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1. Nane of convexmg party(ies):
Montres Zodiac S

0 Association

0 Individual(s)
0 Limited Partnership

[J Genczral Partnership
X Coryoration - Switzerland
0 Other

9-2) ~?,€

Additional name(s) of conveying party(ies) attached? ___ Yes X No

2. Name and address of receiving party(ies)

Name:._Genender International, Inc.

Internal Address:
Street Address:_44 Century Drive
State:iL

City:_ Wheeling ZIP: 60090
0 Individual(s) citizenship
0 Association
00 General Partnership

3. Naure of conveyance:
__ Assignment Merger
. Security Agreement ___Change of Name

_X _ Other _Sales Contract

Execuion Date:01/30/1998

0 Limited Partnership
X Corporation-State
Other

\llinois

If assignee is not domiciled in the United States, a domestic
representative designation is attached: 0 Yes X No

(Designations must be a separate document from assignment)

Additional name(s) & address(es) attached? ___ Yes X No

4. Apjplication number(s) or trademark registration number(s):

A. Trademark Application No.(s)

B. Trademark Re%istration No.(s)

Additional numbers attached? ___ Yes _X No

5. Nane and address of party to whom correspondence
cocerning document should be mailed:

Name: Joseph T. Nabor, Esaq.

Int:rnal Address:

Street Address:  FITCH, EVEN, TABIN & FLANNERY

6. Total number of applications and
registrations involved: __ 1

7. Total Fee (37 CFR341)....... .. $40.00
_X_ Enclosed

___ Authorized to be charged to deposit account

135 South LaSalle Street, Suite. 900
City.__Chicago State.___IL ZIP:60603-4277

8. Deposit Account No.
06-1135

DO NOT USE THIS SPACE

40.00 pp

9. Statement and signature

copy of the original document. /
Joueph T. Nabor -

To the best of my knowledge and belief, the foregoing |jZmatlon is true and cgtrec and any attaahed copy is a true

Name of Person Signing /?ﬁ
Total number of pages mcludmj ovér sheet, attachments, and document:
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DECLARATION

On behalf of the bankruptcy office of Neuchitel in re : MONTRES ZODIAC S.A.
and pursuant to that certain Sales Contract between the ZODIAC S.A.'s bankrupt estate and
GENENDER INTERNATIONAL INC. signed on January 30, 1998, KNOW ALL MEN BY
THESE PRESENTS THAT ;

1. The company MONTRES ZODIAC S.A. whose seat is in Neuchftel, Grand-
Rue 1a, was declared bankrupt by judgment of the District Court of Neuchéitel
of August 25, 1997,

2. The creditors acting through their Administration, the Bankruptcy Office of
Neuchétel, invited all interested parties to make a bid for the purchase of the
trademark rights on the mark "Zodiac" as well as for the purchase of an
inventory of watches and parts of watches.

3.  The company GENENDER INTERNATIONAL INC. made the successful bid
on December 1, 1997, within the prescribed time,

4,  Based on the decision of the Surveillence Committee, the Bankruptcy Office
accepted the offer of the Company GENENDER INTERNATIONAL INC. The
conclusion of the sale was submitted to the Community of the creditors in
conformity with article 256 of the Swiss Law on the Bankruptcy.

5. A Sales Contract between the ZODIAC S.A's bankrupt estate and
GENENDER INTERNATIONAL INC. dated January 30, 1998 was entered
for the sale of the trademark rights on the mark "Zodiac" as well as for the

purchase of an inventory of watches and parts of watches which is hereby
confirmed. |

In conjuction with the aforeseid contract the undersigned hereby confirms that,
among other things, as & result of the bankruptcy, all contracts by and between MONTRES
ZODIAC S.A, and any suppliers or any distributors were terminated.

MONTRES ZODIAC S A, ba,nkmpted

et

R -
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SALES CONTRACT
(Free translation from the original text in French)

Between:  The ZODIAC S.A's Bankrupt's Estate represented by the Bankruptey Office of
Neuchitel ;

and : GENENDER INTERNATIONAL INC. in Wheeling IL 60090 (USA)
represented by Cyrille CURVAT, Route de Pré-Bois 29, 1215 Genéve 15.

1. PREAMBULE

1.1 The company MONTRES ZODIAC S.A. whose seat is in Neuchdtel, Grand-Rue

la, was declared bankrupt by judgemem of the District Court of Neuchdatel of
August 25, 1997,

1.2. The creditors acting trough their Administration, the Bankruptey Office of
Neuchétel, invited all interssted parties to make a bid for the purchase of the
trademark rights on the mark "Zodiac" as well as for the purchase of an
inventory of watches and part of watches.

1.3. The company GENENDER INTERNATIONAL INC., has made a bid on
December 1% 1997, within the prescribed time.

1.4, Besed on the decision of the Surveillance Committee, the Bankruptcy Office
accepted the offer of the Company GENENDER INTERNATIONAL INC.. The
conclusion of the sale has been submitted to the Community of the creditors in
conformity with article 256 of the Swiss Law on the Bankruptcy.

This said, the parties agree on the following terms and conditions for the sale:

* B o v — . a—— ¢
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2.1

PAGE 2

2. ZODIAC MARK

The ZODIAC S.A. Bankrupt's Estate sells in conformity with the Swiss Law on

bankruptcy, to GENENDER INTERNATIONAL INC. who accepts the rights
relating to

the mark ZODIAC

including all the marks and other signs as they are currently registered or in the

process of being registered in the countries listed on the attachment of this sales
contract.

The sale includes all the rights mentioned in article 1 above, be they registered in
the name of MONTRES ZODIAC S.A., of ZENITH INTERNATIONAL S.A. or
of Mr Gad Willy MONNIER.

a)  The sale of the rights registered in the name of the company MONTRES
ZODIAC S.A. is effective as of the removal of the suspensive condition set
forth at article 4,1. of this contract. The purchaser shall then request without
delay the Assignment of such rights in its name or in the name of any
company appcinted by him,

b)  The sales of the rights assigned by ZENITH to ZODIAC S.A. but still
registered in the name of the company ZENITH INTERNATIONAL S A
shall also be effective as of the removal of the suspensive condition set forth
at article 4.1. of this contract.

The Bankrupt's Estate confirms to the purchaser the undertaking of ZENITH

10 sign and execute any acts or documents necessary for the assignment of
such rights,

c) The two registrations in the name of Mr Gad Willy MONNIER (Swiss
Registration and Mongolian Registration) are currently subject to a
judiciary procedure in order to be returned to the bankrupt's Estate.

The purchaser shall have the right to request the assignment of such rights in
its name or in the name of any company appointed by him as soon as a
definitive Court Decision shall be entered into force or a transaction
agreement shall be reached to this purpose with Mr Gad Willy MONNIER.
The District Court of Neuchitel rendered a decision on December 18, 1997
confirming the provisional measures of November 3, 1997 and prohibiting
Mr Gad Willy MONNIER to assign for whichever reason the rights on the
mark registered in its name.

The procedure aiming at the return of the mark to the bankrupt's Estate is in
process. It is based on the artcles 286,287 and 288 of the Swiss Law on
bankruptcy (revocatory action), as well as on the execution of the

TRADEMARK
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undertaking signed by the Director Mr Gad Willy MONNIER on May 288,
1997,

The sales price is set at Sfr. 1'550'000.—and consists in Sfr. 400'000.—for the
rights mentioned at article 2.2.2 and b and Sf. 1'150'000.— for the rights
mentioned at article 2.2.c.

The amount of Sfr. 400'000.—is to be paid upon the entry into force of this sale. It
is subject to a bank guarantee given by the purchaser upon signature of this
contract.

The balance of Sfr. 1'150'000.—shall be paid once the rights in the name of Mr
Gad Willy MONNIER will be returned to the bankrupt's Estate following a Court

Decision or in exscution of any agreement which could be reached before a
judgement.

An irrevocable bank guarantee of Sfr. 1'150'000.—is given by the purchaser to the
Bankruptcy Office of Neuchitel upon signature of this contract.

The cost and expenses for the assignment of the mark to the purchaser shall be
born by the later. The bankrupt's Estate undertakes to sign and execute all and any
necessary document for the assignment rsquested by the purchaser,

The bankrupt's Estate undertakes to conduct and carry on at its own expenses ell
judiciary procedurss until the mark registered in the name of Mr Gad Willy
MONNIER is returned to the bankrupt's Estate. It shall proceed using all available

procedures, including all appeals until a final and definitive decision is rendered
by the last instance.

1f however and against all odd, the bankrupt's Estate was notified with a fina! and
definitive judgement giving no right to the return of the mark, the purchaser
would not have to pay the balance of Sfr. 1'150'000.—and the sale would then be
limited to the rights mentioned under section 2.2.a and b here-above.

In such case, the bank guarantee would become without purpose and would be
returned to the purchaser.

3, INVENTORY

The bankrupt's Estate of ZODIAC S.A. sells, in conformity with the Swiss Law
on Bankruptcy to GENENDER INTERNATIONAL S A who accepts an

inventory of ZODIAC watches and of various components according the list
attached to this contract,

The inventory is sold in its current condition, without guarantee for a price of Sft.
200'000.--.

Such amount is due and paid upon entry into force of the sele. It is object to a
bank guarantee given by the purchaser upon signature of this contract,

TRADEMARK
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4.1.

4.2.

5.1
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4. CONCLUSION OF THIS AGREEMENT AND
ENTRY INTO FORCE

This sales contract has been submitted by circular letter to the craditors of the
bankrupt company ZODIAC S.A.. No opposition was made.

Mr Gad Willy MONNIER has however filed a complaint based on article 17 of
the Swiss Law on bankruptcy against this sales proposal. As such complaint has a

suspensive effect, the conclusion of this sale and its emry into force are subject to
the complaint being rejected by a Court Decision entered into force,

8. JURISDICTION AND APPLICABLE L AW

This contract is ruled by Swiss Law. The exclusive jurisdiction is in Neuchétel.

Made in Neuchitel, January 30, 1998-05-12 °

MONTRES ZODIAC S.A. bankrupted GENENDER INTERNATIONAL INC.
represented by represented by
the Bankruptcy Office
of Neuchitel Cyrille CURVAT
TRADEMARK
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SALES CanmrACT
CONTRAT DE VENTE DE GREDA 6RE

Entre : Nasse en faillite de 20DIAC SA, agissant par 1'0ffica des
Faillites de Neuchitel;

3 ¢ BENENDER INTERNATIONAL INC, 1 Wheeiing IL 60050 (USA) pJ

représentie par ARTHR~MOSHSEN=GA, Rte de Pr¥-Bois 28,
1215 Gandve 15, S/A(E CURVAT

1. BRENBULE

1.}, La s0clétd des MONTRES Z20DIAC SA, dont la Sidge est &
Neuch3tel, Grand-rua 1s, a &t§ déclarie en fa2illite par
Jugenment du Tribunal du district de Neuchital du 25 sodt 1997,

1.2, La masse en faillite, agissant per son administration,
1 0ffice des feillites de Neuchdtel, a invitd les intéressés d
formuler une offre chi®frée pour 1'achat des droits lids & Ta

marque 2001AC, atnsi que pour 1'achat d'un stock de montres et
de composantis.

1.3, La sociétd GENENDER INTERNATIONAL INC. a formulé, dans 1g
g81ad impartt, une offre datde du lar décembre 1897,

1.4, 5a fondant sur Y3 décision de la Commission de suryeillance
1'0ffica des fafllite 2 acceptd T'offre d¢ la sccibté GENENDER
INTERNATIONAL INC. La conclusion de 1a vente de grd & gré a de

surcrolt 8td soumise & 1'ensamble das créanciers conformément
4 V'art, 256 LP,

U
TR L i Bl T AL CL L SR LS
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\ Cela 8tant exposd, Yes partias conviennent comme suit des tarmes et
_ conditions de la vente !

1
| |
.5\ .

2. WARQUE Z0D1AC
| 2.1

L2 masss en fadilits T00IAC SA vend de gré & gré, conformément
aux dispositions de La Tof sur 12 poursuite pour dettes et 12

, fafllite, & 12 sociétd GENENDER INTERMATIONAL INC. qui s'en
5 ' porse ecquéreur, lus drofts ralatifs &

13 marque 2001AC

y compris marques et gsymbolas accasseires, %tals gu'ils sent

déposés ou en cours de dkpdt dans les pays figurant sur la
Tigte jointe av présent acte de vente.

_ A -

2.2. La venta s'entend de tous les draits &vequis sous chiffre )
précitd gqus ces drotts sofent enregistrés au nim de MONTRES
ng?l:écn $A, de ZENITH INTERMNATIONAL SA ou de M, Gad ¥illy

ER,

1) La vanta des dreits enregistrés su nom de 1 soclété des
!

MONTRES ZODIAC S5A devient effactive dds Ta Jevée de la
\ condition guspensive privie § 1'art.

4,1 du présent
contrat. L'acquéreur pourra alors en requiris sans dblai ls
transfert 4 son nom ou au nem de soute sociitd qu'il
désignera,

inserits angore zu nom de 1a socidtd ZENITH INTERMATIONAL
SA devient doalemant offective dis Ta Javés d¢ ls condition

suspensive privue 3 1'art. 4.7 du présent contrat,
La masse en  faillite domne scte 1

| 1acquéraur de
\ T'angagement de ZENITH de signer st d'exdcuter tous gcies
R &t documents ndcossaires au transfort de ces droits,
i : ’

l
K b} La vente, des drofts cddés par ZENITH & ZODIAC SR mals
\

t
. IR
ot : AL e
PSR o gIyssieNy QOLIGTEVY UM IS o
3/t Y1985 Tt :
| -
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' €} Las deux envegistraments! Tnscrits au nom de M, Gad Willy
MONNIER {d&pdt mationa) suisse at dp3t en Mongalie) font
T'obJet d'une procddure judictaire de rlintégration dans 12
masse en faiilita, 3 , :
L'acquérsur pourra en reghérir 14 transfart & son nom ov au
nom de toute sociétd qu'il désignara dds qu'une dBelsden
‘ ' Judiciaire ditinftive seri entrie an force ou gu'un accord
! : de caractdre transactionns) aura &té conclu, i cetie fin,
1 . avec M. Gad Willy MONNIER) :
Par dicisfen du )5 décembre 1997 la Tribuma! civil du
district de Nouchitel a cdnfirmé son ordonnance de mesyres
proviseires du 3 novembre 1397 qui falt 1interdiction 1
i #. Gad W11y MONNIER de'transférer, 1 guelque titre que ce
: soit, 1as droits sur 1a marque enregistrés 1 son nom,
' La procédure de réfntégration de 1i marque dans Ja masst en
faillite est an cours. E1Tp s¢ fonde sur les dispositions
\ des art. 286, 207 et 288 LF (action révacatoire), ainsi sue

sur 1'axfcutfon de }'engagement pris par 1'administrateur
M. Gad Willy MONNIER le 28 hat 1997,

‘.

2.3, Le prix de vente est arrdtd & CHF 1'550'000.~, & raison de
CHF 400°000.~ pour les drotts mentionnés 4 1'art, 2.2 e ot b
et de CHF 1'150°000.~ pour 1les droitt menticnnds &
Tare, 2,2 ¢, !

Le montant da CHF 400'000.~ 65t payable das 1'entrfe #n
vigueur de 1a vente. I1 fait )lobjJet d'une garantie bancyire
remise par 1'acquireur 3 Ta vignature du présent acte.

Le solde de CHF 1'15Q°'0C0.- @st payable aprés rétntégration
dang Ta masse en fatllite deg drpits inserits au nom de M. Gad
Willy MONNIER, par suite de  ddcistan Judiciaire ou @n

exéeution de towt accord transactiomnel susceptidle d¢'étre
concly avant Jugement. !

e

.‘
Une garantie bancaire d{rrdvocable 1 hautwr dy salde de
CHF 1'150'000.- est remfse par Y'acquiraur & 1'0ffice des
Fai17ites da Neuchitel 3 1a signaturs du présent acte,

¥

4 :
]
i

i
1
{
!
!
§
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1
2.4, Les frais de transfert de Ja marque 3 1'acquéreur sont i la
charga de ca dernier, La madse en faillita s'angsge 3 signer
et " § exfcuter tous docufents et actes ndcessaires
T'inscription das transferts requis par V'acquireyr,

i
\ |
2.6. L2 masse on faillite denne adte § 1'acquéreur da ce gu'alle
conduire & ses frais et Jusqu'd leur terme les procédures

Jugieiaires tendant 3 la réintigration dens Tk Masse en

fatilite dus droits actusllemept enragistrds au nom de M. Gad
Willy MONNIER,

Elle procddars par toutes vo‘!es da procddures ouvartés, Y

comprds tous racours, jusqu'l )'cetrof d'une décision finale
ot dEfinitive rendue en dernidre lastance,

§1 cependant ot comtre toute attente, 12 masse en faillite se
veyrit notifier un jugemsnt final et définitif ne demnant pas
gralt § 1o rintBgration de 1a marque, 1'dcheteur serait
purement et simplement dispensd du pafement du solda de

CHF 1'15Q'000.~ &t 1z wvents !3arzit Yimitde mux drojts
mentionnds sous chiffre 2.2 11tty a et b ci-cessus.

Dans cette hypothdss, la garantiie bancaire deviendrait sam
objet et seraff restitude 2 1'seduirer,
1

3. sTock E

3.1, La masse en fail1ite ZODIAC SA vend de gré & gré, conformément
aux dispesitions de La To1 sur 12 poursuite pour dettes et 12
failiita, I la socided GENENDER INTERMATIONAL INC. qui s'en
porte acqudrsur un ‘stock de montres ZODIAC et de divers
composants selon faventaire annexd Bu présant acte.

i
V

=

.' » ) . i
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3.2, Le stock e3t vendu dans jon:ftat actuel, sans garantia, pour
le prix da CHF 200°000,-.
Cs prfx es% payatle dis 1'entrée en yigueur de 11 vante. 11
fait 1V nbjet d'une garantip bancaire remise par 1'acquéreur &
12 signature du présent acte.’
I

‘.

!
4, CONCLUSION DE LA VENTE ET ENTREE EN YISUEUR

]

[}

‘ .
4.7, La présqnte venta de gré I grd 2 &tZ soumise par vole de

circulatre aux créanciers de ZODJAC SA en falilite.
Augung opposition n'a &té formuide,

I
4.2, M. Gad Wit)y MONNIZR a toutefois dipesd une plainta au seny de
T'art. 17 LP contre 1a dite nrcpnsxtten de vente de grd @ grd.
La plainte étant assortia de ) 'effet suspensif, la conelusion
da Ja présenie vente

et son entrde en  yigueur sont
subordcnnées au refet de 12 plalnte, par décisfon judicisire
antrée en force,

|
1

]
8. FOR _ET ORQIY ARPLICABLE

5.1, Le contrat est soumis ay drolt sutsse. Le for exclusif est i
Neuchd+al.

P e

H
i
r

Falt 1 Neuehital, le 30 Janvier 1958

)
b
’
)

NONTRES 2001AC SA sn faillize

SENENDER INTERNATIONAL INC
0ffice ded T¥j111tas g Neuchite) représtntee par

=
: ATHA-ADERSEL S
Wﬂ (g evhunT

: ! A‘ ' ‘i' Z

R U ANV IEE ol
I rvams
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19084

Montres ZODIAC SA
Gad Willy Monnier

Neuchitel

-1-

Marques nationales étrangeres

2HOTOCORIE CaRTIF e CUriUfund é
NsUCHATEL 5. 30 4. 28 e 4;
Novembre 1557
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