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THIS DEED is entered info on ¢ dow dict D Creades, W 2017

PARTIES
1 PROXIMITUM LIMITED, a company duly organised and validly existing under the

laws of England {company number 05475906) witls its registered office at Trident Court,
1 Oakeroft Road, Chessington, Surrey, KT9 1BD, UK (“Assignor™); and

{2) SECURE CLOUDLINK LIMITED, a company duly organised and validly existing
under the laws of England (company number 09780110) with its registered office at 175
High Street, Tonbridge, Kent, England, TNS 1BX, UK ("Assignee").

RECITALS
{A) The Assignor owns the Assigned Rights (as defined below?.

(B) The Assignor has agreed to assign to the Assignee any and all of the Assigned Rights on
the terms set out in this deed.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION
The following definitions and rules of interpretation apply in this deed.
1.1 Definitions:

*Assigned Rights" the Patents, the Trade Marks, the Domain Names, the Software, the
Copyright and all the Intellectual Property Rights subsisting in the Materials.

"Domain Names" the domain name regisirations set out in Schedule 3.

"Intelicctual Property Rights" patents, rights to inventions, utility models, copyright
and related rights, trade marks, business names and domain names, rights in get-up,
goodwill and the right to sue for passing off, rights in designs, database rights, rights to
use, and protect the confidentiality of, confidential information (including know-how)
and all other intellectual property rights, in each case whether registered or unregistered
and including all applications and rights to apply for and be granted, renewals or
extensions of, and righis to claim priority from, such rights and all similar or egquivalent
vights or forms of protection whether known now or unknown, which subsist or will
subsist-now or in the future in any part of the world.

"Materials" the materials deseribed or set out in Schedule 4.

"Patents” the patent applications and registrations set out in Schedule 1, including but
not limited to the right to apply for patents in all countries which were designated inn any
of the applications which are PCT applications, the right to file divisional applications,
continued prosecution applications, continuations in part applications and the absolute
right and entitlement to any patent applications or registrations granted from, or claiming
priority from, any of the foregeing.

Software: the software owned by the Assignor more specifically described in Schedule
S and all updates, upgrades, releases and versions thereof, inchiding;

{a) the source code and object code; and
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1.4
1.5

1.6

1.7

1.8

(b) all other works or material recorded or embodied in the sofiware, inclodiog the
audio or visual content in any screen displays in the user interface.

“Trade Marks" the brand names, trade names, trade mark applications, registrations set
out in Schedule 2 and any registrations that result from those applications set out therein,
and any goodwill that arises from use of any of the aforementioned.

"WAT" value added tax chargeable under the Value Added Tax Act 1994 and any
equivalent tax in another jurisdiction.

Clause, Schedule and paragraph beadings shall not affect the interpretation of this deed.

The Schedules form part of this deed and shalf have effect ag if set out in full in the body
of this deed. Any reference to this deed includes the Schedules.

References fo clauses and Schedules are to the clauses and Schedules of this deed.

Unless the context otherwise reguires, words in the singular shall include the plural and
in the plural shall include the singular.

Unless the context otherwise requires, a reference to one gender shall include a reference
to the other genders.

This deed shall be binding on, and inure to the benefit of, the parties to this deed and their
respective personal representatives, successors and permitted assigns, and references to
any party shall incinde that party's personal representatives, successors and permitted
assigns.

Any words following the terms incleding, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not fimit the sense of the
words, description, definition, phrase or term preceding those teros.

ASSIGNMENT

In consideration of the payment of £1 by Assignee to the Assignor {the sufficiency and
receipt of which is hereby acknowledged by the Assignor), the Assignor hereby assigns
to the Assignee absolutely with immediate effect and with full title guarantee all of its
rights, title and interest of whatsoever nature in and to the Assigned Rights and the
Materials, including:

201 all statutory and common law rights attached to the Assigned Rights;

1o

1.2 the right to make new applications in respect of all or any of the Assigned Rights
anywhere in the world;

213 the absolute entitlement to any registrations granted pursuant to any of the
applications comprised in the Patenis and Trade Marks;

2.1.4  the rightto file and prosecute applications for registration in respect of the Trade
Marks and Domain Names, and all rights of priority relating to the Trade Marks
and/or Domain Names and any registrations that may be granted thereon; and

2,138 the right to bring, make, oppose, defend, appeal proceedings, claims or actions
and obtain relief (and to retain any damages recovered) in respect of any
infringement, or any other cause of action arising from ownership, of any of the
Assigned Rights whether oceurring before, on, or after the date of this deed.

[
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FURTHER ASSURANCE

At the Assignee's expense, the Assignor shall, and shall use all reasonable endeavours to
pracure, that any necessary third party shall execute and deliver such documents and
perform such acts as may reasonably be required for the purpose of giving fall effect to
this deed, including:

3.1 registration of the Assignee as applicant or (as applicable) proprietor of the
Assigned Rights; and

185
-
)

assisting the Assignee in oblaining, defending and enforcing the Assigned
Rights, and assisting with any other proceedings which may be brought by or
against the Assignee against or by any third party relating to the Assigned
Rights.

The Assignor, by way of this deed, irrevocably appoints the Assignee as its atiorney to
sign, execute and deliver in its name and on itz behalf all deeds and documents and to do
all acts and things necessary to give full effect to the terrs of this deed and to vest and
secure 1o the Assignee the full benefit of the Assizned Rights.

The Assignor confirms that the Assignor has received all necessary consents (if any) for
the assignment of the Assigned Rights and the Materials.

VARIATION

No variation of this deed shall be effective unless it is in writing and signed by the parties
{or their authorised representatives).

SEVERANCE

If amy provision or part-provision of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
vatid; legal and enforceable. If such modification is not possible, the relevant provision
or part-provision shall be deemed deleted. Any maodification to or deletion of a provision
or part-provision under this clause shall not affect the validity and enforceability of the
rest of this deed.

If one party gives riotice to the other of the possibility that any provision or part-provision
of this deed is invalid, illegal or unenforceable, the parties shall negotiate in good faith to

amend such provision so that, as amended, it is Jegal, valid and enforceable, and, to the
greatest extent possible, achieves the intended commercial result of the original provision.

THIRD PARTY RIGHTS

No person other than a party to this deed, their saccessors and permitted assignees, shall
have any right to enforce any of s terms,

COUNTERPARTS

This dead may be executed in any number of counterparts and by the parties to it on
separate counterparts, each of which shall be an original but all of which together shall
constitute one and the samne instoiment, and shall not be effective until each of the parties
has executed at least one counterpart,
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& GOVERNING LAW

8.1 This deed and any dispute or claim arising out of or in connection with it or lts subject
matier or forpration (including non-contractual disputes or clatms) shell be governed by
and construed iy accordance with the law of England and Wales.

9. JURISDICTION

9.1 Bach party irrsvocably agrees that the courts of England and Wales shall have exclusive
Jurisdiction to seitie any dispute or claim srising out of or In connection with this deed or
i subject mattey or formation (inviuding non-contractual disputes or claims).

3
This deed has been entersd inlo and delivered on the dae stated at the bggﬁ ning of it

i

BERCUTED and DELIVERED as a DEED by

PROXIMITUM LIMITED, acting by

two directors or a divestor and ifs secretary:

EXECUTED and DELIVERED a5 a DRED by
SECURE CLOUDLINK LIMITED, acting by
two directors or a director and 18 seeretary:

S Saiad s

o " o

Name {in BLE&?K CAPLTALS)

DT Woered|

Divecior's/Sscretary’s signabure
AR
Name {in BLOCK CAPITALS)

S DL eng

Name (in BLOCK CAPITALS)
i .
Wﬁwg&m&@

Diyg

Name (in BLOCK CAPITALS)
gia.\, P\ﬁ h’..i.&’it&
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SCHEDULE 1

PATENTS

;
3 4 Applizabun, o e | Ciiisfion L
St e, Poters Numsher  {Anvlieation b, Gag poaleaino . | "o T tnueitinidl Noriar 10,
United Kingdom [SECURITY MARASEMENT FOR CLOUD SERVICES 1007035 OO, 00708 MOTNNR  Lburss WHATTTON, Dandd WOPRALL. §27048.1
eeT GECURTY MANAGERENT FOR CLOUD SEFRVICES HOTRRROINGSONTS INCRDIAAONNS (25071205 {Jsmes YYHARTON, f1awa WORRALL $27648.2
Crics SECURITY MANAGEMENT FOR CLOUD SERVICES  FRLO01000005A237  [201300008020.7  HISGHZ0NZ (10466820 TR0 {incis WRAKION, David WORRALL 1276384
Cudps SECURTY MANAGERENT FOR TLOUD SERVICES, 1IROME2 R0 {2RORATS AN Laross WHARTON, Davd SWORRALL §27848.3
Urewe Staies {SESURITY MANABEMENT PR CLOU SERVIGES  [3a10513 19205.408 OnR0Ts 201068t HaanIs  Lomes WHARTON, Dot WORRALL f27sdar
y 4 : £ . .
" SECLIRTY MAMAGEMENT FORt CLRUD SERVICES e — inause WHARPIN, Qondd WORRALL £,/ o

o
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SCHEDULE 2

TRADE MARKS

None
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SCHEDULE 3

BOMAIN NAMES

None
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SCHEDULE 4

MATERIALS
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SCHEDULE 8§
SOFTWARE
Copyright in software owned by Proximitum Limited including but not limited to:
Cloud services brokerage software
Cloud server sofiware
Cloud application software
Dedicated infrastructure software

Cloud desktop software
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