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ASSIGNMENT OF INTELLECTUAL
PROPERTY RIGHTS

(1} MAHABIS LIMITED {in Administration)
(2} GARETH WYN ROBERTS and PAUL WILLIAM ELLISON
{3} 21K FOOTWEAR LIMITED
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THIS AGREEMENT b dutad TN glasntaunrsg Pt
N

BETWEEN:

£33 MAHARS LINITED 88 &ﬂs‘;ﬁnisﬁrsﬁian} sumpay ragisterad i Bngland wndse number

TR048583 whose rws\me*&d gifivads Irish baaw Unoer Denbigh Road, BtAsapn, Denhighshivg,
Unites Kingdom, LJ_? ORK {the "Saxignory anling By iy Administraiors)

(21 RARETH WYN BORERTS s PAUL WILUIAR ELASOH huth of KBE Corporate Beoneany
LLP, whose ragisterad mushber is QOG8N whose rogisterad sffice & Bustiogion Madme, 1913
York 8nsd, Maldanhead, Berkshive, SLE 148G the "Admipishators™y andd

{3 K FOOTWEAR LIMITED, = oumbany ovponated and ragistersd in £
sorany asher TIFSE8ES, whose registarad offfos is 8t 93 K
Kingdom, SWIXTLY Cfssignae™) awgd

Ery a*’m‘ andd Walas with
debridge, Loodon, United
SACKBRGUME

(8 e Sssigni fo thedagabund berefioiad miatier 18 the Assliyosd Righly fan dafiradbalow.

{81 . The Adranbiuivrs wvers sppainied by e direcioew of the Sasignor as jaint adniistratong of the

Sut
Asngignns O IF Decenther 2018 gursuant o paragraph 32 of sahadiuls B0 he nsodvency &t
IR88; ’

{0} Puowst o 8 ssle and purchass agreamsnt dafed G0 or absot aays dete batwean the
Aasignds, the Admitisirators Srd i Assipnen 1hy "Jols Agresment’), the Sasignoy agting by
he Scirdrdeiratory sgrend fo enter o an aneinnroant o the lerms set it halow.

NOW THIS DEED WITNERSES o oilows
3 DEFRITONS AND INTERPRETATION

14 Tha following definifons and rides of inferaretation appiein this Agresment

“ASgresd List” e Bal agrend balwegnthe Parting and for the purposs
of jdentification ntalled by fham and avmsed fo s
Aavemrant;

e Trade AMakg, e Registored . Desigra, e
Copyright, Tie Doamaln Namay, the Mouls Bights, the M
Loga: sl Prolesh Rights, g &l otber leluoiusd
Pm;sew Rights, works ang malerialy wikdl sre vasted
i, vwned of used Dy the Sssignor and relate o the
Sssignars Buanioegs!

Rosiness” he busiogs of shios pooduchiany and gistnbughay
"Bsinnes e UKy other tharrs Saturday, Sunday o public holiday i

z‘E:\,g,..am wien banks b England ave spen e businesg;

Copyright’ the recordals of capivioht and o apdlications thersky,
abned partintlars of whinh are el owd b he Agrend Usg;

%

“Romain Names” 19 damain e which sre set et in s Agroed Lisg
“nvisiiactuat Propany Bighty” aff comright and refated dgiis, ouiabses dghts,
zvm,sf}os‘*m. inforiation, trsﬁax\ soorets, Rrow-how,
bBusiness namey, Urade names, ade marky, servioe
manks, gassing off rights, unfad umwumn aghts;
patenta patly patanie, wiity modsis, - samagnduciay
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topography rights, righis in design, and all, and all
claims b, other intangible or intellectual property rights,
in sach case whether regisiered or unregistered and
including all applications and righls to apply for and be
granted, renswals or extensions of, and rights to claim
pricrity from, 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;

‘M Logo and Projeat Rights” all inteliectual Property Rights in the stylised "M logo
created for and on behalf of Shah Corporation Limited
by IYA Studio Limited pursuant o a brand developmaent
and design proiect between those parties dated 16 May
2013, as represented in the Internationsl trade mark
registration number IR18703587 set out in the Agreed
List, and all other Intellectual Proparty Rights created by
YA Sludio Limited for and on bshalf of Shah
Corporation Limited pursuant to thal project and as
assigned by YA Siudio Limited to Shah Corporation
Limited pursuant to an assignment dated 26 November
2013 {as subseguently assigned by Shah Corporation
Limited to Sheh Corporation 2 Limited on 08 May 2015);

‘M Logo and Project Rights the assignment agreement between [YA Studios Limited

Assignments” and Shah Corporation Limited dated 26 November 2013
and the aasignment agrsement betwesn Shah
Corporation Limited and Shah Corporation 2 Limited on
08 May 2018);

“Mould Rights” any intellectual Property Rights subsisting in the moulds
owned by, or used by, for or on behsif of, the Assignor
1o make certain of the Business’ products:

“Parties” the Assignor acting by the Administrators and the
Assignes, and Party shall be construed accordingly;

“Registerad Designs” the ragistered designs and the applications therefor,
short particulars of which are set out in the Agreed Lisi;

“Trade Marks” the registered trade marks and the applications therefor,
short particulars of which are set out in the Agreed List

AT value addad tax chargeable under the Value Added Tax
Act 1984,

1.2 Clause headings shall not affect the interpretation of this Agreement.

1.3 A person includes a natural person, corporate or unincorporated body {whether or not
having separale legal personality).

1.4 Feferances fo Clauses are {0 the clauses of this Agreement,

1.5 Unless the context otharwise reguires, words in the singuler shall include the plural and
in the plural shall Include the singular.

1.8 Unless the context otherwise requires, a reference 1o one gender shall include a
reference to the other genders.,

1.7 A reference to a statute or statutory provision is a reference to it amended, exiended
or re-enacied from time to fime.

4/CFRIB2266/082 4
#3513537.v6
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1.8 A& reference 1o & statule or statulory provision shall include any subordinate legisiation
made from time to time under that statute or statutory provision.

1.8 A reference to “writing” or “writlen” includes email (provided the erall is supported by
a valid server delivery recelipt).

¥ W FETH

110 Any words foliowing the terms "including”, “include”, “in particular”, “for example” or any
similar expression shall be consirued as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms,

1.1 References o the Administrators shall be construad as being to the Administrators
bath jointly and severally and fo any other person who is appointed as an administrator
in substitution for any administrator o as an additional adminiatrator in conjunction with
ther Administrators or to any subsequenily appointed liquidatars of the Assignor.

2 ASSIGNMENT

in consideration of the payment of £1.00, receipt of which is hereby acknowledged, the
Agsigner hereby assigns to the Assignes absolulely:

2. such right, title and interest as it has in and to the Assigned Rights, including those
assigned io # by Shah Corporation 2 Limited pursuant {o an assignment of inteliectual
property rights entered into on or about today's date;

22 any registrations granted pursuant fo any of the applications comprised in the Assigned
Rights;

23 such goodwill in and attaching to the Trade Marks and any other irade marks forming
part of the Assigned Righls as is vested in the Assignor;

2.4 the entitlement to control, and administrative access to, the Domain Names, and the
right, power and authority 1o desl with the Domain Namas without resiriction to the
extent that the same are vasted in the Assignor;

2.5 the right to bring, make, oppose, defend, appeal procesdings, claims or actions and
obiain relief (and (o relain any damages recovered) in respect of any infringement; or
any other cause of action arising from ownership, of any of the Assigned Rights
whether oocurring before, on, or after the dale of this Agresment (together, the
*Actions”); and

2.8 in respact of any dealings that relals lo the Assignors Business, including without
limitation the Actlions, the enlilement fo disclose the information contained in, and
copies of, in sach case without restristion, the M Logo and Project Rights Assigniments.

3 VAT

All payments made by the Assignes under this Agreement are exclusive of VAT, If any such
payment constitutes the whole or any pan of the consideration for a taxable or deemed taxable
supply by the Assignor, the Assignee shall increase that payment by an amourt egual o the
VAT which is chargeable in respect of the taxebls or deemead taxable supply provided that the
Assignor shall have deliverad a valid VAT invoice in respect of such VAT to the Assignse.

4 FURTHER ASSURANCE

4.1 Atihe Assignee's axpense the Assignor shall, and shall use all reasonable endeavours
to procure that any necessary third parly shall, promptly execute and deliver such
documents and parform such acts as may reasonably be required for the purpose of
giving full effect to this Agreement, including:

CFRIBI268/082 8
#3513537.v6
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411 registration of the Assignee as applicant or {as applicable) proprietor of the
Assignad Rights; and

412 assisting the Assignee in oblaining, defending and enforcing the Assigned
Rights, and assisting with any other proceedings which may be Brought by or
against the Assignee against or by any third partly relating fo the Assignsd
Rights.

4.2 The Assignor appoints the Assignes o be its atlorney in iis name and on its behaif io
execute documents, use the Assignor's fname and do all things which are necessary or
desirable for the Assignee to oblain for itself or its nominee the full benefit of this
Agreemant.

4.3 This power of stiornay is irrevocable and is given by way of sscurily to secure the
performance of the Assignor's obligations under this Agresmant and the proprietary
interest of the Assignes in the Assigned Rights and so lonig as such obligations of the
Assighor remain undischarged, or the Assignee has such interest, the power may not
be revoked by the Assignor, save with the consent of the Assignee.

4.4 Without prejudice to Clause 4.2, the Assignes may, iy any way it thinks fit and in the
name and on behalf of the Assignor:

441 takeany sction that this Agreement requires the Assignor to take;
4.4.2 sxercise any rights which this Agreement gives to the Assignor; and

4.4.3  appoint one or more persons o act as substitute attorney(s) for the Assignor
and o exercise such of the powers conferred by this power of attorney as the
Assignes thinks fit and revoke such appointment.

4.5 The Assignor undertakes o ratify and confirm everything that the Assignee and any
substitute attorney does or arrangss or purports te do or arrangs in good faith in
exercise of any power granted under this Clause.

4.6 The Assignor shall use reasonable endeavours to procure that the following domain
names {which are registered in the name of Ankur Shar) are prompily transferrad to
the Assignes:

e buychinslos.com
¢ buyzapatilas.com
¢ chinglos.co
o whatslippers.com
¢ zapatilia.co

5 WAIVER

No fallure or delay by a Parly to sxercise any right or remedy provided under this Agreement
or by law shall constilute & walver 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 singls or partial exercigs of
such right or remedy shall prevent or restrict the further exercise of that or any other right or
rernedly.

] ENTIRE AGREEMENT

8.1 This Agresment, together with the Sale Agreemant, constitutes the entire agreement
batween the Parties and supersedes and axinguishes all previous agresments,
promises, assurances, warranties, represantations and understandings between tham,
whether written or oral, relating to #s subject matier.

SIOFRIS2268/082 &
#I513537.v6
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8.2 Each Party agrses thet it shall have no remedies in respect of any statement,
raprosentation, assurancs or warranty (whether made innocently or negligently) that is
not set ol in this Agreement. Each Parly agress that it shall havens claim for innocent
or negligent misrepresentation or negligent misstaternent based on any statement in
this Agreement.

7 YARIATION

No variation of this Agreement shall be effective unless it is in writing and signed by each of
the Parties {or their authorised representatives).

8 SEVERANCE

81 if any provision or part-provision of this Agresment is or becomes invalid, Hegal or
unenforceable, it shall be deemed muodified to the minimum extant necessary fo make
it valid, legal and enforceable. I such modification is not possible, the relevant provision
or part-provision shall be deemed deleled. Anymodification to or delstion of a provision
or part-provision undar this Clause shall not affect the validity and enforcsability of the
rest of this Agresment.

8.2 if one Parly gives nolice o the other of the possibility that any provision or part
provision of this Agresmaent is invalid, illegal or unenforceabls, the Parlies shall
negofiste in good falth to amend such provision so that, as amanded, it is legal, valid
and anforceabls, and, to the grestest estdent possible, schisves thes intended
commercial result of the original provision.

8 COUNTERPARTS

This Agreement may be executed In any number of counterparts, each of which when exscuted
and delivered shall constitute a duplicale original, but all the counterparts shall together
constitile the one agreement.

10 THIRD PARTY RIGHTS

Thia Agreement does not give rise to any rights under the Contracts (Rights of Third Parties)
Act 1989 to enforce any term of this Agresment.

14 NOTICES

4.1 Any netice or othar communication given to 2 Parly under or in connection with this
contract shall be in writing and shall be:

11.1.1  delivered by hand or by pre-paid first-class post or other next working day
delivary sarvice gt s registered office (i a.company) or its principal place of
business {in any other case); or

11.1.2 sent by emaill to the address specified in the Sale Agresmant {provided the
email is suppaorted by a valid server delivary recaipt),

1.2 Any notice or communication shall be deemed to have besn received:

11.2.1  if delivered by hand, on signature of a delivery receint or at the time the notice
is left at the proper address;

11.2.2 ¥ sent by pre-paid first-class post or other next working day delivery service,
al 8 a.m. on the second Business Day after posting or at the time recorded by
the delivery service; or

11.2.3 W sentby emall, a1 8.00 am. on the next Busingss Day afler sénding.

~of

AOFR/G2266/082
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11.3  This Clause does not apply fo the sarvice of any proceadings or other documents in
any lagal action or, where applicable, any arbifration or other methad of dispute
rasolution.

12 GOVERNING LAW

This Agreement and any dispute or claim arising out of or in conneclion with i or its subject
matter or formation (including non-coniractual disputes or claims} shall be governed by and
construed in accordance with the law of England and Wales.

13 JURISDICTION

Each Parly irrevosably agrees that the courls of England and Wales shall have exclusive
jurisdiction to seitle any dispute or claim arising out of or in connection with this Agresment or
its subject matter or formation.

14 ADMIMISTRATORS

4.1 The Assignee acknowledges that the Administrators are entering into this Agresment
in their personal capacity solely to obiain the benefit of the assignment hereunder. The
Parties agree that the Administrators are acting as agenis of the Assignor and that
neither the Administrators nor their firm shall incur any personal lability under this
Agreement or under any document made to implament its terms whether such Hlability
would arise under the Insolvency Act 1988 or othenwise.

14.2  The Assignee hereby agrees that the terms and conditions: of this Agresment and the
exclusions and milations contained hergin are fair and reasonable having regard to
the facis that:

14.2.1 itis being enterad into in the contexi of a sale by a company in administration
in circumsiances where it is usual in comparable circumsiances that no
representations, warranties and conditions express or implisd: statutory or
ctherwise are given by or on behalf of the Assignor or the Administrators {or
any of them}, and

14.2.2 the Assignor and the Administralors have informed the Assignee that the
Assigrnee must rely absolutely on the Assignee’s own opinion andior
professional advice concerning the matlers confemplatad by this Agresment.

14.3  The Parlies acknowladge that nothing in this Agreement shall affect the powers andior
duties of the Administrators whether stalutory or otherwise.

HCFR/G2266/082 8
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Appendix 1: Agreed List
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Executed as a Desd by properly authorised repressntatives of the Partiss on the date which' first

appearsin this Agresmant.

SIGNED as a DERD by PAUL WILLIAM
BLLISOM for and hehalf of MAHARIS
LIMITED {In Administration) as its agantand
without parsonal liability

in the prasence of)

Witnesy signature

Witness name

Address

Ocoupation

SIGHED as 2 DEED by GARETH WYH
ROBERTS without personal liability and solsly
for the purpose of obtalning the bensiit of the
provisions of this contract

in the pregence of:

Witness signaturs

Withess name

Address

Cocupstion
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SIGNED a5 5 DEED by PAUL WILLIAM
ELLISON withou! personal Habiilly and soiely
for the purposs of ohiaining the banefll of the
provigions of this sontract

i the: prassnces of:

Witnass signsiure

Wilness name

Address

Ccoupation

SIGNED as a DEED but not deliversd untii the |

date stated al the top of page 1 by 21K
FOOTWEAR LIMITED acting by a direclor

in the pressnce of

Witness signature

Witness name

Address

Qeocupation

HICFRIGR288/082 11
#3513837.8
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SIGNED as o DEED by PAUL WRLIAM

ELLISON without parsonai Hability and solely
for the purpose of obtaining the benefit of the

provisions of his contract

iy the presanne of.

Wilness signature

Winess name

Address

Gocupation

SIGNED as a DEED bt nol deliversd undl the

date stated althe top of page 1 by 3K

FOOTWEAR LIMITED aoling by @ divecior

in the presencs oft

Witriass signature

Withess name

Addlrses

Qoaupation
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