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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this “Apreement”), is made and entered into as of

October 26th, 2012 by and among LEONARDO CORPORATION, a New I-Iampshife

Corporation {“Leonardo™), ANDREA ROSSI (“Ressi™), AM’PENERGO,_ H\TC, an Chio

corporation (“AEG”), and INDUSTRIAL HEAT, LLC, a Delaware limited liability company

(the “Company™), Bach of Leonardo, Raossi, AEG and the. Company are. referred to herein as .
a “Party” and collectively as the “Parties.”

WHEREAS, Leonardo and/or Rosst are the sole owners.of the patents, designs, trade gecrets,
technology, know-how (including all the knowledge necessary to produce thérmal energy by
means of apparatuses derived from the technology), products and business plans and all other
intellectual property related directly or indirectly to energy production and conveision
technologies and to the development, manufacture and sale of produets using such
technologies, including the Energy Catalyzer (“E-Cat”) the catalyzer formula used o fuel the
E-Cat, the “Hot Cat” and related energy production and conversion technalogies
(collectively, the “E-Cat IP™), and Leonardo is the praducer of certain components of such.
systems (the “E~Cat Preducts”), as to which all such E-Cat IP' and E-Cat Products,
including, without iimitation, thg 1 MW E-Cat Product and the Hot Cat, are described in
further detail on Exhibit A herzof, and

WHEREAS, Leonardo, Rossi and AEG entered into an agreement dated April 7, 2011, a
copy of which is attached hereto as Exhibit B (the “AEG Agreement™), pursuant to which
Leonardo and Rassi agreed to grant to AEG the exclusive right to “commercially market, sel!
the ECAT Technologies and License of manufacturing in the Americas” for the term set forth
therein, and -

"l,m,) WHEREAS, Leonardo, Rossi and AEG desire to 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 S

WHEREAS, Leonardo and Rossi 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 Territory that Leonardo or
Rossi may elect to offer, subject to certain terms and conditions, should Leonarde and/or
Rossi decide to sell any such assets: .

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

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

Subject to the terms and conditions of this Agreement, Leonardo and Rossi hereby
grant to the Comparey the exclusive right and license under the Patents and other E-
Cat [P to develop, manufacture, make, have made, use, have used, offer to sell, have
offeved for sale, sell, have sold, impout, and have imported al} the products deriving
from the E-Cat IP in the Temitory (the “License”). The License specifically does not
include any military applications in Italy. Leonardo 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

B sublicensee, the applicable license fees or royalty rates, if any, and other terms and
: conditions of fhe sublicense.

1.1 This Agreement shall commence as of the date hercof and, unless earlier terminated
in accordance with the terms hereof, will remain in effect for the peried of the N
License. ‘The License shall commetics on the date provided. in Section 3.2(b) belgw '
‘atid shall eI force: for the £ol] owingterm;
" as for the Licensed Patents, on a ‘cauntry-by-countty basis until the expiration
of the last Valid Claim to ¢xpire of the Licensed Patent covering such country;
and
= as for all other E-Cat IP, the duration will be unlimited.

"

‘ 1.2 On the terms set forth herein, Leonardo will manufacture and sell and deliver to the
Company a IMW E-CAT Unit, or at the election 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™,

f,""),‘ 2. Territery
. ) This License is valid for the following territories (the “Territory™): -
- North America, Central America and Caribbean, South America i ,
- China ©
- Russia
- Saudi Arabia  _.f

-

- Arabian Emirates

3. Price and Payments

3.1 The total price for the grant of the License and the purchase of the Plant is Ope
Hundred Million Five Hundred Thousand Dollars (3 [60,500,000).

3.2 The payment terms wil] be as foliows: —

~

(2} Upon. execution:of this Agreeinsit,; the
;If?iye-.Hundrc{ﬁ T olisandi Do A

Compeny will pay to Leonardoe Ge Millios
,300,000), which smount shall. be decyiad to.
il ar the:Plans. In the- evént the Plant is tiol-delivered o
/alidation is-not achieved within: tie time period set forth in Sectich 4, the full

! be refunded. to the Company .within two bisiness days of its
auest. A, refund:of the $1,500,000:will notbs provided for any other reason dnd
no other refind will-Ge provided for-any reason, Tn the event the 31,500,000 is
vefunded, the' Plant will remain the; property of Leonardo. The Plant muist e,
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available for Validation and delivery within 120 Business Days following the date.
, of this Agréement and will be delivered to the location specified by the Company, at
\% Leonardo’s expense, within thirty Business. Days following  Validation.

’ Concutrently. with delivery of the Plant, Leonsrdo: will: exeeute rand dellver a
chistomary bill of sale providing for a lien free sale and transfer of the Plant to the
Company,

(b) Provided that such date is 4t least 120 Business Days following the date of this
Agreement (unless otherwise agreed by the Company), within 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 agreement acceptable to Leonardo and the
Company. Such escrow agent (the “Escrow Agent”) shall pay the escrowed
$10,000,000 to Leonardo immediately after (i) Validation is achieved as provided in
Section 4 hereof, and (ii) the E-Cat TP has been validated and is available for
immediate delivery to the Company in accordance with the procedures set forth in
Schedule 3.2(b) attached hereto. The escrow agreement will include appropriate
provisions authorizing such payment in compliance with the preceding sentence.
On the date the Escrow Agent pe the 310 000 000 to Lconardo, the Lxcense will

Agggf (as. def' ned in Schedule 3.2({‘))) will deliver, "j 16.C _,t_:an E»E:Cﬁi’il'P" If
Validation is not: achreved withm the time: paflmi set farth if Section 4 or the BrCat
IP is not validated in accordance with thc procedure set forth on Schedule 3.2(b),
the Company may instruct the Escrow Agent to réturn the $10,000,000 to the
Company and may terminate this Agreement and be released from any liability
hereunder. o A ;H
{c) Wlthm five business"" ays fallgwing s of: o

Company, Tﬁli pa}r to Lcanardc Eighty Ni ‘ ‘ )

provided; however, that i, prior-thereto (Iy any Person hhs entemcl the market w:th a
praduct that infringes the E-Cat 1P, or (ii) any product of the Company that utifizes
the E-Cat 1P infringes the patent or other intellectual property rights of any third-
party, at the electiof df the Company, the Company will pay to Leonardo, in lien of
the foregoing $89,000,000 paymeni, within five business days following 350 days
of operation of the P]ant 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 will be entitled to receive a five
percent (3%} 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 P
Leonardo pursuant to this Agreement equals $1 billion. Any royalty payments 5 3
made in accordance with the foregoing sentence will be accompanied by supporting [\4\4’/
gma'ncial information generated by the Company in the ordinary course of its "
usiness. .

{(d) All payments due hereunder shall be made in immediately available funds in
accordance with wire transfer instructions to be provided by the party entitled to
receive payment,

4. Validatian of the Plant

" N
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Retention by Leonardo of the $1,500,000 component of the purchase price and
payment of the $10,000,000 described 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 Agresment on a-date
mutually agited to by the Company and Leonaido, “Validation” will be deemed
successful -and. achieved when, the: expert resgonsible for such validation (ERV)
certiffies in writing:that duriig-a 24 tiour test perlod the Plant consistently produces
energy that Is at least: sit times graater than the enérgy consumied by the Plait (the
“Energy Multiple”) and the. temperature; of the steam produced by the Plant js
consistently 100-degrees Celsius or greater. To make this measurement the ERY will
measute the flow-of the heated fluld anid:thie Dalts T between the temperature of the
fluid before and after the E-CAT reactioii, The ERV will be' chosen by miuntal
agreement between Leonardo and the Cé pany and ) ,ax.d.oartd‘th'e:c}émpﬁnyshqu:
bear the ERV's costs fifty-fifty, Af‘the espective elections; the Cormpany and
Leonardo may have representatives py sent to obseevé tie: Vialidation process and
discuss the testing and its results with'the ERV,

Guaraqteed Performance.

o~

Payment 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 400 day périod ¢ommencmg on the:
date “Timediately Jollowing. delivery oF ant_to e Tompaiy. { ovaranteed.
Petformmance?). Bach.of Le; ' heir-commercially reasonably
best efforts to ¢ rmance to be achieved, including making
repairs, adjustments and alterations to the Plant as needed to achieve Guarantced
Performance. The ERV {or another party acceptable to the Company and Leonardo)
will be engaged to confirm in writing the Guaranteed Performance. Guaranteed
Performance will not be deemed achieved unless such written confirmation is
received or waived by the Company. In the event Guaraniced 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 confirmas that during
such time period the Plant consistently produced energy that is at least four times
greater than the energy consumed by the Plant and that the temperature of the steam
produced by the Piant 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 total ptirchuse price set
forth in Section 3.1 shall be redyced accordingly. If neither the foregoing standard nor
Guaranteed Performance js achieved, the Company shall not be requited lo pay any
amount pursuant lo Section 3{c) above and the total purchase price set forth in
Section 3.1 shall be reduced accordingly,

Conditions Precedeant

The Company’s.obligstian 1o ay The $10,000,000 describied i Section 3.2(b) above
is-subject:to satisfaction-of the foil ing coriditions (the “Conditions Precedent”) as:

jon' caniimercially: reasonable ‘standaids; oF the

determined by the Company ba |
ditiens: by the Company:in its sole distretion;

waiviel of @ny one of more of such don
(a) Receipt of evidence that ali E-Cat [P is owned by Leonardoe and/or Rossi.

4
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(b) Receipt of evidence of the corporate authority of Leonardo to enter into this
Agreement and perform its obligations hereunder,

St ®

ap

k.
g

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

{d) Ali representations and warranties 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 to the Company weitten certification
that the representations and warranties of Leonardo and Rossi set forth herein
are true 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 Conditions 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 entitied to
suspend its obligations hereunder until such Conditions Precedent are satisfied or
waived by the Company or to terminate this Agreement and be released from any
liability 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 otherwisc set forth herein or terminate
ihis Agreement.

7. Patent 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; oo

y (b) maintain such patent;

’ (c) pay all fees and expenses associated with its activities pursuant to Sections 7.1{a)
and (b} above;

(d) keep the Company currently infored 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;

(¢) consult with the Company concerning any deeisions which could affect the seope
or eitoreement of any issued ciaims or the potential abandonment of such patei
application or patent: and

(1 notily the Company i wriling ol uny additions. deletions or chunges in the siahs
al'such patent or patent application.

The Company. al its election and at its expense, inay participate in patenl prosceuation
and mmaintenance as set lorth above to the extent il deemns necessary or desivable.

7.2 10 Leonardo wishes 1o abandon any patent application or patent that is a Licensed
Patent, it shall give the Company ninety (90) days prior writlen notice ol the desired
abandonment. Leonardo shall not abandoen any such Licensed Patent excepl upon the
priov weitten consent of the Compuny. Ov Uhe Company’s request, which may be
provided at any time after the nutice of desired abandonment, leonardo shall assign
to the Campany any such patent application and patent [.eonardo wishes to abandon.

ROSSI nd4d4
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Effective as of the effective date of such assignment, such patent application and
patent shall no longer be a Licensed Patent,

8. Third-Party Infringement,

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

ation frem the Comipany advisirig that it believes such action to:berécas

advisable, and (i) only as and to the extent deemed 1o, be: ‘Bppi te b
independent patent artomey selected by Leonardo. Leonards-may:fore
P% to.beeome: & party 16 the ‘suit or action enly if 4 cotict..of o
determines the Company:is an indispensable:pirtyfothe
the Compéany % cledr and harmless ﬁ?ﬁ!’rlj’a_r';x'andﬁ:al g
inchding: reasonable . attorneys’ fees, and (b) compensate

teasonable: rime and expenses of the Company’s emp

- participate in any syt ot defeii

T and at its expense ‘g4 thé

/ ,‘I tights or interests utidai th 5164
AR

b4 mas'deem :ﬁfﬁﬁropﬁatb.‘{;ﬁcnfol-'ce or protect its
ement, o

:ﬁ 9. Regulatory Clearance. Leonarde, Rossi, and AEG, egechto-the exisnt 4
2, . Ry oyl 3
5 ) 1 the Company, shall reasonably cooperate with the G
L o clearances or licenses from: governmental agencies or regilg ry-authorities:
possess, make, operate, sell, or export the E-Cat 1P o the E«Clay ‘Products.

0. Reeordation of License, Upon the request of the Com

sflﬁifi‘assig];ftai,;hé'C‘ompan.y the Licensed ,Bf_a:emsﬁ,ﬁtﬁ.re‘gjqegt“"ggg_i

requested:- by the Company, record this Agregrier =for aqn
similgr dotument) as permitted or required, by the’lass: f coun
and-any recordation fees and related costs and expenses shijj be: paid:

11. Mutual Represeutations amd Warranties.
Each Party hereby represents and warrants to the othey party that:

(a) it is duly organized, validly existing and in gocd standing as a corporation or
other entity as represented herein vader the [aws and regulations of iis
Jurisdiction of incomporation or organization;

(b) it has, and throughout the term of the License shal} retain, the full right, power
and authotity to enter into this Agreement and to perform its obligations
hereunder;

010445
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(c) 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 constitute
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 1P fo-any-cther party and are uiider ho or implied’
to-any thlrd i, - annher effect:
e thie: hrovghout the:

itional and irevocable:vight, power and:
Pras provided: herein, free and: clear ofany:

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

tions; warrantie

arrantics. : y’s rights
eiise heveunder. The:Company:is:

nt,

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

ROSSH 000448
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{f) The execution and delivery of this Agreement and the consummation of the {
- transactions contemplated hereby does not (i) result in the imposition of any
} Lien under, cause the acceleration of any obligation under, or violate or 8

conflict with the terms, conditions or provisions of any contracts or other
agreements to which Leonardo o 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 Agreenient by
Leonardo or Rossi of any of the terms, conditions or provisioiis of ariy Law or
Order, or (iii) require the provision of any payment ot other consideration to
any third party by Leonardo or Rossi, other than pursuant to the AEG
Agreement,

ighits of any other Person nor:has the E:Cat [P-been itifringed v
SO is o prior artorother infordiation that-woh

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

(h) The AEG Agreement does not in any way restrict or inhibit the ability of
Leonardo to grant the License as provided lerein,

- ‘ , Adtlon 1 pending or, 1o the kuowledge of
. o 058y thi ainst Leonarde or Rossi which ¢

o1 NG

perty ol any thind py -
- Aller reasonable investiyag i
: busis tor any: litigation; claim or prodeeding:

Tetual, Tegalioi oth
deseiibed ju hiEs pavigripl,

(1) Eaeh of Lot
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Jorisdiction: or-subdivision or uge
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(k) Leonardo is not in violation of any Law or Order to which the E-Cat [P is
subject.

(1) The cost to produce the Plant that will be delivered to the Company pursuant
to this Agreement, assuming high scale production volumes, will not exceed
$100/kW and the maximum cost to fuel the Plant on the date hereof is $10 per
10kW of output,

[

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

{(n) None of Leonardo, Rossi or any cother sharehoider, 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, (ii) 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
vegulations of the United States Treaswy Department, in each case as

' tin & to time, (iii) is controlled by any Person

ey

described in the foregoing: ;:é_:i:.,m 1) ot (ii), with ownership of 20% or thore of
outstanding ¥oting -seeurities being presumptively a control position for
purposcs of this clause, and (iv) has its principal place of business located in
any country described in the foregsing 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 IP with any Person described in (i), (if), (iii)

or (iv) of the foregoing sentence.

amended arid i ‘éffest frop

o 13.1

iid Support t6 the Comy
E=Cat Products_for a,

L1112 ¢ Sodl Al 4
IodTice TheE=Cat  Pradagts, Furtlier,. Rosst ana. he™ ompany cuerently
conlempiate that the Company will engage Rossi as its chielSeientist puvsuant
W a sepirade ngreement W be entered no following Validation. in which
evenl the services contemplaed by the preceding sentence wilf be rendered
purstant Lo such engagement,

13.2 Right of First Otfer. Leunardo and Rossi cach hereby agrees that, should
either of them desire at any time to license the B-CAT IP or the manulacture
or distribution ol E-Cat Praducts in any territory oulside the Territory covered
by this Agreement, they will [rst nuli?f‘j,'f-.:tllc,-Coi—mm’u‘)‘ﬁ,zmd,{hﬁc?‘.'Guiﬁliaug will
have a period of thirty (30Y 08y 10 mitkeair oller 165 s 168¢ such license, Tn
e SV Company makes such offer and Leonardo or Rossidoes not
DOSEPaid by such pagty-is al least 0% ol he frice otféred Gy o e Compaily

andTRE oher terms aml conditions of the agreement are no less favorable to

ROSS! | Q00448
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Leonardo or Rogsi 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 agreemietit to-the Cotpany and the Company will have thirty
days to accept.or réject'it. Ifthe Company rejects it, Leonardo or Rossi may
enter into that agicement 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 “rigl

ght :of first offet before entering into 2 licensing
agreément with any ‘other party. Any. licensing agreement entered into by
Leonardp.or Rossi regarding the E<CAT IP or the manufacture or distribution
of B-Cat Produc st riclude:a provision prohibiting the manufacture, sale
or distributiof 6f E<Cat Prodicts; and.the use of the E-Cat IP, in the Territory.

13.3  Covenant Not to Compete. For as long as the Company or any of its
subsidiaries is engaged in any business related to the E-Cat Products and
Leonardo, Rossi or any Affiliate 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 otherwisc and specifically including the period of services
required by Section 13.1) and for an additional period of two (2) vears ater
the last of Leonardo, Rossi or such Affiliate shall have ceased to provide such
services, none of Leonardo, Rosst or any of their Affiliates will (except as an
officer, director, stockholder, employee, agent or consultant of the Company
or such subsidiary of the Company) directly or indirectly own, manage,
opetate, join, or have a financial interest in, control or participate in the
ownership, management, operation or control of, or be employed or enpaged
as an employee, agent or consultant, or in any other individual or
representative capacity whatsoever, or use or permit their names to be used in

ot " cioinection with, or be othenwvise connected in any mannet with any business

g ) - or enterprise (a) engaged in the design, development, manufacture,

distribution, tease, rental or sale of any E-Cat Praducts, or the provision of any

services velated 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 Compasny, as the case may be. [n the
event of termination of this Agreement due to a breach by the Company,
Caompany and all its affiliates, employsss; otficsrs, direstors Dy
: TS TR en ‘I ST

after the pericd
for & competitai

T
134 After Acquired/Developed;

: ssety; Intellectual Property Rights. Leonardo
.and: Rossi herdby

t fFom ‘and. after the date hereof, auy and all
i s,- information and anything else that
L their. Affiliales makes or develops which relate to
the E~Cat 12:or-are usefil in the business or activiti€s in which the' Company is
or may ‘begome. engaged, including without Aimitation; enhancements,
improvements, alternaticns,. additions, deviatians, changes, variations, as well
as. all: dedivative works based on the E-Cat LP and any item or product
zmbodying the E-Cat IP and afl applications, names, titles, characters,

symbols, designs, copyrights, patents, trademarks, artwork, and elements ;
10
000449 '
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13.5

embodied in, derived from or related thereto and any other product; service,

presentation, ancillary work or commercal endeavor including, without.

Umitation, s represented in. any and al] media, and all third-party products
using orincorporating the E-Cat 1P and all embodiments of the' foregoing
{eoliectively, ‘the “Afer Acquired/Developed Assets™) shell be and shall
remdin within the scope of the definition of E<Cat TP and shail be-included In
the License, Leonardo and Réssi each bereby agrees to, and agrees to-cause:its
Affiliates to, promptly assign; tansfer and. convey to Leonardo-any and: all

instruments: of coniveyance and other documents, and ot ,
ficcéssary 10-vest Leoniardo with the entire right, title and interestin and o the
.ﬁﬁér%-quuiregmgyelapeg:ag;s-et_s Bze and clear of all Liens, Further, it is

d thet, from and aftér the daté the Liveriss
inventions; discoveris oncepts, ideas; inforination
e e,

Compiny).

3. Th <Parties ‘_‘sﬁa'ﬂ‘ file -all{: necessary documentation and Teturns
ny applicable. sales; usé; transfer, ‘real ‘propérty: ta
s Stook teantsfer add other, similar mxes:an: fese

Uve revenues derived by:the Parties iny
icludirig any. interest cp 1

es,. Hriclii

14, Indemnification,

ROS3!

15.1

assigas, and sublicensees (cach, a “Company Indernite

Leonardo and Rossi shal| indemnify, defend-and lisld hdrmless tﬁcﬁémpaﬁy’f
and!its mentbers, managers, officers, directors, eniployse: agents, SUccessors,,
‘ ] nitee’) againgt all Iosses.
atsing out of or resulting from any’ third- pirty claim, Suit; asticn. or
proceeding velated to, arising out of o wesulting: from.any breach by Legnardo
or Rossi-of aiiy represen tation, watranty, eovenant or-obligaticn.of Leohardo

L

ke all other steps

000450
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or Rossi under this Agreement, The ‘Company shall indemnify, defend and

g

hold harmless Leénardo: and Rosél, and their respective members, managérs, 3

officers, directofs, . émployess, agents, SuCeessors; assigns -and. sublicensces :
i (each a “Lecnardo’ Indemnitee”) against-all lossés arising out ‘of or resulting: S

' frotn any third party claim, suit, :action or procesding related to, arising out of .
or resulting from any breach by the C_ompéhy?'bfa'ny“?fgpfés&@ﬁgtibjr‘l_, warranty, W

covenant or obligation of the Company undér this Agreement; i

152 [Intentionally ornitted]

153  The Company Indemnitee. or the Leonardo Indemnitee, as the case may be,
shall piomptly notify in writing each Party responsible for indemnification of
any elaim. subect to- indémnification héréuider and cooperate with each
indemnifying Party atsuch:indermnifying Pa 0le: ¢
Party responsible for indefnnifictior shi
defense and investigation 4f the: cfaj
acceptable to the Company Indemiit
case may be, to handle the defensa: ¢
the indemnifying Party or Parties. & siitdetinify
claim in a manner that adversely affects the:rights of the. indemnif]
without the indemnified Party’s pice: writién- consent; which shall’ not be:
unreasonably withheld or delayed, The failure of the Company Indemnitee or
the Leonardo Indemnitee, as the case may be, to perform any obligations
under this Section 15.3 shall not relieve any indemnifying Party of its
obligation under this Section 15.3, except to the extent that the indemmnifying
Paity can demonstrate that it has been materially prejudiced as a result of the
failure. The Company Indemnitee or the Leonarde Indemnitee, as the case
may be, may participate in and observe any proceedings that are the subject of
this paragraph at such Party’s own cost and expense with counsel of its
¢hoosing,

14. Miscellaneogus.

16.1  Certain Definitions. As used in this Agreement, the following 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 Governmental or Regulatory
Body.

“AEG Agreement” has the meaning set forth in the recitals (o this Agreement,

“Affiliate” means with respect to any Person, any other person controlling,
controfled by or under common control with such first Person, and with
respect to any natural Person, includes such Person’s spouse and other
relatives by blood or marriage, '

“Agreement” means this License Agreement,

e 000451




Case 1:16-cv-21199-CMA Document 276-3 Entered on FLSD Docket 05/02/2017 Page 13 of
" Casé 1:16-cv-21199-CMA Document 1-2 EntérSed on FLSD Docket 04/05/2016 Page 13 of 25

“Business Day” means any day other than a day on which commercial banks
in New York, New York are authorized or required by law to close, -

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

“Conditions Precedeni” has the meaning set forth in Section 6 of this
Agreement.

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

-at IP” hag the meanmg set forth in the: tecitals o this Agreement, and
shalli inclide all documents; manua!s, teehmcat da:a.‘formuiae and atheritenis
and aterials: necessary O ()58 -'mpany to (1) operate the

(i) | ‘E:Cat Pmducts, and’ (i} exploit:the E-Cat IP as
contempiated‘by this Agred mem

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

y ‘court, tribunal, arbitrator or
sreaf, svhether federal, state, county,
-ofticial or instrumentality of any

T IMGANS Wiy lieh pledee,
;l:ﬁarg\_‘ |
m,!ru,!mn Imt,f

il ‘tle lmmlc
uleumhmucc OF iy ather
kintsoevet,

"Order™ means any writ, judgment, decree., infunction or simiiar order of # any
Gavernmenlal or Resruldto:)' Body, in cach case whether preliminary or final.

“Person” means any individual, corporation, parlership, firm, joint venture,
association,  joint-stock company,  trust,  unincorporated vrganization,
('rmrvmnu'ntal or Regulatory Body or olher #ntity.,
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.

“Plant” has the meaping set forth in Section 1.2 of this Agreement,

“Tax™ and *Tax es” means all taxes or other assessiments imposed by any
| federal, ‘state or {ocal taxing authority, including income, excise, property,
- salés, use, ad valorem, and franchise taxes other than E-Cat Taxes.

“Valid Claim" means, on country-by-cotintry basis, a claim ofan unexpived
issued or granted Licensed Patent so long as the ¢laim ‘has not been admitted
by Leonardo or otherwise caused to be invalid o unenforcedble throtgh
reissue, disclaimer or otherwise, or hold invalid or-rienforceable by a tribunal
or governmental agency of competent jurisdiction from whose Judgment. oo
appeal is allowed or timely taken. ‘ o

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

“Watts”, “kW”, MW GW™: it is intended that in this Agreentent Watts arve
always Thermal Watts, nat Electric Watts,

16.2 _E*.&-ppngg; E‘:Ccpr Agothervise expressly provided herein, whether or not the
rusaction: epiplated by this Agreement shall be consummated, each of
& P dieveto shiall pay its own expenses (including, without limitation,
Altoriey’s aiid acgduntants’ fees and out-of-packet expenses) incident to this
Agreement and the transactions contemplated hereby.

{6.3  Notices. All noticcs, requests, delnjf_u}?dis;ali'dldtfi&"'“"__'_i”: nicatic
peritted to be given hersunder ‘shall be Th writing and
personally, sent by facsimile transhiission or sent:by prepaid
ecttified régisfered e:prepaid. ‘Any suchitic

Xpress ar other
A(B) three (3) Business Days
Y tegistéred or eertified Frst elass
quiested; ‘in cach such case to the
Qe piige hereto: (or t6/5tcl

sed the other ) sy of all
Feg hy el

Y- técognized
ing. the nallite.
mail,. postag
respective ¢

e ofany gueh
e validly fgiven: under this

1o Pablicity; Contidentiality,  No pu{j,[?:;:ﬂy,r.éfé:&ﬁ o public Hmesiens
coneerning this Agreement or the trangactions ‘i.‘ia!i'lcl,'.:li{ﬂule herel shall- b
made by |.conardo. Rossi, ABG or the Company without writtey advance.
“upproval. dieveol by’ each of Lvumitlo. aid the Campany, ‘While: this

nd afer this. Agreement terminaies, eath party herete

ST AT tes shall koopy onlidential and shall not disclosé. tie lery-of
\gkecingin ny: other . Petson without the- prioy consent ol each atly
Party hereto- uriluss (3 the disclosurs i required by o or-legal process
Cincluding withodt fivitition the Tederal’ secusities Tavs and the: fules
regulations ol the Seedrilies and Exchange Commission promulgited -thefe.

Il
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under) or (i) the disclosure is to any officer, director, employee or agent of
any paity hereto or of any of its Affiliates and such Person needs to know such
information for purposes of consummating 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 cerain

Jjournalists, wiho will be a part thercof 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 ay other party; provided, however, that Leonardo and/or Rossi may
disclose the E-Cat [P (i) to its employees as necessary in connection with the
business of Leonarde andfor Rossi, provided that such business does not
violate the provisions of this Agreement and Rwther provided that such
etployees enter into a confidentiality agreement requiring them to keep the E-
Cat 1P strictly confidential, and (i) in connection with any license agreement
entered into in accordance with the procedure set forth in Section 13.2 hereof,
provided that such disclosure is made only to the extent necessary to permit
such licensee to utilize the license granted and such licensee enters ino a
confidentiality agreement requiring it to keep such E-Cat IP strictly
confidential. Any confidentiality agreement entered inta with an emplovee or
licensee as contemplated in the preceding sentence shall include a provision
stating that the Company is a third party beneficiacy of such confidentiality
agreement and may enforce the termis thereof, Each of Leonardo, Rossi, and
AEG acknowledges that unauthorized use or disclosure of the E-Cat TP may
result in irveparable damage to the Company. Accordingly, the Parties agree
that injunctive relief shall be an appropriate remedy in the event of any breach
or thueatened breach of this paragraph, in addition to money damages or such
other remedies as may be available with respect to such breach or threatened
Y breaclh,
)

16.5  Bankruptey, All rights and licenses granted undst this Agreement are and
shall be deemed to be “embodiment{s)” of *intellectuai property” for purposes
of, aud as such terms are used in and interpreted under, Section 365(n) of the
United Siates Bankruptey Code (the “Bankruptcy Code™). The Company shall
have the right to exercise all rights and elections with vespect to the E-Cat {P
and all E-Cat Pracducts. Without limiting the generality of' the foregoing, cach
of Leonardo and Rossi acknowledges and agreses that, iF Leonardo or Rossi (ar
Rossi’s eslale) shall become subject Lo any bapkruptey or similar procesding:
(a} subject 1o the Company”'s rights of election, abl rislits and licenses wrattel
to the Company hereunder will continue subject w the lerms and condilions ol
this Agreement, and will not be allected. even by Leonardo’s or Rossi's
rejection of (ks Agreement. and (b) the Company shall be entitled to a
complete duplicate of (or complele access to, as appropriate) all such
intellectual property and embodiments of intellectual properly comprising or
relating 1o any E-Cat IP or E-Cat Proclucts. and the same, if nol already it the
Company™s possession, shall he promptly delivered to the Company, wnless
Leanardo elects Lo and dues in Tact continue to perform all of its obligations
imder this Agrecment.

A

ROSSI 300434
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16.6  AELG. .By Joining into this Agreement as a Party, AEG acknowledges the
terms of this Agreement, agrees that this Agreement does not vialate the
provisions of the AEG Agreement, agrees that the rights cranted to AEG

=y under the AEG Agreement do not and will not infringe upon or interfere with
the License, agrees to indemnify and hold harmless the Company from and
against any claim or dispute arising between AEG and Leonardo or Rossi in
connection with the. AEG Agresiniviit or otherwise, and agices to indemnify
Leonardo and ‘Rossf frony and againstany-claitn or dispute arising betivesn
AEG and the, Compariy iy €otingction with this Agreement or othepwise; All
Parties he_u':e!iy-_:rckxxcxwfque. and:agree that the payments:due 1o AEG plirsuant
to the AEG:Agresnidiits ith, réspect to-this Agreement will be ritade direct]y:
by the Coinpany to AEG pursuant to;a:separate agreemeiit 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 forth
herein, AEG will have no further rights under the AEG Agreement to market
or sell the E-Cat IP or the license to, manuficturs of it it Produets;
provided, however, that in the event: this & i
Company for any reason or by Lconait
fatlure to comply with the provisions: :
will be deemed reinstated in fuil and:shall théyeafter remaii: :
effect in accordance with jts terms, except that no amount shall be payable
under the AEG Agrecment by Leonardo with respect to this Agreement,

he E

Cétpany’s right to sublicense as provided in
i Rossi, nor the Company, shall assign or

or delegate or otherwise transfer any of its
under this Agreement, in each case whether
Y operation of law or otherwise, without the ather
ent.  No delegation or other transfer wil| relieve
Leonardo or Rossi or the Campany of any of their obligations or pertormance
under this Agrecment. Any purported assignment, delegalion or transfer in
violalion of this Scction 16.7 is void. This Agreement is binding upon and
inures to the benefit of the Parties and their respuctive permitted successors
and assigns.

16,7 than tlie:

6.8 Entire Agrecment, This Agreement (neluding the Exhibits and Sehedules
hereto) and the olber agreements, cerditicales and  docuniens specilically
incorporated herein by reference therelo, o delivered pursuant o this
Agreement contain the entire agrecment amony the parties with respect o the
transactions deseribed herein, and Supersede all prior agreements, wrilién or
oral, with respect thereto,

16.9 Waivers wnd Anrend menls, This Agigement iy be amended, ‘s|_|pgissegi§d;
canceled, renewed or extended. and thesteiing hereol ayrbe waiverl, vifly o
writien instrument signed by lhe Bafties o in the case of g waiver. by the
Party waiving compliance. No de lay on thie pait ol any Pﬂrty';‘in:exe‘l‘c‘isinggi_il)i
right, power or privilegs hereundershallioperate as o waiver thereo,

16
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[6.10 Governing Law and Dispute Resohation. This Agieement shall be construed

and enforced under the laws of flie 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, shall
be settled exclusjvely by the Couct of Miami, Florida, USA.

16.11 Force Majeure. Neither Party shall be liable for any delay in the performance
of its obligations hereunder to the extent such delay is due to events beyond its
reasonable control including withowt limitation, acts of God, fire, flood or
other natural catastrophe, acts of any government in its sovereign capacity
(including but not limited to any rule, law, order, regulation or direction
thereof, or of any department, agency or comtnission thereof), national
emetgencies, insurrections, riots, war or hostile activities, quarantine
restrictions, embargoes, launch failures, strikes, Jockouts, 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 occur
of such event and the date that the Party being affected by such event obtains
actual knowledge of such event.

16.12 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.

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

16.14 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 shall P
otherwise require. R

16.15 Exhibits and Schedules. The foliowing Exhibits and Schedules are attached
to this Agreement and incorporated herein:

Exhibil A Description of E-Cat [P, including Licensed Patents
Exhibit B ALG Agreement
Exhibit C Description of the the | MW E-CAT Unit
and the “Hot Cat” Unit
Exhibit D List of agreements related to E-Cat 1P or E-Cat Products

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

ROSS! 000456
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IN WITNESS WHEREOF, the Partics hereto ihtending to be legally bound hereby,
have duly executed this License Agreemment on the date first above written,

INDUSTRIAL HEAT, LLC

By

111 East Hargett Street, Ste 300
Raleigh, NC 27601
Email;

Addr':e'sé- % ii{on :

LEONARDOQ CORPORATION

By:

Name: BHdRER RSFF]
Title: $RE S(0&cy
Address for Notices:
Andrea Rossi
P 1331 Lincoln RD., APT 601
o ;" Miami Beach F1. 33139
- Email: eon333@libero.it

: ':) ROSSI

Andrea Rossi

AR ROS3)
. Address for Notices:
{ 1331 Lincoln RD,, APT 601

Miami Beach FL 33139
Email: eon333@libero.it

AEG:

AmpEnergo, Inc.

By:

Name: foef Al
Title: /lﬂ.pm&f?’

Address for Notices:

4110 Sunset Boulevard
Steubenville, Ohio 43952

Emall: ergeassarino67@gmail.com

18
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EXHIBIT A
Description of E-Cat TP, including Licensed Patents

See amtached.

19
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EXHIBIT A

Description of the ip:

The (P is constituted by a volurne in which are explalned ail the constryctive d rawings, with tha
dimensions and the characteristics of the materials, along with the instructions necessary to:

1 Manufacture the E-Cats

2- QOperate the E-Cats

3~ Manufacture the control systems
4- QOperate the contral systems

i The IP wilk also contain 9 patents: ( +he ¥ z:'e‘.m s‘(a/ Pa,"?,mLS ”)

- nalfian patent granted for pracess and apparatus
2. USA patent pending for process and apparatus
3- Europae patent rending for process and apparatus

o e 4- USA patent pending for particulars and theory
g 5- USA patent pending for control systams
p /
¢ o 6- USA patant pending for additives and catalyzers In process and apparatus

7- USA patent pending for Hot Cat
. 8- USA patent pending for direct conversion of photons Into electric energy
{ ‘) 9- USA patent pending for particulars of the reactor

000459
ROSSI
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Specification of E-Cat TMw Unit

3 [ Thermal Output Power - 11 M
s'recmca! Inpi Power Peak T 200 kW
ectrical INBut Power 1167 kKW
cop_ T o 'QB’-“W
| Pawier Ranges T 20RETE
Wiodules e MW
PowerperModile. 2000
wazergump e S
| Water Pump Pressars ar
[ Wasr P . _ __4_B_ar .
' fNat_l_ T
J:Lecnarde

st | $0.5/MWhr
| B0 1MW
_ -f$1ﬂlmédule

e
g
- .
/
Gofs
ROBSI 0460
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EXHIBIT D

List of Agreements Related to E-Cat IP or E-Cat Produets

See attached.

e,
H
B
T,
ot
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EXHIBIT B

LIST OF THE EXCLUSIVE COMMERCIAL LICENSEES

1- AMPENERGO - AMERICAS
2-  HYDROFUSION (LONDON): NORTH EUROPE

3~ ECOGLOBALFUELS (SIDNEY): AUSTRALASIA, AFRICA,INDIA
4- LUBERONENERGIES (AMSTERDAM): FRANCE, BENELUX
S~ LEONARDO SLOVENIA (LUBIANAJ: SLOVENIA

G- PROMETEON (BOLOGNA): ITALY AND AUSTRIA

7- ECAT DEUTSCHLAND (BERLIN) : GERMANY

8- ECAT SWISSE (ZURICH): SWISSE AND LIECHTENSTEIN
9- CASTIGAN {LA VALLETTA): MALTA

10- STREMMENOS (ATHENS): GREECE AND BALKANS

11- MAIMARIS { CYPRUS): CYPRUS

T ssi 0C0462
ROSS
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SCHEDULE 3.9(b)

Procedures for Validation of E-Cat [P

No later thaqﬂvedgys-’foﬂbwing Validation of the Plant, Leonardo and Rossi will deliver to
any combination of'oné-orméré-_t)‘_ﬁi_téd States patentattorneys (the “At;oméyi'g)”) anda
nuclear engineer (the “Exiginesr”), in each case:that are not an. Affiliate of Rossl, fo be
selected by Leondrdo (the “Validation Agent*), sl document manuals, technical data,
formiulag, and other iters and minterials (ol ctively the * echgical-rmfdhﬁﬁﬁég?)_ necessary
oF useful to enable the Compatiy t-(3) ops atethe IMW B-Cat Unit and te “Hot'Ca” (i)-
make:E-Cat Produets, and:(jii exploit :I_a@-ﬁ%fiﬁt}l?fas'g"o‘memplaiéa' Y this Agreement;
provided, however, thatths Teg] leal Information shall not ing ¢ catalyzer forinula
used to-fuel the E<Cat and the “Hot Cat (the “eatagyzéji-f-‘d_

¥ party‘atty ofthe Technlcal

nd reviewed'iny of ‘the Technical

vill further agree 1o hold such materials in

OR:in their possession, (i) to the. Company
Bicrow Agent that the $10,000,000 has been -

88 cotitemplated by Section 3.2(b}, or (i) to

undble.to-verify that the Technica] Information

detive; ! 1€ conaitions speeified above within thirty days following Validation,

The: Comiparly lbearthe:costs of the Bnigiineer.

iminediitels: upos réce i
delivered to Leotirdo by

Leonardo and Rossi shall deliver the Cataiyzer Formula to the Company immediately
following delivery of the $10,000,000 10 Leonardo by the Escrow Agent and shall
concurrently advise, instruct and demanstrate to thg‘:f@'dmpgg_g_:y‘t_lig;st_’e‘psf:and brocedures
necessary to create the Catalyzer Formula and to use'the Catalyzer Fomula 1o make the
IMW E-Cat Unit and the “Hot Cat” fully operable i thc\s_::me:manne; ds:required for
Validation of the Plant. )

The Engineer’s written verification, all Technical Information, the Catalyzer Formula, and g
other E-Cat [P, to be delivered to the Company pursuant 1o the terms of the Agreement and
this Schedule 3.2(b) must be in English.

23
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COMPLIANCE WITH QFAC

cocks, Toc. (Pxanc)
Y hereby reprisents‘and warrants to Industrial Heat; LLC (“TH) that

19 a7e true and colreot ag of the daé hereof and agroes to immediately
ing repiesentations cease to:be tiiie and-conent:

esOnderNo. 15204, deiod St 23,

i1, the rales and regulitions of the Offios of
COEAC™) and in any enabling legislation or
Nefther IMC b @y of its Subsidi eer, agent. ‘sinployes, Wiffliats or
peoially Deslgnated Nationils aind Blocked Persons
parsuant to the Orders or on any other st of
e b  thepobiticns e n owdo,

: o prolibitions coptained i the Orders, or is owsied or
* on behalf of, auy person‘dn such lists or any other person who has
petent aritharity 6 be'subjéict to the prohibitions contained in the Orders.

: JMC'is qwged by an entity formed in the United Kingdon, and none of Leonardo, Dr. Andren
; Rossi, Henry W.- JoImsc_m nor any of their respective subsidiaries, directors, officers, agents,
employees, affiliates, significant others, or relatives by blood or marriage has any ownership
interest in JIMC.

! _‘;S.“‘M Chﬁﬂq/%r(/ '/vf"éﬁ#{m?[‘ﬁ-; Lhe. 3(&;’

AR I, }%»

Name: ¥ FER

.
y

- ENEC-CREE

Title:

I9TE-L
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