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FIRST AMENDÙTENT TO
LICENSE AGREEMET\M

THIS FIRST AME¡¡DþTENT TO LICENSE AGRE,EMENT (this ..Amendurc¡t-}, 
is

made and en0ered into as of April 29,7013 by and among LEONARÐO CORFORATISN, a
New nlampshire Corporarion ("Leonardo"), ANDREA Ros$ ("Rossi.t AMPENERGO,
lNC., an Ohio corporation ("AEG"), and TNDUSTRIAL tlEAT, LLC, a Delaware tinited
liability company (the "compeny'). Each of Leonardo, Rossi, /rEG and the company are
referred to herein as a'Party" and collectively as the ..Farties."

\ilHEREAS, the Parties entered inlo that certain Lice¡se Agreement effective as of
October 26,2A1) (the "Agreement'), and desi¡e to amend ohe Agreernent ü cenain respegts-
Capitatized terms used hereÍn without definition have the respoti.r" meanings seÈ Orth in the
Agreernent,

NOW THER-EFOR& in considemtion of the mutual covenants and agreements set forth
herei4 and for other good and valuable consideration, the receipt and snfliciency of which
are hereby acknorvledged the Parties hereby agree as follows:

l. Anendment. The Agreement is hereby amended as tbllows:

A. Section 3'2(a) of the Agreemcnt is hereby amended to delete the fourttl
sentence in its entircry and replace it with the foilowing:

"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 thirry Business
Days following Validation."

B- Section 4 of the Agreement is hereby amended to delete the second and third
sentences of section 4 in their entirety and to replace them with the following:

"The Validation will be made in the factory of Leonardo in Ferrara, Italy on April
30th and May l't 2013 (unless otherwise ãgreed in writing by the company an¿
Leonardo)." "Validation" will be deemed successfirl and achieved when fhe expert
responsible for such validation ("ERV") certifies tt¡at the perfomrance slandards for
the Plant set forth in Exhibit A to this Amendment have been mer.

C. Section 16.7 of the Agreement is hereby amcnded to delete it in iæ entirety and
replace it with the fotlowing:

16.7 Assþnnnent. Other than the Company's right to sublicense as provided in
Section l, neither Leonardo no¡ Rossi, nor the company, shall assþ or otherwise
transfer any of its rights, or clelegate or otherwise transfer any of its obligations or
performance uncler this Agreemenq in each case whether voluntarily, invõluntarily,
by operation of law or otherwise, without the other parer's prior written .oo""ng
provided that all Parties hereby consent to the assignment and transfer of this
Agreement to one or more subsidiaries ofl the Company that are directly or indirectþ
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Leonâr'do or Rossi or ghe Congany of arryl of thÊb oùtigÊtim m per&raance rmder
lhb Agrce,n¡m. *rVp¡ses-æO asst¡¡trre4 ¿UeEÊtiÐû or ¡ram*r in vbhtùon of ùis
S€r¡ior 16.7 is void. Thir Agúqûænt b bfudfu¡g ryon and inwes to th bcucfit of ùs
klúB rsd fufu æryætivc pem*ræd wroæs5aûd æsign&

¿ ¡S@ (Xher Gfianges. Except æcxpresely pøoryied herein, thÊ A6reenc@ rwoirp in
fuE &ree and etrectaod iç ratified and eoøñraedby the puties !o lbilç Amendmcnt.

3. Counterp*rts- This AûÉmdrn@t may be exæuæd ib qoÐtÊrparts, no one dwhictr
aend eontaín tho omigiml sigoae*es of a(t Ps¡içs, prorided &at oúe or Eoæ
c@tæDtrt$ ælleetive$y fuH cog¡ain the signæures of aûl Partiés to &iS Am€ofuÊnt-
Exsct4¡@ffi hereof by faasiÆil€ sMl haræ the sane foroe and eftet as execution by
oliginÈlqignaùrúe-

lN WIBUESS UtItrREOF, ¡he Par¡íes hereto inrending to be legally bound hereþ,
have ùrþ wøcuted th,is Lieeose Âgremæ ør iþ daúe ffúst *bove.written

[Signþture page follows]
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Exhibit A

E-Cat Validation Protocol

Descriotion: Two separate units ("Unit A" and "Unit B"). each composed of a different set of 30
individual E-Cat reactors, will be tested for a period of 24 hours, per the schedule below.
Subsequently, a Hot Cá unit will be tested for a period of 15 hours, as described belou¡. For
purposes conceming validation achieven¡ent, only the performance of Urút A will be considered.
Unit B and the Hot Gat are being tested solely for purposes of further research and
development.

Location: Factory of Leonardo Corporation, Ferrara, ltaly

Schedule:
unit A willbe tested 9:00 a.m. April30th - 9:00 a.m. May lst
Unit B willþe tested 5:0O p-m. May tst - S:00 p.m. May 2nd
The Hot Cat unit witl be tested 6:00 p.rn. May Znd - g:00 a.m. May 3rd
The time of consideration will be the localtime in Ferrara, ltaly,

Unit A oerformance requirements: UruI 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 stearn that is consistently 100 degrees Celslus or greater during a
24 hour test period.

Unit A test requirements: Prbr to the test, the expert r.esponsible for validation ("ER\P) must
provide lndustriat l-leat 1) a list, including make, model and calibration, of all instruments used
during the tes[ and 2) a detailed test protocol which descrÍbes, among other things, how the
ERV will extract measurements and where he will place ther'nrometers, rnanometers, flow
meters and other such rneasuring instruments used durlng the test.

Activation and deactivation of the unit wíll occur before and after the 24-hour test period.
Measurements outside the 24-hour test period will not be included for purposes of calculating
the GOP. The COP will be calculated as the ratio between çnerated energy and absorbed
energy during the 24-hour period. Jn the event the individual reactors produce differing COps,
an average COP will be oalculated and used for purposes of determíning the COP.

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

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