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PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT5584270

SUBMISSION TYPE:

CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE:

Corrective Assignment to correct the ADDRESS OF THE ASSIGNEE
previously recorded on Reel 048333 Frame 0499. Assignor(s) hereby
confirms the VISIONPAL ASSET PURCHASE AGREEMENT.

RESUBMIT DOCUMENT ID:

505334232

CONVEYING PARTY DATA

Name

Execution Date

NEL TECHNOLOGIES LIMITED

11/29/2018

RECEIVING PARTY DATA

Name: MAN INNOVATIONS LIMITED

Street Address: 1 SLAINS ROAD, BRIDGE OF DON

City: ABERDEEN

State/Country: SCOTLAND

Postal Code: AB22 8TT

PROPERTY NUMBERS Total: 1

Property Type

Number

Patent Number:

8399805

CORRESPONDENCE DATA
Fax Number:

(202)747-1901

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(858) 720-8900

DMIPDocketing@sheppardmullin.com, STrader@sheppardmullin.com
SHEPPARD MULLIN RICHTER & HAMPTON LLP

650 TOWN CENTER DRIVE
4TH FLOOR
COSTA MESA, CALIFORNIA 92626

ATTORNEY DOCKET NUMBER:

59JX-265054

NAME OF SUBMITTER:

SUSAN TRADER

SIGNATURE:

/Susan Trader/

DATE SIGNED:

06/21/2019

Total Attachments: 14
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PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

SUBBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT

CONVEYING PARTY DATA

i Name Execution Date
{NEL TECHNOLOGIES LIMITED 111/29/201%
RECEIVING PARTY DATA
Name: EMAN INNOVATIONS LIMITED
Street Address: SCALEDONIA HOUSE, 89 SEAWARD STREET
‘City: HGLASGOW
State/Country: HUNITED KINGDOM
Postal Code: SG4T 1HT
PROPERTY NUMBERS Total: 1
Property Type Number
 Patent Number: 18399805
CORRESPONDENCE DATA
Fax Number: (202)747-1901
Phone: {858) 720-8900
Emaif: DiviPDocketing@sheppardmuiiin com, STrader@sheppardmullincom

Correspondence will be sest 1o the e-muil address first; if that is unsuccessful, it will be sent using a fax number, if provided;
if that is unsuccessful, it will be sent via US Mail.

Correspondent Name: SHEPPARD MULLIN RICHTER & BAMPTON LLP
Address Line 1: 650 TOWN CENTER DRIVE

Address Line 2: 4TH FLOOR

Address Line 4: COSTA MESA, CALIFORNIA 92626
ATTORNEY DOCKET NUMBER: i 59IX-265054

NAME OF SUBMITTER: SUSAN TRADER

Signature: /Susan Trader/

Date: | 02/14/2019

Total Attachments: 10
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VISIONPAL ASSET PURCHASE AGREEMENT

This deed is DATED 29" November, 2018

PARTIES

{1} NEL TECHNOLOGIES LIMITED incorporated and registered in England and Wales with company
number 01806632 whose registered office is at Unit 7b, Westway industrial Park, Throckley,
Newcastie Upon Tyne, Tyne & Wear, NE1S 9HW {the ‘Salier’);

{2} MAN INMOVATIONS LIMITED incorporated and registered in Scotland with company number
SCS?lgg 4 WhOSE‘ Begisteﬁ?é OﬁiCE 55 at - ..... "'_ ...... ii‘i
.  (the ‘Buyer’); 1 Siains Road, Bridge of Don, Aberdeen AB22 8TT, Scotland

1&10/21/19

—

{3} MR MEIL EDWARD BASSETT of
and

{4} MR MICHAEL PHILIP BIDDELL of
g (vPB).

Togethar the 'parties’ or each a ‘party’ as the context may indicate.

BACKGROUND

The Selier has agreed to sell, and the Buyer has agreed 1o buy, the VisionPal Assets on the terms of this
Deed.

AGREED TERMS

1. Definitions and interpretation

1.1 The following definitions and rules of interpretation apply in this Deed.
Agreement maeans this Dead and its schedules and any documents referred to in it.

Business Day means a day, other than a Saturday, Sunday or public holiday in England, when
banks in London are open for business,

Completion Date means the date of this Dead.

Encumbrance means any interast or eguity of any person {including any right to acquire,
option or right of pre-emption} or any morigage, charge, pledge, lien, assignment,
hypothecation, security interest, title retention or any other security agreement or
arrangement.
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1.2

21

2.2

Goodwill means the goodwill in relation to the trade marks comprising the VisionPal Intelectual
Property Assets.

Liabilities means in relation 1o any matter, any llability Including alt actions, proceedings, costs,
claims, losses, penalties, fines, awards, expenses and demands incurred or suffered by or
brought or made against 3 person in respect of such matter,

VisionPal Intellectual Froperty Assets means the patends and trade marks owned by the Sefler
as set out in Schedule 1 of this Deed.

VisionPal Goods means those items pwned by the Seller which are set out in Schedule 2 of this
Dead. For avoidance of doubt the VisionPal Blister Pack Tool will not be supplied by the Selier
afthough it may be recoversble from the biister padk supplier, Belgac Limited in
Wolverhampton. This recavery is at the Buyers expense,

This Deed will be binding on, and enure to the benefit of, the parties to this Deed

and their respective successors and permitted assigns, and references to any party will include
that party's, successors and permifted assigns.

& reference to a statute or statutory provision:
{a}  is a reference to it as amended, extended or re-enacted from time to time;
{b}  will nclude all subordinate legisiation made from time to time,

Agragment to sell and purchase

The Seller hereby sells, transfers and assigns all its rights, title and interest in, to and arising from
the VisionPal intellectual Praperty Assets (including the Goodwill} and the VisionPal Gonds
{together the VisionPal Assets), to the Buyer with full title guarantee and free from
Encumbrances.

The total consideration for the sale and purchase of the VisionPal Assets shall ve RS
which shall be due payable in cash to the Seller by the Buyer on the Completion Date. The
consideration paveble by the Buyer shall be apportioned as follows:

2.2.1 the VisionPal intellectual Property Assets £10.00, receipt of which is hereby
ackrowledged; and

2.2.2 the VisionPal Goods -re\seip‘f of which is hereby acknowledged.

On the Completion Date, the Buyer will deliver to the Sellars 3 copy of the resolution of
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the board of directors of the Buyer authorising the execution and delivery by the officers
specified in the resclution of this Deed, and any other dotuments referred to in this Deed as
being required to be delivered by it

2.4 All sums payable, or consideration given, by the Buyer under this Deed are inclusive of
VAT,

25 The Seller shall on the date of this Deed cease in any manner whatsoever to use or display
any trade or service marks or names, domain names or logos identical to or any confusingly
simitar to the trade marks listed in Schedule 1.

3

31

4. Warranties

4.1 The Seller warrants that each Warraniy set out below is true, accurate and not misleading on
the date of this Deed. ’

4.2 The Seller has all requisite power and authority, and has taken all necessary corporate action, to

anabie it to enter into and perform this Deed and all Agreements and documents entered into,
or to be entered into, pursuant to the terms of this Deed,

4.3 The Seller has good and marketable title to each VisionPal Asset {tangible and intangible}, and
sach VisionPal Asset is legally and beneficially owned by the Sellers. There are no Encumbrances
aver any of the VisionPal Intellectual Property Assets, and the Seller has not agreed to create any
Encumbrances over the VisionPal intellectual Property Assets or any part of them.

(93]
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5.1

5.2

53

Liahilities of the Seller and the Buyer

The Buyer will, from the Completion Date, assume responsibiiity for any and all payments
relating to the VisionPal Assets.

The Buyer, NEB and MPB shall each indemnify and keep indemnified the Seller against all
Liabilities which may arise:

5.2.1  under or in connection with any claims against the Seller in connection with the
Assignment Agreement or the rights granted to the Seller pursuant to it; and

5.2.2  inconnection with the VisionPal Assets on or after the Completion Date.

Mothing in this Agreement will pass 1o the Buyer, or will be construed as acceptance by the
Buyer of, any lisbility, debt or other obligation of the Seller {whether accrued, absolute,
contingent, known or unkpown) for anything done or omitted to be done before the
Completion Date in respect of the VisionPal intellectual Property Assets and the Seller will
performy any such obligation falling due for performance or which should have been
performed before the Completion Date,

Further assurance

At its own expensg, the Buyer will, and will use all reasonable endeavours to procure that any
necessary third party will promptly execute and deliver such documernts and perform such acts as
may reasonably be required for the purpose of giving full effect to this Deed, induding (but not
limited to} the transfer and assignment of the VisionPal Intellectual Property Assets to the Buyer
and recordal of the change of ownership of the VisionPal Intellectual Property Assets are made in
the relevant registries in the world,

Assignment

This Deed is personal to the parties and neither party will assign, transfer, mortgage, charge,
subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and
obligations under this Deed.

Entire Agreement

This Deed constitutes the entire Agreement between the parties and supersedes and
extinguishes all previous Agreements, promises, assurances, warranties, representations and
understandings between therm, whether written or oral, relating to is subject matter.

Variation

No variation of this Deed will be effective unless it s in writing and signed by the parties {or their
authorised representatives).
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10.

11,

12,

121

12.2

123

13

Waiver

Mo failure or delay by 3 party to exerdse any right or remedy provided under this Deed or by faw will
constitute a waiver of that or any other right or remedy, nor will it prevent or restrict the further
exercise of that or any other right or remedy. No single or partial exercise of such right or rermedy will
prevent or restrict the further exercise of that or any other right or remedy.

Costs

Except as expressly provided in this Deed, each party will pay its own costs and expenses incurred
in connection with the negotiation, preparation and execution of this Deed {and any documentis
referred toin it}.

MNotices

Any notice given to a party under or in connection with this Deed will be in writing and will
ke

{a} delivered by hand or by pre-paid first-class post or other next working day delivery
service at its registered office {if a company} or its principal place of business {in any
other case}; or

{b) sent by email to the following addresses:{i} for the Buyer “basseit neil@hotmail.com” and
{ii} for the Seller “pat.fergusen@nei-itd.co.uk”

Any notice will be deemed to have been received:
{a} if delivered by hand, on signature of a delivery receipt;

(b} if sent by post next working day delivery service, at 9.00 am on the second Business Day
after posting; and

fc}  if sent by email, at the time of transmission, or, if this time falls outside business hours
in the place of receipt, when business hours resume. in this Clause 12.2{¢), business
hours means 2.00am to 5.00pm Monday to Friday on a day that is not a public holiday
in the place of receipt.

This clause does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resohution,

Severance

if any provision or part-provision of this Deed is or becomes invalid, lllegal or unenforceable, it will be
deemed deleted, but that will not affect the validity and enforceability of the rest of this Deed. If any
provision or part-provision of this Deed is deemed deleted, the parties will negotiate in good faith to
agree a replacement provision that, 1o the greatest extent possible, achieves the intended
cormmercial result of the original provision.

1%

PATENT

REEL: 049555 FRAME: 0229



14. Governing law and jurisdiction
This Deed is governed by the law of England and Wales and is subject to the exclusive jurisdiction

of the courts of England and Wales.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
baginning of it.
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Schedule 1

The VisionPal intellectual Property Assets

Patents
Patent Estimated
A Publication ; I Renewal Cost
Status Jurisdiction umber Fllingdate | Renewal Date
Granted Germany £P1545761 08/11/2006 | 08/11/2019 £830.00
Granted France £P1249761 O8/11/2006 | 08/11/2019 £420.00
Granted United Kingdom FP1849761 08/11/2006 | 08/131/2019 £350.00
Granted United States of America USB339805 08/311/2006 | 19/09/2020 £31650.00
Registered Trade Marks
oy Trade Mark .
Status. Jarlsdiction Sesfal - Filngdate
GGranted Europe 007195597 08/11/2006 15/08/2028 £960.00
Granted USA 37546165 13/08/2008 08/11/2019 £420.00
7
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Execuled as a deed by NEL TECHNOLOGIES LIMITED ‘:"“‘"\ f o (‘\
acting by Dr Patrick Ferguson, a director, in the )( B P AL
presence of: e e e T e

e
e

........ {::‘gpf;?f” [signature of director]
[signature of witness] Director

Mame: Mr Colin Oalkley

Address: 47 Caraway Walk, South Shields, NE34 SUG

Ccoupation: Operations Manager

Execuled as a deed by MAN INMOVATIONS LIBITED
acting by Mr Neaﬂ Edward Bassett, a dirscior, in the

Pmseme(o l W &7 M

[mgnature of witness] [signaiure of director]

Name: {}kiw \K\,\haf)wzﬁ Director
Address: %ﬁ %mtn.w«;‘; ZJ\M@ . (4 B U»c,mﬁ?
4

oL

Occupation: e
(Stewes oot

Executed 35 a deed by Mr Neil Edward Bassett, in the

presance off P
............... f % M/M

[signature of wstness

nnnnnnnnnnnnn

\ [signature of director}
Name: (\ %hm tedd
Director
Address: % SAR BT (_,Auc?, mMzmMm‘%
Dccupaﬁwn
i mML e 33 & oS LS yz
9
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~_ RECORDED: 02/19/2019 | REEL: 049555 FRAME: 0234

Exscuted as,es\deeci by Mr Michael Philip Biddel, in the
presence of: |

/ N :
..... \‘:;Wf/ MQ@ (Q égﬂ Y7

[signdiure of witness]
{signature of director}

Mame: IV Boe CHETeNEint <

g ¥ — Director
paiross: S, o0 &, DwoEny T 757C,
Cccupation:

WKeteed
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