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FGMNBIENT AGREEMENT
THIS Agecoawem ig ymade LU Nevee Darc™y by and betwesn (BT
INTERNATIONAL, INC. a Delaware corporation having offices at 183 Admirsl
LCochrane Drive, Annapolis, Maryland, 21401, CHET™Y und AON GLOBAL RIBK
REBEARCH i,gf\«ii_ EDY of Appleby, Conor's Court, 22 Vicleria Sireel, Hamilton,
Bermuds, HM 12 CAQGRRIY

WHEREAS aon UK Limited {"Aoen UK, an affiliate of AGRRLL and st
exovuted an Asset Purchase ase ‘%céxu"zwm dated Mareh R, 2018 whereby tlet agr sed 1o
acguire fron Aon UK the businesy ssseviated with Workd A ware Solationga™; aad

WHEREAS, by furtheraove of that sale AGRRL inug d,«a siransior ownership of
all right, title and interest in the patents wwd applications eovering AGRRLs
World&ware Sotetions™ 1o ET.

MW, THEREPQORYE, v cormsdersaion of the motsd promises and covenants set
forth hetein, and other good sad valuably consideration, the sufficionsy and reeeipt of
which is hereby acknowledged. the parties hersto agree as follows,

Lo Assignment of Patow Rights o UET

f.1 The patents and applications sovering AGREL s World&ware
Sulotons™ are as follows:

Baternt Number fssue Dale
B 57,602 OH/2014
§HE3 BT0 PO
Q31361 {4/12/2018
Application Number Filing Date
F30337.001 F2723/2011
14/531,822 1103752014
1.2 AGRRL dues hereby sell, assign, and traosfer unto UET the entive right,

tithe s fnterest in and 1o the aforesaid patents and in andd o the aforesaid
applications fin patert and the hvventions deseribed i’h‘ﬁ'!‘&i‘i aind fyand to
any and ali ;miﬁz which may be granted therefor and tnoand o any and
all divistons, oo smuammsg substitotions and renewals ﬁm rof, and in and
tor iy ansd sl refssuey and reexaminations of said pateats { Lwih-\,uw.u
“the Fatent Assais™y o the full end of the term for which said Patent
Sagetz have been granted or muybe gramed the same to be held ad
enjoved by the ‘fs,; for the use and henefit of UET , and for the use and
benefls of HET s successors, ;m&gﬁs or uther legal reprosentatives (o the
full end of the tenw forwhich satd Patont Asscs have bonusy away be

grantad, and for claims for duoage b reason of infringement past and

present, as fully and entirady as the same would have heen held By us had
this assignment not been m Az.;&;.
H
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£33 HET sach shall have the right to have the sesigomant of ﬂze§ afent Assdy
recorded at t*w? nitod &ai:-x Patent and Lade*mr;\ Offtos (U S}“ T4,
AURRE sl] seasonably conperste and sesier HRT with &ud‘a seordation,
ineluding by srenuting sssigmment agresments swtable for f\ixﬁ-i““di
X3

the U8 PTQ. The con ui fﬁ:’cwddli@ﬂ shal! be bome by E.EE,-._

Z. Represemtanons and Warranties
2.1 UET and AGRBIL anch represent sod warrant that they have full and
comnpliste w i?m\"”‘f ant authe rmii MM 10 eneonie and nffcd t:\“ & Agreement
and 1o take or cavse to be takon sll sots contemplated by this Agrsemant,

2.2 ET sond AGRRL cach represent and svarrant that execution and
parfismance of this Agresment will not vielate iy preexisting sgraement
o covenant with a third party.

3. Proasccution, Maintepance and Transfer of the Paierd Assels
33 HET shall be resporstbic Tor, and shall have sole discretion, (o prm‘ Wt
and maintan the Paent Asasts, HET shall have the sole iig?h o dotermine
whether or not, and where, 1o file any related patent application, m
ghandon any of the Patent Assets, or (o distantinue the maintenanee of
anvy of the Patent Asseets,
32 BET shalf bear all expanses related 1o the prosecation and mamienange of
the Paterd Asssis,
4. Comprehension

4.1 Eancly Party acknowledges that # has been rcgz«zescmﬁ\i by independent legal
consel aof s ovwn chofee throughom aii of the negotiations that preceded
srecntion of this Agresment s m,é that 11 has x,wa,mui thiv Agreement with
the capent and on the advice of such m,:iavpsmwm togad connsel. Bach
Party further scknowledpes that ¢ and By comnsed fave had sdeguate
apporiadty 0 make whalever investigation or inguiry they may deem
necessary or desirabls in connestion with the subisct matter of this
Agrement before execution hareof. Bach Pary h‘s.s authorized and
direotod B resprotive attorney to exeaute and deliver such other and
further documems as may be reguired to carty ous the terms and
conditions of this Agresmant,

A
£

The Parties roprosent and warrast that they have read and beer advised by
competent counsal reganding this Agreement, that they anderstand this
:\grmnmxi wrovisions ;mi fopad effcey; tdugt t‘nev anderstand gl vighty
and obligations, and that they are knowingly, v villingly, and v u§~mmn§ ¢

enteving into this Sgresmen,

3
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So Construction and Internesttinm

33 Thin Agrovment shall be wtcr;rzv“ir:ﬁ constound, und saforced avearding w
the sate laws of Delaware without veference 1@ 1ts sholee of law s,
s:m.»;‘*tt ¢ the extent provnpted by fedural laws of the Unhed States. With

capent to all disputes butween the Pasties wising out of o vefating o this

*wr“ wm the Pardes conser o subject matter hrisdiction, persnal
urisdiction, and vesue bthe United States Dhstriot Cowrt for the Dstie

of i};is arg. The Partis hw:uv their rights s object fo, or challenge &

] ybudmr or verng of said ool with reapect to all disputen hevween the

Parties arising out of or z;i\mnﬂ to this Agreement.

t
£93¢
b3

).
3o

The Parties and their counse! have reviswed and cmmm»é to the
drafting of this A preement, and te role of congtraction that sy
amibiguitios are 1o be resoived against the ir;3§‘ ing Party shall not be
ergrioved in ;:;wm reting this f\gme nent. This Agresmant has besn and
shall be vonstraed as hav g bren drafied by ot Parties,

AT
$ad

any seotion of s Agreement is found by competent suthority to be
zm’a lid, Hiegal, ov unenforceabls in any respect Ior any reasen, the
validity, legatity, and enforceability of such seution in svery f:fi ef respact

avid the remainder of thiz Amﬂmﬂxm shall vonginue in offent so long as the
Agreomant st exprosses the Parties” intent,

4 The sextion headings wre imerted foe convenience of referense only and
are ol dntended (@ be g pret of or to affect the meaning or ink erpretation of
this Agreement.

& Confidentabty

&1 The Partey agree 1“1&1 the ternss of this Agreemen shall M‘vm’z
epfidential and shall not be directly ov Indireetly disclvsed By them for
any reason ot any e Cach Party, lerwever, sy sliselisg in oondidenee
aud on a need-to-know bhaad 's‘ the oo its slicarwys, acsourdnls,
financial tnstitutions, sudirs, divestors, officers, shuseholders,
smployess, insurers, and ot zgf’em,s. Fach Party piay abso disclose the
‘l{f:‘;‘:"* 0? *his ?&szmemenf m‘ digations of confidentiality af least as

i, b 2 sounisrparty in conncotion with g

mc&‘&m, i »qmszi o, ashe 0 4 s‘:uumt ot of patents, nmnunv or similar

transaction. Bach Farty alsn may disclose the terma of this Agremme
required by law o xozm order, or 85 may be necded to RiIfil :biig

sttted in hx %w\’em\vn* i a Party discioaes this Apvcmem‘ Y

connestion sith g iy ;: atissn, then the Party muast ¢ c‘:tgn ata the agreement

sy “Outside Atimeyy’ Byes Oniy™ or a stilar desigonation subjeet to
wotective order i that .-aigati.«:‘sz}.

e
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70 Dntire Agreement, Exsoution ad Modiflicating

7.1 This Agrscmient contadns the entire noderstanding §\et‘»\"tx:~'s the Parties,
RIS °“"~°dm all prior o5 comtemporanenus conwnunications, agreemwnts,
and wnderstanding sgs, oral ar written, with respent s the w‘v; ent sty of
ihis Agreensent. Hach Party sekoowdadges ii at 5o aths:
has made any prowise, reprasentation, or WRTTANLY, b\;“
writien ar orsl, voncerning the subject maner of this Agreemer .
stated hereln, W induce the Party 1o exsoute this Agemmx E;ack Party
acknowledyes that zi has not executad this Agresment in relisnce on any
promise, represeniation, of warranty not expressly siated in this
Agrsement.
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72 Thiv Agreemant may not he smended or modified axvept in wmm;: §ig
b}. alft vi}ames t0 this Agresment or thelr successors al the time of te
sndment or medification,

3 This Agreement may bo exsouted in counterpant, eack of whick chall
constitute a duplionte original,

s

Authority o Exscute, Further Actinn

.
o

Each parsin who signs this Agrevment on a Pasty™s behalf expressiv
rsepreserds and warrants that be or she has the authority to sign oo bolait of
that Party.

B2 Each Party agress to take any sotions and 1o execute sy sgresments or
documents nesded to ﬁsiﬁf.ﬁ this Agresment’s intert and purpose. The
expanses for taking sueh action sh Al be borne hy the party which isthe
banaim.&sy af \axh dLimﬁ Hy way of exwrnple, wsset forth in Restion 3.3,
sxpenses relatad to the prosscation and maintenance of the Palent Asssts
shail be borag by 1IET,

&, Notpes, Watver

$1 Any potive or oty dovament required or permitied by this Agpresment
shall be suffictently given when parsonally defivered, detiversd by
overnight courier, or metled with the UK ?%m ! Servics prepaid fiest olass
registeresd or certified mall and addressed 1o the Pasty for whom it is
tntended at ity revord address, and sush notive shall be offsctive upon
receipt. The Parties” secord addresses are shown baloas

Fa
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Faor AGRRL:

Aon Globel Risk Bescarch Limited
ofa Ag‘p sby

Canen’s Cowt

33 Victoria Strest

Hamilon, Bormuda HM 12

Far WIET

WHET Internationid, Ing

TRS Admiral Cochrarn D,

Annapeity, MTy 21401 U84

At General Coungel™s O{le

.2 No dulay or fatlure on the purt of sither pusty in the exsreize of any right

ander this . grm.,s:m or ayvariabls ot faw or in equily shall be 3*wmwd a8

swaiver of such right nor shall sny single or pavtiad exergise thereo
preciude gay othee men s thm epeh, N wadver of any vight ume: %m
Agriement shall be deerned effbotive puless the same is set forti s
writing signsd by iiw party giving such waiver, snd ey watver of any vight

ahall be dewmed 10 be g watver of such dght, ov any other rights hersunder,

i the futare,

[Remainder of page fnverpionnlly ol Mlamic }
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I WITNERSS WHUHEREDE & Qetise e serand dhis

I :\R ITNESS WHEREUF, the Puartivs huve coused Hds Agreement o be exesuted
TR ORI Joe NI - :»’,‘»,. e g s ean e S saun . S B &0 . oYy Y - -

by thew dely authorized representatives to broome sffertive as of fhe Rffeative v,

WET R

ET INTERNATIONAL, IV
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