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ACQUISITION AGREEMENT
by and among

Opera Participations SCA
and
VMT I, LLC
and

VMTO S.arl

and
Sephir Holding S.4 r.l.
and
Bruno Magli S.p.A.
al;d
V-Lux S.A.
and

New Invest 2 S.A.

Dated January 23, 2607
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ACQUISITION AGREEMENT dated as of January 23, 2007 (“Acquisition Agreement™),
by and among

Opera Participations SCA, a partnership limited by shares organized and existing under the
laws of the Grand Duchy of Luxembourg, having its registered office at 18, Avenue de la Porte
Neuve, L-2227 Luxetbourg, registered at the Luxembourg Trade and Company Register
under section B No. 78.701 (“Opera™), duly represented by its general partner
(“commandité ") Opera Masagement SA, having its registered office at 18, Avenue de la Porte
Neuve, L-2227 Luxembourg, registered at the Luxembourg Trade and Company Register
under section B No. 76.713;

and

VMT IIL, LLC, a Delaware limited liability company having its registered office oo
Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, Delaware
19808 (“VMT™),

and

VMTO S.2 .1, a limited [iability company organized and existing under the laws of the Grand
Duchy of Luxembourg, baving its tegistered office at 20, Rue de la Poste, L-2346
Luxembourg, registered at the Luxembourg Trade and Company Register under section B No.
86.064, (“VMTO”);

(Opera, VMT and VMTO hereinafter collectively referred to as the “Sellers” and each also as a
“Seller™)

and

Sephir Holding S.2 r.L a company organized and existing under the laws of the Grand Duchy
of Luxembourg, having its registered office at 46A, Avenue JF. Kennedy, L-1855
Luxembourg, registered at the Luxembourg Trade and Company Register under the
registration No. 23.255, (“Purchaser™);

(the Sellers and the Purchaser hereinafter collectively referred to as the “Parties” and each also
as a “Party™)

and

Brume Magli S.p.A., a company duly incorporated under the laws of Italy, having its
registered office in Bologna, Via Larga 33 and recorded at the Companies’ Register of Bologna
under the number 03289300968 (“BM”);

and
V-Lux $.A., a company limited by shares, organized end existing under the laws of the Grand
Duchy of Luxembourg, having its registered office at 21, Rue de Nassau, L-2213 Luxembourg,

registered at the Luxembourg Trade and Company Register under section B No. 114.032
(“V‘L“x’,);

and

New Invest 2 8.A., a company limited by shares, organized and existing under the Jaws of the

5
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Grand Duchy of Luxembourg, having its registered office at 18, Avenue de la Porte Neuve,
1.-2227, Luxembourg, registered at thc Luxembourg Trade and Company Register under
section B No. 84.322 (“NI2Y;

(V-Lux and NI2 hereinafter collectively referred to as the “Companies” and each also as a
“Company™)

WHEREAS

A) As of the date hereof, VMT and Opera hold, respectively, No. 1,710 and 3,100 shares of
V-Lux S.A., representing, respectively, approximately 35.6% and 64.4% of the issued and
outstanding capital of V-Lux.

B) Mr. Eugenio Morselli and Mr. Alexander Zschokke hold, respectively, No. 16 and 10
shares of Ni2.

C) As of the date hereof, Opera and VMTO hold, respectively, No. 1,419,693 and 150,281
shares of N2, representing in the aggregate, (but excluding the NI2 shares referred to in
preceding Recital B), 100% of the issued and outstanding capital of NI2.

D) V-Lux and NI2 own, in the aggregate, the entire issued and outstanding capital of BM.

E) OnDecember 22,2005 V-Lux issued a senior note in the principal amount of € 25 million,
due September 30, 2010 (“Note 1”), purchased in its entirety by VMT and secured by a
first ranking pledge on all the V-Lux shares owned by Opera and all the BM shares owned
by V-Lux (“Pledge 17).

F) OnJune 12,2006 V-Lux issued a second senior note in the principal amount of € 5 million,
due September 30, 2010 (“Note 27), putchased in its entirety by VMT and secured through
an extension of Pledge 1.

G) On June 12, 2006, in order to further secure the obligations of V-Lux under Note 1 and
Note 2, V-Lux and VMT entered into an assignment agreement, attached hereto as
Schedule G (“Assignment of Receivables Agreement”), whereby V-Lux assigned to
VMT, by way of security, the following credits (together with their respective security
interests, as better described in the Assignment of Receivables Agreement) owned by
V-Lux towards BM and NI2:

- acredit (the aggregate outstanding amount of which, as of December 31, 2006, was €
14,768,811) vis-a-vis BM, originating from: (§) an agreement dated January 31, 2003
relating to a facility for the financing of certain capital expenditures of BM; and (ii) an
agreement dated May 28, 2003 relating to a revolving facility for the financing of the
working capital of BM (collectively “Capex and Revolving Facilities”), which was
originally granted to BM by a pcol of Italian banks under the credit agreements referred
to above and was subsequently acquired by V-Lux; and

- a credit (the aggregate outstanding amount of which, as of December 31, 2006, was €
40,132,328 vis-g-vis NI2, originating from a medium term loan (“Mediom Term
Loan™) which (i) was criginally granted to BM by a pool of Ttalian banks pursuant to an
agreement dated May 28, 2003; (if) became subsequently payable (by way of
“gspromissione”) by NI2 in March 2004 and(iii) was partially acquired by V-Lux, in
December 2005; but excluding the credits under the Medium Term Loan payable to
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Banca di Roma S.p.a. (“BAR™), which, as of December 31, 2006, amounted to €
20,033,724 million (“BdR Credit”).

H) The Capex and Revolving Facilities are secured by: (i) a fitst and, respectively, a second
ranking pledge (inuring to the benefit of VMT by virtue of the Assignment of Receivables
Agreement) on all the shares held by Opera and VMTO in NI2; (ji) a first and, respectively,
a second ranking pledge (inuring to the benefit of VMT by virtue of the Assignment of
Receivables Agreement) on all the BM shares owned by NI2; and (iii) a first and,
respectively, a second ranking pledge (inuring to the benefit of VMT by virtue of the
Assignment of Receivables Agreement) on BM’s Jtatian, EU and US trademarks listed in
Schedule H (“Pledge 27). '

I) The Medium Term Loan is secured by: (i) a third ranking pledge in favor of VMT (by
virtue of the Assignment of Receivables Agreement) and BdR on all the shares held by
Opera and VMTO in NI2, (ii) a third ranking pledge in favor of VMT (by virtue of the
Assignment of Receivables Agreement) and BdR on all the shares held by NI2 in BM, and -
(iii) a first ranking pledge on the receivables owned by NI2 under the BM Shareholders
Loan) (the portion of the pledges in favor of VMT as indicated in this Recital I shall
hercinafter be referred to as “Pledge 3”; the portion of the pledges in favor of BdR. as
indicated in this Recital I, shall hereinafter be referred to as “Pledge BdR”).

J) NI2 owns a credit (the aggregate outstanding amount of which, as of December 31, 2006,
was € 8,559,494 ) vis-a-vis BM originating from a shareholders’ loan due September 30,
2010 (“BM Shareholders’ Loan™), secured by a third ranking pledge in favor of NI2 on
BM’s Italian, EU and US trademarks listed in Schedule H.,

K) On December 22, 2005, NI2, V-Lux, BdR and BM entered into a standstill agreement,
subsequently amended on June 5, 2006, a copy of which is attached as Schedule K
(“Standstill Agreement™), according to which, inter alia, (i) BdR agreed to subordinate
the repayment of the BdR Credit to the repayment in its entirety of Note 1 and Note 2,
undertook not to demand from NI2 the repayment of any amounts payable under the BdR
Credit and not to enforce the Pledge BdR during the standstill period, as defined in the
Standstill Agreement, and agreed to limit its recourse for the repayment of the BdR Credit
only to the assets subject to the Pledge BdR; and (if) NI2 undertook not to demand from
BM the repayment of any amounts payable under the BM Shareholders” Loan and not to
enforce the pledges securing the BM Shareholders” Loan during the standstill period.

L) VMTO and Opera own a credit (the aggregate outstanding amount of which, as of
December 31, 2006, was € 16,316,399), vis-d-vis NI2 originating from certain
shareholders® loans {“NI2 Sharcholders’ Loan™), as attached under Schedule L-1, of
which € 1,538,053 payable to VMTOQ and € 14,778,347 payable to Opera. The NI2
Shareholders’ Loan is subordinated to the Medium Term Loan and Opera has addressed to
the banks under the Medium Term Loan, on July 7, 2005 a letter a copy of which is -
attached under Schedule L-2, undertaking to either waive or convert into capital of NI2 its
portion of the NI2 Shareholders® Loan.

M) The Purchaser is interested in the purchase of all the V-Lux shares referred to in Recital A
together with the NI2 shares referred to in Recital C {collectively, the “Shares™), in order
to acquire indirect control of BM, which represents the substantial interest of the Purchaser
in the Transactions.
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N) The Purchaser is also interested in the purchase of Note 1 and Note 2 and the NI2
Shareholders’ Loan, as well as in the assignment of V-Lux’s rights and obligations under
the Assignment of Receivables Agreement (including the credits arising out of the Capex
and Revolving Facilities and V-Lux’s credits arising out of the Medium Term Loan
together with their respective security interests).

0) Fortelus Special Situations Master Fund Ltd, an exempted company incorporated in the
_ Cayman Islands with limited liability, with registered office at PO Box 309, Ugland House,
Grand Cayman, Cayman Islands (“Fortetus”) has signed and released a guarantee letter, a
copy of which is hereby attached under Schedule O, pursuant to which Fortelus has
guaranteed the obligations of the Purchaser vis-d-vis the Sellers and BM under this
Acquisition Agreement.

P) The Sellers have entered into this Acquisition Agreement in order to make it possible to
preserve the business of BM as a going concern and for this purpose they have expressly
relied on the obligations of the Purchaser under this Acquisition Agreement, including the
obligations undertaken pursuant to Articles 6.1 and 6.2 hereof.

Q) BM enters into this Acquisition Agreement for the sole purposes of Articles 2.4, 6.1, 6.2,
7.2 and 9.

R) The Companies enter into this Acquisition Agreement for the sole purposes of Articles 2.2,
. 2.3,24,6.2,6.5,7.2,and 9.

NOW, THEREFORE, in consideration of the benefits to be derived from this Acquisition
Agreement and the representations, warranties, covenants, agrecments and conditions
contained herein, the Parties (and, to the extent referred to in Recitals Q and R, BM and the
Companies) hereto agree as follows:

ARTICLE 1
DEFINED TERMS; RULES OF CONSTRUCTION

1.1 Defined Terms

Capitalized terms used herein but not defined have the respective meanings given to such terms
below. :

“Acquisition Agreement” has the meaning set forth in the Caption.

“Affiliate” of any Person means another Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such first Person.
The term control has the same meaning as defined by Article 2359 ICC .

“Assignment of Receivables Agreement” has the meaning set forth in Recital G.

“BdR” has the meaning set forth in Recital G.

“BdR Credit” has the meaning set forth in Recital G.

“Beneficiaries” has the meaning set forth in Article 6.3,
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“BM"” has the meaning set forth in the Caption.
“BM Shareholders® Loan™ has the meaning set forth in Recital J.

“Business Day” means any day that is not a Saturday, Sunday or other day on which banking
institutions in Milan, Italy and Luxembourg are not required to be open.

“Capex and Revolving Facilities” has the meaning sct forth in Recital G.
“Centrobanca” has the meaning set forth in Article 3.1{c).

“Closing” means all actions and deliveries contemplated in Article 3.
“Closing Date” has the meaning set forth in Article 2.6.

“Company” or “Companies” have the meaning set forth in the Caption.

“Deed of Acknowledgment” means the notarial deed to be entered into at Closing by VMT
and the Purchaser for the purpose of acknowledging the transfer of Pledge2 in favor of the
Purchaser in the form attached hereto as Schedule 3.2(c), aimed at updating the annotation of
the records before the competent patent offices.

“Encumbrance” means any “frascrizione” or “iscrizione pregiudizievole”, mortgage, charge,
pledge, lien, easement, usufruct, in-rem right (diritte reale), in-rem burden (onere reale), right
to use (diritto d'uso e di godimento), right of first refusal, right of pre-emption, and other
restriction to use and third party right. In refation to the Shares, it shall specifically mean any
pledge (“gage”), lien, usufruct, other splitting of in-rem rights, any transfer or promise to
transfer the ownership of the Shares as security, any set-off right (“compensation”), any
security under fiduciary agreements, right to use, right of first refusal, right of pre-emption and
other claims, covenants, or third party rights existing under the laws of Luxembourg or under
any other applicable law. -

“Facilities” has the meaning set forth in the Assignment of Receivables Agreement.
“Fortelus” has the meaning set forth in Recital O.

“Governmental Entity” means any federal, state, local or foreign government or any court of
competent jurisdiction, administrative agency or commission or other governmental authority
or instrumentality, domestic or foreign.

“ICC” means the Italian Civil Code.

“Indemnification Claim™ has the meaning set forth in Article 8.5.

“Indemnified Party” has the meaning set forth in Article 8.5.

“Indemnifying Party” has the meaning set forth in Article 8.5.

“Intellectual Property” means (i) all inventions (whether patentable or unpatentable and
whether or not reduced to practice), all improvements thereto, and all patents, patent
applications, and patent disclosures, together with all provisionals, reissuances, continuations,
continuations-in-part, divisions, revisions, extensions and reexaminations thereof, (ii) all
trademarks, service marks, trade names, trade dress and domain names, and all applications,
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registrations and renewals thereof, (ili) all copyrights, and all applications, registrations and
renewals thereof and (iv) all trade secrets and other confidential or proprictary business
information (including ideas, research and development, know-how, formulas, manufacturing
and production processes and techniques, technical data, designs, drawings, specifications,
research records, records of inventions, test information, customer and supplier lists, pricing
and cost information, and business and marketing plans and proposals).

“Japanese Trademarks” means the trademarks registered by BM in Japan, which are listed in
Schedule X,

“Law” means any constitution, statute, code, regulation, rule, injunction, judgment, order,
decree, ordinance, or ruling of any Governmental Entity and, in relation to the transfer and
delivery of the Shares, it means the Luxembourg law of August 10, 1915 on commercial
companies {as amended).

“LCA” has the meaning set forth in paragraph 2.19 of Schedule 4 Part L.

“Y088” means any direct damage, liability, obligation, loss, cost, expense (including all
reasonable atiomeys’, consultants” and experts’ fees, including such fees incurred in any action
or procesding between any Purchaser Indemnified Party, on the one hand, and the Sellers, on

the other hand, or between any Seller Indemnified Party, on the one hand, and the Purchaser, on
the other hand) actually incurred or suffered by an Indemnified Party.

“Material Contract” means any contract currently in effect and providing for payments by or
to either Company in excess of € 50,000.00 (fifty thousand) over the life of the relevant
contract.

“Material Trademarks” means the trademarks registered by BM in Italy, EU and USA, which
are listed in Schedule H and which are subject to the Pledges as described therein.

“Medium Term Loan” has the meaning set forth in Recital G.

“NI2” has the meaning set forth ';n the Caption.

“NI2 Shareholders’ Loan™ has the meaning set forth in Recital L.

“NI2 Shareholders’ Loan Purchase Price” has the meaning set forth in Article 2.5.
“Note 1” has the meaning set forth in Recital E,

“Note 2” has the meaning set forth in Recital F.

“Notes” means, collectively, Note 1 and Note 2.

“Notes’ Purchase Price” has the meaning set forth in Article 2.5.

“Qpera” has the meaning set forth in the Caption.

“Organizational Documents” means (i} the articles or certificate of incorporation and the
bylaws of a corporation; (ii) the partnership agreement and any statement of partnership of a
general partnership; (iii) the limited partnership agreement and the certificate of limited
partnership of a limited partnership; {iv) the limited liability company agreement, operating
agreement or regulations and the certificate or articles of organization or equivalent document
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of a limited liability company; (v) any charter or similar document adopted or filed in
connection with the creation, formation, or organization of a Person; and (vi) any amendment
to the foregoing prior to the date of this Acquisition Agreement.

“Party” or “Parties” has the meaning set forth in the Caption,

“Person” means and includes an individual, a partnership, a corporation, a limited liability
company, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization or a Governmental Entity (or any department, agency or political subdivision
thereof).

“Pledge 1” has the meaning set forth in Recital E.

“Pledge 2” has the meaning set forth in Recital H.

“Pledge 3" has the meaning set forth in Recital I.

“Pledge BAR” has the meaning set forth in Recital 1.

“Pledges” means, collectively, Pledge 1, Pledge 2 and Pledge 3.

“Purchaser” has the meaning set forth in the Caption.

“Purchaser Indemnified Party” has the meaning set forth in Article 8.3.

“Receivables” has the meaning set forth in the Assignment of Receivables Agreement.
“Reference Date” means December 21, 2406.

“Related Security Interests” has the meaning set forth in the Assignment of Receivables
Agreement.

“Released Claim” has the meaning set forth in Article 7.2.
“Releasing Party” has the meaning set forth in Article 7.2.
“Released Person” has the meaning set forth in Article 7.2.

“Returns” means, collectively, returns, declarations of estimated Tax, Tax reports,
information returns and statements relating to any material Taxes with respect to any income,
assets or operations of the Companies.

“Sellers” has the meaning set forth in the Caption.
“Seller Indemnified Party” has the meaning set forth in Article 8.2,

“Shareholders’ Agreements” means, collectively, (i) the shareholders’ agreement entered
into on December 23, 2005 between Opera, VMT and V-Lux (as amended on June 12, 2006)
and (ii) the second investment and sharcholders’ agreement entered into on September 22,
2004 between Opera and VMTO (as amended on June 12, 2006).

“Shares” has the meaning set forth in Recital M.
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“Shares Purchase Price” has the meaning set forth in Article 2.5.
“Standstill Agreement” has the meaning set forth in Recital K.

“Tax” or “Taxes” means, with respect to any Person, all forms of taxation including income
taxes (including any tax on or based upon net income, gross income, or income as specially
defined, or earnings, profits, or selected items of income, earnings or profits) and all gross
receipts, IRAP, sales, use, ad valorem, value added, VAT, transfer, franchise, equity, license,
capital stock, withholding, payroll, employment or windfall profits taxes, alternative or add-in
minimum taxes, customs duties, excise, stamp duty social security charges, contributions,
duties, imposts, levies, withholdings, and national governmental charges in each case in the
nature of tax, whatsoever and whenever created, enacted or imposed or other taxes of any kind
whatsoever and any amounts payable to any tax authority or any other person as a result of any
Jaw relating to taxation, in each case, wherever in the world imposed and whether chargeable
directly or primarily against or attributable to the Companies, together with all fines, penalties,
interest and surcharges connected therewith.

“Third Party Claim” has the meaning set forth in Article 8.5.

“Trademark Security Assignment Agreement” means the agreement entered into on
February 28, 2006 by ITOCHU Corporation, Bruno Magli Japan Co. Lid., and BM, enclosed
herewith under Schedule Y, through which the Japanese Trademarks have been assigned by
way of security interest to ITOCHU Corporation. ‘

“Transactions” means the transactions contemplated by this Acquisition Agreement.
“V.Lux” has the meaning set forth in the Caption.

“YMT* has the meaning set forth in the Capticn.

“YMT Entity” has the meaning set forth in Article 5.3.

“YMTO" has the meaning set forth in the Caption.

1.2 Recitals and Schedules

Recitals and Schedules annexed hereto or referred to herein are incorporated in and made a part
of this Acquisition Agreement as if set forth in full herein. '

1.3 Rules of Construction

Unless otherwise indicated, any reference in this Acquisition Agreement to any Article,
Schedule or Recital shall be to the articles, schedules and recitals of this Acquisition
Agreement. The words “include,” “includes” and “including” are deemed to be followed by the
phrase “without limitation”. Any reference to the masculine, feminine or neuter gender shall
include each other gender and any reference to the singular or plural shall include the other, in
each case unless the context otherwise requires. Unless otherwise specified, the terms “hereof”,
“herein®, “hereto” and “hereafter” and words of similar import, when used in this Acquisition
Agreement, shall refer to this Acquisition Agreement as a whole (including the Schedules) and
not to any particular provisions of this Acquisition Agreement.
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ARTICLE 2
SALE OF THE SHARES, THE NI2 SHAREHOLDERS® LOAN, THE NOTES AND
ASSIGNMENT OF THE RECEIVABLES

2.1 Sale of the Shares

Effective as (and subject to the occurrence) of the Closing each of the Sellers hereby, severally
and not jointly, sells to the Purchaser, and the Purchaser hereby acquires from each such Seller
the Shares owned by it in exchange for the consideration set forth herein.

In conhection with the above sale and purchase, the Sellers hereby irrevocably waive all rights
of pte-emption and other restrictions on transfer (if any) over the Shares, under the
Organizational Documents of the Companies, under the Shareholders’ Agreements or
otherwise. The Sellers hereby agree to mutually terminate each of the Shareholders’
Agreements.

2.2 Sale of the N12 Shareholders’ Loan

Effective as (and subject to the occurrence) of the Closing each-of Opera and VMTO hereby,
severally and not jointly, sells to the Purchaser without recourse {(pro-soluto), and the
Purchaser hereby acquires from each of Opera and VMTO without recourse (pro-soluto) their
respective rights in the NI2 Shareholders’ Loan, as set forth in the Recitals, in exchange for the
consideration set forth herein.

To the extent necessary according to the applicable Law NI2 hereby accepts the sale to the
Purchaser of Opera’s and VMTO’s rights in the NI2 Sharebolders’ Loan.

2.3 Sale of the Notes

Effective as (and subject to the occurrence) of the Closing VMT hereby assigns and sells to the
Purchaser without recourse (pro-soluto), and the Purchaser hereby acquires from VMT without
recourse (pro-solute), all of VMT’s rights, title and interest in and to the Notes, in exchange for
the consideration set forth herein.

To the extent necessary according to the applicable Law V-Lux hereby accepts the assignment
and sale of the Notes to the Purchaser.

24  Assignment of the Receivables the Related Security Interests and all the other
rights and obligations under the Assignment of Receivables Agreement.

In connection with the sale of the Nates, effective as (and subject to the occurrence) of the
Closing, VMT hereby assigns to the Purchaser (and the Purchaser hereby accepts the
assignment from VMT of) the Receivables, the Related Security Interests, and alt of its rights
and obligations under the Assignment of Receivables Agreement.

To the extent necessary according to Articles 1263 and 1264 ICC and any equivalent provision
of applicable Law and, to any necessary extent, to Article 1406 ICC, BM, NI2 and V-Lux
hereby accept the assignment to the Purchaser of the Receivables and the Related Security
Interests and all of VMT’s rights and obligations under the Assignment of Receivables
Agreement.
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2.5 Purchase Price

The aggregate purchase price, to be paid at Closing, for the Shares is €1 (one) (“Shares
Purchase Price”) and shall be paid by the Purchaser to each of the Sellers pro-rata to their
respective interests in the Shares.

The aggregate purchase price, to be paid at Closing, for the NI2 Shareholders’ Loan is €1 (one)
(“NI2 Shareholders’ Loan Purchase Price”) and shall be paid by the Purchaser to each of
Opera and VMTO pro-rata to their respective interests in the NI2 Shareholders’ Loan.

The aggregate purchase price, to be paid at Closing, for the Notes is €1 (one) (“Notes’
Purchase Price”) and shall be paid at Closing, by the Purchaser to VMT.

The Shares Purchase Price, the NI2 Shareholders’ Loan Purchase Price and the Notes Purchase
Price have been determined taking into consideration the commitments of the Purchaser as set
forth in Article 6 and the interest of the Sellers as expressed in Recital P.

2.6 The Closing

The closing of the Transactions (“Closing”) shall take place simultaneously at the offices of
NI2in 18 Avenue de la Porte Neuve, Luxembourg and at the offices of Paul Hastings in Milan,
Via Palestro 24, on January 26, 2007 (“Closing Date™), or at such other place and time as shall
be mutually agreed between the Parties in writing but in any event by no Jater than January 30,
2007. ‘

2.7 Condition Precedent; Termination

The respective obligations of each Party to consummate the Closing are subject to the
satisfaction or waiver at or prior to the Closing of the condition that the representations and
warranties of each of the other Parties contained herein shall be true and correct as of the date
heteof and at and as of the Closing Date.

This Agreement may be terminated and the transactions contemplated hereby may be
abandoned at any time after February 1, 2007 by any of the Sellers or the Purchaser, by giving
written notice of such termination to the other Parties, if the Closing shall not have occurred on
or prior to such date. Tn the event of the termination of this Agreement, this Agreement shall
thereafter become void and have no effect and the transactions contemplated hereby shall be
abandoned, and no Party shall have any liability to the other Parties, except for the obligations
of the Parties hereto contained in this Section 2.7 and in Articles 8 and 9 hereof, and except that
nothing herein will relieve any Party from fiability for a breach of any provision of this
Acquisition Agreement or limit o restrict the rights or remedies of any Party against the other
Parties for any breach of this Acquisition Agreement. If this Acquisition Agreement is
terminated pursuant to this Article 2.7, all information received by each Party shall be treated
confidentially.
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ARTICLE 3
DELIVERIES

3.1 Deliveries in Connection with the Sale of the Shares and of the NI2 Sharcholders®
Loan

At Closing,
(a) each Seller, severally and not jointly with the other Sellers, shall:

(i) transfer jts Shares to the Purchaser by executing deeds of transfer as required by
applicable Law in order to register such transfer in the Shareholders’ Register of
each of the Companies; and

(i) deliver to the Purchaser a copy of the resolution of the competent body of such
Selier authorizing the execution, delivery and performance of this Acquisition
Agreement by the legal representative of such Seller or by any other person duly
empowered by such Seller to execute, deliver and perform this Acquisition
Agreement;

{b) Opera shall:

(i) cause the transfer of the Shares to the Purchaser to be registered in the
Shareholders’ Register of V-Lux and NI2 in accordance with applicable Law;

(ii) deliver to the Purchaser duly signed resignations, effective as of the Closing Date,
of all directors and statutory auditors of the Companies and of BM, where each
ceasing director and auditor shall waive any claim against the Companies or BM,
as the case may be, relating to his previous office, including, but not limited to, the
payment of the consideration and refund of any expenses due, except for the
consideration payable to the statutory auditors of BM as set forth for in Schedule
3.1(b)(ib);

(iif) deliver to the Purchaser evidence that the sharcholders’ meetings of the
Companies and BM have been duly convened according to the Companies” and
BM’s Organizational Documents, and such sharcholders® meetings have resolved
upon the appointment of the individuals designated by the Purchaser {who are
indicated in Schedule 3.1 (b) (iii)) as members of the board of directors and as
statutory auditors of the Companies and BM; and

(iv) deliver to the Purchaser evidence that a letter in the form attached under Schedule
3.1(b)(iv) has been forwarded to BdR for the purpose of informing BdR of the sale
of the share capital of NI2;

(v) cause V-Lux to subscribe at par to a capital increase of BM of € 9,000,000 {nine
million), to be paid in cash at Closing, pursuant to the resolution passed by the
shareholders’ meeting of BM on December 21, 2006.

(c) VMT shall use its reasonable best efforts to procure that, as from the Closing Date,
Centrobanca — Banca di Credito Finanziario e Mobiliare S.p.A. (“Centrobanca”) will
hold, as depositary bank, for the benefit of the Purchaser the securities representing the
entire share capital of BM, provided that the Purchaser will have opened a new
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securities account with Centrobanca and will have executed and delivered all
documents and taken any and all action requested by Centrobanca in connection
therewith;

(d) The Purchaser shall:

(i) pay the Shares Purchase Price, the Notes’ Purchase Price and the NI2
Shareholders’ Loan Purchase Price;

(i) deliver to each Seller a copy of the resolution of the board of directors of the
Purchaser authorizing the execution, delivery and performance of this Acquisition
Agreement by the legal representative of the Purchaser or by any other persen duly
empowered by the Purchaser; :

(iif) pursuant to Article 6.3, deliver to Opera the waiver letters addressed to the
directors and statutory auditors of V-Lux, NI2 and BM, in the form attached under
Schedule 3.1 (d) (jii);

(iv) pay to BM, on behalf of V-Lux, by wire transfer of immediately available funds,
the amount of € 9,000,000 (nine million) by way of partial subscription of the
capital increase of BM resolved upon by the extraordinary shareholders meeting of
BM held on December 21, 2006 and deliver to each Seller a copy of the relevant
bank transfer order, accepted by the paying bank;

(v) execute a deed of adherence to the third ranking pledge in favor of VMT and BdR -
on all the shares held by Opera and VMTO in NI2, securing the repayment of the
Medium Term Loan; and

(vi) pay to VMT amounts in respects of costs and expenses incurred by the VMT
Entities pursuant to Article 9.9.

3.2 Deliveries in Connection with the Sale of the Notes and the Assignment of the
Receivables

At Closing :
(a) VMT shall deliver to the Purchaser the certificates representihg the Notes;

(b) Opera shall cause V-Lux to issue in the name of the Purchaser new certificates
representing the Notes and shall deliver to the Purchaser such new certificates;

(¢) VMT and the Purchaser shall enter into the Deed of Acknowledgment.
3.3 One Transaction

All actions and all deliveries contemplated in this Article 3 shall be regarded as occutring
simultanecusly as one and a single transaction, and no delivery or action shall be deemed to
have been made or taken (at the option of the Party in the interest of which such specific
delivery or action must be made or taken} until all other actions and deliveries shall have been
made or taken as provided in this Acquisition Agreement. If even one of the actions or
deliveries contemplated in this Article 3 does not occur, any delivery made or action taken shall
be deemed not to have occurred and be without force and effect, and the Parties shall take all
such actions as necessary, proper or advisable to remove or undo any such effect.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES
OF THE SELLERS

Each Seller, severally and not jointly with the other Seller, hereby represents and warrants to
the Purchaser that the statements made by such Seller and contained in Schedule 4 Part I are
_true, complete, accurate and correct as of the date hereof.

The reptesentations and warranties of each Seller contained in Schedule 4 Part I constitute a
unilateral, autonomous and independent guarantee commitment for all legal purposes assumed
by such Seller, (severally and not jointly and solely as to its own representations and
warranties), to the Purchaser in connection with the Transactions. Each Seller’s representations
and warranties contained in Schedule 4 Part I, being autonomous and independent obligations,
are not subject to the provisions set forth under Articles 1490, 1495 and 1497 ICC and any right
or remedy of the Purchaser arising under this Acquisition Agreement in connection with any
breach of such representations and warranties of such Seller shall be subject only to the limits
specified herein.

Opera hereby represents that the validity of its representations and warranties in this
Acquisition Agreement shall not be limited to or excluded by the limited due diligence carried
out by the Purchaser, and that such due diligence was limited to the selected documents
provided by Opera and listed in Schedule 4 Part 1L Consequently, in case the Purchaser
makes any Indemnification Claim under this Acquisition Agreement, as a plea, objection or
exception, Opera shall not have any right to oppose such request on the basis that the Purchaser
was aware, at the execution of the Acquisition Agreement, that one or more of the
representations and warranties given by Opera under this Acquisition Agreement was not true,
complete, accurate or correct.

The Sellers acknowledge that the Purchaser has determined the Shares Purchase Price, the NI2
Shareholders’ Loan Purchase Price and the Notes’ Purchase Price relying on the provisions
contained in this Article 4.

ARTICLE 5 A
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to each Seller that the statements made by it and
contained in this Article 5 are true, complete, accurate and correct as of the date hereof.

5.1 Organization, Standing, Qualification and Power

The Purchaser is duly organized, validly existing and in good standing under the Laws of its
jurisdiction of formation and has all requisite power and anthority to carry on its business as
presently conducted and as presently proposed to be conducted, including after consummation
of the Transactions. The Purchaser is duly qualified and in good standing to do business in
each jurisdiction in which such qualification is necessary because of the nature of the business

17

TRADEMARK
REEL: 003483 FRAME: 0023



conducted by it or the ownership of its properties, including after consummation of the
Transactions.

5.2 Authority. Execution and Delivery. Enforceability

The Purchaser has all power and authority necessary to execute this Acquisition Agreement
and to consummate the Transactions and to perform its obligations under this Acquisition
Agreement. The execution and delivery by the Purchaser of this Acquisition Agreement and
the consummation of the Transactions and the performance of its obligations under this
Acquisition Agreement have been duly authorized by all necessary corporate action on the part
of the Purchaser and do not and shall not constitute a breach of any provisions of Law
applicable to the Purchaser or of the articles of association of the Purchaser or any resolutions
adopted by the competent corporate bodies of the Purchaser or of any judgment, decree, order
or arbitration award issued against the Purchaser by any Governmental Entity or arbitrator
having jurisdiction over the Purchaser. The execution and delivery by the Purchaser of this
Acquisition Agreement and the consummation of the Transactions and the performance of its
obligations under this Acquisition Agreement do not and shall not require any approval or
clearance from any third party (including any Governmental Entity) under any Law applicable
to the Purchaser or under any contracts to which the Putchaser is a party. The Purchaser has
sufficient funds available in order to perform its obligations under this Acquisition Agreement,
including its obligations under Article 6.1. The Purchaser has duly executed and delivered this
Acquisition Agreement, and this Acquisition Agreement constitutes, its legal, valid and
binding obligation, enforceable against it in accordance with its terms, except as may be
limited by bankruptcy, insolvency, reorganization, fraudulent conveyance or other similar
Laws affecting the enforcement of creditors’ rights generally.

5.3 No Reliance

The Purchaser acknowledges and agrees that it has not relied in any manner on any
representations, warranties or statements by VMT, VMTO or any of their respective Affiliates
or their respective agents, advisors, employees or representatives (each a “VMT Entity™),
other than the representations expressty made by VMT and VMTO in Schedule 4 Part I of this
Acquisition Agreement. The Purchaser further acknowledges that no VMT Entity has ever
been engaged (directly or indirectly), in any way whatsoever, in the management of the
business of any of the Companies, BM, or any of its subsidiaries, and that no VMT Entity is
making any representations or warranties (whether express or implied) relating to (i) the
business , asset, condition (financial or otherwise), or prospects of any of the Companies, BM
or any of its subsidiaries, or (ii) its Shares, the NI2 Shareholder's Loan, the Notes or any
collateral securing the obligations of V-Lux under the Notes, including without limitation, the
Assignment of Receivables Agreement and the Related Security Interests, other than, with
respect to (i) as expressly set forth in Schedule 4 Part .

Without limiting the generality of the foregoing, the Purchaser acknowledges, agrees and
accepts that, also for purposes of Article 1491 ICC, neither VMT, VMTQ nor any other VMT
Entity is making any representations or warranties on the validity or enforceability of any of the
Related Security Interests or of any (direct ot indirect) collateral securing the Notes, and that no
claim may be advanced by the Purchaser or any of its Affiliates or any of their respective
SUCCessors or assigns against any VMT Entity based upon or in connection with any such
matters
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The Purchaser further acknowledges that, except as expressly set forth in paragraphs 2.28 to
2.36 inclusive of Schedule 4 Part I, Opera is not making any representations or warranties
(whether express or implied) relating to BM and its subsidiaries including their business,
assets, condition (financial or otherwise) or prospects.

ARTICLE 6
UNDERTAKINGS OF THE PURCHASER

6.1 Capital Injection

The Purchaser hereby irrevocably undertakes, also in favor of BM (and BM hereby accepts the
benefit of such undertaking, also pursuant to Article 1411 ICC) to make available to BM in the
course of 2007 financial resources in the aggregate amount of €15,000,000 (fifteen million}, of -
which:

(i) € 9,000,000 (nine million): as described in Article 3.1 (d) (iv);

(ii) € 6,000,000 (six million): according to BM's financial needs; it being understood that, in
the event BM obtains new financial resources (excluding the re-financing of existing
facilities) from third parties through financing transactions (at market rates and having a
repayment date not earlier than June 30, 20609) the Purchaser’s commitment under this
paragraph (ii) shall be reduced pro fanto (i.e. by an equivalent amount).

The Purchaser undertakes to cause BM and its subsidiaries to use the above funds to finance the
operation of the business of BM and its subsidiaries consistently with the business plan as
attached under Schedule 6.1.

The Purchaser shall allow (and shall cause the Companies, BM and their respective
subsidiaries to allow) each Seller and its representatives to have reasonable access to the books
and records of the Companies, BM and its subsidiaries, upon request and with reasonable
notice and, at the option of such Seller, through experts appointed by it, in oxder to monitor the
compliance of the Purchaser with its obligations under this Acquisition Agreement.

6.2 No Acceleration

The Purchaser hereby undertakes also in favor of BM and the Companies, (and BM and the
Companies hereby accept the benefit of such undertaking also pursuant to Article 1411 of the
ICC or any equivalent provisions of Law):

()  until June 30, 2009, not to accelerate or permit to be accelerated (or otherwise cause or
permit the repayment of) any loans made or any credit extended to any of NI2 or V-Lux
and acquired by the Purchaser in the context of the Transactions;

(i)  until June 30, 2009, not to accelerate or permit to be accelerated {or otherwise cause or
permit the repayment of) the NI2 Shareholders’ Loan; and

(ii))  until June 30, 2009, to cause NI2 and V-Lux not to accelerate (or otherwise cause or
permit the repayment of} any loans made or any credit extended by each of them to BM
including, without limitation, the Capex and Revolving Facilities and the BM
Shareholders® Loan;
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(iv)  until June 30, 2009, not to enforce (or otherwise cause of permit the enforcement of) any
security interests granted in connection with any of the loans or credits mentioned under
paragraphs (i) to (iii) above.

Should the Purchaser sell or otherwise transfer to any third parties all or any of the shares in
V-Lux, NI2, BM, the NI2 Shareholders® Loan or the Notes (or their related security interests)
before June 30, 2009, the Purchaser shall cause the purchaser or transferee of such shares to
undertake obligations similar to the ones provided in this Article 6.2 for the benefit of BM and
the Companies.

6.3 Director and statutory auditors. Indemnification; Exculpation

The Purchaser undertakes, for the benefit of all the persons who in the last 5 {five) years have
held the office of director or statutory auditor (sindaco or equivalent office in jurisdictions
other than Italy) of any of V-Lux, NI2 and BM (collectively, the “Beneficiaries”), to refrain
and to cause V-Lux, NIZ and BM, as the case may be, to refrain, except in the case of gross
negligence or willful misconduct on the part of the Beneficiaries or in the case of fraudulent
concealment by the Beneficiaries of events that would allow the filing of such claims or actions,
from: (i) making and/or pursuing any claims against any of the Beneficiaries, in relation to their
conduct as directors or statutory auditors of any of the aforementioned companies; and (ii)
voting in the sharebolders’ meeting of any of the aforementioned companies in favor of any
resohution to take legal action against any of the Beneficiaries in relation to their conduct as
directors or statutory auditors.

Should the Purchaser sell or otherwise transfer to any third parties all or any of the shares in
V-Lux, NI2, BM within 3 {three) years from the Closing Date, the Purchaser shall cause the
purchaser or transferee of such shares to undertake obligations stmilar to the ones provided in
this Article 6.3 for the benefit of the Beneficiaries, by delivering to the Beneficiaries a letter
substantially in the form of Schedule 3.1{d)(iii).

6.4 Payment of Certain Advisers’ Fees, Legal fees and Other Costs

‘The Purchaser undertakes to cause the Companies to pay, within 15 (five) Business Days of the
Closing Date (with the exception of the fees payable to Alix Partners and Loyens & LoefT) all
outstanding advisers® fees, legal fees and other costs due by the Companies as detailed in
Schedule 6.4.

The Purchaser further undertakes to cause BM to pay the outstanding VAT debt relating to the
sale of the building in Bologna, equal as of December 31, 2006 to € 1,986,927.44, within the
terms required by the applicable Law or by the relevant Htalian tax authorities, plus any interest
accrued thereon and any penalties applicable in relation thereto.

6.5 Waiver or Conversion into Capital of the NI2 Shareholders’ Loan

In view of the undertaking assumed by Opera as contemplated in Recital L, the Purchaser
undertakes, upon request of BdR, to either waive or convert into capital of NI2 the NI2
Sharcholders’ Loan.
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ARTICLE 7
UNDERTAKINGS OF THE PARTIES

7.1 Cooperation

In case at any time after the date hereof any further action is necessary to carry out the purposes
of this Acquisition Agreement, each of Opera and the Purchaser will take such further action
(including, without limitation, the execution and delivery of such further instruments and
documents and the delivery of such tangible and intangible assets) as the other Parties
reasonably may request, all at the sole cost and expense of the requesting Party (unless the
requesting Party is entitled to indemnification under Article 8 of this Acquisition Agreement).

The Purchaser agrees that it will cooperate with and make available to the other Parties, during
normal business hours, all books and records, information and employees (without substantial
disruption of employment) of the Companies and their subsidiaries necessary or useful in
commection with any Tax inquiry, audit, investigation, return, examination or dispute, any
litigation or investigation or any other matter requiring any such books and records,
information or employees for any reasonable business purpose.

Opera shall make available, if necessary, any information related to the Companies and their
subsidiaries, which it may have retained after the date hereof, necessary or useful in connection
with any Tax inquiry, audit, investigation, return, examination or dispute, any litigation or
investigation, for any reasonable business purpose.

The Party requesting any such books and records, information or employees shall bear all of
the out of pocket costs and expenses {including without limitation attorneys’ fees, but
excluding reimbursement for salaries and employee benefits) reasonably incurred in
connection with providing such baoks and records, information or employees.

If, following the date hereof, the Purchaser receives any communication that does not relate
exclusively to the rights and obligations of the Purchaser with respect to the Companies or BM,
the Purchaser shall forward the original or a copy of the relevant portions of such
communication promptly to the relevant Seller. Each Seller shall promptly deliver to Purchaser
the original of a copy of any mail or other communication received by it after the date hereof
pertaining to and containing material non public information relating to the Companies or BM.

If, following the date hereof, any Seller receives any proceeds or recover any amounts
generated by, in connection with or in respect of the Companies or BM attributable to any act
or matter carried out or performed by the Companies and/or BM after the date hereof, such
amounts shall promptly be remitted to the Purchaser.

The Purchaser agrees to deliver to VMT the 2006 financial statements of each of the
Companies and BM and, to the extent they are prepared, the consolidated financial statements
of BM or its parent company, as soon as such financial statements have been completed.

72  Undertaking of Opera, BM, the Companies and the Purchaser

Each of Opera and the Purchaser severally and not jointly (each of Opera and the Purchaser, a
“Releasing Party”) except solely in the case of the Purchaser with respect to the claims made
within 24 months of the date hereof by the Purchaser against VMT and/or VYMTO for breach of
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any of their representations and warranties set forth in Schedule 4 Part I Paragraph 1 of this
Acquisition Agreement as well a3 for any breach of any obligations of VMT and VMTO under
Articles 2.1, 2.2, 2.3, 2.4, 3.1(a) and (c) and 3.2 (a) and (c), 8 and 9 of this Acquisition
Agreement, in each case on behalf of itself, its Affiliates (excluding the Companies, BM and
their respective subsidiaries), agents, advisors, employees, representatives and successors and
assigns, hereby forever releases and discharges each VMT Entity and each of its successors and
assigns (each, a “Released Person”), from and against all possible claims, actions, demands,
causes of action, damages, costs, or expenses and liabilities whatsoever, known or unknown,
anticipated or unanticipated, suspected or unsuspected, fixed, contingent, or conditional, at
Law or in equity, originating, in whole or in part, on or before the date hereof {each, a
“Released Claim”), which such Releasing Party may have against any Released Person.

Should the Purchaser sell or otherwise transfer to any third parties all or any of the shares in
V-Lux, NI2, BM, or the Notes or their Related Security Interests, or the NI2 Shareholders’
Loan, within 3 (three) years from the Closing Date, the Purchaser shall cause the purchaser or
transferee of such shares or securities or interests to release each Released Person from any
Released Claim which it may have against any Released Person, by delivering a written release
substantially in the form of the first paragraph of this Article 7.2.

Each of the Companies and BM, the latter also on behaif of its subsidiaries, undertakes forever
to discharge and release, or cause to be discharged or released, each Released Person from all
Released Claim that any of them may have.

Each of VMT, VMTO and the Purchaser, in each case also on behalf of its Affiliates, its agents,
advisors, employees, representatives and successors and assigns, hereby irrevocably releases
and discharges Opera, the Companies, BM and each of the subsidiaries of BM, and the
respective directors, advisors and employees, from and against all possible claims, actions,
demands, causes of action, damages, costs, or expenses and liabilities whatsoever, known or
unknown, anticipated or unanticipated, suspected or unsuspected, fixed, contingent, or
conditional, at Law or in equity, originating on or before the date hereof, provided however that
nothing herein shall release Opera from any claim that the Purchaser may have for breach of
atty of Opera’s représentations and warranties set forth in Schedale 4 Part I Paragraph 2 of
this Acquisition Agreement as well as for any breach of any obligations of Opera under this
Acquisition Agreement .

ARTICLE §
INDEMNIFICATION

8.1 Survival and Statute of Limitation

All indemnification rights of the Purchaser for breach of the Sellers’ representations and
warranties under Article 4 shall be subject to a limitation period of (i) 36 months from the
Closing Date in the case of Opera’s representations and warranties in Schedule 4, Part I,
paragraph, point 2.21; and (ii) a limitation period of 24 months from the Closing Date in the
case of all the other representations and warranties in Schedule 4.

All indemnification rights of the Sellers for breach of the representations and warranties given

by the Purchaser in Article 4 shall be subject to a limitation period of 24 months from the
Closing Date.
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All undertakings to be performed after the date hereof shall survive the date hereof and shall
remain in full force and effect until full performance, unless non-compliance is waived in
writing by the Party or Parties entitled to such performance.

Each of the covenants, agreements and obligations of the Parties (other than with respect to the
representations and warranties that will be subject to the limitation period in this Article 8.1)
set forth in this Acquisition Agreement shall survive the date hereof in accordance with their
respective terms for the applicable statute of limitations.

No claim or action for breach of any representation, warranty, covenant and obligations
contained. in this Acquisition Agreement may be asserted or maintained after the applicable
expiration date of such representations, warranties, covenants, and obligations as set forth in
this Article 8.1, except for claims made in writing on or prior to such expiration date in
accordance to Article 8.5 or actions (whether instituted before or after such expiration date)
based on any claim made in writing in accordance to Article 8.5 prior to such expiration date.

8.2 Indemnification by the Purchaser

The Purchaser hereby agrees to indemnify the Sellers and their respective successors and
assignees (each, a “Seller Indemnified Party”) against, and hold them harmliess from, all
Losses actually suffered or incurred by any Seller Indemnified Party or any of their respective
officers, directors, employees, agents, successors and assignees on or after the date hereof and
arising out of:

(1)  the breach by the Purchaser of any representation or warranty contained in
Article 5;

(2)  the breach by the Purchaser of any covenant and obligation undertaken by the
Purchaser under this Acquisition Agreement.

No claim may be asserted nor may any action be commenced against the Purchaser pursuant to
this Article 8.2, unless written notice of such claim or action is delivered to the Purchaser in
accordance with Article 8.5.

8.3 Indemnification by the Sellers

Each Seller, severally and not jointly with the other Sellers, hereby agrees to indemnify the
Purchaser and its successors and assignees (each, a “Purchaser Indemnified Party”) against,
and hold them harmless from all Losses actually suffered or incurred by the Purchaser or any of
its officers, directors, employees, agents, successors and assignees on or after the date hereof
and arising out of

(13 the breach by such Seller of such Seller’s representations and warranties under
Article 4;

(2) the breach by such Seller of any covenant and obllgatlon undertaken by such
Seller under this Acquisition Agreement.

No claim may be asserted nor may any action be commenced against the Sellers pursuant to

this Article 8.3, unless written notice of such claim or action is delivered to the Sellers in
accordance with Article 8.5.
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8.4 Sole Remedy

The remedies of the Parties in respect to any claims arising out of a breach of any
representations and wartanties and of any covenant and obligation undertaken under this
Acquisition Agreement shall be for damages pursuant to the indemnification provisions set
forth in this Article 8 and shall not extend to rescission or termination of this Acquisition
Agreement {including actions seeking the “risoluzione”, “annullamento”, or “rescissione” of
this Acquisition Agreement) or the right to claim that any such breach constitutes repudiation
of this Acquisition Agreement, provided however that the preceding clause shall not in any
manner limit the Purchaser’s right to seek injunctive and other equitable relief to enforce the
performance by the other Party of its obligations hereunder to the extent permitted by Law.

8.5 Indemnification Procedures

A Purchaser Indemnified Party or a Seller Indemnified Party, as the case may be (for purposes
of this Article 8.5, each, respectively, an “Indemnified Party”), shall give the indemnifying
party under Articles 8.2 or 8.3, as applicable (for purposes of this Article 8.5, an
“Indemnifying Party™), written notice of any matter which, according to the determination of
the Indemnified Party, has given or could give rise to a right of indemnification under this
Acquisition Agreement (an “Indemnification Claim®), within 20 (twenty) Business Days of
such determination, stating the amount of the Loss (if known) and the method of computation
thereof, and containing a reference to the provisions of this Acquisition Agreement on which
the Indemnification Claim is based, provided that where the matter or default giving rise to the
Indemnification Claim is capable of remedy, the breach shall not entitle the Indemnified Party
to receive an indemnification hereunder or other compensation unless the default is not
remedied to the satisfaction of the Indemnified Party within thirty (30) days after the date on
which such notice is served. The faiture by any Indemnified Party to provide such notice shall
not release the Indemnifying Party from any of its obligations under this Article 8, except to the
extent the Indemnifying Party is prejudiced by such failure; it being understood that notices for
Indemnification Claims must be delivered prior to the expiration of the applicable survival
period specified in Article 8.1.

An Indemnified Party shall give prompt written notice of any pending or threatened claim or

. demand by a third party that the Indemnified Party has determined has given or could give rise
to a right of indemnification hereunder (“Third Party Claim”), desctibing in reasonable
details the facts and circumstances with respect to the subject matter of such claim or demand;
provided, however, that the failure to provide such notice shall not release the Indemnifying
Party from any of its obligations under this Article 8 except to the extent the Indemnifying
Party is prejudiced by such failure.

The Indemnifying Party shall have the right, but not the obligation, to direct, through its own
counsel, who shall be reasonably satisfactory to the Indemnified Party, the defense or
settlement of any Third Party Claim at its own expense. I the Indemnifying Party elects to
assume the defense of any such Third Party Claim, the Indemnified Party may participate in
such defense, but in such case the expenses of the Indemnified Party shall be paid by the
Indemnified Party. Any settlement by such Indemmifying Party shall require the prior written
consent of the Indemnified Party, which consent shall not be unreascnably withheld or delayed;
it being understood that, in the event the Indemnified Party does not consent to such settlement
and decides to proceed with the relevant litigation, any amount exceeding the sum agreed by
the Indemnifying Party upon the settlement of the Third Party Claim shall be paid by the
Indemnified Party. The Indemnified Party shall provide the Indemnifying Party with
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reasonable access to its records and personnel relating to any such claim, assertion, event or
proceeding during normal business hours and shall otherwise cooperate with the Indemmnifying
Party in the defense or settlement thereof, and the Indemnifying Party shall reimburse the
fndemnified Party for all its reasonable out-of-pocket expenses in connection therewith.

If an Indemnifying Party shall fail to undertake any such defense, an Indemnified Party shalf
have the right to underiake the defense or settlement thereof, at the Indemnifying Party's
expense. Whether or not an Indemnifying Party shall have assumed the defense of a Third
Party Claim, an Indemnified Party shall not admit any liability with respect thereto, or settle,
compromise or discharge such Third Party Claim without such Indemnifying Party's prior
written consent which shall not be unreasonably delayed or withheld. If an Indemnified Party
assumes the defense of any such Third Party Claim pursuant to this Article 8.5 and proposes to
settle such claim or proceeding prior to a final judgment thereon or to forgo any appeal with
respect thereto, then such Indemnified Party shall give an Indemnifying Party prompt written
notice thereof and such Indemnifying Party shall have the right to participate in the settlement
or assume or reassume the defense of such claim or proceeding at any time by written notice to
such Indemnified Patty.

8.6 Limitations on Indemnification

The Parties shall cooperate with each other to resolve any claim or liability with respect to
which one Party is obligated to indemnify the other Party hereunder. Each Party shall use
commetscially reasonable efforts to address any claims or liabilities that may provide a basis for
an Indemnification Claim such that each Party shall respond to any claims or liabilities in the
same manner it would respond to such claims or liabilities in the absence of the indemnification
provisions of this Acquisition Agreement. .

Any Indemnification Claim with respect to any Loss suffered by any Indemnified Party shall
be limited to the amount of actual out-of-pocket indemnifiable Losses sustained by the
Indemnified Party, net of any (i) insurance proceeds actually received and (ii) recoveries from
third parties actually received pursuant to indemnification or otherwise, in each case less any
and all costs, charges and expenses incurred by any Indemnified Party in recovering such
amount from the third party. If the Indemnifying Party makes any payment on any claim
pursuant to this Article, the Indemnifying Party shall be subrogated, to the extent of such
payment, to all rights and remedies of the Indemnified Parties to any insurance benefits or other
claimns of the Indemnified Parties with respect to such claim.

ARTICLE 9
GENERAL PROVISIONS

9.1 Assignment

This Acquisition Agréement and the rights and obligations hereunder shall not be assignable or
transferable by any of the Parties (including by operation of Law in connection with a merger
or consolidation) without the prior written consent of (i) the Purchaser, in the case of any
attempted assignment by the Sellers, or (ii) the Sellers in the case of any attempted assignment
by the Purchaser. Any attempted assignment in violation of this Article 9.1 shall be void.
Subject to the foregoing, this Acquisition Agreement shall be binding upon and inure to the
benefit of the Parties and their respective successors and permitted assigns.
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9.2 Notices

All notices or other communications required or permitted to be given hereunder shall be in
writing and shall be delivered by hand or sent by facsimile or sent by registered letter with
return receipt (“lettera raccomandata con ricevuta di ritorno”) shall be deemed given when so
delivered by hand or facsimile, or if mailed, as of the date of actual receipt as evidenced by the

return receipt, as follows:
(i) if to the Purchaser, to it at:

Sephir Holding S.a r.l.
464, Avenue LF. Kennedy,
L-1855 Luxembourg;
Facsimile + 352 421 961
with a copy to:

Fortelus Special Situations Master Fund Ltd.
PO Box 309,

Ugland House,

Grand Cayman

Cayman I[slands

Facsimile: +1 345 949 8080; and

(ii) if to VMT, to it at:

Bell Atlantic Master Trust

<fo Mellon Bank, NA

One Mellon Bank Center

Room 1315

Pittsburgh, Pennsylvania 15258-0001
Attention: Francis Walton

Facstmile: 412-236-4225

With copies (which shall not constitute notice) to:

c/o Verizon Investment Management Corp.
295 N. Maple Avenue

Building 7, 1st Floor South

Basking Ridge, NJ 07920

Attention: Conrad A. Francis

Facsimile: 908-630-0801

¢fo Verizon Investment Management Corp.
295 N. Maple Avenue

Building 7, 1st Floor South

Basking Ridge, NJ 07920

Attention: Bruce J. Franzese, Esq.

Facsimile: 908-630-0801

Ropes & Gray LLP
One International Place
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Boston, MA 02110
Afttention: Ann L. Milner, Esq.
Facsimile: 617-951-7050

(iii} if to VMTO, to it at:

Bell Atlantic Master Trust

c/o Mellon Bank, NA

One Melion Bank Center

Room 1315

Pittsburgh, Pennsylvania 15258-0001
Attention: Francis Walton

Facsimile: 412-236-4225

With copies (which shall not constitute notice) to:

¢/o Verizon Investment Management Corp.
295 N. Maple Avenue

Building 7, 1st Floor South

Basking Ridge, NJ 07920

Attention: Conrad A. Francis

Facsimile: 308-630-0801

¢/o Verizon Investment Management Corp.
295 N. Maple Avenue

Building 7, 1st Floor South

Basking Ridge, NJ 07920

Attention: Bruce I. Franzese, Esq.

Facsimile: 908-630-0801

Ropes & Gray LLP

One International Place
Boston, MA 02110

Attention: Ann L. Milner, Esq.
Facsimile: 617-951-7050

(iv) if to Opera, to it at:
Opera Participations SCA
18, Avenue de la Porte Neuve,

1.-2227 Luxembourg
Facsimile; +352-26270887

(v)ifto BM, to it at:
Bruno Magli S.p.A.
Via Larga 33,
Bologna

with a copy to:

Opera Participations SCA
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18, Avenue de la Porte Neuve,
L-2227 Luxembourg
Facsimile: +352-26270887; and

(vi) if toV-Lux, to it at:

V-Lux S.A.

21, Rue de Nassau,
1-2213 Luxembourg
with a copy to:

Opera Participations SCA
18, Avenue de la Porte Neuve,
1.-2227 Luxembourg
Facsimile: +352-26270887;and

(vii) if to NI2, to it at:

New Invest 2 S.A.
13, Avenue de la Porte Neuve,
L-2227, Luxembourg

with a copy to:

Opera Participations SCA
18, Avenue de la Porte Neuve,
1.-2227 Luxembourg
Facsimile: +352-26270887.

9.3 Headings

The headings contained in this Acquisition Agreement, in any Schedule hereto and in the table
of contents to this Acquisition Agreement are for reference purposes onty and shall not affect in
any way the meaning or interpretation of this Acquisition Agreement.

9.4 Counterparts

This Acquisition Agreement may be executed in one or more counterparts, ali of which shall be
considered one and the same agreement, and shall become effective when one or more such
counterparts have been signed by cach of the Parties and delivered to the other Party.

9.5 Entire Agrecement

This Acquisition Agreement contains the entire agreement and understanding between the
Parties hereto with respect to the subject matter hereof and supersede all prior agreements and
understandings relating to such subject matter. No Party hereto shall be liable or bound to any
other Party in any manner by any representations, warranties or covenants refating to such
subject matter except as specifically set forth herein.

9.6 Amendments and Waivers

No waiver, modification or amendment of this Acquisition Agreement, or of any term or
provision hereof; shall be effective unless in a written instrument signed by the Parties hereto.
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The granting of a waiver in one instance does not constitute a continuing waiver in all similar
instances. No failure to exercise, and no delay in exercising, by any Party, any right, remedy,
power or privilege hereunder shall operate as a waiver thereof.

9.7 Severability

It is the desire and intent of the Parties that the provisions of this Acquisition Agreement be
enforced to the fullest extent pen:mss1ble under the Law and public policies applied in each
jurisdiction in which enforcement is sought. Accordingly, if any particular provision of this
Acquisition Agreement shall be adjudicated by a court of competent jurisdiction to be invalid,

prohibited or unenforceable for any reason, such provision, as to such jurisdiction, shall be
ineffective, without invalidating the remaining provisions of this Acquisition Agreement or
affecting the validity or enforceability of this Acquisition Agreement or affecting the validity
or enforceability of such provision in any other jurisdiction. Notwithstanding the foregoing, if
such provision could be more narrowly drawn so as not to be invalid, prohibited or
unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn,
without invalidating the remaining provisions of this Acquisition Agreement or affecting the
validity or enforceability of such provision in any other jurisdiction,

9.8 Brokers

No agent, broker, investment banker or other firm or Person engaged by or acting on behalf of
any of the Parties, BM or the Companies is or will be entitled to any broker’s or finder’s fee or
any other commission or similar fee in connection with any of the Transactions.

9.9 Expenses

All documented actual costs and expenses incurred by the VMT Entities in connection with
this Acquisition Agreement and the Transactions (including, without limitation, costs and
expenses of legal counsel) shall be paid by the Purchaser on the Closing Date subject to the
VMT Entities having provided to the Purchaser within 1 (one) Business Day of the Closing
Date itemized bills, showing that all such costs and expenses were incurred by the VMT
Entities in connection with this Acquisition Agreement and the Transactions, provided
however that such payment obligation shall not exceed USD$200,000. In the event that the
VMT Entities are unable to submit any of the above itemized bills within 1 (one) Business Day
of the Closing Date, the Purchaser shall pay such bills within 3 (three) Business Days from the
date of their submission by the VMT Entities.

Except as otherwisé provided herein, all costs and expenses incurred in connection with this
Acquisition Agreement and the Transactions (including, without limitation, the costs and
expenses of any agent, broker, investment banker or other firm or Person engaged by or acting
on behalf of Purchaser) shall be paid by the Party incuming such expense.

9.10 Publicity

Any public releass or announcement issued by amy Party conceming this Acquisition
Agreement or the Transactions shall be previously agreed upon in writing between Opera and
the Purchaser, it being agreed and understood by each of Opera, the Purchaser, each Company
and BM that no public release or announcement issued by any Party or any Company or BM or
any of their respective subsidiaries, or any Affiliate, employee, director, agent or representative
of any of the foregoing conceming this Acquisition Agreement or the Tramsactions shall
contain any reference to any VMT Entity, including without limitation, VMT, VMTO, V-Lux,
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the Bell Atlantic Master Trust or Verizon Communications, Inc. or any of their respective
Affiliates, officers, directors, employees, agents or representatives. Notwithstanding anything
to the contrary in this Acquisition Agreement, each of Opera, the Purchaser, each Company
and BM agrees and acknowledges that its obligations under this Article 9.10 shall survive
indefinitely.

9.11 Governing Law

This Acquisition Agreement and the rights and obligations of the parties hereunder shall be
governed by, and construed and interpreted in accordance with, the laws of the Republic of
Italy.

9.12 Dispute Resolution and Arbitration

The Partics undertake to resolve, in good faith, ali disputes that may arise in relation to the
existence, interpretation, validity, efficacy or performance of this Acquisition Agreement,
through a conciliation procedure under the Rules of the National and International Arbitration
Chamber of Milan, conducted in accordance with the conciliation procedure of the Mediation
Service. Such conciliation procedure shall be initiated on application of any one of the Parties.

Should the dispute not be resolved by way of the above conciliation procedure within 45
(forty-five) days from the commencement of the proceedings, it shall be finally settled by
arbitration under the Rules of the National and International Arbitration Chamber of Milan.
The arbitral tribunal shall consist of three (3) arbitrators, independently from the nunber of the
Parties involved, all of whom shall be appointed by the Arbitration Chamber of Milan and shall
operate in accordance with said Rules. The arbitrators shall apply lalian substantive law and
shall render their award in law (“secondo diritto”). Arbitration shall take place in Milan and
will be conducted in English, including arguments and briefs. The filing of documentation in
Italian will also be allowed. ‘

The Parties expressly agree that nothing in this clause shall preclude any Party from seeking
temporary or preliminary injunctive relief from any court of competent jurisdiction.

9.13 Language

This Acquisition Agreement shall be executed in the English language, which shall be the only
language governing this Acquisition Agreement.

If this Acquisition Agreement is translated into the Italian or the French language, the English
version shali prevail.

IN WITNESS WHEREOF, the Parties, BM, V-Lux and NI2 have duly executed this
Acquisition Agreement in 7 (seven) counterparts and each of them acknowledges having
received its own counterpart, as of the date first written above.
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VMTO S.4. vl

By:

Name:

Titles
VMTIIL, LLC
By:

Name:

Title:
Opera Participations SCA \K)‘
By: \

Name: (L& &P+ (0O
Title:  QuEctel

Sephir Holding S.a. r.1.
By: Manacor (Luxembourg) S.A.

Y-Lux S.A.
\

o Name: 2 Fobasts

Title: Y -

. Newlavest 2 S.A.

By Name: %ubh"&lmw 7

Title: IQ LH\N-"; ww .
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Bruno Magli S.p.A. M W
oA,

By:
Name: .
R
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Schedule G

Assignment of receivables agreement entered into on June 12, 2006 by V-
Lux S.A. and VMT III, LLC.
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EXECUTION COFY

June 12, 2006

VMT IO, LLC

c/o Bank N.A.

One Mellon Center, Room 1315
Pittsburgh PA 15258, U S A,
Atn, Fran Walton

Ladies and Gentlemen:

We make reference to (i) that certain “Note and Securities Purchase
Agreement” dated as of December 22, 2005 (the “Initial Purchase Agreement™), under
which VMY III, LLC (the “Assignee”) has purchased from the undersigned V-Lux S.A.
(the “Assignor™) a Senior Note due 2010 in the aggregate principal amount of €25,000,000
(the “Initial Note™) and (if) thal certain “Note rnd Securities Purchase Agreement” dated as
of today’s date {the “Subsequent Purchase Agreement” and together with the lnitial
Purchase Agreement and with the schedules and exhibits of each of the Initial Purchase
Agreement and the subsequent Purchase Apreement and with any security documents
contemplated in any of them, as amended, supplemented, restated or otherwise modified
from time fo time, collectively the “Note Purchase Agreements”), under which the
Assignee has purchased fiom the Assignor a Senior Note due 2010 in the agpregate
principal amount of €5,000,000 (the “Subsequent Note” and, together with the Initial
Note, collectively, the “Netes”). Unless otherwise defined herein, capitalized terms used in
this Agreement shall have the smme mearing ascribed to them under the Note Purchase
Agreements.

As additional security to the Notes, at the terms and subject to the conditions
sct forth in this letter (this “Agreement”), the Assignor intends o assign by way of security
in favor of the Secured Creditor, which intends to acquire, the Receivables {ns defined
below) in order to secure all of its obligations under the Notes.

1. SCHEDULES AND DEFINITIONS

LI All schedules hereto constitute an integral and substantial part of this Agreement.

1.2 Unless otherwise defined elsewhere in the Agreement or in the Initial Purchase
Apgreement and in the Subsequent Purchase Agreement, capitalized terms used in

this Agreement shall have the following meanings:

“Agrecment” means this agreement, as from time to time amended and
supplemented.
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“Business Day” means any day other than a Saturday, a Sunday or a day on which
commercial banks in Luxembourg, Milan and New York are required or authorized
1o be closed.

“Enforcement Lvent” means the occuurence of any Event of Default under any of
the Note Purchase Agreements, which has not been cured by the Assignor under the
terms of the applicable Notes Purchase Agreement or waived in writing by the
Secured Creditor, if, following the occurrence of any such Event of Default, the
Secured Creditor has, by written notice to the Assignor, declared the applivable
Note to be immediately due and payable.

“Facilities” means, collectively, the credit facilities nnder which the Assignor is a
credifor that are lsted in Schedule 1 hereto.

“Security Period” means the period beginning on the date hereof and endi ng on the
date on which the Secured Credilor is satisfied that any and all payments due under
the Secured Claims and this Agreement have been unconditionally and irrevocably
made and that the Secured Claims have been discharged in full or, if earlier, the date
on which the security hereby created has been wnconditionally and iirevocably
released and discharged by the Secured Creditor.

“Related Security Interests”™ means, with respect to any Receivable, all of the
Assignor's (i) security interests, pledges, privileges, rights and lens from time to
time purporting to secure payment of such Receivable, whether pursuant to the
Facilities related to such Receivable or otherwise, together with al} financing
stalements or similar filings signed by any obligor relating thereto, and (if)
guarantees (if any), claims and actions (including any action for damages),
indemnities, insurance and other agreements (including the related confract) or
arrangements of whatever character from time to time supporting or securing
payment of such Receivable or otherwise relating to such Receivable whether
pursuant to the contract related to such Receivable or otherwise, including, without
limitation, these listed in Schedule 2 hereto.

“Securcd Creditor” means VMT III, LLC, and any mnd all successors and
assignees thereto from time to time.

2 SECURITY INTEREST

21 Assecurily for the Secured Claims (as delined below), subject to Section 2.2 hereof,
the Assignor hereby irrevocably assigns with recourse (pro solvendoy by way of
secority to the Secured Creditor, and the Secured Creditor accepts to acquire from
the Assignor, any and all of the Assignor’s rights and claims and all of the amounts
receivable by the Assigror under or in relalion to the Facilities including, without
limitation, any and all rights, claims and amounts receivable for any outstanding
principal and accrued interest (including default intercst), reimbursement of
expenses, losses, costs, indemnities and damages and other amounts due to the
Assignor with respect to the Facilities (the “Receivables”) and the Related Security
Interests.

N

N
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3.1

The Parties agree that the assignment of the Claims pursuant to this Agreement is
made with recourse {pro solvendo) pursuant o Article 1267 of the Civil Code and
that, therefore, the Assignor shall remain liable in case of insolvency of any of the
assigned debtors or their pledgors and guaraniors (if any) for any reason whatsoever
and for the performance of the obligations relating to the Receivables. Accordingly,
the Assignee may, without duplication, claim payment of any Secured Claims vis-d-
vis the Assignor and/or claim payment of the Receivables vis-a-vis Bruno Magli
and/or NI2 (or any of their respective snceessors and assigns).

In order fo perfect the fransfer of the Related Security Interests, on today’s date, the
Assignor shall cause the applicable pledgors and guarantors (if any) to expressly
accept the transfer of the Related Secwrity Interests to the Secured Creditor in
accordance with Article 1263, Second Paragraph of the Ialian Civii Code. Without
prejudice to the generality of the foregoing, on today’s date or as promptly as
practicable theralter, the Assignor shall carry out, and shail cause to be carried out,
at the Secured Creditor’s expense, any and all actions that are necessary or
appropriste in order to perfect the transfer of any Related Secwrity Intercsis
(including the pledges on the “Bruno Maghi® trademarks}, including by executing,
delivering and filing, or causing o be executed, delivered and filed, with the
appropriate authorities (including the applicable ltalian and foreign patent and
trademark offices and shareholders® ledpers), any and all documents, deeds and

writings as requested by the Secured Creditor.

SECURED CLAIMS

The security created hercunder (the “Security”) comstitutes a first priority and
continuing security to the Secured Creditor for the following (collestively, the
“Secured Claims”):

(i) the due and punctual payment by the Assignor of the obligations undertaken
by it to the Secured Creditor in respect of any and all sums payable under the
Notes and the Note Purchase Agreements {including, without Iimitation,
interest, principal, fees, expenses, defanll inferest, Applicable Premiums (if
any) or any other amount whatsoever payable to the Secured Creditor);

(ii)  the due and punctual satisfaction of all liabilities, existing and/or future, for
which the Assignor is, or may be, or may a! any time and from time to time
hereafter be liable to the Secured Creditor under or in conneetion with the
Notes and the Nole Purchase Agreements (including, without limitation, any
and all sumns due by the Assignor to the Secured Creditor as indemnity
and/or compensation for contractual and/or pre-contractual liability, and/or
in tort) and any of the Related Security Interests;

(iiiy  the due and punctual payment of any and all sums which the Assignor is or
may at any lime and from tine to time be liable to pay to the Secured
Creditor hereunder;

(iv)  the due and punctual satisfaction of any further claim arising with respect to
the Notes or under the Note Purchase Agreements; and
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4.1

4.2

4.3

4.4

{v}  the due and punctual payment of any and all amounis which may at any time
and from time to lime hereafter be payable or expressed or intended fo be
payable by the Assignor fo the Secured Creditor as a consequence of the
Note Purchase Agreements being held invalid or ineffective or any payment
of the sums referred to in sub-clauses (i), (if), (i) and (iv) above being set
aside or revoked or declared ineffective pursnant to any applicable
insolvency law or otherwise, and in the case of any of the sums, Habilities or
monies referred to in sub-clauses (i), (ii), (i), and (iv) above, whelher such
sums, labilities or monies are actnal or contingent, and whether any of the
same are payable, or whether in respect of them the Assignor may be
indebled or liable, alone, severally or jointly as principal, guarantor, surety
or otherwise, or in any other manner whatsosver.

ABSOLUTE SECURITY INTEREST AND RELEASE OF SECURITY

All rights of the Secored Creditor under this Agreement, the Security created hereby
and ali obligations of the Assignor hereunder shail be absolute and unconditional
and their validity and existence are antonomous and independent of any amendment
to, or waiver under, the Note Purchase Agreements or the Related Security Inferests.
The above rights and obligations and the Securily shall remain valid and shall exist
independently from any amendment or waiver which may be agreed in the time,
place or manner of payment of the Secured Claims or any part hereof and are to be
in addition, and without any prejudice to, any other right, power, remedy or action
held by (he Secured Creditor under the Note Purchase Agreements or the Related
Security Interests.

Without prejudice to the provisions set forth in Section 4.4, the Wransfer of title to
the Receivables to the Scowred Creditor is to be a continuing Security, which shall
remain in full force and effect in its entirely until full and unconditional discharge of
the Secured Claims, notwithstanding any intermediate payment, even if definitive
and irrevocable, in respect of the Secured Claims, and is (o be in addition to, and
without prejudice to, any other security and/or legitimate privilege, right or
guarantee which the Secured Creditor inay now or thereafter hold in respect of the
Secured Claims or any part of them.

If all Secured Claims (save those indicated under Section 3.1(v) above}, or only
some of them, are satisfied, even only in part, prior to their respective terms under
the Note Purchase Agreements, notwithstanding the full and timely satisfaction of
all Secured Claims {save those indicated under Section 3.1(v)), the Security shall
remain in full force and sffect in relation to the Secwred Claims referred io in
Section 3.1{v} above until the end of the Security Period.

Upon release ol the Security created hereby or, as the case may be, expiration of the
Security Period, (i) this Agreement and the Security created hersby shall be
terminated and all rights on the Receivables and in the Related Security Interests
shall be re-altributed to the Assignor and (i) the Secured Creditor, as soon as
reasonably practicable, shall, at the expenses of the Assignor, comsent to the
canceliation of the security created pursuant to this Agreement and perform any act
as may be necessary or edvisable in order to effect the foregoinyg.

N
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5. ACCEPTANCE OF THE ASSIGNMENT

On today’s date, following the execution of this Agreement, the Assipnor shall (i) cause
Bruno Magli and NI2 to accept with a document bearing certain date (data certa), also
pursuant to Article 1248, First Paragraph, of the Italian Civil Code, the assignment by way
of security provided for herein in the form respectively of Schedule 3 and Schedule 4 and
() prompily provide the Secured Creditor with evidence of such acceptances.

6. ADDITIONAL AGREEMENTS

6.1 The Secured Creditor shall have no duty or liability to preserve the Receivables and
the rights pertaining therelo and shall not be required to assume or be under any
obligation in any manner to perform or fulfill any obligation of the Assignor under
or in conneclion with this Agreement or, generally, with the Receivables,

6.2 The Assignor will do, or cause to be done, such things, and execute and deliver, or
cause fo be execuied and delivered, to the Secured Creditor any and all deeds,
documents and writings as may be necessary or appropriate to perfect the Secured
Creditor’s title to, or for vesting the entire benefit of, the Reccivables and the
Related Security Interests or for perfecting the security infended to be created
herebyy.

6.3 Prior to the occurrence of any Enforcement Event, the Secured Creditor shall refrain
from demanding any payment from Bruno Magli and/or NI2 in respect of the
Recetvables or otherwise from enforcing any of its rights under the Recefvables and
the Related Security Interests and shall do nothing that would reasonably be likely
to cause the Assignor, Bruno Magli or NI2 {o be in breach of their respective
obligations under the Standsiill Agreement.

G4  Prior {o the occummence of any Enforcement Event, all monies recsived by the
Secured Creditor in relation to the Receivables shall be allocated to the prepayment
of the Notes,

6.5  The Secured Creditor may at any time and from time o time, by giving 5 (five)
Business Days prior written notice to the Assignor, delegate or grant by power of
aitorney or in any other manner (o any person or persons all or any of the powers,
authorities and discretions which are for the time being exercisable by the Secured
Creditor under this Agreement and the Note Purchase Agreements in relation to any
secrity given hereunder and any such delegation may be conferred upon such terms
and conditions (including the power to sub-delegate) and according to the
modalities as the Secured Creditor will desm appropriate.

6.6  If the Assignor fails to perform in due time any activily, agreement or obligation
contained herein, the Secured Creditor, may (but shall not be obliged to) perform, or
cause performance of, any such activity, agreement or obligation to the extent any
such failure remains uncured after 5 (five) Business Days of the giving of written
notice thereof to the Assignor, and any reasonabie and documented expenses of the
Secured Creditor incurred in connection therewith shall be payable by the Assignor.

7. REPRESENTATIONS AND WARRANTIES
5

I
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7.1 The Assignor hereby represents and warrants to the Secured Creditor that:

(1) it has power, authority and legal right to enter into this Agreement and to
grant the assigrment by way of secarity of the Receivables and the Related
Security Injerests;

(i) the Assignor is a company duly organized, validly existing and in good
slanding under the laws of the jurisdiction in which il is organized, and has
al] requisite power and authority te conduct its business as now conducted;

(iii) there are no provisions of law and/or regulations (other than laws and/or
regulations affecting the rights of creditors generally) and/or agreements
and/or instruments which prohibit or jeopardise the assignment by way of
security of the Receivables and the Related Security Interests;

(iv) each of the Facililies, cach Related Security Interests and any other
agreement, deed or document relating thereto is valid and enforceable and
canstitutes valid and legal obligations, binding on each party thereto and
have been entered into, executed and performed in compliance with all
applicable laws, rules and regulations;

(v) there are no aclions, suits or other proceedings, whether of a judicial or
arhitral natere, pending or, to the best of its knowledge, fhreatened before
any court, arbitral panel, commission or other governmental anthority,
ftalian or foreign, which could affect in whole or in part eny of the
Receivables or the Related Securily Interests;

(vi) each of the Related Security Interests is existing and has been duly
granted, creaied, perfected and maintained and remains valid and
enforceable in accordance with the terms upon which it was granted, meets
all requirements under all applicable laws and regulations and is not
affected by any defect, it being understood that the pledges on the “Bruno
Magli” trademarks will have to be recorded before the competent offices;

{vii) it has gnod and marketable title lo the Receivables, free and clear of any
liens, security interests, pledges, usuficts, options, privileges, pre-emption
or other third parly rights, charges or encumbrances of any type or nature
whatsoever, other than those created under the Related Security Interests;

(vii) it has not assigned, charged, pledged or created any other form of security
interest over any of its rights, title or interest to or in the Receivables ox
Related Security Interests or otherwise agreed to sell or transfer any of its
rights, title or interest to any of the foregoing; .

(ix) this Agrecement creates, upon its execution and acceptance, 2 perfected,
valid and enforceable vis-d-vis any third parly assipnment by way of
security of the Receivables in favour of the Secured Creditor, securing the
payment and performance of the Secured Claims; and

é}\
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7.2

81

8.2

3.3

{x} the Receivables are valid, existing and enforceable in accordance with
their respective terms for the amounts set forth in Schedule 1 plus interest
and other amounts payable thereon under the Facilities.

The representations and warrantios set Torth in this Asticle 7 are made by the
Assignor on the date of this Agreement and shall be deemed fo be repeated, unless
waived by the Secured Creditor, by reference to the facts and circumstances then
existing on and as of the date on which any sum being the Receivables is paid under
the Facilities.

REMEDIES UPON DEFAULT

At any time following the oceurrence of an Enforcement Event, the Secured Creditor
shall be enfitled to declare the Receivables immediately due and payable in
accordance with their respective terms without any demand or notice, enforce the
Related Security Inlerests, and cause any proceed deriving from the Receivables to be
applied against any and all of the Secured Claims which are then due and payable in
accordance with the applicable provision(s) of the Note Purchase Agreements.

Each right, power and remedy exercisable by the Secured Creditor under this
Agreement or now or hereafler existing under applicable law, shall be cupmwulative and
concurrent and is to be in addition 1o every any such right, power or remedy provided
for by law or confiact. The exercise or beginning of the exercise by the Secured
Creditor of any one or more of the righls, powers or remedies provided for in this
Agreement or now or hereafler existing at law or otherwise shall not preciude the
simultancous or later exercise by the Secured Creditor of all such other rights, powers
or remedies, and no failure or delay on the part of the Secured Creditor 1o exercise
any such right, power or remedy under this Agreement and/or the Note Purchase
Agreements shall operate as a waiver thereof,

Without prejudice to the assignment by way of security of the Receivables hereunder,
in the event of an enforcement of the secwrity created hereunder by the Scoured
Creditor, the Assignor hereby irrevocably appoints, for the bensfit and in the interest
of the Secured Creditor, pursuant to Article 1723, paragraph 2, of the Ualian Civil
Code, in derogation to Arlicle 1394 of the Italian Civil Code and by way of
authorization under Arlicle 1395 of the Ttalian Civil Code, the Secured Creditor to aef
in its name and on its behalf as from today’s date until the expiry of the Security
Period, with the irmevoeable power and authority (subject however to the restrictions
provided in Section 6.3 above) to, in the name and on belalf of the Assignor:

{i) exercise eny right, ciaim, and/or action periaining to the Assignor under the
Facililies and Related Security Interests, wis-g-vis Bruno Magli and NI2
respectively and any of (heir respective successors, assignees or transferees;
and

(i) transfer or otherwise dispose of or do such things and perform such acts, as
are necessary or reasonably required fos, infer afia, the enforcement of the
Security created hereunder, including the assigrment of the Receivables or
any part thereof to third parties.
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8.4

8.5

5.6

9.1

9.2

9.3

All cash proceeds collected by the Secured Credifor upon any sale, collection or other
realization of the Receivables, shall be applied by the Secured Creditor as prepayment
of the Notes in accordance with the applicable provision(s) of the Note Purchase
Agreements.

For the avoidance of doubt, in the event that the proceeds of any such sale, collection
or realization are insufficient to pay all the Secured Claims, the Assignor shall remain
liable for the shorifall, in accordance with this Agreement and the Note Purchase
Agreements.

For the avoidance of doubt, in the event that the proceeds of any such sale, collection
or realization sxceed fhe amount payable under the Secured Claims, the excess
balance shall be returned to the Assignor upon the expiry of the Security Period.

NOTECES

Each notice, request, demand or other communication under this Agreement shall be
made in accordance with the Note Purchase Agreements, without prefudice to the
following provisions set forth under this Article 9.

For the purposes of Section 9.1 above, all notices or other communications under or
in connection with this Agreerneat shall be given in writing or facsimile in the
Engiish language. Any snch notice will be deemed to be given as follows;

i) if in writing, when delivered; and
{ii) by facsimile, when received.

However, a notice given in sccordance with the above but received on a day which
is not a Business Day or after business hours in the place of receipt will only be
deemed 1o be given on the following Business Day in that place.

The Assignor's address and facsimile number for notices as at the date of this
Agreement are:

V-Lux S.A.

c/o Opera Participations S.c.a.
18, Avenue de ia Porie Nueve
Famembourg,

Facsimile: 00352 26270887

With a copy to:

Vita Samory, Fabbrini e Associati
Corso Matteotti, 10~ 20121 Milano
Fax: -+39 0276394361

Attention: Luca Fabbrini / Francesco Seassamo

or such other address as the Assignor may notify to the Secured Creditor by not less
than 5 {five) Business Days' notice,
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9.4

0.
10.1

10.2

11

The Secured Creditor's address and facsimile number for service of notices as at the
date of this Agreement are:

VMT L LLC

ofo Bank N.A.

One Mellon Center
Pittsburgh PA 15258
Room 1315

Att. Fran Waiton

With copies to:

Verizon Investment Manapement Corp.
695 Main Street, Suite 600

Stamford, Connecticut 06901 (11.8.A)
Facsimiler  (203) 965-3300
Attention:  Conrad Francis

Verizon Investment Management Corp.
695 Main Street

Suite 600

Stamford, Connecticut 06201
Facsimile:  (203) 965-6386
Atlention:  Bruce Franzese, Esa.

Ropes & Gray LLP

Ome International Place

Boston, Massachusetts 02110
Phone: {617) 951-7000
Facstmile: {617} 951-705¢
Allention: Ann L. Milner, Bsq.

or such other as the Secured Creditor may notify to the Assignor by giving not less
than 5 {five) Business Days' notice.

GOVERNING LAW AND JURISDICTION

This Agreement shall be govencd by and constried in accordance with the laws of
Ttaly.

The courts of Milan shall have exclusive jurisdiction to seltle any dispute arising out
of or in connection with this Apreement and the security created hereunder, with the
express exclusion of jurisdiction of any other competent court and without prejudice
to the mandatory jurisdiction provided under applicable law. Nothing contained
herein shall prevent the Secured Creditor from commencing proceedings before any
other court of competent jurisdiction pursuant to applicable laws.

MISCELLANEOUS

A
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1Ll No amendment, modification, termination or waiver of any provision of this
Agreement, sheil in any event be effective without the written consent of the parties
hereto. Any waiver or consent shall be effective only in the specific instance and for
the spevific purpose for which it was given. No notice to or demand on the Assignor
in any case shall entitle the Assignor to any further notice or demand in similar or
other circumstances.

112 This Agreement shall constitule a security in the Receivables and shall be binding

~on the Assignor and ils successors and shall inure (together with all rights and

remedies of the Secured Creditor hereunder), to the benefit of the Secured Credifor

and the Assignor undertakes, promptly upon being reguested to do so by the

Secured Credilor, to enter into such documents as may be necessary or reasonably

opportune to maintain in foll force and effect the security in the Receivables and the
Related Security Interests following any modification in the side of the Assignor.

11.3  This Agreement shall remain in full force and effect independently of any other
securify or guarantee that may be issued or granied to the Secured Creditor by any
pesson, including the Assignor, in respect of the Secured Claims and may be
enforced by the Secured Creditor without prior recourse to any other security, right
or remedy available (o it,

114 Each of the security created hereunder on a Receivable is several from any ofher
security created by this Agresment on the other Receivables and the illegality,
invalidity or unenforceability of any of the security created hereunder on a
Receivable shall not affect the legality, validity or enforceability of any other
security inferest under this Agreement,

115 If and fo the extent that any provision in this Agreement, shail be invalid, iltegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the
remaining provisions of this Agreement, or of the other obligations of the Assignor
under any of such provisions, or of such provision or obligation in any other
jurisdiction, or of such provision to the extenl not invalid, illegal or unenforceable
shiall not in any way be affected or impaired thereby.

11.6  All payments by the Assignor hereunder shall be made without set-off or
counterclaim against any credit 1ights of whatsoever nature against any of the
Secured Creditor,

11.7 In case of transfer, assignment or novation (movezione) of the Note Purchase
Agreewents and/or the Secured Claims, and in the case of any modification in the
side of the debtor (successione dal lato passive), including but not limited to the
assumplion of obligations (accollo, espromissione), merger (fisione) and de-merger
{scissione), the Assiguor irrevocably undertakes o sign and deliver (o the Secured
Creditor an acknowledgement deed (atto ricognitivo) or any other deed, document
or instrument reasonably requested by the Secured Creditor to ensore the validity
and enforceability of the pledge following such modification within 3 (three) days
from the date on which the Note Purchase Agreements and/or the Seoured Claims
have been transferred, assigned, novated or such modification ocours.

Ny
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11.8  No failure or delay on the part of the Secured Creditor in the exercise of any power,
nght or privilege hereunder shall impair such power, rght or privilege or be
construed to be a waiver of any defavlt or acquiescence therein, nor shall any single
or partial exercise of any such power, right or privilege preclude other or further
exercise thereof or of any other right, power or privilege. All rights and remedics
existing under this Agreement are cumnulative to and not exclusive of, any rights or
remedics otherwise available.

o sk kT H ko

If you are in agreement with the foregoing, pleasc sign the form of
agreement on the accompanying counterpart of this Agreement and refurn it to us,
whereupon the foregoing shall become 2 binding agreement between you and us.

Very truly yours,

ng( S.A. &)
Name: pf'iieg o bbnsio~
Titie: ![} W%* o Y

i1
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SCHEDULE 1

THE FACILITIES

12
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V. “Coniratto i finanziamento a lungo termine ai sensi del D.P.R. 29 settembre
1973 n. 001 titolo IV e successive wodificazioni e integrazioni ” (€
10.845.594,88) (the “Capex Facility Agreement”) entered into as of Jannary
31, 2003 by and among Bruno Magli 8.p.A., as borrower (“Bruno Magli™)
and Cenfrobanca Sp.A. ("CB”), Banca di Roma SpA. (“BAR™), and
Unicredit Banca d’Imprese S.p.A., as lenders (“UBE” and together with CB
and BdR, collectively, the “Banks™) (Notaio Fausta Plazza, Milano, Rep.
323598/5835) (Anpex 1). On December 22, 2005 (Annex 1 bis) and on
today’s date (Annex 1 ter), V-Lux S.A. (“V-Lux™) and Bruno Magli have
entered inlo amendment agreements.

(NBY: (1) UBIL, on one side, and BdR and CB, on the other side, have,
respoctively on December 15 and 22, 2005, assigned all the amounts
receivable under the Capex Facility Agreement (and refated security intercsts)
owned by them to Luca Amedeo Ramella (“LAR”), acting on his own and not
ort behalf of Bruno Magli (Annex 1.A). {2) On December 23, 2005, LAR las
agsigned alt such receivables (and related security interests) to V-Lux (Annex

LB).

“Contratto di finanziamento a medio lermine e di concessione di linea di
credito revolving ai sensi del D.P.R. 29 settiembre 1973 n. 601 titolo IV e
successive modificazioni e ntegrazioni” (€ 73.392.000,00) {the “Medium
Terni Loan Agreement”) entered into as of May 28, 2003 by and among
Bruno Magli, as borrower, and the Banks, as lenders {(Notuio Fausta Piazza,
Milono, Rep. 324739/6429) (Amnex 7). On March 3, 2004, New Invest 2 S.A.
("NI2™} and CB and BdR have amended the Medium Term Loan Agreement
(Annex 2 bis). On December 22, 2005 BdR, NI2, Bruno Magli and V-Lux
have enlered into an amendment (Annex 2 ter) and a so-called Standstill

Agreement (Aunex 2 quater).

(NBY: (1) On March 1, 2004, UBI has assigned all the amounts receivable
under the Mediwm Term Loan Agreement (and related security interests)
owned by it to LAR, zcting on his own end not on behalf of Bruno Magli
(Annex 2.A). {2) On March 29, 2004, LAR has assigned all the amounts
receivables under the Medivm Term Loan Agreement (and related security
interests) owned by him to NI2 (Annex 2.B). (3) On March 29, 2004, NI2 has
assumed all the obligations of Bruno Magli towards CB and BdR. under the
Medimn Term Loan Agreement and Bruno Magli has been released {Annex
2.C). (4) On December 22, 2003, CB has sssigned all the amounts receivable
under the Medium Term Loan Apreement (and related security interesis)
owned by if lo LAR, acting on his own and not on behalf of Bruno Magli
(Annex 2.D). (5} On December 23, 2005 LAR has assigned all the amounts
1eceivables under the Medium Term Loan Agreement (and related security
interestsy owned by him to V- Lux (Annex 2.E).

E\J

“Contratto di finanziamento a medio termine ¢ di concessione di linea di
credito revolving al sensi del D.PR. 29 seitembre 1973 n. 601 titolo IV ¢

Ll
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successive modificazioni e integrazion’ (€ 10.329.000,00) (the “Revolving
Facility Agreement”™) entered into as of Jangary 31, 2003 by and among
Bruno Magli, as borrower and the Banks, as lenders (Notaio Fousta Plozza,
Milano, Rep. 324739/6429) (Annex 3). On December 22, 2005 (Annex 3 bis)
and on today's date (Annex 3 ter), V-Lux and Brono Magli have entered info
amendment agreements.

(NBy: {1} On December 22, 2005, the Banks have assigned ali the amounts
receivable under the Revolving Facility Agreement (and related security
interests) owned by them to LAR), acting on his own and not on bshalf of
Bruno Magli (Annex 3.A). 2} On December 23, 2005, LAR has assigned ail
such receivabies {and related security interests) to V-Lux {(Annex 3.B).

y | N
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SCHEDULE 2

RELATED SECURITY INTERESTS
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The Capex Facility Agreement is secured by fizst ranking pledges oven:

{A) shares representing 99.94% of the share capital of NI2 under a pledge letter
agreement entered into as of Janwary 31, 2003 by and among Opera
Management S.A. and VMTO S. a r. L. (as pledgors) and CB, BdR, and UBI (as
pledgees) (Annex 4); :

(B) shares representing 8,0292% of the share capital of Bruno Magli under a pledge
agreement entered into as of January 31, 2003 by and among NI2 (as pledgor)
and CB, BdR, UBI (as pledgees) (Nolaio Foausta Piazza, Rep. 323599/5836)
(Annex 3); and

(C) the Italian, EU, US. wrademarks owned by Bruno Magli under a pledge
agreement entered into as of January 31, 2003 by and among Bruno Magli {as
pledgor) and CB, BdR, UBI {as pledgees) {Annex 6).

(NB) Following the assignment of their amounts recejvable under the
Capex Facility Agreement (and related secwrity interests) to LAR, on,
respeclively, December 23, 2005 as for CB (Notaio Gubricle Fronco
Maccarini, Rep.42.437) and Mareh 13, 2006 as for UBI (Notaio Zene
Cicogna, Rep. 366736) have granted a power of attorney o LAR for the
purpose of registering the trademarks that are subject {o the pledge
agreement referred to in (€) above with the competent trademarks offices.
(Aonex 7). On December 23, 2005, (Notaio Enrico Lainati, Rep 6171)
following the assignment of his amounts receivable under the Capex Facility
Agreement (and related security interests) to V-LUX, LAR has granted a
power of attomey to V-LUX for the pwpose of registering the trademavks
that are subject to the pledge agreement referred to in (C) above with the
competent tradernarks offices (Anpex 8). On June 3, 2006, BAR has granted
a power of atiomey to LAR for the purpose of registering the trademarks
that are subject to the pledge agreement referred to in (C) above with the
competent trademarlks offices. {Annex 9).

The Revolving Facility Apresiment is secured by second ranking pledges over:

(A)y  shares represeniing 99.94% of the share capital of NI2 under a pledge letter
agreement entered into as of May 28, 2003 by and among Opera Management
S.A. and VMTO §. 4zl (as pledgorsy and CB, BdR, and UBI (as pledgees)
(Anpex 10);

(B}  shares representing 8,0282% of the share capital of Bruno Magli under a
pledge agreement entered Into as of May 28, 2003 by and among NI2 (as
pledgor} and CB, BdR, UBl (as pledgees) (Notaio Fausta Piazza, Rep.
324723/6423) (Annex 11); and

(€y  the Halian, E.LL, U.S. trademarks owned by Bruno Magli under a pledge
agreement entered into as of May 28, 2003 by and among Bruno Magli (as

pledgor) and CB, BdR, UBI (as pledgees) {(Annex 12}
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(NB) Following the assignment of their amounts receivable under the Capex.

Facility Agreement {and related security interests) to LAR, on December 23, 2005
CB (Notale Gabriele Franco Muaccarini, Rep.42.437), whereas UBI on March 13,
2006 {Notaio Zeno Civogna, Rep. 566736) have granted a power of attorney to LAR
for the purpose of vegistering the trademarks that are subject to the pledge
agreement referred to in (C) above with the competent frademarks offices (Annex
13). On December 22, 2005, (Notaio Ewrico Lainati, Rep. 6171} following the
assignment of his amounts receivable under the Capex Facility Agreement (and
related security interests) to V-LUX, LAR has granfed a power of attorney to V-
LUX for the purpose of registering the trademarks that are subject to the pledge
agreement referred to in (C) above with the competent {rademarks offices (Annex
14). On June 8, 2006, BdR has granted a power of attorney to LAR for the purpose
of registering the rademarlks that are subject to the pledge agreement referred fo in
(C) above with the competent trademarks offices (Annex 15).

The Medium Term Loan Apreement is secured by;

(AY & third ranking pledge over shares represenling 99.94% of the share capilal of
NI2 under a pledge letter agreement entered into as of March 29, 2004 by and
among Opera Management 5.A. and VMTO 8. 4rl. (as pledgors) and CB, BdR,
and UBI {as pledgees) (Annex 16);

(B}  athird ranking pledge over shares representing 8.0292% of the share capital
of Bruno Magli under a pledge agreement entered into as of March 29, 2004 by
and among NI2 (as pledgor) and CB and BdR (as pledgees) (Annex 17); and

(C)y  a first ranking pledge over receivables for an aggregate principal amount of
£8,262,000 owned by NI2 under a shareholder’s loan to Bruno Magli, pledge
agreement entered info as of March 29, 2004 by and among NI2 {as pledgor)
and CB, BdR, and UBI (as pledgees) {Annex 18}

17
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SCHEDULE 3
[DATE]

VMTIL LLC

cfo Bank NLA.

One Mellon Center, Room 1315
Pittsburgh PA 15258, U.S.A.
Atin. Fran Walton

Copy o

V-Lux S.A.

¢fo Opera Participations S.c.a.
18, Avenue de la Porte Neuve
Luxembourg

Ladies and Gentlemen:

We have been informed that, on today’s date, V-Lux 5.A. has assigned to you with
recourse {pro solvendn), by way of secusity, all of its rights, claims and amounts receivable
with respect to the credit facilitios that are listed in Annex A under which we are borrower
{the “Credit Facilities”), together with the related secwity rights and interests that are
better described in Annex A {all of such rights, claims and amounts receivables under the
Credit Facilities, topether with such related sceurily rights and interests, collectively, the
“Receivables™).

Also for purposes of Articles 1248 (First Paragraph), 1264 and 1265 of the Halian
Civil Code, we hereby expressly accept the assignment of the Receivables to you and, in
connection therewith, will promptly execute and deliver, or cause to be excouted and
delivered, any documenis, certificates, instriments or writings that you may require in
order to perfect the above assignment. Without prejudice to the foregoing, we will not,
without your prior written consent, request, consent or agree to any amendment, variation,
novation, waiver, of any of the Credit Facilities or the Receivables. Stazting from the date
hereof, any payment due by us 1o V-Lux S A. in relation to the Receivables shall be made
to your bank accotrtt which you will previously notify to us by reasonable advance written
notice.

Very truly yours,
Brune Magli S.p.A,

By:

Name:
Tifle:

18 \Q\\m

[ T

TRADEMARK
REEL: 003483 FRAME: 0057




Annex A

1. “Contratio di finanziamento « lunge termine ai sensi del D.P.R. 29 settembre
1973 5. 601 titolo IV e swccessive modificazioni ¢ integrazioni (€
10.845.594,88) (the “Capex Facility Agrecment”) entered into as of January
31, 2003 by and among Bruno Magli S.p.A., as borrower (“Bruno Magli”)
and Cenirobanca S.p.A. (“CB"), Banca di Roma S.p.A. (“BdR”), and
Unicredit Banca &’ Impresa 8.p.A., as lenders (“UBI™ and together with CB
and BdR, collectively, the “Banks™) (Notaio Fausta Plazza, Milano, Rep.
323598/5835). On December 22, 2005, and on today's date, V-Lux S.A. (V-
LuxYand Brune Magli have entered into amendment agreements.

(VBY: (1) UBI, on one side, and BdR and CB, on lhe other side, have,
respectively on December 15 and 22, 2005, assigned all the amounts
receivable under the Capex Facility Agreement (and related security interests)
owned by them to Luca Amedeo Ramella (“LAR”), acting on his own and not
on behalf of Bruno Magli. (2) On December 23, 2005, LAR has agsigned all
such receivables (and related security inferests) to V-Lux,

2. “Coniratio di finanziomento o medio termine e di concessione di linea &
credito revolving ai sensi del D.PR. 29 settembre 1973 n. 601 titolo IV ¢
suceessive modificaziont e Integrazioni” (€ 10.329.000,00) (the “Revolving
Facility Agreement”) entered info as of January 31, 2003 by and among
Bruno Magli, as borrower and the Banks, as lenders (Notaio Fausta Piazza,
Milano, Rep. 324739/6429). On December 22 2005 and on today’s date, V-
Lazx and Bruno Magli have entered into amendment agreements.

{NBY: {1) On December 22, 2003, the Baoks have assigned all the amounts
receivable under the Revolving Facility Agreement (and related security
interests) owned by them 1o LAR), acting on his own and not on behalf of
Bruno Magli, 2) On December 23, 2005, LAR has assigned all such
receivables (and related security interests) to V-Lux.

18 ¢%
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The Capex Facility Agreement is secored by first ranking pledges over;

(A) shares representing 99.94% of the share capital of NI2 under a pledge
lefter agreement entered into as of January 31, 2003 by and among Opera
Management S8.A. and VMTO 8. & r. L. (as pledgors) and CB, BdR, and
UBI {as pledgees);

(B) shares representing 8,0292% of the share capital of Brune Magli under a
pledge agreement enlered into as of January 31, 2003 by and among NI2
(as pledgor) and CB, BdR, UBI (az pledgees) (Notaio Fausta Piazza,
Rep. 323599/5836); and

(C) the Halfan, B, U.8. trademarks owned by Bruno Maghi under a pledge
agreement entered into as of January 31, 2003 by and among Brno
Magli (2s pledpor) and CB, BdR, UBI (as pledgees).

(NB) TFollowing the assignment of their amounts receivable under the
Capex Facility Agreement (and relaled security interests) to LAR, on,
respectively, December 23, 2005 as for CB (Notaie Gabriele Franco
Maccarini, Rep.42.437) and March 13, 2006 as for UBl (Wotmio Zeno
Cicogna, Rep. 566736) have granted a power of attorney to LAR for the
purpose of registering ihe trademarks that are subject to the pledge
apgreement referred to in (C) above with the competent trademarks offices.
On December 23, 2005, (Nofnio Enrico Lainali, Rep. 6171) following the
assignment of his amounts receivable under the Capex Facility Agreement
{and related securily interests) to V-LUX, LAR has pranted a power of
aitorney fo V-LUX for the purpose of registering the trademarks thal are
subject to the pledge agreeimnent referred to in {C) above with the competent
tradernarks offices. On June 8, 2006, BdR has granted a power of attomey to
LAR for the purpose of registering the frademarks that are subject to the
pledge agreement referred to in (C) above will the competent {rademarks
offices.

The Revolving Facility Agreement is sceured by second ranking pledges
over:

{A) shares representing $9.94% of the share capital of Ni2 under a
pledge letter agreement entered into as of May 28, 2003 by and among
Opera Management S A. and VMTO 5, a vl {as pledgors) and CB, BdR,
and UBI {as pledgecs);

(B) shares representing 8,0292% of the shate capilal of Bruno Maghi
under & pledge agreement entered into.as of May 28, 2003 by and among
NI2 (as pledgor) and CB, BdR, UBI {as pledgees} (Notaio Fausta
Piazza, Rep. 324723/6423); and

<y the Italian, E.U., U.S. trademarks owned by Bruno Magli under a
pledge apreement entered into as of May 28, 2003 by and among Bruno
Magli {as pledgor) and CB, BdR, UBI (as pledgees).
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(NB} Following the assigoment of their amounts receivable under the
Capex Facility Agreement (and related security interests) to LAR, on
December 23, 2005 CB {Notaio Gabriele Franco Maccarini, Rep.42.437),
whereas UBI on March 13, 2006 (Notaio Zeno Cicogna, Rep. 566736} have
granied a power of allorney lo LAR for the purpose of registering the
trademarks that are subject to the pledge agreement referred to in (C) above
with the compelent trademarks offices. On December 22, 2005, (Notaio
Enrice Lainati, Rep. 6171} following the assignment of his amounts
receivable under the Capex Facilily Agreement {and related security
interests) to V-LUX, LAR has granted a power of attorey to V-LUX for the
purpese of registering the trademarks thal are subject to the pledge
apreement referred to in {C) above with the competent trademarks offices.
On June 8, 2006, BAR has granted a power of attomey lo LAR for the
purpose of registering the trademarks that are subject to the pledge
agreement referred to in {C) above with the competent frademarks o[fices.
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SCHEDULE 4
[DATE]

VMT HI LLC

c/o Bank N.A.

One Mellon Center, Room 1315
Pittsburgh PA 15258, US.A
Alfn, Fran Walton

Copy to:

V-Lux S.A.

c/o Opera Participations S.c.a.
18, Avenue de la Porte Neuve
Luxembourg

Ladies and Gentlemen:

We have been informed that, on today’s date, V-Lux 8.A. has assigned o you with
resourse (pro solvendo), by way of security, all of ils rights, claims and amounts receivable
with respect to the credit facilities that are listed in Annex A under which we are borrower
(the “Credit Facility™), together with the related security rights and interests that are better
deseribed in Annex A (gl of such rights, claims and amounts receivables under the Credit
Facility, together with such related securily rights and interesls, collectively, the
“Receivables™).

Also for purposes of Articles 1248 (First Paragraph), 1264 and 1265 of the Italian
Civil Code, we hereby expressly accept the assignment of the Receivables to you and, in
connection therewith, will promptly exccute and deliver, or cause to be executed and
delivered, any docwments, certificates, instruments or writings that you may require in
order to perfect the above assignment. Without prejudice to the forcpoing, we will not,
without your prior written consent, request, consent or agree (o any amendment, variaiion,
novation, waiver, of any of the Credit Facilities or the Receivables. Slarting from the date
hereof, any payment due by us to V-Lux S.A, in relation to the Receivables shall be made
to your bank account which you will previously notify to us by reasonable advance written
notice.

Very tnily yours,

New Invest S8.A.

By:

Neamne:
Title:

22 ;\?m
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Annex A

1. “Contraito di finanziemento a medio lermine e of concessione di linea di
credito revolving ai sensi del D.P.R 29 setiembre 1973 n. 607 titolo IV e
successive modificuzioni e integrozien?” (€ 73.392.000,00} (the “Medium
Term Eoan Agreement”} enfered into as of May 28, 2003 by and among
Brano Magli, as borrower, and the Banks, as lenders (Notaio Fausta Piazza,
Milano, Rep. 324739/6429). On March 3, 2004, New Invest 2 S.A. (*NIZ")
and CB and BdR have amended the Medium Term Lom Agreement, On
December 22, 2005 BdR, NI2, Bruno Magli and V-Lux have entered into an
amendment (Annex 2 ter) and a so-called Skandstill Agreement.

(NB): (1) On March i, 2004, UB!I has assigned all the amounts reseivable
under the Medium Term Loan Agreement (and related security inferests) -
owned by it to LAR, acting on his own and not on behalf of Bruno Magli. (2) -
On March 29, 2004, LAR has assigned all the amounts receivables under the
Medium Term Loan Agreement {and related security interesis) owned by him
to NIZ, (3) On March 29, 2004, NI2 has assumed all the obligations of Bruno
Magli towards CB and BdR under the Mediunm Termn Loan Agreemeni and
Bruno Magli has been released. (4) On December 22, 2005, CB has assigned
all the amounts receivable under the Medium Term Loan Agreement (and
related securily interests) owned by it to LAR, acling on his own and not on
behalf of Bruno Magli. (5) On December 23, 2005 LAR has assigned all the
amounts receivables under the Medium Term Loan Apresment (and related
securily Interests) owned by him to V- Lax.

The Medinm Term Loan Agresment is scoured by

(A} a third ranking pledge over shares representing 99,94% of the share capital of
NI2 under a pledge letter agreement entered into as of March 29, 2004 by and
among Opera Management S.A. and VMTO 8. 4 rl. (as pledgors) and CB,
BdR, and UBI (as pledgees);

{B) a third ranking pledge over shares representing 8.0292% of the share capital
of Bruno Magli under a pledge agreement entered inlo as of March 29, 2004
by and among NI2 (as pledgor) and CB and B4R (as pledgees); and

(C) & first ranking pledge over receivables for an aggregate principal amount of
£8,262,000 owned by NI2 under a sharcholder’s loan to Bruno Magli, pledge
agreement enlered info as of March 29, 2004 by and among NI2 (as pledgor)
and CB, BdR, and UBI (as pledgees).
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Schedule H

List of the Italian, European and US trademarks of Bruno Magli S.p.A. covered by a
first and second ranking pledge in favor of VMT lil, LLC. and by a third ranking
pledge in favor of New Invest 2 S.A..
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Num. Case Marchie Tipo Titolare/Cliente Razione pPata  Nunerc Seadenzs

70 AB0L3Z9S MAGLI T 990186 BRUNO MAGLI 8. ITALIA Dep, :13/08/99 GE9ICO00310 16/11/200%
103 Parela 008364 BRUNC MAGLI S. Req.:10/08/02 674282
Classi Int.: 18,25
71 07532 MAGLT T 950186 BRUNO MAGLI S. ITALIA Pep.116/08/04 BOZO0JCO00826 1S5/03/2014
Parocla Q08364 BRUNO MAGLI §. Reg, *
Classi Int.: 25
115 ADD13%6 MB BRUNO MAGLI T 890186 BRUNG MAGLI 5. ITALIA Dep. :21/07/00 GERDOUCQEO32E  14/10/2010
*TQ3 Pigurative 008364 BRUNO MAGLI 5. Reg.:
Classi Int.: 18,25
116 BADO1387 MB BRUNO MAGLI T 290186 BRURO MAGLI 5. ITALIA Dep.: 8/05/02 GE2002C0O00154 23/06/2012
*T03 Figurative 002364 BRUNO MAGLY 5. Red. :
Classi Int.: 03,0%9,10,14,16,18,20,%%,25,26,26,34
117 OB463 ¥B BRUNO MAGLI 1 990186 BRUNC MAGLI S. ITALIR Dep. :13/02/06 BO2GO6CO00191  21/02/2016
Flgurativoe 008364 BRUND MAGLI 8. Reg.:

Classl Int.: 16,35,42

&7 00442 MAGLT T 390186 BRUNO MAGLI 8. COMUNITARIC Pep.:14/07/5% 1291371 14/07/2009
703 Parola D0B364 BRIWG MAGLI S. Req.112/09/60 1241371
Classi Int.: 18,25,35
Classi Int,: 28

84 00443  MB BRUNO MAGLI T 990166 BRUNG MAGLI 5, COMUNITRARIO Dep.:34/07/99 1241438 14/07/2009
O3 Figurative 608364 BRUNC MAGLI 5. Reg. :12/09/00 1241439
Classi Int.: 18,2535
4 077187 BRUNG MAGLI T 930186 BRUNO MAGLI S, V.S.R. Dep. : 270272011
*To3 Farola 008364 BRUNO MAGLI 5. . Reg.: B/02/01 907217
Classi Int.: 25
145 07785 b BRUNO MAGLI 4 990186 BRUNO MAGLL 5. U.S.A. Dep. s 28/07/87 674,933 1270472008
03 Pigurativo 008364 BRUNG MAGLI 5. Reg.:12/04/88 1.484.37%
Classi Int.: 25
146 07786  MB BRUNO MAGLI T 980186 BRUNO MAGLI 5. U.5.R. Dep.: 4/03/86 586,102 29/11/2008
b £43:} Figurativo QU2369 BRUNO MAGLI S. Reg.:28/11/88 1,514,784
Classi Int.: 42
147 09018 MB BRUNO MAGLE T 590186 BRUNO MAGLI 5. U.8.R. Dep.: 11/0%/2014
Figurativo (08264 BRUNOG MAGLI 5. Req.:28/10/04 1284481
Classi Int.: 26
148 09111 MB BRUNO MAGLI T 990186 BRUNC MAGLI 8. U.3.A. Bep.: 6/11/2024

Flgurative G08364 BRUNOG MAGLI 5. Reg.: 3/08/05 1303711
Classi Int.: 18
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Schedule K

Standstill agreement entered into on December 22, 2005 (as amended on
June 5, 2006) by V-Lux S.A., Banca di Roma S.p.A. and Bruno Magli
S.p.A.
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06 6707 8101

o [‘ Banca di Roma

mf}v ‘

New Invest 2 S.A,
18, Avenue de la Porte Neuva
L-2227 Luxembourg

Valix SA.
21, Rue de Nassau
[.-2227 L.uxembourg

Bruno Magii 5.p.A
Via Larga, 33
40138 Bologna, ltaly

With a copy to0

VMT i1 LLC

oio Melien Bank N.A,

One Mellon Bank Center, Room
1316

Pittsburgh {PA) 15258-0001, U.S.A.

June 5 th, 2006

IS

CONFIRENTIAL

Re: Standstilf Agreoment

Genltemen:

Reference Is made to the Standstdl Agréement entered into among us on December 22,
2005 (the "Standstill Agresment”), aiso for the benefit of VMT ill, LLC (‘'VMT"). Unless otherwise
defined, capitafized terms used herein shall have the same meaning ascribed to them in the
Standstill Agreemaent. ' .

We understend that, following the issuance on Dacember 22, 2005 of the "Company’s Senior
Note due 20107 in an agaregate principal amount of €25,000,000, (i) V-Lux desires fo issue and sell
to VMT a subsaquent note In an aggregate principal amount of € £,000,000 (the "Subsequent
Note~) having the sama terms and conditions of the Note; (i) V-Lux and NI, as sole shareholders of
BM, desire to vote all of their respective shares in BM in favor of a capital increase for & total
consideration of € 5,450,000 after a reduction of the share capital of BM dug to losses incurred up to
march 2006 as required by law. V-Lux and/or NI will have the option fo subscribe the Capltal
Increase, in whole or In par, within a term of 30 days from the relevant resolution of the
sharshoders’ meeting, :
V-lux intends fo subscribe all New BM Shares offered to it (approximately equal to 92% of the
Capital Increase} and pay the aggregate price for such New BM Shares by using all of the net
proceeds derliving from the fssuance and sale of the Subsequent Note fo VMT; NI will decide within
the sald term of 30 days, In accordance with the inatructions received from the undersigned Banca di

Rt e Aok dexents af Funrle Titlert in off Totels dof Dopowist

Sabs Tepin B Rumiz, Visln 3. Sapiai (o, 00144 Rome ¥.a moric] & laerfiba lATh el Banelio n] 1. gy ed uppariions

Capitale: Sockh Faiv 2,0600n0.000,00 o Gruppn Bnnzarlo Caphtalia, scritie sl Alho dri Critppi Binon rl

i al Rurhatra delie Tmpreds df Romn Shw internol www banadivamadt

Corlice Fimmln s Tarllia (VA B ofip7RIGLOOS Sockoid kotiopanla si'attivitd i diredlone a &b nanrdinunanto 4§ Capitalin R.p.he
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06 6707 8101

(. Banca di Roma

Roma S.p.A,, whaether (a) not to subscribe any of the New BM Shares offered fo i, and thus be
diluted by V-Lux, or (b) to subscribe all the New BM Shares offered to |t {approximately squal to 8%
of the Capital Increase) and pay the aggregata price for such New BM Shares by offsetting a portion !

. of its amounts recelvable under the Sharehoider's Loan. :
The first ranking pledge In favor of VMT now existing on all of the BM shares currently held by V-Lux
as security for the repayment of the Note will be extended to all of the New BM Shares that will be
issued 1o V-Lux upon the subscription by it of the relevant portion of the Capital Increase. The
Subsequent Note will be sacured (a) by the same first ranking pledge in favor of VMT on sl of the
BM shares currently held by V-Lux and on alf of the New BM Shares that will be fasued to V-Lux
upon the subscription by it of the relevant portion of the Capital Increase, and (b) by the assignment
to VMT of the amounts receivable by V-Lux under the Medium Term Loan, the Capex Facllity and
the Revolving Facility, together with all the relevant securlty rights {all of the ransactions describad
above, collectively, the “Proposed Transaction"}.

By executing this letter agresmeont, also for the benefit of the Noteholder, the undersigned
Banca di Roma $.0.A. and each of New Invest 2 SA,, V-Lux SA. and Bruno Magh SpA. ()
approves lhe Praoposed Transaction and waives, lo the extent applicable, compliance with the
relevant provisions of the Medium Term Loan, the Capex Facllity, the Revolving Facility and each
and any security or other agreament, instrument or document entered in connection therewith 80 8s
to permit the consummation of the Proposed Transaction; {ii) agrees fo amend the Standstill
Agreement, effective as of the date hereof, by () replacing in Reclials V and W the term “Note” with
the torm “Initial Note”, (b) adding a new Rechal Z reading as follows: "The Parties further
acknowledge that V-Lux desires fo issue and sefl to the Noteholder, and the Notaholder desires fo
purchase from V-Lux, & subsequent note in the aggregate principal amount of € 5,000,000 having
the same terms and conditions of the initisl Note (the "Subsequent Note” and, coliectively with the
initial Nole, the "Notes”)"; and (c) replacing in Articles 2 through 6 the term "Note” with the term
"Notas" and the term “Note Indeblodness” with the term “Notes Indebtedness’, it being undarsiood
that, except as exprogssly amanded hereby, ail of the terms and conditions of the Standstili
Agreement will remain unaffected: and (iif) acknowledges and agrees thal this letter agreement Is
entered into also for the benefit of VMT and as such may not be waived or amended unless without
the prior written consent of VMT.

This Tetter agrecment is governed by Talian Jaw. Articles 7 through (and including) 14
of the Standstill Apreement are incorporated by reference to this letter agreement and shall
apply mutatis mutandis (o this jetier agreement, '

N OA,{ * e ®

If you agree with the above please sign a copy of this letter and return it to us in sign of
aceeptance.

Very truly yours,

e T
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[. Banca di Roma

AGREED AND ACCEPTED AS OF
THE DATE FIRST WRITTEN ABOVE

NIW INVEST 2 S.A.

By:

Name:
Title:

V-LUX S.A.

Ry:

'Na.me:_
Title:

BRUNO MAGLI 8.p.A.

By:

Name: -
Title:

g
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1

STANDSTILL AGREEMENT '
By this Agreement enterad jnto in Loxembourg on 22 Decemnber 20035
among

New Imvest 2 8.4, a vompany oreapized aud existing under the laws of the Ciyzud Duchy of
Luxentbourg, having its yegistered offica at 18, Avegnue de la Porie Neuve, 172227 Luxemboutg
(“NT. represented by M. Nicola Nardax, i his gapacily a8 attoruey-ti-fact;
V-Lux 8.4, 2 company organised and existing under the Jaws of the Grand Dughy of Luxembailg,
having its wegistered offive at 71, Rus de Nassau, 1-2227 Loxembourg ("V-Lux"), represented by
M. Franceseo Seassaro, in his capacity as attorney-in-faet; ' :

Banca di Roma S.p.A., & Yicensed bank organised ard existing undey the 1aw§ of the Republic of
Ttaly, having e remistered offfce at Viale {Tmberto Tupini, 180, Romsa (“BAR)} represented by My
Gugliskmo Mazzarino, his capacity as atfoney in fact; ‘ ;

Brono Magli S.p.A.. a company organized and existing under the laws of thi Republic of Ttaly,
having its registered office at Via Latga, 33, Bologna “BM™), represented by Mr. Luca Amedeo
Ramella, in his capacity a8 Chajyman of the Beard of DiTectors; '

(NI, V-Lx, BdR. and BM, cellectively, the “Pariies” and each of thetn a “?ax‘ty%”),

Whereas:
A, asofthe date of this Agreement; NI s the holder of the entire share capital of BM;

B. pursuanftod wredit faéility agreexnent sntered into on 31% January 20&3,% Clendrobanca 3.p.A.
O™, BdR and Tnicredit Banca d Topresa 8 p-A. (“UBT") granted 1o BM = credit facility to
e nsed for capital expenditure {the “Capex Facilicy”™); =

prrspant o a credit facility agreemexnt entered into on 28% May 2.003.,,.; CB, BdR and UBIL
granted to BM a medium tevm loan (the “Medinm Term Losr”) and 2 révolving facility {the

“Ravolving Facility™:

D. pursnant to agreements eptered into on 3% March 2004, all the amounts rezetvable by UBI
from BM under the Medivm Tem Loan, were purchased without regourse by Mr. Loea
Amadeo Ramells, zcting on his own and not in his capacity as Chairman of the Board of

TDirectors of BM (¢ ), 2nd then assigned by LAR 1o NI NI then reledsed BM from 2l the

rolevant obligations; in addition, NI assumed all the obligations of BM te CB and BdR mpder
the Meditm Tern Losn and sonsequently CB and RAR 1eleased BM fram all its obligations

under the Medinm Term T.oax,

g, the total ampomt sutstanding under the Medium Term Loao (Inclasive of principal and accmed
interest) as of the date of this Agreemehi i spproximetely € 58401,000, of which
approximately € 38,034,000 is payable to CB and approgimately € 19,467,000 is payable ©

BdR, .

-
¢ -

A
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. NI hzs mads certain loans to BM (fhe “SBhareholder’s Loan™): the amoun*; outstanding nuder
the Sharsholder's Loan (inchusive of prineipa) and acemmed interest) as of the date of this
Agreement is spprozimatsly € 8,262,000 )

G.  the repayment of the Capex FRacility and of the Revolving, Facility are segured, respectively,
by first ranking and seoond ranking pledges over: (i) the shiares constitusing approximately
98% of the sare capital of NI; (if) the shares sonstituting the entire share papital of BM; and
(iil) the trademarks which are the property of BM (the “Tradémarks™); '

H. the tepayment of the Mediun Tenm Loan is secured by: (i} a third :anlcingf_npiedga over shares
sonstituting approximately 95% of the share capital of NI {ii} & third ranking pledge over the
shares constifnting the entire share capital of BM; (i) 2 fixet ranking pledge aver the amounts
receivehle by NI under the Shareholder’s Losn; and (iv) a first ranking pledge over the
balance (a8 of the date of this Agreement approximately squal fo € 270,000) of the tank
sccount held by NI with CE for the pupese of receiving {he. payment of the amounts due
under the Shareholder’s Loan (the “Bank Ageount™); i :

I.  the repayment of the Shareholder’s Loan is secured by & thixd razﬂcir;.g pledge over the
Trademarks; :

I, V.lux jntends fo purchase without recotrse all of the amoumEs receivable by CB, BdR and
UBT from EM under the Capex Facility and the Revalving Facility: mere jprecisely, all of the
amounts recetvable fiom BM under the Capex. Facility and the Revelving Facility, together
with all the relevant rights to the pledges securing the repayment of the Capex Facility and of
ihe Revolving Facility, will be fhst assi med without recourse by mach of OB, BAR and UBIto
LAR and then assigned without resourse by LAR to V.Lax; :

¥ ¥-Lux findher intends to purchess without reconrse a1l of the amounpts receivable by CB from
NI onder the Medium Term Lozn: more precisely, all of the ammounis recglvable by CB from
WI nnder the Modinm Term Loan, together with all the misvant fights of CB in the pledges
securing the repayment of the Medium Tepm Loat, will be first assigned withowt recourse by :
CB 10 LAR, 2nd then assigned without recourse by LAR to V-Lux; ‘

[. g sharcholders meeting of BM has been sonvened in order to resolve on thiz following rmatters:
() the reduction of the share cepital of BM from € 13,950,000.00 fo € 558,000,00, i ordey o
cover past losses (the ““Capital Reduction™); and (i) the subsequent iderease of the share
capital of BM from € 550,000.00 to € §,850,00000, to be subscribed atipar and paid for in

cash (the “Capital Increase”);

M NI intends to vots in favow of the Cepital Reduction and the Capital Increlase wnd to assign all i

its option rights to subscribe for the Capital Increase to V-Lux, ix donsideration of the :
payment of € 1 by V-Lux, and V-Lux, following the assignment of such option rights, intends i
to subserihe for and pay the Capital Increase in full; ' :

N. following the subscription of the Cepital Increase by V-Lux, V-Lux will hold approximately
92% of the share Cupital of BM and NI will hold approximately 8% offthe share capital of
BM; '

0. BdR has expressly authorised NI to vote in favour of the Capital Redugtion and the Capital

Tncroase at the shareholders reseting of BM referred 46 it récital M abovie; farthermore, BdR
has given its express comsent to the assigement to V-Uax of a1l the option rights of Wkt

2 %ﬂ_
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cubscribe for the Capital Tricrease and {0
il by V-Luz;

cubject to the saijsfetion of

its yespective xights in the pledges gecuring the yepayment of
I

Revolving Fasility, in
3,648,000; R

RAR has expressly comsented, 1o 28Y

B to LAR, and to
OB from NI under the wediors Term Loan

¥

respestive rights of OB in the pledges secuting fie repayment of fhe

HAR has expressiy ackuowledged and
Tucroase by V-Lux, the third vauking pledge over the shiares
fhe Medinm Term Loan will he restricted 10
of NI, approximately equal to 3%
issued by BM to V-Lux (including those that will
Lusx of the Capifal incroase) will be fee and clear
cccuring the repayment of the Medinm Term Lo,
pledgs in favour of the Noteholder (28 defiried below);

from any

subjest to tbe Capital Increase being fully subseribed.andp
inevocsbly waived all of jta rights n respect of the call option
2004, which would have entitled BdR,
ovent not exceading 31 50t of tha share capital of BM;

BdR has alse jrrevocably wiived all of the rights
{(the Vendere), whereby NL appointed CB and
suthority to instruct 2 merchant bark to sell all of
200R: such a walver by
herein:

BdR has released and waived all of its rights in
seouring the repaymertt of the Mediwn.
Rank Acccunt as of the date of this Agreemnenl
dstributed by NI to BAR;

BdR. expressly acknowledges
amounis receivable by CB fiom NI
LAR of the amounts receivable by CB,
tho Revalving Facility; aod () the subscription
will jssue & note of 2 principal smoumt of o less than €
27,600,000 (the “Note™), payable on 307 September 201 0,
date to 307 September 2011, by rutual agreement
Note, being an affiliste of the Bell Aflantc Mastir Trost (the

RAR and UBI from

the subsequent subseription of the

Tecessary ex*teﬁt, to thé asgigpenent
#he subsequent fransfer bY LAR to Valix, ofithe amgunts yeceivable by
{cwrenily equal to €3

accepted. that, following the subseription of the Caplial
of BM seouxing
those BV shares which will fernzin
of the shate capttal of BM, while the reniaining
be izsued following

and will be subjett to 2 fiyst ranking
aid for in cashf;by v-Lux, B4R has

eranted to ft
upon cextain conditions,

under the agreement datad

the shares of BM, stagiing from 1% January
B4R is subjest to the satisfaction of the conditiohs precedent set forth

_ edga ober the Bank Agoount
Teyrmt Loan, of condition that 1/3 of the belance of the
(approxhmately sgual to € 27 0,008 be

respect-: of the ?1

that. in order to finance: ita) the acquisifion
ander the Mediom Term Loam: (b the
BN nrder the Capex Facility and
and payinent of the Cipital Increase;
25,000,000 and no mote th

between V-Luy arid
“Noteholder™);

H
t
'

(apital Increess in

the conditions precedent set forth herein, BdR. bas agreed. o
assign withoul TecoNse to LAR (in view of their subsegusnk teansier by 1
the amounts receivable bY it from BM under the Capex Facility and the Rexfolving Facility (28
of the date of this Agresment approximatoly equal in the aggrogate to

f the Capex

consideration of the payment by LAR of the aggregate

TIAR to V-Lux) alt

€ 3,648,000}, a8 wel] a3
Pacility and of the
amnount &f £

v':%’fi’ehou’t recourse by

2,534,000), as well as of the
Medivin Term Loan;

the repaymsnt of
the property
ghares to be
the subsaziption by V-

Hens (i:iwiuding the pledgs

by NI on Mearch 3,
1y buy BM ghares, in axy

1

g Morch 2004
BdR, a4 its agents with the

¥
! |

from LAR of the
acquisition. from

V-Lux

to extension of the maturity
the purchaser of the

i
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BdR furthex acknowledges, agree
the Note will be securcd, infer

will be jssued by BM to V-Lux following the

amd all otlier shares of BM issued o of held by VL thereadter, (i) all
of anorney regarding
security rights granted to NEand YLy, under the Cap

shares of V-Lux, aud powers
the Revelving Facility;

NI, V-Laux and BdR ntend to enter into this

vonditions of the tepayment 0

BM intends fo eter into this Agreement 0
set forth in paragraph 5.1 below.

Wow therefore, it is agreed ¢

1. RECITALS

The recitals are binding and shall constitute an integr

AN

.
Yita Semo

g end accepts, :
alig, by first ranking pledges over (i) the

£the Medium Teon Loaty;

r the sole

v, Fabbrinl & A gruve

o asy necessaxy extent, thal the repayment of
inew shares Which

subseription by V-Lux of the Capital Jnorease

‘ Iaf the outstanding
enforcement of pledges and other
tm Term Loan and

the I
ex. Facility, the Medi

Agrsement order to reguilate the terms and

‘7

purpose of u_fzdertakjing the obligations
s follows

al and essential part of this Agreement.

3. CONDITIONS PRECEDENT

This Agreement will eater into Full force and effect op the fate (the “Bffective Bf:late‘“} on which all

the following conditions precedert have been fulfitled ot waived by BdR: :

(z) the sharcholders meeting of BM will have appraved the Capital Reduction =od the Capital
Incroass, and the Capite) Tacrease will have been subseribed for and paid in full by Valax;

(b) all ofthe amounts recefvable by each of CB, BAR ang UBL from BM undei: the Capex TFacility
and the Revolving Facility, together with all fhe relevant rights to the pledges securing the
repayment of the Capex Facility and of the Revolving: Facility, will have been wssigned
without recourse frst by CB, B4R and UBL respectively, to LAR and thenthy LAR to V-lax,

(g) allofthe smounts reeeivabie by CB ot NI undey e Me;ﬁuﬁi Term Lo'sim, togethar with all |
the relevant rights of CB in the pledges securing the repayment of the Medinm Term Loan,
will have been assigned without recourse fizst by CBto LAR émfl 'fihell by LAR to V-Lux.

3. STANDSTILL PERICD ' :

31 V-Lux and BdR hereby {zrevocably undertdke with each other and with 1‘%11, for the benefit of
NI s well as for the benefit of the Noteholdet, thar during the period frown the Effective Dals
antil sach date when all the amounts payable mnder fhe Note (including, without Hrnjration, all

amoumnts payable as principsl, acertt
indemmities, costs and EXponses,
irevacably pad in full (he “Stan

(z) they will refiain from epercising any of
incinding by not demanding

Termn Loan,

4

ed interest, capitalised interest, prg-payment preyiun,
collectively, the “Note
dstill Feriod™):

Inclebtezi_{ness’") heve becn

their rights and :'emudieé under the Medinm

from NI the payment of 40y aponrds p?ye7
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omder the Medivm Teomm Loan (including, withaut limitation, &fl améums payable 23
prineipal, accrued nterest, capitalised nferest, indemnities, costs and expenses);

(b) they will promptly ratum w NI apy amouwfts receved from NI m payment of the
Medinm Term Loan; o j

() they will not set off any amoumis payable by fhem to NI for w1y z:{dasan whatsoever
against any AMOURS recejvable by them from NI vmder the Medinem Term Loan;

(dy they will not epforée ox sesk to epforce, whethet through court actien i ofherwise, thelr
claims under the Medium Ferm Loan; ' ;

(e} in particuiar, wnless npon WL specific request of the Nm:ehuldf:ar, they will net

enforce or seok io enforee Ay of the pledges securing the repaymeft of the Medium

Texm Loan; and : :

(H chey will not seck to be subrogatéd to the rights af NI o detﬁﬁud the }'ijsayment from BM
of amy amounts payabie umdex the Sharcholder’s Loan o 1o emforce the pledgs over the
Trademarks sscuring the repayment of the Sharehoidex’s Lozu !

22 N1 hereby frrevocably undertakes with V-Lax snd BdR, also for the bfmaﬁtiof the Noteholdex,

33

34

fhat the payment of @ arnonpts under the Medium Teym Loan ave fhall be expressly
subordinated and junior ir right of payment 1o the prior payment in Arll of any Note
Tndebtedness and during the Standstil] Period: ‘ ;

(a) it will not pay any of the amounts payable by it wnder the M}jﬁdimn Term Lozn
(ingInding, without lmitation, a1} amourts payable as principak, arcrued interest

s

cepitalised interest, indemnities, costs and expenses); .
by it will not demand from BM the payment of any sypountis Epﬁyable vnder the
Shareholder’s Loan {including, withont Hmitation, 11 smoupts plysble as principal,

sccred interost, capitelised interest, indernpities, costs ahd gxpenses) of ptherwise, o

fc}y will not enforos OX seek to enforco tbe plei::lgq; q?;;gx; the Tradgémarks spouring the
repayment af the Sharsholder’s L.oa0. Co ) !

The Parties hereby acknowledge mnd agree between thern, also for thel benefit of BM, that
during the Srandstill Period 2M shall have the right to capitalise a1l jEbrast soorRing on the
Sharsholder’s Loan oo an aprmal basis: jntersst so capitalisud shall be de¢med for all purposes
to be principal of the Shareholder’s Loan. :

NI hereby undertakes not to waive, hoth duning fhe Standstill Period aild thereafier, with?ﬂt
the prior consent in writing of botl V.Lux and BdR, 2oy of its rights to the third xanKing
pledge over the Trademarke seouring the repayrient of the Shgzehaldﬁr’s:t.Loan,

AMENDMENTS 7O THE MEDTUM TERM LOAN

RDR, NI and Lok hershy agres that, starting from fhe Effective ‘:tDato, the interest ref®
payable under the Medinm Term Loan shall be 2.575 p-& L mé@BdR mtpressly accept

TRADEMARK
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that, for the entive duration, of the Standstill Petiod, to the extent permitte&f:l vnder applioable
law, NI shall have the right io capitalise such interest oo an atmual ‘basis, Interest so
capitalised shall be desmed far all purposes to be prineipal of the ‘Medium. Tierm Loan.

42 BDR, NI and V.Inx hereby agres thut the matiity date of the Medinm ‘I%m:m Loap, shall be
the same ag the matrity date of the Notz, as the same uay be subscquently extended or
medified according te its terms. L :

4.3 V-Lux and BdR hareby firevocably undertake with cach other and with NI, fir the benefit of NI
snd, mtil the end of the Standstill Period, also for the benefit of the Natehojder, fhat they will
mot assipn, in whole o in pari, flyeit respective righis ander thé Madium Tenjn Loan (and to the
pledges securing the repayment of the Medium Term Logn) Withoid the prior wriiten consent of
NI and, during the Standetill Period, aleo of the Noteholder V-Lax mhd BdR expressly
acknowledge and accept hat such congent shall in ey event be conditionali wpon the assignee

accepting to be bound BY a1l the terms snd conditions of fhis Agreement with respect to fhe

rights under the Medinm Temn Loan (and 1o the pledges seciiimg the repaymicot of the Medimm
Term Loan) acquived by it. ' ,

4.4 NI agress not fo waive any of its rights nnder the pledge over the Tradegnarks securing the
repayment of the Shareholder's Lot X

H

5. UNDERTAKING OF BM - SALE OF THE BM SHARES i

5] BM hersby brovecably mpderiakes with the other Parties, also for the benefit of the
Noteholder, that the payment of any amounts wnder the Sharsholders’ Loan shall be expressly
subordinated snd junior in mght of payment ta the prior payment in full of any Note

Tndohtodness and during the Standetill Period it will not pay sy arnounts payable 2y it 1o NI
under the Shareholders® lLoem (tncluding, without limitations, all arpounts payable as

principal, acerued intarest, capitalized iuterest, costs and expenses) OF otherwise.

572  Without prejudice to paragraph 3.2, V-Lux and NT snd BDR acknowledge and agree that (1)
the sale of the BM shares piay occtr only with prior consent of the Notpholder and (if) the
procesds deriving from the sale of the BM shayes will be disiributed to W-Lux and NI on 2

pro-rata basis {oalculated on the basis of the nmuber of BM shares held by each) and will be
uged, as far a8 V-Lux is concerned, prigarily in grder 1o repay the Noto Ingxdebtadness, and, as
far as NI j¢ concomned, prixparily ir order to tepay fhe Medium Term Loan|

53 Notwithstanding the provisions of paragraph 5.2 above, i1 the svent that the procesds received
by V-Lux from the sale of its BM shares are imsufficient to repay all the dmounts outstanding
under the Note, then also the proceeds received by NI from the sale of its BM sghares shall be

applied, in whole or in part s necessary, towards the payment of the amounts outstanding
urder the Note, s follows: ‘ : :

{d) the portion of such proceeds that NI wanld Have ;@thﬁzwz@ise uged ;Ctn pay the amounts
receivable by V-Lux under the Medium Term Loan will be applibd, to the necessary
extent, to pay the Note Indebiedness; : :

(t) if there ae still amounts ontsianding under fhe Note afler comp’lyiné; with the provisions

of letter (a) ebave, NI will apply fhe portion of the proceeds derivink from the sale of its

BM shaxes fhat it would have ofherwisc used to pay the amoun‘cé:: receivable by BdR

o 7Y
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under the Medimm Term Loan,
B4R, will thett be subrogeted to
Note, to the exient of the proceeds so used by NI .

54 In order to farther implement the provisions of paragraph 5.1 shave, NI

nndertakes with V-Lux mof to-sell auy of its BM shares,

otler than in confunction with the sale of the BM shares owrl

of paxagraphs 3.5 or 3.6 bel

the provisions ow. NI express

article 1379 of the lialian Civil Code, that such restriction to its right fo

anewers in a specific interest of V- Lux andis limited to &
& third party buyez
. Lux hail have the right o
tage of its BM shares, a8 the
ayer of all ox sich percent
liged to sell all o su

1 V-Lux has received fxom
of thes share capital of BM,

buyer slso gll or stich peroen
sale to the same third party b
If so requested, NI dhall be ob
party buyer, in conjuneten

percentage of the BM shares owne

55

v
BM shares, NI shall b
putchage also all or the sam
at the same price per share and upog the 8
third party buyer fo V-Lox. If 5o requested,
party buyer purchase (or otherwise to purchase its
cage may be, the BM shares awned by NI, at the same
terrns and condiiions,

5.6
ave the Tight to request V-Lux 1o

END OF THE STANDSTILL PERIOD

6.1 Upon the cnd ofthe Standstill Peciad:

(=)

seouring the Tepayment of the Capex Facility, the
Term Loan, so thal any available net cash o
reaeived by NI from the pale of its BM gliaros) W

wedinm Term Loan;

the eptire princip
interest thereon will become imme

(h)

() fime thercafter NI may assign withoot

at auy

sacuring the repayment of the Shareholder’s Loan)
respective participation ix the Medium Term Loan;

fllowing fhe assignment & v
the Medium Term Loz, of NI's
the third rarking pledge over !

&

7
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to the necessary oxiem, to pay the Note
the tights of the Noteholder tawardg V-

until the end of fhé Stapdstill Period,

an offer for the purchase off;all or a peroeniags

ags of the BM
oh percentage of
with the sale to the same third pari
d by V-Lux, at the same price pex shar
terms and conditions as those offered by the third party buyer to Y Lux.

gk has received fom a third party buyer 21 offer for the ¥
e proportion of, as the cage may be,
ame terms and condifions s

V.Larx shall be obliged to procure
elf) also all or the

V-Lux and BAR will waive and releuse ol thefy respest

£ ™1 {me

gl smount of the Shamho‘:dé-:_r‘a;.’
diately due and payabls;

Shareholder's Loan (including its tights to the third ranking p

JLux and BAR, pro-rata to
rights mmder the Ynarcholder's
te Trademarks securing

FHoon

fndebiedness:
Tux under the

Tersby inmevogably

el By V-Lux, m accotdsnce with
For the pUIPOSEs af
kell its BM shares
reasopable periodjof time.

ly acknowledges,

request NI 1o sellito such third party
case may.be, i cen) umotion with the
shares owned by V-Lux,
£t BM shares to such third
v buyer of all, or sush
ejand upon the same

i

urchase of all or a part of ifs
o that guoh third party buyer
#lie BM shares owned by NI,
thoge offered by the
that the third
same groportion of, as ihe
share gnd upon the semsa

procax

price Pat

; ‘

i t
tve pledges bver the BM shares,
Revolving Facility and the Medium
luding avgilable net proceeds
i1l be usad for e repayment; of the

i
mccrued and unpeid

.

}f.:igis.il_: dnd mny

all }Jts rghts uoder the
ledgejover the Trademnarks
to V-Lux and BAR, pro-rata to their

Fecourse

{heir tespective participation in
Lo, the enforcement of

theé tepayment pf the
# <
?
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Sharcholder's Loan will require the tpanimous vmti:en condent oz‘} V.lox and BdR,
filing whieh both V-Lux and BAR shall tefrain from enforcing such fledge;

(g) afsny time thereafrer NI mey assign its BM shares to Vilux and BdR, pro-yata To el
yespective participation in the Medium Term Loant : !
() following the gssigoment of BM shares provided in lsster (g) above, the mutual
elafionship of V-Lux aad BdR. ag shareholders of BM shell be governed by the
provisions of paragraphs 5.2, 5.4 5.5 and 5.6 above, mutatis iutandis (i.e. by replacing
any veference i those paragraphs ta NI with a reference fo BAR ahd the referenae in
paragraph 5.4 the Effective Date by 2 referancs to the datetof the pesignment of NT’s

BM shares to V-Lux sod BdR). ?

62 V-Lux and BdR expressly agrse and accept, for the bexefit of NI, thet they will not enforce
any of their rights under the Medinm Term Loan aud, ia dase of aspigusnent of NU's rights i

inder the Shareholder’s Loan, under the Shayeholder’s Losn (fclvding, withont Timitation, -

the pledges securing the repsyment of the Mediom Terth Lozh and, respectively, the

Sharcholder’s Loam), ofhier than in agcordance with the provisions of paragaph 6.1

g3 V-Lire and BAR further agres and accept, for the benefit of NI, that their re?pcmrae to NI for the
payment of the amounts receivable by them wnder the Medinr Tem 1 oznishall be limited to:

() the assets of NI namely: the amounts received by NI from BM undér the Shareholder’s |
Loan, any divitdends reoeived by NI from BM and the proceeds recepved by NI, from the '

sale of ite BM shares (subject however the provisions ofpztagrap?é 5.3 above);

(b) in case of ass grment by NI to V-LoX and BAR of its rights nndefsr the Sharcholder’s
Loan, pursuani paragraph 6.1, lottex (¢); above, sy amounts xeceived by gash of V-Lux
and BAR from BM pursuatt to the Shareholder’s Loan; and

(c) iucasuof assignmont by NI to V-Lux and BdR of it BM shares, putsuant paragraph 6.1,
letter (2), above, any ptoceeds received by each of V-Lux and BdR fom the sale of such
BM shares. '
T :
Therefors, V-Lix and BdR exprossly scknowledge and asugpt, for the bénefit of NI, that the
amounts received by each of them pursuant to the pravisions of letters (2) mnd/o (b} 2nd/or (©)
shove will be accepted, by then i full payment and satisfaction of amy and sll amatmts Jue to
them by NI under the Medinxa Perm Loan znd that they will have no furthier olaims agarost NI

under the Mediam Term Loan.

7 CONFIDENTIALITY N [

71 Bach of the Parties shall trest a5 confidential the pravisfons of this Agrgement as well as all

nformation which rpay be in, oy come into, its possession in copnection with this Agreement.

73 The chligations provided under paragraph 7.1 above shall pot include any; {nformation which:

(&) is or becomes pat of the public domain other than through 2 b:mieach by the recipient
Party of its objgations hereunder; or . .

i
: r
* !
i

h
!
i

PN W @ TUEIgaed'LI0OMER ®AITA Tg}:wegi,zq:cao Xvd ZH:ILT 002 w1722
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by i :equi;eri 1o be disclosed by any applczble provisions of laws of z%u]atiam or by an
order of a governmental ageroy or & court of competent jurisdiction.

3. ENTIRE AGREEMENT

This Agreement constifutes the extire agresment between the Parties wit& respect o jts subject
atter and supersedes all prior agresments relating to the same matter,

14

9. CHANGES IN WRITING

This Agresmert may ot he waived, changed, modified or-dischugimd__omﬂi:, Tt only by an
agresment i writiog 5 gned by the Pacty sgainst whota enforcement of zuy sugh waiver, change,
rodification or discharge is sought. : : :

L0, UNDERTAKINGS FOR THE BENEFIT OF THE NOTEHOLDER

"The Parties hersby expressly agroe that this Agreeraent ig also antered. into ﬁsr the benefil the
Noteholder and, therefire, ghall be irrevocable and may not be odified or waived without the
written consent of the Noteholder, even if the Noteholder has not notified e Parfies of its intention
ta take pdvantage of such undertakings, notwithstanding any provisioh to the softrary cogtained i

apticle 1411 of the fralian Civil Code.

11. SEVERABILITY i

. :
The ivalidity of one or more of the provisions of his Agreement shall not a{fect oF fropair the
q in full force and effect,

validity of the remaining provisions of this Agreement which will remal ‘
and each provision sball be enforcealle independently of gach of such other provisions.

12, NOTICES

Any coppnunication of notice roquired or peamitted to be given under this Agroement shall be in
writing and shall be sont by registered fetter or telefax and shall be deecmed to baye been received at
the opening of business on the business day (in the place of receipt) following ttu, time of receipt, 1
sent by telefa, or at the tizne of delivery, if seot by re gistered letier. ; :

13. APPLICABLE LAW

This Agrecmment and the rights and obligations of the Pariiss mnder this Algreement shall be
governed by, and constrned and jpterpreted in accordance with the laws of fraly. |

. k]
Pt
] &

14. ARBITRATION

141 Awy disputes deriving from oF arising in conneotion with this Agreeprent (heloding any issues
concerning the validity, aonstruction and application of this arbitration clabse). will by settls

9
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by an arbitration panel composed of three arbitrators, The fist arbitrator will be appointed by
the Party initafing the arbitration procedure which shall give notice of # 1o the defendant
Party, inviting it o appoint ifs arbigetor. The Party receiving such invitation shall notify
within the subsequent 20 (twenty) days the name of the arbifrafor appointed by it. The third
arbitrstor, who shall also act as President of the arbitration panel, shall be designated by
utnal consent by the fivat twe arbifrators already appointed by the Parties wyithin 20 (twenty)
days of the appolutment of the second arbiteator ot, failing such agréement, py the President of
the Clowrt of Milén, The said President shall also designate () the stcond sibitrator in case the
Party who shoutd have made such appointment does 7ot make {t within the aforementioned
term; and (i) the person designated to replace any arbitrator whao might become unavailable or -
whe does not accept such assignmient, bat oply in tHe case that such mplac%amant iz not made
by the Party which should make it or, in the case of the Pregident, by the other two arhitrstors
within 20 (twenty) days from the date on which such arbifrator has becomge unavailable. The
décision of the arhifrators wilt be made in compliauce with applicable relgujatory principles
and will have the force end affect of a judicial decision between the Parties in accordance with -
the applicable provision of the Ialian Civil Procedure Code. The sest of the arbitration

proceeding will be Milan. 1

1472 Any expenses connected with the arbityation proceedings will be bomd by the Parties in
complianos with the applicable resolution of the arbitration panel. :

14.3 Should a dispuie arise betwesn mere than Two Parties (znd unless two of the Parties san be
considered as one and the sstne party for the putposes of the arbitratiop proceedings), the.
relevant multifateral dispute shall be settled by 3 {thyes) arbltrators, all jointly appointed by
the disputing parties, ot - failing such zgreement within 20 (twefity) days from the request

made by one Party to the other disputing Parties -- they shail bs appointed, jxpon the request of

amy Party, by the President of the Const of Milan, The multilsteral disputp referred to i this
paragraph 14.3 will be gaverned in compliance with the provisions of this brticle 14, 25 far as

they are campatible.,

By and on behalf of

£~ By apd on bebalf of
VoLax 8.A

By and pfbehalf of S

10 :
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By and ox bghalf of
Eruno Magli S.p.A.

77 i
ACCEPTED BY THE NOTEHOLDER i
AS OF THE DATE FIRST ABOVE WRITTEN
By and o behalf of

VMI'IL, LLC : !

11
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Schedule 1-1

Breakdown of Shareholders’ Loans from Opera Partecipations SCA and
VMTO S.ar.l
to NewlInvest 2 S.A., as of December 31, 2006.
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in Euro principal interest {otai

NI2 Shareholders’ Loan VMTO 1.533.109 4.944 1.538.053
as of 31/12/06 Opera 14.731.079 47268  14.778.347
Total 16.264.187 52212  16.316.399
TRADEMARK
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Schedule L-2

Letter from Opera Partecipations SCA to Centrobanca S.p.A and Banca di
Roma S.p.A., with which Opera Partecipations SCA undertook to either
waive or convert into capital of NewlInvest 2 S.A. its portion of the
shareholders’ loans granted to NewlInvest 2 S.A.
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OPERA

Messrs:

Centrobanca S.p.A.
Corso Europa 20

20122

Milanc

Fax: +39.02.7781.4547
Att.: Dott. Valerio Damiani
Avy. Giorgio Asietti

Banca di Roma S.p.A.
Viale Tupini 180
00144 Roma

Fax: +39.06.5445.2434
Att.: Dott. Aldo Toscano
Dott. Marco Canestri

Copy to:

New Invest 2 S.A,

18, Avenue de la Porte Neuve
L- 2227 Luxembourg

Fax: +352.26270887

Att.: Chairman of the Board

Luxembourg, July 7, 2005

Dear Sirs,

We refer to your letter dated July, 5, 2005 addressed to our subsidiary New
Invest 2 S.A. ("NIZ™).

With particular reference to paragraph 3 of such letter, and for the purpose of
obtaining from Centrobanca S.p.A. and Capitalia/Banca di Roma/MCC the
authorization to convert into share capital of Bruno Magli S.p.A. (or aiternatively,
as NI2 may elect, to waive the right to receive any payment under) a portion
equal to EUR 21,000,000 of the credit arising out of the shareholders’ loan
granted by NI2 to Bruno Magli S.p.A., we hereby irrevocably undertake to convert
into share capital of NI2 (or alternatively, as we may elect, to waive the right to
receive any payment under) the credit arising out of the sharehoiders’ loans
granted by our company to NI2, the aggregate principal amcount of which is Euro
14,463,083, including all interests accrued thereon.

The conversion of the above mentioned shareholders’ loans shall take piace in
due course, immediately after having completed the formalities required by the
shareholders’ agresment relating to NI2, entered into on September 22, 2004 by
OPERA PARTICIPATIONS SCA ~ 18, AVENUE D LA PORTE -~ NEUVE ~
L2227 LUXEMBOURG s
‘-;J:’

e
A
2

/ _/"
Lo
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OPERA

our company and VMTO Sarl, with registered office at 9, Rue Schiller, L-2519
Luxembourg, but, in any event, not later than September 12, 2005.

Our undertaking under this letter is irrevocable, being also in the interest of
Centrobanca S.p.A. and Capitalia/Banca di Roma/MCC.

Sincerely yours,

Opera Participations S.c.a.
{by its Gen;arat Manager: Opera Management S.A.)
A

o

([Mp sta offel, Director)

OPERA PARTICIPATIONS SCA - 18 AVENUE DE LA PORTE — NEUVE -
L2227 LUXEMBOURG
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Schedule O

Guarantee letter from Fortelus Special Situations Master Fund Ltd.
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o Maasrs o '
'-'«-'E:Opcra Pamcapaw:m SCS@. ST
ey 1.5 Avenu&ﬁela?ﬁrtai‘leuve ;

: g‘L_ 227 Luxembf)urg R

2711 Centerville Road Suztc: 400
“&’ﬁmmgtﬂn o

3 Bclawara (U S ,A}

o 320_ ch,de _ia,?aste__ R
- L2346 Loxembourg . .

DearSirs,

L Cfc» Cﬁrpomrmn Sﬁnim Ct}mp*my: o
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(mj the: execution and tiahvez} by us of ﬂns Guaramee and- the pcrfommnce gf ﬁu‘r ubiagatmm_.
“under this Guarantee have been duly atthorized by : al] nacessary action on our part; . o
(iv) this Guarantee constitutes our lcgal valid and bmrim g.obligdtion,. mforcezbie against us i
accordance. with its termis;” except as may be Hmited by bankruptey, msaivemy, or ather” = - o
similar Laws affecting tlm enforcement of creditors’ rights 0enemﬁy,_ : SR
(v} 'the execution of this Guarantee and the. pexformance of ‘o oati
" 'does not’ and shall not constitute 8 hmach of Law or our ()rgamzatmnai Bocumen% m: any D
- resolutions adcrpted by us, not-of any. Judvmrml “decree, Urdm or: arbitmimn award zssued IR
- against us by any Governmental Entity or arbitrator having juris o u,g, g
(vi) . the execution and delwr:ry by us of ﬂns Guaramee and. the: pcifumm G
under ﬂm‘ Guaramca do not:and shaﬁ no{ mqmm any appmvai or c,learancc; fram an*f ﬁm& R

g} cﬁ)ntmcta 1o whlch we au,, a pmy, : : T
. :ﬁ(vii} all ithe represmtamms ‘and, waranties: of {hi*: Pur:,ha,aer mm:amad 0 Amcla S af the‘ G
‘Acqumu{:orz Agreement are frue and. cotrect a8 of the data hermf and szh tme ami cmw, asof - R
the Clesing Date; O
{v;x;} we are fully aware of all the terms aud eund;tmm of the Ar;qms:tmn Agz aemem

We hereby xrm'mcabfy and um:cndmenal Y. guarantee'f. your beneﬂt ihe due and punctuas_f ; 
“performance by the Purchaser of all ils obligations arising towards each of youunderthe -

Acquisition ;&greement {the "Guaranieed- lesgatims”}, upon the foll Wmcr u:ima amﬁ-.._

condmcms ' : i

£

(h'jj s%mufd ier any. teason the Purchase:r be under
e Guarant&ed thgatmns oF «:houid any af th‘

we hemby expmsslv wlaaw }you from thc abhg_ ion {0
wztiun the ;mued of time. ;meded for m amcie:,

()

(.c‘if): | t to
E WhICh may havc bccn d;schargcci by the Purchascr where: { _any BEIE e _nm
a&mded of m\ﬂ)k&d” o1 deqiamd 1o

‘ cas&s in cmnnfzction thh any bankruptcy,
: mnnnenced agaamt ﬁm Purc,haser _ : e
{e) - we shall not éxercise. any ught of szzijrogamm or aﬁuei rwmarse avaﬂable o us'agamstgtha
' Purchaser until all Guaiasitéed Obligations have been fully and m:avaeabiy d!scharvmi mor o
shall we prove any claim in competition with any. of you: : /O ‘
,proc}eedmgs commenced: agmﬁst the Purchaser i ruspmt of any ] a"ymﬂntz mad . by
: tlus {Euzuantae, : :

xquzdaimu o adm
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) tlm Guarantee shall be bmdmg UpoRl us, our wccessors, rmmfareas and assxgm:f:s‘ am% S‘hﬁi :
" be enforceable by each of you and your respective SUCCESSOTS, mefﬁrf;cs and assigneesy
{h) you. ahaii redum -t us the omwmal of -this Guardntee a5 ston as (1) il the Guaraniced
Obligations are discharged in full and (i) vou will determine that; umicf the prmfismm af
appliceble Law, any risk and/or liability dmvmg fmm zhe m;c&mstanm rafmcd toin Ie’étc:r
. {d) sbove have definitively ceased; SR
(i) this Guaranieé shall be fully effﬁctwe rewmdfcss of . zim éxasmm; ‘%hﬁ{her mzw of in the o
future, of any other security, whether I rem or p@rsenai ‘dreated in favour of any ni” y@u me
order to guamntee the performance by the Pumhas::z of the Guammm:d Obligations; e
{j». .any rotice, communication or document f0.be- delivered to us in conneclion. wﬁ}: ﬁm.:] e
Guarantee shall be. given in writing and shall bﬁ deemed fo have been af%‘ectweiy and validly
sérved upon receipt by us of mgxstcmﬁ letter or telefax sent o ihe foﬁawmg addms anﬁ farc
‘number: S SRR e
Forfelus Special Szmamm Master Fund Lad. o R
PO Box 309
Ugland House,
Grand Caymm
Cayman Islands
Facsimile: +E3$59%98f}3€} ‘ B T
(&) oany registration costs and a1l oiker costs and cx?mses i mmxm m ﬁ';‘ 15 Gﬁz&l’ tee shaii bs: S
N "{}omﬁbyﬂé“ R . : i R
()  this Guarantee shall be construed &ﬂd mhmzaremd 1t :au,ﬁrd : gc:e *mth Iial
{m) any . dispute arising from, oi otherwise related to, thiz. Guis )
arbziratm uad@r tEw: Rﬂlas af thﬁ Natstmﬁi m’ad Immaimnai ﬁz‘bﬁmimu Lh

mmlwﬂ alb'of W}xam sha i be ap;ﬁe}mm& by i me o
aﬁcammae thﬁ sazd Rmcs T%m arbitrators. sha%i qppiy Imha:vz suimanme faw: and'shaﬂ ‘mnder ihmr; SRS

Yours faithfully, | ‘ 2

e

Fortelus Special Situations Master Fisad Ltd.
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REEL: 003483 FRAME: 0088




Schedule X

List of the trademarks registered by Bruno Magli S.p.A. in Japan, indicating
the encumbrances to which such trademarks are subject.
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Num. Caso

Marchio Tipo

Titelare/Cliente Nzzione

bata Humero

Scadenza

07708
*PO3

09010

0e0LL

o708

09657

67718

103

G707
*T03

48027

aTI03
o3

07704
*T03

07703
O3

4706
*r03

A seguito della stipula di uno Jyoto-Tanpo (contratto in vigore solo
in Giappone) nel febbraie 2006, la titolaritd dei marchi infra @ state
TEMPORANEAMENTE trasferita da BRUNO MAGLI $.p.2. 2lla Societa ITOCHU
CORPORATION. La Itochu, in gualitd di titolare, ha la responsabilitd di evadere le
scadenze amministrative attraversoc i propri mandatari.

BRUNO MAGLT

Parola
Classi Int.:
BRUNO MAGLT

Farcla

Classi Int.:
Glassi Int.: 23

BRUNO MAGLI BOLOGNR - MADE IN ITALY
Faxola
Classi Int.:

BRUNO MAGLI LION'S LINE
Figurative
Classi Int.: 18

BRUNCMAGLI IN CARATTERT GIAPPONESI
Parcla

Classi Int.:
Classi Int.:

18,25
18,25,3%

MAGLY
Parols
Classi Int.:

MB BRIRQ MAGLI
Figurativo
Classi Int.:

BRUNOMAGLT
Figurativo

T 991752 ITOCHU CORPORA GIAPPONE
008384 BRUNG MAGLI S.

T 991752 ITOCHU CORPORA GIAPPONE
008364 BRUNG MAGLI 5.

T $91752 ITOCHU CORPORAM GIAPPONE
008364 BRUNC MAGLI S.

T §91752 ITOCHU CORFORR GIAPPONE
008364 BRUWG MAGLI 5.

T 991762 ITOCHU QORPORA GIAPPOND
Q08364 BRINIC MAGLI S.

T 991752 ITOCHU CORFORA GIAPPONE
008364 BRUNCG HMAGLI 5.

T 991752 ITOCHU CORPORA GIAPPONE
008364 BRUNC MAGLI S.

T 996186 BRUNG MAGLI S. INTERMAZIOWALE Dep.:30/05/03 2039-D/2003

008364 BRUNO MAGLI §. (%)

Dep. ¢
Req, 131873%
Bep.:
Reg.:19/09/04 1088646
Dep.:
Reg.:21/08/04 1058548
Dep.: 45-47514
Beg. :11/01/97 9029207
Dep.: X/09/05 2005-81884
Reg.:
Dep.:
Reg. 1 g2122¢
Bep.: 26-TITB63

Reg.:25/04/97 1330918

Reg.: 1/07/03 811475

Nota (*}: titolare del marchio per il Giappone & Itochu Corporation

MB BRUNG MAGLT

Figurativo
classi Int.: 35
MB BRIG MAGLI

Fhourative
Classi Int.:
ME BRUNC MAGLI

Figurative
Classi Int.: 37
MB BRUNO MAGLI

Figurativo

T 891752 ITOCHU CORPORA GIAFFONE
008364 BRONG MAGLI 5.

T 991752 IPOCHY CORPORM GIREPONE
Q08364 BRUNG MAGLI S.

T 981752 ITOCHY CORPORA GIAPPONE
G08364 BRUNC MAGLI S.

T 991752 ITGCHU CORPORAR GIAPFONE
$08364 BRUNO MAGLI 3.

Dep.:30/09/52 202663/92
Reg.:31/05/96-13/08/0¢

! 713053/96

ep.
Req.127/08/96~13/06/06

Depa 282664792
Reg, 1 30/08/96-13/08/04

Dep.: T13054/96
Reg.:127/09/96-13/08/0¢

10/01/2008

12/09/2014

22/03/2009

11/07/2007

12/06/2008
28/01/2007
L/OT/2013

31/05/200€
3158149

17/06/2016
1869047

30/08/2016
3387069

29/09/2016
1893504
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Schedule Y

Trademark Security Assignment Agreement entered into on February 28,
2006 by ITOCHU Corporation, Bruno Magli Japan Co. Ltd. and Bruno
Magli S.p.A.
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T

Trademark Security Assignment Agreement
{Jyoro-Tanpo)

This Trademark Security Assignment Agreement (the “Agreement”), with an effective
date of February 28, 2006 (the “Effective Date”), is made and entered into by and
between ITOCHU Corporation a Japanese corporation (“Itochn’), Bruno Magli Japan
Co., Ltd,, a Japanese subsidiary of Magli (“BMJ”) and BRUNO MAGLI S.p.A., an
Italian corporation (“Magli”). '

Overview and Purpose

L This Agreement is entered into to secure:

(a) any and all currently existing and future rights and claims (including but not
limited to any claim for the repayment of loan principal and interest,
indemnity, expenses (including any and all expenses necessary for the
exercise of [tochu’s right) and compensation of damages) under the Itochu
Standalone Loan Agreement as of February 28, 2006 (the “Standalone
Loan Agreement”) between BMJ and Itochu; and, (b) any and all claims,
indemnity, fee, damages and expenses (including any and all expenses
necessary for the exercise of Itochu’s right) suffered or incurred by Itochu
under this Agreement; and _

(b) amy and all currently existing and future rights and claims under the
Guaranty as of February 28, 2006 between Magli and Itochu (hereinafter
together with the rights and claims referred to in (a) above collectively
referred fo as the “Secured Obligations’).

II.  The form of the security for the Secured Obligations shall be a security assignment
by Magli and BMJ of all right, title and interest in the Trademarks (as defined in
Article 1.1 below) to Itochu (“jyoto tanpo” or the “security assignment™). Further,
unless otherwise defined in this Agreement, the terms used herein shall have the
meaning given such terms in the Standalone Loan Agreement.

i

Article 1 (Jyoto Tanpo of the Trademarks)

1.1 For the purposes of this Agreement, the termn “Trademarks” shall mean,
collectively, (i) the Japan Trademark Registrations set forth in the “List of the
Trademarks,” attached hereto as Exhibit 1 (the “Japan Registrations™), (if) the
International Trademark Registration Designated for Japan set forth in the “List
of the Trademarks,” attached hercto as Exhibit 1 (the “International
Registration’), and (il1) the Japan Trademark Application set forth in the “List of
the Trademarks,” attached hereto as Exhibit 1 (the “Trademark Application”).
“Magli Trademarks” shall mean those Trademarks owned by Magli, “BMJ
Trademarks” shall mean those Trademarks owned by BMJ. In addition, prior
to disposition of the Trademarks as described in Article 6, Exhibit | shall be
amended to, and the term “Trademarks” shall also be deemed to include, any
trademarks which will (i) be registered in Japan by Magli or BMJ, or (i} include
any logo in the Trademarks or the name “Bruno Magli” or “Magli” and be
registered in Japan by any of its affiliated company (the “Additional

TRADEMARK
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Trademarks™).

1.2 Magli and BMJ hereby makes the security agsignment of the Trademarks, as
desceribed further herein (the “Jyoto Tanpo™), to Itochu for the puipose of
securing the Secured Obligations.

1.3 Promptly after the execution of this Agreement, Magh and BMYJ shall cooperate
with Itochu and shall prepare and file (i) an application for the registration of the
Jyoto Tanpoe of the Japan Registrations in accordance with the Jyoto Tanpo {the
“Registration of Jyoto Tanpo™) by attaching a certificate of Jyoto Tanpo
agreement in the form of Exhibit 2, (ii) an assignment of the International
Registration pursuant to the standard "Request for Recording of a Change of
Ownership" attached hereto as Exhibit 5; provided that such assignment shall be
deemed to be nothing more than a “jyoto tanpo™as such term is understood by the
parties in connection with the Japan Registrations and Itochu’s rights in the
International Registration shall not exceed or differ from those rights granted to
Ttochn in the Japan Registration pursuant to the terms of the Jyoto Tanpo. and
(i) a Certificate of Assignment in respect of the Trademark Application in the
form of Exhibit 4. Magli and BMTF shall pay all costs and expenses, including,
but not limited to the registration tax and Jtochu’s reasonable legal expenses,
incurred in relation to such registration. In addition, the foregoing procedure of
Registration of Jyoto Tanpo shall apply to and shall be repeated for any
Additional Trademarks. In case such Additional Trademarks are registered by
any of the affiliated company of Magli (excluding BMI), Magli shall cause such
affiliated company o cooperate with the procedure of Registration of Jyoto
Tanpo.

Article 2 {Return of the Trademarks)

2.1 In the event that, prior to foreclosure under Article 6 below, Magli and/or BMJ
repays all outstanding Secured Obliigations under the Guaranty and the
Standalone Loan Agreement, including but net limited to the obligation to repay
loan principal and interest (the “Completion of Repayment™), Itochu shall
immedjately return and re-assign the Trademarks fo Magli and BMJ.

2.2 In order to facilitate the retum of the Trademarks to Maghi and BMJ (the
“Magli’s Claim”) pursuant to Article 2.1, concurrently with the application for
the Registration of Jyoto Tanpo, Itochu, Magli and BMJ shall file an application
for the provisional registration of Magli’s Claim (the “Provisional
Registration™) by attaching a certificats of Jyoto Tanpo agreement with a
condition precedent in the form of Exhibit 3. In addition, each party agrees that
the foregoing procedure of the Provisional Registration shall apply to and shall
be repeated for any registered Additional Trademarks, including the Trademark
Application immediately upen its registration. In case such Additional
Trademarks are registered by any of the affiliated company of Magli (exciuding
BMI), Magli shall canse such affiliated company to cooperate with the
procedure of Provisional Registration. In addition, to facilitate the return of the

_2-

TRADEMARK
REEL: 003483 FRAME: 0093



A

International Registration to Magli and BMJ pursuant to Article 2.1 and to
restrict Itochu’s ability to transfer the International Registration except as
provided herein, immediately upon completion of the registration of an
assignment of the International Registration pursuant to the Request for
Recording of a Change of Ownership, Itochu, Magli and BMJ shall file against
the International Registration a “Request for Recording a Restriction against the
Holder's Right of Disposal,” aitached hereto as Exhibit 6 (the“MM19(E) Filing™),
against the International Registration. If the MM19(E) Filing is rejected for any
reason, the parties hereto shall promptly cooperate and amend the MMI19(E)
Filing as may be required and re-file if so as to ensure the filing taken place, only
provided, that such amendment is acceptable to the parties hereto acting
reasonably. The MM19(E) Filing is to provide public notice of the security
arrangement and to restrict Hochu’s ability to dispose of the International
Registration until occurrence of the Default Event, provided that such resiriction
does not restrict Itochu’s ability to dispose of the International Registration upon
occurrence of the Default Bvent as set forth in Article 6 below, pursuant thereto,
or to purchase the same pursuant to Article 7.1. And upon occurrence of the
Default Event Magli shall immediately remove the recording of the restriction
against the Holder’s Right of Disposal.

2.3 In the event that Provisional Registration of Magli and BMT is changed to a
complete registration due to the occurrence of the Completion of Repayment,
Ttochu shall immediately cooperate with Magli and BMYJ in preparing and filing
any and all necessary applications for the complete registration of assignment to
Magli and BMJ of the Trademarks, (including, without limitation, the
appiication for re-assignment of the Trademark Application) and it shail
simultaneounsly prepare and file the Request for Recording of a Change of
Ownership to re-assign the International Registration (the “Complete
Registration™) at the expense of Magli and BMJ.

Article 3 (Delivery of the certificate of registcred items eic.)

Premptly after the completion of the Registration of Jyoto Tanpo pursuant to Article 1.3,
Magli and BMJ shall deliver to Itochu an original trademark register (shouhyou toroku
genbo) of the Trademarks authenticatéd by the Japanese Patent Office showing such
completion,

Article 4 {Preservation of the Trademarks)

4.1 Until foreclosure of the Jyoto Tanpo, as described in Article 6 below, Itochu shall
continue to acknowledge that Magli and BMJI has its power, authority and rights
as the Trademark owner (subject to the Jyoto Tanpo), including the authority of
Magli to grant io BMIJ the license under the Master Franchise Agresment by and
betweens BMJ and Magli as of June 5, 2003 (“Master Franchise Agreement™);
provided, however, that Itochu may represent that it is the holder of the security
interest by way of Jyoto Tanpo of the Trademarks and Itochu shall be entitled (if
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BMI or BMT has not done so by the required time) to renew the Trademarks with
prior consultation with Magli and BMJ (without prior written approval of Magli
and BMJ) pursuant to Article 4.4 and to implement measures to eliminate
infringement of the Trademarks pursuant to Article 5.

4.2 Either of Magli or BMJ is not entitled to dispose of, license (other than the
© license by Magli to BMI), or to take any actions which may adversely affect the
Trademarks.

4.3 Until foreclosure of the Iyoto Tanpo, as described in Article 6 below, Itochu is
not entitled to dispose of, license, or take any actions which may adversely affect
the Trademarks.

4.4 At the expense of Magli and BMI, with prior congultation 'with Magli and BMJ,
ltochu shall be entitled (if BMI or BMJ has not done 50 by the required time) to
take any procedures necessary for the renewal of the Trademarks.

Axticle § (Infringement of the Trademarks etc)

5.1 In sthe event Maghi, BMT or Itochu becomes aware of any infringement, or any
possibility of infringement of the Trademarks by a third party, such party shall
promptly inform the other parties of such event, and Magli and BMJ, without
delay, through consultation with ltochu, and at the expense of Maghi and/or BMI,
shall implement measures in its reasonable discretion to eliminate the
infringement or the danger of a possible infringement and other measures
necessary therefore, and Itochn shall cooperate with such measures only to the
extent acceptable to Itochu.

5.2 In the event any claim against the Trademarks is made, or is likely fo be made,
e.g., for invalidation trial, compensation of damages, or any other claim
regarding the registration, possession, or utilization of the Trademarks from a
third party, Itochu may act to respond to such claim in its reasonable discretion,
in consultation with Magli and/or BMI, and Magli and/or BMJ shall ensurs that
Itochu shall not suffer any damages therefrom and shall reimburse any and all
damages and expense suffered or incurred by Ttochu in relation thereto,
including reasonable attorneys’ fees in connection therewith,

Article 6 {Disposition of the Trademarks)
6.1 {Foreclosure of the Jyoto Taupo)

If a Default Event (defined below) oceurs, Itochu is entitled with prior written notice to
Magli and BMJ, to dispose of the Trademarks in a commerciaily reasonable manner (with
respect to timing, manner of sale and price and all other relevant factors), and apply such
amount acquired through the disposition of the Trademarks (the “Disposition Price”) to
the payment of the Secured Obligations, regardless of the statutory sequence for
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appropriation. Magli and BMJ shall not object to the foregoing.

The word “Default Event” shall mean the ocouwrrence of any of the events listed in Article
6 of the Standalone Loan Agresment following the expiry of all applicable grace periods
referred to explicitly in Article 6 of the Standalone Loan Agreement (including, without
limitation, the 90 day grace period referred to therein), provided that, it will not be a
Default Event if, at the end of all such periods, (i) the Default BEvent has been cured, or (if)
all Secured Obligations have been repaid.

6.2 (Fareclosure of the Jyoto Tanpo by acquisition of the Trademarks)

If a Default Event occurs, by written notification to Magli and BMIJ, ltochu may choose to
acquire the Trademarks at the price determined in the manner provided under Article 7
(the “Acquisition Price”) for the satisfaction of all or part of the payment of the Secured
Obligations, rather than choosing the foreclosure of the Jyoto Tanpo pursuant to Article
6.1

6.3 (Payment of Remaining Obligations)

If, after deduction of the Disposition Price under Article 6.1 sbove, or the Acquisition
Price under Article 6.2 above, there still remains a balance on the Secured Obligations,
Magli and BMJ shall promptly pay to Itochu any such outstanding Secnred Obligations.

6.4 (Payment of Settlement Money)

I In the ¢vent the Trademarks are disposed of pursuant to Article 6.1, and the
Disposition Price exceeds the Secured Obligations, Itechu shall immediately
return the excess amount to Magli and BMJ.

2. In the event Itochu acquires the Trademarks pursuant to Asticls 6.2, and the
Acquisition Price exceeds the Secured Obligations, Itochu shall immediately
return to Maghi and BMJ the excess amount.

Article 7 {Determination procedure of the Acquisition Price)

7.1 In the event Iiochu chooses to foreclose the Jyoto Tanpo by acquisition of the
Trademarks pursuant to Article 6.2, the parties shall consult in good faith to (i)
appoint a certain reputable professional appraiser (the “Appraiser™), (i1) decide
an appropriate appraisal method to be suggested té the Appraiser and (iii) decide
malerials, information and data (the “Materials, efc.”) to be submitted to the
Appraiser for the use of the appraisal, for four weeks after the date of the
notification to Magli and BMJ referred to in Article 6.2.(the “Consultation
Period”). In the event that the parties may not reach an agreement on (i) the
selection of the Appraiser, (i) the appropriate appraisal method or {ii) the
Materials, etc. within the Consultation Period, then Itochu shall be entitled to (A)
exercise the option to purchase the Trademarks (the “Purchase Option”)
pursuant to Article 7.4 or (B) select the Appraiser, in its reasonable discretion,
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from among intemationally reputable professional organizations, such as
international CPA firms, who will make the appraisal pursuant to Article 7.1
through 7.3, When the Appraiser is selected, the parties shall cause the Appraiser
to make the appraisal of the Trademarks in a professional manner based on the
Materials, etc. agreed upon between the parties. In the case of the parties’ failure
to reach an agreement on the Materials, etc., the parties shall cause the Appraiser
to select the Materials, etc. In its reasonable discretion. No later than fifty (50)
days after the date of the appointment of the Appraiser, the Appraiser shail
snbruit to the parties a report confaining a specific price or a reasonable price
range (the “Price Range”) for the Acquisition Price through the evaluation of the
Trademarks based on such an appropriate method as the discounted cash flow
method {the “Appraisal Report’”). The Price Range shall be explicitly stipulated
in the Appraisal Report by referring to the minimum and maximum price
proposed as the Acquisition Price. ‘

7.2 The parties shall cooperate with the Appraiser in its conducting the evaluation of
the Trademarks and the determination of the specific price or the Price Range, by
providing the Materials, etc. at the reasonable request of the Appraiser, provided,
however, that notwithstanding preceding provisions, when BMJ provides the
Appraiser with the Materials etc., BMI shall consult with Itochn regarding the
Materials before the provision thereof to the Appraiser.

7.3 When the Appraisal Report refers to the specific price, then the price shall be the
Acquisition Price. When the Appraisal Report indicates the Price Range, then
the average of the highest limit and the lowest limit shall be the Acquisition
Price.

7.4 When Itochu exercises the Purchase Option, Itochu sends to BMJ and Magli the
written notice indicating its decision on the exercise of the Purchase Option and
the amount of the Secured Obligation at that time (the “Then-Secured
Obligation™). Ttochu, BMI and Magli héreby agree that upon receipt by BMJ
and Magli of the written notice, the Trademarks shall be deemed to be sold to
Ttochu in consideration for the release by Itochu of the Then-Secured Obligation,
The parties hereby acknowledge that the Then-Secured Obligation will be the
fair market value consideration for the Trademarks (the “Fair Market
Consideration”). BMIJ and Magli shall promptly prepare any documents
necessary or appropriate for the registration of such sale of the Trademarks at
Itochu’s reasonable request.

7.5 Magli and BMJ hereby agress to the foregoing procedure for the Trademark sale
and purchase at the Fair Market Consideration as well as the foregoing
procedure for the determination of the Acquisition Price, and shall not object to
the Fair Market Consideration or the Acquisition Price determined by the
foregoing procedure. Magli and BMJ shall be responsible for the fees payable fo
the Appraisers.

Article 8 (Trademark assignment procedure in accordance with the foreclosure of
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the Jyoto Tanpo)

8.1 In the event the Trademarks are disposed of by Itochu pursuant to Article 6.1,
Meagli and BMJ shall promptly deliver to the assignee or Itochu any and all
documents reasonably requested by Itochu for the registration of assignment of
the Trademarks.

82 In the event of the foreclosure of the Trademarks pursuant to Article 6, the

' parties agree that except for the claim for the payment of settlement money set

forth in Article 6.4, either of Magli or BMJ has no other rights or claims
regarding the Trademarks against ltochu.

8.3 Upon foreclosure under Articie 6,1 or Article 6.2 above or thereafter, either of
Magli or BMJ shall not, nor shall it license, enable or permit any third party to
directly or indirectly manufacture, import or distribute any goods bearing the
Trademarks in or into the territory of Yapan. Magli and BMJ hereby agrees that
upon the foreclosure-and thereafier only Itochu, as the ultimate genuine holder of
the Trademarks, shall be entitled to manufacture, import and distribute any
goods bearing the Trademarks, and otherwise exploit the Trademarks in the
territory of Japan.

Article 9 (Representations and Warranties of Magh)

Magli hereby represents and warrants that the following items are true and accurate in all
material respects;

9.1 as of the execution date of this Agreement, Magli has the power and authority to
exnter into this Agreement and to fully perform its material obligations hereunder,
including the right to legally effectuate the Jyoto Tanpo pursuant to the terms set
forth in this Agreement;,

92 as of the execution date of this Agreement, Magli is not under any contractual or
other legal obligations that will in any way interfere with the full, prompt and
complete performance of its material obligations pursuant to this Agreement;

9.3 as of the execution date of this Agreement, and the date of the application for the

’ registration, and the date of the registration, of the Jyoto Tanpo of the

Trademarks as set forth in Article 1.3, Magli is.the sole and exclusive owner and

holder of all right, title and interest in and to each of the Magli Trademarks, snd

as of the date of application for registration, and the date of the registration by it,

of a new Additional Trademark, Magli is the sole and exclusive owner and

holder of all right, title and interest in and to such Additional Trademark, save, in

each case, BMI's rights as licensee pursuant to the Master Franchise Agreement

made between Magli and BMJ-as of June 5™, 2003 and Itochu’s rights as security
assignee pursuant to this Agreement; :

9.4 as of the execution date of this Agreement, and the date of the application for the
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9.5

8.6

9.7

9.8

9.9

registration, and the date of the registration, of the Jyoto Tampo of the
Trademarks as set forth in Article 1.3 Magli has not sold, assigned or otherwise
disposed of the Magli Trademarks, and as of the date of application for
registration by it, and the date of the registration of a new Additional Trademark,
Magli has not sold, assigned or otherwise disposed of such Additional
Trademark;

as of the execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the
Trademarks as set forth in Article 1.3, there is no pending or (to the best
knowledge of Magh,) threatened litigation, arbitration, tribunal or govermmental
proceeding in relation to the Magli Trademarks or Magli’s title to the Magli
Trademarks or in relation to the validity of the regisiration of the Magh
Trademarks, and as of the date of application for registration, and the date of the
registration by it, of a new Additional Trademark, there is no pending or {to the
best knowledge of Magli,) threatened litigation, arbitration, fribunal or
governmental proceeding in relation to such Additional Trademark or Magli’s
title to such Additional Trademark or in relation to the validity of the registration
of such Additional Trademark;

as of the execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the Magli
Trademarks as set forth in Article 1.3, the Maghi Trademarks are free and clear of
any option, pledge, lien, security interest, license or any other encumbrance of
any nature whatsoever, except for the Jyoto Tanpo, and the nonexclusive licenses
granted to BMJ under the Master Franchise Agreement, and as of the date of
application for registration, and the date of the regisiration by it, of a new
Additional Trademark, such Additional Trademark is free and clear of any
option, pledge, lien, security interest, license or any other encumbrance of any
nature whatsoever, except for the Jycto Tanpo, and the nonexclusive licenses
granted to BMJ under the Master Franchise Agreement (fo the extent that it will
still be in force at thaf time); )
upon the Registration of Jyoto Tanpo at the Japanese Patent Office, the Jyoto
Tanpo is a validly perfected first priority security interest over the Magli
Trademarks (including Additional Trademarks)to which the Registration of
Iyoto Tanpo relates for the benefit of ftochu;

the “Request for Recording a Restriction against the Holder's Right of Disposal,”
attached hereto as Exhibit 6, against the Intemational Registration will not
restrict Itochu’s ability to dispose of the International Registration upon
occurrence of the Default Event as set forth in Article 6, pursuant thereto, or to
purchase the same pursuant to Article 7.1, in each case, following the removal
of the recording of such restriction in accordance with Article 2.2.

as of the execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the Magli
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Trademarks as set forth in Asticle 1.3, this Agreement constitutes legal, valid,
binding and unconditional obligations of Magli enforceable in accordance with
the terms hereof;

9.10  as of the execution date of this Agreement, and the date of the application for the
registration, and the date of the repistration, of the Jyoto Tanpo of the Magh
Trademarks as set forth in Asticle 1.3, save, in each case, with respect to such
registration procedure by Japanese Patent Office itself, and save as set out in
Article 1.3, the execution and delivery by Magli of, and the performance by
Magli of its obligations under this Agreement, do not require any consent,
approval, order or authorization of, or giving of prior notice to, any governmental
authoerities, including any security exchange;

9.11  as of the execution date, and the dae of the application for the registration, and
the date of the registration, of the Jyoto Tanpo of the Magli Trademarks as set
forth in Article 1.3, Magli is solvent and is not subject to any applicable

_ bankruptey proceedings, moratorium proceedings, composition agreement or
any other similar insolvency proceedings.

Article 10 (Representations and Warranties of BMI)

BMYJ hereby represents and warrants that the following items are true and accurate in all
material respects;

10.1  as of the execution date of this Agreement, BMJ has the power and authority to
enter into this Agreement and to fully perform its material obligations hereunder,
including the right to legally effectuate the Jyoto Tanpo purswant to the terms set
forth in this Agreement;

10.2  as of the execution date of this Agreement, BMIJ is not under any contractual or
other legal obligations that will in any way interfere with the full, prompt and
complete performance of its material obligations pursuant to this Agreement;

103 as of the execution date of this Agreement, and the date of the application for the

: registration, and the date of the registration, of the Jyoto Tanpo of the
Trademarks as set forth in Article 1.3, BMJ is the sole and exclusive owner and
holder of all vight, title and interest in and fo each of the BMJ Trademarks, and as
of the date of application for registration, and the date of the registration by it, of
a new Additional Trademark, BMJ is the sole and exclusive owner and holder of
all right, title and interest in and to such Additional Trademark;

10.4  as of the execution date of this Agreement, and the date of the application for the
regisiration, and the date of the registration, of the Jyoto Tanpo of the
Trademarks as set forth in Article 1.3, BMJ has not sold, assigned or otherwise
disposed of the BMJ Trademarks, and as of the date of application for
registration, and the date of the registration by it, of a new Additional Trademark,
BMJ has not sold, assigned or otherwise disposed of such Additional Trademark;
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105 asofthe execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the BMJ
Trademarks as set forth in Axrticle 1.3, there is no pending or (to the best
knowledge of BMJ, ) threatened litigation, arbitration, tribunal or governmental
proceeding in relation to the BMI Trademarks or BMI’s title to the BMJ
Trademarks or in relation to the validity of the registration of the BMIJ
Trademarks, and as of the date of application for registration, and the date of the
registration by it, of a new Additional Trademark, there is no pending or (to the
best knowledge of BMJ, ) threatened litigation, arbitration, tribunal or
governmental proceeding in relation to such Additional Trademark or BMJ’s
title to such Additional Trademark or in refation to the val1d1ty of the registration
of such Additional Trademark;

10.6  as of the execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the BMJ
Trademarks as set forih in Article 1.3, BMJ Trademarks are free and clear of any
option, pledge, lien, security interest, license or any other encumbrance of any
nature whatsoever, except for the Jyoto Tanpo, and as of the date of application
for registration, and the date of the regisiration by it, of a new Additional
Trademark, such Additional Trademark is free and clear of any option, pledge,
lien, security interest, license or any other encumbrance of any nature
whatsoever, except for the Jyoto Tanpo;

10.7  upon the Registration of Jyoto Tanpo at the Japanese Patent Office, the Jyoto
Tanpo is a validly perfected first priority security interest over the BMJ
Trademarks (including Additional Trademarks) for the benefit of Ttochu;

10.8  asof the execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the BMJ
Trademarks as set forth in Article 1.3, this Agreement constitutes legal, valid,
binding and unconditional obllganons of BMJ enforceable in accordance with
the terms hereof; ‘

10.9  as of the execution date of this Agreement, and the date of the application for the
registration, and the date of the registration, of the Jyoto Tanpo of the BMJ
Trademarks as set forth in Article 1.3, save, in each case, with respect to such
registration procedure by the Japanese Patent Office ifself, the execution and
delivery by BMJ of, and the performance by BMJ of its obligations under this
Agreement, do not reqguire any consent, approval, order or authorization of, or
giving of prior notice to, any governmental authorities, including any security
exchange;

10.10  as of the execution date, and the date of the application for the regisiration, and
the date of the registration, of the Jyoto Tanpo of the BMJ Trademarks as set’
forth in Article 1.3, BMJ is solvent and is not subject to any applicable
bankruptey proceedings, moratorium proceedings, composition agrecment or
any other similar insolvency proceedings.
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Article 11 (Representations and Warranties of Jtochu)

Ttochu hereby represents and warrants that the following items are true and accurate in aj}
material respects;

11.1  asofthe execution date of this Agreement, Itochu has the power and authority to
enter into this Agreement and to fully perform its obligations hercunder,
.including the right to legally effectuate the Jyoto Tanpo pursuant to the terms set -
forth in this Agreement;

112 as ofthe execution date of this Agreement, fochu is not under any contractual or
other legal obligations that will in any way interfere with the full, prompt and
complete performance of its obligations pursuant fo this Agreement;

11.3 as of the execution date of this Agreement, this Agreement constitutes legal,
valid, binding and unconditional obligations of Ttochu enforceable in accordance
with the terms hereof;

11.4  as of the execution date of this Agreement, the execution and delivery by Itochu
of, and the performance by Itochu of its obligations under this A greement, do not
require any consent, approval, order or authorization of, or giving of prior notice
to, any governmental authorities and any security exchange; and

11.5 as of the execution date Itochu is solvent and is not subject to any applicable
bankruptcy proceedings, corporate reorganization proceedings, civil
rehabilitation proceedings or any other similar insolvency proceedings.

Article 12 (Indemmnification)

:

Magli and BMJ shall immediately, within 10 Business Days after Itochu’s wriften notice,
Indemnify and hold Itochu harmless from and against any and all damages, losses or
expenses suffered or incurred by Itochu in relation to misrepresentation or default of
obligations hereunder by Magli and BMJ at Itochu’s request.

Article 13 {Expenses)

13.1  Magli and BMJ shall bear all fees and expenses for Itochu’s enforcement of
rights hereunder and performance of obligations hereunder by Magli and BMJ
(including, without Iimitation, attorneys’ fees and expenses for the full or
provisional registration of the transfer of the Trademarks).

132 If Itochu disburses these fees and expenses, Magli and BMJ shall immediately,
: within 10 Business Days afier Itochu’s written netice, reimburse such fees and
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expenses, with default interest at 10% per annum, upon a receipt of a detailed
breakdown sheet of such fees and expenses.

Article 14 (Amendment)

This Agreement may be amended, modified or suppiemented only with a written consent
_of the parties.

Article 15 (Additional Action)

Itochu, Magli and BMJ shall prepare, execute and deliver agreemenis or other docurments
necessary or required as appropriate, to the reasonable extent, in order to achieve the
purpose of this Agreement,

Article 16 (Governing Law and Jurisdiction)

This Agreement shall be governed by and construed in accordance with the laws of Japan.
Parties hereto hereby agree to be subject to the exclusive jurisdiction of the Tokyo District
Court of the first instance with respect to any claims or litigation relating to rights of
obligations arising hereunder,

Article 17 (Joint and Several Obligation)

Any and all obligations and liabilities of Magli and BMJ under this Agreement shall be
joint and several frensai-saimut).

Article 18 (Confinmation by ltechu)

Itochu hereby confirms that, except for this Agreement and the Guaranty dated on or
around that daté hereof from Magh to Hochu guaranteeing the obligations under the
Standalone Loan Agreement, all security, guarantees and indemmnities which either or
both of Magli or BMJ may have granted to Itochu prior to the date of this Agreement have
been released and discharged subject to the completion and fulfillment of ail conditions
precedent set forth in subsection 2 {i) (2) through (¢) of Article 2 of the Standalone Loan
Agreement. ' :
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IN WITNESS WHEREQTF, the parties hereto have duly executed this Agreement in triplicate as
of the date described below, and each party shall retain one original.

fzh! ““j%‘ 38, 2006

Itochu: ITOCHU CORPORATION

Name: Kazuhide Sasa
Title: Brand Marketing Division 1, COO
Date: Feb>8, 2006

Magli: BRUNO MAGLI S.p.A.

Name:
Title:
Date:

BMJ: Bruno Magh Japan Co., Ltd

Name:
Title:
Date:
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement in triplicate as

of the date described below, and each party shall retain cne original.

febroary 2% 2006

Hochw: ITOCHU CORPORATION

Name: Kazuhide Sasa
Title: Brand Marketing Division 1, COO
Date: Feb. 2006

Magli: BRUNO MAGLIS.p.A.

Name: Luca Ramells
Title: Chairnan
Date: szrgmy 2%, 2006

BMI: Bruno Magli Jepan Co., Lid

Name:
Title:
Date:
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IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement in tripiicate as
of the date described below, and each party shall retain one original.

F«ebmarz 2.8 2006

Itochu:  ITOCHU CORPORATION

Name: Kazuhide Sasa
Title: Brand Marketing Division 1, COO
Date: Feb. |, 2006

Magli: BRUNO MAGLI S p.A.

Narme: Luca Ramella
Title: Chairman
Date:

BMJ: Brune Magli Japan Co., Ltd

\
~= A
4 “3’7_7} [ )/
Name; \‘__‘d/ .
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Exhibit 1

List of the Trademarks

Japan Trademark Registrations

1 No. Re}?ii:}is:m Trademark (for search) Proprietor
1 0821220 MAGLI BRUNO MAGLIS.p.A.
2 1059549 BRUNOMAGLI BRUNO MAGLI S.p.A.
3 1088846 BRUNOMAGLI BRUNO MAGLI S.p.A.
4 1103689 Th— 7= e Bruno Magli Japan Co.,Ltd.
5 1318739 BRUNOMAGLI BRUNO MAGLI S.p.A.
6 - 1869047 BRUNOMAGII BRUNO MAGLISp.A. -
_ 7 1893506 BRUNOMAGLI BRUNO MAGLI S.p.A.
g 1930918 MooBRUNOMAGLI BRUNO MAGLISp.A.
9 3158149 MeeBRUNOMAGLI BRUNO MAGLI S.p.A.
i0 3187069 MeoBRUNOMAGLI BRUNO MAGLI S.p.A.
11 4024207 BRUNOMAGLIeoLION'S LINE BRUNO MAGLI S.p.A.
International Trademark Registration Designate;i for Japan
1 811475 (for
Japan only and BRUNOMAGLI BRUNO MAGLI S.p.A.
no other
couniry)
Japan Tradema_rk Applications
No. Application Trademark Proprietor
Number :
1 2005-81884 TN 7 Y BRUNO MAGLI Sp.A.
TRADEMARK
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Exhibit 2-a

Agreement on Creation of Security Assignment
{Jyoto Tanpo Seltet Keiyakusho)

With respect to the trademarks described in the attachment hereto (hereinafter referred to
as the “Trademari{s”) that are held by BRUNO MAGLI SpA. (TA—/ = Ji=x
# RV T F A ), as security assignor (jyofo tanpo sefteisha) (hereinafter referred
to as “Magli™), and ITOCHU Corporation ({ﬁﬁ%iﬁ?“ﬁ% s Hh), as security assignee
(jyoto tanpo kensha) (hereinafter referred to as “Itochu”), hereby agrees to execute this
Assignment on Creation of Security Assignment and assign the title to the Trademarks
; from Magli to Itochu to secure (i) the obligations of Brunto Magli Japan Co., Ltd. (7'~
4 e g U Ve AR Y (hereinafter referred to as “BMI™) under the Loan

Agreement as of February 28, 2008 by and between Hochu and BMI and (ii) the

obligations of Magli under the Guaranty as of February 28, 2006 by and between Magli

and liochu. Further, Magli shall accept without any objection that ltochu solely apply for
- the recordation of the assignment of title to the Trademarks.

1. Arnount Secured
2. Obhgator

(i)  Place of Office Ginza M&S Building 6F, 13-11, Ginza 4-chome,
. Chuo-kn, Tokyo
Name Bruno Magli Japan Co., Lid.
(iiy  Place of Office Via Larga, 33-40138, Bolognya laly
Name BRUNO MAGLI Sp.A.
Dats: , 2006
Maglhi :
Place of Office  Via Larga, 33-40138, Bolognya Italy
Name BRUNO MAGLI Sp.A, (Z—/ <= ¥ /15’ ~
F o FA—-=)

/A

Name: Luca Ramella
Title: Chairman
§ - Ttochu
Place of Office No, 1-3, Kyuutaro-machi, 4-chome
Chuo-ku, Osaka-shi
Osaka, Japan

Name ITOCHU Corporation {({FREEFFIMEH)

TRADEMARK
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Afttachment

Japanese Trademark Registration Nos.

0821220, 1059549, 1088846, 1318739, 1865047, 1893506, 1930918, 3158149, 3187069,

4024207
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Exhibit 2-b

Agreement or Creation of Security Assignment
(Jyoto Tunpo Seitei Keiyakusho)

With respect to the trademarks described in the attachment hereto (hereinafter referred to
as the “Trademarks”) that are held by Bruno Magli Japan Co., Ltd. {7 /—/ = U ¥ %

23R L) | as security assignor (fyoto fanpe seffeisha) (hereinafter refesred to as

“BMI™, and ITOCHU Corporation (ﬁ*ﬁ?ﬁ%%ﬁzﬁ%ﬁ%fft}, as security assignee {fyofo
tanpo kenshe) (hereinafier referred to as “Itochu’™), hereby agrees 1o execute this
Assigninent on Creation of Security Assignment and assign the title to the Trademarks
from BMJ to Itochu to secure (1) the obligations of BMJ under the Loan Agreement as of
February 28, 2006 by and between Itochu and BMJ and (i) the obligations of BRUNO
MAGLI Sp.A. (F/V—/ = Y imy 20 7 v FF-=) (hereinafter referred to
as “Magli”) under the Guaranty as of February 28, 2006 by and between Magli and ltochu.
Further, BMJ shall accept without any objection that Itochu solely apply for the
recordation of the assignment of title o the Trademarks.

1. Amount Secured
2. Obligator
(B Place of Office Ginza M&S Building 6F, 13-11, Ginza 4-chome,
Chuo-ky, Tokyo
Name Brono Magli Japan Co., Lid.
(iiy  Place of Office Via Larga, 33-40138, Bolognya Italy
Name BRUNO MAGLISp.A.
- Date: , 2006
BMI : ’
Place of Office  Ginza M&S Building 6F, 13-11, Ginza 4-chome, Chuo-ku,
. Tokyo
Name Bruno Magli Japan Co., Lid, (7 /b— / + U P #L-8k
Aty :
?).
—~— @m_
Narme: g—
Titie: o . .
raman B W &

Ttochu :
Place of Office  No. 1-3, Kywutaro-machi, 4-chom
Chuo-ku, Osaka-shi

Osaka, Japan
Name ITOCHU Corporation (S E#HEH)
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Japanese Trademark Registration No.

1103689

Attachment
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Exhibit 3-a

Certificate of Conditional Assignment

Dated: , 2006
Obligee for Provisional Regz‘stmtion‘
t Address:  Via Larga, 33-40138, Bolognya Italy

Narme: BRUNO MAGILI S. p A.
Nationality: Italy

Japanese Trademark Registration Nos.

0821220, 1059549, 1088846, 1318739, 1869047, 1893506, 1930918, 3158149, 3187069,
4024207, 811475

Our company shall assign to your company the said trademark registrations
g owned by our company upon the following condition being satisfied;

(1) Repayment of all outstanding obligations of Bruno Magli Japan Co., Ltd.
3 (hereinafter referred to as “BMI™) under the Loan Agreement as of February 28,

i 2006 by and between BMJ and our company and (ii) release of zil outstanding
obligations of Magli under the Guaranty as of February 28, 2006 by and between
Magli and our company, prior to the foreclosure of Jyoto Tanpo as defined in
Atticle 6 of the Trademark Security Assignment Agreement dated February 28,
2006 between BRUNG MAGLI S.p.A., Bruno Magli Japan Co., Ltd,, and our -
company

b Further, our company shall accept without ény objection that your company solely
apply for the provisional registration of preservation of transfer claims with respect fo the
said conditional assignment.

Trademark Holder

Address:  1-3, Kyuutaroumachi 4-.chome Chue-ku,
Osaka-shi, Osaka, Japan '
Name: ITOCHU Corporation ((FEEREFEHRNSH)
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Exhibit 3-b

Certificate of Conditional Assignment

Dated: , 2006

bligee for Provisional Registration

Address:  Ginza M&S Building 6F, 13-11, Ginza 4-chome, Chuo-ku, Tokyo
Naine: Bruno Magli Japan Co., Ltd,
Nationality: Japan

Japanese Trademark Registration Nos.
1103689

 Our company shall assign fo your company the said trademark registrations
owned by our company upon the following condition being satisfied;

(i) Repayment of all outstanding obligations of Bruno Magli Japan Co., Ltd.
(hereinafter referred to as “BMI”) under the Loan Agreement as of February 28,
2006 by and between BMJ and our company and (ii} release of all outstanding
obligations of Magli under the Guaranty as of February 28, 2006 by and between
Magli and our company, prior to the foreclosure of Jyoto Tanpo as defined in
Article 6 of the Trademark Security Assignment Agreement dated February 28,
2006 between BRUNO MAGLI S.p.A., Bruno Magli Japan Co., Ltd., and our
company

Further, our company shall accept without any objection that your company solely
apply for the provisional registration of preservation of transfer claims with respect to the
said conditional assignment. '

Trademark Holder
Address:  1-3, Kyuutaroumachi 4-chome Chuo-ku,

Osaka-shi, Osaka, Japan
Name: ITOCHU Corporation (RGBT EHAEH)

TRADEMARK
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Exhibit 4

Certificate of Assignment

We, the undersigned, BRUNO MAGLI Sp.A. (T~ 7 =} YiZ & ~0F v
F #~—2), a corporation organized under the laws of ltaly, having its registered office at
Vial.arga, 33, 40318 Bologna, Ttaly, do here by assign all our rights and interests in and to
the fellowing Japanese trademark applications to ITOCHU Corporation. ({8 RS HEE
&) of 1-3, Kyutaro-machi, 4 chome, Chuo-ku, Osaka-City, Osaka, Japan ( F A<
KRBT KR PR AKEIAT 4T B 13 3%) |, and also agree that the above assignee
shall alone aftend to the application for recordal of this assignment with the Japan Patent
Office.

o s A 2
S

e
i

Japanese Trademark Application. No, 2005-81884

DATE: 2006

Place of Office  Via Larga, 33-40138, Bolognya Italy

Name BRUNO MAGLI S.p A (N~ s v ) Y irmd ~
FTwFi—=) . )
Name: Lnca Ramella
Title: Chairman
TRADEMARK
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Exhibit 5
Request for Recording of a Change of Ownership
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MMS(E)

Fia

MADRID AGREEMENT AND PROTOCOL CONCERNING THE

TR

INTERNATIONAL REGISTRATION OF MARKS

REQUEST FOR THE RECORDING OF A
CHANGE IN OWNERSHIP

{Rule 25 of the Common Regulations)

MWIWORMNT’:) .

e

| 1. If the present,request xelates to g fotal change in ownership, as providéd forin item 8(), |
this ‘form may be used. for several interpati ;

%
3

)E‘s\

“thi mal-registeations in the name of the. same
" tolder. el .'

2.1 the present }g@@l relate
.+ this form ‘may,only-be used,
" interqatiohal registration. |

3. This request 'riiﬁy be presented to the Intcrnaﬁénal Bureau directly l'ay%hé recorded hold r,
or by the Office of the Contracting Party of the recorded holder or by the Office of the
Contracting Party of the naw owner {the transferce). ‘ .

G ar 1 R e R Th

AT A e B RE e

World Inteliectual Property Orpanization
34, chemin des Colombettes, P.O. Box 18,
1211 Geneva 20, Switzeriand
Tel: (41-22)338 9111
Fax (International Trademark Registry): {41-22) 740 1429
e-meil: intregmail@wipo.int ~ Internet: http:/fwww.wipo.int

MMS(E) - V.04
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MMS5(E)

REQUEST FOR THE RECORDING OF A CHANGE IN OWNERSHIP

For use by the holder For use by th er/Office
This request contains the foilowing number of continuation sheets: Holder's refercnce: 406G10BMP. . e,
................................................................................. Office's reference:

1

INTERNATIONAL REGISTRATION NUMBER(S)
{several intemational registration numbers may be indicated below,
change in owrership, as provided for in item 6(a)}

BL14735..

provided that 2l registrations concemed are the subject ol a otal

MNAME OF THE HOLDER (ansferon)
{as recorded in the Intemational Register)

E-maif address: adachi-kay@itochu.co.jp

.............................................. r e s rmamr sy raey b an v e s

@

- ENTITLEMENT OF THE TRANSFEREE TO BE THE HOLDER OF THE INTERNATIONAL REGISTRATION

Indicate in the apprapriate space(s):

(@

the name of the Contracting State of which the transferee is a national; andfer,

the name of the Contracting Pacty in the tervitory of which the transferee has a real and effective industriai of commercia)

establishment:

Where the transferee is not a national of a Contracting State or of 4 State member of 2 Comr‘acliny; Orpanization 2nd the address
given in ilem 3(b) s not in the territory of any of the Contracting Parties mentioned in paragraph (a)(ifi} or (iv) of the present item,
indicate in the space provided Lelow:

©

() the address of the transferee in the territory of the Contracting Party mentioned in paragraph {a){ili) of the present ftem; or,
(#)  the address of the transferee's industrial or commercial establishment in the lerritory of the Contracting Party mentioned in
paragraph (2)(iv) of the present item.
MMS{E} - 1V.04
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Pape 2

E APPOINTMENT OF A REPRESENTATIVE BY THE NEW OWNER (opticnal)

Name: FUKAMIMisa0, . e etk a e aRe e ot ot rt PR SR eme e e cemmeen
Address: Fukami Patent Office, Nakanoshima Central Tower, 22nd Floor 2-7, Nakanoshima 2-chome, K ita-ku, Osaka-shi,
Osaka 330-0003, Japan

Fax: 81-6-4707-1731

S[GNATURE OF THE NEW OWNER APPOINTING THE ABOVE REPRESENTATIVE

ﬂ SCOPE OF THE CHANGE [N OWNERSHIP (check sither (2} or (b))

{a) {3 TOTAL CHANGE TN OWHNERSHIP (the change in ownership is 1o be recorded for all the Contracting Pardes designated in the
international registration(s} indicated in ftem 4, and for all the goods and services covered by such intemational registration(s));

(b} PARTIAL CHANGE TN OWNERSHIP (rond note No. Z on the cover page before echaeking this box)

(i the change in ownership is {0 be recorded for the designated Coniteacting Parties indicated below {if no Contracting Party
is indicated, it will be understood that the change in ownership is to be recorded in respest of a the designated
Contracting Parties); and/or,

(i)  the change in ownership is 1o be recorded for the goods and services indicated belaw (grouped in the #ppropriste classes);
ifno goods and services arc indicated, it wil) be understood that the change in ownership is to be recorded in respeet of
ali goods and services.

[:} if the space provided is not sufficient, check this box and usz a continuation sheet

MISCELLANBOUS INDICATIONS

(s} Indications concerning the transferse (as may be required by certain designated Contracting Parties):

...........................................................................

(i) ifthe transfaree is a natural person, nationality of the transforee;

(i) if the transferee is a legal entity:

{8} The lransfgree may choose & preferred tanguage for correspondence: English B French [:3 Spanish

a SIGNATURE BY THE HOLDER OR HIS REPRESENTATIVE

Representative of the holder

{as recorded in the Intemational Register}

Holder

(a5 recorded in the International Register’

Name: BRUNO MAGLISPA.. [/ AM

Signature:

. E OFFICE PRESENTING THE REQUEST (if applicable) .

Name of the Office:

Signature and/or stamp of the Qffice: |

v

MMS(E) - 1V.04
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Page 3

FEE CALCULATION SHEET

(&) INSTRUCTIONS TO DEBIT FROM A CURRENT ACCOUNT

D The International Bureaw is hereby instructed to debit the required amount of fees from a current acecunt opened with the
Internasional Bureau {if this box is checked, it is not necessary to complete (b)),

Holder of the account: .., ... et et mm e e Account number:

Edentity of the party giving the instructions: | e

(b AMOUNT OF FEES; METHOD OF PAYMENT

Amount {177 Swiss francs} 2 1., {per intermational registration
mentioned in item 1) Grand total (Swiss franes) | Lo,
Identity of the party effecting the payment: | .. e emeeane —— h e eneee aeetneaeimnas s an Ae e b eon sty Aaeaotesatersneterenssnnenn
WIPO rercipt sumber

Payraent received and acknowledged bSr.WIPO . D

Chrgue idenifiestion Sdfmnfyyyy
Payment made by banker's cheque (artached} D
Payment made by banker’s cheque Chegpe zntification demeyyyy
(sent separately) O AL LR tn e erat e seat e e at e imnenn s st et e et eee oot nnan SV
FPayrnent made 10 WIPG bank account
Ma, CH350425 1848 7080 8100 0 Paymest ideatificeton défamiyyyy
Cradit Suisse, CH-1711 Geneva 70 Y : '
Swift: CRESCH ZZ13A Fukami Palent O .o eeee e e
Payrent made to WIPO ' Payment identifitsion ddhmavyyyy
pustal cheque account D
N IZS0008, Geneva e

MMS(E) -1v.04
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e OF siiinns

NOT e

CONTINUATION SHEET

MMS(E} ~ V.04
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Exhibit 6
Request for Recording & Restriction against the Holder's Ri ght of Disposal
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MM19(E)

MADRID AGREEMENT AND PROTOCOL COMNCERNING THE

INTERNATIONAL REGISTRATION OF MARKS

e

I

45

REQUEST FOR THE RECORDING OF &

R

RESTRICTION OF THE HOLDER’S RIGHT OF DISPOSAL

B

(Rule 20 of the Common Regulations)

World Intellectual Property Organization
34, chernin des Colombettes, P.O. Box 13,
1211 Geneva 20, Switzerland
Tei: {41-22)338 9111
- Pax (International Trademark Registry): {41-22)} 740 1429
e-mail: intreg.mail@wipo.int — Internet: htip:/Awww, wipa. int

TRADEMARK
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MM19(E)

RESTRICTION OF THE HOLDER’S RIGHT O¥ DISPOSAL

: B For use by the holder or Qffice

Holder's reference:

OHfice's reference:

B INTERNATIONAL REGISTRATION NUMBER(S)

8Hi475A

NAME OF THE HOLDER
(as recorded in the International Register)

ITOCHU CORPORATION

a CONTRACTING PARTY({ES) CONCERNED (check either () or (b))

(a) @ The restriction of the holder’s right of disposal is to be recorded for alf the designnted Contracting Porties;

{b} D The restziction of the hokder's right of disposal is 1 be recorded for some only of the designated Coatracting Parties. Indicnte
below, by checking the corvesponding box(es), those Contracting Parties:

AG Antigua and Barbuda EE Estonia D KR Republic of Korea [:l RU Russian Federntion
AL Albaria EG Buypt ' : KZ Kazakhstan . [Tisp sudm
AN Armenia EM European Comununity LI Licchienstein D SE Sweden
AN Netherlands Antilles ES  Spain LR Liberia 86 Singapore
AT Austrin F1  Fintand LS Lesotho Si  Slovenia
AU Australia FR France LT Lithuania 8K Slovakia

L] az Azerbaijan GB United Kingdom LV Lawvia SL Sierra Leone

.J B34 Boesnia and Herzegovina GE Georgia MA Morogeo Spt San-Marino

L] BG Bulgasia GR Gresce MC Monaco SY Syrian Arab Republic

HR Croatia
HU Hungary

Swaziland
TJ Tajikistan

MD Rep. of Moidova
MIC The former Yugoslav

[7:]
~N

U [ ] BH Behrain
%[ ] BT Bhutan

I
OO0O000 O00000smoes
EEENEEEEENEEEE

$1] BX Beneiux IE Irstand Rep. of Mecedonia T Turkemenistan
i D BY Belarus IR lran {Islamic Republic of MN Mongolia TR Turkey
! E] CH Switzerland 18 Iesland MZ Mozambigue UA kraine
1L} o cuin T Haly NA Namibia US United States of America
3 CU Cuba P Japan NO MNorway UZ Uzbekistan
a :} CY Cyprus KE Kenya PL. Poland VN Viet Nam
CZ Czech Republic K& Kyrpyzstan PT Portugal [:} YU Serbia and Montenegro
:] DE Germany KP Democratic Peoples RO Romania D M Zambia
! :] DX Denmark Republic of Korea
) bz Algeria

Others:

TRADEMARK
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Page 2

SUMMARY STATEMENT OF THE MAIN FACTS CONCERNING THE RESTRICTION

{only a brief summary of the main facts concerning the restriction is lo be given, end no supporting documentation should be aitached 10
the present form, The following example may be used to drelt the summary: “the holder's right of disposal of the above-mentioned
international registration{s} has been restricted in the Contracting Party(ies) indicated in heading 3, following the execution ofz ............,,
dated .........,..... , in favour of .. =

The holder's right of disposal of the above-mentioned intemati

iy
o
bt
w
E
=
=
=}
3
4
2
2
a
(1]
b4
5
b )
0
o3
@
=
o
a
[3
29
5
-
&
o
O
&
=
=
=
2
a
o
=
5]
o
j=1
=
By

B SIGNATURE BY THE HOLDER OR HIS REPRESENTATIVE (where applicable)

Haolder Represenlative of the holder.
(as recorded in the International Register) (as recorded in the International Register)

By a OFFICE PRESENTING THE REQUEST (where applicable)

Name of the Office
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Schedule 3.1.(b)(ii)

Consideration payable to the statutory auditors (“sindaci”)
of Bruno Magli S.p.A.

TRADEMARK
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Giovanni Tedeschi Compensation "sindaco” 2005 21.001,59

Compensation "sindaco” 2006 15.111,50
Maurizio Salom Compehsation "sindaco” 2005 11.279,43
Compensation "sindaca” 2006 7.949,34
Roberio Buonamici Compensation “sindaco” 2006 1.503.96
Riccardi-Salom-Tedeschi Professional services 2004 2.080,00
Professional services 2005 4.160,00
Professional services 2006 4,160,00
Total (Euro) §7.245,82

Note: the ahove amounts do not include VAT

TRADEMARK
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Schedule 3.1.(b)(iii)

Names and data of the persons designated by Sephir Holding S.a r.1. for the
purpose of being appointed as directors and statutory auditors of Bruno
Magli S.p.A. and, as directors, of V-Lux S.A. and NewInvest 2 S.A..

- TRADEMARK
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Bruno Magli Spa
Directors
Luca Ramella

Tim Babich
CamillaTolomei di Lippa

Statutory Auditors

Giovanni Tedeschi
Maurizic Salom
Roberto Buonamici
V-Lux S.A.

Directors

Tim babich
Tej Gujadhur

Newlnvest 2 S.A.
Directors

Tim babich
Tej Gujadhur
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Schedule 3.1.(b)(iv)

Letter from Opera SCA to Banca di Roma S.p.A. informing it of the sale of
No. 1,569,974.00 shares in Newlnvest 2 S.A.
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[Carta intestata di Opera Management S.A.]

Spettabili

V-Lux S.A.
21, Rue de Nassau
1.-2213 Lussemburgo

Banca di Roma S.p.A.
Viale Umberto Tupini, 180
00144 Roma

Lussemburgo,  gennaio 2067
Oggetto: Cessione azioni NewlInvest 2 S.A.

Egregi Signori,

Vi scriviamo nella nostra qualitd di socio accomandatario in nome e per conto di Opera
Participations S.C.A., con sede in 18, Avenue de la Porte Neuve, L-2227 Lussemburgo (in seguito
“Opera™).

Con la presente Vi informiamo che in data odierna Opera ha ceduto a Saphir Holding S.ar.l, con
sede in 46A, Avenue J.F. Kennedy, L-1855 Lussemburgo (in seguito “Saphir”), n. 1.419.693 azioni
di NewlInvest 2 S.A., con sede in 18, Avenue de la Porte Neuve, L-2227 Lussemburgo (in seguito
“Newlnvest™), costituenti I'intera partecipazione di Opera in NewInvest.

Vi informiamo altresi che, sempre in data odierna ed in forza del medesimo contratto, anche VMTO
S.ar.l., con sede in 20, Rue de la Poste, 1-2346 Lussemburgo, ha trasferito a Saphir n. 150.281
azioni di NewlInvest, costituenti I’intera sua partecipazione in Newlnvest.

Entrambe le cessioni di cui sopra sono avvenute ad un prezzo simbolico.

Con riferimento alle complessive n. 1.569.974 azioni di NewInvest in tal modo acquistate, Saphir
ha aderito, con la lettera che qui si allega in originale, all’atto di pegno da noi stipulato in nome e
per conto di Opera in data 29 marzo 2004, per effetto del quale tali azioni sono attualmente
costituite in pegno di terzo grado a garanzia delle obbligazioni di Newlnvest nei Vostri confronti,
derivanti dal finanziamento a medio termine originariamente concesso, con un contratto di
finanziamento in data 28 maggio 2003, a favore di Bruno Magli S.p.A., le cui obbligazioni ai sensi
di tale finanziamento a medio termine sono state successivamente assunte da NewlInvest, per effetto
di una convenzione in data 3 marzo 2004,

Distinti saluti.

In nome e per conto di
Opera Participations S.C.A.

Opera Management S.A.
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[Letterhead of Opera Management S.A.)

Messrs.

V-Lux S.A.
21, Rue de Nassau
1-2213 Luxembourg

Banca di Roma S.p.A.
Viale Umberto Tupini, 180
00144 Rome

Luxembourg,  January 2007
Re: Sale of shares of NewInvest 2 S.A.

Dear Sirs,

We are writing to you in our capacity as general partner in the name and on behalf of Opera
Participations  S.C.A., whose registered office is at 18, Avenue de la Porte Neuve, L-2227
Luxembourg (hereinafter “Opera”).

We hereby inform you that on today’s date Opera has sold to Saphir Holding S.ar.l, whose
registered office is at 46A, Avenue J.F. Kennedy, L-1855 Luxembourg (hereinafter “Saphir”), no.
1,419,693 shares of Newlnvest 2 S.A., whose registered office is at 18, Avenue de la Porte Neuve,
1.-2227 Luxembourg (hereinafter “NewlInvest”), constituting the entire shareholding of Opera in
Newlnvest.

We further inform you that, on today’s date and pursuant to the same agreement, also VMTO
S.ar.1., whose registered office is at 20, Rue de la Poste, 1.-2346 Luxembourg, has sold to Saphir no.
150,281 shares of NewInvest, constituting its entire shareholding in NewlInvest.

Both the sales refereed to above have been made at a nominal price.

With reference to the total no. 1,569,974 shares of NewInvest so purchased, Saphir has adhered, by
means of the original letter enclosed herewith, to the pledge agreement that we entered into on 29™
March 2004 in the name and on behalf of Opera, pursuant to which such shares are currently subject
to a third ranking pledge as security for the obligations of NewlInvest towards you, arising from a
medium term loan originally granted, pursuant to a facilities agreement dated 28™ May 2003, to
Bruno Magli S.p.A., whose obligations under such medium term loan were subsequently assumed
by NewInvest, pursuant to an agreement dated 3™ March 2004.

Yours faithfully,

In the name and on behalf of
Opera Participations S.C.A.

Opera Management S.A.

TRADEMARK
REEL: 003483 FRAME: 0131




Schedule 3.1.(d)(iii)

Waiver letters from Sephir Holding S.a r.1. to the directors and statutory
auditors of V-Lux S.A., NewInvest 2 S.A. and Bruno Magli S.p.A..
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Jenuary £3, 2007

Messrs,

Luca Amedeg Remslla
Camilla Tolornei di Lippa
Magnolia Albeitazzi
Aenato Preti

Maurizlo Salom ‘ i
Giovanni Tedeschi
Roberto Buonamici
Marco Starz

Sonja Bemtgen

Pierre Thielen

Qlivier Rodesch

We refer to the Acquisition Agreement (the “Agresment”) entered info on January -, 2007 by and betwssan
(i) Opera Parlicipation SCA (i) VMY I, LLO {lii) vMTQ SARL {iv) Bruno Magll S.p.A. (v) V-Lux S.A. (Vi)
Newlinvest S.A. and (vil) our company in relation to, inter afia, the sale and purchase of the Shares and the

Notes and the assignment of the Receivables and the Related Security Inlerests {as such terms are defined
in the Agrsement).

Unless the context ctherwise requires, terms used in this letler with an initial capital letter shalt have the
same meaning as defined In the Agresment. ;

We hereby irrevocably undertake, for the benefit of the persons 0 whom this letter is addressed (in their
capacity as director or statutory auditor or BM or, as the case may be, V-Lux or NI2) and of all the other
persons who in the last 5 (five) years have heid the office of director or statutory auditor {sindaco or
equivalent office in jurisdictions olher than Haly) of any of V-Lux, NIZ and BM (collectively, the
“Beneticlaties”), to refrain and to cause V-Lux, Ni2 and BM, as the case may be, to refrain, except in the
case of gross negligence or williul misconduct on the past of the Beneficiaries or in the case of fravdulent
concealment by the Beneficiaries of events that would allow the filing of such claims or actions, from: {I)
making andfor pursuing any claims against any of the Beneliciaries, in refation 1o thelr conduct as directors
or statutory auditors of any of the aforementioned companies; and (ji) voting in the sharsholders’ meeting of
any of the aforementioned companies in favor of any resoluticn to take legal action against any of the
Beneficiaries in refation to their conduct as directors or statutory auditors,

Should we sell or otherwise transfer to any third parfies all or any of the shares in V-Lux, NIZ, BM within 3
(three) years from the Closing Date, we shall cause the purchaser or transferee of such shares to undertake
cbligations similar to the ones provided hersby for the bensfit of the Beneficiarias, by delivenng to the
Beneficiaries a letter substantially in the form of this letter,

The obiigations undertaken by us hereunder are irrevocable notwithstanding anything to the contrary
provided by Article 1411 ICC or by any equivalent provigions of the Law.

Kind regards,
Sephir Holding 8.4r..

Tk DL

T"'! u‘!}n-] Gﬂl‘!(l\
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Schedule 3.2.(c)

Deed of acknowledgement to be entered into on the Closing Date
by Sephir Holding S.a.r.]. and VMT III, LLC..
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Dichiarazione di avvenuta cessione di garanzie su diritti di proprieta industriale ai
sensi del D.p.R. 29 settembre 1973 n. 601

TFra

VMT 11, LLC, societa dello Stato del Delaware (Stati Uniti d’America) avente sede
legale in Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington,
Delaware 19808, rappresentata ai fini del presente atto da [e], come da procura speciale
allegata al presente atto sub Allegato A

(“Cedente”)

E

Sephir Holdings S.a.r.L, societa di diritto lussemburghese, avente sede in 46A, Avenue
J.F. kennedy, L-1855, Lussemburgo, rappresentata ai fini del presente atto, in via tra loro
disgiuntiva, da Edoardo Angelo Disetti e da Paolo Manganelli, come da procura speciale
allegata al presente atto sub Allegato B

(“Cessionario™)

(il Cedente e il Cessionario di seguito congiuntamente definiti come le “Parti”)

Premesso che

(A) Per effetto della stipula di un accordo (I'“Atto di Cessione di Crediti in
Garanzia”) con la societd V-Lux S.A., societa di diritto lussemburghese, avente
sede in 21, Rue de Nassau, L-2227, Lussemburgo (“V-Lux”), in data 12 giugno
2006, il Cedente ha acquistato in garanzia i crediti vantati da V-Lux nei confronti di
Bruno Magli S.p.a. (“Bruno Magli”) nascenti (i} dal contratto di finanziamento a
lungo termine del 31 gennaio 2003 (“Finanziamento Capex”) e (ii) dalla
concessione di linea di credito revolving denominata del 28 maggio 2003 (“Linea
Revolving”}.

(B) 1l Finanziamento Capex e la Linea Revolving sono assistiti da garanzie reali, tra
cui, in particolare, i pegni rispettivamente di primo e secondo grado (i “Pegni”) sui
(i) marchi italiani, (ii) marchi comunitari e (iii) marchi esteri registrati negli Stati
Uniti d’America, tutti di proprieta di Bruno Magli, come dettagliatamente descritti
nell’elenco Allegato 1 al presente atto ricognitivo (i “Marchi”).
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(C) In data odierna, il Cedente ha ceduto pro solufo al Cessionario i diritti e gli obblighi
derivanti dall’Atto di Cessione in Garanzia, inclusi i crediti vantati dal Cedente nei
confronti di Bruno Magli nascenti dal Finanziamento Capex e dalla Linea Revolving
(“Cessione dei Crediti”), ed i connessi diritti di garanzia, ivi compresi 1 Pegni sul
Marchi (“Cessione dei Pegni sui Marchi”).

(D) L’atto di cessione dei Pegni a favore del Cedente ¢ stato trascritto presso I'Ufficio
Italiano Brevetti e Marchi e I"Ufficio per I’ Armonizzazione nel Mercato Interno, nei
termini previsti dalle legge applicabili.

(E) A mezzo della presente dichiarazione, le Parti intendono trascrivere presso 1
competenti uffici italiani ed esteri, secondo le formalita prescritte per ciascuno di

essi, ivi compreso ['Ufficio MHaliano Brevetti e Marchi e I'Ufficio per
I’ Armonizzazione nel Mercato Interno, la Cessione dei Pegni sui Marchi.

Cio premesso, le Parti dichiarano quanto segue

In data odiemna, a mezzo della Cessione dei Crediti e della Cessione dei Pegni, il Cedente
ha ceduto al Cessionario, che li ha ricevuti, i Pegni sui Marchi.

La presente dichiarazione & soggetta a registrazione a tassa in misura fissa

VMTIII, LLC

Sephir Holdings S.a.r.l.
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Schedule 4 Part I

Representations and warranties of VMT IIL, LLC, VMTO S.a.r.l.
and Opera Participations SCA.
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Schedule 4 PART I
1. REPRESENTATIONS AND WARRANTIES OF VMT AND VMTO

Subject to the following exceptions and limitations, VMT and VMTO jointly and severally
make the following representations and give the following warranties to the Purchaser, which
representations and warranties constitute the sole representations and warranties being made
by any VMT Entity in connection with this Acquisition Agreement or the Transactions.
Unless otherwise indicated, the following representations and warranties are true, complete,
accurate and correct as of the date hereof.

1.1.  Each of VMT and VMTO is a company validly existing under the laws of its
respective jurisdiction and has the full power and authority to own its property, to
carry on its activity as now conducted, to execute and deliver this Acquisition
Agreement and to perform its obligations hereunder.

1.2.  Neither VMT nor VMTO have been declared insolvent, bankrupt by any court having
jurisdiction nor are they subject to any insolvency, winding up or bankruptey-like
procedures and have never asked to be subject to any such procedures. To the actual
knowledge of VMT and VMTO, no requests for bankruptcy or bankruptcy-like
procedures have ever been filed against VMT or VMTO and no bankruptcy or
liquidation or similar procedures are pending against them.

1.3.  VMTO has not assigned its portion of the NI2 Shareholders’ Loan.

14. VMTO has no other credit vis-a-vis NI2 other than its portion of the NI2
Shareholders” Loan.

1.5.  Each of VMT and VMTO is the lawful record and beneficial owner of the Shares
owned by them as set forth in the Recitals and has good title to such Shares. Neither
VMT nor VMTO have created nor are they actually aware of any existing
Encumbrances on such Shares being transferred by them, with the sole exception of
the Pledges and the Pledge BdR and any Encumbrances as set forth in the
Shareholders’ Agreements and in the Organizational Documents or existing by
operation of applicable Law.

1.6. The execution and delivery by VMT and VMTO of this Acquisition Agreement, the
consummation of the Transactions and the performance of their obligations under this
Acquisition Agreement have been, or, prior to the Closing will be, duly authorized by
all necessary action on the part of VMT and VMTO.

1.7.  The Acquisition Agreement constitutes a legal, valid and binding obligation of each
of VMT and VMTO, enforceable against each of them in accordance with its terms,
except as may be limited by bankruptcy, insolvency, reorganization, fraudulent
conveyance or other similar Laws affecting the enforcement of creditors’ rights
generally.

1.8.  VMT has good and marketable title to the Notes, and is not actually aware of any
Encumbrances on the Notes other than as set forth in the agreements pursuant to
which VMT purchased the Notes or existing by operation of applicable Law.

1.9.  VMT has not voluntarily assigned, charged, pledged or created any other form of
security interest in favor of any Person (other than the Purchaser) over any of its
rights, title or interest to or in the Notes or otherwise agreed to sell or transfer to any
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1.10.

Person (other than the Purchaser) any of its rights, title or interest to any of the
foregoing.

Since the date of the execution of the Assignment of Receivables Agreement, VMT
has not assigned, charged, pledged or created any other form of security interest in
favor of any Person (other than the Purchaser) over any of its rights, title or interest to
or in the Receivables and the Related Security Interests or otherwise agreed to sell,
transfer, or create any Encumbrance in favor of any Person (other than the Purchaser)
on, any of its rights, title or interest to any of the foregoing.
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2. REPRESENTATIONS AND WARRANTIES OF OPERA

Opera makes the following representations and gives the following warranties to the
Purchaser, being aware that the Purchaser is entering into this Acquisition Agreement relying
on the truthfulness, completeness, accuracy and correctness of such statements, subject to the
following exceptions and limitations. Unless otherwise indicated, the following
representations and warranties are true, complete, accurate and correct at the date hereof as
well as of the Closing Date.

2.1.  Opera is a company validly existing under the Jaws of Luxembourg and has the full
power and authority to own its property, to carry on its activity as now conducted, to
execute and deliver this Acquisition Agreement and to perform its obligations
hereundes.

2.2.  Each Company is a company duly constituted and validly existing under the laws of
its jurisdiction and has the full power and authority to own its property and to carry on
the activity as set forth in its Organizational Documents. Each Company has been and
is being conducted in all material respects in accordance with applicable laws and
regulations.

2.3.  The Companies are duly qualified to do business in each jurisdiction in which such
qualification is necessary except for those qualifications which, in aggregate, if not in
existence or obtained, would not have a material adverse effect on the conduct of the
business and operations of Companies.

2.4. Opera and the Companies have not been declared insolvent, bankrupt by any court
having jurisdiction nor are they subject to any insolvency, winding up or bankruptcy-
like procedures and have never asked to be subject to any such procedures. No
requests for bankruptcy or bankruptey-like procedures have ever been filed against
Opera or the Companies and no bankruptcy or liquidation or similar procedures are
pending against them.

2.5.  The Companies have no shareholding interests in any company other than BM.
2.6, Opera has not assigned its portion of the NI2 Shareholders’ Loan.

2.7.  Opera has no other credit vis-a-vis NI2 other than its portion of the NI2 Shareholders’
Loan and an amount receivable of € 15,140 for costs advanced by Opera in
connection with the payment of premiums under a D&O insurance policy, which
amount is included in the overall amount of € 375,000 indicated in paragraph 2.17 of
this Schedule.

2.8.  Opera, to the extent indicated in the Recitals, is the lawful record and beneficial
owner of, and has good ftitle to, its portion of the Shares, free and clear of any
Encumbrances with the sole exception of the Pledges and the Pledge BdR, in so far as
they relate to the Shares.

2.9.  The issued capital of the Companies is wholly subscribed and paid in by the relevant
Seller, which is duly registered in the shareholders’ ledger of the relevant Company.

2.10. Except for this Acquisition Agreement, there are no outstanding options, warrants,
rights, calls, agreements or other commitments or rights to purchase or acquire the
Shares or other securities from the Companies.
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2.11. By virtue of the consummation of the Transactions, the Purchaser shall (i) acquire full
title to the portion of the Shares owned by Opera, free from any and all
Encumbrances, with the sole exception of the Pledges and the Pledge BdR, in so far
as they relate to the Shares; (i) be entitled to be registered in the shareholders’ ledger
of NI2 and V-Lux as sole owner of the portion of the Shares owned by Opera; and
(iii) be entitled to exercise all rights attached or accruing to the Shares in respect of
the period commencing on the Closing Date including, without limitation, the right to
receive all dividends, distributions or any return of capital declared, paid or made by
the Companies in respects of periods commencing on the Closing Date, in all cases
subject to the Pledges and the Pledge BdR where applicable.

2.12.  No Person has any option, warrant, right, call, commitment, conversion right, right of
exchange or other agreement (written or oral) or any right or privilege (whether by
Law or contractual) capable of becoming an option, warrant, right, call, commitment,
conversion right, right of exchange or other agreement for (i) the purchase of any
right in the portion of the Shares owned by Opera; or (i} the purchase, subscription or
issuance of any unissued shares or of any other securities of the Companies; or (iii)
the voting rights of the Shares, in all cases subject to the Pledges and the Pledge BdR
where applicable.

2.13.  Opera has all power and authority necessary to execute this Acquisition Agreement,
to consummate the Transactions and to perform its obligations under this Acquisition
Agreement.

2.14. The execution and delivery by Opera of this Acquisition Agreement, the
consummation of the Transactions and the performance of its obligations under this
Acquisition Agreement have been duly authorized by all necessary action on the part
of Opera.

2.15. Opera has duly executed and delivered this Acquisition Agreement and this
Acquisition Agreement constitutes its legal, valid and binding obligation, enforceable
against it in accordance with its terms, except as may be limited by bankruptcy,
insolvency, or other similar Laws affecting the enforcement of creditors’ rights
generally. '

2.16. The execution of this Acquisition Agreement and the performance of the obligations
provided herein does not and shall not: (i) constitute a breach of any provisions of
Law or the Organizational Documents of Opera or any resolutions adopted by the
competent corporate bodies of Opera; (ii) constitute a breach of any judgment, decree,
order or arbitration award issued against Opera by any competent judicial authority or
arbitrator having jurisdiction over it; (iii) constitute a breach of any provisions of Law
or the Organizational Documents of the Companies or any resolutions adopted by the
competent corporate bodies of the Companies; (iv) constitute a breach of any
judgment, decree, order or arbitration award issued against the Companies by any
competent judicial authority or arbitrator having jurisdiction over either of them; (v)
result in the losing by the Companies of the benefit of any Material Contracts,
permits, assets, licenses, authorizations, grants, subsidies, rights or privileges; (vi)
require the approval/clearance from any third party (including any Governmental
Entity) under any law and regulations applicable to Opera and under any contracts,
permits, licenses and authorizations to which Opera or any of the Companies is a
party, it being understood and acknowledged by Opera and the Purchaser that BdR’s
approval or clearance of the Transactions is not required under the agreements set
forth in Schedule 4 Part I, and it being further understood that neither Opera, in
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relation to the subject matter of the Transactions, nor the Companies or BM are
parties to any agreement, covenant or undertaking with BdR, other than those set forth
in Schedule 4 Part [1.

2.17. The Companies have no assets other than the BM shares owned by each of them, the
credits arising from the BM Shareholders’ Loan, the Capex and Revolving Facilities
and, in the case of V-Lux only, the Medium Term Loan, except for the portion of
BdR. The Companies have no liabilities, whether actual or contingent, howsoever
arising, including those arising from non compliance with Law, violations of the
corporate interest of the Companies or infringements of Organizational Documents of
the Companies, other than: (i) those toward BM as resulting from the relevant
accounting records of the Companies, (ii} the NI2 Shareholders’ Loan, (iif) the
Medium Term Loan, (iv) the Notes, and (v) the other liabilities listed in Schedule 6.4
attached to the Acquisition Agreement, not exceeding the aggregate amount of
€375,000.

2.18. The books and records of the Companies are complete and accurate and have been
properly and accurately kept and completed in accordance with applicable laws and
regulations and all corporate proceedings and actions reflected therein have been
conducted or taken in compliance with all applicable laws and regulations and with
the relevant Organizational Documents, it being however understood that, as of the
date hereof, the financial statements of NI2 relating to the financial year 2005 and the
relevant Return, have not been filed with the competent authorities and it being
further understood that such delay does not trigger the payment of any fine or other
adverse consequences.

2.19. The shareholders’ registers of the Companies are up-to-date, complete and accurate
and have been properly and accurately kept and completed in accordance with
applicable laws and regulations, most notably with the provisions of the
Organizational Documents of each Company and of the Luxembourg Company Act
‘of August 10, 1915 as amended (the “LCA").

2.20.  All ordinary and exfraordinary shareholders’ meetings of each Company which are
required in accordance with the LCA and/or other applicable laws and regulations,
including those imposed under article 100 of the LCA or requested by a minority of
shareholders, certain directors and/or the auditor have been duly convened in
compliance with such laws and regulations.

2.21. Except as disclosed in paragraph 2.18 above, all Returns required to be filed by the
Companies (i) have been filed on a timely basis with the appropriate tax authorities;
(it) have been prepared in accordance with any applicable Tax law or regulation, are
correct and complete and accurately state all the Taxes due by Companies and any
other information required under Tax laws or regulation. All amounts shown on such
Returns have been fully and timely paid by Companies or adequate reserves therefore
have been established.

222, The Companies are not party to any litigation of any nature, pending or threatened in
writing, before any tax authority and they are not subject to any investigation or
proceedings from any tax authority. ‘

2.23. Each Company has never had and as of the Closing Date shali not have any
employees.

2.24. No sums will be due by either Company to its directors, as a result of their resignation
as of the Closing Date or otherwise, for any reason, including consideration, tax
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withholdings and social security charges provided for by the Law in connection with
their office.

225. Save for the contractual relationships mentioned in this Acquisition Agreement and
those indicated in 2.25, the Companies are not party to any contractual relationships.
All the above mentioned contractual relationships have been executed and performed
in compliance with applicable Law and may not reasonably be expected to cause any
litigation.

2.26. The Companies are not party to any litigation of any nature, pending or threatened in
writing before any Governmental Entity whatsoever or against any third party.

2.27. The Companies have, from the Reference Date until the date hereof:

a) not proposed or adopted any amendments to any of their Organizational
Documents;

b) not declared, set aside or paid any dividend on, or made any other distribution or
payment (whether in cash, stock or property) in respect of the Shares;

¢) not acquired or agreed to acquire any material assets;

d) not sold, leased, exchanged, mortgaged, pledged, transferred or otherwise
disposed of, or agreed to sell, lease, exchange, mortgage, pledge, transfer or
otherwise dispose of, any material assets;

e) not changed any of its methods of accounting (including, without limitation,
changes in depreciation or amortization policies) in effect as of the Reference
Date;

f) not sold, assigned, licensed, transferred, conveyed, or otherwise disposed of any
material Intellectual Property;

g) not terminated, amended, or waived any material right under, or failed to perform
in any material respects its obligations under, any Material Contract (except those
being contested in good faith) other than in the ordinary course of business; or

h) not authorized any of the foregoing, or entered into any coniract, agreement,
commitment or arrangement to do any of the foregoing.

2.28. The Material Trademarks are validly registered in the name of BM, and all
maintenance or renewal fees in connection therewith have been paid.

2.29. The Material Trademarks and the Japanese Trademarks represent all the material
Intellectual Property of BM;

2.30. Save as contemplated in the Trademark Security Assignment Agreement, the Material
Trademarks and the Japanese Trademarks are owned by BM and are not licensed
from third parties.

2.31. Except for the Pledges, the Pledge BdR and save as contemplated in the Trademark
Security Assignment Agreement, the Material Trademarks and the Japanese
Trademarks are not subject to any Encumbrances, assignments, licenses, sublicenses,
agreements or commitments outstanding or effective to which BM is a party, granting
any Person (other than BM subsidiaries) any right to use, operate under, license or
sublicense or otherwise exploit any of the Material Trademarks.

2.32. Neither Opera, nor the Companies or BM have received any notice or claim in writing
within the past six (6) months that the use of any of the Material Trademarks or the
Japanese Trademarks infringes upon, or conflicts with, the rights of any Person.
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2.33. Neither Opera, nor the Companies or BM are aware of any infringement or violation
by any Person of any rights of BM in and to any Material Trademarks or the Japanese
Trademarks.

2.34. The Material Trademarks and the Japanese Trademarks are not subject to any
outstanding order, judgment, injunction, decree, legal or governmental proceeding
(other than pending applications for registration or renewals of registrations or the
recording or any assignment(s) of the Material Trademarks and the Japanese
Trademarks) or covenant restricting or affecting in any material manner the
ownership or use of the Material Trademarks or the Japanese Trademarks.

2.35. ITOCHU Corporation has not given any written notice to Bruno Magli Japan Co. Ltd.
andfor to BM pursuant to Article 6.1 of the Trademark Security Assignment
Agreement that it intends to dispose of the Japanese Trademarks due to the
occurrence of a Default Event, as defined in the Trademark Security Assignment
Agreement.

2.36. As of the date of execution of the Assignment of Securities Agreement:

{(a) there were no provisions of law and/or regulations (other than laws and/or
regulations affecting the rights of creditors generally) and/or agreements
and/or instruments prohibiting or jeopardising the assignment by way of
security to VMT of the Receivables and the Related Security Interests;

(b)  each of the Facilities, each Related Security Interests and any other agreement,
deed or document relating thereto was valid and enforceable and constituted
valid and legal obligations, binding on each party thereto and were entered
into, executed and performed in compliance with all applicable laws, rules and
regulations;

() there were no actions, suits or other proceedings, whether of a judicial or
arbitral nature, pending or, to the best of its knowledge, threatened before any
court, arbitral panel, commission or other governmentai authority, Italian or
foreign, which could have affected in whole or in part any of the Receivables
or the Related Security Interests;

(d) each of the Related Security Interests was existing and had been duly granted,
created, perfected and maintained and remained valid and enforceable in
accordance with the terms upon which it was granted, met all requirements
under all applicable laws and regulations and was not affected by any defect;

(e)  V-Lux had good and marketable title to the Receivables, free and clear of any
liens, security interests, pledges, usufructs, options, privileges, pre-emption or
other third party rights, charges or encumbrances of any type or nature
whatsoever, other than those created under the Related Security Interests; and

4] the Receivables were valid, existing and enforceable in accordance with their
respective terms for the amounts set forth in schedule 1 attached to the
Assignment of Securities Agreement plus interest and other amounts payable
thereon under the Facilities.

2.37. V-Lux has never granted (nor has it ever been requested to grant) the consent to the
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transfer by VMT of the Notes or any of them to any third party pursuant to the
applicable provisions of the notes and securities purchase agreements entered into on
December 22, 2005 and June 12, 2006 by V-Lux as issuer and seller and VMT as
purchaser.
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Schedule 4 Part II

List of the documents examined by Sephir Holding S.a r.l. in the course of
the due diligence.
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Schedule 6.1

Business plan of Bruno Magli S.p.A. approved by the Board of Directors
on October 27, 2006.
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2007 2008

Net sales 57.664 69.464
Gross Margin 24.455 29383
Operating expenses (23.402) (23118)
Group total EBITDA 1.053 © o 6.226

Note: € 1.190 mio capital expenditure for new flasgship store in New York
is discretionary: to be activated only in case the related funding will be available.

1
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Schedule A
Brunt Magli S.p.A - Prafit & Loss farecast
(values in eurc)

Net salss to BM USA
Cost of good soid
Royaliies frorm BM USA
USA sales contribufion margin
%USA sales contabution margin

Met sales fo BM Japan
Gost of geod sofd Japan
Royaities from BM Japan
Japan sales contribufion margin
| Sadapan salas contribution margin
Retait gross sales
Discouns
% Discounts
Retai net sales

Cost of geod sald
Itajy and Europe stores gross praofit
% Haly and Europe Slores coniribulion margin
Retall personnal costs
Store renl
Credit cards
Store other costs
Lotat store marketing and window display
italy and Europe retail contribution margin
34 refafl contrbution margis
Wholesale Europe & ROW Net Sales
Cost of good sold
Royatties
#aly and Europe sales gross profi
2altaly and Eurcpe safes coninbulion margin
Freights
Agant commissions
Wholesale personnél tosts
Show reom renl
Travel and entertainment
Wholesale othier costs
Wheolesate Evrope & ROW eentribution margin
%% wholesale ourope BROW conlribulian margin
Samples and stock sales
Cost of good sold
Samples and stock sales contributlon margin
% samples and stock seles coniribution margin
TOTAL NET SALES
Cost of good sold and sales expenses
Cost of good soid vs standard difference
Bruno Magli S.p.A. total contribution margin
% Bruna magh 8.p.A. Iofal contrbution margin
Cther income
Samplas costs
Struciure parsonnst costs
Advertising and marketl .
General ang administrative axpenses
Total commercial and structure costs

EBIDA
Cepraciations and amedizations.
EBIT
Iterest expenses
Ezrnings befors extraordinary items

Extraordinary tems
Gain on asset disposal
Net earnings

2007 inertial

10.365 365
8738793

6,5%
6337438
-4.212.473
4]
2.125.965
33,5%
17.196. 745
£.548.348
-39%
10.548.397
-5.192.084
£.356.312
50,8%
-1.836 427
+2.005262
-163.771

$43.5%1

&.267.417
-5.256.195
8.988
3.046.210

-170.648
17.238
9.2%
35.726.504
-29.736.845
705.924
6,095,852

4.529.147

-255.479
-3.086.195
-3.848.206
«2 782 BE4
-4.438.690
<.182.243
-1.266.448
:BA80,630

682677

¢
-8,143.367

UsA Je
meremental  incremenfal

Roma
Condalti
clostre

2073487
«1.828.352

146,145

432258
287321

144,538

-1.3508.482
444.993

883 488
407,675
485813

130,128
275.13%
16.810
26.232
220
~.297

Mendrisic
closire

-342,837
243.823

-89.114
67.210
-1,908

3az27
8.132
1888
5524

'}
26.568

Torino
closure

-242.324
118.002

~124.324
79.745
~44.579

19.193
13.997
1842
8.837
&

-840

Mieno Barberino

Monten, Fulf  outiel Fulf

polentiaf potential
682.520 316.19%
-187.577  -177.940
494.944 738.260
204846 -183.478
230,928 35.082
-82.500 31414
-2.318 -5.867
-5.873 -3.142
-£3.802 -10.847
0 0
183.945 -16.38%

Serravalis
outiof Fulf
potential

38722
-225.937

161.335
-123.274
38.061

-36.780
-32.151
3818
-$0.892
a
-44.581

Retail Culief gross  Wholesale
noremental  mangin (stipment
sales adjustment delay
{duetc nomalizalic
purchase at n
Futli costt
4.179.823
-1.615.941
2.563.883 2
-1.253.847 -53.068
1.309.936 -53.068
~108.000
1.208.93¢ -£3.088
273.000
-173.147
90,853
-2.382
<i.oes
50376

Wholesals
sales lncrense  Improvement
{volumes effect

die fo bolfr
exisling and
new cuslomers}

2007 full
potential

Gross margin

12.438.862
11,668,145
43.852
814,669
£5%
£.760.697
4439704
o
2.269.903
33,5%
20899447
-8.049.226
-39%
12,849,891
6.374.936
5.474.954
50,4%
1.827.478
1,848,439
158 885
390,193
8,486
2.261.763

1712883
-1.085.888
1.867
§26.872

10.272.501
-8.437.272
0845
3.845.073
37,4%
~B3.643

77.938
77.938

«14.940
-44.484
-174.343
242739
<71.302
-58780
2971292
28,9%

187 887

-1 648
17.238

9.2%
42.518.837
-34.293.973

568.637 77.938

98.860
-1.676.245
-4.529.147

-2585.479
-3.086.195
-8.048.208

A2r.34e
-4.438.690
4887037
-1.268.446
5135484

£82 677

o
6818451

2508

15.669.925
~14.688.630
55333
1.026.628
65%
7884918
-5.241.078
0
2.643.841
33.5%
26.288.591
-8.782.184
-39%
15.616.407
-1.947 428
7.868.578
50.4%
-1.827.178
1,848,438
«158.895
-390.193
8,486
3.635.787

12.733.071
-7.979.4%1
13442
4.767.322
37,4%
411115
-330.811
-174.343
212,739
-71.302
+59.760
3807125
29,9%
187.887
-170.648
7,238
8,2%
52,082.208
-40.952.591
105.854
13238811

-1.076.245
-4.528.147
-255.479
-3.085.185
«5.848.208
2.387.405
-4.436.690
2,052,284
-1.268.446
13320731
¢

&
3320731
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Schedule B
Bruno Maglt USA - Profit and loss forecast
{vaiue in USD)

2007 inertial  Man's shoes Weman's Brarilian Mew York Additional 2007 full 2008
{wholasale} shoes womarn's shoes  {new flag ship  selling costs potentjal
fwholasale) {outsourcing siore)
margin impach) .
June 67
Retail net sales 1.250.000 1.260.000 2.500.600
Cost of good sold -625.000 -§25.000 ~1.250.000
Gross margin retail 625.000 625.000 1.250.000
Gross margin % 50% 50% 50%
Retall personnel costs -283.000 -283.000 -566.000
Rent expenses -550,000 -550.000 -1.100.000
Cther store cost -125.000 -125.000 -250.000
Locai store marketing -17.500 -17.500 -35.000
Retail contribution margin -350.500 -350,500 -191.600
Wholasale Men's net sales 13.871.500 1.606.500 16.478.000 17.270.853
Cost of good sold -8.152.003 -1.120.308 -10.281.312 -11.472.021
Gross margin men's sales  4.719.487 477.191 5.196.688 5.798.532
Gross margin % 34,0% 28,7% 33,6% 73,6%
Wholesale Whomen's net sales 7.064.900 1409.100 700.000 9.174.000 11.912.735
Cost of good sold 5488624 -1.171.810 -£60.000 -7.221.434 -8.377.285
Gross margin wernen's sales 1.575.275 237.281 140.000 1.852.566 2.535.470
Gross margin % 22,3% 16,8% 20,0% 21,3% 21,3%
Stock sales §1.180 61.150 61.158
Cost of good sold -70.732 -70.732 -70.732
Stock gross margin -8.582 -9.582 -9.582
Wholesale personhnel costs -508.324 -908.324 -808.324
Show room rent 0 4] ¢}
Travel and entertainment «280.000 -250.000 -540.000 -840.000
Other costs -360.000 -360.000 -360,000
Coop-advertising ~-450.000 -450.000 -450.000
Wholesale contribution margin 4276866 4.881.348 5.066,096
20.997 850 25,963,158 31.744.437
Cost of good sold and sales expenses -16.720.683 -21.432.302  -28.379.342
Bruno Magll USA confribution margin =~ 4.276.866 4.530.848 5365088
Gross margin % 20,37% 17,45% 16,90%
Product personne! cosls -244.948 -244.948 -244.948
Advertising and marketing expenses ~139.410 -139.410 -139.410
Head quarter staff costis -1.369.484 -1.369.484 -1.369.464
General and administrative expenses -1.039.516 -1.038.516 ~1.039.618
Total commerciat and structure costs  -2.793.337 -2.7983.337 -2.793.337
EBITDA 1.483.529 1.737.5%% 2.571.758%
Depreciations and amortizations -161,200 -75.000 -236.200 -311.200
EBIY  1.32232% 1.501.344 2.260.85¢
interest expenses -560.613 -560.613 -560.813
Bad debt reserves ] 0 g
Keltic management/guarantee fee £$9.403 -69.403 -69.403
Show room assets write off o 0 o
Other exiracrdinary items 4] [ o
EBT £82.314 8171.206 1.630.543
Taxes -4.850 ~4.850 o]
Net earnings £87.464 866.448 1.630.543
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Schedule C
Bruno Magli Japan - profit & loss forecast
{Value in Yen)

Retail net sales
Cost of good sold
Gross margin retaii
Gross margin %
Retad personne! costs
Marketing and advertising retail
Other refai expenses
Retal] contribution margin

Kanematzu and Diana wholesale net sales
Cost of good sotd
Okuni wholesale net sales
Cost of good sold
Gross margin wholesale
Gross margin %
Other sales and stock
Cost of good sold
Gross margin other sales

TOTAL NET SALES
Cost of good seid and channel expenses
Bruno Magli Japan contribution margin

Headguarter personnet costs
Marketing and adveriising
General & Administratives
Total operating expenses

EBITDA
Depregiations
EBIT
Interest and other non operating expense
Caontingency incomefexpenses
EBT
Taxes
Net earnings

2007 inartial

1.205.258.527
-783.823.551
511.434.977
39.5%
-263.689.808
~12.961.005
-232.054.037
2.730.129

469.638.953
-426.610.175
39.877.200
-35.073.810
48.832.167
10,4%

78,188

0

79,188
1.804.853.868

~1,753,212,384
£1.641.484

-B3.362.040
-19.334.000
-146.431.029
+248.127.069

-197.485.586
-18.842.292
-218.327.878
-8.357.500

9
=224.685378
138

=224 688 239

Incremental
wholesaie sales
Including gross

margin

adfusiments

67.869.449
-25.108.052
-39.877.200

35.073.810

37.958,006

55.9%
-78.188
¢
-78.188

Retaif
incremental
sales

187.302.858
-113.346.014
73.956.844

Retall - Gress ~ Omofesando

margin agjusted closure

Fnd of April 08

-84 663.134
36.360.415
~48,302.719
57,1%
10.423.058
4.005.756
60.086.328
35.212.423

23.940.909
23.940.908

-110.000.000

New store
{Matzuya}

Fulf year

77.892.833
-39.973.558
38.019.275
48, 7%
-12.060.204
-2.280.434
~4.148.052
19.530.585

2007 full 2008
potentiat

1.475.891.084  1681.714.072
-676.841.799 -999.123.315
599.049.285 682.590.757
40,6% 40,6%
-256.326.952 -217.480.837
-11.235.683 -3.224.171
-176.115.761 -55.843.105
156.370.889 405.942.645
537.508 401 615.185.942
-450.718.228 -518 853.365
Q ]
1] o]
B86.790.174 99.332.577
16,1% 16,1%
1] 0
] 0
¢ 0
2.013.390.485  2.286.900.014
~1.771.238423 -1.791.624,792
242.161.063 505.275.222
«83.362.040 -83.362.040
-18,334.000 -19.334.000
-146.431.029 -146.431.029
-249.127.069 -249.127.069
-6.965.007 256.148.152
-18.842.292 -18.842.292
:25.808.299 237.305.860
-8.357.500 -~8.357.500
-110.000.000 0
-144.165.799 228,948,360
138 0
-144.165.660 228.948.360
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Schedule D
Bruno Magll Group Profit and Loss forecast
{value in euro; $/€ 1,26; Yen/€ 148)

Exchange rate

Net sales
Royalties from third pariies
Cost of good seld
Gross Margin

Retail operating expenses
Wholesale operating expenses
Samples
Personnel costs
Marketing and advertising
General & Administratives
Struciure expenses, total
EBITDA

ERIT

Depreciations and amortizations

Interest expenses, net
Net Income before extraord. ltems and taxes
Exiracrdinary items
Taxes
Net income
Minority Interest
Group nat income

2007 Retail ltaiia  Wholesale
inerilai Eu & ROW
48.007.746 2.301.494 1.985.083
8.988 1.857
-27.810.008 -1.182.852 -1.181.077
20.206.728 1.118.642 B05.863
-7.887.001 179.530
~2.399.778 -88.912
-1.075.248
-6.381.368
-498.547
-4.732.413
-22.985.382 178.530 -68.912
«2.778.654 1.298.172 736,951
-4.732.983
7511817 1.298.172 736.951
-1.859.113
-8.370.728 1.208.172 736.951
«707.554
+3.849
-10.082.133 1.298.172 736.951
230,841 :
-9.851.291 1.298.172 736.951

Wholesale
us

2.393.333
-1.712.442
681.192

-198.413

-158.413
482.778

482.77%

482778

482.77¢%

482.77%

Wholesale
US foutsourcing)

555.556

-444 444
a1

0
11411

11411

141

111111

1ttt

NY
new store

892.063

-465.030
527 .634

~774.206

-774.206

=247.173
-59.524
-306.69¢

-306.6%6

-306.698

-306.898

Wholesale Retail
P oP

191.185 1.237.209

50.867 -474.782
242.052 762.428

445,387

¢ 4458.387
242082 1.207.814

242,082 1.207.814

242,082 1.207.814
~753.425

242.082 454.399

242.052 454.399

2007
full potentiai

57.663.670
10.845
-33.219.465
24.455.0645

-8.046.291
-2.667.102
-1.076.245
-6.381.399
-498 547
-4.732.413
-23.401,89¢
1.083.083
-4.792.487
-3.739.433
-1.858.113
-5.698.546
+1.460.979
+3.849
-7.083.374
230.841
-6.832.533

100,0%
0,0%
576%
42,4%

14,0%
-45%
-1,8%

11,1%
0.9%
-B,2%

-40,6%

1.8%
-8.3%
-6,5%
-3,2%
-8.7%
-2,6%

0,0%

-12,2%

0,4%

-11,8%

2008

£9.462.555
13.442
-40.093.60%
29.383.387

-7.676.454
-2.752.520

+1.076.245

-5.406.165
-1.474.780
-4.732.413
~23.117.678
£.265.810
-4.652.010
1.413.800
~1.859.113
-446.313

Q

0

-445.313
~236.221
-680.534

100,0%
0,0%
57,7%
42,3%

“11,1%
-4,0%
-1,5%
-1.8%
21%
5,8%

-33,3%

8.0%
7.0%
2,0%
-2,7%
-8,6%
0.0%
0.0%
-0,6%
03%
-1,0%
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Schedule E

Brunoc Magll Group - balance sheet forecast
fvalue in suro; $/€ 1,26, Yen/§ 146)

Exchange rate

Cash and cash equivalent
Acceunis Receivable
Other current receivables
Inventory
Current assets, total
Tangible fixed assets
Intangible fixed assets
- brand
- goodwill {stores key money}
- others
Financial assets
Fixed assets, total
Total assets
Accounts payable
Other current payables
Risk funds
Termination indemnity reserve
Current liabiiitles
Short term bank loans
Cash needs
Other financing
BM Japan Shareholders loans
Sharehglders loans )
Financial Habilities
Paid in capital
Reserves and refained earnings/losses
Translation adjustments
Net income, loss
Shareholders’ equity
Third parties net worth
Total llabHities

2007
inertial

187.116
6.871.718
1.827.280

15.331.734
24.017.848
1.737.535

22.715.501
3.826.532
580.884
1.384.892
30.245.264
54.263.110
9.893.300
3.896.997
988,389
2.933.620

17.742.306

10.815.833
16.056.830
1.582.245
2.866.687
23080613
54.402.189
4.340.000
~8,386.964
~4564 419
-8.851.291
-15.375.674
-2.475.710
54,263.110

Retail ltalia

329.430
735.004

1.064.435
500.000

500.000
1.664.435
474.285

474,285

-208.022

-208.022

1.288.172
1.298.172

1.864.435

Wholesale
Eu & ROW

284.140

633.955
918,098

0
918.086
409.080

408.080

-247.936

~227.936

736.851
736.951

918.098

Wholesale
us

342576

764.334
1.106.910

0
1.196.910
4g3.211

493.211

130.920

130.920

482779
482,779

1.106.910

Wiolesale

NY

US (oulsourcing) new sfore

0

o
0
114.487

114487

-225.588

-225.598

i
111111

0

142.002
316.825

458,827
1.130.852

1.430.952
1.588.77%
204.442

204.442

1.682.034

1.692,034

-306.696
~306.696

1.589.779

Wholesale
JP

27366

§1.067
88.423

B8.423
35.399

39.39%

-183.029

-193.029

242.052
242.052

88.423

Retail

JP

177.091

395115
572.208

-753.425
-753.425
~181.219

254.961

254,961

-890.568

-890.56%

454 360
454,390

~181.218

2007
fuli potential

187.118
8.174.322
1.627.280

18.238.024
28,226,741
3.368 487

22.715.501
3.826.532
580.884
631.388
31.122.792
69.348.533
11.883.166
3.896 997
G88.389
2933520
18.702.171
10.8156.833
16.134 529
1,582,245
2.866.567
23.080813
54.479.988
4.340.066
-9.399.964
-464.418
-6.832.533
-12.366.916
~2.475.710
59.349.533

2008

187.116
9.847.057
1.866.275

21.870.124
33,964.571
2.173.486

20.020.351
3.426.151
18405
631.388
26,270.782
60.235.353
14.314.853
4.694 450
988.389
3.213.820
23.211.312
10.845.833
14.076.622
1.462.245
2.866.667
23.080.613
52.301.980
4,340,006
-16.232.496
-464 419
-680.534
-13.037.450
~2.240.4889
60.235.353
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Schedule F
Bruno Magli group - cash flow forecast
{values in euro; $/€ 1,20; Yern/€ 135)

Net earnings
Depreciations and amortizations
Interest expenses
Gairvloss on assels disposal
Bruno Magli USA assets write off
Extracrdinary expenses
EBITDA - Taxes
Change in accounts receivable
Change in other cusrent receivables
Chang inventory
Change in accounts payable and other current ps
Risk funds
Termination indemnily reserve
Change in working capital
Net operating cash flow

Capital expendifures
Change in advance payments
Accounts payables related to capex
VAT on buiiging
Financial assets
Chapter 11 payments
Extraordinary expenses
Net cash flow before financing

Shost term bank loans reimbursement
Gther financing
Shareholders loans (accrued interests)
Cash and cash equivalent
Interest expenses
Transiation adjustments
Net cash flow

Capital increase
88 Japan Shareholders loans (third pariners)
Net cash flow after shareholders support

Change in overdue accounts payabies

Net cash needs fo be financed

2007
inertial

-10.082.133
4.732.863
1.859,113

0

o

707.554
-2.782.503
0

o

0

-573.650

0

280.000
-293.690
-3.076.194

4]

0
-584.286
0

0

0
-707.554
-4.368.032

0

-120.000
0

0
-1.859,113
0

-6.247.146

0
0
-5.347.146

-8.709.684
16.056.830

Retail ltalia

1.298.172

1298172
~326.430

-735.004
474.285
-590.149
708.022

-500.000

208.022

208.022

208,022

-208.022

Wholesale
Eu & ROW

736.951

736.951
-284.140

-633.855
409.080

-509.015
227.936

227.936

227936

227.936

-227.536

Wholesale
us

482,778

482778
-342.878

-764.334
493.211

-613.699
-130.820

-130.920

«130.920

-130.929

130,820

Wholesale
US {outsourcing)

111111

A1
4

[
114.487

114.487
228.588

225.598

225.598

225,598

-225.598

NY
new store

-306.696
59.524

-247473
-142.002

-316.825

204.442
254,385
-601.558

-1.190.476

-1.692.034

-1.692.034

«1.692.024

1.692.034

Wholesale
JP

242.052

242.052
-27.386

-81,087
39.388

-49.024
183.029

193.029

183.028

182.029

-193.028

Refail
JP

454.390

753425
1.207.814
-177.091

-395.115
254.961

-317.245
890.568

890,569

880.568

880.569

«890.569

2007
full potential

~7.063.374
4792487
1.858.113
g

0
1.460.979
1.049.204
~1.302.606

2
-2.506.280
1.416.175
2

280.000
-2.512.720
~1.463.515

~1.680.476

O
-584.286

0

0

O
-707.554
-4.445.833

0
~120.000
0

o]
-1.858.113
bl

-6.424.945

-6.424.545
«8.709.684
16.134.629

Note: {otal cash needs include discretionary € 1.190 mio investment in new store New York
(see note page 1)

2008

-445.313
4.852.010
1.859.113

0

o

0
8.265.810
-1.672738
-332.995
-3.732.100
3.229.140
i}

280.00C
-2.228.689
4.037.120

COoO0C OO

4.037.120

4

-126.000
[

[y}
«1.858.113
[
2.058.008

2,058,008
2
-2.058.008
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Schedule 6.4

List of the outstanding cash liabilities of V-Lux S.A. and NewlInvest 2 S.A.
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1.Newinvest 2 S.A.
Overdue invoices -> 2005

PriceWaterhouseCoopers Audit 2004 24.640,00
Finsev S.A. (2003-2004) Administration 2003 / 2004 40.167,17
Finsev 5.A. 2005 Administration 2005 24.861,76
Etude Pierre Thielen Legal fees 2004 13.957,24
Opera Management D&O Insurance fees 15.139,99
Total overdue -> 2005: ~118.766,16
Charges 2006

Etude Pierre Thielen Legal fees 2006 5.200,00
Finsev S.A. Administration 2006 5.506,00
HRT Révision Audit 2005 3.450,00
Total 2006: 14.150,00

2.V-Lux S.A,
Overdue invoices -> 2008
Loyens & Loeff Closing — legal fees 70.282,61
Alix Partners Restructuring fees 110.000,00
Total overdue -> 2005: 180.282,61

Charges 2006
Legal and administrative fees

Etude Pierre Thielen ' 2006 4.650,00
Finsev S.A. Administration 2006 17.250,00
Alix Partners Business due diligence fees 40.000,00
Total 2006: 61.900,00
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Schedule 2.25

List of the contractual relationships to which (in addition to those referred to
in the Acquisition Agreement) V-Lux S.A. and NewInvest 2 S.A. are a

party.
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Newlnvest 2 S.A.

V-Lux S.A.

Party Object

Finsev S_A., Luxernbourg Dorricifiation and
accounting

Pierre Thielen, Luxembourg Domiciliation

Signing .ﬂwﬁ:
Date

13 Dec, 2001 Noterm
Resolution at any time
with 3-month notice

7 Dec. 2005 Noterm
Resolution at any time
with 1-month notice

Annual
amount (Euro}

4.000,00
+ hourly fees

3.000,00
+ hourly fees
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