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RECORDATION FORM COVER SHEET
PATENTS ONLY

Atty Ref/Docket No.: 1260.021US1 Patent and Trademark Office

To the Director of the U b, Patent and Trademark Otfice: Please record the attached oriemal documents or copv thercof.
2. Name and address of recerving party(ses):

1. Name of conveying party(ies):

Name: Acrothermal Holdings Limited
Acrothermal Group Limited

Street Address: 52 New Town
Additional name(s) of conveying partv(ics) attached? Uckficld

{ JYes[XNo City: East Sussex, TN22 5DE
Country: United Kingdom

Additional name(s) & address{es) attached? | JYes [XiNo

3. Nature of convevance:

{X] Assignment [ 1 Merger
{ | Securiiy Agreement [ | Change of Name
{ | Other

Execution Date: Mav 8, 2013

4. Application number(s) or patent number{s):

If this document is being filed together with a new application, the execution date of the application is:

A Patent Application No.(s8) B. Patent No.(s)
Serial No. 13/575,268

Additional numbers attached? | jYes [XiNo

N , 6. Total number of apphications and patents mvolved: §
5. Name and address of party to whom correspondence

concerning document should be matled: 7. Total fee (37 CFR 34135 0.00

Name: Momque M. Perdok {]Enclosed

Address: {ilé‘i;th,orized to be charged to deposit account 19-
Schwegman Lundberg & Woessner, P.A. 0743
PQ' Box 2.938 o %. Please charge any additional fees or credit any over
Minneapohs, MN 55402--0938 payments to our Deposit Account No.: 19-0743

DO NOT USE THIS SPACKE

9. Statement and signature. . o o .
To the best of my knowledge and belief, the foregoing information 1s true and correct and any attached copv 1s a frue copy
of the original document.

Monique M. Perdok/Res. No. 42, %z* m“ﬂ ¢ i *’\\ (%@&iﬁi\ j October 11, 2016

Name of Person Signing &w Signature Datc

Total number of pages including cover sheet: 8

Matl documents to be recorded with required cover sheet information to
Commissioner of Patents and Trademarks

Mail Stop Assignment Recordation Services

P.C3. Box 1458

Alexandria, VA 22313-1450
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DATED - {b Lf A 2013

{1} AEROTHERMAL GROUP LIMITED

(2) AEROTHERMAL HOLDINGS LIMITED

ASSET TRANSFER AGREEMENT
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TUPY

THIS AGREEMENT is made on

BETWEEHN:-

{1} the Selier ¢ Aercthermal  Group  Umited  whose
registered office is at 52 MNew Town,
Uckfield, East BSussex THNZZ 5DE
{registersd in England np.8141723);

{Z} the Buyer : Aerothermal  Moldings Limited  whose
registered office is gt 52 New Town,
Uckfield, East Sussex TN22 5DE
{registerad in England no 8506380}

BACKGROUND

G.1 The Seller has for some hme carried on busingss in the auloclave and wastle
to energy secior (‘the Business')

0.2  The Buyer has agreed with the Seller with effect from commencement of
business on 9 May 2013 (the Transfer Date’) to purchase gertain asssts from
the Seller in connection with the Business as set out in this Assatl Transfer
Agresmeant

AGREED TERMS
1. DEFIMITIONS AND INTERPRETATION
in this Agreement:

1.1, the following words and expressions shall have the following meanings unless
otharwise stated:

Agreament : this document, including tha schedules, as
amended, modified o supplementad from
time {o time in accordance with ids torms.

Assets : the assets listed in Schegule 1
Contracts : the coniracts of the Business which have not
vet besn performed or completsd by the
Saller
The Purchase Price : the amount set out in clause 3
2. Sale and purchase

2.1, The Seller agrees fo sell with full title guarantee and the Buyer agrees to
purchase with effect from the Transfer Date the Assels including without
limitation:

211, office equipment used by the Business as set out in Schedule 1,
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3.2,

212 the piant machinary vehicies and squipment of the Sefler used in
the Busingss 25 set out in Scheduls 1;

2.1.3. two autoclaves and cerlain parls and spares and control equipment
associated with such auioclaves, together with all ralevant designs
and drawings, and all patent applications pending or granted;

214 all inteliectual property rights owned of used by the Beller in
refation to the Business, whether regislered or unreglelered, and
whather granted or pending, inchuding the infellactual properly
patents set oul in Schedule 2 {(the inteliectusl Property™;

2.1.5 the compuiter equipment as set out in Scheduls 1, and any related
software ylifised by the Business prior o the Transfer Date; and

2.1.8. the goodwill of the Business,; and
217, stocks and work-in-progress of the Business at the Transfer Dale,

2.1.8 BUT EXCLUDING, for the avoidance of doubt, the business of the
Zefler in relation to any ftems ulilised by the Businsss and not
specified in this Agreement {the Retained Business”) including all
proparty assels righis and lisbilities relgting to the Relained
Business.

Consideration
Tha purchase price for the Assets (‘the Consideration’) shall be:

ERRE the sum egual 1o the aggregate value of ine Assels less the
aguregate valug of the Ligbilities determined by reference i the
books of accounts of the Seller as at the Transfer Date; and

3.1.2. the assumption by the Buyer of the Liabiliies in accordance with
this Agreement

The amourg of the Consideration delermined in acgordance with clauyse 3.1.1
shail be stisfied in cash al such time 3% the Buyer may dedide and
in the meantime shall remain owing 25 a debt payable on demand and
without interest.

Completion

Compiletion of the sale shall take place on 3 May 2013 when the Seller shall
deliver to the Buyer

4.1.1. the fransfer of the physical Assels and the inlslisciual property
specified in Schedule 2; and

4.1.2, any paperwork or documentation relating to the Assets.

In regpect of the period from the Transfer Diale o the physical date upon
which any of the assets may be transferred (o the Buyer the Business shall be
desmad to have been carried on by the Sailer as undisciosed agent for and
on behalf of the Buyer and all necessary accounting entries shall be made in
the books of account of the Seller and the Buyer to reflect this agency.
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4.3

4.4

7.1

Risk and property in and tille to the Assels shall pass to the Buyer on the
Transfer Dats,

The Sallsr shall on or as s00n as practicable after the Transfer Date deliver to
The Buyer all transfers assignments and navations {if necessary) of the Asszets
(including the Intsllectual Property) together with the relevant documsents of
title necessary o give effect to this Agreement.

Each of the Seler and the Buyer shall advise thewr professional advisers as
appropriale to update any stabutory books ang records and the accounts
relating to each party to reflect any changes to the ownership of any Assats
transferred under this Agresmant.

Liabilities

The Buysr agrees to purchase the Business subjest to and to assume and
discharge all debis owing by the Saller in respect of the Business and all
other ligbilities of the Business subsisting as at the Transfer Dale insofar a8
they ars fransferred to the Buyer under the ierms of this Agreemant and the
Buyer agreses fo indemnify the Seller against sl claims demands aclions or
other procesdings in respect of such debts or liabililies.

Employees

The Buyer agress and acknowladges that the contracts of employmeant of all
the Employeeas of the Seller at completion, if any, shall not be terminated but
shall continug to have effect as if originally made between the Employeas and
the Buyer in accordance with and save as may ba otherwise provided by the
Transfer of Undertakings {Protaction of Employment) Regulations 1981

Further Assurance and Contracts

The Seler agress and declares that it will aRer and notwithstanding
completion of the sale and purchase under this agrsement execute and
deliver any other documants and take any other sleps as shall reasonably be
requirad from time to tirme by the Buyer to vestin the Buyer ar as it may direct
the Business and the Assats and the Intallsctual Property.

Subject aby clause 7.3 balow the Buyer shall after Completion carry out
and compiele for 15 own account the Contracts {o the extent that the same
have not been performed prior to Complestion, and are in the reascnable
opinion of the Buyer commercially sound and viable.

i so far a8 the benefit of the Contracts cannoct effectively be transferred by
the Selier 1o the Buyer except by way of an agreement of novalion with or
consent to the assignment from the person, firm or company concamed:

7.3.1. The Seiller and the Buyer shall {if the Buver so requires and at the
expense of the Buyer} co-cparate to do gverything they reasonably
can o procure the Contracts tw be novated or assigned as
aforesaid as sogn as reasonably practicabls,

7.3.2 in the case of any assignment as aforzsaid the Buyer shall

undertake to indemnify the Seller against all costs, claims, liabilities
and expanses arising by reason of or in cormaction with the non-
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performance or the defective or negligant performance by the
Buyer of the Contracts following such assignment.

7.3.3 Unless and untit any such Contracts shall be novated or assigned
as afcresaid the Sedler shall hold the benefit of the said Contracts in
trust for the Buyer and shall account to the Buyer accordingly in
respact of any sums o other benefits received by the Ssller in
respect thereof and otherwise act at the direction of the Buyer and
as s agent in all matiers relating thereto subjsct to the Buyer
indemnifying and holding the Seller harmiess against any action,
claim, demand, proceeding, damage, expense, charge, Hability,
cost or ioss which the Seller may have made or brought against #
or suffer or incur s 4 consequence

8. VAT

8.1.  The parties shail if so delermingd by the parties accountants or HMRC use all
reasonatie endegvours 1o procure that the sale of the Business i3 deemed o
be a transfer of a business ag a going concern for the purposes of the Value
Added Tax Act 1894 Section 48, and the Value Added Tax (Special
Provisions) Order 1985 Article §.

8.2.  The Selier shall forthwith deliver to the Buyer copies of all the records of the
Business for VAT purposes which are reqguired by any relevant tax legislation
io be preserved by the Buver.

8.3, The Buver shall for a penod of not less than 8 vears from the Transfer Date
presarve the records delivared to it by the Seller and, upon reasonable notice
during normal business hours, make them available (o the Sallar or its agents.

8. Zosis

3.1, The costs of the Seller and the Buyer of and incidental to this agreement and
the formation and registration of the Buyer shall be bome by the Buyer,

10. Governing law

10.1. The Agreement shall be construed in accardance with and governed by the
laws of England and Walss.

1. Ganaraf

111, The headings to clauses in this agreement shall not affect its construction.
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EXECUTED as a daed by ‘
AEROTHERMAL GROUP LIMITED e (
by a director in the } et 4 Nl g
presence of 2 withess: ) lan Toll
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VWitness's address (capitals) @ 17 042 L asM P
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SIGKED a3 a Dead by i
AERCOTHERMAL MOLDINGS LIMITED
as Guarantor

in the prasence of: 3 Qj J&r\é

ChristianToll
'fl’\‘ l/ . S
. R . “\t:t‘t;’_') { L'w’j
Witneas's signature : = uw\?e,n_ o S
/
VWitnaas's name (capials) R coE
Witness's addrass (capials) i L0 RANMIT T L& s
-@,{E_.%.;LM ot L e Foo b & %H‘Lt; L E
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SCHEDULE 2
THE INTELLECTUAL PROPERTY TRANSFERRED

The intellectual Proparty 1o be transferred ta the Buyer shall, as per clause 2, include
the transfer of all intellactual property (including draft documents, research materials
and reports, drawings, designs, calculations and formulae), and whether registered
of urwegistered, and in the case of registerable rights, whether pending or granted, I
terms of registered patents these shall include:

LK Patent No. 2 477 422

Filed 28" January 2011

"Apparatus and Process for Treating Waste’
Case: AEROTHERMAL, 001-P-UK11A

UK Patent No. 2 477 423

Filed 28™ January 2011

“Apparatus and Frocaess for Treating Wasie”
Case: AEROTHERMAL, 001-FP-UK118

PCT Patent Application No. PCT/GB2011/0501458
Filed 28" January 2011

“Apparatus and Process for Treating Waste”
Case: AEROTHERMAL, 001-FCT

UK Patent Application No. 11 102 887
Filed 177 June 2011

"Apparatus and Process for Treating Waste”
Case: AEROTHERMAL, 008-P-UK

PCT Patent Apglication No. PCT/GRBZ012/081335
Fited 13" June 2012

“Apparatus and Process for Treating Waste™
Case: AEROTHERMAL, 00B-PCT
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