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Assignment of Intellectual Property

()  Ommi-ID Limited

(2)  Omni-[D Cayman Limited

Dated 9@{6%’7@0’“ ' fl, 2008

Osborne Clarke

2 Temple Back Enst

Temple Quay

Bristol

BS1 6EG

Telephone +44 (0) 117 9173000
Facsimile +44.(0) (17 917 3005
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This Agreement is made-on Decevn bev™ 4. / 2008
Between:

1) Omni-ID Limited (company number: 06E’63600’) having its registered office at 2
Temple Back East, Temple Quay, Bristol BS1 6EG, UK (the " Assignor™); and

(2)  Omni-ID Cayman Limited (company number: HIL.201120) having its ‘1_'egistercd
office at Clii‘ton_,lf-{ousc, 5 Fo'Ijt Sireet. PO Box 1350, Grand Cayman KY1-1108,
Cayman [slands (the "Agsignee'").

Background:

The Assignor is the owner of the Intellectual Property Rights (as defired below) which it has
agreed to assign to the Assignee onthe terms of this Agreement.

It is agreed as follows:
1. Definitions and interprefation

In this Agreement, unless. the context otherwise tequires, the following definitions
shall apply:

"Agreement” means this Agreement ('Encl:udi ng any schedule or annexure to it
and-any document in: agreed form);

"Intellectual means any patents, registered and unregistered  designs,

Property" copyright and related rights, database rights; topography rights,
trade-marks, service marks, trade names, tade secrets, Know-
How, confidential information and any other intetlectual or
industrial property rights of any nature includiig, all applications
(or tights 1o apply) for; and renewals or exterisions of such rights
and all similar or ’equiya_lcnt riglits or forms of protection which
subsist or will subsist now or in the future in-any pait of the
world, and' "Intelléctual Property Rights' means rights in any
of the above; and

"Know-How" means any methods, techniques, processes, discoveries or
inventions (whether patentable or not), specifications, -recipes,
formulae, designs, plans, drawings, data or ‘other technical
inforination.

TVATY means Value Added Tax; and
"VATA" means the Value Added Tax Act 1994.
2. Assignment

In consideration of the sum of £500,000 (payment fo be by inter-company account)
the Assignor as beneficial owner and with full title guarantee assigns to the Assignee

.

absolutely all its right, title and interest in the Intellectual Property Rights owned by it.
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Goodwill

Where the Intellectual Property Rights. consist of a trade mark (whether registered or

unregistered) 6r an application for it the Assignor assigns to the Assignée all the

‘goodwill of its business relating to the. soods and services in respect of which such

inark has been used.

Farther assurance

The Assignor shall _zttvt:he.g‘:xpensezof the Assignee execute any further documents that
may reasonably be required to register the Assighee as proprietor of the Intellectial
Property Rights.

Entire agrecment

This Agreement sets out the entire agreement and understanding between the parties in
respect of the subject matter of this Agreement.

Governing Law and Jurisdiction

This Agreement shall be- governed by and construed in accordance. with English law
and each of the parties irrev ly submits for all vpi._'l;pmfs*,e’s'i.n:'coﬁncdtion‘ with this

Agréement (o the exclusive ]

risdiction of the coutts of England.

Exclusion of third party rights

Unless expressly provided in this Agreement, 1o term of this Agreement is

énforceable pursuant to the Contracts (Riglits of Third Parties) Act 1999°by any person

who is not-a party to it.

VAT

The parties acknowledge {hiat the supply provided-by the Assignor will be outside the

scope of UK VAT by virtie of Article 56 of EC Directive 2006/112/EC. However:
(a)  where one party (the- "supplier') makes of is deemed to make a supply to
another party (the “iecipient') for the purposes of VAT (or other local goods
and services tax), whether the supply is for a monetary. consideration or
otherwise, the recipient shall pay to the supplier an amount. equal to VAT in
addition to-the consideration provided in this Agreement. The.r cipient shall
account to the supplier for-any amount so payable upon presentation of a valid
VAT invoice from the supplier. ‘

(b)  if any amount paid by the recipient to the supplier in respect of VAT is
subsequently found to have been overpaid; the supplier shall repay such
amount to the recipient and the supplier shall at the same time present to the
recipient a valid VAT credit note where by law it is required so to do.

©) the supplier shall be-entitled to demand any amount payable under sub-clause
(a) at any time on ot after the time of the supply and the recipient shall be
entitled to demand any amount repayable under sub-clause (b)-at any time after
the overpayment is discovered and any such amounts shall be paid or repaid
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within 5 working days following the date of the demand, but such amounts
shall not be payable or repayable unless and to the extent that the supplier has
issued to the recipient an invoice pursgant to sub-clause (&), or the
overpayment referred to in sub-clause (b) is discovered, within the period of 3
years referred to in section 77(1)(a), VATA (Assessments: time limits).

82  The consideration to be charged by the Assignor pursuant to clause 2 shall be
inclusive of -all costs and expexisc:s (and treated as exclusive of VAT, save for
applicable VAT in accordance with clause 8.1) incurred by Assignor in connection
with the assignment, including the salaries and other costs of staff engaged in the

provision thereof (whether or not those staff are employed by Licensor or another

company), the fees payable to its sub-contractors and all other expenses and
disbursements.

83  The consideration to be charged by the Assignor pursuant to clause 2 shall be paid by
the Assignee as soon as reasonably practicable following receipt of a written invoice
from the-Assignor, ot as otherwise agreed by the parties from time to time.

This Agreement has been signed on the date appearing at the head of page 1.

Signed by ) £ / )
for and-on behalf of ) ‘ /Vw
Omni-ID Limited ) STEerE~ LS

Signed by mﬁ’&v\ @ @, L»—‘"'

for and on behalf of ; oW S @, é) AV &

Omni-ID Cayman Limited
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