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THIS AGREEMENT is mads on lr 3)8&&%\\6@(‘ 2023
BETWEEN:
{1} the Saler SNAPWATCH LIMITED (N LIGUIDATION)
Company Number: 03880975
Registerad Offics: oio Foous Insolvency Group
Skull House Lane
Appley Bridge
Wigan
WNG aDW

{2} the Liguidators GARY BIRCHALL and JANE HARDY
Address; Focus Insclvency Group
Skult House Lane
Appley Bridge
Wigan
WNE SDW

{3} the Buyer VIRCERT DOUGLAS
Address; Cuorner Cotlage
Monxion
Andover
5P11 8AH

RECITALS:

(A} On 3 May 2023, it was resolved that the Seller be wound up voluntarily and that the
Liquidators be appointed as its liquidators for the purpose of such winding up.

{B} The Seller, acting at the direction of the Liguidators, has agreed to sell and the Buyer has
agreed to buy whatever right, title and interest (if any) the Selier has in or o the Assels {as
hevein defined} subject o the terms and condiffons set out in this Agresment.

1. DEFINITIONS

1.4 Unless the context otherwise requires, the following expressions shall have the
following meanings wheraver used in this Agreement and its recitals:
Act means the Insolvency Act 1886;
Additionat Consideration means such additional consideration as may be

determined and payable under cisuse & and
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Scheduie 1 to this Agresment;
Agread Form means a form agread between the Parties and, for
" the purposes of identification only, initialled by of
on beshali of each of them;

Assaly means those assels of the Ssller which are
desoribad in clause 2.1;
Businsss means the Seller's business of “ofhier professionsl,

sclentific and technical activities not efsewhere
elassified” pursuant to Companiss Hause 8IC Code

74808;
Business Day means a8 day {other than a Saturday o Sunday) on
which banks are open for business ih London;
Connected Entity a company in which the Buyer owns more than

§0% of the issuad share capital, or an LLP in which
the Buyer sonbrols more than §0% of the voling
rights and in both cases registered in England and

Wales;
Consideration means the sum of ten thousand pounds;
Coniracls means the benefit {subject fo the burden) of those

confracts entered into or made by the Ssller which,
at the Transfer Date, remain to be performed in
whole or in part, including Work i Progress in
relation thereto;

Customey means the customers or the formar customers of
the Business;

Customer Database means the database owned by the Seller for the
purpose of providing produsts and/or sewvices to
Customers;

Designs means the designs with registration numbers
6105884, 8105983 and 6105984 as particularly
desaribed in Scheduls 2 to this Agreement;

Domain Name means the domain name ey
which, as al the Dale of this Agresment, is
registered through Goladdy.com, LLC and expirss
an 24 QOctober 2024,

Excluded Assats meaans all those assels, properly and rights of the
Seller which are not Assels;
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Goodwill means the goodwill of the Business {excluding the

Name) and the rights of the Buyer to:

{a) take coples of customer and supplier
information In relation to the Business;

(b} seek assignment of ongoing confracts
relating o the Business;

{¢} seek assignment of domain names and
telephons numbers relating to the Busingss;
and

{d} represent ifself as carrying on the Business in
succession o the Seller,

insofar as such rights sre vested in and are

capable of being transferred by the Seller;
intellectusl Property means any trademarks (registered or otherwisg)
{excluding the Trademark), patenis {whsther
registerad  or  otherwise and including  all
applications  or rights fo apply for such patents)
{excluding the Patents and the Pending Palents),
ragistered designs (excluding the Designs), design
rights, copyrights, databsse rights, the right o
apply for and applications for any of the preceding
ems, fogether with the rights in Inventions,
processes, software, know-how, trade or business

sacrels, confidential information or any process of
other similar right or asset capable of pratection
enjoyed, owned, used or licensed in relation to the
Business, domain names {excluding the Domain
Name), social media accounts and any other
intellectual  property relating fo the Business
{sxcluding the Name), insofar as such vights are
vested in and are capable of being transfesved by
the Selier;

Ligbilitias means all and any actions, procesdings, claims,
demands, costs, expenses, penalties and ligbilitles
whatsopver brought against or incurred directly or
indirectly by the Seller and the Liquidators or any of
tham;
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Name means the trading siyls “Snapwafch” or any
sultable variations thersof;

Parties means the partles to this Agresment and reference
to @ "Party” is a reference to any of them;
Paterts means the patents with regisiration numbers

LISB482008, CNT08414088 and UGB11,086,4550 as
muore particularly deseribed in Schedule 2 fo this
Agreameant;

Panding Patents means the pending patenfs with application
numbers 17721807 and 201817044881 as mors
particularly described in Schedule 2 o this

Agresment;

Reastricted Period means the perind of 24 months starling on the
Transfer Daile:

Seller's Records means the lists of glients and Customers {including

the Customer Dalabase), coredil reports, cost
records, work tickets, and all the other documents,
papers and rscords (including any promotionat
literature) however stored of the Seller relating to
the Business, Contracts or any of the Assels as at
the Transfer Date;

Seller's Solicitors means Freeths LLP of 8" Floor, 100 Barbiroli
Square, Manchester M2 3BD;

Seller’s Solicitors’ Bank means the client account of the Seller's Solicitors at

Account Lioyds Bank Ple, 70-71 Cheapside, London EQ2V
8EN, account number 00878613, sort vode 30-00-
0g;

Transfer Dale means the date of this Agreemeant;

Trademark means the trademark with regisiration number

3527388 as more particulary described in
Schadule 2 {o this Agresment;

Trigger Event means a imnsfer, assignment, sale or other
disposal (whether in one fransaction or g serias of
transactions} of all o & substantial part of the
Assets of the Seller sold to the Buyer under this
Agreemsent, save where the bransferse, assignes,
purchassr o otherwise is a Connscled Entity and
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remains as such for as long as i holds those

Agpuls:
VAT means Valus Added Tax
VATA means the Value Added Tax Act 1884, and
Worl by Progress means all pardly completed goods or services

provided by the Seller or the Liguidators pursuant
to the Cordracts.
1.2 Inintarpreting this Agreement:

1.2.1.  referenses to Clauses, Sub-Clauses and Agreed Form Documenis are,
unless otherwise stated, references to clauses, sub-clauses and agresd
documents of or annexed fo this Agresment;

1.2.2. the headings used in this Agresment are for convenience only and shall not
affect the interpretation of this Agreement;

1,23, where any agrasment, obligation, covensnt, warranty, tndertaking or
represeniation is expressed to be made, undertaken or given by two or
more persons they shall be jointly and severally responsible in respect of
such matter;

124, reference to “a person” shall be construed so as to include any individua,
firm, company or partnership (whether or not having a separate legal
parsonality and whether incorporated or not);

125, refarencas fo any enactment shall be desmad to include references to such
enaciment as re-epacted, amended or extended;

1.2.8.  words incorporating the masculine gender only shall include the feminine
and neuter genders angd words incorporating the singular number only
include the plursl and vice verss,

2. SALE AND PURCHASE

2.1, Subject to the terms and conditions of this Agreement the Seller shall sell and the
Buyer shall buy with effect from the Transfer Date whatever right, title and inlerest (i
any} the Seller may have in the following assets for the Congideration:
243, the Designs:
2.4.2.  the Domain Name;
2.1.3. the inteliectual Property;
214, the Nams;
218 the Patents;
2.1.8. the Pending Patents; and
247, the Trademark.
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2.2 The following Hems are sxpressly excluded from the sale effected by this
Agresment:
221, the Contracls;
2.2.2. the Excluded Assets;
2,23 the Goodwill;
224, the Seller’s Records; and
2.2.58 the Work in Progress.

3. PAYMENT, COMPLETION AND FURTHER ASSURANCE

3.9 The Buyer shall on the Transfer Date pay the Consideration to the Sslfer’s Solicitors'
Bank Account by telegraphic transfer or otherwise as the Liguidators shall direct.

3.2. The Sefier's Solivifors shall be snlifed o account immediately o the Liguidators for
the amount paid under clause 3.1 above.

38 Completion of the sale and purchase shall take place on the Transfer Date at the
offices of the Sefter's Solicitors or af such oiher place as the Liguidators may direct.

34 O the Transfer Date the Seller shall:

34.1. allow the Buyer to take possession of such of the Assels as are
transferable by delivery; and

3.4.2.  hold such of the Assals as are not transferable by delivery on trust for the
Buyer absalutely pending assignment.

3.5. Following completion of this Agreemant, the Seller and/ or the Liguidators (but only
for such time as they retain their office o relation to the Seller and provided that sl
and any personal liability Is expressly excluded) shall:

381, atthe Buyer's expense exsouts and deliver such (if any) further documents
in such form as the Seller and/ or the Liquidators shall approve (such
approval not {o be unreasonably withheld), and

3.52 &t the Buyer's expense do such fusther acls, as shall be reasonably
necessary to vest in the Buyer such right, tille and interest as the Seller

may have to the Assets.,

4. PASSING OF PROPERTY AND RISK
Sole risk in all the Assets shall pass o the Buyer on the Transfer Date.

8§  ANTH-EMBARRASSMENT
if & Trigger Event ocours during the Restricted Perlod, the Buyer shall pay of {as the case
may be} procurs that the relevant Connsecled Entity pays the Additional Consideration {o the
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Seller within ¥ Business Days of the proceeds of the Trigger Event having baen recelved by
the Buyer or such Connected Entily. If all or part of the consideration paild on any Trigger
Event is deferved, the Additional Consideration will be deferred in the same propartion and
paid within 7 Business Days of the receipt of such deferred consideration.

NAME

8.1. The Buyer acknowledges that the Liguidators have no power or authority to require
the Seller's members {o change the Seller's name but subject thersto the
Liguidators will ralse no objection to the Buyer using the Name in relation o iis
business as front the Transfer Date or to the Buyer changing its corporate name fo &
name including the Name provided that;

8.1.1. any such uss shall be at the risk of and the sole responsibility of the Buyer,
and

8.1.2. nothing in this Agreement shall preclude the Seller from using its exdisting
cotporate name in relation to their business and/ or its assets and/ or thelr
realisation and/ or for the purposss of its insolvency or require it fo change
their existing corporate name,

6.2. The Buyer acknowledges that no warranties, guarantees, representations {whether
innocently, negligently or otherwise) or statemenis of any kind whatsosver have
been given or made o i by or on behalf of the Seller {or by anyone else) as o their
having any proprietary or other rights {o or in respect of the Name in all jurlsdictions
In which it Is used.

VAT

7.1, it is believed that the sale and purchase made by this Agresment shall nol be
treated as a supply of goods or services for VAT purposes by virlue of the provisions
of Arlicle 5 of the VAT {Special Provisions} Order 1888,

1.4 Notwithstanding clause 7.1 above it is agreed that the consideration payable under
this Agreement Is expressed o be exclusive of VAT and i for any reason {including
but not limited to any VAT payable as g result of any election under paragraph 2 of
Schedule 10 fo VATA)} VAT is chargeable in respect of the supply constituted by or
inchuded within this sale and purchase:

7.2.1. such VAT and any related interest and penallies relating only to the
payment of VAT by the Buyer pursuant o this clause 7 shall be payable by
the Buyer to the Liguidators on behalf of the Seller in addition to the
Consideration as soon as reasonably practicable upon dslivery by the
Seller of a VAT invoice; and

7
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7.2.2. the Buyer shall fully indemnify the Selter and the Liquidators in respect of
all and any VAT due fogether with all and any liabilitles incurred by the
Seller and/or the Liquidators for fate payment of such VAT by the Buyer to
the Ssller.

8. ACKNOWLEDGMENTS AND EXCLUSIONS

8.1 The Buyer acknowledges that it has entered into this Agreement without reliance on
any warrantigs or repressniations made by either the Seller (including Hs
amployees, agents or represenialivas) except as set ouf above or the Liquidators
{including their employess, agenits or reprasentatives). All repressniations,
warrantiss and conditions, express or implied, statutory or otherwise in respect of all
and any of the Assels ars expressly exciuded {including, without limitation, all
warranties and conditions as to fitle, quiet possession, salisfactory qualily, fitness for
purposs and description).

B.2. The Buyer agrees that the forms and conditions of this Agresment and the
oolusinns which it sontaing are fair and reasenable in the context of a sale by an
insolvent company bearing In mind that:

8.2.1, the Liquidators have specifically fold the Buyer that the Buyer must rely
absolutely on the Buyer's own opindon and/ or professional advies

corngerning:
8.2.1.1. the tarms of this Agreement;
8.2.12. the qualily, state, condition, psrformance and functionality of

the Assets any right, title or infersst in which Is sold under
the terms of this Agreement; their fithess and sultability for
any particular or any purposs; the possibility thet some or all
of them may have defects not apparent on inspection and
examination including, withowt fimitation, the presence of

gortamination; and
8213, the possibility that the Buyer may not acquire rights inor title
to all or any of the Assels and the fact that the Buyer would
have ho remedy under this Agresment should that happen,
8.2.2. the Buyer has available to it skilled professional advice and on that basis
has agreed to purchase the Assels and o enter into this Agreement for a
consideration ceiculated fo take into account amongst other things the risk
to it represented by the fact that the Pariles belleve that all the exclusions
and limitations set out in this Agresment would be recognised as being fully
effective by the courts, the Seller making it clear that i would not have
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agreed fo sell the Asssts on any other basis except for a higher
consideration;
8.2.3. the Buyer, its servants, employses, agents, representatives and advisers

have been given avery opporiunity which might reasonably be expected to
sxamine and inspect the Assels and to obtain information from the Selfer
redaiing to the Assels;

824, the Seller Is an insolvent company, s affairs are consequently
disorganised and uncertain, and the Liquidators have only very limited
knowdadge of its affairs,

&3 The Buyer acknowledges that the Consideration reflects the Parties’ belisf thal
these terms are valid and binding in their entirety.

8.4. The Buyer acknowledges that:

8.4.1. notwithstanding any other provision contained in this Agresment all the
Assels sold shall be purchased on the basis that risk of good fitls {o alf or
any of them passing o the Buyer is at the Buyer's sols risk and without
imitation the Assets sold in this Agreement are sold subject to any claims,
liens, distraint and execution and subject to all leasing, hire or hire
purchase agreements and resenvation of lithe claims (if any) in respect of
theny; ’

84.2. i it shali be found that the Seller doss not have fitle to any or alf of the
Assets the Buyer shall have no right fo rescind, avold or vary this
Agreement or to clalm damages or a redugction in the consideration paid or
payable under the terms of this Agraemeant; and

8.4.3. the information set out in this Agreement has been provided at the request
of the Buyer to assist the acquisition of such right title and interest the
Seller bas In the Assets and the Business. Such information is not
warranted to bs frue or accirate by the Seller or the Liguidators and the
Buyer has had full opportunily o mske ifs own enguiries to ascerisiy the
relinbility of thal information and is salisfisd of the same and the Buyer
acknowledges that the sxclusions contained in this Agreement are fully
sffactive in respect of the information set out in this Agreement.

8.5 The Buyer, having been afforded an oppeortunity to inspsct the Assets any right, title
or interest in which is sold by this Agreemant as and where they fie. shall be
desmed fo buy with full knowledge of their state and condition and shall take them in
their present condition. No warranty, condition, representation, statement or
assurance is given or implied as to theilr condition, quality, fitness for any particudar
or any purpose, performance or functionality.

8.8, Subject to any provisions in this Agresment to the condrary the Buyer undertakes:

g
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8.6.1. that it shall af its own expense refurn all and any assels as are subject to
any valid claims to the Liguidators or to the owner of those assels as soon
as practicable on demand or otherwise as the Liguidators shall direct; and

8.6.2 to indemnify the Seller and the Liquidators on a full indemnity basie
{including without mitation legal costs) in respect of alt and any Liabilities
arising from all and any third parly claims arising under this Agreement on
condition that the defails of all such Liabilities shall be forwarded to the
Buyer forthwith upon their receipt by the Seller or the Liguidators and
thereatter the Seller and the Liquidators shall have no further involvement
in the negolistion or selflement of those Liabilitties, and the Buyser shall not
be entitled fo any compensation in respect of any assets so refumned.

8.7. The Buyer warrants that,

8.7.1.  ithas full authority to enter info this Agresement;

8.7.2. all approvals required {o be oblained by the Buyer whether under the
provisions of the Companies Act 2008 or any other snactrent have been
duly obtained and that it is in a position to enter info the transaction; and

the Buysr agrees and undertakes to indemnify each of the Ssller and the Liquidators

on a full indemnity basis from and against all and any Liabililies ansing as a result of
any breach of this warraniy.

8.8, The Buyer shall not be entitted fo set off any amounts payable fo it whether or not
arising under the ferms of this Agreement against any sums payable by {he Buyer fo
the Seiler.

ag. If either Party defaults in the payment of any sums due to the other under the ferms
of this Agreement then the Parly in default shail pay interest on the oulstending
moniss at the aggregate of 4% and the base lending rate of Lioyds Bank Ple from
fime W time prevalling from the date of demand until payment {whether before or
after any judgment).

8.10.  The Buyer acknowledgas and agrees that in the negoliation and completion of this
Agreement the Liquidators are acling only as agent of the Sefler and that
notwithstanding that this Agreement shall have been signed by the Liquidators on
behaif of the Seller it is axpressly agreed and dedlared that:

8.10.1. no personal liability under or in connection with this Agreement shall fali on
the Liguidators or theilr firm, partners or smployees whether such Habliity
would arise under the Act or otherwise and the Buyer shall indemnify the
Liquidators against all and any Lishilities arising tnder or In connsction with
this Agreement; and

£.10.2, the Liguidators are a parly to this Agreemeant in their personal capacity only
for the purposs of recelving the beneflt of this clause 8,10 and the

10
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0.

exclusions, limitations, underiakings, covenants and indamnities in their
favour in this Agreement.

841,  The Buyer agress that the exclusions of lability included in this Agreement shall
continue in effect notwithstanding the termination of the Liquidators’ agenoy before
or affer the exseution of this Agreemant and shall operate as wailvers of any claims
in tort as well as under contract.

EXCLUSION OF THIRD PARTY RIGHTS

This Agreement does not create any right enforceable by a person not parly to it and a
persen whais not a parly to this Agreement except & permitted successor in tithe to a parly or
assignee of their rights in raspect of the Assals or any part of them shall have no rights under
the Confracts (Rights of Third Parties) Act 1999 fo enforce any term of this Agresmsnt,

GENERAL LAW AND CONSTRUGTION

10.1. Any written notice fo be served under this Agreement shall be delivared fo the parly
fo be served to the address sel out in this Agreement. Notice shall elther be
deliverad psrsonally or sent by first class pre-paid post and shall be deemed fo have
bieen received by the reciplent party in the case of personal delivery on delivery and
ir the case of posting at 10.00am on the second Business Day following the day of
posting.

10.2.  This Agreament together with the documents in the Agreed Form constifutes the
antire agresment between the Parties relating in any way to the Busingss, the
aclivities or assets of the Seller, ar any of the matters dealt with in this Agreement.
it supersedes with immediate effect and extinguishes any previous agresments,
arrangements, understandings, represantations or warranties. No varslion or
addition to this Agreement shall be sffective unless itis made In wiiting, signed by or
on behalfl of each of the Parties and refers axplicitly both to this Agreement and {o
the fact that the purpose of the Parfies is fo vary or add to it, and no right of any
Parly may be waived, released or made subjest to conditions without such writlen
agreement.

10,3,  Except to such exient as may be required by Taw or by a recognised investment
exchange no parly shall make any public announcemant in relation fo this
Agreement or its subjoect matter without the prior writter approval of the Liguidators.

10.4.  This Agreemsnt shall be construed and governad in all respects in accordance with
English Law and shall be subject to the exclusive jurisdiction of the English courts,

10.8.  This Agresment shall remain in {ull force and effect atter completion in respect of
any matlers, agresments or conditions which have not bean done, observed or

11
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parformed in full prior to completion and all representations, warranties, indamnities,
underiakings and obligations of the Parties shall {except for any cbligations fully
parformed on complefion) confinue in Wil forcs and sffect notwithstanding
cotpletion.

10.6.  The Buysr agrees that it any of the provisions in this Agreement is held fo be invalid
but would be valid if part of the wording were delsted or modified then such
provision shall apply with such modification as may be necessary fo make i
enforcegble.

10,7, No failure to exarcise nor any delay in exercising, on the part of the Seller or the
Liguidators, any right or remedy under the terms of this Agreement shall operate as
a waiver, nor shall any single or parlial exercise of any right or remedy prevent s
further exercise or the exercise of any other right or remady. The rghts and
remediies provided in this Agreement are cumulative and not exclusive of any rights
or remedies provided by law and nothing in this Agreement shall operate fo restrict
o affect in any way any right of the Liquidators fo be indemnified or fo exercise a
fien whatherundey sections 34, 37 and 234 of the Act or otherwise howsosver.

i1. CO8TS
1.1, Except as expressly provided elsewhare in this Agresment each party o this
Agreement shall pay thelr own costs, charges and expenses incwred in the
praparation of this Agresmaent.
11.2.  The Buyer shall pay all and any stamp duly payable in respect of this Agreemeant
and any other document enterad inlo or axecuted with or pursuant to the terms of
this Agreement.

12, COUNTERPARTS
This Agreement may be axeculed in any number of counterparts and by the parfiss on
different counterparts, but shall not be effective until sach party has executed at least one
counterpart. Each counterpart shall constibite an original of this Agreement but all the
counterparts shall together constitute one and the same agresment.

IN WITNESS of which the parties have exscuted this Agreamant on the date set out abovs.
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1.

SCHEDULE 1

CALCULATION OF ADBDITIONAL CONSIDERATION
1.1 Subject to the remaining provisions of this paragraph, the Additionst Consideration
shall be caloulated in accordancs with the following formula:

Additional Consideration = (X ~Y) x 2
Where:

X mesns the higher of;
{a)} the sum forwhich the relevant asset is sold or transferred; and

{b) the value of the relevant asset at the dale it is seld or transferred as determined
by the parlies or the Expert {as the case may be).

Y. means the Consideration.
Z. means 50%.

1.2, The Additional Consideration shall be agreed between the Seller and the Buyer or,
in the absence of agresment within 7 Business Days of the date of the relevant
Trigger Event, the Seller and the Buyer shall jointly instruct the Expert who shall
determine and report in wiiting on the value of the Additional Consideration in
accordance with paragraph 3 of this Schedule. The Addifionsl Consideration shall
be paid in accordance with clause 3 of this Agresment.

1.3. Any subsequent payment due from or to be procured by the Buyer in respect of
Additional Consideration shall not include any sum already paid by the Buyer in
acoordance with clause 3 of this Agresmaent.

BUYER'S UNDERTAKINGS

The Buyer underiakes with the Seller:

271, to notify the Seller and the Liguidators of a Trigger Event within 3 Business Days of
the Trigger Event ocouwrring;

22 to supply on demand (and irrespsctive of whether the Buyer or a Connected Entity
procured the Trigger Bvent) such evidencs as the Liguidators require 1o establish
whether the Seller is entitled to any Addifional Consideration and the amount;

13
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2.3, during the Restricted Period o act and procurs that any relevant Connected Enfity
acts in good faith to the Ssller and the Liguidators in all respects and, without
mitation, not to do or permit any act or evesst iiself and to procurs that no
Connscted Entily doss or permits any aot or event that is intended fo avoid or
reduce any Additional Consideration payable fo the Seller;

2.4 during the Restricted Period, not fo snfer into and to procure that any Connected
Entity does not enter into any agreement or arrangsment with the intention of
omcluding a Trigger Event on terms that provide for complation of such Trigger
Event wholly or partly after the explry of the Restricted Period; and

2.5, during the Restricted Period, not to enter into and {o procure that any Connecled
Entity doss not enter info any solvent insolvency process or to make any proposal
for & voluntary arrangement in relation to the Buyer or any Connected Entily
provided that nothing in this paragraph 2 shall prevent a director or member of any
Connected Entity from taking any action necassary to fulfit their duties owed fo that
Connected Entity.

3. DETERMINATON OF DISRPUTES

At An Experf is & person appoinfed In accordance with this paragraph 3 fo resolve a
dispule arsing under olause 5 of this Agreement and this Schedule (as the cass
may hal.

3.2 The Buyer and the Liguidators shall endeavour fo agree on the appointmeant of an
independent Expert and shall agres with the Expert the terms of such appointmant.

3.3 if the partiss are unable to agree on an Expert within 7 days of either parly serving
detaile of a suggested axpert on the other, either party may request the Instifute of
Chartered Accountants in England and Wales fo appoint an Expert Chartered
Accountant of repute with experience in dispute resclution and for the Institute of
Chartered Accountants in England and Walss to agree with the Expart the terms of
his appolntment,

3.4, The parties shall use all reasonable endeavours fo procure that ths Expert shall
deliver @ written decision and give notice (including a copy) of the decision fo the
parties as soon as possible and within a maximum of 58 days of the matier being

referrad {o him.
3.5 If the Expert dies or becomes unwilling or incapable of acting, or does not delivar the
decision within the lime reguired by paragraph 3.4 thern;
3.8.1. gither party may apply fo the Institule of Chardered Accountanis in
England and Wales to discharge the Expert and to sppoint a
roplacement Bxpert with the required expertise; and

14
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382 this paragraph 3 applies in relation fo the new Expert as if he wera the
first Expert appointed.

3.8, All matters under this paragraph 3 shall bs conducied, and the Experl's decision
shall be writteny, in English.

Q7. The parfies are entifled to make submissions fo the Expert and shall provide (or
procure that others provide) the Expert with such assistance and dosuments as the
Expert ressonably requives for the purpose of reaching a decision.

3.8 To the extent not provided for by this paragraph, the Expert may, in his reasonable
discration, determing such other procedures to assist with the conduct of the

determination as he considers just or appropriate.

3.4, Each parly shall with reasonable prompiness supply sach other with alf information
and give each other access to all doocurnentation and personnsl as the other parly
reasonably requires o make a submission under this paragraph.

3.10. The Expert shall act as an expert and nof as an arbitrator. The Expert shall
dstermine any dispuls, which may include any issue involving the interpretation of
any provision of this Agresment, his jurisdiction to determine the matters and issuas
referred to him or his terms of reference. The Experi's written decision on the
matters refarred o him shall be final and binding in the absence of manifest error or

fraud,

331, Each party shall bear its own costs in relation to the Expert. The Experts fess and
any costs properly incurred hy him in arriving at his detsrmination shall be borne by
the parties equally o in such other proportions as the Expert dirscts.

PATENT
REEL: 066037 FRAME: 0265




SCHEDULE 2
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SIONED as g DEED by
GARY BRIRCHALL

for snd on behall of the Saller as its agent T —

and without personal ability éf’*?‘( S

in the presence of TR RO IOS

Viiness' Sighatwre: Kﬁ‘f@‘»/{,@}
Witness' Mame; i "”‘{'@2\}‘{’{}&
Wiiness Addresst {RYLS AGENGY liud
S HORE Lane
POEAN Wb i
BIGNED gs 3 DEED by —
GARY BIRCHALL e T
as Joint Liquidator and without personal fiabifity e

e DIESenEa Oft o e

Witnass' Signatee &3{{,\, &Q f

Withess' Name: }“\j T WO

Witness’ Address: g‘ﬁf}};ﬁff\l&{}&;ﬁ\}(_\{ Q@g}é‘
STULA HROEC LANE
PHGAN R S

SIGNEDR a5 5 DEED by
VINGENT DOUGLAS
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Witnesa' Numa:
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PATENT
RECORDED: 01/05/2024 REEL: 066037 FRAME: 0268




