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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM298942
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
International Trademarks S.A. 10/01/2013 COMPANY: LUXEMBOURG

RECEIVING PARTY DATA

Name: International Trademarks S.r.l.

Street Address: Via Vittoria Colonna, 27

City: Roma

State/Country: ITALY

Postal Code: 00193

Entity Type: LIMITED LIABILITY COMPANY: ITALY

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark
Registration Number: |3870202 AACTYVA
Registration Number: |3529762 SOLFINE
Registration Number: |2294681 LIDING
Registration Number: |3720368 CRAMER S
Registration Number: |4079006 AACTYVA §
Registration Number: |4248982 AND &
Registration Number: |4359788 HAIR MANYA §
2
CORRESPONDENCE DATA ‘:
Fax Number: 2022936229 o
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via
US Mail.
Phone: 2023317111
Email: anthony.venturino@novakdruce.com
Correspondent Name: Novak Druce Connolly Bove + Quigg LLP
Address Line 1: 1875 Eye Street, NW
Address Line 2: Eleventh Floor
Address Line 4: Washington, DISTRICT OF COLUMBIA 20006
ATTORNEY DOCKET NUMBER: 18457.0311.TMUS00
DOMESTIC REPRESENTATIVE
Name: Anthony P. Venturino
TRADE
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Address Line 1: 1875 Eye Street, N.W.
Address Line 2: Eleventh
Address Line 4: Washington, DISTRICT OF COLUMBIA

20006
NAME OF SUBMITTER: Anthony P. Venturino
SIGNATURE: /anthony p venturino/
DATE SIGNED: 03/24/2014
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N. 15659 Repertorio N. 5751 Raccolta

Notaio Federico Magliulo
via Quintino Sella, 8
tel 0642016008

DEPOSITO DI ATTO ESTERO
REPUBBLICA ITALIANA
Il giorno sette novembre duemilatredici.
7 novembre 2013
In Roma, nel mioc studio sito in via Quintino Sella n. 8.
Davanti a me Dott. Federico Magliulo, Notaio iscritto presso il
Collegio Notarile dei Distretti Notarili Riuniti di Roma, Velletri e
Civitavecchia, con sede in Roma,
E' PRESENTE
- FRANCESCO FOCHETTI, nato a ROMA il giorno 21 febbraio 1966, domi-
ciliato ai fini del presente atto a ROMA, nella sede della societa
di cui in appresso, codice fiscale: FCH FNC 66B21 H501Y.

Persona della cui identita personale io notaio sonoc certo, la qua-
le mi presenta, e mi chiede di depositare nei miei atti, ai sensi e
per gli effetti dell'art. 106 n. 4 della legge 16 febbraio 1913 n.
89, ed ai fini di ogni adempimento di legge, l'atto ricevuto dal
Notaio Jean-Joseph Wagner di Sanem (Lussemburgo) in data 1 ottobre
2013, steso in parte in lingua francese ed in parte in lingua ita-
liana e contenente il verbale di assemblea generale straordinaria
della societa "INTERNATIONAL TRADEMARKS S.A.", sede legale: 38,
Boulevard Joseph II, L - 1840 Luxembourg, capitale sociale euro
5.400.000 (cinquemilioniquattrocentomila), interamente wversato, i-
scritta nel Registre de Commerce et des Sociétés di Luxembourg con
i1l numerco di immatricolazione B 44772,
nel contesto della quale assemblea sono state deliberate, tra 1l'al-
tro, l'adozione della nazionalita italiana e le conseguenti modifi-
cazioni statutarie, senza tuttavia che cid possa essere ritenuto né
legalmente né fiscalmente costituzione di una nuova entita giuridi-
ca, in conformita con la direttiva CEE del 17 luglio 1969.

Al sensi dell'art. 68 del R.D. 10 settembre 1914 n. 1326, detto atto
e debitamente munito di "Apostille".

A cido aderendo io Notaio assumo in deposito l'atto sopradescritto,
che viene quindi allegato al presente verbale sotto la lettera "A";
vengono altresl allegate, rispettivamente sotto le lettere "B" e
"C", le traduzioni in lingua italiana del medesimo atto depositato e
dell'Apostille, traduzioni eseguite da me Notaio in quanto a cono-
scenza della lingua straniera interessata.

I1 comparente prende atto della possibilita per chiunque di richie-
dere copie autentiche del documento in oggetto.

Ai fini dell'iscrizione del presente atto nel registro delle impre-
se di Roma, i1l comparente dichiara che:

- l'intero capitale sociale & intestato ai sensi della legge
1966/1939 all'unico socio "UNIONE FIDUCIARIA S.P.A. SOCIETA' FIDU-
CIARTA E DI SERVIZI DELLE BANCHE POPOLARTI ITALIANE" - in breve "U-
NIONE FIDUCIARIA S.P.A.", costituita in Italia, con sede legale in
MILANO Via AMEDEI n. 4, con capitale sociale di euro 5.940.000

(cinquemilioninovecentoquarantamila), interamente versato, iscritta
nel Registro delle Imprese di Milano con numero di iscrizione e co-
dice fiscale 01513210151, REA n. MI-529445;
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- al soli fini dell’art. 1lll-ter disp. att. c.c., l'indirizzo ove

¢ posta la sede della societa & il seguente:

via Vittoria Colonna n. 27 - 00193 Roma.

I1 comparente mi dispensa dalla lettura di quanto allegato al pre-
sente atto.

Di questo atto, scritto parte a mano e parte a macchina da persona
di mia fiducia, parte a mano da me notaio, su due fogli
per sei facciate, ho dato lettura il Comparente, che 1l'approva.

E' sottoscritto alle ore 11,00.

firmato: FRANCESCO FOCHETTT

FEDERICO MAGLIULO L. S.
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Notaio Federico Magliulo
Via Quintino Sella, 8
tel. 0642016008

File N. 15659 Collection N. 5751
FILING OF FOREIGN NOTARIAL DEED
ITALIAN REPUBLIC

On the day seven of November two thousand and thirteen.

7 November 2013
in Roma, in my office located in Via Quintino Sella n.8.
Before me, Federico Magliulo, Notary registered to the College of Notaries of the United Notary
Districts of Roma, Velletri and Citivitavecchia with its main office in Roma.

PERSONALLY APPEARED

- FRANCESCO FOCHETTI, born in ROMA on the 21° of February 1966, domiciled for the purpose
of the present deed in ROMA, in the office of the company further mentioned below, fiscal code:
FCH FNC 66B21 H501Y.

A person whose identity, I, the notary, | am certain and who presents and asks to file in my
notarial records, in accordance with and by effect of the art. 106 n.4 of the law 16 February 1913
n.89, for the purposes of any legal requirement, the deed received by the Notary Jean-Joseph
Wagner di Sanem (Luxembourg) on the 1% of October 2013, drawn up partly in French and partly in
Italian and containing the minutes of the extraordinary general meeting of the company
"INTERNATIONAL TRADEMARKS SA", main office: 38, Boulevard Joseph II, L - 1840
Luxembourg, with fully paid-up Social Capital of € 5.400.000 (five million four hundred thousand),
registered in the Registre de Commerce et des Sociétés of Luxembourg with the registration
number B 44772, where, within the context of the aforementioned meeting, among other things,
the adoption of the Italian nationality and subsequent changes in the Articles of Association have
been approved, however without this being considered neither legally nor fiscally the establishment
of a new legal entity in accordance with the EEC Directive of 17 July 1969.

Pursuant to art. 68 R.D. September 10, 1914 n. 1326 the said deed is duly provided with
"Apostille”.

By complying with what mentioned above, I, the notary, accept the filing of the deed described
above, which is then attached to the present minutes as Annex "A"; are also attached, respectively,
under the letters "B" and "C", the translation into Italian of the same filed deed and the Apostille,
whose translations were made by me, the notary, in my knowledge of the foreign language

concerned.

TRADEMARK

REEL: 005242 FRAME: 0107



The appearing person acknowledges the possibility for anyone to request certified copies of the
aforementioned deed.

For the purposes of registration of the present deed in the Companies Register of Roma, the
appearing person declares that:

- under the law 1966/1939, the entire social capital is in the name of the sole shareholder
"UNIONE FIDUCIARIA S.P.A. SOCIETA' FIDUCIARIA E DI SERVIZI DELLE BANCHE
POPOLARI ITALIANE" - in short "UNIONE FIDUCIARIA S.P.A.", established in Italy, with
main office in MILANO, Via AMEDEI n. 4, with a fully paid-up social capital of EUR
5.940.000 (five million nine hundred and forty thousand), registered in the Companies
Register of Milano under registration number and fiscal code 01513210151, REA n. MI-
529445;

- solely for the purposes of Article. 111-ter of the Italian Civil Code implementing provisions,
the address where the company’s headquarters are located is as follows:

Via Vittoria Colonna n. 27 — 00193 Roma.
The enclosed to the present deed is taken as read with the agreement of the appearing person.
This deed, written partly by hand and partly by typewriter by a trustworthy person and by hand by
me, the notary, on two sheets for six pages, | gave reading of to the appearing person, who
approves it.
Signed at 11,00
FRANCESCO FOCHETTI
FEDERICO MAGLIULO L.S.
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Omissis logo
GRAND DUCHY OF LUXEMBOURG

Ministry of Foreign Affairs

APOSTILLE

(Convention de la Haye du 5 octobre 1961)

1. Country: Grand Duchy of Luxembourg
This public document
2. has been signed by: Jean Joseph Wagner,
3. acting in the capacity of: Notary Public
4. bears the seal/stamp of: Notary’s Office, Sanem
Certified
5. in: Luxembourg 6. the: 28/10/2013
7. by the: Ministry of Foreign Affairs and
Immigration
8. N° 1001131029788527
9. Seal/stamp
10. Signature
Omissis signature
Mario Wiesen
Passport, Visas and
Authentications Official
Omissis: round stamp of the Ministry of Foreign

Affairs of the Grand Duchy of Luxembourg
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Grand Duchy of Luxembourg - Ministry of Foreign
Affairs
* Kk k Kk kK
Revenue stamp of Euro 4 Luxembourg
Annex A

to notary’s register no. 15659/5751

“WINTERNATIONAL TRADEMARKS S.A."

Joint-stock company

Rome Italy (with registered office in Luxembourgq)
Luxembourg Business and Trade Register, Section B

number 44772

EXTRAORDINARY SHAREHOLDERS’ MEETING

of 1 October 2013 no. 33 972

On the first of October in the year two thousand
and thirteen.

Before Dr. Jean-Joseph  WAGNER, notary public
resident in Sanem (Luxembourqg).

The extraordinary shareholders’ meeting was held of
"INTERNATIONAL TRADEMARKS S.A.", a joint-stock
company, incorporated and with registered office in
L-1840 Luxembourg, 38 Boulevard Joseph 17,

registered on the Luxembourg Business and Trade
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Register, section B, as number 44772, incorporated
through the notarised deed dated 6 December 2004,
published in Memorial C, Companies and Associations
File, number 253 of 21 March 2005, with articles of
association most recently amended through the deed
filed with the notary public and signed on 25 July
2011, published in Memorial C, Companies and
Associations File number 2638 of 29 October 2011
(hereinafter "the Company").

The meeting was chaired by Mr. Enzo Liotino,
manager, resident for professional purposes in
Luxembourg.

The chairman appointed as secretary Mrs. Cécile
Angeletti, private office worker, resident for
professional purposes in Luxembourg.

The meeting choose as scrutineer Mr. Raul Marques,
holder of power of attorney, resident for
professional purposes in Luxembourg.

With the meeting thus constituted, the chairman
stated the above and asked the notary public to

certify that:

I. the sole shareholder was present or represented,
and the number of shares held are indicated on the

attendance 1list, signed by the chairman, the

TRADEMARK
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secretary, the scrutineer and the undersigned
notary public. Said attendance list, and also the
power of attorney, shall be attached to this deed

for registration with it.

ITI. Said attendance 1list confirms that all shares
were present or represented at this extraordinary
shareholders' meeting, so that the shareholders’
meeting may pass valid resolutions on all the items

on the agenda.

ITI. The agenda of the meeting is:

1. Approval of the provisional accounts at 10 July

2013.

2. Adoption of Italian nationality by the company
and transfer of the registered office from the
Grand Duchy of Luxembourg to Rome (Italy), through
a unanimous resolution of the shareholders,
according to article 67-1 (1) of the law of 10
August 1915 on trading companies. The change in
nationality and transfer of the registered office
shall not lead, either legally or for tax purposes,

to elimination or incorporation of a new company,
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all according to the suspensive condition of

registration of the Company in Italy.

3. Choice of the new address of the registered
office in Rome, Italy, and adoption of TItalian
nationality by the Company, with the right of the
competent Italian authorities to accept said

transfer being reserved.

4. Acceptance of resignation of the directors and
the auditor of the Company, with release from all
liability, from the date when the company 1is
removed from the Luxembourg Business and Trade

Register.

5. Conversion of the shares into stakes in
accordance with Italian laws on limited liability
companies and cancellation of the par value of the

shares.

6. Decision to grant Mr. Enzo Liotino all powers to
satisfy any legal obligations of the company which
remain in Luxembourg and to obtain cancellation of
the Company from the Luxembourg Business and Trade

Register, on the basis of a certificate of
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registration on the Business Register of Rome

(Italy).

7. Conversion of the company into a limited
liability company (s.r.l) and subsequent change of

its name to "INTERNATIONAL TRADEMARKS S.r.l1."

8. Appointment of Mr. Francesco FOCHETTI as the

sole director and duration of his period of office.

9. Appointment of Mr. Gianluca CASCIOLI as the sole
auditor, duration of his period of office and

determination of his annual emoluments.

10. Complete rewriting of the Company articles of
association to adapt them to Italian law and
provisions indicated in the previous items on the

agenda.

11. Resolution to authorise Mr. Francesco FOCHETTI
to represent the company in all administrative and
tax applications in Italy following transfer of the
registered office and the change 1in nationality
indicated above, and in view of registration of the

company in Ttaly.

TRADEMARK
REEL: 005242 FRAME: 0114



After the debate, the shareholders' meeting

unanimously resolved as follows.

FIRST RESOLUTION

The extraordinary shareholders' meeting approves

the provisional accounts at 10 July 2013.

SECOND RESOLUTION

The extraordinary shareholders' meeting decides to
transfer the registered office of the Company from
the Grand Duchy of Luxembourg to Italy and for the
company to adopt Italian nationality, without said
change in nationality and transfer of the
registered office leading, either legally or for
purposes of taxation, to incorporation of a new
legal entity, according to the EEC directive of 17
July 1969.

The extraordinary shareholders' meeting decides to

locate the registered office in Rome (Italy).

THIRD RESOLUTION

The extraordinary shareholders' meeting votes to
accept the resignation of the directors and the

auditor and decides to release them from all

TRADEMARK
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liability for operations under their mandate up

until now.

FOURTH RESOLUTION

The extraordinary shareholders' meeting votes to

eliminate the par value of the shares.

FIFTH RESOLUTION

The extraordinary shareholders' meeting votes to
covert the company from a joint-stock company into
a limited liability company.

The four hundred (400) existing shares representing
the share capital of Euro five million, four
hundred thousand (EURO 5,400,000.00), fully
subscribed, paid-up and circulating, are converted
into stakes 1in accordance with Italian law on

limited liability companies.

SIXTH RESOLUTION

The extraordinary shareholders' meeting votes to
change the company name to "INTERNATIONAL

TRADEMARKS S.r.l.".

SEVENTH RESOLUTION

The extraordinary shareholders' meeting votes to

TRADEMARK
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change the duration of the company, which shall

hereinafter have a limited duration.

The extraordinary shareholders' meeting

consequently decides that the duration of the

company shall be from now until 31 December 2060.

EIGHTH RESOLUTION

The extraordinary shareholders' meeting decides to
appoint Mr. Francesco FOCHETTI, an Italian
national, born 1in Rome on 21 February, 1966,
domiciled at the registered office of the company,
in Rome (Italy), tax code: FCHFNC66B21H501Y. His

period of office shall be unlimited.

NINTH RESOLUTION

The extraordinary shareholders' meeting decides to
appoint as auditor/sole auditor of accounts Mr.
Gianluca CASCIOLI, an Italian national, registered
since 12 April 1995 on the auditors' register as
number 11831 (Official Gazette no. 31lbis of 21
April 1995), born in Rome on 5 February 1965,
domiciled in Rome, Via Barnaba Tortolini, 5, tax
code CSCGLC65BOLHL01P. The period of office shall

be three company years and the taxable annual
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emoluments granted to him shall be Euro four
thousand (EURO 4,000) , excluding VAT and the

relative welfare contributions.

TENTH RESOLUTION

The extraordinary shareholders' meeting votes to
grant full general powers to Mr. Enzo Liotino,
residence for professional purposes in 38 Boulevard
Joseph II, L-1840 Luxembourg, in order that he may
satisfy all tax and legal obligations of the
company according to these resolutions and obtain
cancellation of the company from the Luxembourg
Business and Trade Register, on the basis of a
registration certificate requested at the Business
Register of Rome (Italy) and the related deeds and
perform all related actions, applications,

representations and mandate.

ELEVENTH RESOLUTION

In order to reflect all the aforesaid changes, the
extraordinary shareholders' meeting votes
completely to rewrite the articles of association
of the company renamed as "INTERNATIONAL TRADEMARKS
S.r.1.", so that they reflect Italian legislation

and to name them as follows:
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NEW VERSION OF THE ARTICLES OF ASSOCIATION IN

ITALIAN
“ARTICLES OF ASSOCIATION
PART I
COMPANY NAME - REGISTERED OFFICE — CORPORATE
PURPOSE - DURATION
Art. 1) - COMPANY NAME
A limited liability company is incorporated called
“WINTERNATIONAL TRADEMARKS S.R.L.".
Art. 2) - REGISTERED OFFICE
The registered office is in Rome.
It may open branch offices, branches,
representation agencies, agencies and offices in
other Ttalian towns and abroad.
Art. 3) — CORPORATE PURPOSE
The corporate purpose of the Company is the
following activities:
a) the management on its own and on third-party
behalf, and also the disclosure and use of existing
patents and trademarks acquired for use in
marketing or expressly created for that purpose;
their advertising, assignment for wuse to third
parties, such as manufacturers of cosmetics and

fragrances, shops and beauty institutes, beauty
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centres, perfumeries, massage and beauty
institutes. An essential part of company activities
shall also be the sale of technical and promotional
services to said enterprises, organisation of
trips, congresses, meetings, technical meetings,
personnel training, advertising campaigns and
anything else necessary to promote, exploit the
value of and disclose know-how, exploitation and
use of the trademarks managed or created for use;

b) marketing and advertising; communication,
organisation of events; computer graphics; desktop
publishing; photo-typesetting; photolithography;
printing; lithography; silk-screen printing; rubber
printing; audio-visuals; advertising and industrial
photography and graphic arts in general; packaging,
packing and binding; electronic storage; management
of lists, direct marketing, customer data
management (with the specification that said
activities consist of the simple processing of said
data) and development of computer systems
supporting the above activities;

c) publishing and distribution of publications on
the topics listed above, provided they are
periodicals not subject to application of law 416

of 1981 and subsequent amendments and additions;
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sending of packets and packaged and/or pre-sealed
periodicals, also by postal subscription;

d) sale of advertising space on both paper and
ICT, within the limits allowed by current
regulations;

e) the supply of acceptance, printing, storage,
warehousing, handling, posting, transport and
delivery services of correspondence in general not
subject to reserve, including e-mail and not, and
also home postal delivery, mailing activities,
distribution of posters and material;

) manufacture, sale, also mail-order and/or
long-distance, trading on its own behalf and as an
agent with or without deposit, of services related
to, similar to or connected with the activities in
points a), b), c¢) and d);

q) the purchase, sale, renting and management of
real property, the disposal and constitution of
corporeal rights, the construction, renovation and
restoral of «c¢ivil, «residential, industrial and
monumental buildings, including systems, and the
relative management and sale, the splitting into
lots of areas, the construction of gardens,
excavations, including archaeological excavations,

demolition and construction of roads and
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urbanisation works, the construction of water pipes
and sewer systems, the performance of agricultural
and port, river and railway building works, and
also road works, including the construction of
tunnels;

h) the acquisition - but not from the public - of
equity investments in firms and companies with a
corporate purpose which is the same as, similar to
or connected with its own; the management and
administration of said equity investments, also in
reference to aspects relating to strategies,
policies, organisation, procedures and methods, and
also the supply of assistance services for
practical implementation of the suggested plan;
management of services for personnel of the
companies in question (such as management of
company cars, luncheon vouchers, relations with the
employment consultant, etc.); the supply of
administrative services for said companies; supply
of accounting and statistical data processing
services through use of traditional systems and
also electronic and data transmission and
processing systems; with the specification that
said activity involves simple processing of said

data; the granting of loans, mortgages and
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short/medium/long-term loans to parent companies,
subsidiary companies and associated companies
pursuant to art. 2359 of the Italian Civil Code
and, in any case, within the same group and within
the limits and in accordance with Ministry of the
Economy and Finance Decree no. 29 of 17 February
2009, and subsequent regulations, amending,
supplementing or replacing it.

In order to achieve the corporate purpose, the
company may also perform - not as its principal
activity and not with the public - real and movable
property and financial transactions of any kind,
including the ©providing of real and ©personal
security to itself or third parties, 1in the
company’s interest.

Activities reserved to the financial Dbrokers
indicated in art. 106 of Legislative Decree no. 385
of 1 September, 1993, those reserved to the
property brokerage firms indicated in Legislative
Decree no. 58 of 24 February, 1998, Dbrokerage
indicated in Legislative Decree no. 39 of 3
February, 1989, credit brokerage and financial
agency, the protected professional activities
indicated in law 1815 of 23 November, 1939, and any

amendments, additions or replacements of them, and

TRADEMARK
REEL: 005242 FRAME: 0123



16

also all activities reserved by law to parties
satisfying specific requirements not satisfied by
the Company, are excluded from the corporate
purpose.
Art. 4) - DURATION
The duration of the company is until 31 (thirty-
first) of December 2060 (two thousand and sixty).
PART II
CAPITAL - FINANCING INSTRUMENTS — COMPANY STAKES
Art. 5) CAPITAL
The capital is Euro 5,400,000 (five million, four
hundred thousand) .
The company may increase the capital through new
contributions and through transfer of reserves to
capital.
An increase 1n capital through new contributions
may be in cash, goods in kind, credit or any other
element of assets subject to economic valuation.
With the exception of the case envisaged by article
2482-ter of the Italian Civil Code, increases 1in
capital may be implemented also by offering newly
issued stakes to third parties; 1in this case,
stakeholders who have not participated in the
decision are entitled to withdraw pursuant to

article 2473 of the Italian Civil Code.
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Contribution may also be made by providing an
insurance policy or a bank guarantee securing, for
the entire value assigned to them, the obligations
accepted by the stakeholder relating to the supply
of work or services to the company.

Art. 6) - STAKEHOLDERS’ CONTRIBUTIONS AND LOANS
The company may acquire from stakeholders, with
their individual consent, payments in capital or
unsecured loans from stakeholders, without the
obligation of reimbursement, or stipulate with
stakeholders, on the basis of personal
negotiations, loans with the obligation of
reimbursement, which are presumed to be non-
interest-bearing, unless otherwise indicated in the
relative written deed. All within the limits and
with the methods envisaged by current regulations.
Reimbursement of stakeholders’ loans to the
company, made at a moment of excessive indebtedness
with respect to equity or in a financial situation
of the company in which a contribution would have
been reasonable, is deferred with =zrespect to
satisfaction of other c¢reditors and, if it has
occurred 1in the year prior to a declaration of
bankruptcy of the company, shall be made.

Art. 7) — ISSUE OF DEBT INSTRUMENTS
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The company  may issue debt instruments in
accordance with current regulations on this.
The decision to issue debt instruments is taken by
the stakeholders.
Art. 8) — TRANSFER OF STAKES THROUGH A DEED BETWEEN
LIVING PERSONS
Transfers of company stakes are effective for the
company only 1f the procedure described in this
article is followed.
In the case of transfer through a deed between
living persons, also free of charge, of stakes or
part of them, the other stakeholders have pre-
emption rights.
For purposes of pre-emption, the person intending
to dispose of all or part of their stake shall
notify the other stakeholders and each director of
their intentions, the name of the purchaser and the
amount being offered through registered letter, and
the stakeholders, within 30 days of receipt (as
confirmed by the postmark) may exercise their pre-
emption rights under the terms and conditions
indicated hereunder, also via registered letter
sent to the directors and to the stakeholder
disposing of their stake.

Entitled stakeholders may exercise their pre-
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emption rights under the same terms and conditions
in all cases.

If the consideration for the disposal is in non-
fungible form or there 1is no consideration, they
may exercise their pre-emption rights by paying the
sum corresponding with the wvalue of the stake,
indicated by the disposing stakeholder in the
aforesaid communication, in cash. In the absence of
said indication, the communication shall be
ineffective.

If the consideration or the wvalue indicated 1is
considered by one or more pre-empting stakeholders
to be excessively high compared with the wvalue of
the stake, said stakeholders and the disposing
stakeholder shall mutually agree on appointment of
an arbitrator to estimate the value of the stake.
If they fail to agree, said arbitrator shall be
appointed, at the expense of both parties, by the
President of the court where the registered office
of the company 1s located. In this case, pre-
emption rights shall be exercised according to the
value thus attributed to the stake.

If several stakeholders intend to exercise their
pre-emption rights, the stake being sold shall be

allocated to them in proportion to the stake each

TRADEMARK
REEL: 005242 FRAME: 0127



20

possesses.
Art. 9) — TRANSFER OF A STAKE AS A RESULT OF DEATH
Company stakes are freely transferable as a result
of death.
In the case of transfer of a stake as a result of
death to a plurality of parties, said stake shall
be divided automatically between them in proportion
to their stake in purchase as a result of death; in
this case, if the stake has a nominal wvalue, the
result of said division shall be rounded off to the
second decimal point, according to the rules
indicated in art. 5 of European Council Rule no.
1103/97 of 17 June 1997.
PART IIT

WITHDRAWAL - EXCLUSION

Art. 10) - WITHDRAWAL
A stakeholder is entitled to withdraw in the cases
envisaged by law.
In particular, a stakeholder 1is entitled to
withdraw even when said stakeholder has not
consented to decisions relating to extension of the
duration, a change in the criteria for determining
the value of the stake on withdrawal and
introduction or removal of restrictions on

circulation of stakes. If clauses are introduced
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which lead to non-transferability of stakes or
subject transfer to acceptance of the governing
bodies, other stakeholders or third ©parties,
without 1indicating the terms and conditions and
limitations, or introduce terms and conditions or
limitations which prevent transfer as a result of
death, the right of withdrawal does not depend on
the resolution introducing said clause, but is held
in the cases and the methods envisaged by art. 2469
of the Italian Civil Code.

The right of withdrawal is exercised via registered
letter sent to the company within fifteen days of
entry on the business register of the decision
justifying withdrawal, indicating the ©personal
details of the withdrawing stakeholder and the
domicile for communications relating to the
procedure. If withdrawal 1s the result of a
specific event other than a decision, the right is
exercised via registered letter sent within thirty
days of the stakeholder learning of said event.
Different terms envisaged by special laws apply in
all cases.

The right of withdrawal may only be exercised with
reference to the entire stake possessed by the

withdrawing stakeholder.
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Stakeholders withdrawing from the company are
entitled to obtain reimbursement of their stake in
proportion to equity, determined taking into
account its market wvalue when the declaration of
withdrawal is made, also considering goodwill.

The criteria of standard company practice shall be
used for this purpose, such as the combined equity-
income method.

On receiving the declaration of withdrawal, the
governing body shall notify the other stakeholders,
through registered letter with acknowledgement of
receipt, i1inviting them to reach an agreement,
within thirty days of receiving the communication,
on the wvalue of reimbursement of the withdrawing
stakeholder and for reimbursement of the stake
through its purchase by the other stakeholders, in
proportion to their stakes, or by a third party. If
all the other stakeholders reach an agreement in
writing, the purchase in qguestion may also take
place for different stakes or for several
stakeholders only.

In particular, assignment of the withdrawing
stakeholder’s stake to the other stakeholders, or
to the third party identified by them, may be made

by the governing body of the company, with the
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power of contracting with itself if it is the
purchaser, since, under this deed, it has the
relative power of representation with the
withdrawing stakeholder.

If a written agreement has not been reached by the
stakeholders within the above term, and the company
is unable to reach an agreement with the
withdrawing stakeholder on the reimbursement value,
the governing body or the withdrawing shareholder
may apply to the court to request appointment of an
expert pursuant to art. 2473 of the Italian Civil
Code.

Reimbursement of stakes on which the right of
withdrawal is exercised shall take place within one
hundred and eighty days of the relative
communication being made to the company.

As soon as it learns the reimbursement value
determined according to the above requirements and
provided that there is not written documentation of
an agreement between stakeholders for reimbursement
through acguisition of the withdrawing
stakeholder’s stake, the governing body shall
reimburse the stake within the above term, using
available reserves or, in their absence, it shall

call the stakeholders’ meeting to resolve a
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corresponding reduction in capital pursuant to art.
2482 of the Italian Civil Code and, if
reimbursement of the stake is not possible on this
basis, the company shall be placed in liquidation.
If reimbursement is made using available reserves,
the stake of the withdrawing stakeholder, after
reimbursement, is allocated to all the stakeholders
in proportion to the stake each possesses.
Withdrawal may not occur and shall be ineffective
if it has already occurred when, prior to the term
for reimbursement, the company revokes the
resolution which Jjustified it or resolves to wind
up the company.
Once a declaration of withdrawal has been made, the
stakeholder making said declaration may only
withdraw it with the company’s consent.
Art. 11) - EXCLUSION
No particular cases of exclusion are envisaged,
other than those envisaged by law.
PART IV
STAKEHOLDERS’ DECISIONS
Art. 12) - MATTERS REFERRED TO A STAKEHOLDERS’
DECISION
Stakeholders decide on matters which one or more

directors or stakeholders representing at least one
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third of capital submit for their approval and also
on matters reserved to them by law.

Each stakeholder is entitled to participate in the
above decisions and their vote is proportionate to
their stake, but stakeholders in arrears with
payments may not participate 1in stakeholders’
decisions.

Art. 13.1) - METHODS OF ADOPTION OF STAKEHOLDERS'

DECISIONS

Stakeholders’ decisions may be adopted through a
decision of the stakeholders’ meeting taken
pursuant to art. 2479-bis of the Italian Civil Code
or through written consultation, on the choice of
whoever 1is entitled to request adopting of the
decision.

They shall also be adopted through a resolution of
the meeting pursuant to art. 2479-bis of the
Italian Civil Code, with reference to the matters
indicated in numbers 4 and 5 of art. 2479 of the
Italian Civil Code, and also in the case envisaged
by the fourth paragraph of article 2482-bis of the
Italian Civil Code, or when requested by one or
more directors or by a number of stakeholders
representing at least one third of the capital.

In this latter case, the request to operate through
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a decision of the meeting may only by exercised
until said decision has been completed, in
accordance with the requirements indicated
hereunder.

In the case of written consultation, the company
may also be informed by fax of the stakeholders’
consent to the decision.

Decisions not taken by the meeting are taken with
the favourable vote of stakeholders representing at
least 75% (seventy-five percent) of the capital.
Art. 13.2) - DECISION THROUGH WRITTEN CONSULTATION
If a decision is adopted through written
consultation, the written text of the decision,
clearly indicating the relative matter, is prepared
by one or more directors or by stakeholders
representing at least one third of capital. It is
submitted to each stakeholder via:

- registered letter or telegram sent to the
stakeholders at the domicile resulting from the
business register, or

- fax, text message or e-mail sent to the
stakeholders respectively at the fax number,
telephone number or e-mail address communicated to
the company.

The communication shall be considered as having
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been made when the text of the decision is dated
and signed to confirm viewing by the stakeholder
concerned.
The stakeholder provides consent 1in writing by
signing the prepared text or otherwise approving it
in writing.
The decision is wvalidly taken when all stakeholders
have been contacted and at least the required
majority has expressed consent to said decision and
communicated this consent to the company.

Art. 14) - THE STAKEHOLDERS’ MEETING
The stakeholders’ meeting indicated in art. 2479-
bis of the Italian Civil Code is called, also
outside the registered office, provided this is in
Italy, by one or more directors or by stakeholders
representing at least one third of capital, via:
- registered letter or telegram sent to the
stakeholders at the domicile resulting from the
business register at least eight days prior to the
meeting, or
- fax, text message or e-mail sent to the
stakeholders at least eight days prior to the
meeting, respectively at the fax number, telephone
number or e-mail address communicated to the

company.
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Notice of meeting shall also be considered as made
when the relative text is dated and signed by the
recipient to confirm viewing.

The meeting shall be wvalidly called even when said
regulations are not satisfied provided that the
entire capital has participated in the resolution
and all directors and auditors, if appointed, are
present or have been informed of the meeting and
its subject (including via fax, text message or e-
mail and also on the day of the meeting itself) and
no one opposes discussion of the item on the
agenda.

A stakeholder may be represented at the meeting
through written proxy and the relative
documentation is kept according to the requirements
of article 2478, first paragraph, number 2), of the
Italian Civil Code.

Third parties may also represent them at the
meeting, through general proxy (i.e. not referring
to a single meeting) or general power of attorney.
The meeting is chaired by the sole director or the
chairman of the board of directors or, in their
absence, by another ©person appointed by the
participants. The chairman 1s assisted by a

secretary appointed in the same manner, unless the
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minutes are kept by a notary public.

The minutes shall indicate the date of the meeting
and, also as an annex, the identity of the
participants and the stake represented by each of
them; they shall also indicate the voting methods
and results and must allow, also 1in an annex,
identification of stakeholders who have voted for
or against the resolution or have abstained. On the
stakeholders’ request, the minutes shall also
summarise their representations relating to the
agenda. The minutes shall be prepared immediately,
within the times necessary for prompt fulfilment of
filing or publication obligations.

The chairman of the meeting checks the meeting has
been properly called, the identity and right to
attend of the participants, and runs the meeting
and checks the results of votes.

If a stake 1is transferred when a meeting 1is
imminent, the assignee has voting rights for the
purchased stake if the relative transfer has been
entered on the Dbusiness register, according to
these articles of association, when the meeting
starts.

The meeting may be held with the participants

located in different places, nearby or distant,
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with audio/video 1links, provided that the board
method is used and the principles of good faith and
equal treatment of stakeholders are satisfied. In
particular, it is necessary for:
* the chairman of the meeting, also via the office
of chairman, to be able to check the identity and
right to attend of the participants, zrun the
meeting, check and proclaim the results of votes;
* the person keeping the minutes to be able to
follow the meeting properly;
* the participants to be able to participate in the
debate and simultaneous voting on the items on the
agenda;
* the notice of meeting to indicate (except for a
meeting where all participants are physically
present) the places where the company has arranged
audio/video links, where participants may go, since
the meeting 1is considered as being held in the
place where the chairman and the person keeping the
minutes are present.
The stakeholders’ meeting passes resolutions with
the favourable vote of stakeholders representing at
least 75% (seventy-five percent) of the capital.
Art. 15) - AMENDMENTS TO THE CORPORATE CHARTER

Amendments to the corporate charter are resolved by
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the stakeholders’ meeting 1in accordance with
article 2479-bis of the Italian Civil Code.
In the case of an increase 1in capital through new
contributions, stakeholders are notified of the
subscription offer via registered letter with
acknowledgement of receipt. Said notice is
unnecessary for stakeholders who are present when
the relative resolution is passed, and is
considered as being made to them when the
resolution is passed.
If the resolution to increase capital through new
contributions allows part of said increase
unsubscribed by one or more stakeholders to be
subscribed by the other stakeholders or by third
parties, the stakeholders exercising subscription
rights, provided they make a simultaneous request,
also have pre-emption rights on purchase of stakes
on which the option has not been exercised.
PART V
ADMINISTRATION - REPRESENTATION
Art. 16) — APPOINTMENT — DISMISSAL - DURATION
The company is administered by a minimum of one and
a maximum of seven directors appointed by the
stakeholders.

Directors may also be non-stakeholders and remain
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in office until resignation or dismissal, unless
the period of office 1is defined upon their
appointment; they may be re-elected and may be
dismissed by the stakeholders’ meeting at any time,
even 1if appointed in the corporate charter, but
shall be entitled to compensation of damages if
dismissal occurs, following appointment for an
unlimited period of office, without sufficient
prior notice, unless there is just cause, and, in
the case of appointment for a limited period of
office, without just cause.
Art. 17) - REMUNERATION
In addition to reimbursement of the expenses
sustained for reasons of their office, directors
are also entitled to annual emoluments in the
amount decided by stakeholders when they are
appointed or subsequently; sums may also be set
aside as directors’ severance indemnity when their
period of office ends, all within the limits and
with the methods envisaged by current regulations
on this.
Art. 18) - POWERS

Directors hold the widest powers of ordinary and
extraordinary administration of the company, with

the sole exception of those reserved by law or
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these articles of association to a stakeholders’
decision.
Art. 19) - FORMS OF ADMINISTRATION

When administration is assigned to several people,
they form a board of directors.
However, unless the law reserves administration to
a board of directors, the company may also be
administered jointly or severally, as decided upon
appointment; in these cases, articles 2257 and 2258
of the Italian Civil Code are respectively applied,
but the decision indicated in the third paragraph
of art. 2257 and the second paragraph of art. 2258
of the TItalian Civil Code 1s adopted by the
directors through a majority calculated by head.

Art. 20) - BOARD OF DIRECTORS’ DECISIONS
The Board of Directors elects 1its chairman and
vice-chairman if the stakeholders have not done so.
Board of directors’ decisions may be adopted
through the Dboard method or through written
consultation.
If the decision 1is adopted through written
consultation, the respective procedural rules of
articles 13.1, fourth paragraph, and 13.2, are
applied; for non-board adoption of a decision, the

consent of an absolute majority of directors is
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necessary.

In the case of a board decision, the board of
directors’ meeting is held at the registered office
or elsewhere, provided this is in Italy, whenever
the chairman considers this necessary or when
requested by one of the directors.

The notice of meeting shall be sent to directors
via:

- registered letter or telegram sent to the
domicile of each director (and the statutory
auditor or auditor, 1if appointed) at least five
days before the meeting;

- via fax, text message or e-mail sent to each
director (and the statutory auditor or auditor, if
appointed) at least five days before the meeting,
respectively to the fax number, telephone number or
e-mail address notified to the company.

The notice shall indicate the date, time and place
of the meeting and the items on the agenda.

In urgent cases, the term may be reduced to one day
and the notice shall be sent via telegram or fax,
text message or e-mail.

The board meeting is wvalidly constituted when at
least the absolute majority of directors 1is

present. Resolutions are passed with the favourable
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vote of the absolute majority of directors present.
The relative minutes are signed by the chairman and
the secretary, who may be a non-director.
Board meetings may be held with the directors
present in different places with audio/video links,
provided all participants may be precisely
identified, follow the debate and participate in
real time in discussion of the items on the agenda,
and also view, receive and transmit documentation.
If these conditions are satisfied, the Board
meeting is held in the place where the chairman and
secretary are present, in order to allow drafting
and signing of the minutes in the relative minute
book.

Art. 21) - CHIEF EXECUTIVE OFFICERS
The board may delegate its powers to one or more
directors, deciding the limits of their mandate and
excluding powers which may not be delegated by law.

Art. 22) - REPRESENTATION

The Company is represented before third parties and
the law by:
- the sole director;
- the chairman of the board of directors or, in his
absence or impediment, the vice chairman;

— the chief executive officer, within the limits of
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his mandate;
- each director severally in the case of separated
administration pursuant to art. 2257 of the Italian
Civil Code;
- all directors Jjointly in the <case of Jjoint
administration pursuant to art. 2258 of the Italian
Civil Code.
The board of directors may grant part of its powers
to holders of power of attorney appointed for this
purpose for individual acts or categories of acts.
PART VI
AUDITING
Art. 23) - AUDITING BODY
If a legal obligation exists, or when the
stakeholders have decided to appoint an auditing
body, company administration is audited by an
auditor or by a board of auditors.
The auditing body is appointed through a
stakeholders’ decision, which also decides whether
the auditing body shall be a single auditor or a
board.
If the stakeholders decide to appoint a board of
auditors, it shall be formed of 3 (three) statutory
members and 2 (two) alternate members appointed by

the stakeholders.
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The auditing body thus appointed shall legally
audit the accounts, unless, under specific laws or
as a result of a decision of the stakeholders’
meeting, said function may not be assigned to an
auditing body and must be assigned separately to a
legal auditor or to an auditing firm entered on the
specific register.

The auditing body monitors compliance with the law
and the articles of association, compliance with
the principles of correct administration and, in
particular, the appropriateness of the
organisation, administration and accounting system
adopted by the company and its effective operation.
Legal requirements apply for functioning and
emoluments.

Art. 24) - INDIVIDUAL STAKEHOLDER’S CONTROL
Stakeholders who do not participate in
administration are entitled to obtain from
directors information on company affairs and to
consult the company accounts and administrative
documents, also through a professional of their
choice.

PART VII
COMPANY YEAR - FINANCIAL STATEMENTS

Art. 25) - COMPANY YEAR
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The company year ends on thirty-first of December
each vyear.
Art. 26) - FINANCIAL STATEMENTS
The financial statements, which have been prepared
in accordance with the law, are submitted to
stakeholders within one hundred and twenty days of
the end of the company year or, if the company is
required to prepare consolidated financial
statements or when particular circumstances
require, within one hundred and eighty days of said
date; 1in these cases, the directors indicate the
reasons for postponement in the report required by
art. 2428 of the Italian Civil Code.
Profits are divided as follows;
a) 5% (five percent) to the statutory reserve,
within the limits indicated in art. 2430 of the
Italian Civil Code;
b) 95% (ninety-five percent) to stakeholders in
proportion to their stake, unless otherwise decided
by the stakeholders’ meeting within the limits
allowed by law.
PART VIII
WINDING-UP - LIQUIDATION
Art. 27) - DUTIES OF THE STAKEHOLDERS’ MEETING

Once a legal cause of winding-up has been verified
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and ascertained, the stakeholders’ meeting shall be
called for the necessary resolutions pursuant to
art. 2487 of the Italian Civil Code.
PART IX
SETTLEMENT OF DISPUTE
Art. 28) Arbitration clause
All disputes which may arise between stakeholders
or between stakeholders and the company and
relating to their =zrights with the company are
referred to an arbitrator, who shall be appointed,
on petition of the most diligent party, by the
president of the court where the company registered
office is located.
This arbitration clause covers all disputes which
may arise between the company as one party and
directors, representatives, liquidators and
auditors as the other party, whether these are
disputes brought by the company or by the latter
parties.
The arbitrator shall reach a decision according to
law in regular arbitration, complying, for purposes
of the duties and the procedure, with the
obligatory regulations of the Italian Code of Civil
Procedure and special laws on this.

Art. 29) Settlement of disputes over management of
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the company
Disputes between those with administrative power
over decisions to be adopted 1in managing the
company, when they lead to a dispute which cannot
be settled in the prudent opinion of each of the
parties concerned, are referred to a professional
with offices 1in the province where the company
registered office is located, appointed, on
petition of the most diligent party containing a
detailed indication of the dispute, by  the
president of the professional accountants’
association 1n the district where the company
registered office is located.
Said professional may also be chosen by mutual
agreement of the parties concerned.
The professional appointed or chosen shall promptly
communicate acceptance of the assignment to the
parties, via registered letter with acknowledgement
of receipt or fax, also indicating the methods and
terms of settling the dispute he intends to adopt,
adhering to the principle of hearing both parties.
The professional shall, in all cases, communicate
his decision to the parties using the same methods,
to ensure that the dispute is settled within thirty

days of receiving the assignment.
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The decision made according to this article is
final and enforceable under law.
PART X

FINAL, PROVISIONS

Art. 30) TRUSTS
The stakes may be placed in the name of a trust
company operating pursuant to and under the effects
of law 1966/39 and subsequent amendments and
additions.
The stakes and/or company rights and equity may be
placed 1in a trust exclusively in Italian firms
operating according to law 1966/1939 and subsequent
amendments and additions; in this case, the settler
maintains effective ownership and consequent
liability.
Trust companies may freely transfer the stakes in
their name according to law to their principals,
the heirs and successors “as a result of death” or
to another trust company when the principals of the
trustee receiving the transfer are the principals
of the trustee making the transfer.
Placing stakes in the name of a trust company or
the trust company placing the stakes once again in
the name of the effective holders (after exhibiting

the trust document) is not subject to the
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requirements of art. 8 of these articles of
association (pre-emption).

It is understood, however, that a change in the
settler 1is subject to application of art. 8 of
these articles of association (pre-emption).

In the <case of stakes in the name of trust
companies, the right of withdrawal may only be
exercised for part of the stake, in execution of
the instructions received from different settlers.
The trust company may exercise company rights
solely and exclusively in the interest of the
stakeholder it represents, who 1s the effective
owner of the stake.

In the case of stakes 1in the name of a trust
company, voting rights at the stakeholders’ meeting
may be exercised in a different manner according to
the instructions received from the stakeholders
represented.

If the stakes are placed in a trust company
operating according to law 1966/1939 and subsequent
amendments and additions, the other stakeholders,
acknowledging that company rights are exercised by
the trust company 1in the sole and exclusive
interest of the effective settler, agree to allow

exclusion of the trustee pursuant to art. 111 of
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the Italian Code of Civil Procedure in the case of
disputes and to continue the process with the
settler.

Art. 31 REFERENCE
For anything not expressly envisaged 1in these
articles of association, the requirements of the
Italian Civil Code and special laws apply.”

TWELFTH RESOLUTION

The extraordinary stakeholders’ meeting decides to
grant all powers to the aforesaid Mr. Francesco
FOCHETTI to «represent the company before all
administrative and tax authorities in Ttaly
following the aforesaid transfer of the registered
office and change 1in nationality and in view of
registration of the company in Italy.

SUSPENSIVE CONDITION

All resolutions are passed with the suspensive
condition of registration of the company in Italy.
There being no further items on the agenda, the
meeting was brought to a close.

RESULTING IN THE DEED

prepared and registered in Luxembourg

On the above date.

After reading and interpretation made to those

present, the members presents signed this deed with
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the notary public.

Signed: E. LIOTINO, C.ANGELETTI, R. MARQUES, J.J.
WAGNER.

Registered in Esch-sur-Alzette A.C. on 02 October
2013. Record EAC/2013/12725. EBuro seventy-five (75
EUR) received. The Collector, signed: SANTONI

FOR ISSUE OF A TRUE COPY OF THE ORIGINAL
Issued to the company on request.

Belvaux, 5 October 2013

Signature and stamp of the notary public Jean-

Joseph WAGNER - SANEM omitted.
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