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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Ellesse International S.p.a. Name: Eflesse USA, Inc.
Internal .
Address:Suite G5B
Individual(s Association
D ®) D Street Address: 8333 New Hyde Park Road
l__—l General Partnership D Limited Partnership

city:_New Hyde Park giate: NY zip: 11042 O\\\

I:I Corporation-State
Other _& company under the laws of Italy EI Individual(s) citizenship_______ “_\Q_hﬁ

D Association \
Additional name(s) of conveying party(ies) attached? DYesNo E] General Partnership \ AN

3. Nature of conveyance: D Limited Partnership
Y
Assignment D Merger Corporation-State Delaware
I:l Security Agreement D Change of Name D Other
I:] Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes D No
i - September 28, 2004 (Designations must be a separate document from assignment)
Execution Date: P Additional name(s) & address( es) attached? ﬁ Yes No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

Additional number(s) attached Yes I:] No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ............................

Brian R. McGinley

Name:

Internal Address: Sonnenschein Nath 7. Totalfee (37 CFR3.41)..................5_ ‘oYY

& Rosenthal LLP Enclosed
[:] Authorized to be charged to deposit account

Street Address: PO Box #061080 8. Deposit account number:

Wacker Drive Station, Sears Tower

~..
city: Chicago State: t__ Zip:80606-1080 i

DO NOT USE THIS SPACE
9. Signature. —

Brian R. McGinley October | l , 2004

Name of Person Signing \_Jsﬂature - Date
Total number cf pages including ¢ . attachments, and document: 1 . .

—

10/15/2004 GTONI1 00000007 76560225 Mail dpcuments to be recorded with required cover shest information to:

Commissioner of Patent & Trademarks, Box Assignments
01 FC:8521 40.00 0P

Washington, D.C. 20231
FC:8522 150.00 0P
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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Continuation of item 4

Application Number MARK

76/560225 ELLESSE

78/199770 FORMA BY MODA PRIMA
Registration Number MARK

1213859 ELLESSE (Stylized)
1266977 ELLESSE

1247607 (DESIGN)

1055007 (DESIGN)

2801655 FORMA BY MODA PRIMA
21199561\V-1
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TRADEMARK AND RELATED INTELLECTUAL PROPERTY
SALE AND PURCHASE AGREEMENT

by and between

ELLESSE INTERNATIONAL 8.p.A.

and

ELLESSE USA, INC.

ey

10/08/2004 FRI 05:54 [TX/RX NO 5031] [@oo2

TRADEMARK
REEL: 003062 FRAME: 0652



FILE No.745 08.10.°04 11:49 1D :ADDLESHAW GODDARD FAX:0161 9348082 PAGE 3
2R $OI O Sl v L MU . = A

W W SWWEF YOI Uf FTOAA UL 9% &YV 9 QLI TEHRAL WS QLA UAWE AT L AR A

A INDEX
' Afticle Page
1. Sale and Purchase of the Trademarks.
2.5 Purchase price.
3..? Obligation of the Assignor.
4.9 Representations and warranties of the partes. Indemnification.
5. Costs and Expenses.
6. Notices.
7. Governing law.
8. Avrbitrarion.
H Schedules

Schedule 1 ~ List of Trademarks
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'él}ADEMARI( AND RELATED INTELLECTUAL PROPERTY SALE AND PURCHASE
AGREEMENT

s Agreement (the “Agreement”™) is entered into on 28 September 2004 by and berween:

i LLESSE INTERNATIONAL S.p.A., a company incorporated under the laws of lmaly with
registered office at Via Filippo Turad 37, Corciano, Perugia, Companies Register no. 02026280541,
shigre capital 2,470,000.00 BEuro represented by Mr. Andrew Marvin Leslie, in his capacity as
Managing Director, (the "Assignor™);

and

;
2.§ LILESSE TUSA, Inc., a company incorporated under the laws of Delaware with registered office
at;;§333 New Hyde Park Road, Suite G5B, New Hyde Park, New York 11042, 1

resented by Mr.
Nghum Gabriel Shar, in his capacity as Director and Secretary (the "AssigneeTRAeBEMAR

¢ i_ Assignor and the Assignee will be hereinafter collectively referREElaE M3Q&ERAME 0653
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' Afticle Page
1.i  Sale and Purchase of the Trademarks.
2.4 Purchase price,
3..E Obligation of the Assignor,
4. Representations and warranties of the parties. Indemnification.
5. Costs and Expenses.
6. Notices.
7. Governing law,
8. Arbitration.
§ Schedules

[
1

Schedule 1 ~List of Trademarks

[l
1
'
[i
i
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mmm( AND RELATED INTELLECTUAL PROPERTY SALE AND PURCHASE
AGREEMENT

s Agreement (the YAgreement™) is entered into on 28 September 2004 by and berween:

1. ELLESSE INTERNATIONAL S.p.A., a company incorporated under the laws of Ialy with
registered office at Via Filippo Turat 32, Corciano, Perugia, Companies Register no. 02026280541,
shire capital 2,470,000.00 Buro represented by Mr. Andrew Marvin Leslie, in his capacity as
Minaging Director, (the "Assignor");

|

i and

2.%; LILESSE USA, Inc., a company incorporated under the laws of Delaware with registered office
at;_§333 New Hyde Park Road, Suite G5B, New Hyde Park, New York 11042, represented by Mr.
Néhurm Gabriel Shar, in his capacity as Director and Secretary (the "Assignee").

(tle Assignor and the Assignee will be hereinafter collectively referred to as the “Parties™)

Whereas:

Al The Assignor is the exclusive owner of (a) the ELLESSE word marks and graphic marks
anil the relevant rrademark applications for Mexico, Canada and the U.S.A, and (b) the MODA
PRIMA word marks and graphic marks and the relevant trademark applications for Canada and the
U!3.A., together with any and all other intellectual property rights related thereto (collectively, the
"Trademarks") as described in detail in the attached Schedule 1, which lists, among other things,
a jme countries whers such Trademarks are registered or where the applications for regiswrations
arg peading, (ii) the class number or numbers; (iii) the relevant registration numbers, (iv) the dates
of!i’.he registration and/or of the filing of the relevant applicarions; and (v) the renewal dates.
|;

BJf  The Assignor is willing to sell and assign all its rights, titles and interests in and to the
Tridemarks to the Assignes, and the Assignee is willing to purchase the Trademarks from the
Assignor in accordance with the provisions of this Agreement.

!
4
]

Ini;i;onsidcmtion of the above recitals (which are an integral and essential part of this Agreement
toglether with the Schedule hereto) the Parties agree as follows:

§
i

1.4  Saleand Purchase of the enarks

Byithis Agreement the Assignor sells and assigns to the Assignee, and the Assignee purchases and
acguires from the Assignor, the full, complete, and exclusive ownership of the Trademarks. Upon

gcution of this Agreement, the Assignee becomes the owner of the Trademarks and replaces the
ssignor in all rights and obligations related to the Trademarks in Mexico, Canada and U.S.A..

4
2. g Purchase price

i
2.] As consideration for the sale and purchase of the Trademarks, the Assignee shall pay to the
As. ignor the aggregate price of Dallar 2,000,000 (two million) (the “Purchase Price™).

'

|

10/08/2004 FRI 0354 LTU(HA O 50311 @004
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2.:: . The Purchase Pricc shall be paid by the Assignee to the Assignor on the dute October 25,
2(?04 by means of wire transfer 10 bank account of the Assignor.

3 Qbligatiops of the Assignor.

3.3 The Assignor shall provide the Assignee with any and all documentation relating 10 the
Tiademarks, including but not limited to, the registration certificates and the relevant applications.

3.3 If necessary and required, the Assignor shall use its best efforts in order to cooperate with
thg Assignee to allow the latter to carry out all the necessary registrations and filings to norify and
register the transfer of the Trademarks with the relevant competent authorities in compliance with
thg applicable laws. It is understood thar all the registrations and filings formalities to be

lemented with respect to the Trademarks in connection with this Agreement will be carried out

e Assignee, which shall bear all the relevant costs and expenses.

by,
i3
4. :E Representations and warraunties of the Parties. Indemnification,

4.1& The Assignor represents and warrants to the Assignee as follows:
(a.:lé The Assignor is a corporation duly organized, validly existing and in good standing uander
thg laws of Italy and has full corporare power to own its properties and conduct the business
prisently being conducted by it.

3

orized and approved by all requisite corporate actions on the part of the Assignor, and neither
execution nor the delivery of this Agreement, nor the compliance with or fulfilment by the
sbignor of the terms and provisions of this Agreement will (i) conflict with or result in a breach of
§ terms, conditions or provisions of, or constitute a default under, the Articles of Association of
thd Assignor, or any instrument, agreement, encumbrance, judgment, order, award, decree or other
ins'v}mmem or restriction to which the Assignor is a party or by which the Assignor is bound or to
which the Trademarks are subjeer, or (ii) require any affirmarive approval, consent or authorization
or-other order or action of any court, governmentsl authority or regulatory body, or of any creditor
offthe Assignor, or of any other person.

% The execution, delivery and performance of this Agreement by the Assignor has been duly

(®
a

th
th

.4

3
(C).E This Agreement constitutes valid and binding obligations of the Assignor, enforcecable in
acgardance with its respective terms.

§
(@) Schedule 1 antached herero, which is referred 10 in Recital A, sets forth a list of all the
Trédemarks and relared intellectual property rights and is true, accurate and complete in all of its

pa

i
(e} The Assignor is the exclusive owner of the Trademarks under the applicable laws and
regilations.

(t)éd The Asslgnor has not granted any license, lien, pledge. and right of pre-emprion on the
Trédemarks to any third parties.

(g];; To the best of the Assignor’s knowledge, no litigation is currently pending or threatened in
wriing with reference ro the Trademarks,

ol AT AT A
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.

The Assignor has paid all the required fees concerning the Trademarks at the competent
emark offices.

-~
(e S S S

A -1
riiﬁ--ﬂ'é:

The Assignee represents and warrants to the Assignor as follows:

(aé The Assignee is a corporation duly organized, vahdly existing and in pood standing under
3 laws of Delaware and has full corporate power to own its properties and conduct the business
pr.gsemly being conducted by it.

(h’% The execution, delivery and pcrformance of this Agreement by the Assigaee has been duly
ahorized and approved by all requisite corporate actions on the part of the Assignee, and neither
th# execution nor the delivery of this Agreement, nor the compliance with or fulfilment by the
Ajsignes of the terms and provisions of this Agreement will (i) conflict with or result in a breach of
thg terms, conditions or provisions of, or constitute a default under, the by-laws of the Assignee, or
instrument, agreement, encumbrance, judgment, order, award, decree or other instrument or
iction to which the Assignee is a party or by which the Assignee is bound , or (ii) require any
ative approval, cansent or authorization or other order or action of any court, governmental
authority or regulatory body, or of any creditor of the Assignee, or of any other person.

(¢8  This Agreement constitutes valid and binding obligations of the Assignee, enforceable in
Zordance with its respective terms.

N The Assignor and the Assignee shall indemnify and hold harmless the other non-breaching

4
P against any and all claims and liabilities, including reasonable attorney fees, which could arise
frdm the breach of these representations and warranties.

5. g Costs and expepses
costs and expenses related to this A greement shall be paid by the Assignee.

Notices.

Al notices, requests, demands and communications under or in respect of this Agreement shall be
gx' n by tslefax, or courier, confirmed by registered mail return receipt requested, at the following
esses of the Parties:

Dﬂ%‘ﬁw

10 the Assignor:

Ellesse International S.p.A.

Via Filippo Turati n. 31
Corciano, Perugia

Attention: the Direttore Generale
Fax: 39-0755039301

to the Assignee

Ellesse USA, Inc.
3333 New Hyde Park Road,

— - o

O T A (L T I L

AR e Y,
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Suite G5B, New Hyde Park,

New York 11042 Director and Secretary of the Corporation
T Attention: the Director and Secretary

Fax: 001-516-3652333

7. Goverping Law,
Thfis Agreement shall be governed by and consirued in accordance with the laws of Italy.
|
8.  Axbitration.

3
(as’i Any disputes arising with respect 10, or In connection with, this Agresment shall be referred
toi,zbinding arbitration by a panel of three arbitrators appointcd in accordance with the Rules of

Caneiliation and Arbirration of the International Chamber of Commerce (the “ICC Rules®), except
aslgnodiﬁed herein or by mutual written agreement of the parties.

(b,"§ The three arbitrators shall be appointed one by the Assignor, one by the Assignee and the
therd one, who shall act as Chairman of the arbitration panel, by agreemenr berween the two

itrators or failing such agresment within 30 days from the appointment of the second arbitrator,
by Court of Arbitration of the Intemational Chamber of Commerce, which shall also appoint the
argitrator that any party has failed to appoint.

@3 The arbitration proceedings shall be conducted In the English language.
[}

(dF  The arbitration proceedings shall be held in London, England.

|
INI'WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first
tten above.

The Assignee:

ﬁy:/iﬂ% Au._dru/daép‘
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| SCHEDULE 1
i
][gi TRADE MARKS
EL{ ESSE TRADE MARKS
Reg no. Country Class Status Agent
1213859 | USA 18 &24 Registered | AG
1266977 | USA 09, 18 & 25 | Registered | AG
1247607 USA 09, 18, 24 Registered | AG
& 25
1055007 USA 9,24 &235 | Registered | FZLLZ
no. USA 32 Pending AG
76/560225
Reg po. Country Class Status Agent
293708 Canada 16, 29, 30, | Registered | AG
32
273643 Canada 09, 14,18, | Registered | AG
24, 25,28
196711 Canada 25 Registered | AG
282573 Canada 09, 28 Registered | AG
278538 Canada 25 Registered | AG
253515 Canada 03 Registered | AG
199832 Canada, 9,24, 25 Registered | AG
229351 Canada 09, 24 & 25 | Registered | AG
296722 Canada 09, 18, 25, | Registered | AG
28
App no. Canada 32 Pending AG
1196143
323897 Canada 14 Registered | AG

8-
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Reg no. Country Class Status Agent
288479 Mexico 05, 09, 10, Reglstered | AG
16, 18, 21
& 23
297976 Mexico 18,22, 24, | Registered | AG
27
274282 Mexico 25 Registered | AG
273924 Mexico 18 Registered | AG
181294 Mexico 05,09, 10, | Registered | AG
16, 18, 21
& 25
273925 Mexico 09, 12,16, | Registered | AG
18, 20, 22,
28
273923 Mexico 18 Registered | AG
2993535 Mexico 10,25 Registered | AG
273928 Mexico 12 Rapistered | AG
273927 Mexico 24 Registered | AG
285700 Mexico 10,25 Registered | AG
277916 Mexico 28 Registered | AG
DA PRIMA TRADE MARKS
Reg no, Couantry Class Status ent
FORMA BY 2801655 [USA 25 Registered | FZLZ
MODA PRIMA -
RMA BY App no. USA 18 Pending FZLZ
MODA PRIMA | 78/199770
]
ADA
i;
i
Mark Reg no. | Country Class Status Agent
ODA PRIMA |453749 | Canads 1,2 &25 Registered | AG

e o e

Q-
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