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TRADEMARK ASSIGNMENT

This Trademark Assignment (the “Assignment”) is made effective as of June 30, 2006,

" by and among King :.louie Intémationalginc., a Kansas corporation ("Seller™) and Zmrel

Iutematlonal, Tne,»a Nevada corporation (“Purchaser”).

* Seller and Purchaser are parties to that certain Assef Purchase Agreement (the "Purchase
Agreement") effective as of June 9, 2006, under which Purchaser has the right to obtain certain
assets from Seller, subject to certain obligations of Seller. This Assignment is the trademark
ass1gnmeut required imder Section 5.2(e) of the Purchase Apgreement,

Therefore, meonmderahenefthemutualprommeecontamedmthmAemgnmeﬁandfer
other good and valuable coosideration, the receipt and sufficiency of which the parties
acknowledge, the parties agree as foliows: _

1.  Defimitions. Capitalized terms used in this Assignment withowt definition have
the meanings ascribed to them in the Porchase Agresment (which meanings are incorporated into
this Assignment by this reference).

2. Trademark Assiocnment. Seller assigns fo Purchaser, and Purchaser receives and
aceepts, all of Seller's right, title and interest in and to the trademarks and tradenames described
on the attached Schedule A (the "Marks"), including, without limitation (z) all goodwill
associated with the Marks, and all goodwill associated with the goods or services to which the
Marks pertain; (b) all registrations, and applications for registrations, for the Marks, and any
renewals thereof; (c) the right to sue or otherwise recover for any and all past, present and fufure
infringements and misappropriations of the Marks; (d) all income, royalties, damages and other
payments now and hereafier due and payable with respect to the Marks; and (e) all other rights,
whether stzfuiory or ¢ormmon law, corresponding thersto and all other rights of any kind
whatsoever accruing thereunder, together in sach case with the goodwill of the business
comnected with the use of, and symbolized by, each such Mark. ,

3, _General Provisions.
(8 Amendments and Waivers.

(1) Any provlsmn of this Asmment may be amended or waived if
such amendment or waiver is m writing and is signed, in the ease of an
amendment, by each party to this Assignment, or inthe case of & waiver, bythe

| artyagm.nstwhomthewmvermtebe effective.

(@) No failure or delay by any party in exerc:mg any nghr., power or
privilege under this Assignment will operate as a waiver thereof, nor will any

single or partial exercise thereof preciude any other or further exercise thersof or -
the exercise of auy other right, power or privilege.

(b)  Suceessors and Assigns. - This Ass{gnment will be bindin@upen and imnre
to the bemsfit of the parties to this Assignment and their respective successors and

Mid: 001010\)0059AITR166.1 Co 1
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assigns. No party may assign, delegate or otherwise transfer any of its rights or
obligations under this Assipnment (including any transfer by way of merger or operation
of law) without the consent of each other party to this Assignment.

(c) - No Third-Party Beneficiaries. Except as provided in Article XIV and
Section 15.4 of the Purchase Agreement, this Assignment is for the sole benefit of the
parties to this Assignment and their permitted successors' and assigns, and nothing
expressed or implied in this Assignment will give or be construed to give to any Person,
other than the parties to this Assipnment and such permitted successors and assigns, any
legal or equitable rights under this Assigntment.

(d Goveming Law. This Assignment will be govemed solely by, and
construed solely in accordance with, Missouri law as it applies to contracts entered info
and performed wholly within Missouri, regardless of the Laws that might otherwise
govern under principles of conflict of laws thersof,

(&) Couuterparts. This Assignment may be execnted in one or more
counterparts, all of which will be considered one and the same agreement and will
become effective when one or more counterparts have been signed by each of the parfies
and delivered to the other party or parties. The exchange of copies of this Assignment
and of signature pages by facsimile transmission will constitute effective execution and
delivery of this Assignment as to the partics and may be used in lien of the originally
signed Assignment for all purposes. Signatures of the parties transmitted by facsimile
will be deemed to be their original signatures for all pirposes.

@ Headings. The headings i this Asmgnment are for convenience of
reference only and will not control or affect the meaning or comstruction of eny

. provisions of this Assignment.

()  Enfire ement. This Assignment (zlong with the Purchase
Agreement, Schedules, Exhibits, the Ancillary Agreement: and other documents,
instruments and certificates delivered under the Purchase Agreement) (1) supersedes all
prior agreements, whether writien or oral, between the parties with respect to its and their

' subject matter (including (1) any letter of intent between Purchaser and Seller and (2) any

verbal discussions between Purchaser and any of iis Representatives, on the one hand,
and the Seller and its Representatives, on the other hand) and (ii) constitutes a complete
and exclusive statement of the terms of the agreement between the parties with respect to
its and their subject matter.

(h)  Severability. If a court of competent jurisdiction holds any provision of
this Assignment or the application of any such provision to any Person or circumstance to
be invalid, illegal or unenforceable in any respect, the remaining provisions of this
Assienment (or the application of such provision in other jurisdictions or to Persons or
circumstances other than those to which it was heid to be invalid, illegal or
unenforceable) will in no way be affected, impaired or invalidated, and to the extent
permitted by appheable Law any such provision will be (i) resiricted in applicability or
reformed to the minimum extent required for such provision to be enforeeable and (ii)

Mid: 00101 (R00999\513166.1 2
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)

interpreted and enforced to give effect to the original written intent of the parties before
the determination of such invalidity or unenforceability.

(i) Further Assurances. Seller and Purchaser will execute and deliver upon
request from time to time after the date of this Assignment, without further consideration,
such ofber documents, certificates, agreements and other writings, and take such other
actions, that are necessary to consummate or implernent more effectively the transactions
contemplated under this Assignment

0] Relation to Purchase Agreement. Notwithstanding any other provision of
this Assignment to the contrary, nothing contained in this Assignment in any way
supersedes, modifies, replaces, amends, changes, rescinds, waives, exceeds, expands,
enlarges or in any way affects the provisions of the Purchase Agreement, including,
without limitation, apy warranty, representation, covenant, agreement, condition,
obligation or right, all of which gurvive both the Closing under the Purchase Agreement
and the execution and delivery of this Assignment. This Assignment will be governed
entirely in accordance with the terms and condifions of the Purchase Agreement.

Each of the parties has executed this Assignment, or caused it to be duly executed on its

behalf, effective as of the day and year first above written.

SELLER: KING LOUIE INTERNATIONAL, INC.
By: 4@ m

Narne:

Title: __ fFRESIOENT

PURCHASER: ZORREL INTERNATIONAL, INC.

By: /f-:-m QL_

Neme: G b LG
Title: ___ Presipou T

Mid: 0010t MIOSHAS18166.1 3
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) SCHEDULE A
Ijmgg marks
- TimeOut (and design) #1822911
TimeOut for Her #2677140 -
Time Out #1027396
TimeOut #1822912
r" . ‘.':‘:\]
L/

b)
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;. ~) ' . SCHEDULE 6.12(a)

Intellectual Pro 5

Domain Name:
_“w_w.ﬁmcoﬁt_a,gparel.gm
. Trademarks:

TimeOut (ad design) #1822011
TimeOut for Her #2677140
Time Out #1027396
TimeOut #1822912

(Note: King Louie America, LC will cease using TimeOut for Her labels in its domestic
Ladies garments. Theymﬂbaaﬂowedmshlpgamemsakudyﬁmshedgarmts
{approximately 12,000 units} with this label.)

All tapes and artwork for Importh‘imeDui customers and apparel,
All photos and catalogs shots for inoported items,
Lettering plant PASSPORT system, for embroidery files.

) ) * Books and Records (fo the extent stored electronically in any media, but exchiding any
books and records that are Excluded Assets) relating to the Porchased Assets and the
Assumed Liabilities, including, all customer, supplier and distributor files and lists, sales
information, plant and equipient maintenance and warranty information, operating
manuals, correspondence with any customers, suppliers, distributors, employees or
Governmental Authorities from or after January 1, 2004, personue) records related to the
Hired Employees, and any other reports, promotional materials, marketing studies, plans
and documents prepared by or on behalf of Seller related to the Business, the Purchased
Assets or the Assumed Liabilities). '

Intellectnal Property rights transferred to King Louie America, LC and not
inclnded in this transaction: '

Qantei Software (including Seller's sofiware located at Seller's Grandview, Missouri
facility) which will be available for use by Purchaser uniil July 31, 2006.

Domain name:

"www.ldnglouie.com"

' TRADEMARK
REEL 003354 FRAME-.0187 . _.
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Trademarks:

King Louie, #2766869 _
King Louie Made in. America (stylized), #2705375
King Louie International (stylized), #2809107
King Louie (amd Design), #830322

King Louie (and Design), #827677

King Louie (and Design), #606106

Bowler on the collar

:'-;)

Trade names:

King Louie

King Louie Enterprises

King Louie International

King Louie-Made in America

Lemer Brothers

Lermer Brotbers Manufacturing Company
Lemer Bros. Mfg, Co., Inc.

Books and Records (to the extent stored electronically in any media, but excluding any
books and records that are Excluded Assets) relating to the Purchased Assets and the
Asgumed Liabilities, including, all customer, supplier and disiributor files and lists, sales

j information, plant and equipment maintenance and warranty information, operating
manuals, correspondence with any customers, suppliers, distributors, employees or
Goverpmental Authorities from or after Jannary 1, 2004, personnel records related to the
Hired Employees, and any other reports, promotional materials, marketing studies, plans
and docurnents prepared by or on behalf of Seller related to the Business, the Purchased
Asgets or the Assomed Liahilities).

Tapes and artwork for Domestic Costomers; Photos and catalog shots from Domestic
Styles; Bowler on the Collar; Phone amraber 1-800 521-5212 and ASI #64860.

)

TRADEMARK
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HEL & ity LIET

Logout ] Please logout when you are done to release system resources allocated for you.

_Strt [ust at: | OR _Jump | o recond: | Record 3 out of 6

TORR Status |

Browser to return to TESS)

e

Word Mark

Goods and
Services

Mark Drawing
Code

Dasign Search
Coda

Serlal Number
Fifing Date

Current Fillng
Basis
Original Fillng
Basis
Published for
Opposition
Registration
Number

Registration Date

‘Owner

btip://tess2 nspto.pov/bin/gate.exe7f=doc&state=cplq4r.2.3

, ASSIGH Slatus

I EHIE

TIMEQUT

IC 025, US 039. G & S: activeweer clething; namety, T-shirts, jerseys, shorts, and fleecs clothing;
namely, sweat shiris, swest pants, tops, and bottomns. FIRST USE: 19820100, FIRST USE IN
COMMERCE: 19820100

(3) DESIGN PLUS WORDS, LETTERS, ANDYOR NUMBERS

17.01.04 - Sundials

26.01.21 - Circles that are tofally or partially shaded,
26.05.21 - Triangles that are completely or partially shaded
27.03.01 - Geometric figures forming letters or numerals
27.03.05 - Ohjects forming letters or numerals

74396569
June 1, 19893

1A
1A
November 30, 1593

1822911

February 22, 18594
(REGISTRANT) King Louia Infamnational, Inc, DBA TimeOut CORPORATION KANSAS 13500
15th Street Grandview MISSOURI 64030

TRADEMARK 6/2/2006
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Aftornay of
Racord BRYAN P, STANLEY

5 Prior - .

‘:) Rochotrations  1027386:1053961
poacrption of  The drawing i lined for the colors biue, gray and red.
Type of Mark TRADEMARK
Register PRINCIPAL
Affidavit Text  SECT 15, SECT 8 (6-YR). SECTION 8(10-YR) 20036703.
Renewal 15T RENEWAL 200320703 '
LiveDead
Indicator LIVE

Ll AN 15T

TLY= Home | WEW LiSEF

[Crrsy Leios

{.HOME | SITE INDEX] SEARGH | #BUSINESE | HELP [ PRIVACY POLICY

hup:/ftessz.uspm.gwmin/gate.exe?f——doc&m%plquzs TRADEMARK 61272006
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TESS Hos | MO el

v we e BSEARCH O

STELLTURED Irece Foru

R I

ISt Liog

Logout I Please logout when you are done to release system resources allocated for you.

_Start | List At: OR _Jump | to record: | Record 2 out of 6

L I T F TR T R L ' [ —

( Use the "Back” button of the Internet

¥ TARE Statuz [ ASSIGH Stetus |

Browser to return to TESS)

Typed Drawing

Word Mark TIMEOUT

Goods and IC 025, US 039. G & §: activewear clothing; namely, T-shirts, jerseys, shorts; and fleece clothing;

Services namely, sweat shirts, sweat panis, tops, and bottomes. FIRST USE: 18920100. FIRST USE IN
COMMERCE: 19920100

Mark Drawing

Codo (1) TYPED DRAWING

Design Search

Code

Serial Number 74386570

Filing Date June 1, 1993

Current Flling

Eaal | 1A

Original Flllng ;5

Basis

Published for

Opposition Novermber 30, 1893

Registration

Number 1822912

Registration Date February 22, 1694 _

Owner (REGISTRANT) King Louie Intemational, Inc, DBA TimeQut CORPORATION KANSAS 13500
15th Street Grandview MISSOURI 64030

Attorney of

R " BRYAN P. STANLEY

Prior .

Registrations 10273586;1053861

Type of Mark TRADEMARK

Ragister - PRINCIPAL
SECT 15. SECT 8 (6-YR), SECTION 8(10-YR) 20030703.

Affidavit Text

hittp:/ftess2.uspto.gov/bin/gate.exe?i=docdstate=cplqdr.2.2

TRADEMARK 622006
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Ranewal 15T RENEWAL 20030703
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=

I-HOME | &ITE INDEK| SEARGCH | eBUSINESS | HELF | PRIVACY POLICY

. TRADEMARK
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Logout 1 Please logout when you are done to release system resources allocated for you.

_Start |List At | OR _Jump to record: Record 1 out of 6

. TARK Statvus

| RESSIGH Status §F

Browser fo return to TES)

¢ e e RA bl e e e

. TLAL Slatus

 ( Use the "Back” button of the Internet

LT

Word Mark

Goods and
Services

Mark Drawing
Code

Design Search
Code

Serfal Number
Filing Date
Current Filing
Basis

Onginal Filing
Basis .
Publixhed for
Opposition
Regiiration
Number

Owner'

Atiornay of
Record

http:/ftess2 nspto.gov/bin/gate. exe?f=doc & state=cplgdr.2.1

TIME OUT FOR HER

IC 025. US 022 039. G & §: Clothing, namely shirfs, -shirts, shorts, pants, tops, bottorns, jerseys,
vesls, caps, hats, pullovers, jackets, coats and skirts. FIRST USE: 20070131, FIRST USE IN
COMMERCE: 20010131

(3) DESIGN PLUS WORDS, LETTERS, AND/OR NUMBERS

28.01.01 - Circles a5 camiers or as single line borders
26.0521 - Triangles that are completely or partially shaded

76335837 |
November 8, 2001

1A
1A
October 28, 2002

2877140

. Repistration Date January 21, 2003

(REGISTRANT) King Louie intemational, Inc. CORPORATION KANSAS 13300 15th Street
Grandview MISSOURI 64030 : '

Bryan P. Stanley

TRADEMARK 61272006
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Rochutrations  10Z7386:1622011:1622012
™  Disclaimer NO CLAIM IS MADE TO THE EXCLUSIVE RIGHT TO USE "FOR HER' APART FROM THE
‘ ) . MARK AS SHOWN ' .

Typeof Mark  TRADEMARK

Reglster PRINCIPAL

Live/Dead LIVE

Indicator

) HOME | SITE INDEX| SEARCH | sRBSINESS [ HELP | PRIVACY POLICY

http://tess2.uspto.gov/bin/gate.exe?f=doc&state=cplqdr.2.1

TRADEMARK  6/2/2006
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Logout | Please logout when you are done to release system resources allocated for you.

st fusstAc] " 0R_dump {10 fosord:] Record 4 out of 6

. TARR Status

| ASSIGH Status

' TIAB Status

- ( Use the "Back” button of the Internet
Browser to return to TESS) : ,
Typed Drawing
Word Mark TIME OUT
Goods and IC 025. US 038. G & 5: SLACKS, WALK SHORTS, SHIRT JACKETS AND SPORT COATS.
Services FIRST USE: 18730703, FIRST USE IN COMMERCE: 19730703
Mark Drawing
Code )] TYFE'D DRAWING
Daslgn Search
Code
Sorlal Number 73003848
Filing Date November 7, 1573
Current Flling 1A .
Basis
Original Filing
Basis 1A ‘
Change In
Registration CHANGE IN REIGISTRM‘ION HAS QCCURRED
Rugistration
Nurnber 1027396
Registration Date December 18, 1975 .
Owner ) (REGISTRANT) FARAH MANUFACTURING COMPANY, INC. CORPORATION TEXAS 6889
GATEWAY WEST EL PASO TEXAS 79985 .
(LAST LISTED OWNER) KING LOUIE INTERNATIONAL, INC. CORPORATION ASSIGNEE OF
KANSAS 13500 15TH STREET GRANDVIEW KANSAS 64030
Assignment
Recorded _ ASSIGNMENT RECORDED
Attomney of
R ; Kyle L Elliott
Type of Mark TRADEMARK
Reghster PRINCIPAL

hitp:/Aess2.uspto.gov/bin/gate.exe?~doodstate=cplaér.2.4

1
L3

TRADEMARK 6212006
REEL: 003354 FRAME: 0195
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Affidavit Text  SECT B (6-YR).

r Renewal 15T RENEWAL, 19960201
Live/Dead
‘j indicator LIVE

LL.HOME | 5TE INDEX| SEARCH [ eBUSINESS | HELP | PRIVACY POLICY

»

http:/fsss2-uspto. pov/bin/gate.exe?f=doc&kstate=cplodr.2.4 TRADEMARK 6/2/2006 .
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