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RILL OF SRLE AND ASSIGNMENT

Beldiag Heminway Company, Inc., & Delaware corporation
(the "Company'), The Belding Thread Group. LLC, 3 Connecticut
limited liability company ("Belding Thread Group"), Danfield
Threade, Inc.. & Connecticut corporation ("Danfield"),:Culver
International. In¢., 2 New Jersey corporation ("Culver
International®™), American Collara, In¢., a Connecticut
corporation {(*American Collars"), The Bridge Raalty Company, &
Connecticut corporation (*Bridge Realcy”; together with the
Company. Belding Thread Group, Danfield, Culver lmtermatioral and
American Collars, the *Sellers”), for good and valuable :
considerarion, the receipt and sufficiency of which is hereby
acknowledged, do hereby &ell, assign, convay, deliver and
transfer to Barbour Industries, Ine. (formerly HP Belt
Acquisition Corporation), a Delaware corporation (the "Buyer®),
its successore and assigns, forever, all the Sellers' estate, .
right, title and interest in and to the Acquired Business located
in the states of Naw York and Connecticut, and in and to the
Acquired Aesets that are (i) located in such States and (ii) used
in connection with the operations of the Acqguired Business in
such States (the ‘Purchased Assets").

Capitalized terms used but not defined herain have the
respective meanings ascribad thereto in the Asset Purchase
Agreement dated a3 of December 12, 1996 (the "Asset Purchase
Agreement "), among the Sellers, the Buyer and Hicking Pentecost
PLC, a public limited company rogisterad in BEngland and Wales.

Each of the Sellers hereby authorizes the Buyer to take
2ll appropriate action to protect the estate, right, title and
interest in and to the Purchasad Aasets hereby sold, aseiquned,
conveyed, delivered and transferred to the Buyer against each and
avary perscn or persons whomgoever claiming or asserting zny
claim against any or all of the same.

Notwithstanding the foregoing, to the extent that the
transfer or assignment of any lease, coamtract, parmit, license,
or other asset included in the Purchased Assets requires the
congent of a third party, chis Bill of Sale and Assignment shall
not congtitute @ transfer or assignment of the same, until such
time as such coneent ig obtained, if an attempted transfer or
aspignment without such ccnsent would conetitute a breach
thereof, but this Bill of Sale and Assignment shall consgtitute &
transfer or assignment of all proceeds or bhenefits arising
thereunder subject to Sectien 1l(g) of the Asset Purchase
Agreement. Each of the Sellers agreec and undertakes to secure
those congente and waivers relating to it that are required to be

8ecured in accordance with the terms of the Aseet Purchase
sement .
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Each of the Sellers will, whenever and as often as
reasonably required £o 4o so by the Buyer or its BUCCeSBSOIS and
assigns, execute, acknowledge, perform and deliver any and all
suéh other and further acta, deede, assignments, transfers,
conveyances, confirmations., and any instruments of further
assurance, approvale and coneentg as may be necessary Or proper
in order to complets, agsure and perfect the conveyance and
transfer to the Buyer and its succeseors and assigns all the
Seller's estate, right, title and interest in and to the ageets
tzansferred hereby.

This Bill of Sale and Assignment is delivered purguant
to and is subject to the Asset Purchass Agreement. In the event
of any conflict between the terms of the Asset Purchase hgreement
and the termé of thie Bill of Sale and Assigmment, the terms of
the Asset Purchase Agreement shall prevail.

This Bil) of Sala and Assigmment will be affective upon
ite executiop and delivery to the Buyar and will inure to the
benefit of the Buyer, its successors and assigns.

This Bill of Sale and Assignment shall be governed and
conetruad in accoxdance with the laws of the State of New York,
regardless of tha laws that might otharwise govern under
applicable principles of conflicts of lawa.

TRADEMARK
REEL: 001974 FRAME: 0637



88-25/1929 15:18 BARBOUR THRERDS + 12123548113

PJU_. 2.199911: QMBS DLEY & AUSTIN T MO, 180 P,4sa NO. 737 a4

}

IN WITNEES WHEREQOF, each of the undersigned has caused
this Bill of Sale and Aessignment to be duly executad on the 26th
day of March, 1§%7.

BELDING KEMINWAY COMPANY, INC.
‘ 2

By: ¢ \;L ‘A N w
Name: éirea Yrennex

} Title: Presidant and CEO

B T B il P

THE BELDING THREAD GROUP, LLC

By: /4’('-‘(' A~

i Name: Edwsrd P. Cooke
Ticle:V,P., Chief Accoancing Officer
and Secretary

DANFIELD THREADS, INC.

By: //f(m*/\.

Name: Bdward 7. Codcke
| Title:V.?., Chief Accounting Dfficer
and Seeretary

CULVER INTERNATIONAL, INC.

Name: Rdward F. Loo

Title:¥.P., Chief accounting Officer
and Seeretsty

AMERICAN COLLARS, INC.

By . J )/\.r
NaAme: | vd F. Cooke .
Title:V.P., Chief Accounting Officer

and Sectetary

THE BRIDGE REALTY COMPANY

By: j)'-(}"-‘-"k-

Name: Edwsed F. Cookr
Title:v.?,, Chief Accounting Officer
and Becyatary
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