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Dated \G e S 2014

Chargepoint Automation Limited

and

Forac Limited

and

Adam Guy Bunyard

and

Alan Donald Bunyard

and

Perick Anthony Shaw

Agreement
for the sale and purchase of
the business and assetls of

Forag Limited
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reement is made on the s day of July 2014

Between

(1) Forac Limited (registered number 01768700} whose registered office is at Unit ,
Riverbank Business Cenfre, Old Shoreham Roead, Shoreham by sea, West
Sussex, BN43 SFL {the “Seller™);

(2) Chargepoint Automation Limited (registered number 08030884) whose
registered office is at 80 Ventura Point West, Evans Road, Speke, Liverpool, 124
9PB (the "Buyer™);

{3} Adam Guy Bunyard of Broadoak Hall, Whitesmith, Lewes, East Sussex, BNS 6JA
(!IAG B‘ll);

{4} Alan Donald Bunyard of 46 Sunnydale Avenue, Paicham, Brightfon, East Sussex,
BN1 8NR ("ADB"); and

{5} Derick Anthony Shaw of 668 Sunninghill Avenue, Hove, East Sussex, BN3 8JA
(”DRS"}’

1. Definitions and Interpretation

1.1, In this Agreement unless the context otherwise requires, the following definitions
shall apply;

TAGE Service Agreement the agreed form service agreement between
AGB and the Buyer (or its holding company)
entered into on or before the date hereof;

"Assats” the underiaking. righls and assets which are
utilised in connection with the Business agreed
{0 be sold and purchased under this Agreement
detalls of which are set out in clause 2 and
which for the avoidance of doubt, shall not
include the Excluded Asseats;

"Bonks and Records” all such books and records, lists of customers
and suppliers of the Business and the records
relating fo the Employees but excluding value
added tax records all bought and sold ledgers,
purchase and sales day hooks, purchase and
sales invoices and value added tax records
which relate {o the Business;

"Business” the business of manufacturing custom valves,
pneumatic actuators and control equipment for
the process industry as camied on by the Seller
at Compiletion;

"Business Intellectual Property all intellectual Property owned or used or
Rights" exploited by the Seller in the Business including
those sei outl in Schedule 4 including the Name;
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“‘Buyer's Group” the Buyer, any subsidiary and subsidiary
underiakings or holding company from time fo
time of the Buver;

‘Buyer's Solicitors” Ward Hadaway of The Qbservalory, Chapel
Walks, Manchester M2 1HL;

“CA 20087 the Companies Act 2008;

“CAA 2001 the Capital Allowances Act 2001;

“Completion™ completion of the sale and purchase of the
Business and Assefs in accordance with this
Agreemaent;

“Confidential Business alf or any information relating to the following

Information” (details of which are not in the public domain)

existing in any format and used in the Business:
frade secrets, know how, ideas, business
methods and financial information, management
systems, new  busingss opporfunities or
development, prices, business plans, marketing
plans, development plans, manpower plans,
sale targets, sales statistics, customer lists,
technical information and other confidential
information relating to the Business;

“Consideration” the consideration for the purchase of the
Business and Assets sel out in clause 4,

"Contracts” the Customer Contracts, the IT Contracts and
the iP Licences;

“redilors” the amounts owed by the Seller in connection
with the Business as at Complelion {0 or in
respect of trade creditors and other creditors
agreements;

"Customer Contracis” all those coniracts, orders and arrangemenis
(whether written or oral} enterad info by the
Seller for the supply of goods and/or services by
the Seller in connection with the Business which
remain {o be performed {in whole or in part} by
the Seller at Completion together with ali offers
or quotations made by the Seller prior to
Completion which are capable, by only the
acceptance of the relevant customer {and no
other act), of forming a contract binding on the
Seller details of which are sef out in Part 2 of
Schedule 2 but only those in respect of which
the Buyer shall specify by notice to the Seller at
any time or times in the period of 21 days of the
Date hereof;

PATENT
REEL: 033866 FRAME: 0506



"DAS Consullancy Agreement” the agreed form consultancy agresment
between DAS and the Buyer {or ds holding
company} entered info on the date hersof;

"Dabts” all book and trading debts owing to the Seller in
connection with the Business {whether or not
due and payable and whether or not invoiced) at
Completion;

"Employees” the employess of the Seller employed in the
Business at Completion whose names and
other details are set out in Schedule 1;

“Encumbrance” any mortgage, charge, debenture, assignment
by way of security, guarantee, indemnily,
pledyge, Hen, hypothecation, restriction, right to
acquire, right of pre-emption, option, conversion
right, third party right or interest, right of set-off
or counterciaim, equities, trust arangement or
any other type of preferential arangsment
whatsoever (such as a rolention of title
arrangement) having similar effect and any
agreement or arrangement o create any of the
above;

"Exciuded Hems" the assets and righis referred to in clause 3 as
being excluded from the sale and purchase in
accordance with this Agreement;

"Goodwill” the goodwili of the Seller in connection with the
Business together with the exclusive right fo
represertt itself as camrying on the Business in
continuation of and in succession to the Seller
and fo use all and any trading names used in
carrying on the Business;

“Itellectual Property all copyright and related rights, moral rights,
design rights, registered designs, database
rights, patents, rights to inventions, utilily
models, business names, trade marks, service
marks, frade names, rights arising in domain
names, rghis in gebup, know how, irade
secrels and rights in Confidential Business
inforrmation and any other intellectual property
rights or rights of a similar nature {in each case
whether or not registersd) and all applications
for any of them which may subsist anywhere in
the world),

“IP Licences” any licences, authorisations and permissions in
any form whaisosver whether express or
implied, pertaining to the use, enjoyment and
exploitation of the Business Intellectual Property
Rights or Confidential Business information;
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It Contracts™

“T Systems”

LPMPA 1894°

‘Motor Vehicles”
ﬂNamel?

"Non-fixed Assets”

"Power of Attorney”

"Property”

"Regulations”

"Stack”

“TUPE”

"WAT"

WVATA"

all arrangements and agreements under which
any third party (including any source code
deposit agent} provides any element of or
senvices relating to, the IT System, including
leasing, hire purchases, ficensing, maintenance
and services agreements;

all computer hardware (including network and
telecommunications equipment) and software
{including associated preparatory materials,
user manuals and other related documentation)
owned, used, leased or licensed by or in relation
to the Business;

Law of Property (Miscellaneous Provisions) Act
1904,

the vehicles used in the Business by the Ssiler;
Forac

the loose plant, machinery, tools, motor
vehicles, moulds, dies, office equipment,
furnifure and other like articles ownad by the
Seller at Complstion and used in connection
with the Business, the principal items of which
are listed in Part 1 of Schedule 2;

a power of attomey entered into by either AGB,
ADS or DAS in favour of the Buyer giving
authority fo execule assignments of any
interests any of them have in or fo the Business
intellectual Property Rights;

the leasehold property ocoupied by the Sellar;

the Transfer of Undertakings (Protection of
Employment) Regulations 20086 {as amended);

all stocks of consumables, stock in frade, raw
materials, spare parts, operating supplies, work
in progress, partly finished and finished goods
and processed materials to the extent that such
tems relate fo  the Business (inclding any
items which although subject fo reservation of
{itle, are under the control of the Seller;

the Transfer of Underiaking (Protection of
Employment) Regulations 2008;

in the United Kingdom value added fax and,
glzewhere, any equivalent tax;

the Value Added Tax Act 1684
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1.2,

“Warrantiag” the warranties of the Seller conlained in clause
& and references 1o a “Warranty" means
anyone of them; and

"Written Resolution” the written resclution authorising the Seller fo
enfer into the Agreement,

In this Agreement, unless the context otherwise requires any reference o

121 a word or phrase, the definition of which is contained or referred 1o in
the CA 2006 shall be construed as having the meaning attributed to it
by that act {save as sst out in sub-clause 1.1);

1.2.2. a statute or statutory provision includes any statute or statulory
provision which modifies, consolidates, re-enacls or supersedes it
provided that, as between the pailies, no such amendment or re-
enactment shall apply for the purposes of this Agreement to the extent
that it would impose any new or extended obligation, Hability or
rastriction on, or otherwise affect the rights of, any party;

1.2.3. documents “in the agreed form” shall be a reference {o a document in
the form agreed between the parties to this Agreement a copy of which
has been initialled by or on bshalf of the parfies for the purpose of
identification;

1.2.4. a word in the singular shall include the plural and vice versa and any
referance {o one gender shall include all genders. Words importing the
whole shall be treated as including a reference o any part of the same;

1.2.5 a clause or schedule is g refergnce 1o clauses and Schedules of this
Agreament, a reference to a sub-clause, paragraph or part is a
reference {0 a sub-clause of the clause or paragraph or part of the
Schedule in which the reference appears and a reference fo this
Agreement includes the Schedules {each of which shail have effect as
if set out in full in the body of this Agreement);

1.2.8. “costs” includes a reference to cost, charges and expanses of every
description;

1.2.7. a party or the parties, is {0 a party or the parties to this Agreement and
shall include any successors or permitted assignees;

1.2.8. a ‘person” shall include any individual, firm, company, corporation,
body corporate, association, joint venture or partnership, trust or
foundation, unincorporated organisation, employee representative
body, government or state or agency or department of such a
government or stale, executors, adminisirators or successors in ille
{whether or not having a separate legal personalily and wherever
incorporated or established) and includes reference fo that persons
legal personal representative and successors,;
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1.3

1.4.

2.2.

2.3

1.2.8. this Agreement or {0 any other document is a reference to this
Agreement or to that other document as assigned, nolated, varied,
supplemented, modified, amended or replaced (in accordance with is
terms) from time o time and any provision of this Agreement is {o that
provision as amended in accordance with the terms of this Agreement;

1.2.10. any reference to an agreement includes any form of arrangements,
whether or not in writing and whather or not legally binding;

1211 in writing” or “written” includes faxes and any non-transitory form of
visible reproduction or words and letters atiached {o electronic mail but
excludes elsctronic mail and text messaging via mobile phone.

The contents page, headings and sub-headings are included for convenience only
and shal not affect the construction or interpretation of this Agreement.

in construing general words where they are either preceded or followed by words
indicating a particular class of acts, matters or things, the general words shall not
be given a restrictive meaning as a result of such proximity.

Sale of the Business and the Assets

The Seller agrees to self and the Buyer agrees {o buy, with effect from Completion,
the Business as a going concern and the whole of the legal and beneficial interast
in the Assels free of any Encumbrance, comprising:-

211 the Fixed Plant;

2.1.2. the Goodwill;

2.1.3 the Business Intellectual Property Righis;

2.1.4. the Non-fixed Assets;

2158 the Stock;

2.1.8. the Books and Records;

2.1.7. the Confidential Business Information:

2.1.8. the benefit of the Customer Contracts (subjsct to the burden);

218 the IT System;

2.1.10.  the benefit of any sum o which the Seller is entitied either from insurers
or ather third parties in respect of loss or damage {o any of the Assats;

2111, without prejudice o the generality of the foregoing all other property,
assets and rights of the Sefler used in connection with the Business
other than the Excluded Assets.

The Seller covenants to the Buyer that it has the right to sell and transfer the whole

of the legal and beneficial interest in and tifle to the Business and Assets and as at

Completion the Business and Assets will be free from all encumbrances,

Part 1 of LP{MPA 1284 shall not apply for the purposes of this Agresment.
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Excluded ltems

Consideration
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B Completion

8. Warranties

7. Risk and Titde
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8. Pasition after Complelion

8. Debtors and Creditors

10, Apportionments and prepayments
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Contracts
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12. Confidentiality
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14, Value Added Tax

15, Access Te Information
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18. Announcements

17. Notices
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18. Variation

19, Entire Agreement

20. Further Assurance
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Severance

2. Effect Of Completion

Waiver and Liability
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27.  Severance

f any term or provision of this Agresment shall be held to be illegal or
unenforceable, in whole or in parl, the validity and enforceability of the remainder
of the Agreement shall not be affected.

28, Counterparts

This Agreement may be executed in any number of counterparts and by each of
the parties on separate counterparts each of which when executed and deliverad
shall be deemed to be an original, but alt the courterparts together shall constitute
one and the same agreemsnt.

28.1. English faw governs this Agreement and the parlies submit {o the exclusive
jurisdiction of the English courts as regards any claim or matter arising (including
non-contractual disputes or claims) under this Agresment.

282, The parties hereby agree that any legal proceedings may be served on them by
delivering a copy of such proceedings to them at their respective addresses set
out in this Agresment,

in Witness of which the parties have exsculed this Agreemant as a deed (hut not
delivered until the date hereof) on the date first before written.

PATENT
REEL: 033866 FRAME: 0521



Schedule 1 - The Employees

Schedule 2

Part 1: Non-Fixed Assetls

See Annexure A

Part 2: Customer Contracts

See Annexure B
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Schedule 3 - Completion Delivery Requirements

Part 1: The Seller

19
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Part 2: The Buyer
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Schedule 4 ~ Intellectual Property

Part 1A: Details of Registered Intellectual Prop

REEL: 033866 FRAME: 0525

i Country Type Application No: | Grant No: Renowal Date Details
‘ Filing Cate
,,,,,,,,,,,,,,,,,,, Grant Date t Expiry Date
United Kingdom Patent 037938085 1546825 03 Sep 2014
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, D3 Sap 2003 115 2007 03 Sap 2027
China Patent 2007101021088
AT
i Gannany Patent 102007106233 05 Mar 2014 Actuator with
SEng reburn
05 Mar 2007 piston
Hong Kong Patant 371142403 28 Apr 2014 Antustor with
spring i
28 Apr 2007 piston
ingia Patent AZZWRCRI2007 Actuator with
spring retuen
23 Mar 2007 pisten
United Kingdom Patent 20041 6 26 Mov 2030 A Piston actustor
having a8 ong-~ |
,,,,,,,,,,,,,,,,,,, 26 Now 2030 pisce body
United Kingdom Patent 0608256.4 2437531 25 Apr 2{r4
77777777777777 28 Agr 2008 28 Feb 2008 26 Apr 2028
Undled States Patant 17405818 FHI4804 3 Nov 2014 Actustor with
spring rahirn
26 Feb 2007 03 May 2011 26 Feb 2027 ‘piston
Part 1B: IP Licences
See Anneswre C
21
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Executed as a deed
{but not delivered untll the date hereof) by
Forac Limited
acting by:

/
\J\-’v\- N Y
in the presence of: &M M\
. . LENPCILE

Withess Signature: . mm & ALLEN > S vt s
Name of Witness: ..., msm“ OUSE e NPT

;g;mwn ROAD
Address: L £ABT SusSERX" "

B4t say

Taf (01273) 430989

Executed as a deed

{but not delivered until the date hersof) by
Chargepoint Automation Limited

adcting by:

Director
In the presence of:
Witness Signature;

Name of Withess:

Address:

Pfﬁpﬁm ...........................................
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Signed as a deed
{but not delivered untll the date hereof) by
Adam Guy Bunyard

In the presence of.

* )
Witness Sighature: .. FREIRY \5&' ....... ,
HHLALLEN FOILEx
Name of Withess: ..., DEIBEL B ALLEN. .\ .overaneneorcenss
Solicitors

Address: e KEASLEY HOUSE........ e v
10 FRANKLIN ROAD
PORTSLADE
A aa i i e AT BUEEEX. . . v vrvcerarvrnaen s
BN41 AN
Toi: (G1273) 430

FEEdRMAsMENERACCRANAN N Beeernncaraanna B dvnrTNacsveA A s vAs Ty

Signed as a deed
{but not delivered undit the date hereof) by
: ;Donaid Bunyard

g ¢

:\}-r’\u() oo

In the presence of S\ S Sés 9

Witness Signature: . ST N
JLLALLEN FOILEx
Name of WHNess. e DEIBEL SALLEN . o1 v v evrassrecars s
Address: e e e s ns REASLEY HOUBE .. ovcreniarenrsnnene
PORTSLADE
e AT BUSBER c o et i aare s

BT 1A
T (01273} 430868
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Signed as a deed
{but not deliversd until th W

Derick Anth&gy-‘s AW

In t‘h‘prsence of:

Witnhess Signature:

Name of Withess:

Address: Lo

RECORDED: 10/01/2014

e

s\m..{ 84

M ALENFQIES

DEBEL & ALLEN
Sofigitors

KEASLEY Hoy
18 FRANKLIN R%EAD

........... BORTSLADE. « vrrrsvmeernnenonsnenn

EASY SUsSEX
B4t 14N

o TOE {ONRTa gy
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