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THIS DEED is dated 1 F Do cspmadnar 2015,
PARTIES:
) 3Dl POWER: LIMITED incorporated and registered in. England and Wales with

company number 03787191 whose registered office s at The Gables, Old Market Street,
Thetford, Norfolk, 1P24 2EN (the "Assignoe)y
@) MSF TECHNOLOGIES LIMITED incorporated and registered in England and Wales
with company number 08705863 whose registered office is at Peters Elworthy and
Moore, Salisbury Hotse, Station Road; Cambridge, CBI 2LA (the "Assignee").
BACKGROUND

{A) The. Assignor ‘is the proprietor of or applicant for theiAssigned Rights (as defined
below). |

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

AGREED TERMS

I INTERPRETATION.

“The following definitions‘and rules of interpretation apply in'this agreement.
.1 Definitions:
.Assigned Rights: the Patents and all the Intellectual Property Rights.owned or tsed by
the Assignor.
Business Day: a day other than 2 Saturday, Sunday or public holiday in England when
banks in London 4reopen for business.
Claim:  claim under-the warrantles contained at clause 7,
Completions the completion of ‘the Transaction pursuant to and in accordance with
‘this agreement.
Completion Conditions: the-conditions setout in clause 4.1.
‘Comipletion Dite: 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 4nd the Low Carbon
Innovation' Fund releasing its. security over: the Assigned Rights and Contracts in the
’:igreed form.

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

tonneéction with (4) any breach ‘of contract-or breach-of duty which are atéributable 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
Exercise Notice: the written notice to be given by the Assignor in accordance with
clause 9.3.

Improvement:any improvement; enhancement or modification to the technology 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 6ther intellectual property rights, in
each ‘case whether registered or unregistered and including:all applications and rights to
apply for an be granted, renewals or extensions of, -and rights to claim priority from,
sueh rights and all similar.or equivalent rights or forms of protection which subsist or
will subsist now or in‘the future’in any 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 and Exploitation Agreement entered into
between (interalia) the Assignor and the Assignee:dated 23 April 2014.

Losses: includes all liabilities, costs, expenses, damages and losses: (indluding but not
limited to any direct; indirect or consequential losses, loss: of profit, loss of reputation
and all interest, penalties:and reasonable legal 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 Consents meins the consent from the shareholders of tha Assighor
entitled torvote by ordinary resolution consenting to the Transaction.

Third Party Consent: a consent; licence, approval, authorisation or waiver required
from a third party for the:conveyance, transfer, assi‘gnment_.o:’? novation in favour-of the
Assignee of any Contract.

Transaction: means the transaction-contemplated by this:agreement.

VAT: valug added tax chargeable urider the Value Added Tax Aét 1994,

12 Clayse, Schedule and paragraph headings shall not affect the interpretation of this
agreement.
|:3 The Schedules form part of this agreement and shall have effectas if set out in full in the

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

1.4 Unless the context otherwise requires, words in the singgjl"a’rjshalbl, include the: plaral and
in the plural shall include the singular and a referénce to one gender shall include a
reference to the other genders.

1.5 A referénce to a statite oF statutory pravision is a reference to it 45 amended, extended
or re-enacted from time to time and shall include-any subordinate legislation made from

timeto time under that statute or statutory provision,

1.6 A reference to writing or written does not inclide fax or e-mail.
1.7 References to'a document.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 terms including, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the

words; description, phrase or term preceding those terms.

2. 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
assigns to the Assignee, absolutely with full title guarantee, all its right; title and interest
inand to the Assigned Rights-and the Contracts; including:

FAR the absolute entitlement to-any registrations granted pursuant to ahy of the applications
comprised in the Patents; \

2.1.2 the right to bring, make, oppose, defend, appeal proceedings, claims or actions and
obtain: relief (and to retain: any: damages recovered) in respect of any inf}finge'r’r‘)e,ﬁt, or
any other cause of action arising from ownership; or any of the Assigned Right whether

oceurring before, on, or after the Completion Date;

213 in respect of any and each application in the Patentss
2:1.3.1 the right to claim priority from and to prosecute and obtain grant of patent; and
4
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2.1.32  the right to file:divisional applications based thereon’and to prosecute and obtain grant
‘of patenton each-and any such divisional application;

2,14 in respect .of each and any invention disclosed in-the Patents, the right to file 4n
application, claim” priority from such .appiicaticn; and prosecite ‘and obtain: grant: of
patent or similar protection in or in respect of any country or territory in-the world;

2.1.5 the right to extend to of register in of in réspect of any colintry orterritory in ‘the
world eich and any of the Patents; and gach and any of the:applications comiprised in the
Patents: or filed as aforesaid, and: to extend to or register in, or in respect of, any
country or territory in the world any patent or Jike protection granted on any of such
applications;

2156 the absolute entidement to any: patents: granted pursuant to any of the- applications
comprised in the Patents or filed a5 aforesaid: and

247 the right: to. bring; make, oppose, defend, appeal proceedings, claims or -actions and
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 or filed as aforesaid, whether oceurring

before on.or after the date of this agreement.

3. PURCHASE PRICE

3 The Purchase Price for'the Patents is
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5, IMPROVEMENTS
if the Assignor makes, devises;: or discovers, or otherwise acquires rights ‘in, any’
Improvement it shall, to the extent that it is not prohibited by law or by any obligation
to any other person, promptly: notify the Assignee in writing, giving details of the
Improvement and shall, if the Assignée so requests, enter ifto goad faith negotiations
with a view to assigring its rights 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 Assignor under the Contracts and to- indemnify: the
Assignor against all Losses suffered or incurred by the Assignor in respect of the non-:
performance or defective or negiigence performance by ‘the Assignee of the Contracts
after Completion’ pravided that niothing in this agreement shall make the Assignée liable
or in any way responsible for any Excluded Contrace Liability.

62 This agreement shall constitiite an assignment to the Assighee of the benefit of all.of the
Contracts which are capable of assigﬁmenz without the consent of an:yv third party, in

each case with effect from Completion.

6.3 Insofar as any of the Contracts cannot be assigned to the Assignee: without Third Party
Consent:
6.3.1 the Assignor shall use alt reasonable endeavours with the co-operation of the Assignee-

to obtain such consent;

6.3.2 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 benefits received
thereunder-as'trustee for the Assignee and fts successors in title absolutely;

6.3.3 the Assignee shall (if sub-contracting is permissible and Tawful under the Contract in
question) as the Assignor's sub-contractor, perform all the obligations 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

6.34 unless and until any such Contract is assigned or novated, the Assignor shall (so faras it
lawfully may) at the Assignee’s cost give all such assistance as the Assignee may’
reasonably require to enable the Assignee toenforce’its rights. under such Contract-and
(without 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 time.
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6.4 Nothing in chis agreement shall be construed as an assignment or attempted assignment.
if such assignment or attempted assignment would constitute a breach of such Contract.

6.5 The IP Agreement shall be terminated with effect from Completion. Termination of the
IP Agreement shall not affect or prejudice any claim or demand that either the Assignee
or the Assignor may have against. the other under or in connection with the 1P

Agreement arising before Completion.

7. WARRANTIES
71 The Assignor warrants'that:
AN it is the sole legal and beneficial owner of, ind owns all the r‘ight:': and interests in, the

Assigned Rights;

7.2 it is properly registered as the applicant or proprictor of the Patents;

7.1.3 all application, }‘cajgiStratiGn and renewal fees in respect of each of the Patents have been
paid;

714 it has not assigned or licensed any of the Assigned Righits;

7.1.5 the Assigned Rights are free from any security interest, option; mortgage, charge or lien;

7.1.6 it is unaware ‘of any infringement or likely infringement of, or any challenge: or likely.

challenge to the validity of; any of the Assigned Rights or of anything that might render
any of the Ass;;gned Rights invalid or subject to a compulsory licence erder or prevernt

any application in the Assigned Rights proceeding to grant;

747 so.faras it is aware, exploitation of the-Assigned Rights will not infringe the rights of any’
third party;
7.18 all previous assignments of the Assigned Rights are valid and were registered within

applicable time limits;

7.1.9 it hias all requisite power and authority, and has taken all hecessary corparate action, to
enable it to enter into and perform this agreement;

7.1.10 it has not, before: Completion, nor: has anybody élse 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 Coritracts;

ISARE it I not-engaged in, subject to or threatened by any litigation, administrative, mediation
orarbitration proceedings in relation to the Assigned Rights;

7442 it is not the subject of any investigations, inquiry or enforcement proteedings by any
governmental, administrative or regulatory body; and,

7413 it is solvent and ableto pay its debts as they fall due.

7.2 Each ‘warranty is séparate and unless otherwise specifically provided is not limited by

reference to any other warranty or other provision in:this agreement,
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7.3

74

Each warranty is deemed to be repeated on ‘each day betwéen the date of this
agreemient and Completion by reference to the facts then existing:
Any Claim shall be limited in accordance with: ¢lause 8 provided that’ none of the

provisions in clause 8 shall apply in the case of fraud on the part of the Assignor.
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102
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10.4
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i04.2

104.3

10.5

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: such acts as may be required for the purpose of gfvin’g full effect to this
agreement, including:

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

The Assignor appoints the Assignee to be its attorney in’ his name and on its behalf to
execute docurnents; use the Assignor’s name and do-all things which @re necessary or
desirable for the Assignes to obtain for itself or its nominge 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 104, thatany instrument
oract falls within the-authority conferred b.yithi's agreement shall be conclusive evidence
that such is the case sofar as any third party is concerned.

This power of attorney is irfevocable and s given by way' of security to secure the
performance of the Assignor’s obligations under this clause and the proprietary interest.
of the Assignee n the Assigned Rights and so long as such obligations of the Assignor
remain undischarged, or the Assigneé has such interest, the power may not be revoked
by the Assigr;or, save with the consent of the Assigriee.

Without prejudice to cluse: 10.2, the Assignee may, in any way it thinks. ficand in the
name and on behalf of the Assignor:

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

appoint -one or more persons to act substitute attorney(s) for the Assignar and to
exercise such of the powers conferred by this power of attorney as the Assignee thinks
fit dnd revoke such appointment.

The Assigrior undertakes to ratify and confirm -everything that the Assignee and any
substitute attorney does of arranges or purports to do or arrange in good faith in

exercise of any. power granted under this clause:

PATENT

REEL: 038749 FRAME: 0295



i WAIVER
No failure: or delay by 2 party to exercise any right or remedy provided under this
agreement or by law shall constitute a waiver of that SR any other right or fe'medy,, nor
shall it preclude or restrict the further exercise of that or any other right or remedy:
No single or partial exercise ‘of such right or remedy shall pfec!udé or restrict. tﬁe

further exercise of that or-any other right or remedy.

12, EMTIRE AGREEMENT

12.1 This agreement constitutes the entire agreement between the parties and supersédes
and  extinguishes all previous dgreements, promises, assurances, Warranties,
representations and understandings between them; whether written or oral, relating to-
ts stibject matter,

222 Each party agrees that it shall have nho remedies in respect of any statement,
representation, assurance or warranty (whether made-innocently or negligently) that is
not set out Eri‘ihi‘s'-agreement Each p'arfy agrees that it shall have ho claim for'innocént

or negligent misrepresentation based on any statement ifi this agreement.

13. VARIATION
No variation.of this agreement shall be effective unless it is in writing and signed by the

parties (or their authorised representatives),

14, SEVERANCE

14.1 If any provision or part-provision: of this agreesment is or becomes invalid, illegal or
unenforceable, it shall be desrmed modified to the minimum extent.necéssary to make it
valid, legal and enforceable: 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 pamprovi'ﬁibn; under this clause shall not affect the validity and enfbrﬁéabili;y‘of the
rest-of thisagreement. |

142 If any provision-or part-provision -of this dgreement is invalid, fllegal or unenforceable,
the parties shall negotiate in good fa{ith to amend such p;fgsy?s}ion s¢ that, as aménded; it
is:legal, valid and enforceable, and, to the greatest extent possible, achieves the'intended

commercial result of the original provision.

5, COUNTERPARTS

5.1 This agreement may be executed in any number of counterparts, each of which when
execuited and delivered shall constituee a duplicate original, but all the countarparts shall
together constitute the orie agréement,

}5.2 No counterpart shall be effective until each party has executed and delivered at least

one counterpart.
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16. THIRD PARTY RIGHTS
No -one other than a party to this.agreement; their successors and permitted assignees,

shall have any right to enforce ahy of its terms,

17. MOTICES

17.1 Any netice given to:a party under or in connection with this contract shall be in writing
and shall be delivered by hand or by pre-paid first-class post or other next working day
delivery ’séwice' at ityregistered office,

172 Any notice shall be deemed to have been réceived:

17.2.1 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 recorded by the delivery
service,

123 This clause does not apply to the service of any proceedings oF other documents in any
legal action or, where applicable; ahy 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

18.r This agreement and any dispute or clim arising out of or in connection with it or its
subject: matter- or formation (including: non-contractual disputes: or' claims) shall be
governed by and constried i 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
agreement or its subject matter or formation (including non-contractual disputes. or
claims).

This document has been ‘executed as a deed and is defivered and takes effect on the date stated at

the beginning of it.
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SCHEDULE 2
THE CONTRACTS
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Executed asadeed by ) R
3D POWER LIMITED acting by Robert PUR Moot
Kybird, a director Director

in the presence of:

“Witness Signature
Witness Name

Witness Address

Witness-Occupation

Executed as'a deed by ,
Mﬁg TECHN@LOGEES UM!TEEE ac:tmg by R AR e b S R W b s v o8
David Mergan, a director Director

in the presence of:

’Witness Sigﬁature:' AN ST ey e F Ay v

Witness. Name: SR E R s e D ¥ s b 5

Witness Address iy P

CEEPEPEF PP RN R A NN RSN IR NN YN

Witnéss Qceupation. L.
15
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Executed: as a deed by
3D POWER LIMITED acting by Robert
Kybird, a director

in the presence of.

Witness Signature
Witness Name

Witness Address

Witness Occupation’

Executed asa deed by

MSF TECHNOLOGIES LIMITED acting by

s a dlrector

@aﬁw

in the presence of:

Witness Signature
Witness Name

Witness Address

Witness' Occupation

RECORDED: 05/31/2016

....................................

Director

....................................
....................................
....................................

....................................

....................................

....................................

....................................

7
/
{ AL ¢ IR

....................................

oAbk LA EEED

g"cJ

&,
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