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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Coast Fashions Limited 10/11/2018 Limited company: UNITED
KINGDOM

RECEIVING PARTY DATA

Name: Karen Millen Fashions Limited

Street Address: The Triangle

Internal Address: Stanton Harcourt Industrial Estate, Stanton Harcourt, Witney
City: Oxfordshire

State/Country: UNITED KINGDOM

Postal Code: 0OX29 5UT

Entity Type: Limited company: UNITED KINGDOM

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |4540961 COAST
Registration Number: |4294145 COAST LONDON
©
S

CORRESPONDENCE DATA 3
Fax Number: 2124843990 ¥
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 8_
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. 3
Phone: 2124843900 i
Email: tmdocket@arentfox.com %
Correspondent Name: Michelle Mancino Marsh
Address Line 1: 1301 Avenue of the Americas, Floor 42
Address Line 2: Arent Fox LLP
Address Line 4: New York, NEW YORK 10019

NAME OF SUBMITTER: Michelle Mancino Marsh

SIGNATURE: /MMM/

DATE SIGNED: 04/04/2019

Total Attachments: 11
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{1} COABT FASHIONS LIENITED (IN ADNIMISTRATION)
GCQAST RETAIL LIMITED (IN ADMINISTRATION)
COAST HOLDINGS LIMITED (IN ADMINISTRATION)

MICHAEL DENNY, IAN DAVID GREEN AND ZELF HUSSAIN {AS JOINT ADMINISTRATORS OF
EACH SELLER}

angd

{2} KAREN MILLEN FASHIONS LIMITED

INTELLECTUAL PROPERTY TRANSFER

Project Surf

SH * 'SMITHS

2 Sohvore Square
28 Colmore Cirous
Queensway
Birminghara
West Midlands
B4 65H
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THIS DEED is made on A 1 C} Liﬁ;ﬂf 2018

BETWEEN

1.

P

o

GCoast Fashlons Limited {in administration) (company number 08822210) whose
registered office fs at the Trangle, Stanton Harcourt industial Estate, Stenton, Barceurt,
Witney, Oxfordshire, OX28 8UT ("Coast Fashions"y acling by the Administraiors (as herain
after defined),

Coast Retall Limited {in administration) (company number 06822212) whose registered
office ls at the Trisngle, Stanton Harcourt industrial Estate, Stanton, Hareourt, Withey,
Oxfordshive, ‘OX28 SUT {"Coast Retall") acting by the Administrators {as harsin after
defined);

Coast Holdings Limited {ln administration) {sompany humber 05818458) whose registered
ofice s at The Trangle Stenton Harcour Industial Estate, Stenton Harcourt, Witney,
Onxfordshive OX2¢ 5UT ("Heldings"} scling by the Administrators (as horeln after defined);

{Goast Fashions, Coast Refall and Holdings fogether the “Sellers”, sach & “Selies™);

MICHAEL DENNY of Pricewsterhousecaopers LLP, Cormwall Coigt, 18 Comwall Street,
Birmingham, B3 2DT, 1aN DAVID GREEN of Pricewaterhousecoopers LLP, Benson House,
33 Wellington Strest, Leeds, L1 4JP and ZELF HUSBAIN of Pricewalarhousecoopers LLP,
7 More Lendon Rivarside, London, SE1 2RT itogether the “Administrators™); and

Karen Millen Fashlows Limited, a company incorpurated in England anid Wales {company
number 06622177} whose registersd office is at The Triangle Slanton Harcourt Industrial
Estate, Stanton Harcolut, Wilhey, Oxfordshire, OX28 8UT tthe “Buyer”):

BACKGROUND

A,

The Adninistrators were appointed Administrators of the Sellers on even date pursuant to
Paragraph 22 of Schedule 81 {o the Insolvency Aot 1986 by the direciors of the Sellers.

By the Main Agresment {as defined halow) the Sellers have agreed to ransfer such right, title
and interest the Sellers may have in the [P Assets o the Buyer pursuant fo the terms.of this
deed.

AGREED TERMS

The patlias agres 35 follows:

1

1.4

DEFINITIONS AND INTERPRETATION

In this deed, unless the context requires othenvise, the following definitions apply:

“Bushiess Day” & day other than a Saturday, Stinday or public holiday in
England when banks in London are open for business;

“Completion” shall have the rmeaning set out in the Main Agreement;

“Domain Names” the domain names nchding hut not imited to those set out

in the Schedube;

BA2R040HE LOQCKS 11102048
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“Iitellestuat Property” means any and al patents, trade marks, service mards,
domaln  names, registered  designs, ity models,
applications for and the right to make applications for any
of such righls; inventions, know-how, confidential
information, unregistersd trade marks and service marks,
irade and business names, including rights In any gebup
of fade dress, copyrights, {including rights In- computer
software and I websiles) uiragisterad design rghts and
ather righis In designs and rights In databases, rghls
under licences, consents, arders, siatutes or otherwise In
respeet of any rights of the natire specified above, and
rights of the same or similar sffect or nature @5 or to those
referved lo above, In each ¢ase Inany jurisdiction

"IP Assels" mesns the Domain Names, the Trade Marks and the
Wahsites;
"Trade Marks" rasans the registered trade marks including but not fimited

to thase get out in the Schedule to this deed together with
any goodwill attached therets;

“Maliy Agreement” ar asssl purchase agreement of sven date belwean the
{1} Seliers, {2) the Adndnistiators and (3) the Buyer,

“Welisies” means all ntellectual Property in the websiles currently
jocated gt the Domaln Names.
1.2 Glause, Schedule and paragraph headings shall not affect the interpretation of this desd.

1.3 ‘Fhe Schedules forrn part of ilds deed and shall have effect as if set out In full in the bady of
this.deed. Any reference to this deed includes the Schedules:

1.4 Rafarances {0 clauses and Scheditles are to the clauses and Schedules of this deed,

1.5 Unless the contaxt otherwise requires, words in the singuler shall include the plural and in the
pluralshall include the singular,

1.6 Unless the context otharwise requlres, a reference to one gender shall include a reference fo
the other genders.

1.7 Any words following the terms including, Include, In particular; for example or any similar
expression shall be cohstusd as Musifetive and shall not limit ihie ‘sense of the words,
dascription, definition, phrase or term préceding those terns,

1.8 A person includes a patural person, corponate or unincorporated ody {whether or hot having
sgparate legal persanality),

1.8 This deed including any benefit arlsing uhder i may be not assigned by the Buyer without the
prior wiitten consant of the Sellers and the Administrators, and the Buyer shial not purpart o
gasign or ransiler the sams.

110 Exceptas seloutin this deed all capitalised terms in this deed shall have the sama msaning
as such tefins ave defined in the Main Agreement; unless the context otherwise demands.

49700468 _1.000KVH11020%8
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1.1

4.4

S
554

The Adminisirators shall be panstrued as being the Administrators both joinily and severally
and to any oiher person who s appuinted as an administrator in substitution for any
adminisirator or as an addifivnal adminislrator in corjunction with the Administrators or as
subsaguently appointed liquidators pursuant to the provisions of the Inselvenoy Act 19886,

TRANSFER OF {P ASSETS

Pursuant to and for the consideration sst out in the Main Agreement, the Sellers hareby
franster such right; title and interast as the Sellers have Inand to the IP Assels to the Buyer
with eftzct an Completion,

FURTHER ASSURANCE

The Seflers and the Adiministrators shall at the reasonable tequest of the Buyer, sign any
documants and do all reasonable acts and things necessary within thelr stalutory powers and
duties to fully and effectively vest the I® Assels in the Buyer for g perfod of such time as the
Administrators remain inoffice or for 12 months from Completion of the Waln Agresment
(whichaver is sarlier) (af the Buyer's sxpanse). The Buyer sceapts that the Administrators will
not be able to.give any warranties, represeniations or guarantses or assume-any Habliities of
any kind to any third parties in respect of the |P Assets.

EXCLURION OF WARRANTIES AND PERSONAL LIABILITY

The Buyer agrees and acknowledges that the Administrators, their firm, pariners, smployees,
mermbers, agents or other rewesenfatives do not give any warranties, representations,
guarantess or condiions {whether express or implled) in relation to the ownership,
assignablifty, validity or substance of the 1P Asgets. In particular, no covenant for e or itle
gusrante of any sort shall be implied info this desd.

The Administraiors act at alf imes as agent of the Sellers. Meither the Administratore, their
firm,  pariners, employees, members, agends nor other representatives shall incur any
personal liability (whether I contragt, tort or olverwise} under or in connecton with this deed
orany other documents subsequently entered into pursuant to this deed.

The Buysr scknowledges that the statutory charge in paragraph 99 of Schadule B of the
insolvency Act 1986 shall not apply to any breach by the Ssllers of any of its obligations
under this deed.

INDEMNITY

Subject to Clause 22 “indemnities® of the Main Agreemert, which shall apply equally to this
dead as it does to the Main Agreament, the Buyer herelly confiims with the Administrators
that it will indermify on demand and keep inderanified $he Administrators and against any
Claim or Loss adsing by resson {dirsctly or indirectly) of the transfar of the IP Assats o the
Buyer or by the use of the IF Asgels by the Buyer.

WAIVER

No falfire or delay by a party to exercise any dghtor remedy pravided under this deed of by
law shalt constitute a walver of that or any other right or remedy, nor shall it prevent or restrict
tha further exercise of that or any other right or remedy. No single or partisl exercise of such

right or remedy shall pravent of restrict the further exercise of that or any other right or
remady.

ENTIRE AGREEMENT

QUPE0468. £.OGOK \ 11302018
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7.1 This desd constifites the enfife agreement belween the padies and supersedes and
extinguishas all previcus agreements, promises, assurances, warranties, representations and
understandings betwean them, whether written or oral, relating fo its subject matter.

7.2 Each parly agrees that #t shall have no rernedies in respect of any staterment, reprasentation,
asssurance oF wammanty (whether made innccently of negligently} that s not set out in thig
deed. Each parly agress that ¥ shall have no dlaim for Wmocent or negligent
misrepresentation or negligent misstatement based on any statement fn this deed.

& VARIATION

No varlatlon of this deed shall ba effective unless # is iy writing and signed by the paties {or
their authorised representatives).

8 SEVERANCE

9.1 If any provision or part-provision of this desd is or becormes Invalid, legal or unenforcsable, #
shall be desmed modifled fo the minimum exdent necessary to make i valid, Jopal and
enforceabla. If stch modification I8 not possible, the relevant provision or par-provisian shall
be desmed deleted, Any modification to or delefion of g provision oF par-pravision under this
clause shall not affect the validity and enforcaabllily of the rast of this deed,

8.2 If one party gives nofics fo the other of the possibility that any provision or patt-provisian of
this dead is invalid, llegal or unenforcesble, the parlies shall negoliste in good faith to amend
such provision so that, as amendead, 1t is legal, valid and enforceable, and, to the greatest
axtent possible, achiavas the infended cotmmercial result of the siginal provision.

10 COUNTERPARTS

0.4 Thindead may baewecuied in any numbsr of colnlerparts, egch of which whan sxsceutad and
deliverad shall constitute a dugdicate original, but all the counterpssiz shall logether nonstitute
the one agreement.

102  Transmissior of an eecuted colmterpart of deed (but for the avoidance of doult not just a
signature page} by: {a) fax; or (b} email {in PDF, JPFEG of other agreed formal) shall take
sffect as delivery of an executed counterpart of this deed. If sithar method of delivery i
adopted, withott prejudice to the validity of the agreement thus made, each pary shalt
provide the others with the original of such counterpart as soon as reasonably possible
thereafter.

10.3  No counterpart shali be effective unfil nach parly has exeduted and delivered atleast ons
counterpart,

11 THIRD PARTY RIGHTS

No one offier than a parly to this desd, their successors ahd parrifted assighess, shall have
any right to enforce any of its tens.

12 NOTICES

124 Any notlee o other communication to be given under or in connestion with this. dead
{*Notiea") shalt be in the English language in wiiting and signed by or o behalf of the party
giving B A Notice mey be delivered personally” or seit by fax, emall pre-paid recorded
delivery or international courier 1o the address or fax number provided in elause 12.3, and
marked for the altention of the parson specified in that clause,

A

3 69280468 L.00CKY 11302014
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12.2 A Notice shall be deemed to have been received:
12.2:1 althe time of deliver if delivered parsonally or courier;
12.2.2 atthe time of ransmission i sent by fax

12.2.3 alb the time of sending if sent by emall, provided that recipisnt shall not ocour if the
sander recilves an aulomated message indicating that the messade has not besn
déliverad to the reciplents;

1224 800 am tws (23 Business Days after the ime and date of posting if sent by pre-paid
recorded deliveny; or

12:2.5 90D am thres {3) Business Days after the time and date of posting if sent by
international courier,

provided that if desmied recdpt of any Nollce coours after 6.00 pm or s not oh a Business

Day, deemed receipt of the Notice shall be 9.00 am on the next Business Day. References fo
imein this clatss 12.2 are o looal Emein the country of the addresses.

2.8 The addrosses and fax nimbers for service of Notioe are gs delelled In the Maln Agresment.
i3 GOVERMING LAW
This deed and any dispute of clalm {including non-contractual disputes or claine) ardsing out
of o in conection ‘with i or ls subject matler or formation shall be governed by and
congstived in Sccordance with the law of England and Wales.
14 JURISDICTION
Each parly Imevooably agress that the courls of England and Walss shall have exclusive
jurisdiction to seilie any dispute or ofaint {including non-coniractual disputes or claims) arising

out of or In connaction with this deed or its subject matter or formation.

N WITNESS whereof the parties hereto have hereunto set thelr hands the day and year first hefore
written,

o

5 RHHAGR_ 10K 11102088
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Execited as & dead for and on behaif of

COART FASHIONS LIMITED

{IN ADWUNISTRATION) TN —

asting by ong of the Administrators as sgent {,\{ aj)\\;
-

without personal fiability in the presence of:
! .
Withess: Atk
oM
li ,\“i«/
(Signature) v A
Nme LAURA LABINET
{in bald) - o
Do v AASCrMS B COLMORE S
Address: }3 INSERN N f}QCi\. | S, | 55 v e
B3 2FG BIR pMNG AN

Execufed as adeed forand on behalf of
COAST RETAIL LIMITED
{IN ADMINISTRATION} P TN
acling by one of the Admbdistrators as agent gi*j\}\ ’
withoist parsonal labilily in the presence of.
Withass: 9{ ¢ Q%;jﬂw

A L k’" j
(Signature) i
Nawme; LAURA AR ET

PINSEINT  MASHINS |, 65 (ORMORE
B2 A5G RIRMinGOHAM

Executed as adesd for and on pehall of

COAST HOLDINGS LIMITED

(IN ADMINISTRATION) o

aeting by acting by one of the Administrators as ... ﬁ,’}«{\} ..?.xy.f

agent without personal lishility in the presence N 3

Address:

of

VWitnsss: OZQ}&QT“

{Signature) |

Name: LAV A L ASUNET

{in hold) 4 o
rdron. | PINSENT  MASONS, 55 (OLMORE ROW

B aF & B, M I G AR

Evecuted as a desd by one of the P
Admindstrators on behalf of alf of them in the g\j} \\3
gressance of) N i

SORBQBE 1 DOCKY 102048
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;Nitne"s: | § %‘ﬁw
° ok

{Signature)

Narme: LAURA  LARUNET

{in bold}

adirees | PINSENT MASONS ;55 (QLMORE Rowd

B3 ARG BIEAINGL AR

Exsculed as a deed for and on behalf of
KAREN MILLEN FASHIONS LINHTED
acting by-a diregtor in the presence of!

Dirsctor

Withess:
{Bignature)
Name:
{in boid)

Address;

SURBIIGE LBOGXA 11107018

TRADEMARK
REEL: 006609 FRAME: 0438




Wilness:
{Signatuee)
Mame,

{in bold;

Addrsss:

-

Executed as & cend forand on behalfof e
KAREN MILLEN FASHIONS LIMITED @;"j b ok

Achiog by adisecior inthe presercs of

{Hrecky

Witnegs:

o ‘ X
{Signaturs)

Name: NE sy D awiES
&3

{in bokdh)

£ : R TR o : e
Adidress B e S G
SINRRED
B o i
SnA
ALy BE <

§<oc

SSREOAGE OGO 2is
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