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PATED 11 MARCH 2022

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

BETWEEN

JWALK LIMITED

AND

J-AWALK 1P LIMITED
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This dead is dated the 11 day of March 2022

Partiss

(1)

{2}

1-Walk Limited incorporated and registered in England and Wales with company number
084957504 whose registered office is at 67 Abington Park Crescent, Northampton, United
Kingdom NN3 3AL {Assignor]

JWalk 1P Limited incorporated and registered in England and Wales with company
number 13289864 whose registered office is at 67 Abington Park Crescent, Northampton,
United Kingdom NN3 3AL {Assignees}

BACKGROUND

{&]

The Assignor owns and has agreed to assign to the Assignee the Intellectual Property
Rights shown in the Schedule to this agreement on the terms set put in this agreement.

Agreed terms

1.

11

interpretation
The following definitions and rules of interpretation apply in this agreement.

Definitions:
Assigned Rights: the Patents

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

Intellectual Property Rights: patents, rights to inventions, copyright and related
rights, tradse marks , business names and domain namaes, rights in get-up , gocdwill and
the right to sue for passing off or unfair competition, 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 cass whether
registerad or unregistered and including all applications and rights to apply for and be
granted, renswals or extensions of, and rights to claim priority 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.

Patents: the patents short particulars of which are set out in Schedule 1.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Pt
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1.2

1.3

14

i5

1.6

17

18

19

1.10

111

112

113

1.14

Clause, Schedule and paragraph headings shall not affect the interpretation of this
agregment.

A reference to 8 company shall include any company, corporation or other body
corporate, wherever and however incorporated or established.

A person includes a natural person, corporate or unincorporated body {whether or not

The Schedules form part of this agreement and shall have effect as if set out in full in the
body of this agreement. Any reference to this agreement includes the Schedules,

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

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

Unless the context otherwise requires, 3 reference to one gender shall include a reference
to the other genders.

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

A reference to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time,

A reference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision.

Any obligation on a party not to do something includes an obligation not to allow that
thing to be done.

Areference to this agreament or to any other agreement or document referred to in this
agreament is a reference 1o this agresment or such other agreement or document as
varied or novated {in each case, other than in breach of the provisions of this agreement)
from time to time,

Areference to writing or written includes fax and email.
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Assignment

in consideration of the sum of £1 {receipt of which the Assignor expressly acknowledges),
the Assignor assigns to the Assignee absolutely with full title pusrantee all its right, title
and interest in and to the Assigned Rights, including 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 occurring before, on, or after the
date of this agreement.

VAT

All payments made by the Assignee under this agreement are exclusive of VAT, If any such
payment constittites the whole or any part of the consideration for a taxable or deemed
taxable supply by the Assignor, the Assignee shall increase that payment by an amount
aqual to the VAT which is chargeable in respect of the taxable or deemed taxable supply,
provided that the Assignor shall have deliverad 3 valid VAT invoice in respect of such VAT
to the Assignee,

Warranties

The Assignor warrants that:
{a} itis the sole legal and beneficial owner of, and owns all the rights and interests
in, the Assigned Rights;

{b}  for each of the registrations listed in Schedule 1 it is validly registered as the
applicant or registered proprietor, and all application, registration and renewal
fees have been paid;

{c} there are no subsisting licenves of any of the Assigned Rights and Rt has not
praviously assigned any of the Assigned Rights;

{d}  the Assigned Rights are free from any security interest, option, mortgage, charge
or fery;

{e} itis unaware of any infringement or likely infringement of any of the Assigned
Rights;

(] as faras it is aware, all the Assigned Rights are valid and subsisting and there are
and have been no daims, challenges, disputes or proceedings, pending or
threatened, in relation to the ownership, validity or use of any of the Assigned

Rights,;
{g) asfarasitis aware, exploitation of the Assigned Rights will not infringe the rights
of any third party;
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51

5.2

53

54

55

6.1

{h] any previous assignments of the applications and registrations are valid and were
registered within applicable time limits.

ndemnity

The Assignor shall indemnify the Assignee against alf liabilities, costs, expenses, damages
and losses {including but not limited to any direct, indirect or consequential losses, loss
of profit, loss of reputation and all interest, penalties and legal costs {calculated on a full
indemnity basis) and all other reasonable professional costs and expenses) suffered or
incurred by the Assignee arising out of or in connection with;

{8} any breach of the warranties contained in clause 4; or

{b} the enforcement of this agreement.

At the reguest of the Assignes and at the Assignor's own expense, the Assignor shall
provide afl reasonable assistance to enable the Assignee to resist any claim, action or
proceadings brought against the Assignee as & consequence of that breach,

This indemnity shall apply whether or not the Assignee has been negligent or at fault,

if a payment due from the Assignor under this clause is subject to tax {whether by way of
direct assessment or withholding at its source}, the Assignes shall be entitled o receive
fram the Assignos such amounts as shall ensure that the net receipt, after tax, to the
Assignee in respect of the payment is the same as it would have been were the payment
not subject to tax.

Nothing in this dause shall restrict or limit the Assignee's general obligation at law to
mitigate a loss it may suffer or incur as 3 result of an event that may give rise to a daim
under this indemnity,

Further assurance

Al the Assignee’s expense the Assignor shall, and shall use all reasonable endeavours to
procure that any necessary third party shall, promptly execute and deliver such
documents and perform such acts as may reasonably be required for the purpose of giving
full effect to this agreement |, including:
{a) registration of the Assignee as applicant or {as applicable) proprietor of the
Assigned Rights; and
{b} assisting the Assignee in cbtaining, 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 refating to the Assigned Rights.
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6.2

6.3

64

6.5

g1

8.2

The Assignor appoints the Assignes to be its attorney in its name and on its behalf to
execute documents, use the Assignor's name and do all things which are necessary or
desirable for the Assignee to obtain for itself or #ts nominee the full benefit of this
agreemant.

This power of attorney is irrevocable and is given by way of security to secure the
performance of the Assignor’s obligations under this agreement and the propristary
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 Assignes.

Without prejudive to clause 6.2, the Assignes may, in any way it thinks fit and in the name
and on behalf of the Assignor:

{8} take any action that this agreement requires the Assignor to take;
(b} exercise any rights which this agreement gives to the Assignor; and

(€}  appoint one or more persons to act as substitute attorney{s) for the Assignor and
to exercise such of the powers conferred by this power of attorney 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 exercise
of any power granted under this clause.

Walver

No fallure or defay by a party to exercise any right or remedy provided under this
agreament or by law shall constitute a walver 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
exercise of that or any other right or remedy.

Entire agreement

This agreement constitutes the entire agreement between the parties and supersedes
and exinguishes all previous apgreements, promises, assurances, warranties,
representations and understandings between them, whether written or oral, relating to
its subject matter.

Each party agrees that it shall have no remedies in respect of any statement,
representation, assurance or warranty {whether made innocently or negligently} that is
not set out in this agresment. Bach party agrees that it shall have no claim for innocent

L5
5%
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i0.

10.1

10.2

i1

111

11.2

113

or negligent misrepresentation or negligent misstatement based on any statermnent in this
agreement.

Variation

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, iHlegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. if such moditication 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 agreament.

if one party gives notice to the other of the possibility that 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, Rt s legal, valid and enforceable, and,
1o the greatest extent possible, achieves the intended commercial result of the original
provision,

Counterparts

This agreement may be executed in any number of counterparts, each of which shall
constitute & duplicate original, but all the counterparns shall together constitute the ane
agreement.

Transmission of an executed counterpart of this agreement {but for the avoidance of
doubt not just a signature page) by {3} fax or {b} emall {in PDF, JPEG or other agread
format} shall take effect as the transmission of an executed "wet-ink™ counterpart of this
agreement. If gither method of transmission is adopted, without prejudice to the validity
of the agreement thus made, each party shall on request provide the other with the “wet-
ink™ hard copy original of their counterpart.

No counterpart shall be effective until each party has provided to the other at least one
executed counterpart.
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12,  Third party rights

This agreement doss not give rise to any rights under the Contracts {Rights of Third
Parties] Act 1999 to enforee any term of this agreement.

13. Notices

131 Any notice or other communication glven to a8 party under or in connection with this
agreement shall be in writing and shall be:

{a] delivered by hand or by pre-paid first-class post or other next working day
delivery service at its registerad office {if a company} or Rts principal place of
business {in any other case}; or

{b}) sent by fax to its main fax number or sent by email to the address specified in the
heading of this agreament.

13.2  Anynotice or communication shall be deemed to have been received:
{a} if delivered by hand, at the time the notice is left at the proper address;

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

{c}  if sent by fax or email, at the time of transmission, or, i this time falls outside
business hours in the place of receipt, when business hours resume. In this
clause, business hours means 9.00am to 5.00pm Monday to Friday on a day that
is not a public holiday in the place of receipt.

13.3  This clause does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

14, Governing law

This agresment and any dispute or claim {including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be governed
by and construed in accordance with the law of England and Walas.

15, Jurisdiction

Each party irrevocably agrees that the courts of England and Wales shall have non-
axclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or
dlaims] arising out of or in connection with this agreement or its subject matter or
formation.

This document has been executed as 3 deed and is delivered and takes effect on the date stated
at the beginning of it

Py o)
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THE FIRST SCHEDWLE Patents
Country or Application Publication Grant Date of fling Date of Deseription Validation
territory number Number number grant countries
China ZO1280005822.8 103338870 ZL20128000 | 17 January 2012 | 10 february | Toners Sole NfA
5822.8 2818 Flex
Europe 127002887 2665383 2665383 | 17 January 2012 20 Toners Sole Belgium
Movember Flex France
2018 Germany
freland
italy
Netherlands
Portugal
Spain
LIK
Hong Kong 131134501 1186071 1186071 17 January 2012 17 july Toners Sole N/A
2020 Hex
South Africa 2013/06182 201308182 | 17 January 2012 | 29 October | Toners Sole NAA
2014 Flex
Canada 2860670 2860670 2860670 | 17 January 2012 3 Toners Sole NJA
September Flex
2018
LSA 13/878685 2014-0041261 9717303 | 17 Jenuary 2012 | 1 August Toners Sole NSA
2017 Fiex
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