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DATED At B FEBRUARY 2018

GPENAMPLIFY LIMITED IV ADMINISTRATION

and

THE ADMINISTRATORS

asnd

FRAENCIENT LR

DEED OF ASSIGNMENT OF 1P
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THIS AGREEMENT iy made on .. E»hrudrv 2016

BETWEEN
{1} OPENAMPLIFY  LIMITER M ADMINISTRATION). a sompany

meorporated in England with registered number 04488081 . whose registered office
is at 26-28 Bedford Row, London WOIR 4HE {the “Seller™) ncting by the duly
appointed Administrators;

{33 STEPHEN KATE and P‘&U‘k’ APPLETON of David Bobin & Partners Limited, &
company incorporated o England with registered nuraber 0890 77587, whase
registered office is & 2@-78 Bedford Row, London WCIR 4HE acting s jomt
administrators of the Seller {the “Administrators” >y and

{3} ESSENCIENT LTD, a compapy incorporafed in Fngland with company nunber
DREV0SY2Z, whose registered office is at 20-22 Wenlock Road, London, England, M}
FGU (the "Bayer™)

BACKGROUND

{A) The Administrators were appointed as joint administrators of the Seller ofz s
Noverber 2015 by the direcior of the Seller parsnant o ¢ paragraph 72 of Sgh CE sie
to te hsolverey Act 19885, such appointment raving beer approved by the divector of
the Seller on 23 Novewmber 2015,

{8 By a sale agreement dated 10 December 2015 {the “Sale Agreement”) the Seller sold
cortain assels 1 the Buyer. Amongst the assets s0ld were the inferssts in lntell ot
property rights sted in Schedule 1 1o this agreement (& ogether the “Assiened I, 1o
the Buyer.

{3 This deed confivms the assignment by the Seller of a3 its right, title and fnterest in fhe

Assigned IP {o the Buyer
AGREED TERMS
i CONFIRMATION OF ASSIGNMENTY

i1 By this deed the Seller confivme that on 10 Decenber 2015 & assigned {or intended or
agresd to assign) to the Buyer, all such right, title and interest as the Selier then had in
and to the Assigned 1P (and 1o the extent that the transfer of the Assigned IP was vot
perfected on that date, this deed I intended to operats to perfect the tansfer of the
Seller’s continuing isterest in the Assigned 1P,

1.2 The Seller and Buyer confirm that the Seller was from & Mo vermber 2002 anil 7
February 2011 registered with the name "ha;csax Limited” (and that the Seller's nams
wis changed ia,- “Openmnhig, Lamited™ ou 7 February 2011, as evidenced By the

sertifioate of incnrporation on change of name oxhibited g Schedule 2 to this
sonfirnwatory desd).

1.3 TheSeller 1-*“ rons that i received good and vatuabie payment ivom the Buysr by way
of wnxid ration for entering in o the Sale Agreement. The Seflor acknow] fedges
payment of 3 ;ur‘hc‘ £1 fom the Buyer by way of conasiderstion for axecuting this
confirmatory deed.
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ADMINISTRATORS

The Administrators shall inguy 0o personal Hability in Ay foenn. In particalar, the
Administeators shall ey no personal Habiidy whatsoever ansder this agroevent oF
ander any deed, instrament OF dosurpent erderad nto ander or in connectimy with i

This exclusion of the Administrators’ personal Hability shall be i addition 1o and not
i sabstitition for any right of ndemuity or relief of remedy otherwise avaiiable 1o the
Adwinistrators and shall continue notwithstanding Completion (in whole or in parth

wer of any

o

This exclusion of the Administyatoss” versonal Gabiilly shalloperateas a 9

-

¥
claims of ather parties in tort as well as under o in relation to this agreement,

‘The Administrators are a party {o this agreement in thew personal capacity aniy for the
purpose of receiving the henefit of the sxchusions, lnilations, undertakings, sovenants
and indempities in its favour contained m this ggresment.

The Administators condine that they have been appoinied as Admingsirators of the
Selier by the direotor of the Seller on 25 Npvember 2015 pursuant to parageaph 22 o
Schedule B ti the Insolvency At 1986 and that the Admintstrators have not resigned
auch appointment and so far as the Adminisimators are personally awate, the
adistinistration order has not been dischargsd by the Cowrt.

St

GENERAL

N varfation sof this apreement shatl be effective usless made in writing and signed by
one of the Administrators {or the Seller™s Yauidatory and by Gron hehalf of the Buysr.

§f any provision of this agresment shidl be found by any Tourt or adim iisteative body
of competent jevisdiction o be wvalid or aneoforcesble, sach invalidity or
snenforceability shall not affect the otber provigions of this agreement, which shall
remain i full foroe and effect.

if any provisions of this agroement is found o be invalid or unenforcesble bt would
be valid v enforceable if some part of the proviston were deleted. the provisios in
question shall spply with such modification{s) as may be necessary make it valid and
enforceable.

COVERNING LAW AND JURISDICTION
This agreament and any disputes or claires zrising out of or it conpestion with its
subject matter or foroation {including nop-cordraciung dispuies oF ClaMe} ars govarned

by and sonsirued in accordance with the law of Bagland.

‘The parties trrevocably agres that the courts of England and Wales have exchsiv

jurisdiution to settle any dispute or claim that arises out of or i conuaction with this

ggreement, s subicct roatter v formation {luding nonecontraciust dispules or
clatins;.
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SCHEDULE I - ASSIGREDR TP

The Assigned I includes all such right, title and Intevest as the Seller bas (or. on 10
Precember 2013, hadyin any :xvteﬁibm.a or ndugtrist property rigits, software gode, patends,

o~

trade marks, or copyright or design right {or any applications for any of the fwepoing),
bustiess or trade names or styles, domain names, and any logoes, product names and ranges,
know-how, computer software licences, any database, data analysis nohA bvsa 5
information, eowail domain names, say website, telephons nembers and fax numbers and other

social medis content, names, handles ands du}'ﬁbh&:a ased i its business together with the
benefit (bu* subject to the current, existing aod fature burden) of any foences, conssats o
penmissions relating fo cach of the above, such intelisctual property ncluding (bet not limited
o} all such rights 1o the patents applications, re-examinations, sxiensicns and counterparts
claiming priovity therefrom (including but not Hmited to those Hsted in the table below)
together with right listed in the numbered pointe following the table:

o

=t

Filing date/ Status Grant dats Applicstion/Asvigned
Regiona! entrey P Mo

U5 V3 May 2000 Grated 26 Uetoher 2004 US & 819378

SE |31 May 2000 | Granted 2 Apml 2002 SE 00020347

LIST | 23 Fune 2000 Crantag i1 Januany 2005 Us ¢ 8472 734

Ug2 |23 June 2000 | Geanted 20 March 2007 7 154 408

UR3 | 16 March 2007 | Granted 2 Februgry 2010 1S 7 657 425

SE |22 Fune 2000 {apaniad 11 Jube 2602 SE H002388.0

BP |17 January Refused |- EP 01944433 .8
2003 7 ,

UST § 23 Jone 2000 Granted 1 Janeary 2003 Uh & 842 73¢

UB2 123 June 2080 Granted 20 Magch 20067 PEIS T 194 486

1183 | 16 March 2007 | Granted 2 February 2010 U:;» 7657425

SE 122 June 2000 | Granted i1 June 2002 £ 008 63 G

EF |17 January Rofueed |- T 9 ,483 3.8
2003

US4 7 July 2000 Giranted 22 June 2084 US § 754 817

SE 16 July 2000 Oranted 23 March 2003 SE Q0G2550-2

EP | & Febroary Abandoned | - ' ?*P 319438694
2003

US| 29 September Granted 7 May 2002 UR 6385 830

2000

SE | 26 September Granted 31 August 2004 SEO03433-0
2000 ‘ 7

EF 124 Apnil 2003 Ciranted 5 November 2008 EP 1325499

UEL 13 April 2001 Grantad 6 hune 2006 LS 7088 364

US2 13 April 2001 Granted 27 April 2010 US T I7 023

SE 1306 March 2001 | Abandoned | - SE 101127-9

BP | 27 Oeicber Office action | - By 8891 @42
2003

b A# registered trademarks, frade names {meluding, without Hmiation, the namie

“Open: Ampi i#v” and all variations theresf), service mrarks, certification marks, seivice
names, brands, trade dress and logos swned by the Seller snd used i connection with
the Rusinesa:

20397954
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2. Al mgistered works of authorship and domain names owned by Seller and devsloped
or psed in connection with the Business
3. Al software and associated docwmentation developed or owned by the Seller that is

used i copnection with the Business provided in scurce sode, object code and
sxecutable formats along with all related documentation and tonds necessary or useful
I support or operation of such sofbware.

4. Al licenses, sublicenses and other agreements purspant to which the Sefler has been
grauted exclusive or son-exclusive rights or interest in o to any third party Infehiootual
Preperty used in gonnection with the Business.

5. Al agreements ander which any of the Assets have been developed for the Seller or
assigned to the Seller or have heen liconsed or assigned by the Selter to any third party.

6. Al URLs owned by the Seller and used fn vespect of the Business,

cumnentation and marketing materials pertaining to the develo opment, distribution
or Gpﬁi‘ ation of the products or services of the Business,

=1
R
2

ol

Al databases maintaioed i conmection with the Rusiness, including,  withoat
Hentation, all costomer lats and databases.

2. Al anregistered trademarks, copyrights, trade secrets, know-how snd other intellectial
propenty tights cwaed by the Seller aad developed or wsed in comnection with the
Business.

10 Al goodwill associated with the foregoing registered snd unregisrered fradomarks,
trade sarmes, service marks, centification marks, service names, hrands, trade dress and
fopos.

=¥

- Al of the Bellers ess vights under warrantiss, indemnities and all similyr rights
against third pd“iz R _h axtent related tod

vy
s

2T
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SCHEDULY 2~ CERTIFICATE OF INCORPORATION ON CHARGE OF NAME

FILE CGPY

CERTIFICATE OF INCORPORATION
O CHANGE OF NAME

rewnpanye No, S4E808

rogigiored

s o Vb Falrwary 3083

TR BN b
REGITTIAR SRR

23970504
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AR WITNESS the parties hereto have execided and

dayand year first above written,

SIGNED a5« DEED by

the Administrators

{as agent for OPENAMPLIFY LIMITED
{IN ADMINISTRATION)

and without personal liability)

forand on behialf of

OPENAMPLIFY LIMITEDR

(N ADMIMISTRATION >
in-the presenceuf: '

Witness Signature:

. 5

#F R 3‘{’ e
&

Adgdress; B T

oy
e
‘-./
=

Oegupat

SIGNED as s BEED by
STEPHEN KAYZ
for and on behalf of
himself and his inint
adianistrator

in the presence of

o

Winess Signature;
MWame:

Address:

Cegupation:
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STGNEDR as 2 DEED by b
ROBERT LANCASHIRE, 8 director, 3
for and on behalf of )
}
3

¢ g e

FYSEMCIENT LD

it the presenge ol

Opcupation:

UG
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