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ONETRUESAXON LIMITED
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This Agreement is madeon 2012 (Assignment)
Bétween

1} Onetruesaxon Limited (No. 4962062) whose registered'v office is at 8.:Manchester  Square;
London'W1U 3PH (OTS);

{2) Pentland Group-Plc (No: 793577) whose fegisterad office Is at:B-Manchester Square, London
WH1U 3PH (Pentland); and

3) JD Sports Fashion Plc (No. 1888425) whose. registered office is at Hollinsbrook Way,
Pilsworth, Bury, Lancashire; BL.9 8RR {the Assignee),

Whereas
A A Pentland Group-Gompany is the proprietor of the Intellectual Property Rights.

(B} Pentland and OTS have agreed to-assign {o the Assignee.all rights; title: and interest in and ta
all such lntelleotual Property Rights upon the terivis set olitin thfs Assignment.

©) As’the ‘sole shareholder of OTS, Pentland has agreed © pracure the: assignment of all rights,
fitle-and interest in and to:all such Intellectual’ Propetty Rtghts_ by OTS to the Assignes; and to
procure all other obligations of OTS, pursuant to the tefms. set.outin this:Assignment.

Itis agreed
4 Definitions
11 In this Assignment and Its Regitals:

Assignee’s Group means the Assignee and any subsidiary of the Assignes and Assignee
‘Group Company: shall be.construed accordingly

Assigned Rights means the rights fo be assigned to the'Assignes pursuant fo elause 3
Brand means the OneTrugSaxon brand

Circular means the circular to be sent to the shareholders of thé Assignee relating to, inter alia,
the acquisition of the Assigned Rights-

Completion means fulfilment or waiver of the Condition In- accordance with clause 2.3
GCandition means the condifion set outin clause 2.2

Intellectual Property Rights means together the Registered Intellectual Property-Rights and
the Unregistered Intellectual Property Rights

Losses means any and all costs, claims, actions, proceedings, losses, damages,
compensation, awards, fines, demands, orders, payments-by way of settlement, liabilities, and
expenses (including, without limitation, legal and any other professional expenses)

Orphan Trade Marks means: those registered trade marks. which were assigned by OTS to'a
third party prior to the date of this Assignment, short particulars of which are. set out in Schedule
4
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Pentland Group -means Pentland, -any subsidiary of Pentland, including OTS, ‘any holding
company of -Pentland and any-subsidiary- of any holding tompany of ‘Pentland, in each case
axcluding -the Ass:gnees Group, and Pentland Group Company shall be construed
accordingly

Registered Intellectual Propei’ty Rights means:

(a) the registered trade marks, details of which are set outin Schedule 1; and

(b} the registered designs, details of which are set out in Schedule 2;:and

{c) the domain names, details of which are set outin Schedule 3.to this Assignment

Resolution ‘means the resolution. numbered 2 set out in the noticeof general mesting
contained-in the Circular approving the acquisition of the Assigned Rights

Security Interest means any -clain, right to retain fitle, mortgage, lien, pledge, charge
‘encumbrance; hypothecation, trust, opﬁon right of pre—emptcon ar-any other restriction. ar third
party nght or-interest (legal or equnable) orany other Security interest of any kird However
:created or.arising (or any agreement or arrangement to. create any of them)

Stock means the items of sfogk bearing the Brand-already manufactured and owned by o718
and, remammg unsold at the date of Comp!etlon

TUPE means the Transfer of Undertakings (Frotection of Employment) Reguiations . 2006, as
ameénded, consolidated or replaced from time to time

Unregistered Inteflectual Property Rights means all unregistered trade marks and service
matiks, tradé:names, logos, unrégistered design rights, copyrights including (without hmxtat:on)
all rights in tradmg, business of brand names, logos and goodwill to the. extent that the.same
‘are owned: and:‘used exclusively by OTS in connection with the Brand, but . -exeluding: the
Orphan Trade:Marks and all intellectual property rights of any kind whatsoever in: the same to
the extent that they are deemed to exist

VAT means Value Added Tax

Website means: the web pages located at-the domain names comprising the Assigned Rights;
including www.oneétruesaxon.com.

1.2 In this Assighment; unless the context otherwise requires:

(a) refererices to clauses and Schedules are fo clauses of, ‘and schedules to, this.

' Assignmant respectively and references in a schedule or part of a schedule to
paragraphs .are to paragraphs of that schedule or that part of that schedule
respectively;

(B) the words subsidiary and holding company shall have the meanings given to them
by section 1159 of the Gompanies Act 2006 save that references to the term subsidiary
shall include- subisidiary undertaking as defined in the- Gompanies' Act 2005 and shall
include a.company which would be a subsidiary undertaking within the meaning of
section 1162 of the CA 2006 but for any security subsisting over the shares i that
company from time to time and references to the term holding company: shall include
parent undertaking as defined in the Companies Act 2006 and shall include a company
which-would be a parent undertaking within the meaning of section 1162 of the GA

2
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2006 but for any security granted by that undertaking .over the. shares it holds: in
another undertaking from time {o time;

(6)  references to this Assignment or any other document are to this Assigniment or that
docurnent as amended from time fo time;

(d) references to-the singular include the plural and vice versa and words denoting persons’
include: mdlwduals bodies: corporate, partnerships, umncorporated associations and
other bodies (m each case, wherevér resident) and vice versa;

(e) a reference to a statute, statutory provision or subordinate legislation includes a
reference to!

(i) any' statute, statutory provision or subordinate legislation which. it has
consolidated; -superseded, -re-enacted or replaced (whether with or w;thout'
modification); and

(i) ‘thatstatute, provision or subordinate legislation a8 for the time being modified”
or consolidated: superseded, re-enacted orreplaced,

save to. the extent that such consolidatlons. re-enactmens, replacements -of
modifications taking effect after the date of this Assrgnment wauid i impose any greater
obligations.or fiabilities on any party;

(f) references to the partles are to ‘OTS, Pentland and the Assignee as-parties- fo this
.AsSigf_Jment; and

(o -anything which is stated to be an obligation of OTS shall bé:construed as an obligation
on OTS to:procure: that obiligation and as an obligation on Pentland to procure the
performance of that obligation by OTS,

2 Condition Precedent

2.1 The provisions of this clause 2 and of clause. 7 (Warranties) shall come into force and effect on
‘the date of this Assignitient.

22 Subject to clause 2.1, the coming into force of this Assignment is conditional on the
shareholders of the Assignee passing the Resolution by 13 Seplember’2012.

2.3 The Assignee may at any time before the time. specified in clause 2.2 by notice in writing to
OTS and Pentland waive the Condition in-whole or in part.

2.4 If the Condition has not been fulfilled or waived in'accordance with clause 2.3 by 13 September
2012 this Assignment shall automatically terminate with immediate effect and no party shall
have any obligation or liability to any other party under this Assignment in respect of the period
prior to such termination.

2.5 Save as required by law or regulation, between the. date of this Assignment and Completion,
OTS and Pentland shall, and shall procure that each Pentland Group Company and each of its
respective directors, officers and.-employees shaill:

(a) use the Intellectual Property Rights solely in the usual and ordinary course of business;
{b) not encumber, assign, sell, transfer or dispose of; or agree (conditionally or otherwise)
3
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to-encumber, assign, sefl, transfer or dispose of; any of the Intellectual ,Propeffy Ri_ghts;
(c) maintain all of the Registered Intellectual Property Rights iri force;

(d) not, sub}ect to clause 5.1 below; grant-or-enter into (or agreeto grant-or eriter into) any
licehice or other contradt relating fo the Intellectual Property Rights;

{e) not-institute, -setile’ or compromise; .or agree (conditionally or otherwise) to. institute,
settle or compromise.any legal proceedings relating to the lntellectuai'Property nghts

4] not-do:orautherise to be done-any act which'in any way may jeopardise or invalidate
the registration of any of the Registered Intellectual Property, and-

(§) notuse any of the-Registered Intelléctual Property Righfs in any way- ‘which-would be_
‘reasonably hkely to allow any ‘of them 0" become generic, lose any acquired
distinctiveness:orbecome liable to mislead:the public.

28 on: or befor e date’of Compleﬂon Pentland shanfpass ava '}'.;speclal resoliition:of OTS and
ra dl.r.e.c,tq_r. Qf .QTS- and

3

31 f QTS and Pentland, the

) all'right, title.-and interest in‘and to the’ Registered Intellectual Property Rights-free from:
any- Secunty Interest:and with full titie: guararitee;

(b) all their.tespective: right, title. and interest in :and 4o the Unreg:stered Intellsctual
Property nghts in existence at the date ofthis, Assignment, and.

(c) -the: nght toinstitute-and-maintain proceedings for any: mfrmgement of all tightts. ass;gned'
by: this® clause 3 which Gceur now: or higreafter 6 Which may have dccurred before the
date. hereof including the right to claim and retain damages: and other relief obtained as
a resulf of such proceedings.

‘4 VAT

4.1 The consideration payable by the Assignee to OTS under clause 3.1 above shall-be deeiried-to
be exclusive of. VAT which shall be payable by‘the Assigneg in addifion on receipt of a valid
VAT invoice from OTS.

42 If ‘the-Assignee pays an amount in respect of VAT and it is.subse uenﬂy determined by HMm
Revenue & Customs or any couirt or triburial that any such VAT was$ ¢ 'chargeable ‘OTS shall
forthwith notify the Assignee andrepay a sum equal fo any such amount to the Assignee,
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5 Stock

5.1 From the date of Completion untit the earlier of (i) the date on which OTS hold no Stock {and
OTS shall promptly notify the Assignee at such time as it holds no Stock) or (i) midnight on 31
Décember 2012, OTS shall be entitied, in the: usual and ordinary course of business, to accept
orders for the Stock which are made either via the Website or in° OTS's retail store in
Shoreditch, London, and shall be entitied to retain all sums received in connection with the sale
of the Stock,

52 The Assignee provides no warranty in respect of the use by OTS of the Assigned Rights in
relation to'the sale of any Stock by OTS pursuant to clause 5,1 above, which shall be entirely at
OTS's risk.

] Further Assurance

6.1 Ifv the event.that the: vandlty or ownership of the Assigned Rights andlor any registrations
granted purstiant-to the Assigned: Rights:are: challenged on any point: upon which’ QTS o the.
Pentland Grolp has or could obtain information ‘of could dive advice whigh: may assist in
defeating or reducing the effect of such challenge’ OTS-and Penflarid hereby undertake to
supply- of procure the-supply of such information and/or advice without unreasonable delay.

6.2 At the request of the Ass:gnee 0TS and the Pentland Group:shall, at Pentland's cost, execute
all dosuments and do all acts-and things as:may be necessary or proper to. enable the- Assignee
to become registered as propristor of the ‘Assigned Rights at any relevant registry, to confer on
the Assignee: all rights of action In respect.of any claim for infringement or passing off of any
kind by any third party with respect thereto and to otherwise enable the Assigneé to obtain the
full benefit of the rights herebiy assigned.

7 Warranties
7.4 OTS and Pentland each watrant that as at the dale of this Assignmentand as at Completion:.

{a) OTS has the right to -assign -the- Intellectual Property. Rights without Tequiring the
consent of any other person;

(b} it has corporate power to enter into this Assignment and has taken all ‘necessary
corporate action to authorise the signature of this Assignment and the performance.of
its obligations and undertaking heraunder;

(c) the Registered intellectual Property Rights constitute all of the registered inteliectual
property refating to the Brand;

(d} Schedule 1 contains complete. and accurate details of all subsisting registrations and
applications (whether granted or not) in relation to the Registered Intellectual Property
Rights;

(e} OTS is the sole-legal and beneficial owner of, and own all the rights and interests in,
the Registered intellectual Property Rights;

H OTS has net licensed, granted any rights to or assigned any of the Registered
intellectual Property Rights, nor is OTS obliged to granit any licences of the Registered
Intellectual Property Rights and there are no licences granted in respect of the
Registered Intellectual Property Rights;
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(g} no third party owns: or is otherwise entitled fo- or ‘has ‘any interest in any ‘of the
' Registered Intellectual Property Rights;

(1) the Registered Intellectual Property Rights are in full force and effect and not subject to
any application for cancellation, amendment, licence of right or compulsory licence;

i the Registered Intellectual Praperty Rights are valid; subsisting and enforceable and

' there -are .and have been no material claims, challenges, dlsputes or pracegedings;

pending or threatened, in relation to the. ownership, validity or use of any of the
Registered Intellectual Property Rights;

') the Registered Intellectual Property Rights are free from any Security Interest;

(i) all application, renewal and: other official statutory and regulatory fees .and all
professional advisers’ fees payable before the date of this Assignment relating to the
administration of the Registered Intellectual Property Rights or for the ‘proteéction or
enforcement of the. Reglstered Intellectual Property Rights have been duty paid and all
steps have been laken for the maintenance ‘and profection of the Registered
Intelfectual Proper!y nghts

') nothing is due to be done within 30.days of the dateof this Assignment the omission.of
which would jeopardise ‘the maintenance -or prosecution -of any of ‘the Registered.
Intellectual Property” Rights which are registered or the subject of an: application for
registration;

{m) the use-and sxploitation of the Registered Intellectual Propériy Rights shall not infringe
the rights of any third party;

{n} there is to OTS' knowledge; and within the past six years there has been; no actual or
threatened infringement (including misuse of confidential infarmation) or any event
which has constituted or will constitute-an infringement or breach by any third-party of
any of the Registered Intellectual Property Rights; and

(9) there-is no litigation; atbitration, legal proceedings;or dlspute i éxistence:in respect of

’ ‘any of the Registered Intéllectual Property Rights: and/or the Brand and, so far as OTS
is aware, no notice of litigation, arbltration, legal proceedings or dispute which might:
give rise to such proceedings affecting the Assigned Rights has been received or
threatened against OTS.

7.2 Each of the warranties set-out in clause 7.1 is separate. and, unless specifically otherwise
provided, is not limited or affected by any other warranty.

8 Personnel

8.1 If, as a consequence of or in connsction with the parties entering into this Assignment and/or
the operation of this Assignmient (including, without limitation, any assignment of the Assigned
Rights pursuant to Clause 3 of this Assignment) the contract of employment or erigagemeiit of
any person who was employed or engaged. (ar formerly-employed or engaged) by OTS or by
any Pentland-Group Company (or by any of its/their contractors, sub-contractors or agents) has
effect or is alleged to have such effect, pursuant to TUPE, as if originally made between the
Assignee or-any Assignee Group Company (or any of its/their contractors, sub-contractors or
agents) and any stich person (each such person being a "Transferring Employee”), then thé
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following arrangements shail apply in respect of each Transferring. Employge::

(a) the Assignee shall notify OTS of the transfer or alleged transfer by operation of TUPE
to the Assignee or to any Assngnee Group Company {or- any of ‘its/their contractors,
sub-contractors or agents) of such Transferring Employee within ‘seven days of
becoming-aware of it ("Notification");

{b) OTS (or any Pentland Group Company, as the case may be) shail have fourteen days
from receiving such Notification ("Opportunity. Petiod") in Wwhich ‘to -offer the:
Transferring Employee employment-and for such Trans'ferringv Employeé to accept or
reject-the offer, (where any such offer is accepted the Assignee shall or, as the case
may be, shall endeavour to procure that the relevant Assignee Group Company or any
of its' or the Assignes's contractors, .sub-contractors: or: agents shall release the:
Transferring Employee from-any contractual obligation to-provide notice of resignation);

(©) after the .expiry of the Opportunity Period, the: Assignee (or; as the case may be, the
relevant Assignee Group Coinpany of its or the: Assignee’s felevant .contractor; subs
contractor or -agent) .shall be entitted to terminate -the employment ‘or alléged
employment.of the Transferiing Enmiployée.

8.2 Subject always to the Assignee's compliance with'its.obligations under clause 8.1 above, and
providing -always that the termination of the Transferring Employee’s employment oceurs within
fourteen days of the expiry of the Opportunity Period, OTS shall indemnify. and keep
indemnified- the Assignee {and shall pay to-the Assignee such sums as would, if paid to.any
Assignee Group Company and/or (as applicable) any of its/their contractors; siutb-contractors or
agents, indemnify-and keep indemnified such Assignee Group Company andfor (as applicable)
any of its or the Assignee's contractors, sub-contractors or.agents in full against ali and-any
Losses sufferedor incurred arising (whether diréctly or indirectly) (i) fror. of in_connection with
the employment of the Transferring Employee or the termination.of stich employment (except to
the extent that such Losses arise as a result-of any act'or omission after-the date of the transfer
or alleged transfer by the Assignee any Assignee Group. Company or any of jtsftheir
contractors, sub contractors of agents which constxtutes untawful discrimination unconnected to
the dismissal); and/or: (n) any failure to comply with any information and ‘consuitation obligations
under TUPE.

83 If the Assignee chooses not to terminate the employment of a Transferfing Employee-pursuant
fo clause 8.1(c) above, OTS shall indemnify and keep indemnified the Assignee (and shall pay
to the Assignee such sums as would, If paid to any Assignee Group Company andfor (as
applicable) any of its or the Assignee’s contfactors; sub-contractors or ‘agents; indemnify and
keep indemnified such Assignee Group Company andlor (as applicable) any of its or the
Assignee's contractors, sub-contractors or agents) in full against all and-any Lossés suffered or
incurred arising (whether directly or indirectly) from or in connection with any act or omission of
OTS or any Pént_land Group Company. {or by any of its/their contraciors, sub-contractors or
agents) in relation to the Transferring Employee, arising prior to the date on which the
employment of any such Transferring Employee is deemed to have fransferred to the Assignee.

9 Agreement to Assign

If in any country the execution after the date of this Assignment of a confirmatory assignment or
other document. of the Assigned:Rights (or any of them} in that country would be ineffective or
invalid by reason of the transfer effected by this Assignment, then this Assignment shall be
deemed to be-an agreement fe assign, and not an assignment of the Assigned Rights (or any ¢f
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them) in that country.
10 Execution

This Assignment may be executed in one or more counterparts gach-of which shall for all
purposes. be-deemed to be an original and all of which shall constitute one and the same
instrument.

1M Severability

The parties intend each provision of this Assignment to be severable and distinat from the
others. if a provision of this Assignment is held to be illegal, invalid or unenforceable, in whole:
or in part, the parties intend-that the legallty, validity and enforceability of the remainder of this
Assignment shall riot be affected,

12 Governing law and Jurisdiction.
This Assignment and -any non-contractual obligations -arising - out. of orin Telation to this

Assignment shall: be governed by, and .construed in gc nce with;, English lsw-and the
parties agree:to:submit to the non-exchisive Junsdxctlon ofthe nglishi courts:

‘Signed by the parties or their duly authorised representatives.on the date of this Assignment,
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Schedule 1

Registered Trade Marks:
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Ir‘_:‘x'él'qmdrk_ Reéoras By Countiy

Oviner

‘Tradomark:

Application No..

- Registation Mo

Registration Date  Classes: Stalus

ONETeSaxon Linied Avslratia 1139114 Hser11 1336 2007 3,14,18.25 ‘Regisiered
ONETfUESax0n .

ONETns2Saxon Limed- Ausiralia 1139991 1130891 15432008 9341825 Registercd
ONETrueSaxon

ONETrueSaxon Limied Auslralin 28428 820486 20 Mar 2004 5 Regitered

ONETneSaxon Limied Brazil 826880028 826800026 19 Jan 2010 2 Registered

ONETwioSaikon Lined Brel” a20000050 528660050 18 J5n 2018 8 Rogistorad

ONETicSanon Limitéd Brozif 023880003 528880093 19 Jan2010 b4 Registerod

ONETiueSaron Limited Brazil 820060466 828880166 19.Jan 2010 % Rogisterad!

. . "ONETrueSnxon . .

‘ONETreSaxon Limied Brazl 620880131 828880101 4 Rogltered
ONETraeSaxon ) ) o N

ONETryeSoxon Lintited Brezil’ 628860158 628680158 13 Gt 2009 25 Registered

_ ) ONETrdeSaxon L .

ONEFIoSaton Limited Breail 826880174 628080174 130ct 2009 18 Registered
ONETrucSaxon .

‘ONETruoSaxon Lirifed Brazil. 823830100 828880180 13022009 g Reglstered

ONETeSaxon Lirded Canatia 1548460 818,25 Pending
OTS Dog Dovfce
) s \\.-N
ONETnieSaxcn Limied ‘k 1 Canada 1530058 9,182 Pending
\ T
i Ry
g

ONETueSaxon Limited

DOG & TRIANGLE DEVICE

5728628

-3 Pending
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008 2 TRIANGLE DEVICE

ONETmisSaxen Limited China 6728628 5726628 7 0ct 2009 b3 Registared
DOG & TRANCLE DEVICE
ONETnieSaron Limited Cim 5726026 5728822 145002008 3 Rogistorcd
. . ONETrueSaxen L .
ONEToSaxon Limited Chiny 5728830 5724630 7 f1eg 2008 5. -Registered
) ONETruoSaxon ) .
ONETeSasion Linted China 5728031 5728631 7 Doc2008 18 Regleterad
ONETrueSaxon N
ONETwSaxon Linded Crina 5726796 5126796 7042008 . Regisiered
o ) ONETsueSaxon . . 7
‘ONETrieSakon Linied Chins. 5728797 5728197 14.5ep 2000 9 Reglsteréd.
O7S Pog Device
. 7
- “ T . y . Lo
ONETiueSaxon Liniled, 3 \ T o 10458344 8 Pending:
VNY
;}.}Jj €’ 5
OTS Doy Device
y ( LN -
ONETrueSaxon Uinited N “\\ T owa 10458342 i Pradhg
A
IR
a) Y
QTS5 Dog Dovice

ONETnieSaxon Limiéd

004966404 0049866404 11 Apr 2007 18,2528 Reglsiered
ONEThioSaxon Limtisd 805355797 005355797 4 0c4 2007, 9,14 ‘Registered
= MIDFIELD GENERAL . ) . .

ONETraSaxon Limited CRA 005352621 005352024 13 Sep 2007 14,1825 Registared
ONETruoSaturdny

ONETueSaxon Umied crA 005352062 005352002 8Sap 2007 14,1825 Reglstered
ONETrizeSaxon ) )

GNETweSaxon Limited £ 004968421 004686421 10 Apr 2007 18,2528 Repistercd
ONETrueSaxon
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Signed by (I HOCKINGS
duly authorised for and-on behalf of
PENTLAND GROUP PLC

Signed by AnuDREW Lo
duly authorised for-and on behalf of
ONETRUESAXON LIMITED

Signed by
duly authorised for and on behalf of
JD SPORTS FASHION PLC
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