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DATED / 6/ -‘ ,&L.ém/t&j/ S 2012

HELIX LIMITED (IN ADMINISTRATION) (N

* HELIX GROUP PLC (IN ADMINISTRATION) @
DAVID JAMES BENNETT and PAUL JAMES PETER (:,;)
and A
CASTLEGATE 670 LIMITED @

DEED OF ASSIGNMENT OF INTELLECTUAL
PROPERTY

For Helix Limited (in Admi mstra'(on) and Hehx (;roup Ple
{in admi ms@rahon)

. Sguire Sandars (L ELP
Rutiznd Mouse
148 Edmund Street
Birmningharn |

C B3R
tinitad Kingdom | :
DX 703610 Bismingharm 17

C O 44 121 222 3000
COF 4 121 285 3000
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PR{)PERTY

DATE OF DEED OF ASSIGNMENT OF INTELLECTUAL s ,,/Uémtij' 2012

PARTIES

(1

HELIX LIMITED (In administration) (Company number 01653986) whose régistered
office is at C/O Grant Thornton UK LLP, 4 Hardman Square, Spinningfields,
Manchester M3 3EB ("Helix™) acting by the Administrators, '

{2} HELIX GROUP PLC (in administration) (Company number 00155151) whose
registerad offica is at C/O Grant Thornton UK LLP, 4. Hardman Square, Spinringfields,
Manchester M3 3EB (“Group”) acting by the Administrators;

{3} DAVID JAMES BENNETT of Grant Thdmton'UK LLP, Enterprise House, 115 Edmund

- Street, Birmingham B3 2HJ and PAUL JAMES PETER ADDISON of Grant Thornton
UK LLP, Regent House, 80 Regent Road, Leicester LM TAY joint ar{m nistrators of
Hestx and Group ("Admmmtm‘mrs") and

{4} CASTLEGATE 670 LiMi‘i’&D (Company number 7892742 ) whose mgastercd office is
at 44 Castie Gate Notlingham NG1 7BJ (the “Asmgnee”)

INTRODUCTION

A The definitions adopted in clause 1 apply to this introduction.

8 - On 23 January 2012 the Administrators were appointed the joint administrators of
Group by the directors of Group by a natice of appointment endorsed in the
Chancery Division of the High Court Birmingham District Registry under actaon
number 8015 of 2012,

C On 23 January 2012 the Administrators were a'p;jointed the joint administrators of
Helix by GE Heller Limited as a qualifying floating chargeholder of Helix by a notice
of appointment endorsed in the Chancery Division of the High Court Birmingham
District Registry under action number 8042 of 2012

D The Assignors have agreed to assign and the Assignee has agreed to take an

assignment of whatever right, title or interest the Assignors may have in the Gnodwﬂl and

the intellectual Proper’ty sibiect to the ol 1owmg terms and COhd!'lOﬁb

THIS DEED WITNESSES THAT:

DEFINITIONS

1
11 in this Agreement unless the context otherwise requ;r@s the foik)wmg terms have the
) fo flowing meanings: :
"Asset Sale Agreement" means the asset sale agresment of even date herewith made
between the Parties for the disposal of certam of the Assignors’. business and assets to
the Assignes. :
“Assignors” means both Helix and C.fOJp or either of them as the context shall
pezrm&t or require, : ‘
i
T 2AUTETR4AN.
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"Buﬁinass" means the Assignors’ business of the manufacture and distribution of
educational and technical drawing instruments, stationery goods, cash boxes,.
erasers, writing instruments, security and cleaning products. :

“Consideration” has the meaning given to itin clause 2.1.

"Goodwill" means the gaodw:ii custom and conngction of the Assignors in relation 1o the
- Business and the exclusive rights of the Assignee fo represent itself as carrying on the
Business in succession to the Assignors.

“Inteliectual Property" means all customer information, patierns, drawings, preduct
names, intellectual properly and design rights including (without limitation) trade marks
(including but not limited to those set out at Schedule 1) or trade names (whether
registered or not), all patents, patent applications, rights to inventions, registered designs
(including but not limited to those set out at Schedule 1), database rights, copyright,
letters patent, service marks, business names, inventions, irade secrets, confidential
information, trade secrets and know-how, domain names and any cther inteflactual
property rights (in each case whether registered or unregistered) (together with the
benefit but subject {o the burden of any licences consents or permissions refating ©
them) of or used by the Assignors in the Business as at the Transfer Date including |
Parsonal Data of which the Assignors are Data Controller at the Transfer Date and
including all appliications {or rights 1o appl ly} for, and renawals of extensions of, such

. rights and all similar or equivalent rights or fo ms of protection which subsist or will
subsist now or in the future in any part of the world. :

“Parties” means the parties to this deed of assignment.
“Transfer Date” means the date hereof.
1.2 In interpreting this deed:

(a) the headings used in this agreement are for convernience only and shail not affect
ite interpretation; . ’ :

(b) where any ameemént obligation, covenant, warranty, undertaking or.
representation is expressed to be made, undertaken or given by WO or more
persons they shall be jointly «.md severally resp«sns;b!e in respect of such matter,

(e)  referenceto “a ‘person” shall be construed so as to include any individual, firm,
- company or parinership {whether or not having @ separate legal pctsanahty and
whether incorporated or not),;

() references 1o any enactment shall be deemed to include references to such
‘enactmem asre- enacted amended or extended, :

(=)  words incorporating the masculing gender only shall include the ferminine and
neuter genders and words incorporating the smqui’ar number only include the
plural and vice versa,

H references to "the Administrators” shall include the successors to the
Administraters.in office at the date of this deed and any subsequently appointed

24908784/9/4L
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2.1

32

5.1

administrators or liquidators of the Assignor whether so appointed in addition to ’
" or in substitution of the present Administrators.

 ASSIGNMENT

-In consideration of the payment of the sum of £360,000.00 ("Consideration”) now paid.
by the Assignee to the Assighors (receipt of which the Administrators, as agent of the

Assignors, hereby acknowledge), the Assignors hereby assign to As;ugnee all legai and
beneficial interest as the Assignors may have-in: :

(a) the Goodwili; ancl

(0)  the intellectual Property

. logether with all rights of action that may have acerued in respect of any and all of the

rights assigned hereunderincluding without limitation all nights and remedies in respect of

“any infringement of any such rights ocourdng prior ta the date hereof and the nght o

clairn priority from apph(,c.taonb that are assigned hereunder.

The Parties acknowledge and agree that the Administrators shall be at liberty to -
apportion the Consideration between the Assignars at their alisolute discreiion,

FURTHER ASSURANCE

The Assignors and the Administrators (but only so long as they retain their office in
relation o the Assignors and provided that all and any personal liability of the
Administrators is expressly excluded) shall at ih"* Assignee’s request and expense on a
full indemnity basis .

{a) permit and enable the Assignee to apply for, and (if required} consent lo the
E registration of and otherwise take all reasonable steps to assist the Assignee
in applying for and obtaining regnster@«l protection in raspect of, any tradse
marks assigned hereunder anywhe*e in the world, 4nd

- (b} at the request and cost of the Ass;gnee execu?e'such documents and do all

such acts and things as may be reasonably necessary for the purpose of
Clause 3.1{a) and for perfecting the assignment in Clause 2.1 (including,
without limitation, recording the assignment on the relsvant registers of
intellectual pmperﬁy rights).

The Administrators shail be enfitled, on a mommy basrs {0 raise an invoice addressed to
the Assigneée in respect of such time and. costs incurred by the Administrators in

complying with this clause 3.1,

FURTHER CONFIRMATORY ASSIGNMENT

If in any country the execution hereafter of a confirmatory assignment (or similar
document) would be ineffective or invalid by reason of the transfer effected by this
Agreement, then this Agreement should be deemed to be an agreement to assign, and
not an ass;gnm@m of such remaining min!leGmd property ngbts in that wuntry

‘ADM?NSSTRATORS’ EXCLUSION OF PERSGNAL LIABILITY

The Parties acknowledge and agree thatl the Administrators-are acting only as agents of
the Assignors and that notwithstanding that this agreement shall have baen signed by the
Administrators on behalf of the A%sanow it is expressiy agreed and declared that:

20N ELL
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8.1

8.1

8.2

(8) no parsonal liability under or in connection with this agreement shall fall on the
Administrators or their firm, partners or employees and the Assignee shall
indemnify the Administrators on a Tull indemnity basis against all and any
liabilitles arising under or in connection with this agreement;

)] the Administrators are party to this agreement in their personal capaoitieé only for
the purpose of receiving the benefit of this sub-clause and the exclusions,
lirnitations. undeniakings, covernants and indemnities in thelr favour in this
agrssment; '

{©) the Assignee hereby waives any claim i in tort as wwll as under contrack against

the Administrators;

() Lxce,pt as otherwise provided under this agreement no sums due from the
Administrators (if any) or the Awgnora (if any) by reason directly orindirectly of
_ the terms of this agreement shall be charged or payable as an expenss or
remuneration of the Administrators, or otherwise as mentionad in paragraphs
89(3) and 99(4) of Schedule B1 of the Insolvency Act 19886, but shall only rank as
an unsecured claim against the Assignors.

EXCLUSION OF THIRD PARTY RIGHTS

_ ThlE: agfeement does not create any right enfnrc‘eabe by @ person wot party fo itand a

person who is not a party to this assignment except a per rmitted successor intitleto a’
party or assignee of their rights in respect of the Intellectual Property and the Goodwill or
any pdrt of them shall have no rights under the Contracts (Rights of Thn’d Parties) Act
1499 to enforce any term of this agreament.

COSTS

Except as Pxpressly provided elsewhere in this agreement each Party shall pay thair own .
cosls, charges and expenses incurred in the pmparmzon of this aqr@eme—m

The Assignee shall pay ail and any ¢ Eamp duty payaide in respect of this deed and any
yother document entered into or executed with or pursuant to the terms of this deed.

GOVERNENG LAW AND JURISD!CT%O
This assignment and any dispute or claim arising out of or in connect\un w:th it or rts
subject matter or formation (including non-contractual disputes or claims) shall be

governed by and construed in a’ccordance with the law of England and Wales.

The Parties irrevocably. agree that the couns of E—ng land and Wales shall have
exciusive jurisdiction o setfle any dispute or claim that arises out of or in connection

~ with this assignment or its subject matter or formation (including non- -conjractual

disputes or claims).

- COUNTERPARTS

This deed may be execuled in any number of countarparts, and by the Parties on
separate counterparts, each of which when so executed and delivered shall constitute an
origing! but all the counterparts shall together constitute one and the samsz mu’mment

L
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AS WITNESS whereof this agreement has been entered into on the date stated at the
beginning of it. ' - : :

YRRV R4,
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BOHEDULE 1

Trade Marks
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SIGNED by HELIX LIMITED ({in Helix Limited (in administration)
administration) by DAVID - JAMES , '

BENNETY | PAUL JAMES PETER -

ADDISON, its administrator, pursuant to | D%M |
powers conferred under the Insolvency Act 5 07 AN A
1986 as agent and without personal liability '

in the presence of: ' its Administrator

Witness S ,,/ ( A

Signature i\\ \‘\/i;j(zgiﬁi »‘;Q’

Namie : B Hue o

i?gg :‘Jg)sa; o &}fj ;ﬁ; i::d Hewas ! 48 Cotsaiinsd d ek, Afﬂ,"/a,{;‘;}f Allope K :Z};{’
SIGNED by HEUX GROUP | PLC (In ' Hetix Gfoup Plé {in administration}

administration) by DAVID JAMES » A :
BENNETT [/ PAUL  JAMES PETER p : :

. ADDISON, its administrator, pursuant to d@kﬁ/\.__

" powers conferred under the Insolvency Act o SRR

1986 as agent and without personal liability

in the presence of: its ‘Adrmmstrator

Witness B ' ‘ '
" U W Le
- Signature - L K"*«/‘ALA .LLL(ZKV L2
Name , R Arpetiaa had ‘
Occupation s Slre! o Y T
Address _ D fubland Hodk L2 Eelawiad Jpant, ﬁr‘fu,m&afﬁuw 63 2K |
SIGNED by DAVID JAMES BENNETT / L@( ............ e,
CPAUL JAMES PETER ADDISOHN for and - : N
on behalfl of the Administrators in the i
presence of: '
Witness ' ‘ .
: CPE AN 3
N [ \-,,(, AN L-(_(,,L(. L
Signature [ A 9
Name , st thauls
Ocoupation g :}‘Z,(‘u?w b Py
Address ¢t g’@éﬁuw’ Moves /9{?’5’ Fobivicond &(ff*’ﬁ«"f,'ag Y ;‘x,/éf"iﬁ“'é'\ 6\’ 2\1/{' o
_ . - ¢
DANIGTRATGNL !
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BIGNED by CASTLEGATE = &70
LIMITED for and on  behalf of the
Assignes in the presence of. |

Witness

Signature : e .

Name :M?mﬁ»wm‘” %W&W
Occupation D oot art

Address ’ St A& fue Aot RN

2uloo ET@M" ‘ ﬁﬁs’tﬂ o

SARCH TG
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