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INTELLECTUAL PROPERTY ASSIGNMENT
AND BILL OF SALE

This Intellectual Property Assignment and Bill of Sale ("Assignment”) dated as of November
22, 2016, is made by Algae Systems, LLC, a Delaware limited liability company ("Assignor")
and {Hi Inc., a Delaware corporation ("Assignee").

WHEREAS, Assignor, having a place of business at 8120 Double Diamond Parkway #4481,
Reno, Nevada 89521, has developed certain Inteliectual Property (as such term is defined
herein}, including patent, copyright, trademark and trade secret rights and related goodwill and
know-how;

WHEREAS, Assignor and Assignee, having a place of business at 150 East 52nd Street, 24th
Floor, New York, New York 10022, entered into a Term Loan Facility Agreement, dated as of
December 12, 2014, as amended {"Term Loan Facility"), and an intellectual Property Security
Agreement, dated as of January 29, 2016 (the “Inteliectual Property Security Agreement”),
and Assignee filed a UCC Financing Statement, all in connection with the Term Loan Facility
and Inteliectual Property Security Agreement:

WHEREAS, Assignor has defaulted on cerain obligations between Assignor and Assignee as
set forth in the Term Loan Facility, including, without limitation, failing to pay the indebtedness
on the maturity date of the Term Loan Facility and such defaults have not been cured by
Assignee;

WHEREAS, Assignee provided nofice to Assignor on November 1, 2018, that Assignee
intended to accept the collateral listed below in full satisfaction of the indebtedness owed to
Assignee under the Term Loan Facility pursuant to the Uniform Commercial Code, and
Assignee did not receive any objection thereto authenticated by the Assignor pursuant to
Section 9-620 of the Uniform Commercial Code;

WHEREAS, pursuant to the Intellectual Property Security Agreement and the Uniform
Commercial Code, Assignee is hereby taking possession and ownership of the Intellectual
Property of Assignor and has a power of attorney to effectuate the same; and

WHEREAS, based on Assignor's uncured defauit, Assignee is entitled to own the entire right,
title and interest in and to the Intellectual Property, including all U.S. and foreign patent,
trademark, and copyright rights, and all trade secret rights therein related to the Inteliectual
Property, and all licenses and all rights relating thereto:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby mutually acknowledged, Assignor confirms its assignment, sale, transfer, grant and
conveyance to, and agrees to and hereby does assign, sell, transfer, grant, and convey to
Assignee, its successors and assigns all of Assignor's worldwide rights, title and interest and
benefit in and to the Intellectual Property, including, without limitation, all of its worldwide rights,
title, interest and benefit in and to its patent rights therein (if any) under the patent laws of the
United States and all foreign countries for the full term or terms thereof {and including all patent
rights accruing by reason of patent treaties and conventions) including, but not limited to, any
reissues, reexamination certificates, divisionals or continuations (including continuations-in-
part), extensions and renewals thereof now or hereafter provided by law, and all rights to make
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applications for and receive patents issuing therefrom, insofar as any patent right in the
Intellectual Property or any part thereof is not considered to vest in or be owned by Assignee by
operation of faw; all copyright rights therein under the copyright laws of the United States and all
foreign countries for the full term or terms thereof (and including all copyright rights accruing by
reason of copyright treaties and conventions) including, but not fimited to, any renewals,
extensions or revisions thereof now or hereafter provided by law, and all rights to make
applications for and receive copyright registrations therefor, insofar as any copyright right in the
Intellectual Property or any part thereof is not considered to vest in or be owned by Assignee by
operation of law, and Assignor waives any and all moral rights that it may have therein; its trade
secret rights included in the Intellectual Property under the laws of the United States and all
foreign countries for the full term or terms thereof, insofar as any trade secret rights in the
Intellectual Property or any part thereof is not considerad to vest in or be owned by Assignee by
operation of law; its trademark/service mark rights therein under the trademark laws of the
United States and all foreign countries for the full term or terms thereof (and including all
trademark rights accruing by reason of trademark treaties and conventions) including, but not
limited to, any renewals, extensions or revisions thereof now or hereafter provided by law, and
all rights to make applications for and receive trademark/service mark registrations therefor,
insofar as any trademark/service mark right in the Intellectual Property or any part thereof is not
considered to vest in or be owned by Assignee by operation of law: and including, without
limitation, the right to sue for, assert claims or demands, settle and/or release, and recover
damages and all other remedies, for any past, present and/or future infringement thereof: and
including, without limitation, the goodwill of the business in connection with which each of the
trademarks/service marks is used and which is symbolized by each of the trademarks/service
marks, the same to be held and enjoyed by Assignee, its successors and assigns to the same
extent that such rights, title and interest, if any, would have been held and enjoyed by Assignor
if this Assignment had not been made.

For purposes of this Assignment, the term “Intellectual Property” shall mean:

(A)  the patents and patent applications identified on Schedule 1 hereof, and all
corresponding worldwide patent applications and patents and all continuations,
divisionals, reissues, reexamination certificates, extensions and renewals thereto, and all
other patents owned by or licensed to Assignor that relate to hydrothermal liquefaction
technology, algae cultivation, algae to bio-fuel technology, wastewater treatment
methods via algae cultivation, bio-fuel development, related methods for making and/or
using such items (collectively, “Field of Use"), and all Improvements thereto (the
“Patents™);

(B) as related to the subject matter of the Patents, any and all inventions,
Improvement, software, firmware, engineering drawings, test specifications, technical
manuals, technical data, Confidential Information, materials, trade secrets, technology,
formulas, processes, and ideas in any form in which the foregoing may exist, that are (i)
owned or controlled by Assignor as of the date hereof, and (i) that are developed,
owned or controlled by Assignor after the date hereof related to the Field of Use (the
“Technology™). Without limiting the foregoing, Technology includes all items identified
on Schedule 1 and all Technology provided to Assignee pursuant to Section 14.8 of the
Patent and Technology License Agreement, dated as of January 29, 2016, entered
between Assignor and Assignee ("License Agreement");

(C)  all data obtained by Assignor regarding product studies, test results and
independent studies for all uses of the applications and Patents, the Know-how (as
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defined below} and/or the Technology, and data provided to Assignee pursuant to
Section 14.8 of the License Agreement (“Licensor Data");

(D)  all know-how and trade secrets (i) owned or controlled by Assignor as of

the date hereof, and (i) developed, owned or controlled by Assignor after the date
hereof related to the Field of Use (*"Know-how"). Without limiting the foregoing, Know-
how includes the Know-how identified on Schedule 1, and know-how and trade secrets
provided to Assignee pursuant to Section 14.8 of the License Agreement;

(E) all right, title, benefit and interest in the License Agreement and any other
license agreements ("Other License Agreements”) entered into by the Assignor
covering or refating to any of the foregoing;

{F) any and all trademark registrations and applications, together with the

goodwill connected with the use thereof and symbaolized thereby and all extensions and
renewals thereof (“Trademarks”) and any and all copyright registrations and
applications, including all extensions and remewals thereof (“Copyrights”) and other
tangible and intangible inteflectual property arising from or in connection with any of
the foregoing; and

(G) all related goodwill and related assets.

Assignor authorizes and requests the United States Patent and Tradermark Office and/or head
of any foreign patent office to issue all patents which may issue on an application for any patent
representing the Intellectual Property, as the case may be, to Assignee, its successors and
assigns, in accordance with this Assignment.

Assignor authorizes and requests the United States Patent and Trademark Office and/or head
of any foreign patent office to issue all trademark registrations which may issue on an
application for any trademark representing the Intellectual Property, as the case may be, to
Assignee, its successors and assigns, in accordance with this Assignment.

Assignor authorizes and requests the Register of Copyrights and or head of any foreign
Copyright Office to issue all copyright registrations representing the Intellectual Property which
may issue on an application for any copyright representing the Intellectual Property to Assignee,
its successors and assigns, in accordance with this Assignment.

Assignor hereby covenants that no assignment, sale, agreement or encumbrance has been or
will be made or entered into which would conflict with this assighment and sale.

Assignor further covenants that Assignee will, upon its request, be provided promptly with all
pertinent facts and documents relating to said applications, and said Intellectual Property as
may be known and accessible to Assignor and/or its employees, and Assignor will cause its
relevant employees to testify as to the same in any interference, litigation or proceeding related
thereto and will promptly execute and deliver, or cause to be executed and delivered, to
Assignee or its legal representative any and all papers, instruments or affidavits required to
apply for, obtain, maintain, defend and enforce said Intellectual Property which may be
necessary or desirable to carry out the purposes hereof.

Assignee has a power of attorney to act for the Assignor pursuant to the Intellectual Property
Security Agreement and the Uniform Commercial Code.
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Governing Law. This Assignment shall be governed by and construed and
enforced in accordance with the laws of the State of New York, without regard to the choice of
laws rules of such State.

Counterparts. This Assignment may be executed, via facsimile or
otherwise, in one or more counterparts that in the aggregate shall comprise one Assignment.

[signatures on following page]
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SCHEDULE 1

PATENTS/APPLICATIONS, TECHNOLOGY AND KNOW-HOW

Licensor Patents:

See Attached Patent and Trademark Schedule

Licensor Know-how and Technology:

A. All Know-how and Technology in association with:
(1) Algae species, cultivation and controls
(2) Wastewater treatment by algae cultivation
(3) Sterilization of wastewater
(4) Dewatering and concentration from algae water
(5) Bio-fuel preduction from bio-oil
{6) Research and design of the bio reactor bag

B. All Know-how, Technology, designs and Licensor Data related to Licensor's pilot
plant(s), including, without limitation, the following:
(1) Material balance and energy balance
(2) Piping and instrumentation diagrams
(3) Equipment lists
(4) Instrument lists
{5) One-line diagrams
{6) General arrangement drawings
(7) Cost data for the pilot plant construction

C. Operation Know-how and Licensor Data related to:
(1) Algae cultivation and wastewater treatment
(2) Bic-oil preduction

D. Feasibility engineering data
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