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v 8
THIS AGREEMENT is made the ... ?5 day of @Q%’h&f’ eoreonen, 200G

BETWEEM:

{1} U4EA TECHNOLOGIES LUSITED (2 cumpany mgisiersd in England and Wales with registersd
number (3874255} whose regisiarad office is &1 Narow Quay House, Namow Quay, Bristol, BS1
44K acting by s joint sdministrators SIMON ROWE ang ROGER 1SAACS of hiflutad Langdon,
Redcliff Streel, Brisiol BE1 BNP (tha “Neslgta)

{2} SiMON ROWE AND ROGER 1SAACS of Milsled Langdun, Redelif Steel, Bristol 831 8RE ag .
Joint administrators of the Company {logather tha "Administrators™). L

{3 SOUTHBURY LIMITED (s company rogistersd in Engang with registered aumbes 08817883)
whose mgistersd offica is st 7 Welibeck Streel, Lordon, WG 9YE (CAssignes ™).

BACKGROUNMD

(a)  On 1 july 2008 e Administators were appeintsd s joint sdministetors of the Assignor (with
power (o act severally) pursiant 1o an appolniment of the directors of the Assignar in accomdanca
with paragraph 22 of Schedule B1 insolvency Ach1868

{B The Assignar granted the Assignes 8 fnancs of the PR pursuent o an sgrearment dated 1 July
2008 {ihs "Licanse”).

(€} Tha Assignor now wishes o aseign the IPR to e Asslgnes on the mims sei out in this
agreemant (the "Agrsemant’),

KOV IT I3 HEREBY AGREED g folives:
1 DEFINTIONS AND INTERPRETATION

1.4 in this Agroemem unfess ths contixt stherwise requires the fottowing wonds snd
sxpressions shall have the following mesnings: .

R {2} pabenis, designs, wags marks, tads names, trade dress,
copyright and reiated dghs, (o ach cas whether registersd or
unregisionsd), dalubase vighis, irade secrets, nventuns, <now-
how ang nformation of B secret or progristery of confidentist
nature {in whelever form),

(8 a¥ olher infellectusl property rights and similer of eguivalent
fights anywhers in the world which currently exsi or are
recagnised in the liuee; and

{c} appiostions, extensions and renewals in relation fo any sugh
rights, and rights to clalm Tor past infringement of sugh rights

et are ownad by the Assignor as at the dele of Completion,
inciuding {without indtation) the Rulats;

Praxciusive of VAT,

Pt Licened Page i
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Patants A oatents and patent sppliicstons listed in the
Sohedule, together with 2l patent applications which are
gauivaiant o sndior Siglm prionty from e palents and
appiications Bsled In the Bohmdule snd granied pstents
issuing from guoh appioations, gether with all re-issues
and extansions of the prevedng,

4.2 Clguse and schadmg readings do not affect the intsrpmtation of this agraemant,
13 A person includes 3 conporald or unincarporated body. ‘
1.4 Words in the singular incleds the phurail and In the plurst inchde the ginguiar
1.8 A reference to one gender Includes a reforenca o the other gender,
2 ASSIDRMENTY

2% in congideration of the payment of the Fee by tha Assignee o the Assignor {raceipl of
which Is haveby acknowietiped), the Assignor hereby sesigns to tha Assignes such nght,
#ithe Bnd interest 83 the Assigner owns In he IPR, including {without {imitstion):

2.4.1 any right of the Assignor to cleim damages and other semedies for sny past
infringement of the IPR; and ;

212 any nght of ihe Assignor v ciairn priority, apply for, prosecute andfor obtain
ragisfrations based on the IPR,

2.2 The Assignee shel be responsible for payment of vahre added tax (VAT) on the
assignment where spplicable, subject © produstion of 8 valid VAT lnvolce by the 3
Assignor,

8 PURTHER ASSURANGE AND VAT N

34 A4 tha request and expense of the Assignee, the Assigror shal exstds and do sl such
furtner reasonable sols, deeds, documants and things necessary to vest such rght, e
and Interest as the Assipnor owns in the PR In the Adsignea,

32  Tha pames consider st the provisions of section 48(1) of the Value Added Tax Act 1804
PYATS 48847 and Aviicle § of the Vakue Added Tax {Special Provisions} Order 1585
apply to thie Agreernent &s ay wiagral gart of te sale of 2 business as 8 golng concem

a3 st out in the agreament for the ssie snd purchase of cortain assets of U4EA

Tachnologies Limdted {In sdministration) and sccerdingly

321  the Assighes shall use il reasonable endeavours 1o securs that pursuant io the
provisions mfermed io above $ie assignment of the PR under tvig Agresment is
treatad 2 nelther 2 supply of goods nor 2 supply of services for e purpusas of
Yalue Added Tax {VAT),

322 the Assignse underfakes thet the IPR i be used by the Assignea as an integrsl
part in carrying on the same Kind of business s ihat camied on by the Assignor
and the Assignee confirmg Yo ihe Assignar and fo the pdministrators that alther
a) 1 Is not rgistered for the purpeses of the VATA 1984 byt will becoms Bable
compulgosy registration  immetiately after Complstion and will apply for

Fafum Lisenes Puge 2
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raghvation as suon 8% regsonebly praclicable or B} U S registered for the
purpoees of VATA 1884; and

323 the Assignes shall comply with any notificetion rquiremants resuiling from e
ssie and purchase of the 1PR as required by Stheduls 1 VATA 1954 or a8
stharwise raguirad by Bw.

33 The Assignor wiil aake avaiiable for coliection on s gats of this agreemant the records
refrred to in sacton 49 of VATA 1854 so far as they are availabie and the Assignes
BTeas m preseve any sich reconds oallected from the Assigner for such period s may
be recuirad by law and during thet period to permit the Assignor, the Adreinistators end
any subsequently appokted touldetods) to nspect them in accordence with the tems of
this Agreement.

3.4 ¥ for any reason MM, Revenus & Cistoma require VAT o be scoounted Ry by the
Agsignor of the Admintstraborn Bian the Assignes shall {against production of sppropriate
tax involoss) pay e amount ol such VAT o the Administrators an or before the business
day befors the sams is paysble B Mi4 Revanue & Customs by the Assignor andfor e
Agministralors plis gy pensily interest cosls of SXpenoes incurrad by the Assignor
andior the Administraiors Tor e payment of VAT (gave o e wmient that such penalty,
intmrest, costs of oxpenses Tesull from any delay by the Assignor andfor the
?ﬁ;{:&ﬁis‘ir?mm in paying to H.BA Revenue & Cusioms any monies so received fom the

ignas).

4 TERMINATION OF THE LICERCE ..

4.3 The Licence shall termingte Immediately and sach of the Assignor and the Assignes shatl
he releassd fom s respuctive obfigations under e Licence on completion of Be
Agreemerd, including {without Sirvitation) those obligations et out in cauge & of (e

Lisence,
3 ENTIRE AGREEMENT

51 This Agreemant, and he documents referred & I it constitutes the antirg agreement and
understanding of S parties and superssdes any previoys agresment between the parties
relating 5 the sublect mather of this Agregmant

5.2 Each of the parties acknowledges and agress that, In entering into this Agreement and
the documanis referrad o n 1, # does not rely on, and shall have no remsdy in respest of,
any statement, representation, werranly o understanding {whether negligently of
innocently mads} of any person {whether parly 1o tis ggreament or pol) othes than a8
sxpressly set out in this Agrgement 88 8 waysnly of reptasentation. The only rermedy
geaiiable o & for bresch of such warrantes & reprasentstions shalt be for remgh of
onntract under the tenms of tie agreement. Hothing i this clause shell operate to fimit or
exclude any lability for fraud.

8 ADRIMISTRATORY LIABILITY

The Adminstreton ars enering Into and signing this Agreament a3 sgents for the Asalgnor and
nalther thay nor thelr agenis or staff shall inour any personal labilly whatsoever In respect of any
mattar raferred to in this Agreement snd, withowd prajudics 1o the gensrality of the forauing, in
raspect of any of the obligations undapaken by the Assignor whether such Hablilty woukd srise
under the insoivency Aol 1388 of otharwise ROWSOHRT.
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7 RIGHTS OF THRD PARTIES

o tarm of Sis Agrasment ehall be snforceable under the Confracts (Righks of Third Partias) Act
1888 by @ person who s nof 3 party to %, bt this does nod et any fight or remady of 3 third
parly which sxists of is svaileble spert from under that Act

8 GOVERNING LAY AND JURIBDICTION

8.1 This Agresiment and any dispuls oF clsim eriaing ot of of in cosnection with & or #8
subjet malter of formation {including non-conirestust disputes or claima) shall b
governad by and construed in accordance with the law of England.

§2 The parties irevocsbly sgres st the couns of England shall have exclusive jurisdiction
f satie any disputs or claim et arises ad of of i connecton with tis agreament or s
subject malisr or farmetion (ncluding nor-contractual disputas or clatrms}.

Batere Licenss Pag 4
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,,/% SIGNATURE PAGE

SIGHED by ; i > -
for sud 6 bahalf of L : s S
LIHITED , {Slgnsture)
(i1 ADHBHSTRATIONS 83 agent for 3
the sesignar withou! parsanal fability. }
SIGNED by }
Lo
885 Joint Administrator withou! personal labifity. } m“(ﬁ;nmm)
SIGHED by JOHN POWER ~ A DIRECTOR }
for and on bahall of SOUTHBURY LIMITED ¥

Paient Lismer
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