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Schedule 3

Assignment

THIS AGREEMENT is dated 21st September 2020

PARTIES

OMNIFONE LIMITED incorporated and registered in England and Wales with company number 04635801
whose registered office is at 5th Floor Grove House, 248a Marylebone Road, Londen, NW1 6BB

{Assignor);

ANDREW DUNCAN AND NEIL BENNETT both of 5th Floor Grove House, 248a Marylebone Road, London,
NW1 688 (collectively, the Administrators, acting as agents of the Assignor without personal
liability) and any other person who is appeinted as an administrator or as an additional
administrator in conjunction with the administration of the Assignor; and

LEMION INC. Incorporated and registered in the Cayman Islands with company number 290162 whose
registered office is at Vistra (Cayinan) Limited, PO Box 31118, Grand Pavilion, Hibiscus Way, 802
West Bay Road, Grand Cayman, KY1- 1205, Cayman Islands {Assignee),

each a Party and together the Parties.

BACKGROUND

(A) The Assignor is the proprietor of the Patents (as dafined balow),

(B) The Assignor has agreed to assign its rights in the Patents and all its Recovery Rights [defined

below} to the Assignee.

{C) The Administrators have been appointed as administrators for the Assignor by virtue of the Court
Order set out in Schedule 2 to this Assignment.

AGREED TERMS
1. Definitions

Consideration

Documentation

Intellectual Property Rights

15663831-1

U8.129073649.03

means the sum specified in the Sale and Purchase
Agreement;

has the meaning given to it in the Sale and Purchase
Agreement;

means patents, utility models, rights to inventions, copyright
and related ights, trade, 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 trade secrets) and all other intellectual
property rights, In each case whether reglstered or
unregistered and including ail applications and rights to apply
for and be granted, renewals or extensions of, and rights to
clalm priority from, such rights and all similar or equivalent
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2.2

rights or forms of protection which subsist or will subsist now
or in the future in any part of the world;

Patents means all worldwide patents, patent applications
(including pending, expired, and abandoned patent
applications) and all granted patents {including active,
lapsed, withdrawn, and expired patents) related directly or
indirectly to a priority filing (INPADOC extended patent
family — EPO definition) and includes priorities,
continuations, continuations in part, divisionals and
foreign counterparts that are owned by the Seller
particulars of which are set out at Schedule 1 to this
Assignment;

Recovery Rights means the right to bring, make, oppose, defend, appeal
proceedings, claims or actions and obtain relief of or for
any of the Patents or any patents granted on any of the
applications comprised in the Patents or filed as aforesaid,
whether occurring before, on or after the date of this
Agreement; and

Sale and Purchase Agreemaent means the Sale and Purchase agreement between: (1) the
Assignor; (2) the Administrators; and {3) the Assignee
dated on or around the date of this agreement,

Assignment

As of the date of this agreement, and in exchangs for the Consideration, the receipt and sufficiency
of which the Assignor hereby acknowledges, the Assignor hereby irrevocably assigns to the
Assignee absolutely all its right, title and interest in and to (1) the Documentation, (2) the
Intellectual Property Rights in the Documentation, and (3) the Patents, inciuding all rights therein
provided by local laws and/or international conventions and treaties, all rights to apply for any
application for, and be granted any, registration therefor, including rights of priority and renewals,
and all rights to sue and recover damages, obtain injunctive relief or obtain other remedies, in
each case, for past, present and future infringement, misappropriation, dilution or other violation
thereof or conflict therewith, including without lirmitation:

in respect of any and each application in the Patents:

2.1 its rights to claim priority from and to prosecute and obtain grant of patent; and

2.1.2 its right to file divisional applications, counterparts, continuations and continuations in
part based thereon and to prosecute and obtain grant of patent on each and any such
divistonat appiication;

in respect of each and any invention disclosed in the Patents, its right to file an application, claim

priotity from such application, and prosecute and ohtain grant of patent or similar protection in or
in respect of any country or territory in the world;

156638311 13
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2.5

i
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2]

its right to extend 1o or register In, or in respect of, any churitry or meritary in the world each and
any of the Patents, and eash and any of the apolications compeised In the Patents or filed at
sforesaid, smt to extend to or reglster In o iy respact of any country or ferriory In the world any
patent or fike protection granted on aoy of such spplications;

all of Ha rights t ahy patents granted parsuant (o any of the applications conaprized in the Patents
or fed ax aforasald; and

its right to bring, make, oppose, defend, appeal proceedings, claims or actions and obtain relief
and to retain any damages recoverad In respect of any infringament, or any other couse ot action
arising from ownershin, of any of the Patents or any patents granted or any of the applications
comprised in the Patents or fited as aforesald, whether coourring befors, on or after the dute of
s Agreement; angd

fts Recovery Rights,

Goversing faw and jurisdiction

This Agreamant and any digpute or efaim arising out of or in connestion with it or its sublact inatter
or farmatlon {including non-contractual dispses or cinirs) shall be governed by and construed in
accordaace with the law of Englend and Wales.

The Fartles irrevocably agres that the courts of England and Wales siall have axclosive urisdicBon
o seitie any dispute or dabm that arisas out of oc in contection with this Agresment or its subject

matter of formation {including novecontractual disputes or claims).

This agreement hay boes erdered into on the date stated at the baginning of this Agreemient,

i

SIGNED by one of the Administrators without I -
porserat Hability Yor and on behalf of i e ( ;?r
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SIGNED by onz of the Administrstors fovandon ) ‘
bohalf of both of the ADMINISTRATORS } o )
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SIGNED for and on hehalf of Lemon fne,

LHE63831-1

US, 12807204503
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