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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement") is made
and entered into effective as of the 2nd day or September, 1992,
by and among LEEGIN CREATIVE LEATHER PRODUCTS, INC., a '
California corporation ("Buyer"), on the one hand, and BILLY
BELTS, INC., a California corporation (“"Seller™), VINCENT
CANTAGALLO ("Tim"), CAROL CANTAGALLO, ("Carol"), WILLIAM ADLER
("Bill") and SANDRA ADLER ("Sandy"), on the other hand.

RECITALS

A. Jim, Carel, Bill and Sandy (individually, a
"Shareholder" and collectively, the Shareholders"), are the
~_Trecord and beneficial owners of all of the outstanding shares of
'stock of Seller. ’ 4 -

B. Seller is engaged in the business ef manufacturing,
importing, distributing and selling leather belts (the
YBusiness").

c. Buyer desires to purchase, and Seller desires to sell
to Buyer, all upen the terms and conditions hereinafter set
forth, substantially all 2f the assets (but none of the
liabilities) of seller.

NOW, THEREFORE, the partias agree as follows:

N\ 1. COMPLIANCE WITH BULK SALES LAW

Buyer, Seller and the Shareholders acknowledge and
agree that the transactions contemplated by this Agreement are.
subject to, and shall be consummated in compliance with, the
provisions of Division € of the Uniform Commercial Code as in
effect in the state of California (the "UcC") including, without
limitation, Section 6106.2 thereof which requires Buyer to apply
the consideration payable hereunder as far asS necessary to pay
all creditors’ claims. Attached hereto as Exhibit A is a form
of Notice to Creditors of Bulk Sale (the "Notice") which Seller
has previously authorized Buyer to publish, record and mail in
accordance with Division 6 of the Ucc. Seller and Shareholders
represent and warrant to Buyer that the information in the
Notice concerning Seller is accurate and complete in all
respects.

2.1. - On the terms and subject to
the conditions in this Agreement, Seller will sell, convey,

1
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transfer, assign and deliver to Buyer on the Closing Date (as
hereinafter defined) all of the following (collectively, the
"Purchased Assets"): all of the assets of Seller of every kind
and description, wherever locateq, tangiblae or intangible,
including, without limitation, all property (whether real,
personal or mixed), all cash, accounts receivable, inventory,
workoxn process, customer orders, deposits, prepaiq expenses,
furniture, equipment, vehicles, telephone numbers, names, logos,
giademarks, trade secrets, proprietary rights and customer
sts.

Without limiting the generality of the foregoing, the
Purchased Assets shall include the following: .

2.1.1. all accounts receivable of Seller as of
the Closing (the "Accounts Receivable") which shall be
identified on Schedule 2.1(a) to be attached hereto on tha
Reconciliation Date (as defined in Section 3.2); -

2.1.2. all items of inventory (including
sample inventory) of Seller as of the Closing which shall be
identified on schedule 2.1(b) to be attached herato on the
Rezonciliation Date based on a physical inventory of such items
to be conducted by Buyer when Buyer unloads the Inventory at
Buyer’s facility in City or Industry (the "Inventory");

: 2.1.3. all.property, pPlant and equipment
described on Schedule 2.1(c) attached hereto (the "Property,
Plant and Equipment”):

R\ 2.1.4. all of Seller’s customer deposits as of
the Closing which shall be identified on Schedule 2.1(4)
attached hereto:;

. 2.1.5. all of Seller’s other deposits and .
- pPrepaid expenses as of the Closing which shall be identified on
Schedule 2.1(e) attached hereto;

2.1.6. all rights to merchandise to be :
delivered pursuant te Seller’s purchase orders outstanding as of
the Closing that are approved by Buyer which shall be identified
on Schedule 2.1(f) to be attached hereto on the Reconciliation
Date (the "Purchase Orders");

2.1.7. all rights of Seller and the
Shareholders under the Real Property Leases (as defined in
Section 4.18); and

2.1.8. the name "Billy Belts" and any
derivative of such name and all other trademarks, trade nanmes,
or slogans used by Seller.

TRADEMARK
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"Notwithstanding the foregoing, there shall be exclug
from the Purchased Assets the items ideﬁtified on Exhibit B uded
attached hereto.

2.2. No Assumption of Liabilities. It is e ress
acknowledged and agreed that the Buyer is not assumin;pand igall
not assume nor be responsible for any obligations or liabilities
of Seller, the Shareholders or any affiliate(s) of any of them
of any nature whatsoever (whether accrued, absolute, contingent
or otherwise). Seller and the Shareholders will continue to be
responsible for all of their obligations and liabilitjes not
expressly assumed in writing by the Buyer hereunder, whether
they are known or unknown and whether they arise prior to, in
connection with, or subsequent to the Closing Date, and Seller
and Shareholders will pay and perform each such obligation and
liability as-it becomes due.

2.3, : v =~ The
conveyance, transfer and delivery of the Purchased Assets will
be effected by Seller delivering physical possession of the
Purchased Assats to Buyer at the Clesing together with
appropriate bills of sale, endorsements, transfers, assignments -
and other instruments of transfer, all in such form as Buyer
reasonably requests, vesting in Buyer good and marketable title
to the Purchased Assats, free and clear of any and all
covenants, agreenents, leases, conditions, easements, liens,
charges, security interests, title retention instruments,
adverse clains or interests, encumbrances, demanas or other
title defects or restrictions of any kind or nature whatsoever
(collectively, "Liens"). To facilitate the transfer of the
Purzhased Assets to Buyer (including Buyer’s collection of the
Accounts Receivable) Buyer shall have the right to open Seller’s
mail and/or redirect Seller’s mail to Buyer’s facility. Buyer
shall make available to Seller all of Seller’s mail not relating
to the. Purchased Assets. )

2.4. Real Property lLeages. Buyer shall assume the
obligation of Seller and Shareholders to pay the monthly rent
due under the Real Propaerty lLeases after the Closing for the
balance of the respective terms of the Real Property Leases
after the Closing. At the request of Buyer, Seller and
Shareholders shall (i) use their best efforts to cocbtain the
landlord’s consent to assignment of any or all of the Real
Propsrty Leases to Buyer, and (ii) act as Buyer’s agent to
enable Buyer to enjoy the peaceful possession and use of the
premises which are the subject of the Real Property leases.

2.5. + Seller and Shareholders, at
any time and from time to time after the Closing Date, upon
rTequest of Buyer, will do, execute, acknovledge and deliver, all
such further acts, assignments, transfers, conveyances, powers

3
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of attorney apd assurances as may be reasonably required for the
better conveylng, transferring, assigning, and delivering to
Buyer, or to its successors and assigns, and for aiding and
assisting in collecting and reducing to possession, all the
Purchased Assets.

_ 2.6. gggk;_gng_gggg;gg, Seller shall retain its
original books and records and give Buyer access to and copies
:i such books and records upon request by Buyer from time to

me.

3.  CONSIDERATION

3.1. Agount. 1In consideration for the sale, transfer
and assignment of the Purchased Assets and in consideration of
the representations, warrantias and covenants of Seller and the
Shareholders set forth herein (including Section. 10 hereof),
Buyer, subject to the conditions set forth herein (including
Section 1 hereof), shall pay the following amounts:

0 3.1.1. To or on behalf of Seller: $1,516,755
Plus the amount, if any, by which Seller’s Total Liabilities as
of the close of business on September 2, 1992 excsed $914,455
and less the amount, if any, by which Seller’s Tangible Net
Worth as of close of business on September 2, 1992 is less than
$543,686. Seller’s Total Liabilities and Tangible Net Worth
shall be calculated in the same manner as set forth in
Section 4.4, including the application of an overall
marketability reserve of $100,000 to the Inventory.

™ 3.1.2. To Seller’s suppliers: the amounts
reflected on Seller’s purchase orders outstanding as of the
Closing that are approved by Buyer and identified on Schedule
2.1(f) attached heresto, subject to Buyer’s actual recaeipt of the
merchandise covered by such purchase orders: -

3.1.3. To Jim: $100,000; and
3.1.4. To Carol: $100,000.

3.2.

- At the Closing, in lieu of paying the amount
specified in Section 3.1.1 above, Seller shall pay an estimated
amount of $1,708,614. Seller authorizes Buyer to pay $450,000
of said amount on behalf of Saller directly to Seller’s bank,
California State Bank. On or before September 14, 1992 (the
"Reconciliation Date"), Buyer and Seller shall determine the
final amount payable pursuant to Sectien 3.1.1 and Buyer shall
pay to Seller or Seller shall refund to Buyer, as the case may
be, the amount necessary so that the amount due under Section
3.1.1 has been paid, subject to Section 3.3.

4
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3.3. Holdback. $50,000 of the amount otherwvise
payable pursuant to Section 3.1.1 above (the "Holdback Amount®)
shall be ratained by Buyer until the six month anniversary or
the Closing. The Holdback Amount shall be applied by Buyer
against any Indemnified Locses (as defined in Ssaection 9.3
hereof) existing as of the six month anniversary of the Closing
gnglthe balance of the Holdback Amount, if any, shall be paid to

eller.

3.4. Allocation of Consideration. The parties will
allocate the consideration payable hereunder in accordance with
Section 1060 of the Internal Revenue Code of 1986, as amended
(the "Code"), as set forth on Exhibit C to ba attached hereto on
the Reconciliation Date. Buyer and Seller will each attach a
copy of such information or forms as are required to be filed
pursuant to Section 1060 of the Code to the tax returns filed
Covering the period in which the transfer of the Purchased
Assets occurs. Sellaer and Buyer will report the transactions
governed by this Agreement in accordance with the allocations
set forth on Exhibit C attached hereto for all federal, state
and local tax purposes.

3.5. - All applicable sales, use and
transfer taxes, if any, arising by reason of the transfer of the
Purchased Assets and transactions governed by this Agreement
shall be paid by Seller.

4.  REPRESENTATIONS, WARRANTIES AND AGREEMENTS
OF SELLER AND THE SHAREHOLDERS

B\ Seller and the Sshareholders, jointly ana severally,
represent and warrant to, and agree with, Buyer as follows:

4.1. ing. Seller is a
corporation duly organized, validly existing and in good .
standing under the laws of the State ©of California. Seller has
full power and authority to carry on the Business as and whare
conducted and to own, lease and operate the Purchased Assets at
and where owned, leased and operated by it.

4'2. H [ ]
The execution, delivery and consummation of this Agreement by
Seller and the Shareholders has been duly authorized in
accordance with all applicable laws and the Articles of
Incorporation and By-laws of Seller, and as of the Closing no
further corporate action will be necessary on the part of
Seller, Seller’s Board of Directors or the Shareholders to make
this Agreement valid and binding on Saller and the Shareholders
enforceable against Seller and the Shareholders in accordance
with its terms (subject to bankruptcy, insolvancy,
reorganization and other similar laws affecting creditors’

S
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rights generally and to general principles of equit .
Agreement has been duly executed and dglivared g; szilcrrgig the
Shareholders and constitutes a legal, valid and binding
Obligation of Seller and the Shareholders enforceable against
Sellar and the Shareholders in accordance with its terns
(subject to bankruptcy, insolvency, reorganization and other
sinilar laws affecting creditors’ rights generally and to
general principles of equity). The execution, delivery and
consummation of this Agreement by Seller and the Shareholders
(i) does not violate the Articles of Incorporation or ByLaws of
Seller, (ii) except as set forth on Schedule 4.2, does not now
and will not, with the passage of time, the giving of notice or
otherwise, result in a violation or breach of, or constitute a
default under, any term or Provision of any indenture, mortgage,
deed of trust, lease, instrument, order, judgment, decree, rule,
regulation, law, contract, agreement or any other restriction to
which seller or any of the Shareholders is a party or to which
Seller or any of the Shareholders or any of their assets are
subject or bound, (iii) will net result in the creation of any
Lien upon any of the Purchased Assets, and (iv) will not result
in any acceleration or termination of any loan or sacurity
agreement to which Seller or any of the Shareholders is a party
or to which Seller or any of the Shareholders or any of their
assets are subject or bound. No approval or consent of any
person, firm or other entity or governmental body is or was
required to be obtained by Seller or the shareholders for the
authorization of this Agreement or the consummation by Seller
and the Shareholders of the transactions contemplated in this.
Agreaenent.

™ 4.3, 7Y . Seller
owns and possesses and will own and possess as of the Closing
Date all right, title and interest in and to the Purchased
Assets including, without limitation, goed and marketable title
to all-of the Purchased Assets; in each case free and clear of
all Liens. Seller has and will have as of the Closing Date the
right, power and capacity to sell, convey, transfer, assign and
deliver to Buyer the Purchased Assets free and clear of any
Liens. Except as set forth on Schedule 4.3, all of the
Purchased Assets are in Seller’s possession or under its
control. Seller enjoys peaceful and quiet possession of the
Purchased Assaets pursuant to or by all of the deeds, bills of
sale, leases, licenses and other agreenments under which it is
operating the Business. As of the date of this Agreemaent and
the Closing Date, all Inventory included in the Purchased Assets
is and will be of a quality and quantity usable and salaeable in
the ordinary and usual course of business and is free from any
.defects or obsolescenca. all Property, Plant and Equipment
included in the Purchased Assets is in gocd operating condition
and repair and is free from any defects. The Accounts
Receivable were generated by Seller in the ordinary course of

6
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business from the sale of nerchandise in the ordinary course of

business and will be collectible by Buyer
or deduction in the ordinary of business o
months after the Closing Date, subject to
allowance. The Purchased Assets comprise
rights of any kind or character necessary
the Business as it is Presently conducted.

4.4. « AS
"Valuation Date"), the material assets and
were as follows: '

in full without offsaet
f Buyer within siy (6)
a $50,000 bad debt

all of the assets and
for the operation of

of July 27, 1992 (the
liabilities of Seller

Assetsg:
Cash S 5,064
Accounts Receivable : 837,444
Inventory . 715,633 —
(less overall _
marketability reserve) (100,000) __ 615,633
Total Assets $1,458,141
Liabilities:
Trade Payables $ 487,649
Bank loan ‘ —426.806

Total Liabilities
Tangible Net Worth

-

\
A

$ 914,455

$ 543,686

For purposes of the foregoing, Seller’s Inventory has
been valued by Seller at cost or market, whichaver is lower,

less an overall marketability reserve of §

3
s

A 4-50 "
1992: (i) there has not been any material
Business or in the condition (financial or

100,000.

Since the July 27,
adverse change in the
othervwise), assets,

liabilities, results of ocperations or pProspects of either the
Business or Seller, (ii) there has not occurred any event or

governmental regulation or order which cou

ld cause such a

- change, nor, to the best knowledge of Seller and the
Shareholders, is the occurrence of any such event, regulation or

order threatened, (iii) there has not been
outside of the ordinary course of business
there has not baeen, directly or indirectly
distribution by Seller of any amounts to i
than normal base compensation not exceedin
aggregate per week.

any transaction

of Seller, or (iii)
+ &Ny payment or

ts stockholders other
g $5,200 in the
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of the foregoing,

since the Valuation Date, there has not been:

4.5.1. Any mortgage or Pledge of, or any other

lien, chérgc Or encumbrance of any Xing, o
tangible or intangible, of Seller:

4.5.2. Any sale or trans
settlement, cancellation or release of any
Seller or of any other clainms of Seller, e
course of business of Saller;

4.5.3, Any sale, license
transfer by Seller of any patents, tradena
other intangible assats of Seller:;

N any of the assets,

fer of any assaets, or
indebtedness owing to
Xcept in the ordinary

, assignment or
rks, trade names or

' 4.5.4. Any amendment or termination of any
contract, agreement or license, to which Seller is a party or to
which Seller or any of its assets are subject or bound:

4.5.5. Any commitment made (through
negotiations or otherwise) or any liability incurred to any

labor union or similar erganization of emp

loyees by Seller;

4.5.6. Any institution by Seller of a bonus,

stock option, profit-sharing, pension plan
arrangement or any material changes in any

4.5.7. Any adverse chang
receivable collection experience;
LY

A

or similaxr
such existing plans:

e in account

4.5.8. Any loss, damage or destruction teo the
Purchased Assets (whether or not covered by insuranca);

4.5.9. Any discharge or

satisfaction by Seller -

of any lien, encumbrance, obligation or liability (accrued,

absolute, fixed or contingent) other than
connection with the ordinary course of ope
Business. ’

‘.6.

knowledge of Seller and the Shareholders,

nor are any of the assets or properties of
any liability, adverse claims or obligatio
whatsoever (whether accrued, absolute, con
except as set forth in Section 4.4 to this
no facts known to Seller or the Shareholde
Teasonably serve as a basis, in whole or i
liabilities or obligations not disclosed i

those incurred in
rations of the

ilities. To the best
Seller does not have,
Seller subject to,

ns of any nature
tingent or otherwise),
Agreement. There are
rs that might

n part, for any

n this Agreement.
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" 4.7. Taxes.

4.7.1. Seller has filed all income, franchise,
sales, payroll and other tax returns and Teports of every nature
required to be filed by it accurately reflecting all taxes owing
to the United States, or any other government (domestic or
foreign) or any government subdivision, state or local, or any
other taxing authority (domestic or foreign), and hag paid in
full or made adequate provision for the payment of all taxes and
duties (including penalties and interest) for which it has or
may have liability, including, without limitation, taxes payable
to any jurisdiction by reason of the transfer of the Purchased
Assets pursuant to this Agreement. Except as set forth on
Schedule 4.7, there is not any unassessed tax deficiency
proposed or threatened against Seller. There are no liens on
the assets of Seller as a result of any tax liabilities. There
are, and after the date of this Agreement will be, no tax defi~
ciencies (including penalties and interest) of any kind assessed
against or relating to Seller with respect to any taxable
periods anding on or before, or including, the Closing Date of a
Character or nature that would result in liens or claims on any
of the Purchased Assets or on Buyer‘’s title to or use of the
Purchased Assets, or that would result in any claim against
Buyer. ‘

4.7.2. There are no outstanding agreements or
wailvers extending the statutory period of limitations applicable
to any federal, state, local, or foreign tax return of Seller
for any pericd. No federal income tax return of Seller has been
audited by the Internal Revenue Service. No state, local or
fortggn taxing authority has audited any tax return or report
filed by Seller with respect to matters related to the Business.

4.8, iv . Seller has furnished to
Buyer 2 true, correct and complete aging schedule of the
accounts receivable of Seller as of August 27, 1992.

4.9. - Seller has furnished to Buyer a
true, correct and complete list of all outstanding purchase
orders as of Seller as of August 21, 1992. The Purchase Orders
were issued by Seller in the ordinary course of business.

4.10. cContracts. Schedule 4.10 is a true and correct
list of each material written contract, agreement, lease, :
mortgage, deed of trust, note, guaranty, instrument or -
understanding (collectively, "Contract(s)”") and of each oral
Contract, by which any of the Purchased Assets is bound or
affected. A true, correct and complete copy of each written
Contract and a written description of each oral Contract has
been delivered to Buyer. )
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4.11. [Litigation. There are no suit
or adm;nistrativo pProceedings, arbitrations or ;évigﬁiggzéllegal
investigations of any nature whatsoever pending or, to the best
knowlaedge of Seller and the Shareholders, threatened against
Seller or the Purchased Assets, includinq, without limitatijion,
any proceedings that could arfect title to or interests in the
Purchased Assets: None of Seller nor the Shareholders have

governmental investigation and none of Sgller nor the
Shareholders are subject to any order, writ, injunction or
decree of any court, or of any federal, state, local or other
governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign in connection with the
Business or the Purchased Assets.

4.12. mww&h_mung_mﬁ

4.12.1. None of seller nor any of the

Shareholders or members of their immediate families or other
corporations, partnerships or other entities in which any of
them has an interest (a) own, directly or indirectly, any
interest in any entity that has any existing contractual

" relationship, oral or written, or other business relationship
with Seller or the Purchased Assets, or (b) has any direct or
indirect interest in any competiter, supplier or Customer of
Seller or in any person, firm or entity from whom or to whom
Seller leases any property, or in any other person, firm or
entity with whom Seller transacts businaess.

4.12.2. There are no Contracts (oral or
written) relating to the provision of goods and services between
any étficcr, director or shareholder of Seller or members of
their immediate families or other corporations, partnerships or
other entities in which any of then has an interest, except for
any compensation arrangements with any of such persons who are
employees of Seller.

4.13. Enplovnent Matters.

4.13.1. Seller is not a party to, participant
in, or bound by, any collaective bargaining agresment, union
contract, insurance, pension, profit sharing arrangement or
material employment, bonus, deferred compensation, termination,
Severance or similar personnel arrangement, or any stock
purchase, stock option or other stock plans or prograns.

, 4.13.2. Neither Seller nor any of the
Shareholders has received notice of any active, pending, or
- threatened administrative or judicial proceedings under Title
VII of the Civil Rights Act of 1964, the Age Discrimination in
Employment Act, the Fair Labor Standards Act, the Occupational

10
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Safety and Health Act, the National Labor Relations Act, or am
othgr federal, state or local law (including commen lawf, of
ordinance or regulation relating to employees of Seller.

4.14. Mﬁsnﬁ.ﬁmwmu

4.14.1. For purposes of this Section 4.14 th
following definitions apply: ! ©

4.14.1.1. "Benefit Planr means each deferred
compensation, pension, profit-sharing and retirement Plan,
@ach plan, arrangement or pPolicy for the provision of
bonuses and/or severance benetits, each "employee benefit
plan" (as defined in ERISA Section 3(3)) and each fringe
benefit plan (including, without limitation, a
hospitalization, insurance, stock option or stoek Purchase
plan) that a Controlled Group Member maintains, contributes
to, has liability with respect to, or has an obligation to
contribute to; .

- 4.14.1.2. “"COBRA" means the Consolidated
Omnibus Budggt Reconciliation Act of 198s:

4.14.1.3. "Controlled Group Member" means
Seller and each other person or entity required to be
aggregated with Seller under Code Section 414(b), (¢), (m)
or (¢); anad

4.14.1.4. YERISA" means the Employee

- Retirement Income Security Act of 1974, as amendad.
A

4.14.2. No Controlled Group Member has directly
or indirectly acted in any manner or incurred any obligation or
liability, and will not directly or indirectly act in any manner
in the’future or incur any obligation or liability in the future
with respect to any Benefit Plan which has or could give rise to
any liens on any of the Purchased Assets, or which could result
in any liability or obl gation to Buyer, whether arising out of
the establishment, operation, administratien or ternmination of
such Benefit Plans or the transactions contemplated by this -

Agreenmant.

4.14.3. Each Controlled Group Member has timely
provided or will timely provide all notices and any continuation
of health benefit coverage (including, without limitatien,
medical and dental coverage) required to be provided to
employees, former enployees or the beneficiaries or dependents
©f such employees or fermer employees, under Part 6 of Subtitle
B of Title I of ERISA Or, as applicable, COBRA to the extent
such notices and continuation of health benatit coverage are
required to be provided by reason of the events occurring prior
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to or on the Closing Date or by reason of the transactions
contemplated by this Agreement. To the extent required by
COBRA, Seller will treat its enployees (and their dependents ang

as appli?ablo, Code Section 4980B(f) (3)) on the Closing Date.
Seller will continue the healtn benefit Coverage required by
COBRA. sSeller will pPeriodically upon request provide Buyer with
evidence, to the satisfaction of Buyer, of compliance with the
above provision. Seller and the Shareholders will indemnify and
hold harmless Buyer and its shareholders, directors, officers,
employees and agents against, any Costs, expenses, losses,
damages and liabilities incurred Or suffered by any of them,
directly or indirectly, including, without limitation,
reasonable legal fees and expenses, with respect to any failure
of any Controlled Group Member to comply with the raquirements
of this Section 4.14 or COBRA. .

4.15. Merchandise.

4.15.1. To the best knowledge of Seller and the
Shareholders, the inventory and merchandise sold by Seller )
conforms to and meets or excaeeds all standards raequired by all
applicable laws, ordinances and Tegulations now in effect and,
to the best knowledge of Seller and the Shareholders, there is
no pending legislation, ordinance or regulation which if adopted
or enacted would have a material adverse effect on such
merchandise or the Business. '

4.15.2. Seller has not issued any warranties or
customer service policies concerning any inventory or
merchandise sold by the Business, except as implied by law. No
claims of customers or others based on an alleged or adritted
defect of material, workmanship or design or otherwise in or in
respect of any merchandise sold by Seller is praesently pending
or, to the best knowledge of Seller and the Shareholders,
threatened.

4.15.3. All inventory and merchandise sold by
Seller was and is "gold" to Seller’s customers and is not held
by such customers on consignment or with any right to return
such inventory or merchandise or receive any credit therefor.

4.16. - To the best knowledge
of Seller and Sharaholders, there have been no occurrences
during the last two (2) years of alleged damages to persons or
property involving any of the inventery or merchandise sold by
Seller.

4.17. iS. Seller is not required,
in the ordinary course of the Business, to provide any bonding
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the availability of any materials or products used in the
Bus;ness. There are no sole source suppliers of goods,
equipment or services used by Seller (other than public
utilities) with respect to which practical alternative sources
of supply are unavailable. To the best knowledge of Seller and
Shareholders, Seller has not lost any customers within the one
hundred eighty (180) day period prior to the Closing Date which
had average purchases of more than $500 per month.

4.18. Real Property leases.

4.18.1. Schedule 4.18 is a true, complete and
correct copy of all real property leases to which Seller is a
party ("Real Property Leases"), o

4.18.2. With respect to the Real Property
Leases and the real property and improvements subjact thereto
(the "Real Property”):

4.18.2.1. Except as shown on Schedule 4.18,
the Real Property leases have not been modifieaq, amended,
sublet or assigned; - .

4.18.2.2. The rental set forth in the Real

Property Leases is the actual rental being paid, and there

are no separate agreements or understandings with respect
~\ to the sane; ‘

4.18.2.3. Seller has the ful}l right to
exercisae any renewal options and on due exercise would be
entitled to enjoy the use of the leased premises for the
full term of such renewal options, and such renewal options
do not terminate on assignment of the Real Property lLeases:

4.18.2.4, . There is no default by seller or,
to the best knowledge of Seller and the Shareholders, any
other party under the Real Property lLeases;

4.18.2.5. There is no condemnation
proceeding or eminent domain proceeding of any kind pending
or, to the best knowledge of Seller and the Shareholders,
threatened against any of the Real Property:

4.18.2.6. Except as shown on Schedula 4.18,
on performance by Buyer of the terms of the Real Property
Leases, Buyer will have the full right to enjoy the usa of
the premises demised for the full term of the leases

13
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without disturbance by any other Party, and there are no
written or oral contracts between Seller and any thira
Party relating to any claim by such thira party of any
right to all or any part of the interest of Seller in any
leasehold estate or otherwise relating to the use and
occupancy by Seller of such estate;

4.18.2.7. Seller has full power and
authority to assign each of the Real Property leases to
Buyer and no consent of any person other than the landlord
is required to be obtained in connection with any such
assignment;

4.18.2.8. A1l security deposits required by
the Real Property Leases have been made and have not been
refunded or returned, or their forfeiture claimed, in whole
or in part, by the lessor:; .

4.18.2.9. The leasehold improvements
included in the Purchased Assets are in good operating
condition and repair in a1l material respects and are
adequate for the operation of the Businaess as presently
conducted; and

4;18.2.10. All centributions required to have
been paid by any lessor of property in respect of any
leasehold improvements have been paid.

4.19. Environmental Mattars.

Y 4.19.1. For purposes of this Section 4.19, the
following definitions apply: .

4.19.1.1. "Contaminant" means any substance
or.waste containing hazardous substances, pollutants or -
contaminants as those terms are defined in the
Comprehensive Environmental Responsa, Compensation and
Liability Act, 42 U.s.c. § 9601 et geg., and any other
substance similarly defined or identified in any other
foreign, federal, state or local laws, rules or regulations
governing the manufacture, import, use, handling, storage,
processing, release or disposal of substances or wastes
deamed hazardous, toxic, dangerous or injurious to public
health or to the environment. This definition includes
asbestos-containing material and petroleum or
petroleum-based products.

(ii) "Requirements of Law" means any
federal, foreign, state or local law, rule, regulation,
Permit, agreement, order or other binding determination of
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any governmeﬁtal authority relating to the environment,
public health or safety.

(iii) "Release”" has the same meaning as in
tpe gogprehenszve Environmental Response, Compensation and
Liability act, 42 U.S.C. § 9601 et seq.

4.19.2. Except as set forth on Schedule 4.19:

4.19.2.1. None of Seller nor any
Shareholders has caused or allowed any Contaminant to be
used, manufactured, stored, placed, processed or released
on or off-site of any of the Real Property in material
violation of the Requirements of Law;

4.19.2.2. Neither Seller nor the Real
Property are the subject of any written notice, order or
agreement regarding any remedial action or the Release,
threatened Release or pPresence of a Contaminant;

4.19.2.3. To the best knowledge of Seller
and Shareholders, Seller has obtained all environmental,
health and safety permits necessary under the Requirements
of Law, and made all notificatiens necessary thereunder,
for the current operations of the Business;

4.15.2.4. All such permits and notifications
are in good standing and Seller has made timely application
for renewal of such permits where necessary:

4.19.2.5. Seller is in compliance in all
material respects with all terms and conditions of such
permits and notifications; and

4.19.2.6. The Business, the Purchased Assects
and the Real Property are in compliance with all applicable
Requirements of Law and the Business, the Purchased Assets
and the Real Property are, to the best knowledge of Seller:
and the Shareholders, subject to no contingent liability in
connection with the Release, threatened Release Or prasence
of any Contaminants on or off-site of the Real Property.

4.19.3. Except as set forth on Schedule 4,19,
to the best knowledge of Seller and the Shareholders, there is
not now on or in the Purchased Assets, including but not limited
to, the Real Property:

4.19.3.1. any treatment, storage,
recycling, disposal or arrangement therefor, of any
hazardous waste as that term is defined under 40 CFR Part
261 or any state equivalent; :
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4.19.3.2. any underground storage tan i
use or abandoned; g ks, in

4.19.3.3. any asbestos-containing material;

4.19.3.4. any polychlorinated biphenyls
(PCBS) in any hydraulic oils, transformers, capacitogs or
other electrical equipment.

4.20. Trade o, s_and ilar Matters.
All patents,  trademarks, service marks, trade names and
copyrights (the "Intellectual Property”), and all applications
or registrations, owned or used by Seller are listed on Schedule
4.20 and, to the extent indicated, have been duly registered in,
filed in or issued by the United States Patent and Trademark
Office and the corresponding agency or office of each state in
the United States. Seller is the only owner of -and has the full
right, power and authority to transfer to Buyer all right, title
and interest in the name "Billy Belts". Seller does not use the
name of any other person or entity and Seller owns the name
"Billy Belts" free and clear of any Liens. There are no claims
or demands of any other person or entity pertaining to the use
of such name and no proceedings have been instituted or, are
threatened, which challenge the rights of Seller in respect of
such name; and the use by Seller of such name does not infringe
on and is not being infringed on by others, and is not subject
to any outstanding order, decree, judgment, stipulatien or
agreement restricting the scope of its use.

4.21. Compliance with Law. Seller has complied

with all laws, regulations, rules and orders of any governmental
department or agency or any other commission, board, agency or
instrumentality, federal, state or local, or other regquirements
Oof law affecting the Business and the Purchased Assets and is
not in default under or in violation of any provision of any
federal, state or local law, requlation, rule or order affecting
the Business.

4.22. Licenses and Rights. Seller possesses all

franchises, licenses, easements, permits and octher
authorizations from governmental or regulatory authorities
(either domestic or foreign) and from all other persons or
entities that are necessary to permit it to engage in the
Business as presently conducted in and at all locations and
Places where it is presently operating.

4.23. in i iti of Seller. As of the
Closing, the Tangible Net Worth of Seller shall be at least
$543,686 and the Total Liabilities of Seller shall not exceed
$1,400,000; such amounts being calculated in the same manner as
set forth in Section 4.4.
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4.24. Brokerage and hder’s es. Neither Seller
nor any Sha;eholder, nor any officer, director or agent of
Seller has incurred any liability to: any broker, finder or agent
for any brokerage fees, finder’s fees, or commissions with
respect to the transactions contemplated by this Agreement.

4.25, Material Misstatements or omi sions. No
representation or warranty made by Seller or the Shareholders in
this Agreement or in any document, statement, certificate,
schedule, chart, list, letter, compilation or other document
furnished or to be furnished to Buyer in connection with the
transactions governed by this Agreement (collectively, the
"Documents"), contains any untrue statement of a material fact,
or omits to state a material fact necessary to make the
statements of fact contained therein, in light of the
circumstances under which they were made, not misleading.

4.26. Closing. The representations and warranties
of Seller and Shareholders in this Agreement will be true and
correct as of the Closing with the same effect as if such
warranties and representations had been made on and as of the
Cleosing. :

5. ESE TION D W TIES OF BUYFE

Buyer warrants and represents te, and agrees with,
"Seller and the Sharecholders as follows:

5.1. 9 ization and Good Sta o er. Buyer
is a corporation duly organized, validly existing and in good
standing under the laws of the State of California, has full
power and authority to carry on its business as and where
conducted and to own, lease and operate its properties at and
where owned, leased and operated by it, and is duly qualified to
do business and is in good standing in every jurisdiction in
which the property owned, leased or operated by it, or the
nature of the business conducted by it, makes such qualification
necessary. g :

5.2. Authority of Buyer. The execution, delivery and
consummation of this Agreement by Buyer has been authorized by
the board of directors of Buyer in accordance with all
applicable laws and the Articles of Incorporation and Bylaws of
Buyer, and at the Closing Date no further corporate action will
be necessary on the part of Buyer to make this Agreement valid
and binding on Buyer and enforceable against Buyer in accordance
with its terms.

5.3. Execytio ive and Bindi ect. This
Agreement has been duly executed and delivered by the Buyer and
constitutes a legal, valid and binding obligation of the Buyer
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enforceable in accordance with its térms (subject to bankrupt

e c
lnso;vency, reorganization and other similar laws affectingp Y
creditors’ rights generally).

S.4. Brokerage and Finder’s Fees. Neither the Buyer
nor any shareholder, officer, director or agent of the Buyer or
its parent corporation has incurred any liability to any broker,
flndgr or agent for any brokerage fees, finder’s fees or
COmMM1SS1ONS with respect to the transactions contemplated by
this Agreement. y

5.5. Closing. The representations and warranties of
Buyer in this Agreement will be true and correct as of the
Closing with the same effect as if such warranties and
representations had been made on and as of the Closing.

6.  CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement are, at
its option, subject to satisfaction of the following conditions
at or prior to the Closing Date:

' 6.1. The warranties and representations made herein by
Seller and the Shareholders to Buyer shall be true and correct
on and as of the Closing Date with the same effect as if such
warranties and representations had been made on and as of the
Closing Date, and at the Closing, Seller and the Shareholders
shall have delivered to Buyer a certificate to such effect
signed by Seller and each Shareholder.

6.2. Seller and the Sharcholders shall have performed
and complied with all agreements, covenants and obligations
contained herein on their part required to be performed or
complied with on or prior to the Clesing Date, and at the
Closing Seller and the Shareholders shall have delivered to
Buyer a certificate to such effect signed by Seller and each
Shareholder. f

6.3. No investigation, proceéeding or litigation, at
law or in equity, by any governmental or regulatory commission,
agency or other body or authority or by any other person, firm,
corporation or other entity shall be pending on the Closing Date
which challenges the consummation of the transactions
contemplated by this Agreement or which claims damages against
Buyer or Seller or any of the Shareholders as a result of the
consummation of the transactions contemplated hereby, or which
adversely affects any of the operations of Seller or the
Purchased Assets. '

6.4. Buyer shall have received such approvals,
consents, authorizations, waivers and permits from any person,
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6.5. All proceedings to be taken in connection with
the consummation of the transactions contemplated by this
Agreement, and all certificates, documents and instruments
incidental thereto, shall be reasonably satisfactory in form ang
substance to Buyer and its counsel and Buyer shall have received
copies of such documents and instruments as Buyer and its
counsel may reasonably request in connection with such
transactions.

6.6. The provisions of Division 6 of the UCC shall
have been complied with.

6.7. There shall have been no material Easualty or
damage to or destruction of any of the Purchased Assets.

6.8. Do ts t ivered to Bu - Buyer shall
receive at or prior to the Closing:

6.8.1. a2 written opinion from counsel for
Seller, dated as of the Closing Date, addressed to Buyer in the
form attached hereto as Exhibit D:

6.8.2. certified copies of resolutions duly
adopted by the shareholders and board of directors of Seller
approving this Agreement and the transactions contemplated under
it; anad

6.8.3. Uniform Commercial Code Termination
Statements and/or other documentation in form and substance
satisfactory to Buyer terminating any and all liens and/or other
adverse interests (including leases) that may affect any of the
Purchased Assets, except that with respect to the UCC-1 filed by
GTEL, Seller shall (i) pay the balance of ‘any monies owed with
respect thereto and provide Buyer with a copy of the check
evidencing full payment, and (ii) obtain and deliver to Buyer as
soon as reasonably practical after the Closing an Uniform
Commercial Code Termination Statement terminating the vcc-1
filed by GTEL.

6.8.4. a certificate from Seller dated the
Closing Date certifying that the conditions set forth in
Sections 6.1 through 6.7 have been fulfilled.

6.9. m Trans [ nd Deliv e
Purchased Assets. Seller shall have delivered to Buyer physical
possession of the Purchased Assets and good and sufficient
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instruments of transfer relating to the Purchased Assets as
required pursuant to Section 2.3. The instruments of transfer
shal; be in form and substance reasonably satisfactory to Buyer
and its counsel. All of such instruments relating to the
Purchased Assets shall contain general warranties of title and
good authority and right to convey title.

6.10. Cha () Name. Seller shall
change its corporate name to a2 name not containing the words
"Billy Belts" or any derivative thereof, such new name to be
acceptable to Buyer. Within ten (10) days after the Closing
Date, Seller shall deliver to Buyer a certified copy of the
Certificate of Amendment of Seller’s Articles of Incorporation
from the California Secretary of State certifying such change of
name.

7. CONDITTIO EDENT OBLIGATIONS OF..
s T S HOLDE

The obligations of Seller and the Shareholders under
this Agreement are, at their option, subject to satisfaction of

the following conditions at or prior to the Closing Date:

7.1. cejl of Consideration. Seller and
Shareholders shall have received the censideration payable to
them at the Closing as provided in Section 3.

7.2. No Investigation. No investigation, proceeding

or litigation, at law or in equity, by any governmental or
regulatory commission, agency or ether body or authority or by
any other person, firm, corporation or other entity shall be
pending on the Closing Date which challenges the consummation of
the transactions contemplated by this Agreement or which claims
damages against Buyer or Seller or the Shareholders as a result
of the consummation of the transactions contemplated hereby, or
which adversely affects any of the operations of Seller or the
Purchased Assets, . !

8. CLOSING

The closing of the transactions contemplated by this
Agreement (the "Clesing™) will take place at the offices of
Buchalter, Nemer, Fields & Younger, 601 South Figueroa Street,
26th Floor, Los Angeles, California at 10:00 a.m. on.
September 3, 1992, or such other time .and date nutually
agreeable to the parties (the "Closing Date"). Unless the
parties otherwise agree in writing, if the Closing has not
Occurred by September 8, 1992, then this Agreement will be
deemed to have been terminated and abandoned, subject to the
legal rights and remedies of the parties party arising out of
any party’s breach of any of the provisions of this Agreement.
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The parties will use all reasonable| efforts to achieve the

Closing.
9.  SURVIVAL OF REPRESENTATIONS
W, S, IN IFTCATION
]
9.1. Survival o ' éat'o S _and Warranties.

Notwithstanding the Closing of the transactions contemplated in
this Agreement, or any investigation made by or on behalf of
Seller, the Shareholders or Buyer, the representations and
warranties of Seller, the Shareholders and the Buyer contained
in this Agreement or in any certificate, schedule, chart, 1list,
letter, compilation or other docunent furnished pursuant to this
Agreement, will survive the Closing{

|

9-.2. Seller and Shareholddrs’ Indemnification. Seller
and the Shareholders, jointly and severally, covenant and agree
to indemnify, defend and hold harmless Buyer and its
shareholders, directors, officers, émployees and agents from any
and all costs, expenses, losses, damages and liabilities
incurred or suffered, directly or indirectly, by any of thenm
(including, without limitation, actual legal fees and expenses)
arising out of, in connection with, [resulting from or
attributable to the following (coll tively, "Indemnified
Losses"): (a) the breach of, or misstatement in, any one or
more of the representations or warranties of Seller or the
Shareholders made in or pursuant to khis Agreement, (b) the
breach of any one or more of the covenants of Seller or the
Shareholders made in or pursuant to this Agreement, (c) any
claims, demands, suits, investigations, proceedings or actions
by any third party containing or relating to allegations that,
if true, would constitute a breach of, or misstatement in, any
one or more of the representations or warranties of Seller or
the Shareholders made in or pursuant! to this Agreement, (d) any
trade payables, obligations or liabilities of Seller or the
Shareholders any nature whatsoever (whether accrued, absolute,
contingent or otherwise). Indemnified Losses shall be paid by
Seller and the Shareholders to the Buyer on demand. Without
limiting the foregoing or any other rights or remedies of Buyer,
Buyer shall be entitled to set off against and withhold from any
amounts (including the Holdback Amount) payable by Buyer to
Seller or the Shareholders the amount of any Indemnified Losses.
The Holdback Amount shall not be construed as in any way
limiting the obligations of Seller ahd Shareholders under this
Section 9.2. !

9.3. er’s emnifi i$ . Buyer covenants and
agrees to indemnify, defend and hold harmless Seller and its
Shareholders, directors, officers, employees and agents from any
and all costs, expenses, losses, damages and liabilities
incurred or suffered, directly or indirectly, by any of them
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(ipc}uding, without limitation, actuil legal fees and expenses)
arising out of, in conmnection with, resulting from or
attributable to the following (cellectively, "Indemnified
Losses"): (a) the breach of, or misstatement in, any one or

more of the representations or wvarranties of Buyer made in or
pursuant to this Agreement, (b) the breach of any one or more of
the covenants of Buyer made in or pursuant to this Agreement,
(c).any claims, demands, suits, investigations, proceedings or
actions by any third party containing or relating to allegations
that, if true, would constitute a breach of, or misstatement in,
any one or more of the representations or warranties of Buyer
made in or pursuant to this Agreement. Indemnified Losses shall
be paid by Buyer to Seller and Shareholders on demand.

10. N~COMPETITION )

10.1. =C i n eement. . As a material
inducement to Buyer to enter into this Agreement Seller and the
Shareholders, jointly and severally, agree that for a period of
two (2) years from and after the Closing Date, none of Seller or
any of the sShareholders shall, directly or indirectly, engage in
the Restricted Activities in the Covenant Territory.

As used herein, the term "Covenant Territory" shall mean
each and every city, county and jurisdiction in which the
Business is conducted as of the Closing Date. As used herein,
the term "Restricted activities® shall mean (i) during the first
year after the Closing Date, the business of manufacturing,
importing, distributing, marketing oriselling leather belts, and
(ii) during the second year after the: ' Closing Date, the business
of selling leather belts to department Stores. Seller and each
of the Shareholders acknowledges thatthe length of time
pertaining te the prohibitions in this section 10.1 is
reasonable and necessary for the legitimate protection of
Buyer’s business and interests. . -

10.2. osure of Confi ial formation.
From and after the Closing Date, noneof Seller or any
Shareholder will disclose, disseminate, divulge, discuss, copy
or otherwise use or suffer to be used, in competition with, or
harmful to the interests of, Buyer, any information (written or
oral), documents, lists or other data iof or respecting any
aspect of the Purchased Assets or the |Business.

10.3. Remedies. Seller andgpach of the Shareholders
expressly agree and understand that the remedy at law for any
breach by Seller or any of the Shareholders of this Section 10
will be inadequate and that the damages flowing from such breach
are not readily susceptible to being measured in monetary terms.
Accordingly, it is acknowledged that upon Seller’s or any
Shareholder’s violation or threatened violation of this

| :
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Section 10, Buyer will be entitled, iamong other remedies, to
immediate injunctive relief and .may iobtain a temporary
restraining order restraining any threatened or further breach
without the necessity of posting bond. Nothing in this
Section 10 will be deemed to limit Biyer’s remedies at law or in
equity for any breach by Seller .or ahy Shareholder of any of the
Provisions of this Agreement which mhy be pursued or availed of
by Buyer. i

In the event any court of competent jurisdiction
determines that the specified time periocd or geographical area
set forth in this Section 10 is unreasonable, arbitrary or
against public policy, then a lesser|time period or geographical
area that is determined by the court!to be reasonable,
hon~-arbitrary and not against publicipolicy may be enforced.

In ‘the event that Seller or any Shareholder violates
any provision of this Section 10 as to which there is a specific
time period during which Seller or any Shareholder is prohibited
from taking certain actions or engaging in certain activities,
then, in such event the violation will tell the running of the
time period from the date of the violation until the vielation
ceases. :

11. ASSIGNMENT. THIRD PARTIES, 'BINDING EFFECT

The rights of Seller and tﬂp Shareholders under this
Agreement are not assignable nor' are |the duties delegable by
Seller or any Shareholder without the written consent of Buyer
first having been obtained, and any attempted assignment or
delegation without such consent will be null and void. Nothing
contained in this Agreement is intended to convey upon any
person or entity, other than the parties and their successors in
interest and permittea assigns, any rights or remedies under or
by reason of this Agreement unless expressly stated. all
covenants, agreements, representations and warranties of the
parties contained in this Agreement are binding on and will
inure to the benefit of Buyer, Seller:and the Shareholders
respectively, and their respective successors and permitted
assigns. !

l.
12. EXPENSES . |

Buyer, Seller and the Sharekolders will bear their own
respective expenses, including, without limjtation, counsel and
accountants’ fees, in connection with|'the preparation and
negotiation of, and transactions contemplated under, this
Agreement. :
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13. NOTICES

All notices, requests, demands and other
communications under this Agreement must be in writing and will
be deemed duly given (i) when personally delivered, (ii) upon
receipt of a telephonic facsimile transmission with a confirmed
telephonic transmission answer back, (iii) three (3) days after
having been deposited in the United States mail, certifieq or
registered, return receipt requested, postage prepaid, or
(iv) one (1) business day after having been dispatched by a
hationally recognized overnight courier service, addressed to
the parties or their permitted assigns at the following ,
addresses (or at such other address or number as is given in
writing by either party to the other) as follows:

To Buyer: Leegin Creative Ieather Products, Inc.
14022 Nelson Avenue —
City of Industry, California 91746
Attention: Jerry Kohl
President
Facsimile No.: (818) 961-9380

With a copy to: Buchalter, Nemer, Fields & Younger
Suite 2500
601 South Figueroca Street
Los Angeles, California 90017-5704
Attention: David S. Kyman
Facsinmile No.: (213) 896-0400

To Seller: Billy Belts, Inc.
1162 E. Edna Place
Covina, :California 91724
Attention: vincent Cantagallo,
President
William adler,
Vice President

With a copy to: Saxon, Dean, Mason, Brewer & Kincannon
333 City Boulevard West, Suite 1600
Orange, California 92668-2924
Attention: Bruce Holden
Facsimile No.: (714) 978-6922

To Jim or Carol: 1655 Aspen Village Way
West Covina, California 91791

If to Bill ‘ :
or Sandy: 365 Fremont Street

Upland, California 91786
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With a copy to: Saxon, Dean, Mason, Brewer & Kincannon
’ 333 City Boulevard West, Suite 1600
Orange, California 92668-2924
Attention: Bruce Holden
Facsimile No.: (714) 978-6922

14. REMEDIES NOT EXCLUSIVE

No remedy conferred by any of the specific provisions
of this Agreement is intended to be exclusive of any other
remedy, and each and eévery remedy will be cumulative angd will be
in addition to every remedy given under this Agreement or now or
subsequently existing, at law or in equity, by statute or
otherwise. The election of any one or more remedies by Buyer or
Seller will not constitute a waiver of the right to pursue other
available remedies. ! .

15. MISCE oU,

15.1. Counterparts. This Agreement may be
executed in one or more counterparts, each of which will be
deemed to be an original but all; of. which together will
constitute one and the same document.

15.2. Waivers. Any failure by any of the parties
to comply with any of the obligations, agreements or conditicns
set forth in this Agreement may be waived by the other party or
parties, but any such waiver will not be deemed a waiver of any
other obligation, agreement or condition contained herein.

15.3. endmen u ts or Modifications.
Each of the parties agrees to cooperate in the effectuation of
the transactions contemplated under this Agreement and to
execute any and all additional documents to take such additional
action as is reasonably necessary or appropriate for such
purpeoses. , o

15.4. ire ' - This Agreement, including
any certificate, schedule, exhibit or other document delivered
pursuant to its terms, constitutes the entire agreement between
the parties. There are no verbal agreements, representations,
warranties, undertakings or agreements between the parties, and
this Agreement may not be amended or modified in any respect,
except by a written instrument signed by the parties to this
Agreement. :

15.5. Gov i W ' i tion. This
Agreement, the construction, interpretation and enforcement
thereof and the rights of the parties thereto shall be
determined under, governed by and construed in accordance with
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the laws of the State of California. Any dispute arising out of
or relating to this Agreement shall be resolveq by binding
arbitration in Los Angeles, California in accordance with the
rules of the American Arbitration Association. The prevailing
party in any such arbitration shall be entitled to an award of
attorneys’ fees and costs. Any award or determination by the
arbitrator shall be final and binding on the pParties and may be
entered in any court having jurisdiction over the parties or the
subject matter of the arbitration. The provisions of this
Section shall not impair or prevént.Buyer’s right to obtain
injunctive relief or other remedies as authorized in Section 10.

15.6. Joint and Sever jability. all
representations, warranties and covenants made by Seller and the
Shareholders in this Agreement shall be deemed to have been made
jointly and severally by each Shareholder and Seller.

. | ‘e

15.7. inition of Know €. For purposes of
this Agreement, the phrase "to the best knowledge of Seller and
the Shareholders” or any words of similar import shall be deemed
to include the knowledge, information or belief of any
"Responsible Individual" formed after a reasonable, good faith
inquiry with respect to the subject matter of the
representation, warranty, covenant or other pProvision in respect
of which such term is used. The}term "Responsible Individual"”

[Remainder of page intentionally left blank}
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shall include a shareholder, director, president, vice
President, Secretary, financial officer, accounting officer,
and/or any other person routinely performing corresponding
functions with Tespect to Seller,

IN WITNESS WHEREOF, the parties have duly executed
this Agreement on the date first above written.

" Buyer L

LEEGIN CREATIVE LEATKER PRODUCTS, INC.
a Califg;aia\chgqration '
- P a

. Y ! g ,’
By: [ 7 ' j"-3<dlﬂ4—

ohl, President

. "Seller"

BILLY BELTS, INC.
2 California corporation

s / / Z :
u,’. . ’ "Q " ” = 47\
Byy L . i < —2Aa~yéffl
;igggnt'cant a}lo, Presjdent
By: . : 2
¥ydem-Adler, Secretary (}E;‘/
Sa-dra Assistupnl—

- / /1 ;.1 NS o
Vincent Cantagatio .~
—

’

"Carol"

Al Lacd soal o

Carol Cantagalio «

William Adler
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RECORDED: 03/14/2005

BROWNING & PEIFER

"7

Sandra Adler
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