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TRADFEMARK ASSIGRMENT

This Trademark Assignment (the “Assi gm‘eem”} is made and effective as of
 Mareh 1% AN, 2013 ("Effective Date”} by and between Victoria Albl International, Inc., a
New Ymk corporation {the “Assignor”) and Aliya Venture, LLC, a New Yark limited
tighility company (the “%sxgme” 3 The Assignor and the Assignes may be referred to
individually as a “Party” or collectively as the “Parties.”

RECITALS
WHERFAS, the Assignor &)-hassegistessd oy has applied for the registration

of those certain trademarks and/or service marks listed on Schedule 1 attached hereto and
made a part hereof (collectively, the “Marks™)

WHERFAR, itis the ﬁ&ssigner" s intention 1o assign and transfer to the Assignee
all of its right, title, and interest in and to the Marks; and

WHEREAS, the Assignee desires {o pmcnme or acquire all of the Assignor’s
right, title, and infevest in and to the Marks; and

WHEREAS, each Party is duly authorized and capable of entering into this
Assigrment,

NOW, THEREFORE, in consideration of the covenants and premises set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto agree as follows:

1. ASSIGNMENT OF MARKS,
Bffective as of the Effective Date, the Assignor sells, w:era, conveys, assigns, and
Su

delivers to the Assignee, and the Assignee accepts and assumes all right, title, and mtevest
of the Assignor in and to the following:

{(a) the Marks referred to in Schedule | hereto;

(b} the registrations-asd-applications for registrations each such Mark;

(c) the goodwill of the business connected with and symbolized by each such
Muark;

(d) all income, royalties, and darvages hereafier due or payable to the
Assignor with respect to the Marks including, without limitation, damages

and payments for past or future infringements and misappropriations of
the Marks; and
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(&) all rights to sue for past, presext, and future infringements or
misappropriations of the Marks,

2. CONSIDERATION,

As consideration for the assigoment of the Marks and the Assignor’s representations and
warranties, the Assignee promises to pay the Assignor the amount of ten dollars {310.00),
to be paid within seven (7) days of the Effective Date (the *Congideration™}.

3. ASSIGHOR’S REPRESENTATIONS AND WARRANTIES.
The Assignor hereby represents and warrants (o the Assignee that it:
{2) is the sole owner of all right, title, and interest in and to the Marks;

(b} has not assigned, ransferred, Heensed, pledged, or otherwise encumbered
any Marks or agreed to do so;

{¢} has full power and authority to enter into this Assignment and to make the
assignment as provided in Section §;

(d) is not aware of any third-party consents, assignments, oF Heenses that are
necessary to perform under this Assignment;

The Assignor agrees to immediately notify the Assignee in writing if any facts or
ciroumstances arise that would make any of the representations in this Assignment
fnaccurate.

4. ASSIGNER'S REPRESENTATIONS AND WARRANTIES.
The Assignee herebhy represents and warrants to the Assignor that it
{a} has full power and authority to enter inlo thig Assignment; and
(b} has sufficient resources to complete the transaction contemplated by this
Assignment and the authority to commit such resources for the purposes
of such transaction.
The Assignes agrees to immediately notify the Assignor in writing if any facts o
circumsiances atise that would make any of the representations in this Assignment

inaccurate.

5, NO EARLY ASSIGNMENT.

TRADEMARK
REEL: 005164 FRAME: 0641



The Assignee agrees not to assign or otherwise encumber s tights in and to the Marks
andfor any associated trademark registrations wniil it has paid o the Assignor the full
Considerstion provided for in this Assignment. Any assignment or encumbrance contrary
to this provision shall be veid,

$. DOCUMENTATION,

The Assignor will, as soon as is reasonably possible following a request from the
Assignee, provide the Assigoor with a complete copy of all documentation (in any
format) refating to the Marks for the Assignee’s owa use, 1o meet record-keeping
requirements of the Assignes, or to allow the Assignee to assert its rights granie
pursnant to this Assignment. The Assignor will also, on request:

{a)} execute and deliver, or cause o he executed and delivered, to the Assignee
any additional papers, including any separate assignments of the Marks,
reasonably necessary to record the assignment in the United States and
throughout the world;

(b} generally do all other lawiul acts reasonable and necessary to record the
Assignment in the United States and throughout the world; and

(¢} execute all lawiul papers reasonable and necessary for Assignee to obiain
a trademark on any of the Marks andfor on any continuing, divisional, or
reisaue applications thereof.

7, NO FURTHER USE OF MARKS,

After the Effective Date, the Assignor agrees to make no further use of the Marks or any
marks corfusingly similar thereto, except as anthorized by the prior written consent of the
Assignee, and the Assignor agrees {o not challenge the Assignee’s use or ownership, o
the validity, of the Marks.

2. INDEMNIFICATION,
The Assignor will indemuify the Assignee against and hold it harmless from:

{2} any claim by a third party that any of the Marks or their use, assignment,
sale, or reproduction infringes or misappropriates any trademark, trade
secret, or other intellectual property;

(b} any claim by a third party that this Assignment conflicts with, violates, or
breaches any coniract, assignment, Heense, sublicense, security interest,
encumbrance, or ofher obligation to which the Assignor is a party or of

which it has knowledge;
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{c) any claim relating to any past, present, or foture use, licensing,
sublicensing, distribution, marketing, disclosute, of comnmercialization of
any of the Marks by the Assignor; and

{d) any Htigation, arbiteation, judgments, awards, attorneys’ fees, Hahilities,
setflements, damages, losses, and expenses relating to or arlsing from {a},
(b}, or {c} above,

9, SUCCESSORS AND ASSIGNS.

All references in this Assignment to the Parties shall be deemed to include, as applicable,
a reference to their respective sucoessors and assigns. The provisions of this Assignment
shall be binding upon and shall inure to the benefit of the successors and assigns of the
Parties.

10, NO PMPLIED WAIVER.

The failure of either Party to insist on sirict performance of any covenant or obligation
wader this Assignment, regardless of the length of time for which sach faihure continues,
chall not be deemed a waiver of such Party’s right to demand striet complisnce in the
future. Ne consent or waiver, express or implied, to or of any breach or default in the
performance of any cbligation under this Assignment shall constitute a consent ot waiver
to or of any other breach or default in the performance of the same ot any other
obligation.

11 NOTICE,

Any notice or other conumunication provided for herein or given hereunder to a Party
hereto shall be in writing and shall be given in person, by overnight gourier, of by mail
{registered or certified mail, postage prepaid, return receipt roquested) to the respective
Party as follows:

If to the Assignon

Victoria Albi International Inc.
1178 Broadway 5™ Floor

New York, NY 10001

If to the Assignes:

Altya Venture, LLC

1178 Broadway Sth Floor
New York, NY 100061
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12, GOVERNING LAW,

This Assignment shall be governed by the laws of the state of New York. In the event
that litigation results from or arises put of this Assignment or the performance thereef,
the Parties agree to reimburse the prevailing Party’s reasonable attomeys’ fees, court
costs, and all other expenses, whether or not taxable by the cowt as costs, in addition to
any other relief to which the prevailing Party may be entitled.

13. COUNTERPARTS/ELECTRONIC SIGNATURKES,

This Assignment may be executed in one or more counterparts, each of which shall be
deemed sn original but all of which shall constitute one and the same Instrument. For
purposes of this Assigament, use of a facsimile, e-mail, or other electronic medium shall
have the same foree and effect as an original signature.

14, SEVERABILITY.

Whenever possible, each provision of this Assignment, will be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Assignment
is held to be invalid, illegal, or unenforceable In any respect under any applicable law or
rule in any jurisdiction, such invalidity, illegality, or unenforeeability will not affect any
other provision or any other jurisdiction, but this Assignment will be reformed,
construed, and enforced in such jurisdiction as if such invalid, itlegal, or unenforceable
provisions had never been contained herein.

{5, ENTIRE ASSIGNMENT,

#

apersedes any and all other prior and contemporancous agrsements and understandings,

statement of the agreement of the Parties with respect to the subject matter hereof, and
both written and oral, between the Parties,

i
%
b

16, HEADINGS.

Headings used in this Assignment are provided for convenicuos only and shall not be
used to construe meaning or infent,

ISIGNATURE PAGE FOLLOWS]
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IN WITHESS WHEREOY, the Parties have executed this Assignment as of the
date first above written.

ABSIGNOR VICTORIA ALBI INTERNATIONAL INC.
By: ——
Name: L3

Tile: W%

e
3

ASBIGRER ALIYA VENTURE, L

By:
Name: 3
Title: §
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SCHEDULE 1

LIST OF TRADEMARKS AND/OR SERVICK MARKS

Trademark / Service Mark Registration / Application Bate of Filing / Bate of
Munther Registration
ALIYA 85863482 2282013
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