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ASSIGNATION OF INTELLECTUAL PROPERTY RIGHTS

between

TasoTA EVGENIY GRIGOREVICH

and

VerT RoTors UK LinviTen

MBM COMMERCIAL LLP
5th FLOOR, 125 PRINCES STREET, EDINBURGH EHZ 4AD
DX ED403 ERINBURGH
TELEPHONE 0131 226 8200
FACSIMILE 0131 226 B240

Ref: VER/ODO6/0008/IN

Copyright © 2016, MBM COMMERCIAL LLP. All rights reserved.
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ASSIGNATION AGREEMENT

Between

TABOTA EVGENIY GRIGOREVICH of Eniseyskaya 11, 37, Moscow, Russian Federation
{“Assignior”)

and
VERT ROTORS UK LIMITED incorporated and registered in Scotland with company number

50441152 whose registered office is at Unit A1, Gracemount Business Pavilions, Edinburgh
EH17 8OF {“Assignee”].

BACKGROUND

(A} The Assignor has provided certain consultancy services to the Assignee and has
cantributed to the developmient of certain software, know-how and inventions.

{B) Parties have agreed that all intellectual Property Rights {as defined below) created
by the Asgignor in relation to such software, know-how and inventions, 1o the
extent that such Intellectual Property Rights are not already owned by the
Assignee under the First Consultancy Agreement and Second Consultancy
Agreement {as defined below) , will be owned by the Assignee.

THE PARTIES NOW AGREE As FOLLOWS:

AGREED TERNMIS
L INTERPRETATION
1.1 The definitions and rules of interpretation in this clause apply in this Agreemert

{including the recitals).

Agreement: means this assignation agreement and the Schedule attached;

Assigned Rights: means all Intellectual Property Rights in and to the Works and the
Patents owned by the Assignort;

Business Day: a day other than a Saturday, Sunday or public holiday in Scotland
when banks in Edinburgh are open for business;

First Consultancy Agreement: means the consultancy agreement entered into
between the Parties dated 1st Sentember2013;

intellectual Property Rights: patents, rights to inventions, copyright and related
rights, trade marks and services marks, trade names and domain names, rights in
get-up, goodwill and the right to sue for passing off and ynfair competition, rights in
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1.2

1.4

1.5

2.1

designs, rights in computer software, database rights, rights to preserve the
confidentiality of information {including Know-How and trade secrets) and any other
intellectual property rights, including all applications for {and rights to apply for and
be granted), renewals or extensions of, and rights to claim pricrity from, such rights
and all similar or equivalent rights or forms of protection which subsist or will
subsist, now or in the future, in any part of the world;

Invention: means any invention, idea, discovery, development, improvement or
innovation made by or to be made, whether or not patentable or capable of
registration, and whether or not récorded in any medium, related to Works.

Know-How: means all and any know-how, trade secrets, technical information,
knowledge, formulae, algorithms, data, designs; information, technigues and
expertise, in each case existing in any media {whether or not in the public domain}
refated to Works;

Patents: means the patent applications and all Inventions therein, short particulars
of which are set outin the Schedule;

Schedule: means the schedule attached to and forming part of this Agreement;

Second Consultancy Agreement: means the consyltancy agreement entered into
between the Parties dated 6™ june 2014;

Services: means the services provided by the Assignor to the Assignee as 2
consultant to the Assighee under any written agreement or otherwise; and

Works: means all drawings, designs, calculations, data, formulae, madels,
prototypes, working notes and papers, records, reports, documents, papers,
transparencies, photos, graphics, logos, typographical arrangements, source code,
software and all other materials in whatever form, including but not limited to hard
copy and electronic form, arising from the Services provided by the Assignor to the
Assigniee,

Clause and Schedule headings shall not affect the interpretation of this Agreement.

References to clauses and the Schedule are to the clauses and Schedule of this
Agreement.

Unless the context otherwise requires, words in the singular inglude the pluraland in
the plural include the singular.

Witing or written includes faxes and e-mail.

ASSIGNATION

To the extent that the Assigned Rights are not already owned by the Assignee under
the First Consultancy Agreement and the Second Consultancy Agreement, the

Assignor now assigns to the Assignee all his right, title and interest in the Assigned
Rights including, without limitation:
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{a}  in respect of the Patents:

{1 the right to claim priority from and to prosecute and obtain grant
of patent; and

i) the right to file divisional applications based thereon and to
prosecute and obtain grant of patent or utility mode! on each and
any such divisional application;

(b)  in respect of each and any Invention disclosed in the Patents, the right to
file an application, claim priority from such application, and proseciste and
obtain grant of patent or similar protection in or in respect of any country
or territory in the world;

(c) the right to extend to or register in of in respect of any country ot territory
in the world the Patents, and each and any of the applications filed as
aforesaid, and to extend to or regisier in, or in respect of, any country or
territory in the world any patent or like protection granted on any of such
applications;

td)  the absolute entitiement 10 any patents.or ytility models granted pursuant
to any of the applications filed as aforesaid;

{e}  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 patents granted on any of the applications in the Patents or filed as
aforesaid, whether occurring before on or after the date of this agreement;
and

{f} in addition to the aforementioned, all other rights and powers arising of
accrued from the Assigned Rights including the right to sue for damages
and other remedies and to have the benefit of any remedy obtained on any
supposed infringement of such Assigned Rights before the date hergof,

WWARRANTIES

The Assignor warrants that:

{a)  the Assigned Rights are free from any security interest, option, mortgage,
charge or lien;

(h)  sofar as he is aware, exploitation of the Patents will not infringe the rights
of any third party;

o .
¢} he is unaware of any infringement or likely infringement of any of the
Assigned Rights; and

{di  the Assigned Rights have not been copied whally or substantially from any
other source other than reasonably referenced to in papers written by the
Assignor,

e
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5.

5.

5.

o

2

3

4

W

MORAL RIGHTS

The Assignor, being the sole author of the Assigned Rights, waives absolutely his
moral rights arising under the Copyright, Designs and Patents Act 1988 in relation to
the Assigned Rights and, so far as is legally possible, any broadly equivalent rights he
may have in any territory of the world.

FURTHER ASSURANCE

At the Assignee's expense the Assignor shall, and shall use all reasonable endeavours
to procure that any necessary third party shall, promptly execute such documents
and perform such acts as may reasonably be required for the purpose of giving full
effect to this Agreement, including assisting the Assignee in obtaining, 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 rights assigned by this Agreement.

The Assignorappoints the Assignee 1o be its attorney in its name and on ifs behalf to
execute documents, use the Assignor's name and do all things which are necessary
or desirable for the Assignee to oblain for itself or its nominee the full benefit of this
agreement.

This power of attorney is irrevocable and is given by way of security to secure the
performance of the Assignor's obligations under this clause and the proprietary
interest of the Assignee in the Assigned Rights 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 Assignee.

Without prejudice to claise 5.2 above the Assignee may, in any way it thinks fit and
in the name and on behalf of the Assignor:

{a)  take any action that this Agreement requires the Assignorto take;
(b}  exercise any rights which this Agreement gives to the Assignor; and

¢} appoint one or more persons to act as substitute attorneyls) for the
Assignor and fo exercise such of the powers conferred by this power of
attarney as the Assignes thinks fit and revoke such appointment.

The Assignor undertakes to ratify and confirm everything that the Assignee and any

substitute attorney does or arranges or purports to do or arrange in good faith in
axercise of any power granted under this clause.

WaveR

Mo failure or delay by a Party to exercise any right or remedy provided under this
Agreement or by law shall constitute a waiver of that or any other right or remedy,
nor shall it preclude or restrict the further exercise of that or any other right or
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remedy. No single or partial exercise of such vight or remedy shall preclude or
restrict the further exercise of that or any other right or remedy.

7. ENTIRE AGREEMENT

7.1 Fach Party acknowledges that, in entering into this Agreement, it has not relied on,
and shall have no right or rermedy in respect of, any statement, representation,
assurance or warranty {whether made negligently or innocently) other than as
expressly set cut in this' Agreement. Each Party agrees that its only lability in respect
of those representations and warrantiss that are set out in this Agreement {whether
made innocently or negligently} shall be for breach of contract.

72 Mothing in this clause shall limit or exclude any liability for fraud.

8. VARIATION

No variation of this Agreement shall be effective uniess it is in writing and signed by
the Parties {or their authorised representatives).

g, SEVERANCE

9.1 If any court or competent authority finds that any provision of this Agreement {or
part of any provision} is invalid, illegal or unenforceable, that provision or part-
provision shall, to the extent required, be deemed to be deleted, and the validity
and enforceability of the other provisions of this Agreemant shall not be affected.

9.2 if any invalid, unenforceable or illegal provision of this Agreement would be valid,
enforceable and legal if some part of it were deleted, the provision shall apply with
the minimum modification necessary to make it legal, valid and enforceable, and, 1o
the greatest extent possible, achieves the parties’ original commercial intention.

10. THIRD PARTY RIGHTS

No person ather than a parly to this Agreement shali have any rights to enforce any
term of this Agreement.

11, NOTICES

11.1  Any notice or other communication required to be given under this Agreement shall
be in writing and shall be delivered personaily, or sent by pre-paid first-class post or
recorded delivery or by commiercial courier, to each Party required to receive the
notice or communication at the address set out above or as otherwise specified by
the relevant Party by notice in writing to the other Party.

112 Any notice or other communication shall be deemed to have been duly reteived:

-
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12.

12.1

{a} if delivered personally, when left at the address and for the contact
referred to in this clause;

{b}  if sent by pre-paid first-class post or recorded delivery, at 9.00 am on the
second Business Day after posting; or

{c}  if delivered by commercial courier, on the date and at the time that the
courtar's delivery receipt is signed.

The provisions of this clause shall not apply to the service of any proceedings or
other documents in any legal action.

GOVERNING LAW AND JURISDICTION

This Agreement and any dispute or claim arising out of or in connaction with it or its
subject matter or formation {including non-contractual disputes or claims} shall be
governed by and canstrued in accordance with the law of Scotland.

The Parties irrevocably agree that the courts of Scotland shall have exclusive
jurisdiction to settle any dispute or claim that arises out of or in'connection with this
Agreement or its subject matter or formation {including non-contractual disputes or
claims}.

IN WITNESS WHEREOE this Agreement consisting of this, the preceding 5 pages and
Schedule attached is signed by the Parties as follows:

Signed by Tabota Evgeniy Grigorevich in
the presgnge of the following witness:

O%%..ﬁt&ﬁ&\(m.!\lwhkm o 20/04/2016.........

ess

bansvadiciianens thasasieine

Tahota Fvgeniy Grigorevich

Full name of witness Date
HQ&C&WJFEMT&R:&M L MOSCOW. 1o veecerseceeannens
Address of witness Place
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Signied by

for and on behalf of Vert Rotors UK
Limited in the presence of the following
witness:

BEE RPN NGNS PR s S aka s STTs TN
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Witness
~Archibald Nicol tovw........... e 20872016 s
Full name of witness. Date
- 37 Lygon road oo ELINBUIER . oo
Edinburgh, EH16 5QA......... Place
Address of witness '
7
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This is the Schedule referred to inthe foregoing Agreement between Tabota Evgeniy Grigorevich
and Vert Rotors UK Limited

Schedule
Patents
Application No international Filing Date | Title o
PCT/GB2013/051497 | 6% June 2013 Method for using a computer graphics

system for changing the shape of the
surface of models of geometric-solids |
with the aid of deformation and
device forimplementing the same.

?CT/GB?.GlS/’GSOASg 18" February 2015 Rotary Positive-Displacement Machine

Signed by Tabota Evgeniy Grigorevichin
the presence of the following witness:
Witness Tabota Evgenty Grigorevich
Clao. Juntewm. Novichkoro
tullname of withess & e 20/04/2016.....n..
Date
Mogeow, Emees 1
MADseRw , (L miust ( cernere MIOSCOW. oo
Address of witness Place
Signed by

for and on behalf of Vert Rotors UK
Limited in the presence of the following
witrness:

Witness

~Archibald Nicol Low..........
Full name of witness

; 37 Lygon road
| Edinburgh, EH16 5QA..cu. e ECHINDBUIER v convnaeenee
i Address of witness Place
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