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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Sale Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Heavy Water AS | [05/22/2003 || CORPORATION: NORWAY |

RECEIVING PARTY DATA

|Name: ||Heavy Water International A/S |
|Street Address: ||Huk Avenue 6 |
|City: ||Os|o |
|State/Country: |INORWAY |
[Postal Code: 0287 |
[Entity Type: ICORPORATION: NORWAY |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 75834169 HEAVY WATER
Serial Number: 75834801 HEAVY WATER

CORRESPONDENCE DATA

Fax Number: (212)425-5288

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-425-7200

Email: tmdocketny@kenyon.com

Correspondent Name: Jonathan D. Reichman, Esq.

Address Line 1: One Broadway

Address Line 4: New York, NEW YORK 10004

ATTORNEY DOCKET NUMBER: 11131/999

DOMESTIC REPRESENTATIVE

Name: Jonathan D. Reichman, Esq.
Address Line 1: One Broadway
Address Line 4: New York, NEW YORK 10004
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NAME OF SUBMITTER: H Jonathan D. Reichman, Esq.

Total Attachments: 3
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Agreement
between :
Heavy Water AS, its’ Baj .l 109 /{ 0q Q05
(herelnatter referred o s “the ]
and
Heavy Water Intern
(hereinafter referred to as “the Buyer”)

1. BACKGROUND

Heavy Water AS filed for bankruptcy at the Oslo Bankruptoy Couri on May 2, 2003,
Attorney Tom Hugo Ottesen is appomted trustee in the bankropicy estate.

The Estate doss not want to continue the activities of Heavy Water AS, and has decided 1o
sell the total operation to the Buyer. The detailed conditions for such sale are regulated by this
agreement.

The parties are aware of the fact that the Seller is a bankruptcy estate, and that the Seller

therefore is not familier with the operation and the assets which are being sold, md
subsequently can not give any guarantees. The Buyer, however, has the necessary knowladge.

The Buyer bas received information from the company and its employees, The Estate does
tot have control over the information which has been given and does not know if the
information is comect.

2. ASSETS BEING SOLD

The Estate sells to the Buyer all the assets and rights in Heavy Water AS’ operation,
consisting of inrer alta machinery, intellectual property rights, copyrights, accounts receivable
and stock according to the terms and conditions which follow from this agreement, except
from the assets referred to under point 3.

The Estate shall hand over to the Buyer copies or originals of all documents, including but not
limited to letters, sgreements, other correspondence irrespective of format (data files, paper
¢i¢.) to the extent the Estate is in possession thereof.

2.1 Miscelluneons

All assets sold from the Esiate are being sold “as is™ at the time of purchase without the Estare
being lisble for any obvious and/or hidden defects, including defects in title.

Based o the fact thas the Selier is a bankruptey estate, the Buyer shall not bscome party to,
and shall not be the transferes of, any existing contract in which the Seiler is s party. Neithar
shall any of Sellers iiabilities or obligations referred to in section 4 of thiz agreement be
transierred to Buyer, save for the debt of USD 600.000 which is part of the purchase price
referred to in section 6 in this agreement.
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2.2 Limitations in the transfer

The tranefer does not melude assets which are in the possession of the Egstate, i.e. assets which
are leased, borrowed, or for other reasons are owned by others. Such assets should be given
back to its rightful owner by the Buyer without reasonable delay, if this is demanded. The
Estate takes it for granted to be kept informed of such conditions, in relation to the
admmk istration of the Estate. The Buyer cannot claim for a discount if such asgets gre handed
bae

Karl F. Nerstenws og Sieinar Danielsen have registered a pledge on machinery and plant and
a factoring piedge in the amount of USD 600,000. Transfer of pledged nssets will only take
place when the Buyer has received acceptanco of transfer of the pledged assets according to
the said agreement from the existing pledgeer. The Buyer is obliged to present the Estate with
documentation for acceptance from the pledges,

If the Buyer can not get such acceptance, the Buyer can not demand g refund of the purchiase
amount paid to the Estate, cf. point § below. ’

If there should be other encurubrances on the assety being bought, the Buyer is obliged to
return the asset(s) without unreasonsble delay to the right person, after the Bstate has been
informed and has given its consent to such retumn. The Buyer can alternatively choose to
redeem the encumbrance and keep the asset. The return / redemption of the entumbrance shail
not give the Buyer any discount.

3.  ASSETS NOT BEING SOLD

I should be explicitly noted that the following assets are not being soid or transferred:
~  Accounts receivable which are not included in the present factoring agreement
- Bank deposite or securities of any kind

—  Assets being ebandoned on May 2, 2003, see Annex 1.

The Estate has ne objections to the assets abandoned on May 2, 2003 being regarded as

transferred by this agreement, provided that the board of directors and the pledgeas give their
consent thereto.

4.  OBLIGATIONS ETC.

The Buyer does not take over any obligations (debt, risk, Liability, lawsuit, complaint filed
with 8 court of conciliation, etc.) beyond what is specified in this agreement,

Nor does the Buyer take over potential claims which the Estate may demand from a third
party as a result of Heavy Water AS” activities before the filing for bankauptoy.

Jf the Estate should decide not to pursue claims for dsmages which may arise, the Buyer is
entitled 1o pursue such claims for their own account and risk, provided that tae Estate is not
¢harged with any costs in this connection.

S, TIME QF TRANSFER

All assets are iransferred to the Buyer when the Buyer has paid the amount referred to in point
6 below,
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6. PURCHASE PRICE

For all assets and rights included in thie agreement, the Buyer will pay a compensation
cotgisting of USD 600,000 in sddition to NOK 100,000,

The trangfer is niot assumed to be subject to VAT. If the transfer is subject to VAT, the Buyer
i3 obliged to pay the amount required.

‘The purchase price of USS 600,000 will be paid through a set-off of the machinery and plant
and factoring pledgees’ claims agdinst Heavy Water AS. The ownership of the pledged assets
will not be transferred until such written consent has been given.

The purchase price of NOK 100,000 will be paid to the Estate’s bank account no.
$200,06,77260 in Gjensidige NOR within May 26, 2003. A delay of payment gives the
Estate the right 1o cancel this agreement.

7. CURRENT AGREEMENTS

The Buyer shall, in relation to the Estate, have the right to enter into all current agreernenis
that Heavy Water AS may have, which could be of importance to the oparation the Buyer is
taking over.

The Estate cannot guarantee that holders of siich agreements will accept that the Buyer enters
into the agreemenis or that current terms of agreement are muaintained. The Buyer will,
however, be fully entitled to negotiate with each current holder of an agreement to enter irtio
or negotiate 4 new agreement.

The Estate does not enter into any agreements. The Buyer has been infortned that the Estate
has informed the landlord of the office in Drammensveien 123, 0277 Oslo, that the Estate
does not enter into thiz agreement.

8. PERMISSIONS, LICENCES, REGISTRATIONS ETC,

The Buyer i¢ regponsible for obtaining and paying for all necessary permissions, licences,
registrations etc., which are related to the operation which is being transferred.

9, LITIGATION / CHOICE OF LAW
Any dispute arising out of this agreement, shall be governed by Norwegian law and shall be

resolved before the ordinary couuts in Oslo mumicipality.

Heavy Wated AS/ its astate Heavy Water

represented by Attomey Tom Hugo Otfesen ,e;,f.ﬁf&“ﬁ'yﬂﬁl F.

Norstenzs

000000000
'This agreement is being executed in 2 ~ two ~ identical copies.
Oslo, 22 May 2003
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