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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM437327
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the entity type for "Royal Elastics Holding

Limited" previously recorded on Reel 004213 Frame 0307. Assignor(s)
hereby confirms the correct entity type for "Royal Elastics Holding Limited"
should be limited company(ltd.).

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
K-SWISS INC. 04/30/2009 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: ROYAL ELASTICS HOLDING LIMITED

Street Address: SUITE 3306 33/F TOWER 6, THE GATEWAY, 9 CANTON ROAD
City: TSIMSHATSUI

State/Country: HONG KONG

Entity Type: limited company (Itd.): HONG KONG

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |3256828

CORRESPONDENCE DATA

2]

Fax Number: 5712826420 Q
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent g‘\,’
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. ©
Phone: 5712765506 S
Email: services.ipr@gmail.com =)
Correspondent Name: LanWay IPR Services it
Address Line 1: P.O. Box 230970 %
Address Line 4: CENTREVILLE, VIRGINIA 20120

NAME OF SUBMITTER: Pin Pin Huang

SIGNATURE: /Pin Pin Huang/

DATE SIGNED: 08/01/2017

Total Attachments: 29
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TRADEMARK ASSIGNMENT

Elgctronie Version vl
Styleshest Version v

SURRISHION TYPH: CORBECTIVE ABRIGHNRMENT

Laotfective Assigninent 10 cotreqd e Assigher Dreviiously resarded gn Reel
NATURE OF GONVEYANGE: 004188 Frame (32, Assignaris} hereby ounfinms the Assignor should be K-
Swiss ing..

SONVEYING PARTY DATA

Name i Farmeny ii Execution {at E Entity Type

AB0IRO08  ICORPORATION: DELAWARE

=
&

RECEIING PARTY DATA

Name: ROVAL BLASTIOS HOLIING LIMITED

Siwei Adddmes: Biite 3008 3UF Tower €, The Qatoway, B Canton Foad

Gt Taimshateul

IStatedCountry: FHONG KNG

?Enéii;\; Typm LIRMITED LIABRITY CUOMPANY: HONG KONG

PROPERTY NUIMBERS Totah 4

""""""" Property Type || Number  J WordMak
| Serisl Numbsr TAYT 7483

%Seeris}i Nambse: TER7ER3E ROYALELASTICS

| Seriaf Nambar:

SORRESFONDENCE BATA

Fax Nugnber; {HIA332-881

Cewrespondenos will He senl W LS 888 whiss B Sy aflempd i swiiosessisd.
Fhora: §13.332.5300

Email coaronddniarohanigould sam

Gorrespondent Name; Andrew B, Ehard

Addreas Line 1 Pad Box 3910

Saxfdenss Uneg 2 Marnhant .G uiﬂ R

Addrass lina 4 MINNEARGLIZ, MINNESOQTA 654020803

ATTORNEY LOURKET NUMBER: 133833

TRADEMARK

S00163088 REEL: %%_«%&%Em?g%{ (307

REEL: 006119 FRAME: 0203




DOMESTIO REPRESENTATIVE

Manasg Anchraw 8§, Ehard

Aoddrasa Ling © PO Box 2810

Addvess line & fatchant & Oould PO

Rdevens Line & Minneapolis, MINNESQTS 354020810

MAME GF SUBMITTER: Aadrew S, Ehand

Rigratune frgrew 8. Bhard?
Daten QSIS0
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TRADEMARK OFFICE
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ANUREW S. EHLED
P.O. BOX Q%10

MERCHANT & GOILD P.O.
MINNEAPOLIS, MN 53402-0910

UNITED STATES BPATENT AND TEADEMARK QFPFICE
NOTICE GF RECORDARTION OF ASSIGNHMENT LOTMENT

THE BRCLGSED RUCUMENT HAS BEEN REDORDED BY THE ASSTGHNM
THE .3, PATENT JAND TRAUEMARK u‘*"i‘“&f‘ < & COMPLETE MICE
AVATLABLE AT THE ASSTIGNMENT IJSEARBCH ROMM N THE REEL AN
REFERENTCED BELOW.

ENYT RIVISION OF
WIS COPY IR
D FRAME NIMBER

PLEASE REVIEW ALL INPORMATION CONTAINED ON THIS ROTICE. THE
YNW(’R‘}?\T‘T”N’ CONTAINED OH THIS RECORDATION NOTICE BREFLECTS THE DATA

PRESENT IN THE PATERT i‘.\ D TEADEMARR ASSTEMNMEWT STETEM. IF YU SHOULD
IND ANY ERRGRE OR HAVE QUESTIONG CONRIERMING THIE NOTIDE, YOU MAY

CORTACT THE EBEMPLOYEE Wi } DEE NAME APPEARS ON THIES NOTICE AY H571-272-335Q0.
PLEASE GEND RBQUEST FUR CORRBCTION TO:; 0.3 }‘:’&T‘?NT FEND TEADEMABRK CEFFICE,
MAIL STOP: ASSTGHNMENY SEBVICES BRANTH, F.O. BOX 450, ALEXANDRIA, WA 2313

?:j i'(',

RECORDATION DBRTE: G1/72858020 REELSFRABME: {0418b70122
NIMBER OF PAGES: 31

BRIEF: QCQORBECTIVE ASEIGNMENT TO CORRECY THE WAME OF THE ASEIGKEE
FREVIGUELY PECORIED O REEL r‘:i)*}baﬁ FRAME D478, ASEIGNQR(S}
HEREBY CONFIRMES THE (‘(ZR?“N""" NAME OF THE ASSTENEE IS ROYAL
ELASTICE HC

DOCKET NUMBER: 13353.¢

ASTIEY

ROYH

DR 2

v BELASTICSE HOLDINGS, LTD DO DARTE: 0473072008
CITIZENSHIP: HONE BEQUG
ENTITY: LIMITED CIpanyY (LTD:

SBEZIGHEBES
ROYVAL BLASTICE HOLDIWNG LIMITED CITIEENSHIP: HOWNG BRONG
SUITE 3306 33/F TOWER &, THE ERTITY: LIMITED COMPARNY (LTI
GARTEWAY, ¢ CANTON RCGAD
TEIMEHATEUIL, HONG KOG

.42, Box TS, Alknandria, Vgl 283151450 - WELUSFIRNRY

REEL: 006112 E
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GO41BE70122 PAGE 2

APPLICATION ?Lﬁ*“b}ai IR 23 O E ¥
REGTETRATION NUMBER: 3256828 R3S

LING DATE: 09/32/2003
ISUE DATE: OR/2E/2007

MARE

DRAWING TYPE: MISIEL]

FILING DRYE: O5/04/720068

ISSUE DATE: 14G/E3/2007

APFLICATION NUMMBER:
:ti*.. ISTRATION NUMBER:

MARRK: ROYAL BLASTICR
URAWING TYFE: WUORDS, LEITTERS, QR NUMEERZ ARD LESIGHN

PELICATION MIBMBER: 7FHHG1812 FILING DATR: O8/1571938
EG‘L.&»TBAI TN MIMBER: 248814 % SSUE LATE: Q71072001

MARR:
DRAEWING TYFE: MISCELLANBEOUER DESIGN

PRLICATION NMBER: 7

SHGIBAL FILING TATE: 0671571338
,z\E\:ImTRE'-XTIuN NIMBER: 2528471 14

1@ TESUR DATE: (170872002
MAER: ROYAL ELASTICS

DRAWING TYRE: STYLIEZED WOBDS, . NUMBERS

THERESE FREDERIC A.\.g EXAMINER
AEZIGEMENT SERVICES BRANCH
FUBLIC REL:ORDE‘Q LIVISTOM

REEL: 006112 E
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COMPANY P O, BOX Zulo

PROPERTY NUMBERS Tolal: 4

TRADEMARK ABEIGNMENT

Elsctronic Version w1 AR 2010

Stylashest Version v1.1 SOO180807
SUBMISSION TYPE: CORRECTIVE ASSIGNMENT
Losractive Assigareat o coreat the name of the sasignae pravisusly renorded
MATURE OF CONVEVYANCE: o Heal Q04088 Frame G478, Assigaoris) harsby confinms Bw parrest nams of
the azsignes is ROYAL ELASTICS HOLINNG LIMITEDR,
CONVEYING PARTY DATA
Name Formerly 1} Exscution Date | Critfty Type i
QAL ELASTICS IHNGS HLUBTED DOMPS
ROYAL ELASTHIS HOLIDINGS, T, LIMITED COMPANY
LTD HETOR HONG KONG
RECEIVING PARTY DATA
RN BOVAL ELASTICS HOLIBNG LIMITED
Stresd Aduiness: SLHTE 3308 3%F TOOWER &, THE GATEWAY, § CANTON ROAD
LR TRIMSHATIU |
StatelCourtry: HOMG KONG
Eniity Typ fEUMETEﬁ} COMPANY {LTD): HONG KONG

i

Fropaty Type Murmber Word Mark
Pegishation Murden 3358428
Fagishration Rumber KNS ELE A BOYAL SLARTICS
Regstation Numbes: | 2468140
Ragistriion Numbes 2538410 ROYAL ELARTIOS
Fax Nuvbern {E1BIL- 808
Sowresponierce will be sord e VS Mad wiern Mhe lax sflempi is unsucoassid
Phone: §12.338. 4003
Ernalls smoni@Gmenhanigeuld cum
Corsapandant Mams: Andraw B, BEhard
Address iine © F.O. Box 2310
Address line 2 ferchant & Sould P.C.
Sddross Lina 4 Minnaapolis, MINKESOTA  S8402-0810
ATTORNEY DOUKET NUMBER: TIISZ.L000000G3
§

REEL: 008143 FRA)
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DREW &, EHARD COMBaNY P.O. BOX Z@lo

Fax Beyvey

DOMESTIS REPRESENTATIVE

dame: Arciress 8. Ehand

Sddress Line ¥ P08 Box 2810

Address Lina 20 Marchant & Gould 8.0,

Address Line € Minneapudis, MINNEROTA 4540208140
NAME OF SUBMITTER: Anglomy 8. Eharg
Signeduss {Andrew &, Cheedd
Dt BARZE2010

Todal Atachmenis: 28
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ABSEY PURCHASE AGREEMENT
dated as of April ¥, 3009
santered inte by
BROYAL ELASTICS HOLDINGE, LT

5 Hong Koog corporation

arid

K-BWIESE ING,,
a Delaware corporstion
sad
K- SWISS INTERNATIONAL LTH,
# Bermuds company

REEL: 008912 Fj
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This Agrecment is entered fnto as of April 8, 2009 by and bebween Royal Elasties
Holdings, LTD, a Hong Kong corporation, or sssignees, with its mailing address at Suite 3308,
33F Tower &, The Gateway . @ Canton Boad, Tsimshatsni {the “Buyer™}, and K-Swiss Ing, a
Diglaware corporation, lovated st 31248 Osk Crest Drive, Westlake Village, California 813613
and K-Swiss International Lal., s Bermuda compeny, having 8 registorsd office at Hamilion
Housze, 2 Church Street, Handlion, Bermuda {(ollectively, “Seller” or “Bellers™),

Regitals

A Seller is engaged in the business of designing, marketing, distributing, and selling
to wholesale and retall consumers, both natienally and intersationally, a low-performance
fashion footwear line known as Roysl Elastics (the "Busiaess™).

8. Seller desives 1o sell, and Buyer desires 1o paschase, substantially all the assets of
Sxller, upon the terms and subject 10 the sonditions of this Agreement.

Therefors, in consideration of thelr mutual promises and for other good and valuable
consideration, the sufficiency of which is hereby acknowledged, the Parties agree to be legally
bound as follows:

ARTICLE R
Pefinitions

Certain capitalized terms used in this Agresment are defined In Aanex L

ARTWILEZ
The Transaction

.1 Aszet Purchase. A Closing, Buyer shall purchase all the Acquired Assets from
Seller, and Seller shall sell, convey snd ransfor all the Acquired Assets o Buayer, free and clear
of all Lisns, upon the terms and subiect to the conditions of this Agreement.

Fareha i The total purchase price for the Acquired Assets shall be
squal to for the limited mventory listed in Schedule 411, and

Hor gl remaining sssets purchased as 3 part of this transaction {the “Purchoss Prieg”).

2.3 Manner of Payment. Buysr shall pay the Purchase Price to Seller as follows:

{a) Buyer shall pay

, : of the Purchase Prive as an Famest Money deposit,
mads by wire transfer, under the lerms o

Seotion 2.4 hersln,
(b} Buyer shall pay of the Purchase Price by wire wansfer at Closing.

{c} Upon Buyer's retail sale of the inventory Hems in Schedule 4.11, Buyer shall
remit to Seller 8ty percent (30%0) of the procesds of ssle of said inventory itema ("Seller’s

REEL:
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Price, snd shall be paid to Seller weekly., Weekiy, Buyer will sleo provide Seller with a written
report on pricrewsek sales by sty nit sale and unit price. In any case, Buyer will pay
Seller at lvast § of the for inmventory not later than twelve (12) months
from Closing.  Any romaining balanes over shat is due to Seller for nventory after
twelve (12} months from Closing shall be added to the principsl belsnce of the attached
Promissory Note and onediately begin 1o asccrus interest under the terms defined thersin.
Reller will have the right to sudit Buyer's books of sccount relating to sales of the inverntory on
any business day on 48 hours advance writien notice. Bayer will have no right to offset any debt
or other obligstion of Seller sgaingt Scller's Share withouwt the separate, advancs, express,
snambigucus, writen agreement of SsHer signed by an officer of Seller.

() Buyer shall pay of the Purchase Prive in the form of a Promissory
Note to Reller over g sgven vear torm, at the current WEJ Prime Rate, plus 1% ag of the Closing
Date {the “Promissory Note™, interest under the Notwe will be paid quarnterly. This Promissory
Note shall be secured solely by the assets of Royal Elastics Holdings, LTI, as evidence by @
UOC notice authorized in writlng and/or signed by both pardes and ffled by Selier (or the
equivalent documentstion and action In Hong Kong and Talwan to document and give
sonstructive notics of the seourity interest). The Mote shell contain default provisions mutually
agreed upon by the parties.

2.4 Farnest Bbonsy B phin theee business days of Seiler signing this
Agresment, Buyer agress (o deposi (“Farnest Maoney™) o an sccount identified by
Seller. Failure to make this deposit shall entitle Seller to terminate this Agreement, in which
case no claim for demages shall lie sgainst either party. Buyer's Bamest Money shall he
refundable only if Seller fails to mest its obligations listed in this Agreement at Closing. The
Earnest Money shall be apphied (o the Purchese Price at Closing.

2.8 Lisbhilities. The following provisions shall apply in respect of Buyer's
assumption of Seller’s Liabilities

{a} Buyer shall assume only the following Liabilities of Bellay {the “Assumned

ighilities™):

{H To the extent they are assignable, any outstanding lesse agresments that
e aaRBer’s TatwanaDivision rxiay have for department store leases or I3 master location
AN s T v
= legyg in Taivean;Sad ‘
R

{23 Ay outstanding distribution agreements that Seller may have with
international distributors, which are legally assignable to Buyer; and

X, N

{3) Any s:am:rcfé&s«en mgie:rs for waork-in-progress for products bearing the

ROYAL ELASTICS andfor Fleur Device trademarks.
U ¢ ranes -

{) With the sole exosption {:ei‘gthsz Assumed Lisbilities, Buyer shall not assame any
Liabilitizs of Seller of any kind, Al Liabifitles of Seller not specifically assumed by
Buyer pursuant to Asticle 2.5(8) are collectively referred o hercin as the “Exchuded
Liabilitiss™
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Liabilities shall not expand the rights or remediss of any thind party againet Buyer or Seller.
: 7 .  ARTICLE 3
Chwing

3.1 Closing. The closing CClosing™ of the Transaction shall ake place
simaltansoushy with the execution and delivery of this Agreement a1 10:00 a.nv PST on Apni 34,
2009, at the offices of Buyer’s investment underwriter, YVhlesto Capital, located at 3380 Wilshire
Bivd, Ste, 1790, Los Angeles, TA 0014, or on such sarlier date or at such other time and pla
as the Parties may agres in writing.

3.2 Closing &wwﬁ&x At Closin g the following events shall 1ake place, all of which
shall be considered to ake piaw concurrentiy:

{a} Seller shall make the following deliveries to Buyen

{1 2 hill of sale and assigrment, together with such other instruments of
assignraent and conveyance as Buyer reasonably requests, trunsforring and souveying the
Asguired Assets w Buyer;

{2} certificates of title ar origin, or like documents according to local law and
custom, with respect to all Acquired Assets for which a cenificate of title or origin is
required in order for tithe theréo to be fransferred to Buyer:

{33 sertifisd copy of the corpurate rescdution by the board of divectory of
Selier authorizing the execation, delivery angd performance of this Agreement;

{4} originals or certified coples of all rademark registration vertificates held
by the Seller, or plain photocopies where Sefler does not hold originals or certified
soples; and

{33 any other dosuments and instruments that Bayer or its counsel reasonably
reguests.

{) Ruyer shall make the following deliveries 1o Seller

irg transier for the
arnest Meoney deposit

of the Purchass Price, 10 be added to the
{2} an assumption agresment confirming Buyer's assumption of the Assumed
Lishilities, if assignable;

{3} a Promissory Wote from Buyer to Seller in the amount of
under the terms defined in Section 2.3 (&) of this Agreement; and,

{4} any other documents and instruments thay Seller or e counsed reasonably
requests.

REEL:
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satisfactory to both the delivering and receiving Parties and their respective counsel.

3.3 Future Deliveries. Seller agress w deliver o Buyer following the Closing, any
sdditional donspents, instrumends or information thet Buyer reasonably requests in order to
gvidence and vonfirm the sale and tranafer of the Acquired Assets and the other transsctions
under or pursuant to this Agreement. Buyer agroes o deliver 1o Seller following the Closing any
additional documents, instruments or informarion thet Seller ressonably requests in order o
evidence and confinm the sale snd transfer of the Acquired Assets snd the other ransactions
under or pursuan © this Agreement.

ARTICLE 4
Bepresentations snd Warvanties
of Seller

In order o induse Buyer 1o enter into this Agreemant, Seller represemis and wagrants 10
Buyer that the statements in this Article 4 are true and correct as of the date of this Agreement.

4.1 Authorizatiowm,

{a} Seller has the full corporate powsr sndd suthorly o execwte and deliver thas
Agreement and each of its Closing Documents and to perform it obligations under this
Agresman and sach of iis Closing Documents. Seller’s execution, delivary and performance of
this Agreement and each of its Closing Documents have been duly suthorized by all necessary
corparate action required by its Organizational Dotuments,

(b3 Seller's Closing Documents will constitute, a logal, valid sod binding obligation
of Reller enforceable in all instances, exvept when limhed by (i) applicable bankrupicy,
insolvency, reorganization, moratorium or other similar laws affecting the enforcement of
creditors’ rights and (1) general principles of squity.

4.2 Organization snd Oewaership.

{a} Seller K-Swiss Ing. is a corporation duly organized, validly existing and in good
standing under the laws of the Siate of Delaware, with full corporate power and authority to
conduct its Business as it is now being conducted, 10 own or use the properties and assets that it
purports to own or use, and to perform s © jgations under all Contracts, Seller K-Swiss
International Led, is 8 company duly erganized, %alidly exibting snd in good standing under the
faws of Bermuda, with full dorporats powsr and authority to wonduct its Business as it is now
being conducted, 1o own or use the properties and asseds Hat € purponis 1o own oF useg, and o
perform its obdigations under all Contracts,

(&) Sellers believes but does not warrant that sach of them, ms—;}mzﬁmiy,ﬁs daly ¢
qualified to do business as o foreign corporation and is in good standing under the laws of sach
state or other jurisdiction in which qualification is required by applicable faw.

4.3 No Vielation. Scller’s execution, delivery and performance of this Agresment, and
the comsummation the Transsction, will noy, sither dirsctly or indirectly {and with or without
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Documents or any resolution or vielste or give any Governmental Authority the right to revoke,
withdraw, suspend, cancel, terminate or modify and Mark or Permis

4.4 Consents, Ssller's execution, defivery and performance of this Agreement and gach
of itz Closing Documents does not require sny sotice, filing, or other consent of any
Governmental Authority or sther Person.

4,5 Finsncial Ststements. The Financial Statemems of Seller relating 1o the Business
fairly present in all material respecie the finsncial position and resulis of the operations of the
Business by Seiler as of the dates indicated and for the pericds then ended, In conformity with
GAAP as spplizd by Seller om a consistent basis.  Seller has disclosed 1o Buyer the distressed
condition of the Business, 88 evidenced by losses shown in income sistements and declining
futures orders.

4.6 Books asd Hevords. Ssilers’ Bosks and Resords relsting o the Business are
complete and coreset in all material respects and all materisl transactions w which Sellers ave or
have boen a party are properly reflected therein.

4.7 Title to Aswats. Seller owns or hax a Heense or o leasehold inderest in sl the tangible
and intangible assets of any type or Kind that it purports to own, Hiosmse or lease. Seller bas good
and marketable title to all the Acquired Asseis, free and clear of any Lisne, The Acguired Assets
constitute, collectively, all the tangible and intangible assets relating to or used, held for we or
pseful in the conduct of the Busingss and sre sufficient to enable the Bosiness to be operated in
the same mannsr that it is currently operated by Seller,

4.8 Accounts Recetvable. Buver is not purchasing Seller’s Accounts Recebvable, Any
payments received by Buyer on such accounts will be forwarded promptly to Ssller by Buyer.

48 Eguipment smd Farnitere,

() Schedule 4.9(2) consists of & complete and scourate Hist of the sguipment and
furniture assets owned by Seller as of the date of this Agreament,

{bv) Each piess of Equipment on Sghedule 4.9(a): (i) has been maimaned in accordance
with novmal industey practice, (i1} is in good operating condition snd repair (sxeept for normal
wear and tear), (1) is free from patent defects other than minor detects that do not interfere with
its oontinued use and {iv)is sultable for the purposes for which it is cwrently used. 418
Intellectual Proparty.

$.10 Intellectual Property. Schedule 4.10 consists of & complets and acowrate st of
sach Imtellechual Property asset owned free and elear by Seller on the date of this Agresment.
Intellectunl Property assels shall include domestic and intermationsl irademarks, logo designs,

produst designs, marketing designs and general marketing materials.
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accurate 1t of the design of Rovsal Elastics products to the extent Seller has 8 record of such
designs, as well as the select lmited inventory that Buyer shall acquire under this Agreensent.

4.12 Contracts; Customer Contracts.

(b Schedule 4128} consists of subschedules containing complete and acourate lists
of the foltowing Contracts possessed by Seller as of the date of this Agreoments

{13 all retai! and wholesale diztribution Contracts (Schedule 4.1 X 1k

{23 sl internationgd Facility Lesses (Schedule 4. 133

(3} all Contracts relating W employment, employes compensation, or
consulting services (Sehedule £ 1430

{4y all Contracts relating to product manufscturing (Schedule 4,124 4)); and

Centracts Hsted on Schedule 4.12(a) shall be furnished by Seler to Buyer o assist Buyer
in maintaining the opsrations of the Business, but carry no warranty of any kind, exprass
or imaplied.

4.13 Permits. Schedule 4.13{) contains 2 complete and accurate list of all Permits
held by Seller as of the date of this Agreement 1o ronduct business In territories oulside the
United States,

4,84 Tazes. Selier has filed all Tax Retuwrns that # was regquired to file in relagon o
the Buginess prior 1o the date of this Agreement, To the best of Seller’s knowledge and beliat and
with respect 1o taxable income from the sale of Royal Elasties products, all Tax Returns tha
Seller filed prior to the date of this Agresment were correct and complete in all material respaets,
and sil Teses dus in connection with these returns have been paid.  Seller shows invome wx data
on the Business in somolidated returns that reflect sll of Seller’s businesses. The Internal
Revenue Service has notified Seller of official awdits of SeHler's 2006 and 2007 foderal
consolidated veturns.

415 Legsi Proceedings aud Clatms, Excapt as disvlosed to Buyer with respaii to
clnims by the French company CSDIf fusion SAS, the claim by the Canadian company Voce
Enterprises, and the elaim by Jack Schwarz Shoss, Inc., there is no existing tawsuit or threatened
lawsuit relating to the Business,

4.16 Employees. Seller has not made any written representations © employges with
respest 1 cominued employment, salaries, bonuses or vacation post closing.

4,17 Broker’s Fee. Seiler has no lHability or obligation o psy any fess or
cornmmissions 1o any broker, finder or agent with respect 10 this Agreement.

418 Dizclosure

.
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have been or will be true and complete copiss of authentic originale.

{1 Except as qualified or limited by an oxeoption in a Schedule, and solely as so
qualified or Hmited, no stalemsn in this Article 4 is untrae or omits to state any material faot
necessary to make the statsment, in light of the circumatances in which it was made, not
misteading.

ARTICLE &
Representations and Warranties
of Bayer

in order 1o induce Seller to snter into this Agreoment, Buyer repwesents and warrants o
Selier that the statements in this Article § are trae and correet as of the date of this Agreement.

8.3 Asthority. Buyer has full power and suthority o execnty and deliver this
Agresment and each of ity Closing Docurnents amel to perfonm its obligations under this
Agreement and sach of its Closing Documents.

5.2 Confidentinlity. Buyer represents that any confidentisl information oblained in
the sourse of negotuting this Agreement and periaining specifically to the operation of the
Business or Seller will remain confidential and will not be disclosmd withous Seller’s advance,
expross, written consent to anyone other than Buyer's respective tegal and investmem advisors,
insermal staf¥, or any third party business sssociates that the Buyer desms neosssary 1o close this
Transsetion. All information obiained by Buver st any thne concerning the busingss of Seller is
confidential and subject to this Article 3.3, except information known generally to the footwear
grade or to the public prior to disclosure to Buyer, information that becomes thus known
subsesyuent to disclosure to Buyer other than as a result of an unpermitied disclosure by Buyer,
and jnformation already possessed by Buyer independent of disclosure by Selter.

ARTICLE &
Fvents Subseguent to Closiag

6.1 Trapsition Assistance. Pollowing Closing, each Party shall provide the other
reasonable tranaition sssistance at the other's request and without charge, except for actual out-
sf-pocket sxpenses,

§.2 Use of Mame. Seler shall cease 1o use and shall not Hoense or permit any third
party to use the name “Royal Elasties™, or any name, slogan, logo or wademark which is
confusingly similar to “Royal Elastics”

6.3 Employees. Buyer shall not be obligated to offer employment o any employee
of Reller, but Buyer shall have the right to employ Talwan smployees dedicated 1 Seller’s Rovyal
Elastics division as of the Closing Date, on terms and conditions established by Buyer in its sole
discretion.

f.4 Parchase Price Allocation, The Parties sgree that the Purchase Price shall be
allocated () for Seller’s purposes, first 1o the purchase of Seller’s Talwan inventovy of Royal

-3
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Price allocated to K-Swiss Inc. and romsining 30% to K-Swiss International Lid; and (b} for Tax
purposes, among the Acquired Asvets In 8 menner consistent with Exhibit 6.4 hereto,  Seller
sgrees to file IRS Form 8394 with its foderal income Tax Return as well as any similar filings
required under state, local or foreign law {collectively, “IRS Fomp 83847y Buyer will provide
Seller with Buver's Federal Identification Number not later than the date on swhich Buyer xigns
this Agreement,

o

6.5 Sefler’s Sale of Investory. Seller shall be entitled to sell off it remaining
inventory of Royal Elasticos products in the United States and Canada.

ARTICLE T
Indemuification

7.1 fndemanification by Seller. Subject o Sections 7.3 and 7.4, Scller agrees to
indemnify Buver and its officers, directors, stockholders, employees, Affillates, representatives
arwd agents against snd hold Buyer and such parties harmless from:

{n) any Indemnifisbie Loss that Buyer or such partiss may suffer or incur which is
saussd by or arises out of 1o any material inaccursey in or material breach of any representation
and warranty by Seller and Member in Axticle 44

(by  any materis] breach by Seller, or material fathure by Seller 1o comply with, any of
the covenants or obligations to be porformed by Seller or Member under this Agreement after the
Closing Date, lncluding itz or their obligetiony under this Avticle 7

{¢c} any Bacleded Liability, including sny Liability, other than the Assumed
Liabilitics, arising out of the speration of the Business prive 1o or after the Closing Date; or

The henefit of the indemnification obligations of Seller under this Section 7.1 shall
extend to the respeative officers, diveciors, employees and agents of Buyer and its Affiliates and
Asstgnees,

7.2 Indemnification by Buver. Subject 10 Sections 7.3 and 7.4, Buyer agrees 1o
indemnify Sclier and its offivers, direvtors, stockholders, employees, Affiliates, represematives
and spents againgt and hold cach of them harmiess fromn

{a} any Indemnifiable Loss that Seller or such parties may suffer or incur which is
caused by, arises owt of or relates to any material jnascursey in or material breach of any
representation and warranty by Buyer i Article 5

{t) any material breach by Buver of, or material fallure by Buyer 1o covaply with, any
of the covenants or obligations to be performed by Buyer under this Agresment, including
Buyer's obligations under this Article T or

(o) sll Assumed Liabilities and any Liability arising out of the operation of the Busingss
subssgitent to the Closing Dat,
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the officers, divectors, emplovees and agems of Seller and s Atfiliates,
.3 Assertion of Indemnification Claim

{a} The Indemnified Party may assert an Indemnification Claim by giving Notive of
the Indmunifiostion Claim to the Indemnifying Party, The Indenwmified Pargy’s Notice shall
provide ressonable detail of the faetx giving rise to the Indemnification Tlabm and & statement of
the Indemnified Party’s Indemmifiable Loss or an sstimate of the Inderanifiable Lozs that the
fndemnificd Party reasonsbly anticipates that & will suffer or incwr. The Indemnified Parnty may
amend or supplement its Inderanification Claim at sny tme (and more than once} by MNotice to
the Indemnifying Panty. The failure o so notify the Indenmifying Party shall not relieve the
Indemnifying Party of any Hability that it may have to the Indenmified Party, except o the extent
the Indemnifying Party demonstrates that it has been materially prejudiced thereby.

(b} if the Indemnifying Party does not objeet 1 an Indemnification Clabm during the
435-day period following recsipt of the Indemuified Party’s Notice of #ts Indemuification Claim
(the “Obijection Period™), the Indemmified Party’s Indemaification Claim shall be considersd
undisputed, and the Indemmnified Party shell be emtitied to recover the full amount of Hs
Indemnifishie Loss {or oxtimate of its Indempifiable Loss)

{c} If the Indemsifving Party gives Motive w the Indenmified Party within the
Chiection Period that the Indemnifying Party objects to the Indenmified Party’s Indemnification
Claim, the Indemnifying Party and the Indemnitied Party shall aternpt In good fuith 1o resalve
their differenves during the 45-day period following the Indemmified Party’s veceipt of the
Indemnifying Party's Notice of its objection, If they il to resolve their disagreement during this
435-day period, either of them may unilaterally submit the disputed Indemnificstion Claim for
hinding arbitration before the Americsn Arbitration Association in Los Angeles, California, for s
final resolution in accordance with #s rules for commercial arbitration in effect 3t the dme,
which are desmed (o be incorporsted inte and made s part of this Agreement by this reference,
The sward of the arbitrator or panel of arbitrators may include atieeneys’ fees and arbiurator’s
fees 1o the prevalling party and may be enforeed in any eourt of competent jurisdiction,

7.4 Exclusive Remedies. The remedies provided in this Article 7 constitute the sole
and exchusive remedies for recoveriss by one Party against the other Party for any matier relating
1o this Agreemsnt or the Transaction, ncluding breaches of the representations, warrantiss,
covenants and agresments set fortl in this Agreement awd for the matters specifically Hsted i
this Article 7 2 being inderanified sgainst; provided bowever, that neither the foreguing nor
anything else in this Agreement will Hmit the right of any Pamy © enforoe the performance of
this Agrsement, or performance of any agreement, contract or other dosument executed and
deliverad pursuseg to this Agreement, by any remedy available 1o it in eguity.

ARTHCLES
Covenant Mot To Compete

B.1 Hon-Competition, Seller understands and agres that iF Scller were © gompeie
against Buyer in violation of the wrms hereof, Buyer would suffer serious harm and substantial




substantial consideration. Conssguently, subject to Article 6.5, above, for 8 peried commeneing
on the Closing Date and ending on the third snniversary of the Closing Drate, the Seller agrees
not to, direstly or indivestly, individually or jointly with others, own or have sn ovwnerghip
fterest i, manage, operate, control, render serviess or advice 1o, or employed or engaged by any
Person or company thet conducts or plans to conduct a business that sells fashion foorwear using
slastic bands as replacements for shoe laces (2 “Competing Business™) provided, however, that
Seller may occasionally offer for sele and sell individual K-BWISSE brand shee styles
incorporating olastic bands as is Seller’s current practice,

83 Monsoliciiativn. Sellvr and Buyer each agrees that, for 8 peniod commencing on
the Closing Date and ending on the thind anniverssry of the Closing Date, neither of them shall,
dircctly or indisetly, individually or jointly with others, () induce or attempt to mduce sy
employes, independent contrastor, strategic partner, customer, supplier or agent ofl or other
Person that has & commencial relationship with the other party to lesve the employ of, ov
otherwise aber the level of service provided to, or change the relationship with such party or its
Affilistes, except that nothing hersin will prevent a party from competing with the other fir
factory production capacity or for retail sccownts; or (1) hive or offer, or attempt o hire or offer,
any sraployment to any emploves of the other or its Affiliates, except that nothing herein will
prevent either party from hiving any person who comacts that party in response {0 & general
sulicitation for employment.

83  Confidentiality.

{a} Subject to the exceptions o confidential information in Anicle 3.2 applicable o
Seller’s information, which shall apply rusariy mutandis to Seller’s indormation undey this
Article 8.3, Ssiler (§) shall weat and hold a» confidential all information concerning this
Agreernent and the Business {the “Confidential lnformation™) and (if) shall not disclose, wansfer,
transmit or use any of the Confidential Information except in connectinn with this Agreement,
Seller hereby acknowledges that such Confidentisl lnformation constinnes proprietary and/or
trade secret informstion of Buyer. Specificslly, Seller agross not discloss the terms of the
tranzaction with any prior or futire manutacturer, distributor, or purchaser of the Royal Elasties
brand. Mothing in this Agreement is intended to prevent Seller from (k) disclosing to Seller’s
smplovess, Affilistes, distributors, Hoensges and customers that Sclier has sold the Business o
Buyer, {y) making such disclosures as are requived by law, including but not imited to state and
federal securities lows, and (2) making such disclosures as are required 1o ensble Seller to
condust Seller’s pre- and post-Closing business in the ordinary course, ingluding but not limited
o the sale of nventory pursuant to Asticle 6.3,

(b} in the event that Seller is requested or required (by oral guestion or request for
information or documents in any legsl procesding, nterrogatory, subpoena, civil lnvestigative
demand, or similar process) to disclose any Confidential Information, Scller shall notify Buyer
prompily of the request or requirement so that Buyesr may seek an appropriate protective order oy
waive complianes with the provisions of this Section 8.3, If, in the absence of & pratective order
ar the reveipt of & walver hercunder, Seller i, on the advice of counsel, compelied to disclose
any Confidential Infiomation to any ibunal or other Person, Seller may disclose the
Confidential Information to the iribunsl or other Person; grovided that Seller shall use its best

T
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confidential treatment shall be accorded to such portion of the Confidential Information required
to be disclosed as Buyer shall designate,

B4 Certsin Remedies. The Parties sgree that monslary damages would not
sdequately compensate Buyser for the breach or theeatened breach of the obligations in Articls 3
{the “Obligations™). Because the breach of any such Obligationy may result iy frreparable mjury
1 Buyer, as Seller expressly acknowledges hereln, Buyer shall by entitled to equitable remedies
1o enforee the, including specific performance. In all cases, Buyer shull also be entitled o other
remedies gvailable at law inchading compensatory damages, as g vesull of 3 breach therent,

8.3 independent Covenants. All of the eovenants in this Anicle 8 shall be construed
ag an agreement independent of any other provision in this Agresnuen, and the existenee of any
claim or cause of sction of Seller against Buyer, whether predivaied on this Agreement or
otherwise, shall not constitute a defense & the sndorosment of such covenants. It iz wwlerstond
by the Parties hereto that the covenants contsined in this Article 8 are sssential sloments of this
Agreement and that, but for the sgreamand of Seller to comply with such covenants, Buyer would
not have agresd to enter into this Agreement. Seller has independently consulted with s counsed
snd has been advissd concerning the reasonableness and propriety of such covenantz with
specific regard 1o the nature of the business vondueted by Buyer. Seller hereby agrees that all
covenants contained in this Article B are material, reasonable and valid,

ARTICLE ¢
Miscellaneous

5.3 Expenses. Bach Party shall pay s own oxpenses in comnection with the
negotiation and preparation of this Agreernent and the consummation of the Transsction,

8.2 Schedules, Nothing in sny Schedule to Article 4 shall be considered adeguate to
sconvtinme an exception io the related ropresentation and warranty in Article 4 unless the
Schedule desoribes the relovant facts in reasonable detail or makes them readily determinable by
Buyer in connection with its exercize of due diligence. Any disclosurs in 2 Schedule
Article 4 shall be considered a disclosure in response to all other applicable representations and
warranties in Article 4,

83 Noticex. All Notices under this Agreement shall be in weiting and sent by
certified or registered mail, overnight messenger service, telwwopier or personal delivery, as
follows:

{a} if 1o Seller, to
George Powlick
W~Swisy Ine. and K-Sswiss International Lid
31348 Qak Crest Dirive
Westlake Village, Californig 91361
Phone: (18} 706-8100
Fax: (818} 7063397




By If w0 Buyer, w0

Johin Bondoe

cfo ¥WNeste Capital

JE86 Wilshire Blvd,

Suite 17840

Los Angeles, UaA 010

Phone; (213) 382-1600

Fax: {213 382-3170

Emsil; rtajadai@vnestocapital.won

Al Motloes shall be considersd to have been given when sohually recsived by the
intenuded recipient. & Party may change is or hig address for purposes of this Agreoment by
Notive in sccordance with this Section 9.6,

$.4 Further Assurancss. Each Party agress to finnish to the other Party such further
information, 1© execute and deliver to the other Party such other documents and 1 do such other
sets and things. as the other Party reasonably requests for the purpose of sanying out the mtew
of this Agreement and the docurnents and instrumends referred 1o in this Agresment.

.5 Waiver. The rights snd remedies of the Pardes are cumulative and oy
alternative. The failure or any delay by any Party In exercising any right under this Agreement or
sny document referred o In this Agreement shall not operate as » walver of that night, and no
singly or partial exercise of any right shall preclude any other or further exercise of thet right or
the exeraise of any other right, All waivers shall be in writing signed by the Panty 1o be charged
with the watver, and no waiver that may be given by a Party shall be spplicable except in the
specific iInmance fiw which it is given.

%6 Entive Agreement. This Agreement supersedes all prior sgreements between the
Fartics with respaet oI5 subject manter and constituses (ogether with () Annex L, Annex I,
Annex [ the Bxhibits and the Schedules, which ave part of this Agreement and () the ParGes’
Closing Dovuments) 8 complele snd exclusive statament of the termos of the agreoment between
the Parties with respect 1o i sublect maner. This Agreement may not be smended except by &
writlen agreement signed by the Party to be charged with the amendment, 8.7 Assignment. A
Party may not sssign any of s rights ueder this Agreoment without the prior wrilten consant of
the other Party, with the exception that Buyer, without being released fromoany of s obligations
undey thix Agreement, may sasign any of s rights 1o an Affiliate.

$8 Mo Third Party Benefloieriss, Mothing in this Agreement shall be considered w
give any Person other than the Parties any legal or equitable right, claim or remedy undsr or in
vespect of this Agreement or any movision of this Agreerasnt. This Agreement and all of s
provisions are for the sole and exclusive benefit of the Parties and their respective successors and
permiited assigns.

2.9 Construction,




corresponding Section or Seations of this Agreement.

) All words used in this Agreomeny shall be construed 1o be of the appropriate
gender or number as the context requires.

&} Undess otherwise expressly provided, the word “including” does not limit the
preceding words or terms,

The captions of Section and Asnticles of this Agreemuny are for convenience only snd shall not
affect the construction or inderpretation of this Agresment,

9,18 Severability. I any provision of this Agreement is held invalid or unenforcesble by
g court of competsnt jurisdiction, the other provisiomy of this Agreement shall remain in full
force and effect. Any provision of this Agreement that is held tnvalid or unenforceable only in
part shall remain in full force and effect to the exient not held nvalid or unenforceable.

$.11 Governing Law. This Agresment shall be governed by the Laws of the Stk of
Californis withowt regard to condlicts of laws principles.

9,12 Binding Effect. This Agreement shall apply 1o, be binding in all respects upon and
tnure 1o the benefit of Parties and thelr respestive hoeirs, legal representatives, sucoessors and -
permitted assigns,

%13  Defendt. If Buver fuils 1o make the requived deliveriss st Closing, or otherwise
defmslts under this Agreement, then Seller shall have the right © terminste this Agreement and
thereupon this Agreement shall be null snd void end of no legal effect whatsoever. It so
terminated, cach party herets shall suffer their own losses, costs, sxpenses or damages arising
out of, under or related to this Agreement.

4,44  Arbiration. Any dispute arising out of this Agresment shull be submitied to
binding arbitration by the Amorican Arbiiration Assoctation for g final reselution in sccordance
with #ts rales for commercial arbitration in force at the time of the arbitration, which mies are
deemed 1o be incorporated o this Agreement and made a part hereof by this reference. The
seat of arbitration shall Los Angeles, California, and all of the fees and Costs of the arblivation
shall be shared equsily by the parties. Attomey fees may be awsrded to the prevailing party at
the discretion of the arbitrator, but the arbitrator shall have no power o alter or amend this
Agresment or 1o award sny relief inconsistent with the provisions hereln or unavailable tna cowrt
of law. The arbitration award shall be enforceable in any cowrt of competent jurisdiction in Los
Angeles County, California, Both parties to this Agreement agres 10 submit to the jurisdiction of
and t© venue in such courls, and hereby irrevousbly walve and surrender all objections and
dofenses to such jurisdiction and venue, including but not limited to the objsction and defense of
Jorum ron Conveniens.

ISIGNATURE PAGE POLLOWS]

4
-
LES1

<

REEL:



e

L ieSwles Interistonsd Lisd,

N i"r‘m \’a:z‘sﬂ .

ey witness where :*5‘ Al Pasties hav&:"mwuwﬁ this Agroement s of the date T2t weitien
slve. : T o - .

suveR: .

Rayul Hlusties Fiedellnge, L i N
# zmnq xwg {:mmmﬁm

By

.Aégm.%’ﬁug&s

. Chirgordye

SELLER:

weswise Fag.
£ Dvipegie Dergarmion

"y xﬂ"‘ M

P.v nt Maves £&3&§§ . {%Nfﬁi&h

e VR

Arma e AR e Anade AR SATA

A Bernuda Company

REEL: 006113 Ff




Definitions

Agcounts Recsivable means irade recotvables from the sale of services or goods in the
Credinary Course of Business.

Acquired Assets means all of Seller’s assets of any type or kind, other than the Excluded
Assets. The term “Acquired Assets” includes the following general asset categories:

{a) Retail furniture snd Sxiures in Tabwan;

{b) Office squipment in Taiwan, and other squipment, including molds as available;

{) All of Seller’s Tabwan nventory of Royal Blastics product);

{dy Marketing collsteral and product designs;

{a} Intelizctual Property; and

{HH Permits (only pertaining to Talwan division);

Affiliate means any person or emity that divectly or indirectly, through one or more
intermediarics, is controlled by the same party. As used in this definition, “control™ means the
dirzet or indivect possession of the power to direst or cause the divection of the managameant and
policizs of 3 Person, whether through the ownership of voting sopurities, by contragt o
otherwise,

Assumed Lishilitics is defined in Section 2.5a}

Aunthorized Officer mosns & corporate officer of a corporation, 8 pariner of a general
partnership, a general partner of 8 Himited parinership, 2 manager or member of 3 limited Highility
company, ot a holder of & similar position in any other type of entity, who Is duly authorized to
perform the specified action.

Books and Records means books, records, ledgers, files, documents, lists, reports,
creative materials, advertising and promotional materials and other printed or written materials
relating to the Acquirsd Assets, but shall not include mimute books or other records relating 1o
stock ownership or monetary josns t© Seller.

Business 5 defined in the Rechalk.

Business Day means any day other than a2 Ssturday, Sunday or fedevel legal boliday,

Buyer means Royal Elastios Holdings LYD., and its assigness.

LCloxing is defined in Section 3.1,

Closing Date is defined in Sectivn 3.1

{8
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agresments that the Party is required to deliver or snter into or join in st Closing pursnant 1o the
1eres of this Agrecment.

Compsany means the business entity o which Buyer intends w0 transfer the assets
purchased under this Agreoment.

Consent means sy spproval, consent, ratification, walver or other suthorizstion
{inctuding any Permit),

Transaction means the tansactions contained in thiz Agmement, including {1} Seller™s
sale of the Acguired Assets to Buyer and (if) the Parties’ execution, delivery and performance of
theiy respestive Closing Documents and the other documents, instriunents, agreements and
obligations that they are respectively reguired to exgoute, deliver and perform pursuant to the
germs of this Agreement.

Contract means any legally binding contract, agreement or obligation (whether written
or oral, and whether gxpress or implied).

Copyrights means sil copyrights and copyrighiable works, and sll related applications,
registrations and renewals {other than Iierary works nit routinely used n the Businessy,

Default means, in reapect of a Contract, a breach or violation of or default under the
Contract, or the securrenes of an event which, with notice or the passage of time ov both, would
constitute a breach, violation or default or permit termination, modification or scceleration of the
Contrat.

Fmployes Benefit Plan means () an “employee pension plan” as defined in § 3(2) of
ERISA, (1) sn “employes welfure benefit plan” as defined in § 3(1) of ERISA or (iii) any other
employes benefit or fringe benefit plan or prograsn, whether sstablished by Law, a writen
agreemernt or other instrument, or custom or informal understanding,

Equipment means machinery, squipmend, parts, furniture, Bxtures, computer hardware
and other items of tangible personal property of sny type or kind used, heid for use or useful in
ths condust of the Business (but not including sny Vehivles or lnventory).

Equipment Lesse means a Contract for the lease of Equipment or for the purchase of
Fquipment under 3 conditional sales or title relention agreguunt,

Excloded &sseds means the erns set forth on Anpex i hereto.
Pxoluded Liabilities is defined in Seotion 2.5(b).

ERISA means the Employee Retirement Income Security Act of 1974, as amended, and
the related regulations issued hy the Intemal Revenue Service and the Department of Labor,

2
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Seller currently owns, leases, operates, cocuples or uses, or that # formerly owned, lsased,
oparated, cocupied or used, in the conduet of the Business;

Facility Lesse means a lease of or other rights to operate, ocqupy or use 8 Facility.

Finsncial Statements moans Seller’s unaudited financial statements relating exclusively
o the Business, including statements of fncome and expense, #ts balance sheets and s statoment
of cash flows for three years prior o the Closing Date,

GAAF means United States generally accepisd scopunting principles.

Governmenisl Authority mesns () any federal, state, provincial, local, municipsl,
forsign or other govermment and (i) any governunental or quasi-governmental body of aay kind
(including sny adwmindstrative or rogulatory agency, depariment, branch, commiasion or other
eIty L

indemuifiable Losy means any actual loss, Hability, damage, cost or expense, inshading

reasonsble attorneys® fees and oosts of investigation and Btigation, net of any related tax
benefiis) assoeiated thergwith,

Indempification Clsim moans 8 written claim or demand for indemnification pursuant 1o
Sections 7.1 or 7.2. A single Indernnification Claim may be asseried in respect of any manber of
Ratters,

Indemnified Party means:

{a} Buayer in respect of an Indomnifiogtion Claim uader Seotion 7.1

{b} Ssller in vespect of an Indemnification Claim under Section 7.0

Indermsifving Party means:

{8} Selier in respect of an Indenwification Clain under Section 7.1;

(b} Buyer iy respact of an Indempification Clainy under Section 7.2,

Intellectusl Property means any trademarks, patents, copyrights, product designs,
manufacturing  designs, marketing designs, or marketing material, whether in use, under
development or design, or inactive, and afl cawses of action for infringement thereof, but
excluding sbandoned, lapssd or expired registrations, applications and rights,

Interns! Revenue Code means the U.S. {ntgrnad Revenue Code of 19886, as amended,

Iaventory means inventory, including inventories of raw materials, work in process,
firvished goods, peris and supplies.

Knowledge means the actual awareness of a partivular fact or other specified maner.
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Covernmental Authority or suy priswiple or rude of commmon law,
Liability means any HabilRy or obligetion, whether koown ov unknown, absolute or
contingent, Hguidated or unlipaiduted, or dug or 1o become due,

Lien means any Hen, securhty interest, claim, commmumity property intersst, egquitable
intorest, option, pledge, right of first refusal or other encumbrance or restrivtion of any kind.

Marks means wade marks, service marks, wrads names, assumed names, brand names,
product names, slogans snd logotypes (ncluding translations, sdsprations, derivations and
combinations) and related applications, registrations gnd renewals.

Notice means any writton notice, demand, charge, complaint or other communication
from any Person.

Order means any order, judgment, decree, ruling, consert deoree, settlement agreement,
stipulation, infunction or subpoens entered or issued by any court, Governmental Authority or
srbitrater,

Cerdinary Course of Business means, in respect of Seller, an action taken by it which
{1} is conaistent with its past practices and is taken in the ordinary course of normal day-to-day
nperstions and (i) is not required by applicable Law or itz Chganizational Documents 1o be
authorized by its board of directias,

Orpanizational Documents means (1) the certificate or arnticles of ingorporation and by-
laws of a corporation, (it} the panmership sgreement of a general partnership, (1) the limited
partnership agreement and certiffeate of {imited partoership of a limited partnership, (iv) the
articles of prganization or certificate of formation and operating agrsement of 2 Hmited Hability
company, (v)ihe trust sgreement establishing an inter vivos trust or the will esiablishing a
testamentary trust, (vi) the charter or similar docurnent adopted or filed In connection with the
creation, formation or organization of any other type of entity. Any reforence in this Agreement
o & Person’s Organization Documents means sach of those documents a8 amended o date,

Party means Buver or Seller, and Partiex means sl of them as the context may tequing.

Patents mean any patents, patent applications and patent disclosures and related
reissuances, continuations, continnations-in-part, revisions, extensions and reexaminations.

Permit means any approval, consent, Noense, permit, registration, certificuis, waiver,

confirmation or other authorizaten issued, gramted or otherwiss made avatlable by sny
Governmergal Authority.

Permitted Lion means (D) any Lien for Taxes that are not yet due and payable or (ii) any
carrier’s, warchousoman’s, mechanic’s, materighnan’s, repairman’s, landlord’s, lessor’s o
similar statutory Lien incidental to the Ordinary Course of Busingss,

-4

REEL:



comapany, joint venturs, association, organization, estate, trust or other emly or any
Governmental Authority.

Froceeding means any sction, igation, arbitration ur administrative hearing,

Proprietary Information means, in relstion exclusively o the Business, rade secrsts
and proprictary or confidential business information, inchuding: (1) ideas, discoveries and
inventions (whethsr patenisble or unpatentable, and whether oy pot reduced o pragtice),
{it} know-how, {81 and computer source codes, programs, software snd documentation (other
than those that are commercially available},

Parchase Price is defined in Section 2.2.
Schedule means 3 schedule (o this Agrecmont referred 1o in Article 4,
Sefler is definad in the preamble sentence of this Agreement.

Sumit means any action, suit, procesding, arblirstion, sudi, hearing or investigatdon or
sondomnation procesding {whether civil, oriminal, administrative or investigative in nature, and
whether formal or informal) by, before or In any court, Governmental Authority or arbitrator.

Tax or Taxes means any federal, state, provineial, local, municipal or forelgn wcoms,
gross veouipts, capital stoek, profis, withholding, social ssourity, vaemployment, real property,
personal property, stamp, sxelse, occupstion, sales, weg, value added, estimated or other tax
{ncluding any velated interest, fings, penalties and additions), whether disputed or not.

Tax Return meany any retum {ncluding any information return), report, statement, form
or other docament reguired to be filed with or submitted o any Governmental Authority in
sonngotion with the determination, assessmen, collection or payment of any Tax.

Threutened means, in respect of & Suit, that Notice has besn given, or an other event has
cccurred or any other circumstance oxists, thet would lead a prudent individual to conslude that
the Suit is Hkely to be initiated or otherwise pursued in the future.

{-%
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Schedules of Assets aad Obligativas

Suwnmery of Schedules

Schedule 4.9 {a): Compdets Hat of furniture, fixtuess and equipment being sold
(includes manulacuaring, office and retail equipmenty,
Schedule 4.1 Complete list of trademarks, logo dexigns, product designs, ad

other marketing designs and material,

Nchedule 4.1 1:

Conplete st of product Hbrary, and Royal Elastics inventory in
Taiwan, as well as all physical samples of the product Hbrary that
Seller has rotained

Schedule 4,1 26X 1k

Copies of Beller’s distribution contracts for reference, not for
assignment.

Schedule 4.12{aX¥2k

Copies of the Taiwan leases, for gssignment,

Schedule 4.1 2{aX3x

Copies of ail Taiwan employment contracts, for reference, not for
assignment,

Schedule 4.12()4)

Copigs of manufscturing production contracts for refierence, not for
agsignment.

Schedule 4.13{a):

Copy of business Heense to operate in Tabwan,

Exhibit 6.4;

A complete break down of the purchase price by asset for tax
PUTECHCE,

Financis! Statements

A complete copy of Seller’s balance sheet and income staterment for
sach of the last three years for the Business.
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Fyeluded Asseis

Buver shall acquire all of Soller’s Assets, oxeept thosy listed below,

5 Seller’s cash deposite;

23 SeHer’s scoours recervable;

3% Seiler's nventory, sxcept Seller’s Tabwan inventory Hated in Schedule .11 angd,
4Y Seller’s furniture, Hxtures and equipment located o its retat] store in Sants Mowsos.

CORDED: 08/08/201T REEL:



