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COMMERCIAL ~ IN CONFIDEMCE Containg commercially sensitive information

IPR ASSIGNMENT AGREEMENT

THIS AGREEMENT is dated the 30" day of March 2010 ('Effective Date™)

BETWEEN

%h GOS Networks Limited (formerly Southbury Limited) (company number 08817863)
whose registered office 1s 7 Welback Street, London, WG 8YE, United Kingdom
{"Agsignor");

(2}  GOS Networks Limited (company number 0445828) whose registered office is National
Scoftware Centre, Mabon, Cork, Ireland (Assignes™);

(3) GOS8 Holdings Limited whose registered office is at 11 Bath Strest, 5t Helier, Jersey,
Channel Islands; and

(4} ) Nominees Limited of IFSC House, Customs House Quay, Dublin 1, lreland and
Padraig Harrington of ¢/o 1 Nominees Limited of IFSC House, Customs House Quay,
Dublin 1. lreland {fogether the *Loan Note Holders”)
 BACKGROUND
A The PR was griginalfly assigned o the Assignor pursuant to an agreement dated 8
October 2009 as reproduced in Schedule 1 ({the "Original IPR Assignment
Agreement’);

()  The Assignor now wishes to assign the IPR to the Assignee on the terms set out in this
Agresment,

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained
herein, the parties agree as follows:

1. DEFINITIONS AND INTERPRETATION

It this Agreement, unless the context otherwise requires, the following expressions shall have
the following meanings:

g M

res

{a} patents, designs, trade marks, rads names, rade dress, copyright
and related rights, (in sach case whether registered o
unregistered), database rights, trade secrats, inventions, knowhow
and information of a secret or proprietary or confidential nature {in
whataver form):

{b) ali other intellectual property fights and similar or equivalent rights
anywhere in the world which currently exist or are recognised in
thae future; and

] “!PR”

GoS Netwarks Limited - GOS PR Assignment Agreement Page 1
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COMMERCIAL ~ IN CONFIDENCE Contains commercially sensitive information

{c) applications, extensions and ranewals in relation to any such
rights, and rights to claim for past infringernent of such rights

that are owned by the Assignoras at the date of Completion, including
{without limitation) the Patents,

"Patents” All patents and patard applications listed in the criginal PR Assignment
Agreement, together with all patent applications which are equivalent to
and/or claim prionity from the patents and applications listed in the
original IPR Assignment Agreement and granted patents issuing from
such applications, together with ail re-issues and extensions of the
preceding,

1.1 in this Agreement;

1.1.1 any reference o a party to this Agreement includes a reference to his successors
in title and permitted assigns;

1.1.2  inthe event of any inconsistency between ihe main body of this Agreement and
the schedules to it, the main body will prevail.
2. ASSIGNMENT

In constderations of the payment of the Fee by the Assignee to the Assignor {receipt of
which Is heraby acknowledged as sel out below), the Assignor hereby assigns to the
Assignee all rights and obiigations as set out in the Original IPR Assignmen! Agreerment.

3. PAYMENT OF FEE

31 On 8§ Qctober 2009, the Loan Note Holders provided a
Assignor, as set out in Schedule 2. The full amount of the Loan Note is still outstanding

3.2 The Assignor will hersby assign all obligstions and amounts owed under the Loan Note
to GOS8 Holdings Limited,

33 In consideration of GOS Holdings Limited heraby agresing fo pay the Fes on behalf of
fhe Assignea. the Assignor hereby acknowledges receipt of the Fee and that the sum of
: Bowing from Assignor t6 GOS Holdings Limited ansing as a result of 3.2
above shall be deemead settied in full

4. GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with lrish faw. In the
event of failure to resolve a dispute the parties hereby submit to the exclusive jurisdiction
and venue of the High Court of lreland. These provisions shali apply without reference
to confiict of law principles.

5. SEVERABILITY

Notwithstanding that the whole or any part of any provision of this Agreement may be
held by a court or any other relevart and legally competent body to be illegal, invalid or

308 Networks Limited ~ GOS PR Assignment Agreement Page 2

PATENT
" REEL: 032575 FRAME: 0948



COMMERCIAL ~ IN CONFIDENCE Contains commercially sensitive information

unenforceable, such ilegaiity, invalidity or unenforceability shall not affect the other
provisions of this Agreement which shall remain in full force and effect and shall be
interpreted so as to reasonably effect the intent of the parties. The parties shall co-
operate with each other in such circumstances and agree a suitable provision to replace
any Hlegal, invaiid and or unenforceable provision or part provision in substitution of the
defective part and to give effect as close as possible 1o the paries' ariginal intention.

8. ENTIRE AGREEMENT

This Agreement, including the Schedules to it which are incorporated herein by
reference, sels forth the entire agreement between the parties and supersede any and
all pricr proposals, agreaments, and representations between them, whether written or
oral. Nothing in this clause shall exciude the liability of aither party to the other for any
fraudulent pre-contractual representation upon which the other party nas relied.

7. COUNTERPARTS

This Agreement may be executed in one, two or more counterparts, sach of which will
be considered an original, but all of which together will constitute one and the same
instroment, it being understood that not all parties need sign the same counterpart.

8 VARIATION

Mo variation, addition to or modification of any provision of this Agreement shall be
binding upon the parties unless made by a written instrument signed by a duly
autharised representative of each of the parties.

9 THIRD PARTY RIGHTS

No term of this Agreement shall be enforceabtde under the Contracts (Rights of Third
Parties) Act 1899 (the Act) by any third party (not being a party to this Agreement).
This clause shali not affect any night or remedy of any third party which exists or is
available otherwise than under the Act,

GoS Networks Limited ~ GOS8 1PR Assignment Agreemant Page 3
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COMMERCIAL ~ IN CONFIDENCE

Contains commercially sensitive information

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their

duly authorised officers or representatives.

SIGNED

for and on behalf of
GOS8 Metworks Limited
{irafand}

Date:

SIGNED
forand on behaif of
HU Nominees Limited

SIGNED
for and on behalfof
GOS Networks Limited

wo
1 ——

e

Director (Y S viriad
Date: Je{fee

SIGNEDR
for and on behalf of
GOS Holdings Limited

)

‘\ . t ) ,\ R ,’/“: ,‘w’\_ /)}b/"};j ;1;_,,{_?4&,«.-\.\;5_,_,\“'
Fr i
Director ' .Director |
Dater & &85 Hoie Date:
SIGNED
for and on behaif of
Padraig Harrington
Date:
GoS Networks Limited ~ GOS PR Assgignment Agreemaent Page 4
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COMMERCIAL — IN CONFIDENCE Contains commercially sensitive information

SCHEDULE 14
ORIGINAL IPR ASSIGNMENT AGREEMENT

GoS Networks Limited ~ IPR Assignment Agreement
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SCHEDME S
Form of Assigmant of IFR

Dated. % . {N\ft&““f’f

]

QG

Wy
s

USEA TECHNOLOGIES LIMITED (IN ADMINISTRATION)

SIMON ROWE & ROGER 1SRACE
(JOINT ADMINISTRATORS)
and
- BOUTHRBURY LIMITED

IPR Assignment
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Beachorol LLP

i v+ G N A At e bt 10

THIS AGREEMENT is made the ... ’i e o dayof L Gf ‘V":}’V e D000
BETWEEN:

{1 U4EA TECHNCLOGIES LIMITED {3 company regstered in England and Wales with registereg
nuncher 0387¥4208) whose registerad office is at Namow Quay House, Narrow Quay, Bristol, BS1Y
4AM acting by ifs oial sdministrators SIMON ROWE and ROGER ISAACS of Misted Langdon,
Redolff Streat, Bristol 851 6NP (the "Assignay”)

£2) SIMON ROWE AND ROGER {SAACS of Milsted Langdon, Redoiff Street. Brisiot 851 NP a3
joirt adminstrators of the Gompany {together the "Administrators’).

{3} BOUTHBURY LIMITED (3 company registerad in England with ragistered number 06517863)
whose regstered office is at ¥ Wailbeck Street, London, WiG 8YE ["Assignee 7).

BACKGROUND

() On 1 July 2008 the Adrministrators were appointed as joint adniimsiratons of the Assignor {with
power 1oact weversly) pursuant 16 an-appointment of the directors of the Assigros in accordance
with paragraph 22 of Behedule Bt insclvency Act 1985

=Y The Assignor granted the Assignes a licence of the IPR pursuant o as agraement dated 1 July
2008 (the “Licence”).

{3 The Assignor now wishes o assign e PR lo the Assignes on ihe w@rms sel oWl in this
A £ 3 . y . -
agresment (he "Agreement’),

NOW (T 15 HEREBY AGREED as follows!
4 OQEFINITIONG AND INTERPRETATION

1.1 i this Agreement unless the context otherwise requires the Dllowing words and
exprassions shell have the oliowing meanings:

IR {my gatents. designs, rade marks, rade names, frade dregs,
cipyright and related dghts, (n each case whethar registered or
unragisterad), Jalabase righls, Yade selrels, iventions, koow-
how and information of & secrer o proprielary. o confidentisl
nature {in whatevar formy;

{i} alt nthar imellectual property nights and similar or equvalent
rights anywhere in the world which currently exist or s
recogrised inthetulure; and

(o} applications, exignsions and renewals i relation to any sueh
rights, and rights to claim for past infangereent of such rights

that are owned by the Assighor as gt the dale of Coamplation,
inoluding {without fimitation} the Patents,

erexclostve of VAT,

PATENT
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A e otk

v s e

Patenty Al patents and palent appheations isted in the
Schedule. together with s patent appications which are
squivatent to andior claim prionty from the patents ang
applications fisted inn the Schedule and granted patents
isauing from such applications, together with afl ra-issyues
and extensions of the precediag:;

1.2 Clause and schadule headings do not affest the inferpretation of this agragmernt.
1.3 A persan includes & carporate of unincarporated body.
1.4 Waords in the singudar include the plural and in the plural include the singular,
1.8 A reference to one gender inciudes a raference to the other gendes,
2 ASSIGNMENT
21 in cungidersdion of the payment of the Fee by the Assignee o the Assignor {receipt of
which is hereby acknowledged), ine Assigoar hereby assigns to the Assignes sach right,

title and intarest as the Assignor owns in the PR, mneiuding taithout limitation:

A any nght of the Assignor to claim damages and other remedias for any past
wyfringament of the PR, and

A
s
i

any nght of the Assignor o claim priorlty. apply for, prosesuts and/or obtain
registralions based on he 1PR,

22 The Assigues shall be responsible for payment of vale added ax {VATY on the
assignment where applicable, subjec! {0 production of 3 valid VAT invoice ay the
Agsignor.

3 FLURTHER ASSURANCE AND VAT

K Althe requaat and sspense of the Assignee, the Assigner shall execute and do all such
further reascnabie acts, deeds, documents and things nencssary o vest such right, title
and interest as the Assignor owns i the PR in the Assinnes.

3z The paries sonsider that the provisions of seclion 48(1] of the Value Added Tax Act 1984
{"“VATA 884"} and Article 5 of the Value Added Tax (Spacial Provisons) Order 1065
apply 0 this Ageeement as an Integral part of the sale of 3 business as a going connern
as set Ut in e ggreement T the sale and putohase of cerlain assets of UAEA
Technologies Limited (in administration} end sccordingly.

321 the Assignes shall use all reasonable endeavours 1o secure that pursuant to the
provisicns referred to above the assignment of the PR under this Agreemant is
treated as nelther a supply of goods aor a supply of services for the purposes of
Vahig Added Tax VAT

322  ihe Assigres undetfekes that the IPR will be used by the Assignes as an iniegral
part in carying on the same kind of busness as that carrisd on by the Assignor
and the Assinnee confirrs to the Assignor and o the Administralorns that ither

A1 itds not registerad for the purposes of the VATA 1854 but will becomng liatie lo

- compuistry registration irmmediately after Completion and will apply or

Page 2
GO Dt 24 dune 2000
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TN 35 500N &% wmasonably practioable or by W is regaelered for e
puipocses of VATA 1894 ard

(%]
3
[}

the Assignee shall comply with any notificalion requirements resy
sale and pprohase of the PR as requied by Schedule VAT
otherwise requied by law

Lo
[

The Assignar will fake availabie for collection on the date of this agreement the records
referrad to i section 49 of VATA 1994 so far as they are avalizble and the Assignes
agreas fo presende any such records colfectes from the Asgignor for such period as may
pe required by iaw and during that period o permit e Assignor, the Adminstratons and
arry subseguenty sppointed liguidatodtss o ingpect them it gcoordance with the terms of
this Agreemant.

24 tf for any reason HM. RBevenue & Customs r&quire VAT o ba sccounted for by the
Ass ;gm:»r or the Adminisiratore Hen the Assignes shsll {against production of approntiate
fax invoices) pay the amount of such VAT to the Administrators ot or before the husmess
day before the same is payable to HM Revenue & Customs by the Assignor andior the
Adnuaistrators plus any penally brierest costs o expenses inourredt by the Assignor
amdfor the Adnimistrators for bate payment of VAT {save fothe extent that such panaity,
interest. onsis of expenses resuR from any delay by the Assignor andior the
Administrators in paying to H.M Revenue & Customs any monies so raceived from the
Assignesl

3 TERMINATION OF THE LICENCE

43 Thne Licence shall ferminate smmediately and sach of the Assignorand the Assignes shall
he released from ite respeciive obiigations under the Licenue on oompleton of this
Agreement, nsloding paithout Hmitalion) those obligations set out o clansa § of the
{ience.

& ENTIRE AGREEMENT

5.1 tis Agreement, and the documents referred 1o in |, constitules the erntire agresment and
ur.demtar.dmg_ of the parties and supersedes any previous agreament bhotwean the parties
relating to the subject matier of this Agreement.

52 Bach of the parties ackoowledges and agraes thal in entering {nfo this Agreement and
the docurnents referred 1o in i, it doss notrely on, and shall have an remedy i respect of,
any statement, represeraation, waranly or understanding {whether negligently or
innocently made) of any parson (whether party 1o this agreement or oot} other than as
pxpraesly et oit in this Agrepment as a warranty of vepresentation. The onfy ramedy
available 10 it for breach of such wiranties of reprasen*atmf‘ss shall be for breach of
contrast under the terms of this Agrasment. Nofiting in this clavse shall operate to bmit or
axsiude any habiilty for fraud.

] ADMINISTRATORS LIABILITY

The Administeators are anering into and sigring this ﬁgraamam as agents for the Assignor and
seither they not e agents o s1g¥f shall incur any pe arsonal ligbiity whatsoaver i respect ot any
matter fsgemzﬂ o in s Agreement snd, withowt prejudice fo the generalify of the foregning, R
raspent A any of the obligations usdertaken by the Assignor whether such lebillty would arise
undder the insaivency Act 1986 or othenwiss howsdevar,

. . s
Suey Litonee | Pamed -
SEA W heralt ¥ vaculion (G RE6R VoI Divaft, 2 Juse 2009
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Pagnd 14

R

REGHTE OF THIRD PARTIES

Mo term of this Agreement shall be anforcaabie under the Contracts (Rights of Third Paniss) Axt
500 by o person whd 15 not & party 16 & but this does not atfect any right or remety of & Tird
patty which exists o is available spart from under that Acl.

GOVERNING LAW AND JURISDICTION

2.1 This Agieement and any dispuls o claim arising out of of In nonnecton »with it or #s
subyect matier o formation (incluging non-controctusl disputes of claims) shat! be
governed by and ponstrued in accordance with the law.of England.

2 The parfies revooably agras that he courts of England shall have sawiysive jurisdistion

fa-settie any disputs or clakm that arises ot of orin connaction with this agrsement or its
aubpact matter or farmation (including aan-contractus! disputes or daims).

Paye 4
sow KRNI S Yoy D w2089
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ya SIGHATURE PAGE //,«//,/
shrel) Mt /f?ﬁ ~
SIGNED by ROGER TSARES, ) ped
for and on behait ot U4EA-TECHNOLOGIES ) - ‘
STESIVEL S {Signaturg;
LISSTED )
{IN ADMINISTRATION) a3 agen for 4

e assignor without personal liastity

i

e
SIGNED by ROGERISARGS: }

2% Joint Adiministrator without personal liabilty } T e
{Gignatura)

SIGNED by JOHN POWER - A DIRECTOR } o

tor and on pehalf of BOLUTHBURY LISTED ) - ‘
{Urecton)

Wy 4
WO Dl T i JURS
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COMMERGIAL — IN CONFIDENCE Contains commercially sensitive information

SCHEDULE 2

LOAN NOQTE

GoS Networks Limited ~ IPR Assighment Agreement
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APPENDIX 1
LOAR MOTE
Southbury Limited

2008

Principal Amount of Loan Note [Note):{

FOR VALUE RECEIVED, Southbury Limited (Borrower) whose registerad office is at ¥ Wellbeck
Street, London W1G SYE heredy pramises to pay on first written demand to iU Nominees Limited
of IFSC House, Custom House Quay, Dublin | and Padraig Harrington of /o U Nominees Limited,
IFSC House, Custom House Quay, Dublin {, or their ransferess and assigns in pounds slerling in
immediately available funds at IFSC House, Customn House Quay, Dublin | the principal sum of
£5,000,000 (in apgregate).

The parties hereto agree that this Note shall be interest free, that the benefit of it may be fraely
assignad and that it may be pre paid voluntarily in whole or in part by the Borrower.

This Note shail be governed by Engfish law.

This Note has besn executed as a deed and delivered on the date shown at the beginning of this
deed.

SIGNED as a deed and DELIVERED by
SOUTHBURY LIMITED

acting by “Son POWEL 3 director
in the presance of

Witvess: 4 p
Namea: Léﬁ&&{@@w‘f—ﬁ e A £ b b s e e s

Adress:.. 2 S M ANEw ML
e A DM ERCOUE

\ ot ‘%Qo“-‘"
N

[P S

L§ Reynolds Porter Chaintsiiain LLS
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BIGNED as a deed and DELIVERED by )
U NOMINEES LIMITED )
acting by Jona 2aTésen  gdirector
in the presence of }

Withess:

Sigaature: 3’%&’»««% #ZL((V\&/

st

Narme: %ﬁ:ﬁ‘&'@&‘w‘\. Noedns
Aﬁdressv%%" . H{éw&

TN o J()(&W
LS IO SN S
‘F\m*'\){‘

Qecupation:., 77 M

SIGNED a8 a deed and DELIVERED by )
PADRAIG HARRINGTON )
in the presence of: }

VWithess:

Sigaatur® e

4‘-”-
ey

L S

BRI Lt e ese e s s e e et e o,

c.. ng’r)x}-‘

BUEIEBE. i vt b et vt en et et e ee e et e e ettt

DRGUDBUO. v ettt i e e et st et et e eees et sr ettt s

Reynolgs Pover Chamoerian LR
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SIGNELD as a deed and DELIVERED by
HY NOMINEES LIITED

asting by . & diractor
inthe presenca of

[ N S

Withess:
Mame .

AGERSS: . .

QOOUEBLN oottt

SIGNED as a deed and DELIVERED by
PADRAIG HARRINGTON
ir the presence of!

Wilness:

Nams: ... ﬁlﬂ“fﬂjﬁﬂﬁf’@ﬂ"?hﬂf
Addrass.. . W EGETLEN | COTTASE TRup T Saern e

Gocupation:... fq‘f“’m’w TR

N Reynuids Potter Chambanisin LLP
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