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THIS AGREEMENT s dated 017 03 Q3

PARTIES

{1) ECA FOOTWEAR 21 LTD a company incorporated in England and Wales under number
14388713 whose registered office is gt 8 Qusen Strest, London, England, W1J 5PD
{Assignor); and

{2} ECA PROCUREMENT SERVICES LIMITED a company incorporated in England and Wales
under number 10249985 whose registerad office is &t § Quesn Strest, London, England, W)
5P (Assignee}

{each of the Assignor and the Assignee being a parly and together the Assigneor and the
Assignee are the parties).

BACKGROUND
A The Assignor is the owner of certain intellectual property rights.
B The Assighor has agreed to assign such inlellactual properly rights to the Assignes and the

Assignee has agreed to accept the assignment in accordance with the terms of this Agreement.

THE PARTIES AGREE:
4 Definitions and interpretation
1.1 In this Agreement:

Affiliate means any entity that directly or indirectly
controls, is controfied by or is under common
control with, another antity;

Assigned Rights means all intellectual Property Righis listed in
the schedule (Assigned Rights) fo this
Agreement;

Business Day means a day, other than a Saturday, Sunday or
public holiday, on which clearing banks are
open for non-automated commercial business
in the City of London;

inteflectual Property Rights means any and afl copyright, rights in

inventions, patents, know-how, trade secrets,
trade marks and trade names, service marks,
design rights, rights in get-up, database rights
and rights in data, semiconductor chip
topography rights, mask works, the right to sue
for passing off, wiility models, domain names
and all similar rights and, in each case:

{@) whather registered or not,
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2.1

{h} including any applications o protect or
register such rights,

(&} including alf renewals and exdensions of
such rights or applications,

{d} whather vested, contingent or fulure
and
{e} wharaver existing;
VAT maans United Kingdom valye added tax.

in this Agresment:
1.2.1  areference o this Agreement inciudes its schedules, appendices and annexes (if any);

122 areference to a ‘party’ includes that paty’s personal representatives, successors and
permitted assigns,

123 areference io a ‘person’ includes a natural person, corporate or unincerperated body
{in each case whether or nol having separale legal personality) and that persows
personal representatives, successors and parmilted assigns;

1.2.4  areference to a gender includes sach cther gender;
1.2.5  waords in the singular include the plural and vice versa;

1.2.8  any words that follow 'include’, 'inciudes’, 'including’, ‘in particular’ or any similar words
and exprassions shall be construed as #lustrative only and shall not imit the sense of
any word, phrase, term, definition or description preceding those words,

1.2.7 ihe iable of contenis, background section and any clause, schedule or other headings
in this Agreement are included for convenience only and shall have no effect on the
interpretation of this Agreement; and

1.2.8 2 reference to legisiation is a reference io that legisiation as amended, exiended, re-
enacled or consolidated from time to time except {0 the axient that any such
amendment, exiension or re-enactment would increase or alter the liabllity of & parly
under this Agreement.

Assignment

in consideration of the sum of £1 paid by the Assignee o the Assignor (the receipt and
sufficiency of which is hereby acknowledged by the Assignor} {the Consideration), the
Asgignor hereby assigns 1o the Assignes all of its right, title and interast in and to the Assigned
Rights together with {i) all goodwill associated with such Assigned Rights; and (i) the right io
sug in reapect of every act of infringement of the Assigned Rights occurring prior to the date of
this Agreement.

All sums paid under this Agreemant to the Assignor are exclusive of VAT, To the exient that

any sums paid to the Assignor under this Agresment are taxable supplies and subjeci to VAT,
the Assignee agress to increase the Considergtion by an amoaunt aqual {0 any such VAT
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chargeable following receipt by the Assignae of a valid VAT invoice in respect of such VAT from
the Assignor.

3 Further assurance

3.1 The Assignor agrees {(af the Assignes’s recusst) fo use all reascnable endeavours {o promptly
execute such documents and perform such acts as may reasonably be required or desired by
the Assignee to give effect to this Agreement.

4 Warranties

4.1 The Assignor warrants and represents that the Assignor has the right, power and authority to
anter into this Agreament and assign {o the Assignes the rights contemplated inthis Agreement.

8 Entire agreement

8.1 The parlies agree that this Agreement consgtitutes the entire agreement between them and
suparsedes all previous agreements, understandings and arrangements between them,
whether in writing or oral in respect of its subject matier.

52 Each pany acknowigdgas that it has not enterad into this Agreement in reliance on, and shali
have no remedies in respect of, any representation or warranty that is not expressly sst out in
this Agreement.

& Variation

Mo variation of this Agreement shall be valid or effeclive unless it is in writing, refers fo this
Agreement and is duly signed or executed by, or on behalf of, each party.

7 Transfer of rights

7.4 No party may assign, subcontract or encumber any right or obligation under this Agreament, in
whole or in part, without the cther's prior written consant (such consent not to be unreasonably
withheld or delayed).

7.2 Notwithstanding clause 7.1, a party may perform any of its obligations and exercise any of its
rights granted under this Agreement through any Affiliate, provided that it gives the other
paity prior written nolice including the identity of the relevant Affiliate. Each party acknowledges
and agreas that any act or emission of its Affiliate in relation to that party’s rights or obligations
under this Agreement shall be deemead 1o be an act or cmission of that party itseif.

§ Severance

if any provision of this Agreement (or parl of any provision) is or becomas illegal, invalid or
unenforceable, the legalily, validity and enforceabilily of any other provision of this Agreement
shall not be affected.

9 Waiver

No failure, delay or omission by either party in exercising any right, power or ramedy provided
by law or under this Agreement shall operate as g waiver of that right, power or remedy, nor
shall it preciude or restrict any fulure exercise of thal or any other right or remedy. No single or
partial exercise of any right, power or remedy provided by {aw or under this Agresment shall
pravent any future exerciss of it or the exercise of any other right, power or remedy.
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11

42

Third party righis

No one other than a parly o this Agreement, their successors and permitied assignees shall
have any right to enforce any of its provisions.

Govaming law

This Agreement and any dispute or olaim arising out of, or in connection with, it iis subject
matter or formation {including non~contractual disputes or claims) shall be governed by, and
construad in accordance with, the laws of England and Wales.

Jurisdiction

The pariies irrevocably agree that the courts of England and Walss shall have exclusive
jurisdiction to setile any dispute or claim arising out of or in connection with, this Agresment,
its subject matter or formation {including non-contractual disputes or claims).

Countarparis

This Agreament may be signed in any number of separate courterparts, each of which when
signed and dated shall be an original, and such counterparts taken fogether shall constitute
ona and the same agresment.

Each parly may svidence their signaturs of this Agreemant by transmitting by email a signed
signature page of this Agreemsnt in PDF format togather with the final version of this
Agrasement in PDF or Word format, which shall constituts an original signed counterpart of this
Agreement. Each pany adopling this method of signing shall, following circulation by email,
provide the original, hard copy signed signature page o the other parties as soon as reasonably
practicable.
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THE SCHEDULE
ASSIGNED RIGHTS

Registared Copyright works

Descriplion of Copyright worldimage Registration numbey Territory
Guo Zup Deng Z-2018- | China
F-D0RS7433
Guo Zuo Deng Z-2018- | China
F-00887432

Registered designs

: Dascription of design

Registration number

Territory

Siipper 305013787 Austraiia
Shpper 0013788 O
Siipper | 202015535 Australia
Stipper 202116469 Australia
Cutdoor Slipper 1 2017303995660 { China
{Design Patent)
“Mahabis 2020304495368 China
{Design Patent)
Mahabis M 2021307139834 China
{Design Patent)
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Description of design

Registration number

3 Territory

Clagsic Over Toe Slipper
{Design Patent)

| 2020304493606

 China

Siipper

{Fouhwear) Breathe Slipper

008201842-0001

Breathe Slipper 2020306867539 China
{Design Patent)
Footwear (Outdoor Slipper) | D04058646-0001 Community Design
Footwear (Outdoor Slipper) | DO2398385-0001 Community Design
“Footwear (part of) 002398388-0002 Community Design |
Footwear (Classic Mule) || 008023121-0001 ""E“Eommunity Design
{Foohwear) Ciassic Over Toe | 0080231210002 1§ Communily Design

Communily Design
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Footwear”(AEte Boot) 008724 108-0001 Community Design
Cutdoor Stipper 423826 New Zealand
Footwear axrras New Zeatand
Foobwear 427735 Mew Zealand
Footwear 428211 New Zealand
“Footwear azegss T New Zealang
S Siorer s T —
i oo ST e
Cutdoor Stipper 90040566460001 | UK (Clone)
Footwear g0023983880001 UK{Clone)
Footwear B0023983880002 UK{Clone)
| Footwear 0080231210001 UK{(Clone)
Footwaar 90080231210002 UK(Clone)
Footwear 20082018420001 T T UK Clone)
Dutdoor Slipper CpegtFay TR AT
Footwear besszes USA
8
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Appilications for registered designs

Description of design Pate filed Application Territory
number
FOOTWEAR 08 March 2020 29/744,983 UsA
FOOTWEAR 19 November 2020 29/758,921 Usa
| FOOTWEAR 22 October 2021 | 29/812,622 UsA

Registered Trade Marks

: i o
Description of mark Registration number | Classes Yerritory
| and date of :
| registration
m {iogo) | 924585078 28 Brazil
MAHARIS 924585200 28 Brazil
m mahabis (ogo) MAT028610 L 25 Canada
m {iogo) 42072842 35 China
| MAHABIS 42072643 35 China
m (flogo) 16837522 34,914 ,16,18,20,24 25 38 | EU
m mahabis {loge) 12410221 28 EU
MAHABIS 16640237 3,4,9,14,16,18,20,24 25,35 | gU
m mahabls (lgo} 303786159 25 Hong Kong
MAHABIS 1815791 25 Taiwan
m {logo) UKG0818837822 3,4.8,14,18,18,20,24,28 35 | UK
{Clone from EL
m mahabis {logo} URGGS12410221 28 UK
{Clone from EL)
MAHARIS 3167377 25,35 UK
MAHARIS UK00G18640237 3,48 14,16,18,20,24,25,35 | UK
{Clone from EW)
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Description of mark | Reygistration number Classes Territory
i and date of
registration

| Footwear for time well | 3445556 25,25 LiK

| MAHABIS {R1318355 25,35 WIPG

RMAHARIS PIR1319385 25,35 Australia

MAHABIS IR131D388 25,38 Mew Zealand

MAHABIS IR1315358 25,35 UBA

MAHABIS IR1373287 3,48,14,16,18,20,24,25,35 | WIPQ

MAHABIS IR1373287 3,4,8,14,15,18,20,24,25,35 | China

MAHABIS IR1373237 25,35 Turkey

MAHABIS IR1373287 3,4,9,14,16,18,30,24,25,38 | UK

MAHABIS IR1373287 3,4,8,14,18,18,20,24,25,35 | LBA

m {ogo) IR1370357 3,4,9,14,16,18,20,24,25,35 | WAPC

m {loge) IR1370357 25,38 Australia

m {fogo) IR1370357 9.18,28 China

ra {loge) IR1370357 25,35 MNew Zealand

m {logo) IR1370357 125,38 Turkey

m (logo) IR1370357 | 3,4,9,14,16,18,20,24,25 35 | UK

m (oge) L IR1370387 3,4,8,14,16,18,20,24,25,35 | LISA

m mahabis {ogo) IR1281838% 25 : WIRG

mmahabis foge) | IR1281839 28 | Australia

ra mahabis (fogo) | iR1281839 25 | China

m mahabis fogo) IR1281839 25 india

s mahabis floge) | IR1281839 95  Japan

m mahabis {logo} IR128183¢8 25 Mexico

m mahabis {Jogo) iR128183¢8 25 MNew Zealand
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Bescription of mark Ragistration number Classes Tervitory
“5 - and date of
| registration
m mahabis {logo) iR1281838 25 Norway
m mahabis (090) iR1281838 125 Republic of
Korea
m mahabis {ogo) R1281838 25 Switzeriang
m mahabis (ogo) IR1281839 25 Uusa
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AGREED by the parties on the date set oul at the head of this agresment

X,

for and on behaif of Director

PP

ECA FOOTWEAR 21 LYD

and

Signed by Kiabod Tutunian Mashad, Directer”
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