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SR
DATED )., . OCTOBER 2013

INTELLECTUAL PROPERTY
SALE AGREEMENT

between

FILLABALL HOLDINGS LIMITED
{In Liguidation}

MR DAVID RUBIN
{“the Liquidator”™)

and

SUMMERCROPYT LIMITED
{the “Bayer™)
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THIS AGREFMENT i made on October 2613
BETWEEN:

£1) FILLABALL HOLDINGS LIMITED N LIQUIRATIONY (Company Nuutber
B6035848) {the “Selier™) acting by s Liguidator, Mr Duvid Rubin of David Rubin &
Partners LLP, Pearl Assurance Howse, 319 Ballards Lane, London Ni@ 8LY {the

“Liguidator™y;
{2} THE LIQUIDATOR;

{5 SUMMERCROPFY LIMITED (Company Number 01150570} whose registered office is at

Sy

21 Buckle Strest, London, B1 8NN {the “Bayer™);
BACKGROUND

{AY The Seller entered liguidation on 20 June 2013 sad the Liguidator was appointed Hauidator
of the Seller with afl the powers conforred by the Insolvency Act 1986 {as amended),

{H) The Seiler, the Liguidator and the Buyer have agreed to the wansfer of such assets as ave

b=

defired helow on the termos and sublect (o the conditions of this Agreement. The Seller

o

{acting by the Lignidator) is only iransfirring such right, title and interest as the Seller has in
such assets &n«‘i subject to any Bncumbrances {as defined below} which may exist in respest

thereof.
{3 The Liquidator is joined & a pacty to this Agresment mevely for the purposes of recsiving

the benefit of the waivers and exclusions of Hability and fndemnities in his favour contatned

in this Aprecment.
GPERATIVE PROVISIONS
9 INETERPRETATION

[ this Agreement:

11 the following expressions have the following mesnings unless inconmstent with the context;
“ AgrecmentV this apresment inciuding any attachments;
© Asenta™ the sssels of the Seller agrsed to be purchased by the

Buver under clauwss 2.3

“Businsss Day” a day {other than & Saturday, Sonday or public holiday)
when banks in the Ulty of Londos are open fw

Business;

bt
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fs

“Encumbranee” any indorest, right, claim or cguty of sny person
{including sny night o acquire, eption or right of pre-
emption or comversion} or aumy morigage, charge,
pledge, lien, restriction,  assignment  {including
assignment Tor the purpose of security), hypothecation,
security inferest or ssourily arvangoment, right of set off
or counterclaim, title  relention, equily or irusl
arrangement  or any  onocumbrance of amy  kiad
whatsoever {ncluding any of the same avising by
aperation of law or equity) or any agresmend (whether
conditional or otherwise} 1o oreate any of the same;

“Intelectual Propeety” all, if any, rights vested in the Seller in e patents,
utility models, design registrations and tredeomarks set
cut i the Schedule hereto;

“3 jguidator’s Solicitors™ Keystone Law of 33 Davies Street, London, WIK IH
{reference: I}

“Prige” the surn of £30,000 phis VAT

“Shares” the one hunslred ordinary shares of £1 each fn the
captial of the Subsidiary

Fillahall Limited {vompany number 3051680}

“Subsidiary”
“Ferms™ the provisions of this Agresment;
“Fransfer PBate™ the date of this Agreement;

SRTEN e Value Added Tax.

In interpreting this Agreenent unless the comtext otherwiss reguirest

.21 the headings to the clauses are for convenivnwe only and shall not affect the

construction of anything in this Agresment;
1.2.2 vefersnce o clauses are to be construed as refervences to the olauses of s

Agraecment;

[Ee
B2
Cad

veferences to the singular ncludes the plural and vice versa and reforences o any

&

gender includes the other penders;

Lot
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24 refersnces to the “Seller or the Liguidator” cludes both of them jointly and

severally or either of them indbvidually and includes the relovant person's

sucosssors-inditle; and

where reference & made to a statutory provision this incledes all prior and

e
(&)

subsequent saschments, amendments and modifications relating o that provision,

and amy subordinate legislation made wader i
2, ASRETSTO BESGLD

2.1 Subject to the Terms, the Seller {acting by the Licquidator} shall soll and the Buyer shall

purchase such right, titls and interest as the Seller may have in and i
2} the Intellectual Fropesty:
I3} the Sharcs

2.2 The Seller shall (2t ne cost to the Seller) execute such doownents and perform such acts us
may reasonabiyv be requirsd for the purpose of vestiug in the Buyer or s nominee the full
benefit of the right, title and foterest in respect of the Intellectual Proparty assigned and the

Shares, ransferred (o the Buver under this Agreement.

The Buyer shall ot purchase and shall have no Hability in any respeet {o acquire awy othor

]
Les

assets of the Seller not expressly agreed to be sold by this A gneaimm

PRICE

1a3

ks agreud wt the consideration pavable by the Buyer (o the Seller io respect of the Asssts

shall be £30,000 {plus VAT), receipt of which is hereby acknowledged,
4, TITEE AND RIBK

nd intorest as the Sellsr may have in the Assets shall pass 1o the Buyer on

AL
it
2]
o
£
=3
]
s
by
=
=
st
&
2

4.2 Rigk in the Asscts shall pass to the Buyer with effect from the Traosfsr Date

L

THIRD PARTY ASBETS

The Buver acknowledges that the Liguidator's knowledge of the Assels fs Hmited and that

L
pos)

some of the Assets may by subject to claims or Encumbranees by third parties or under the
ownership of thind parties and for the avoldance of doult it is acknowledged by the Buyer
that the sole risk of there not being gond title to the Assels and the sole tisk of the Assets
being subjcct to a charge, Hen, right of ownership o other encumbmmace is the Buyer's and

its alons, and the Buyer acknowledges that the Price reffecis this risk.
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5.2 The Buyer shall indemaify the Seller and the Liguidator {on & full indemnity basis) from and
sgainst sil gotions, procesdings, claims and demands which may be brought or made against
the Selier or the Ligumidator and all losses, costy (lnecloding, bat nedt Hmited to, fees and
capeases of the Liguidator), charges, damages or expenses which the Seller or Liguidator
may ressoasbly amd property incur o sustain as @ result of any olatoe by such third parties

8. EXCLUSION OF WARRANTIES

5.1 The Ruver acknowledges that the Seller is entering indo this Agreement only npon the
expreas agresment of the Buver that all warranties, eonditions, guaraniees or representations
express or imphed, statutory or otherwise relating to any of the Assts.

6.2 it is agreed by the Buyer that the Terms, conditions and the exclusions of this Agresment are
fair and reasonable in the context of a sale of assets by a company i liguidation and ageord
with normal prastics on Houidation sules bearing in mind that:

623 the Ligpddator’s knowiedge of the Assets is Hmited and thet the Liguidator has
retied upor the fnformation supplied to him by the directors of the Seller;

§2.3 the Seller and the Liguidator have specifioally told the Bover that the Buyer nwast
rely absolutely on the Buyer’s own opinion andfor professional advics concersing
the Terms and the possibility that the Buver may not acquire title fo all or any of
the Aszets together with the fact that the Buyer woild have oo remedy under this
Agreement should that happen.

6.3 The Huyer acknowledges and agrees with the Seller and the Liguidator as follows:

6231 that if # is found that the Seller does not have posaession of, title or unencumbered
title to any of the Asvets muporied to be wold under this Agreement the Duyer
exprossly agress that 8 shall have no right etther to rescind this Agroement or to
slabio damages ot a reduction in the Price

8372 that the Buyer bas, and has informed the Seller and the Liguidstor that U has
availalle o it {either imtemally or extermally), skilied professional advice
coneerning the matiers reforred to in clause 6.2 above and on that basts the Buye:
haa agreed o purchase the Asssds for a convideration caloulated to lake inde
aceount the risk to the Buyer represented by the foct that all the parties believe that
the said exclusions and limitations would be recognised as fully effective by the
Cmuts, the Scller and the Liguidator m akmg it clear thet on any other basis they
waonld not bave agreed 1o ssll the Assets exoop for & higher consideration,

2. CONFIDENTIALITY AND ANNOURCEMENTE

Save where the Buyer, or the Seller and the Liguidator {as the case may be) has consented i
writing ¢ the form of any announcement, the Buyer, and the Seller and the Liquidator shall
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brs

Py

b

use their respective endeavours to keep the Terms sirietly confidential, subject to any

disclosires required by law,
HOTICES

Any noties reguived to be given by this Agreement {5 ineffective i given orally and must be
made in writing and delivered pesonally or by pre-paid recorded delivery to the addresses
given in clagse 8.2 or such alivragtive address notifled {n wiiting. Such potice will only be

sffeotive when actually received by the recipient.
The contaet details for this parpose are as follows:
Sefler snd the Liguidatoer

Fiftabail Holdings Linited ~ In Liguidation
ofr Dhavid Rubin & Partness LLP

Fearl Assurance House

3319 Ballards Lane

{London NIZ BLY

For the Attention of Mr David Rubin

Buyey

e

Summereroft Limited
21 Buckle Btreet
Londen

i BNN

For the Attention of Mr Michasl Warshaw

ENFORCEMENT BY THIRD PARTIES

The parties to this Agrecment do not intend that any of its terms will be eaforosable by virtue
of the Centracts (Rights of Thind Parties) Act 1999 by any person not & pagty to it other than

menthers of the Lignidator or the Liguidater’s Solioitors’ firas
EXECUTION BY THE LIQUIBATOR

The Liquidator is a pasty (o this Agresment in bis own capacily solely fov recelving and
suforcing the obligations, undertalings, waivers and inderundties on the part of the Buyer,
The partics agres that the Liguidstor has entered into and signed this Agresment as officer
for the Seiler and netther the Liquidator noy his firm shall inowr any personal Hability
whatsoever whether on his owa part or in respect of any fatlure on the part of Hw Seller

cbserve, perform or comply with any of s or his obligaticass under this Agreement or ‘».mdff-f

or i relation o any associated arrangements or X;agmmtmns

N
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i1 SENERAL

it Failone by the Seller e the Liguidator to requive porformance of any ferm or condition of this
Agresment shall not prevent the subsequent enforcement of such feom o condition nor shall
such failure be desmed o be a wabver of any subsequent breach of this Agreement, ov any

.

right er remedy granted hy this Agreemaent or by the general law in respect of such breach

11.2 All obligations of any party in this Agreement being obligsiions imposed by this Agresynent

&

¥

shall if they have not been performed at the Transfor Date or ars capable of operating or
taking effect sfter the Transfer Date reroain in full foree and offect notwithstanding execution

of fids Agreement and the sstisfaction of the Price

S

113 The benefits of this Agreement shall continue for the henefit of the successars or assigness of
sach of the parties but the obligations under this Agreement shall not be assignable by the

Buyer

it.4 ¥ any provision of ihis Agresment is held not to be valid but would be valid if part of the
wording were deleted or modified then such provision shall apply with such delstion or

modifination as may be necessary to make 1 enforceable.

115 The Terms and conditions of this Agreement represent the ontive agresment bebwoen the
parties relaiing to the sale and purchase of the Assote and this Agreement supersedes any
previous arrangement between the parties in relation to the matters deslt with i this

Agreernent,

1.6 This Agreement may be executed 1 any number of counderparts, and by the pasties o
separate comderparts, cach of which so sxeonted and delivered will be an oviginal, but all

™

countorparts will together sovsiitute one and the same sgreement. For the purposes of

vompletion, faxed signatures by the parties shall be binding.

1.7 This Agreement shall be governed by and construed solely wnder English law and all the

parties agree to submit to the exchusive jurisdiction of the English courts as regards any

clainy or matier arising noder this Agresment,

EXECUTED A8 A DEED by the pattise and Jdelivered on the date which fivst appears in this

Agreemen

i
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SCHEDULE I - INTELLECTUAL PROPERTY

CAMBA TECHNOLOGY

SYATUR

REFERENCES

DRIGINAL
FHLING DATKE

CAMBAL
(UK}

GRANTED

Renewal fees duse

Feh 2014

BRITISH
2457264

PATENT

Proviously 0R03312.8

7 Febroary 2008

Wheeled
Apparatus  for
frangporting
{.oads

CAMBAL
{PCT}

Cowtry fan out
phase of PCT
Iternationalisation
“Waiting on
Exanuiner”

POTGR 009000323

Borope: 097073587

& February 2009

Whaeled
Apparstas b
Transposting
Loads

PCT
Cv 02
26336

Fan out degiston in
Fab 2014

CAMBAY Country fan out PCT GBIGOSISSG 15 BSeptember | Apparatus  for
phase of PCT 2009 transporting
Faternationalisation | Rurope: 107683205 elongate loads
“Waiting on
Examiner”

CAMBAT Us 137496434 Apparatus  for

transporting
{oads :

CAMBA TV Eairy into POT/GR2012/000682 | 247 Angust | Wheeled  Load

POT .Efﬁamatimari ?h&‘a\, 2012 Carrying
Fan out decizion in Apparatus

CIvV_G62 Feb 2014

28337

CAMBA V Eotry into POTIGRINIZO0068Y | 28%  Angust | Two  Wheeled
Intoraational Phase, Mz Trolleys

ASRUMES

i.

2.

LK Patent {Ref 1114836.8) was abandoned when
gverdue examination regquest was declined.

US Continuation in Part {(Ref 13806872} was let o
lapse following non response 1o examination report {Decision made Sept 2013}

Les]
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UTHITY MODELS - CAMBA TECHNGLOGY

PTHATY
MODEL

STATUS

REFERENCES

ORIGINAL
FELINGDATE

TITLE

CAMBA L

| GRANTED i

China on Jooe 1
o0

ZL.20G9
S0HI00143.8

& Febroary 2009

Wheeled
Apparatus for
Transporing
Lovads

CAMBAT

6307

GRANTED in
Chins on April 39
2013
A & ad

Apparatus for
Transporiing
Loads

DESIGN PATENTS (US) AND DESIGN REGINIRATIONS ~ CAMBA TECHNOLOGY

COUNTRY

REGISTERED DESIGN

REFERENCYE/DATE

Us

Shopping Trolley / 3W Luggage - GRANTED
10 FEB 2023

D632893 1 22/03/11
No renewal fees reguired

Hurope Wheeled Shopping Bag and Wheeled Coolbox | 001143739 0LIG6/09
~GRANTERD, ! Next renewal June 2014
Ansiralia Shopping Trolfley / AW Luggage — GRANTED, | 329078 : 36/11/09
Mext renewal Nov 2014
Europe | Kayak Karvier ~ GRANTELD. 23 Years 001929181 © WO/
26055 Renewal due Oeltober 2016

U&

1.2625¢

Kayek Karrier ~ GRANTED. 14 YEARS
{March 2027}

DETE,H42 1 19/03/13
Mo renowal fees required
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MARK

COUNTRY

NUMBER

DATE

CAMBA

26254

REGISTERED To
OO 2049, Renewal
ot 19

CTM:D08653933

lasses 12 18 21 28

317 Oetober 20600

TCAMRA
26254

us

REGIZSTERED - Via
Madrid Prodocol

UR: 79/1179388

27 Ootober 2011

CAMBA

26454

China
REGISTERED Via

- Madvid Protocal

| Madrd: 1129422

H— ‘
27 October 2011

FOLABALL LOGO

{Two Arcs)

REGISTERED in UK

2519247

Clagses 12, 18, 28

237 June 2000

: FULLABALL {marld)

Clagses 11,2621, 38

UK ~ REGISTERED

2426364

7 Fuly 2006

US - REGISTERED

3438806

3 June 2008

Bvope —
REGISTERED

005636121

% Jan 2007

11
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DESICN PATENTS (US) AND DESIGN REGISTRATION ~ REBIK'S 366

Couatry |
Region [
Agrecment

Qiriginal
application

reference and dale

Qégistratim&
Status

Final Approval Date, Registration Namber,
Duration, Renewal

Burope

(EU}

LRANTED

{See note 2}

I December 2008, 001050625

To December 2033, First renewal Dec 2013

UCORANTED

7% Novernber 2009, DE04370 8, Yes

USs 26/311537
16% April 2009 14 Year term of protection to November 2023 No
renewal fees payable
Tadia 223073 GRANTED | 15" February, 223073
13 Years, but extension renewal May 2019
Brawld PHEW2 1308 GRANTED | Awaiting action by Brazilian Patent Office
27 May 2009 2 quinguenniom fees due by 28 May 2014
Hong Kong | 09007028 GRANTED | 30% Apsi 2009, 00007028
3ot Apnit 2009 To April 2034 venewal dus April 2014
Canada 131213 GRANTED | 3® Murch 201 8131213
24" fune 2009 Renewal due March 2015
Hague 497376701 GRANTED EEL Tuly 2009, IM/0T1849
Agresment | 25% May 2009 To May 2034 First renewal due May 2014
{8ce note 1}
NOTES
{. Couniries covered by the Hague Agrecment registration are Ukraine, Singapore, leeland and

Turkey

[P ]

Europe (Community) inchides Dennwark, Sweden and Finland.
Japan, Russia, Taiwan, Korea and China abandoned.

| NUMBER

MARK COUNTRY DATE
B CTMO0R469124 3™ August 200¢

L GRAVITY TRAP

e
fad
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REGISTERED. To Classes 9, 28
ALIG 2019,

GRAVITY TRAP UK 2807706
REGISTERED, To
Feb 2018

Classes 28

PATENTS - BOUNCER

PATENT STATUS REFERENCES ORIGINAL TITVLE

FILING DATE
BOUNCER | GRANTED. BRITISH  PATENT

UKD 2474483
Renewal Ot

2613

MARK COUNTRY | NUMBER ' DBATE
AMOROSO K 3365030 "3 August 2009

REGISTERED To

aseen 1) 20 D
Nov 2020, Classes 10, 20, 28
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EXBCUTEDRD AR ADERD by

FILLABALL HOLIMNGS LIMITED

{In Liguidution)

acting by tis Ryuidator

ME DAVID RUBIN

appointed on 20 June 201 3 pursuant to powers conferred

by the Insolvenoy Act 1986 and on lis own behalf as sach Hguidator
in the presence of)

Witness signature!
Name: WELLY = ME R BOEM
Addess: pen e AzsoarcE  House
318 BALLaens Lawg
o Doss M2 BLY
(PBOLVEI LY Slud 1 1 S TEATD £

Oosupation

EXECUTED AS A DEED by
SUMMERCROFT LIMITED
soting by 3 directorn:

ia the presence of:

et Vst Sty

Withess signaturs:

L=

Name:
Address:

Oooupation
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