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o e U
THIS DEED is dated 3 LR 2644

PARTIES

{H HLTRAMO LIMITED incurporated in Englend and Wales with company number 07058154
whose reghstersd offios v ad 25 The Marlinespike, Shoreham-Ry-Haa, West Sussex BN43
SRE {Assignorn.

{2 2020 POWER CENERATION LIVITED incorporated and registerad in England and Wales
with company number 09117818 whose regislered office is at 35 The Marlinespike,
Bhoreham-By-Bea, West Sussex BN4AY SHD (Assignes),

BACKGROUND
(A} The Asgigowr igthe propristor of the Assigned Rights {as defined below].

(B} The Assighor entered into a convertible oan note agreemsnt with || EGTGTcNGNGNGG

I o) o B0 Aprit 2012 (Loan Note Agreement).

{C} Uinder the terms of the Loan Note Agreament, the Lenders have the right to request that
the Assignor fransters the Patents tothe Lenders in the part repayment of the monies lent
under the Loan Note Agreement,

{ Onor about the date of this dead, the Lendars assigned the rghts, tille, interest and
banafits inthe Lean Note Agreemeant-and any amousts owed urdder sunh agreement to the
Assignee (Loan Assignment). The Assignor has heen notified of the Loan Agsignment
and has acknowiedged such notics.

{E) The Assignor has had an independent valuation of the Assignad Rights undertaken by
Metis Partners Limitad, who valued therm at between [HIINGTEE ;- Assignee
has agreed 1o pay above this valuation.

{Fy Pursuant to clause 2.5 of the Loan Nole Agresement and for the consideration detalied in
tha Main Agresment (as defined below), the Assignor has agreed {0 assign the Assignhed
Rights 1o the Assignes on the letms set outin this agreement.

AGREED TERMS
4. INTERPRETATION

The following definitions and ritles of interpretation appiy in this agresmant.
1A Defindlions:

Assigned Rights: the Palents, the Website and the Trade Marks and all the njellectugl
Property Rights of the Assignor.

Business By o day other than 3 Saturday, Sutiday o public holiday in England when
panks iy London am opan for busihess.
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inteflectual Property Righis: patents, uliity modals, vights fo inverdions, copyright and
npighbauring and elated vighis, trade marks and service marks, business names and
domain names, rights in gebup a0d rade drees, gooowill and the right & sue for passing
off ar unfair compatiiion, rights in designs, gatabase rghts, righis to use, and prolect the
corfidentialily of confidantial mformation (inchuding know-how and trade ssorels) and alt
other infellectus! propesty rights, in sach case whether tegishered of unmegisienss ant
weluging all applications and rights 10 apply Tor and be granted, renewals or extensions of,
and fghts to clabm priority from, such rights ang alf similar ot squivadent rights or forms of
protection which subsist orwill subisist now or i the future inrany part of the world,

Main Agraement: an asset purchase agreement dated of or about the date of this daed
between the Assignor and the Assignes.

Fatents: jhe paltenis and the applications shon padicutars of which are sef ot
Schedue 1.

Trade Marks: the registered frade marks and the urregisiered bade madis and bade
ramiss short pardiculars of which ave st ol inSchedule 2.

VAT valug added tax chargeable undss the Value Added TacAct 1984,

Waebsite:w
eode of the webhsite,

and all Intellechial Property Rights in the content and

Chause, Schedule and parsgiaph beadings shall vt affest the inderpratation of this
agresment.

The Schedules foim part of this agresment and shall have effect ag if sst put infull in the
pody of this agreement. Any mdarence o this agreement includes the Schedules

Referances o nlousss and Schedules are o the olausses, and. Schedules of this
agreament,

Unless the context otherwise requires, words in the singular shall include the plural and in
the pharal shall include the singular,

A reference 1© any party shail include that pany's personal representatives, sutcessors
and permitted assigns,

A raferance o a statute or statutory provision s a reference {o i as amended, extended o

re-enacted from time 1o fime.

Areference (0 a slatyte or statulory provision shall include all subordioate legislation mads
frorg time b tiroe under thal statuts or statistory provision.

A reference to writing or written includes fax bul not e-mail,

Any waords following the terme inclwding, include, in particuiar, Tor example or any
sirailar expression shall be construed ax digstrative and shall not findl the sense of the
wards, descapdion, definition, phrase or tenn precading thase lems.
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AESIGNMENT

Pursuant to clause 2.5 of the Loan Note Agresement and for the consideration set out in the
Main Agreement, the Assignor bereby assigns 1o the Assignee absolulely with full title
guarantse all s right, tilte and interast in and to the Assignad Rights, including:

211 the absohite solitternent o any registrations granted pursuani to any of the
applications comprised in the Palents and Trade Marks;

2132 ail goodwill affaching to the Trade Marks snd o respedt of the business ralating
to he goods or sanvices i respect of which the Trade Marks are registered or
usadg; and

213 the dight t bring, 'make, oppose; defend, appes! procsedings, claims or actions
amt obtain reliaf {andt fo tetain any damages retovered) i fespect of any
infringemant, or any other cause of action arising from ownership, of any of the
Assigned Righls whedher otourring before, on, or after the date of this
agreement. '

YAT

Al payments made by the Assignee under fhis agreement are exclusive of VAT, If any
such pavyent constitutes the whols or any part of the consideration for a texable or
dremed faxable supply by the Assignon, the Assighee shall increese hat payment by an
amount-equal lo.the VAT which is chargeable in respect of the taxable or deomed taxable
supply, provided that the Assignor shall bave delivered & valid VAT invoice in respect of
such VAT to'the Aasignes,

WARRANTIES
The Assignor wariants that

4.4 it is the sole fegat and beneficial owner of, and owns all the rights and inlerests
in, the Assigned Rights;

4.1.2 for sach of the applications and registrationg lsted in Schadule 1 and Scheduls
2 it s properly registered as the spplicand or ragistered proprstor, and all
application, registration and renewat fees have baen paid;

443 it has not licensed or assigned any of the Assigned Rights;

4.1.4 the Assigned Righls are free from any security interest, option, mortyage, charge
oF hany;

418 it is unaware of any infringemant or fkely infringement of any of the Assigned
Rights:
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448 sa far ag it is aware, all the Assigned Righls are valid and subsisting and there
are and hove been no claims, challenges, disputes gr proscsedings, pending or
thweatfanead, in relation to the ownarship, validity or use of any of the Assighed
Rights, and there is nothing that vright prevent any application listed in Scheduls
1 o Scheathile 2 pracsading to grant; and

417 so far as i s aware, explbitation of the Assigned Rights will not infringe the rights
of any thind party,

INDEMNITY

The Assignor shall indemnily the Assignee againg! olf liahilities, coste, expanses, damages
and losses (Inctuding but not Nimited to any dired, indirect or conseguential fogses, foss of
profit, toss of repitation siod all interest, panallies angd fegsl costs (ealculated onoa tull
indemnity basis) and &t other professional costs and axpensas) suffered of incurred by the
Assignee arising out of or in connection with:

g1 any breach of the waranties contained in clause 4; or
512 the-anfarcernent of this agreament.

At the raguest of the Assignee and at the Assignors own sxpense, the Assigaor shall
provide gt reanonabie assistancs o enable the Assignes lo resist anv clalm, sclion ot
proneedings brought against the Assignes gs a sonsequence of thal bresch

This indemmity shialb appiy- whether or not the Assignes has been n\s;g!igéﬁt orat fagh.

i & payment due from the Assignor under this slause is subject to tax (whethar by way of
direct sssessment or withholding at s sourge), the Assignes shall be antitled 10 receive
from the Assignor such smounis as shall ensure that the nel receipl. sfler fax, 1o the
Aasignes in respect of the payment s the same as it would have heen were the payment
not subjent 1o tax,

FURTHER ASSURANCE

Alits own expenss the Assignor shall, and shall use all reasonable endsavours 1o procure
that any necessary thind party shall, promptly execute and deliver such documents and
parform: such acts 85 may be reguired Jor the pupose of giving foll effect to this
agreament, ncluding:

8.4.4 ragisiration of the Assignee as applicant or {as applicable} proprietor of the
Assigned Rights; and

B8.1.2 assisling the Assignee in obizining, defending and enforcing the Assigned

Rights, and assisting with any other proceedings which may be brought by or
sgeinst the. Assignee against or by any thind parly relaling o the Assigred
Righis,
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6,2 The Assignor irrevocably appoints the Assignes 1o he iis atforney in its name and of ig
behalf to execute documents, use the Assignor's name and do all things which are
necessary of desirable for the Assignae {0 nblain for itself or its ammines the full benefit of
this clause. A certificate inwriting, signed by any direstor or the secrelary of the Assignee
or by any parson appointed in accordance with clause 8.4:3 thal any instrument or act falls
within the authorily conferrad by ihis agresment shall he conclusive evidence that suph is
the case 0 far a3 any thind panly is concamed,

8.3 This power of attormey is Irevocable as long a3 any ofthe Assignor's obiigations under
this agresment remain undischarged.

G4 Without prejudics 1o clause 6.2, the attormey may, in any way it thinks it gng v the neme
and on behal of the Assignor;

8.4.1 take any action that this agresment requires the Assignorio take;
£.42 exercisg any rights which this agreement gives to the Assignor, and

84.3 appoiid and ramove one o Mmong subslitle altorneys with Tull power as the
Assignor's attorney on terms that the ativmey thinks fit

&5 The Assigiior miust ralify and doifinn svervihing that ihe attomey ahd any subistitute
atiorney does or aranges using the powers granied under this clause,

b

WAIVER

No failure or defay by a parly o sxercise any fght or remedy provided under fhis
agreament or by law shall constitute a walver of that or any other tight or remedy, nor shall
it prevent or rashrict the further exercise of that or any other right or remedy. No single or
partial exercine of such right or mamedy shall prevent or restricl the Jurther exercise of that
or any other dght or ramedy.

8 ENTIRE AGREEMENT

&1 This agreement sonstittles the enlire agrepment babwean the padies and suparsedes and
axiinguishes all prevais agresments, promises, assumaices, warranties, reprasentations
and understandings betwaen them, whether written or orad, relaling 1o #ts subject matter.

8.2 Each party agrees thal § shall have no remedies 0 respeet of any siatement
fpreseniation, gssurancs of warranty (whethsr wade imocently or negligently} that is not
get oul in this agreement. Bach parly agress that it shall bave oo claim for innotent &
asgligent misrepresentation v negligent misstatemend basad o sny slatement in this
apreemant.

& VARIATION

Mo varkation of this agresment shall be effective urdass i s fnowriling and signed by the
parties (or thelr authorised represantatives).
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1. SEVERANCE

0.1 ¥ any provision of partprovision of this agresment is or becomes invalid. fllegal or
uneniorceable, i shall be deemed modified to the minimum exten] necessary 1o make it
valid, legal and enforceable; i such modification is not posaitls, the relevant provision or
pari-provision shall be deemed deleted. Any modification to or delelion of a provision or
park-provision under this clause shall not affect the validity and enforceshility of the rest of
this agresmant,

0.2 IFany provision of part-provision of this agreement is invalid, legsl or unsnforseable, the
parties shall regotiate in gond falth o amend such provision so that, as amended, it i
legal, valid and snforcsable and, o the greatest exiend possible, achisves the intended
entpméreial result of the original provision.

11. COUNTERPARTS

This agreement may be: executed iy any mumber of countarparts, sach of which when
execited shall consiifote 2 duplicate original, but all the counterparts. shall togrther
consiilute the one agreement.

12. THIRD PARTY RIGHTS

No one other than a parly 1o this agreemant, their successors and pemitted assigness,
shall have any right 1o enforce any of iis terms.

13 NOTICES

131 Any nolice given 1o & party under or in connection with this contract shall be in writing and
shall he:

1311 delivered by hand or by pre-paid first-class post or sther next working day
delivery service at s registerad office [ 3 company). of s principal place of
business {in any other case) of

1342 sent by faxio iis nialn fax number

13.2  Any notice shall be deamed o have been received:

13.2.4 i delivered by hand con signature of a delivery recgipt of at the fime thenotice is
left at the proper address;

1332  ¥sent by pre-paid firstdlass post or other next working day defivary service, at
S.060 amon the saomnd Busingss Day after posting of at thyy tirve recosded by the
delivery sarvige.

1323 iFsent by fox, at 8.00 am an the next Businsss Lay after fransmission,
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This olause does not apply 1o e service of any procesdings or other documents in any
legal antion ar, where applicable, any arbitration or other method of dispule resolution.

it
L
Ly

14. GOVERNING LAW

Thiz agreement and any dispute or claim arising out of orin connaction with { or s
sublect matter or formation (including non-contractual disputes or oiaims) shall be
poverned by and canshrued in accorance with the law of England and Wales.

15. JURISDICTION

Eanh parly ivevocably agress that the dourts of England and Walss shall have exclusive
iwrisdician (o sellle any dispute or claire arising cut ot or in connedction with this agreament
Of its sublect matter of formation {including non-contractual disputes or dlaims).

Tris gocumert has been exectied as g desd and is delivered ard takies affect on the date siated
at the beginbiag of it

wd
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CaseRef Goniey Cifficial Na. Title Cang Matus Application Neo. Fuhlivation
Ne.
PEOZ08BR-M Brazit | BRY12012008567 1 A haat aaging | Exam Fae | BRTIZ0120008667-2
-2 ‘ paid |
PEOROBCA-M Canada | WO ROT104B352 1 A heal engine Application ZITR3EE
Fited
PEO2OSCR-M China | CN 107875 A1 A heat engine Under 2071080068901 .8 ON
Examinaiion JORTRIZTE A
PROZOGEP-K European 2516814 | Abeatengine Apglication TR¥TIET04 2518814
Patsat pending
Lonvention
PEG209GE Uit J374TON | Aheaiengine | Examfee paid GI8707.1 2474709
Kingdan
PEDOOHK-R Hong Koeng 1172778 | A hest enging Application 131048328 ERVEFI
published
PHOZ0IN-M ingdia | WO ROTHORER82 | Aheatengins | Bxamfsepaid | 4562MELRPRIHZ
FROZDBIP-M depan 2PISSER605 | Ahextenging | Exam foe paid 202534768 2O3-E06805
PEOZOGNERM RepubBoof | W20 48392 | A heatengine Applicatian 10-2012- 7013368
Koiga Fifed
PEOROERU-M Russian | WO 2011048392 | Aheatengine | Exam feepaid 2012121102
BRdermon | R ettt ‘
PHROZOBUSM | Uiniled Staled US201% ¢ Ahestenging Applioation 13503504 US-2013- |
of Anmrica GA18838-A1 published O31803%-A1
PHER209ZAM South Africa | WOQ2011/0483082 1 A heataengine Application 201203788 |
Filad 1
&
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Page 74 of 155

Part 1 Rogistersd trade marks and applications

Countryd Mark  Application or | Dale of | Classes
territory registration filinglragn

number
UK LHtramo UKGDROZS 74852 8 July 2011 7 and 12

Part 2 Unregistered {rade marks
Couniry or terfitory | Mark

UK
8
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EABCUTED 25 a DEED by CHRISTINE BARTON,
a director for and un beball of
2020 POWER GENERATION LIMITED

g. & ;:‘,A !}
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. S Y2 R NN .
iy the presence of b 3{/, L‘” AN {signature of witnass)

Diractor

oo {RAME Of wilness)

.y
e _ . N
Y s (Bd0mss of WilDRSS)

EXECUTED as a DEED by BRUCE BALMER, ; 3
a direstor for and on behalf of y A
ULTRAMO LIMITED o £

Directer ©

e A DA OF withens)

{addrass of witniass)

10
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