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TRADEMARE LICENSE AGREEMENT

This Trademark License Agreement (this “Agreement”™) by and among Sca
Lion 8.r.l., a company incorporated and existing under the laws of Italy, with registered office
at 7, via Glovanni Ansalde, Forll (FC) fiscal code, VAT and registration al the Companies’
Register of Romagna Forli Cesena e Rimini no. 10295320963 { “Sea Lion™ or “Licensor”) and
Ferretti 8:p.A., a company organized and existing under the laws of Ialy with registered
offices at 62, via Irma Bandiera, 47841 Cattolica (RN}, Ttaly, registered with the Register of
Companies of Romagna, Forli-Cesena and Rimini, with fiscal code, VAT number and
registration numbser 04485970968 (“Ferretti” or “Licensee™), is made as of the 5% (fifth) day
of April 2019,

WHEREAS, on the date herecf Munsmann, a societé a responsabilité limitée
organized and existing under the laws of the Grand Duchy of Luxembourg with registered
office n 6C, e Gabriel Lippmaon, L-3365 Luxembourg, registered with the Registre de
Comunerce et des Sociétés de Luxembourg under the number B197902 (“Munsmann’) has
purchased from Wally Yachts 8.A., a company established and having its registered offices at
L-1142 Luxembourg, 9, rue Pierre d'Aspelt, repistered with the Registre de Commerce ef des
Socidtés Luxembourg under the number B79548, declared bankrupt by the judgment of the
Tribunal & Arrondissement de et & Luxembourg dated 23 Decernber 2013 ("Whux™) all of
WELux’s ownership rights in and to the “Wally” trademarks (“Wally Trademark”, specified
in Exhibit A}.

WHEREAS, on the date hereof, Sea Lion purchased from Munsmann the full

and uncontested ownership of the Wally Trademark, free from encombrances.

WHEREAS, on or around the date hereof, Sea Lion purchased {or shall
purchase) from Wally S.AM., & company incorporated and existing uonder the laws of the
Principality of Monaco, with registered office at 6, avenue Albert I, Zone T - Bloe B, 98000
Monaco (“WSam™), the fll and uncontested ownership, free from any encumbrances, on the
Why Trademark {specified in Exhibit B) and certain Additional Derivatives (specified in
Exhihit B) as better defined in such trademark and additional derivatives sale agresment.

WHEREAS, the Wally Trademark and Why Trademark {fogether considered

also, the “Frademarks™) are subject 1o and protected by registrations and are limited only by

the Co-Fxistence Agreements fisted in Exhibit D.

NOW, THEREFORE, in exchange for good and valuable consideration, receipt

o

1. Trademarks License and Term.

{(2) Licensor herehy licenses to Licensee worldwide and on an exclusive basis (except as
expressly provided in relation to the contracts in Exhibit C) all of Licensor’s rights to the
Trademarks in the nautical and yachting sector and to the Additional Derivatives, starting from
the date of this Agreement for a period of filly years (e untll 5 April 2069). As the sole
exception to the Licenses’s exclusivity hereunder, Licensor retains the right to allow WSam
to use the Why Trademark for the sole purpose to consent WSarn {o complete the ongoing
contracts identified and detailed in Exhibit C.
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{b) As a result of the provisions of this Agreement, the Licensee shall be the sole
person entitled to use, develop, commetcialize and exploit the Trademarks in the nauvtical and
vachting sectors and the Additional Derivatives and, except for what provided under letter (a)
herein above, the Licensor shall not grant or allow any right or license in the yachiing or
nautical sectors or any other siniilar authorization of use o any person in relation fo any
intellectual property right related or comnecied to the Trademarks and the Additional
Derivatives.

{¢) The Licensor declares to have purchased from WlLux snd WSam all intellectual
property rights under any law related to the Trademarks and the Additional Derivatives,
whether common law or otherwise, relating to the name, Bkeness, image, voice, expression,
slogans, design, symbol, logo, copyright, trademark, copyrights on the computer software,
domain names, trade name, service mark, service name or other personal rights associated
with the Wally and Why brands (“Wally and Why Righis™) and Licensor hereby licenses to
Licensee, its entire right, title, and interest in and to the Wally and Why Rights and all
documents, records, files, software {(whether in sowrce eode or object code), databases,
designs, descriptions and other work product used to design, plan, organize and develop the
foregoing, including, but not limited o, brand, sub-licensing and marketing plans, as well as
packaging, advertising, promotional, marketing and associated materials crested or developed
for use and registration, it applicable, by the Licensee.

() Licensor grants an exclusive license to the Licensee, who accepts, on the
following additional industrial and intellectual property tights:

{1} International design N. D100SIMO6 23/12/2019 filed on 23 December 2009 and
registered vn 23 December 2009 and European Compuunity design N. 1614447-0001 filed
and registered on 23 December 2009,

(i} Copyrights on the external shape of the boats produced by WSam starting from
vear 1995 yidil the date hiereof]

{iii} Copyrights on the software and the codes owned by the Licensor relating to the
projects, constractions and functioning of the Wally and Why boats. The Licensor undertakes
to provide the Licensee with the software both in source eodes and in object codes within 10
days from the date hergof}

(v} Copyright on the texts and photographs contained in the historical archives related
to the Trademarks and on all the photographs that appears on the websites. Image rights
relevant to the people depicted on the websites, social networks, Brochures and in the
photographs contained in the mentioned historical archive;

(v} Domain names, Vanity Pages, Social networks, The Licensor agrees to transfer to
the Licenses the full control of the websites and social networks related to the Trademarks
and Additional Derivatives together with the necessary passwords and Authcodes,

The duration of the license under this section (d) is equal 1o the maximum duration of each of
the rights listed in points from ) to (v) herein above and the ferritory of the license is equal
to the territory covered by the above inteliectual property rights,

X Rishtsand Oblizations of Licensges,
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{a) Licensee shall as from the effective date of this Agreement assume all of
Licensor’s obligations with respect to the registration, prosecution and mainienance of the
Trademarks in the nautical and yachiing sectors, the Additional Derivatives and the Wally
and Why Rights including to camry out the active prosecution, maintenance, preservation and
renewal of the Trademarks on behalf of, and in the name of, Licensor, including all steps
necessary 1o execute, file and record all documents to obtain, maiutain preserve and renew all
registrations and applications for registrations of the Trademarks, the Additional Derivatives
and the Wally and Why Rights.

{b) Licensee shall also reasonably cooperate with Licensor in providing to Licensor
on a timely basis (and no less than each calendar quarter) with all applicable information
regarding sales as being subject to royalty.

(c} The Licensee has the right to start legal or administrative actions on behalf of
Licensor to protect the Trademarks, the Additional Derivatives and the Wally and Why
Rights, Any decision about the methods and strategiss of defense shall be made by the
Licensee after consultation with Licensor. All costs and expenses shall be bome by the
Licensee. Any decision about trademark strategies, praduct quality, marketing policies and
sales policies shall be made by the Licensee, at its own ungquestionable discretion but in
consultation with the Licensor and in any event with: due respect to the high value image of
the brand.

{d) Licensor undertakes to implement any action and sign any document required,
desirable or teasonably requested by Licensee for the protection of the Trademarks, the
Additional Derivatives and the Wally and Why Rights, such as, by way of mere example,
appear in Court proceedings, sign power of attorneys and appoint attorneys. Licensee shall
have the right to carry cut any registration ander Licensor’s name of any derivative related to
the Trademarks.the Additonal Derivatives and the Wally and Why Rights which is
considered necessary or opportune by Licensee for the purpose of its business, including but
not limited to Wallytender and Wallypower.

3 Additional Undertakings of Licensor. Licensor undertales not to make
use of the licensed industrial and intellectual property rights in the yachiing aid nautical
sectors. Likewise it undertakes not to register trademarks, domain names and social profiles
with names which are identical to or resembling those of the Trademarks, the Additional
Derivatives and the Wally and Why Rights for use in the yachting or nautical sectors,

4. Consideration. In full consideration of the license by Licensor o
Licensee pursoant to this Agresment, Licensee shall pay to Licensor a royalty equal to 4%
(four per cent) on the net sales {0 final customers collected by Licensee for the sale of new
vessels branded with any of the Trademarks net of any brokerage/dealer/finding fees and
costs, it being agreed that in case of granting of sub-licenses by the Licensee to third parties,
the royalty will be defined in good faith in a range between 3% and 4% of the net proceeds.

5. Licensor’s Representaiions and Warranties, Licensor represents and
warranis as set forth in BExhibit E.

6. Indemnification, Licensor shall defend, indemnify and held harmless
Licensee, to the fullest extent lawful, from and against any loss (including but not limited to
danne emergente and fucro cessante), damage, lability, cost (including but not limited to
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reasonable and documented legal and advisory fees) or expenses, including any wiite-off,
decrease or deficiency, shortfall in respect of any assets, incurred or suffered by the same,
their affiliates and/or any of their respective officers, directors, managers andfor emplovees
(#) which would not have been so suffered if the Representations and Warranties refeered to
in Section 5 and set forth under Exhibit E had been true, correct, accurate and not misleading
i all material respects; and (b) resulting from any material breach of any provisions,
obligations, covenants, or undertakings of Licensor under this Agreement. For the avoidance
of any doubt, Licensor acknowledges and confirms that its liability hereunder will also extent
to all investments, Hiabilities, expenses, costs and other negative consequences deriving from
the inacouracy of the representations and warranties of the Licensor ot in any case cornected
with the circumstance in which, for dny reason whatsoever, Licensee is uot allow and exploit
the Trademarks in the vachting/nautical sectors as provided hereunder.

7. Licensee’s Representations and Warranties, Licensee represents and
warrants as set forth in Exhibit F.

8. Indemmnification. Licenses shall defend, indemnify and hold harmless
Licensor, to the fullest extent lawhyl, from and against any actual loss (including but not
Himited to davmo emergente and fucro cessanie), damage, Hability, cost {including but not
limited to reasonable and documented legal and advisory fees) or expenses, including any
write-off, decrease or deficiency, shortfall in respect of any assets, incwrred or saffered by the
same, their affiliates and/or any of their respective officers, directors, managers and/or
employees () which would not have been 3o suffered if the Representations and Warmranties
referred to in Section 7 and set forth under Extubit F had been true, correct, atourate and not
misleading in all materdal respects; and (b) resulting from any material breach of any
provisions, obligations, covenants, or undertakings of Licensee under this Agreement.

9. The license hereunder applies in the
territory af all the countries in which the intellectual property tights governed by this
Agreement are vald and effective. With reference to the Trademarks the livense hereunder
applies in the territory of each of the countries indicated In Exhibit A and Exhibit B.

Licensor and Licensee acknowledge and agree that, upon any event of
termination of this Agreement for any reason, (i) all vessels and other products branded and
sold by Licensee or any other third party snder this Agreement shall vot be affected by
termination, so that any person using that shall continue 10 use the Trademarks and ite brand,
and (i) Licensee shall continue to bave the right to use the Trademarks for phasing-out
purposes in order to use, exploit and commercialize {and perform any contract) in relation to
any mould, vessel or other product already produced er developed under this Agreement,

10, Assignment/Sublicensing, Neither Licensor nor Licensee shall assign
or transfer any or all of its rights herennder without the other’s pricr written consent.

11, Entire Agreement. This Agreement constitules the entire agreement
between the parties with respect to the subject matter hersof and supersedes all prior
agreements (if any) relating to the same matters and can be waived, changed or modified only
through an agreement in wriling signed by the Party against whom enforcement of any-such
watver, change or modification s requested.
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120 Invalidity. In the event that any one or more of the provisions
contatned in this Agreement or in any other instrument rveferred to herein, shall, for any
reason, he held to be invalid, llegal or unenforceable in any respect; then to the maxinmum
extent permitted by Law, such invalidity, illegality or unenforceability shall not affect any
other provision of this Agreement or any other such instrument. The parties shall
nevertheless negotiate in good faith in order to agree the terms of mutually satisfactory
provisions, achieving as closely as possible the same commercial ‘effect, to be Substituted for
the provisions so found to be void or unenforceable.

L

&‘3‘

ZZ

{3, Notices. Any notice required or permitted to be given under this
Agreement shall be made in writing and in the English language and shall be sent by fax or
email anid by registered mail with return receipt requested at the following addresses:

Hio the Licensee:
Ferretti S.p.A.
67, via Trma Bandiera,
47841 Cattolica (RN),
Ttaly
Email: cristiano. bozzini@ferrettigroup.com
Attention of: Mr. Cristiano Bozzini

If to Licensor:

Sea Lion Sl

7, via Giovanni Ansaldo,

47122 Forl (FO)

Email: mareo.zavuvarchi@crn-yacht. com
Atteption of: Marco Zammachi

Ce: Iha@lucabassani.com

or at such other address, fax number or email address as any party may hereafter
furnish to the others by written notice, as herein provided.

The parties hercby designate their respective addresses for the giving of
notices, as set forth in this Paragraph 13, as their respective domiciles at which service of
process may be made in any legal action or proceedings arising herennder,

14.  Governing Law. This Agreement and the rights and obligations of the
Parties hereunder shall be governed by, and construed and interpreted in accordance with, the
laws of the Republic of ltaly.

15, Exclusive Jurisdiction. All disputes between the Parties arising out of
or in connection with, or however relating to or occasioned by, this Agreement shall be
submitted to the exclusive jurisdiction of the Courts of Milan. P
P
IN WITNESS WHEREOF, the partics have duly executed this Trademark #°¢
License Agreement as ofthe date fivst above written.

-
/

w
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Exhibit A

See attached.
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Exhubit B
Trademark WHY and Additional Derivatives

See attached,
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...................

The Additional Derivatives Property includes the full and tncontested ov mership rights o the Additicns!
Darivatives with-full right to use and sxploit it in the juriscictions and within the produst sategories as pey this
Agresmnent and containg ai dala, information; contact fist; alient kst, know-how, specifieations, projects and
shoto-archives, desighs dacumentation, medels, manuals, jigs, tools and hardware, moulds and other slement
oradditionel intellestusl propearty right relsted or inany way sonnaated to the Addifional Derivatives and/orthe
Trademark.

Below an sxplanatory list of items included in the Additionsl Darivatives Properby

L

E:_vJ

@

o

Thie Wally font

Spacifically designed for Wally and still inusafora goad part of sur editorials, advertising, P.R. materials,
products presantation, sle.

Wally vachis imagess archive and data-base

This iz comprehenstve of photos and videcs sxecutad over time since 1894 — year 1 .of Wally — il
today. With few exceptions, Wally Sam has made high-guality shooting of all its sall yachis and power
frndels.

The type of support goes from physical calor shides to od-rom to electranic files depending o Histotica!
period, Similarly to sail and power yachts, shootings Have bean executed in the occasions of a# of
WallyClass svenis over the years.

For sl misterials of this type Wally Sam owns exclisive usage-rights for its communication and
promation sctivities without limitation of tenitories, patiod and media. The images are stored in thres
Groups: Sall, Power, Events. Without counting the aldest ones (slides), thuse in electronic support are
apx: 42.000 mages forapx. 120 GigsByle.

Editorial Projscts (Wally Books, Brochures, prirted editions, &lo.)

Oid and recent (fow) availabie copies of Wally edifions are stored inMC offices.

Watlly web site and Social Network projects
Our histovical pariner agency for digital marketing is ENGITEL (Milan).

Wally Sam owns exciusive and uniimited righte of all projects and tools developed over time andfor
currently in use.

Wally Class application

Davelopad for both Apple and Androld systems and currently in use to best serve &t Wally Sail Qwners,
miadis and followers,

yacht Show stand {exhibitions booth)

Never been a graat investment for Wally. The onewa havein use for our participation af the Monsce
Yacht Show has baen developed by a specialized company and it is. managed iy @ typival rent-&
custodyagreement.

Wally yachts scaleimodsls

The collection of Wally sail and power yachts models ourently kept and exhibied iy MC cifices and
mzde by apx. 40 units, owned by LB, as well as the other models recently ardered by WSarn shall be
dalivered 1o the Buyer upon the First Closing and be object of a gratuitous use by the Buyerfora petiod
of no less than 10 (ten) years.
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Exiibit 81

WALLYBIZ

WALLY SOM
WALLYFOOB B
WALLYFOUD.LCOM
WAL HOWERLEZ
WALLYPOWER,COM
WALLYSRLBE
WALLYSHLCOM
WALLY VACHT:HIE

WAL YACHTOOM

WALLYYACHTNET
. WALLYYACHTORG
. WALLYYACHTS BIZ
 WALLY X ACHTS.COM
15,

WALLY VACHTS NET

16, WALEYYACHTS 0RG

17, walvar

ANOME D TEREL
Willy GAM
Wally SAK
Wby SAM
Wally SAM

ANCGWME B4 TERZL
Wally Bahd
Wally SAN
Wally SAM

A BCME 31 TR
Wallg BAM.
Wiy BAR
Waly GAR
Wadly BAd
Waily SAN

Welty Na

Wlly Yeohis 3.4,

HIDIRH2T
BRITE
1011172018
2018
$0/11/2018
TS
4T 172048
10018
1611 142048
43018
7212018
107122018
1O/ 12078
11042018
LR
IS
412018

MONACEHTELECORM

SPEEDNAMES
SPEEONAMES
SPERDNAMEY

SPEEDNAMES
SPEEDHAMES
SPEEDRAMER

SPEREONAMES
SPEEDMAMES
SPEEDNAMES
SPEEDNAMER
SPEEDNAMES
SPEEDNAMES
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Hague Express

PRNPDEFTY

Hagus Regliration {Information vally as o 20163128

Currant Status

Reglistration undesy 1998 At

111 Internations! Registration Nusaber
DRUSTA 288

{18} Dty of the internstionsd vegistration
23132608

118 Expesied snpleation date of the registralionfransiwst
23422048

{22} Filing date
23942008

{73 MNewme and addiess of the holderish
WALLY SAM.
41 B, AvanusAlberi i
IMC-ORIGH Monsen (M)

{88} LToniracting Rarly in the territory of which the holder has an indusirial or commercial establishment
e

{74} Names and address of representative
Dr MARILERA GARIS
ofo PRAY] INTELLERTUAL
PROPERTY 8P4,
Corsa Vittono Franuele §, %
110128 TORING (1)

{28) Bumher of designeg Included In the internations] registeation
ki
{51 Class and subrlass of the Locsrno Clussifcsbion
Ci 1208
{84} Indication of producis
1. Baat
{83} Donignated Contesciing Psriies
o

{38} Duts velating fo priorily i under the Parly Conventios
22.08. 2008, 1614347 B

o,
St gl

g,
‘A’A.-

hitpsffwww, wipo. int/designdb/hagos/en/
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45} Date of publication of the registersd ndustrisidasipn by peintiog or shuilar process, or imaking it

avaliabls to the publie by sny other means

30.04.2010

History

Partial Renowal MO (IR): Bulletin No. gz/z2og

1) internationst Registradion Sumber

VRT3 248

§18) Date of renewal

hitp:/iwwwowipedat/designdb/hague/end

3§
Y l Lagr
13 - ¢
H o
3 SN n
§ '\\-"‘ff@::i lf

p3142017 of
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23122044 (1R}
{F2)  Nowe s addregs of the holdsy
WALLY S48
Lub B Avens Aloert i,
WG -S8000 Monace (MG}
181} Designated Contracting Partiss
B M
Change in Dwnership: Bulletin Mo, g3/z0as
{11 Indminatons) renisteation numbenls}
SNDTS 348
(7% Nsme and sddress of previous hoidey
HIWEAM.
4 gt §, Avenus Albsrt i,
Zone F - Ry,
MC-S8000 MONACT (MG
{78) Name snd sddeoss of new holdsr, b bold fyps
WALLY S.AM.
& ot &, Svanug Abest i,
MC-38000 Mansco (]85

(88) Conivasting Parly fo the terefiony-of which the holder has st dustriat or somemsroial estatiishment
MG
{98} Date of ecording i the nternationst Register
28.07.2013
Ordginal Registration vader 1999 Sct: Bullstin No. 03/2010
{44} internalions] Reglstration Bumber '
DRICTI 248,
U5)  Hste of (he nprastional registration
2342, 2009
[22) Filig deds
23122008
{73} Mamesnd sddress of the holder{s)
HW S.A M.
4ot B, Avenue Albert B,
Zone F R+,
C-83000 MONAGE MG}
@8 Contracting Party of which the holder is & nationa}
MG
{§7) Confraciing Parly inthe terliory of wiileh the bolder has.s domlsila.
MG

(88) Lontmmeting Packy tn the dswitory of which the holder hiss an fndusivigl or i:ammémaﬂ sufablishment

{78 Mawme and addvess of reprasentstive
JACOBACCIR PARTNERS SP.A
Corso Emilla, 8,

19187 TORING {T)
PO ¥
b/ wipodnt/designdb/hague/en/ 037002017 Y
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1

{§4p  Indication of produsts
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181} Deshanaisd Contracting Parliss
L ANE, W

(20} Daty relating o priosty clsimunder the Parls Convention
23082008, 1814447, BM
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See attached.

Exhibit C

Contracts for Vessele under Construction
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Exhibi D

Co-Existence Agrecments
See attached.
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Countty

ﬁaznﬂ&@ﬁﬁ%

Counterparty’s
trademark

Counterparey’s
undertaking

Wally's
undestaking

Agrecment’s
subscription
date

L. DSA

R RITINY )
Velhigre C

Munagement

€26,

FESTRWANT ServIces

v

ALLOVER
THE WORLD

WALLY H-HARE

Lamit the vse of
the trademark to

the Bst of producty

of the cited
classes, never
s /registration. in

d

class

Do not contest the
countepasty’s
trademark i
used/registered as
agreed

1270772062

3. AUSTRALIA

Sheens Stewirt
Sodrey
MMischewski

o

R

12 (eravel

cushigus)

Ulse thie trademath
as-a whioke aad
Limitation of the
the list of prodicts
0 “travel
cushipng™

Do nat contest the
countetparty’s
trpdemark if

used/ tepistered as
agreed

§705/2002
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4. CALLOVER Gahann 35 Lirnit the use and Ty not contest the 23S 0542001
CTHEAYORLD | Fvents Ing {association repisteation of the | counterparty’s
services, ‘“Qmﬁﬁr to trademarls if
nanely, specific sexvices in | used/registered as
:F:E: rlass 35 agreed
PLOID mnm“
and Waiwbm
specaal events
o create civic
pride anda
sense of
CORUNAIHEY 13
metropolitan
gk,
ohiag)
A UsA Wally's 30 (grovad Tse of the Do not contest the AL12/ 2005
Ourgnnization and whole trademark. as filed | count am@&q 5
L3c hean coffed) for specific radernark if
producte in class used/registered 45
30 agreed
G TEALY Wan LiSel ATLI 25 Use of the Do ot coniest the 15/04/2002
FASEION teadeparis as filed | counterparty’s
traderfark if
used/ registated 2s
agreed
7. FEANCE Wany WANY 3,9, 12,14, o motuse %& 18/04/2001
Hnpeneering 18, 12, 25,28, Q»amﬁﬁm
39,41, 42 products/services -
a8 agreed m the
cited classes
2. ALL L - AGClothing & 14 18,25 1o Usewnd reglste
THIEWORID . i3 inaintain the the .Mtﬁﬁ?ﬁw
g@ i mm existng tradermirk ) the cired
Trd o T icins: feyr classes only in 1?,
Walks KOt dc.. LY fword) dn | Bgoistive v
(ring _;:..m the chasses ubjed
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of the agrédment
atd Dot o contest

BOVES
Qmm? marks in Qmww
12

THE WORLID

.\“

Bully Schuly
Fabaiken AG

Déner contest the
o] W.Bﬁ._«f
WALLY when
used/tepistered as
agrzed mc; %r
ﬁ:ﬁm :

tlse and fegisteation
of the madeniar
VELY dn the cited

R Y ETEAG

2002 {the
coreect date
hins to be
checked on
the ariginal
Aot it
cliente’

ting-toses,
graphics and
musicvia a global
comiputer netwatk

as agreed

ALL OVER Walls 9,18, 25 Do uotcontest the | Do aotcontest the o@ /01 2006
THE WORLD | Industties teademark trademark WALLS
WALLY when when
used/registeied vred/ repistered with
with % logn 4 Jopo different
different from the | from the one’s
one’s owned onrgied
ALLOY Bergans Fritid 12,23, 28 To limit the Do not contest the 5/09/2007
THEWORLD | AS {canoes, Jm&ﬁ.bﬁ.w.mﬂ coustelparty’s
kavaks and “eanoes, tradematk when
pasts thereof) kayaks and paris registered as agreed
thereo? in classes
12'and 28
Mawell WALLY TRU 9 To use and (5 /09/2007
Waoplkfield, RINGTONES register the Do ot contist the
g tademark as filed | counterparty’s
and hmited to trademark when
“dowriloadable used and tegistered

ek

0155
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and wireless:
devices” in.class 9
JRA ﬁu\w&mgmrﬂ 25 o Himat and nse Do not to contest
Giinea the frademark to the covnterparty’s
“Tshifts trademark when
agsociated useid angd registered
writh msical as agreed
pexformances
offered in
conasction with
thie band idenified
by the subject
e ] inark” 1 chise 35
GERMARNY e 0305 29 30 31 Use and register Do not contest the
Marken= 32 the rademark as tradermck WALLY
Discount WALLY fled. Undertaking | WALFISCH when
GmbH & Co. WALFISCH o use the useidfregistered with
trademark only a2 different logo
witliregard to framn the 6ae’s
“soaps: cosinetics; | owned 1170472008
hait lotons,;
dentifrices; all
sforementioned
zoods for
childree” in flass
,,,,, | 3
1 UsA 20°0d WATLY & 41, 43 Useand regisrer Diconot contest the 8,/04 72008
{Sranite BERMIES the trademark as tradernark
filed limited to WALLY &
“entefiainment BEHRNIES when
vepue, namely, wsed/segistered with
wighiclob seevices; | regard to the cited
providing faciliies | services claimed
for Hve
perfortamnces by
rousical bands™ in
classe 41 wnd
“restanrant and

0156
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0157

har services, _.._.._

cackeail lounges™ Xs

in class 43 X <

16. SLL VAR Welly Die 28 Do not use and Da not nse/tegister | 25/08/2009 Wn m
THEWORLED | Casting vegisfer the the tadeastks W o
wradenarks WALLY with egard 0 ©

WELLY with to “parnes < ©

vepard to: “akis andd playthings; oy x %

asnc sportng vihicles, toy-cars, o

arficies connetted | tovasplunes, model

with wintet sposts | vebicles, model
or water-skis and | airplanes, mode]

REEL

wthet spiting cars; todel kits
popds intended fexcept model kit
for psein yachis); rescte
conmertion with contols;

water sporsotin | medels (exceptacale
relative rotivities wmodel yachts); suale
concerned”. medel sotorovcles

and bicycles”
17: UNIONE Lilla Valko TATLY 41, 43 Limit the o not contest the 19708 /201G

u DUROPEA trademark to the connierpanty’s
specific products | umdemark when
listed i the cited used/ registered as
classes agreed.

18 | USA R.L. Fairiess PUNCH 25 f-shints) Use and register Do not contest the 08/11/2009

Inc, WALLY , thie wrademark as counterparty’s
: filed, rademark when
always Brared to registered and used
“rshirts™ along a8 agreed

specific terms

15 jUsA Shaimpy’s DRYWALLY | 25 {shitts, Useand register Do not contest the | 27/05/2009

Lac. pullowets, the trademark as counterparty’s
fesshirts; filed, abways tradematk-when
sleeveless tshives, limied to “shirts, | registered and used
tank tops, pullovers, tee- s agreed; do not




sweatshirts,
pajamas, caps,
hats)

- shirts, slesveless t-

shitts, tamk. sops,
sweatshires,
PAfLIES, CAps,

hata”

contest the
COUNterparty’s

- readematk when
used.as agreed with

, nmmw& 135

“eveplagsesand
sunglasses, jeweller

and imgtation
wewsllery and
ciothing, headwear
or footwear”

UICHE
EUROPEA

SEAVE-World

WALL

Use and reglstes
the mgcnnrﬁy 48
filed in the cited
classes

Do not conrest the
COUNtEEPAzty’s
tradensark when
used and registered
as agreed

SA

Arena Spotts

WALLW THE
VALLEYE

4
i

i

{entertalranent
services 1 the
rature of lved
petformances
by professional
hockey team
togseot, and
arpanging 2nd
conducting
mascot
performances
o gihers)

Use and register
the wadernark a5
tiled forthe
mdicared specific
products

Do not contest the
counterparty’s
tadetnzik when
regisrered and used
a5 dgresd

FRANCE

WALY

WALYGATOR

fwerd aod device)

Limit the
tradermark in the
cited classes in
aceordance with
the Agreement

Do not contest the
counferparty’s
trademark when
regtstered and used
as-agreed
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Exhibit E

Bepresentations and Warranties

1. Capacily, standing, due execution and organization

1.1, Licensor has full povwer and autherity, and has obtained-all necessary consents, to
enter into and perform the obligations expressed to be assumed by it under this
Agreement (and any other agreement or arrangement required 10 be entered into by
it in connection with thiz Agreement).

1.2. The obligations expressad to be assumed by Licensor are legal, valid and binding
and enforceable against it in accordance with their terms and the execution,
delivery and performance by Licensor of this Apreement (and any other
apreement or arrangement required to be entered into by it in connection with this
Agreement) will not:

1.2.1.

1.2.2.

result in g breach of, or coustitute a defavlt under, any agreement or
arrangenment to which Licenser is a party or by which Licensor is bound
or under Licensor’s-constitutional documents; and/or

result in a breach of any law or order, judgment or decree of any court,
governmental agency or regulatory body to which Licensor is subject or
by which Licensor is bound..

1.3. Licensor:

o
Lia
o

ik
L3
[\

is duly organised and validly existing under the Laws of Italy;

is able to pay its debts as they {all due, is not and has not been - in the
past 12 {bwelve) months - subject to any order, petition, application,
agreement or tesolution. for imsolvency, bamkauptey, reorganization,
composition with creditors or similar bankruptey or bankruptey like
proceeding, liquidation or winding-up or assignment of any of its assets
ta its eréditors, snd no other process is or has been levied against it or
aetion taken to repossess goods in its possession, to the extent that such
circumstances are capable to interfere and/er disrupt the Agreement;

hag not been and is not party to any transaction at-an under-value orany
other arrangement or agreement which would entitle a third party to
obtain an order of claw-back action according to applicable Laws during
the two years preceding the date of this Agreement.

2. Accounis of Licensar

2.1, The accounts of Licenscr will be complete and accurate in all material respects
and show a trae (veritierg) and fair (correfta) view of the:

11 12?
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2.1.1.  assets and Habilities (whether present or futurg, actual or contingent) and
of the state of affairs and the financial posiion as at the relevant
accowats date; and

2.1.2;profits/losses for the financial year ended on the relevant accounts date of
Licensor.

2.2, The accounts of Licensor will be prepared and audited in accordance with all
relevant Accounting Principles consistently applied and comply with all
requirements of Law. Licensor has no lisbilities which are not shown in its
acoounts.

p
4V 2

All Books of account and other records of Licénsot (including any which it may
be obliged to produce under any contract now in foree} have been kept on a
consistent basis, are in ifs possession, are frue, complete and up to date in all
material respects and contain in the information required both by law and
otherwise.

3.1, No civil, criminal, arbitration, administrative: or other proceedings i any
jurisdiction =sre pending or, to the knowledge of Licensor, threatened in
connection with the Trademarks which could reasonably be expected to have a
material adverse effect on this agreement or the Heense hersunder or the right of

Ferrefli to use and exploit the Trademarks, the Additional Derivatives and/or the

Wally and Why Rights (together the "Procesdings”).

]
L

There are no facts or circumstances reasonably known to Licensor which may
give rise 1o any Proceedings bemg commenced.

4.1. Sea Lion is the sole owner of the Trademarks, the Additional Bertvatives and the
Wally and Why Rights according to applicable Laws. The Licensor is the sole
owner of the registered designs and patents relevant to the Trademarks; the
Ligensor also owns the auth-code for controlling domain names, corporate social
profiles related with the Tradernarks.

4,2, The Trademarks are free from all encumbrances or interests in favour of, or
claims made hy or which conld he made hy, any other person.

4.3, The Trademark is not being and has not been claimed, opposed or attacked by
any third party.

44, The Trademark, together with any copyrights, domain names, trade names,
product names, trademarks, designs and patents relating 10 the Trademark are
valid and enforcesable and have all the requirements provided by the relevant laws
and regulations.

Condition

%
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3.1, All docomentation, models, jigs, toole and hardware, moulds and any other asset
part. of the Trademarks property or in any case transferred pursuant to this
Agreement 1s in good repair and condition, subject to ordinary wear and tear, and
have been properly maintgined (in accordance with appropriate technical
specifications, safety regulations and the ferms and conditions of any applicable
agreements) and none is dangerous, inefficient, obsolete or in need of renewal or
replacenient.

6. Sufficiency of the Trademark Property

6.1. To Licensor’s best knowledge, there are no tangible or irtangible assets other
than those transferred to the Licensee pursuant to this Agreement necessary or
desirable for camrying owt the lexury sail and metor vachts designing,
manufachiwring and marketing in relation to the Trademarks, the Additional
Derivatives and the Wally and Why Rights.

62, All the intellectual properfy rights connected to the Trademarks and the
Trademarks property, and with respect to which Licensor has any ownership or
usage rights, are being duly granted to Licensee pursuant Yo this Agreement.

6.3. To the Licensor’s best knowledge, no third party bas 4 vight, license or inferest in
ot to the Trademarks, the Additional Derivatives and the Wally and Why Rights.
property that is or will be in conflict with the rights granted to the Licenses under
this Agreement.

6.4. To Licensor’s best knowledge, the transfer and exploitation of the Trademarks,
the Additional Derivatives and the Wally and Why Rights property does not
breach the rights of any third party and no third party has infringed upon or
misappropriated the Trademarks property.

6.5, Licensor expressly disclaims any representation or warranty with respect to any
claims of any third parties, including without himitation based on any claims of
non-use, that could affect the ability to complete, maintain or enforce any
registration of the Trademarks or any other right associated with the Trademarks,
anywhere in the world in any International Class other than Class 12.

7. Status

7.1. The Licensor declares that all the trademarks “WALLY”, “WHY", “WALLY
composed” and “WHY composed” are registered in the relevant “Official
Trademark Registers” in the name of Sea Lion, or that such registration, in lipht
of the premises of this agreement, is currently stll in process and it is going to be
completed in a reasonable tume. The Licensor also declares that any change of
ownership and address bave been duly recorded in front of the relevant Official
Authority/trademark Office. The Trademarks bave been properly maintained and
all applicable maintenance fees and renewal fees have been duly and timely paid
in all relevant jurisdictions. Except as stated in the previous senience, the
Licensor declares that all the trademarks are still in force and administratively
alive with particular referénce to the four trademarks Wally or Wally composed
registered in Norway.

13
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8. Mo Further Licenses

8.1. There are no license or similar agreements or rights of third parties in addition to
the licenses granted in the ordinary course of business and listed voder Eshibit D.

_oexistence Agreaments

9,

ng

are the only agreements entaili

Trademark.

16. BestInterest

restrictions as to the use and exploifation of the

10.1. The transactions set out in this Agreement are agreed upon among the Parties in

the best interests of Licensor,

14

§

g

v,
-?.....
H

L
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Exhibit ¥

Representations and Warranties of the Licensee

1. Canacity, standing, due exsecution and orpanization

1.1, Licensee has full power and authority, and has obtained all its necessary corporate
consents, to enter nto and perform the obligations expressed to be agsumed by it under this
Agreement.

1.2, The obligations expressed fo be assumed by Licensee are legal, valid and binding and
enforceable against it in accordance with their terms and the execution, delivery and
performance by Licensee of this Agreement {and any other sgreement or arrangement
required to be entered into by it in connection with this Agreement) will not:

1.2.1. result in a breach of, or constitute a default under, any agreement ot arrangement 1o
which Licensee is a party or by which Licensee is bound ar under Licensee’s constitutional
documents; and/or

1.2.2. result in g breach of any law or order, judgment or decree of any couit, governmental
ageney or regulatory body to which Licensee is subject or by which Licensee is bound.

1.3, Licensee:
1.3.1. s duly organised and validly existing under the Laws of the Italy:

1.3.2. isableto pay its debis as they fall due, is not and has not been - in the past 12 (twelve)
months - subject to any order, petition, application, agreement or resolution for insolvency,
bankruptey, reorganization, composition with creditors or stmilar bankeuptey or banlauptoy
like proceeding, liquidation or winding~-up or assignment of any of s assets to its creditors,
and no other process is or has been levied against it oraction taken to repossess goods in its
possession, to the extent that such circumstances are capable to interfere and/or disrupt the
Agreement;

1.3.3. has not been and is not party to any transaction at an under-value or any other
arrangement ot agresment which would éntitle a third party to obtain an order of claw-back
action according to applicable Laws during the twoe years preceding the date of this
Agresment.

2. Best Interest

2.1, The transactiong set out in this Agreement are agreed upon among the Parties in the
best interssts of Licensee.

13
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reno e di una fabbrica da usare all'unico scopo di costruire cc
barche a marchio Wally, cosl come quelli relativi ad inizia- ; 2.
tive di pubblicita e marketing. - 2.
(C} Ferretti ha nominato il Costituente, quale acgquirente fFi
del marchio "Wally" ai sensi dell'articolo 1401 del codice se
civile e in conformitd & quanto previsto dal Contratto di pe
Compravendita.----— : Me
{D) Al fine di portare a compimento l'Acquisizione, il Co- es
stituente ha ricevuto da Ferretti un finanziamento soci 2,
fruttifero di interessi (e pertanto soggette a IVA) per un ’ tr
ammontare pari a Euro 22.000.000,00 (ventiduemilioni) (il : chk
"Finanziamento Soci'). -- sC
(E) Il Costituente & pertanto titolare esclusivo della pro- ~ se
prieta del Marchio Wally. ' 3,
(F) In data odierna, il Costituente e Ferretti hanne sotto- ; 3.
scritto un ceontratte di licenza ai sensi del guale Ferretti job
ha ricevuto da parte del Costituente una licenza esclusiva e le
mondiale per sfruttare e commercializzare il Marchio Wally, ’ Ga
dietro il pagamentc di determinate royalties (1'"Accordo di (a
Licenza" e, congiuntamente con il Finanziamento Soci, i {k
"Contratti R:i.levanti") . [ie]
{G) Con il presente atto di pegno (di seguitce, 1'"Atto") il Cao
Costituente intende garantire in pari grado in favore del va
Creditore Pignoratizio: da
{i) 1l puntuale ed esatto adempimento di tutte le obbliga- cl
zioni di pagamento (incluso, a mero fine esemplificativo, in
per capitale, interessi, anche di mora, altri oneri, com- pr
nissioni, spese ed accessori) in capc al Costituente stesso on
nei confronti del Creditore Pignoratizio a gqualungue titolo ti
derivanti dai Contratti Rilevanti (le "Cbbligazioni di Paga-— to
mento") ; - Co
(ii) le altre obbligazioni in capo al Costituente definite (c
come Obbligazioni Garantite all'Articolo 3 (Obbligazioni Ga- st
rantite) che segue.---- - iv
Tutto <¢id premesso, con 11 presente Atto, 11 Costituente no
stipula quanto segue.- - al
1. PREMESSE, INTERPRETAZIONE E DEFINIZIONI----- ©
1.1 Le Premesse e gli Allegati costituiscono parte inte- ° (d
grante del presente Attc con valore e forza di obblighi vin- ch
colanti tra le Parti e i loro rispettivi cessionari ed aven- ca
ti causa.-- - S — gai
1.2 Cgni riferimento ai Contratti Rilevanti nel presente At~ se
to & da intendersi effettuato agli stessi come di wvolta in (e
volta emendati, modificati, wvariati, novati o riconfermati. to
Allo stesso modo, ogni riferimento alle Obbligazioni Garan- re
tite (come definite nell'Articoclo 3 che segue) include, ail tu
sensi dell'articeolo 1232 del codice civile, tutte le obbli- gu
gazioni che il Costituente potrebbe avere ail sensi o in re- se
lazione ail Contratti Rilevanti cosi come potranno essere di 1!

me

volta in wvolta emendati, modificati, wvariati, novati o ri-
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Ferretti ai sensi dell'Accordo di Licenza; e/c- -

(£) il rimborso di qualsiasi somma, “ra le quali, a mero ti-
tolo esemplificative, somme dovute per danni, indennizzi,
responsabilita contrattuale, extracontrattuale o precontrat-
tuale, responsabilitid per danni, lucro cessante, mancato
guadagno, riduzione del valore di asset, minusvalenze, tas—

se, spese, oneri ed accessori, che fossero sopportate dal 3
Creditore Pignoratizio ad esito della perdita della licenza se
di cui all'aAccorde di Licenza e/o all'impossibilita di ac-— sc
guistare il Marchio Wally (direttamente o da parte di altri st
soggetti contreollati) ai sensi del Contratto di Compraven- (i
dita; e/o---- - - (i
(g) il risarcimento di quals.iasi importo investito dal Cre- (i1
ditore Pignoratizio in relazicne al Marchio Wally, ivi in- {iv
cluso - senza limitazione -~ in relazione al loro sviluppo, (v)
miglioramento e/o incremento di valcre qualora il Costituen- (vi
te dovesse trasferire a qualsiasi titolo a terzi, diversi (vi:
dal Creditore Pignoratizio, il Marchio Wally stesso, ove per (vij
"trasferimento" si intende qualsiasi operazione in conse— fix)
guenza della gquale, direttamente o indirettamente, su base pres
volontaria ovvero' obbligatoria ({vendita forzosa), a titolo corr
oneroso e/fo gratuito, si verifichi il trasferimento, la ven- (dy .
dita, la cessione per qualunque ragione, il conferimento, cumer
l'attribuzione di diritti di opzione, ovvero altri diritti breve
{inclusa la costituzione di pegni, garanzie, privilegi o al- lavor
tri wvincoli) .--m- - dinna,
4. PERFEZIONAMENTO DEL PEGNO Ginev:
4.1 Il Costituente porri prontamente in essere (i) tutte 1le (e) 4,
attivita e tutte le formalita richieste ai sensi di legge venuta
ed, in particolare, ai sensi e per gli effetti dell'Articolo che p;
138 e seguenti e 196 e seguenti del Decreto Legislativo 10 zio 1a
febbraio 2005 n. 30, cosi come successivamente modificato fici @
("Codice della Proprieta Industriale”) con riferimento ai Scrizic
Marchi da registrare in Ttalia, nonché tutte le attivita e negata
formalitd di trascrizione del presente atto previste o rese Cessari
possikili dalle corrispondenti leggi straniere o convenzioni rifiuto
internazicnali cen riferimento ai Marchi da registrare a li- sulle p
vello comunitario e internazionale, ai fini della, pubbli- O regisi
citd legale, validitd e dell'efficacia nei confronti dei 5. Dicm
terzi del Pegno.---—- -- - - - 5.1 Fint
4.2 In particolare, il Costituente si impegna a:-———meeo dell rart
(a) prontamente e, in ogni caso, entro § (cinque) Giorni La- Seénza p;
vorativi registrare o a far registrare a cura del Notaio in— dalio g¢,
caricato, presso la competente Agenzia delle Entrate il pre-— l'Accordc
sente Atto fornendo al Creditore Pignoratizic evidenza docu- (ay i3 C
mentale dei relativi estremi di registrazione; - 8i troya
{b) con riferimento ai marchi nazionali italiani del Marchio ®3sendo
Wally, prontamente e, in ogni caso, entro 30 (trenta) giorni Conecordat,
9he nelia

lavorativi dalla sottoscrizione del presente Atto depositare

© a far depositare la domanda di trascrizione relativa al Clate pey.
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10.2 Il Costituente si impegna a trascrivere la cancella-
zione del Pegno in margine a tutti i marchi del Marchic Wal-

11. VARIE-- -
11.1 Eventuali modifiche del presente Atto saranno efficaci
............. solo se per iscritte e se firmate dal Costituente e dal Cre-
____________ ditore Pignoratizio., Nessuna rinuncia a qualsiasi disposi-

_____________ zione del presente Atto, e nessun consenso a qualsiasi dero-
L rinun- ga ad esso da parte del Costituente sard efficace se non per

entro 5 iscritto e firmata dal Creditore Pignoratizio e comungue ta-

del Co- le rinuncia o consenso saranno efficaci solo per il caso
ovvero, specifico e per il fine specifico per cui sono stati dati.--—-
Decreto 11.2 Nessuna omissione o ritarde, da parte del Creditore Pi-
icato ed gnoratizico o© del Costituente, nell'esercizio di gqualsiasi
gualora diritto ad essi spettante ai sensi del presente Atto, si do-

1, 2 o vra intendere come rinuncia ad esso; né alcun esercizie di
1l'inte- un singolo diritto o di parte di essc impedird qualsiasi al-
cui ai- tro od ulteriore esercizio o l'esercizio di qualsiasi altro
Garanti— dirittoe. I diritti e le azioni di tutela del Creditore Pi-
i Garan-— gnoratizio previsti® nel presente Atto di Pegno e nel Con-
raniero, tratto di Compraveﬂdita @ dell'Accorde di Licenza sono cumu-—
scritta lativi e =i aggiungeno a, e non escludene, gualsiasi altro
L di re- diritto o azione di tutela previsti dalla legge.--—-—m-eemmmmom o
> appli- 11.3 Il Creditore Pignoratizio non sard ritenuto responsa-
izione); bile per i danni che possanco essere subiti dal Costituente
sogget- in conseguenza dell'esercizio dei propri diritti, facolta ed
1lle Ob- azioni ai sensi del presente Atto di Pegno, salve il caso di
i o sot-—- delo o colpa grave. -
applica- 11.4 Il presente Atto di Pegno sarda wvincolante per il Costi-
imentare tuente, per i propri successori, cessionari ed aventi causa
Attuali a qualunque titolo e sard a beneficio del Creditore Pigno-
uvalsiasi ratizio e dei propri successori, cessionari e aventi causa.--—-
plicabi- 11.5 na garanzia pignoratizia costituita ai sensi del pre-
9 al mo- sente Atto: -

ai sen-— {a} anche ai sensi e per gli effetti dell'Articolc 1232 del
Obbliga~ Codice Civile, non si estinguerd e rimarra valida ed effi-
soggetto cace dalla data della sua costituzione in caso di modifica
diritto {inclusa, a titolo esemplificativo, ogni modifica con ri-
sere pin guarde al tempo, al luogo ed alle modalitad di adempimento
del Co- delle Obbligazioni Garantite) o novazione del Contratto di
ntendera Compravendita e dell'Accordo di Licenza e di tutte o parte
Obbliga- delle obbligazioni ivi previste e regolate; -
i conse- {b) non si ridurra, né sard in alcun modo pregiudicata a se—
al docu- guito della costituzione da parte del Costituente o di gqua-
tera "C lunque soggetto, di ulteriori garanzie per 1l'adempimento

delle Obbligazioni Garantite; -- -
{¢} non si ridurra nel caso in cui le Cbbligazioni Garantite

_éiaﬁd state parzialmente estinte. - -
1l.6 1

ivamente

complira
un atto;

no lavo- eventuale nullitd o invalidita di una singola clauso-—

14 del presente Atto non comporterd la nullita dell'intero
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ALLEGATO "A" AL N° 6999/3866 DI REPERTORIO
Dott. MARIO DE SIMONE

NOTAIO
Largo De Calboli n® 14
47121 FORLY' (FC)
presente REPERTORIO N. 55297 RACCOLTA N. 29616 ~-——
PROCURA SPECIALE ——-

~~~~~~~~~~~~~~ — REPUBBLICA ITALIANA

L'anno duemiladiciannove, il giorno uno del mese di aptile in Forli, Via| | peersrrazd 4 Forur

Ansaldo n. 7. e - IL 01/04/2019

1 APRILE 2019 N. 2499 SERIE 1T
Innanzi a me dott. MARIO DE SIMONE Notaio in ForH, iscritto presso il] | €250

Collegio Notarile dei Distretti Riuniti di Fotli e Rimini; senza I'assistenza
dei testimoni per avervi il comparente rinunziato con il mio consenso.~—-----
E' presente il Signor:
Zammarchi Marco nato a Pitiglano (GR) il 12 agosto 1964, domiciliato
per la carica presso la infradetta sede sociale, il quale dichiara di intervenire
al presente atto non in proptio ma in qualith di Amministratote Unico e le-|”
e rappresentante della Societa
"SEA LION 814" con unico socio, con sede in Forli, Via Giovanni An-
saldo n. 7, Capitale Sociale Euro 10.000,00 (diecimila virgola zero zero) in-
teramente versato, Codice Fiscale e numero di iscrizione al Registro delle
Imprese delle Camera di Commercio della Romagna - Forli - Cesena e Ri-
mini: 10295320963, in virth dei poted ad esso confetiti dal vigente statuto
sociale ed in esecuzione della deliberazione dell' Assemblea dei Soci della
Societa stessa in data 1 aprile 2019, -
Io Notaio sono cetto della identitd personale di detto compatente, i quale,
nel nome come sopta, S
premette che
- il "Sea Lion" ¢ un progetto telativo all’acquisizione da patte della Societd
"SEA LION Sd" con unico socio, con sede in Forll del marchio Wally e
pit in generale dei dati rilevanti, informazioni, elenco dei contatti, elenco
dei cliend, know-how, progett, documentazione, modelli, attrezzature di
montaggio, strumenti e materiale hardwate, stampi e beni immateriali (it
FMaLChi0” )
- tale pregetto rappresenta una questione ptiogitaria trattandosi di
un’opportunita significativa per Fespansione dell’attivita della Societa stes-
L= e e e o e b e
futto ¢io premesso, pet formarne patte integrante e sostanziale del presente
atto, detto comparente, nel nome come sopta,
nomina e costituisce
procuratori speciali della Societd mandante i Signori BOZZINI CRI-
STIANO nato a Genova il 13 aptile 1971, tesidente a Genova, Viale
Prancesco Causa n. 7/3 A, Codice fiscale BZZ CST 71D13 D96YJ e
CALTABIANO GIANFRANCO, nato z Bentivoglio (BO) il 24 agosto
1963, residente a Osimo (AN), Via Luigi Tenco 63/A, Codice fiscale CLT
GFR 63M24 A785V, affinché in nome e conto, vece ed interesse, della So-
cietd stessa, conferendogli tutti i poteri, disgiuntamente fra loto, eventual-
mente necessati 0 in ogni caso ragionevolmente opportuni al fine di nego-
ziare i termini della suddetta operazione, validamente condutte e perfezio-
nare I'operazione stessa, possano a meto titolo esemplificativor-—vmmmm—- -
1. negoziare (anche determinandone tetmini e condizioni, economici e
contrattuali), sottoscrivere, petfezionate e modificare qualsiasi accordo e
atto necessaric o opportuno in relazione all’operazione (ivi inclusi, senza
limitazione alcuna, accotdi di acquisto o vendita di garanzie reali, di licenza

o1
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iefo sublicenza sy categorde mexceclogiche spevifiche, o corumnque relativi
}a chigittd ot proprietd intelletmuale nonché ad a!\-‘ i disittd sveny ad oggette
‘hent o servist Funrdonall, will & con vngque connessl al sununensionat of-

we di propried intellettuale) wom e R
m*iigﬁrs, ¢ sottoscrivere dickdasaziond & documend relativ alloperszions
(vt inclusi, 2 dinlo merements ese ﬁ*_lif’r:t &, \ixr‘rzwfiom, st o dooy |

mend  diretimneme fa Iﬂ\“{?‘{{:i}i\t"}fti z‘;{)ﬁ“ﬁgts}eﬁﬁ is concessions o
4

Pottenimento 4 RAoanslamend o garanzie, resl o e, funzionsl & co-
mutpe oppoitunt in sefazions alis (‘Dt"&‘ﬁ el o dn ognd aen, complers |
gt ammm&? senwd ecveviond, che posss easere thiennts aecessaria o mera. |
monde opportang al pgrtw;mmmemo della predesta o;cmam 3¢, daclise, a
moete ttolo se &rlt?i}fiﬁ&tiva‘ i potere & Costitine sovi “ﬁz da wiiliezanet quae
Iz societd veteolo anche al fine df cqeisiee i Marchio & & deterriinare mutee
fe condigioni sconnmdche o ghatddiche defle predetie open Rsingl, o non
menzionars ma accessovie alle stesse; e ~
3 "wgamr & sottoserivere tutd § documnend, sm:i e werkall sipgm‘m aormm»
lier ¢, in g“g sxeésiai COMPIEe Guanio necessatn o opportun fine d i perfe-
glonave Popeeazions, rendere dickiarastond gualviast nataes, anche in te-
fzlone 3 questiond ghod "‘Eillls.,} teibutarie, Hscali o \‘aﬁir‘wfﬂasri rilascdare
ietares i pagamiento o effottuars pagament, in ogrd caso, compilete
ogm azione O softoscsivese \iwiz‘m.bi documento Mw}maf‘teutﬁ £ Eueam

Recessatls o meramente oppoitine 2l esecuzione delle aviont ¢ delle ope-
raziond dvl previstg o ot - —

4. effertoare pa pagamentt sono qualsivoglia foraa conttariuale oa ool a tio-
io eseroplificative e wom cam\tmﬂg a fromre & divie i ;»:fz.n-uta;mm;o i
wtedt e dieled & proprietd ntellestiale, Soanziamens . soqudstn ¢ bherd
vumgn i & intangibill, costitarions df velcol societad e 5 attvibuzione di emen
timend, fotto q*m S pmxm oo ad ue Hoie massboe & Rues!
22.800.800,00 vendduemiliont v rgola zew wera);- ;
5. nondnere conselenti o asgoziame w:npes s, negosiands, sOtBCLiven-|
do ¢ perfesionands te relative lettert di fnca '
8. approvate, valldare ¢ ttificare, sve neg cessatio, qualsiasi azione & ato
compiute, perfexionato o che poteh e:mn&cr necessato U opportung
per salvaguaedare # Marchio o d 4 gue avelgmenta ¢ regolare perfesio-
namenis duﬁ’f}mm?ioue (xd edosmpio womini canfranoali, conwatd &
csctustyn, pattuiziond & qualslagt altn scoomds che : PSSR eaasee tteaute tb-
le o appropriato). - ~ -
Con promessa & avere I lone Opetain par v wide e approvato sottn },}1
obblight i legge, senza bian oo &t wheriore conferms o rattfics e ot b

k T

bligo di :mmrozzto\ - - e

P Ta Societh "Sez Ldom ‘3 ' con wnieo socky o v«de i Forll, coree sopra

. I'fi tappreseatats, shimpegns revouabilinente z manfevase e tenese ndutmne i

: ie ?“f'mmm‘mr VEISO jan si & axiong, procaditoents, m:}mma costy, spess,

o *"f»;mt‘s* Hhd m‘al a8 ﬁg\ derivante dalPesercizde o dal presunto eser

‘;‘ 1 cizie in bunng fede de iia DICHENET PO R S .
L A1 .'

Al nominat procusston viene conferito specificamente ] potere 8 sonch-
dere § constmttd anche guall procugstont df slive partt ded conteatd st &bi Y
seast dell’ant. 1395 del Codics Civi

DECESNEY procuns  cesserd i g f}:{ acla non appena '*ewxse BISErs
ssolte efn, comungue, intendersi termainety i ¢ rappotto & lavero son i

nrt
f
*‘C‘*
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ie relativi societi-— e
[ oggetto La patte, preso atto dell'informativa ricevuta ai sensi delle vigent norme in
lonati di- materia di riservatezza dei dati personali, autorizza il Notaio dott. Mario
e De Simone (titolare del trattamento) ed 1 suoi collaboratori al trattamento .
)erazione di ratti i dati personali con 'ausilio di strumenti elettronici nel rdspetto delle
o docu- sorme comunitarie e nazionali vigent e alla loro memotizzazione nel suo
sione o archivio elettronico al fine della redazione del presente atto nell'esercizio di
ali o co- pubblici poteti di cul ¢ investito il titolare del tratramento, nonché a comu-
“ompiete nicare i dati medesimi anche 2 terzi, in relazione agli adempimenti annessi ¢
0 meta- connessi all'atto stesso ed al rilascio di copie autentiche, consapevoli det lo-
ncluso, 2 ro diritti di accesso e di rettifica previsti dall'articolo 13 del Regolamento
arsi qua- UE n. 679/2016 GDPR e dell'articolo 13 del D.lgs 196/2003 ~rvmmvmnnns
1ate tutte Per il presente atto, l'imposta di bollo viene assolta ai sensi dell'articolo 1
i, 0 non his punto 1 della Tariffa Parte I Allegato A) del D.P.R. 26 ottobre 1972 n.
----------- 642. e

domici- Al fini legali il testo italiano della presente procura speciale prevatra rispet-
di perfe- to alla traduzione in inglese.
he in re- To Notaio ho letto 2l compatente che lo approva questatto dattiloscritto da
tilasciare persona di mia fiducia e completato di mio pugno. Consta di fogh uno e
ompiere pagine tre alle ote quatfordici e quaranta minut.
ichiesto, F.to Marco Zammarchi-
elle ope- " MARIO DE SIMONE - NOTAIO
__________ AANNAA
1, 2 tito- E” copia conforme all’originale i1 carra semplice per uso consentito
nento di dalla legge -

di bend WForli, 1 aprile 2019 -

di emo- S

i Buro g%

e {oof

scriveri- P

__________ . / 4
e ¢ atto '

portuno

serfezio-

tratti di

ute uti-

sotto gli

con ob-

1€ sopra

adenne |

), spesa,

Mo eset-|

conclu-

stessi ai| -

je essere

> con la Ropaaarua- O
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AR OBF 5!3‘:’&“63‘»‘5
FUBLIC NOTARY
{pege Qe Tolbol N 14

RN RO S St e n

AFERT Fork R

fwly

RECORG MUMBER GRaay DEPOSITORY NUMSER 28818
Registeredin Foell on 83/04/2019

M. 2809 Serles 11

£336

SRECIAL FROXY

ITALIAN RERUBLIC

fa “Ehcuusrad and Ninetaes, the frst day of the month of Apsit in Forll, via Ansaido a7

_ ARIY RE SIMONE Publie Notary in Forll, soroelled In the Board of Notasies of Sorll and Rie
| eib ses having the apbearing parly rencunaed with my consent

o o
LNV

fr dares Zamimsrohi appeared, born in Fitignano {GRY on 129 August 1564, divintied

-

o for the exe
his office In the herewith stated hoad offfce not on His ows socount But in bis dighy as Chiaf Exe
Officer and E&ga& regresentative of the savpany

PSEA LION S, with sole sharehoider, with raglstered offices in Farll, vis Glovenid Ansaldn, n, 7.
capiial Sure 10000 {fen thousand/00) fully paig up, taxpayer's oude and snrodoiant wumber in
Companies’ Registry of Bormagns — Forll ~ Cesens and Riming: 1295330463, .'&sy virtus of the poy
grantei] to him by meang of the current company by-laws ang sxecuting the company’s Board of Direct

resofutions issund on 1% Aprfl 2019

Public Notary s certain of personal entily of the above mentisned appearing party who in the nam
Horashows

- the “Sex Hoen® s & project related 10 the gonuisition by “FarreQ S p A" with registersd of*‘; s i {.‘, 3

of the Wally traderaark and, In gensrd, of st the relavant datx, informatien, contact s,

dogumentations, wmodals, fgs, tnnds, hardware, moulds and irsﬁ:angiﬁi’w
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- this project represents a prior matter, being a significant opportunity for the expansion of the activity of
the Company;

hy virtue of the above, which is an integral and substantive part of this proxy, the aforemgntioned ;
appearing party T }

d ints
BER 29616 names and appoint

special proxies of the Company

- Mr BOZZINI CRISTIANO, born in Genova, on 13%™ April 1971, having his residence in Genova, Viale
Erancesco Causa no. 7/3A, fiscal code BZZ CST 71D13 D963, and

- Mt CALTABIANO GIANFRANCO, horn in Bentivoghio {BO), on 24" August 1963, having his residénce in
Osima (An), via Luigi Tenco 63/A, fiscal code CLTGFR63M24A785Y, _

so as they may act in the name of and on behalf of the above mentioned company itself, in its stead and
interests of the company granting them fuil and several powers, with individual signature, necessary or in
any case reasonably appropriate to negotiate, the terms of the above mentioned transaction, to executé i
the transaction itself, incijiding, by way of exemption, without limitations the powers to:

all deeds.necessary or appropriate in relation to the transaction {including, without limitations, deeds of ‘/‘3 .
purchase or sale, guarantees, license agreements and/or sub-license agreements on specific protidct :..rf;; ;
categories, or however related to the intellectuai property or other rights having as object goads or se‘micesf-,-_ﬁ ¥

#ifctional or useful or however connected in relation to the above mentioned intellectual property 'ri_ghts;)';"f 3 *‘%
7. draft and execute declarations and documents relevant to the transaction {including, by way of 'ex"aﬁw-ﬁfe ‘\.:
' “and without limitation, declarations, deeds or documents directly or indirectly relating to the granting or ‘
, the obtainment of facilities or guarantees, security in rem or otherwise, connected of however appropriate
in relation to the transaction), and in any case to carry out any action, without exceptions, which may be
deemed necessary or appropriate to the completion of the said operation, including, by way of example ;
and without limitation, the power to incorporate companies to be used as vehicle alsc in the context of the
acquisition of the Trademark and to determine all economic and legal conditions of the hereabove stated &
transactions, or not mentioned but connected with them; \ :

an.7

1. negotiate (slso defining terms and conditions, economics and contractual), execute, perfect and amend
i

Forll and Rim

r the exertio
Chief Execu

iido, n. 7, sh
number in

2. execute and undersign ali documents, deeds, minutes, elect domicile and, in general, do whatever is
necessary or useful to duly close of the transaction, make any kind of declarations, also related to judicial,
tax, fiscal and bankruptcy matters, give release from payments and to make payments, in any case, cary
out any actions and sign any document which may be reguested, necessary or usefui for the performance
of the actions or transactions provided hergin;

4. make payments under any contractual form including, by way of example and without limitations, in
consideration of the right to exploit trademarks and intellectual property right, facilities, purchase of
tangible and intangible assets, incorporation of corporate vehicles and assignment of remuneration, all the
ahove for the maximum amount of Euro 22,000,000.00 (twenty-two million/00);

R i

5. appoint consultants and negotiate their fees, executing and defining the letters of engag‘éiﬂen;~}e|9yant
to the activity; T

R T
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LY

& approve, validate and retify, I necessary, any action or deed carvied out, completad or which my
wd iy

v
[

deamed necessary or usehd to sas‘ieguqu the ':‘ra_‘sdema 'k enxi s start up, s goodwilf or the et
corapietian of the transaction

-
3V of a¥amoie. coatis
)

o

by v
any other agreemaeni which may be k SN e‘ : snm' or approgriatel.

Thelr scthvties are hereby deemed fully approved prsesnt to the & sy, withea! the need, of §ur
confirmation er ratification and with the obfigation of of report,

Fervettt S.p.8, with sole chareholder, with regiaterad offfoss i Cottolica, s whove ;feps‘c';s
unconditionudly undertabes o indemndfy the prowes 23t 8l actions, am*‘?&dsaxg Ea s, o

expenses, Habifithes of every nature arbing out from the ex&t‘cﬁze or the purpored exerciee in good fml
tha power confarred In this powsr of atorme Lo

The appointed proxies are specifisslly granted with the powsy to anter intp condracts 45a &t 2 Atthey
other parties o the same contracts pursuant o rule 1395 of the Hatian vl Code, ’

This specid proky will cease effectivensss as soon s the wosking selationship with the ¢ COMPanyY shé
gxpire ar‘d}ar terminte, '

Hadng noted the disdosure statement regarding the Brivany Code, the Public Notary #aeio De Simona
_ jdam p,s}s essart and his stafl are suthorised to process of perannal data sleo with slecironic dovicss
TS &g s nationa and Euvopean rules and they may beep all date on elsctronis aichives so S
: 3?5%55 ‘*‘% Is proxy and ales rony trarsmi this dale to third partiss oy order to folfYl the g uing

\m

Q
/:)'

e?w‘sw o mes, aware m‘ thelr rights of access and adjustment pursant o sriicle 13 of the EL

3
Weoren 19672003,

For tegal raasons, the Hslisn text of this spacial power of sHorney shall be preferved to s En
transiation,

L the notary, read this act, typed by a person reliabie to me and ¢ ompieted By me, to the appearing p

wWho approves ib it is composed by ohe paper shuet and thres pagee atyniddey and twenty minuies,

Sigred by Marcs Zeramarchi. n

MARID DE SIMONE FUBLIC NOTARY

Tils copy is conforming to the origisal on pla tpaper for the use parmitted hy law

Foell, 18t April 2043

sature foffow
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APOSTILE
{Convention de La Haye du & Gertobre 1981}

23 & stalo frmato dal Dol MARIO DE SIMONE
3} opsrande i quality df NUTAID In Forll (FO)

4} & munile del sigilofolis rofasiie

ATTESTATS

Jtv»»

7} dalla dolts "m ety Splritn Sostiule Procurstors della Repubblica

e

£) ol numere . 5 [ /2010 Reg. Apostille

5} sigiiofbolio
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Certifico 1o sottoscritto Dr. Edoardo Rinaldi, Notaio in Mi~
iano, iscritto presso il Collegio Notarile di Milano, che la
presente & copia su supporto cartaceo stesa su cinque fogli
conforme all'originale documento informatice sottoscritto
con firma digitale il cul certificato & intestato a MARIO DE
SIMONE rilasciato da Consiglio Mazionale del Notariato n.
03 %a di serie, valido e non revocato, la cui verifica ef-
fettuata in data odierna ha avuto esito positivo. Ai sensi
dell'art. 23 del D.Lgs 7 marzo 2005, n. 82, la presente co-
pia sostituisce ad ogni effetto di legge l'originale digi-
tale da cui €& tratta, in virth dellz presente attestazione
NOLALE L@ . o s e
Milano, Via Clerici n. 1, il giorno cinque aprile duemiladi-
O A O U & oo et et e A e <
F.to: EDPCARDO RINALDI (L. T) e oo oot
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ALLEGATO "B" AL N° 688%/3866 D REPERTORIO

Frintad: Q20

TR N, Lexasiry Arpian L0 Ranswa Linsed Tievics
TARAGITARNG “Angentina WWALLY WRQHTS § A RETRT Ve D
WALLY dav.y 2%

Tigasas

TARGAEAERG Argerting WALLY YAORYG S A, 2853305 SULLA0R  LIBRANE

WAL () 39

Tiagsey

TRASARG Amaniine WALLY FRGHTER A PRGHRES NI TR FHEEG T 2
WARLY {dovd 1z

Tiazses

TRWNIEARE Aogentusy WAL SRS PREREI TR R STCREW TRORENL
WRLLY ddev ) 28

Tlasses

TRUDELAUNG Ausiaiie WAL YOCHTI RA BHLTTR W0 IBI RAVZIINAS 2B
WaRLY

Tlasses

o 43

TNAHBALTS SRR RIS E TR [ Ga E  TH EBTERY aVSRS
WALLY

fHssas

1z B

TRBAGSLGN Auzraba WALLY YATHYS B A, T QIER20DY  1yveve TEHIRT AT

Raeoharieria; Nae No sWALLY YACHTES 8.0 Mame Tvperactaei: Adifress, Gass YepasTh,

-.,\
bdoc o

s rrer e
s
omtee,

I
It
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WUl

|

|

Page 1 of

Printed: G1/04/2018

e —— I RER. om
A——
ki
‘f g
CTounlry Applicant Appl No ApptDale Reg No Reg Date Renewal Closed Davice
Austratia WALLY YACHTS S.A. 802772 200511983 602772 26101994 20/052020
12 «
Ausiia WALLY YACHTS S.A, AM 2388193 19/05/1993 148055 02/07/1993  31/07/2023
12
Azerbafjan WALLY YACHTS S.A. 20081181 G4/G82008 2010 1531 29112/2010 0410928019
12,22,25,28 R >
—r
“ i
g
Bahrain WALLY YACHTS S.A. 41714 2910612064 41714 14011/2009  29/05/12024
12
Benclkex WALLY YACHTS S.A, 00797602 1710511993 533715 17I0501993  17/05/2023
12
Belgium, Luxembourg, N thedands
Brazit WALLY YACHTS 5.A. 802043404 19/10/2005 902043404 25/09/2012  25/0902022
12 '
B >
—
w Pt
g
Canada WALLY YACHTS S.A. 1512933 28/092011 1512993 241002017 241032032
& No.=WALLY YACHTS S A., Name Type=Acceunt Address, Case Typo=THM, Paga 2 ¢f 20
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Smal Case Rapor Bringad:

VALY (e 13, 28, Nk 2% o

Claases SN
w
FNESERS Vapgaeta WALLY YACRTS § AL T4 TR R ]

WALLY (gev) —

Claskes W f o

T ISV ERD aNomini WALV FACAIR A SRR T RN RRIRTTTTT T AR i
IS IVE Fafiammi AT AL

WWALLY (v} JEORRRRRELEN- o oty
Litans z2 M

i OO
Tase 1, feratrerd Appt Renawpl okt (R
TMTIBRVELD Vanazuale BCHL21247

WAL Y {8y e8] RS
Tissyen W é 3

TRATIASVERE

ey WLV VASHTE B FERERTVE UG T RIE T RIS G

WALLY (et

22 e
Tleses &W

TIAIEAVEN Nemen WRILY VAGHE SN FOEAT PR Ot N L7F St o S N
WALLY
Classss

T

Sned of Reprt

Seaccheritada Hame MoNALLY YACHTS 8.8, Name Typesketaat Audress, Dase TypraTY
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No.=WALLY YACHTS S.A., Name Type=Account Address, Case Typa=TM,

REEL: 006660 FRAME: 0189

Printed: 21/04/2019
Uniled Arab Emirales WALLY YACHTS S.A. 60483 28/0472004 49779 282004 2710412024
i2
United Kingdom WALLY YACHTS S.A. 1535627 15/051993 1535627 18/03/1994¢ 05/03/2020
12
Countey Applican ApplNo Appl Dale Reg No Req Date Renewat Closed Desvice
United States WALLY YACHTS S, 74297284 03/05611993 1856693 041011994 0471012024
12
United States WALLY YACHTS S.A, 859815584 26/09/2011 4618389 07150/2014  OT110/2024
.42 L
e | =
g
Uniled Slates WALLY YACHTS S.A. 851432289 26/08/2011 4516890 2210412014 220412024
25,28 PR
——
e oo
g
Uniled Stales WALLY YACHTS 5.4, 701189575 271312002 3070046 21003420086  21/03/2026
1
228 iR .
it
pmEEn | oo
rgB
Uzbekistan WALLY YACHTS S.A, MGU200%1361 15/0912009  MGU 21312 04107120t 15/05/2018

Page 19 of 20
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Srial Case Repuod

SNALLY {dw)

Chassss i

£2oaniny Appicant Anpthin Ray Ne
TaHan WALLY YAURTS 5.4 OGRS 02 GAGPARES
R
OISR e WA WUAATTER
VRELTAE TN Tanun WALLY YALMIR 8, RERUFCRENY QRIHR0OT D25 SUERHNT S0
324 RSl R H
WALLY (dev; RIS
Sletaes
FNT 1SRG LRt TR TSR
ARG Tuninia WALLY- VATHTS S8 TGN AN TEIEOTRRRE PRI TINESARE
12
TS TSR Tk LY VACIITE S - 3 R T T A ERAR T T HA TR
PAMTIESTRGS: Tarkey WALLY YAZHTS 54 ACIERT TWORIGIE ZRICRNGEAS BRIV RIS F R H O T Y
VALY e} TOUAT AW, S5 A
Clazses
TR VABLAGY Nt N TV ARG i -
3 ABLATY Ukrathre WRLLY TATHTE R A, SR0U AR VDGO TAEATR WAZESTT 20T

WAALLY e RER N

Tlasson

Yarehnfiontay Namye NosWALLT Ya0tiFS 8 A, Name Typezaniount Addaes, Sase Tepe=T
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Report Printed: 011042018
. P
39
Country Applicant Aspl No Appl Date Reg Ne Reg Date Reneval Clsed Device
Taiwan WALLY YACHTS 5.A. 0BBG22585 13/05/1939 917445 0111272600  30/11/2020
l
25
Taiwan WALLY YACHTS §.A. 038022584 13/0511999 00908235 Q1/5G/2000  30109/2020
22
Taman WALLY YACHTS S.A. 088022582 12/05/4998  00B90SE2 01/05/200C  30/04/2020
4
Tawan WALLY YACHTS S.A, 086022581 13/0511999 905543 16/08/2000  15/05/2020
12
Tahwan WALLY YACHTS 8.A. 495029851 OWOBI2000 01271650 18/07/3007  15/07/2027
12,28
Taiwan WALLY YACHTS S.A, 091050234 2BM1/2002 01108426 1610612004  15/06/2024
o7.09 L
s | T
=
Tanan WALLY YACHTS S.A, 091050238 280112002 1067227 16142003 15/11/2023
Lo .
. G
L —
g
Tahwan WALLY YACHTS S.A. 081050236 2817172002 01085409 16/11/2603 3010412020

Mo,

=WALLY YACHTS §.A., Name Type=Account Address, Case Type=TM,

Page 17 of 20
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Printed: 01/0472019

Saudi Arabla WALLY YACHYS S.A. 89214 26/04/2004  7B5i31 160512005 20/09/2023
12
Singapote WALLY YACHTS S.A. TOB/114890 1306/2005  TOSM1485D 191M2/2006 1310612028
f
iz
Singapore WALLY YACHTS S.A TOGM 143938 TI0E/2C08  TO6/114938 OB/1M2005  13/06/2026
.

28 .
Singapore WALLY YACHTS S A. T9904666E G8/05/1998  TIO4666E 201272000 05/05/201%
42
Singapure WALLY YACHTS 5.A, TISI04EE5G OBIGS/1999  TOS/04665G 19/09/2002  05/05/2019
41

i WALLY YACHTS S.A, TSarC46641 0G/0511959  T39/04684) Z0H242000  CGI052019
39
Counlry Applicant AppI No Appl Date Reg No Reg Date Renewal Closed Oevice
Singapore WALLY YACHTS S.A. TQ9/04663.) 05r05/1938  T95/04663F 13i02/2003 0610512019
Fl]
Singapore WALLY YACHTS S.A. T99i046528 06/05/1999  TanI046628 15/04720023  06/05/2019

ed
25
Singapore WALLY YACHTS S.A. TSHO46510 06/05/1998  TS046610 16/08/2000  Q5/05/2019
2z
Singapore WALLY YACHTS 5.A. Ta%H0486CF C6/05/199%  T99/04560F 15/04/2003  DB/O5F201%
LSWALLY YACHTS 5.4, Name TypezAccounl Address, Case Type=TH, Page 13 of 20
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Printed: 01/24/12019

osed Device

03,09, 12, 14, 18, 22, 25, 28, 19, 41, 42, 43

Monaco WALLY YACHTS S.A. 23797 2812002 0323411 0/01200  28H 12022
03,09, 12, 14, 18, 25, 28 R >
——— :
g
New Zealand WALLY YACHTS S:A. 305078 05/05/1999 1045158 1211111999 05/05/20%6
25,28
New Zealand WALLY YACHTS S.A. 749225 0B/06I2006 1045169 012207 08/06/2026
12,28
Country Apglicant AppiNo Appl Date Reg No Reg Date Renewal Closed Davice
New Zoaland WALLY YACHTS 5.A, 227064 19i05/1993 227084 09/02/1996  05/03/2024
12
New Zealand WALLY YACHTS S.A. 748225 QB/06r2008 1045194 14/12/2006  QB/0SIZ026
1
2.25,28 Lo M-
e
w ot
g
Honway WALLY YACHTS S.A. 200605959 QUIOGI2006 236544 2811172006 28/11/2026
12
Honway WALLY YACHTS 5.A. 160904414 04/05/1959 220939 0252003 D2NM0I2023
93, 09, 14, 18, 22, 25, 28, 38, 41, 42
Norway WALLY YACHTS S.A. 19932260 18/05/1593 163293 1619611994 16/06/2024
:NDFWAL!.Y YACHTS §_A., Name Type=Account Address, Case TYee=TM, Page 11 of 20
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eport Printed: 01/04/2019

2d:
- I
R
03, 03, 12, 14, 18, 25, 28 , .....>.a'
" - L g M
f g
Country Applicant ApplNe Appl Date Reg No Reg Date Renewal Closed Dovice ,
Kazakhstan WALLY YAGHTS S.A. 47695 04109/2008 34121 15M10/2010  04/09/2018
12,22,25, 28 . CEREEA -
P N et
g
Closed Device .
Karvaril WALLY YACHYS S.A. 65383 24]07i2004 55635 24]0712004  23/07/2024
12
Latvia WALLY YACHTS 5.4, 7-03-2087 08/12/2603 Ms4828 2040412005  DB/12/2023
ooy
R 09, 12,25
: tlechtenstein WALLY YACHTS S.A, 8786 14/05/1993 87865 1410511853 14/05/2023
b 12
[ ernnie N Liechtenstein WALLY YACHTS S.A, 14008 GBI0BI2006 14008 OG/05I2006 00/0B/2026
g
12
Li WALLY YAGHTS 5.A. 14009 QGI08/2006 14009 06/06/2006 050612026
12
TR >
m——
pEERs | —
g
Lilhuvania WALLY YACHTS §.A, 20032581 05/12/2003 50227 1310472006 Q5/12/2023
SWALLY YACHTS 8.4, Name Type=Account Address, Case Type=TM, Page 8 of 20

TRADEMARK -
REEL: 006660 FRAME: 0199



Smal Cage 5‘{5,&{3{{ ' Printas: Qi

IWNALLY (B 128235, 8 By

Clagse: . M ‘é

T Genmany WALV YNTETRER REAEENT TSN RS AR IS
4% N
Tireoren TRALLY TRCHTE B RN T AAEE SRR

TR0 ’ Farg Kot PRLLY YA §.4 §VgTEeT TERE TSR IORONEASAAN T OGS  (EmRus
WALRE
Claszes

12,28, 28
TABEENRT iong Hong WARLLYVACRYE S A AOIERIATE RIRRNGE T 305SaEYR YIRS RS

WALLY

asses
a3,

RGO ” Hong Korg WRUNVeATSETT AT TN IOGEIEY SRR G A N TR

ALLY e 3%, 09, 5T, T4, 38,38, 28

Claasas
Vong Kong ALY VAEHTE §T THGEENGE TEAAENGY TS RO TIRRESY
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Printed: 01/04/2018

0%, 12,28
Indla WAELLY YACHTS S.A. 1427425 07103/2006 785637 18I03/2009  07/0/2026
49,12,28
India WALLY YACHTS S.A. 1427424 0702006 795157 311032009 071032026
03, 14. 18,25 -
=
. W ——t
. g
fran WALLY YACHTS S.A. 8302711 Q4/05/2004 117583 251272004 041052024 -
12
lrotand WALLY YACHTS S.A, 2072133 1TQ51993 156115 27031985 04/0312020
12
Itaty WALLY YACHTS S.A. MI93C004i20 03/06/1993 668538 0%/0211896  03/06/2023
12
Japan WALLY YACHTS S.A, 2010-047930 €71068/2000 5362057 2210/209G 224102020
20
Japan WALLY YACHTS S.A, 2006-53465 0B/OG/2006 5051254 06I07/2007  OEIDTI2027
12,28
Japan WALLY YACHTS S.A. 2007-55142 31/05/2007 5186851 05/12i2008 05/12/2028
Page T No.=WALLY YACHTS 5.A., Name Type=Account Address, Case Type=Th, Page 8ol 20
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Certifico io sottoscritto Dr. Edoardo Rinaldi, Notaio in Milano, iscritto
presso il Collegio Notarile di Milano, che la presente & copia conforme
all'originale nei miei attj, costituita da pin fogli muniti delle prescritte firme.
Milano, il giorno 17 aprile 2019

Imposta di bollo assolta in modo
virtuale dalio studio Iannaccone-Ri-
naldi Notai Associati tramite ['auto-
rizzazione prot. n. 397660/2012 del
3 gennaio 2013 dell'Agenzia delle
Entrate - Direzione Provinciale II di
Milano - Ufficio Territoriale di Mi-
lano 2.
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REFERENCE No. 6999 FOLDER No. 3866
On 5th day of April 2019
REGISTERED AT THE INLAND
REVENUE OFFICE OF MILANO 2
on 9th day of April 2019
under No. 18322 Series 1T

€245.00

DEED OF PLEDGE ON TRADEMARKS

The company:

"SEA LION Srl", located in Forli, Via Giovanni Ansaldo 7, fully paid-up capital
stock amounting to Euros 10,000.00 (ten thousand dot zero zero), entered in the
Register of Companies at the Chamber of Commerce of Romagna - Forli - Cesena and
Rimini, entry number corresponding to tax code 10295320963, VAT Registration
Number 10295320963, Economic and Administrative Register No. 410559, in person of
Mr CALTABIANO GIANFRANCO, born in Bentivoglio on 24th August 1963, having his
business address in the premises of the company’s head office, involved in the
instant deed in his capacity as special attorney representing the company itself,
duly empowered by virtue of the power of attorney dated 1lst April 2019 recorded
under No. 55297/29616 in the Docket of Notary Mario De Simone di Forli, registered
at Forli’s Inland Revenue Office on 1lst April 2019 under No. 2409 series 1T, whose
certified copy is herewith enclosed as Attachment "A" (hereinafter referred to,
for the sake of brevity, also as the "Pledger")

WHEREAS :

(A) On 3rd August 2018 the companies "Ferretti S.p.A.", a single-member company
located in Cattolica, Via Irma Bandiera 62, fully paid-up capital stock amounting
to Euros 180,239,156.00 (onehundredandeightymillion twohundredandthirtynine
onehundredandfiftysix dot zero zero), entered in the Register of Companies at the
Chamber of Commerce of Romagna - Forli - Cesena and Rimini, entry number
corresponding to tax code 04485970968, VAT Registration Number 04485970968,
Economic and Administrative Register No. 296608 (hereinafter referred to, for the

sake of brevity, also as "Ferretti" or as the "Pledgee"), and Munsmann S.a r.l.,
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a company organised and existing under the laws of Luxembourg, having its
registered office in Munsbach (Luxembourg), rue Gabriel Lippmann, 6C, entered in
Luxembourg’s Register of Companies (Registre de Commerce et des Sociétés de
Luxembourqg) under number B 197.902 ("Munsmann"), signed through business
correspondence exchange a trademark Purchase and Sale Agreement, having as its
subject-matter inter alia the transfer of the "Wally" trademark (all the trademarks
and trademark applications listed and identified in the document which is herewith
enclosed as Attachment "B") in favour of Ferretti (as amended and integrated from
time to time, the "Purchase and Sale Agreement").

(B) For the purpose of developing, exploiting, expanding and improving the "Wally"
trademark, as a result of the signature of the Purchase and Sale Agreement and of
the fulfilment established therein, Ferretti has already borne and shall have to
bear considerable economic investments, including those relating to the purchase
of a portion of land and a plant to be used only in order to build boats bearing
the Wally trademark, as well as those relating to advertising and marketing
initiatives.

(C) Ferretti appointed the Pledger as purchaser of the "Wally" trademark pursuant
to article 1401 of the Italian Civil Code and in compliance with the provisions
of the Purchase and Sale Agreement.

(D) In order to accomplish the Acquisition, the Pledger received from Ferretti an
interest-bearing (accordingly subject to VAT) shareholder financing amounting to
Euros 22,000,000.00 (twentytwomillion) (the "Shareholder Financing").

(E) The Pledger 1s accordingly the exclusive holder of the ownership of the Wally
Trademark.

(F) On this day the Pledger and Ferretti signed a license agreement under which
Ferretti received from the Pledger an exclusive, worldwide license in order to
exploit and market the Wally Trademark, subject to the payment of certain royalties
(the " License Agreement'") and, collectively with the Shareholder Financing, the
"Material Agreements").

(G) Under the instant deed of pledge (hereinafter referred to as the "Deed") the

Pledger intends to secure to the same degree in favour of the Pledgee:
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(1) the prompt and precise fulfilment of all payment obligations (including, by
way of mere example, principal, interest, also interest on arrears, other burdens,
commissions, expenses and ancillary costs) undertaken by the Pledger in favour of
the Pledgee under any title arising from the Material Agreements (the "Payment
Obligations") ;

(1ii) the other obligations undertaken by the Pledger defined as Secured Liabilities
in Article 3 (Secured Liabilities) below.

Now therefore, in consideration of the foregoing, the Pledger hereby agrees as
follows.

1. PREMISES, INTERPRETATION AND DEFINITIONS

1.1 The Premises and the Attachments are an integral part hereof and are meant as
effective and binding undertakings between the Parties and their assignees.

1.2 Any reference to the Material Agreements herein is to be construed as being
made to the same as amended, modified, varied, novated or confirmed from time to
time.

Likewise, any reference to the Secured Liabilities (as defined in Article 3 below)
includes, pursuant to article 1232 of the Italian Civil Code, all the obligations
which the Pledger might have under the Material Agreements or in relation thereto
as may be amended, modified, varied, novated or confirmed from time to time.

2. PLEDGE

2.1 As security for all the Secured Liabilities (as defined in Article 3 below),
the Pledger hereby irrevocably establishes the Wally Trademark as first-degree
and same-degree pledge ("Pledge") in favour of the Pledgee, including any title
of any nature related thereto ("Object of the Pledge").

2.2 The Pledger acknowledges that any amendment of the Material Agreements shall
not bring any novation effect, so that the Pledge shall have to be considered as
being expressly established without interruption ever since the date of execution
hereof.

3.REAL GUARANTEE FOR THE SECURED LIABILITIES

3.1 The Pledge is a first-degree and equal-degree real guarantee right in favour
of the Pledgee for the following Pledger’s obligations (the "Secured

Liabilities"):
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(a) the Payment Obligations;

(b) the integral fulfilment of any payment obligation, either present and/or
future or at any rate arising from or related to the Material Agreements, whose
fulfilment may be claimed from time to time starting from todays’ date by the
Pledgee to the Pledger, including, by way of mere examples, amounts due as damages,
indemnity, contractual, extra-contractual or pre-contractual liability, liability
for damages, taxes, expenses, charges and ancillary costs or any other amount
which, under any title, represents a payment obligation to the Pledgee by the
Pledger under the Material Agreements;

(c) the payment of any amount which is due by the Pledger to the Secured Creditor
hereunder, including taxes, expenses, including the legal costs and notarial costs
incurred by the Pledgee in relation to the exercise of the Pledgee’s rights under
the instant Deed or pursuant to applicable law;

(d) the payment of any amount which the Pledgee is requested to return as a result
of the revocation, cancellation, invalidity and/or declaration of ineffectiveness
of any payment or reimbursement made by the Pledger under paragraphs (a), (b) and
(c) above;

(e) the reimbursement of any amount, including, by way of mere examples, the
amounts due as damages, 1indemnity, contractual, extra-contractual or pre-
contractual liability, liability for damages, lost profits, loss of earnings,
reduction of asset value, capital losses, taxes, expenses, charges and ancillary
costs arising from the wvalidity of the License Agreement and from any possible
lack of enjoyment and/or full exploitation of the Wally Trademark by Ferretti
under the License Agreement; and/or

(f) the reimbursement of any amount, including, by way of mere examples, the
amounts due as damages, 1indemnity, contractual, extra-contractual or pre-
contractual liability, liability for damages, lost profits, loss of earnings,
reduction of asset value, capital losses, taxes, expenses, charges and ancillary
costs, which the Pledgee may have to incur as a result of the loss of the license
referred to in the License Agreement and/or as a result of the impossibility to
purchase the Wally Trademark (either directly or through other controlled subjects

pursuant to the Purchase and Sale Agreement;
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and/or

(g) the compensation for any amount invested by the Pledgee in relation to the
Wally Trademark, including - without limitation - in relation to its development,
improvement and/or value increase, if the Pledger should transfer the Wally
Trademark under any title to third parties other than the Pledgee, wherein
"transfer" 1is to be considered as any transaction involving, either directly or
indirectly, either on a voluntary or on a compulsory basis (forced sale), with
and/or without valuable consideration, the transfer, the sale, the assignment for
any reason, the grant, the attribution of rights of option or other rights
(including establishing pledges, securities, liens or other burdens).

4. EXECUTION OF THE PLEDGE

4.1 The Pledger shall promptly carry out (i) all the activities and all the
formalities required by the law and, in particular, pursuant to and in accordance
with Article 138 and following articles and Article 196 and following articles of
Italian Legislative Decree No. 30 of 10th February 2005, as later amended ("Italian
Code of Industrial Property") with reference to the Trademarks to be registered
in Italy, as well as all the activities and formalities for recording the instant
deed envisaged or made possible by the corresponding foreign laws or international
conventions with reference to Trademarks to be registered at a Community and at
an international level, for the purpose of the legal advertising, validity and
effectiveness of the Pledge with regard to third parties.

4.2 In particular, the Pledger undertakes to:

(a) register the instant Deed or have it registered by the Notary in charge,
promptly and at any rate within 5 (five) working days, at the competent Inland
Revenue Agency, providing the Pledgee with documentary evidence of the details of
the registration;

(b) with reference to the Italian national Wally Trademarks, file the application
for the recordal of the instant Deed and the Pledge therein established in favour
of the Pledgee, or have them filed, promptly and, at any rate, within 30 (thirty)
working days since the signature of the instant Deed, at the Italian Patent and
Trademark Office pursuant to article 138 and following articles and to article

196 and following articles of the Italian Code of Industrial Property;
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(c) with reference to the Wally Trademark to be registered at a European and at
an international level, file the application for the recordal of the instant Deed
and the Pledge established therein in favour of the Pledgee, or have them filed,
promptly and, at any rate, within 30 (thirty) working days since the signature of
the instant Deed, with regard to:

(i) Benelux;

(ii) France;

(1iii) Principality of Monaco;

(iv) Germany;

(v) United Kingdom;

(vi) China;

(vii) United States of America;

(viii) International trademark (WIPO);

(ix) European trademark (EUTM),

at the competent patent and trademark offices in accordance with the corresponding
foreign laws or international conventions;

(d) deliver to the Pledgee suitable documentary evidence attesting to the actual
filing of the Deed in the shortest possible time and at any rate within 40 (forty)
working days since the actual filing, for the acts accomplished at the Italian
Patent and Trademark Office, the WIPO in Geneva and EUIPO in Alicante;

(e) provide the Pledgee with prompt confirmation of the actual recordal performed
in compliance with the preceding provisions, delivering to the Pledgee the copy
of the documentation issued by the competent offices and attesting to the actual
filing of the application for the recordal of the Deed. Should the recordal of
the deed be denied or impossible, the Pledger will perform any deed required to
remove the obstacles originating the refusal and shall always keep the Pledgee
updated about the procedures of Recordal of the deed in any country or trademark
office.

5. DECLARATIONS AND WARRANTIES

5.1 Until the Pledge is cancelled under Article 10 below, the Pledger, in addition

to and without prejudice to the declarations and warranties issued by the same in

TRADEMARK
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compliance with the Purchase and Sale Agreement, hereby declares and warrants as
follows:

(a) the Pledger is wvalidly organised and existing and can fully and freely exert
its own rights, since i1t 1is not subjected to insolvency proceedings, wind-up
proceedings, bankruptcy proceedings or arrangement with creditors and no such
procedures or similar procedures have been threatened 1in writing or are
envisageable under the current state of affairs in the original jurisdiction;

(b) the Pledger 1is the only legitimate owner of the Wally Trademark, which is
regularly and wvalidly registered, free from any burden, security right,
foreclosure and seizure or other burden or encumbrance of third parties, as well
as no right of option, right of pre-emption or other restriction which may prevent
or limit the exercise of the rights envisaged in the instant Deed for the Pledgee,
without prejudice to the rights referred to in the License Agreement, the security
right established by the instant Deed and those directly arising from the law;
(c) the Pledger is duly empowered to sign the instant Deed, to fulfil the
obligations arising for the Pledger pursuant to the same, to validly establish
the Pledge on the Object of the Pledge, as well as to validly sign any agreement,
deed or legal act needed to establish and maintain the Pledge or ensure its wvalid
and effective survival, should this be required;

(d) the instant Deed, as well as the other deeds and/or legal acts wherein the
Pledger shall be a party pursuant to and in accordance with the instant Deed, once
signed, shall represent legitimate, wvalid, binding, enactable and enforceable
obligations, in compliance with the respective terms and conditions;

(e) the signature and fulfilment of the instant Deed and of the other deeds wherein
the Pledger is or shall be a party pursuant to and in accordance with the instant
Deed do not determine and shall not determine any infringement of the rights of
third parties, of any applicable law or regulation, of the articles of
incorporation or of the by-laws of the Pledger, of any deed, agreement or
undertaking whatsoever of the Pledger which is applicable to or binding for the
same or which may substantially affect any of its activities, properties or assets;
(f) no authorisation and/or no consent by any other party (including, by way of

mere example, by any creditor) 1is required and, if necessary, the same have been
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duly obtained, nor is any other consent, authorisation or approval or any other
act by any state body or other control organisation and/or corporate body and/or
third parties, nor any notice to the same or filing with the same required in
order to (i) duly sign, deliver and fulfil the instant Deed by the Pledger, (ii)
execute the Pledge by the Pledger pursuant to the instant Deed or (iii) exert any
of the rights or actions of the Pledgee under the instant Deed;

(g) no Jjudicial actions, disputes or arbitration proceedings are under way or
pending or threatened in writing against the Pledger before any Jjudicial,
administrative or arbitration body, in Italy and/or abroad, which may concern the
Object of the Pledge or which may have a substantial detrimental effect on the
Object of the Pledge, or actions or proceedings of any kind which may be or cause
a restriction of the rights of the Pledgee;

(h) the Wally Trademark was, depending on the case, validly registered and/or
renewed and/or filed at the Italian Patent and Trademark Office (or at any similar
foreign body);

(1) the instant Deed establishes, subject to the completion of all the formalities
referred to in Article 4.1 above, first-degree and equal-degree real gJguarantee
right on the Object of the Pledge in favour of the Pledgee, as guarantee for the
Secured Liabilities in compliance with the provisions of the Deed.

5.2 Except for the License Agreement, the Pledger has neither alienated nor
disposed of its right to the exclusive use of the Wally Trademark, nor has
undertaken in any way to transfer or assign in license, even a non exclusive
license, the Wally Trademark to third parties.

6. OBLIGATIONS OF THE PLEDGER

6.1 Until the Pledge 1is cancelled under Article 10 below, the Pledger, unless
otherwise agreed to in writing by the Pledgee, shall:

(a) not undertake any action or perform any omission which may, either directly
or indirectly, impair the validity of the Pledge or its effectiveness or adversely
affect the Object of the Pledge or decrease the value thereof;

(b) at its own expense, defend the right, the title and the security of the Pledgee
in relation to the Object of the Pledge and its rights pursuant to the instant

Deed against the claims of any subjects;
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(c) at its own expense, sign those additional deeds and documents and undertake
those further actions which may be required or expedient or which the Pledgee may
reasonably request in order to (i) execute and protect the security rights referred
fo in the instant Deed, (ii) enable the Pledgee to exert and enact its own rights
and actions for protection pursuant to the instant Deed and/or (iii) at any rate
implement the purposes of the instant Deed, including, without any limitation (A)
the performance of any act, also for acknowledging, confirming and extending the
Pledge, contract or instrument which may be requested by the Pledgee (B) the
exercise by the Pledgee of the rights and reliefs available in the event of non-
fulfilment of the Pledger’s obligations under the Purchase and Sale Agreement or
under the License Agreement;

(d) at its own expense, promptly inform the Pledgee about any message or notice
received 1in relation to the Object of the Pledge, sending a copy of the relevant
documentation, which may be relevant in relation to the Pledge, and inform the
Pledgee about any claim or seizure or litigation which has been started or
threatened in writing in relation to the Object of the Pledge;

(e) not dispose of the Object of the Pledge nor establish or allow to establish
any bond, lien, security right or other burden or encumbrance or limitation to
the right of integrally or partially transferring the Object of the Pledge, other
than the security right established herein and without prejudice to the liens
envisaged by the law;

(f) timely apply for the renewal of the registration of the Wally Trademark in
the jurisdictions identified in paragraph 4.2 (c) above, under Article 16 of the
Italian Code of Industrial Property, and perform any act and formality required
o obtain said renewals, depending on the applicable discipline;

(g) keep a proper documentation concerning the Wally Trademark and allow the
Pledgee at any time, upon prior notice, tTo request to examine coples and extracts
of said documentation;

(h) not bring or allow to bring any amendment or waiver in relation to the Object
of the Pledge or tolerate any restriction in relation to the Object of the Pledge,

also by signing any agreement.
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(1) collect and provide evidence of use of the Wally Trademark and sign affidavits
where needed for the procedures of renewal of the Wally Trademark or to avoid
lapse thereof for lack of use.

7. ADDITIONAL PROVISIONS CONCERNING THE OBJECT OF THE PLEDGE

7.1 Should the Pledger fail to fulfil any undertaking or obligation contained
herein, the Pledgee shall be expressly entitled (but not forced) to attend thereto,
in this case the Pledger duly conferring the necessary powers, and the relevant
costs incurred by the Pledgee shall be repaid to the same by the Pledger.

7.2 The Pledgee shall have the right (but not the obligation) to perform the
recordal of the Wally Trademark in all the countries where this is deemed expedient
and/or required.

8. ACTIONS OF PROTECTION IN THE EVENT OF NON-FULFILMENT

8.1 Following a claim for payment or compensation in compliance with the Material
Agreements sent by the Pledgee to the Pledger, the Pledgee shall be entitled,
without prejudice to any other right, action or power available to the Pledgee
under the code of civil procedure or at any rate under applicable law, to send a
written notice to the Pledger claiming the payment of all due an unpaid amounts
pursuant to the Payment Obligations and setting a deadline for compliance of 5
days since the claim.

Should the payment not be made by the above deadline, the Pledgee shall enforce
the Pledge in the manners and in the forms envisaged by the civil code and by the
code of civil procedure, also by means of a public or private sale, both directly
and through an intermediary, namely a civil servant authorised thereto.

8.2 Any amount received by the Pledgee in relation to any sale, collection or
other liquidation of the Object of the Pledge shall be used as follows:

a) firstly, to cover Secured Liabilities relating to costs and expenses (including
legal costs, taxes or fees and other costs) incurred by the Pledgee in relation
with:

(1) the handling of the Deed, the storage, use or management, the sale, the
collection or any other form of liquidation of any portion of the Object of the

Pledge;
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(1ii) the exercise or enactment of any of the Pledgee’s rights pursuant to the
Deed, the Shareholder Financing and the License Agreement; and

(1iii) the omission or non-fulfilment by the Pledger with regard to any provision
of the Deed;

b) secondly, to cover Secured Liabilities relating to:

(1) accrued interest (also interest on arrears), other burdens and ancillary
costs; and

(1ii) principal amounts still due in relation to the Secured Obligations; and
(1iii) as for any amount in excess, in favour of the Pledger and of the other
subject or other subjects entitled to collect the same or according to the
decisions of the competent judicial authority.

9. NOTICES

9.1 For the purposes of the instant Deed, the Party elects domicile at the address
specified in paragraph 9.2 below. Any notice regarding the instant Deed and the
security established by wvirtue thereof can be sent to said elected domicile,
including service of any Jjudicial and/or procedural deed, including executive
deed, related to the instant Deed and to the security rights established by virtue
thereof.

9.2 All the notices, the documents or the requests envisaged in compliance with
the instant Deed shall have to be performed in writing and, unless otherwise
agreed to, can be sent by registered mail with return receipt or by email to the
following addresses

Sea Lion S.r.l.

Via Giovanni Ansaldo, 7

47122 - Forli

For the attention of: Marco Zammarchi

E-mail: marco.zammarchi@crn-yacht. com-

Copy to prs@venable.com

10. PLEDGE CANCELLATION

10.1 The Pledge shall be discharged and shall have to be formally waived by the
Pledgee within 5 (five) working days since the written request by the Pledger

after the first six months have elapsed, or else, 1f article 65 of the Royal
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Decree No. 267 of 1l6th March 1942, as later amended and integrated ("Bankruptcy
Law"), 1s applicable, two years or else, if paragraph 67, paragraph 1, number 1,
2 or 3 of the Bankruptcy Law is applicable, one year since the date of the integral
fulfilment of the Secured Liabilities referred to in Article 3.1 (a) and (b) above
("Current Secured Liabilities") (or, 1f the Secured Liabilities have been
fulfilled by a foreign subject, within 5 (five) working days since the written
request by the Pledger after the expiration of the deadlines for the bankruptcy
rescindment action envisaged by any law applicable to said subject in any other
jurisdiction); it 1is understood that, 1f in the meantime one or more subjects
having made payments to fulfil the Current Secured Liabilities are declared
bankrupt or submitted to insolvency proceedings entailing the application of
article 64 and following articles of the Bankruptcy Law (or, if the Current Secured
Liabilities have been fulfilled by a foreign subject, any similar relief pursuant
to the bankruptcy law applicable to said subject), said deadline shall be extended
to the time when no bankruptcy rescindment action pursuant to the Italian law can
be started any longer (or, i1f the Current Secured Liabilities have been fulfilled
by a foreign subject, any similar relief pursuant to the bankruptcy law applicable
to said subject); or else, alternatively, at the request of the Pledger.
Notwithstanding the above, the Pledge shall be deemed discharged at the time of
the integral fulfilment of the Current Secured Liabilities, provided that the
documents listed in the Attachment herewith enclosed as Attachment "C" (Terms and
Conditions for Cancelling the Pledge) have been delivered to the Pledgee. After
the discharge of the Pledge, the Pledgee shall perform the acts and shall sign
and deliver to the Pledger a deed of Pledge cancellation within the 5th (fifth)

following working day.

10.2 The Pledger undertakes to record the cancellation of the Pledge in relation
to all Wally Trademarks.

11. MISCELLANEOUS

11.1 Any amendments of the instant Deed shall be effective only provided they are
in writing and signed by the Pledger and by the Pledgee. No waiver of any provision

of the instant Deed and no consent to any exception therefrom shall be effective
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unless 1in writing and signed by the Pledgee and at any rate said amendment or
consent shall be effective only for the specific case and for the specific purpose
they were granted for.

11.2 No omission or delay by either the Pledgee or the Pledger in the exercise of
any of their rights pursuant to the instant Deed shall have to be considered as
walver thereof; and no exercise of any single right or part thereof shall prevent
any other or further exercise or the exercise of any other right. The rights and
the actions for protection of the Pledgee envisaged in the instant Deed of Pledge
and in the Purchase and Sale Agreement and in the License Agreement are cumulative
and add to and do not exclude any other right or action of protection envisaged
by the law.

11.3 The Pledgee shall not be held responsible for the damages which may be
suffered by the Pledger as a consequence of the exercise of its rights, powers
and actions pursuant to the instant Deed of Pledge, except for the case of wilful
misconduct or gross negligence.

11.4 The instant Deed of Pledge shall be binding upon the Pledger, its successors
and assignees under any title and shall inure to the benefit of the Pledgee and
its successors and assignees.

11.5 The pledge established pursuant to the instant Deed:

(a) also pursuant to and in accordance with Article 1232 of the Italian Civil
Code, will not be discharged and will remain valid and effective since the date
of its establishment in the event of amendment (including, by way of example, any
amendment regarding the time, place and methods of fulfilment of the Secured
Liabilities) or novation of the Purchase and Sale Agreement and of the License
Agreement and of all or a part of the obligations envisaged and governed therein;
(b) shall not be reduced, nor shall be in any way 1mpaired as a result of the
establishment by the Pledger or by any subject of further securities for the
fulfilment of the Secured Liabilities;

(c) shall not be reduced if the Secured Liabilities have been partially discharged.
11.6 The nullity or invalidity of a single provision of the instant Deed shall

not entail the nullity of the whole Deed.
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11.7 In the event of conflict between the provisions of the instant Deed and the

provisions of the Purchase and Sale Agreement and the License Agreement, the

latter shall prevail.

11.8 The Parties of the instant Deed request that the same be filed in the records

of the certifying Notary.

12. APPLICABLE LAW AND PLACE OF JURISDICTION

12.1 The instant Deed of Pledge is governed by and shall be construed in accordance

with the Italian law.

12.2 Without prejudice to mandatory legal provisions, 1in any dispute relating to

the interpretation, wvalidity, fulfilment or termination of the 1instant Deed,

Milan’s Court shall have exclusive jurisdiction.

signed: Gianfranco Caltabiano

REFERENCE No. 6999 FOLDER No. 3866
SIGNATURE AUTHENTICATION

I the undersigned Dr Edoardo Rinaldi, Notary in Milan, enrolled in Milan’s Notarial

Board, hereby certify that Mister:

CALTABIANO GIANFRANCO, born in Bentivoglio on 24th August 1963, having his business

address in Forli', Via Giovanni Ansaldo 7, of whose personal identity,

qualification and powers I the undersigned Notary am certain, signed his name

before me at the end of the preceding deed and in the margin of the previous

pages, as well as in Attachments "B" and "C".

I the undersigned Notary have read said deed to the above-mentioned person.

The deed was signed thirty minutes past five p.m.

Milan, in my office in Via Clerici 1, on this 5th day of April twothousandnineteen

signed: EDOARDOC RINALDI

(omissis: Attachment “A” and relevant English translation)
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REFERENCE No. 55302
CERTIFICATION OF SWORN TRANSLATION

ITALIAN REPUBLIC
On the second day of the month of April of the year twothousandnineteen, in Forli,
Largo De Calboli 14,

2ND APRIL 2019
before me, Dr Mario De Simone, Notary in Forli, enrolled in the Notarial Board of
the joint districts of Forli and Rimini,
Mrs Greco Rosamaria, born in Catanzaro on 19th November 1974, residing in Forli,
via Antonio Balducci 2, of whose personal identity I the Notary am certain,
appeared and submitted to me the above translation, requesting to swear the
document, as commissioned by the company "Ferretti S.p.A." (Forli);
in compliance with said request, I the undersigned Notary warn the appearing, who
hence repeats under ocath the following formula:
“I hereby swear that I accomplished the task which was entrusted to me carefully
and accurately and that my only purpose was to disclose the truth.”
The appearing confirms under oath every part of the above translation.
I the undersigned Notary read to the appearing, who approved it, this instrument
typed by a person I trust and completed by me personally on one sheet and one
page.
Signature: Rosamaria Greco

Signature and seal: Mario De Simone, Notary in Forli
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PUBLIC ATTORNEY’S OFFICE IN FORLI
APOSTILLE
(The Hague Convention of 5th October 1961)

1) Country : ITALY
This public document
2) has been signed by Dr MARIO DE SIMONE
3) acting in the capacity of NOTARY in Forli (FC)
4) bears the notarial seal/stamp

CERTIFIED
5) in Forli 6) the 2nd day of April 2019
7) by Mrs Dr Lucia Spirito, Assistant Public Attorney
8) No. 375/2019 Apostille Register
9) Seal/Stamp: Public Attorney’s Office
10) Signature

The Public Attorney

(signed) Mrs Lucia SPIRITO, Assistant Public Attorney
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I the undersigned Dr Edoardo Rinaldi, Notary in Milan, enrolled in Milan’s Notarial
Board, hereby certify that this is a true paper copy on five sheets of the
computerised digitally signed original document whose certificate is in the name
of MARIO DE SIMONE, issued by the Notarial National Council under series number
03 %a, which is wvalid and not revoked and which was positively checked on today’s
date. Under art. 23 of Legislative Decree No. 82 of 7th March 2005, the present
copy replaces to all legal effects the original digital document from which it is
taken, by virtue of the present notarial certification.

Milan, Via Clerici 1, this fifth day of April twothousandnineteen

Signed: EDOARDO RINALDI

(omissis: Attachment “B”)
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Attachment "C" recorded under Reference No. 6999/3866

Terms and Conditions for Cancelling the Pledge
The following documents, each bearing a date no more than 10 (ten) working days
earlier than the delivery date, are delivered to the Pledgee:
1) Certificate of good standing issued by the competent office of the register of
companies, attesting to the inexistence of insolvency proceedings with regard to
the subject who fulfilled the Current Secured Liabilities.
(2) Corporate Protest Information attesting that the subject having fulfilled the
Current Secured Liabilities has not been subjected to any protest in the 12 months
preceding the certificate date.
(3) Certification by an Italian Notary or other civil servant attesting that the
subject having fulfilled the Current Secured Liabilities is not subjected to real
estate foreclosures in Italy.
(4) Certificate issued by the Clerk Office of the Execution Department of the
Court having jurisdiction for the place of business appearing in the competent
Register of Companies, attesting that the subject having fulfilled the Current
Secured Liabilities is not subjected to chattel foreclosures.
(5) Two distinct declarations by the (i) Chairman of the Board of Directors/Sole
Director of the subject having fulfilled the Current Secured Liabilities and by
the (ii) Chairman of the Board of Audit (i1f present) of the subject having
fulfilled the Current Secured Liabilities, respectively, in accordance with the
form below

[ON LETTERHEAD PAPER]

I the Undersigned [ ] in my capacity as Chairman of the Board

of Directors/Sole Director/Chairman of the Board of Audit of [ ] (the "Company"),
to the best of my knowledge and with reference to the existing status at the date
of the present certificate, hereby declare that:
(1) the Company owns a positive net wealth; and
(1ii) the Company (a) 1s not in insolvency status, and (b) I am not aware of any
circumstance which might reasonably induce me to reckon that Company shall become

insolvent in the course of the year when the present certificate is issued.
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Moreover, at the present date, the Company has neither resolved its dissolution
or winding-up nor applied for admittance to insolvency proceedings, nor has any
third party applied therefor.
Signed: Gianfranco Caltabiano

Signed: EDOARDO RINALDI
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Certification of true digital copy of paper original document (art. 22, paragraph 3, Legislative Decree
No. 82 of 7th March 2005 - art. 68-ter, Law No. 89 of 16th February 1013)

I the undersigned Dr Edoardo Rinaldi, Notary in Milan, enrolled in Milan’s Notarial Board, hereby
certify, by affixing to the present file my digital signature, provided with certificate of validity issued
by the Notarial National Council (Certification Authority), that this is a true computerised copy of
the original deed drafted by myself on paper, issued pursuant to art. 22 of Legislative Decree No. 82
of 7th March 2005, for all legal purposes.

Milan, this 9th day of April 2019

Signed: EDOARDO RINALDI
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