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DATED 14 SEPTEMBER 2023

(1) MQA LIMITED (IN ADMINISTRATION)
(as Seller)

(2) PHIL REYNOLDS AND DAVID HUDSON
(as Administrators of the Seller)

(3) LENBROOK INDUSTRIES LIMITED
(as Buyer)

AGREEMENT RELATING TO THE
SALE OF CERTAIN OF THE ASSETS
OF THE SELLER (IN
ADMINISTRATION)

EXECUTION VERSION

REFERENCE: LB\405902.00001

Reed Smith

The Broadgate Tower

20 Primrose Street

London EC2A 2RS

Phone: +44 (0) 20 3116 3000
Fax: +44 (0) 20 3116 3999
DX1066 City / DX18 London

ReedSmith
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14 Se

THIS AGREEMENT is made on

ptember 2023

BETWEEN:

(1)

MQA LIMITED (IN ADMINISTRATION) (registered number 09123512) whose registered office is at 2nd

Floor 110 Cannon Street, London, EC4N 6EU (‘Seller’), acting by its joint administrators;

PHIL REYNOLDS and DAVID HUDSON of FRP Advisory Trading Limited of 2nd Floor 110 Cannon Street,

London, EC4N 6EU as joint administrators of the Seller (the 'Administrators'); and

@)

LENBROOK INDUSTRIES LIMITED (registered number 710305 under the laws of the Province of Ontario

©)

according to the electronic records maintained by the Ministry of Public and Business Service Delivery)

whose address is 633 Granite Court, Pickering, Ontario L1W 3K1, (‘Buyer’),
the Seller, the Administrators and the Buyer each being a 'party’ and, together, the 'parties’.

WHEREAS:

The Administrators were appointed joint administrators of the Seller on 3 April 2023 by the directors of the

Seller pursuant to paragraph 22 of Schedule B1 to the Insolvency Act 1986

A

.

The Seller has agreed to sell and the Buyer has agreed to purchase such right, title and interest as the

(B)

of this Agreement. As part of the agreed sale and purchase, the Seller has agreed to assign the Transferred

Seller may have in the Transferred Assets (as defined below) upon and subject to the terms and conditions
Intellectual Property (as defined below) to the Buyer on the terms of this Agreement.

The Buyer is entering into this Agreement having made such inspection and examination of the subject

(©)

matter of the sale under this Agreement as the Buyer thinks fit and in full knowledge and acceptance of its

state and condition and of the terms and conditions of this Agreement.
The Administrators have entered into this Agreement solely for the purpose of obtaining the benefit of the

(D)

provisions in their favour and shall incur no personal liability of any kind under or in connection with this

Agreement.

IT IS AGREED as follows:

INTERPRETATION

1

Throughout this Agreement the following words and phrases shall have the following meanings and

constructions:

Definitions

1.1

0259
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'IPR’ means all patents, rights to inventions, supplementary protection certificates, utility models, copyright
and related rights, trade marks, logos, trade names, product names, domain names and handles of social
media accounts, rights in get-up, rights to goodwill of or to sue for passing off or unfair competition, rights
in designs, rights in software, database rights, rights in confidential information and trade secrets and any
other intellectual property rights or rights of a similar nature in each case whether registered or unregistered
and including all applications (or rights to apply) for and renewals or extensions of such rights and all similar
or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the
world and the right to sue for damages and recover legal costs for past and present infringement in respect
of the same but in each case subject to all licences and other rights of and obligations to third parties to
which the Seller may be subject in respect of the same;
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'Transferred Intellectual Property' means:
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the Know How,

the Social Media Accounts;
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the Patents;
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all IPR relating to the MQA Technology and the SCL6 Technology that the Company has owned,
controlled and/or used, prior the Effective Time, to operate the Business (to the extent not already

included in the items listed above);
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a 'person’ includes any individual, firm, company, corporation, government, state or agency
of a state or any association, trust, joint venture, consortium, partnership or other entity

any 'Party’ or any other person shall be construed so as to include its successors in title,
(whether or not having separate legal personality); and

permitted assigns and permitted transferees;

a time of day is a reference to London time.
shall also be construed as a reference to any statutory provision of which such statutory provision is

(including, without limitation, any amendments made to such statutory provisions that are in force at
a re-enactment or consolidatian.

includes any order, instrument, plan, regulation, permission and direction made or issued under such
shall be construed as a reference to such statutory provision as in force at the date of this Agreement
the date of this Agreement), and

In this Agreement the headings and sub-headings are for convenience only and shall not affect its
statutory provision or deriving validity from it;

Agreement includes a reference to any document which supplements or is entered into pursuant to
construction or meaning.

Except to the extent that the context otherwise requires, any reference in this Agreement to this
or in connection with this Agreement,

Unless a contrary indication appears, a reference in this Agreement to:

0)
(iii)

Legislation

(i)

right, title and interest as the Seller may have in the Transferred Assets and the Transferred Intellectual

The Seller acting by the Administrators agrees to sell and assign and the Buyer agrees to purchase such
Property at Completion free from Liabilities upon and subject to the terms and conditions set out in this
Agreement.

Sale and Purchase of the Transferred Assets and assignment of the Transferred Intellectual

A reference to any statutory provision in this Agreement:
Property

(@)

This Agreement
SALE AND PURCHASE

(@
(b)
(©
(b)
()

1.2
1.3
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6 TRANSFERRED INTELLECTUAL PROPERTY
6.1 Acknowledgment

The Buyer acknowledges that the Transferred Intellectual Property may be subject to restrictions or
deficiencies including without limitation restrictions pursuant to licensing arrangements which have not been
disclosed to the Buyer, and that such Transferred Intellectual Property may or may not be sufficiently
transferable to the Buyer to enable the Business to be carried on efficiently or at all. The Buyer undertakes
to make their own enquiries into all such matters.

6.2 Undertaking

The Buyer hereby undertakes to the Administrators not to use the Transferred Intellectual Property without
first obtaining any necessary consents, licenses and registrations and to indemnify and keep the
Administrators and each of them fully indemnified against any claims, losses, and other expenses (including
the reasonable costs of the Administrators and their legal and other advisers and/or agents) arising by
reason directly or indirectly of the transfer of the Transferred Intellectual Property to the Buyer or their
purported sale under this Agreement or the use of them by the Buyer or by any transferee or licensee (other
than the Seller or the Administrators) from the Buyer.

6.3 Assignment
The Seller acting by the Administrators hereby assigns to the Buyer all such right, title and interest as it

may own in or to the Transferred Intellectual Property on the terms of the Assignment of Transferred
Intellectual Property.

s THOSEoLS SELELELHI eSS TS S S S e S S S S S S S S RS IS S S
s e
e TR e e o o e o o e e e o T o o o S e e T o T e o S 2 o 2 S T I S OO 3
D ----- e e e e e e e e e e e e e e s e e e el ettt e TeTele e Te e <D 545 3<H
2 =2 R T S e T a2 S R e ----.,..,.%
SR SRseeeaeseay e T ST ‘,:otizi;; R ey DR e AR e S a e e ie e eeeTey
> S
- TS ST S
2SS

W e ogoge SICICITITIE i
s
2225 e e e S e

=2 e
SRt e e e e 0t e e s T

|

4

.0
(X

’&
AN
0
0‘0
i

§
0
i

|

\
!
h
!
5
&
)

)
’0

o
2222 2 S e e e geis
wletstetetet ettt vt e te et et et et et et e twtutvlete: et eteletetetetetetetetetetetetetutetulaley
2353 SLReRERE2T >
oSS e e S el ST e ST TS ST
e e e e L e e e e
FTHIS S S PSS A A AL ST S E o
e s
e e e e e s e S S e S e S P S e S S e S e s e N T e e <S
o o o o R o r o I o o S o e ey o o Sy oo o

o
4
0
%

)

00
4
S
3
W
W
3

W
3
(o
w’o
3
#g

%
i
!
o
)
|
g
s" N c':' 2'
g s
o
G
i
"
e:
)
0
3
)
:o
)
)

¢

s

B O B S B P R R e e e e ey
G P, 2 0, 3 e, e T G > >
D S S T e e e e e T
C PO G 2E I I IC DT T I 0 G > O O D 0
S O S ST A AE S S D T e S e
e s e e sesesesasssesssaeaie
S S S S S S S S S S S S S S S S S TSI S TS LTSS
< SR <
:‘%“‘ < > 5 >

T L S L S L L L e B L e L L L L L S I L Tt Rty :ig‘:i':’% 222
T ‘{
ZnT o .0.0.:
S-C < €

X
X
o
i
3
3
W
%
0
0’0‘:’
"
5
W
g
W
N
o
3
‘0.0':

)
)
()
)
()
)
)
)
)

W
)
()
G
3N
N
W
i
5
)
OO
o
5
"
W

%
)
i
'!?
2
i
)

&

)
!
%
X0
A
!
)
!

(
O

ST

NSRS 5%

S 52353
3% e e e e P T STereress e teaanss 3
m&. 2=, .§ o2 .g- S TEOS ST TS MW 25
= 5 “;"""ﬁ“f? S ererereres -.gos..g.z.:.z .—z—:—:=§~.§=--- z& .z Sastsasasaoastorsaersasiorsgon: g.’ =

> e e

10 PATENT
REEL: 066833 FRAME: 0266



DocuSign Envelope ID: 359004D3-C6B3-4F95-8B26-1D118967B6F5

L AKAAAAXS AAAAARRKAAR KK KX XX XA RAAXAXAKKXX AN AKX AAXAX KKK XA
HAHIARAXS SOLOILIIPIOEIIIOLIILIIIIOLTIIIIIOIO I GIIII Y
[ XHXRAIRKD 0““’% A ”*“*‘*‘*‘4“::: : 0‘ ‘0‘ “H WK 0‘ ‘H'QO .00 0‘%0‘0‘0‘0‘0&#’0‘0’0‘0‘0’0‘0*4‘:‘:‘:‘:‘:‘1

5 um‘w OO
A AR RRANIN el

AAAARARAXAKXL)
KRR
R KRR

[

A AKAKKIAIAIHXH KICIOCRH KK I HIHHIIHIXHKH XK I KHNHKHIHIHHII KX IHXHIIHH)
CARKIIHAIAR)

R AR SR BANAK

o A lo o o
XN e
AR KRR R0

X o S
BBBEASAEAEES

AN

{)
B BN O

AR AIEREK

5
RN

QXX e

AR

XN RN

sttt elotle
X ool s et
st careasecateiecatleisecateed
ool

RN
X
AN
A A R A A R AR AR
ot ool
X ""*t’:o‘¢‘¢‘¢W¢’4’0’0’0‘:‘«»:»‘0’0’02‘¢*¢’¢*¢*¢1’0{033‘,0}3»30}0&‘¢‘¢’¢*¢*§¢’¢‘¢*¢‘¢‘¢’0’¢‘¢‘¢’¢*¢*¢’¢’¢*¢*¢‘

o
(52
s eoaieartatele

AAAX KA IRHRARKICARRIH I XAXHHXARKI

&
8 A AN KRNI KA

ey
ROASAROSEAN

BN
it o oo lateateadielatelney
NNttt :’f,@:’:‘:,:’t‘%#H:’:‘:::’

Y ¢ B0
e R e
R R XXX XK AR AR AXR AL

5
SO
ottt e ettt

O
"

IO
R R R A AN
B R
D ettt
0%

XXX 0
AR R R R KA R LR ALK
Tttt o tloecateareateateaToatolotlottoteoteioe
RIS

GO o
R XXX XXX AR

OO
:312“23211 KNI KA KNI KN ::mfom# R IIIAIAN
O I
’ SEBBEEERE R KKK HKKANNN
RARARES

AR
RAAHIQ (EAAHNHICKHHH A

&
RN

KRN KRN RRIX AN XA

‘““HNNHHNQH

KRR

XA AR RN X

17 GOVERNING LAW

This Agreement and any dispute, claim or obligation (whether contractual or non-contractual) arising out of
or in connection with it, its subject matter or formation shall be governed by the law of England and Wales.

18 JURISDICTION
The parties irrevocably submit to the exclusive jurisdiction of the Courts of England and Wales in respect

of any claim, dispute or difference arising out of or in connection with this Agreement (whether contractual
or non-contractual).
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SCHEDULE 1
ASSIGNMENT OF TRANSFERRED INTELLECTUAL PROPERTY
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EXECUTION VERSION

DATED: 14 September 2023

MQA LIMITED (IN ADMINISTRATION)

THE ADMINISTRATORS OF MQA LIMITED

and

LENBROOK INDUSTRIES LIMITED

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY

SPENCER WEST

Ref: SKB/FW/INS52
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EXECUTION VERSION

THIS DEED is made and delivered on 14 September 2023
BETWEEN:

(1) MQA LIMITED (IN ADMINISTRATION) (registered number 09123512) whose registered office is
at 2nd Floor 110 Cannon Street, London, EC4N 6EU ('Assignor'), acting by the Administrators (as

defined below);

(2) PHIL REYNOLDS and DAVID HUDSON of FRP Advisory Trading Limited of 2nd Floor 110 Cannon

Street, London, EC4N 6EU as joint administrators of the Assignor (the 'Administrators’); and

(3) LENBROOK INDUSTRIES LIMITED (registered number 710305 under the laws of the Province of
Ontario according to the electronic records maintained by the Ministry of Public and Business

Service Delivery) whose address is 633 Granite Court, Pickering, Ontario L1W 3K1, ('Assignee'),

the Assignor, the Administrators and the Assignee each being a 'party’ and, together, the 'parties’.

RECITALS:

(A) The Administrators were appointed as joint Administrators of the Assignor on 03 April 2023 by
the directors of the Assignor under paragraph 22 of Schedule B1 to the Insolvency Act 1986, when
the Assignor entered into administration. Prior to its administration, the Assignor was in the

business of developing and licensing the MQA Technology and the SCL6 Technology.

(B) The parties have agreed to the sale and purchase of the business and assets of the Assignor to

the Assignee by an Asset Sale Agreement of even date (the ‘APA’).

(C) The Assignor, acting by the Administrators, has agreed to sell such right, title and interest as the
Assignor has in and to the Transferred Intellectual Property to the Assignee on the terms of this

deed.

(D) The Administrators have entered into this deed solely for the purpose of obtaining the benefit of
the provisions in their favour and shall incur no personal liability of any kind under or in

connection with this deed.

NOW THIS DEED WITNESSES as follows:
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EXECUTION VERSION

INTERPRETATION

The terms and definitions set out in the APA apply to this deed. The following additional

definitions and rules of interpretation apply in this deed:

Assigned Rights: such right title and interest as the Assignor shall have in and

to the Transferred Intellectual Property.

Clause and Schedule headings shall not affect the interpretation of this deed.

The Schedule forms part of this deed and shall have effect as if set out in full in the body of this

deed. Any reference to this deed includes the Schedule.

References to Clauses and the Schedule are to the Clauses and Schedule of this deed.

A person includes a natural person, corporate or unincorporated body (whether or not having

separate legal personality).

Unless the context otherwise requires:

1.6.1 words in the singular include the plural and in the plural include the singular; and

1.6.2 a reference to one gender includes a reference to the other gender.

This deed shall be binding on, and enure to the benefit of, the parties to this deed and their
successors, permitted assigns (and in the case of individuals) their permitted assigns. References

to any party shall include that party's personal representatives, successors and permitted assigns.

Words and expressions defined for the purposes of or in connection with any statutory provisions

shall, where the context so requires, be construed as having the same meanings in this deed.

Unless expressly provided otherwise in this deed a reference to legislation or a legislative
provision is a reference to it as amended, extended, or re-enacted from time to time and
reference to legislation or a legislative provision shall include all subordinate legislation made

from time to time under that legislation or legislative provision.

Writing or written excludes email unless explicitly agreed in writing.

Where the words include(s), including or in particular are used in this deed, they are deemed to

have the words "without limitation" following them.

Other and otherwise are illustrative and shall not limit the sense of the words preceding them.
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EXECUTION VERSION

1.13  Areference to the Administrators includes both of them jointly and each of them individually.

1.14 A reference to a claim includes any claim, demand, action or proceeding of any kind, actual or

contingent.

1.15 Areference to a loss includes any loss, damage, cost, charge, penalty, fee, or expense.

1.16 A reference to representatives includes partners, agents, employees, sub-contractors and any

other person acting on behalf of and with the authority of a party.

2. ASSIGNMENT

2.1 In consideration of the sums payable by the Assignee to the Assignor pursuant to the APA, the

Assignor hereby assigns to the Assignee the Assigned Rights.

3, FURTHER ASSURANCE

3.1 At the sole expense of the Assignee the Assignor shall use its reasonable endeavours to procure
that any necessary third party shall promptly execute such documents and perform such acts as
may be required for the purpose of giving full effect to this deed, including but not limited to
registration of the Assignee as applicant for or registered proprietor of the registered or
registrable intellectual property rights forming part of the Assigned Rights provided that the

terms of any such documents and the terms on which any such things are performed:

311 shall expressly exclude all and any personal liability of the Administrators and

acknowledge that they act as administrators of and agents for the Assignor only; and

3.1.2 shall be no more onerous to the Assignor and / or the Administrators than the terms

of this deed and the APA.

3.2 The Assignor shall do the following at the Assignee’s sole cost and expense and reasonable
direction, pending formal registration or recordal of the assignment of such Assigned Rights to

the Assignee:

3.21 if legally required to do so, pay all applicable application, filing, registration, renewal

and other fees as they fall due;

3.2.2 if legally required to do so, promptly satisfy all official actions issued by any relevant

trade mark or patent registry or authority;
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EXECUTION VERSION

3.23 provide the Assignee with all information and other assistance reasonably required to
enable the Assignee to prepare, file or prosecute applications for registration of any
of the Trade Marks and/or Patents (including producing, in the appropriate form, any

evidence of the Assignor’s use of the Trade Marks and/or Patents);

3.24 ensure that copies of all correspondence that the Assignor, or its agents, receive
(including any renewal advice or other notification received from any relevant

registry) are delivered to the Assignee as soon as reasonably practicable; and

3.25 provide the Assignee with all information and other assistance reasonably required
by the Assignee to conduct, defend or settle any relevant claims, actions or

proceedings.

33 The Assignor shall make available for collection by the Assignee (or the Assignee's nominated
representative) as soon as reasonably practicable after the date of this deed all deeds, documents
of title, certificates and other files and records (including those of its agents) relating to the

Assigned Rights and which are in its possession.
4. ADMINISTRATORS' LIABILITY, STATUS OF CLAIMS AND INSOLVENCY EXCLUSIONS
4.1 The parties acknowledge agree and expressly declare that:

41.1 the Administrators act as and have negotiated this deed solely in their capacity as
administrators of and agents for the Assignor. Neither the Administrators nor their
agents or representatives (nor any of them) shall incur any personal liability
whatsoever in any circumstances whatever by virtue of this deed, nor in relation to
any related matter or claim, nor in respect of any transfer, assignment or other

documents made pursuant to this deed; and

4.1.2 the Administrators have entered into this deed in their personal capacities solely for

the purpose of obtaining the benefit of the provisions in their favour.
5. WAIVER

5.1 No failure or delay by a party to exercise any right or remedy provided under either this deed,
the APA or by law shall constitute a waiver of that or any other right or remedy, nor shall it
prevent or restrict the further exercise of that or any other right or remedy. No single or partial
exercise of such right or remedy shall prevent or restrict the further exercise of that or any other

right or remedy.
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EXECUTION VERSION

6. ENTIRE AGREEMENT

6.1 This deed is ancillary to, and forms part of the wider transaction contemplated by, the APA.
Together they constitute the entire agreement between the parties. In relation to any
proceedings for breach of this deed they may rely on any limitations of liability or other terms
contained in the APA. In the event of any conflict between the provisions of this deed and the

provisions of the APA the provisions of the APA shall prevail.

7. GENERAL

7.1 No variation of this deed shall be effective unless it is in writing and signed by the parties (or their

authorised representatives).

7.2 If any provision or part-provision of this deed is or becomes invalid, illegal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and
enforceable. If such modification is not possible, the relevant provision or part-provision shall be
deemed deleted. Any modification to or deletion of a provision or part-provision under this clause

shall not affect the validity and enforceability of the rest of this deed.

7.3 This deed may be executed in any number of counterparts, each of which shall constitute a

duplicate original, but all the counterparts shall together constitute the one agreement.

7.4 This deed does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999

to enforce any term of this deed.

7.5 This deed and any dispute, claim or obligation (whether contractual or non-contractual) arising
out of or in connection with it or its subject matter or formation shall be governed by and

construed in accordance with the law of England and Wales.

7.6 Each party irrevocably submit to the exclusive jurisdiction of the courts of England and Wales in
respect of any claim, dispute or difference arising out of or in connection with this deed or its

subject matter or formation (whether contractual or non-contractual).

This deed has been entered into as a deed on the date stated at the beginning of it.
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EXECUTED AS A DEED

by Phil Reynolds as one of the Administrators
without personal liability for either of the
Administrators and as agent for and on behalf of
MQA LIMITED (in administration)

DocuSigned by:
@(M’t Kmu&:jvs
- IF2TAEBOAATEADR
in the presence of: PHIL REYNOLDS

DocuSigaed by:
Signature of witness: UM'SfbfW Nilsown, %/
BFOOOFCBEEACABS

Name of witness: Christopher wilson

Address of witness: c/o FRP Advisory Trading Ltd, Second Floor,
110 cannon Street, London EC4N 6EU

Occupation of witness: Restructuring Manager

EXECUTED AS A DEED

by Phil Reynolds as Administrator for and on behalf

of the ADMINISTRATORS

(without incurring personal liability for either of the @&Z“m“’:

Administrators) ,F,W'Etlm g
PHIL REYNOLDS

in the presence of:

DocuSigned by:
Signature of witness: | (luistsplur (ilson,
BFDOSF{OBEACRBS .

Name of witness: Christopher wilson

Address of witness: ¢/0 FRP Advisory Trading Ltd, Second Floor,
110 Cannon Street, London EC4N GEU

Occupation of witness: Restructuring Manager
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EXECUTED AS A DEED
for and on behatt of
LENBROOK INDUSTRIES LIMITED

actng: by one of 1its duly authorised directors Swgnature of drector

&sRpon) 4. Symmonis

Nome of dieector sigring

i the presence of — .

h P
[ S
AN

Signature of witnusy S0 Nt

- - -

STlD \
Name of watness  —a,, Seee-HUNT A L-\(HN\]/
Address of witness Y% GRAcR Prey
L INCAVEIRE AAFT3
MANIGIHG  DIRECTER
LenRkrete wew R by
IME WA RE

Occupaton of witness
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