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Assignment of Trademark Rights

This Agreement is effective on this day,i\‘ n_\ |, 2001, by and between
Gracinda Cardoso, (hereinafter "Assignor"), and R Promotions, Inc., a Florida
corporation (hereinafter "Assignee™).

Recitals

Whereas Assignor is the owner of all rights in the registered and unregistered
trademarks listed in the contract appended hereto as Exhibit 1 (hereinafter the
"Marks"); and

Assignee is in the business of organizing and promoting adult entertainment
events; and

Assignor seeks to transfer the Marks to Assignee under the terms and conditions
set forth herein;

NOW, THEREFORE, in consideration of the promises and the mutual covenants
and agreements set forth below, and other valuable consideration, the sufficiency of
which is hereby acknowledged, the parties hereto covenant and agree as follows:

1. Assignor does hereby assign, grant and convey to Assignee all of
Assignor's right, title and interest in and to the Marks and the goodwill of the business
symbolized by the Marks.

2. Assignor does not warrant her title to the Marks and no warranty
should be implied by her claim of ownership of the Marks.

3. Assignee warrants that it has the right to enter into this Agreement
and to agree to the terms and conditions of this Agreement.

4, This Agreement shall be construed and governed solely by the laws
of Florida.

5. The parties hereto shall restrict themselves exclusively to the

jurisdiction of the courts within the State of Florida for any controversy between them
and arising out of this Agreement.

6. In order for there to be a waiver of any term or condition of this
Agreement, such waiver must be in writing and signed by the party making such
waiver.
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7. In any action brought by a party hereto under this Agreement, the
prevailing party shall be entitled to recover its reasonable attorney's fees, costs, and
expenses of suit.

8. In any action brought against Assignor for any claim arising from
this Agreement or any of the Marks transferred thereunder, Assignee will pay Assignor’s
reasonable attorney’s fees and costs of suit in connection with all litigation undertaken.

9. If any provision of this Agreement is held by a court of competent
jurisdiction to conflict with federal or state law, such provision shall be deleted from the
Agreement and the remainder of the Agreement shall remain in full force and effect.

10.  This Agreement may not be modified except by a written
agreement signed by both parties.

11.  This Agreement may be executed in counterparts, each of which
shall constitute one document.

IN WITNESS WHEREQF, the parties have caused this Agreement to be

executed on the dates shown by each of their signatures below.

s Rt -,
@CQ}\? (‘;\T

paTED: D 1 O]

i

Sworn to before me this _ﬁ% E'L“““A“““YI\;ONNE‘ AAAAA ;&:&Mu 1
day of JY1&+ 2001, 3 E CommisSION # CC8B888928
,V J___;_: | : EXPIRES NOV ¢, 2003 E
";'}«*;:f‘;mﬂ,,sé_.,ﬂ J,(,m.,/! > ADVANTAQE NOTARY <
Notary Public, State of Elazida — 0 OO T XY TYYIYIYYYY
R & D Promotions, Inc.
-
DATED: 5. V1. O\ Soeen
by:
Sworn to before me this [ /+h (name, title)

day of r‘rmv; , 2001.

ﬂi*‘,‘*&"&u:-(, N S

Notary Public, State of _&C @ e YVONNE SiMS
WOTARY & COMMISSION # CCBBB39
rueue - EXPIRES chc; 6, 2003

LONIDA

%
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CONTRACT

THIS AGREEMENT, made and enterad into this 1ith day of Qetober, 2000 by and between BRAVA
ENTERFRISES, INC,, a duly formed corporation in the State of Fennsylvania, hereinafter
referred to as “Seller” and GRACINDA CARDOSO, hereinafter referred to as “Purchaser” and
both Seller and Purchaser together shaill be raferred 1o as “the Parties”,

IN WITNESSETH:

WHEREAS, the Seller, the owner of the assets as set forth in the Schedule A apd attached hereto and
incorporated herzin by this reference, hereinafter referred to as the “Assets”; and

WHEREAS, the Purchaser desires to purchase the Assets described in Schedule A; and

WHEREAS, the Seller desires to sell the Assets to the Purchaser uader the terms and conditions as
provided herein.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein and other
good and valuable consideration, the adequacy and sufficiency of wbich is hereby acknowledged,
the Parties hereto agree as follows:

1. SALE OF ASSETS - Subject to the terms and conditions provided herein, the Seller agress to
sell, convey, transfer, assign and deliver to the Purchaser and the Purchasar agrees to purchase,
acquire and accept, for and in consideration of the purchase price as stated herein, the Assets of
the seller as set out in Schedule A, attached hereto and incorporated by this reference. The
Putchaser further understands and agrees that it has no interest whatsogver in any other assets of
the Seller which are not set forth in Schedule A and, likewise, the Seller makes no claim
whatsaever to any assets of the Purchaser which presently exist other than the consideration for
this contract which is specifically set forth herein,

2. PURCHASE PRICE - The purchase price to be paid by the Purchaser under this agreement
shall be the sum of $75,000.00 (seventy-five thousand dellars U.S.) to be paid in cash or by
certified check at closing on Qctober 11th, 2000 in the offices of Alfonso Marra Bax, Esq.
located at 800 Main Street, Niagara Falls, New York.

3. PURCHASE OPTION - The Parties understand and agree that an option to purchase additional
“ancillary retail products” which are set forth in Schedule B, attached hereto and incarporated
herein by this reference, may be exercised by the Purchaser as detailed below. The purchase
price for these items listed in Schedule B will be celculated as follows; $500.00 (five hundred
doilars 1J.8.) plus an additional $5.00 per unit of each retail itemn considered t0 be included as
“stock” by the Seller. These retail items include, but are not limited to videos and CD ROMs.
Upon 30 days written notice from the Purchaser to the Seller that it intends to exercise this
option, the Seller will cease to duplieate or manufacture thoge retail items in order to ensure that
the Seller will not have excessive surplus retail stock.

The Seller shall, at the exercise of thig option and upon proper notice, provide to the Purchaser
any and all documentation in its possession, including but not limited to releases which relate to
the retail items as set forth in Schedule B. The Purchaser understands and agrees that some of
the retail items subject to this option may be subject to third-party contracts and further agrees to
accept and honor the same. Seller will not solicit, accept, contract for or extend any existing
contracts as relate to Assets for any additional business with third parties once written notice that
the option will be exercised by Purchaser bas beesn received. Thig option te purchase is
exercisable by Purchaser on Octeber 11, 2001. If option is not exercised on October 11, 2001,
Purchaser will have a second opportunity to exercise the option to purchase said products on
October 11, 2002. Purchaser may exercise this option in advance of any of the above dates if
Seller so approves.

4. FURTHER TERMS AND CONDITIONS - The Seller shall retain the limited right to use the
Asset titles as listed in Schedule A for the limited purpose of advertising, promotion and/or sale
of the retail items listed in Schedule B and any ancillary products linked to those items. This
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right expires on October 11, 2002 or when the Purchaser exercises its option to purchase said
retai], items as set forth in paragraph three above and the Seller receives compensation therefor as
described herein, whichever is earlier.

Any and all monies as relate to the Miss Nude World International 2000, hereinafier referred to
as the “Event”, currently under contract with Trop, Inc., hereinafter referred to as the “Venue”,
whether in current possession or in the form of accounts recsivable, up to and including the full
amount and terms of the outstanding contracts for the Event, and all benefits or monies derived
frfom the Event, icluding but not limited to fees or ancillary products ptoduced axe the property
of the Seller.

It is the intention and understanding of the parties that the Purchaser shall manage and coordinate
the Event with the direct assistance of the Seller. The Seller shall provide the following for the
Purchaser thraughout the Event, 1) a suite at the Microte] Ion or comparable accommodations, 2)
meals daily and 3) $1,200.00 {one thousand two hundred dollars U,S.) so that the Purchaser may
be in comfort during the time that the Purchaser runs the event. The Seller agrees and
understands that the decisions of the Purchaser are final in any dispute regarding the ¥vent not
specifically set forth in the existing contract between the Venue and the Selier. The Parties
hereby agree that the Seller shall have the right to seat and select judges in addition to serving as
a voting judge at the Event.

The Purchaser shall give Venue the first right-of-refusal for the Miss Nude World International
2001 Pageant, at a price tc be determined exclusively by the Purchaser.

For any future event utilizing the titles listed in Schedule A, a fee of $1,000.00 (one thousand
dollars U.8.) plus travel, food and lodging expenses shall be paid to the Seller by the Purchaser
should any appearances by the Scller be deemed necessary by the Purchaser for up to and
including a six {(6) day event. For any additional days, Seller shall be paid at the rate of $100.00
{onc hundred dollars U.S.) per day in addition to the above compersation, for an additional
period not to exceed 10 (ten) days. Any appearances by the Seller shall be at the sole discretion
of the Seller.

Seller agrees to give Purchaser within 30 days of closing any and all documents and/or
informational resources directly or indirectly related to the Assets in Schedule A that are
currently in Sellers possession, including but not limited to photographs, model application,
contestant contact lists, vendor lists and venue lists, unless such items are under confidentiality
agreements, verbal or written, Puwrchaser hereby agrees to pay for any and all costs that may be
incurred in transporting or shipping said materials. If materials sre to be shippad to Purchaser
using an independent commercial shipping company, shipping method is to be pre-appraved by
Purchaser.

s. COVENANTS, WARRANTIES AND REPRESENTATIONS OF SELLER - Seller warrants
and represents to the Purchaser that 1) Seller owns the Assects referred to herein and as set forth
in Schedule A and those additional items as set forth in Schedule B, 2) That as of the date of the
signing of this Agreement there are no known liens, claims or any other encumbrances against
said Assets held by the Seller as listed in Schedule A or Schedule B, 3) The Seller will execute
any documents necessary to effectuate the terms of this Agreement and 4) the Seller hersby
agrees to indermnify Purchaser for any loss, financial or otherwise, foreseeable or unforeseeable
at the time this Agreemen: was entered into, arising from Sellers prior use of the Assets set forth
in Schedule A or from any fuhire uses/representations made while exercising Seller’s limiced
right to use as outlined ir. paragraph four of this Agresment. Purchaser hereby agrees to hold
Seller blameless and not seek sny retribution or indemnity for any loss or claim, financial or
otherwise, which arose out of acts or circumstances occurring prior w the Seller taking an
ovwnership interest in the Asset(s).

6. TRANSFER - The Parties agree that the Purchaser shall have all rights to the Assets presently
enjoyed by the Seller on the closing date. The Purchaser understands and agrees that all
scheduled Assats may not be currently subject to copyright or trademark protection but that the
Scller may have acquired property rights therein by way of the Sellers prior use. I'he Purchaser
further understands and agrees that all transfers of copyright or wademark through the appropriate
govermnmental cffices or through such legal representation as may be required are the sole
responsibility of the Purchaser, regardless of the source of original ownership. As for the
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scheduled Assets not presently protected by copyright or trademark, the Seller is hereby
transferring all property or ownership rights it may have acquired through its prior use to the
Purchaser in order to allow the Purchaser to pursue such protections under the law. The Seller
hereby agrees to execute any and all documents required to perfect such protection. It is the
understanding of the Parties that any and all fees relating to the transfer of registered trademarks
and/or the filing of additicnal trademark registrations for the Assets set forth in Schedule A will
be the sole responsibility of the Purchaser.

As for the Asset title "Miss Exotic”, the Seller shall be allowed to retain a limited nght to
contivue to use the Internet domain name “www.missexctic.com” for the limited purpose of
advertising, sales and promotion of any and all products then owned by the Seller, whether or not
related to the Assets listed in Schedule A or Schedule B, until October 11, 2002 or the date
Purchaser exercises its opticn as detailed in paragraph three above, whichever is earlier.

As for the Asset title “Miss Erotic” listed in Schedule A, for which a trademark is currently being
pursued by Seller, the Seller hereby agrees to transfer all property rights acquired in the title
through its prior use to the Purchaser and the Purchaser hereby agrees to assume al] responsibility
for any and all fzes, legal or otherwise, from the date of this contract, relating to continuing the
registration process with the United States Trademark Office. The Seller hereby agrees to
execute any documents necessary to effectuate the pursust of said trademark protection.

7. LEGAL REPRESENTATION - The Parties, by the execution hereof, expressly warrant and
represent that, prior to the execution of any of the closing documents, they have obtained
independent counsel of their own choosing to advise them and to protect their interest should
they so deem it necesszary.

8. COUNTERPARTS - This Agreement shall be exccuted in 5 counterparts, each of which so
executed shall be deemed an original, but all of which shall constitute but one and the same
Apreement.

9. APPLICABLE LAW - Any and all matters affecting the interpretation of this Agreement shall
be governed by and construed according to the laws of the State of New York.

10. MISCELLANEOUS - This Agreement has auwtached Schedule A (Asseis) and Schedule B
(additional items subject to purchase option).

11. TIME 1S OF THE ESSENCE - Time is of the essence as to all provisions of this Agreement.
This Agreement shall be deemed null and void if not executed by close of business on October
11, 2000,

12. CONSTRUCTION AND SURVIVAL - This Agreement for Purchase and Sale is the complete
Agreement between the Parties. Any contracts previously executed between the Parties along
with any such other written or verbal representations or warranties as may have been made by
either party hereto, their broker, agents or assigns are merged in this Agreement and are
extinguished except as set forth herein, The provisions and warranties contained in this
Agreement shall survive the closing and these instruments and documents marked Schedule A
and Schedule B are attached hereto and incorporated by reference.

13. NOTICE - For the purposes of such notice to the parties as required under this Agreement, said
notice will be, deemed effectuated when delivered personally or sent by centified mail to the
following addresses:

TO SELLER: Brava Enterprises, Inc.
P.O. Box 59366
Pittsburgh, PA 15233

TO PURCHASER: Gracinda Cardoso

730 Aultman Rd,
Kissimmee, FL. 34744
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14. RELJANCE - The Parties do hereby agre= and affirm that no representations, warranties or
inducements are relied upon by either party except those set forth herein.

15. NUMBER AND GENDER - Whenever required by the context, the singular number shall
toclude the plural and the masculine gender shall include the feminine and neuter.

16. INVALIDITY OF PROVISIONS - If any term, portion or provision of this Agreement or the
application thereof is deemed invalid or unenforceable, then said term, portion or provision shall
be severable from this Agreement, leaving the remainder of this Agreement in full force and
effect.

17. ARBITRATION - Apy and all differences, disputes or controversies arising out of or in
connection with this contract shall be submirted to arbitration before a sole arbitrator under the
then preveiling rules of the American Arbitration Association. The location of the arbitration
shall be Pirtsburgh, Pennsylvania. The parties hereby individually and jointly agree to abide by
and perform any award rendered in such arbitration. Judgment upon any such award rendered
may be entered in any court having jurisdiction thereof.

18. ACCEPFTANCE - The parties herebv agree to accept faxed notarized signatures as svidence of
acceptance of this contract.

IN WITNESS THEREOT, the Parties hereto have exscuted this Agreement for PURCHASE and
SALE, the day and the year first written above.

WITNESS as to the Sellcz \%\
an.r m mu uH?sGwlim S'.
nan. (; ijr:“q)wwz 275 A AN TP M ES TPRENGET
notary publi (ple:w: thame ) ”";3 2 (please print name) ,

" CHASE R

ANANDO KUZMIETZ
comm. No. CC 580543

gyp. Nov, 28, 2000 AYZ SQ
MY cmn P‘:chard \nt Agey. X . ‘ '

(please print name)
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AMENDMENT

This document is an Amendment to the Agreement for Purchase and Sale dated
Octgber 11, 2000 by and between BRAVA ENTERPRISES, INC, and GRACINDA
CARDQSA for the sale of Trademarks and prior nse rights whereby Schedule A of
sald Agreement shail now be read to include the following pageant titles of prior use
and in question:

1. Any and all variations of the titte MISS EXOTIC
2, Any and all varlations of tke title MISS EROTIC

3. Apy and all variations of the title MISS NUDE, with the exception of MISS
NUDE UNIVERSE

4. Any and all variations of the title MISS NUDE WORLD INTERNATIONAL
5, Any and all variations of the title MISS NUDE INTERNATIONAL

6. Any and all variations of the title CENTERFOLD SEARCH (e.g. INT’L
CENTERFOLD SEARCH, USA CENTERFOLD SEARCH ; and so on)
with the exception of any and all ancillary products (e.g. videos, CD Roms,
and 59 on)

7. Any and all variations of the title TABLE DANCE FESTIVAL (e.p. USA
TABLE DANCE FESTIVAL, WORLD TABLE DANCE FESTIVAL, aud so on)

8. Anvyand afl vaviation of the title TABLE DANCE CHAMPIONSHIP (e.g. USA
TABLE DANCE CHAMPIONSHIP, WORLD TABLE DANCE
CHAMPIONSHIP, and so on)

IN WITNESS THEREOF, the Parties hereto have executed this Amendment to the
Agreement for Purchase and Sale, the day and the year first written above.

WITNESS a8 to the Seller:

b G

i mgﬂmﬂwﬁé&i@ﬁ@ ( P\m‘%‘f“

'0““’"‘“"“ ﬁm% public (please print name) {please pri,ﬁt name)
WITNESS as to the Purchaser: PURCHASER:
notary public (please print hnme) ~ (please print name)

SeHer tn'\'Hals ?urqhov;u l"‘““#&mm
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