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THIS AGREEMENT is dated [DATE)

PARTIES

{1} Brunel University London a Chanly incorporated and registered in England and
Wales with company number RCDOU07YS whose registered office is st Brunal
University London, Kingstor Lane, Ustbridge, Middlesax UBS 3PH (Assignor).

{2} Cranfield Universky a Charity incorporated and registered in England and Wales with
company number RCO001ET whose registered office i at Coflege Road Cranfisld
Bedfordshire M43 0AL (Assignee),

BACKGROUND

(A} The Assignor awns the intellectual property rights in the Materials (a3 defined below).

8) Agsignor has agreed {0 assign (o the Assignee the inteliectus property rights shown
In the Annexae {0 this agreement on the tarms set out I this agresment.

{¢) In consideration of assignment Assignee has agreed 1o pay o the Assignora rovalty
on the terms contained in Avnex 3.

AGREED TERMS

3. INTERPRETATION

The following definitions and rules of interpratation apply In this agresment,

1.4 Definitions:
Assigned Righis: ali the intallectual Property Righls set out i the Annexes

Business Day: » day other than a Saturday, Sunday or public hofiday iy Bngland
when banks in London are gpen for business.

Infellsntual Fropery Rights: patants, utiiity modeds, rights fo inventions, copyright
and related rights, trade marks and service marks, business names and domain
nameas, rights in get-up, goodwill and the right to sus for passing off rights in designs,
databass rights, righlts fo Use and protect the confidentiality of, confidential
information {including know-how) and all cther intellectual property rights, in each
case whether registered or unvegistered and including 2l applications and rights 1o
apply for and be granied, renawals or extensions of, and tights 1o claim priority from,
such rights and all similar or eguivalent rights or forms of protection which subsist or
will subsist now or in the fature in any part of the world.

Patents: the patents and the applications short particulars of which are sef outin 0,

Patent Costs: the vosts incurred by the Assignor of applying for, maintaining,
defending and or renewing aff of the Patents.

Trade Marks: the regisferad trademarks short particulars of which are set outin 6.
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12

1.3

14

VAT: value added lax or any equivaient fax chargeable inthe UK

Clause, Aonex and paragraph headings shall not affact the intetpretation of this
Agresment.

The Annexes form part of this agreement and shall have effect as ¥ eat out in full In
the bady of this agreement. Any reference to this agreement includes the Annaxes.

Reforencas i clauses ‘and Annsxes are o e causes and Annexes. of this
agraement.

A reference fo weiting o writtes Includes amail but not Fax

ASSIDNMENT

In consideration of the sum of one Pound Stening (£1) and the payment by the
Assignee of all Patent Costs incurrsd from the 02nd May 2018 up to and ncluding the
date of thin agreement freceipt of which the Assignor expressly acknowiedges), the
Assignor hereby assigns to the Assignee ahsolufely with full ttle guarantse all s
right, title and interast in and to the Assigned Rights, including:

{a) the abyolute enfitiement o any registrations granted pursuant to any of the
applicalions comprised in the Patents, Registered Designs and Trade
Marks;

o
o
e

all gondwill attaching to the Trade Marks and in respact of the business
refating 1o the goods or services in respect of which the Trade Marks are
registered or used; and

{c} the rght fo bring, make, oppose, defend, appesl proceadings, clabms or
aclions and obiain rellel (and to relain any damages recovered) in respent
of any infringemesnt, of any other cause of acticn arising from ownership, of

any of the Assigned Rights whether occurdng before, on, or afisr the date of
this agreement.

VAT

All pay%‘tants made hy the Assignes under this agresment are exclusive of VAT, i
any such payment constitiles the whole or any part of the consideration for 2 texable
or deerned iaxable supply by the Assigror, the Assigres shiall increass thal payment
by an amount equal 1o the VAT which is chisrgesblz in respect of the taxable or

- degmed faxable supply, provided that the Assignor shall have delivered & valid VAT

invoice in respect of such VAT io the Assignes.
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4.

5.1

5‘2

53

WaRRANTES ¢

The Assignos warrants that

(8} it is the sole legal and beneficial ownrer of and owns all the rights ‘and
interasts in, the Assigned Rights;

(b} for sach of the applicstions and registrations lfisted In 0, and Eron
Reference source not found. it is properly registered ag the gpplicant or
registered proprietor, ard all application, ragistration and renswal fees have
besn pald;

{c}  thes notlicensed or assigned any of the Assigred Rights;

{d} the Assigned Rights ard fres from any sacurity inferest, oplion, mortgage,
ohargs or lien;

{8} It is uneware of any infingament or likely indringement of any of the
Assigned Rights;

() sofaras itis aware, all the Assigned Rights are valid and subsisting and
there are and have bean no claims, challenges, disputes or proceedings,
pending or threatensd, in refation to the ownership, validity or use of any of
the Assigned Rights, and there It nothing that might prevent any application
ksted in O, Ervort Reference source nat found. or 0 proceeding to grant;

(@) sofarasitis aware, exploitation of the Assigned Rights will not infringe the
tights of any third party; and

(h)  alf pravious assignments of the applications angd registrations ksted in 8, and
Error! Reference source not found. are valld and were registerad within
applicable firme limits.

INDERNITY

The Assignor shall indemnify the Assignee against al linbllifles, cosls, expanses,
damages and losses {nciudihg but not limited to any direct losses and all interest,
penalties and legal costs {caloulated on a2 full indemmity basis} and all other
professional costs and expenses) suffered or incured by the Assianee arising out of
orin connaction with;

(@)  any breach of e warrantiss contained in clause 4; or

{b}  the enforcamant of this sgresment,

Althe request of the Assignee and at the Assignor's gwn expense, the Assignor shall
provide alf reasonable aesistance to enable the Assignee to resist any olaim, action or
proceedings brought against the Assignes a8 & conseguencs of that breach.

This indemnily shalt apply whather or not the Assignes has besn negligant or at fault,

3
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5.4

55

?Q

7.1

72

74

e payment due from the Assignor under this clatise is sulject fo tax (whether by
waly of direct assessment or withholding af #s source), he Assignee shall be entitied
o receive from the Assignor such armounts as shall ensure that the net receipt, after
tax, 1o the Assignes in respeot of the payment s the same as it would have been
wave the payment not subject to fax.

Nothing In ihis clause shall restrict o limit the Assignige's general obifgation at law to
mitigate & loss it may suffer of inour 85 @ result of an event that may give rise io 8
claim under thiy indemnity.

NOT USED

FURTHER ASSURANCE «

Al lts own expenss the Assignor shall, and shall use all regsonable endeavours o
procure that any n:aceséaq; thind parly shall, sxecute and deliver such dosumerts and
parform such acts a8 may reasonshly ke requirest for the purpose of giving Rl affect
to this agreement , Including:

2 reglsiration of the Assignee as applicant or {23 applicable) propristor of the
Assigned Rights: and

{hy  assisting the Assignee in obiaining, defending and enforoing the Assigned
Rights, and assising with any other procsadings which may be braught by
of against the Assignee against or by any third pady rélating 1o the
Assigned Righta,

The Assignor appoints the Assignes to be its allormey In its rame and onits behalf to
execuie documents, use the Assignor's name and do st things which are necessary
or degirable for the Assignse  obtaln for el or s nominge the Ul benisht of thig
agraement,

This pawar of afforney s irrsvocable and is given by way of seowily to secure the
perfomance of the Assignur's abligations under this agreemeant and the proprietary
intaresg.of the Assignee in the Assigned Rights and st long as such obiigations of the
Assignor remain undischarged, or the Assignes has such intarest, the power may not
be revaked by the Assignor, save with the consent of the Assignee,

Without prejudice o clause 7.2, the Assigries may, in any way i thinks §it and in the
nama and on behalf of the Assignor:

{@) take any action thai this agresment requires the Assignor fo take;

{b}  exercise any rights which this agreement gives to the Assignor; and
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8.1

8.2

0.

.

114

{c}  appoint one ormore persons ko got as substifute attorney(s) for the Assignor
and to exercise such of the powers confarred by this power of attormey as
the Assignee thinks fit and revake such appoinimert,

The Assignor undertakes o ratify and confimm everything where it is legally able ke do
50 that the Assignes and any substitute attorney acting reasonably doss or arranges
ar purports to do or arange In good falth in exercise of any power grarded under this
clause.

Waver

No fallure or delay by a parly to sxeroise any right or remedy provided under this
agreemant or by law shall constitute a waiver of that or any other right or remady, nay
shall it prevent or restrict the further exerciss of that or any other right-or ramedy. Ng
singte or partial exercise of such right or remedy shall prevent or restrict the further
exerclse of that or any other right or remady,

ENTIRE AGREESENT

This agreement constitutes tha entire agresment betwaen the parties and supersedos
and extinguishes all provious agresments, promises, asswances, warantiss,
reprasentations and understandings betwesn them, whather written or oral, relating to
its subject matter,

Each parly agrees that i shall have no remedies in respect-of any stalement
representation, sssranee or waranty {whather made innocently or negligently) that
is not sef out in this agreement, Each party agrees that i shall have no claim for
innccent o negligant misrepresentation or negligent misstatement based an By
statemant in this agresment,

VARISTION

Mo variation of this agreemant shall be effective unless i is in wiiting and signed by
the parties (or their guthorised reprasentatives).

SEVERENCE

If any provision or pari-provision of this agreemant is or becomes Invalls, Megal or
unenforceable, it shall be deemed modifiad to the minimum extent necessary o make
it valid, legal and anforceable. ¥ such miodification fs ot possitla, the felevant
provision or part-provision shall be deemed deleted. Any madification to or deletion of
& provision o parkprovision under this clause shall not affect the validity and
enforceability of the rest of this agreement,
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112 Hany provision or part-provision of this agreement is invalid, illegal or unenforceable,
the parties shall negotiate in good faith to amend such provizion so that, as amended,
it is legal, valid and enforceable, and, fo-the greatest axtent possitdle, achisves the
inferuled commaercial resulf of the original provision,

12 COUNTERPARTS

ey
P2
ey

This agresment may be exeoued in any nimber of counterparts, each of which when
exscuted and delfivered shall constiiate a duplicate original, bt all the counterparis
shall fogether constitute the one agreament,

13. THIRD FARTY RIGHTS

No ong other than a party lo this agreement their suctessors and permitted
assignees, shall have any right to enforee any of its terms.

14, Wotices
Any notice or sther convmunication given to a party under or is connaction with this
sgregment shall be in writhg and shall be delivered by hand or by pre-paid first
class post or otfier next working day delivery service at its registerad office {if a
company) or its principal place of business (o any other casa);

1 Any nolice or aoromunication shall be deemed to ave beern received;
fa) Wdeliverad by hand, on signsture of a delivery receiph
D) i sent by pre-paid frst-class post or other next working day dedivery sarvice,
al .00 am on the second Business Day afler posting or at the time
recorded by the delivery service.

(g} Esentby small, at 9.00 am on the next Business Day after fransmission.

4.2  This clatse does not apply fo the service of any progesdings or other documents in
any legal action or, where applissble, any arbifration or other msthod of dispute
rasolution.

18, QOVERYING LAW
This agreement and any dispule or clsim {including non-contractual disputes or
ciaims) arising out of or v connedtion with & or its subject matier or fornyation shall be
governed by and canstrued In gocordance with the law of England ang Wales and
sivall he aubhjest o the exclusive jurisdiction of the English Courts,

This document has been exsculed as 2 deed and e deliverad and tokes effest on the dale
stated at the beginning of .
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Signed for and oo behalf of
Cranfield University

N By
by A
kS N

. s .j{:\}' A
Signature s STLARORY
B

MRS HOLYDAK

MName; ,
R OR CONTRASTS

Date; oY L

Signed for and on behalf of
Bruna! University London

1 '
Bighatiive {'?Z‘g{%ﬁfbﬂﬂ,\ 4 M/‘««-«\

Name: (W (K REABLATAE

Ea{e{?z"llﬁé’

bt 2

Title: .

Tite: LOUTAACTS . HADALER

=1
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Annex i

Patents
Countyy or territory | Application ' 'm‘ Tiate mf” ffling or | Description
publication number | registiation
Europa ER2747884A% Q12012 A medular fow
_— | . _resclor i
us UB20T80010445 A1 | D4M102012 Muodudar i
, reactor
World WORGTI050764AT | 04MQiz042 A modular flow
raactor
8
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Annex 2

Trade Marks

Part 1. Registersd trade marks and applications

Country/ i Mark Spplication or Date of Clogyes®
| tarrifory 1 fegisteation numbser | flingfregn
UK CENTILLIGN UKOG002580640 2010772011 - 01 04 07 08
’ ' 40 42

*Specification of goods or services

Class 1

Chemicals used In industry, science and photography, as well as i agriculture, horticulture
and forestry, unprocessed ariificial resing, unprocessed plaslics; fire extinglizhing
compositions; tempering and soldering preperations; chemical substances for presarving
foodstufls; fanning substances; adhesives used in industry: unproseseed plastics in the form
o liquids, chips or granules; catalysts: biockismical cataiysts; synthetic catalysts; catalyst
carfiers; supports far catalysts; synthetic silisa.

Class 4

industrial oils and greases; lubricants; dust absorbing, wetling and binding compositions: fugls
and Huminanis; combustihle fusls: biodiesel.

Ciasg 7

Machires for use In the design, synthasis, modification. catalysis, analysis, ransportor
storage of chamicals, chemical mixes, reagenis or reactants: machine toals; ohermical
Jaaclors; parts and fittings for the sforementionnd goods

Class 8

Bclentific, oplical, weighing and measuring apparatus and instruments; apparatus and
instruments for routing, regulating or controiling the fiow of chamicals within a systern;
apparatus and instrurments for heating and cooling chemicals within a system; apparabius and
instruments for regulating or controtiing the reactions between chemicals within a systam;
magnetic data carriers, recording discs; calculsting machines, dala processing squipment and
computers; fire-axtinguishing apparatus; recorded medis, computer hardware ang frmware:
computer software; software downloadable from the Internet; downloadable slectranic
publications; optical discs containing data; slothing for protection against injury, accidant,
irradiation or fire; fumiture adapted for iaboratery use; chemicatl reactors; flow reactors;
bafiled flow reactors; modular chernical reactors; reounfigurable chemieal reactors; feedback
control systamy for chermical reantars; software for chemical reactors; process control
software; software for the design of theorstical chemical struntirag ganety algorthms! pars
and fitlings for the aforementioned goods {including but not limited to reaction chambars,
baffles, blades, slicss, membranes, supports, washers, fnjection systems, mixing systems,
custom components, coated components and printed components),

{lasg 40

Treatment of materials; custon mamdacis of chemicals, regeneration of spent catalysts
Clags 42
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Scleniific and technclogical services and research and design elating thereto; industrisi
analysis and research sarvices; design and davelopment of computer hargware and softwars;
computer programming; instaliation, maintenance and repair of computer software; computer
conaultancy setvicas; chemical design servives; senvives for the design of theoratical
chemical struchires; services for the design of substances which possess specific propertiss.

10
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Annex 3
Royaity provisions

in consideration of the Assignment Assignes has agreed o pay to the Assignor on the terms
of this Agreement a cumulative royalty received from loensing of the Technology based on
the Nat Royalty receivad by the Assignee directly or indirectly from the exploitation of the
Assigned Rights as shown in Table 1

1. ADDITIONAL DEFINITIONS

1.1 Tha followlng tarms shall have the following megnrings:
111 “Accounting Period” means each period of twalve (17} months or portion thereof
beginning on the 1st April and ending on 31st March in each year of this Agreement

112 "Technology® means the patents specified in Annex 1 above and assignad to
pursuant to this Assignment.

1.1.3 "Half Yearly Pariod” means a six (8) month calendar period ending respectively 31
March and 30 Septeraber in any calendar year

114 "Nel Royalty” means a payment of cumulative royally incoms from ficensing of
Tachnology all costs of administiation, patent-and any other cost of P protection Insurance,
legal fees of defending any disputed Intellectual Property ownership or costs related to use
therasf, VAT and any other government taxas, duties or leviss, and trade discaunts and other
allowances granted..

1.1.8 "Value Added Tax" masng value addad ax as provided for In the Value Added Tax Act
1994 and any legisiation supplemental therato of replacing modifying or consolidating it

2. ROYALTIES

24 in sonsidenation of the Assignment Assignee shall within fory fve (45) days after the
and of sach relevant Half Yearly Pariod diring the Term pay to Assignor the proportion of the
Rayally payments as specified sbove which are received by Assignee in each Half Yaary
Parind; ’

i
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22 Each voyalty payment which bgromas due under this Agreement shall be meds within
forty five {48) days after the eng of the relevant Half Yearly Period.

23 Alfroyalfies payable under this Agresment: -

251 are exclusive of any Value Added Tax which shall be pavable in addition on the
renduring by Assignor of any appropriate Value Added Tax involes;

282 payments shall be made without deduction of any tax or other statutory payments and
the Assignor underiakes to pay ali such charges reguired by HMRC and further undertaies to
indemnify Assigner for and sgeinst any fiability in respect thereof, The Parties agree o co-
operate i ol respects necessary lo lake advantage of such double taxation agreamants as
iy be avaliable,

28 in the event of default by the Assignes in payment of any amount due and payable lo
Assignor under this Agreemant {including any sum due under this Clause) the Assignee shall
on demand pay o Assignor interest at the rate of Interest equal to the bass lending rate of
National Westminster Bank plc from time to time plus 3% on such amount from the date such
amount from 80 days aftyr the dafe such amount becomes due up 1o the date of antuat
payment {as well aler as before any judgement).

27 For the purpose of paying royaltiss 1o Assighor undey this Agreament, the Assighse
shall, in respect of monies recaivad by # during 8 Half Yearly Perlod convert & Tarriorial
Surrency info the Required Currency by reference fo the Exchange Rate on the last day of
et Quarter Pariod before payment 'of any soyally to Assignor pursuarnt to this Agresment:

3 RECORDS AND REPORTS

3.3 The Assignee shall submit to Assignor within forty five (45) days afte the end of sach
Half Yearly Period a statement setling owt the totef Royalties dus and payaisle during that
Half Yearly Period whethsr by the Assignee for Reelf and its subsidiaries

3.2 The Assignes shall keep true and accurate records and books of acoount sontaining
all date necessary for the determination of rovalties gayeble onder Classe 2 harsef which
renovgds and books of account shall no more often than once @ year and upon reascnabl
notive of Assighior be open stall reasonalle times during business hours for Inspection by
Assignor or iis duly authorised agent reasonably acceptable to the Assignee for the purposs
of verifying the acouracy of the Assignee’s reports hareunder. The agent may take copies of
the records and books of aceount but shall not disclose to Assignor any Information relating to
the business or affaicy of the Assignee other than information that ralates to the propar
computation of royalties pavabls hereunder.

33 Assignor agrees fo maintain as strictly confidential all financial information received
with raspect to the Assignes’s operations pursisant to the foregoing

iz
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TABLE 1

TFhirg ;jarty fmegmur‘idk? irééui?’&d N@t‘”}byaity pa%ﬁi Sotes
and leenssd to support he | to Brune
{ productfservice sales
FIORE 3@% VVVVVVV Brunsl recelve full 0%
CU P-none 30% Cranfisid owried
{ foreground 1P does niot
dilute Brunel's share

1 15% Third party IP proportionally |
ditutes Bruned's share (50%
racuction in royalty paid)

2 0% Tivird party 1P proportionally |
dilutes Brunel's share (66%
reduction in royslity paid)

3 7.5% Etc

4 8.% Etc

5 or more , 5% | Ditution is capped to 5%

¢
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