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DATED 8 MAY 2018

ASSIGNATION

by

Ecosse Subsea Systems Limited

in favour of

#ir Mlichasl William Neil Wison

THIS IS AN IMPORTANT DOCUMENT WHICH CONFERS LEGAL RIGHTS AND
OBLIGATIONS ON THE PARTIES TO 1T, YOU SHOULD TAKE BMDEPENDENT LEGAL
ADVICE BEFORE SIGNING THIS DOCUMENT AND SIGN ONLY OF YOU WANT TO BE

LEGALLY BOUND BY T8 TERMS.

Brodies LLP
Brodies House
3 ~ 33 Union Srove
Aberdesn
ABTD 88D

EQOM013.00001
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THIE ABRIGNATION (S ENTERED INTO BY

{13 Ecosse Bubsea Systems Limited. 2 company incorporated in Scoliand with registered number
S0182105 and having its registered office at Commercial House, ¥ Rubislaw Terace, Aberdeen

ABT0 1XE {the "Assignor™),

in favour of

{2} Mr Michae! Willlam Neill Wilson of Burnfoot, Upper Loshion, Banstiory, AB21 {the "Assignee™),
BACKGROUND
{A} The Assignes previously assigned the Assigned iP (as defined below) 10 the Assignor on 23

January 2015, The sssignation of the Assigned 1P (3¢ defined below) was niot registerad with
the relevant palent authoriies and 50 the Assignee is currenily named as the registeres
proprigtor of the Assigned IP {s¢ defined below), howevar, the assignation on 23™ January
was affective and 50 the Agsignar is the ownar of the Assigned 1P {as defined belaw) (and the

googdwill therewn), and

_—
1]
s

The partive have agread that the Assignar wilt assign the Aasigned IR {gs defined beiow) back
v the Assighes in accordance with the terms of this Asaignation {as defineg balow).

NOW T IS HEREBY AGREED AS FOLLOWS

1 DEFINITIONS AND INTERPRETATION
1.1 in thiv Asgignation, the following terms shall have the Ilowing meaninge uniess the sontaxt

uthenwise requires:

1011 “Assignation” means this Assignation insluding e Schesuls;
112 “Assigned 1P means the Patents together with any Know How, and sl inteliestual

Fropady Rights in, relating to and derived from sash of the foregoing inchiding without

hroftalion any urvregistered trademarks used, design rights, knowehow, additions,

=

aftacgtions or improvements o the foregoing;

113 "Business Day” means ¢ day other than a Saturday, Sundsy or public holiday in

Bociland whan tanks in Edinburgh are open for bugibess
114 "Effgctive Date” means § May 3015,

115 "Encumbrance” means and includes any intarest of equity of any person {iscluding

any right o acguire, option or right of pre-emption or Boenca) or any morigags.
slandard secuwrily, charge, pledge, len or assignation oo ather sncumbrance, priokiy or

sesurity interast or arrangenient of whalsosver nature over oo in tha relavant property;
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1.8

™3

P

3.8 “inteteciual Property Rights™ maans patents, wlility modeis, rights o inventions,
sopyight and neighbowring and related dghts. trademarks and service mamks,
business names and domain names, rights in get-up and trade dress, gendwill and the
right o sue for passing off or unfair competition, righis iy designs, database dghig
fghts 1o use. and protect the cordidentiglity of confidentid information dncluding
kngw-how and frade segrdis) and all alhec intellestual property dghts, in sach case
whether registered or unregisterad and ingluding all apmicatéms and rights to appiy for
and be granted, enewals or sxdensions of, and rights o oladm pricdty from, such rights
ang gl similar or equivalent rights or forms of protection whinh subsist or will subsist

new ar in the future in any part of the world;

3

11.7 “Know How" means any of the Assignor's kapw:how relating © the Patents an

inventions therein
118 ‘Licence Agresments” shail have the meaning sscribed o it in dause 2:2;

1.1.8 “Patents” means the patent appiications and the right Io file any further applications
as national phases derived from these or the PUT, shorl particulars of which are sel

out in the Schadule: and

s
s
L
<2

“Schedule” means the schedule annexed 10 this Assignation.
Clause and Schedule headings shall not affect the intarpratation of this Assignation.

The Schedule forma part of this Assignation and shail have effect as'if st 0wt infull in the body of
ihis Assignaiion. Any reference {o this Assignation includes the Schedule.

f

Urdess the context otherwise requives, words in the singular include the phiral and in the plural
]

include the singular

Unlesg the contex! otherwige requires, 3 reference 1o ong gender ahall Intlude @ reference fo the

oy genders.

Any words folicwing the terms Including, include, in panticidar or any similar expression shall be
construed as Hustrative and ghall not limit the sense of the words preceding those terms.

A person includes 3 natural person, -*:c-rpmnate of unincorporated body {whether or nnt having
separate legal personalily) and thal pergon’s legad and personad regresantatives, suscessors and

permified assigns.
ABSIGNATION

i consideration of the yndertaking sel vut i dause 2.2, and the sum of £1 sterling (receipt of

shich is hereby acknowledged é)y the Agsignory which sum exceeds the book vahse of the

g

Agsigned 1P and seflects thal the Assignad 1P has not vel generated any cdsh or income for the

Assignor and in the Assigner's view repragsants a fair value of the Assigned IF o the Assignes, the
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2.4

Assignor harsby gasigng o the Assignes with effest from the Effentive Oate o the extend that #

ey b pompsiaalfoe o do s

.34 aif s propenty. right, tifle ard intefest in the Rssigned B (rcluding all statutery and

samnmort law righdsy

232 the right io apply for, prosscute, shaim prarity from, pbtain and register the Assigned 1P

throughout the world, such that the relevant registration shall be in the name of and

vest in the Assignee;

213 ihe vight 1o bring, make, oppose, defend, agpeal ;?!\)C:eﬁ*dn"t(;a clzims or aclions and
obizin relief (and to relain any damages recovered) in respect of any pas!, present or
future infringement {or any other cause of action arising from ownership) of the

\

Agsigned 1P, ana

214 alt goodwill and reputation altaching to the Assigned IF and in respect of the business

relating o the goods or senvices for which any of the Assignad 1P may ba registered or

s

it entar into

Notwithsianding the agsignation under clause 2.1, the Assignee underizkes that it w

P

iha following Hcencs agresments within 3 months of the Effective Date: -

224 an exciusive licerce agreemert with Ecosse Sutises BCAR Holdings Limifed
{Company Number SC4968855), i respect of Patenta &, N, ang J (a5 specifisd in the
Schedule) together with all gssaciated Know-How and infellectual Property Rights, the
torme of which must be approved in advance by the Assignes, and

228 an exclusive licence with Ecosse Subsea 08 Spooibase Limitad {Company Number

5486802 ), in resgect of Patents A, B, C, O, E, and F {as specifiad in the Scheduls}
gather with all associated Know-How and inteflectusl Property Rights, the larms of

which smust be apgroved in advance by he Assigrior,

{together, the “Licence Agreements”iif the Assignes has nol entsred into the Llicegnee
Agreamnante within three monihs of the SHective Date, the Assignee undertakes thal it will assign
the Assigried P back B the Assignor for the sum of £1 or for fair markel value (8s determined by
the Assignor at s sole discretion}, uniess the Assighor agrees in wiiting to extend the perind

within whish the Assgnes oan erder into the Licence Agreemenis.
WARRANTIES

The Assignor warranis to the Assignge at the Effactive Date that #t has (g8) Tull power 1o enter inlo

and parform this Assignation and {b) positive distributable reserves in exvess of £1.
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5.4

35
=y

FURTHER AGSURANCES

The Assigner shall perfarm {pe proswre the pedormancs ofy all furiher acls and things, and exesute
arid dediver {or procure the exeoution or detivery of) all further documents, requirad by faw or whigh
the Assignee rezscnably reguests i vest in the Assignes the full kedefit of the right, ke and

interest in the Assigned 1P aasigned o the Assignee under this Asaignalion
MISCELLANEQUS

We fallure or delay by 3 parly 10 exercise any rigm orvemedy provided under this Aasignation or by

faw shall comstitute a walver of that or sy other right or reraedy, nor shail § preclude or resirict the

further exercise of that or dny other right or remedy No single or partial axarise o Hiat righl or

refedy ahall preciude or restrict the further exerciss of that or any other right or remedy.

This Assignation constitules the whels agresment belwesn the patties and supersedes all
previous agreemants between the parlies relating t© its subject malter.  In entering inlo fhis
Agsignation, each parly ackrowledges that i has nof reliad on, and shall have no right or remeady
in respect of, any alatement, representation, assurance of warmranty {(whather made negligently or
mnacentiy) other than ag expressly sef out in this Assignalion. Mothing In this clause 5.2 shat finut

of exciude any labiity for fraud.

Mo variation of this Assignation shall be effective unieas it is In writing and signed by the partigs {or

e guthorised represantatives),

if any court or competent authority finds that any provision of this Assigration {(or part of any
provision) s invalig, degat or unenforceable, that provision or partpravision shail, io the exient
renuired, be desmed o be deleted, and the validity snd enforcesbity of the eiher provisions of this
Assigration shall nol be affected.  If any invalid, unenforceable or flegal provigion of this
Assignation would be valid, enforceable and legal if some part of it were daleted, the parties shall
negoliale i gond faith to amend that provision so that, as anended, i is lagal, valid and
enforceable, and, fo the greatest extent possible, achieves the padies’ orginal samimercial

interdion
GOVERNING LAW AND JURISDICTION

This Assignation and any dispute of ¢laim arising out of or In conneelion with it or 118 subjscl malter
ar formation (including non-contraciual dispites or claims) shall be governed and construad in all
respects i accordance with Scots Law and the parties hereby agrees that the Soollish Courls will
Bave the exclusive ;urisdicﬁon o setite any a‘ispuie or claim that arises out of or in cormection with

tivis Assignation or Re subject matier or formation {including non-contractual disputes or claims)
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&2 The parties will allempt to sstlie any dispute refating to this Assignation amicably grior to
cammencing legal proceadings; IN WITHNESS WHEREQCF these prasents consisting of this and the
praceding 4 pages are, together with the Schedule, executed a5 follows:

Far and oo behatf of Exosse Subsea Syatams Limited

RN i BMAY 2015
signature of diractor date of signing

Ranchory
place of signing

adiirass of witnings

Mr M§cha@§,&§m¥§am Nl Wilson
)

signadure of

& MAY 2018
date of signing

Banchory
piace of sighing

signature of witnesa

full name of withess {pring) S
Tha fomme

addrass of witnees
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