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EXEGER SWEDEN AB {publ)
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This business transfer agreement {with the Schedules hereto, this “Agreement”] is entered into on
April 7,2017 by and between:

{1} Exeger Sweden AB {publ), a public limited liability company incorporated under the laws of
Sweden; with registration number 556777-6926 and its registered address at P.0. Box 55557,
102 04 Stockholm, Sweden (the “Selier”}; and

2) Exeger Operations AB, a private limited Habilily company incorporated under the laws of
Sweden, with registration number 559073-6806 and its registered address at P.O. Box 55597,
102 04 Stockholm, Sweden (the “Purchaser”).

The Seller and the Purchaser are hereinafter individusily referred 1o as 8 "Party” and collectively as
the “Parties”.

1. BACKGROUND
11 The Purchaser is's wholly swned subsidiary of the Seller.

1.2 The Seller is active in the development, commercialization and sale of dye-sensitized solar
cells for a wide range of applications (such business as operated by the Seller, the
"Business”}:

13 The Seller wishes to sell and transfer the Business to the Purchaser and the Purchaser wishes
to purchase and assume the Business from the Seller, including assets, Habilities, rights and
obligations of the Seller relating thersto, on the terms and subject to the conditions of this

Agreement.
14 Inview of the foregoing, the Parties have entered into this Agreement,
2. DEFINITIONS
2.1 i this Agreement, the following termas shali have the meanings specified below:

“Agreement’ shall have the meaning set out in the Preamble;

“Assigned shall mean the agresments listed in Schadile 2.44a)

Agreements”

“Business” shall have the meaning set out in Section 1.2;

“Closing Date” shall mean (i} May. 2, 2017, {ii} such {ater date being two
business days from the satisfaction or waiver of the
condition 1o glosing set out inSection 6.1 or (iit}:such other
data the Parties may agree;

“Cloging” shall mean the completion of the Transaction in accordance

with Section 7;
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“Employess”

“Encumbrancs”

“Excluded Assets and
Liabilities”

“Exeger Incentive”

“Inteliectual Properily
Rights”

“Party” or “Parties”

“Promissory Note”

"Byrchaze Price”
“Purchasss”
“SEK”

“Seller”

“Signing Date”
“Transaction”

"Transferred
Business”

”V ATH

shall listed in

Schedule 24080

mean the employees of the Seller,

shall mean-any pledges or other security interest orany right
of first refusal, right of pre-emption, option, license or any
ather third party right;

shall have the meaning setout inSection 3.2;

shall have the meaning setout in Section 3.2;

shall mean all intellectusl property rights of the Ssller,
including but not limited to the trade name, trademarks,
domain names, registered patenis and patent applications
dide J3{el and any documentation, software,

AR

spurce céde, knowhow, trade secrets, copyrighis, design
rights or other rights relating to the Business;

shall have the meaning set out in ‘the iniroduciony
paragraph;

shall mean the SEK 176,796,542 promissory note to be
issued by the Purchaser to theSellerin the formset forth in
Schedule 234k

shiall have the meaning set outin Section 4;

shali have the meaning set out in the Preamble;

shall mean the currency Swedish kronor;

shall have the nieaning set gut in the Preamble;

shall mean the date of this Agreement;

shall mean the transaction contemplated by this Agreement;

shall have the meaning set out in Section 3.1; and

shall mean value added tax (Sw. mervirdesskatt} or any
similar taxes or duties in Sweden.
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3.

31

3.2

3.3

34

41

SALE AND PURCHASE

tgon the terms and subjecttothe conditions set out in this Agreement; the Selleragreesto
sell and the Purchaser agrees to purchase the Business as a going concern, including but not
limited to:

{a) any cash and cash equivalents of the Seller as perthe Closing Date;
{b) any debts owed by the Seller as per the Closing Date;
{c} any.and all rights and obligations under the Assigned Agreements;

{d) any and alf rights and obligations: under the employment contracts with the
Employees;

{e) the Intellectual Property Rights;

i) all other assets, liabilities, rights and obligations of the Seller, including but not
limited to those listed in Sthedile 3.5

{the above, the “Transferred Business”).
The Transferred Business shall not comprise and, accordingly; the Seller shall retain:

{a) the Seller’s shares in Exeger Incentive Sweden A&B, corporate. registration number
556976-3997 {“Exeger Incentive”);

{t) the Seller's obligations to issue warrants ta the Employees pursuant to the Seller's
employee incentive program;

{c) sny short term trade debis underthe Assigned Agreements or otherwise as per the
Closing Date; and

{d} a cash amount sufficient to discharge any debts under Paragraph {c) above.
{the above; the “Excluded Assets and Liabilities”).

The Transferred Business.shall be transferred to the Purchaser on the Closing Date, free of
any Encumbrances and with all rights and benefits attaching thereto.

All reveniues, costs; risks, liabilities and expenses. refated to the Transferred Business due,
attributable to oraccrued before and on the Closing Date shall be for the account of the
Seller and all revenues, costs; risks, liabilities and expenses related to the Transferred
Business due; attributable to or accrued after the Closing Date shall be for the account of the
Purchaser.

PURCHASE PRICE

The aggregate purchase price payable for the Transferred Business shall be SEK 176,756,542
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{the “Purchase Price”},

4.2 The Parties agree that the Transaction should be VAT-exempt. Shouwld the Seller be liable to
pay any VAT i respect of the Transaction, the Selier mayinvaice the Purchaser for anysuch

amount,

4.3 The Purchase Price shall be paid by the Purchaser issuing the Promissory Note to the Selierat

the Closing:

5. PRE-CLOSING ACTIONS
51 Assigned Apresmeants

5.1:1  The Seller shall use its best efforts to progure either {i} that the counterparties under the
Assigned Agreements consent inowriting to these being assigned to-the Purchaser or, failing
such assignment {ii} that the counterparties under the Assigned Agreements conclude new
agreements with the Purchaser on substantially the same térms as the Assigned Agreements,
i each case with effect from the Closing Date,

5.1.2 To the extent an Assigned Agresment cannol be assigned or renewed in accordance with
Secrion:5.1.1, the SeHer shall to'the extent possible; at-the Purchaser's request; continue to
fulfill such agresment on behalf of the Purchaserand-as instructed by the Purchaser.

5.2 Employees

The Parties agres that the Transaction will. constitute a transfer of an undertaking. (Sw.
verksanthetsovergdng) according to the Swedish Employment Protection Act {Sw. logen om
anstifiningsskydd {3582:80)). The Parties shall jointly inform the Employees that their
employment agreements will be-transferred to the Purchaser as per the Closing Date and

work towards the Employees not opposing such transfer.

B. CONDITIONS TO CLOSING

6.1 The Purchaser's.obligation 1o comiplete the Transaction shall be conditional upan consents
being obtained from, or new agreement being entered into with, all the Seller’s
counterparties under the Assigned Agreements inaccordance with Section 5.1.1,

6.2 Should the condition set forth in Section 6.1 not have been satisfied or waived by the
Purchaser on or hefore the date being two months from the Signing Date, this Agreement
shall automatically terminate and bewithout further foree and effect:

7. CLOSING

74 The Closing shail take placs on the Closing Date starting at 03:00 CET at the offices of the
Selier or such other time and place as may be agreed upon in writing between the Parties.

7.2 At the Closing:
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{#) the Purchaser shall pay the Purchase Price to the Seller buy issuing the Promissory
note to the Seller;

{b) the Seller shall deliver any consents from the counterparties under the Assigned
Agreements according to Section 5.1.1 to the Purchaser;

{c} the Seller shall deliver to the Purchaser any further relevant documentation
evidencing the transfer of the Transferred Business; and

{d}) the Parties shall submit documentation for registration of the Intsllectual Property
Rights in the nameof the Purchaser to the relevant authorities or agencies.

7.2:1 Al the actions to be taken at the Closing shall be deemed to have beentaken simultanecusly
and the Closing shall not be deemed completed until all such actions have been duly taken.or

waived.

8. FURTHER ASSURANCE

In the event that either Party after the Closing Date identifies any asset, liability, right or
obligation that pertains to the Business (other than the Excluded Assets and Liabilities) but
that has not been effectively transferred to the Purchaser; the Parties undertake to ensure
that such asset, liability, right or obligation is effectively transferred to the Purchaser as scon
as possible or, failling such.transfer, that the Purchaser is given an exclusive, perpetual right
to use such asset or right free of charge.

8. THE SELLER’S WARRANTIES

9.1 The Seller makes the. representations and warranties set out In this Section 8 to the
Purchaser; which are madeas at the Signing Date-and as at the Closing Date.

9.2 The Seller is duly organized and validly existing underthe laws of Sweden.

93 The Seller has power and capacity to execute, deliver and perform its obligations under, this
Agreement. The execution and delivery of this Agreement, and the consummation of the
Transaction: by the Seller, has been duly authorized by all necessary corporate actions an the
part of the Seller.

5.4 The execution and delivery of, and the performance by the Seller of its obligations under, this
Agreement, do not result in a breach-of any provision of the articles of assodiation or any
corporate resolutions of, or require any consent or approval of any shareholders, partners or
financiers of, the Seller.

8.5 The Seller has full and unrestricted title to and ownership of alf of the assets related to the
Transferred Business and all assets; liabilitles, rights and. obligations related to the
Transferred Business are freely transferable to the Purchaser (subject to consents in
accordance with Section 5.1:1) and not subject to-any Encumbrances.
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9.6 The Purchaser agrees thatthe Seller has made no and the Purchaser has not relied on any
express or implied warranty regarding the Seller or the Business other than the warranties
set forth-above in this Section 8. The Seller hereby disclaims any other sxpress or implied
representations or-warranties.or lability for defects with respect to itself and the Business,
whether under the Swedish Sale of Goods Act (Sw. Kdplagen {1990:931)) or under any other
law, regulation or legal principle.

10. PURCHASER'S WARRANTIES

10.1  The Purchaser hereby makesthe representations-and warranties set out in this Section 1040
the Seller, which are made as at the Signing Date and the Closing Date.

102  The Purchaserisduly organized and validly existing under the laws of Sweden.

10.3. The Purchaser has the power and authority to execute, deliver-and perform its obligations
under; this Agreement. The execution and delivery of this Agreement, and the
consummation of the Transaction by the Purchaser, have been duly authorized by all

' necessary corporate action onthe partof the Purchaser.

104 The execution and delivery of, and the performance by the Purchaser of its obligations under
this Agreement, do not result in a breach of any provision of the articles of association or any
corporate resolutions of, or reguire any consent or approval'of any shareholders, partners or
financiers of the Purchaser.

11. POST-CLOSING ACTIONS
11.1  Trangfer of intellectual Property Rights

11.1.1 Following the Closing, the Seller shall take any and all measures to ensure that the
intellectual Property Rights are validly registered in the name of the Purchaser.

11.1:2 The Seller hereby provides an exclusive, perpetual and rovalty-free license to the Intellectual
Property Rights, from the Closing Date untif the Intellectual Property Rights have been validly
registered in the name of the Purchaser:

11.2  Right to use the EXEGER Name

The Parties agree that the company name EXEGER shall be transferred to the Purchaseras
partof the:ntellectual Property Rights. However, the Seller shall be allowed to retain EXEGER
as its company name until otherwise notified by the Purchaser in writing. Upon the
Purchaser's written request, the Selier shall {i} conveng a general meeting in the Seller and
propose to such general meeting to adopt a new company name, which shall not include the
name EXEGER or any name similar thereto and (i) procure that a general meeting is
convened in Exeger Incentive at which a resolution is passed to adopt a new company name,
which shall not include the name EXEGER or any name similar thereto.
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12, MISCELLANEQUS

12.1  This Agreement constitutes the entire agreement and understanding between the Parties
regarding the subject matters hereof, ‘and supersedes any and all previous negotiations,
agreements and understandings betweenthe Parties.

122 fany provision of this Agreement is found to be invalid, llegal or unenforceable, all other
terms.and conditions:of this Agreement will remain unaffected and in full legal force-and
effect. The Parties shall negotiate and-agree in good faith to replace, to the extent permitted
by applicable law;such provision by a provision of the same or similar effect or meaning or
having as close as possible the same ecanoniic purpose as intended by the Parties. A failure
of the Parties to reach an agreement on 2 new provision shall not affect the validity of the
remaining part of this Agreement.

12.3  Any modifications or amendments 1o this Agreement shall only be deemed valid and binding
if made in writing and executed by both Parties.

12.4 No provision or right under this Agreement will be considered waived without an explicit
written stateément or agreement signed by the waiving Party in each specific case. Failure by
the Party at:any time to require performance of any provisions of this Agreement does notin
any manner affect such Party’s right to enforce the same. A waiver of any term, provision or
right under this Agreement will not be construed as a waiver of the same under any
subsequent everits or circumstances or as a waiver of any other term, provision or right
thereunder.

12.5  Neither Party may assign.this Agreement or delegate any of their rights or obligations under
this Agreement, in whole orin part, to any third party without the prior written consent of

the other Party.

i3, GOVERNING LAW AND DISPUTE RESOLUTION

13.1  This Agreement shall be governed by-and construed in-accordance with, substantive Swedish
law, without reference to its conflicts of laws principles.

13.2  Anydispute, controversy or-claim arising out of ar in connection with this Agreement, or the
breach, termination-or invalidity hereof, shall be finally settled by arbitration in"accordance
with ‘the Arbitration Rules of the Arbitration Institute of the Stockholm Chamber of
Commerce. The seat of arbitration shall be Stockholm, Sweden. The language to be used in
the arbitral proceedings shall be English, unless otherwise agreed by the Parties.

133 The Parties undertake and agree that all arbitral proceedings conducted with reference to
this Section 13 will be kept strictly confidential. This confidentiality undertaking shall coverall
information disclosed in the course-of such-arbitral proceedings; as-well-as-any decision or
award that is made or declared during the proceedings. Information covered by this
confidentiality undertaking may not, in any form, be disclosed to a third party without the
consent of the other Party.
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This Agreement has been executed in two identical counterparts, of which the Parties have taken
gne each.

EXEGER SWEDEN AB {publ) EXEGER OPERATIONS AB
N L O
y S . W4 ; !
By; Giovanni Fili ‘“

T
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Schedule 2.3{c)
intellectual Property Rights

A~ Patents

All patents, patent applications, continuations and divisional applications, and utiiity models based on
the below listed priority applications for each patent family, including but not limited to, the patents
and patent applications listed per country below.

No. Batent family 1 Number S Date
1. | Solarto Electric Energy Us61/046212 o 18.04.2008
conversion Device
PCT/EP2009/054534 16.04.2009
377 Bye Sensitized Soiar Cell and | US61/187816 17.06.2009
Method of Manufacturs,
Grains of iBBE PCT/EP2010/058472 16.06.2010
3. Dye Sensitized Sotar Cell-and USSL’?&O'}SG ' 07.180.2010
method  of manufacture,
Porous Metal layer | USE1/474474 12.04.2011
PCT/EP2011/067603 07.10.2011
A [ Method of Manufacturing | US61/545793 "11.10.2011
gese and DSC so Produced,
| Porous Metal Layer 2 PCT/EP2012/056374TW20120112218 05.04.2012
06.04.2012
5. ADSCincluding a Composite | $£1230033:1 04.04.2012
Subatrate
| $E1200791-0 28.12.2012
| PCT/ER2013/054750 08.03.2013
5.\ Dye Sensitized Solar Cell and | SE1350611-8 17.05.2013
‘method of manufacture, |
1 /) o]
Perovskite layer | PCT/EP2014/060163TW103135009 16.05.2014
08.10.2014
U7 UR Transparent  DSC | and | SE1450123-3 06.02.2014
‘ Method of Manufacture
| PCT/EP2015/050467TW 103144938 13.01.2015
23.12.2014
18,1 A solar cell with monodoped | SE1650102-5 | 29.01.2016
graing :
3. solar cell comprising grains SE1650331-0 | 10.03.2016
PATENT

REEL: 045325 FRAME: 0723



10,

Solar cell including hole
conductor

SE1651090-1

28,07.2016
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1 AUZ008217670 Granted
2.';AU25092376§3 ) Granted
3, %Auzaﬁéiisﬁs Applicaion i
4, éAUZéiéMi‘é?& ' Application
g VAU2013242333 Granted
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EHZGMMQE Application
2. BH20140137 Application
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1.| BR112014008631-1 Application
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P ENIOR2I0452A Appizcatlon
4.1 CN201280048927.3 | Application )
5.1 7L201380018269.6 i patent
6.1 CN2015100832125 1 Application
7,1 CN201380017885.8 1 Application
%. | CNID148Q028374.2 1 Application
9| CN2DIS80007646.5 T application
\ R R . \\

1.§ EP2116872 Granted

2. | EP2443840 i Granted

3.} EP2B25703 Application
4.\ EP2766911  Application
5,1 EP13709404.1 1 Application
6.} EP13710341.2 "\ Appiication
7.| EP14724751.4 Application
5 Erisioi4887 | Appihication

Rk

FR2116872

s

e \ e

1.7

Granted

o e

2.

iGranted

Case nr NNLO1305

3.

FR2443640

Granted
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: DE2116872 Grantad
2. | [DEF¥HR¥#] 1 Granted 1 Case nrNNEOL305
3.1 DE2443640 | Granted

R AT

1.1 GB2116872 Granted
20 [GRFFHIFE] ) ) Granted Case nr NNLO1305
3. GB2443640 ” Granted

\”«}»\‘\\ » \\\\:* '

| Application

}
N
N
N
N
N
N
\

Granted Case nr NNLO1305
k121104811 - Application '
""" S isi08074 T Application
4151058324 R | Application
1.| IN5S81/CHENP/2009 Application |
Y NG 248 CHENP/2010 T Application R
3 U iNS451 /CHENR/2013 Application
R BO16/CHENF/2014 { Application
5, | 7898/CHENP/2014 T application
§. | 7005/CHENP/2015 Application
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1.1 D P-00201402751 Application B
2.1.1D P-D0201406767 Application '
3.] 1D P-D0201406766 Application

TS

R -
.
1.( 172116872 Granted
2.1 [ITHReEH] Granted
3. 112443840 Granted

.1 IP5548185

-4 JP5378385

1

2.1 1P2014-534959 Application
3.1 1P5749875 Granted
4.| IP2016-513385 1| Application
5.1 1P2016.550538 \Appiication
6 Granted

R —— -
.\\‘ \\ N ?‘tt':,\‘,h.\ AR R

Apé?icaﬁon

"3 Mnaazras

" Granted

3] Mx340471

Granted

N
1.

NZ579404

NN

Granted

e

2. NZesma4l

Granted
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Granted

U F/Pj2014/300

Granted

O

. I OM/P/2010/00157

T,

[ S

Application

T OM/P/2014/00072

Application
T OM/P/2014/00199 \ Application
1.\ OM/P/2014/00198 - Application

; Application

-

LR

1.} PT2116872

.

e

| Granted

1 OAf201410/00342

T Application

.1 QA7201410/00343

[Application/Granted]
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RUZ454688 Granted

2.\ RU2516242 ” T Granted

3.1 RU2014118588 { Granted
4| RU2014144301 ;Appiicaticn
U5 U RU2014144280 e

.
Granted
) z ZA2014/06790 Capplication
3.| 2A2014/06733 " Granted
e e
: 1.} KR2014-7012508 Application
3. kAtemorac UGranted
3. KR20140138127 Granted
4. KR2014-7030945 application 1

.

R

1.1 ES200700481 Granted
3.\ ES2116872 Granted )
3. e T Granted Case nt NNLO1305

R e '

R

1.] 5E2116872 Granted

2. [EERPARY] Granted | Case nr NNLO1305
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3.| 8E2443640 Granted
4. SE13300334 Pt

5.1 SE1200791-0 T L E
6. | SE1450123-3 T i
7.1 seeseiozs § emiation T TEEE——

8, {SE16563310 Aﬁpi‘iééfidﬁ ....................
9.3 stiestogoa ': Apphcation

T ey

.1 TwW103144938

“Appiicatian

Application
2.1 TW103135009 Appiieation
3. | M504354 UM Cramtad I ———
4.} TW103144938 Vapplication T
5. | TW103135009 PO e .
3

FaEs

13
<3
3
i
N

TOaOOEOEEss

TR2116872

R T R R

Granted

-

S

%

_AE P1059/10 Arabic Emirates Application :
2.1 AEP 364/14 Agplication "
3.} AE P1067/14 Application
4.1 AE P1069/14 i Application
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159182528 Granted
2. | US2011/0030752 Apg&ﬁcaﬁan
3. 5U52016;‘1555?3 i Agplication
TR o Gramtes
S VUS561451228 Application
&, U314[§903}79 ) Appiication
T3 089150218 Granted
% Us2018156018 Application
ERETT Application
10] U314/879668 T Application
11 Usidfeotess Appiication
12 ”U515/’24(}6{3i’i Appiitéticn
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