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TF

To the Director of the U. S. Patent and Trade

07

-21-2009

IR

103567995

.S. DEPARTMENT OF COMMERCE
States Patent and Trademark Office

s or the new address(es) below.

1. Name of conveying party(ies):

VMT NI, LLC

D Association
[ ] Limited Partnership

[] Individual(s)
[] General Partnership
[] Corporation- State:
Other [imited liability company - Delaware

Citizenship (see guidelines)

Additional names of conveying parties attached? Yes D No|

3. Nature of conveyance }/Execution Date(s) :

Execution Date(s)01/23/2007

[]Merger
[ ] Change of Name

[ ] Assignment
] Security Agreement
[X] Other correction - see attached

Additional names, addresses, or citizenship attached?

2. Name and address of receiving party(ies)

[] Yes
No

Name:Sephir Holdings S.A.R.L.

Internal
Address:

Street Address:46A, Avenue J.F. Kennedy

City: Luxembourg

State:
Country: Luxembourg
[] Association
[] General Partnership  Citizenship
E] Limited Partnership
[] corporation  Citizenship

Othercompany Citizenshipluxembourg
If assignee is not domiciled in the United States, a domestic
representative designation is attached: [_] Yes No
(Designations must be a separate document from assignment)

Zip:L-1855

Citizenship

Citizenship

A. Trademark Application No.(s)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

907217

B. Trademark Registration No.(s)

IAddltlonaIsheet(s) attached? [] Yes [X] No |

C. Identification or Description of Trademark(s) (and F|I|ng Date if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence
concerning document should be mailed:

Name:Michael A. Grow

6. Total number of applications and
registrations involved:

Internal Address:arent Fox LLP

Street Address:1050 Connecticut Avenue, NW

7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $40.00

] Authorized to be charged to deposit account
Enclosed

CitYWashinuton

Statep.c Zip:20036

Phone Number:202 857 6389
Fax Number:202 857 6395

Email Address:penrye@arentfox.com

8. Payment Information:

§7/21/2889 MIAMAL
Deposit Accoutk REabIRr

Authorized User Name

80686817 987217

o

9. Signature:

/éZZZ/%

7 SE-2PF

Sighaturg

//’////,GKA A sLon”

"Name of Person S|gn|ng

Date
40

Total number of pages including cover
sheet, attachments, and document:

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.Q. Box 1450, Alexandria, VA 22313-1450
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CONTINUATION OF RECORDATION FORM COVER SHEET

TRADEMARKS
Serial No. 72323250 Filing Date 04/01/1969  Reg. No. 907217 Reg. Date 02/02/1971
1. Name of additional conveying parties:
VMTO S.A.R.L. - limited liability company citizenship: Luxembourg
Bruno Magli S.p.A. - company citizenship: Italy
New Invest 2 S.A. - company citizenship: Luxembourg

Opera Participations SCA - limited partnership citizenship: Luxembourg
V-Lux S.A. - company citizenship: Luxembourg

3. Nature of Conveyance/Execution Date:
Execute Date for all parties: 01/23/2007

This is a corrective assignment to correct the identification of the nature of the
conveyance previously recorded on 02/16/2007 at Trademark Reel 2483, Frame 0001.
The conveyance was incorrectly identified as an assignment of the entire interest and the
goodwill on the cover sheet filed with the documents submitted to the PTO and recorded
on 02/16/07. It should have been recorded as the grant of a security interest in the
registration.

Assignor(s) hereby confirm the acquisition of the security interest as corroborated by
Schedule 2 to Schedule G at Trademark Reel 003483, Frames 0054-55 and Schedule H at
Trademark Reel 003483, Frames 0063-64 (which contains a list of “the Italian, European
and US trademarks of Bruno Magli S.p.A. covered by a first and second ranking pledge”
not an assignment of all rights).

TECH/728436.1
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TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Farmerly ” Execution Date Entity Type
LIMITED LIABILITY
VMT L, LLC 01/23/2007 F
231 COMPANY: DELAWARE
LIMITED LIABILITY
VMTO S.ar.l. 01/2
o 23/2007 COMPANY: LUXEMBOURG
[Bruno Magli S.p.A. |l 0172312007 JlcomPANY: tTALY ]
[New Invest 2 S.A. 1l |lo1/23/2007  |lcomPaNY: LuxEMBOURG |
o LIMITED '
Opera Participations SCA 01/23/2007
P P PARTNERSHIP: LUXEMBOURG

IV-Lux S.A. Ji |lo17232007  JlcompaNY: LuxEMBOURG ]
RECEIVING PARTY DATA

Name: J[Sephir Holdings S.a r.l. J

Street Address: JP‘»SA, Avenue J.F. Kennedy J

lCity: J[Luxembourg l
|state/Country:  ||LUXEMBOURG |

[Postal Code: |[-1855 ]

[Entity Type: |lcoMPANY: LUXEMBOURG ]
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Regisfration Number: 0907217 BRUNO MAGLI
CORRESPONDENCE DATA
Fax Number: (212)318-6847
Correspondence will be serit via US Mail when the fax aftempt is unsuccessiul.
Phone: 212-318-6037
Email: ris@paulhastings.com
Correspondent Name: Robert L. Sherman
Address Line 1: 75 East 55th Street
Address Line 2: Paul, Hastings, Janofsky & Waiker, LLP
TRADEMARK
: 3 FRAME: 0001
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Address Line 4: New York, NEW YORK

10022

—

ATTORNEY DOCKET NUMBER: W 71964.00002

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Rosetta Kromer

Signature: frosetta kromer/

Date: 02/16/2007

Total Attachments: 155
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ACQUISITION AGREEMENT
by and among

Opera Participations SCA
and
VMT I, LLC
and

VMIO S.arl,

and
Sephir Holding S r.1,
and
Bruno Magli S.p.A.
al;d
VY-Lux 8.A.
and

New Invest 2 SA,

Dated January 23, 2007
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Schedule 3.2.(c) Deed of acknowledgemnent to be entered into on the Closing Date by
Sephir Holding S.ar.l. and VMT DI, LLC..
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Opera Participations SCA.
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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, 1-2227 Luxembourg, registered at the Luxembourg Trade and Company Register
under section B No. 78.701 (“Opera”), duly represented by its general partner
(“commandité ") Opera Management 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

YMT I, LLC, a Delaware limited liability company having its registered office c/o
Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, Delaware

19808 (“VMT™),
and

VMTO S.Ar.l, alimited liability company organized and existing under the laws of the Grand
Duchy of Luxembourg, bhaving its registered 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 hereinafier collectively referred to as the “Sellers” and each also as a
“Seller”)

and

Sephir Holding 8.4 r.L. a company organized and existing under the laws of the Grand Duchy
of Luxembourg, having its registered office at 46A, Avemue 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 hereinafier collectively referred to as the “Parties” and each also

as a “Party”)

and

Bruno 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 S.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-Lux™);

and

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

5
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Grand Duchy of Luxembourg, 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. 84.322 (“NI2”); '

(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 N12.

C) As of the date hereof, Opera and VMTO hold, respectively, No. 1,419,693 and 150,281
shares of NI2, 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 17), 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 ™).

¥) OnJune 12,2006 V-Lux issued a szcond senior nots in the principal amount of € 5 million,
due September 30, 2010 (“Note 2”), purchased 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 eniered 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 Agreoment) owned by
V-Lux towards BM and NI2:

- a credit (the aggregate outstanding amount of which, as of December 31, 2006, was €
14,768,811) vis-a-vis BM, originating from: (i) 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 & revolving facility for the financing of the
working capital of BM (collectively “Capex and Revolving Facilities™), which was
originally granted to BM by a pool of [talian banks under the credit agreements referred
to above and was subsequently acquired by V-Lux; and :

- & 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 (“Mediam Term
Loan™) which (i) was originally granted to BM by a pool of Ttalian banks pursuant to an
agreement dated May 28, 2003; (i) became subsequently paygblc (by way c_)f
“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

6
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e tn e+ e 2t e o

Banca di Roma Sp.a. (“BdR™), 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 first 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 it NL2; (ii) 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 Italian, U and US trademarks listed in
Schedule H (“Pledge 2™). '

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) arrd BAR 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
hercinafier be referred to as “Pledge 3”; the portion of the pledges in favor of BdR. as
indicated in this Recital I, shall hereinafier be referred to as “Pledge BAR™).

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.

X) 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,
undertock not to demand from NI2 the repayment of any amounts payable under the BAR
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 BAR; and (i) 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 Shareholders’ Loan”), as attached under Schedule L-1, of
which € 1,538,053 payable tc VMTO 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 Rfacital A
together with the NI2 shares referred to in Recital C {collectively, the “Shares”), in order
to acquire indirect contro! 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 Laan
together with their respective security interests).

O) 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 (“Fortelus™) has signed and released a guarantee letter, a
copy of which is hercby attached under Schedule O, pursuant to which Fortelus has
guarantecd 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,
. 23,24,62,6.5,7.2,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 Recelvables Agrecment” 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 bankimg
institutions in Milan, Italy and Luxembourg are not requited to be open.

“Capex and Revolving Facilities” has the meaning set 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 eaning 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 YMT
and the Purchaser for the purpose of acknowledging the transfer of Pledge2 in favor of the
Purchaser in the form attached hereto as Schedute 3.2(c), aimed at updating the annotation of
the records before the competent patent offices.

“Encumbrance” means any “trascrizione” or “iscrizione pregiudizievole”, mortgage, charge,
pledge, lien, easement, usufruct, in-rem right (diritto 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 (“compensarion”), 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 faw. :
“Facilities” has the meaning set forth in the A ssignment of Receivables Agreement.
“Fortelus” has the meaning set forth in Recital O.

“Governmenta! 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.

“Intellectaal Property” means (i) all mventions (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, (iii) all copyrights, and all applications, registrations and
renewals thereof and (iv) all trade secrets and other confidential or proprietary business
information (including ideas, research and development, know-how, formules, 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
Schedale 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

“Loss” means any direct damage, liability, obligation, loss, cost, expense (including all
reasonable attomeys’, consultants’ and experts® fees, including such fees incurred in any action
or proceeding 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 praviding 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 i.n the Caption.

“N12 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.

“Opera” 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 parmership; (iii) the limited partnership agreement and the certificate of limited

partnership of a limited partnership; (iv) the limited Eability 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 cbarter 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, e joint venture, an ugincorporated
organization or a Governmental Entity (or any department, agency or political subdivision
thereof).

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

“Pledge 27 has the meaning set forth in Recital H.

“Pledge 3" has the meaning set forth in Recital 1.
“Pledge BdR” has the meaning set forth in Recital J.

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

“Parchaser” 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, 2006.

“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.

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

“Sharcholders’ 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 shareholders’ agresment 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 hased 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 governmenta] 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
law 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 Pariy 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 Corporatioti, Bruno Magli Japan Co. Ltd., 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 contemiplated by this Acquisition Agreement.
“V-Lux™ has the meaning set forth in the Caption.

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

“YMT Entity™ has the meaning set forth in Article 5.3,

“VMTO" hes the meaning set forth in the Caption.

1.2 Recitals and Schedules

Recitels 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 Atticle,
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 plurel shall include the other, in
cach 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
nhot to any particular provisions of this Acquisition Agreement.
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ARTICLE2

SALE OF THE SHARKS, 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 connection with the above sale and purchase, the Sellers hereby irrevocably waive all rights
of pre-emption and other restricions on transfer (if any) over the Shares, under the
Organizational Documents of the Companies, under the Shareholders’ Agreements or
otherwise. The Sellers heteby agree to mutually terminate each of the Shareholders’
Agreements.

2.2 Sale of the NI2 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 end 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 VMTQ’s rights in the NI2 Shareholders® Loan.

2.3  Sale of the Notes

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

To the extent necessary according to the applicable Law V-Lux hereby accepts the assignment
and sale of the Notes 10 the Purchaser.

2.4  Assignment of the Receivables the Related Secarity 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, YMT hereby assigns to the Purchaser (and the Purchaser hereby accepts the
assignment from VMT of) the Receivables, the Related Security Intesests, and all 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 Sharcholders’ 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 simulténcously 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 later than January 30,
2007. ‘

2.7 Condition Precedent; Terminatian

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
hereof and at and as of the Closing Date.

This Agreement may be terminated and the transactions contemplated hereby may be
ghandoned 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. In 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
gbandoned, and no Party shall have any liability to the other Parties, except for the obligations
of the Pattics hereto contained in this Section 2.7 and in Articles 8 and 9 hereof, and exoept that
nothing herein will relieve any Party from liability for a breach of any provision of this
Acquisition Agreement or limit or restrict the rights or remedies of any Party against the othe_r
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 Conpertion with the Sale of the Shares and of the NI2 Shareholders’
Loan

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

(i) transfer its 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
Seller 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;

(i) 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) defiver 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 shareholders’ 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 purpese of informing BAR 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 Dai.c,
Centrobanca — Banca di Credito Finanziario e Mobiliare S.p.A. (“Centrohanca”’) 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 afl action requested by Centrobanca in connsction
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 person duly
empowered by the Purchaser;

(iii) 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) (iii);

(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
Recefvables

At Closing :
(a) VMT shall deliver to the Purchaser the certificates representing 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 occurring
simultanecusly as one and a single transaction, and no delivery or action shali be dcemec! to
have been made or taken (at the option of the Party in the interest of which such specific
defivery 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 t_he actions or
deliveries contemplated in this Article 3 does not occur, any delivery made or af:tlon taken shall
be deemed not to have occurred and be without force and effect, and the Parties shal] 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 [ are
_true, complete, accurate and correct as of the date hereof.

The representations 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), o 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 watrranties of such Seller shall be subject only to the limits
specified herein.

Opera hereby represents that the validity of its representations and warrapties in this
Acquisition Agreement shall not be limited to ar 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 II. Consequently, in case the Purchaser
makes any Indemnification Claim under this Acquisition Agreement, as a plea, objection or
exception, Opera shall not heve any right to opppose 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 Asticle 4.

ARTICLE 5 .
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,

3.1 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 authority to camry 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
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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 e breach of any provisions of Law
applicable to the Purchaser or of the articles of association of the Purchaser or any resclutions
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 aay Law applicable
to the Purchaser or under any contracts to which the Purchaser is a party. The Purchaser hes
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 re¢lied 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
meking any representations or warranties (whether express or implied) relating to (i) the
business , asset, condition (financiel or otherwise), or prospects of any of the Companies, BM
or any of its subsidiaries, or (ii) its Shares, the NI2 Shareholdet’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 (if) as expressly set forth in Schedule 4 Part 1.

Without limiting the generality of the foregoing, the Purchaser acknowledges, agrees and
accepts that, also for purposes of Article 1491 ICC, neither VMT, VMTO 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 or 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
matiers
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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 aggregalc 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, 2009) the Purchaser's commitment under this
paragraph (ji) shall be reduced pro fario (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 €.1.

The Purchaser shall allow (and shall cause the Companies, BM and their respective
subsidiaries to allow) each Seller and its representatives to have reasoniable 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 order 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 bereby accept the benefit of such undertaking also pursuant to Article 1411 of the
ICC or 2ny equivalent provisions of Law):

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

(iii) 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 te 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 parmit the enforcement of) any
security interests granted in connection with any of the loans or credits mentioned under
paragraphs (j) to (iii) above.

Should the Purchaser sell or otherwise transfer to any third parties all or any of the shares in
V-Lux, NI2Z, BM, the N12 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 auditers. 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, NI2 and BM, as the case may be, to refrain, except in the case of gross
negligence o 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 shareholders’ meeting of any of the aforementioned companies in favor of any
resolution 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 similar 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)(lii).

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 & Loef]) 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 Ttalian tax authorities, plus any interest
accrued thereon and any penalties applicable in relfation 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 NE2 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
notmal business hours, all books and records, information and employees (without substantial
disruption of employment) of the Companies and their subsidiaries necessary or useful in
connection with any Tax inquiry, audit, investigation, retum, 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 end expenses (including without limitation attorneys’ fees, but
excluding reimbursement for salaries and employee benefits) reasonably incurred in
connection with providing such baoks and recards, 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 reievant portions of such
communication promptly to the relevant Seller. Each Sefler shall promptly deliver to Purchaser
the original or & 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 procseds or recover any amounts
generated by, in connection with or in respect of the Compani¢s 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 finaocial 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 Oécra and the Purchaser severally and not jointly (each of Opera and the PuTchaser, 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 VMTO for breach of
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any of their representations and warranties set forth in Schedute 4 Part I Paragraph 1 of this
Acquisition Agreement as well as 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 foreverreleases 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 sel} 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 shail cause the purchaser or
transterce 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
substantialty in the form of the first paragraph of this Article 7.2,

Each of the Companies and BM, the latter also on behalf 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 itrevocably 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, darnages, costs, or expenses and liabilities whatsoevet, known or
unknown, anticipated or unanticipated, suspected or unmsuspected, 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 Opere’s representations and warranties sct forth in Schedule 4 Pact I Paragraph 2 of
this Acquisition Agreement as well as for any breach of any obligations of Opera under this
Acquisition Agresment .

ARTICLE 8
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 Scheflule 4, !fart 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 shail
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 [imitations.

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 harmless from, all
Losses actually suffered or incurred by any Selier 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 barmless from alk 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 oft

(1) 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 obligation 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 warranties and of any covenant and obligation undertaken under this
Acquisition Agreement shalt 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 howewver 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 Indemuified 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 82 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 Agreemnent 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, exceptto 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 Pasty 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®), describing 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 bave the right, but not the obligation, to direct, through its own
counsel, who shall be reasonably satisfactory to the Indemnified Party, the defense or
settiement of any Third Party Claim at its own expense. I the Indemnifying Pany_c_lccts to
assume the defense of any such Third Party Claim, the Indemnified Party may participate m
such defense, but in such case the expenses of the Indemnified Party shall be paid by the
Indemnified Party. Any settlement by such Indemnifying Party shall rcquir:? 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 -arnount excee.zdm g the sum a}gmcd by
the Indemnifying Party upon the settlement of the Th:rd_ Party Claim sh_a.ll_be paid by t}lc
Indemnified Party. The Indemnified Party shall provide the Indemnifying Party with

24

TRADEMARK
REEL: 003483 FRAME: 0030

TRADEMARK
| REEL: 004029 FRAME: 0806



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 Indemnifying
Party in the defense or settlement thereof, and the Indemnifying Party shall reimburse the
Indemmnified Party for all its reasonable out-of-pocket expenses in connection therewith.

If an Indemnifying Party shali fail to undertake any such defense, an Indemmified Party shall
have the right to undertake the defense or settlement thereof, at the Indemnifying Party's
expense. Whether or aot 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
seftle 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 claimn or proceeding at any time by written notice to
such Indemnified Party.

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
commercialty 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 ¢laims 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 cut-of-pocket indemnifiable Losses sustained by the
Indemnified Party, net of any (j) insurance proceeds actually received and (i) 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
claims of the Fndemnified Parties with respect to such claim.

ARTICLE 9
GENERAL PROVISIONS

9.1 Assignment

This Acquisition Agréement and the rights and obligations h:reum‘icr shall not be a_ssigmlble or
transferable by any of the Parties (inciuding 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 (if) the Sellers in the case ::)f any attemnpted assignment
by the Purchaser. Any attempted assignment in violation of this @.rttcle 9.1 sha_lll 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 nofices 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.
46A, Avenue I.F. Kennedy,
L-1855 Luxembourg;
Facsimile + 352 421 961
with a copy to:

Fortelus Special Situations Masier Fund Ltd.
PO Box 309,

Ugland House,

Grand Cayman

Caymen Islands

Facsimile: +1 345 949 8080; and

(if) if to VMT, to it at:

Bell Atlantic Master Trust

</o Mellon Bank, NA

One Mellon Bank Center

Room 13135

Pittsburgh, Pennsylvania 15258-0001
Attention: Francis Walton
Facsimile: 412-236-4223

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

o/o 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
Attention: 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 Mellon 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: 908-630-0801

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

Building 7, st Floor South

Basking Ridge, NJ 0792¢

Attention: Bruce J. Franzese, Esq.

Facsimile: 908-630-0801

Ropes & Gray LLP

One International Place
Boston, MA 02110

Attention: Ann L. Milner, Bsq.
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 5.p.A.
Via Larga 13,
Bologna

with a copy to:

Opera Farticipations 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,
L-2213 Luxembourg
with & copy to:

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

(vii) if to NI2, to it at

New Invest2 S.A,
18, 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 intetpretation 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 Agreement

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 relating 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 Severabhility

It is the desire and intent of the Parties that the provisions of this Acquisition Agreement be
enforced to the fullest extent permissible 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 m 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 Brolkers

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 Tramsactions, 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 (on¢) 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 incurring such expense.

9,10 Publicity

Any public release or announcement issued by any 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 rcpr;scntatwe
of any of the foregoing conceming this Acquisition Agresment or the Transactions shall
contain any reference to any VMT Entity, including without Jimitation, 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 Parties undertake to resolve, in good faith, all 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 procedute of the Mediation
Setvice. Such conciliation procedure shal! 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
atbitration under the Rules of the National and International Arbitration Chamber of Milan.
The arbitral tribunal shall consist of three (3) arbitrators, independently from the number 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 Italian 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 notbing in this clause shall preclude any Party from seeking
temporary or preliminary injunctive relief from any court of competent jurisdiction.

9.13 Langaage

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

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

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

By:

VMT IH, LLC

By:

Opera Participations SCA

By:

Sephir Holding S.4. rl.

By: Manscor (Lutemboarg) SA.

V-Lux 8,A.

By:

. Newlnvest 2 S.A.

By:

Name:!

Title:

Name:
Title:

YW

Name: (L& ®P+e {2y
Title:  QQECt-L

Name: K»&%m“v"‘"u’-
Title: LQLHL"'”} ww -
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Bruno Magli S.p.A.

By:
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Schedule G

Assignment of receivables agreement entered into on June 12, 2006 by V- |
Lux S.A. and VMT 1L, LLC.
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EXECUTION COPY

June 12, 2006

VMT 11, LLC !
o/o Bank N.A. i
One Mellon Center, Room 1315 |
Pittsburgh PA 15258, US.A. ‘
Atin, Fran Walton

Ladies and Gentlemen:

We make rcference to (i) that cepain “Note and Securities Purchase
Agreement” dated as of December 22, 2005 (the “Initinl Purchase Agreement™), under
which VMT I, LLC (the “Assignee”) has purchased from the undersigned V-Lux S.A.
{the “Assignor™) a Senior Note due 2010 in tha aggregate principal amount of €25,000,000
(the “Initial Note”) and (ii) thal certain “Note &nd Securities Purchase Agreement” dated as
of today’s date {the “Subsequent Purchase Agreemnent” and together with the lnitial
Purchase Agreement and with the schedules and exhibits of each of the Initial Purchase
Agreement and the subsequent Purchase Agreement and with any securily documents
contemplated in eny of them, as amended, supplemented, restated or otherwise modified
from time fo time, collectively the “Note Purchase Agreements”), veder which the
Assignee has purchased from the Assignor a Senmior Note due 2010 in the agpregate
principal amount of €5,000,000 (the “Subsequent Note” and, together with the Initial
Note, collectively, the “Notes”). Unless othterwise defined herein, capitalized terms used in
this Agreement shall have the same meaning ascribed 1o {them under the Note Purchdse
Agreements.

As additional security to the Notes, at the terms and subject to the conditions
set forth in this letter {this “Agreement”), the Assigoor intends o assign by way of sccurity

in favar of the Secured Creditor, which intends to acquire, the Receivables {as defined
below) m order to secure all of its obligations under the Notes.

1. SCHEDULIS AND DEFINITIONS

1.1 All schedules hereto canstitute an integral and substantial part of this Agreement.

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

this Agreement shall have the following meanings:

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

“Enforcement Event” means the occurrence 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 Bvent of Default, the
Secured Creditor has, by written notice to the Assignor, declared the applicable
Note to be immediately due and payable.

“Haeilities” means, cbliectively, the credit facilities under which the Assignor is a
creditor that are listed in Schedule | hereto.

“Security Period” means the period beginning on the date hereof and ending 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 unconditionelly and irevocably
matde and that the Secured Claims have been discharged in full or, if carlier, the date
on which the security hereby created has been unconditionally and irrevocably
released and discharged by the Secured Creditor.

“Related Security Imterests” means, with respect fo any Receivable, all of the
Assignor's (i) security inierests, pledges, privileges, rights and liens from time to
time purporting lo secure paymnent of such Receivable, whether pursuant to the
Facilities related to such Receivable or otherwise, together with all fipancing
statements or sumilar filings signed by any obligor relating thereto, and (ii)
guarantees (if any), claims and actions (including any action for damages),
indemnities, insurance and other agrecments (including the related confract) or
arrangements of whatever character from tirme to time supporting or securing
payment of such Receivable or otherwise relating to such Receivable whether
pursuant to the contract related to such Reccivable or otherwise, including, withoul
limitation, those listed in Schedule 2 hereto.

“Secured Creditor” means VMT 1], LLC, and any and all successors and
agsignees thereto from time to time.

SECURITY INTEREST

As securily for the Secured Claims (as defined below), subject to Section 2.2 iereof,
the Assignor hereby irrevocably assigns with recowse (pro solvendo) by way of
security to the Secured Creditor, and the Secured Creditor accepts to acquire from
the Assignot, any and all of the Assignor's righis and claims und all of the amounts
receivable by the Assignor under or in relalion to the Facilities including, without
limitation, any and all rights, claims and amounts receivable for any outstanding
principai and accrued interest (including deflault intercsl), 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.
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2.2

23

31

The Parties agree that the assignment of the Claims pursuant (o this Agreement is
made with recourse (pro solvendo) pursuant to Article 1267 of the Civil Code and
(hat, 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 perfonnonce 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-d-vis Bruno Magli
and/or N12 (or any of their respective successors and assigns).

In order to perfect the (ransfer of the Related Sccurity Interests, on today’s date, fhe
Assignor shall cause the applicable pledgors and guarantors (if any) to expressly
accept the transfer of the Related Secwity Interests to the Secured Creditor in
asccordanee with Article 1263, Second Paragraph of the italian Civil Code. Without
prejudice to the generality of the foregoing, on today’s date or as promptly as
practicable therafter, the Assignor shall carry out, and shall cause to be carmied out,
at the Secured Creditor’s expense, any and all actions that sre necessary or
approprigie in order to perfect the transfer of any Related Security Interests
(including the pledges on the “Bruno Magli” trademarks), including by executing,
delivering and filing, or causing fo be execufed, delivered and filed, with the
appropriate authorities (including the applicable ltalian and foreign patent and
trademark offices and shareholders’ ledgers), any and all documents, deeds and

“wrilings as requested by the Secured Creditor.

SECURED CLAIMS

The secuority created hereunder (the “Seeurity™) copstitutes a first priority and
continuing security to the Secured Creditor fer the following (collectively, the
“Secured Claims™):

{i) the due and punciual 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 Agreersents {including, without limitation,
interest, principal, fees, expenses, defavilt interest, Applicable Promiums (if
any) or any other emount whatsoever payable to the Secured Credilor);

(iiy  the due and punctual satisfaction of all liabilities, exisling and/or future, for
which the Assignor is, or may be, or may at any time and {fom time to time
hereafter be liable lo the Sccured Creditor under or in conneclion with the
Noles and the Nole Purchase Agreements (including, without limitation, any
and all sums 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 time to time be linble to pay fo the Secured
Creditor hereunder;

(3v)  the due and punctual satisfaction of any further claim arising with respect to
tite Notes or under the Note Purchase Agreements; and

N

TRADEMARK

REEL: 003483 FRAME: 0042

1 REEL: 004029 FRAME: 0818

TRADEMARK



4.1

4.2

4.3

4.4

(v} the due and punctual payment of any and all amounats which may at any time
and from time to lime hereafter be payable or expressed or intended to be
payable by the Assipnor 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), (ifi) and (iv) above being set
aside or revoked or declared ineffective pursuant to any applicable
insolvency law or otherwise, and in the case of any of the sums, liabilities or
manies referred to in sub-clauses (i), (ii), (iii), and (iv) above, whether such
sums, liabilities or monies are actual o1 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 mmy other manner whatsoever.

ABSOLUTE SECURITY INTEREST AND RELEASE OF SECURITY

All sights of the Secured Creditor under this Agreement, the Security created hereby
and all obligations of the Assipnor hereunder shall be absolute and unconditional
end their validity and existence are sulonomous and independent of any amendment
1o, or waiver under, the Note Puchase Agresments or the Related Security Interests.
The above rights and obligations and the Security shall remain valid and shall exist
independently from ary 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, end without any prejudice to, any other right, power, remedy or action
held by the Secured Creditor under the Note Purchase Agreements or the Related
Securily Interests.

Without piejudice to the provisions set forth in Section 4.4, the transfer of title to
the Receivables to the Scoured Creditor is to be a continuing Security, which shall
remat in full force and effect in its entirety until full and unconditional discharge of
the Secured Claims, notwithstanding any iniermediate payment, even if definitive
and irrevocable, in respect of the Secured Cluims, aud is to be in addition to, and
without prejudice fo, any other security and/or legitimate privilege, right or
puarantee which the Scoured Creditor may now or thereafter hold in respect of the
Secured Claims or any part of them.

Il all Secured Claims (save those indicated under Section 3.1(v) above), or only
some of them, are satisfied, even only in part, prior lo their respective tenns 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 effect in relation to the Secured Claims referred to in
Section 3.1(v) above until the end of the Security Period

Upon release ol the Scourity created hereby or, as the case may be, expiration of the
Security Period, (i) this Agreement and thc Secunity created hereby shall be
terminated and all rights oo the Receivables and in the Related Security Interests
shall be re-attributed to the Assignor and (i} the Secured Creditor, as soon as
reasonably practicable, shall, at the expenses of the Assignor, consent to the
cuncellation of the security created pursuant to this Agreement and perform any act
as may be necessary or edvissble in order 1o effect the foregoing.
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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 herefn in the form respectively of Schedule 3 and Schedule 4 and
(i1) prompily provide the Secured Creditor with evidence of such acceptances.

6. ADDITIONAL AGREEMENTS

6.1 The Secuied 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 conneciion 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 to be executed 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 [br perfecting the securlty intended to be created
hereby.

6.3  DPrior 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 Receivables and
the Related Security Interests and shall do nothing that would reasonably be likely
to cause the Assigror, Bruno Magli or NI2 {o be in breach of their respective
obligations under the Standstil] Agreement.

64  Prior to the occurrence of any Enforcement Event, all monies recsived by the
Secured Creditor in relation to the Receivables shall be allocated to the prepayment
of the Noles,

6.5  The Secwred Creditor may at any time and fiom time {o time, by giving 5 (five)
Business Days prior writien notice to the Assignor, delegate or grant by power of
attorney or in any other manner to any persan or persons all or any of the powers,
authorities and discretions which are for lbe tinye being exercisable by the Secured
Creditor under this Agreement and the Note Purchase Agreemenls in relation to any
securily given hereunder and any such delegetion may be conferred upon such terms
and conditions (including the power io sub-delegate) and actording to the
modalitics as the Secured Creditor will deem appropriate.

6.6  If the Assignor fails to perform in due ime any activily, agreement or obligation
contained hercin, the Secured Creditor, may (but shall not be obliged o) perform, or
cause performance of, any such ectivity, 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 reasonable and documented expenses of the
Secured Creditor incurred in connection therewith shall be payable by the Assignor.

7. REPRESENTATIONS AND WARRANTIES
5
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7.1 The Assignor hereby represents and warrants to the Secured Creditor that;

(1) it has pewer, authority and legal right to enter info this Agreement and to
grant the assipnment by way of sccurity of the Receivables and the Rejated
Security Interests;

(if) the Assignor is a company duly organized, validly existing and in good
standing under the laws of the junsdiction in which it is organized, and has
all requisite power and authority to conduct its business as now conducted;

(iii) there are po provisions of law and/or regulations (other than laws and/or i
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 [acililies, each Related Security Interests and any other
agreement, deed or docurnent relating thereto is valid and enlorceable and
constiletes valid and legal obligations, binding on each party thereto and
have been entered into, executed and performed in cowmpliance with all
applicable laws, rules and regulations;

{v) there are no aclions, suits or other proceedings, whether of a judicial or
arbitral nature, pending or, to the best of its knowledge, threatened before
any court, arbitral punel, commission or other govemmental authority,
Italian or foreign, which could affect in whole or in part eny of the
Receivables or the Related Security Interests;

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

{vii) it has good and marketable title 1o 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 lhose created under the Related Security Interests;

(viii) it has not agsigned, charged, pledged or crented any other form of security
interest over amy of its rights, title or interest to or in the Reeeivables or
Related Security Interssts or otherwise agreed to sell or transfer any of its
rights, title or interest lo any of the foregoing;

(ix) this Agreement creates, upon its cxecution and acceptance, 2 perfected,
valid and enforceable vis-d-vis any third party assignment by way of
sccurity of the Receivables in favow of the Secined Credilor, securing the
payment and performance of the Secured Claims; and
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7.2

8.1

8.2

8.3
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{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 therzon under the Facilities.

The representations and warranties set forth jn this Article 7 are made by the
Assignor on the date of this Agreement and shall be decmed to be repeated, unless
wajved by the Secured Creditor, by teference to the facts and circumstances then
existing on and as of the dale on which any sum being the Receivables is paid under
the Facilities,

REMEDIES UPON DEFAULT

At any time following the occurrence of an Enforcement Event, the Secured Creditor
shell be entitled to declare the Receivables immediately dve and payable in
accordance with their respective terms wilbout any demand or notice, enforce the
Related Security Inlerests, and cause any proceed deriving from the Receivables fo be
applied agaibst 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 excrcisable by the Secured Creditor under this
Agreement or now or hereafier existing under applicable law, shall be cumuiative and
concurrent and s to be in addition 1o every any such right, power or remedy provided
for by law or confract. The exercise or beginning of the exercise by the Secured
Creditor of any one or more of the rights, powers or remedies provided for in this
Agreement or now or hercafier existing at law or otherwise shall not preclude the
simultancous or Jater exercise by the Secured Creditor of all such other 1ights, 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 andfor the Noie Purchase
Agreements shall operate ag a waiver thercofl

Without prejudice to the assignment by way of security of the Receivables hereunder,
in the cvent of an enforcement of the secwity created hereunder by the Secured
Creditor, the Assiguor hereby irrevocubly appoints, for the benefit and in the interest
of the Secured Creditor, pursuant to Article 1723, paragraph 2, of the Italian Civil
Code, in derogation to Arlicle 1394 of the Ttalian Civil Code and by way of
authorization under Article 1395 of the [talian Civil Code, the Secured Creditor to act
in its name and on its hehalf as from today’s date until the expiry of the Security
Period, with the trrevocable power and authority (subject however to the restrictions
provided in Section 6.3 above) to, In the name and on behalf of the Assignor;

(i) exercise any right, claim, and/or action pertzining to the Assignor under the
Fecililies and Related Sccurity Interests, vis-d-vis Bruno Magli and NI2
respectively and any of their 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 for, inter alia, the enforcement of the
Security created hereunder, including the assigniment of the Receivables or
any part thereof to third parties.
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8.4

8.5

8.4

All cash proceeds collected by the Secured Creditor upon any sale, collection or other
realization of (he 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 tire avoidance of doubt, in the event that the proceeds of eny such sale, collection
or reatization are insufficient to pay all the Secured Claims, the Assignor shall remain
liable for the shoiifall, in accordance with this Agreemeut and the Note Purchase
Agreements.

For the avoidance of doubt, in the even( that the proceeds of any such sale, collection
or reslizaiion exceed fhe amount payable under the Secured Claims, the excesg
balance shall be returned to the Assignor upon the expiry of the Security Period.

NOTICES

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 Agreement shall be given in writing or facsimile in the
English language. Any such notice will be deemed to be given as follows:

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

[However, a notice given in accordance with the above but received on a day which
is not a Business Day or afler 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 [or notices as at ihe date of this
Agreement are:

V-Lux S.A.

cfo Opera Participations S c.a.
18, Avenue de la Porte Nueve
Luxembourg

Facsimile: 00352 26270887

With a copy fo:

Vita Samory, Fabbrini £ Associati
Corso Matteoti, 10 - 20121 Milano
Fax: -+39 0276394361

Attenttion: Luca Fabbrini / Francesco Seassaro

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

W
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9.4

[§12

10.1

10.2

11

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

VMT L LLC

cfo Banl N.A.

One Mellon Center

Pittsburgh PA 15258 !
Room 1315 ?
Atl. Fran Walton 3

With copies to:

Verizon Investment Management Corp.
695 Main Street, Suite 600

Stamford, Connecticut 06901 (U.S.A)
Focsimiler  (203) 965-3300
Attention: Conrad Francis

Verizon Investiment Management Corp.
695 Main Street

Suite 600

Stamford, Connecticut 06901
Facsimile:  (203) 965-6386
Altention: Bruce Franzese, Esqg.

Ropes & Gray LLP

Ome International Place

Boston, Massachuselts 02110
Phone: {617) 251-7000
Facsimile:  (617) 951-7050
Atlention: Ann L. Milner, Bsq.

or such other as the Secnred Creditor may notify lo the Assignror by giving not less
than 5 (five) Business Days' notice.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of
ftaly.

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

MISCELLANEOUS
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11.1 No amendment, modification, terminalion or waiver of ary provision of this
Agreement, shall in any event be effective withiout the writlen consent of the parties
hereto. Any waiver or consent shall be effective only in the specific instance and for
the specific purpose for which it was given. No notice to or demand on the Assignor
it any case shall entitle the Assignor to any Rarther notice or demmand in similar or
other circumstances.

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

' on the Assignor and ils successors and shall inure (together with oll rights and

remedies of Lhe Secured Creditor hereunder), to the benefii of the Secwred Creditor ;

and the Assignor underiakes, promptly upon being requested to do so by the i

Secured Credilor, to enter into such documents as may be necessary or reasonably 3

opportune to maintain in full 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 Apreemeni shall remnain in full force and effect independently of any other
security or guarantee that may be issued or gramied 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 sccurity, rght ;
or remedy available to it

|
11.4  Rach of the security created hereunder on a Receivable is several from any other |
security created by this Agreement 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 olher
security Interest under this Agreement.

11.5  if and to the extent that any provision In this Agreement, shall be invalid, iilegal or
unenforcesble in any jurisdiction, the validity, legalily 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
shall 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 iights of whatsoever nature against any of the
Secured Creditor.

11.7 In case of transfer, ussignment or novation (movazione) of the Note Purchase
Agreements and/or the Secured Claims, and in the case of any modification in the
side of the debtor (successione dal lato passivo), including but not limited to the
assumplion of obligations (accollo, espromissivne), merger {fitsione) and de-merger
(scissione), the Assignor irrevocably undertakes to sign and deliver lo the Secured
Creditor an acknowledgement deed {atto ricoghitivo) or any other deed, document
or instrument reasonably requested by the Sccured Creditor to ensure the validity
and enforcenbility of the pledge following such modification within 3 (three) days
[fom the date on which the Note Purchase Agreements and/or the Scoured Claims '
have been transferred, assigned, novated or such modification ocours. ;
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11.8 No [ailure or delay on the part of the Secured Crediter in the exercise of any power,
right or privilege hcreunder shall impair such power, right or privilege or be
construed to be a waiver of any default or acquiescence therein, nor shall any single
or partial exercise of any such power, right or privilege precluds other or farther
exercise thereof or of any other right, power or privilege. All rights and remedies
existing under this Agreement are cumulative 1o and not sxclusive of, any rights or
remnedies otherwise available.

b E 3 *& B i

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

Very truly yours,

Vfﬁ(s.é. [h
By: fi1N LU o

“Name: Oétju,q%’d Bl
Title:

QW‘%-“« S
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SCHEDULE I

THIE FACILITIES

1z
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W

. “Contrattv di finanziamento a fungo termine ai sensi del D.P.R. 29 settembre
1973 -n. 601 tirolo IV e successive modificaziont e integrazioni » (€
10.845.594,88) (the “Capex Facility Agreement”) entered inio as of January
31, 2003 by and smong Bruno Magli 8.p.A., as borrower (“Bruno Magh™)
and Centrobancs Sp A. (“CB”), Banca di Roma SpA. (“BAR™), and
Unicredit Banca d'Imprese S.p.A., as lenders (“UBI” and together with CB
and BdR, collectively, the “Banks”) (Notaio Fausta Piazza, Milano, Rep.
323598/5835) (Annex 1). On December 22, 2005 (Anpex 1 big) and on
today's date (Annex 1 ler), V-Lux S.A. (*V-Lux") and Bruno Magli have
enlcred into amendment agreements.

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

1.B).

“Contratio di finanziamento a medio termine e di concessione di linea di
eredito revolving ai sensi del D.P.R. 29 settembre 1973 w. 601 titolo IV e
successive modificazioni e ntegrazioni” (€ 73.392.000,00) {the “Mediumn
Term Loan Agrcement”) entered inte as of May 28, 2003 by and among '
Bruno Magli, as borrower, and thc Banks, as lenders (Notaio Fausta Piazza,
Milano, Rep. 324739/6429) (Annex 2). On March 3, 2004, New Invest Z S.A.
("NIZ") and CB and BdR have amended the Medium Term Loan Agreement
ne; ig). On December 22, 2005 BdR, NI2, Brunc Magli and V-Lux
have enlered into an amendment (Amnex 2 ter) and a so-called Standsil!

Agreement (Annex 2 guater).

(VB): (1) On Maerch 1, 2004, UBI has assigned all the amonnts receivable
under the Medium Term Loan Agreement (and related security interests)
owned by it to LAR, ncting on his own and not on behalf of Bruno Magli
(Anpex 2.A). (2) On March 29, 2004, LAR has assigned all the amounts
receivabies gnder the Medium 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
Medium Term Loan Agreement and Bruno Magli has been released (Annex
2.0). (4) On December 22, 2005, CB has ussigned all the amounts receivable
under the Medium Term Loan Apreement (and related security interesis)
owned by it to 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
receivables under the Medium Term Loan Agreement (and related security
interests)y owned by him to V- Lux (Annex 2.If}.

. “Contratto di finanziamento a medio teymine ¢ di concessione di linea di
credito revolving ai sensi del D P R. 29 settembre 1973 n. 601 tlitolo IV &
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successive modificazioni e integrazioni” (€ 10.329.000,00) (the “Revolving
Facllity Agreement™) entered into as of January 31, 2003 by and among
Bruno Magli, as borrower and the Banks, as lenders (Noialo Fausta Piazza,
Milano, Rep. 324739/6429) (Annex 3). On December 22, 2005 (Annex 3 bis)
and on today’s date (Annex 3 ter), V-Lux and Bruno Magli have entered into
amendment agreements.

(VB): (1) On December 22, 2005, the Banks have assigned ali the amounts ;
receivable under the Revolving Facility Agreement (and related securily |
interests) owned by them to LAR), acting on his own and not on behalf of :
Bruno Magli (Annex 3.A). 2) On December 23, 2005, LAR has assigned ail

such receivables (and related security interests) to V-Lux {Agnex 3.B)

14 &
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SC LE 2

RELATED SECURITY INTERESTS
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The Capex Facility Agreement is secured by first ranking pledges over:

(A)shares representing 99.94% of the share capital of NI2 under a pledge letter
agreement entered into as of Janvary 31, 2003 by and among Opera
Management S.A. and VMTO S. & 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 piedge
agreemenl eatered inlo as of Japuary 31, 2003 by and among NI2 (as pledgor)
and CB, BdR, UBI f{as pledgees) (Nofuic Fuusia Piuzza, Rep. 323599/5836) ;
(Annex 3); and . ;
(C) the Italian, E.U., U.S. trademarks owned by Bruno Magli under a pledge
agreement entered into as of Januwary 31, 2003 by and among Bruno Magli (as
pledgor) and CB, BdR, UBI (as pledgees) {Annex 6).

(NB) Following the assignment of their amounts receivable under the
Capex Facility Agreement (and related security interests) to LAR, on,
respeclively, December 23, 2005 as for CB (Notaio Gabricle France :
Maccarini, Rep.42.437) and March 13, 2006 as for UBI (Notaic Zeno : |
Cicogna, Rep. 566736) have granted a power of attorney to LAR for the

purpose of registering the trademarks that are subject to the pledge :
agreement referred to in (C) above with the competent trademarks offices. !
(Annsx 7). On December 23, 2005, (Notaio Lnrico Lainati, Rep 6171) :
following the assipnment 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 pumpose of registering the trademarks

that are subject to the pledge agreement referred to in (C) above with the

competent trademarks olfices {Annex 8). On June 8, 2006, BdR has granted

a power of attorney to LAR for the purpose of registering the lrademarks

thet are suobject to the pledge agreement refemred to in (C) above with the

cormnpetent trademarks offices. (Annex 9).

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

(A)  shares representing 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 §. 2 r.l. (as pledgors) and CB, BdR, and UBI (as pledgees)
(Annpex 10);

(BY  shares representing 8,0292% of the share capital of Bruno Mapli under a
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) (Annex L1); and

(<) the ltalian, E.U., U.S. trademmarks owned by Bruno Magli undey a pledge
agresment 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) TFollowing the assipnment of their amounts receivable under the Capex
Facility Agreement {and related security interests) to LAR, on December 23, 2005
CB (Notalo Gabriele France Macearini, Rep.42.437), whereas UBI on March 13,
2006 (Notaio Zeno Cicogne, Rep 566736) have granted a power of attorney to LAR
for the purpose of registering the irademarks that are subject to the pledge
agreement referred to in (C) above with the competent irademarks 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 granted a power of attomney lo V-~
LUX for the purpose of registering the trademarks that are subject to the pledge
agreement referred to in (C) sbove with the competent trademarks offices {(Annex
14). On June B, 2006, BdR. has granted a power of attorney to LAR for the purpose
of registering the trademarks that are subjec! to the pledge agreement refaired fo in
(C) above with the competent trademarks offices (Annex 15).

LThe Medium Term Loan Apreement is secured by:

(A)  athird 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 S, 4r]. (as pledpors) and CB, BdR,
and UBI (as pledgecs) (Anngx 16);

(B) & third runking pledge over shares representing 8.0292% of the share capilal
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) & 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 inio as of March 29, 2004 by and among NI2 (as pledgor)
and CB, BdR, and UBI {ar pledgees) (Annex 18).

17

TRADEMARK
REEL: 003483 FRAME: 0056

TRADEMARK
REEL: 004029 FRAME: 0832



SCHEDULE 3
[DATE)

VMTIIL LLC i
c/o Bank N.A. f
One Mellon Center, Room 1315 . :
Pittsburgh PA 15258, U.S.A.
Atin. Fran Walton

Copy Io: !

V-Lux S.4A.

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

Ladies and Gentlemen:

We huve been informed that, on today's date, V-Lux S.A. has assigned to you with
recourse {prro solvenda), by way of security, all of ils rights, claims and amounts receivable
with respect to the credit facilities that are listed in Anxnex A under which we are borrower
{the “Credit FFacllities™), 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, together with such related scenrity rights and interests, coliectively, the
“Receivables”™).

Also for purposes of Articles 1248 (First Paragraph), 1264 and 1265 of the italian
Civil Code, we hereby expressly accept the assignmen! of the Receivables to you and, in
connection therewith, will promptly execute and deliver, or cause to be executed and ‘ !
delivered, any documents, certificaies, instruments 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 o1 agree to any amendment, variation, ' i
novation, waiver, of any of the Credit Facilities or the Receivables. Starting from the date .
hiereof, any payment due by us to V-Lux S.A, in relation to the Receivables shall be made ; ’
to your Bank accourd which you will previously natify to us by reasonable advance writien ;
nolice.

Very truly yours,

Brune Magli S.p.A,
By:

Name:

Title:

. S~

[OOSR
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Apnncx A

. “Contratio di finanziamento « lungo termine ai sensi del D.P.R. 29 settembre
1973 n. 601 tilolo IV e successive rnodificazioni e integraziont ™ (€
10.845.594,88) (the “Capex Facility Agreement”) entered into as of Janvary
31, 2003 by and among Bruno Magli 8.p.A., as borrower (“Bruno Magli”) !
and Centrobanca S.p.A. (“CB"), Banca di Rema S.p.A. (“BdR”), and w
Unicredit Banca €’ Jmpresa S,p.A., as lenders (“UBI” and together with CB
and BdR, collectively, the “Banks”) (Nolaio Fausta Piazza, Miluno, Rep.
323598/5835). On December 22, 2005, and on today's date, V-Lux S A. (V- ;
Lux")and Bruno Magli have entered into amendment agreenients. :

(NB): (1) UBI, on one side, and BdR and CB, on Ihe other side, have,
respectively on December 15 and 22, 2005, assigned all the amounts
receivable under the Capex Facilily Agreement (and related security inieresis)
owned by them to Luca Amedeo Ramella {*LAR™), acting on his own and not :
on behalf of Bruno Magli. (2) On Decembrer 23, 2005, LAR has assigned all

such receivables (and related security interests) to V-Lux.

. "Contratio di finanzianento a medio teymine e di concessione di linea di

credito revolving ai senst del D.P.R. 29 settembre 1973 n. 601 titolo IV ¢
successive modificazion! e integrazion” (€ 10.329.000,00) (ke “Reveolving
Facility Agreement”) entered into as of Janvary 31, 2003 by and among
Bruno Magli, as borrower and the Banks, as lenders (Nofaio Fausta Piazza,
Milano, Rep. 324739/6429). On December 22 2005 and on today’s date, V-
Lux and Brunc Magli have entered into amendment agreements.

(NB): (1) On December 22, 2005, the Banks have assigned all the amounts
receivable under the Revolving Facility Agreement (and related securily
interests) owned by them to LAR), acting on his own and nol on behalf of
Bruno Magii. 2) On December 23, 2005, LAR has assigned all such
receivables (and related security interests) to V-Lux.
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The Capex Facility Agreement is secured by first ranking pledges over:

(A)shares representing 99.94% of the share capital of NI2 under a pledge
letter agreement entered into as of January 31, 2003 by and among Opera
Mansgement S.A. and VMTO 8. & r_ L. (as pledgors) and CB, BdR, and
UBIJ (as pledgees);

(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 emong NI2
(as pledgor) and CB, BdR, UBI (as pledgees) (Notaic Fausta Piazza,
Rep. 323599/5836); and

(C) the Italian, E.U., U.B. trademnarks owned by Bruno Magli under a pledge
agreement entered into as of January 31, 2003 by and among Bruno
Magli (as pledpor) and CB, BdR, UR]I (as pledgees).

(NB) Following 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
Macearini, Rep.42437) and March 13, 2006 as for UBI (WNotaio Zeno
Cicogna, Rep. 566736) have granted a power of attorney to LAR for the
purpose of registering the trademarles that are subject to the pledge
agreement referred to in (C) above with the competent trademarks offices.
On December 23, 2005, (Nolaio Envico Lainali, Rep. 6171) following the
assignment of his amounts receivabic under the Capex Facility Agreement
(and related securily interests) to V-LUX, LAR has pranted a power of
attorney to V-LUX for the pupose of registering the trademerks thal are
subject to the pledge apreement referred to in (C) above with the competent
trademearks offices. On June 8, 2006, BdR has granted a power of attoimey to
LAR for the purpose of registering the trademarks that are subject to the
pledge agreement referred o in (C) above wilh the competent irademarks
offices.

The Revolving Facility Aegrcement is sccured by second ranking pledges

over:

(A) sbares representing 99.94% of the share capital of NIi2 under a
pledge letter agreement eniered into as of May 28, 2003 by and among
Opera Management S A. and VMTO S, a r.l. (as pledgors) and CB, BdR,
and UBI (as pledgees),

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

< the Ttalian, E.U., U.8S. trademarks owned by Brune Magli under a
pledge agreement entered into as of May 28, 2003 by and among Bruno
iviagli (as pledgor) and CB, BdR, UBI (as pledgees).

26 -

==

S VU S

TRADEMARK
REEL: 003483 FRAME: 0059

TRADEMARK
| REEL: 004029 FRAME: 0835



(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 France Maccarini, Rep.42.437),
whereas UBI oo March 13, 2006 (Notaio Zeno Cicogna, Rep. 566736) have
granled a power of atlorney o LAR for the purpose of registering the
trademarks that are subject to the pledge agiecment referred to in (C) above
‘with the compelent trademarlks offices. On December 22, 2005, {Notaio
Inrico Lainati, Rep. ©0171) following the assignment of his amounts
receivable vnder the Capex Facility Agreement {(and related security
interests) to V-LUX, LAR has granted a power of attorney to V-LUX for the
pwpose of registering the trademarks thal are subjeci to the pledge
apreement referred to in (C) above with the competent trademarks offices.
Qn June 8, 2006, BdR has granted a power of allomey o LAR for the
purpose of registering the trademarks that are subject to the pledge
agreement referred to in (C) above with the competent trademarks offices.

-~
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SCHEDULE 4
[DATE]

VT HY, LLC

cfo Bank N.A.

One Mellon Center, Room {315
Pittsburgh PA 15258, U.S.A.
Aln. Fran Walion

Copy to:

V-Lux S.A.

c/o Opera Paticipations S.c.a.
|8, Avenue de la Potte Neuve
Luxenibourg

Ladies and Gentlemen:

We have been informed that, on teday’s date, V-Lux S.A. has assigned (o you with
recourse (pro solvendo), by way of sccurity, all of ils rights, claims and amounts receivable
with respeet to the credit facilities that are listed in Apnex A under whicl: we are borrower
(the “Credit Facility™), together with the related security rights and interests that are better
described in Annex A (all of such rights, claims and amounts receivables under the Credit
Facility, together with such related securily rights and interests, collectively, the
“Receivables™).

Also for purposes of Articles 1248 (First Paragraph), 1264 and 1265 of the Italian
Civil Cade, we hereby expressly accept the assignment of the Receivables lo you and, in
conwection therewith, will promptly execute and deliver, or cause to be executed and
delivered, any documents, certificates, instruments or writings that you may require in
order lo perfect the above assignment. Without prejudice to the forcgoing, we will not,
without your prier written consent, request, consent or agree to any amendment, variatioi,
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 truly yours,
New Invest 8. A,
By: ;
Name: i
Title:
2
2 %{‘ .
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Annex A

1. “Contrutto di finanziamento a medic termine e Jf concessione di linea di
aredito revolving ai sensi del D.P.R 29 settembre 1973 n. 607 titolo IV ¢
successive modificazioni e imtegrazioni” (€ 73.392.000,00} (the “Medium
Term Loan Agreement”) entered into as of May 28, 2003 by and among
Bruno Magli, as bonower, and the Banks, as lenders (Notaio Fausta Fiazza,
Milano, Rep. 324739/6429). On March 3, 2004, New Invest 2 S.A. (“INIZ™) :
and CB and BdR have amended the Medium Term Loan Agreement. On ' i
December 22, 2005 BdR, NI2, Bruno Magli and V-Lux have entered into an i
amendment (Annex 2 ter) and a so-called Stundstill Agreement. !

(NB): (1) Op March 1, 2004, UBI has aissigned all the amounts receivable

under the Medium Term Loan Agreement (and related security interests) -

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 wider the

Medivm Term Loan Agreement (and related security interesis) owned by him

to NI2. (3) On March 29, 2004, NI2 has assumed all the obligations of Bruno ;
Magli towards CB and BdR under the Medivm Term Loan Agreement and
Bruno Magli bas been released. (4) On December 22, 2005, CB has assigned :
all the amounts recetvable under the Medivm Term Loar Agresment (and

relaled security interests) owned by it to LAR, acting 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 Apreement (and related

secwrjly interests) owned by bam to V- Lux.

The Medimm Term Loan Aercement is seonied by:

(A) a third ranking pledpe over shares representing 99.94% of the share capital of
NI2 under & pledge letter agreement entered into as of March 29, 2004 by and
among Opera Management 8.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 into as of March 29, 2004
by and among NI2 (as pledgor) and CB and BdR (as pledgees); and

(C) a first ranking pledge over receivables for an apgregate principal amount of
€8,262,000 owned by NI2 under a sharcholder’s loan to Bruno Magli, pledge
apreement eniered into as of March 25, 2004 by and among NI2 (as pledgor)
and CB, BdR, and UBI (as pledgees).

23
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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 Invest2 S.A..
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Num. Caso

amanemw

79 ADD139§ MAGLI

*T03
71 07312
115 ADO1396
703
116 ADGL39?
703
117 08463
7 Q0442
*T03
84 00443
*TG2
4 07787
“703
119 07785
*T03
116 07786
b Lk
147 039015
148 09133

Barchie Tipo Titolare/Cliente Nazione
T 990186 BRUNO MAGLI S. ITALIA
Parola 009364 BRUNO MAGLI S.
Classi Int.: 18,25
MAGLT T 990186 BRUMO MASLI S. ITALIA
Pazrola Q08364 BRUNO MAGLI §.
Clasel Int.: 23
M8 BRUNO MAGLY T 490186 BRUNG MAGLI 8. ITALIA
Tigurative 002364 BRUND MAGLI S.
Clasei Int.: 10,25
MB BRURC MAGLI T 990186 BRURD MASLI S. ITBLIA
Figuvrative 000364 PRUNO MAGLY 8.

Clasai Int.: 03,09%,10,14,16,18,20,3%,2%5,26,26,34

WB BRUNO MAGLI

Classl Int.: 1E,35,42

MAGLI

Classi Int.: 1€,2%,35
Classi Int.: 25

MB BRUNO MAGLI
Clazed Int.: %6,28,38
BRURO MAGLI

Clags{ Int.: 25
Hi BRUNO MAGLY

Classi Int.; 25
MP BRUNG MAGLI
Classi Int.: 42
MB BRUNO MAGLY
Classi Int.: 2§
M3 BRUNO MAGLI

Clasri Inmt.: 18

Flgurativo

Parola

Figurativo

Parola

Figurativo

Figurative

Flgurative

Flgurativo

T S%0186 BRUNC MAGLI 5.
00¥364 BRUNC MAGLI S.

ITALIA

T 23018€¢ BRUNC MAGLY S, COMUNITARIC
008364 BRUNC MAGLI 8.

T 990186 BAUNG MAGLI §. COMUNITARIC
008364 ARIMO MAGLI S.

T 990186 BRUNC MAGLI S. V.S5.hA
008364 BRUNO MAGLI 5.

T 990186 BRUNO MAGLY 5. U.S5.A,
008369 BRUNO MRGLI 5.

T 990186 BRUNO MAGLI S. U.S.A.
009363 BRUNO MAGLI 3.

T 990186 BRUND MAGLL S. V.3.A.
008364 BRUNO MAGLI S.

T 990186 BRUNC MAGLI S, U.S9.R,
008364 BRUKO MAGLI 5.

Nurmero

9cadenza

Dep.:13/08/98 GEHICODO31D
Reg.:10/09/02 874382

Dep.:16/08/04 BO20GACN00826

Reg. t

Dep. :21/07/00 GE20O0CC0032%

Reg.:

Dap.t 8/05/02 GE2002C000134

feg.

16/11/2009

13/6G3/2014

14/10/2010

23/06/2012

Dep.:13/02/0% EO2006CO00181 21/0G2/2016

Rag.-:

Dap.:14/07/99 1241371
Rmp.:112/09/00 1291371

Dep.:14/07/99 1241438
Rey.:12/09/00 1241439

Dep.:
Reg.: B/02/01 907217

Dep.:2B/07/87 674, 932
Reg.:12/04/98 1.484.37%

Dep.: §/03/86 586,102
Rag.:29/11/88 1,514,704

Dep.:
Reqg.:22/10/04 1294481

Rep.:
Reg.: 3/05/0% 1303711

14/07/200%

14/07/2009
z/0r/2011
12/04/72008
29/11/2008
11/09/2014

6/11/2014
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Schedule K

Standstill agreement entered into on December 22, 2005 (as amended on
June 3, 2006) by V-Lux S.A., Banca di Roma $.p.A. and Bruno Magli
S.p.A,
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. [‘ Banca di Roma

New Invest 2 S.A,
18, Averiue de la Porle Neuve
L2227 Luxembourg

V-Lux §.A.
21, Rue de Nassau
L-2227 Luxembourg

Bruno Magli S.p.A.
Via Larga, 33
40138 Bologna, ftaly

With a copy to:

VMT IIf, LLC

o/o Mellon Bank N.A,

One Melion Bank Center, Room
1316

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

June 5 th, 2006

CONF, AL

Re: Standstill Agreement
Gentiemen:

Reference Is made to the Stendstil Agréement entered into among us on Decembar 22,
2006 (the "Standetill Agresment”), also for the benefif of VMT Il LLC ("VMT"). Unless otherwise
defined, capitalized terms used herein shall have the same meaning ascribed 1o them in the
Standstill Agreemaent. ' .

We understand that, following the issuance on December 22, 2005 of the "Company’s Senior
Nots due 2010" in an agaregate principal amouni of €25,000,000, () V-Lux desires to lssue and sell
to VMT a subssguent note In an aggregete principal amount of € 5,000,000 (the "Subseguent
Note®) having the sama terms and conditions of the Note; (ii) V-Lux and NI, as sole shareholders of
BM, desire to vote all of their respective shares in BM in favor of a capltal increass for & total
consideration of € 5,460,000 sfter a reduction of the share capital of BM dug to losses incurred up 10
march 2006 as required by law. V-Lux and/er NI will have the ogtion {o subscribe the Capltal
increase, in whole or In pert, within a iarm of 30 days from the relevant resolution of the
sharoholders’ maeling. :
V-Lux intends to subscribe all New BM Shares offered to it (approximately squal to 92% of the
Capital Increass) and pay ihe aggregate price for such New BM Shares by using all of. the' ngt
proceeds deriving from the lesuance and sale of the Subsequent Note to VMT; NI will decide within
the sald term of 30 days, In accordance with the Inatructions received from the undersigned Banca di

r N N
- e Admesto o} Tontio Titerbansavin 11 el da Dopnaiti
Roith yer Aztond Vo orefd & Jaceiits o Alher el Bancho ot . 556 e upporiiong

b Inpiln b Ruma, Vialy 1. aplri (. 00144 Remn B Sty Tintztlo Capitalin, werttise oll Al dii Crotpgsi Laeatt

:’ih’«‘:ﬁ?fﬁﬁ:&‘sﬁiﬁpﬂxgmm Slml;w;n‘m': w;vw.:m,mdlmn.m:p ) N ol Captalin Ep A ;
Cosllee Fiknle v Tarlia IVA D 007811005 Bosloth ponia allatteviih di ad) apitatia K.p. :
I
!
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[. Banca di Roma

Roma S.p.A., whether (a) not to subsoribe any of the New BM Bhares offered to if, and thus bs
diluted by V-Lux, or (b} to subscribe all the New BM Shares offered to It (approximately equal to 8%
of the Capital Increase) and pay the aggregate price for such New BM Shares by offsetting 2 portion
of Its amounts recsivable under the Shareholder's Loan. : i
The first ranking pladge In favor of VMT now existing on all of the BM shares currently held by V-Lux ‘
as securlty for the repayment of the Note will be extendad to all of the New BM Shares that will be
lssusd 1o V-Lux upon the subscription by It of the relevant porllon of the Capital Increase. The
Subsequent Note will be secured (a) by the same firet ranking pledge in favor of VMT on gll of the
BM shares currently held by V-Lux and on all of the New BM Shares that will be Issued to V-Lux
upon the subsaription by it of the relevant portion of the Capital Increase, and (b) by the assignment
{o VMT of the amounts receivable by V-Lux under the Medium Term ] oan, the Capex Factlity and
the Revolving Facllity, together with all the relevant security rights (all of the transactions described
above, collectively, the “Proposed Transaction”).

By executing this lettar agresment, also for the benefit of the Noteholder, the undersigned
Banca di Roma S.p,A. and each of New Invest 2 S.A.. V-Lux S.A. and Bruno Megh Sp.A. (i)
approves lhe Praoposed Transaction and waives, to the extent applicable, compliance with the
relevant provisions of the Medlum Term Loan, the Capex Faclity, the Revolving Facility and each
and any security o other agreement, instrument or document entered in connection therewlth 8o as
to permit the consummation of the Proposed Transaction; (ii) agrees fo amend the Standstil
Agreerment, effective as of the date hereof, by {a) replacing in Reciials V and W the term “Nots" with
the term “nitisl Nots”; (b) adding a new Rechal Z reading as follows: “The Paities further
acknowledge that V-Lux desires fo issue and sell to the Notsholder, and the Notwholder desires to
purchase from V-Lux, & subssquent note In the aggregate principal amount of € 5,000,000 having
the same terms and conditions of the Initial Note (the "Subseguent Note” and, coflectively with the
inltial Nole, the “Notes™)"; and (c) replacing in Asticies 2 through 6 the term “Nofe” with the term
“Notes" and the term "Note Indeblednsss” with the term “Nefes Indebtedness”, it being undarsioad
that, except as expressly amended hereby, all of the terms and condilians of the Standstil i
Agreement will remain unaffected; and (i) acknowladges and agrees thal this Jeller agreement is
entered into also for the benefit of VMT and as such may not be waived or amended unless without
the prior written consertt of VMT.

This letter agrecment is governcd by Italian law. Articles 7 through (and including) 14
of the Standstill Agreement are incorporated by reference to this letter agreement and shall
apply mutatis mutandis to this Jetter agreement, ‘

~ L3 e
,QJU *

If you agree with the sbove plcase sign 2 copy of this letter and return it to us in sign of
aceoptanee.

Very truly yours,

.
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( Banca di Roma

AGREED AND ACCEPTED AS OF
THE DATE FIRST WRITTEN ABOVE

By:

NEW INVEST 2 S.A. . ;
Rome |
Title:

V-LUX S.A.

Ry:

Name:,
Title:

BRUNO MAGLI S.p.A.

By:

Name: -
Title:
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’ 1

STANDSTILL AGREENIENT'

By this Agreemient entered into in Luxembourg on 22 Decernber 2005

among

New Invest 2 8.4, 2 company organited and eXisting under the fawa of the Craud Dushy of
Luxembourg, having its registered office at 18, Avenue de la Porte Neave, L2227 Luxemboumg
(“INT"). represented by M. WNicols Narday, in his capacity as attomey-ii-fact;

3

V-Lux 8.4, 2 company organised and existing under the Jaws of the Grand Dughy of Luxcmbog,
having its registered office at 21, Ruc de Nassau, 1-2227 Loxembourg ("V-Lux™), repregentsd by

Mz. Francesco Seassaro, in his capacity as attorney-in-fact;
Banca di Roma $.p,A., a licensed bank organised and existing under the Lawé of the Republic of ;

Raly, having {ts registered office at Viale Umberto Tupini, 180, Roms (“BdR”), representsd by My i f
Guglislmo Mazzarina, i his cupacity as aftomey in fact; "

Bruno Magh S.p.A. a company organized and existing wunder the laws of thi Republic of Iltaly,
havipng ite registered office at Via Latga, 33, Bolopna ("BM™), represented byi Mir. Luca Amedeo
Ramella, in his capacity as Chaiyrman of the Board of Directors;

(NI, V-Lux, BdR, and BM, collectively, the "Parties” and each of (hem. a “Part}*:”).

t

Whereas: :
I

as ofthe date of this Agresment; NI is the holder of the entire share capital of BV

purseant to & crodit facility agreement entersd into on 317 Jenuary zooa,gfientobanca Sp.A.
(“CR™), BdR and Unjeredit Banca d'Toopresa S p.A. (“UBT”) granted to BM = credit facility to
be nsed for capital expenditure (the “Capex Facility”™); :

C. ptxrsﬁaﬁt to a credit facility agreement entered inte on 28% May 2003,; CB, BdR argd BL
granted to BM a medium term loan (the “Mediom "Cerm Losxn") and 2 révolving facility (the

“Ravofving Facility’);

D. pursnant fo agréements entered into on 3™ Maxch 2004, all the amounts receivable by UE;
from BM under the Medium Term Losn were purchased without recourse by Mr. Lucd
Amedeo Ramella, acting on his own and not in his capacity es Chairman of the Board of

“LAR’™, and then assigned by LAR 1o NI NI then roleased BM from all the :

in addition, NI assumed all the obligations of BM. te CB and Bd%{ mider i

y CB and RdR 1eieased BM fram all its obligations :
. 1

Diirectors of BM {
relevant obligations;
the Medinm Tartn Loan and consequent!

wnder the Medinm Term Lo

t outstznding undsr the Medium Term Loan (inclusive of grincipal aud acors
e p fhis Agrecment {8 spproximetely € 58401,000, of which

interest) as of the date of - ! _ _ :
;‘;;;zxiinmxy £ 38,534,000 is payable to CB and approximately € 19,467,000 is paWZQ‘\ |

B

BdR;

! - %;
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F. NI hzs mads certain loans ta BM (fhe “Shareholder’s Loan"): the amouné outstending under
flie Shareholder's Loan (inclusive of prineipal and accmed interest) as of the date of this
Agreement is approximatsly € 8,262,000; '

G.  the repayment of the Capex Fasility and of the Revolving, Facility ate gegured, respectively,
by fixst ranking and second rapking pledges over: (i) the shares constituting approxhmately
98% of the share capital of NI; (if) the sheres constifuting the entire share wapital of BM; and
(iil) the tradermarks which ave the property of BM (the “Fradémarks™): ‘

H. therepayment of the Medium Term Loan is secured biy: (3) = third rankingpledge over shares
sopstituting approximately 95% of the share capital of NI, (i) a thixd ranking pledge over the
shares constituting the entire share capital of BM; (fif) = fet ranking pledge over the amounts i
reoejivable by NI under the Shareholder’s Losn; and (v) a first cankizig pledge ovex the -’
balsnce (ad of the date of this Agreement approximiately ogual fo € 270,000) of the bank
account held by NI with CB for the purpose of reseiving the payment ¢f the amounts dne :
under the Sharsholder’s Loan (the “Bank Account™; :

L tha repayment of the Shareholder’s Loan is secured by a third rauldn'g pledge over the
Trademarks, :

7. V-Lux jntends to purchase without recetwse all of the amounts receivable by CB, BdR and
UBT from BM under the Capex Facility and the Revalving Facility: more jprecisely, alf of the
amountd recetvable fiom BM. under the Capex Facility and the Revelvidg Facility, together
with ali the relevant rights to the pledges securing the repayment of the Capex Pacility and of
the Revolving Facility, will be fist assigned without recourse by each of gB, RAR. and URI to
LAR and then assigoed without recourse by LAR to V- Lux; -

% V-Lux finthe: intends to purchase without reconrse all of the amoupts receivable by CB from
NI uoder the Medium Term Loam: mare preciscly, all of the amounts recilyable by CB from
NI nndor the Medium Texrm Loan, together with all the wisvant rights of CE in the pledges
securing the repayment of the Medinm Teomm Loan, will bb first assigned without recourse by
CB 1o LAR, and then assigned without recourse by LAR o V-Lux; : :

[. & shareholders meetng of BM has been convened in arder to regolve on thix following matters:
(3) the reduction of the share capital of BM from € 13,950,000.00 to € 55¢,000,00, in order 1o j
cover pas! lasses (the ““Capital Reduction™); and (if) the subseqoent iderease of the share ;
capital of BM from € 550,000.00 to € 6,850,000.00, to be subscribed atipar and paid for in

cash (the “Capital Increase”);

1o Vo in favour of the Capital Reduction and the Capiial Increase snd to assign all |

M NI intends ase ‘
a donsideration of the

its option rights to subscribe for the Capital Increase to V-Lux, in d _
payment of € 1 by Y-Lux, snd V-Uux, following the assignment of such dption rights, intends |

to stbseribé for and pay the Capital Increase i fully
N, following the subscription of the Capitel Increase by V-Lux. V-Lux willjhold approximarely ;
87%, of the share Capital of BM and NI will hold approximately 8% oﬁthc share capital of
BM; , :

0. BdR has expressly authorised NI to vete in favour of the Capital Reducjion and the Capital

Increass at the shareholders rpseting of BM refened to i récital M abavie Mtcmom, B4R
has given its express consent to the assigoment to V.Lux of )l the option rights ‘N:[-A_t

| : 2 I
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stibsaribe for the Capital Incarease spd to the subsequent subscziptiénv of the Cf?apital Increess in v

full by V-Lux; :

subject to the satisfaction of the conditlons precedent set forth hersin, HdR has agreed to
assign without recourse to LAR (in view of their stbsequent transfer by AR to V-Lux) all
the amounts receiyvabls by if from BM under the Capex Facility and the Revolving Facility (a8
of The date of this Agreement approximately equal in the sggregate to € 3,688,000), 25 wel) a3
it fespective xights in the pledges seoming the yspayment of the Capex Facility and of the
Reavolving Facility, in consideration of the payment by LAR of ;_iac aggregate amount of €

3,648,000; s b
Q. BdR has expressly cogsented, to any necesgary e;;tsﬁt, io the assigmment v‘:"'ifhout recourse by
CBE to LAR, and to the subsequent fransfer by LAR to V.lix, ofithe amfunts yeceivable by

CB from NI under the Medivy Tenm Loan (currently equal to € 38,924,009), ae well as of the
respeoiive tights of CB in the pledges securing the repsyment of the Mediuin Term Loan;

R.  BdR has expressly acknowledged and accepted. that, following the subseription of the Capleal
Inerease by V-Lux, the third yvanking pledge over the shayes of BM secuying the repayment of |
the Meadinm Yerm Loan will be restricted 10 those BIv] ghares which will femain the property i
of NI, approximately equal te 8% of the shate capital of BM, while the remaining shares to be !
jssued by BM to V-Lux (including those that will be issued following the subsaription by V- |
Lux of the Capital increase) will ba free and cleax from sy Hens (impcluding the pledge i
securing the repayment of the Medium Tenn Lota), and will be subfeét to a first ranking }

|

5

]

!

pledgs in favour of the Noteholder (as defiried below);

S.  subject to the Capital Increase being fully subseribed.and;paid for in cashlby V-Lux, B4R has
inevoesbly waived all of its rights fu respect of the call option granted. to it by NI on March 3,
2004, which would hevs emtitled BAR, upon certain conditions, to buy BM ghares, in avy ;

i

eveut mot exceeding 31.52% of thé share capital of BIM; |

T, B4R has also imevocably waived all of its tights under the agreement dated 8% Merch 2004 |
(the s5.c. Mandafe o Vendere), whersby N1 sppointed CB and BAR as iis agents with the |
authority to instruct a meychant bank to sell all of the shares of BM, stasfing from 1% Januery !

2008: such 2 waiver by BdR is subject fo the satisfection of the condifiops precedent set forth f

herein;
BdR has released mud waived all of it rights in respect:of the pledge o‘ffmr the Bank Account

U.
securiog the repayment of the Medium Term Loan, on condition that 1/3 of the balance of the
Bagk Account as of the date of this Agreement (approxhoately coual to € Z70,000) be ]
dstributed by NI to BAR; ; [‘
V. BdR expressly ackoowledges that, in order to finanee: {(a) the acquis i;:ion from LAR of the }
amounts receivihls by CB fiom NI under the Mediom Term Loan; (5 the acquisition from
LAB of the amoumts recetvable by CB, BAR and UBI frogs BM mnder the Capex Fasility and j
the Revolving Facility; and () the subscription and payinext of the Cipital Increase; V-Lux 5
will jssuc a note of 2 principal amount of no less than € 25,000,00¢ and no more thsn‘ € !
27,000,000 {the “Note”), payable on 30™ September 2010, subjeet to extension of the maturity i
date to 30 Seprember 2011, by mutual agreement between V-Lux ard ths purchaser of the ;
i
}

Note, being =n affiliste of the Ball Afiante Mastcr Trast (the “Notehalder™); |
| A
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The recitals are binding and sha)l constitute an fntegral and

A

This Agreewent will eater into full foree and effect op the
the following conditions precedert have been fulfitled ot we

ey

(b)

(=)

3.1

GLU 17130 FAL ++oY UD vwaviags

S FEIN TRV

BdR further ackpowledges, agrees end aceepts, to any
the Nofe will be secured, tnrer afie, by first remking

Vita Semory,FPsbbrinl & A ; igiuun

niecessary cxtent, thaf the repayment of
pledges over (i) the inew shares which !

will be issued by BM to V-Lux following the subscription by V-Lux of tHe Capital Increase
and all other shares of BM issued to or held by V-Lyx thereafter, (ii) 2ll pf the outstanding

shares of; V-Luk, and powers of attorney regarding
security rights granted fo NI snd V-Lux under the Cap
the Revolving Facility;

NI, V-Lux and BdR intend to enter into thiz Agree
conditions of the repayment of the Medium Term Loay

BM Intends fo eiiter into this Agreement for the sole
set forth in paxagraph 5.1 below.

Wow therefore, it is agreed Ts follows

RECITALS

CONDITIONS PRECEDENT

the sharcholders meeting of BM will have appraved

the enforcement of bledges and other
x Facility, the Medigm Term Loan snd

3 H '
1

ent in. order to regulate the terms and

y

purpose of unclertaldng the obligations

=ssential part of this éxgre&ment..

Hate (the “Effective Date™) on which all
sived by BdR: :

the Capital Reduction aud the Capital

Increass, and the Capital Iucrease will have been subspribed for end paid ,ur fodl by VaLax;

all 6f the amounts receivable by each of Ch, BAR and
and the Revolving Facility,
repsyment of the Capex
without recounrse first by C

Facility and of the Revolving Facllity,
"B, BAR and UBL, respectively, to LAR and thenfby LAR to V-Lux;

UBI fiom BM undei the Capex Facility

together with all fhe relevant rights to the pledges securing the

will Have been assigned

all of the amonyts receivable by CB from NI under the Me;iiur:i Term Loin, together with all

the relevant rights of CB in the pledges securing the

will bave been sssigned without recourse fixs

STANDSTILL PERIOD

v-Lux sand BdR hershy frrevocably undertake
N1 as well as for the benefit of the Notsholdet,
antil such date when al] the amounts payeble under
amommts payable as principsl,
indemities, costs snd  exponses, collectively, th
Lryevecebly paid in full (the sstandstill Period™):

(@) amy

a

i : ir o 4 remedies under the Medinm
they will refrain from exereiging ' of their rights and I :
T:;-ym Loan, inclnding by not demanding from NI the payment of army agpnowtts p 3fa'b1

repaymeqt of the Medium Term Loan,

tby CB to LAK and theb by LAR 10 V-Lux.
S :

ot

:

with each other and with ‘rfﬂ, for the benefit of

that during the period fm]in ‘
the Note (including, Withont Frniraton, ail

acertied interest, capitalised interest, pre-payment premium,

the Effective Dals

e “Note Ipdebtedness™) hsve been

—
i .
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(b

() :
against auy amounts receivable by them from NI wnder the Medinm Iwn Loan;

(e} 1%
enforee or scek to enforce any of the pledges securing the xepa,ymcf_xt of the Medium

®
of &py smounts payable under the Sharcholder’s Loan or to snforee ‘dhe pledge over the

32 NI Kereby frrevoeably undertakes thh V-Lux snd BdR, also for the bmaﬁt[of the Noteholder,
that the payment of any amounts under the Meditrn Term Loan are khall be expressly
subordinated and junior jn right of payment to the priex payment iv) ‘.ﬁnl of any Note

@)

o
¥

mnder the Medivm Term Loan (ivcluding, withorrt hmﬂzhon. all ammmts payable as
principal, accrued {ntersst, capitalised interest, mde:nmme:a oosfs and c,xpemcs},

they will promptly retum to NI eny amowts recelvad from NT m payment of the
Medinm Term Loaty ‘
they will not set off any amounts payable by them to NI for wmy z%ascrn whatsocever

they will not enforce ox seek to epforce, whithet ’chrough court action Jrr ofherwise, their g
claims under the Medivm Term Loan; ; ;
!

in particular, unless vpon written specific requast of the Noteha}dcr. they will not
Texm Loan; and ;
They will not seck to be subrogated to the rights of NI th dém%md the fbayment from BM

Trademarks sscurmg the repayment of the Sharehyolder s Loz

Indebtedness and during the Standstil] Ferdod: ;
4
|

34

4.
4.1

{r) it will not pay any of thc amovnts paysbls by it under the Ma-dmm Term Loan i
(inclnding, without hmitation, all amounls payable as pnncu;z}, accrued interest, !
capﬁabsed interest, indemmities, costs and cxpsnsBS), . i
it will not dewand from BM the payment of any smounts ;ipayablﬁ under the

™ i
Shareholder’s Loan (including, withont lmitation, @ll smougts phydble as principal
sccrued intersst, capitalised interest, indemnities, costs ax‘xﬁ gxpenses) or otherwise; and

(c) it will not enftrcs or seek o enforce the pledg;r. crvm thc Tradémarks securing the
repayment of the Sharsholder’s Loan. ' ]
The Parties hereby acknowledge md agres between thera, ;ﬂm for thel benefit of BM, that

duxing the Standstill Period BM shal have the right to capitalist all invprest sccruing on the
Sharshalder's Loan on ah aprual basis: interest so capiralised shall bs de&mnd for all purposes

to be principal of the Shatebolder’s I.oan.
waive, both during the Standstll Period aﬁd thereatter, without
of both V-Lux and BAR, any of {is righté to the third ranking

NI her eby undertakes not to
the repayrent of the Sharehalder” s,hLoa;n ;

the prior consent in writing
pledge over the Trademarks seouring

AMENDMENTS TO THE MEDTUM TERM LOAN
fri th Bifccuva ato, the interest raie
ee that, starting from the e e

NI and V-Lux hereby agr
‘gg’g’hle under the Medinm Term Loan shall be 2.5% p.e. V- Tux andrBdR wpr
5 . 714/ E
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that, for the entire duration of the Standstill Pariod, to the extent permitreé under applioable
Law', NI shafl have the riglt to capitalise such interest op an amwual ibasis. Interest so :
cepitalised shall be deemed for all purposes to be principal of the Medium Tierm Losn, 5

42 BDR, NI and V-Lux hereby agred thut the matirity date of the Medinm T%crm Loan shall be
the same as the maturity date of the Note, as the same muay be gubscquiently extended or
medifisd accorditig to its terms, L :

4.3 V-Lux and BdR hereby hrevocably undertake with cach other and with NI, T the bensfit of NI
and, mntl the end of the Standstill Period, also for the bepafit of the Noteholder, that they will
wot assign, in whele oy in pari, their respective fghts wnter the Mbdf;mm Tenn Loan (and to the
pledges securing the ropaymont of the Medivm Term Loza) withoiit the priox written consent of
NI =nd, during the Standstill Period, also of the Notcholder. V.Iux abd BdR expressly
acknowledge and accept that such consent shall in my event be conditional] wpon the assignee
accepting to be bound by all the terms end conditions of this Agreement with respect to fhe
rights under the Medivm Term Loan (and to the pledges secil,:ting the repaymient of the Medim

Term Loap) acquived by it. .

4.4 NI agress not to waive any of its rights under the pledge over the Tradegarka securing the
repayment of the Sharesholder™s Loan. :

!

5. UNDERTAXKING OF BM - SALE OF THE BM SHARES ; :

t
5.1 BM hereby bmovocebly mndertskes with the other Parties, also for jhe benefit of the
Noteholder, that the payment of any minounts mnder the Sharehnlders’ Loaafx shall be axpressly
subordinated apd junlor n vight of payment to the prior payment inj full of any Note
Indebtedncss and durjng the Standstill Period it will not pay any armounts jpayable by it to NI
under the Shareholders” Loan (including, without Hinitations, all arhownts payable as
principal, acerued interest, capitalized interest, costs and expenses) oy athegwise,
52 Without prejudice to peragraph 3.2, V-Lux and NT and BDR a.clcncwledgie and agree that (i) ;
the sale of the BM, shares may occur enly with priot consent of the Notgholder and (ii) the i
procesds deriving from the sale of the BM shares will be distributed to W-Lux and NI on 2 g
pro-tata basis (calculated on the basis of the munber of BM shares held Yy each) and will be |
used, as far a8 V-Lu¥ i3 concerned, priwarily in ovder to repay the Noto Indebtedness, and, as '}
i
|
|
{
!
|

tat a5 NI i¢ concemed, primanly in order to repey the Medium Term Loan|

Notwithstzpding the provisions of paragraph 5.2 above, il the &vent that ﬂa}e procesds received
by V-Lux from the ssle of its BM shares are msufficient 1o repay all the gmounts outstanding

under the Note, then alsa the proceeds received by NI from the sale of itd BM shaves shall ba
paymen{ of the amounts outstanding

W
ix

applied, in whole or in part a3 necessary, towards the
under the Note, 38 follows:

the portion of such procesds that NI wanld heve ;éthﬁr-rjise used ttn pay the smounts
1ecaivable by V-Lux under the Medium Term Loan will be applibd, to the necessary ;

exted, to pay the Note Indebtedness; :
if there are stil amounts outstanding under the Note after comp‘[yin'g with the provisions

® of letter (a} above, NI will apply the portion of the proceeds deriving frora the sale of its
BM ghares that it would have ofherwisc used to pay the amounrd receivable by BdR

. , F
A
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under the Medivm Term Loan, o the necessary c;xteht, to pay the Nate Indebtedness:
BdR, will thett be subrogeted to the rights of the Noteholder towerdg V-Lux wnder the
Note, to the extent of the proceeds so used by NL :

S4 In order to forther implement the provisions of paragraph 5.1 abave, NI Thereby inmeyocably
nndortakes with V-Lix not to-sell any of its BM shares, untilthe end of the Stapdstil] Perdod,
other than in cordunction with the sale of the BM shares Qwﬁed by V-Lux, 1 sccotdance with
the provisions of paragraphs 5.5 er 5.6 helow. N1 expressly acknowledges, for the purposes of
article 1379 of the Ifalian Civil Code, that such restriction to its right to sell its BM sheres
answers to a spacific interest of V-Lux end js limited to 2 reasonable periodjof time.

55 TfV-Lux has received from & fhird party buyer an offer for the purchuse ofisll or 8 peroentage
of the share capital of BM, V-Lux shall have the right 1o request NI 1o selljto such third party
buyer slso all or such peyoentage of its BM shares, 25 tlae case may.be, in sémjunction with the
sale to the same third party buyer of all or sich percentags of the BM shares owned by V-Lux,
If so requested, NI ghall be obliged to sell all or such peroentage of it BM shares to such third
party buyer, in conjunction with the sale to the same third party buger of all, or such
percentage of the BM shares owned by V-Lux, at the same price pex sha:c;zmd upon the same |
terms and conditions as those offered by the third party buyerte V-Lux.  °

56 TfV-Lux has received fom a third party buyer an offex for the purchase off all or a part of its
BM shares, NI shall have the sight to request V-Lux o procure that such third party Buyer
putchese also all or fhe same proportion of, as the case may be, flie BM shares owned by NI,
at the satne price per shars and upon the same terms and vonditions as those offered hy the
third party buyer fo V-Lux, ¥ so requested, V-Lux shell be obliged to pmooure that the third
party buyer purchass (ov otherwise to purchase itsell) also all or the same groportion of, as the
case may be, the BM shares owned by NI, at the same price par share end upon the same

terms and conditions,

!

1

6. END OF THE STANDSTILL PERIOD

6.1 Upan the cud of the Standstill Period:

1

1 t
(5) V-Lux and BdR will waive and relesss all thefy yespestive pledges xiiwctr the BM shares, )
sequring the repayment of the Capex Facility, the Revolving Facility and the Mediwm
Term Lean. so that any available net cash of Wi (including avwilable pet proceeds
received by NI from the sele of its BM shares) Will be used for the repaymont of the

Mediunm Texm Loan;

s

f the Shzrcho)di:r‘s;]"_idahf dnd xny mocrued and uvnpaid

() the entire privoipsl pmount o er's; Loah
interest thereon will become imediately due and payeble;

recowrse all yts rights upder the !
anking pledgeiover the Trademarks ,

(6) st amy time thereafter NI may assign without -
Toux and BAR, pro-tata to ther

Shareholder's Loan (including its Tights to the thirc_lj‘r
securing the repayment of the Shareholder’s Loany o ¥
respective participation in the Medinm Termn Loan;

wing the assignment to V-Lux and BAR, pro-rata to their t\‘:sp%ctivn perticipation in
O e 1 vights tnder the Sharcholder's Loan, the enforcement of

fye Medium Term Loan, of MU 5 :
the third remking plc’dge over the Tradermarks securing thé repayment ?g .-'th.e

7 : 5 -
) i
?'
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Shareholder’s Loan will require the vnanimous W'ntteu oopdent of% V-Lox and BdR,
faling which both V-Lux and BAR shall refrain from enforcing suck fledge;

]

at any time thereafter NI mey assign its BM shares to ViLux and Bdb&, pro-rata to thel
respective participation in the Medium Term Loant | !

§

(e)

(H following the sssigoment of BM shaves provided in lsster (s} sbove, the mutual
relationship of V-Inx aad BdR as shareholders of BM shall bé governed by the
provisions of paragraphs 5.2, 5.4, 5.5 and 5.6 above, mutatis mutandis (i.e. by replacing
any veference in those peragraphs to NI with a refersnce to BdR abd the reference in
paragraph 5.4 to the Bffective Date by 2 reference to the dateiof the gssignment of NT’s

BM shares to V-Lix and BdR).

V-Lux and B4R expressly agree and accept, for the bémefit of NI, thet they will not snforce
any of their rights undet the Medium Tesm Loan aud, jn dase of assigofnent of NI's rights ; ;
undes the Shareholder's Loan, under the Shrvsholder's Loan (foluding,;without limiration, !
the pledges seouring the repayment of the Mediu Term Loan and, respectively, the 5 :
Sharsholder’s Loan), ather then in accordance with the provisions of paragraph 6.1

62

V-Luy and BdR fasther agree and accept, for the banefit of N, that thewr reoourse to NI for the
payment of the amounts teceivable by them under the M edinm Term Loanshall be limited to:

i
{(8) the assets of N{, namely: the amounts received by NI from BM wmdér the Shareholder’s
Loan, any divitends received by NI from BM md the proceeds recetved by NI, from the
eale of its BM shares (subject however to the provisions of paragraph 5.3 above); ;

i case of assigrment by NI to V.Lox and BAR of its rights undtjl‘r the Sharcholder’s
Loan, pursuan paragraph 6.1, letter (c); above, airy amounts received by cach of V-Lux

and BdR from BM pursuant to the Sharebolder’s L.oah; end i ‘ :
) H H !

()

in case of assigoment by Nl to V-Lux and BdR of its BM shares, pmfauant paragraph 6.1,

() :
letter (&), abave, any procesds received by cach of V-Lux and BdR from the sale of such ;

BM shares. . : !
Therefors, V-Lux snd BdR expressly acknowiedge and acugpt, for the bemefit of N, that the |
amounts received by each of them pursuant to the provisions of letters (a) and/or (b) and/or (<)
above will bs accepted, by thert in full peyment and satisfaction of amy andl sll amounts due to
thern by NI under the Medium Term Loan and that they will have no further clatms agamst NI ‘

under the Medium Term Loan. o i

!

7. CONFIDENTYALITY

. i
71 Bach of the Parties shall trest a5 confidential the prawvisions of this Agm?f:mcnt as well as 2ll
information which meay be in, sy come into, its possession in ponneoction vinth this Agreement. :

The obligations provided vader paragraph 7.1 above shall not inghude any iformation which:

7.2
| (8) is er beoomes part of the public domain other than through a breach by the recipient
~ Party of its abligations hereunder; or o ‘; -

: . ;
] ‘ 4
i
. . oo {5

nrnem ¥ ® TUIgqes'Lromes ®ATA TORPBEPLZECO0 YV 2Z:1LT $00Z7 Z1/%%
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by i requi;ad to be disclosed by emy applicable provisions of laws ot regulationg or by an
order of a govermmental agensy or a coust of competent jurisdiction.

8. ENTEIRE AGREEMENT

This Agreement constitutes the entire agreement between the Partes witﬁ respect o its subject
matter and supersedes all prior agreements rolating to the same: matter. ;

FRPRRN .

9. CHANGES IN WRITING

This Agresment may not be waived, changed, modified or»dischaxg‘adf_ orall :, but enly by an
sgresment it writing signed by the Party against whom enforcement of any such waiver, changs,

modification or discharge is sought. \ . .

H

1
1
)

10, UNDERTAKINGS FOR THE BENEFIT OF THE NOTEHOLDER

The Parties hersby expressly sgree that this Agreement ig alse entered into :é:n: the benefit the
Noteholder md, thercfore, shall be irevocable and may not be modified or waived without the
wiitten consent of the Notcholder, even if the Noteholder has not notified 1ie Parfias of its intention

to take advantago of stch nndertakings, notwithstanding any provision to the vojtrary contained in- } |
article 1411 of the fralian Civil Code. : i ‘
11. SEVERABILITY :

: i
The fuvalidity of one or mare of the provisions of this Agreement shall not zffect or impair the
validity of the remaining provisions of this Agresment which will regnain in. fu}l force and effect,
and each provision shall be enforceable independently of sach of such otlicr provisions.

12. NOTICES »
ed to be given under this Agﬁpament shall be in

Any communication or notics required or permitt . .
writing and ghall b= sent by regigtered letter oy telefax and shall be decmed 1o hape been received at

the opening of business on the business day (in the place of receipt) following thi time of receipt, if
sent by telefex, or at the time of delivery, if seot by registered lettes. : )

}
3
t
H

13. APPIICABLE LAW -

This Agreement and the xghts and obligations af the Partivs wnder this Algreement shall be
govetned by, and copstred and intecpreted jnt accordance with the Jaws of Iraly. |

B
14. ARBITRATION joe

. G i
or arising in connection with this Agreenent (inchding any issues
application of thte arbitration clahse), will by seti]
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by =m arbifration panel composed of three arbitrators. The first arbitrutor w{]l be appointed by
the Party initisfing the arbitration progedhuwe which shall give novee of #t 1o the defendant
Party, inviting it to appoint its atblwator. The Party receiving such inviation shall notify
within the subgequent 20 (twenty) days the name of the arbitrator appointed by it. The third
arbitrator, who shall also act as President of the arbitration papel], shall| be designated by
mitnal consent by the first two arbiftators already appointed by the Parties svithin 20 (twenty)
days of the sppolutment of the second arbifrator of, failing such agréement, ]by the President of
the Court of Milan. The said President chall also designate (i) the sécond sipitrator in case the i
Party who shoutd have made such appointment does mot make it within the aforementioned : :
termmy; and (i) the person designated to replece any arbitrator who might becdme unavailable or - "
whe does not accepy such assignmegt, bet oply in the case that snch rsplac{ermemt i not mads :
by the Party which should make it or, jo the case of the President, ¥y the nther two arbitrators

within 20 (twenty) days fram the date on which such arbitrator has become unavailable. Tho

decision of the arbitratots will be made in complisuce with applicable refulatory principles

and will heve the force and affect of a judicial decision between the Partiesiin accordance with ‘
the apphcahle provision of the Italian Civil Procedure Code. The seatt of the arbitration j

proceeding will be Milan. ,

142 Any expenses conpecied with the arbitvation proceedings will be bomq by the Parties in
compliance with the applicabla resolution of the arbitration pamel. \

14.3 Should a dispute arise between more than two Parlies {and unless two ofthc Parties can be
considered as ome and the smne party for the putposes of the arblt:a.tmp proceedings), the
relevant mmultieteral dispute shall ba settled by 3 (thres) arbltrators, sll jéintly appointed by
the disputing parties, o1 - failing such agreerment within .'20 (twetity) u:lajrs from the request
made by one Party to the other disputing Parties .- they shall be appointed, ipon the vequest of
any Party, by the President of the Conrt of Milan. The munltilatera] dispute referred to m this
paragraph 14.3 will be governed in compliance with the provistons of this artmlc 14, g5 far as

they are campatible,

By and on behalf of

10 ;
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By and og bghalf of
Bruno Magli S.p.A.

£ { '

ACCEPTED BY THE NOTEHOLDER

" Vite Samory,Febbrint & A

AS OF THE DATE FIRST ABOVE WRITTEN

By and o behalf of

vMIO, LLC

11

: @o1a

S gmima ey
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Schedule L-1

Breakdown of Shareholders’ Loans from Opera Partecipations SCA and
VMTOS.ar.l.
to Newlnvest 2 S.A., as of December 31, 2006.
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i o principal interest total

NI2 Shareholders’ Loan vMTO 1.533.109 4.944 1.538.063
as of 31/12/06 Opera 14.731.079 47268 14.778.347
Total 16.264.187 §2.212  16.316.399
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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 Newlnvest 2 S.A. ifs portion of the
shareholders’ loans granted to Newlnvest 2 S.A.
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OPERA

Messrs:

Centrobanca S.p.A.
Corso Europa 20

20122

Milano

Fax; +39.02.7781.4547
Att.: Dott. Valerio Damiani
Avy. Giorgio Asiett

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

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

Copy to:

New Invest 2 S.A,

18, Avenue de fa 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. ("NI2™).

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 fo convert inte share capital of Bruno Magli S.p.A. (or alternatively,
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 cut 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 shareholders’ lcans
granted by our company to Ni2, the aggregate principal amount of which is Euro
14,463,083, including alf interests accrued thereon.

The conversion of the above mentioned shareholders’ loans shall take ptace in
due course, immediately after having completed the formalities required by the
shareholders’ agreement relating to NI2, entered into on September 22, 2004 by
OPERA PARTICTPATIONS SCA ~ 18, AVENUE DS LA PORTE — NEUVE -
1.-23227 LUXEMBOLIRG
/./ -

L~
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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}aral Manager: Opera Management S.A))
/

é[ML ST offel, Director)

OPERA PARTICIPATIONS SCA - 1B 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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S Messs
{)peraPammpauon SCA .

(1) 3 8] uzsolvem urbarﬂcruptby Y«
‘ are we subje . to. any dnsolye wmding up .of, bank

b s .
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(m) the execution and- dchve.ry by us of th!s Guaramee. and thc pcrformaucc mf our obhganone_
‘under this Guarantee havc been duly auihtmzed by al] neoassary action o our pan:; :

(i'v) this Guaraniee constituies qui. lcga} vahd anid bimlina obhcatxon, cnforccabla agamst as in
aceordance with its terms,: Except 88 miay be. Ilmited by banlcmptcv, msoivcncy, or Gther’ !
similar Laws affécting the enforcement of eréditors’ ¢ _- L :

(v) ‘the execution of this Guaraniee and the. performancc fiou bhgamms as h’",mn prowdedl

: ‘does not am'l shall not consutute a brcach of. Law or our Orgamzatmnal Do

{vi) 'ﬂ'le execution and’ dchvcry by us ‘of th:s Guarantee and th perf
under thls Guamutee do: not and slmll nm reqmre any approva _

j.(vii}

: paﬁormaﬂce. \
Aoqursutlon Agree
condmcns )

(a)

(b)»
(© _;
(_d')' 'we shall be bound under thxs "Guarmltee 'aISO with TEsSp

\ﬁhich mfa‘y;hm}e; bcén-.’diséharg"cd the Pumhasor, “wher

{e) -

this Guarantee;
4y tlus Guarantae shall bt: fully bmdmg up_on u5 cven 1f due
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be mforcwblc by each af you and your respccuve sumemcrs u'a:wfere&s aid ass:gnc;cs. o
th} yoll shall retim to us’ the ongmai of .this Guamntee AS’ suon as (1) al!sthc ‘Guaranieed
Obligations are dxscharged i full and- {n) yoir will ﬂetermme that, und I thi pmwsmns of
-applicablé Law, any risk andfor liability df:rmng frcm the cxmmnstanms mf:m:d toin Eettc:r
. (d) sbove have defimtweiy ceased; : . :
(i) = this Guariniee shall ‘be fully effective. mgu:dless of: shc exxswncc, -mhmhe =now or in the
future, of any.other security,” whether i#i rem. or pctsonal created in favou any of you in : .
_ Oxder to guarantes the performmmc by the Purc:hasar of the Guamntce.d Bbhgaﬂdm, wo R i
). sy nouce, commumcatlon or documcm 10 be. dx::hvcred to us m' ‘connection wzth 'dns I

{g) ~ this Guarentee shall be bmdmg upou us, our successors n'amzfarees snd ass1gnc:cs, and shall-

strved apon rccmpt by us of rcgwtcmd ietter of telefax. sent to lhe foliowmg
nummber; _ T
Fortelus Special Sxtuauom Master Fund Lid.
PO Box: 309
Ugtand House,
Grand Cayman
Cayman Islands
‘Facsimile: +i3459498080
(k) any registration costs and. all viher costs aud expmst:s w rclatmn w
borne by us; -
N this Guatantee shall be constmcd md mtemretcd m _
(m) auy dxspute ansmq fz:om,

addrass and fmc :

involved al! Uf whom shail be appomia& y : !
accurdam.e With sdid: Rules. The arbirstors: sha)! appiy Iut!a
award i laW (‘secondi dirig”). Arbitration shall take pl

‘English, including argumerits and briefs. The fiimg of docum citation i Itaﬁzm wiIi also b¢ allawui

Yours farth fuilv, 2

Fortelus Special Situations Master Fuiid Lid.
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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 Tipo Titolare/Cliente Nazione Data Nume ro Scadanza
A seguito della stipula di uno Jyoto-Tanpo (contratto in vigore solo
in Giappene) nel febbraic 2006, la titolarita dei marchi infra ¢ state
TEMPORRNEAMENTE trasferita de BRUNO MAGLI S.p.A. alla Societd ITOCHU
CORPORATION. L& Itochu, in gualitd di titolare, ha la responsabilitd di evadere le
scadenze amministrative attraverso i propzri mandatari.
07709 BRUNO MAGLY T 591752 ITOTHU GORPORA G IACPONE Dep. ! 10/01/2008
*T03 Parola 008364 BRUNO MAGLI S, Reg. ! 1318739
Classi Int.:
09010  BRUMNO MAGLY T 991752 ITOCHU CORFORA GIAPPOME Dep.: 12/09/2014
Paxola 003354 PRUNO MAGLI S. Reg.:14/09/04 1080846
Classi Int.:
Classi Int.: 25
09011  BRUND MAGLI BOLOGNA - MADE IN ITALY T 991752 ITOCHU CORPORA GIAPPOME Dap, : 22/03/2009
Parcla DOB3Sd BRUNG MAGLY S, Reg. :21/09/04 1058548
Classi Int.:
07708 BRUNG MAGLI LION'S LINE T 991752 ITOCHU CORPORA GIAPPOHE Dap. ! 95-37514 11/07/2007
Figurative 008364 BRONC MRGLT S. Reg.:11707/97 40629207
Classi Int.: 18
09657  BRUNCMAGLI IN CARATTERT GIABPONESI T 991752 ITOCHU CORPORR GIAPPONE Dap.: 1/09/0%5 2005-81884
Parocla 008364 BRURO MAGLY 5. Reg.
Classi Int.: 18,25
Classi Int.: 1%,25,35
07710 MAGLY T 991752 1TOCRU TOREORA GIAPPONE Dep. 12706/200%
703 Parola 0DBIE¢ BRUNC MAGLY S. Rey. 821220
Class) Int.¢
07797 M8 BRUNO MAGLX T 991752 ITOCHU CORPORA GLAPPONE Dep. : 96-T37863 28/01/2007
“T03 Figurative 008364 BRUND MAGLI S. Rag.128/04/97 1330918
Classi Int.:
08027  BRUNOMAGLI T 990186 BRUNC MAGLI 5. INTERMAZIONALT Dep.:30/05/03 2039-D/2003 170172013
Figqurativo 000364 BRUNC MACLI 8. {*) Reg.t 1/07/03 311478
Nota (*): titelayxe de) marchio per il Giappone ¥ Ytochu Corporation
67703 MB BRUNOG MAGLE T 891752 ITOCHY CORPORA GIAPPONR Dep. :30/09/%2 262663/92 31/05/2016
103 Figurativo 00B364 BRONC MAGLY S. Reg, :31/05/96-13/068/0€ 31581499
Class) Int.: 335
07704  MB BRUNC MAGLI T 991752 1TOCEY CORPORR GIAPPONE Dex.: T13053/86 17/06/2016
*T03 Figurative 08364 BRUWO MAGLI S. Reg.127/08/96-12/06/06 1869027
Tlassi Intb.:
07705 MB BRUNC MAGLY T 891752 ITOCHU CORPONA GIAPDONE Dep. ¢ 282664/92 30/08/2016
*T03 Figuzaetive 008364 BRUNG MAGLI S. Reg, 1 30/08/96-13/06/068 3187069
Clmssi Int.; 37
07706  MB BRUND MAGLT T 991752 ITOCHU CORPORA GIAPPONE Pap. : 713054/96 29/09/2016
*T03 Figurativo 608364 BRUNO MAGLI S. Reg.127/09/96-15/06/06 1893506

Marchio
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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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Trademark Security Assignment Agreement
{(JSyoto-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 (“Itochu”), Brunoe Magli Japan
Co., Ltd., a Japancse subsidiary of Magli (“BMJ¥™) and BRUNO MAGLI Sp.A., an
Italian corporation (“Magh).

Overview and Purpose

1. 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, l
indernmity, expenses (including any and all expenses necessary for the :
“exercise of Itochu’s right) and compensation of damages) under the Itochu
Standalone Loan Agreement as of February 28, 2006 (the “Standaloné
Loan Agreement”) between BMJ and Itochu; and, (b) any and all claims,
indemmity, fee, damages and expenses (including any and all expenses
necessary for the exercise of Itochu’s right) suffered or incurred by Ifochu
under this Agreement; and ,

(b) any 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 to 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. -

1

Article 1 (Jyoto Tanpo of the Trademarks)

.1 For the purposes of this Agreement, the term “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”), (ii) the
Intemational Trademark Registration Designated for Japan set forth in the “List
of the Trademarks” attached hersto as Exhibit 1 (the “International
Registration™), and (iii} the Japan Trademark Application set forth in the “List of
the Tradematks,” attached hereto as Exhibit 1 (the “Trademark Application™).
“Magli Trademarks” shall meen 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 1 shall be
amended to, and the term “Trademarks” shall also be deemed to include, any
trademarks which will (i) be registered in Japan by Maglh or BMI, or (i.i) include
any logo in the Trademarks or the name “Bruno Magli” or “Ma;gh" t‘m.d be
registered in Japan by any of ils affiliated company (the “Additional
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Trademarks”).

1.2 Magli and BMJ hereby makes the security assignment of the Trademarks, as
described further herein (the “Jyoto Tampo™), to Itochu for the purpose of
securing the Secured Obligations.

1.3 Promptly after the execution of this Agreernent, Magli and BMJ shall cooperate

with Itochu and shall prepare and file (i) an application for the registration of the

Jyoto Tanpo of the Japan Registrations in accordance with the Jyoto Tanpo (the ‘
“Registration of Jyoto Tanpe”) by attaching a certificate of Jyoto Tanpo }
agreement in the form of Bxhibit 2, (ii) an essignment of the International |
Registration pursuant to the standard "Request for Recording of a Change of
Ownership” attached hereto as Bxhibit 5; provided that such assignment shall be , i
deemed to be nothing more than a “jyoto tanpo™as such term is understood by the
parties in connection with the Japan Registrations and Hochu’s rights in the
International Registration shall not exceed or differ from those rights granted to
Itochu in the Japan Registration pursuant to the terms of the Jyoto Tanpo. and
(iii) a Certificate of Assignment in respect of the Trademark Application in the
form of Bxhibit 4. Magli and BMJ shall pay ali costs and expenses, including,
but not limited to the registration tax and Itochu’s reasonable legal expenses,
incurred in relation to such registration. Iri addition, the foregoing procedure of
Registration of Jyoto Tampo shall apply to and shall be repeated for any
Additional Tradernarks. In case such Additional Trademarks are registered by
any of the affiliated company of Magli (ex cluding BMI), Magli shall cause such
affiliated company to 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 Ob]ligations 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
immediately return and re-assign the Trademarks to Magli and BMJ.

2.2 In order to facilitate the return of the Trademarks to Magli and BMJ (the
“Magli’s Claim”) pursuant to Article 2.1, concurrently with the application for
the Registration of Jyolo Tanpo, Ttochu, Magli and BMJ shall file an application
for the provisional regisiration of Magli’s Claim (the “Provisional
Registration”) by attaching a certificate of Jyoto Tanpo agreement with 2
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 Trad‘e{nark_
Application immediately upon its registration. In case such Addmopal
Trademarks are registered by any of the affiliated company of Magli (ext;ludmg
BMJ), Magli shall cause such affiliasted company to cooperate with the
procedurs of Provisional Registration. In addition, to facilitate the return of the

9.
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f—"\

International Registration to Magli and BMJ pursuant to Article 2.1 and to
restrict Itochu's ability to trensfer the Imternational Registration except as
provided herein, immediately upon completion of the registration of an
assignment of the Internationa] Registration pursuant fo 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,” attached hereto as Exhibit 6 (the*MM19(E) Filing™),
against the International Registration. If the MM 19(E) Filing is rejected for any
reason, the parties hereto shall promptly cooperale and amend the MM19(E)
Filing as may be required and re-file it so as to ensure the filing taken place, only
provided, that such amendment is acceptable to the parties hereto acting
reasonably. The MM1%(B) Filing is to provide public notice of the security |
arrangement and to restrict Itochu’s ebility to dispose of the International |
Registration until occurrence of the Default Event, provided that such restriction ;
does not restrict Itochu’s ability to dispose of the International Registration upon l
occurrence of the Default Bvent ag 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 BMJ is changed to a
complete registration due to the occurrence of the Completion of Repayment,
Itochu shall immediately cooperate with Maghi and BMJ 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
application for re-assignment of the Trademark Applicetion) and it shall
simultaneously 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 BMIJ,

Article 3 (Delivery of the certificate of registcred items etc.)
Promptly after the completion of the Registration of Jyoto Tanpo pursuant fo Article 1.3,

Magli and BMJ shall deliver to Itochu an original trademark register (shouhyou toroku
genbo) of the Trademarks authenticaiéd 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., Ttochu :shall
continue to acknowledge that Magli and BMI has its power, guthority and 171ghts
as the Trademark owner (subject to the Jyoto Tanpo), inctuding the authority of
Magli to grant to BMJ the license under the Master Franchise }f\.grcemant by a,r’zd
between BMJ and Magli as of June 5, 2003 (“Master Fran chise Agreemel.lt' )
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 (1f

23
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BMTI or BMJ 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 Arficle 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 BMIT), or to take any actions which may adversely affect the
Trademarks.

4.3 Until foreclosure of the Jyoto 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 BMJ, with prior consultation with Magli and BMJ, !
Itochu shall be entitled (if BMI or BMJ has not done so by the required time) to }
take any procedures necessary for the renewal of the Trademarks.

Article 5 (Infringement of the Trademarks etc)

5.1 In the event Magli, BMJ 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 Itochu, and at the expense of Magli and/or BMJ,
shall implement measures in its reasonable discretion to eliminate the
infringement or the danger of a possible infringement and other measures
necessary therefore, and Itochu shall cooperate with such measures only to the
extent acceptable to Ttochu. '

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

Article 6 (Disposition of the Trademarks)

6.1 (Foreclosure of the Jyoto Tanpo)

If a Default Event (defined below) oceurs, Itochy is entitle‘d with prior written noixce_to
Magli and BMJ, to dispose of the Trademarks in a commercially reasonable manner (with
respect to timing, manner of sale and price and all other relevant ‘f‘ac‘tors),.a}zd app.ly ,S.uCh
amount acquired through the disposition of the Trademarks (the “Disposition Price )fto
the payment of the Secured Obli gations, regardless of the statutory sequence Ior

_4.
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appropriation. Magli and BMJ shall not object to the foregoing.

The word “Default Event” shall mean the ocourrence of any of the events listed in Article
6 of the Standalone Loan Agreement 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 Event has been cured, or {ii)
all Secured Obligations have been repaid.

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

If a Default Event oceurs, by written notification to Magli and BMJ, Ttochu 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 above, 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 Secured Obligations.

6.4 (Payment of Settlement Money)

R In the event the Trademarks are disposed of pursuant to Article 6.1, and the
Disposition Price exceeds the Secured Obligations, Itochu shall immediately
return the excess amount to Magli and BMJ,

2. In the event Itochu acquires the Trademarks pursuant to Article 6.2, and the
Acquisition Price exceeds the Secured Obligations, Itochu shall immediately
retum to Magli and BVJ the excess amount.

Article 7 {Determination procedure of the Acquisition Price) .

7.1 In the event Itochu chooses to foreclose the Jyoto Tanpo by acquisition of the
Trademarks pursuant to Article 6.2, the parties shall consult in good faith fo (i)
appoint a certain reputable professional appraiser (the “Appraiser™), (ii) decide
an appropriate appraisal method to be suggested to the Appraiser and (iii) decide
materials, information and data (the “Materials, etc.”) to be submilted to the
Appraiser for the use of the appraisal, for four weeks after the date of Fhe
notification to Magli and BMJ referred to in Article 6.2.(the “Consultation
Period”). In the event that the parfies may not reach en agreement on,.(?) the
selection of the Appraiser, (i) the appropriate appraisal method or (i11) the
Materials, etc. within the Consultation Period, then Itochu shall be entitled to (A)
exercise the option to purchase the Trademarks (the “Purchase ‘Optlo.n”)
pursuant to Article 7.4 or (B) select the Appraiser, in its reasonable discretion,

-5
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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 patties 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, eic. in its reasonable discretion. No later than fifty (50)
days after the date of the appointment of the Appraiser, the Appraiser shall
submit to the parties a report containing 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
i the Appraisal Report by referring to the minimum and maximum price
proposed as the Acquisition Price, ’

72 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., BMJ shall consult with Itochu 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 limif and the lowest limit shall be the Acquisition
Price.

1.4 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™). Itochu, BMJ and Magli hereby agree that upon receipt by BMJ
and Magli of the written notice, the Tr’ademarks shall be deemed to be sold to
Itochu 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”). BMJ 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 Mag/i and BMJ hereby agrees to the foregoing procedure for the Trademark sale
and purchase at the Fair Market Consideration as well as the forggomg
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 shal] be responsible for the fees payable to

the Appraisers.

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

-6-

TRADEMARK
REEL: 003483 FRAME: 0097

TRADEMARK
| REEL: 004029 FRAME: 0873



the Jyoto Tanpe)

8.1 In the event the Trademarks are disposed of by Itochu pursuant to Article 6.1,
Magli and BM]J shall promptly deliver to the assignee or ltochu any and all 1
documents reasonably requested by Hochu for the registration of assignment of
the Trademarks.

8.2 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 Itochu. |

8.3 Upon foreclosure under Article 6.1 or Article 6.2 sbove 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 Japan. Magli and BMJ hereby agrees that
upon the foreclosure and thereafter,only ftochu, 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;

8.1 as of the execution date of this Agreement, Magli has the power and authority to
enter mto 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;

9.2 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, agd

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

of @ 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, BMJ's rights as licensee pursuant to the Master Franchise Agreement

made between Magli and BMJas of J une 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

-7
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9.5

9.6

9.7

9.8

9.9

registration, and the date of the registration, of the Jyoto Tanpo 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 Magli,) threatened litigations, arbitration, tribunal or governmental
proceeding in relation to the Magli Trademarks or Magli’s title to the Magli
Trademarks or in relation to the validity of the registration of the Magli
Trademarks, and as of the date of application for registration, and the date of the
registration by it, of & new Additional Trademark, there is no pending or (to the
best knowledge of Magli,) threatened litigation, arbitration, tribunal or
governmental proceeding in relation to such Additional Trademark or Magli's
title to such Additional Trademark or in xelation 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 Magli 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 registration 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, and the nonexclusive licenses
pranted to BMJ under the Master Franchise Agreement (to the extent that it will
gtill be in force at thai time); ‘
upon the Registration of Jyoto Tanpo at the Japanese Patent Office, the Jyotc?
Tanpo is & validly perfected first priority security interest over the .Magh
Trademarks (including Additional Trademerks)to which the Registration of
Jyoto Tanpo relates for the benefit of Itochuy;

the “Request for Recording a Restriction against the Holder's R_ight gf Disgosal,"
attached hereto as Bxhibit 6, against the Internalional Reglstr.a.tlon. will not
restrict Itochu’s ability to dispose of the Intemational Registration upon
occurrence of the Default Bvent as set forth in Article 6, pursuant thereto, or to
purchase the same pursuant 10 Article 7.1, in each case, f.ollowmg the removal
of the recording of such restriction in accordance with Article 2.2.

as of the sxecution date of this Agreement, znd 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 Article 1.3, this Apreement 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 registration, of the Jyoto Tanpo of the Magh
Trademarks as set forth in Article 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
authorities, including any security exchange;

9,11  as of the execution date, 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, Magli is solvent and is not subject to amy applicable
bankruptcy proceedings, moratorium proceedings, composition agreement or
any other similar insolvency proceedings.

Article 10 (Representations and Warranties of BMJ)

BMJ 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 pursuant to the terms set
forth in this Agreement;

10.2  as of the execution date of this Agreement, BMJ 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 right, title and interest in and to 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
registration, 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 Adc?tponal Trademark,
BMJ has not sold, assigned or otherwise disposed of such Additional Trademark;

-9
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10.5  asof the execution date of this Agreement, and the date of the application for the
registration, and the date of the regisiration, of the Jyoto Tanpo of the BMJ
Trademarks as set forth in Asticle 1.3, there is no pending or (fo the best
knowledge of BMJ, ) threatened litigation, arbitration, tribunal or govermmental
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 BMJ
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 BMIJ, ) threatened litigatiom, arbitration, tribunal or
governmental proceeding in relation to such Additional Trademark or BMJ’s
title to such Additional Trademark or in relation to the validity of the registration
of such Additional Trademark; '

10.6  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 ag set forth in Ariicle 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 repistration, and the date of the registration by it, of a new Additional
Trademark, such Additional Trademark is fres and clear of any option, pledge,
lien, security interest, licensc 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 securty interest over the BMJ
Trademarks (including Additional Trademarks) for the benefit of Itochu;

10.8  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, this Apreement constitutes legal, valid,
binding and unconditional obligations of BMJ enforceable in accordance with
the terms hereaf; :

100 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 'itself, ‘the.executxon an'd
delivery by BMJ of, and the performance by BMT of its obligations l:lndcr this
Agreement, do not require any consent, approval, (‘)r'dc_r or autl.mnzahon 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 registration, anc:
the date of the registration, of the Jyoto Tanpo of the BMJ Trademarks as ;T
forth in Article 1.3, BMJ is solvent and 13 not subject to any apphcf: Oc;
bankruptcy proceedings, moraton'unlz proceedings, composiion agreemen
any other similar insolvency proceedings.
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Article 11 (Representations and Warranties of Itochu)

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

11.1 as of the execution date of this Agreement, Ytochu has the power and authority to
enter into this Agreement and to fully perform its obligations hereunder, !
.including the right to legaily effectuate the Jyoto Tanpo pursuant to the terms set

forth in this Agreement;

112 asofthe execution date of this Agreement, Itochu 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 to this Agreement;

11.3 as of the execution date of this Agreement, this Agreement constitutes legal, |
valid, binding and unconditional obligations of Itochu 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 Agreement, do not
require any consent, approval, order or authorization of, or giving of prior notice
to, any governmental authorities and any security exchange; and

115 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 (Indemnification)

Magli and BMJ shall immediately, within 10 Business Days after ltochu’s written notice,
indemnify and hold Itochu karmless 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 (Bxpenses)

13.1  Magli and BMJ shall bear all foes and expenses for [tochu’s cnfor'ccmcnt of
rights hereunder and performance of obligations hereunder by Magli and BMJ
(including, without Jimitation, attorneys’ fees and expenses for the full or
provisional registration of the transfer of the Trademarks).

132 1f ltochu disburses these fees and expenses, Magli and BMJ shall immedia’te:l)(’i
within 10 Business Days after Ttochu’s written notice, reimburse such fees an
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expenses, with default interest at 10% per annum, upon 2 receipt of a detailed
breakdown sheet of such fees and expenses.

Article 14 (Amendment)

This Agreement may be amended, modified or supplemented only with a written consent
“of the parties. '

Article 15 (Additional Action) i

Itochu, Magli and BMJ shall prepare, execute and deliver agreemenis or other documents !
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. i
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 shali be
joint and several (rentai-saimat).

Article 18 (Confirmation by ltochu)

Itochu hereby confirms that, except for this Agreernent and the Guaranty dated on or
around that daté hereof from Magli to Itochu guaranteeing the obligations under the
Standalone Loan Agreement, all security, guarantees and indemnities 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 all conditions
precedent set forth in subsection 2 (i} (a) through (c) of Article 2 of the Standalone Loan
Agreement. '

-12 -~
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IN WITNESS WHEREOQOF, the parties hereto have duly executed this Agreement in triplicate as
of the date described below, and each party shall retain one original.

Tobuwary 28 2006

Itochu: ITOCHU CORPORATION

Neme: Kazibide Sasa |
Title: Brand Marketing Division 1, COO

Date: Feb># , 2006

Magli: BRUNO MAGLI S.p.A.

Name:
Title:
Date:

BMYJ: Bruno Magli Japan Co., Ltd

Name:
Title:
Date:
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IN WITNESS WHEREOF, the parties herelo have duly executed this Agreement in tiplicate as
of the date described below, and each perty shall rewin one original.

febroary 2% 2006

ftochu: ITOCHU CORPORATION

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

Magli: BRUNO MAGLI Sp.A.

Name! Liuca Rarnella
Title: Chainman
Date: F¢br00\'7 1%, 2006

BMI: Bruno Magli Japan Co., Ltd

Name:
Title:
Date:

- 13 -
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i

IN WITNESS WHERLOF, the parties hereto have duly executed this Agreement in triplicatc as
of the date described below, and each party shall retain one original.

F.zbl‘ﬂarz 2.8 2006

ltochu: 1TOCHU COR PORATION

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

Magli: BRUNO MAGLI S.p.A.

Name: Luca Ramella
Title: Chairman
Date:

BMJ: Bruno Magli Japan Co., Ltd

5 1)
MName: e’

Tl o006 #RESA13-1L ENESEHT
I S REER

pamnn B W &
{:ab,ﬂmr)/ 29, 2006
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Exhibit 1

List of the Trademarks

Japan Trademark Registrations

1 No, Rebgif:;rgg:n Trademark (for search) Proprietor
1 0821220 | MAGLI ‘ BRUNO MAGLI S.p.A. 3
2 1059549 BRUNOMAGLI BRUNO MAGLI S.p.A.
3 1088846 BRUNOMAGLI BRUNO MAGLIS.p.A.
4 1103689 In—/ =) — Bruno Magli Japan Co.,Ltd.
5 1318739 BRUNOMAGILI BRUNO MAGLIS.p.A. ;
6 1869047 BRUNOMAGLI BRUNO MAGLISp.A.
, 7 1893506 | ) BRUNOMAGLI BRUNO MAGLI S.p.A.
8 1930918 MeoBRUNOMAGLI BRUNO MAGLI Sp.A. I
9 3158149 MooBRUNOMAGILI BRUNO MAGLI S.p.A.
10 3187069 MeoBRUNOMAGILI BRUNO MAGLIS.p.A.
11 4024207 BRUNOMAGLI®LION’S LINE BRUNO MAGLISp.A.

?

International Trademark Registration Designated for Japan

1 811475 (for

Japan ouly and BRUNOMAGLI BRUNO MAGLI S.p.A.
no other

country)

Japan Trademark Applications

No. Application Trademark : Proprielor
Number :
1 2005-81884 The— =Y BRUNO MAGLI S.p.A.
TRADEMARK
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Exhibit 2-a

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

With respect to the trademarks described in the attachment hereto (hereinafter referred to
as the “Trademerks™) that are held by BRUNO MAGLI Sp.A. (F/A—/ =) YVi=x
& T w F A — =), as security assignor (jyolo tanpo sefteisha) (hereinafter referred
to ag “Magli™), and ITOCHU Carporation ({ﬁﬁ%.ﬁ’,ﬁﬁ&kiﬁ%&), 85 security assignee
(jyoto tanpo kensha) (hersinafter referred to as “Itochu”™), hereby agrees to execute this
Assignment on Creation of Security Assignment and assign the title to the Trademarks . w
from Magli to Itochu to secure (i) the obligations of Bruno Magli Japan Co., Ltd. (7 /¥

— )= Y P SR &) (hereinafter referred to as “BMJY™) under the Loan

Agreement as of February 28, 2006 by and between Itochu and BMJ and (ii) the

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

and Itochn. Further, Magli shall accept withoutany objection that Itochu solely apply for

# - the recordation of the assignment of titie to the Trademarks.

1. Amount Secured
2. Obligator

[6))] Place of Office Ginza M&S Building 6F, 13-11, Ginza 4-chome,
. Chuo-ku, Tokyo
Name Bruno Magli Japan Co., Ltd.
(#y  Place of Office Via Larga, 33-40138, Bolognya Italy
Name BRUNO MAGLI S.p.A.
Date: , 2006
Magli : '
Place of Office  Via Larga, 33-40138, Bolognya Italy ‘
Name BRUNO MAGLIS.p.A (FA— /) =0 Yz d ~n
Ty FA—-=)

Name: Luca Ramelia
Title: Chatrman

Jtochu :

Place of Office No. 1-3, Kyuutaro-machi, 4-chome

Chuo-ku, Osaka-shi

(Qsaka, Japan ,
Name ITOCHU Corporation (i8R # ket
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Attachmen ¢

Japanese Trademark Registration Nos.

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

4024207
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Exhibit 2-b

Agreement on Creation of Security Assignment : :
{(Hvoto Tanpo Settei Keiyakusho) |

With respect to the trademarks described in the attachment hereto (hereinafier referred to
as the “Trademarks”) that are held by Bruno Magli Japan Co., Ltd. (F/—/ = U Uy

23 BEAEH) | as seourity assignor (jyoto fanpo selfeisha) (hereinafier referred to as

“BMJ™), and ITOCHU Corporation (FHRE B X411, as security assignee (yolo
tanpo kensha) (hereinafter referred to as “ltochu’), hereby agrees 1o executs this
Assignment on Creation of Security Assignment and assign the title to the Trademarks
from BMJ to Itochu to secure (i) the obligations of E¥MJ under the Losn Agreement as of
February 28, 2006 by and between Itochu and BMJ and (ii) the obligations of BRUNO
MAGLISpA (7 NV—/ =Y Yix & S 7 oF A—=) (hereinafter referred.to
as “Magli”) under the Guaranty as of February 28, 2006 by and between Magli and liochu.
Further, BMJ shall accept without any objection that Itochu solely apply for the
recordation of the assignment of title to the Trademarls.

1. Amount Secured
2. Obligator
(i) Place of Office Qinze M&S Building 6F, 13-11, Ginza 4-chome,
Chuo-ku, Tekyo
Name Bruno Magli Japan Co., Ltd.
(ii)  Place of Office Via Large, 33-40138, Bolognya ltaly
Name BRUNO MAGLIS.p.A.
- Date: , 2006
BMJ : ’
Place of Office  Ginza M&S Building 6F, 13-11, Glnza 4-chome, Chuo-ku,
. Tokyo
Name Bruno Magli Japan Co., Ltd, (FV— 7 = ¥ 5 7308k
A= :

) A
N_ame: Jj—— N \)
Title: ~ {ﬁ;&ﬂ#{a g \ll%‘ ‘%j

Itochu @ E 5
Place of Office  No. 1-3, Kyuutaro-machi, 4-chome “L22¥
Chuo-ku, Osaka-shi
Osaka, Japan ) .
Name ITOCHU Corporation (RS #HFHEREHL)
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Japanese Trademark Registration No.

1103689

Attachment
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Exhibit 3-a

Certificate of Conditional Assigunment

Dated: , 2006
Obligee for Provisional Registration'

Address:  Via Laiga, 33-40138, Bolognya Italy
Name: BRUNO MAGLI 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
owned by our company upon the following condition being satisfled;

(i) Repayment of all outstanding obligations of Bruno Magli Japan Co., Ltd.
(hereinafter refetred to as “BMIJ”) 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., Lid,, and our
company

Further, our company shall accept without ény objection that your company solely
apply for the provisional registration of preservation of transfer claims with respect {o the
said conditional agsignment,

Trademark Holder

Address:  1-3, Kynutaroumachi 4-chome _Chua-ku,
Osaks-shi, Osaka, Japan
Name: ITOCHU Corporation ({FEEB BN EH)
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Exhibit 3-b

Certificate of Conditional Assignment

Dated: , 2006

Obligee for Provisional Registration

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

Japanese Trademark Regis_trat'ion Nos.
1103689

. Our company shall assign to 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 “BMJ™) 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 (PREREESHAST)
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Exhibit 4

Certifieate of Assignment

We, the undersigned, BRUNO MAGLI S.p.A, (A~ 7 < Y Yixd < 7y
F A —==), a corporation organized under the laws of Italy, having its registered office at
Via Larga, 33, 40318 Bologna, Italy, do here by assign all our rights and interests in and to
the following Japanese trademark applications to ITOCHU Corporation. ({7 S5k
&) of 1-3, Kyutaro-machi, 4 chome, Chuo-ku, Osaka-City, Osaka, Japan (B A4<EH
REERF R IRATH KA KBOT 4T B 1% 3%) |, and also agree that the above assignee

shall alone attend to the application for recordal of this assignment with the Japan Patent
Office.

Japanese Trademark Application. No. 2005-81884

DATE : , 2006

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

Name BRUNO MAGLI Sp.A. (F/~—~/ <) Yi=zd ~
Ty FF—=) ,
Name; Luca Ramella
Title: Chainman
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Exhibit §
Request for Recording of a Change of Ownership
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MMS(E)|

MADRID AGREEMENT AND PROTOCOL CONCERNING THE

INTERNATIONAL REGISTRATION OF MARKS

REQUEST FOR THE RECORDING OF A
CHANGE IN OWNERSHIP

(Rule 25 of the Common Regulations)

poiaN

1 1f the pregent;request relates to 2 total chapgé. in_ownership, ag provided for-in itc;m b‘(a')‘. ]
this ‘form may be vsed. for sgvelng‘l__iqlprqq;iop‘al;gtgistqﬁpps i the namge of the. same

T

2. Ifthe present :fg;;‘uc§! relates ‘to.4, partial change ‘in-qw':e;jé;:_ié,.' ‘gs:préi;ld.qgl‘ o in fiem 6(h),
* this form ‘may.only-be used to’ rédiiest the rcording of 'a chang in ownership for & stagls

rr

© Cinternationg! régistration. | .. \

3. . This requost 'riigy be.presented to the Internationel Buresu diré;:f!‘)’(, by‘the recorded hoid&;
or by the Office of the, Contracting Party of the recorded holder or by the Office of the
Contraciing Pasty of the new owner (the Wransferce). )

World Intell ectual Property Organization
34, chemin des Colombettes, P.O. Box 18,
1211 Geneva 20, Switzerland
Tol.: (41-22)3389111
Fax (International Tradetnark Registry): (41-22) 748 !4‘29
e-mail: intreg.mail@wipo.int — Intemet: http://www.wipo.int

MMS(E) - 1V.04
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e 2

t—k.;é— j(

T

SERdTLY

MM5(E)

REQUEST FOR THE RECORDING OF A CHANGE IN OWNERSHIP

This request comains the following number of continuation sheets: Holder's roference: 40601 08M P

Foruse by the holder Foruse by the holder/Office

OFFIGES (BIEIBACET ...__....oovooeereoms v s oot reniseres o rrrereeron

1

INTERNATIONAL REGISTRATION NUMBER(S) )
(sevoral intermationat registration numbers may be Indicated below, provided that 211 registrations cancamed are the subject ol 2 tots)

change in ownership, as provided for in item 6(n)}

BLIATS et citarnn et oo

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

BRUNOMAGILS.L Ao er e e er e e

SERT

NEW OWRNER (transferee)
(8) Home: TTOCHU COPOMEON . ... oot oemeseoeeeeeeeeeeeees s eoeeee e ooeeeees s oo e s e oo rereeeeees g st e oo

(&) Address for corvespondence:

................ L T e LT T LT e SR UP P A PSSPy Y

(d) Telephone: 31-6-6241-3584. .. ... (O Fax: 81-6-624145T1 L ooiiiroerciemnrese s e ceneen b s

B-mail address: adachi-Ka@HOCHIE0JP, . ..o oot steai veesaraeesosmessvn e sse e ssesssssesemssnsmereneentsae sevas s s emrrns

52
2t

=Y
YT

M

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

{a) Indicate In the apprapriale space(s):
(i) thename of the Contracting $iate of which the transferce s 2 national; and/er,

JAIRT. .o cenetvecieeeermeaesoavevartamne e e sm b cnm st wte s nnn st e e pme e e s ee omem s eme e s en

(i}  the name of the State member of a Contrecting Orgunizatién of which the transferee is a pational; andfor,

T TP

(i) the name of the Contracting Parly in the territory of which the transferce is domici

led; and/or,

feree hiss 2 real and effective industrial or commersis}

(iv) the pame of the Contracting Party In the lerritory of which the trans
establishment:

PO R TIPS Y TIFTE T PRITI ELEL DITELIASS RSt St A i

(b) Where the iransferce is not 2 nationat of 8 Contracting State or of 4 State member of 2 Contraoting Organization end the address
given in item 3(b) is not in the territory of any of the Contvncting Parties mentioned in paragraph (a)(Hi) or (iv) of the present itbm,

indicate in the space provided below:
@) the address of the transteree In the termitory of the Contracting Party mentioned in paragraph (a){iki) of the present itern; or,

(i) ho address of the Wwansferee's indusirial or commercial establishment in the lerritory of the Contracting Paity mentioned in

paragraph (a)(1¥) of the present item.

T

MMS{E} - 1V 04
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Papc 2

B APPOTNTMENT OF A REPRESENTATIVE BY THE NEW OWNER (optional)

Name: FUKAMI Hisao ,___.......... O UPR crenerearrerreras st sesanas
Address: Fukami Patent Dt‘ﬂcc, Nakanoshima Central Tower. 220d Floor 2-7, Nnknuoshnma 2-choms, Kita~ku, Osaka-shi, T
Osaka 530-0005, Japen
ren e iebetesona e rearbemnen s saTears et heemer oAt maL oo ee Telephone: 81-6-4707-2021 . .. coiieeieinne
Fax: 81-6-4707-1731 B-mait addrass: \rademark@fukemipaterip.. .. ..

SIGNATURE OF THE NEW DWNER APPOINTING THE ABOVE REPR ESENTATIVE i

B SCOPE OF THE CHANGE [N OWNERSHIF (check either (4} or (b))

(2) D IQ_ . H N(_JE n~_1 : S I(lhc. change in ownership is to be recorded for ail the Contracting Partes designated in the i
international ragisication{s) indicated in item 1, and for all the goods and services covercd by such intemationa! regisiration(s));

) D . TIAL CHANGR IN O P (rend note No. 2 on the cover page before chaeking this box) i
(i} the change in ownership is to be recorded for the designated Cnntmcung Parties indicated below (if no Conu-nctmg Purty '
is indicated, it will be und d that the change in ownership is to be recorded i tespeet of alt the designated
Contracting Parties); and/or,

JADBIL. oot oce e ee et e re s eav s e e Lot e s sra 8o vann ene e e e et S e e bR st et pebt et s abrane

(i) the change i owncrshsy ig 10 be recorded for the goods and services indicated below (grouped is the sppropriate ciasscs)
if no goods and services are indicated, it wil) be understood that the change in ownership is to be recorded in respect of
all goods and services,

D If the space provided is not sufficient, check this box and use a continuation sheel

Ve

i 1 MISCELLANBOUS INDICATIONS

{8) Indications conveming the transferee (as may be required by certain designated Contracting Pacties):

iespar XTI Lt
R

{) if the wansferee is 2 natural person, nationality of the transferee:

(1) if the transferee is a legal entity:
= legal nature of the legal enlity: Joint-stock company. ...
~  State and, where applicable, temitorial wnit within that State, undor the law ofwhn:h the lcgn[ entity is organized:

B e Lt AL e et

(b) The teansferce smay choose & prefecred language {or comespondence: @ Baglish D French I:] Spanish

PRESENTATIVE

B SIGNATURE BY THE HOLDER OR HIS

Representative of the holder

\der ' )
{as recorded in the International Register)

{as Tegorded in the Intsmational Reglster

Name: BRUNO MAGLES.PA. ., /.

Sigaature:

. a OFFICE PRESENTING THE REQUEST (if applicable)

Name of the Office: _,__....ccocccrens s . S
Slgnature andior stamp of the OFfCe! oo orremremiemns e e O
MMS(E) - IV.04
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Page 3

FEE CALCULATION SHEET

(8) INSTRUCTIONS TO DEBIT FROM A CURRENT ACCOUNT

D The Intemational Bureau is hereby instructed to debit the required amount of fees from a cument account opened with the
Intemationsl Bureau (if thia box is checked, it is not necessary to complete (b)),

Holder of the a000URt: ... ...t ceeccee v e e ATCOUR RUMbES:

identity of the party giving the inSIrCHioNS: |, . ovverscecraeeeece e

(b} AMOUNT OF FEES; METHOD OF PAYMENT

Amount {177 Swiss francs) x 1. (per international registration

mentioned in item 1) Grand total (Swiss franes) | Mo,

Fdentity of the party effecting the DIYMEDT L. i et e et oot oo e oo e sf e e eeee e eaeemss oo esa e ern

. WO teteipt sumbet
Payracnt received and acknowledged by WIFO D
Chogue Hdendfiestion ad/mentyyyy

Payment made by bankar's cheque (atached) D

Payment made by banker's cheque Chegre Wentificaion a&mumyyyy

(sent separately) O s ettt eette s e
Paymem made 10 WIPQ bank account

Mo, CH35 0425 1048 7080 8100 0 Poyment entiRcarion adinmiyyyy

Cradit Suisse, Ci-1211 Geneva 70 & FukamiPatent Office. .. ... S

Swift: CRESCH ZZ12A

Payment made lo WIPO
postal cheque account

Payment Wanrititation

N- 12-5000-8, Genevs

MMS(E) ~1v.04
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Nor e

CONTINUATION SHEZET

MMS(E)~ V.04
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Exhibit 6
Request for Recording & Resiriction against the Holder's Right of Disposal
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MM19(E)

MADRID AGREEMENT AND PROTOCOL CONCERNING THE

INTERNATIONAL REGISTRATTON OF MARKS ' ;

REQUEST FOR THE RECORDING OF A

RESTRICTION OF THE HOLDER’S RIGHT OF DISPOSAL

(Rule 20 of the Common Reguiations)

Warld Intellecual Property Organization
34, chemin des Colombettes, P.0. Box 18,
1211 Geneva 20, Switzerland

Tel.: (41-22)3389111
Fax (Internationa! Tradesmark Registry): (41-22) 740 }42?
e-mail: intreg. mail@wipo.int ~ Intemet: http://www. wipo.inf
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o s

SR R S e G

Holder's reference:

For use he holder

Olfice's eefevence: .

RESTRICTION OF THE HOLDER'S RIGHT OF DISPOSAL

MM19(E)

; [ B INTERNATIONAL REGISTRATION NUMBER(S)

811475A

NAME OF THE HOLDER
(a5 recorded in the International Register)

ITOCHU CORPORATION

R R T P P PP

a CONTRACTING PARTY(IES) CONCERNED (cheelk either (%) or (b))

below, by checking the corresponding box(es), those Contracting Parties:

D AG Aatigua and Barbuda D EE Estonia D KR Republic of Koren
" [:] AL Albania D EG Egypt D KZ Kazakhston .
C] AM Armenis D EM Evsopean Comummity DvLI Liechtenstein
[:l AN Netherlands Antilles [:] ES Spain D LR Liberia
D AT Austrin D F1  Finland D LS  Lesotho
5[] AU Avstratia L] PR France CILT Lithonia
(] Az Azerbaijon (] 6B United Kingdom iv Latvia
j BA Bosnia and Herzegovina D GE Georgin D MA Morocco
g IJ BG Bulgaria D GR Greece D MC Monaco
: BH Bahrain D HR Croatia D MD Rep. of Moldova
Bhutan D HU Hungary D VIC The former Yugosiav
Benelux D [E lreland Rep. ol Mecedonia
Betarus D IR Iran {Islamic Republic of) DMN Monpolia
Switaeriand D 1S lesland D MZ Mozambigue
Chian D IT laly DNA Namibia
Cuba D JP  Japan DNO Norway
Cyprus D KE Konyn D PL. Poland
Caech Republic D KG Kyrpyzstan D PT Portugal
Germany [:] KP Democcratic People's D RO Romania
Denmark Republic of Korea
Algeria

(I ru
[Jsp
[Jse
S 5G
s
sk
[ Isu
) sm
E
sz
RET
EY
e
Fua
[Jus
Juz
(v
dvu

(a) @ The restriction of the bolder's right of disposal is to be recorded for all the designnied Cohtvacﬁn,g Porties;

{b) D The restriction of the holder's right of disposal is to bt recorded {or some only of!i:e designated Contsacting Parties. Indicate

Russinn Federation
Sudan

Sweden

Singapore

Slovenia

Slovakia

Sierra Leone
San-Marino

Syrian Arab Republic
Swaziland

Tajikiston
Turkmenistan

Turkey

Ukraine

United Siates of Americn
Uzbekistan

Yiet Nam

Serbin and Montenegro

D M Zombie
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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 to be given, and no supporting documentation should be atached 1o i
the present form. The foliowing example mny be waed to drefl the summary: “the holder's right of disposal of the above-mentloned
international registration{s) has beon restricied in the Contracting Party(ies) indicated in heading 3, following the execution ol .............,
dated ..., ,in favourof Loveenl Y

The bolder's right of disposal of the above-mentioned intemational registration has been restricled in the Conlracting Party 3

indicated in heading 3 following the execution of a Trademark Security Assigunent Agreement (in the form of & "Jyoto 3

SIONATURE BY THE HOLDER OR HIS REPRESENTATIVE (where mpplicable)

Holder ’ Representative of the holder.
(as rocorded in the Internntionnl Register) {ns recorded iy the International Register)

Signeture: Slgnamre: e

OFFICE PRESENTING THE REQUEST (where applicable)

Name of the Office

Signature and/or stamp of the Office

MM 9(E) - 11.06
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Schedule 3.1.(b)(ii)

Consideration payable to the statutory auditors (“sindaci™)
of Bruno Magli S.p.A.
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Giovanni Tedeschi Compensation "sindaco” 2005 21.001,59

Compensation "sindaco" 2006 15.111,50
Maurizio Salom Compensation "sindaco" 2005 11.279,43
Compensation "sindaco" 2006 7.949,34
Roberto Buonamici Compensation "sindacy" 2006 1.503,96
Riccardi-Salom-Tedeschi Professional services 2004 2.080,00
: Profassional services 2005 4.160,00
Professional services 2006 4.180,00
Total (Eura) 67.245,82

Note: the above amounts do not inciude VAT
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Schedule 3.1.(b)(iii)

Names and data of the persons designated by Sephir Holding S.a 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 Newlnvest 2 S.A..
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Bruno Magli Spa
Directors
Luca Ramella

Tim Babich
CamillaTolomei di Lippa

Statutory Auditors

Giovanni Tedeschi
Maurizio Salom
Roberto Buonamici

V-Lux S.A.
Directors

Tim babich
Tej Gujadhur

NewlInvest 2 5. 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 NewlInvest 2 S.A.

TRADEMARK
REEL: 003483 FRAME: 0129

TRADEMARK
‘ REEL: 004029 FRAME: 0905



[Carta intestata di Opera Managemern: S 4.

Spettabili

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

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

Lussemburgo, __ gennaio 2007
Oggetto: Cessione azioni NewInvest 2 S.A.

Egregi Signori,

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

Con la presente Vi informiamo che in data odierna Opera ha ceduto a Saphir Holding S.ar.]., con
sede in 46A, Avenue J.F. Kennedy, 1-1855 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 ]a Poste, L-2346 Lussemburgo, ha trasferito a Saphir n. 150.281
azioni di Newlnvest, costituenti ’intera sua partecipazione in NewlInvest.

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

Con riferimento alle complessive n. 1.569.974 azioni di Newlnvest 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 ¢
per conio di Opera in data 29 marzo 2004, per effetto del quale tali azioni sono attualment.e
costituite in pegno di terzo grado a garanzia delle obbligazioni di Newlnvest nei Vostri confrcmtlZ
derivanti dal finanziamento a medio termine originariamente concesso, con un contra.tto d{
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 NewInvest, 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
L-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 1o 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 Luxemboutg (hereinafter “Saphir™), no.
1,419,693 shares of NewInvest 2 S.A., whose registered office is at 18, Avenue de la Porte Neuve,
12227 Luxembourg (bereinafter “Newlnvest”), 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 NewlInvest, constituting its entire shareholding in NewInvest.

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

With reference to the fotal 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 Newlnvest 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.
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Schedule 3,1.(d)(iii)

Waiver letters from Sephir Holding S.4 1.1. 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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Janvary 23, 2007

Messrs,

Luca Ameagien Rameila
Camilla Tolomei di Lippa
Magnolia Albertazzi
Rensto Preti

Maurizio Salom
Giovannl Tedeschi
Roberto Buonamidi
Marco Sterzi

Sonja Bemtgen

Pierre Thielen

Oiivier Rodesch

We refer to the Acquisition Agreement (the "Agresment”) entersd info on January --, 2007 by and between
(i) Opara Participation SCA (I} VMY i1, LLC {{if) vMTO SARL (Iv) Bruno Magll S.p.A. (v) V-Lux S.A. (vi}
Newlnvest 8.A. and {vil) our company in retation to, Infer alia, the sale and purchase of the Shares and the

Notes and the assignment of the Recelvables and the Related Security Inlerests (as stoh terms are defined }‘
i the Agraement}. ‘

Unless the cortext athénwise requires, terms used in this letier with an Initlal capital letter shall have the
same meaning as defined In the Agreement. :

We herehy irevocably tundertake, tor the benefit of the persons to whom this letter is addressed (in their
capapity as dirsctor or statutory sudifor 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 held the office af director or statutory auditor (sindaco or
squivalent office in judsdiclions olher than Raly) of any of V-Lux, NI2 and BM (collectively, the
“Benetlclaries”), 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 part of the Beneflciaries or In the case of traudulent
concealment by the Beneficiaries of events that would allow the filing of such claima or actions, from: (1)
making and/or pursuing any claims against any of the Beneliciaries, in relation o thelr oonduct as directors
or statutory auditors of any of the aforementioned companies; and (ii) voting in the shareholders’ meeting of
any of the aforementioned companles in favor of any resolution to take legal action against any of the
Beneficiaries in relation to their conduct as diractors or statutory auditors.

Should we seli of 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, we shall cause the purchaser or fransieree of such shares to undettake
obligations similar to the ones provided hereby for the benefit of the Beneficiaries, by delivering to the
Beneficlarles a letter substantially in the form of this lettor. ;
The cbligations undertaken by us hereunder are irrevacable notwithstanding anything to the contrary
provided by Articie 1411 1CC or by any equivalent provisions of the Law.

Kind regards.

Sephir Holding S.ar.l.

Toei) bl

Timorhy Bubicl
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Schedule 3.2.(c)

Deed of acknowledgement fo be entered into on the Closing Date
by Sephir Holding S.a.r.l. 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

Tra

VMT III, 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, 1.-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., societd di diritto lussemburghese, avente
sede in 21, Rue de Nassau, [-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 contratio di finanziamento a
lungo termine del 31 genpaio 2003 (“Fimanziamento 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 gargnfie rea},l,i, tra
cui, in particolare, i pegni tispettivamente di primo e secgondo .gradf) ( 'Pegn! ) sul
(i) marchi italiani, (ii) marchi comunitari e (iii) marchi esteri re'gmratl negli St_at}
Uniti &’ 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 soluro al Cessionario i diritti e gli obblighi
derivanti dall’Atto di Cessione in Garanzia, inclusi t 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 i Pegni sui
Marchi (“Cessione dei Pegni sui Marchi’”).

(D) L’atto di cessione dei Pegni a favore del Cedente & stato trascritto presso 1'Ufficio
Italiano Brevetti e Marchi e I"Ufficio per I’ Armonizzazione nel Mercato Interno, nei
termini previsti dalle legge applicabili.

(E) A mezzo della presenie dichiarazione, le Parti intendono trascrivere presso i
competenti uffici italiani ed esteri, secondo le formalitd prescritie per ciascuno di
essi, ivi compreso ['Ufficio Ialiano Brevetti e Marchi e 1'Ufficio per
I’ Armonizzazione nel Mercato Interno, la Cessione dei Pegni sui Marchi.

Cid premesso, le Parti dichiarano quanto segue

In data odiema, 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

VMT I, LLC

Sephir Holdings S.a.r.].
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Schedule 4 Part 1

Representations and warranties of VMT I, LLC, VMTO S.a.r.L
and Opera Participations SCA.
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Schedule 4 PART 1
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
carty 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 bankruptcy-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 bapkruptcy or
liquidation or similar procedures are pending against them.

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

14. VMTO has no other credit vis-a-vis NI2Z 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 VMTOQO 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 Transacticns 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 bankrupicy, 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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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 Dale.

2.1.  Opera is a company validly existing under the laws 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
hereunder.

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 insclvent, bankrupt by any court
having jurisdiction nor are they subject to any insolvency, winding up or bankruptcy-
like procedures and bave never asked to be subject to any such procedures. No
requests for bankruptcy or bankruptcy-like procedures have ever been filed against
Opera or the Companies and no bankruptey 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&QO 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 lJawful record and beneficial
owner of, and has good fitle 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.

29. 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, wa'rrants,
rights, calls, agreements or other commilments 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; (ii) be entitled to be registered in the sharehoiders’ 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 5
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 (ii) 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; (iif) constitute a breach of any provisions of Law
ot 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; (¥)
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 15 2
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 lagreementsl set
forth in Schedule 4 Part 11, and it being further understood that neither Opera, n
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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 II.

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, (iii) the
Medijum 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 applieable 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 extraordinary 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 convenmed in
compliance with such laws and regulations.

2.21. BExcept 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;
(ii) 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.

2.22. The Companies are not party to any litigation of any nature, pending or thrc?atepcd in
writing, before any tax authority and they are not subject to any investigation or
proceedings from any tax suthority.

523, Each Company has never had and as of the Closing Date shall not have any
employees.

2.24. No sums will be due by either Company to its directors, as a result of the.ir 'resi_gnation
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.

2.25. 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 contract, agreement,
commitment or arrangement 1o do any of the foregoing.

228, The Material Trademarks are validly registered in the name of BM, and all
maintenance or renewal fees in connection therewith have been paid.

299. 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 contemplaied in the Trademark
Security Assignment Agreement, the Material Trademarks and the J{lpanese
Trademarks are not subject to any Encumbrances, assignments, licenses, sublxcenses,
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. ITQCHU Corporation has not given any written notice to Bruno Magli Japan Co. Lid. ,
and/or to BM pursuvant to Asticle 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;

(c) 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 governmental authority, Halian 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 bad 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, usuffucts, 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

® the Recejvables 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.

237. V-Lux has never granted (nor has it ever been requested o grant) the consent to the

TRADEMARK
REEL: 003483 FRAME: 0144

TRADEMARK
| REEL: 004029 FRAME: 0920



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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Scheduie 4 Part H

List of the documents examined by Sephir Holding S.a r.1. 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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Net sales

Gross Margin

Operating expenses

Group total EBITDA

24.455

(23.402)

1.0563

69.464

29.383

(23118)

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

Bruno Magli S.p.A - Prafa & Losx foresast
{valugs in euro)

Net sales ko BM USA
Cost of good sold
Royalties tram BM USA
USA sales contribution margn
HUSA sales contribution marpin
Net sales o BM Japan
Cost ol geod sofd Japan
Royailies rom BM Japan
Japan saies contribirtion margin
| Shlapan sales oontributson marym
Retal gross s3les
Discounts
% Oiscounts
Retali net saies
Cost of good sald
Htaly and Europe stores prass profit
% loty and Europe Slores cantrdution margin
fetail personnal cosix
Store rent

Cradit cards
Store other co3ts
Local store markeling and window display
italy 2nd Europe rotail contribistion margin
X% reizi contnbtion margi
Wholesate Europe & ROW Nat Sales
Cost of good sold
Royalwes
Kaly snd Exrope sales gross profit
%ilay @nd ELTope seles contnbubion mesgn
Fraigitts
Agent commissions
Wholssals personaeh costs
Show soom rem
Travel and emertainment
Wholesale other costs
Wholesale Europs & ROW contribution margin
% surope EROW. \an mavpie
Samples and stock sales
Cost of good sold
Samples and steck seies contribution margin
4% sampies end Woch acles cniibuion margin
TOYAL MET SALESR
Cast of good soid and sales expensas
Cost of good said vs standard difference
B; iSpA total contribution margin
% Bruno megti S.p.A totd contiaution margin
Other ncome
Samplas costs
Struclure parsanas cosis
Advertising and market
12l and P
Totai commercial and structute casts

EBMDA

Extraordinary dems
Gain on 2538t disposal

KNet eamnings

2047 inertial

10.365 485
£.739.783
42952
$69.524
53%
6337438
4212473
[}
2.124.955
33.5%
17.156 745
5,548 349
-39%
10.548.3%7
-5.182.084
5358312
50,8%
1.839.427
+2.005 262
-183.771
-355.685
3706
43,531

8.267417
-6.266.195
8.088
3.040.210
36,7%
“72.320
-215.376
174,343
-212.738
-71.302
50,780
2.234.340
27.0%
187.887
-170.648
17.238
8.2%
35.728 504

-29. 736845

705.994
6 095,652
17,1%
48860

-1 076245
-4 529147
255478
-3.085.4385
-3.248.208
27525584
4438600
qa2324
{268 446
-3 ABD £30
682677

1]

5,343 367

USA

norementsy  incramental

2073497
-1928.352

145.145

432258
287321

144.933

Roma Muendzio
Condadls demire
dosive
1308482  -312.837
4449803 243523
-§53 4839 -59.114
4a7.675 67210
455813 -1,905
130.123 13.127
275.13¢ 8432
§6.810 1668
25232 5524
z¢ [
1291 26568

Yorino
aoswre

-242.324
118.000

-124.324
T8.745
~44.579

19,193
13.987
1.812
8.637
[

-sa0

Aiiono
Monten. Ful
poiantiat

582520
-187 577

494,944
<24 016
290.928

-82.000
-2318

8673
12982

[
183.545

Sorbenno
ovtied Full
polanbial

316.198
~177.840

138.260
-102.178
35,082

31414
5567
3142

10847

0
16988

Ssraavake
outiel Fult
potanial

387272
225937

161.333
123274
38.081

-36.780
-32 151
3818
-10.082
o

-44.541

Retai Oubief groos  Whokesalo Whclesale  GrDss margn
sape incrasse  Hapovetnely

merementol margEn {siripment
sofes adjuslioent datay
{dus to pormakTatio
purchase at )
A cosd)
4.179.823
-1.615.941
£2.563.893 0
-1.253.947 -53.068
1.309.836 -53.068
<100 60D
1.208.936 -£3.08¢8
273608
-173.447
89.85%
2382
T.085
20.37¢

{volurnes sltect

due o bath
exisling and

new pUslomars)

1712.063
-1.08%5.868
1857
628.672

~14 940
44 494

568.637

77.938

77.938

2007 full
potential

12.438.862
-11.666.145

43852 .

814,663
&5%
769697
4 498.TB4
4
2246903
33.5%
20.899.137
-£$.048226
-39%
12.844 827
-6,374 936
474954
0%
-1.827.178
-1.548.439
-158.895
-390.183
«B.456
2241763

16.272.501
5437272
$0.845
3.846 673
%
53543
-266.965
474343
212730
.30
58790
2971292
28.9%
187.887
470648
17.238
9%
42518837
<34.203.975
105.994
£420358
19,6%
98.860
-1.076.245
45298147
-255.479
3.086.195
+5.848.20¢
427.34¢
-4.438.690
A.8B7.637
-4 258,446
6135484
£82677
[
£.818.461

2008

456580825
14639530
55333
1026528
85%
7.084818
5241078
13

2643841
32.5%
25.398.591
-3.7B2.134
-39%
15.616.407
7347 428
7.688.578
0,4%
4.827178
1,548,439
158.895
-390.193
5.486
3.635.787

12733871
-7.978.491
13442
4.767.322
3I7,4%
413515
33p.e1d
474343
-212.73¢
71302
-58 750
360711423
299%
187.887
-170648
17,238
9,2%
52082208
0,952 591
105954
11,235.611
21.6%
58.860
-1 675245
-4.629.147
255478
-3.086.185
+3.848.208
2.187.408
4439690
-2052.284
-4 288 445
-3.320.731
&

o
S320.73%
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Schedule B
Brunc Magll USA - Profit and loss farecast
(value in USD)

Retail net safes
Cost of good sokd
Gross margin retail
Gross margin %
Retell personnel costs
Rent expenses
Other store cost
Local stere marketing
Retaii contribution margin

Wholesale Men's nel sales
Cost of good sold
Gross margin men's sales
Gross margin %
Whofesale Whomen's net safes
Cost of good sokd

Gross margin woman's sales
Gross mergin %
Stock sales
Cost of good sok
Stock gross margin
Wwhnolesale personnel costs
Show room rent
Travel and entertainment
Other costs
Coop-advertising
Wholesale contribution margin

Cost of good sold and sales expenses
Bruno Maqii LISA contribution margin
Gross margin %

Product personnat costs
Advertising and marketing expenses
Haad quarter staff costs
General and administrative expenses
Total commercial and structure costs

EBITDA

Depreciations and amortizations
EBIY
Intarest expenses
Bad debt reserves
Kelic management/guarantee fee
Show room assets write off
Other exiraordinary items
EBT

Taxes
Nat garnings

2007 inertial

13.871.500
-9.152.003
4.719.457
34,09
7.064.500
5.488.624
1.575.275
2282
61.150
70.732
-9.582
-508.324

~450.000
4.276.866

20,997 .550
-16.720.683
4.276.868
20,37%

-244 948
-139.410
-1.369 464
~-1.038.518
~2.793.337

1483525
-161 200

1.322. 329
-580.613

o]
-£8.403
¢}

o]
£52.314
-4.850
EBY.464

Additional

-250.000

Man's shoes Woman's Brazfian Naw York
fwholasala) shoss wornan's shoes (new flag ship  selling costs
( ) (outsourcing store}
margin impact)
June 07
1.250.000
-£25.000
&28.000
50%
-283.600
-550.000
~125.000
-17.500
-350.500
1.606.50G
-1.129.308
477.191
28,7%
1.409.100 700.000
-1.471.810 -560.000
237.284 740.000
16.8% 20,0%
-76.000

2007 full 2008
potential
1.250.000 2.500.000
-625.000 -1.250.000
62§.000 1.250.600
50% 0%
-283.000 -566.000
-£50.000 -1.100.000
-125.000 -250.000
-17.500 -35.00C
-350.500 -701.00¢
75.478.000 77.270.563
-10.281.312 -11.472.021
5.135.688 §.788.632
33,6% 33,6%
8.174.000 11.912735
-7.221.434 -8.377.265
f.852.588 2.535.470
21,3% 21,3%
61.150 61.150
-70.732 -70.732
-9.582 -9.682
-908.324 -808.324
o [
-540.000 -640.000
-360.000 -360.000
—450.000 -450.000
4881343  £.066.006
25,863,150 31.744.437
-21.432.302  -26.378.342
4530.348 5365006
17.45% 16,90%
244,948 -244.948
-139.410 -138.410
-1.365.484 -1.369.464
-1.038.51¢ -1.039.5616
-2.783.337 -2.793.337
1.737.511 2.571.75¢
-236.200 -311.200
is04.21% 2260550
-560.613 -560.613
2] 0
-65.403 -69.403
0 o
0 o
-4.850 0
866 .446 1.630.543
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Schedule C

Bruno Magii Japan - profit & loss forecast
{(Value m Yen)

Retail net sales

Cost of good sold
Gross margin retail
Gross margin %
Retail personnet costs
Marketing and advertising retail
Other retail expenses

Retail contribution margin

Kanemetzu and Diana wholesale net sales
Cost of good sotd
Okuni wholesale net sales
Cost of good sold
Grogs margin wholesale
Gross margin %
Other sales and stock
Caost of good soid
Gross margin other 8akes

TOTAL NET SALES
Cost of good Solt and channe! expenses
Bruno Magli Japan contribution margin

Headquarntér personnel costs

Marketing and adveriising
General & Administratives
Total operating expenses
EBITDA
Depreciations
EBIT

imerest and other non operaling expensa
Contingency income/expenses .
EBT
Taxes
Net earnings

2007 inertial

1.286,258.527
-783.823.551
511.434.977
39.5%
-263.660.808
-12.961.005
-232.054.037
2.730.12¢

469.638.953
-425610.175
39.877.200
-35.073.610
43.832.167
10.4%

79.188

[¥]
79.188

1.B04.853.068
-1.763.212.384
Si.841.a84

-83.362.040

-19.334.000
-146.431.029
-249 .127.069

-197.485.586
-18.842 292
-216.327.378
-8.357 500

1)
-224.685.378
1389

224685 238

Incremental
whalesale sales
NERRENG GIOSS

margin
adjusiments

&7 869 449
-25.108.052
-38.877.200

36.073.810

37.858.006

5%
-79.188
c

-78.188

Retail Retail - Grass Dmotessndo
incremental  mangin adjusted closure
salBs
End of Aprit 08
187.302.858 -84 663.134
-113.346.014 23.940.809 36.360.415
73.856.844 23.940.909 -48.302.719
57 1%
12.423.058
4.005.756
60.086.328
35212423
-110.000.000

MNew store
(Matzuya)

Firlt year

77.982.833
-39.973.558
38.019.275
487%
-12.060.204
-2.280.434
~4.148.052
419.530.586

2007 full
potential

1.475.891.084
-876.841.798
595.049.235
40,5%
-258.326.952
-11.235.683
-176.118.761
155.370.808

537.508.401
-450.718.228
0

o

86.780.174
16.1%

o

0

¢

2.013.399.485
«1.771.238 423

242.161.063

-83.362.040
-15.334.000
-146.431.029
-249.127.069

-6.966.007
-18.842.292
-25.808.29%

-5.357.500

-110.000.000
-144.165.799

138
144 165.660

2008

1.681.714.072
-998.123.315
682.590.757
40,6%

217 .480.837
-3.224.471
-55.843.105
405.942.648

615.185.942
-515.853.365
o

]

$9.332 677
16.7%

0

o

0

2.286.800.014
-1.791.624.792
505.275.222

-83.362.040
-18.334.000
-145.431.028
-248.127.069

256.148.152
-18.842.292
237.305.860
-B.357.500

0
228.048.360
0

22B.948 350
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Schedule D

Bruno Magll Group Profit and Loss forecast
{value in ewro; $/€ 1,26; Yen/€ 146)

Exchange rate

Net sales
Royalties from third pasties
Cost of good sold
Gross Margin

Retail operating expenses
Whaolesale operating expenses
Samples
Persannel costs
Marketing and advertising
General & Administratives
Structure expenses, total
EBITRA

EBIT

Dspreciations and amortizations

interest expenses, net
Net income before extraord.tems and taxes
Exiraordinary iterms
Taxes
Neat income
Minority interest
Group net income

2007
Inertial

48.007.746
8.088
-27.810.008
20.206.728

-7.887.001
-2.398.778
-1.076.245
-6.381.:398
-498.547
-4.732.413
~22.985.382
2.778.654
-4.732.963
-T511.817
-1.858.113
-$.370.728
-707.854
~3.84%
-10.082.133
230.841
-$.851.291

Reiail ftakia

2.301.484

-1.182.882
1.118.642

179,530

179.530
1.288.472

1.288.472

1.208.472

1.288.172

1.298.172

Wholesale
Eu & ROW

1985083
1.857
-1.181.077
BO5.BE3

£8.912

-68.912
7316851

736.951

736.951

736.961

738.951

Wholesale Wholesale NY
us US (oulsoureing) new store
2.393333 555.558 992063
-1.712.142 -444 444 -465 030
681.192 M 527034
~774.206
~-198 413
-188.413 0 -774.206
482 778 111411 247173
59524
482778 111411 -306,696
432.77¢ 114411 -306.698
482778 111111 -306.696
482,778 114111 -306.896

Wholesale

JP
191.185

50.887
242 062

[
242 052

242.052

242.052

242.062

242.052

Relait
JP

1.237.208

~474.782
762428

445,387

445.387
1.207.214

1.207.814

1.207.814
~753.425

454.390

454.280

2007
full poteptiai

57.663.670 100,0%

10.845
-33.218.465
24 455.045

-8.046.251
-2.667.102
-1.076.245
-65.381.399
-498 847
4732413
-23.407.89¢
1.053 053
-4.792.487
-3.739.433
-1.859.113
<5698 846
-1.460.97%
-3.849
~7.063.374
230.841
-6.832.533

0.0%
-97 6%
42,4%

14,0%
-4,6%
-1,80%

A11%
-0,9%
-8,2%

-40,6%

18%
3%
5.5%
-3.2%
-8,7%
-2,6%

0.0%

-122%

0,4%

-11,8%

2008

69.463.555
13.442
-40.093.608
29.383.387

-7876.454
-2.752.520
-1.076.246

-5.406.965

-1.474.780
-4.732.413
-23.117.5678
6265810
-4 852 010
1.413.800
-1.859.113
445 313

0

o}

-445.313
-235.221
-680.534

100,0%
0,0%
£1,7%
42,3%

A11%
—-4,0%
-1,6%
-71.8%
2%
£,8%

-33,3%

0%
-10%
2,0%
-2, 1%
B,6%
0,0%
0.0%
-0,6%
0,3%
-4,0%

0154
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Schedule E

Bruno Magll Group - balance sheet forecast
{value in euro; §/€ 1,26, Yen/€ 146)

Exchange rate

Cash and cash equivaient
Accounts Receivabile
Other current receivables
Inventory
Current assets, total
Tangible fixed assats
intangible fixed assets
- brand
- goodwill {stores key money)
~ others
Financial assets
Fixed assets, tatal
Total assets
Accounts payable
Cther current payables
Risk funds
Terminalion indemnity reserve
Current }abilities
Short fenn bank lbans
Cash needs
Other financing
BM Japan Sharehokiers bans
Shearehoiders loans )
Financlal lizbilities
Paid in capial
Reserves and refained eamings/iosses
Translation adjustmants
Net income, loss
Sharehoiders' equity
Third parties net worth
Total habiliies

2007
inertial

187.118
6871718
1.627.280

15.331.734
24.017.846
1.737.535

22.715.501
3.826.532
580.884
1.384.812
30.245.264
54.263.110
$.893,300
3.896.997
988.389
2.833 620
 17.712.308
10.815.833
16.056 830
1.582.245
2866 667
23.080.613
54.402 489
4.340.000-
+9.396.964
-464 419
-9.851.291
-$8.376.674
-2.475.718
54.263.110

Retail Jtalia

329.430
735.004

1.064.438
500.000

500.000
1.564.435
474.285

474,285

-208.022

-208.022

1.298.172
1.298.172

1.584.435

Wholessale
Eu & ROW

284140

633.955
918.086

918.086
409.080

409.080

-227 938

~227 936

736.851
736.961

318.086

Wholesaie
us

342576

764334
1.106.910

4]
1.106.315
463.211

493.211

130.920

130.920

482.778
482.778

1.106.910

Wholesafe
US (outsourcing)

114.487

§14.487

-225.598

-225.598

11114
11411

i}

NY
new store

142002
316.825

458.827
4.130.852

1,130,952
1.588.77%
204.442

204.442

1692.034

1.692,034

-306 696
~306.666

1.589.779

Wholesale
JP

27366

61.057
88.423

88.423
39.399

38.39%

-193.029

-193.029

242.052
242052

B2.423

Retail
JP

177 .094

385115
572206

-T63.425
-753.425
-181.218
254 961

254.961

-890.568

-880.569

454 380
454,390

-181.219

2007
full potential

187.118
8.174322
1.627.280

18.238.024
28.226.741
3.3B68 487

22.715.501
3.626.532
580 884
631.388
31122792
59.349.533
11.883.166
3896997
988 388
2933620
18.702.174
10.815833
16.134 620
$.582.245
2 866667
23.080.613
54.47¢.988
4340000
-8.380.864
-464 418
-6.832.533
-12,366.916
-2.475.710
55.349.533

2008

187.118
9.847.057
1.960.275

21970124
33.864.571
2.173.486

20.020.351
3420151
19408
531.388
26.270.782
60.235.353
14.314.8583
4.694.450
988 388
3213620
23.211.312
10.815.833
14.076.622
1.462.245
2.866.667
23.080613
52.301.980
4,340.000
-16.232.496
-464 419
-EB0.534
-13.037.450
-2.240.489
60.235.353
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Schedule F
Bruno Magli group - cash fiow forecast
(values in euro; $/€ 1,20; Yen/€ 135)

Net earnings
Deprediations and amortizations
Intevest expenses
Gainfloss on assets disposal
Bruno Magli USA assets write off
Extraordinary expenses
EBITDA - Taxes
Change in accounts receivable
Change in other outent receivables
Change in inventory
Change in accounts payabla and other curram ps
Risk funds
Termination indemnity rasenve
Change in working capital
Net operating cash flow

Capital expenditures
Change in advance payments
Accounts payabies ralated to capex
VAT on building
Financial assets
Chapter 11 payments
Exiraordinary expenses
Net cash flow before financing

Short term bank loans reimbursernent
Other financing
Shareholders lsans {accrued interests)
Cash and cash equivalent
Interest expenses
Transiation adjustments
Net cash flow

Capital increase
8M Japan Shareholders loans (third partners)
Net cash flow after shareholders support

Change in overdue accounts payables
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

0

1]
-573.690
0

280.000
-293.690
-3.076.194

~707.554
~-4.36B8.033

0

-120.000
0

[
-1.858.913

4]
-6.347.146

0
o
-6.347.146

-8,709.684
16.056.830

Retaif ltaka

1.298.172

1.298.172
-329.430

-735.004
474.285

-590.14¢
708.022

-500.000

208.022

208.022

208.022

-208.022

Wholesale
Eu & ROW

736.951

736.961
-284.140

6533955
402.080

-508.015
227.936

227.936

227936

227.936

-227.836

Wholesaie
us

482.77%

4827719
-342.576

-764 334
493.211

-613.699
-130.820

-130.920

-130.920

~130.820

130.820

Wholesale
US (outsourcing)

I ANRE

ELAPRE]
0

¢
114487

114.487
225,588

225.598

225508

225,598

~225.598

NY
nevr slore

-306.696
59.824

-247.1473
-142.002

-316.825
204.442
-264.385

-501.558

-1.190.476

-1.692.034

-1.692.034

-1.692.034

1.692.034

Wholesale
JP

242,052

242.052
-27.366

-61.087
30.39¢

-49.024
193.029

193.029

193.028

153.029

-193.029

Retai
JP

454380

753425
1.207 814
-177.091

-395.118
284861

-317.245
880568

B90 568

B30.569

880.569

«890.563

2007
full potential

~7.063.374
4.792.487
1.859.113
0

o
1.460.979
1.049.204

-1.302.608
o
-2.806.290
1418175
0

280,000
“2.512.720
1.463.616

-1.580.476
0

-584.286

0

0

4]
-707.554
4.445.833

0
~120.000
0

0
-1.858.113
o]
-6.424.845

-6.424.945
-5.709.684
16.134.629

Note: total cash heeds include discretionary € 1.180 mio investment in new store New York
(see note page 1)

2008

445313
4.852.010
1.858.113

]

o

0
6.265.810
-1.672.735
-332.995
-3.732.100
3.220.140
0

280.000
-2.226.688
4.037.120

cooD oD

4.037.120

0
-120.000
0

[
-1.859.113
Y]
2.058.008

2.058.008
¢}

-2.058.008
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Schedule 6.4

List of the outstanding cash liabilities of V-Lux S.A. and Newlnvest 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 S.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 5.500,00
BRT Révision Audit 2005 3.450,00
Total 2006: 14.150,00

2.V -LuxS.A, |

Qverdue inveices -> 2005

Loyens & Loeff Closing ~ Jegal 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 2000: 61.900,00

c: i ﬂvimnm-aq-w WRGATTT R
; LUXGSAE
Enl: ”‘E .,; ot
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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 8.A. and Newlnvest 2 $.A. are a

party.
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Newlnvest 2 S.A,

V-Lux S.A.

Party

Finsev S.A., Luxembourg

Pierre Thielen, Luxembourg

Gbject

Dormiciliation and
accaunting

Domiciliation

Signing
Date

Term

13 Dec. 2001 No term

7 Dec. 2005

Resalution at any time
with 3-month notice

No term
Resolution at any time
with 1-month nofice

Annual
amount (Euro}

4.000,00
+ houtly fees

3.000,00
+ hourly fees
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