900520733 10/25/2019
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM546665
Stylesheet Version v1.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Halcyon Software Holdings 08/30/2019 limited company: UNITED
Limited KINGDOM

RECEIVING PARTY DATA

Name: Help/Systems International Limited

Street Address: Sentinel House, Building B

Internal Address: Harvest Crescent, Fleet

City: Hampshire

State/Country: UNITED KINGDOM

Postal Code: GU51 2UZ

Entity Type: Private Limited Company: UNITED KINGDOM

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |3648231 HALCYON SOFTWARE
CORRESPONDENCE DATA o
Fax Number: g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent ©
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 6157822200 S:
Email: alexandra.mackay@stites.com &
Correspondent Name: Alexandra MacKay %
Address Line 1: 401 Commerce Street
Address Line 2: Suite 800
Address Line 4: Nashville, TENNESSEE 37219

DOMESTIC REPRESENTATIVE

Name: S & H Nashville, LLC
Address Line 1: 401 Commerce Street
Address Line 2: Suite 800

Address Line 4: Nashville, TENNESSEE 37219

NAME OF SUBMITTER: Alexandra MacKay
SIGNATURE: /Alex/
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DATED EAIE L Lt 2019
*
,

HALCYON SOFTWARE HOLDINGS LIMITED (1)

and

HELP/SYSTEMS INTERNATIONAL LIMITED (2)

ASSIGNMENT OF INTELLECTUAL PROPERTY

WALKER MORRIS LLP
Refy HS1000046.18

TRADEMARK
REEL: 006779 FRAME: 0455




P8

SECTION

R ke R RI wmw

W a3 @

14

CONTENTS

HEADING
INTERPRETATION
ASSIGNMENT
WAIVER

ENTIRE AGREEMENT
VARIATION
SEVERANCE
COUNTERPARTS
THIRD PARTY RIGHTS
NOTICES

GOVERNING LAW AND JURISDICTION

SCHEDULE — TRADE MARKS

PAGE

TRADEMARK
REEL: 006779 FRAME: 0456



’~""-‘\;§ B
K X

THIS AGREEMENT is made on
BETWEEN:

{13 HALCYON SOFTWARE HOLDINGS LIMITED (company number; 06294338} whose
registered office is at Office 2, Building 2 Sentinel House, Harvest Crescent, Ancells Business
Park, Fleet, Hampshire GUST 2UZ (the Assignor); and

(0 HELP/SYSTEMS INTERNATIONAL LIMITED (company number: D4172068) whose
registered office is ai Sentinel House, Building B, Harvest Crescent, Fleet, Hampshire GU51
2UZ {the Assignee).

BACKGROUND

At 12:08am on 1 April 2019 the Assignor assigned to the Assignec all of its right title and interest in
and to the beneficial fnterest in the Assipned Righis and the parties have agreed to enter into this
apresment to transfer the Tegal intereat in the Assigned Rights to the Assignee.

IT IS AGREED AS FOLLOWS:
1 INTERPRETATION

i1 Tn this agreement and the schedule, the following words have the following meanings:

2019

Assigned Rights the Trade Marks, the Software, the Confidential Information and all
other Inteflectual Property Rights owned by the Assignor;

Business Day a day other than a Saturday, Sunday or public holiday fo England when
banks in London ase open for business;

Confidential Information afl information relating to or comprised in the Software
which is not public knowledge and has niot been disclosed to third parties, including all
know-how and trade seorets;

Inteliectual Property Rights patents, rights to inventions, copyright and related rights,
iradle marks and services marks, trade names and domain names, fights i get-up,
goodwill and the tight to sue for passing off and unfair corpetition, rights in designs,
rights in computer software including all sowce code and objeet code, all worls or
material recorded or embodied in sofivare including audio or visual content in any user
inlerface, database rights, rights to preserve the confidentiality of information
{including know-how and {rade secvets) and any other intellectual propesty rights,
including all applications for (and rights fo apply for and be granted), renewals or
extensions of, and rights to claim priority from, such rights and all similar or equivalent
vights or forms of protection which subsist or will subsist, new or in the futute, tn any
part of the warld;

Seftware all sofiware products sold, used or operated by the Assignor under or by
veference to the Trade Marks, including but not Hinited to, Haleyon; and

Trade Marks the registered trade marks short particulars of which are set out in the
Schedule.

1.2 Clause and Schedule headings shall not atfect the interpretation of this agreement. The
Schedule forms part of this agreement and shall have effect as if set out in full in the
body of this agreement. Any reference fo this sgreement includes the Schedule.
References to clanses and the Schedule are to the clauses and the schedule of this
agreement,

1.3 Ulnless the context otherwise requires, words in the singtlar include the plaral and in
the plural include the singular and a reference to one gender shall inclade a reference to
the other genders,

14 Writing or written includes faxes hut not e-mail.
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1.5 Any words following the terms ineluding, include, in particular or any sinitlar
expression shall be construed as ilfusteative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms. The phrases “to the
extemt” and “to the extent that" shall not be interpreted as simply baving the same
meaning as "™,

1.6 A person includes a natueal person, corporate or unincarporated body {whether or not
having separate logal personality) and that person’s legal and personal representatives,
successors and permitted assigns,

ASSIGNMENT

Tn consideration of the sum of £1 (which amount shall be left cutstanding as an inlercompany
toan repayable by the Assignee to the Assignor on demand and such loan having a rate of mterest
te be agreed between the Assignee and the Assipnor), the Assignot assigns to the Assignee

absolutely with full title guarantee all its right, title and interest in and to the legal interest in the

Assigned Rights, ineluding:

2.1 all goodwill atiaching to the Trade Marks and in iéspect of the business relating to the
goads or services in respect of which the Trade Marks are registered ot use;

22 any and all Tnrellectual Property Rights in the Software;

2.3 all rights in and to the Confidential Information and the full and unfettered and
excliusive right throughout the wotld w vge the Confidential Information for any
purpose whatsosver;

24 a1l othier righits in the Asstgned Rights of whatever nature; and

2.5 the right to bring, make, oppose, defend, appeal proceedings, claims or astions and

obtain relief {and to retain any damages recovered) in respect of any intringeroent, or
any other cause of action arising trom ownership, of any of the Assigned Righis
whether occurring before, on, or after the date of this agreement.
WAIVER
No failure or delay by a party to exercise any right or rémedy provided upnder this agreement or
by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or
vestrict the further exerdise of that or any other right or remedy. No single or partial exercise of
such right or remedy shall preclude or resirict the further exercise of that of any othev right or
remedy.
ENTIRE AGREEMENT
This agreement constitutes the whole agreement between the parties and supersedes all previous
agreements between the parties relating to its subject matfer: Bach party asknowledges that, in
entering into this agreement, it has not relied on, and shall have no right or remedy in respect of,
any statement, representation, assurange or warranty (whether made tegligently or nmocently)
other than as expressly set cut in this agreement. Nothing in this clause shall limit or exclude any
tiability for fraud.

VARIATION

No variation of this agreement shall be effective unless it §s in weiting and signed by the parties

(or their autharised representatives).

SEVERANCE

If any court or compelent authority finds that any provision of this agieement {or patt of any

‘provision) is invalid, llegal or unenforceable, that pravision or part-provision shall, to the extent

required, be deemed to be deleted, and the validity and enforcesbility of the other provisions of
this agreement shall not be affected. If any invalid, unenforceable or illegal provision of this
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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,
COUNTERPARTS

This agreement nay be sxecuted in any number of counterparts, each of which when executed
and deliversd shall constitute an oripinal of this agreement, but all the counterparls shall together
constitiite the same agreement. Mo counterpart shall be effective until each party has executed at
least one counterpart.

THIRD PARTY RIGHTS

No person other than a party to this agreentent shall have any rights to enforce any term of this
agreement.

NOTICES
9.1 Any natice or other communication required to be given under this agreement shall be

in writing and shall be delivered personally, or sent by pre-paid first-class post or
recorded delivery or by cnmmiercial coutier, to the paity required to receive the notice
or communication at the addresses refarred to above.

]
%]

Any notice of other comumumication shall be deemed to have been duly received if
delivered personatly, when left at the address and for the contact referred to in this
clanse, if sent by pre-paid first-class post or recorded delivery, at 9.00 am on the sevond
Business Day afier posting, or if deliverad by commercial courier, on the date and at the
time that the courier’s delivery receipt is signed. A notive or other communication
required to be given under this agreement shall not be validly given if sent by e-mail.

9.3 The provisions of this clause shall not apply to the servics of any proceedings or other
dosuments in ahy legal action,

GOVERNING LAW AND JURISBICTION

10.1 This agreemant and any dispute or claim arising out of or in connection with it or its
subject roatter of formation (including non-contractual disputes or claims) shall be
governed by and construed in aecordance with the law of England and Wales,

1.2 The parties frrevocably agree that the vourts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claiim that arises out of or in confiection with this
‘} r " vp @ . . -
agreement or its subject matter or formation (including non-coniractual disputes or
claims}).

IN WITNESS of which the parties to this agresment have executed it as a deed and delivered it on the
date first written in this agreement.
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SCHEDULE - TRADE MARKS

Territnry Trade Mark | Lnage Trade Mark No. | Filing Dade | Renewal {lass(esy
Bate

EU HALCYOMN 0/a HOTR010 | 07072020 g
SOFTWARE

Bl nia 10174696 0470872011 | 04082021 9

us HALCYON ' 2648234 17092007 §6107/2018 4
SGETWARE HALCYON SOFTWARE

International néa 1690948 0X/08/2011 | ORAO8/2021 |9

Designated —

S, Australia,

Japan, Chinag,

laternational | HALCYON WA 1ORGG9% ORORZ0IT | ORAO%Z02L | 9
BOFTWARE

Diesignated -

Japar, Ching ) L

Australia HALCYON nfa t 1373492 200200 | 200072020 9
SOFTWARE

Australia Wa 1452053 OB/0R201T | ORM82021 g
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EXECUTED (but not delivered until the

date written at the start of this deed) AS A
BEFD by HALCYON SOFTWARE
HOLDINGS LIMITED acting by a director in
the presence of!

Witniess' signature:

G2
Witness'  name {BLOCK "{R‘y
CAPITALS): .

&?£*

Witness' addvess:
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Witniess  oegupation:

EXECUTED (but not debivered until the
date written at the start of this deed) AS A
DEED hy HELPSEVETEMS
INTERNATIONAL LIMITED

asting bya director in the presence of

Witness' signature:

‘Witness' pane (BLOCK.
CAPITALSh

Witness' address:

Withess' occupation:

RECORDED: 10/25/2019

ATTER Y

Signatute of a difector
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