900406455 05/17/2017
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM427970
Stylesheet Version v1.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
JD SPORTS FASHION PLC 11/11/2016 Corporation: ENGLAND

RECEIVING PARTY DATA

Name: GIO-GIO BRANDS LIMITED
Street Address: Spring Court, Spring Road
City: Hale, Cheshire
State/Country: ENGLAND

Postal Code: Wai4 2UQ

Entity Type: Corporation: ENGLAND

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: |4250309 GIO-GOI
Registration Number: |3250144 GIOGOI
Registration Number: |3891682 GIO-GOI
2

CORRESPONDENCE DATA Q
Fax Number: 4158825400 5
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =)
Phone: 415-882-5300 Ext 238 §
Email: joegler@nvlawllp.com o
Correspondent Name: Jay Begler, ¢/o Niesar & Vestal LLP O
Address Line 1: 90 New Montgomery Street
Address Line 2: Ninth Floor
Address Line 4: San Francisco, CALIFORNIA 94105

NAME OF SUBMITTER: Jay Begler

SIGNATURE: /Jay Begler/

DATE SIGNED: 05/17/2017

Total Attachments: 9
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THIS AGREEMENT is madeon |1 NBVEMBER, 5446

BETWEEN

{1} I3 SPORTS FASHION PLC 3 company incorporated in England and Wales under number
01888425 whose registered office is at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9
8RR {“the Assignor”}; and

{2} GIO-GO! BRANDS LIMITED a company incorporated in England and Wales under number
{registered no. 10126676 whose registered office is at Spring Court, Spring Road, Hale,
Cheshire, England, Wal4 20Q {"the Assignee”}

WHEREAS

{A) The Assignor owns the intellectual property rights as set out in the schedules to this
Agreement,

{B} 8y the dMain Agreement {as defined below] the Assignor has agreed to assign to the

Assignee the intellectual property rights shown in the schedules to this Agresment on the

terms sef out in this Agreement

MOW IT 15 AGREED that:
i. INTERPRETATION
1.3 Definitions

The definitions and rules of intergretation in this clause apply in this Agreement

“Assigned Rights” the Trade Marks, Designs, Domain Names and
inteflectual Property Rights set out in Schedules 1 and 2;

“Business Day” a day other than 3 Saturday, Sunday or public holiday in
England when banks in London are open for business;

“Dresigns” the registered designs short particulars of which are set
out in Schedule 1;

“Domain Namas” the domain names listed in Schedule 2;

“initial Consideration” the sum of ¥to be paid in accordance with

clause 4.3.1 of the Main Agreement;
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“inteliectual Property Rights” trade marks and services marks, designs, trade names
and domain names, rights in get-up, goodwill and the
right to sue for passing off and unfair competition, righis
to preserve the confidentiality of information {including
know-how and trade secrets} and any other inteilectual
property rights, including all applications for {and rights
to apply for and be granted), renewals or extensions of,
and rights to claim priority 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;}

“dain Agreement” an asset purchase agreement dated the date of this
agreement betwaen the Assignor and the Assignee;

“Trade Marks” the registered trade marks short particulars of which are
set out in Schedule 1;

AT value added tax imposed in any member state of the
European Union pursuant to Councll Directive (EC)
2006/112 on the common system of value added tax and
national legisiation implementing that Directive or any
pradecessor to i, or supplemental to that Directive, or
any simitar tax which may be substituted for or fevied in
addition to it or any value added, sales, turnover or
similar tax imposed in any country that is not 3 member
of the European Union

iz Headings
Clause and schedule headings shall not affect the interpretation of this Agresment

1.3 Schedules
The schedules form part of this Agreement and shall have effect as if set out in full in the
body of this Agreement. Any reference to this Agreement includes the schedules

i4 References

References to clauses and schedules are to the clauses and schedules of this Agreement

i5 Number

Unless the context otherwise requires, words azx the sirsg_g{iar inciude the plural and in the

plural include the singular
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18 Gender
Unless the context otherwise requires, a reference to one gender shall incude a3
reference to the other genders

.7 Statutory references
A reference to a statute ov statutory provision is a reference to it as amended, extended
or re-enacted from time to time provided that, as between the parties, no such
amendraant, extension or re-enactment shall apply for the purpsoses of this Agreement to
the extent that it would imposc any new or extended obligation, liability or restriction on,
or otherwise adversely affect the rights of, any party. This clause does not, however,
apply in relation to taxation

1.8 Subordinate legisiation
A reference to a statute or statutory provision shall include any subordinate legistation
made from time to time under that statute or statutory provision

18 Writing or written
“Writing” or “writien” includes faxes but not e-mail

.30 fustrative terms
&ny words following the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding thuse terms

31.31 Person
A “person” includes a natural person, corporate or unincorperated body {whether or not
having separate legal personality} and that person’s legal and personal representatives,

successors and permitted assigns.

2. ASSIGNMENT

Pursuant to and for the Initial Consideration as set out and defined in the Main

Agreement {receipt of which the Assignor expressly acknowledges), the Assignor hereby

assigns to the Assignee absochutely all its right, title and interest in and to the Assigned

Rights, including:

211 the absolute entitiement to any registrations granted pursuant to any of the
applications comgrised in the Trade Marks and Designs;

2.1.2 all goodwill attaching to the Trade Marks and Designs and in respect of the
business relating to the goods or services in respact of which the Trade Marks
and Designs are registered or used;

213 the title to and sole and axclusive right of use of the Domain Names;
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2.1.4 the right to bring, make, oppose, defend, appeal proceedings, claims or actions
and obtain refief {and to retain any damages recovered) in respect of any
infringement, or any other cause of action arising from ownership, of any of the
Assigned Rights whether ocourring before, on, or aRer the date of this

Agreement

3. VAT

3.1 Grossing up
&l payments made by the Assignee under this Agreement are exclusive of VAT, If any
such payment constitutes the whole or any part of the consideration for a taxable or
deemed taxable supply by the Assignor, the Assignee shall increase that payment by an
amount equal to the VAT which is chargeable in respect of the taxable or desmed taxable
supply provided that the Assignor shall have delivered a valid VAT invoice in respect of
such VAT to the Assignee

3.2z Payment of VAT
if the VAT invoice is delivered after the relevant payment has been made, the Assignee
shall pay the VAT due within five Business Days of the Assignor delivering a valid VAT
invoice

3.3 interest and penalties
if the Assignee fails to comply with its obligation under this clause 3, it shall additionally

pay all interest and penaities which thereby arise to the Assignor

4. FURTHER ASSURANCE
The Assignor shall, and shall use all reasonable endeavours to procure that any necessary
third party shall, at the Assignee’s cost, promptly execute such documents and perform
such acts as may reasonably be required for the purpose of giving full effect to this

Agreament

5. WAIVER
No failure or delay by a party to exercise any right or remedy provided under this
Agreement or by law shall constitute a waiver of that or any other right or remedy, nor
shall it preclude or restrict the further exercise of that or any other right or remedy. No
single or partial exercise of such right or remedy shall preclude or restrict the further

exercise of that or any other right or remedy

122AIBHOCASORARITUCOO0T - LAYTONS
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&. ENTIRE AGREEMENT

6.1 Whole Agreement
This Agreement constitutes the whole agreement betwaen the parties and supersedes ail
previous agreements between the parties relating to its subject matter

8.2 Non-reliance
Each party acknowledges that, in entering into this Agresment, it has not relied on, and
shall have no right or remedy in respect of, any statement, representation, assurance or
warranty {whethar made negligently or innocently} other than as expressly set out in this
Agreemant

8.3 Fraud

Nothing in this clause shall limit or exclude any liability for fraud

7. VARIATION
Mo variation of this Agreement shall be effective unless it is in writing and signed by the

parties {or their authorised representatives)

8. SEVERANCE

8.1 Enforceability
if any court or competent authority finds that any provision of this Agresment {or part of
any provision} is invalid, iHlegal or unenforceable, that provision or part-provision shall, to
the extent required, be deemed to be deleted, and the validity and enforcesbility of the
other provisions of this Agreement shall not be affected.

8.2 Modification
i any invalid, unenforceable or illegal provision of this Agreement would be wvalid,
enforceable Emd' lagat if some part of it were deleted, the partiss shall negotiate inr good
faith to amend such provision such that, as amended, it is legal, valid and enforceable,

and, to the greatest extent possible, achisves the parties’ original commercial intention.

8. COUNTERPARTE
This Agreement may be executed in any number of counterparts, sach of which when
executed and delivered shall constitute an original of this Agresment, but all the
counterparts shall together constitute the same agreement. No counterpart shall be

effective until each party has executed at least one counterpart.

TATNRGHSNGIOILT IR O0GOGL - LAVIONG
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i0. THIRD PARTY RIGHTS
No person other than a party to this Agreement shall have any rights to enforce any term

of this Agreement.

i1, NOTICES
111 Form and dellvery )
Any notice required to be given under this Agreement shall be in writing and shall be
delivered personally, or sent by pre-paid first-class post or recorded delivery or by
commercial courier, to each party required to receive the notice as set out below:
11.1.1  Agsignor: FAD the Company Secretary, JD Sports Fashion Plg, Hollinsbrook Way,
Pilsworth, Bury, Lancashire, BLS 8RR;
11.1.2  Assignee: The directors GIO- GO BRANDS UMITED Spring Court, Spring Road,
Hale, Cheshire, England, WAL 200;
or as otherwise specified by the relevant party by notice in writing to each other party
31.2 Receipt
Any notice shall be deemed to have been duly recaivaed:
11.2.1  if delivered personally, when feft at the address and for the contact referred to
in this clause;
11.2.2  if sent by pre-paid first-class post or recorded delivery, on the second Business
Day after posting; or
11.2.3 i delivered by commercial courier, on the date and at the time that the
courier's delivery receipt is signed
113 E-mail
A notice required to be given under this Agreement shall not be validly given if sent by e-
mail
114 Service of proceedings
The provisions of this clause shall not spply to the service of any proceedings or other

documents in any legal action

iz GOVERNING LAW AND JURISDICTION

324 Governing law
This Agreement and any dispute or claim arising out of or in connection with it or its
subjact matter or formation {including non-contractual disputes or claims} shall be

governed by and construed in accordance with the law of England and Wales.
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123 Surisdiction

The parties irrgvotably agree that the courts of England and Wales shall have sxclusive
jurisdiction to settle any dispute or claim that arises out of or in cormection with this

Agresment or s subject matier or formastion {including non-contractual disputes or

claims)

&5 WITNESS the hands of the parties or their duly suthorised representatives the date first

above written

3221395M4/034230.000008 - LAYTONS

TRADEMARK
REEL: 006069 FRAME: 0258



SIGNED BY

wamsE: PIrg duane (ovuiil
FYATUS: £ RGLUTWE Uil B Ajd
for and on behalf of

3 SPORTS PASHION BIC

in the gresence of:

Oecupation: S oLLtof

SIGNED BY

MARIE:
STATUS:

for and on behaif of
GIG-GO! BRANDS LIBMITED
in the presence of:
Witness Signature:

Name:

Address:

Qecupation:
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