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Number Word Mark

Registration Number:

4150489 CISION
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Fax Number:
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Email:
Correspondent Name:
Address Line 1:
Address Line 4:
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Rebecca Crandall
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Name: Rebecca Crandall
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Rebecca Crandall, Corporate Counsel
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DATE: March31 2021

PURCHASE AGREEMENT RELATING TO INTELLECTUAL PROPERTY OF CANYON UK
VENTURES LTD

Between

CANYON UK VENTURES LIMITED

and

CISION GROUF LIMITED

165666994
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THIS AGREEMENT is made by way of deed on March 31 2021

BETWEEN:

¢)) CANYON UK VENTURES LTD (Company number 09224535) whose registered office is at
5 Churchill Place, London, England, E14 5SHU (the “Seller”); and

2 CISION GROUP LIMITED (Company number 00874637) whose registered office is at 5
Churchill Place, London, England, E14 SHU (the “Purchaser”).
RECITAL:

The Seller has agreed to sell, and the Purchaser has agreed to purchase, the intellectual property of the
Seller, on and subject to the terms and conditions of this Agreement.

NOW IT IS AGREED
1. Definitions and interpretation
1.1 In this Agreement:

“Completion” means completion of the sale and purchase of the IP and Contracts in
accordance with clause 4.1 on 31 March 2021;

“Contracts” means all licences, contracts, undertakings, agreements and arrangements which
are in force at Completion to which the Seller is a party relating to (a) the IP and/or (b) the
Seller's use of any third party's intellectual property rights;

“IP” means all of the intellectual property rights of the Seller, including all domain names,
copyright and related rights, rights in IT software, patents, utility models, rights to inventions,
trade marks, business names, rights in get-up and trade dress, goodwill 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 trade secrets and know-how) and all other
intellectual property rights, including those listed in the Schedule together with any similar or
associated rights, in each case whether registered or unregistered and including all applications
and rights to apply for and be granted, renewals 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, and in each case including the right to
bring, make, oppose, defend or appeal proceedings, claims or actions, and to 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 such rights, whether occurring before, on, or after the date of
this Agreement;

“IP Promissory Note” means the promissory note between the Seller (as lender) and the
Purchaser (as borrower) constituting consideration under this Agreement;

“Liabilities” means all debts and liabilities (whether actual or contingent) of the Seller relating
to the IP and/or the Contracts at Completion;

“Losses and Expenses” means actions, proceedings, losses, damages, liabilities, claims,
demands, judgments (however procured), costs and expenses that may be suffered or incurred
by the Seller and any VAT payable in relation to any such matter, circumstance or item; and

“VAT” means value added tax;

1.2 In this Agreement:
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1.2.1 the table of contents and headings and sub-headings are for convenience only and
shall not affect the construction of this Agreement;

1.2.2  wunless the context otherwise, words denoting the singular shall include the plural and
vice versa;

1.2.3 references to Schedules and clauses are to (respectively) schedules to, and clauses of,
this Agreement (unless otherwise specified); and references within a Schedule to
paragraphs are to paragraphs of that Schedule (unless otherwise specified);

1.24  “other”, “include” and “including” do not connote limitation in any way; and

1.2.5 any reference to a statute, statutory provision or other legislation includes:

(a) any order, regulation, instrument or other subordinate legislation made under
it; and
(b) any amendment, extension, consolidation, re-enactment or replacement of it,

for the time being in force.

2. Agreement to sell

2.1 The Seller shall sell and the Purchaser shall purchase, with effect from Completion, whatever
right, title or interest the Seller has in the IP and the Contracts.

2.2 The transfer of the IP shall be achieved by way of assignment or whatever other means as the
parties may agree in order to vest, so far as is practicable, the entire legal and beneficial interest
in such IP (together with all rights and obligations thereunder) with the Purchaser.

23 The Purchaser shall accept without investigation such title as the Seller has to the IP.
3. Consideration
3.1 In consideration for the agreement to sell contemplated by clause 2.1:

4, Completion

4.1 Completion of the sale of the IP and the Contracts shall take place on and with effect from the
close of business on 31 March 2021, when the following shall take place:

4.1.1 the Seller shall deliver to the Purchaser all of the materials embodying the IP capable
of transfer by delivery and shall allow the Purchaser to take possession of all other
materials embodying the IP;

4,12  the Seller shall execute and deliver to the Purchaser any and all instruments of transfer
necessary or desirable for the transfer of all of the Seller’s rights, title and interest in
the IP and, subject to clause 5, the Contracts; and

4.1.3 the Purchaser and the Seller shall enter into the IP Promissory Note.
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42 Title to and risk in the IP shall pass to the Purchaser at Completion.

4.3 Notwithstanding Completion, each provision of this Agreement (and any other document
referred to in it) not performed at or before Completion but which remains capable of
performance, and all covenants and other undertakings contained in or entered into pursvant to
this Agreement, will remain in full force and effect and (except as otherwise expressly
provided) without limit in time.

5. Contracts

5.1 To the extent that any benefit under a Contract can be assigned without obtaining the consent of
another person, this Agreement shall constitute an assignment to the Purchaser of that benefit
with effect from Completion.

52 Where a benefit under a Contract cannot be assigned without obtaining the consent of another
person:

5.2.1 the default position shall be that the Purchaser notify the counterparty of the transfer
contemplated by this Agreement and take no further action; unless

5.2.2  the Purchaser requires a Contract to be formally assigned or novated, and in which
case:

(@ the Seller shall use all reasonable endeavours (both before and after
Completion) to obtain the consent of the relevant other person(s) to the
assignment, or the agreement of the relevant other person(s) to the novation,
of the Contract and the Seller shall keep the Purchaser fully informed in
writing of the progress in obtaining such consent or agreement;

(b) unless and until such consent or agreement is obtained:

@) the Seller shall (to the extent permissible under the Contract) hold
on trust absolutely for the Purchaser all its rights under the
Contract and shall account to the Purchaser for any payments
received by it under the Contract;

(ii) the Purchaser shall (to the extent permissible under the Contract)
perform the obligations of the Seller under the Contract falling due
after Completion;

(iii) to the extent that the relevant Contract prohibits the Purchaser from
performing the obligations of the Seller under the Contract, at the
prior written Purchaser’s direction and at the Purchaser's cost, the
Seller shall (to the extent lawful) provide the Purchaser with such
assistance and do all such acts and things as may be reasonably
required to enable the Contract to be duly performed on such terms
as shall give to the Purchaser the benefit and the burden of such
Contract to the same extent as if it had been assigned or novated to
the Purchaser on Completion.

5.3 The Purchaser shall indemnify and hold the Seller harmless against all Losses and Expenses in
connection with the performance or non-performance of the Seller’s obligations under the
Contracts after Completion.
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6. Post-Completion IP Registration

6.1 The Purchaser shall take such steps as are necessary to register the transfer of ownership and
control of the IP (including the domain names) from the Seller to the Purchaser, as required in
any jurisdiction as soon as possible following Completion.

6.2 The actions referred to at clause 6.1 shall be at the cost of the Purchaser, save that the Seller
shall provide such assistance (including signing such documents and performing such acts) as
may be reasonably necessary and requested by the Purchaser.

6.3 Nothing in this clause 6 shall affect the principle that title to the IP and Contracts pass, or be
deemed to pass, to the Purchaser at and with effect from Completion.

7. Notification and conduct of claims

7.1 In relation to each action, proceeding, claim or demand brought or asserted against the Seller in
respect of which the Purchaser may be liable to indemnify the Seller under this Agreement (a
“Relevant Claim”), the Seller undertakes to:

7.1.1 promptly notify the Purchaser of the Relevant Claim as soon as practicable after
becoming aware of it;

7.1.2  promptly take such action in relation to the Relevant Claim as may be requested by the
Purchaser; and

7.1.3 allow the Purchaser sole conduct of any proceeding, suit or action arising out of or
relating to the Relevant Claim, including directing any defence of the Relevant Claim
with legal advisers of its own choice.

8. Further assurance

8.1 Each of the Seller and the Purchaser shall, from time to time on being required to do so by the
other, promptly do or procure the doing of all such acts and/or execute or procure the execution
of all such documents as may be necessary for giving full effect to this Agreement.

9. Notices

9.1 Any notice given in connection with matters contemplated by this Agreement shall be in writing
and shall either be delivered by hand or sent by first-class pre-paid post or facsimile
transmission. Delivery by courier shall be regarded as delivery by hand.

9.2 Such communication shall be sent to the address of the relevant party referred to in this
Agreement or to such facsimile number or other address as may previously have been
communicated to the sending party in accordance with this clause.

9.3 A communication shall be deemed to have been served:
9.3.1 if delivered by hand at the address referred to in clause 9.2, at the time of delivery;

9.3.2 if sent by first class pre-paid post to the address referred to in that clause, at the
expiration of two clear days after the time of posting; and

9.3.3 if sent by facsimile to the number referred to in that clause, at the time of completion
of transmission by the sender.

If a communication would otherwise be deemed to have been delivered outside normal business
hours (being 9:30 a.m. to 5:30 p.m. on a working day), it shall be deemed to have been
delivered at the next opening of such normal business hours.

4
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9.4 Either party may notify the other of its facsimile number or a change of its address or facsimile
number for the purposes of this clause provided that such notification shall only be effective on
the date specified in the notification as the date on which the change is to take place or, if no
date is specified or the date is less than five clear workings days after the date on which the
notice is deemed to have been served, the date falling five clear working days after the date of
notice of such change is deemed to have been given.

10. General

10.1 This Agreement contains the whole and only agreement and understanding between the parties
in relation to its subject matter. All previous drafts, agreements, understandings, undertakings,
representations, warranties, promises and arrangements of any nature whatsoever between the
parties with any bearing on the subject matter of this Agreement are superseded and
extinguished (and all rights and liabilities arising by reason of them, whether accrued or not at
the date of this Agreement, are cancelled and excluded) to the extent they have such a bearing.

10.2 This Agreement shall be binding on and take effect for the benefit of the personal
representatives and assigns and successors in title of each of the parties and references to parties
shall be construed accordingly.

10.3 No variation to this Agreement shall be effective unless in writing and signed on behalf of each
party.
104 Each of the provisions of this Agreement is severable. If any such provision is or becomes

illegal, invalid or unenforceable in any respect that shall not affect or impair the legality,
validity and enforceability of the other provisions of this Agreement.

10.5 Nothing in this Agreement is intended to confer on any person any right to enforce any term of
this Agreement which that person would not have had but for the Contracts (Rights of Third
Parties) Act 1999.

10.6 This Agreement, and any non-contractual rights or obligations arising out of or in connection
with it or its subject matter, shall be governed by and construed in accordance with English law
and the parties irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to hear and determine or otherwise settle all and any proceeding, suit or action
arising out of or in connection with this Agreement or its subject matter.
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