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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this “Agreement™), is made and entered into as of
October 26th, 2012 by and among LEONARDO CORPORATION, a New Hampshire
Corporation (“Lecnardo™), ANDREA ROSSI {*Rossi"), AMPENERG(Q, INC, an Ohio
corporation (“AEG”), and INDUSTRIAL HEAT, LLC, a Delaware limited Jiability company
(the “Company”). Each of Leonardo, Rossi, AEG and the Company are referred to herein as
a “Party” and collectively as the “Parties.”

WHEREAS, Leonardo and/or Rosst are the sole ownets of the patents, desigus, trade secrets,

technology, know-how (including afi the knowledge necessary to produce thermal energy by

means of apparatuses derived from the technology), products and business plans and all other

intellectual property related divectly or indirectly to energy production and conversion
technologies and to the development, manufacture and sale of products using such
technologies, Including the Energy Catalyzer (“E-Cat") the catalyzer formula used to fuel the

E-Cat, the *“Tlot Cat” and related energy production and conversion technologies
(collectively, the “E-Cat IP), and Leonardo is the producer of certain components of such A
systems (the “E-Cat Products”), as to which all such E-Cat TP and E-Cat Products, AQ
including, without limitation, the 1 MW E-Cat Product and the Hot Cat, are described in %(}
further detail on Exhibit A hereof, and.

WHERIAS, Leonardo, Rossi and AEG entered into an agreement daled April 7, 2011, a
copy of which is attached hereto as Exhibit B {the “AEG Agreenient”), pursnant to which -
Leonardo and Rossi agreed to grant to AEG the exclusive right to “commercially market, sell
the ECAT Technologies and License of manufacturing in the Americas” for the term set forth
therein, and

WHEREAS, Leonardo, Rossi and AEG desire fo grant to the Company an exclusive license
to utilize the E-Cat IP and to manufacture and sell the E-Cat Products in the Territory as set
forth herein, and

WHERTEAS, Leonardo and Ressi desire to grant to the Company a right of first offer to
acquire any license for E-Cat IP and E-Cat Products outside the Tesritory that Leonardo ov

Rossi may elect to offer, subject to certain terms and conditions, should Leonaldo and/or
Rossi decide to sell any such assets;

NOW THEREFORE, in consideration of the mutual covenanis and agreements set forth i
herein, and for other good and valuable consideration, the receipt and sufficiency of which / |
are hereby acknowledged, the parties hereto heveby agree as follows: i )ﬁ |

3

1. Grant of License and Sale of IMW E-CAT Unit

Subject to the ferms and conditions of this Agreement, Leonardo and Rossi hereby
grant to the Company the exclusive right and Heense under the Patents and other E- i
Cat [P to develop, manufacture, make, have made, use, have used, offer to sell, have ;
offered for sale, sell, have sold, import, and have imported all the products deriving
from the E-Cat IP in the Territory (the “License™), The License specifically does not
include any military applications in [faly. Leonarde and Rossi further grant to the
Company the right to grant sublicenses of any of its rights under this Agreement, The
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granting of sublicenses shall be at the Company's sole and exclusive discretion and
the Company shall have the sole and exclusive power to determine the identity of any
sublicensee, the applicable license fees or royalty rates, if any, and other terms and
conditions of the sublicense,

This Agreement shall commence as of the date hereof and, unless earlier terminated
in accordance with the terms hereof, will remain in effect for the period of the
License. The License shall commence on the date provided in Section 3.2(b) below
and shall remain in force for the following term:
as for the Licensed Patents, on a country-by-country basis untii the expiration
of the last Valid Claim to expire of the Licensed Patent covering such country;
and :
- as for all otherE-Cat IP, the duration will be unlimited.

1,

1.2 On the terms set forth herein, Leonardo will manufacture and sell and deliver to the
Company a LMW E-CAT Unit, or at the efection of the Company, a *Hot Cat” Unit,
each as described in Exhibit C (such unit as is elected by the Company is hereafter
referred to as the “Plant”).

1.3 At the expiration of the [ast patent to expire under the Licensed Patents in any country
in the Territory, provided the Company is not at that time in breach of this
Agreement, the Company shall continue to have a completcly paid-up, royalty-free
right and license to subsequently develop, manufacture, make, have made, use, have
used, offer to sefl, have offered for sale, sell, have soid, impotrt, and have imported all
the products deriving from the E-Cat IP in that couniry,

2. Territory

This License is valid for the foflowing territories (the “Territory™):
= North America, Central Ameriea and Caribbéan, South America
- China
~  Russia
-~ Saudi Arabia
- Arabian Emirates

3, Price and Payments

3.1 The tolal pricc for the grant of the License and the purchase of the Plant is One
Hundred Million Five Hundred Thousand Dotlars ($100,500,000),

3.2 The payment terms will be as follows:

{a) Upon execution of this Agreement, the Company will pay to Leonardo One Million
Five Hundred Thousand Dollars {$1,500,000), which amount shall be deemed to
include payment in fufl for the Plant. In the event the Plant is not delivered or
Validation is not achieved within the time period set forth in Section 4, the full
$1,500,000 will be refunded to the Company within two business days of its
request. A refund of the $1,500,000 will not be provided for any other reason and
2o other refund will be provided for sny reason.. Tn the event the $1,500,000 is.
refunded, the Plant will remain the property of Leonardo. The Plant must be

2
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available for Validation and delivery within 51”2;0’ﬁBt‘{Siﬁdsg‘;ngg;’sfo!]owing the date
of this Agreement and will be delivered to the location specificd by the Company, at
Leonardo’s expense, within thirty Business Days following Validation,-
Concurrently with delivery of the Plant, Leonardo will execute and deliver a
customary bill of sale praviding for a lien free sale and transfer of the Plant to the
Company,

(b) Provided that such datc is -at least:]20: Business/ Days following thé date of this’

‘Agreement (unless otherwise agreed. by the Company), w‘%[hin five Business Days
following (a) notification to the Company that the Plant is complete and ready for
Validation, and (b) satisfaction of the Conditions Precedent, the Company will
deliver Ten Million Dollars ($10,000,000) to TD Bank, at its office in Miami Beach,
Florida, USA (or another bank agreed upon by Leonardo and-the Company), to be
held in escrow pursuant to an escrow agieement acceptable to' Leonardo and the

Company, Such cscrow agent (the “Escrow Agent™) shall pay the

$10,000,000 to Leonardo immediately after (i) Validation is achieved as p L/ﬁ L
Section 4 hereof, and (ii) the E-Cat IP has been validated and is aw ‘7’ // ?

immediate delivery to the Company in accordance with the procedures ¢
Schedule 3.2(b) attached hereto. The escrow agreement will include ¢
provisions authorizing such payment in compliance with the preceding
On the date the Escrow Agent pays the $10,000,000 to Lednardo, the L
commence and Leonardo and Ressi will immediately transfer, and the
Agent (as defined in Schedule 3.2(b)) will deliver, to the Company all E
Validation is not achieved within the time period set forth in Section 4 ot ine s-uat
IP is not validated in accordance with the procedure set forth on Schedule 3.2(b),
the Company may instruct the Escrow Agent to return the $10,000,000 to the
Company and may terminate this Agreement and be released from any liability
hereunder,

(c) Within five business days foltowing 350 days of operation of the Plant during which

the Guaranteed Performance has been achieved as required by Section 5 below, the
Company will pay to Leonardo Eighty Nine Million Dollars {$89,600,000);
provided, however, that if, prior thereto (i) any Person has entered the market with a
product that infringes the E-Cat IP, or (ii) any product of the Company that utilizes
the E-Cat IP infringes the patent or other intellectual property rights of any third-
party, at the election of the Company, the Company will pay to Leonardo, in lieu of
the foregoing $89,000,000 payment, within five business days following 350 days
of operation of the Plant during which the Guaranteed Performance has been

achieved as required by Section 5 below, Forty-four Million Five Hundred

Thousand Dollars ($44,500,000) and Leonardo wiil be entitled to receive a five
percent (5%) royalty on net sales by the Company of E-Cat Products or energy
produced by E-Cat Products, payable annually on each January 31 with respect to
the previous 12 months ended December 31, until aggregate compensation paid to
Leonardo pursuant to this Agreement equals $! billion. Any royalty payments
made in accordance with the foregoing sentence will be accompanied by suppaorting
financial information generated by the Company in the ordinary course of its
business.

{(d} All payments duc hereunder shall be made in immedialely available funds in

accordance with svire transter instructions to be provided by the party entitled to
receive payment,

4. Validation of the Plant
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Retention by Leonardo of the $1,500,000 component of the purchase price and
payment of the $10,000,000 descnbed in Section 3.2(b) above are subject to
successful Validation of the Plant. The Validation will be made in the factory of
Leonardo within 120 Business Days following the date of this Agreement on a date
mulually agreed to by the Company and Leonardo. “Validation” will be deemed
successful and achieved when the expert résponsible for such validation (ERV)
certifies in writing that during a 24 hour test period the Plant consistently produces
energy that is at least six times greater than the energy conswmed by the Plant {the
“Energy Multiple”) and the temperature of the steam produced by the Plant is
consistently 100 degrees Celsius.or greater. To make this measurement the ERY will
measure the flosw of the heated fluid and the Delta T between the temperature of the
fluid before and after the E-CAT reaction, The ERV will be chosen by mutual
agreement between Leonardo and the Company and Leonardo and the Company shall
bear the ERV’s costs fifty-fifty. At their respective elections, the Company and
Leonardo may have representatives present [o observe the Validation process and
discuss the testing and its results with the ERY,

. Guaranteed Performance.

Paymeni of the amount set forth in Section 3(c) above is-contingent upon the Plant
operating at the same level (or better) at which Validation was achieved for a period
of 350 days (even if not consecutive) within a 460 day period gommencing on the
date immediately following delivery of the Plant to the Company (“Guaranteed
Performance™). Each of Leonardo and Rossi will use their commercially reasonably
best efforts to cause Guaranteed Performance to be achieved, including making
repairs, adjustments and alterations to the Plant as needed to_achieve Guaranteed
Performance, The ERV {or another party acceptable to the Company and Leonardo)
will be engaged to conflirm in writing the Cuaranteed Performance. Guaranteed
Performance will not be deemed achicved wmless such written confirmation is
received or waived by the Company. In the event Guaranteed Performance is not
achieved within the time period set forth in this Section (as such time period may be
extended by the Company in its sole discretion), but the ERV confirms that during
such time period the Plant consistently produced energy that is at least four times
greater than the enevgy conswmed by the Plant and that the temperaturc of the steam
produced by the Plant was consistently 100 degrees Celsius or greater, then the
amount payable by the Company pursuant to Section 3(c) above shall be reduced in
proportion to the reduction in the Energy Multiple, and the lotal purchase price set
forth in Section 3.1 shall be reduced accordingly. If neither the foregning standard nor
Guaranteed Performance is achieved, the Company shall not be required to pay any
amount pursuant to Section 3{c) above and the total purchase price set forth in
Section 3.1 shall be veduced accordingly,

, Couditions Precedent

The Company's obligation to pay the $10,000,000 described in Section 3.2{b} above
is subject to satisfaction of the following conditions (the “Conditions Precedent”) as
determined by the Company based upon commercially reasonable standards, or the
waiver of any one ot more of such conditions by the Company in its sole discretion:

(a) Receipt of evidence that all E-Cat IP is owned by Leonardo and/or Rossi.

4
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7.

(b) Receipt of evidence of the corporate authority of Leonardo to enter into this
Agreement and perform its obligations hereunder,

(¢} Confirmation that the representations and warranties of Leonardo and Rossi
set forth herein are hue and correct,

{d) All representations and wawrauties of Leonardo and Rossi shall be true and
correct as if made on and as of the date of payment of the $10,000,000 and
Leonardo and Rossi shall have delivered o the Company written cetification
that the representations and warranties of Leonardo and Rossi set forth herein
are {rue and correct as of the date payment is made,

Leonardo and Rossi agree to provide ‘the Company with such information and
documentation as it may reasonably request to satisfy the Conditions Precedent. In
the event the Cunditions Precedent are not satisfied on or prior to the date that is 60
Business Days following the date of this Agreement, the Company will be entitled to
suspend its obligations hereunder untif such Conditions Precedent are satisfied or
waived by the Company or to tewminate this Agreement and be released from any
tiability hereunder; provided, however, that if the Condition Precedent set forth in
Section 6(e) above is not satisfied within such 60 Business Day period, the Company
will either waive the condition and proceed as otherwise set forth herein or terminate
this Agreement.

Patenf Prosecution and Maintenance

7.1 For each patent application and patent under the Licensed Patents, Leonardo shall:

(a) prepare, file and prosecute such patent application;

(b} maintain such patent;

(c) pay all fees and expenses nssociated with its activities pursuant to Sections 7.1(a)
and (b) above;

(d) keep the Company currently informed of the filing and progress in all .material
aspects of the prosecution of such patent application, and the issuance of patents
from any such patent application;

(e} consult with the Company concerning any decisions which could affect the seope
or enforcement of any issued claims or the potential abandonmen! of such patent
applicalion or patent; and

() notify the Company in writing ol any additions, deletions or changes in the status
of such patent or patent application.

The Company, at its election and at its expense, may parlicipate in patent prosecution
and maintenance as set forth above to the extent it deems necessary or desirable.

7.2 1t Leonardo wishes to abandon any patent application or patent that is a Licensed

Patent, it shall give the Company nincty (90) days prior written notice of the desired
abandomment. Leonardo shall not abandon any such Licensed Patent excepl upon the
prior written consent of the Compuny. On the Company’s request, which may be
provided at-any time after the notice of desired abandonment, Leonardo shall assign
to the Company any such patent application and patent Leonardo wishes to abandon.

3=
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Effective as of the effective date of such assignment, such patent application and
patent shall no fonger be a Licensed Patent.

8, Third-Party Infringement,

8.1 A Party receiving notice of alleged infiingement of any Licensed Patent in the

Territory, or having a declaralory judgment action alleging invalidity or
noninfringement of any Licensed Patent in the Territory brought against it, shall
promptiy provide written notice to the other Parties of the alleged infringement or
declaratory judgment action, as applicable.

8.2 Leonardo shall bring suit or defend a declaratory judgment action and control the

g,

18,

conduct thereof, Including settlement, to stop infringement of any Licensed Patent;
provided, however, that Leonarde shall only be required to take such action after (i)
notification from the Company advising that it believes such action to be necessary oy
advisable, and (i) only as and to the exient deemed to be appropriate by an
independent patent attorney selected by Leonardo. Leonardo may force the Company
to become a party to the suit or action only if & comt of competent jurisdiction
determines the Company is an indispensable party to the suit. Leonardo shall (a) hold
the Company fiee, ctear and harmless from any and all costs and expenses of the suit,
including reasonable attorneys’ Fees, and (b) compensate the Compaty for the
reasonable time and expenses of the Company’s employees for any required
assistance or testimony of the. Company's members, managers, officers, and
employees in connection with the suit. The Company may voluntarily initiate or
participate in auy suit or defense of a declaratory judgment at the Company’s election
and at its expense as the Company may deem appropriate to enforce or profect its
rights or interests under this Agreement.

Regulatory Clearance. Leonardo, Rossi, and AEG, each to the extent requested by
the Company, shall reasonably cooperate with the Company in obtaining any
clearances or licenses from governmental agencies or regulatory awthorities to own,
possess, make, operate, sell, or export the E-Cat IP or the E-Cat Products.

Recordation of License, Upon the request of the Company, Leonardo and Rossi
shall assign to the Company the Licensed Patents with respect to the Territory or, if so
requested by the Company, record this Agreement (or a memorandum hereof, or
similar docwinent) as pennitted or required by the laws of countries in the Territory,
and any recordation fees and related costs and expenses shall be paid by Company.

. Mutual Representations and Warranties,

Each Party hereby represeuts and warrants to the other party that:

(a) it is duly organized, validly existing and in good standing as a corporation or
other entily as represented herein nnder the iaws and regulations of its
jurisdiction of incotporation or organization;

(b) it has, and thronghout the ferm of the License shal! retain, the full right, power
aud authorily to enter into this Agreement and to perform its obligations
hereunder; ‘

IH-00044204
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(¢) the execution of this Agreement by its representative whose signature is set
forth at the end hereof has been duly authorized by all necessary corporate or
limited liability company action of the Party; and

(d) when executed and delivered by such Party, this Agreement shall constitutc
the legal, valid and binding obligation of that Party, enforceable in accordance
with its terms.

12. Representations and Warranties of Leonardo and Rossi.

Leonardo and Rossi, jointly and severally, each hereby represents and warrants to the
Company that:

(a) Leonardo and/or Rossi are the sole and exclusive legal and beneficial owners
‘of the entire right, title, and interest in and to the E-Cat IP and are the record
owners of all patent applications and issued patents that are Licensed Patents,
have good and valid record and marketable title to the E-Cat IP, have not
licensed the E-Cat IP to any other parly and are under no express or implied
obligation to any third party that would restrict, limit, or in any manner effect

" the ability to license the rights to the E-Cat IP, and have and throughout the
Term will retain the full, unconditional ard frrevocable right, power and
authority to license the E-Cat IP as provided herein, free and clear of any
Liens.

{b) The patents and patent applications indentitied on Exhibit A and all other E-
Cat IP, all of which is to be detivered to the Company in accordance with
Section 3.2(b), are owned by Leonardo and/or Rossi and are al the patents and
patent applications and other intellectual property that are necessary or useful
for the Company to develop, manufacture, make, have made, use, have used,
offer to sell, have offered for sale, sell, have sold, lmport, and have imported
all the products deriving from the E-Cat [P in the Territory.

(c) A list of all agreements in any way related to the E-Cat 1P or the E-Cat
Products, including any and all sales or licensing agreements, is set forth on
Exhibit D attached hereto. Complete copies of all such agreements have been
delivered to the Company, :

(d) Neither Leonardo nor Rossi has granted, and neither of them will grant, any
licenses or other contingent or non-contingent right, title or interest under op
relating to the Licensed Patents or other E-Cat 1P, including any such license,
right, title or interest that permits or would permit any party to manufacture,
sell, or distribute E-Cat Products in the Territory or use the E-Cat IP in the
Tervitory, or is or will be under any obligation, that daes or will conflict with
or otherwise affect this Agreement, fncluding any of Leonardo or Raossi's
represcutations, warranties or obligations hereunder or the Company’s rights
or license hereunder, The Company is aware of the AEG Agreement,

(e} There neither are, nor al any time during the term of the License will be, any
encumbrances, liens or security interests created or pennitted by Leonardo or
Rossi involving any Licensed Patents or the other E-Cat IP.

IH-00044205



Case 1:16-cv-21199-CMA Document 214-5 Entered on FLSD Docket 03/23/2017 Page 8 of 81

CONFIDENTIAL

(f) The execution and delivery of this Agreement and the consummation of the

transactions contemplated hereby does not (i) result in the fmposition of any -

Lien under, cause the acceleration of any obligation under, or viclate or
conflict with the terms, conditions or provisions of any contracts or other
agreements to which Leonardo ov Rossi is a party or by which either of them
is bound, (i) result in a breach or violation as of the date of this Agreement by
Leonardo or Rossi of any of the terms, conditions or provisions of any Law or
Order, or (iii) require the provision of any payment or other consideration to
any third party by Leonardo or Rossi, other than pursuant to the AEG
Agreement.

() To the knowledge of Leonardo and Rossi, none of the E-Cat IP infringes upon

the rights of any other Person nor has the E-Cat 1P been infringed upon by any
other Person and there is o prior ast or other information that would adversely
affect the validity, enforceability, term or scope of any Licensed Patent. All

rights in the E-Cat IP are valid and in full force and effect and no approval or

consent of any Person is needed for the interest of the Company in the rights
in the E-Cat IP to continue to be in full force and effect following the date
hereof and the transactions contemplated by this Agreement. Leonardao has
not taken any action or omitted to take any action which would adversely
affect the validity of the rights in the E-Cat IP,

(h) The AEG Agreement does not in any way restrict or inhibit the ability of

(i)

)

Lecnardo to grant the License as provided hergin,

There is no Actiot or Proceeding or Order pending or, to the knowledge of
Leonardo or Rossi, threatened against Leonardo or Rossi which relates to or
could impact the E-Cat IP, or to which Leonardo or Rossi Is subject or by
which any of their assets are bound. There is no settled, pending or threatened
titigation or re-examination, post-grant or iter parfes veview, interference,
derivation, opposition, claim of invalidity or other claim or proceeding
(including in the form of any offer to obtain a license): (i) alleging the
mvalidity, misuse, unregistrabitity, vnenforceability or honinfringement ot any
Licensed Patent; (if) challenging the ownership of, or rvight to practice or
license, any Licensed Patent, or alleging any right, title or interest with respect
thereto; or (iif) alleging that the practice of any Licensed Patent ov the making,
using, offecing to sell, sale or importation of any C-Cat Product in the
Tarvitory does or would intringe, misappropriate or otherwise violate any
patent, trade secrel or other intellectual property of any third party. Neither
Leonurdo nov Rossi has any knowledge, alter reasonable investigation, ol any
factual, legal or other reasonable basis for any litigation, claim or proceeding
described in this pavagraph.

Each of Leonardo and Rossi has Nled within the time presciibed by law or
regulations all tax reluns or repotts, and has paid all taxes required by any
jurisdiction or subdivision or agency thereof, in each case atiributable to
periods on or prior to the execution of this Agrecment, with respect to and to
the extent of its ownership and/or use of the E-Cal [P, :

IH-00044206
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(k) Leonardo is not in violation of any Law or Order to which the E-Cat P is
subject.

() The cost to produce the Plant that will be delivered to the Company pursuant
to this Agreement, assuning high scale production volumes, will not exceed
SL00/KW and the maxituni cost to fugl the Plant on the date hereof is $10 per
LOkW of output,

(m)All of the books and records and other documents to be delivered fo the
Company pursuant to this Agregment will be true, correct and complete in all
material respects. ~

(n) None of Leonardo, Rossi or any other shareholder, director, officer or
employee of Leonardo (i) is a Person appearing on the Specially Designated
Nationals and Blocked Persons List of the Office of Foreign Assets Control in
the United States Department of the Treasury, (i) is any other Person with
whom a transaction is prohibited by applicable provisions of the USA
PATRIOT Act, the Trading with the Enemy Act or the foreign asset control
regulations of the United Stales Treasury Departinent, in each case as
amended and in effect from time to time, (i) Is controlled by any .Person
described in the foregoing items (i) or (i), with ownership of 20% or more of
outstancling voting securities being presuniptively a control position for
purposes of this clause, and (iv) has #ts principal place of business located in
any country described in the foregoing item (ii). Further, neither Leonardo nor
Rossi has entered into any written or oral agreements relating in any way to
the E-Cat Products or the E-Cat 1P with any Person described in (i), (i), (i)
or (iv) of the foregoing sentence. .

13. Covenanis and Agrecments,

t3.1

Scrvices by Rossi. In consideration of {he payments sel forth herein, Rossi
will provide ongoing training and support to the Conpany in the use of the
Plant and the production of the E-Cat Products for a period of not less than
twetve months following Validation, as and to the extent reasonably requested
by the Company to enable it to utilize the E-Cat 1P, operate the Plant and
produce the E-Cat Products. Further, Rossi and the Company currently
contemplate that the Company will engage Rossi as its chiel scientist pursuant
to a sepurate agreement (o be entered into following Validation, in which
event (he services contemplaied by the preceding sentence will be renderec
pursuant to such engagement,

[3.2 Right of First Olfer. Leonardo and Rossi each hereby agrees that, shoukd

either of them desire at any time to license the E-CAT IP or the manufacture
or distribution of E-Cat Products in any territory oulside the Tervitory covered
by this Agreement, they will first notify the Company and the Company will
have a period of thirty (30) days to make an offer to purchase such license, In
the event the Company makes such offer and Leonardo or Rossi does not
aceept it, Leonardu or Rossi may prant such license to another parly only if'the
price paid by such party is at least 90% of the price offered by the Company
and the other tevms and conditions of the agreement are no less favorable to

9
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13.3

134

g1 .

Leonardo or Rossi than the terms proposed by the Company. In the event
either of Leonardo or Rossi desires to enter into an agreement that does not
satisfy the requirements set forth in the foregoing sentence, they must first
offer the same agreement to the Company and the Company will have thitty
days to accept or reject it, If the Company rejects it, Leonardo or Rossi may
enter into that agreement with another party at any time during the following
sixty (60) days, and, if they fail to do so, they must again provide the
Company with the right of first offer before entering into a licensing
agreement with any other party. Any licensing agreement entered into by
Leonardo or Rossi regarding the E-CAT IP or the manufacture or distribution
of B-Cat Products must include a provision prohibiting the manufacture, sale
or distribution of BE-Cat Products, and the use of the E-Cat IP, in the Territory.

Covenant Not to Compete. For as fong as the Company or any of its

subsidiaries is engaged in any business related to the E-Cat Products and
Leonardo, Rossi or any Affiliaie of Leonardo own any of the Company’s
equity ownership interests or Leonardo, Rossi or any Affiliate are performing
services for the Company or such transferee (whether as an employee,
consultant or otherwise and specifically including the period of services
required by Section 13.1) and for an additional period of two (2) years after
the last of I.eanardo, Rossi or such Affiliate shall have ceased to provide such
services, none of Leonardo, Rossi or any of their Affiliates will {except as an
atficer, director, stockholder, employee, agent or consultant of the Company
or such subsidiary of the Company) divectly or indirectly own, manage,
operate, join, or have a financial interest in, control or participate in the
ownership, management, operation or control of, or be employed or engaged
as an employee, agent or consuliant, or in any other individual o
representative capacity whatsoever, or use or permit their nantes to be used in
connection with, or be othenvise connected in any manner with any business
or enterprise () engaged in the design, development, manufacture,
distribution, fease, rental or sale of any E-Cat Products, or the provision of any
services related thereto or (b} which is competitive with the E-Cat Products,
unless Leonardo or such Affiliate shall have obtained the prior written consent
of the Company or such subsidiary of the Company, as the case may be, In the
event of termination of this Agreement due to a breach by the Company, the
Company and all its affiliates, employees, officers, directors, for two (2} years
after the period of effectiveness of this agreement, will not be allowed to work
for a competitor of Leonardo in the licensing or sale of products competing
with the E-Cat Products,

After Acquired/Developed Assets, Intellectual Property Rightfs. Leonardo
and Rossi hereby agree that from and afier the date hercof, any and all
inventions, discovéries, concepts, ideas, information and anything else that
Leonardo, Rossi or any of their Aftiliates makes or develops which relate to
the E-Cat 1P or are useful in the business or activities in which the Company is
or may become engaged, including without [imitation, enhancements,
improvements, alternations, additions, deviations, changes, variations, as well

as all dervivative works based on the E-Cat IP and any item or product

embodying the E-Cal [P and all applications, names, . titles, characters,
symbols, designs, copyrights, patents, trademarks, artwork, and elements

1o
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embodied in, derived from or related thereto and any other product, service,
presentation, ancillary work or commercial endeavor including, without
limitation, as represented in any and all media, and all third-party products
using or incorporating the E-Cat IP and all embodiments of the foregoing
(collectively, the “After Acquired/Developed Assets™) shall be and shall
remain within the scope of the definition of E-Cat IP and shall be inclided in
the License. Leonardo and Rossi each hereby agrees to, and agrees to cause its
Affiliates to, promptly assign, transfer and convey to Leonardo any and all
right, fitle and interest in and to any such After Acquired/Developed Assets
and intellectual property rights therein if such rights are not owned by

" Leonardo and to execate any and all intellectual property applications and

instruments of conveyance and other docutnents, and to fake all other steps
necessary to vest Leonardo with the entire right, title and interest in and to the
Afler Acquired/Developed Assets free and clear of all Liens. Further, it is
acknowledged and agreed that, from and after the datc the License
commences, any and all Inventions, discoveries, concepts, ideas, information
and anything else that the Company, its sublicensees, or any of their affiliates,
makes or develops which relate to the E-Cat IP or are useful in the business or
activities in which the Company is or may become engaged, including without
limitation, enhancements, improvements, alternations, additions, deviatious,
changes, variations, as well as all derivative wotks bascd on the E-Cat IP and
any item or product embodying the E-Cat IP and all applications, names, titles,
characters, symbols, designs, copyrights, patents, trademarks, atwork, and
elements embodied in, derived from or related thereto and any other product,
service, presentation, ancillary work or commercial endeavor including,
without limitation, as represented in any and all media, and all embodiments
of the foregoing shall be and shall remain the property of the Company (or
such sublicensee or affiliate if so agreed by the Company).

Tax Matfers, The Parties shall file all necessary docmmentation and returns
with respect to any applicable salés, use, transfer, real property transfer,
recording, gains, stock transfer and other similar taxes and fees pertaining to
the respective revenues derived by the Parties in respect of the E-Cat IP (such
taxes and fees, including any interest or penalties thereon, are herein
sometimes called “E-Cat Taxes™). The Parties agree to defend and hold
harniess each other Party from and against any Governmental or Regulatory
Body action against one Party with respect to E-Cat Taxes payable by such
Party and arising out of or in connection with the transactions effected
pursuant to this Agreement. Each Party finther agree to defend and hold
harmless each other Party with respect to dny additional E-Cat Taxes imposed
by reason of any payment made by an indemnifying Party under this Section,

14, Indemuification.

15.1

Leonardo and Rossi shall indenmify, defend and hold harmless the Company
and its members; managers, officers, directors, employces, agents, successors,
assigns, aud sublicensees (each, a “Company Indemnitee™) against all losses
arising out of or resulting from any third party claim, suif, action or
praceeding related to, arising out of or resulting from any breach by Leonardo
or Rossi of any representation, wartanty, covenant or obligation of Leonardo

o
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or Rossi under this Agreement, The Company shall indemnify, defend and
hold harmless Leonardo and Rossi, and thelr respective members, managers,
officers, directors, employees, agents, successors, assigns and sublicensees
(each a “Leonardo Indemnitee”) against all losses arising out of or resulting
from any third party claim, suit, action or proceeding related to, arising out of
or resulting from any breach by the Company of any representation, warranty,.
covenant or obligation of the Company under this Agreetment.

{Intentionally omitted]

The Company Indennitee or the Leonardo Indemnitee, as the case may be,
shall promptly notify in writing each Party responsible for indemnification of
any claim subject to indemnification hereunder and cooperate with each
indemnifying Party at such indemuifying Party’s sole cost and expense. Each
Party responsibie for indemnification shall immediately take control of the
defense and investigation of the claim and shall employ counsel reasonably
acceptable to the Company Indemnitee or the Leonardo Indemnitee, as the
case may be, to handle the defense of the same, at the sole cost and expense of
the indemnifying Party or Parties, An indemnifying Party shall not settle any
claim in a manner that adversely affects the rights of the indemnified Party
without the indemnified Party’s prior written consent, which shall not be
unreasonably withheld or defayed, The failure of the Company Indemmitee ov
the Leonardo Indemnites, as the case may be, to perform any obiigations
under this Section 5.3 shall not relieve any indemnifying Party of its
obligation under this Section 15.3, excep! to the extent that the indemnifying
Party can demonstrate that it has been materially prejudiced as a result of the
fatlure, The Company Indemnitee or the Leonarde Indemnites, as the case
may be, may participate in and observe any proceedings that are the subject of
this paragraph at such Party’s own cosl and expense with counse! of its
choosing,

16, Miscellaneous.

6.1

Certain Definifions. Asused in this Agreement, the (llowing terms have the
following meanings unless the context otherwise requires:

“Action or Proceeding” means any action, suit, proceeding or arbitration by
any Person, or any investigation or audit by any Governmenlal or Regulatory
Body.

“AEG Agreement” has the meaning set forth in the recitals to thits Agreement,

“Affiliate” means with respect to any Person, any other person coutrolling,
controlled by or under comnion control with such first Person, and with
respect fo any natural Person, includes such Person’s spouse and other
relatives by blood or marriage.

“Agreement” means this-License Agreement,

IH-00044210
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“Business Day” mcans any day other than a day on which commercial banks

. in New York, New York are authorized or required by lasw to close.

“Company” has the meaning set forth in the recitals to this Agreement,

“Conditions Precedent” has the meaning set forth in Section 6 of this
Agreement,

“E-Cat” has the ineaning set forth in the recitals to this Agreement.

“E-Cat [P” has the meaning set forth in the recitals to this Agreement, and
shall include alt documents, manuals, technical data, formulae, and other items
and materials necessary or useful to enable the Company to (1) operate the
IMW E-Cat Unil, (ii) make E~Cat Products, and (iii) exploit the E-Cat IP as
contempiated by this Agreement,

“E-Cat Products™ has the meaning set forth in the recitals to this Agreement,

“Governmental or Regulatory Body” means any court, tribunal, arbitrator or

any government or political subdivision thereof, whether federal, state, county,
local or foreign, or any agency, authority, official or iustrumentality of any
such government or political subdivision.

“Law” mesans any law, statwte, rule, regulation, ordinance and other
pronowmeement having the effect of faw of the United States of America, any
foreign country or any domestic or foreign slate, country, city or other political
subdivision or of any Governmental or Regulatory Body.

“Licensed Patents” means the patents, patent applications, and patents pending
designated ‘as “Licensed Patents” on Exhibit A attached hereto, all patents
isstied from such patent applications and all continuations, continuations-in-
part, divisions, extensions, substitutions, reissues, re-examinations and
renewals of any of the foregoing, and.any patents in the Territory issuing from
any applications filed after the date of this Agresment that claim priority from
any ol the patents or patent applications designated as “Licensed Patents” on
Exhibit A or [rom which any of the patents or patent applications designated
as “Licensed Patents™ on Exhibit A claim priovity.

“Licn™ means any lien, pledge, hypothecation, morlgage, securily interest,
claim, lease, charge, option, vight of first relusal, easement, servitude, lransfey
restriction under any instriument, agreemen(, encumbrance or any other
restviction or limitation of any nature or kind whaulsoever.

“Order” means any writ, judgment, decree, injunction or similar order of any
Governmental or Regulatory Body, in each case whether preliminary or final,

“Person” means any individual, corporation, parinership, firin, joint ventwre,

association, joint-stock company, trust, unincorporaled  organization,
Governmental or Regulatory Bady or other entity.

13
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“Plant” has the meaning set forth in Section 1.2 of this Agreement.
“Tax” and “Taxes” means all taxes or other assessments imposed by any
federal, state or local taxing authority, including income, excise, property,
sales, use, ad valorem, and franchise taxes other than E-Cat Taxes.

“Valid Claim” mcans, on a country-by-country basis, a claim of an unexpiréd
issued or granted Licensed Patent so long as the clain has not been admitted
by Leonardo or otherwise caused to be invalid or unenforceable through
reissue, disclaimer or otherwise, or held invalid or unenforeeable by a tribunal
or governmental agency of competent jurisdiction from whose judgment no
appeal is allowed or timely taken.

“Validation” has the meaning set forth in Section 4 of this Agreement.

“Wat‘ts”, WS MW GW It s infended that in this Agreement Watts are
abways Thettnal Watts, not Electric Watts.

Expenses. Except as otherwise expressly provided herein, whether or not the
transactions contemplated by this Agreement shall be consummated, each of
the parties hereto shall pay its own expenses (including, without limitation,
attorney’s and accountants' fees and out-of-pocket expenses) incident to this
Agreement and the fransactions contemplated hereby,

Notices. All notices, requests, demands and other communications required or
permitted o be given hereunder shall be iy writing and shall be given
personally, seut by facsimile transmission or sent by prepaid air courier or
certified registered mail, postage prepaid. Any such notice shall be deemed to
have been given (a) when received, if delivered in person, sent by facsimile
transmission and, in the case of facsimile, confirmed in wriling within three
{3) Business Days thereafter, or sent by prepaid Federal Express or other
generally recognized prepaid air coutier or (b) three (3) Business Days
following the mailing thereof, if mailed by registered or certified first class
mail, postage prepaid, return receipt requested, in each such case to the
respective address as set forth on the signature page hereto (or to such other
address or addresses as a parly may have advised the other ), A copy of all
nolices shall also be senl via e-mail, but the failure of any such notice by email
to be received shall not allect notice otherwise validly given under this
Agreement.

Publizity; Confidentiatity. - No publicily release or public announcemeni
concetning this Agreement or the ransactions contemplated hereby shali be

“made by Leonardo, Rossi, AEG or the Company without written advance

approval thereof by cach of Leonarde and the Compary. While this
Agreement is in effect and alter this Agreoment terminates, each party hereto
and its Affiliates shall keep confidential, and shall not disclose, the terns of
this Agreciment fo any ofher Person without the prior consent of each other
Party hereto unless (i) the disclosure is required by law o legal process
{including without limitation the lederal securities laws and the rules and
regiilalions of the Securilies and Exchange Conunission promulpated there

i4
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under) or (if) the disclosure is fo any officer, director, employee or agent of
any party hereto or of any of its Affiliates and such Person needs to know such
intormation for purposes of consuminating the transactions contemplated by
or the performance of this Agreement. In the case of press conferences or
press relcases, Leonardo shall have the right to select or reject certain
journalists, who will be a pat thereof or who will receive such releases.

During the term of this Agreement, each of Leonardo, Rossi, and AEG agrees
to keep the E-Cat IP strictly confidential and not disclose any of the E-Cat [P
to any other pmty; provided, however, that Leonardo and/or Rossi may
disclose the E-Cat IP (i) to its employees as necessary in connection with the
business of Leonardo and/or Rossi, provided that such business does not
violate the provisions of this Agreement and further provided that such
employees enter into a confidentiality agreement requiring them to keep the E-
Cat IP strictly confidential, and (ii} in connection with any license agreement
entered into in accordance with the procedure set torth in Section 13.2 hereof,
provicted that such disclosure is made only fo the extent necessary to permit
such licensee to utilize the Hcense granted and such licensee enters into a
confidentiality agreement requiring it to keep such E-Cat TP strictly
confidential. Any confidentiality agreement entered into with an employes or
licensee as contemplated in the preceding sentence shall include a provision
stating that the Company is a third party beneficiary of such confidentiality
agreement and may enforce the terms thereof. Each of Leonardo, Rassi, and
AEG acknowledges that unauthorized use or disclosure of the E-Cat IP may
result in irreparable damage to the Company. Accoudingly, the Parties agree
that injunctive relief shall be an appropriate remedy in the event of any breach
or threatened breach of this paragraph, in addition to moeney damages or such
other remedies as may be available with respect to such breach or threatened
breach. :

Bankruptey. All rights and licenses granted under this Agreement ave and
shall be deemed to be “embodiment(s)” of “intellectual property” for purposes
of, and as such terms are used in and interpreted under, Section 365(n) of the
United States Bankruptcy Code (the “Bankruptcy Code™), The Company shall
have the right to exercise all rights and elections with respect to the E-Cat [P
and all E-Cat Products. Without limiting the generality of the foregoing, each
of Leonardo and Rossi acknowledges and agrees that, if Leanardo or Rossi (ar
Rossi’s estate) shall become subject to any bankruptey or similar proceeding:
{n) subject to the Company's rights of election, all rights and licenses granted

{o the Company hereunder will continue subject to the terms and conditions of

this Agreement, and will not be affected, even by Leonardu’s or Rossi's
rejection of this Agreement, and (b) the Company shall be entitled to a
complete duplicate of (or complete access to, as appropriate) all such
mtelfectual properly and embediments of intellectual property coiprising or
refating to any E-Cat IP or E-Cat Products, and the samc, if not already in the
Company’s possession, shall be promptly delivered to the Company, unless

Leonardy elects (0 and does in fact continue to perform all of its obligations

under this Agreemént.

Entered on FLSD Docket 03/23/2017 Page 15 of
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6.7

[6.8

6.9

AEG. By joining into this Agreement as a Party, AEG acknowledges the
terms of this Agreement, agrees that this Agreement does not violate the
provisions of the AEG Agreement, agrees that the rights granted to AEG
under the AEG Agreement do not and will not infringe upon ot interfeve with
the License, agrees fo indenmify and hold harmless the Compuny fom and

against any claim or dispute arising betweens AEG and Leonardo or Rossi in’

connection with the AEG Agreement or otherwise, and agrees to indemnify
Leonartlo and Rossi from and against any claim or dispute arising behween
AEG and the Company In conbection with this Agreement or otherwise. All
Partics hereby acknowledge and agree that the payments due to AEG pursuant
to the AEG Agreement with respect to this Agreement will be made directly
by the Company to AEG. puvsuant to a separate agreement to be entered into
between AEG and the Company. The amounts payable to Leonardo hereunder
reflect the fact that Leonardo will not make any payments to AEG under the
AEG Agreement. AEG further acknowledges that upon execution of this
Agreement and compliance by the Company with the provisions set foith
herein, AEG will have no further rights wider the AEG Agreement to market
or sell the E-Cat IP or the license to manufacture of the E-Cat Products;
provided, however, that in the event this Agreement is terminated by the
Company for any reason or by Leonardo or Rossi due to the Company’s
failure to comply with the provisions of this Agreement, the AEG Agreement
will be deemed relnstated in full and shall theyeafter remain in full force and
effect in accordance with its terms, except that no amount shall be payable
under the AEG Agreement by Leonardo with respect to this Agreement.

Assignment, Other than the Company’s righ! to sublicense as provided in
Section 1, neither Leonardo nor Rossi, nor the Company, shall assign or
othenvise transfer any of its rights, or delegate or otherwise transfer any of its
obligations or performance under this Agreement, in each case whether

voluntarily, inyohmtarily, by operation of law or otherwise, without the other

party's prior written consenl. No delegation or other fransfer will relicve
Leonardo or Ressi ar the Campany of any of their obligations or performance
under this Agreement. Any purported assignment, delegation or transfer in
violation of this Section 16.7 is void. This Agreement is binding upoun and
ures to the benefit of the Parties and their respective permitted successors
and assigns.

Eutire Agreement. This Agreement (including the Exhibits and Schedules
hereto} and the other agrecments, cortificates and documents specifically
icorporated  hevein by reference thercto, or delivered pursuant to (his
Agreement contain the entire agreement among the partics with respect to the
transactions described herein, and supersede all prior agreements, writlen or
oral, with respect thereto.

Waivers and Amendmeuts, This Agreement may be amended, superseded,
canceled, renewed or extended, and the lerms hereol may be waived, only by a
wrilten instrument signed by the Parties or, in the case of a waiver, by the
Party waiving compliance, No delay on the part ol any Party in exercising any
tight, power or privilege hereunder shall operate as a waiver thereol.

6
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16.10 Governing Law and Dispute Resolution. This Agreement shall be construed

fe. 11

16.12

16.13

16,14

16.15

and enforced under the laws of the Stite of Florida without regard to the
confliets of law principles thereof that would defer to or result in the
application of the substantive laws of another jurisdiction, Any controversy or
claim arising out of or relating to this Agreement, or the breach thereof, shall
be settled exclusively by the Court of Miami, Florida, USA.

Irerce Majeure. Neither Party shall be liable for any delay in the performance
of its obligations hereunder ta the extent such defay is due to events beyond its
reasonable contro including without limitation, acts of God, fire, flocd or
other natural catastrophe, acts of any government in its soverelgn capacily
(including but not limited to any rule, law, order, regulation or direction
thereof, or of any departiment, agency or commission thereol), national
emnergencies, inswrrections, riols, war or hostile activities, quaranline
restrictions, embargoes, faunch fatlures, strikes, lockouts, work stoppages or
other fabor difficulties and sun eclipse or solar outages; provided, that notice
thereof is given to the other Party within thirty (30) days of the later to occur
of such event and the date that the Parfy being affected by such event obtains
actual kiiowledge of such event.

Further Assurances. Each Party shall do and execute, or arrange for the
doing and executing of, each necessary act, document and thing to implement
this Agreement.

Yariations in Pronouns. All pronouns and any variations thereof refer to the
masculine, feminine or neuter, singular or plural, as the context may require,

Headings, References. The headings in this Agreainent are for reference
only, and shall not affect the interpretation of this Agreement. All references
herein to Sections, subsections, clauses, Eth,&‘its, and Schedules shall be
deemed references to such parts of this Agreertent, unless the context shal
otherwise require, T

Exhibits and Schedules, The following Exhibits and Schedules are attached
to this Agreement and incorporated herein:

Exhibit A Description of E-Cat 1P, including Licensed Patents
Exhibit B AEG Agreement o
Exhibit C Description of the the { MW E-CAT Unit
. and the "Hot Cat™ Unit
Exhibit D List of agreements related to E-Cat IP or E~Cat Products

Schedule 3.2(b) Procedures for validation of E-Cat TP

17
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IN WITNESS WHEREOQF, the Partics hereto iﬁtending to be legally bound hereby,
have duly executed this License Agreement on the date first above written.

INDUSTRIAT, HEAT, LLC A
P
By: / Y./ A
Name: 7T MW i ﬂ o éWW

Title:

Aefcire@{(%ég‘.z

111 East Harge#t Street, Ste 300
Raleigh, NC 27601

Email:

LEONARDO CORPO TON

By: éQX/W\
¢ Name: Ro<Sy  PlORER

Title: PRESISSIT
Addvess for Notices:
Andrea Rossi
1331 Lincoin RD., APT 601
Miamni Beach FL 33139
Email: eon333@libero.it

o M'\/\.—

Andrea Rossi FH\, breq RoS i
Address for Notices:

‘ 1331 Lincoln RD., APT 601

[ Miami Beach FL 33139

Email; eon333@libero.it

! AEG! '

? /fV/ AmpEnergo, bne. M .
|

; By: W 7/

Natue: V4 P gt I
Title: pp g b

Address for Notices:

4110 Sunset Boulevard
Steubenville, Ohio 43952

Email: crgeassarino67@gmail.com

CONFIDENTIAL
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EXHIBIT A
Description of E-Cat 1P, including Licensed Patents

~See atiached.

i\

19

CONFIDENTIAL IH-00044217



Case 1:16-cv-21199-CMA Document 214-5 Entered on FLSD Docket 03/23/2017 Page ZQ of

EXHIBIT A

Description of the iP:

The IP is constituted by a valume in which are explalined all the constructive drawlngs, with the
dimenslons and the characteristics of the materials, along with the Instructions necessary to:

1- Manufacture the E-Cats

2- Operate the &-Cats

3-  Manufacture the control systems
4- QOperats the contro! systems

The 1P will also contain 9 patents: ( the l;‘&ms&o{ P &L’}“&n{—s !:)

1- NaHan patent granted for process and apparatus

2- USA patent pending for process and apparatus

3- Europe patent pending for process and apparatus

4. USA patent pending for particulars and theary

5- USA patent pending for control systems

§- USA patent pending for additives and catalyzers in process and apparatus -
7- USA patent pending for Hot Cat

8- USA palent pending for direct conversion of photons Into electric energy
9-  USA palent pending for pasticulars of the reactor i

CONFIDENTIAL IH-00044218
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EXHIBII'S

AEG Agreement

See attached.

20
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AGREEMENT

THIS AGREEMENT mado and eniered into this 7 __dayof /4 2 / ;2014
by and among LEONARDO CORPORATION (“LC”), & New Hampshiré corporation,
and DR, ANDREA ROSSI (“Rossi™), and AMPENERGO, INC, {("AEG"), an Ohio
corporalion,. .

W-I-T-N-E-§-8-E-T-H:

LC is the holder and sole owner of alf intellectual property rights (the “IP Rights™

‘related fo a certain technology (the "ECAT Technology™), which coneerns an invention

that permits the economic and advantageous production, in a safe, reliable and repetitive
way, of energy from nuclear reactions hetween hydrogen and Inert metals. The
technology is described in International Patent Application number W02009/125444A 1
filed in Italy on April 9, 2008 by Rossi as file number PCTAT2008/000532. In addition
to the Patent Application, Rossi has also prepared and filed a separale document (the
“Document”) with an ltalian Attorney Study, which sets forth the know how, lechnology
and methodofogy relating to the ECAT Teshnology.

AEG and its individual shareholders, divectors and officetrs have exfensive
experience In the energy sestor and in developing and commercializing energy
technologies.

- LC and Ressi desiro’ AEQ to commercially market and exploit the ECAT
Technology {n North America, Central America, South America and the Caribbean (the
“Ameticas”) and AEG desires to assist L.C and Rossi with the eomuercialization,
exploitation and marketing of the ECAT Technology in the Americas.

NOW THEREFORE, in consideration of the mutual eovenants and agreements as
hereinafter sef forlh by the parties to be kept, obscrved and performed, the parties hereto
covenani and agree as follows:

.

L RECITALS/EXHIBITS

The foregoing recitals, as well as, all exhibits and schedules that are altached 1o this
Agreement are hereby included in and arc made a part of this Agreement,

2, GRANT OF EXCLUSIVE RIGHTS

A, In consideration of the sum of Fifty Thonsand US Dollars (US $50,000.00) paid
by AEG to LC, the receipt and sufficiency of which is hereby acknowtedged by LC, LC
and Rossl grant to AEG the exclusive right to commercially market, sei the ECAT
Technologies and Licence of manufacturing in the Americas for the Initial Term and the
Bxtended Term as hereinafler provided. The consideration of Fifty Thousand US Dollars
(US $50,000,00) paid by AEG to LC for the exclusive rights as herein granted shall be

I
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subject to reimbursement in accordance with the provisions as hereinaRer provided in
pavagraph 6(A) of this Agresment.

B. LC and Ressi, jointly and severally, shall be responsible for oblaiuing,
maintaining and defending all IP Rights relating to the ECAT Technology and shall
indemnify and hold harmiess AEG and all. shareholders, directors and officers of ARG

-telating in any manger to the 1P Rights for the ECAT Technology.

C. LC and Rossi, jointly and severally, represent, warmant and guaiantee to AEG
that the rights as herein granted by LC and Rosst to ABG to commercially market,

_exploit, develop, researeh, sell, Heense and otherwise utilize the ECAT Technology in the

Amerlcas are in no way in conflict with any rights that LC and/or Rossi may have granted
to any other party or parties and that such rights have been exchusively granied lo AEG.

D. AEG Is awate that the.patent of LC and Rossi is still it the phase of “Patent
Pending” and that LG and Rossi canuot guarantec that the patent will be granted, In case
the patent will not be granted this Agreement will remain valid, and will be based on the
same technology aid know how,

3, TERM

A. The Initial Term of this Agreement shall be for a period of two (2) years
commencing on the date that LC first provides ABG with the necessary and essential test
Information (the “Test Information”) for ARG to commercially market and exploit the
ECAT Technology in the Americas. The partics acknowledge that L.C will supply the
Test Information to AEG based on data from fhe Greek-based ‘one (1) megawatt

instaliation that LC is in the process of developing, constructing and installing with

certain other third parties or from such other independent tests that LC may be able fo
perform for another third party customer of {he ECAT Technology.

B. The Initial two (2). year Term of the grant of exclusive rights by LC ta AEG
shall be extended for an additional term of elghteen (18) years (the “Extended Term™)
following- the expivation of the Initial Term upon AEG achieving on or before the
expiration. of the Initial Term of this Agreement tolal gross receipts of a minimum of
Fifteen Million US Dollars (US $15,000,000.00) from the sale andfor licensiug of the
ECAT Technology,

4. TRADYE SECRETS/CONFIDENTIAL 1NFORMA‘FION

LC shall hold all information related 1o the fabrication, design, charge composition,
calalysts, additives and technical operation refaling to the ECAT Technclogy as
Confidential Information andfor as a Trade Secret. LC shail provide ARG wilh afl
information as may be reasonably necessary and essential to enable ARG (o properly and
effectively market and exploit the ECAT Technology on a commercial basis, including,
but net limited to, all necessary performance and test data relating to the capabilities,
oulputs, applications and configurations of the ECAT Technology, ARG shall cooperile

Entered on FLSD Docket 03/23/2017 Page 23 of
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with LC to rotain the confidentialily of all such Confidential Information and Trade
Secrel Information, except that with the approval of LC, all or certain portions of such
Confidential Information and Trade Secret Informatian may be shaved with potential
custoners deemed. to be able to purchase. or license the ECAT Technology, Such
pofential customers tust have signed a confidentiality and exclusivity agreement
acceptable {0 both LC and AEG prior to diseloswre of such information. LC
acknowledges that the disclosure of relevant test Information and basic functionsl data
velative to the BCAT Technology is essentlal for the proper marketing and exploitation of
the ECAT Technology on 4 cotnmercial basis, even if LC and Rossi will maintain secret
the data that they will deemn secrst,

5. GOALS AND QBIECTIVES

A, LC represents that It has manufactured or has the means to manufacture an
eneigy catalyzer (the “Catalyzer”), The Catalyzer is a device comprised primarily of a
reactor vessel and a control system, which together permit the economic and
advandageous production in a safe, refiable and repetitive way, of energy from muclear
reactions between hydrogen and certain inerf metals as more fully described in the Patent
Application filed by Rossi and the Document filed by Rassi with the Itallan Attorney
Study as each are above deseribed. LC represents that the Catalyzer has demongtrated ot
is capable of demonstrating the capacity o generate continuons thermal energy af a rate
of approximately 4 tines the energy input or more,

B, It is the goal and objective of both LC and AEG that AEG will work to
negollate the sale andfor licensing of the ECAT Technology 1o one or more privale,
commercial or governmental entitles in the Americas for a minimum of One Hundred
Fifty Million US Dollars (US $150,000,000.00). Tho parties intend for the prospective
buyer or licensee of the ECAT Technology to initially purchase from LC & reactor using
multiple Catalyzers connected in series and capable of producing ane {1} megawalt of
thermal energy wtilizing the ECAT Technology for a minimum of Fifleen Million US
Dollars (US $15,600,000,00). A payment of the initial Fifieen Million US Dollars {US
$15,000,000.00) purchase price by {he prospective buyer or licensee shall be contingent
wpon the positive oufeome. of independently verifiable tests to the veasonable galisfaction
of the prospective buyer or licensee, which tests support the performance of the ECAT
Technology,

C. In case of any agreement with the Government, the same conditions as with
other Customers will be maintained and Leonarda will also participate in the benefits of
the common resenrel, il any.

D. All contracts will be made between Leonarda Corp. and the Customers. AEG
will have the vight to possess original copies of all agreemenls made on the territory
subject lo {ts exclusivity. Al payments wil] be made froin the Custonters dircelly o LC,
while LC will pay to AEG any payments due within 3 days from the payments from the
Customers will have been cashed from LC, AEG will have the right to ask to the
Customer all the documents regarding the payiments made from the Customer Lo LC or
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Andrea Rogsi.

6. ALLOCATION OF-LICENSE/SALE PROCEEDS

Proceeds from the sale andfor licensing of the ECAT, Technology shall be allocated
etween LC and AEQ as follows:

- A, Tifly Thousand Dollars ($50,000.00) of the initial sales or licensing
praceeds in the amount of Fifteen Million US Dollars (US $15,000,000.00) shal}
be payable to AEG as reimbursement for the initial consideration paid by AEG to
LC upon the execution of this Agrcement. ‘The balance of fhe initia! sales
proceeds of Fifteen Million US Doltars (US $15,000,000.00) shall be payable in
the proportion of two-thirds to LC and one-third to AEG. These sums will be paid
from LC to AEG only if LC will be paid from the Customer; if for any reason the
Customer will not pay, nothing wifl be paid to AEG, for any reason, nor AEG will
have the right to be refunded, for any reason, with no exclusions.

B. The pioceeds received from the salc or licensing of the ECAT
‘Technology fn excess.of Fifteen Million US Dollars (US $15,000,000,00) up to a
total of One Hundred Fifty Million US Dollars (US $150,000,000,00) (being a net
amount not greater than One Hundved Thirty Five Million” US Dollars us
$135,000,000,00) shall be distributed two-thirds 1o LC and one-third o ARG.

C. Al receipts received from the sale or licensing of the ECAT
Technology in excess of One Hundred Fifty Million US Dollas (US
$150,800,000.00) shall b distributed one-haif to LC and one-half to AEG,

D. In the evenl that 1.C should agree to consfruct, for the benefit of an
existing buyer or licenses of the E-Cat technology, a plant using the E-Ca
technology, the proceeds from the sale shall be divided between LC and AEG as
follows: LC shall first be paid the costs incurred lo construct the B-Cal
Technology plant on an assumed cost of US $2,000.00 per kW of power installed
and- that any proceeds received in excess of said assumed constraction costs
would be distributed one half [0 LC and one half to ARG, By way of example, if
LC would construct a one MW thernmal power planl, the assumed cosl of
constrietion of said plant would be US § 2,000,000.00, which would be payable
salely to the account of LC with sy proceeds from the sale that ave in excess of
US $2,000,00.00 to be distributed one half to LC and ons half to AEG,

7. CONFIDENTIALITY OF AGREEMENT

Except as otherwise provided for in this Agreemeni, the parties will keep
confidentinl the content of this Agreemen, unless such information is required to be
disclosed {0 comply with n valid erder of 2 government or judicial entity of competent

authority, in which case the affected party wil] undertake reasonable commeteial efforts
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to advise the other partics in advance of the requirements to disclose. The content and
the timing of any press release or other public amouncement or communication relating
to the matters of this Agreement shall be mutually agreed in advance by AEG and LC,
nolwithstanding that AEG will have the right to communicate as reasonably necessary for
the purpose of developing and commercializing the ECAT Technology.

8, ARBITRATION

A.  Any dispute arising out of this Agreement, including those relating to its
validity, interprelation, performance and termination, will be finally and definitively
sctiled by an Arbitration Board, made up of a panet of three Arbitrators, one appointed by
cach of ARG and LC and the third, to be the chaimman, uppointed by agreement between
the {wo Arbitratots appointed by AEG and LC, or, absent the ability of the appointing
Arbitralors to agree, by the procedures specified by the Arbitration Rules of the
International Chamber of Commerce.

B. Any arbitration relating 10 the Agreement wili be held in the Slate of Flovida
under the Arbitration Rules of the Internatlonal Chamber of Comumerce, The Arbliration
Board shall be divected by the parties invelved in such arbitration to issue its decision
within nipety (90) days of its formation, All asbitral awards shalt be issued in a form that
will ntlow them to be enforced by the coutts of Ttaly and the United States, The language

-of the arbitralion proceedings shall be the English language.

9, CORPORATE RESOLUTIONS

Concurrent with the exccution of this Agreement LC shall deliver to AEG and AEG
shall deliver to LC copies of resolutions of their respective Board of Directors certified
by their respective corporation’s Secretary slating therein that cach corporation is duly
authorized ta enter into and exccute this Agresment and to fully perform its covenants,
agreements and obligations set-forth therein,

10. COSTS AND EXPENSES

Bach of the payties heveto shall bear their owit expenses incurred in connection
with this Agreement and in the consummation of the transactions contemplated herein
and in the preporation hereof,

11. NOTICES

Al nolices or other communications made pursuait hercto shall be in writing and
shall be deemed pioperty delivered, given or served IF (i) personally defivered, (if) mailed
by certificd or regiatered mail, volurn receipl requested, postage prepaid, or (iii) sent by
overnight courier service, to the parties af the following addresses.

LC: Leonardo Corporation
1331 Lincoln Road, Unit 601
Miami Beach, Flovida 33139 USA
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Rossi: © Andrea Rossi
¢/o Léonardoe Corporation
1331 Lincoln Road, Unit 601
Miami Beach, Floridn 33{39 USA

AEG: AmpEnergo, Tne,
4116 Sunset Boulevard
Steubenville, Ohio 43952

Al notices shall be deemed received (i) if sent by overnight courier, one business
day after il is sent, and (i3) if sent by certified or registered madl, forty-eight (48) hows
after deposit in the United States mail, Rither party may change its addvess for the
prposes of this seetion by giving ten (10) days prior written notice of such change to the
ofher parly in the manner provided in this paragraph.

12, NON-ASSIGNMENT

This Agreement shall not be assignable by any of the parties horeto, without the
cxpress written consent of all of the parties hereto, and nothing in this Agreement,
expressed or implied, is iniended to confar upon any person or corporation, other than the
parties hereto and their respective heirs, executors, adminisirators and successors, any
rights or remedies under or by reason of this Agreamen,

13, GOVERNING LAW

This Agreement shall be governed by and construed In accordange with-the taws
of the State of Florida.

id. CHANGES IN WRITING

Any changes or waivers in any of the provisions of this Agresment shall be in
writing and signed by all of the parties hereto, and such changes or waivers shall not In
any way effect any of the other terms or provisions of this Agreemen! unless expressiy so
tndicated, :

15, ENTIRE AGREEMENT
- This Agreement and the exhibits referred 1o herein contain the entive agreement of
the partics with respeet to the purchase of the assets and other transactions contemplated

by this Agreement and supercede all undersiandings or agreements heretofore made.

16, PARAGRAPH HEADINGS

The paragraph headings in this Agreement are inserted for convenience only and
shall not in any way affect the meaning or interpretation of this Agreenent,
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17, WAIVER

No waiver of any breach of this Agreement shall be held to be a waiver of any ather
or subsequent breach. Afl remedies afforded hereunder or by law or equity shall be taken
and construed as cumulative, that is, in addition fo svery other remedy provided
hereunder or by law or equity.

18, SUCCESSION
All -of the terms, provisions, coveants, agreements, and conditions of this
Agveement shall inure to and be binding wpon the ‘respective helrs, administrators,

execulors, successors and assigns of the parties herelo, whether herein expess or hot,

19. LANGUAGE OF AGREEMENT

The language of this Aprecment and all communications among the parties shall ba
the English fanguage, :

IN WITNESS WHEREOF, SELLER and BUYER have caused these presents {o
be execuled in lwo counterparts, each of which shall be deemed anoriginal on the day
and year first above written on the dales set forth below their respective signatures,

Witnasses a5 to LC: LC: _ oC. :
ﬁ Leonardo Corporation
Witness No, § Siguature ‘U/
Print Nama: UL WMo /l/ .
By: 7 b

DR. ANDREA ROSS], President

iwmmssNo.z Igna ure ;
Print Name: ; /A é‘ﬁﬁf’m

) W Witiesses as to Rossi:

ROSSI

% Witness No, -
Px‘;:::ENS::\’z'bl 5*2;}2{':& g'j;“- [ MM‘: )
/ DR. ANDREA ROSSI , i
% / %M%M Date; ‘} . MM’ lOH

4 /

witness No. 2 Sigi e T
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Witnesses as to ARG:

Witness No, 1 Slpnataie——
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AEG:

.AmpEnergo, Ine, .

By:
CRAIGC
Date: % ;

. drings
ARING, Secretary
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" EXHIBIT C
Description of the | MW E-CAT Unit and the “Hot Cat” Unit
The produet of Leonardo known and referred to as the “Hot-Cat,” and as described in a series
of 5 email attachments delivered on behalf of Leonardo and Rosst to Thomas F. Darden @

tdardeni@cherokeefund.com by Andrea Rossi from eon3333@tiscali.it on October 26, 2012

See attached description of 1 MW E-CAT Unit.
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Specification of E-Cat 1Mw Unit

Thermal Qutput Power 1 Mw
Electrical Input Power Peak 200 kw
Electrical Input Power Average 167 kW

CoP 6

Power Ranges 20 kW-1 MW
Modules 52

Power per Module 20kw

Water Pump brand

Waier Pump Pressure 4 Bar

Water Pump Capaoity 1500 kgihr —
Water Pump Ranges 30-1500 kg/hr
Watar Input Temperature 4-85C

Water Quiput Temperature 85-120 C
Control Box Brand Natl, Instr.
Confrolling Software Leonardd
Operation and MaintenanceCost $0.5/MWhr
FueiCost ) $0.1/MWhr
RechargeCost $10/module
RechargeFrequency 2/year
Warranty 2 years
_EstimatedLifespan 20 years
Price 1.5 MUS
Totai Cost {20 years operation) 12.13/MWh Eure
Dimension 2.4x2.6x6m

Gof 6
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EXHIBITD

List of Agreements Related to E-Cat 1P or E-Cat Products

See attached,
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EXHIBIT D

LIST OF THE EXCLUSIVE COMMERCIAL LICENSEES

CONFIDENTIAL

AMPENERGO - AMERICAS
HYDROFUSION (LONDON): NORTH EUROPE
ECOGLOBALFUELS (SIDNEY}: AUSTRALASIA, AFRICA, INDIA
LUBERONENERGIES {AMSTERDAM): FRANCE, BENELUX

5- LEONARDO SLOVENIA [LUBIANA): SLOVENIA
6- PROMETEON (BOLOGNAY: ITALY AND AUSTRIA

ECAT DEUTSCHLAND {BERLIN) : GERMANY
ECAT SWISSE {ZURICH): SWISSE AND LIECHTENSTEIN
CASTIGAN (LA VALLETTA): MALTA

- STREMMENOS (ATHENS): GREECE AND BALKANS
- MAIMARIS { CYPRUS): CYPRUS
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SCHEDULE 3.2(b)

Procedures for Validation of E-Cat IP

No later than five days following Vatidation of the Plant, Leonardo and Rossi will deliver to
any combination of one or more United States patent attorneys (the “Attorney(s)”) and a
nuclear engineer (the “Engineer”), in each case that are not an Affiliate of Rossi, to be
selected by Leonardo (the “Validation Agent™), all documents, mamuals, technical data,
formulae, and other items and materials (collectively, the “Technical Information”) necessary
or usefil to enable the Company to (i) operate the IMW E-Cat Unit and the “Hot Cat,” (i)
make E-Cat Products, and (iii) exploit the E-Cat IP as contemplated by this Agreement;
provided, however, that the Technical Information shail not include the catalyzer formula
used to fuel the E-Cat and the “Hot Cat” (the “Catalyzer Formula™).

The Engineer will be cogaged to review the Technical Information delivered to it and verify
to the Company in writing that such Technical Information includes all items and materials
that appear to be reasonably necessary or useful to enable the Company to build and operate
the IMW B-Cat Unit and the “Hot Cat,™ exclusive of the Catalyzer Formula. The Engincer
will be required to submit the written verification to the Company, Leonardo, and the Escrow
Agent as soon as possible following Validation, but in any event within thirty days following
Validation. The Escrow Agent will be instructed to deliver to Leonardo the escrowed
$10,000,000 immediately upon receipt of the wiitten verification from the Engineer.

Prior to delivery of the Technical Information to the Attorney(s) and the Engineer, if
requested by Leonardo, such Attorney(s) and Engincer will be required to enter into an
agreement pursuant to which they agree to keep the Technical Information delivered to them
and the E-Cat [P in strict confidence and not disclose to any party any of the Technical
formation or the E-Cat IP or the fact that they received and reviewed any of the Technical
Information. Each Attorney and the Engineer will further agree to hold such materials in

-escrow and deliver the Technical Information in their possession (1) to the Company

immediately upon receipt of notice from the Escrow Agent that the $10,000,000 has been
detivered to Leonardo by the escrow agent as contemplated by Section 3.2(b), or (if) to
Leonardo in the event the Engineer is unable to verify thal the Technical Information
delivered to it meets the conditions specified above within thirty days following Validalion.
The Company shall bear the costs of (he Engineer,

Leonardo and Rossi shall deliver the Catalyzer Farmula lo the Company immediately
following delivery of the $10,000,000 to Leonardo by the Escrow Agent and shall
concurrently advise, instruct and demonstrate to the Company the steps and procedures
necessary to create the Catalyzer Formula and to use the Catalyzer Formula to make the
LMW E-Cat Unit and the “Hot Cat” fully operable in the same manner as required for
Vatidation of the Plant,

The Engineer’s written verification, all Technical information, the Catalyzer Formula, and all

other E-Cat IP, to be delivered to the Company pursuant to the terms of the Agreement and
this Schedule 3.2(b) must be in English.
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CONTRIBUTION AGREEMENT

This CONTRIBUTION AGREEMENT (the “Agreement”) is made this Ql_s* day of
January 2013 (the “Effective Date™) by and between Industrial Heat, LLC, a Delaware limited
liability company (the “Company”), and AmpEnergo, Inc., an Ohio corporation (“"AEG™).

WITNESSETH:

WHEREAS, Company is a Delaware limited liability company formed on October 24,
2012; and,

WHEREAS, pursuant to an agreement (the “AEG/LC Agreement”) dated April 7, 2011
and entered ioto between AEG, Leonardo Corporation (“LC”), and Andrea Rossi (“Rossi”),
AEG holds the exclusive right from LC to “commercially market and sell the ECAT
Technologies and License of manufacturing in the Americas;” and,

WHEREAS, the Company entered into a license agreement with LC, Rossi, and AEG
effective as of October 26, 2012 (the “License Agrecment”), pursuant to which the Company
will control the E-Cat IP and E-Cat Products (each as defined in the License Agreement and
collectively referred to herein as the “E-Cat Technology” and specifically including, without
limitation, the “Hot Cat”) in the Americas, China, Russia, Saudi Arabia, and the United Arab
Emirates (the “Territory”); and,

WHEREAS, AEG wishes to contribute and the Company wishes to accept certain
property rights and interests in consideration for the issuance by Company of agreed upon
Membership Interests to AEG in such proportions and at such times as set forth in this
Agreement; and,

_ WHEREAS, the Compzuiy and AEG are entering into this Agreement to more fully
document the terms generally set forth in that certain Memorandum of Terms between the
Company and AEG dated October 26, 2012, which shall be superseded by this Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, it is agreed as follows:

1. Contribution of AEG Property.

{a) In exchange for the contingent future right to receive voting Membership Interests
in the Company and certain cash consideration upon the occurrence of certain
events, as more specifically described hereinbelow, AEG hereby contributes,
conveys, assigns and transfers to' Compamy as a capital contdbution, and
Company hereby accepts from ARG, AEG’s exclusive rights to commercially
market and sell the B-Cat technologies and license of manufacturing in North,
South, Central America and the Caribbean, all as more specifically set forth in the
ABG/LC Agreement, as well as any other rights AEG has under the AEG/LC
Agreement (the “Contributed Property”).

142520944 ~
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(b)  The fair market value of the Contributed Property on the Effective Date is
uncertain and is ascertainable only upon the occurrence of the events described in
Sections 2(a) and 2(b) below, and such fair market value shall be determined
pursuant to those provisions of this Agreement. At such times, if any, as AEG is
issued Membership Interests in the Company pursuant to the provisions of
Sections 2(a) and 2(b) below, the fair market value of the Contributed Property as
established under this Agreement shall be utilized in recording such property on
the Company’s books and records maintained for purposes of complying with
Section 704(b) of the Internal Revenue Code of 1986, as amended (the “Code™)
and the regulations promulgated thereunder, in the manner described respectively
in Sections 2(a) and 2{b) below.

2, Issuance of Equity and Cash Consideration. In consideration of AEG’s
contributing the Contributed Property to the Company, AEG shall be entitled to receive from the
~ Company the following:

(a) Within thirty (30) days following the date L.C receives $10 million as provided in
Section 3.2(b) of the License Agreement, the Company will issue to AEG, in
partial consideration of AEG’s contribution of the Contributed Property, voting
Membership Interests (the “Equity”) equivalent to $4.5 million in valuc (the “First
Tranche”) based on an agreed valuation of the Company at that time of $12.05
Million; provided however, that the Company may elect to deliver to AEG such
consideration in the form of cash or a combination of cash and equity. By way of
example, if the First Tranche due to AEG is received as Equity in the Company,
AEG would own 27.19% of the Company ($4.5 million + ($12.05 million + $4.5
million)). It is the intent of AEG and the Company to work together to
successfully raise the $4.5 million reflected in this paragraph. If, despite the
reasonable best efforls of each parly, the entire $4.5 million is not raised in cash,
the amount not raised in cash will be issued as Equity in the Company as set forth
in this paragraph.

For purposes of AEG’s Capital Account in the Company, if AEG is entitledto
receive the First Tranche of Equity and/or cash as provided above, AEG shall be
credited with making a Capital Contribution in an amount equal to $4.5 million
less any amount of cash received pursuant to this Section 2(a) and shall be
credited with a Capital Account in such amount. By way of example, based on
the example above in this Section 2(a), if AEG receives all Equity, it would be
entitled to Capital Account credit of $4.5 million.

(b)  Within five (5) business days following the date LC receives $89 million or $44.5
million, as the case may be, as provided in Section 3.2(¢) of the License
Agreement (the “3.2(c) LC Payment™), the Company will issue to AEG, in partial
consideration of AEG’s contribution of the Property, Equity based upon a deemed
contribution to the Company of $45 million (the “Second Tranche™), less the
Minimum Cash (as defined below) duc, if any, with such Equity to be priced

14252094.4 2
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based upon a 20% discount to the pre-money fair market value of the Company at
that time as determined by the terms utilized with other participating investors at
that time (the “pre-money FMV™), If as of the time the 3.2(c) LC Payment is
made, AEG has not previously received total cash payments or distributions of
not less than $5 million (the “Minimum Cash”) from the Company, then the
Company shall pay or distribute to AEG the portion of the Second Tranche
necessary to provide an amount of cash equal to the difference between the
amount of cash payments or distributions previously received by AEG pursuant to
this Agreement and $5M and shall issue the balance of the Second Tranche in
Equity. By way of example, if the Company elects to provide only Equity to
AEG and the then pre-moncy FMV of the Company is $1 billion, AEG would
receive a 5.33% ownership interest in the Company upon a deemed contribution
to the Company of $45 million. If the Company pays or distributes $4.5 million
of the Second Tranche in cash and the remainder in Equity and the then pre-
money FMV of the Company is $1 billion, AEG would receive a 4.82%
ownership interest in the Company upon issuance of Equity based upon a deemed
contribution to the Company of $40.5 million.

For purposes of AEG’s Capital Account in the Company, if AEG is entitled to
receive the Second Tranche, AEG shall be credited with an increase in the amount
of its Capital Contribution in an amount equal to the value of the Equity received,
if any, based upon the pre-moncy FMV of the Company without regard to the
discount pricing received by AEG. By way of example, based on the first
example above in this Section 2(b), if AEG receives all Equity, it would be
entitled to Capital Account credit of $55.7 million.

(¢}  The issuance of any Equity pursuant to this Agreement will be accomplished by a
customary Membership Purchase Agreement among AEG and the then existing
Members of the Company providing for (i) customary preemptive rights with
respect to the issuance of any new securities of the Company, (ii) customary co-
sale rights and obligations with respect to any sale of the securities of the
Company by its Members, (iii) so long as AEG is an owner of at least 15% of the
outstanding equity of the Company, the right of AEG to designate an individual to
serve on the Company’s governing body, with the voting power of such
individual in relation to the total voting power of the governing body not to
exceed AEG’s percentage ownership of the outstanding equity of the Company;
and (iv) certain consent rights relative to the sale or sublicense of the E-Cat
Technology by the Company to an affiliate of a member of the Company for less
than fair value. .

In connection with the issuance of any securities in the Company as contemplated above,
AEG agrees to provide any representations and execute any documents required by the Company
to comply with applicable securities laws. Further, as a condition to the closing of any such
transaction, AEG shall enter into the operating agreement of the Company in effect at such time
and shall be subjcct to such terms and conditions contained therein as are apphcable to other
members of the Company at such time,

142520944 3
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3. Right to Receive Procceds. The Company has paid to AEG $550,000 in exchange
for the contingent future right to receive proceeds as described herein (the “Right to Receive
Proceeds”), and AEG acknowledges receipt of such payment. The Company may exetcise the
Right to Receive Proceeds at any time following termination, for any reason, of the License
Agreement by providing written notice of such exercise to AEG; provided that the Right to
Receive Proceeds will expire and terminate, in any event, upon compliance by L.C and Rossi
with alt delivery and other obligations under the License Agreement and payment by the
Company of all amounts that become due and payable under the License Agreement. Upon
exercise of the Right to Receive Proceeds, the Company will acquire a 27.19% interest in all
payments to which AEG is or becomes entitled under the AEG/LC Agreement in accordance
with the Assignment of Payment Rights in the form attached hereto as Exhibit A. In no event
will the Company be entitled to receive any revenue payable by the Company to AEG as a result
of the License Agreement, it being understood that any and all such revenuc is intended o
benefit the current owners of AEG, AEG represents and warrants that the ABG/LC Agreement
is in full force and effect as of the date hereof, has not been amended, assigned, transferred,
pledged, or a security interest granted thererin, and AEG’s rights thereunder have not otherwise
been altered or terminated. Further, from the date of this Agreement through closing of the
exercise by the Company of its Rights to Receive Proceeds, AEG will not amend, assign,
transfer, pledge, grant a security interest in or otherwise alter or terminate its rights under the
AEG/LC Agreement without the prior written consent of the Company.

4, Intent of Parties. The Company anticipates receiving the exclusive right and
license to develop, manufacture, make, have made, use, have used, offer to sell, have offered for
sale, sell, have sold, import, and have imported all products deriving from the E-Cat IP in the
Territory, as contemplated by the License Agreement. Upon teceipt of such exclusive right and
license, the Company plans to sublicense and commercialize the E-Cat Technology and,
provided that AEG has received or will receive Equity in the Company, the parties intend to
work together in doing so. In connection therewith, AEG intends to work closely with the
Company towards the successful commercialization of the E-Cat Technology, including AEG
providing assistance in future negotiations regarding research and licensing agrecments with
commercial and government entities with which AEG has had a prior and ongoing relationship
and assisting with additional investments into the Company from outside investors known to
AEG., »

5. Confidentiality. AEG will, at all times both during and following the term of this
Agreement, (a) maintain, preserve, and protect the confidential, proprietary and trade secret
nature of the “Confidential Information,” as defined below, whether such Confidential
Information relates to business, technical, financial or other affairs of the Company, or any
atfiliate of the Company, and whether such Confidential Information was received by or
disclosed to AEG in oral, written or electronic form, and (b) refrain from using for the benefit of
itself or any third party, or disclosing to any third party, any of the Confidential Information
without the written consent of the Company. The term “Confidential Information” as used
herein shall mean and include all information not generally available to the public regarding this
Agreement or the License Agreement or relating to the business, technical, financial or other
affairs of the Company or its affiliates, including, without limitation, the fact that this Agreement
or the License Agreement exists or the terms thereof (provided that AEG and its shareholders
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may disclose the payment terms of this Agreement to their personal tax advisors), all information
relating to intellectual property and products licensed pursuant to the License Agreement, all
information relating to pricing, financing, business structure, transactions and parties to
transactions, investors, and the internal affairs and relationships of the Company or its affiliates
with third parties, and all information disclosed to or received by AEG which is specifically and
reasonably identified to it by the Company or any affiliate, either orally, in writing or
electronically, as constituting Confidential Information hereunder, Notwithstanding the
foregoing, AEG will be entitled to disclose Confidential Information to the extent necessary to
satisfy the demands of valid legal process and to the extent such information becomes publicly
available through means not involving a breach of its obligations hereunder; provided, however,
that if AEG shall become subjcct to any legal process rcquestmg dlsclosure of any Confideritial
Information, AEG will promptly notify the Company in writing so that the Company, at its
election, may seek fo prevent such disclosure or to obtain a protective order maintaining the
confidentiality of such information. The violation of the confidentiality provisions set forth
above would cause irreparable harm that may not be adequately calculated or fully remedicd by
monetary relief. Accordingly, in the event of any such violation by AKG or any of its
shareholders or prmmpals the Company will be entitled to seck and obtain injunctive relief in
addition to and not in lieu of money damagcs

6. Taxes. To the extent AEG receives Equity pursuant to Sections 2(a) and 2(b) of
this Agreement, the parties agree to treat such transaction for income tax reporting and all other
income tax purposes as a qualifying cxchange of property for partnership interests for income tax
purposes under Section 721(a) of the Code. To the extent AEG receives cash pursuant to
Sections 2(a) and 2(b) of this Agreement, the partics agree to treat such transaction for income
tax reporting and all other income tax purposes as a sale under the rules of Section 707(2)(2)(B)
of the Code and Treasury Regulation Section 1.707-3. The parties agree to take tax return
positions consistent with the prior two sentences and claim such treatment in any audit or other
tax proceeding,

7. No Asmgr_lment Neither party will be entitled to assign this Agreement to any
person without the prior written consent of the other party, which consent may be given or
withheld or conditioned in such party’s sole discretion,

8. Entire Agreement; Binding Effect. This Agreement contains the entire agreement
between the parties relating to the subject matter hereof and any prior agreements pertaining
thereto, whether oral or written, are hereby merged and integrated into this Agreement. No
subsequent amendment, modification or other change of this Agreement will be valid, binding or
enforceable unless the same shall be made in writing and signed by the person against whom
enforcement is sought. This Agreement seitles and resolves in full all matters between the
parties and/or any of their respective affiliates, members, managers, owners, representatives, or
agents (collectively, “Affiliated Parties™) with respect to the payments due AEG in connection
with the License Agreement, it being understood that the Affiliated Parties shall be third party
beneficiaries of this paragraph, This Agreement shall be binding upon and shall inure to the
benefit of the successors and assigns of the Company and AEG as their interests appear.

9. - Nofices. All communications between the parties or notices or other information
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sent under this Agreement shall be in writing, hand delivered or sent by overnight courier for
next business day delivery, addressed to the relevant Party at its address specified below or at
such other address as such Party may request in writing. All such communications and notices
shall be effective the next business day following delivery to the courier,

If to the Campany:

Industrial Heat, LLC -

Attention: 7z Dar,/er’\
111 East Hargett Street, Suite 300
Raleigh, North Carolina 27601

with a copy to:

Schell Bray, PLLC

Attention; Thomas C. Watkins, Esq.
230 North Elm Street, Suite 1500
Greensboro, NC 27401

If to AEG:
AmpIinergo, Inc.

Attention: Afw(/ B o rdQ
4110 Sumset Boulevard
Steubenville, Ohio 43952

And

NAI Norwoed Group

Altention: Karl Norwood
. 116 South River Road

Bedford, NH 03110

with a copy to:

Nixon Peabody LLP
Attention: James C. Hood
900 Eim Street
Manchester, NH 03101

_ 10.  Counterparts. This Agreement may be executed in counterparts, no one of which
need contain the original signatures of all parties hereto, provided that one or more counterparts
collectively shall contain the signatures of both parties fo this Agreement. Execution hereof by
facsimile or electronic mail shall have the same force and effect as execution by original
signature.
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11.  Govemning Law. This Agreement shall be governed in all respects by the laws of
the State of North Carolina. :

[Signature page follows]
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CONFIDENTIAL IH-00044239



Case 1:16-cv-21199-CMA  Document 214-5 Entered on FLSD Docket 03/23/2017 Page 42 of

81

IN WITNESS WHEREOF, the undersigned have executed this Agreement, as of the day and

year first above written.

The undersigned, being shareholders of AEQ, heteby join into this Agreement for purposes of

INDUSTRIAL HEAT, LLC

/WM/W

Name: mmf RARNSY

Title: M 2 ﬁjg‘%f M 4 éﬂé

AMPENW%W /
Name: 7504/ NokwooK

Tite:  foretil

being personally bound by the provisions set forth herein and acknowledging and agreeing that
any breach by them of the confidentiality provisions set forth herein shall also be deemed a

breach by AEG,

142520044

ot Bl

Karl Norwoad

G&CQ@W

CONFIDENTIAL

Craig Cassﬁn

Robert Gentile
Richard Nodeti .
8

W =
. 5 =3 ”
Ron Engleman
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IN WITNESS WHEREQF, the undersigned have executed this Agreenent, as of the day and
year first above written.

INDUSTRIAL HEAT, LLC

By://ﬁ&v%/w
Nmne:/ﬂj}{zfmﬂfg E)ﬂﬂ_}@\éﬂg
Title:  Hgy 4ng7€? Moy Lay”
AMPENERGQ, NG,

o Lot Pt
-Name: 7%’"5/ /Vd’{waoﬁe -
Title: %W

The undersigned, being shareholders of AEG, hereby join into this Agreement for purposes of
being personally bound by the provisions set forth herein and acknowledging and agreeing that
any breach by them of the confidentiality provisions set forth herein shall also be deemed a

breach by ABG.

Kauzl Norwood

Craig Cass@'no

Ron Engleéibn

A

Ang
)(obe}fG'en!iie

Richird Noceti
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EXHIBIT A o

Form of Assignment of Payment Rights

ASSIGNMENT OF PAYMENT RIGHTS

THIS ASSIGNMENT OF PAYMENT RIGHTS (*Agreement™) is entered into as of

(the “Effective Date”), by and between AMPEMERGO, INC., an Ohio
corporation (“Assignor™), and INDUSTRIAL HEAT, LLC, a Delaware limited liability company
(“Assignee™) (Assignor and Assignee each a “Party” and together the “Parties” hereunder).

WITNESSETH:

Pursuant lo an agreement (the “Contract™) dated April 7, 2011 among Assignor,
Leonardo Corporation (“LC”) and Andrea Rossi (“Rossi’"), a copy of which is attached hereto as
Exhibit A, Assignor holds the exclusive right to “comnercially market and sell the ECAT
Technologies and License of manufacturing in the Americas.”

Under the Contract, from the proceeds of the sale and/or licensing of the ECAT
Technology, Assignor is entitled to receive certain payments as set forth therein (the “Payment
Rights™).

Pursuant to an Agreement dated January , 2013 between Assignor and Assignee,
Assignor granted to Assignee a fully paid option to acquire the Interest {as defined below) and
Assignee has exercised such option.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties do agree as follow:

1. Sale of Interest. Assignor hereby agrees to assign, transfer and sell, and on the
Effective Date does hereby assign, transfer and sell, to Assignee, and Assignee hereby agrees to
acquire and, effective on the Effective Date, does hereby acquire, an undivided 27.19% interest
(the “Interest”) in (i) the Payment Rights aud all other rights and benefits of the Assignor under
the Contract, to the fullest extent permitted by applicable law, and (ii) all claims, suits, causes of
action and any other right of Assignor, whether known or unknown, against the other parties to
the Contract arising under or in connection with the Contract or the transaction governed
thereby, including contract, fort claims and statutory claims and all other claims at law and in
equity.

2, Consideration. In consideration for the assignment transfor and sale of the
Interest hereunder, Assignee has previously paid to Assignor the amount of $550,000, and
~Assignor hereby acknowledges receipt of such payment.

3. Payments to Assignee, Assignor shall remit without deduction or offset directly
to Assignee afl monies due or to become due to Assignee pursuant {c Interest in immediately
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available funds on the same day Asmgnor shall have received the funds. Asmgnea shall
reimburse Assignor for all bank wire charges incurred or paid by Assignor in making remittances
putsuant to this Agreement. All funds to be remitted by Assignor to Assignee shall be sent by
federal funds, bank wire transfer to:

ABA Routing number
For the benefit of
Account #

SWIFT ID:

Amgnee may at any time change the above-referenced wire transfer instructions by notice given
in compliance herewith.

4. Representation and Warranties. Assignor hereby represents and warrants to
Assignee that (i) a full, correct and complete copy of the Contract is attached to this Agreement
as Exhibit A; (ii) Assignor has not previously ass1gned any interest under the Contract or pledged -
the Contract or granted any security interest therein; and (iii) the Contract is in full force and
effect and neither Assignor, Rossi nor LC is in default thereunder.

5. Covenants. Assignor covenants and agrees that, unless the Assignee shall
otherwise consent in writing, Assignor shall:

() Perform the obligations on Assignor’s part (o be kept and performed
under the Contract. :

b) Deliver to Assignee a copy of any written notice delivered by Assignor
or received by it pursuant te or in conneclion with the Contract and promptly notify
Assignee, in writing, of the occurrence of any breach of the Contract, whether
committed by it or any other party, as soon as Assignor becomes aware of such
breach,

{c)  Keep full and complete records and accounts with respect to the
Contract and furnish Assignee with copies thereof at no charge and account to
Assignee in writing as reasonably requested by Assignee, for all payments received
by Assignor in connection with the Contract.

(d)  Notencumber, pledge, mortgage, charge or otherwise grant a security
* interest in or to Assignor’s right, title and interest in and to the Contract, it being
agreed that any such security interest granted without Assignee’s written consent
shall be void and of no force and effect; and

(c) Not terminate, assign or otherwise dispose of any interest in, waive
any breach of; or fail to enforce, or forgive or release any material right, interest or
entitlement under, or seek to rescind or suspend, or amend, supplement or modify the
Contract, and Assignor shall take all other actions necessary and proper to keep the
Contract in full force and effect,
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6. Filing of Financing Statements. Assignor authorizes Assignee to file financing
statements under the applicable Uniform Commercial Code covering the Interest containing such
information as Assignee shall deem nccessary or desirzble to protect Assignee’s interest in the
Payment Rights. Assignor agrees to exccute as required by Assignee any necessary financing
statements, continuation financing statements, and related documents as Assignee might request,
in a form satisfactory to Assignee, so long as this Agreement remains in effect.

7. Enforcement of Contract. If any party commits a breach of the Contract then and
in any such case, Assignor may, and in any event upon request by Assignee, shall, at Assignor’s
expense (without prejudice, however, to any right that Assignee might have as a result of such
breach), cause, or join with Assignee in causing, appropriate proceedings to be instituted and
prosecuted in a court of competent jurisdiction in order to enforce the performance or observance
of the Contract. -Assignor shall keep Assignee advised regarding the status of any such
proceedings and shall permit Assignee, at Assignee’s election and expense, to join in any such
proceeding or to proceed directly to enforce the contract to the extent of the Interest.

3. No Assumption of Obligations. Assignor specifically acknowledges and agrees
that the Assignee does not assuine, and shall have no responsibility for, the payment of any sums
due or to become due under the Contract by Assignor or the performance of any of the
obligations to be performed under the Contract by Assignor, and Assignor indemnifies and holds
Assignee harmless with respect to any and all claims by any person relating thereto.

9. Performance of Covenants. Assignee may perform any of the covenants of
Assignor under the Contract in order to cure a breach of the Contract committed by the Assignor.
All amounts paid by Assignee in connection with such curc shall be payable by Assignor on
demand by Assignee.

10, Miscellaneous.

(a) Entire Agreement; Amendments: Exercise of Rights. This Agreement
constitutes the entire agreement of the Parties with respect to the respective subject
matters hereof and supersedes all previous and contemporaneous negotiations,
promises, covenants, agreements, understandings and representations on such
subjects, all of which have become merged and finally integrated into this Agreement:
No amendment of any provision of this Agreement shall be effective unless it is in
writing and signed by the Parties and no waiver of any provision of this Agreement,
nor consent to any departure by cither Party from it, shall be effective unless it is in
writing and signed by the affected Party, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.
No failure on the part of a Party to exercise, and no delay in exercising, any right
under this Agreement shall operate as a waiver hereof by such Party, nor shatl any
single or partial exercise of any right under this Agrecment preciude any other or
further exercise thereof or the exercise of any other right.

(b)  Survival: Successors and Assigns. All representations, warranties,
covenants, indemnities and other provisions made by the Parties herein shall be

142520944 11

CONFIDENTIAL IH-00044244



Case 1:16-cv-21199-CMA Document 214-5 Entered on FLSD Docket 03/23/2017 Page 47 of
81 _

~ considered to have been relied upon by the Parties, shall be true and correct as of the
date hereof, and shall survive the execution, delivery, and performance of this -
Agreement. This Agreement, including the representations, warranties, covenants
and indemnities contained in this Agreement, shall inure to the benefit of, be binding
upon and be enforceable by and against the Parties and their respective successors
and permitted assigns.

(¢}  Further Assurances. Each Party agrees (i) to execute and deliver, or to
cause to be executed and delivered, all such instruments and (ii) to take all such
actions, as the other Party may reasonably request to effectuate the intent and
purposes, and to carry out the terms, of this Agreement, including the procurement of
any third-party consents.

(d)  Disclosure. Each Party agrees that, without the prior written consent
of the other Party, it shall not disclose the contents of this Agreement to any Person,
except that any Party may make any such disclosure (a) as required to implement or
enforce this Agreement, (b) if required to do so by any law, court, regulation,
subpoena or other legal process, (¢) to any govermmental anthority or regulatory
entity having or asserting jurisdiction over it, (d) if its attorneys advise it that it has a
legal obligation to do so or that failure to do so may result in it incurring a liability to
any other Person, (¢) to its professional advisors and auditors or () to its members or
sharcholders, provided that they first agree to be bound by these confidentiality
provisions to the same extent such Party is hereby bouné

(e) Counterparts. This Apreement may be executed in counterparts (and
by different parties hereto on different counterparts), each of which shall constitute an
original, but afl of which when taken together shall constitute a single contract.
Delivery of an executed counterpart of a signature page to this Agreement by email in
portable digital format (pdf) or telecopy shall be effective as delivery of a manually
executed counterpart of this Agreement,

) Relationship Between Assignor and Assignee. The relationship
between Assignor and Assignee shall be that of seller and buyer. Neither Party is a
trustee or agent for the other Party, nor does either Party or its respective officers,
directors, managers or employees have fiduciary obligations to the other Party. This
Agreement shall not be construed to creale a partnership or joint venture between the
Parties. :

e

(g)  Severability. The illegality, invalidity, or unenforceability of any
provision of this Agreement under the law of any jurisdiction shall not affect its

legality, validity or enforceability under the law of any other jurisdiction nor the
legality, validity or enforceability of any other provision.

(h)  Governing Law. This Agreement shall be governed by, and construed
in accordance with, the law of the State of North Carolina.
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) Furigdiction. Each Party irrevocably and unconditionally submits to
and accepts the nonexclusive jurisdiction of any North Carolina State or United States
Federal court sitting in Wake County, North Carolina far any action, suit, or proceeding
arising out of or based upon this Agreement or any matter relating to it, and waives
any objection that it may have to the laying of venue in any such court or that such
court is an inconvenient forum or does not have personal jurisdiction over it.

6 Interest. If Assignor fails to pay any amount payable by it hereunder
when due, then interest shall accrue and be payable immediately upon demand on
-such unpaid amount at a per annum rate, compounded annually, equal fo the prime
rate of interest as in effect from time to time, as reported in the money rates section of
the Wall Street Journal, plus four percent (4%), from and including the date on which
such ammount became due to but excluding the date the same is paid in full.

(k)  Notices. All communications between the Parties or notices or other
information sent under this Agreement shall be in writing, hand delivered or sent by
overnight courier for next business day delivery, addressed to the relevant Party at its
address specified on Exhibit B or at such other address as such Party may request in
writing. All such communications and notices shall be effective the next business day
following delivery to the counier. '

M No Third Party Beneficiary. None of the provisions of this Agreement
shall inure to the benefit of any person other than Assignor and Assignee. _
Consequently, no person other than Assignor and Assignee shall be entitied to rely upon
or raise as a defense, in any manner whatsoever, the failure of either Assignor or
Assignee to comply with the provisions of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and vear first above written.

AMPEMERGO, INC, INDUSTRIAL HEAT, LLC

By: By:

Name: Name:

Title: Title: Manager
|
!
|

‘ |
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EXHIBIT A

[See attached Contract]
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EXHIBIT B

Addresscs
If to the Company:

Industrial Heat, LLC

Aftention:

111 East Hargett Street, Suite 300
Raleigh, North Carolina 27601

with a copy to:

Schell Bray, PLLC

Attention: Thomas C. Watkins, Esq.
230 North Elm Street, Suite 1500
Greensboro, NC 27401

Ifto AEG:

AmpEnergo, Inc.
Attention:

4110 Sunset Boulevard
Steubenville, Ohio 43952

With a copy to:

Nixon Peabody LLP
Attention: James C. Hood
900 Elm Street
Manchester, NH 03101
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CONFIDENTIAL IH-00044248



Case-1:16-cv-21199-CMA Document 214-5 Entered on FLSD Docket 03/23/2017 Page 51 of :
: 81 |

FIRST AMENDMENT TO
LICENSE AGREEMENT

THIS FIRST AMENDMENT TO LICENSE AGREEMENT {this “Amendment™), is
made and entered into as of April 29, 2013 by and among LEONARDO CORPORATION, a
New Hampshire Corporation {(“Leonarde™), ANDREA ROSSI (“Rossi”), AMPENERGO,
INC., an Ohio corporation (“AEG™), and INDUSTRIAL HEAT, LLC, a Delaware limited
liability company (the “Company™). Each of Leonardo, Rossi, AEG and the Company are
referred to herein as a “Party” and colicctively as the “Parties.”

WIIEREAS, the Parties entered into that certain License Agreement effective as of
October 26, 2012 (the “Agreement”), and desire to amend the Agreement in certain respects,
Capitalized terms used herein without definition have the respective meanings set forth in the
Agreement,

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereby agree as follows:

1, Amendment. The Agreement is hereby amended as follows:

A, Section 3.2(a) of the Agreement is hereby amended to delete the fourth
sentence in its entirety and replace it with the following:

“The Plant will be available for Validation and delivery on April 30, 2013 {unless
otherwise agreed in writing by the Company and Leonardo) and will be delivered to
the location specified by the Company, at Leonardo's expense, within thirty Business
Days following Validation,”

B. Section 4 of the Agreement is hereby amended to delote the second and third
sentences of Scetion 4 in their entirety and to replace them with the following:

“The Validation will be made in the factory of Leonardo in Ferrara, ltaly on April
30™ and May 1" 2013 (unless otherwise agreed in writing by the Company and
Leonardo).” “Validation™ will be decmed successful and achieved when the expert
responsible for such validation (“ERV™) certifics that the performance standards for
the Plant set forth in Exhibit A to this Amendment have been met.

C. Section 16.7 of the Agreement is hereby amended to delete it in its entirety and
replace it with the following:

Section |, neither Leonardo nor Rossi, nor the Coinpany, shall assign or otherwise
transfer any of its rights, or delegate or otherwise transfer any of its obligations or
performance under this Agreement, in each case whether voluntarily, involuntarily,
by operation of law or otherwise, without the other party’s prior written consent;
provided that all Parties hereby consent to the assignment and transfer of this
Agresment to one or more subsiciaries of the Company that are directly or indirectly
wholly-owned by the Company. No delegation or other transfer will rclieve

16.7 Assignment, Other than the Company’s right to sublicense as provided in ‘g\\’
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Leonardo or Rossi or the Company of any of their obligations or performance under
this Agreement. Any purported assignment, delegation or transfer in violation of this
Section 16.7 is void. This Agreement is binding upon and inures to the benefit of the
Parties and their respective permitted successors and assighs.

. No Other Changes. Except as expressly provided herein, the Agreement remains in

full force and effect and is ratified and confirmed by the parties to this Amendment.

. Counterparts. This Amendment may be executed in counterparls, no one of which

need contain the original signatures of all Parties, provided that one or more
counterparts collectively shall contain the signatures of all Parties to this Amendment.
Execution hereof by facsimile shall have the same force and cffect as execution by

original signature.

IN WITNESS WHEREQF, the Parties hereto intending to be legally bound hereby,

have duly executed this License Agreement on the date first above wrilten.

[Signature page follows]

CONFIDENTIAL
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[Signature page to First Amendment to License Agreement]

INDUSTRIAL HEAT, LL.C

By: ﬂ / A?A/L/"’

Naine: Thomas F. Drden’

Title: Manager

Address for Notices:

111 East Hargett Street, Suite 300
Raleigh, NC 27601

Email:

LEONARDO CORPORATION

(
By:

Name: O 230 Alvpp A

Tlﬂc CEO Arbd PRESIDE 0T
Address for Notices:

Andrea Rossi
1331 Lincoln Rd., Apt. 601
Miami Beach, FL 33139

Email: eon333@libero.it

ROSSI {

N

Andrea RoSsi

Address for Notices:

1331 Lincoln Rd,, Apt. 601
Miami Beach, FL 33139

Email: eon333@libero.it

AEG:

AmpEnergo, Inc. /
foct Hfore

Name: % 2/ Afeilerce e

Title: /,:,L’s:c’ré""f/

Address for Notices:

4110 Sunset Boulevard
Steubenville, Ohio 43952 _
Email: crucassarino67@gmail.com
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EXHIBIT A

Performance StandardsAor the Plant
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Exhibit A
E-Cat Validation Protocol

Description: Two separate units (“Unit A” and "Unit B"), each composed of a different set of 30
individual £-Cat reactors, will be tested for a period of 24 hours, per the schedule befow.
Subsequently, a Hot Cat unit will be tested for a period of 15 hours, as described below. For
purposes concerning validation achievement, only the performance of Unit A will be considered.
Unit B and the Hot Cat are being tested solely for purposes of further research and
development.

Location: Factory of Leonardoe Corporation, Ferrara, Italy

Schedule:
Unit A will be tested 9:00 a.m. April 30th - 9:00 a.m, May 1st
Unit B will be tested 5:00 p.m. May 1st - 5:00 p.m. May 2nd
The Hot Cat unit will be tested 6:00 p.m, May 2nd - 9:00 a.m. May 3rd
The time of consideration will be the local time in Ferrara, ltaly.

Unit A performance requirements: Unit A will be required to consistently produce energy that is
at least six times greater than the energy it consumes (that is, a coefficient of performance
“COP” of six or greater) and steam that is consistently 100 degrees Celsius or greater during a
24 hour test period,

Unit A test requirements: Prior to the test, the expert responsible for validation ("ERV"y must
provide Industrial Heat: 1) a list, including make, model and calibration, of all Instruments used
during the test; and 2) a detailed test protocol which describes, among other things, how the
ERV will extract measurements and where he wil place thermometers, manometers, flow
meters and other such measuring instruments used during the test.

Activation and deactivation of the unit will occur before and after the 24-hour test period.
Measurements outside the 24-hour test period will not be included for purposes of caiculating
the COP. The COP will be calculated as the ratio between generated energy and absorbed
energy during the 24-hour period. In the event the Individual reactors produce differing COPs,
an average COP will be calculated and used for purposes of determining the COP.

The ERV will measure the flow of the heated fluid and the Delta T between the temperature of
the fluid before and after the £-Cat reaction. The energy absorbed by the unit will be determined
by measuring the electricity consumed. From these measurements, the ERY will determine the
COP of the unit.

At the conclusion of the test, the ERV will produce a final report showing the results, W

N
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ASSIGNMENT AND ASSUMPTION OF
LICENSE AGREEMENT

THIS ASSIGNMENT AND ASSUMPIION OF LICENSE AGREEMENT (this
“Assignment”™) is made effective as of April 29, 2013, by and between INDUSTRIAL HEAT,
LLC, a Delaware limited liability company (the “Assignor™), and 1PH INTERNATIONAL BV ,
a Netherlands company (the “Assignee™).

WHEREAS, the Assignor, LEONARDO CORPORATION, ANDREA ROSSI, and
AMPENERGOQ, INC,, entered into that cerfain License Agreement dated as of October 26, 2012,
as amended by that certain First Amendment to License Agreement dated as of April 26, 2013
(as amended, the “Agreement™);

WHEREAS, the Assignor desires to assign the Agreement to the Assignee and the
Assignee desires to accept such assignment and to assume all obligations of the Assignor under
the Agreement;

WHEREAS, the Assignee is, indirectly, a wholly-owned subsidiary of the Assignor and
Section 16.7 of the Agreement permits the assignment as provided herein;

NOW, THEREFORE, in consideration of the above premises, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the partics
agree as follows:

1. Recitals and Exhibits. The Recitals set forth above are material and are
incorporated into and made a part of this Assignment.

2, Assignment. The Assignor hereby transfers and assigns to the Assignee all right,
title and interest of the Assignor in and to the Agreement.

3. Acceptance and Assumption. The Assignee hereby accepts the assignment of the
Agreement and assumes all of Assignor’s obligations under the Agreement,

4, Binding Effect. This Assignment shall inure to the benefit of, and be binding on,
cach of the parties herelo and their respective successors and assigns, This Assignment
represents the entire agreement of the parties with respect to the subject matter hereof,

5. Counterparts. This Assignment may be executed in any number of counterparts,
each of which shall be deemed an original but all of which together shall constitute one and the
same instrument.

6. Governing Law. This Assignment and any claim, controversy or dispute arising

under or related to this Assigninent shall be governed by and construed in accordance with the
laws of the State of Florida.

349018_1.DOCX
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7. Further Assurances.

A. Assignor hereby agrees to provide to the Assignee such further assurances
as may be reasonably requested by the Assignee at any time from and after the date hereof with
respect to the Apreement and the assignment thereof to Assignee as provided herein, and,
without limiting the foregoing, shall execute and deliver such affidavits, certificates and other
instrutnents with respect to the Agreement as may be reasonably requested by the Assignee.

B. The Assignee hereby agrees to provide to Assignor such further

* assurances as may be reasonably requested by the Assignor at any time from and afler the date

hereof with respect to the Agreement and the assignment thereof to Assignee as provided herein,

and, without limiting the foregoing, shall execute and deliver such affidavits, certificates and

other instruments with respect to the Agreement as may be reasonably requested by the
Assignor.

IN WITNESS WHEREOF, the Assignor and the Assignee have executed this
Assignment effective the day and year first above written.

ASSIGNOR:

{ndustrial Heat, LL.C

By: 4/%”///1%"

Thomas ¥ BParden
Manager

ASSIGNEE:

[PH International BV

By: [PH Management, LLC, Managing Director

Titi agz%,{g/& = ﬂ,
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VALIDATION AGREEMENT

THIS VALIDATION AGREEMENT (this “Agreement™), is made and entered into as of
April 29, 2013 by and among LEONARDO CORPORATION, a New Hampshire
Corporation (“Leonardo”), ANDREA ROSSI (“Ressi”), Ruggero Giunti (the “Validation
Agent”) and TPH INTERNATIONAL B.V., a Netherlands company (the “Company*).
Each of Leonardo, Rossi, Validation Agent, IP Attorney and the Company are referred to
herein as a “Party” and collectively as the “Parties.”

WHEREAS, Leonardo and/or Rossi are the sole owners of the patents, designs, trade secrets,
technology, know-how (including all the knowledge necessary to produce thermal encrgy by
means of apparatuses derived from the technology), products and business plans and all other
intellectual property refated directly or indirectly to energy production and conversion
technologies and to the development, manufacture and sale of products using such
technologies, including the Energy Catalyzer (“E-Cat”) and the “Hot Cat” {collectively the
“E~Cat Products™), the catalyzer formula (the “Catalyzer Formula”) used to fuel the E-Cat
and the “Hot Cat™ and related energy production and conversion technologies (all of the
foregoing being referred to herein collectively as the “E-Cat IP™), and Leonardo is the
producer of certain components of such systerns, all such E-Cat IP and E-Cat Products,
including without limitation the IMW E-Cat Product and the “Hot Cat,” being described or
referenced in more detail in the License Agreement, as defined below, and in the E-Cat IP
and the other materials to be delivered to the Validation Agent pursuant to Section 1(a)
below, and

WHEREAS, Leonardo, Rossi and Ampenergo, Inc. (“AEG”) have granted to Industrial Heat,
LLC an exclusive license to utilize the E-Cat IP and to manufacture and sell the E-Cat
Produets as set forth in that License Agreement among them dated as of October 26, 2012,
together with any amendments thereto (the “License Agreement”), and

WHEREAS, Industrial Heat, LLC has assigned it interest under the License Agreement to
the Company;

WHEREAS, the Validation Agent has agreed to provide certain services to Rossi, Leonardo
and the Company in connection with the License Agreement as provided herein;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto hereby agree as follows:

1. Validation

(a) No later than five (5) Business Days following successful “Validation of the Plant”
as provided in Section 4 of the License Agreement, Leonardo and Rossi shall
deliver to the Validation Agent, to be held in escrow and delivered to the Company
or to Leonardo, as the case may be, on the terms and conditions set forth in this
Agreement, the E-Cat IP and all other documents, manuals, technical data, formulae
and materials necessary or useful to cnable the Company fo (i) operate the 1MW E-
Cat Unit and the “Hot Cat” as described in the E-Cat [P and the other materials
delivered to the Validation Agent, (ii} make E-Cat Products, and {iii) exploit the E- /’%

8039 3DOCK
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Cat IP as contemplated by the license Agreement (collectively, the “Technical
Information”); provided, however, that the Technical Information shall not include
the Catalyzer Formula,

(b) The Validation Agent shall review the Technical Information for the purpose of

verifying whether or not, in the professional judgment of the Validation Agent, the
Technical Information includes all items and materials that appear to be reasonably
necessary or useful to enable the Company to build and operate the E-Cat Products
(including a 1MW E-Cat Unit and a “Hot Cat” Unit), exclusive of the Catalyzer
Formula. [f the Validation Agent verifies that the Technical Information does
include all information and materials that, in their professional judgment, appear
reasonably necessary or useful to enable the Company to build and operate the E-
Cat Products, exclusive of the Catalyzer Formula, the Validation Agent shall deliver
to Rossi, Leonardo, the Company and Henry W. Johnson, as Escrow Agent under
that Bscrow Agreement among Rossi, Leonardo, the Company and the Escrow
Agent dated as of April 29, 2013 (the “Escrow Agreement”), an executed notice of
verification in the form attached hereto as Exhibit A {the “IP Verification Notice®)
as soon as possible following verification, but in any event within thirty (30)
Business Days foltowing delivery of the Technical Information under Section 1(a)
hereof (the “Verification Deadline”). For purposes hereof, the term “Business
Day” shall mean any day other than a day on which commercial banks in Now
York, New York, are authorized or required by law to closc,

(¢) The Validation Agent shall exercise due care, skill and diligence consistent with

reasonable professional and industry standards applicable to it in performing its
obligations under this Agreement,

{d) The Validation Agent shall hold the Technical Information in escrow and deliver all

of the Technical Information in their possession (i) to the Company immediately
upon receipt of notice from the Escrow Agent that the Escrow Deposit (as defined
in the Escrow Agreement) has been delivered to Rossi and/or Leonardo, or (if) to
Lecnardo in the event the Validation Agent has not delivered the TP Verification
Notice by the Verification Deadline. The Validation Agent shall use an
internationally recognized and reliable private ovemight or next-day commercial
delivery service to send any Technical Information that the Validation Agent is
required to transfer or deliver under this Agreement, provided that the Validation
Agent is not responsible for any damage to or loss or destruction of such Technical
Information while in the custody of such delivery service.

(¢) The Validation Agent shall not retain any copies of any of the Technical

10

Information in any form following delivery of the Technical Information by the
Validations Agents as provided in Section 1(d) above, and any such copies that may
then be in the possession or control of the Vatidation Agent shall be destroyed
concurrently with any such delivery. The Validation Agent shall provide a
certification of compliance with this section promptly upon completion of his

_services as provided herein.

The Validation Agent shall have no liability to any of the parties hereto for any
actions taken or not taken by him as provided herein, except with respect to matters
constituting gross negligence, fraud, bad faith or wiltful misconduct. So long as the

™
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foregoing standard of conduct is met by a Validation Agent, such Validation Agent
shall have no liability on aceount of actions or mactions pursuant to or in connection
with this Agreement,

(g) The Validation Agent shall be entitled to fees from Leonardo, Rossi and the

Company as provided in Exhibit B attached hereto. The Validation Ageunt shall also
be entitled to reimbursement for their reasonable expenses incured in connection
with their performance of this Agreement. Leonardo, Rossi and the Company shall
be jointly and severally liable to the Validation Agent for the payment of such fees
and expenses; provided, however, that among themselves, Leonardo and Rossi, on
the one hand, shall be responsible for fifty percent (50%) of such fees and expeuses,
and the Company, on the other hand, shall be responsible for fifty percent (50%) of
such fees and expenses.

2. Confidentiality.

{a) The Validation Agent shall maintain and protect the Technical Information as

valuable proprietary and confidential information, using at least the same high level
of care that he would use to protect his own valuable confidential information or
trade secrets and in no event less than a reasonable degree of care, Except as and to
the extent expressly required or permitted by this Agreement or otherwise
authorized in writing by Rossi, Leonardo and the Company, the Validation Agent
shall not;

() disclose the existence of this Agreement or the nature or any details of his
services hereunder, or

(ii) disclose, (ransfer, make available or provide access fo the Technical
Information or contents of this Agreement to any person other than authorized
employees of the Validation Agent, each of whom shail have been advised of
the confidential nature of such information and shall have agreed in writing to
hold the Technical Information in strict confidence as provided herein and to
use such Technical Information only for purposes of performance by the
Validation Agent of his duties on this Agreement, with Validation Agent to be
responsible for any breach of this Agreement by his own employees; or

(iif) use the Technical Information in any manner or permit any person to use the
Technical Information or take any action relating to the Technical
Information, except as expressly provided for in this Agreement,

(b) Notwithstanding Section 2(a) or any other provisions of this Agreement, if the

Validation Agent is legally compelled to disclose or release any information or
materials comprising or relating to the Technical Information or the conltents of this
Agreement, the Validation Agent shall give prompt written notice of this fact to
Rossi, Leonardo and the Company unless such notice is prohibited by applicabie
Law, and shall reasonably cooperate with Rossi, Leonardo and the Company as they
may request (at the expense of Rossi, Leonardo and the Company} in undertaking to
maintain the confidentiality of the Technical Information or to prohibit its wrongful
use or disclosure.

Entered on FLSD Docket 03/23/2017 Page 60 of
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3, Representations and Warranties,

(a) The Validation Agent represents and warrants that:

M

(iD)

(iif)

other than being a party to this Agreement, he is an independent third party
and not an affiliated, associated or related entity to Rossi or Leonardo;

he has the right and capacity to enter into this Agreement and fully perform all
of his obligations and provide the services provided for under this Agreement;
and

all performance by or on behalf of the Validation Agent under this Agreement
shall be conducted in good Faith with no less than a reasonable degree of care.

(b) Leonardo and Rossi, jointly and severally, each hereby represents and warrants:

(i) Leonardo and/or Rossi are the sole and exclusive legal and beneficial owners

of the entire right, title, and interest in and to the Technical Information.

(ii) the Technical Information constitutes all of the intellectual property necessary

or useful in order for the Company to develop, manufacture, make, have made,
use, have used, offer to sell, have offered for sale, sell, have sold, import, and
have imported all the products deriving from the E-Cat IP.

4. Covenants and Agreements.

Leonardo and Rossi hereby grant to the Validation Agent all rights and licenses
necessary o allow the Validation Agent to lawfully perform his obligations under this
Agreement. The Validation Agent agrees, however, that he shall not acquire any right, title
or interest in the Technical Information or any other confidential information disclosed to the
Validation Agent in connection with this Agreement, except for the limited right to use such
information solely to perform the duties of the Validation Agent as specified herein.

5. Miscellaneous.

51

5

CONFIDENTIAL

Notices. All notices, requests, demands and other communications required or
permitted to be given hereunder shall be in writing and shall be given
personally, or sent by certified or registered maii, postage prepaid, return
receipt requested, or sent for next Business Day delivery by Federal Express
or another generally recognized courier service. ‘Amy such notice shall be
deemed to have been given (a) when received, if delivered in person, or (b) on

“the next Business Day, if sent by prepaid Federal Express or other generaily

recognized courier service for next Business Day deliver, or (¢) three (3)
Business Days following the mailing thereof, if mailed by registered or
certified first class U.S, mail, postage prepaid, refumn receipt requested, in each
such case to the respective addresses of the parties as set forth on the signatwe
pages hereto {or to such other address or addresses as a party may have
advised the others by notice given in compliance with this section). A copy of
all notices shali also be sent via e-mail to the e-mail addresses indicated on the
signature pages hereto, but the failure to give any such c-mail notice shall not
affect notice otherwise validly given as provided in this section.

4
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Assignment. No party to this Agreement shall assign or otherwise transfer
any of its rights, or delegate or otherwise transfer any of its abligations or
performance under this Agreement, in each case whether voluntarily,
involuntarily, by operation of law or otherwise, without the other party’s prior
written consent,

Entire Agreement., ‘This Agreement (including the Exhibits and Schedules
hereto) and the other agreements, certificates and documents specifically
incorporated herein by reference thereto, or ‘delivered pursuant to this
Agreement contain the entire agreement among the parties with respect to the
transactions described herein, and supersede ail prior agreements, written or
oral, with respect thereto.

Waivers and Amendments, This Agreement may be amended, superseded,
canceled, renewed or extended, and the terms hereo f may be waived, only by a
written instrument signed by the Parties or, in the case of a waiver, by the
Party waiving compliance. No delay on the part of any Party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof,

Governing Law and Dispute Resolution, This Agreement shall be construed
and enforced under the laws of the State of Florida without regard to the
conflicts of law principles thereof that would defer to or result in the
application of the substantive laws of another jurisdiction. Any controversy or
claim arising out of or relating to this Agreement, or the breach thereof, may
be asserted or litigated in any State or Federal Court sitting in Miami, Florida,
USA, which the parties agree shall have jurisdiction to hear any such matter,
without limiting any other jurisdictions where such matter may be properly
heard.

Force Majeure. Neither Party shall be liable for any delay in the
performance of its obligations hercunder to the extent such delay is due to
events beyond its reasonable control including without limmatation, acts of God,
fire, flood or other natural catastrophe, acts of any govemment in its sovereign
capacity (including but not limited to any mle, law, order, regulation or
direction thercof, or of any department, agency or commission thercof},
national emergencies, insutrections, riots, war or hostile activities, quarantine
restrictions, embargoes, launch failurcs, strikes, lockouts, work stoppages or
other labor difficulties and sun eclipse or solar outages; provided, that notice
thereof is given to the other Party within thirty (30) days of the later to oceur
of such event and the date that the Party being affected by such event obtains
actual knowledge of such event.

Further Assurances, Each Party shall do and execute, or arrange for the
doing and executing of, each necessary act, document and thing to implement
this Agreement.

No Third-Party Beneficiarics. This Agresment is for the sole benefit of the
parties hereto and their respective pennitted successor and [permitted] assigns
and nothing herein, express or implied, is intended to or shall confer on any

|
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other Person any legal or equitable right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement

Variations in Pronouns. All pronouns and any variations thereof refer to the
masculine, feminine or neuter, singular or plural, as the context may require.

Headings, References, The headings in this Agreement are for reference
only, and shall not affect the interpretation of this Agreement. All references
herein to Sections, subsections, clauses, Exhibits, and Schedules shall be
deemed references to such parts of this Agreement, unless the context shail
otherwise require.

Exhibits and Schedules. The following Exhibits and Schedules are attached
to this Agreement and in¢orporated herein:

[Signatures on next pagej
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[N WITNESS WHEREOF, the Parties hereto intending to be legally

bound hereby,
have duly executed this License Agreement on the date first above written,

[PH INTERNATIONAL BV,
By: [PH Management, LLC, Managing Director

MZ/

i
Nan‘}e:'j’Hﬂ L~ VZ e /
Title: /HA;/’%% W

Address for |

11 East Hargett Street, Suite 360
Raleigh, NC 27601
Ermmail: tdarden@dindustriathent.co

By:

/| 7 !

By: Vi St
Name: Rocei  @ruppen
Title: LE£O plord el fere
Address for Notices: '
Andren Rossi
1331 Lincoln Rd., Apt, 601
Miami Beach, FL 33139
Email: eond33@libero ji

ROSSI ]
/P !
\lM

Andren Ross

Address for Notices:

1331 Lincoln Rd., Apt. 601
Miarni Beach, FL, 33139
Email: eon3334alibero.it

LEONARDO CORT)RA‘!'I ON

VALIDATION AGENT:

o, &) m&._wﬁ
RuggerGiunti

Address for Notices:

Via Forli {4
37616 Rosignana Solvay {Livorna)
ltaly . '

H-00044262
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IN WITNESS WHEREOQF, the Parties hereto intending to be legally bound hereby,

have duly executed this License Agreement on the date first above written.

IPH INTERNATIONAL R.V,
By: [PH Management, LLC, Managing Director

/
T D
Name: 7’# [Vh //L/ /24-!286’/1/

Title &
A[IL[i‘Bbs fur lices:

| East Harget! Street, Suite 300
Raleigh, NC 27601

Email: tdarden@industrialheat.co

LEONARDO com’m
By: - -

Name: AWMDRel OS5

Title: C=0 AMD PAESIbecT
Address for Notices:

Andrea Rossi

1331 Lincoln Rd., Apt. 601

Miami Beach, FL 33139

Email: eon333@libero.it

ROSSI
<

Andrea Rossi ’
Address for Notices:

1331 Lincein Rd,, Apt. 601
Miami Beach, FL 33139
Email: eon333@libero.it

By:

VALIDATION AGENT:

Ruggero Giunti

Address for Notices:

Via Forli 14

57016 Rosignane Solvay (Livormo)
Italy
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EXHIBIT A

IP Verification Notice

Leonardo Corporation
1331 Lincoln Road, Apartment 601
Miami Beach, Florida 33139

IPH International B.V.
111 East Hargett Street, Suite 300
Raleigh, North Carolina 27601

Henry W. Johnson
7900 Glades Road, Suite 530
Boca Raton, Florida 33434

P VERIFICATION NOTICE

DATED: , 2013

Ruggero Giunti, as the Validation Agent under that certain Validation Agreement dated as of
April 29, 2013, together with any amendments thereto, by and among Leonardo Corporation,
Andrea Rossi, IPH International B.V. and the undersigned (the “Validation Agreement™) (all
capitalized terms used hercin and not otherwise defined shall have the same meanings
assigned to them in the Validation Agreement), and pursuant thereto does hereby certify to
IPH, Leonardo and Rossi as follows:

The Technical Information includes al} information and materials that, in the professional
judgment of the Validation Agent, appear reasonably necessary or uscful to enable the
Company to build and operate the E-Cat Products, exclusive of the Catalyzer Formula,
WITNESS the following signatures as of the date first above written.

VALIDATION AGENT:

Ruggero Giunti

Page 66 of
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E §<f Bt A
Dott. Ing. Ruggero Glunti

Aibo dell'Ordine degli Ingegneri della Provincia di Livarna n. 1476
Yia Forlin, 14

57016 Rosignano Solvay (LI)

Codice Fiscale GNTRGRS9C311192N

Cell. 0039 340 10 85 204

cgrega Azlends,

Dopo colloguio intercarso con il Vs, Tng. Fabiani, esplicative al fine dal mio eventuale incarico professionate
2 pante ¥s., Vi sottopongo 12 scquente gfferta di cotlabarazians:

La colaborazione consta in offrire la mda opwra cume Ingeghere incaricato delle revisione dells
darumentazione tecnica riguardante il raaodetio/prototipe MW I-Ecat al fine di verificare 50 complata ed in
grado di fornire esaustive informazioni al fine della duplicasione del suddetto prototipo {ad esclusione del
<egreks indusleiale interno ai “reattori™).

Ld
Tale revisions comgortard una relazione nella quale indicherd <e 1a documentazions pracs in esamsz risulta
25sere esaystiva o necessita di documentaziens aggiuntiva (specificando la tipatogia dofla documentss
mancante).

in tal cas0 rimarrd & Ve, dispiosizione par esaminare la nuova dotumentazione e redigere Iz dichizrazione di
completezza della documentazione tecnica a me conseqrata che io trasmetterd diretlamente al Vs, Clienta al
mrusnento dalla Vs, richiesta,

Par tale opera professionale, comprensiva di oreflavero al fine delfesame della decumentazions e delle varie
relaziont e dichiarazloni, sono qul a richiedera un compenso di 2.000,00 ¢ Duemiia) Eura al natio dalle facee.

teil'atlesa dell'aceettazione da parte Vs, della presente offerta, vogliate accettare | miel pill cordiali saiut,

Dotining, Ruggero Giunti
Va " . 1":' Yo g f \.i._ r
F AL G s ‘L?‘E,d"('k-‘l\-t't | -
Dott, g}:@ Ruggero GIUNTI
ORDINE INGEONERI PRGY. LIVORNO ;
SEZ, A} Ing. Civile - Ambienizic
Ing. Industrinlc
N. 1476 fng. dell' Informaziene

S

W AcCEAZoNE. & INCARICO ¢t 4 R 2zARI G

EF.A.srl TABIANK

Seda Lagaie; Visie G.Mamini 5SS
Ap.0O145 « Roma

Slabltimanto: V12 del Commarcle 38
capAdiZ3 Forrara

C.FIP.IVA 02826711208

E.FA. SR.L.
Ampministratore\Unico

(M?V{ QSQUCE) o+ 1
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EXHIBIT A

IP Verification Notice

Leonardo Corporation
1331 Lincoln Road, Apartment 601
Miami Beach, Florida 33139

IPH International B.V.
111 East Hargett Street, Suite 300
Raleigh, North Carolina 27601

Henry W. Johnson
7900 Glades Road, Suite 530
Boca Raton, Florida 33434

I[P VERIFICATION NOTICE

DATED: H%‘\,/ Ao an

Ruggero Giunti, as the Validation Agent under that certain Validation Agreement dated as of
April 29, 2013, together with any amendments thereto, by and among Leonardo Corporation,
Andrea Rossi, [PH International B.V. and the undersigned (the “Validation Agreement™) (all
capitalized terms used herein and not otherwise defined shall have the same meanings
assigned to them in the Validation Agreement), and pursuant thereto does hereby certify to
IPH, Leonardo and Rossi as follows:

The Technical Information includes all information and materials that, in the professional
Judgment of the Validation Agent, appear reasonably necessary or useful to enable the
Company to build and operate the E-Cat Products, exclusive of the Catalyzer Formula.

WITNESS the following signatures as of the date first above written.

VALIDATION AGENT:

N eep o o £ “ i,

Ruggero @ﬂmti /
Dott, Ing. Ruggero GIUNTI

ORDINE INGEGNERI PROV. LIVORNO
\ { Ing. Civile - Ambientale

SEZ. A 8 Ing. Industrinle .

N. 1476] Ing. dell' Informazione

-00044266
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Agn reement”) is made as of April 29, 2013 by and
among IPH International B.V., an entity organized under the laws of the Netherfands (IBH™),
Leonardo Corporation, a New Hampshire corporation (“Leonardo”), Andrea Rossi (“Rossi™);
and Henry W. Johnson, attorney-at-law (the “Escrow Agent”),

RECITALS:

A. This Agreement is entered into in connection with acquisition and licensing of
certain property and rights by TPH pursuant to that certain License Agreement dated as of
October 26, 2012, together with any amendments thereto, by and among Industrial Heat, LLC
(“Indusirial”), Leonardo, Rossi and Ampenergo, Inc. (the “License Agreement”). All capitalized
terms used in this Agreement and not otherwise defined shall have the same meanings assigned
to them in the License Agreement.

B, In the License Agreement, Industiial agreed to deposit the sum of $10,000,000
with an agreed upon escrow agent, to be disbursed as provided in the License Agreement and
pursuant to a mutually agreed upon Escrow Agreement.

C. Industrial has assigned its rights and obligations under the License Agreement to
IPH.

D. The parties have agreed to enter into this Escrow Agreement as contemplated by
the provisions of the License Agresment.

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth below
and other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the parties agree as follows:

ARTICLE I
ESCROW

1 Escrow Deposit, Concurrently with the execulion of this Agreement, [PH shall deliver to

Escrow Agent, pursuant to the provisions of the License Agreement, the sum of Ten Million and

00/100 Doltars ($US 10,000,000.00) (the “Escrow Deposit”) in the form of immediately
available funds pursuant to the wire transfer instructions attached as Exhibit A. Upon receipt of

the Escrow Deposit, Escrow Agent shall transmit a written ceafirmation of receipt thereof to

IPH, Leonardo and Rossi. The Escrow Deposit shall be segregated from other assets of the i
Escrow Agent and held by the Escrow Agent in accordance with the terms and conditions W
hercinafter set forth, The Escrow Deposit shall be deemed for all purposes to have been
delivered by IPH to (he Escrow Agent to be held subject to the terms and conditions set forth in

this Agreement. Subject to the provisions of this Agrecment, the Escrow Agent shall invest the

Escrow Deposit in a non-interest bearing account at Bank of America, N.A in the name of

Escrow Agent. The Escrow Deposit shall for all purposcs be considered property of IPH unless

and until delivered to Leonardo as provided herein and in no event shall any part of the Escrow
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Deposit be delivered to any party other than [PH except as explicitly provided under Section
1.2(a), Section 2.4 or Section 2.5 of this Agrcement.

12 Disbursement of the Escrow Deposit. Unless otherwise directed in a joint wrilten
instruction from IPH, Leonardo and Rossi, the Escrow Deposit shall be held and disbursed by
Escrow Agent, subject to and in accordance with the terms of this Agreement, as follows:

(a) Upon receipt of a written [P Verification Notice in the form attached bereto as
Exhibit B executed by Ruggero Giunti (the “Validation Agent”} on or before May 31, 2013,
Escrow Agent shall promptly deliver the Escrow Deposit to Leonardo and shall deliver written
notice to the Validation Agent, IPH and Rossi stating that the Escrow Deposit has been delivered
to Rossi.

b) In the event that the Validation Agent does not deliver an IP Verification Notice
to the Escrow Agent as provided in Section 1.2(a) on or before May 31, 2013, Escrow Agent
shall deliver the Escrow Deposit to IPH or as otherwise directed by IPH in wiiting and shall
deliver written notice to Leonardo and Rossi that the Escrow Deposit has been so delivered.

(©) Unless otherwise directed in writing by the recipient, delivery by Escrow Agent
of any funds as requircd pursuant to this Agrectent shall be in US Dollars through a wire
transfer of immediately available funds, that (i) if to IPH, shall be in accordance with the wire .
transfer instructions attached hereto as Exhibit C and (ii} if to Leonardo, shall be in accordance
with the wire transfer instructions attached hereto as Exhibit D.

ARTICLEII
RIGHTS AND RESPONSIBILITIES OF ESCROW AGENT

21  Duties. Escrow Agent shall have no responsibility except for the performance of its
cxpressed dutics under this Agreement and no additional duties shall be inferred from this
Agreement or implicd by this Agreement. The permissive right or power to take any action shall
ot be construed as a duty to take action under any circumstances and Fscrow Agent, its
employees and agents, shall not be liable to anyone by reason of any error of judgment or for any
act done or step taken or omitted by Escrow Agent, or for any mistake of fuct or law or anything
that Escrow Agent may do or refrain from doing in connection with this Agreement, unless
caused by or arising out of Escrow Agent’s gross negligence, bad faith or wiliful misconduct.
Escrow Agent may consult with duly licensed United States legal counsel of its choosing and
shall be fully protected in any action taken in good faith in accordance with advice of such
counsel.

2.2 Reliance. Escrow Agent may rely and shall be protected in relying or refraining from
acting on any instrument reasonably believed by Escrow Agent to be genuine and to have been
signed or presented by the proper party or parties or their designees.

23 Actions. Escrow Agent shall not be required to institute or defend any action involving
any matters referred to in this Agreement or which affect it or its duties or liabilities under this
Agreement or the Escrow Deposit unless or until requested to do so by Leonardo, Rosst or [PH
and then may do so in its sole discretion only upon receiving full indemnity, in form and
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substance satisfactory to Fscrow Agent, against any and all claims, liabilities and expenses in
relation such action. Escrow Agent is expressly authorized, it its sole discretion, to obey and
comply with all writ, orders, judgments or decrees made or entered in conncction with the
Escrow Deposit by any United States federal or state court.

2.4 Disputes. In the event of any dispute among or between any of the parties in connection
with Escrow Agent or its duties, or Escrow Agent becomes involved in or is threatened with
litigation by reason of this Agreement, Escrow Agent may at its election: {a) continue to hold the
Eserow Deposit and not distribute the Escrow Deposit except in accordance with Section 1.2 of
this Agreement; (b) act or refrain from acting in respect to any matter referred to in this
Agreement in full reliance upon and by and with the advice of counsel selected by it and shall be
fully protected in so acting or in refraining from acting upon the advice of such counsel; (¢)
continue to hold the Escrow Deposit until it receives a final order by a court of competent
Jurisdiction directing the disposition of the Escrow Deposit; (d) deposit the Escrow Deposit with
the Clerk of Court in the county in which any litigation is pending; (e) resign as provided under
Section 2.5 below; or (f) commence an interpleader action in a court of competent jurisdiction
and pay the Escrow Deposit to such court. Upon Escrow Agent doing the actions permitted
under either subsection (¢), (d), (¢) or (f) above, its duties, respousibilities, and liabilities with
respect to the Escrow Deposit shall terminate.

2,5 Resignation Upon thirty (30) days’ written notice to IPH, Leonardo and Rossi, Escrow
Agent may resign from its duties under this Agreement. From and after the expiration of such
notice, the only obligation of the Escrow Agent shall be to deliver the Escrow Deposit to a
successor escrow agent designated in writing by [PH, Leonardo and Rossi, against a written
acceptance by such successor of the duties of the Escrow Agent as provided. Thereafler,
references under this Agreement to the Escrow Agent shall refer to such successor. In the event
of the resignation of the Escrow Agent, () [PH, Leonardo and Rossi shall mulually appoint a
successor escrow agent who, upon receipt of the Escrow Deposit, shall assume the obligations
and duties of the Escrow Agent under this Agreement, or (b) if IPH, Leonardo and Rossi are
unable to agree upon a successor, then Escrow Agent may deliver the Escrow Deposit to the
Clerk of Court, Palm Beach County, Florida and upon either of such events, Escrow Agent shall
be relieved of further duties and liabilities under this Agreement,

2.6 Indennity. IPH, Leonardo and Rossi, jointly and severally, agree to indemnify and hold
Escrow Agent harmless against any costs, expenses, damages or judgments (including
reasonable attorneys’ fees and expenses, costs of investigation, court costs, or costs of any
interpleader action which Escrow Agent may file in its sole discretion), incurred by Escrow
Agent resulting from any and all judicial, non-judicial or administrative actions, hearings or
processes, claims, demands, causes of action, settlements or liabilities, for any act or failure to
act in connection with this Agreement, exeepting, however, Bscrow Agent’s gross negligence,
bad faith or willful misconduct. Escrow Agent shall not be obligated to risk its own funds in the
administration of the Escrow Dcposit. Escrow Agent need not take any action under this
Agreement which may involve it in any expense or liability until indemnified to ils satisfaction
for any expense or liability it reasonably believes it may incur. The indemnification obligations
of IPH, Leonardo and Ross shall survive Escrow Agent’s resignation or removal, or the
termination of this Agreement.

T
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2.7 Compensation and Expenses of Escrow Agent. Escrow Agent shall be entitled to fees in
the amount of $5,000.00 and to reimbursement for the reasonable expenses actually incurred by
it in connection with its duties under this Agreement. All such fees and expenses shall be
invoiced periodically by Escrow Agent and shall be an equally shared obligation of TPH on the
one hand and Rossi and Leonardo, on the other.

ARTICLE I
MISCELLANEOUS

3.1 Entire Agreement. This Agreement constitutes the entire agreement among the paities in
connection with the Escrow Deposit.

3.2 Notices. Any notice required or allowed under this Agreement shall be in writing and
shall be deemed given when delivered personally, mailed by certified mail, return receipt
requested (postage prepaid), or sent by an overnight delivery service (charges prepaid), and
addressed to the following:

If to Rossi:

Andrea Rossi
1331 Lincoln Road, Apartment 601
Miami Beach, Florida 33139

With a copy (which shall not constitute notice) to:
Henry W. Johnson

7900 Glades Road, Suite 530

Boca Raton, Florida 33434

If to Leonardo:

Leonardo Corporation

1331 Lincoln Road, Apartment 601

Miami Beach, Florida 33139

Hto IPH:

[PH International B.V.

t11 East Hargett Sireet, Suite 300
Raleigh, North Carolina 27601

,i\

With a copy (which shall not constitute notice) to:

3438383
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Thomas C. Watkins, Esq.
230 North Elin Street, Suite {500
Greensboro, North Carolina 27401

Ifto Escrow Agent:

Heary W, Johnson
7900 Glades Road, Suite 530
Boca Raton, Florida 33434

If to Validation Agent:

Ruggero Giunti

Via Forli 14

57616 Rosignano Solvay (Livorno)
ltaly

or to any other address as the parties may from time to time designate in writing by notice as
given herein,

3.3 Assignment, This Agreement and the rights and duties hereunder shall be binding upon
and inure to the bencfit of the paities and the successors and permitted assigns of each of the
partics. No rights, obligations or liabilities hereunder shall be assignable by any party without
the prior written consent of the other party.

3.4 Amendment. This Agreement may be amended or modified only by an instrument in
writing duly executed by Escrow Agent, IPH, Leonardo and Rossi.

3.5 Waivers. Any waiver by any party of any breach of or failure to comiply with any
provision of this Agreement by any other party shall be in writing and shall not be construed as,
or constitute, a continuing waiver of such provision, or a waiver of any other breach of, or failure
to comply with, any other provision of this Agreement.

3.6 Construction. This Agreement shall be construed and enforced in accordance with and
govemned by the laws of the Statc of Florida without giving effect to the choice of law provisions
thereof that'may direct the application of the laws of another jurisdiction. Any proceedings to
enforce this Agreerent shall be commenced in a court of competent jurisdiction in the State of
Florida. The parties agree not to assert or interpose any defenses, and do hereby waive the same,
to the conferral of personal jurisdiction and venue by such court in any suit, action or proceeding.
The headings in this Agreement are solely for convenience of reference and shall not be glven
any effect in the construction or interpretation of this Agreement.
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3.7  Third parties. Nothing expressed or implied in this Agreement is intended, or shall be
construed, to confer upon or give any person or entity other than JPH, Escrow Agent, Leonarde
and Rossi, and their respective permitted successors and assigns, any rights or temedies under, or
by reason of, this Agreement.

3.8  Attorneys Fees/Costs of Suit. If either IPH, Leonardo or Rossi institutes a legal action
against the other with respect to the Escrow Deposit, the prevailing party shall be entitled to its
attorneys’ fees and costs of suit, including the cost of any appeals.

3.9 Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed any original and all of which together shall constitute a single instrument.

3.10  Severability. If any provision in this Agreement is held to be invalid, illegal, or
unenforceable, this Agrcement shall be construed as if such invalid, illegal, or unenforceable
provision had not been contained herein, provided that the provision held to be invalid, illegal, or
unenforceable is not central to the purpose of this Agreement to provide the terms and conditions
for the holding and disbursement of the Escrow Deposit in accordance with the provisions of the
License Agreement.

3.11  Contract Interpretation. The parties acknowledge that both parties have caused this
Agreement to be reviewed and approved by legal counsel of their own choice, or have
consciously chosen not to seek such counsel. This Agreement has been specifically negotiated,
and any presumption that an ambiguity contained in this Agreement shall be construed against
the party that caused this Agreement to be drafted shall not apply to the interpretation of this
Agreement.

3.12  Teomination. This Agreement shall terminate upon the disbursement of ali of the Escrow
Deposit in accordance with the terms hereof.

IN WITNESS WHEREOF, IPH, Escrow Agent, Leonardo and Rossi have executed this
Agreement as of the day and year first written above,

LEONARDO CORPORATION

By: )
Name:_ QoS0 AUDLeh
Title: Ciso At PREQOEcr—
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IPH INTERNATIONAL B.V.
By: IPH Management, LLC, Managing Director

By: r'[w 1 .
Name: T HOMAS = DAELZEY
Title:_MMALE ="

'
Andred Rossi

Henry W, Johnson
Escrow Agent

J48838v3
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EXHIBIT A

Fscrow Agent Wire Transfer Tnstruction

Bank of America
1401 N. University Drive
Coral Springs, Florida

ABA #: 026009593
SWIFT CODE: BOFAUS3N

For Further Credit to:
Law Office Henry W. Johnson
WIRE TRANSFER IOTA ACCOUNT !
Account No. 229048234635 f

J483 2843
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EXHIBIT B

IP Verification Notice

Leonardo Corporation
1331 Lincoln Road, Apartment 601
Miami Beach, Florida 33139

iPH International B.V.
111 East Hargett Street, Suite 300
Raleigh, North Carolina 27601

Henry W, Johnson

7900 Glades Road, Suite 530
Boca Raton, Florida 33434

I[P VERIFICATION NOTICE

DATED: ., 2013

Ruggero Giunti, as the Validation Agent under that certain Validation Agreement dated as of
April 29, 2013, together with any amendments thereto, by and among Leonardo Corporation,
Andrea Rossi, IPH International B.V. and the undersigned (the “Validation Agreement™) (all
capitalized terms used herein and not otherwise defined shall have the same meanings assigned
to them in the Validation Agreement), and pursuant thereto does hereby certify to IPH, Leonardo
and Rossi as follows:

The Technical Information includes all information and materials that, in the professional
Judgment of the Validation Agent, appear reasonably necessary or useful to enable the Company
to build and operate the E-Cat Products, exclusive of the Catalyzer Formula.

WITNESS the following signatures as of the date first above written.

VALIDATION AGENT:

Ruggero Giunti

348838v3 / By - ;
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EXHIBIT C

IPH Wire Transfer Instruction

First Citizens Bank

239 Fayctteville Street
Raleigh, NC 27601
Routing — 053100300
Acct. # - (000863041836

348338v3
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EXHIBIT D

Leonardo Wire Transfer Instruction

Leonardo Corporation
c/o TD Bank, Lincoln Road, Miami Beach, FL 33139
Account # 4255412937
Swill code NRTHUS33 4255412937
Routing # 067014822

Leonardo Corporation
1331 Lincoln Rd., Ste 601
Miami Beach, FL 33139

a

i1
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1IPH INTERNATIONAL B.V,
By: IPH Management, LLC, Managing Director

By:
Name:
Title:

Andrea Rossi

Hent WiJShnson o T
Esctbw fnt -
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CERTIFICATE

The undersigned, LEONARDO CORPORATION, a New Hampshire corporation
(“Leonardo”), and ANDREA ROSSI (“Rossi”) each hereby cettifies to IPH
INTERNATIONAL, B.V., an cntity organized under the laws of The Netherlands (the
“Company”), that the representations and warranties of Leonardo and Rossi contained in the
License Agreement dated October 26, 2012, by and between Leonardo, Rossi, Industrial Heat,
LLC and AmpEnergo, Inc., as amended (the “Agreement™), based on a current review of such
representations and warranties, are true and correct as of the date of this Certificate, as if made '
on the date hereof, and further, that such representations and warranties will remain true and
correct on and as of the date US $10,000,000 is delivered to the Escrow Agend as provided in
Section 3.2(b) of the Agreement. Capitalized terms used herein without definition shall have the
meanings given them in the Agreement.

IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed as
of this 29th day of April, 2013.

LEONARDO CORPORATION

By P HPREA Ro<l
Name: // ,\//n\/‘_,\_/\

title: CEQ  FHHD PRESIPENT

ROSST

e

yl 3
Andrea Rossi / i

349409 _1.DOCX

CONFIDENTIAL IH-00044279



