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This agrasment s dated 5% September 2021

Fanfies
¥ $
{1} Sem‘y Bramilage GmbM Incorporated and registerad in Gervany whoss princips! plsce of hme»es
i85t Brasgelsr Strasse 70, 49393 Lohne, Germany {Berry) ‘\
{2} Gizmo Packaging Umbted incorporated snd registerad in Seotland with company number

SC214175% whose registered offios s at SUITE 2, FIRST FLOOR, Merlin House, Mossiand Road,
Hillingtan Park, Glasgow, G52 4X7 {Sivme}

BACKGROUND

(&} Berry is the proprietor of the Batents {as defined belowd).

8} Berry bas agreed to assign the Patents to Gizmo on the terms set out in this agreement,
Agroed farms

i. Irterpratation

The following definitions and rules of interpretation apply in this agreement.

1.1 Dafinitions:

Husiness Bay: a day, other than = Saturday, Sunday or public holiday in Garmany, when banks
in Frankfurt are open for business,

Patents; the patents and applications for patents, short particulars of which are set olit in
Schedule

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.

1.3 The Schedules form part of this agreement and shall have effect as if set out In full in the body of
this agrearent. Any reference to this agreasment includes the Schedules.

1.4 Referenices to clauses and Schadules are to the clauses and Schedules of this agreement,

15 Unless the context otherwise requires, words In the singelar shall include the plural amd in the
plural shall inchude the singular.

1.6 A reference to writing or writien Ingludes email.

o
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.7 Where any statement s gualified by the expression so far as Bervy is sware {or avy similar
exprassion), that statemend shall be deemed to include an additional statement that it has been
made after due and careful enguiry,

8 Any words foflowing the terms hwluding, hodude, b portioalay, Yor sxample or any shivedlay
sypression shall be construen as iustrative and shal not imit the sense of te words, description,
phrase oF term pracerding those terms,

B A person includes 3 natural person, corporate or unincorporated bBady {whether o not having
saparate egsl personality}

2, Assignmant

RBerry hereby assigns to Slzmp, absalutely, 3l its right, title and interest in and ta the Patents, and
in and to alt and any inventions discliosed in the Fatents taking the provisions of clause 4.4 inlo
account, including:
{a} in respect of sach and any nwenilon disclosed in the Patents, the right to file an
application, claim pricrity from such application, and prosecute and ebtain grant of
patent or similar protection in or in respect of any country or territory in the world;

Z

the right to extend fo or register i or in respect of any country or territory in the world
sach and any of the Patents, and each and any of the applications fled as aforesald, and
to extend to or register In, or iy vaspsct of, any country or verritory in the world any
patent or ke protection granted on any of such applications.

{c}  theabsolute sntitierent to any patents granted pursuant to any of the applications filed
as aforesaid;

{8} the right to bring, make, oppose, defend, appeal proceedings, daims or actions and
obtain relisf {and to retain any damages recovered} in respact of any Infringement, or
any other cause of action arising from ownership, of any of the Patents or any gatents
granted an any of the applications filed as aforesald, whether ocoutring kiefere on or
aftar the date of this agreemaent; and

e} the right not to maintain 3l or any of the Patents in force or any applications therefor in
any jurisdiction and/or to aflow any of them o fapse.

3 Warranties

31 Berry warrants that:

fal  itisthe sole fegal and benaticial owner of the Patents and it is properly registered as the
applicant or groprietor thereof;
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(&) sotaraesitisaware, all pravious assignmenis of the Patents are valid and were registarad
within applicakie Unie fimite.

el

,U"l'

Gizme wartants and undertakes that notwithstanding the assignment of the Putents referred o
in clause 2 harenf, Berry is hereby Heansed to manufacture and supply products which are
protected by the assigned Patents fo any party licensed by Glimo W0 sell such praducts,

], Furthor sssiancs

A1 Rerry shall, and shall use ol reasonable endeavours to grocurs that any necessary third party
shall, exectite such documents sl perform such acts as may be reasonably required for the
purpose of giving full sffect b this agreement, inicluding:

{a}  entering inte any patent asslgninents in the form detailed in Schedale 2 adjusted by
Glzme as reasonably required for the country o territory of registration or application
of the relevant Patent considered by Siamo 1o be necessary or desirable Yo enable Glama
to become the ragisterad propristor of the Fatents,

(b} registration of Gizmo as apglicant or, or proprietor of, the Patents;

¢} reasonable assisting Glzmo, at Sizmo’s cost, in obiaining, defending and enforcing the
Patents, and asisting with any other proceedings which may be brought by or against
Gizmo against or by any third party relating to the rights assigned by this agresment;

(d}  executing such decuments and siving such instructions as are required to give affect to
} 8 g g g
clause 4.3 hersof.

4.3 Berry appaints Glzmo to be its attorney in bis name and on its behalf to exenute documernts, use
Berry’s name and do all things which ars necessary or desirakile for Gizrao to abtain for itself or
its nominew the full benefit of this agreement, provided solely for the purpase and the duration
for campleting the transfer of the patents and patent applications,

4.3 Berry agrees 1o faclitate as soon as reasonably practicable after the date of this agresment the
racordal of Gizms’s nominated patent atlorney as the agent of record in respect of the Patents
and/or ensure that Berry's exiating agent is made aware of the transfer of the Patents and agrees
to communicate and correspond with Gizma's nominated patent stiorney on all matters
cannected to the Patents. Without prejudice to the foregoing generality, Berry agrees that
Murgitroyd & Company Limited may act as representative for ali the Patents, Berry further agrees
to have its main patent agent prepare a schadule of cases, indicating who the locat agent is for
eath case and indicating any current deadlines.

4,4 kicense Back. Glzmo agrees to grant and hereby grants to Berry Bramiage 2 non-exclusive, world-
wide, fully paid-up, non-transterable {except to a wholly-owned subsidiary) license to prariice
under the transferred Patents and patent applications to make, have made on its behalf, use and
sall Products.,
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Mo Tailure or delay by & party o sxercise any right or remedy provided under this agreerment or
by tawe shall constituie g walver of that or any other right or remady, oor shall it preclude or restrict
the furthar exergise of that or any other rightt or remedy. No single or partial exercise of sudh right
oy remady shall preciude or restrict the further exarcise of that or any other right or remexdy.

Enthre agresment

This agreament constitiftes the entire agreement betwesn the parties and supersedes and
sxtinguishes all previous sgreements, promises, assurances, warranties, representations snd
understapdings between them, whether written or oral, relating to its subject matier,

Each parly agrees that it shsil have no remadias in respect of any statement, reprasentation,
assuranse or warranly {wheiher made Innocently or negligently) that is not set oul in this
agreament, Each party sgrees that i shall have no dairs for ionocent or negligent
misrppresentation based on any statement in this agreement.

Yariation

N variation of this agresment shall be effective unless it Is in writing end signed by the parties
{or thelr authorised representatives).

Severancg

i any provision or part-provision of this agreement is or becomes invalid, ilegal or unenforceable,
it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of
this agreement.

Counterparts

This agreement may be axecuted in any number of counterparts, each of which when exscuted
shall constitute a duglicate original, but all the counterparts shall together constitite the ane
agreemant, Transmission of an the executed signature pags of a counterpart of this agreement
by {a) fax or {b} e-rnail {in POF, JPEG or other agreed format} shall toke effect as delivery of an
executed countarpart of this agresment. if either method of delivery is adopted, without
prajudice to the validity of the agresment thus made, each party shall provide the others with the
original of such counterpart as soon as reasonably possible thereafter.No rounterpart shall be
aeffective until each party has exacuted &t least one counterpart.

Notices

Any notice or other communication given to g party under of in connection with this agresment
shall be in wiiting and shall be:
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{8} delivered by hand or by pre-paid first-class post or other next working day delivery
service at fts regictered office {if a company) or lis principal place of husiness {in any
other cass}; or

{b}  sent by email

i the case of Berry Yo {pottingv@rpc-bramiggesde, deters.u@rpe-bramiage del

in the case of Glyno o ordan®recen.com, baf@rocen.com cirn@wim.co.uk]

0.2 Any notice or commumication shalf be desmead o have been received:

2.8
R
&)

it delivered by hand, on signature of 4 delivery receipt or at the time the rmtice is leRt at
the proper address; angd

(b} if seob by pre-paid first-class registerad or recorded post or other next waorking day
delivery servicg, at 9.80 am on the second Business Day sfer posting or at the time
recarded by tha delivary service; ang

{cj  if sent by email, at the Yime of transmission, or, if this time falls cutside business haurs
in the place of receipt, whan business hours resume, In this clause 10.2(c), business

haurs means 9.00am Lo 5.00pm Monday to Friday on a day that is not a public holiday
it the place of receipt,

103 This clause does not apply to the servics of any proceedings or ather documents in any legal action
or, where applicable, any arbitration ar other methed of dispute resolution.

Thls document has been takes effect o the date stated at the baginning of it.

N
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Signed for and on behaif of Slowe Packaging Umited
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Diractor, for and o hubalf of Shmo

e v WU
Slhasmedisry—
Packaging Limited

Signature of Witness
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Full Name of Withess
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Address of Withess
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Selpaddude @ Form of Patent Assignnmant
This dead s dated IDATE]

et
¥

PARTIES & |

RN
{4} S‘g;}r?‘y Bramlage GmbH incorporated and registered in Gormany whose principal place of business is &
at Braegeler Strasse 70, 49393 Lobne, Sermany {Assigror)

{2} Glzme Packaging Limited incorporated and registered in Scotland with company number SC234378
whose registered office is at SUITE 3, FIRST FLOOR, Merlin House Mossiand Roed, Hillington Fark,
Glasgow, B52 4X7 {Sssignoel

{A} The Assignor is the proprietor of for applicant for] the Patent {3s defined below)

{8} By tha bMain Agrsement {as defined below) the Assignor has agreed to sssign the Batent to the
¥ L~ 23 g
Assignee o the terms set out in this agreement,

Agresd terms
L Iterprotation

11 Words and expressions defined in the Main Agreement shall have the same meaning herein,

1.2 “Main Agresrnent” means the Patent Transfar Agreement between the Assignor and the
Assignes datad 6% September 2021,

1.3 The Scheduls forms part of this agresment and shall have effect as if set out in full in the
body of this agreement, Any reference to this agresment includes the Schedule.

2, Assignment

Pursuant to and for the consideration set out in the Main Agrsamert, the Assignor hereby assigns to the
Assignee, absolutely with full title guarantee, all its right, title and interest in and to the Patent.

i1
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3 Counterparts

This agreanent may be executad in any sumber of courterparts, aach of which when suecuted
anud defivered shall constitite a duplicate wriginal, but alf the countsrparts shall togethar
canstitute the ons agresment,

This document has beern executad and is delivered and taies effest oo the date stated at the
beginning of i,

SCHEDUHLE

Patent
Publication no
Application no
Date filed
Date granted

Title

12
Ve

o .
v
4
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Signed for and on behaif of Gizmo Packsging Limited
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Sgnature of Witness

.....................................

Fuli Mama of Witness

Asddrass of Witness

Diventor, for ard on behalf of Glans

Packaging Limited

Uiate

RECORDED: 11/30/2021
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