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DEED OF ASSIGNMENT

DATED “‘;)U(,j lq 2000
!

PARTIES:

(1) BOO.COM GROUP LIMITED (in liquidation), a company registered in England and
Wales with registration number 03638277 and whose registered office is at 5-7 Carnaby
Street, London WiV IPG (“Group Limited”) acting by its joint Liquidators Philip
Wallace and Michael McLoughlin of KPMG, 20 Farringdon Street, L.ondon EC4A 4PP
(“the English Liquidators”);

(2) BOO.COM IRELAND LIMITED (in liquidation), formally known as “Bronco Ville
Limited”, a company registered in the Republic of Ireland with registration number 299587
and whose registered office is at Block 1, Harcourt Centre, Harcourt Street, Dublin 2, The
Republic of Ireland (“Ireland Limited” and together with Group Limited “the
Assignors”) acting by its Official Liquidator Ray Jackson of KPMG, 1 Stokes Place, St.
Stephen’s Green, Dublin, The Republic of Ireland (“the Irish Liquidator” and, togcther
with the English Liquidators, “the Liquidators”);

(3) E-COM, INC., a Delawarc corporation whose primary offices are located at Suite 502, 575
Madison Avenue, New York, New York, 10022 (“the Assignee”);

(4) THE ENGLISH LIQUIDATORS in their capacity as joint liquidators of Group Limited,
and

(5) THE IRISH LIQUIDATOR in his capacity as official liquidator of Ireland Limited.

RECITAL

In an agreement (“the Sale and Purchase Agreement”) between the parties hereto dated 31 May
2000, the Assignors acting by the Liquidators, agreed to transfer certain Intellectual Property
Rights to the Assignee. This Assignment is entered into pursuant to that Agreement.

IT IS HEREBY AGREED AS FOLLOWS:

1. DEFINITIONS

1.1 In this Assignment, the following words shall have the meanings set out below:

1 TRADEMARK
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“Attorneys”
means Guy Williamn Heath, Barbara Elizabeth Cookson and Louise Philippa
Gellman, each of whom are solicitors of Nabarro Nathanson of Lacon House, ;
Theobald’s Road, London WCI1X 8RW, UK, and Ivor Elnfi and David
Bernstein, both of whom are attorneys and partners of Mintz Levin of Qne
Financial Center, Boston, Massachusetts 02111, USA and “Attorney” shall be
construcd accordingly;

“Boo.com Brand”

means the Trade Marks, the Domain Names and any and all nights relating to
the “boo” brand including without limitation trade mark applications and
registrations, unregistered trade mark rights and all rights or forms of protection
having similar effect anywhere in the World together with any rights in all past,
current and future planned website templates (including copyright, if any in the
web pages, layouls, text, trade dress, look and feel, get-up, colours, logos,
designs, type-faces, animations and cartoons and any draft and working
ducuments) and any Intellectual Property Rights relating to the above;

“Domain Names”

means those domain names or applications for domain names listed in Schedule
I hereto and any other domain names or applications for domain names in the
name of or beneficially owned by any of the Group;

“Group”
means the group of companies comprising any Subsidiary of a company of
which one or other of the Vendors are a Subsidiary and any Subsidiary of either
Vendor to include but not limited to those companies listed at Schedule 2;

“Intellectual Property Rights”

means rights in and to patents, copyrights, database rights, designs, know-how
and other similar rights (whether or not registered) in any part of the World and
any nghts to apply for protection or registration of such rights;

“Subsidiary”
means, in relation to any entity, any company whose ordinary share capital is
owned by a proportion equal to or greater than 50% by that entity; and

“Trade Marks”
means those trade mark applications and/or registrations listed in Schedule 3
hereto.

In this Assignment, unless the context otherwise requires:

all references o statutory provisions or enactments shall include references to any
arnendment, modification or re-enactment of any such provision or enactinent
(whether before or after the date of this Assignment), to any previous enactment

. 2 TRADEMARK
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which has been replaced or amended and to any regulation or order made under such
provision or enactment; and

references to the parties, clauses and the Schedules are references respectively to the
parties, clauses and the Schedules of and to this Assignment.

The Schedules following the operative part of this Assignment shall be deemed to be
incorporaled in, and form part of, this Assignment.

ASSIGNMENT

Pursuant to the Sale and Purchase Agreement the Assignors hereby assign to the Assignee
such right, title and interest as the Assignors may have in the Boo.com Brand and any rights
of action of whatsoever description in relation thereto.

EXCLUSIONS

All representations, warrantics and conditions, exprcss or implied and whether statutory
or otherwise are expressly excluded (including, without limitation, warranties and
covcnants for or as to title of the Boo.com Brand, right to dispose, freedom from
encumbrances, quiet possession, further assurance, merchantable or satisfactory quality,
fitness for purpose and description) in relation to the sale of the Boo.com Brand
hereunder. It is agreed by the Assignee that the provisions of this Assignment are fair
and reasonable in the context of a sale of the business and assets of companies in
provisional liquidation and liquidation and particularly having regard to the following
matters, namely:

that the Liquidators have specifically told the Assignee that the Assignee must rely
absolutely on its own opinion and/or that of its professional advisers conceming the
Boo.com Brand and the quality, state and condition of the same, their fitness and/or
suitability for any purpose, (which could render it inappropriate that they should be
descnibed as they are in fact described in this Assignment) or the reasons that the
Assignec has or should have for purchasing the Boo.com Brand and the use to which
the Assignee intends or should intend to put them;

that the Assignee has and has informed the Assignors that it has skilled professional
advice available to it concerning the Boo.com Brand and the matters referred to in
Clause 3.1.1 above, that it is on the basis of this advice that the Assignee has agreed
to purchasc thc Boo.com Brand on an “as is” basis for a consideration calculated to
take into account (inter alia) the risk to the Assignee represented by this Assignment,
the Assignors and the Liquidators making it clear that on any other basis they would
not have agreed to sell the same except for a much higher consideration; and

that the Assignee and its professional advisers have been given every opportunity it
or they may wish to examine and inspect all or any of the Boo.com Brand and all or
any books, records and documents rclating thereto.
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The Assignee acknowledpges, for the avoidance of doubt, that if it shall be found that
neither of the Assignors has title or unencumbered title to any or all of the Boo.com
Brand this shall not be a ground for rescinding, avoiding or varying any or all of the
provisions hereof or for the recovery of any or all of the consideration paid by the
Assignee hereunder.

The exclusions of liability set out in this clause shall arise and continue notwithstanding
the termination of the appointment of any one or more of the Liquidators before or after
the signing of this Assignment and shall opcrate as waivers of any claims in tort as well
as under the law of contract and such exclusions shall be in addition to and not in
substitution for and notwithstanding any right of indemnity or relief otherwise available
to the Assignors or the Liquidators.

The Y\ssignee accepts and agrees that it shall be its responsibility and at its expense to
.apply for and obtain all necessary or appropriate licences, protection orders, legally
'required consents, permits and rights to use or have the benefit of the Boo.com Brand.

Nothing in this Assignment shall operate to restrict or affect in any way any right of the
Liquidators to an indemnity or to a lien whether under section 234 of the Insolvency Act
1986 or the equivalent Irish legislation or otherwise howsoever.

The Liquidators are entening into and signing this Assignment as liquidators of Group
Limited and Official Liquidator of Ireland Limited (as applicable) and any obligations
upon them in this Assignment are agreed to solely in that capacity and they shall incur
no personal liability whatsoever in respect of any matter referred to in this Assignment
and, without prejudice to the generality of the foregoing, in respect of any of the
obligations undertaken by the Assignors or in respect of any failure on the part of the
Assignors to observe, perform or comply with any such obligations or in relation to any
associated arrangements, negotiations or documents entered into by them whether such
liability would arise under the Insolvency Act 1986 or the cquivalent Irish legislation or
otherwise howsoever.

POWER OF ATTORNEY

Each of the Assignors and the Liquidators (together “Donors”) hereby appoint each of the
Attorneys to be a true and lawful attorney for the Donors for a period of 12 months from
the datc of the Sale and Purchase Agreement, or in the case of the Liquidators, until they
cease to be appointed as liquidators of the Assignors, whichever is earlier, and in the name
of the relevant Donor to do and perform any of the acts and things to be done and
performed by the Donors and, with the relevant Assignors and Liquidators’ written
agreement, to execute and sign any documents as shall be required for the purpose of
transferring to the Assignee all of the rights referred to in Clause 2 (including, without
limitation, powers of attorney appointing local trade mark agents to deal with such transfers
and documents (o record such transfers).

o e 4 TRADEMARK
' REEL: 002182 FRAME: 0790



To:

From: NN London Fax:+44 020 7528 &524 TOPCALL at:30-0CT-2000-16: 18 Doc: 488 Page: 007

5. GOVERNING LAW AND JURISDICTION
5.1 This Assignment shall be governed by English law.

5.2 The parties accept the non-exclusive jurisdiction of the appropriate court of law in
England in relation to all matters, claims and disputes arising out of in connection with
this Assignment.

IN WITNESS of which the parties or their duly authorised representatives have executed and
dclivered this Assignment as a Decd on the date written above.

EXECUTED as a Deed and DELIVERED

by and on behalf of

BOO.COM GROUP LIMITED

(in liquidation)

as Joint Liquidator

in the presence of: GRALARM CoiL®

EXECUTED as a Deed and DELIVERED
by and on behalf of

BOO.COM IRELAND LIMITED

(in liquidation)

as Liquidator

in the presence of: K{b\)\c\ 'LLLM_QA)G\

N Nt N N Nt

EXECUTED as a Deed and DELIVERED

on behalf of )
E-COM, INC., a company incorporated in P ioaYT
Delaware, USA

%eﬂ Q*Qh%nb )

Chief Executive Officer and Director )

being a person who, in accordance with the laws
of that territory, is acting under the authority of

E-COM, INC.
in the presence of: CATHERINE BU&SSLS LA @&%Am iﬁ%ﬁ

< TRADEMARK
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EXECUTED and DELIVERED
as a Deed by

MICHAEL MCLOUGHLIN
(without personal hability)

for and on behalf of the

Joint Liquidators of

BOO.COM GROUP LIMITED
(in liquidation)

in the presence of: G RAHAM WIL0
EXECUTED and DELIVERED

as a Deed by

RAY JACKSON

(without personal liability) in his

capacity as Liquidator of

BOO.COM IRELAND LIMITED

(in liguidation)

in the presence of: mm\ /VJU\QQ*)Q/\

6

Fax:+44 020 7524 6524

N " S N e T

f AW A A T T
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Boo.com France SARL
Boo.com ltalia SrL

Boo.com North America Inc.
Boo.com NA Services Inc.
Boo.com Benelux B.V.
Boo.com UK Services Ltd
Boo.com GmbH

Boo.com Nordic AB

Boo.com Iberia S.L.

Fax:+44 020 7524 &524

SCHEDULE 2

COMPANIES
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