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REGISTERED INTELLECTUAL PROPERTY ASSIGNMENT DEED
THIS ASSIGNMENT is made on RN F 2013
BETWEEN

{13 CAMBRIDGE CONSULTANTS LIBHTED incorporated and vegistersd in England and
Wales with Avelilant numbser 1058208 whose registered office s at Unit 28 Sdience
Park, Millon Road, Cambridge, UK, CB4 0OW {the "Assignor”).

{23 AVEILLANT LIMITED incorporated and registered in England and Walss with Aveillant
rusmber 7645131 whose regisiered office is ot § New Sheet Squsre, London, LK
EO4A 3TW {the "Assignes”).

INTRODUCTION

(&) The Assignoris the owner cerlaln Rogistered inteliectusl Progerty (8¢ defined halow)
and holuding withow! Smitalion the rogistered intelleciual property and spplications
tharefore listed in Schedule 1.

{8} The Assignor has agresd to assign to the Assignee all its rghts, titfes and interesis in
the Registered Intellactual Property upon the ferms set out in this assignment.

{C}  Folowing the sxecution of this assignment the Assignor and the Assignes shall
immediately anter info an intellectual Properly Licence in relstion to the Registered
intellectual Property and cerlain other infellectual progerty {the “Licence Agrsement”)

ACGREED TERMS
1. Definitions

"Broup” means in relation 1o & company, that company, any subsidiary or holding
company from tme o time-of that company, and gny subsidiary from $me 1o Yme of 5
holding compary of that company;

"ntellectual Property™ means palenis, applications for petents, ulilily models,
applications for wlility models, trade marks or trading nameas {whether or not registersd
or registrabls), methods of manufaciure, specifications, slgorithms and test resulls,
dasigns {registered or unregistered and inchuding applications for registered designs),
copyright {including righls in computer software}, topography rights and other rights In
semi-condductor ohips, dghts in Inventions, the right to daim damages for past
nfringamenis of any or all such rights and all rights having exuivalert or similer effect
wheoraver stuated;

I Agreement” means an intellectusl woperty agreement entered into betwesn the
Assignor and Assignee on 28 Oclober 2011,
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"Master Services Agrsoment” means the master servicss agreement for the supply of
developmant services {6 Avelilant dated 17 November 3011; ”

*MSA P means the deliverables under the Master Services Agreement and all
intefleciual Froperly in such deliverables created by or on behalf of the Assignor
wheather now gxisting or arising int the future in the provision of sevices by Assignor jo
ihe Assignes under the Masier Services Agresment;

"Registered Intelloctual Property” means the patents and patery applications which
are st out Wi Schadule 1 and all patents palent applications claiming prorily with or
from such patents and palent applicgtions  but not inchuding ) petent EP13480440r;
(i} patend UB 7,827,483, or (i) any pelent applications and patents cleiming priodly
with or from {8 or (i),
Assigniment
The Assignor assigns 1o the Assignee with full title guarantes:
{a} ail e Assignors dght, e and ntesresting

{1 the Registered Intelleciual Property,;

{ii} the MBA 1P, including by way of fulurs assignment

{3} ail registered intelleciual Property and applications for registered

intelloctual Property aquivaient or corresponding to any of the foregoing

or claiming prionly or divided ouwl from theny; and

{iw} the: right to file any applications for registersd Injeliectual Propesty
righis detived from the Registered intellentugl Property or MBA 1)

with the intent that any registered intellectusl Property right granted pursuant o
any appiication assignad under this assignment should be grentad iy the name
of and vest abschsely in the Assignes; and

{b} aill righte of action arising or acorued in relalion to any of the above ncluding,
without imitation, the rightt o i{ske procesdings and fo seek and recover
damages and seek other remedias for all past infringements.

Warraniies

The Assignor warranis thal

{a) it is the sole legal and beneficial cwnerof the Registered Indsliectiual Properly
and the MBA IP and the iInformation sel out in Schedule 1 of this Agreement is
crect;

{h} § has not granted any rights in the Avelllant Exclusive Field {as defined in the
Licencs: Agreemeanty i thivd parfies {cther thar the Assighee) in relation’io the
Registered inleillectual Properly or MSA TP,

{6} so far as it is aware, the Registered intallectual Property and the MSA IR s not
subjsel to any olaimis) from any third parky;

£} no notice has been received by CCL In respact of the canceliation of any
registration of the Registered intelleotual Property or MSA IP; and
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4.2

{e} no-nolice has besn recelved by COL in respact of the rectification or any ather
modification of any registration of the Registered imtellectual Property or MSA
i other than in the ordinary course of patent prosecution through the receipt
of patent searches and correspondance with patent offices.

Referances to any of the above waaniles being gualified by the expression “so fer as
# is aware” or any similar sxpression shall be deemead o include an addiions!
stalemert fo the eifect thal the Assignor has made due and diligent enguiries of the
empioyees within s Group and Mathys & Sauire LLP in respect of clause 3.1,

Limitations of warranties
The warranties i this clause 3 shall be subjsct to the following limitetions:

(e The aggregate Hability of the Assignor in respact of all and any claim(s) for
iweach of warranty under this assignment, the 1P Agresment and the Licernce
Agrsament {"Claims®} shall be limited to £850,000.

b} The Assignor shall not be lable in respest of any Claim unless the aggregate
iablity for aff Claims excesds £15,000, it which case the Assignor shall be
fiable for the entire amount and not mevely the excess.

{¢3 in caloulaling Rability for Claims Tor the purpose of clause 3.3 (&) above, any
Claim which is less then £2.000 {excluding interest, costs and expenses) shall
be disregarded. For these purposss, 8 number of Claims arising out of the
same or similar sublect matter, facts, evenis or citcumstancss shall be
aggregated and form g single Claim,

{ed} No Claim may be brought against the Assignor unigss wiitten notice of such
Claim s served on the Assigror giving ressonable detalls of the Claim by no
{ater thary the duate which falls two years after the Effactive Date,

{&) The lindiations sat oul in this clause 3.3 shall not apply 0 any Claim which i
the consequence of fraud.

Further Assuranos

AL the reguest of the Assignee, the Assignor shiall at the cost of the Assignee provide
alf reasonable assislance which the Assignes considers necessary in connection with:

{a} bringing or deferding any proceedings relating 1o any of the rights assigned by
this sssigmnmen; and

{hy obiaining the grant of a registered intellectual property right pursuant to any
application assigned or any dghl fo make an applicaion assigned by this
assignment including but not imited o the provision of the assistancs of any
inventors or other parsons wvobved in the development of the Registered
intellectual Property, provided that the: expense of providing such assistance.
shall be bome by the Assignes.

At any time after the date of this assignmant the Assignor (at s own ocost) shall and
shall use afl reasonable endeavours o procurs that any necassany third party shall
execute such documants and do such aots or things as the Assignee may roasonably
requite under the law of any country for the purpose of giving 1o the Assignss the full
benelt of all the pravisions of this ssslgnment provided that the sipense of providing
such assistance shall be bome by the Assignee.
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Law and Jurisdiction

&

5.1 This assignmant {together with all documents refarred to hereln) shall be govemed by
and conshrued in accordancs with English law.

[
P

The parties irevocably agres that the cowds of England are lo have exciusive
jurisdiction fo setlle any dispule which may atise out of or in connsction with this
assignment. The parties imevocably submit to the jurisdiction of such courls and waive
any objection © proceadings in any such oourt on the ground of venue or on the
ground that procesdings have been brought in an inconverdent forum.

8. ¥hole agreement
This Assignment Deed, together with the L

Shareholders’ Agreement date
the parties relating to the subject n

rog Agreement and 2 Subscription and
rontaing the whole agreement between
iz agreement at the date hersol.

7. Errvalicity

7. I any provision in Bis assignment shall be hald to be illegal, invalid or unenforcsaiis,
in whole or in parl, such provision or past shall to that extent be deemed not fo form
part of this assignment bul the legality, validity or enforosability of the remainder of this
assignment shall not be affecied,

7.2 I any illegal, invalid or unenforceable provision would be legal, valic and enforcaable if
some part of { were deleted or modified, the provision shall apply with whatever
deletion or mordification I8 necessary Yo give offact o the commercial intention of the
paiiies,

This dosument has been executed as a deed and s delivered and iakes effect on the date
staled at the beginning of it
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