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Property Type Number
Application Number: 14953198
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inteliectual Property Deed of Assignment

Dated Lt NOYEMAEL sp1

Parties

G0 Rolis-Royce Controls and Data Bervices Limited incorporated and regisiered in
England and Wales with company number 6588288 whose registered office is at
Moor Lane, PO Box 31, Derby DE24 8BJ (Assignor).

{2) Rolis-Royce PLC incorporated and registered in England and Wales with company
number 1003142 whose registered office is at 62 Buckingham Gate; London SYWHE
BAT {Assignea).

Background
(A) The Assignor owns the Business intsllestual Property {as defined below):

{B} By the Main Agreement (a8 defined below] the Assignor has agread to assign o the
Agsignee; the Business Infellectual Properiy on the terms setf out in this Agrsement.

Agreed terms

1 Definition
The fellowing definitions apply in this Agreement.
Agresiment means this dead of assignment; inciuding it schedule.
Business shall have the meaning set out in the Main Agresment.

Business intelisctual Property means all inteliectusl Property Rights owned by the
Seller exclusively in connection with the Businsss, including (withaut limitation) the
Patents.

inteliectual Property Righis mean patents, ulllity models, rghts 1o inventions,
copyright and related rights, domain names, business names, rights in get up and
trads dress, goodwiil and the right to sue for passing off ‘or unfair compatition, rights
in designs; database rights, rights to use, and protsct the confidentiality of,
confidential information (including know-how and trade seoréts) ard &l other
intellectual property rights, but siplisily exchuding seqlstered and urseglatered trade:
marks, in each cass whether registered or unregistered and including all applications
and righis-fo-apply for and be granted, renewsls or-extensions of, and rights to-claim
prigrity from, such rights and all similar or equivalentrights or forms of protection
which subsist or will subsist now or In the future in any part of the world:

Main Agreement means the Agreement for the sale and purchase of the controls
systems business of Rolig-Royce Controls and Data Services Limited, an agreement
dated 2018 bebtwaen tha Assighor and the Assignee.
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Patents meaps the granted patents and e patent applications detsiled in the
schadule, and In respect of any patent applications, any and ail:

(&} international, national and regional phase applicstions of all such
aopplications; and

e
e

divigions, continuations and continuations-in-part of all such-applications;
and

{&y pasients that may be granted pursuant 1o any of the afuresaid applications
for ‘thelr full period, including any re-issues, meexaminations; renewals,
extensions and Supplamentary Protection Certificates.

Assignment

Pursuant to gnd Tor the consideration set out i the Main Agrsement (recaipt angd
sufficlency of which the Assignor exprassly acknowledges), the: Assignor hersby
assigns 1o the Assignee absolutely with full fitle guarantse all its right, title and
intzrest in, fo and arising from the Business Intelleciual Properly, including (but not
limnited to}:

{g)} ihePaleniy;

{b} in respect of any righls in inventions, the right to file spplications, claim
pricrity from such agplications, and prosecite and obtain grant of patent or
other intellectual property protection in respect-of any country, region or
terrtory in the worlkd;

(¢} inrespect of each ang any patent application inthe Patents:
i} the rightto claim priority from the relevant griorty patent application;

() the gight lo fle national, regional and divisional applications basad
or such applications, and to prosecute and oblain grant of patent on
each and any such application; and

(i the absolige eniilement o any palenis granted pursuant to any
sich application;

{d) the right to bring, make, oppose or defend clgims or agotions, appeal
proceedings and obtain relief {(and 1o retain any damasges recovered) in
reapect of any infringement, wr any other cause of action arising from
ownership of the Business: Intellactusal Property, whether oeourring befors;
onor after the date of this Agresment.

Moral rights

The Assignor shall provide the Assighes with writen sbsolute walvers from all
authors-of any copyright maledals thal may exist within the Business intelieciusl
Proparty, o relation to all thelr moral rights arising under the Copyright, Designs and
Patenis Act 1888 in relation to such copyright maledals and, so far-as is legslly
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4.1

4.2

4.3

4.4

4.5

possible, any-broadly equivalent sights such authors may have in any tarritory-of the
world,

Further assurance

At the Assignes's expense the Assignor shall, and shall use all reasonsble
endeavours to procure that any necessary thied party shall, promptly execute and
detiver such documents and parform such acts 8s may reasonably be required Tor the
purpose of giving full effect to this Agreement., including:

(&} registration of the Assignee as applicant or (as applicable) proprietor of the
Business Infeliectual Property; and

(b}  assisting the Assignes in dbtaining, defending and enfarcing the Business
inteliectual Property, and assisting with any other proceedings which may
be brought by or against the Assignee against or by any third party ralating
o the Business Inteliectual Property.

The Assignor appoints the Assignee to be iis attorney in its name and on'its bahalf to
exacute documents, use the Assignor’s name and do all things which are necessary
or desirable for the Assignee to obtain for itself or Hs nominse the full benefit of this
Agreement.

This powsr of attorney is rrevocable and is given by way of security to secure the
performance of the Asaignor's obligations under this Agreament and the proprietary
interest of the Assignes in the Buginess Intellectual Property and so long as such
obligations of the Assignor remain undischarged, or the Assignee has such interest,
the power may not be revoked by the Assignor, save with the consent of the
Assignes,

Without prejudice to clause 4:2, the Assignes may, in any way it thinks it and In the
name-and on-bsehaif of the-Assignor:

{a) take any action that this Agreement requires the Assignor to take;
{by exercise any rights which this Agreement gives o the Assignor, and

() appoint one or more persons o act as substitute attorney(s) for the Assignor
and to sxarcise such of the powers conferrad by this power of attorney as
the Assignes thinks fit and revoke such appoiniment.

The Assignor undertakes to ratify and confirm everything that the Assignee and any
substitute afforney does or amanges or purports to do or arrange in good faith in
exerciee of any powsr graniad under this clause.
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5. Waiver

Mo failure or delay by & parly foexercise any right or remady provided under this
Agreement or by law shall constitute g waiver of that or any-other right or remedy; nor
shall it prevent or restrict the further exercise of that or any other right or remedy. No
single or partial exercise of such right or remedy shall prevent or restrict the further
exercise of that or any other right or reredy.

§. Variation

No varlation of this Agreement shall be effective unlegs it is in wiiting and sioned by
the parties-{or their guthorised represantatives),

7. Severance

if any provigion or part-provision of this Agreament is or becomes invalid; illegai or
unenforceable, it shall be deemed madified to the minlmum sxtent necassary o make
it valid, legal and anforceable. I such modification i not possible,. the rslevant
provision of part-provision shall be deamed deleted. Any modification to or deletion of
& provision or partprovision under this clause shall not affect the validity and
enforceabillty of the rest of this Agreement.

8 Counterparis

This Agreement may be executed in any number of counterparts; each of which when
exacuted shall constitute a duplicate original, hut alithe counterparis shsll together
constitute the one agreement.

3. Third party rights

Mo one ofher than a party o this Agreement, theilr -successors and pemmitied
assigness, shall have any right to enforce sny of its terms.

19. Governing law & jurisdiction

This Agreamant shall be governed by and construsd in accordance with the law.of
England and Walss, Each parly irrevocably agrees that the couts of England and
Wales shall have exclusive jurisdiction to sslile any dispule or dlaim (including non-
confyactual disputes or claime) arlsing cut of orin connection with this Agreement.

This document has been executed as 3 deed and s delivared and takes effect on the date
stated at the beginning of it.
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