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A, Trademark Application No.(5) B. Trademark Registration No.{s) (2’299'472)
(2,501,184)
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5. Name and address of party to whom correspondence §. Totat number of applications and
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Narpe:  David Leit, Esqg.
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|:| Enclosed
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AGREEMENT FOR PRIVATE SALE OF COLLATERAL

AGREEMENT FOR PRIVATE SALE OF COLLATERAL (the
“Agreement”) is made and entered into as of January {7, 2003 by and between The Bank
of New York (“Seller”), a New York banking corporation and Weatherbeeta USA INC,
(“Buyer™), a New Jersey corporation,

RECITALS

L Equestrian Sports International, LLC, (“ESI"), its wholly owned
subsidiary, English Equestrian Group LLC (*EEG”) and EEG’s wholly owned
subsidiary, Miller Harness Company, Ine. (“MHC”) (ESI and MHC are collectively
referred to as the “Guarantors”) are in the business of selling and supplying equestrian
products and are the owners of various registered and unregistered trademnarks and
tradenames and other tangible and intangible assets.

1. Seller is a secured creditor of ESI, EEG and MHC, holding security
interests in the assets of EEG and its Guarantors including, without limitation, the
Acquired Assets (defined below) to be sold pursuant to this Agreement.

IIl.  EEG and the Guarantors are in default of their obligations to Seller and
Seller will, pursuant to this Agreement, exercise its rights as a secured creditor pursuant
to Article 9 of the Uniform Commercial Code (“UCC”) of the State of New York and seil
the Acquired Assets to the Buyer in a private sale pursuant to this Agreement (the “UCC
Sale™.

IV.  Buyer desires to be the purchaser of the Acquired Assets pursuant to the
UCC Sale in accordance with the terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the foregoing recitals and the
covenants and agreements contained herein, the parties agree as follows:

1. CERTAIN DEFINITIONS.

“Acguired Assets” means, collectively, the tangible and intangible personal
property listed in Schedule A (including the Dover Receivables) and goodwill associated
with such property. )
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(REDACTED]

2. PRIVATE SALE OF ACQUIRED ASSETS, PURCHASE PRICE.

Section2.]  Transfer of Acauired Assets. On the Closing Date, subject to and
upon the terms and conditions of this Agreement, Seller, as a secured party, pursuant to
Article 9 of the UCC, shall sell, convey, transfer, assign and deliver to Buyer, and Buyer
shall purchase from Seller, the Acquired Assets.

[ REDACTED)
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[R EDACTED)

5. REPRESENTATIONS AND WARRANTIES BY SELLER.

Section 5.1 Seller hereby represents and warranis to Buyer, as of the date
hereof and as of the Closing Date, as follows:

[REDACTED)
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(e)  Title to Acquired Assets. Such title as EEG and the Guarantors
may have to the Acquired Assets will be transferred to Buyer at Closing free and clear of
any and all Encumbrances.

[RedACTED)
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IN WITNESS WHEREQF, the parties hereto have caused this Apreement to be
duly executed as of the day and vear first above written.

THE BANK OF NEW YORK, as Seller

By:

Name; . ’d
Title:

WEATHERBEETA USA INC., as Buyer

By: _ 9//5%/

Name:
Title: ] 8 22 -
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L
Schedule A 1 E
Acquired Assets * - .
| IR T .
« All trademarks, trade names, pending tradenmrksgserv? ¢ warks, copyrights, trade

secrets and patents (whether or not any of the foregoingare régistered) and ail other
rights relating thereto, renewals thereof, praceeds therefrom and applications
therefor, including without limitation all items set forihih Schedule 4-1.

: N S

» All wholesale and dealer customer lists, prnﬁdﬂ y;rix_'d_iségfur m electronic formiat,
exchuding lists of retail customers for the New York Store,; and includicg mailing
lists for the Millers® retail eatalog. S T E '

| A B

A

+ Al digital product images and relzted Quark m%ndim or'in electronic format,
and transparencies, used in the preparation of the Miller’s Catatogs wad Dealer
Workbook and all assoclated computer softwsre aiid hardware including without
Limitation all items set forth in Schedule A2, ¢ 0 :

i
N
Ly

i

« Al trade show signage 2nd trade show display mntéﬂa

ik cated in the Warehouses.
MHC, by signing the joinder to this Schedule, agrics ﬂi 4] p}owde access to the
Warehouses to enable the Buyer to obtain possession of the ttigible assets that are
included in the “Acquired Assets” and (2) make the foBswing information available to
the Buyer at EEG’s offices in Washington, No. Caroling: - :i*
L. ¥ it

+ Supplier lists and costing information in electmmcfomét

'l .
T

+ Financial information (excloding that rﬂqui:fad 'foi'-f\feiu_:e::é iu or other statutory
;-epnrtti-ng requirements) for the past 12 months, ln’%ﬁh&ﬂ electronic or papar
ormpa o A .

Joinder:

Lo
i
ilooal
g0
i .
I t

Miller Hixmgss Chmpany, T,

TSy V2

EEG- 5CHI1L A LIST 1-17-03 (2) ‘ S N

$1002.3285 SR

4
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