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Docket No. 01-461

FORM PTO-1593 RECORDATION FORM COVER SHEET U/ DEPARTMENT OF COMMERCE
atent an TOOEITAT 1Ge
PATENTS ONLY

To The Honorable Commissioner of Parents and Trademarks: Please record the attached oripinal documents or copy thereoll

1. Name of conveying party(ics): 2. Name and address of receiving party(ics)

Innovation TK Limited Name: Cintel International Limited

Address: Wamon Road

Additional name(s) of conveying parly(ies) attached? O Yes E No

3.  Mature of conveyunee:

Ciry: Ware State: Hertfordshire
E Assignment O Merper
Country: England Zip: 8G12 ODAE
O Scourity Agreement O Change ol Nume
O QOther
Exeeution Date: September 12, 2002 Additional name(s) & address(cs) attached? O Yes No

4. Application number(s) or parent number(s):
If his docurment is being filed together with a new application, the execution date of the application is:
A.  Patent Application No.(s) Filing Dale B. IPatent No.(s)
09/827,735 April 6, 2001

Additional numbers amached? [0 Yes E No

3.  Name and address of party to whom correspondence conceming ;
document should be mailad: 6. Total number of applicarions and patents invalved: |
Name:; Lawrence M. Aaronson
Registeation No.: 35,818 7, Total Fee (37 CEFR 3.41) i §40.00
Company Name; MeDonnell, Boehnen, Hulbert & Bergho T LLP O Enclosed
Street Address: 300 South Wacker Drive — 32™ Flaor Authorized to be charged 1o deposic account
City: Chicago State: Iinols 8. Deposil account number:
Country: U.5.A. ZIP: 60606 13-2490

DO NOT USE THIS SPACE

9. Sratement and signature.
To the best of my knowledge and belief, the foregoing information is true pnel correct and any attached copy is a true copy of the origingl

documenl. W A‘s\d
Lawrcnee H. Aaronson Date: April 25, 2003

Printed Name of Person Signing Sigmature

Total number ol pupes including cover shect, attachments, and document: 16

Mail documents to be recorded with required cover sheet information tos
Mail Stop Assignment Recordation Services
Director of the United States Fatent and Trademark Office
PO Box 1450
Alexandriya, Virginia 22313-1450
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(1 INNOVATION TK LIMITED
(2) CINTEL INTERNATIONAL LIMITED
)] G.P BUSHBY AND M.J. WIL.SON
DEED OF ASSIGNMENT
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.’/d.l-.’
' DEED OF ASSIGNMENT

DATED {35 &r‘-ﬂw 2002

BETWEEN

1.

INNOVATION TK LIMITED a company tegistered in England with company
nurnber 2997785 (the “Assignor'") acting by its Joint Administrators GRAHAM
PAUL BUSHRBY and MARK JOHN WILSON of Baker Tilly r;:-r'-_SaI Floor,
Exchange Houss, 446 Midsummer Boulevard, Central Milton Keynes, MK 2FA (the
"Administrators™);

2. CINTEL INTERNATIONAL _ILIMITED a company registered in England with
company nurmber 4053340 whose registered office is at Watton Road, Ware,
Hertfordshire, 8G12 OAE (the "Assignee™); and

3. THE ADMINISTRATORS.

WHEREAS

Purspant to an assets sale agreement between the parties of even date herewith
(the"Agreement") the Asgsignor (acting by the Administrators) has agreed to assign such
right, title and interest as it tnay have in the Intellectual Property (as defined in the
Agreement) to the Assignee.

ITIS AGREED THAT:

1

Assirnment

Pursuant to the Agreement the Assignor now assigns and transfers 1o the Assignee
such right title and interest as the Assignor may have in the Intellectual Property..

Goodwill

The Assignor confirms that this Assipnment includes the goodwill (if any) in ar
attaching to the Intelleetial Property.

Further Assurance

The Assignor and the Administrators (for 50 long as they are administrators of the
Assignor) shall, at the sole expense of the Assignee and subject to the provisions of
this Assignment and the Agreement, execute such further assurances and do such
further acts and things (nsofar as they may reasonably be able and empowered so 1o
do) as shall be reasonably necessary to secure the vesting in the Assignee of all rights
asgigned to the Assignee under this Assignment
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4 No Representations and Warranties

4.1 The Assignee acknowledges and agrees that no representations, warranties, statements
or conditions {(whether writien or oral) have been made or given to it by the Assignor
or the Administrators, or their employees, advisors, agents, partners .and
representatives, or any of them as part of the terms hereof or as inducement to enter
into this Assipnment and that, save as expressly included herein, all rePIcsenlatinns,
warranties, statements and conditions, express or implied, statutory or ermse n
respect of (whether directly or indjrectly) the subject matter of this Assigiiment and
any of the agreements, covenants and acknowledgements herein are expressly
excluded.

4.2 The Assignee further aclnowledges and agrees that it has been given every
opporbumity to, and has satisfied itself as to the subject matter of this Assignment and
the covenants, acknowledgements and agreements given by it herein, inchluding
(without limiting the generality of the foregoing) as io the effect and the terms and
conditions of this Assipnment and the obligations and liabilifies hereunder, whether
known or unknown, performed or unperformed, and that no reliance has been placed
in this regard or in connection with the subject matter of this Assignment on any act,
omission, statemenil or silence of the Assignor and the Administrators or their
employees, advisors, agents, pariners and vepresentatives.

t Administeators

Notwithstanding that this Assignment shall have been executed by or on behalf of the
Administrators on behalf of the Assignor, it is hereby expressly agreed and declared
by all the parties that the Administrators act purely as agents of the Assignor and that
as such no personal liability under and in connection with this Assignment shall fall
on the Administrators or their firm, partners or staff. The parties further agree that the
Administrators are parties 1o this Assipgnment in their personal capacities only for the
purpose of receiving the benefit of this clause 5 and the benefit of the exclusions,
limitations, undertakings, covenants and indemnities in their favour in this
Assignment and for giving the further assurance in clause 3.

6 Jurisdiction

This Assignment is govemed by the laws of England and the parties accept and
submit to the exclusive jurisdiction of the English courts.

7 Counterparts

This Assignment may be executed in any number of counterparts each of which when
executed and delivered is an original, but all the counterparts together constitute the
same document.
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EXECUTED as a deed today

EXECUTED as a DEED )
for and on behalf of )
INNOVATION TK LTMITED )
by one of the Administrators )
as ite agent without personal liability )]
in the presence of:

Ly

o
el

.......... Bl TR L eeee. . Occupation of Witness

EXECUTED aza DEED

by
CINTEL INTERNATIONAL

LIMITED acting by

R

Director

Director/Secretary

CAWINMT\Profiles\nick\Temporary Intemnst File\0LK4\Innoval TK Clean-z das

PATENT
REEL: 016150 FRAME: 0021



v 15:41 FAX 312 913 0002 MBHE

007/0186
.'l‘.-:r'
/. »
EXECUTED as a DEED by ) .
GRAHAM PAUL BUSHBY -‘ .
for the Administrators ) ’ _
without personal liability )
in the presence of: ) /
=..L. "QA_F.T.MTA—L .............. Signature of Witness
, @,
................ CaswS o ......... Name of Withess '
...... Seeaes L BeE ... Address of Witness
...... bnr Nt UET ST
...... Tieomers | Sy R, Bews
................. Soleenst ... Occupation of Witness
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EXECLTED a5 4 deed today

EXECUTED as e DEED
for und on behalf of

Dv * L]
by one of the Administretors
25 {5 agent without pers onal Kability
in the presence of:

L e i

fdvevemaverenannmnans Siguature of Witness

Name of Witness

.......
-----------------------------------------

Occupation of Witness

EXECUTED as 2 DEED )

by }
ERNATION. )

I IMITED acting by ),

Director ,,D/k a gg
Paimaaor/Secretary % ~

3
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DATED L Lﬂ Sﬁ.?hw 2002

(1) INNOVATION TK LIMITED
(2) CINTEL INTERNATIONAL LIMITED e,
(3) G.P. BUSHBY AND M.J, WILSON

ASSETS SALE AGREEMENT

emw -
Sacklos House

101 North 13th Street
Milton Keynes
ME9 INX

B (a2n
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THIS AGREEMENT is made on l'}_“' SB,FM wzw .

BETWEEN:

(1)

ey

(3

1.1

INNOVATION TK LIMITED {Company Number 02997785) (“the Vendot™) acting by

its Joint Administrators GRAHAM PALI, BUSHBY and MARK JOHN WILEON of
Baker Tilly of 5th Floor, Exchangs House, 446 Midsummer Boulevard, Central Milton
Keynes MK9 2EA (*“the Administrators™) %g

CINTEL INTERNATIONAL LIMITED (Company Mumber 04053340) whose registered
Dfﬁée is at Watton Road, Ware, Hertfordshire SG12 0AE acting by PETER GILES
director thereof and duly authorised to sign this Agrcement on its behaelf (*the
Pwdhaser") '

THE _ADMINIS ORS

INTERFRETATION

In this Agreement and the Schedules hereto and the lists attached herato the following
cxpressions shall unless the context otherwise requires have the meanings following:

Fo10/0186

*Assets” meane al] and any of the Goodwill, the Intellectusl
Property, the Machinery, the Fixtures and Fittings and
the Stock

“the Business™ means the business of memactoring Telecine

machines carried on by the Vendor

“Business Day" means & day (other than o Saterday or Sunday) on
which banks are' gencrally open for business in
London

“rhe Clearing Bank™ menns & bank which is a member of CHAPS Clearing
Company Limited

“Completion”™ mcans completion of the sale and purchase in

accordance with clauze 6 heraof

“the Cotnpletion Date® means the date.of this Agrecment

PATENT
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“the Customers”

+441 820463721 T-148  P.004/000  F-127

means those third parties to whom the Vendor
supplies or has suppliad gocds and/or services

means any and all book and other debts of the Vendor
and formes of monetary indebtedness of third parties to
the Vepdor and monetary rights of the Vendor
(whether by way of set-off counterclaim or otherwise)
o,
means those items owned by third parties which are
used by the Vendor in the Business short particulars
of which are esct out on the list attached hersto,
marked “A*, end Initlalled for identification by or on

means the fixtures apd fittings owned by the Vendor
and used in the Business short particulars of which
are st out on the Hst atiached hereto marked “A™ and
initialled for identification by or on behalf of the

means the goodwill relating to the Business including,
but not Umited to, details of outstanding orders and
enquirias received by the Vendor from the Customers
and/or third partics, quotations submitted by the

“Vemdor-tvthird pm&gﬂ-ﬁﬁgﬂﬂ’tﬁﬁﬁh—ﬂiﬂ—ﬂﬁ—iﬂi@&fi
as the Yendor can grant the same for the Purchasar to
reprasent itself es camrying on the Busineas in

“the Debts"
against third parties
“the Excluded [tems"
behalf of the partes
“the Fixtures and Fittlogs"
parties
4the Goodwill”
(
sucgession to the Vendor
“the Intellectual Property™

means the intellectual property owned by the Vendor
end relating to the Busginesa imcluding, without
Umitetion, (If any) patents, trode marks, service
snarks, regiater=d designs, trade, buginess and domain
names, unregistered tade marks and service rnarks,
copyrights and all know-how, rights in the designs,
trads secrets, teshniques, Inventions and confidential
informavon, customer wnd supplier lists and other
propristary knowledge and information and all rights
and forms of protection of a similar nature or having

PATENT
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equivalent or similar effect to any of these which may
subsist anywhere in the world for the full term
thersof, and any renewals or exiensions '

“4he [ mancd Hems™ 'meang those jtems owned by third parties which are
used by the Vendor ln the Business which are the
subject of lease/rental/hire agresments between such
third parties and the Vendor %

“the Machinery” means the machinery short particulars of which ere
s¢t out on the list attached hereto marked “B” and
initlalled for identification by or on btchalf of the
perties (hereafter referred to s “List B™)

“the Stock” means all the raw materials of the Vendor relating to
the Business at Completion shoxt particulars of which
are get out on the list attached hereto mearked “B™ and
initialled for identificstion by or on bchalf of the

patties
“the Property” means Scott House, Hagsdall Road, Herts 8G13 8BG
‘the Purchaser's Solicitors” means Hedliwell Leandau of 5t Janes’s Court, Brown
Street, Manchester M2 2JF

“the Adminigtretors’ Salicitors” means emw law of Seckloe House, 101 North 13th

Aol12/018

1.3

1.4

Street, Milton Keynes MEK9 3NX

Words and expressions the definitions of which are contained in the Law of Froperty Act
1925 and/or in the Land Registration Aet 1925 and/or in the Companies Act 1985 and/or
in the Insolvency Aot 1986 and/or in the Insolvency Rules 1986 (ad amended) shall be
sopstrued as having the meanings thercby atiributed to them

The references to any Statute statutory instrument or regulation shall be construed as
references to that provision as rospectively amended exteanded consolidated or re-enacted
{whether before or after the dats hereof and whether with or without mnodificatlon) from
time to time and shall include any orders regulations instruments or other subordinate
legislation made under the rclevent stahite oy provision

The masculine gender shall include the feminine and neuter and the singular number
shall include the plural and vice versa and references to persons shall include
corporations

PATENT
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The headings are inserted for convenience only and shall pat affect the construction of
thiz document

"subsidiary" and "holding company" shall have the meanings escribed 1o them In sections
736 and 736A of Companies Act 1985 and shall include rcspectively any “parent
undertaking” and any "subsldiary undertaking” as defined in sections 258, 25% and 260 of
Companies Act 1985

RECITALS _ Qi

The Vendor (acting by the Administators) has agreed to sell and the Purchaser has
agresd to purchase the Asscts with effeet from Completion upen the terms of this
Agreement

The Purchaser is entering into this Agrecment having made such inspection of the Assets
29 it thinks fit, on the basis of a purchase by it of the Assets in their present state and
conditlon, and in full knowledge end acceptance of the terms and conditions of this
Agreement and in particular (but without limitetion) of the fact that the price to be paid
by it hereunder will be caleulated and agrocd on the acknowledged basis that {save only
as provided herein) the risk of good title not passing hereunder to the Purchaser is the
Purchaser’s rlone end that since it is coniracting with a company in administration the
terims hereof are reasonable

The Administrators werc appointed as joint administrators of the Vendor pursuent to
petition number 965 of 2002 by order of the Cowt dated 18 July 2002

SALE OF ASSETS

The Vendor shall sell and the Purcheser ghal) purchase with effect from Completion
(subject to clavse 6.3 and following) such right title and intercst as the Vendor may have

1n:

3.1.1  The Goodwill

3.1.2  The Intcllectual Property
3.1.3  The Machinery

3.1,4  The Stock

3.1.5  The Fixnres and Figings

PATENT
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In respect of any of the Asscts if it is established to the satisfaction of the Administrators
that any of the Assets are subject to a charge lien or other encumbrance or that the
vendor is unable to pess good title thersin to the Purchaszer then the Admipistrators may
(at their unfettered option) clect by notice in writing to the Purchascr to exslude such
asset from this Agreement whereupon the Purchaser ghall be deemed to have waived and
relinquished such title (if any) as it may have acquired to such asset

If the title of the Vendor fo any of the Assets shall be called into question, (whether in any
proceedings or otherwise) by any third party following Completion, the chaser shall
allow to the Administrators and their servants aunthorised agents and invitees immediane
acoess to such Assets to inspect the assets in question dwring normal business hours for
the purpose of resolving such question and of ascertaining whether the slection contained
in cleuse 3.2 falis to be made

In respect either of any of the Assetz excluded from this Agreement by the
Administrators pursuani to clause 3.2 or of any items not included in the sale hereunder
the Purchaser undertakes with the Vendor and the Administrators end each of them:

1.4.1  Not, after the date of election in respect of any items excludsd pursuant to the
provisionz of clause 3.2 and after Completion in respect of any items nat
included in the sale hersunder to hold itself out as the owner of such items, nor
sell, offcr for sale, assipn, chargs or orcate a lien on the same or any of them end
thar it will keep them in its own possesslon at its own expenss and in es good
repair and condition es they arc at Completion

3.42  To permit access to and the removal of such items to/by the Administrators or
to/by the owner(s) of such jtems forthwith on written demand by the
Administrators and to indemnify henceforth and keep indemnified the Vendor
and the Administrators and each of thern from and against a4l) claims demands
expenses procecdings linbilitics and &osts whatsoever arising by roason directly
or indirectly on account of the giving of pozsesslon of such assnts and/or items
to the Purchaser

343 If, in respect of any of the Assets excluded pursuant to the provisions of clause
3.2, at the date of exclusion such of the Assets have besn utilized or sald on to
third partieg by the Purchaser then the Purchaser will pay to the Adrinistrators
on demand the proceeds of sale attributable to such of the Assets and if such sale
or utilisation was otherwise than in the ordinary course of himsiress of the
Purcheger the Purchaser shall pay to the Administrators on demand the mark=t
value (if any) of such of the Assets, (if greater) (and, in the case of dispute, the

PATENT
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4.3

4.4

4.5

4.6

4.7
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market value (if any) shall be determined by Messrs Edward Symimons whose
certification shall be finel and binding upon the partics and who shall act as
cxperts and not arbitrators and whose fees and disbursements shall be bome by
the Vendor and the Purchaser in such proportions as such firm shall decide)

1t iz hereby acknowledged by the Purchaser that the sole risk of there not being good titls
to the Asssts and/or the sole risk of their being subject to & charge lien or other
encumbrance is the Purchaser’s and its alone G,

7

In respect of any claims by third parties as to dtle to any of the Machinery, Qualiﬂ:ed
Machinery and Stock (“a Claim™), the Vendor shall, for the avoidance of doubt, continue
1o have conduct of any Claim provided that:-

3.6.1 it shall inform the Putchaser of the terms of any proposed settlement of the
Claim st least 7 days prior to sctillng the Claim; and

1.62 pror to settling the Claim it shall take into account (acting reasonably) all
reasoneble comrpents and suggestions made by the Purchaser in respect of the
Claim.,

EXCLUDED ITEMS/ASSETS

For the avoidance of doubt only (end not by way of limitatlen) it is hereby agreed and
declared that the following items/assets are excluded from the sale to the Purchaser
hereby agread:

The Debis together with 21l cheques bills notes and securitics for the same _
All cash of the Vendot whether at bank or in hand at Complction
The Property and any rights and/or lishilities the Vendor may have in the same

Any actual or potential claim whetsocver made or capable of being made by the Vendor
and/ar the Administrators

Aqy shares in or securities of any body corporate

All monies and deposits (if any) and the rights to use the same which may have béen
reccived by the Vendor and/or the Admimistrators on account of the Vendor's obligatlons
in respect of the contractual obligations or other obligations of the Vendor

The Excluded Ttems,

PATENT
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4.8

4.9

4.10

51

5.2

5.3

RECORDED: 04/25/2005

25-04=-2008  13:47
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The Leaged [tcms

Any liabilities of the Vendor which are not specifically included in the sale by any
provisions of this Agreement

Any other agsets of the Vendor which are sither nat included or specifically excluded in
the sale by any provizions of thia Agresment

CONSIDERATION

‘The consideration for the Asscts and the obligations undertaken by the Vendor and/or the
Admministrators in this Agreement shall be the Furchase Price and the obligations of the

. Purchaser

The Puschage Price shall be £520,000 (nine hundred and twenty thousend pounds) (“the
Purchase Prce™) atiribuied es follows plus e sum for the Stock determined m accordance
with Schedule 1:

52.1 For the Goodwill the sum of £450,000

522  For the Intellectual Property the sum of £]150,000

5.2.3  For the Machinery the sum of £300,000 (£50,000 per maschine)
5.2.4  For the Fixtures and Fittings the sum of £20,000

The Purchase Price shall be paid es follows:

53.1 For the Intcllectual Property £100,000 in cash on Completion
532  For the Fixtures and Fittings £20,000 in cash on Completion

51,3  For the Machinery referred to on List B and identified by serial number MO06
£50,000 in cash on Completion '

5.3.4 For the Machinery referred to on List B end identified by serial number Mo27
£50,000 in cash on Completion

535 For the Machinery referrcd to on List B and identified by senial mamber MO28
£50,000 in cash on Completion

536 For the Machinery referred to on List B and identified by scrial number M025,
£50,000 in cash on Completion )

PATENT

REEL: 016150 FRAME

: 0031



