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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement, including for its annexures (“Agreement”) is
entered into on November 1, 2023(“Execution Date”) at Gurugram, India, by and between:

Final Mile Consultants Private Limited, a company incorporated under the Companies Act,
1956 and having its office at Level 7, Commerz II, International Business Park, Oberoi Garden City,
Off. W. E. Highway, Goregaon (E) Mumbai — 400063 (hereinafter referred to as the “Assignor”
which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean
and include her respective heirs, successors, executors and administrators) of the First Part;
and

Fractal Analytics Private Limited, a company incorporated under the Companies Act, 1956
and having its registered office at Level 7, Commerz II, International Business Park, Oberoi
Garden City, Western Express Highway, Goregaon (E), Mumbai 400063 and corporate office
at Level 2 Chimes Building Plot 61, Sector — 44, Gurugram-122003 and bearing corporate
identification number U72400MH2000PTC125369 (hereinafter referred to as the “Assignee”
which expression shall, unless repugnant to the context or meaning hereof, be deemed to mean
and include successors-in-interest and assigns) of the Second Part.

The Assignor and the Assignee may hereinafter individually be referred to as a “Party” and

collectively as the “Parties”, as the context may require.

RECITALS:

A.  The Assignor is the absolute owner of the Assigned Properties (as defined below).

B.  Pursuant to the Business Transfer Agreement dated November 1, 2023 entered by and
between the Parties (“BTA”), the Assignor has agreed to unconditionally and irrevocably
assign its rights, title and interest in and to the Assigned Properties (as defined below) along
with all ancillary rights relating therein and thereto to the Assignee on the terms and conditions
set forth therein.

C.  Accordingly, the Parties are desirous of entering into this Agreement to record the terms of
the assignment of the Assigned Properties by the Assignor in favor of the Assignee.

D.  This Agreement shall be effective from the Execution Date (“Effective Date”).

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and promises
contained herein, the Parties agree as follows:

1.1

ASSIGNMENT

With effect from the Effective Date, for an amount of the Consideration (as defined below) the
receipt and sufficiency whereof is acknowledged hereby by the Assignor, towards inter alia
the performance of obligations of the Parties, the Assignor hereby absolutely, uninterruptedly,
irrevocably, exclusively and on a royalty free and worldwide basis and perpetually conveys,
transfers, assigns, delivers and contributes to the Assignee all the rights, title, benefits and
interests of whatever kind, patents, patent applications, trade names, trademarks, trademark
registrations, service marks, service mark registrations, software licenses, domain name,
copyrights, design rights and trade secret, (“Assigned Properties”) including but not limited
to the following (“Assignment”):



1.2

1.3

1.4

(a)  all rights which the Assignor had thereto enjoyed thereunder with respect to the
Assigned Properties, including the right to apply/ register and use the same;

(b)  the right to sell or license or transfer or further assign or sub-license the Assigned
Properties to any Person;

(¢)  the right to bring or defend proceedings and obtain relief (and to retain any damages
recovered) in respect of any infringement or other cause of action (including passing
off) in relation to the Assigned Properties;

(d)  the right to rely on prior use of the Assigned Properties;
(e)  theright to disclose the Assigned Properties to any person or entity; and

()  the right to make any improvements, changes, or variations to or in the Assigned
Properties.

In consideration of the transfer and assignment of the Assigned Properties, the Assignee shall
pay to the Assignor, an amount of INR 10,000 (Ten thousand Rupees) (“Consideration”),
the sufficiency of which is hereby acknowledged by the Assignor. The Consideration paid by
the Assignee to the Assignor under this Agreement has been ascertained solely for the
purposes of assigning a value to the Assigned Properties for the purposes of payment of stamp
duty in connection with this Agreement and in no way reflects an understanding of the Parties
to allocate value to any identified asset of the Assignor proposed to be transferred under the
BTA on a slump sale basis.

The Consideration shall be paid in Indian Rupees by wire transfer of immediately available
funds to the designated bank account of the Assignor, details of which are set out in Annexure
2.

Unless specifically defined in this Agreement, capitalized terms used in this Agreement shall
have the meaning ascribed to such terms under the BTA entered into between the Parties.

For the purposes of this Agreement,

Assigned Properties mean the Intellectual Property that is created, authored, developed
and/or published for or by the Assignor's past or present employees, contractors or third parties
engaged by the Assignor, or otherwise assigned to the Assignor for the, including the

1.5

1.6

1.7

Intellectual Property set out under Annexure 1.

Pursuant to the Assignment hereunder, the Assignee shall be entitled to use, exploit and
commercialize in any manner now known or in the future discovered and for whatever purpose,
the Assigned Properties in such manner and through such medium and mode as the Assignee
may deem fit.

The Assigned Properties shall become the absolute sole and exclusive property of the Assignee
and the Assignor shall hereafter not have nor be deemed to have any right, title, goodwill, claim
or interest, benefit or property in or in relation to the Assigned Properties. The Assignor has no
objection to the Assignment of the Assigned Properties to the Assignee pursuant to this
Agreement.

The Assignment of any of the Assignor’s rights in relation to the Assigned Properties or any



1.8

1.9

1.10

2.1

portion thereof shall not lapse or be considered to be void on account of a failure by the
Assignee to exercise any of the rights in relation to the same for any length of time and the
Assignor specifically waives its rights under the provisions of Section 19(4) of the Copyright
Act,1957 (amended from time to time) in India or any other similar provision under any law
of any other jurisdiction. The Assignor further acknowledges and agrees that it shall waive
any right (including any special rights, and all other rights of a similar nature) to and shall not
raise any objection or claims with respect to the Assignment, pursuant to Section 19A read
with Section 30A of the Copyright Act, 1957 (amended from time to time) of India nor shall
it raise any objection or claim with any other authority in any other jurisdiction under the
provisions of any applicable law.

The Assignor further acknowledges and confirms that if, due to any action or inaction of the
Assignor, the rights of the Assignee assigned hereunder lapses as per any law, the Assignor
shall, at its sole cost, do all such actions and things that may be required under law to re-assign
the rights in the lapsed rights to the Assignee. The Assignor confirms that the amount
mentioned under this Clause 1.2 shall be construed as sufficient consideration for such re-
assignment also and that the Assignee shall not be required to pay any additional
consideration for such re-assignment.

From and after the Effective Date, the Assignee shall be the sole and absolute owner of the
Assigned Properties and the Assignor shall, thereafter, have no right, title, claim or interest
in or to the Assigned Properties.

The Assignment shall be worldwide and perpetual and shall be without any limitation of
whatsoever nature. The Assignor hereby waives, to the maximum extent permissible under
Applicable Law, any special rights, moral rights and all other rights of a similar nature with
respect to the Assigned Properties.

DUTIES OF THE ASSIGNOR

At any time, and from time to time after the Effective Date, at the request and reasonable cost
of the Assignee, the Assignor shall, when requested to do so, execute and/ or deliver all
necessary certificates, documents and deeds and take such other action, as the Assignee
may reasonably require in order to perfect, confirm or otherwise enable the transfer,
conveyance and assignment of the Assigned Properties, in favour of the Assignee, including
to obtain or reapply for registration, update records of ownership with any relevant
Governmental Authority, as applicable. Further, the Assignor hereby agrees and undertakes
that upon assignment of the Assigned Properties, on or after the Effective Date the Assignor
shall not, directly or indirectly, create or develop any intellectual property amounting to
infringement of the Assigned Properties under the Applicable Law, make further use of the
Assigned Properties, seek registration, make any application or reapplication for registration,
statutory protection or recognition, as applicable, within or outside India, of Assigned
Properties, provided that nothing in this Clause shall limit the use of other intellectual property
rights other than in the Assigned Properties of the Assignor or any of its affiliates, in respect of
any other businesses; and accept or raise any objections, challenges, claims or prevent in any
manner any registration or application of the Assignee for registration or statutory protection
or recognition, as applicable, within or outside India, of the Assigned Properties. Further, the
Parties agree that they shall act in good faith in relation to the standing of the Assigned
Properties and transaction contemplated under this Agreement.
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3.1

4.1

4.2

4.3

For the purpose of this Clause 2.1, “Governmental Authority” means any national, state, local
or similar government, governmental, regulatory or administrative authority, branch, agency,
court, tribunal, arbitral or judicial body, any statutory body or commission or any non-
governmental regulatory or administrative authority, body or other organization to the extent
that the rules, regulations and standards, requirements, procedures or orders of such authority,
body or other organization have the force of Law or any stock exchange of India or any other
country, in each case, having jurisdiction over the matter in question.

If the Assignee is unable for any reason to secure the Assignor’s signature to any document
required to file, prosecute, register or memorialize the Assignment, the Assignor hereby
irrevocably designates and appoints the Assignee and the Assignee’s duly authorized officers
and agents as the Assignor’s agents and attorneys-in-fact to act for and on the Assignor’s
behalf and instead of the Assignor to take all lawfully permitted acts to further the filing,
prosecution, registration, memorialization of assignment, issuance and enforcement of rights
in, to and under the Assigned Properties, all with the same legal force and effect as if executed
by the Assignor’s. The foregoing is deemed a power coupled with an interest and is
irrevocable.

REPRESENTATIONS AND WARRANTIES
Each Party hereby represents and warrants to the other Party that:

(a) it has the right, power and authority and has taken all action necessary to execute and
deliver, and to exercise its rights and perform its obligations under this Agreement; and

(b) this Agreement constitutes, legal, valid and binding obligations of the Assignor
enforceable in accordance with its respective terms.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement shall be governed by and construed in accordance with the laws of India.
Subject to the dispute resolution provisions hereunder, the courts of New Delhi, India shall
have exclusive jurisdiction on all matters relating to or arising in connection with this
Agreement or the interpretation thereof.

Any dispute, controversy, claims or disagreement of any kind whatsoever between or among
the Parties in connection with or arising out of this Agreement or the breach, termination or
invalidity thereof (hereinafter referred to as a “Dispute”) shall be first referred to executives
nominated by the disputing Parties. In the event a Dispute has arisen, any disputing Party
may serve a notice to the other Parties setting out in reasonable detail the Dispute and proceed
towards resolution of the Dispute through mutual discussions between the nominated
executives (“Dispute Notice”).

In the event that the mutual discussions between the nominated executives do not take place
for any reason or executives nominated by the disputing Parties are unable to resolve the
Dispute issue within 30 (thirty) days from the date of the Dispute Notice, the Dispute shall be
referred to and finally resolved by arbitration. Such arbitration shall be governed by the
arbitration rules of the Singapore International Arbitration Centre (“Rules”), in force at the
relevant time (which is deemed to be incorporated into this Agreement by reference) and as
may be amended by the rest of this Clause 4. The seat and venue of arbitration shall be New
Delhi, India. The arbitration board shall consist of 3 (three) arbitrators (“Arbitration
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4.5

5.1

5.2

5.3

5.4

Board”), who shall be appointed in accordance with the Rules, save and except the 3rd (third)
arbitrator, who shall act as the presiding arbitrator. The 3rd (third) arbitrator shall be
appointed by the other 2 (two) arbitrators. If no such nomination is made within 30 (thirty)
days of the appointment of the second of the arbitrators, the 3rd presiding arbitrator shall be
appointed by the President of the Singapore International Arbitration Centre. All arbitration
proceedings shall be conducted in the English language. The arbitrators shall decide any such
Dispute or claim strictly in accordance with the governing law specified in Clause 4.1.

All costs and expenses of the arbitration (including without limitation, the fees of the
arbitration) shall be borne as per the order of the Arbitration Board, and each Party shall pay
its own fees, disbursements and other charges of its counsel. The Arbitration Board shall have
the power to award interest on any sum awarded pursuant to the arbitration proceedings and
such sum would carry interest, if awarded, until the actual payment of such amounts.

Nothing shall preclude any Party from seeking interim or permanent equitable or injunctive
relief, or both, from the courts situated at New Delhi, India. The pursuit of equitable or
injunctive relief shall not be a waiver of the right of the Parties to pursue any remedy for
monetary damages through the arbitration described in this Clause 4.

MISCELLANEOUS

Severability: Each provision of this Agreement is severable. If any provision of this
Agreement is held to be or becomes invalid or unenforceable in any respect under Applicable
Law, it shall have no effect in that respect and the Parties shall use all reasonable endeavors
to replace it by a valid and enforceable substitute provision the effect of which is as close to
the intended effect as possible.

Relationship of Parties: Nothing contained in this Agreement shall constitute or be deemed to
constitute a partnership or association of persons between the Parties, and no Party shall hold
itself out as an agent for the other Party, except with the express prior written consent of the
other Party.

Amendment: The Agreement shall not be amended, changed, modified, terminated or
discharged in whole or in part except by an instrument in writing signed by the Parties.

Notice:

5.4.1. Service of Notice:

Except as may be otherwise provided herein, all notices, requests, waivers and other
communications made pursuant to this Agreement shall be in writing and signed by or on
behalf of the Party giving it. Such notice shall be served by delivering by email, hand, mail
or courier to the address set forth below. In each case it shall be marked for the attention of
the relevant Party set forth below. Any such notice, demand or communication shall, unless
the contrary is proved, be deemed to have been duly served at the time of delivery in the case
of service by delivery, (a) if given in person on delivery thereof to the address of the recipient
with acknowledgement of receipt; (b) if given by registered post acknowledgment due, 3
(three) Business Days after posting the same by registered post if sent within the same
country; (¢) if given by registered post acknowledgment due, 7 (seven) Business Days after
posting the same by registered post if sent to another country, or (d) if given or made by
email, upon dispatch if sent during the business hours or the next day of dispatch if sent after
business hours.



To the Assignor:

Attention: Samy Arokia Dass
Address: Level 2, Chimes Building Plot 61, Sector — 44, Gurugram 122003

E-mail: samy.dass@fractal.ai

With a copy to: legal@fractal.ai
To the Assignee:

Attention: Sandeep Dutta
Address: Level 2, Chimes Building Plot 61, Sector — 44, Gurugram 122003

E-mail: sandeep.dutta@fractal.ai

With a copy to: legal@fractal.ai

5.4.2. Change of Notice Details:

A Party may change or supplement the addresses, telephone numbers, email IDs or other
information given in Clause 5.4.1 above, or designate additional addresses, telephone numbers,
email IDs or addressees for purposes of this Clause 5.4.2, by giving the other Parties a 7 (seven)
day prior written notice of such new information in the manner set forth above in Clause 5.4.1.

5.5  Waiver: Neither the failure nor any delay on the part of a Party to exercise any right, remedy,
power, or privilege under this Agreement shall operate as a waiver thereof. No waiver shall
be effective unless it is in writing and is signed by the Party asserted to have granted such
waiver.

5.6  Assignment: None of the Parties shall assign this Agreement or any of its rights and
obligations hereunder, without the prior written consent of the other Party, and any attempted
assignment without such prior consent shall be null and void.

5.7  Further Assurances: Each Party agrees that on the request of the other Party, it shall, do or

perform all further acts including, executing and delivering agreements and, assist the other
Party as reasonably necessary to carry out the purpose of this Agreement.

5.8  Entire Agreement: This Agreement (including the Annexure hereto) constitutes the sole and
entire agreement of the Parties with respect to the subject matter contained herein and therein,
and supersedes all other prior representations, warranties, understandings, and agreements,
both written and oral, with respect to such subject matter. No variation of this Agreement
shall be valid unless it is in writing and signed by or on behalf of the Parties to this Agreement.

5.9  Counterparts: This Agreement may be executed in any number of separate counterparts, each
of which is an original but all of which taken together shall constitute one and the same
instrument. The counterpart shall only be effective if executed manually containing wet-ink
signatures.

5.10 Specific Performance: Without affecting any other rights or remedies of the Parties under this
Agreement, each Party acknowledges and agrees that, in addition to any other remedies that
may be available to it, each Party shall be entitled to enforce the terms of this Agreement by a




5.11

5.12

5.13

decree of specific performance, and each Party hereby waives, and agrees that it will not raise,
any defence to such an action for specific performance of the terms of this Agreement based
on an obligation of the other Party to mitigate damages or based upon the other Party having
an adequate remedy under Applicable Law or a breach of this Agreement not giving rise to
irreparable harm. Such remedy shall not be deemed to be the exclusive remedy for a breach
of this Agreement but shall be in addition to all other remedies available in Law or equity to
the Parties.

Independent Rights: Each of the rights of the Parties under this Agreement is independent,
cumulative and without prejudice to all other rights available to them, and the exercise or
non-exercise of any such rights shall not prejudice or constitute a waiver of any other rights
of the Party, whether under this Agreement or otherwise.

Agreement binding on Successors and Assigns: This Agreement shall be binding upon the
Assignor, its successors, and assigns. This Agreement and the rights hereunder shall inure to
the benefit of the Assignee and its successors. Nothing in this Agreement shall create or be

deemed to create any third-party beneficiary rights in any Person, which is not a party to this
Agreement, except to the extent otherwise provided for in this Agreement.

Costs and Expenses: Each Party shall pay all fees and expenses incurred by it in connection
with the transactions contemplated under this Agreement, except that the Assignee shall pay
the stamp duty costs in connection with this Agreement.

[SIGNATURE PAGES TO FOLLOW]



IN WITNESS WHEREOF the Parties have, intending to be legally bound, each duly executed
this Agreement as of the date first above written.

Signed for and on behalf of the Assignor

L0
&\N\V*“/

SAMY KIA DASS
Autiforized Signatory




IN WITNESS WHEREOF the Panties have. intending 10 be legally bound. each duly execed
this Agreement as of the date first above written

Signed for and on behalf of the Assignee.

< d
T it
(SANDEEP DUTTA)
Authorized Signatory
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Final Mile Consultants Pvt Ltd. FINALMILE 41 1924648 19-02-2010 992018

Final Mile Consultants Pvt Ltd. YOU ARE 35 1924650 19-02-2010 1190500
THE
IDENTITY
Final Mile Consultants Pvt Ltd. YOU ARE 41 1924651 19-02-2010 1167658
THE
IDENTITY

B. Patent List

FINAL MILE IN 202121009648 08-Mar- Filed METHODS AND SYSTEMS FOR
CONSULTANTS 21 IDENTIFYING DRIVERS OF HUMAN
PVT LTD DECISION-MARKING AND BEHAVIOR
BY GAMIFICATION

C. Domain name and Social Media List
e www.thefinalmile.com
o www.finalmile.in
o  www.twitter.com/thefinalmile
e https://www.linkedin.com/company/finalmile-consulting
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ANNEXURE 2

DETAILS OF DESIGNATED BANK

ACCOUNT OF ASSIGNOR

Beneficiary Account Name

Beneficiary Account Number

Beneficiary Bank

IFSC
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