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PARTIES

{1} CLARKSONS PLATOU {OFFSHORE! LIMITED incorporated and registered in Englend and
Wales with company number 01131337 whose registered office 5 at Commodity
Quay, 5t Katharine Docks, London, United Kingdom, E1W 18F {the Assignor); and

{2} CLARKSON CLOUD LIBMITED ncorporsted and registered in England and Wales with
company number 08554542 whose registered office s at Commodity Quay, St
Katharine Docks, London, United Kingdom, E1W 18F {Assignes].

BACKGROUND

] The Assignor was at all materizl times the smplover of the Employee {as defined
helowl, who contributed to the development of the invention and develpped the
Materials (a5 defined below).

B} As the amployer of the Employee, the Assignor owns the intelleciual property rights
generatad by the Employse in the invention and Materials (a5 defined helow],

i} The Assignor and Assignes are members of the same corporate groug.

{0} The Assignor has agresd to assign to the Assignes all the intellectual property rights
it awns in the invention and Materials on the terms set out in this sgreement.

AGREED TERMS
i. INTERPRETATION
The following definitions and rules of interpretation apply in this agreement,

1.1 Definitions:

Assizned Righis: all the Intellectus! Property Righis owned by the Assignor
embodied in the Invention and the Materials.

Business Day: a day other than s Ssturday, Sunday or public holiday in England
when banks Io London are open for business.

Employee: Paul Love,

inteliectual Propecty Rights: patents, utility models, rights to inventions, copyright
ant neighbouring and related rights, trade marks and service marks, business names
and domain names, righis in get-up and trade dress, goodwill and the right to sue
for passing off or unfair competition, rishts in designs, database rights, rights to use,
and protect the confidentiality of, confidential information (including know-how and
trade secrets)h and 3l other intellsctusl property rights, I sach case whether
registered or unregistered and including all applications and rights o apply for and
be granted, renewals or sxtensions of, and rights (o claim oriority from, such rights
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and all similer or equivalent rights or forms of protection which subsist or will subsist
now or in the future in any part of the world,

invention: the Clarksons Emergency Response Portal {"CERP”} invention, ides,
discovery, development, improvement or innovation embodied in the Patent
Applications;

Materlals: sl records, reports, documents, papers, drawings, designs,
transparencies, photos, graphics, logos, typographical arrangements, software, snd
all other materials in whatever form, including but not imited to hard copy and
efectronic form, prepared by the Assignor in connection with the invention,

Patent Applications: the UK and US patent applications relating to the hvention,
with the title ‘Apparatus for Monitoring Emergency Yesse! Response Position’ and
given application number GB 1607250.6 in the UK Intellectuai Property Office and
application number US 62/328,677 in the US Patent and Trade Mark Office.

YAT: value added tax or any equivalent tax chargeable in the UK or elsewhers.
VATA 1954: the Value Added Tax Act 1994,

1.2 Clause, Schedule and paragraph headings shall not affect the intergretation of this
sgresment.

1.3 The Schedules form part of this agreement and shall have sffect 35 if setout in full in
the body of this agreement. Any reference to this agreement includes the Schedules.

1.4 & reference 1o 3 company shall include any company, corporation or other body
corporate, wheraver and however incorporated or established.

1.5 References to clauses and Schedules are to the clauses and Schedules of this
agresment.

16 Unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular,

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

1.8 This agreement shall be binding on, and enure o the benefit of, the parties to this
agreement and their respective personal representatives, successors and permitied
assigns, and references to any party shall include that parly’s personal
representatives, successors and permitted assigns.

1.2 A reference o 3 statute or statutory provision is a reference to i as amended,
extended or re-enacted from time to time,

3110 A reference to a2 statute or stztutory provision shall include all subordinate
legisiation made from time to time under that statute or statutory provision.

111 Areference to writing or written includes faxes and email.
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112 Where any statement is gualified by the expressionsofar as aparty isawars orto 2
pasty’s knowledge (or any similar expression), that statement shall be deemed to
include an additional statement that it has been made after due and careful enguiry.

113 Any words following the terms Including, Include, In particular, for example or any
sirnilar expression shall be construed a5 Hlustrative and shall not limit the sense of
the words, description, definition, phrase or term preceding those terms.

1318 A person inciudes g natural person, corporate of unincorporated body {whether or
not having separate legal personalityl,

115  Any obligation on g party nol (o do something includes an obligation not {o allow
that thing to be done.

138 A referencs to this sgreement or 10 any ather sgreement or document referred to
in this agreement Is & reference to this agreement or such other agreement or
document gs varied or novated {io sach case, other then in breach of the provisions
of this agreement} from time 1o time.

2 ASSIGNMENT

In consideration of the sum of £1 {receipt of which the Assignor expressly
acknowledges], the Assignor hereby assigns to the Assignee absolutely with full title
guarantee 3l its rght, title and interest in and to the Assigned Rights, inchuding:

{a}  the azbsolute entitlement to any registrations granted pursuant to the
Patent Applications;

{b)  the absolute right to daim priordly in subseguent patent apglications
relating to the Assigned Rights or Patent Applications; and

{c1  the right to bring, make, oppose, defend or appeal procsedings, claims or
actions, and obtain relief and to retsln any damages recoverad, in respect
of any infringement. or any other cause of action arising from ownership,
of any of the Asslpned Rights, whether orcurring before, on, or after the
date of this agreement.

3 ¥AY

21 The Assignee and the Assignor acknowledgs that section 43{1) of VATA 1894 will
apply to the transfer of the Assigned Rights pursuant to this agreement.

2.2 if, despite clause 3.1, VAT is chargeable in vonnection with the transfer of the
Assiened Rights under this agreement, the Assignes shall pay the Assignor the
ampunt of that VAT immediately on receipt of the relevant VAT invoice together
with a copy of confinmation from HM Bevenus & Customs that VAT is nayable.

4. FURTHER ASSURANCE

At s own cost, each parly shall, and shall use all reasonable endeavours to procure
that any necessary third parly shall, promptly execute and deliver such documents
and perform such acts as may reasonably be required for the purposs of giving full
effect to this agreement.
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8.1

8.2

2.1

8.2

9.1

8.2

1.

Walven

No failure or delay by a party 1o exercise any right or remedy provided under this
agreement or by law shall constitute 3 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 exercize of that or any other right or remedy.

ENTIRE AGREEMENT

This agreement constitutes the entire agreement betwesn the parties and
supersedes and extinguishes all previous agreements, promises, assurances,
warranties, representations and understandings between them, whether written or
oral, relating to its sublect matler,

Each party agrees that it shall have no remedies in respect of any statement,
representation, assurance or warranty {whether made innocently or negligentiy)
that is not set out in this agreement. Each party agrees that it shall have no clalm for
innocent or negligent misrepresentation or negligent misstatement based on any
statement in this agreement.

YaRiATION

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

SEVERANCE

if any provision or part-provision of this agreement is or becomes invalid, ilegal or
unenforceable, it shall be deemed modifled 1o the minimum extent necessary 1o
make it valid, legal and enforceable. If such modification is not possible, the relevant
provision or part-provision shall be deemed deleted. Any modification to or deletion
of a provision or part-provision under this clause shall not affect the validity and
enforceability of the rest of this agreement.

if any provision or part-provision of this agreement is invalid, illegal or
unenforceable, the parties shall negotiate in good faith to amend such provision so

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

COUNTERPARTS
This agresment may be executed in any number of counterparts, sach of which
when sxecuted and delivered shall constitute a duplicate original, but all the

counterparis shall togather constitute the one agreament,

No counterpart shall be effective until each party has executed at least one
counterpart.

THIRD-PARTY RIGHTS

Mo one other than a party to this agreement, their successors and permitted
assignees, shall have any right to enforce any of its terms.
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13

133

112

113

114

1%

Nonces

Any notice or other communication given (o a party under or in connection with this
agreement shall be in weiting and shall be:

{a} delivered by hand or by pre-paid first-class post or other nest working day
delivery service at s registeved office {if & company] or its prindips! place
of business {in any other case}; or

{bi  sent by fa¥ to its main fax number,

Any notice or communication shall be deemed o have heen received:

fab i deliversd by hand, on signature of a delivery receipt;

(b ¥ sent by pre-paid firstclass post or other next working day delivery
service, at 9.00 am on the second Buginess Day after posting [or at the time
recnrded by the delivery service,

{fer i sent by fax, 21 5.00 am o6 the next Business Day after tranamission.

This clause dosgs not apply 1o the service of any procesdings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resalution.

A notice given under this agraement is not valid if sent by emall,

GOVERNING LAW

This sgreement and any dispute or claim {including non-contractual dispules or
claims! arising out of or in connection with it or its subject matter or formation shall
be poverned by and construed in accordance with the law of England and Walss.

SURISBICTION

Each party irrevocably agress that the courts of England and Wales shall have
exciusive jurisdiction to settle any dispute or daim (including non-contractual
disputes or claims} arising out of or In connection with this agreement or Bs subject
miatter or formation.
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This contract has been entered into on the date stated at the beginning of it.

%‘ e T R A
Signed by i SELER ;"\“‘*Q“‘“‘“‘“‘“‘““‘“““\J h o
for and on behaif of Director
CLARKSON PLATOU
{OFFSHORE) LIBITED
Signed by ML S B e e T
for and on behaif of Director
CLARKSOR CLOUD LIMITED
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