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SUBMISSION TYPE:

NEW ASSIGNMENT

Address Line 1:
Address Line 2:
Address Line 4:

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
LIMITED LIABILITY

AERIN LLC 12/31/2010 COMPANY: DELAWARE
RECEIVING PARTY DATA

[Name: |yw BRANDS LLC |
|Street Address: H595 Madison Avenue |
|Intema| Address: H5th Floor |
city: |[New York |
|state/Country: |INEW YORK |
|Posta| Code: ||10022 |
|Entity Type: ||LLIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 3

| Property Type “ Number ” Word Mark |
Serial Number: 85090972 AERIN

Serial Number: 85150729 A

Serial Number: 85975043 AERIN
CORRESPONDENCE DATA

Fax Number: (646)349-2782

Correspondence will be sent via US Mail when the fax attempl is unsuccessful.

Phone: 212 481 8686

Email: docket@sabety.net
Correspondent Name: Ted Sabety

8 West 40th Street, 12th Floor
Hand Baldachin & Amburgey LLP
New York, NEW YORK 10018

ATTORNEY DOCKET

NUMBER:

AERIN

900187051
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NAME OF SUBMITTER:

Ted Sabety

Signature:

s/

Date:

03/21/2011

Total Attachments: 6
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EXECUTION COPY

ABRET TRANSVER AGREEMENT

THIS ABSET TRAKSFER AGREEMENT (this “Agresment”} 35 roade and enterad into as of Decenber
2010 by and between AERIN LLC, a Delaware Himited Hability company with its principal place of business at

2,

Hahility company, with its principal place of business at Fifth Floer, 383 Madison Avenus, New York, New York
{the "Commpany .

WHEREAS, Acrin wishes 1o wansfer and zell to the Company, and the Company wishes 1o receive and
putchase from Aorin, those tradomarks spocified on Schodule A {the “Trad 57} angd those URL’s Guniform
resouree ocaters for internet webstie domaimns) specified on Schedule B {the "Domain Names™) upon the forms and
subjent o the conditions st forth hereln,

MOW, THEREFORE, in consideration of the pronsses and the mntual agreements and covenants
hereinafter set forth, and intending to be legally bound, Aerin and the Company hereby agres as follows:

ARTICLE X
DEFIMNITIONS

SECTEIN 1.61. Certamn Defingd Terms. For purposes of this Agreement:

“Action” meaus any olaim, action, suit, arbitration, inquiry, proceeding of invesiigation by or before any
Oovernmental Authority.

“Encuiphrance” means any security inlorest, pledge, hypothecaion, mortgage, licn or encumbrance.
“Governmentzl Authority” means any federal, national, supranational, state, provincial, local or other povernment,

governmenial, regulatory or administrative authority, agency or comumission or any court, fribunal, or judicial or
arbitral body,

*Governmenial Order” means any order, writ, judgment, injnaction, decree, stipulation, determination or award
entered by or with any Governmmenial Authority.

“Law” moeaus any federal, national, supranational, state, provioeial, locst or siomilar statute, lavw, ordinance,
reguiation, rale, code, order, reguirement or rule of law (including common law),

“Etabrbities” means any and 31l debte, Habilitizs and obligations, whether acorued or fixed, sbsoluie or contingent,
matired or nrunatred or determined or deternsinable, Inchuding those arieing vuder any Law, Action or
Governmental Order and those srising under any contract, agreernent, arrangement, cosuniiment or underaking,

ARTICLE
PURCHASE AND SALE

SECTION 2.00. Purchase and Sale of Trademarks. Aerin hereby sells, assigns,
trapsfers, conveys and delivers, and causes to be sold, asaipned, ransferred, conveyed and delivered, to the
Company, and the Company purchases from deorin, all of Aerin’s vight, title and interest in and to all i the
Trademarks, incinding, without Hraitation, the riphi to assume the conduct of pending applicanons to register such
Tradernarks and o have such Trademarks registered in the Company’s name.

SECTION 2.02, Purchane and Sale of Domain Names. Aerin horeby seils,
assipns, transfers, conveys and delivers, and causes 3 be sold, assigned, transferred, conveyed and delivered, w the
Company, and the Coropany purchases from Aerin, all of Asrin’s right, dtle and interest (3 2nd )] of the Domain

Pames,
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EXECUTION COPY

SECTION 2.03. No Asswrnption of Diabilities. For avoidance of doubt, the
Company shall not assume any of the Liabiinties of Aerin,

SECTION 2.04. Purchage Pnr

. The purchase price for the Trademarks and the
ice shall be

pad by the Company npon entering o this Agrecment.

ARTICLE U}
REPHESENTATIONS AND WARRANTIES
Aerin herelyy represents and waganis to the Company, as of the date bereof, as follows:

ity and Qualification of Aenn. Asrinis s
Hmdied Hability company duly formed, validly existing and in good standing under the laws of the junisdiction of i3
incorporainen and has all necessary power and authority to enter into this Agreement, to carvy out its obligations
hereunder and to consununate the transactions conternplated hereby. This Agreemernt constitutes & lagal, valid and
inding obligation of Aerin, enforcesbie againat Acrin in accordance with its {erms,

Agreement by Aerin will not viclate, conflict with or resule in the breach of the cemficate of formation or operating
agreement {or shnilar organizational docurnents) of Aerin or condlict with or vialate any Law or Governmental
{rder appheable to Aerin.

SECTION 3.03. Purchased Assetz. Asvin owans, leases or has the lopal right to use
all the Trademarks and Domain Names free and clear of afl Encumbrances,

ARTICLE Y

IRDEMMIFICATION

employess, apents, successors and assigns shall be indemndfied and held harpdess by Asrin for and against all
insses, damages, ciiioms, costs and expenses, irderest, awards, judgments and penalties (including reasonatle
attomeys” and consultants” foos and expenses) actustly suffered oy incurred by them arising out of or resulting
frow the breach of any representation or warranty made by Aerin contained in this Agreement.

ARTICLE Y

DGENERAL PROVIFIONS

costs and expenses, including fees and disbursements of counsel, financial advisors and acoountants, incurred in
connection with this Agreement and the fransactons contemplated by this Agreement shall be paad by the party
fncurring such costs and expenses.

SECTION 5.02. Moticgs. All notices, reguests, clatms, demands and other
copununisations hereundes shall be in writing and shall be given or made {and shali be deemed o have been duly
given or made wpon receipt) by delivery in person, by an internanonally recopnized overnight courier service, by
facsimile oy registered or certified mail {postage prepaid, roturn receipt requested) fo the respective parties hereto at
the foliowing addresses (or at such other address for a party as shall be specified in a notice given in accordance
with this Section 5,023
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{3} if to Aeria:

ABRIN LLC

595 Madison Avenue, Fifth Floor
New York, Mew York 10022
PFax:

Attention:

() it 1o the Company

P REANDS LILC

595 Madison Avenue, Fiith Floor
New York, New York 10022
Fax:

Attertion:

with & copy to:

Hand Baldachin & Arsburgey LLE
§ Weat 40" Seet, 12 Floor

New York, NY 10018

Fax: {2123 295-2726

Atieniion: Douglas Hand, Hsq.

SETION 203, Severability. I¥auy term oy other provision of this Agreement is
invalid, illegal or incapable of being enforced by any Law or public policy, all other terms aud provisions of tais
Agreement shall nevertheless remain in full force and effect for so long a3 the evonomic or Jegal substance of the
transactions conternplated by this Agreement is not affected o any manner materially adverse o either parey bereto,
Upon sach detarmination that any term or othar provision is invalid, ilkegal or incapable of belng enforced, the
parties hereto shall negotiate in good faith o medily this Agreement go 33 to effect the erigival intent of the parties
a3 closely 33 possible in 2o acceptable ranner i order that the ransactions contemplated by this Agreswent are
consummated as originally contemplated to the greatest extent possible.

agresment of the partics hereto with respect to ihe: su‘tg}mt maats,f he;cot and thermi and supﬁfrsedr: aii pmar
agreements and undertakings, both written and oral, botween Asrin and the Company with respect to the subject
eatter hereof and thereof

SEOTION 5.05. Assigorent. This Agreement may not be assigned by operation
of law of othe:wisr’ without the express written consent of Aerin and the Company (which consent may be granied
or withheld in the sole discretion of Aerin or the Company), 25 the case may be.

SECTION 5.06. Amendment. This Agreement may not be amcnded or modifisd
except (a) by an instrument in writing sigoed by, ot on hehalf of, Actin and the Company or (b} by 3 waver in
acmrdmc with Section 5.07.

SEOTYON 507, Waiver. Either party to this Agresment may {3} exiend the time

for the performance of any of the chligations or other acts of the other party, (b} waive suy inecourasies in the
representations and wananties of the other party contained horein or in any document delivered by the other party
piicsuant herete or {2} waive coropliance with any of the agresments of the ofher party or conditions to such party’s
shligations contained herein. Any such extension or waiver shall be valid ondy if sef forth in an instoument in
writing signed by the party 1o be bound thereby.

SECTION 508, Govermng Baw. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of New York,
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SECTION 5.0%, Waiver of Jury Trial ¥ACH OF THE PARTIES HERETO
HEFRERY WAIVES T4 THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY WITH BESFECT TO ANY LITIGATION DIEECTLY OR INDIRECTLY
ARISING OUT GF, UNDER OR IN CONNECTION WITH THIZ AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. BACH OF THE PARTIES HERETO HEREBRY {A) CERTIFIES
THAT NGO REPRERENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, INTHE EVENT OF
LITIGATION, SFER TO ENFORCE THE FOREGOUMING WAIVER AND (B) ACKNOWLEDGES THAT IT HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRAKSACTIONS CONTEMPLATED BY
THIS AGREEMENT, AS APPLICABLE, BY, AMOMNG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS S8ECTION 5.09.

SECTION 5,10, Counterparts. This Apreement may be executed and delivered
{including by fcsimile transmission) in one of mote counterparts, and by the different parties bereto in separate
coumerparts, each of which whes execuied shall be deemed 16 be an original, bot all of which taken together shall
constitute one and the same agreement.

[Segnaiire page folfows. ]
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fod

FREEN S

IN OWEPNESH WHEBEOF, the parties Kave caused this Agresyomt to by axesned wg of te dute

weitien ahove b thele wapesiive olicers thersune duly suthoriad.

fEatire palid ) desed Trangior dgeeapsan

B
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SCHERULE A -« Trademarks

U T Seoied Noo 83090972

Y, GI, OB, OER 620 031, R4, 023

Juteruntinngd

Trademmrh & oged

LR TR Sedad Neo: 830738

Pt

Potepmatingad O SRS, G OhL BIRGR0, QB 008 Y

SCHEDULE R « Bonuin Names

ARRINOOM
THRABRINGCOR
MY ABRINAOM

INSTORECOM

NER
ABRME

AERINCC

ABRIN'TY

ABRIM S

ABRINIE
ARRINMOR
ABRIMLALDERAOBY
ABRINLAUDERTY
SERINLAUDERME
AERINLAUDERLR

Hnsest D
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