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DATED: 28 Fabruary 2022

BETWEEN:

{1} WEARABLE TECHNOLOGY LIMITED incorporated and registered in England and Wales wit
company number $227336% whose registered office Is at Unit 12 Warren Park Way, Enderby,
Leicestershire LE19 454 ("Selier”).

{&) WEARABLE TECHNOLOGIES LIMITED incorporated and registerad in England and Wales with
company numbear 08814318 whose registered office is at Unit 12 Warren Park Way, Enderby,
Leicestershire LE1D 484 “Buyar™).

BACKGROUND:

{&) The Ssiler has agreed to transfer and the Buyer has agresd to receaive the Assels subject to
and on the terms and conditions of this agreement,

{B} The Seiler is a wholly owned subsidiary of the Buyer. The Seller has not been trading for the
tast 3 months and is no longer required. Following the transfer of the Business and Assets
in accerdance with this agreement the Buyer wishes to have the Seller struck off the register
at Cornpanies House,

{C} As the Seller is to be shruck off and does not have any deblors there will not be any payment
made for the ransferred Business and Assets,

AGREED TERMS:

i Interpretation
i1 The definitions and rules of interpretation in this clause apply in this agresment.

TAssets™ tha properiy, rights and assets of the Saller in reilation
to the Business to be transferred pursuant to dause 2.1,

“Book Dahis” ait trade and other debis (if any) and amounts owing o
the Selisr at the Effective Time in respect of goods or
services supplied by the Selier in the grdinary course of
carrving on the Business {whether or notb invoiced) prior
to the Cesgation Date.

“Businsss™ the former business carred on by the Selier prior to the
Cessation Dale,

“Rusiness Clabms”™ all of the Saller's rights, entitlermnents and clalms against
third parties arising divectly or indirectly oub of or in
connection with the eperation of the Business or relating
Lo the Assebs,

“Rusinsss Day” a day, other than 8 Saturday, Sunday or public holiday
in England, whan banks in London ara apen for Business,

TRBusiness Information” all information, know-how and techniques (whether or

niot confideniial and in whatever form held) which in any
way relate, wholly or partly, to the Business, incuding
the weabpages accessed via the Domaln Names,

1282 -5/18-14-28/TD
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“Business Intelectual
Propariy Rights™

“Business Namea”™

“Eash”

“Cessation DBate”

“Completion”

“Complstion Date

“ﬁata"

“Databasas”™

“Domain Hames”

“Engumbranes”

“Goodwill™

“Intsliectual Proparty

Rights”™

“Fatents”

121621-6/18-11-24/7TD
Asset Transfer Agreemeant ~ Wearable Technoingy/V.3

all Patents, Registered Designs, Trade Marks and all
othar Intellectual Properiy Righis owned, used or held
for use by the Salier exclusively or predominantly in, or
in connection with; the Business.

Wearable Technology.
all cash in any bank account operated by the Seller,
31 October 2021,

the completion of the sale and purchase of the Assets in
accordance with this agreement.

the date of this agreement.

all data, including any procassed in relation to the
Business, and all data in any Databases.

all databases owned, used or held for use by the Seller
in refation to the Business.

all internat domain names associated with Domain
Names the Business.

any interest or equity of any person {including any right
o acguire, option or right of pre-emption) or any
morigage, charge, pledge, Ben, assignment,
hypothecation, security interest, title retention or any
other security agreement or arrangement.

the goodwill of the Seller in refation to the Business,
including the benefit and advantage of the good name,
reputation, and connection of the Business, the
sxciusive right for the Buyer to carry on the Business
under the Business Name {angd all other names
associated with the Business) and to represent itself as
carrving on the Business in succession to the Seller.,

patents, rights fo  inventions, copyright and
neighbouring and related rights, moral rights, trade
marks and service marks, businass namaes, rights in get-
up, goodwill and the right to sue for passing off, rights
in designs, righis in computer software, databhase rights,
rights 10 wuse, and protect the confidentizlity of,
confidential information {including know-how and trade
secrets) and all other intellectual property rights, in each
case whether registersd or unregistered and induding
alf applications and rights o apply for and be granted,
renewals of extensions of, and rights to cdaim priccity
fror, such rights and all similar or squivalent rights or
forms of protection which subsist or wilf sabsist now or
in the future in any part of the world,

the patents and patent applications  identified In
Scheduie 2.

PATENT
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“Ragistered Dasigns”™

“Huwned Business
Intelisctual Proparty
Rights™

“Plant and Eguipmant”™

TRecords”™

2

“Eocial Media Accounts

TEteck”

“Third Party Consent”

Trade Marks”™

t(v&?’l
CYATA 19847

“Warranties”

the registered designs shaort particulars of which ars sat
it in Scheduls 2.

those Business Intellectual Property Rights which arg
owned by the Sellar sef out in Schedule 2.

plant, machinery, motor vehicles, office, warehouse angd
factory furniture, fxturas and Attings and sguipment
{including IT eguipmeant) owned by the Seber and
previously used in the Business,

all records and other storags media, regardiess of form
or characteristics, contalning or relating to Business
Information or on or in which Business Information is
recorded or stored, whether machine-readable or not
{including c<omputer disks, hard drives, servers,
universal serfal bus {USB) sticks, the cloud, books,
photegraphs and other documentary materials) and
which shall include, without fimitation, the bpooks,
accounts, lists of cusitomers and suppgliers, credi
reports,  cost  records,  work  tickets, catalogues,
advertising, all national insurance and PAYE records in
respect of emnployees, all such records as are referred o
in saction 49 of VATA 1994 and all the other documents,
papers and records in the possession or under the
control of the Seller, in sach case relating to the
Business or any of the Assets.

any user account, profile, page or other similar presence
on an enling communication channel incorgorating user-
generated content in connection with the Business,
including Facsbook, Twitter, Instagram and Linked-in,
controlied or administered by or on hehalf of the Seller
at the date of this agreement and in the past 24 months.

all raw materials, supplies, work in progress, parts and
components, and finished goods held, used or owned by
the Seller inn connection with the Business as at the
Completion Date.

a consent, licence, approval, authorisation or walver
required from a third party for the conveyance, transfer,
assignment or novation in favour of the Buyer of any of
the Assets,

the registered trade marks short particulars of which are
set put in Schedule 3.

vaiue added tay chargeabis in the UK.
Yalue Added Tax Act 1984,

the warranties set out in clauss 4.

References o olauses and Schedules are to the dauses and Schedules of this agreement
angd references {0 paragraphs are to paragraghs of the relevant Scheduis,

121621-8/18-11-21/1D
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

i.1¢

1.1

1.12

2.1

& person includes a natural person, corporate or unincorporated bedy {whether or not having
separate legal personality).

The Schedules form part of this agresment and shall have effect as if set out in full in the
body of this agreement. Any reference o this agreement includes the Scheduiss.

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

A reference (o a company shalt indude any company, corporation or other hody corporste,
wheraver and however incorporated or established,

A reference bo writing or writien includes fax but not email {unless otherwise expressly
provided in this agreemeant).

Any wards following the terms including, include, in particular, for example or any similar
exprassion shall be construed as Hustrative and shall not limit the sense of the words,
description; definition, phrase or term preceding those tarms,

Unless the context otherwise requires, words in the singular shall indude the plural and in
the plural shall Include the singular,

Anv obligation on a party not o do something includes an obligation not to allow that thing
tn be dong.

References to a document in agreed form is to that document in the form agreed by the
parties and initialled by them or on theilr behalf for idantification.

Unless the context requires stherwise, a reference to any legistation or legisiative provision
includes:

1.12.1 such legislation or legisiative provision as | s in force at the date of this agreement;
and

1.12.2 ali subordinate legisiation made from tme D Ume under that legisiation or legistative
provision and which is in force at the date of this agreemant.

Agresment o transfer

The Selier transfers with full title guarantes and free from all Encumbrances, and the Buver
acquires, with effect from the Completion Date, the assets set out beiow!:

2.1.1 the {ash;

2.1.2  the Goodwill;

fad

1.3 the Plant and Equipment;

fad

1.4 the Stock;

Pod

1.5 the Business Information;

fod

1.8 the Book Debis;

3

1.7 the Business Name;

3
-
o

the Business Intellectual Property Rights which shall include the Qwned Business
Inteflectuat Property Rights;

12183 1-6/18-11-21/TD
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2.1.8  the Domain Names and the Social Media Accounts which shall be transferred as set
aut in paragraph 2 of Schedule 2;

2.1.140 the Records;
2.1.11 the Business Claims; and
2.1.12 3l other property, rights and asssais cwned by the Seller and used, enjoyed or

exercised or intended to be used, enjoved or exercised exclusively or primardy in
the Business at the Compistion Date,

Pl
387

The Seligr owes £531,083.75 to the Buyer by way of inter-company loan, the vaiue of this
inan will be reduced by the book value of the Assets fo be transferred in accordance with
this agreement,

3. Compietion

ind
P

Compietion shall take place on the Complation Date.

il
Bl

At Completion the Seller shall comply with its obligations sel out in Schedule 1.

al
el

At Completion the Buver shall:
3.3.1 dafiver o the Seller:

{8} duly executed counterparts of the licences, agreements, assignmenis and
sther docwrmnents referred to in paragraph 1.2 of Schedute 1; and

{bY a copy of the resolitions passad by the board of directors of the Buyer
authorising the execution by the Buyer of this agreement and all other
documents ancllizry to it or the bransactions contempliated herein, and
authorising the relevani signatory or signatories {0 exequie this agresment
and any such other documents on the Buver's behalf

4. Assignment of Goeodwll and Intelectual Property Rights
4.1 The Assignor hereby assigns to the Assignee absolutely with full titie guaranies ail its right,
title angd interest in and 1o the Goodwill and the Business Intsllectual Property Righis,

inchuding:

4.1.1  ithe absolute entilfernent to any registrations granted pursuant to any of the
applications cormnprised in the Patents, Ragistered Desgigns and Trade Marks;

4.1,

[

all gondwill attaching to the Trade Marks and in respect of the business relating {o
the goods or services for which the Trade Marks are registered or used; and

4.1.3  the right to bring, make, oppose, defend or appeal procesdings, clalms or actinns,
and obbtain relief and to retain any damages recovered, in respect of any
infringement, or any other cause of action arising from ownership, of any of the
Business Intellectual Property Rights, whather ocourring before, on, or after the date
of this agreament,

E. Warranties
5.4 The Sailer warranis to the Buyer thai:

5.1.1 the Seller has good and marketable titde to esch Asset {(whethar tangible or
intangible), and each Asset is legally and benefically cwned by the Seller;
5
1216341-6/18-11-24/TD
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5.1.7 there are no Encumbrances over any of the Assets, and the Seller has not agread to
create any Encumbrances over the Assets or any part of them;

5.1.3 the Seller has the requisite power and authority to snter intoe and perform this
agreement and the documents referred to in it (to which it is & party), and they
constitute {or will constitute, when executed) valid, legal and binding obligations on
the Sefler in accordance with their respective termis;

5.1.4 ihe execution and performance by the Seller of this agreement and the documents
referrad to i it {to which it is 8 party} will not breach or constitute 3 default under
the Seiler’s articles of association, or any agresment, instrument, order, judgement,
or obhar restriction which binds the Seller;

5.1.5 the Seller does not own any freshold or leasshold property and releases its
pcougation of any premises shared with the Seller from the Completion Date;

5.1.5 the Sefler does not amploy or engage any emplovess, workers or consuitantis;
5.1.7 there are no cutstanding contracks {0 be performed by the Seller

5.1.8 the Selier is the sole legal and beneficial owner of, and cwns all the rights and
interests in, the Business Intelectual Property Rights;

5.1.9 for each of the applications and registrations Hsted in Schedule 2, it is properly
registered as the applicant or registered proprietor, and all application, registration
and renewsl faes have besn paid;

5.1.10 the Seller has not Heensed or assigned any of the Business Inteflectual Property
Rights; and

£.1.11 the Business Intellectual Proparty Righis are free from any sacurily interest, aption,
mortgage, charge or Hen.

&. Passing of title and Third Party Consents

&1 If any Third Party Consent is required to transfer an Asset to the Buyer and such Third Party
Consent has not besn cbiained prior o Completion, the Seller shall use all reasunable
endeavours after Completion and, before being struck off, to obtain such consent as soon
as possible following Completion and to effect any transfer or assignment or novation of that
Asset ot the request of the Buyer after receipt of the Third Party Consent, and the Buyer
shali cooperate with the Selier so far as is reasonable for such purposes,

6.2 in so far as any Assets are not deliverad or formally transferred, novated or assigned (o the
Buyer at Completion and until such time as they are formally transferred, novated or
assigned to the Buvern:

5.2.1  the Selier shall be deemed to held all such Assets, and any monies, gooads or other
henefits recaived thersunder, on trust for the Buyer; and

6.2.2 o the extent permissible under law or the terms of any relevant agraemaent the
Seller shall use all reasonable endeavours, with the co-eperation of the Buyer, o
procure ab the Buyer's cost that the Buyer shall be entitied to the benefit, use and
enjoyment of those Assets, to receive the income therefrom, and to have the right
of enforcement of the Business (laims, if any, ralating to those Assels and {(without
fimitation} shall provide access to all relevant books, documents and other
information in relation to such Assets as the Buyer may raguire from time to time.

121628-5/18-11-21/TD
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5.3 This agreament shall constitute an assignment to the Buyer of the benefit of all of the
Business Claims which are capable of assignment without the consent of any third party, in
2ach case, with effect from the Completion Date.

7. Yalve added fax

¥ The Seller and the Buyer acknowiedge that section 43(1) of VATA 1994 will apply to the sale
of the Assets pursuant to this agreement.

8. Further assurance

AL the Buyar's expense, the Seller shall, and shall use all regsonable endeavours to procure
that any necessary third party shall, promptly execule and deliver such doouments and
perform such acts as may reasonably be reguived for the purpose of ghving full affect Lo this
agreament.

9, Assigrnraent

This agreement s personal to the parties and neither party shall assign, transfer, mortgage,
charge, subcontract, delegate, dedlare a trust ovaer or deal in any other manner with any of
its rights and obligations under this agresrment without the prior writlen consent of the other
party.

14, Entire agreameant

This agreemeant (fogether with the documents referred to in i) constitutes the antire
agresment betweesn the parties and supersedes and extinguishes all previcus agreements,
promises, assurances, warraptiss, representations and understandings between them,
whether writben or oral, relating to s subject matter,

i1 Variation and walvar

111 No variation of this agresment shall be effective unless i i in writing and signad by the
parties {or their authorised represantatives).

11.2 A walver of any right or remmedy under this agreemeant or by law is only effective if given in
wiriting and shall not be deemed & waiver of any subseguent right or remaedy.

183 A fallure or delay by a2 party to exercise any right or remady provided under this agreement
of by iaw shall nol constiiule a walver of that or any other right or remedy, nor shall i
pravent or restrict any further exarcise of that or any other right or remedy. No singie or
partial exerciss of any right or remeady provided under this agresment or by law shall prevent
or restrict the further exercise of that or any other right or remedy,

11,4 Except as expressly provided in this agreament; the rights and remedies provided under this
agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

12. MNotices

12,1 Any notice to be given by a parly to this agreament shall be in writing and may ke given
parsenally or sent by emai {provided that the emaill contains a request for a delivery and
read receipt), or by prepaid registered post (airmall in the case of an address for service
agutside the United Kingdom) to the addressee at his address stated at the front of this
agreament, or at such other address as the party to he served may have notified as his
address for service.

12,2 Any nolice i given personally shall be deemed served when delivered; if sent by emall it
shall be deemed delivered when stated on the read receipt, and if served by registered post
7
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14,

14.1

14.2

4.3

15,

18,

16.1

shall be deemed sarved 48 hours after posting {0 an address in the United Kingdom or &
days after posting (o an address ouiside the United Kingdom. In proving the service of any
notice it will be sufficient to prove, in the case of 3 letter, that such letter was delivered to
the address given for notice; or properiy stamped, addressed and placed in the post or, in
the case of an email, that such email was delivered to the ermail address known 1o be used
by a Member and there is a successful delivery and read receipt in respect of that email.

Saveranes

if any provision or part-provision of this zgreement I8 or becomes invalid, iiegai or
unenforceable, it shall be deamed dafeted, but that shall not affect the validity and
enforceability of the rest of this agresment,

if any provision or part-provision of this agresment is desmed deieted under dause 13.1,
the parties shali negotiate in good faith to agree 8 replacernent provision that, to the greatest
extent possible, achieves tha intended commardial result of the original provision,

Counterparts

This agresment may be executed in any number of counterparts, sach of which shail
constitute a duplicate original, but alf the counterparts shall tegether constitute the one
agreament.

Transmission of an executed counterpart of this agreemant {but for the avoldance of doubt
not st a signature page) by email {in PDF, IPEG or other agresd formal} shall {ake effect
as the transmission of an executed “wet-ink” counterpart of this agreemant.

No counterpart shaill be effective until each party has delivered to the other at fesst one
executed counterpart.

Third party rights

This agreement does not give rise to any rights under the Contracts (Rights of Third Parties)
At 1999 to enforce any term of this agreement.

Governing law and jurisdiction

This agreemani and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or s subject matter or formation shall be governed by
and construsd in accordance with the law of England and Wales.

Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispule or claim (including non-contractual disputes or claims)
arising out of or in connection with this agreement or its subject matter or farmation.

This document has baen executed and delivered as a deed on the date stated at the beginning of
this agresment.

1Z21621-6/18-13-24/T0
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SCHEDLRE 1
Seiler's actions and obligations at Completion
1. The Selier shall defiver, or procure delivery, to the Buyer of, or make available to the Buyer:

1.1, physical possession of all the Assels capable of passing by dadivery, with the intent that
title In such Assels shall pass by and wpon such delivery;

1.2, such convavanoes, transfers, assignments and novations {ogether with the requisite
notices, {vences, documents of titde and relevant Third Party Consents as may be
necessary o vast in the Buyer tithe to all of those Assats which are not transferable by
debivary and which will parmit the Buyer to enter into and take possession of the Assets,
subject always to the provisions of dausa 6.1, including without imitation:

[

2.4 all such Third Party Consents as the Buyer may reguira 1o vest in the Buyer the full
henefit of the Assets;

1.2.2. all documents of e and certificates for the lawful operation and use of, and all
service documents pertaining to, the Assets and the Stock; and

1.2.3.  all documents of titde, certificates, deeds, licences, agreaments and other documenis
relating in the Business Intsliectual Property Rights and ail manuals, drawings,
plans, documents and other materials and media on which the Busingss Information
is recorded;

1.3 the Records, duly writlen up to the Complation Date;

1.4, a copy of the reschitions passed by the board of directors of the Ssiler autherising the
exacution by the Selier of this agreement and all other documents anciliary tov it or the
transactions contemplated herein, and authorising the relevant signatory or signatories {0
axecute this agreement and any such other decuments on the Seler's behaifl

2. The Seller shatl:

2.1, transfer gwnership and contrel of the Domain Names and the Social Media Accounts to
the Buyer and promplly compiste all formalities that are reguired to transfer full and
unconditional ownership and technical contro! of the Domain Names and the Social
Media Accounts to the Buyer; and

2.2. deliver, or procure delivery, to the Buyer of, or make availzble to the Buver the Data
and any other digital representation of the Business Information in a siruclired,
commonly used and machine-readable format.

121621-6/18-11-28/70
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SCHEDULE 3

Trade Marks

UK Registered Mark reference UKO0910027415, "Vistiax”, clagses 8, 25

UK Registered Mark reference UK00915189458, "Eleksen”, classes 9, 24, 25, 38

EXECUTION PAGE

EXECUTED and DELIVERED as a DEED
by WEARABLE TECHNOLOGY LIMITED
aoting by one director in the presence of!

“"‘:*":1?%\“3

Witness Signature: 5
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|
I
:

{

Witness Nams:

Addrass: Sy, B \Vﬁ &S
..... R G, A TEG 4PT
o Camasd
Occupation: 77 e S Ta o ot il N

EXECUTED and DELIVERED s 3 DEED
by WEARABLE TECHNOLOGIES LIMITED
acting by one director in the presence of!

Witness Signature: ... T e,
Witness Nama:
Addrass

L2I6ZI-6/18-11-28/TD
Asset Trensfer Agreement - Wearable Technology/V.3
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