900581428

11/20/2020

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM610063

SUBMISSION TYPE:

RESUBMISSION
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RESUBMIT DOCUMENT ID: 900580061

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Geneva Watch Group, Inc. 03/28/2018 Corporation: DELAWARE
RECEIVING PARTY DATA
Name: Artinian LLC
Street Address: 19 North Broadway
City: Tarrytown
State/Country: NEW YORK
Postal Code: 10591
Entity Type: Limited Liability Company: NEW YORK

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Registration Number:

3489779 GAME TIME

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

CORRESPONDENCE DATA

9149499550

nsiesel@trademarklawesg.com
Law Offices of Nikki Siesel PLLC

777 Westchester Avenue
Suite 101

White Plains, NEW YORK 10604

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER: 00267
NAME OF SUBMITTER: Nikki Siesel
SIGNATURE: /Nikki Siesel/
DATE SIGNED: 11/20/2020

Total Attachments: 24
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IMPORTANT NOTE: The Good Will Statement (highlighted) Appears on
page 15 of 24 -PLEASE SCROLL TO PAGE 15

ASSET PURCHASE AND SALE AGREEMENT

BY AND BEYWEEN

ARTINIAN LLO

AND

GENEVA WATCH GROUP, INC,

AS OF OCTOBER 31, 2817
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{b) curre lewses 10 read property where the Sellor is the
ienantleasee;
o} ail loans o guy ontity affiliated with Seller, ar Ay

{d} all refinds and rights m refunds of any Taxes for all

perinds ending on or prios to the Closing i?éais, az‘d all Tax Retuns m th
Y pe iw} such periods, and any governmental grants and any associated

{2} the articles of organtzation, operating agreoment and other
orgamzational docomenis of Sslier, as amended 1o dater
& 2
S RER N » £ SN
() all Uondracts that are not Assemed Contracts;

() all BEmplovee Benefit Plans and all assews held thereunder:

& o

t’h} alf vights nf Seller under thig Agrestnent or any rolated

o

{1} mny gssets not specifically listed in the definition of

- RECONCHLIATION AMOUNT

L1 Clessing.

The conaw t“I‘& on g i the fransactions comemplated hevetn {z‘m i §mm> ‘_} shall
take place o the office ¢ selier 1407 Broadway Suite 490, New Yark,

2.2, Deliveries at ths Clusing.

X, {1}
wstraments, and decuments refereed 1o in \gmu T, (1) Buyer will deliver to Seller the
“v‘&‘%@i cor‘iizcaiu, metrments, :-.md 1\ SMeni] in Nection 11, M{“z ¥ By 1}« rwiil
ver to Seller the consideration specified o ‘n {1on % 'i as due at {losing, and {*\3 ach

h;. H Al such ‘ﬂti‘cx obligations as are anmw‘ upor it wader s}; Agresment or the Other
Dncaments that are 10 be fulfilled on or prior 1o the Tl smg\

At the Closing {“ Seler will deliver to Buyer the varions cf:"zz‘ézc 8,

o

fouds

{Qarsting APAVE Workioy FilesdR 304025808 DOG 1)

TRADEMARK
REEL: 007108 FRAME: 0026



A3 Doposit: stoek ewosed by selley

Buyer and Seiler agree that seller wil
B8 I

v a% old 60% of the connmission sarned by
the by

buver from November 2017 tduough March 201 ver selis more than 830% of the helew
budget i & given month, seller will pay baver $0% of eur ‘wd ommisston, This ratio shall be

apphied to the stock owned sud sold by the seller.

34, Deposit: stock owned by buyer

fed Artinian collection. Such stock belongs to
buver already and is considered consigranent stoek. (Owned § by vy, but held at
selier factlity). Un the Artindan collection sold, seller will wit }\ 2k 10% logistie fee

stus 20% royalty for NFL product (In total 30% for ‘*«L and 1% all other leaguss),

Buyer has ity own collection, so vy

e

A& Setlement at cloving:

it Seller holds *mz i*sL;}fa‘:z"s {:z{vmtsa»:&iov 8 exvess s;’f amount due on March 31st for
' hase of FVRIOTY, chieck tor the differencs fo the buver
2.6, Commission for unpaid recelvables

i
3

Buyer receives commission bases on sales, however conumission is only eamed on
collected secount receivables, Commisaion is therefore pre~paid, but not earned wnil
the accowns receivable has been collected. Reller @ S%% of the
cORHsSON amount dus ¢ patd acoonnts reosivabik £, Huverwill not be
ma the commission ¢ ¢ on ary ‘m;m 4 accounis rece mm%a, which are stil inp«‘n
g, Seller will pay the balanws amount of camned commission latest
94 wﬁ: er ¢ or suriier | i€ all accounss receivable have been callectad.

PURCHASE PRICE

(2]

NS Purchase Price,

Forand in constderation of the convevances and ass tgmmnents desoribed heradn,
Boyer sgrees to pay 1o Seller, and Seller agrees o Bee \pi from Buover cﬁf{i‘;

purchase grice egual 1o the book value of the ¥ o hand gt

the Closing. Buver shall pay the Purchase ?‘fis::; as fol ism«,

{1 The balance of the Parchase Price (for all asseis other than Seller's myeory}
shall be paid ot the Closing: and

{Barealims ARA v Wadidox Files/ 4334040088005 OO0 11

TRADEMARK
REEL: 007108 FRAME: 0027



The Seller shall rotain a see mg‘i wu:‘t 'ﬁ'z e Inverory wtll the purchase price for
the xe*zz:m' has been paid in full o ‘x}f‘ m shall pay S 'ia S ‘ai}i“’ : m Sellor’s s
a\i of the Inventory. The cost of the Tnver t

b defined as standand coat as per the

aceounting roeornds of the :»:»e.ii%\;: Which i >~ s but pot limibted to, sequisition cost, freighy,
insurance, duty and delivery, and Seller’s {3'&-"@?‘} A waich assm‘zbi}f, The Buye o shail remove
e Ef‘-.x:\%::zi ory o Selter’s premises wii}lii ‘ “3 ia\ atter the Closing, I the Buyer has not

removed the loventory from Seller’s prembs ten {10} days of the Closing, *-:E'se Neller may

dispose of inventory o Buvers sost,

The Purchase Price 1s ealvulated on the book valoe of the (ame Time stoek,

3.2, Purchase Price Allocatinn,

wed i i
CELR

The Purchase Price sk
attocation schedule set forth on Sab

,
{

Pl

>3

jan

e
&
£ £,
-

%

Seredh

%

23,

&

iiya f‘f‘s{h&\ii\ agz cd hetween

Buyer amd Seifer, Ei:“':«;ci* oi Buy clisr agrees w file Foum 8394 ag required by Section
10840 of the Unde, and all federgl, state, local and ior::z“n ax B ~'>§ uu L accordance w &iz \»;. xi“

yAVME’v

&1

(-ag‘-. eed allocation, Bach of Buyer and Seller shali repost ¢
Agreement for foderal Tax s gl other Tax parposses in 2 nur
‘§¢‘E vined pursuant o this Seotion 3.2, Bach of Bover and Se C': SEIees m m mdcs “§‘e other
prompily with any nformation vequired to complele the Form 8594, Fuver and Seller shall

notify and provide the sther with reasorable sssistance in the svers of an exa rination, audit oy
ather pi{\.{?‘?‘?{ii‘ig egarding any aﬂs}s:;mo*; of the Purchase i?‘ric determined pursuant ib his
Section 3.2, Buyer and Sefler shall not take any position in any Tax Return, Tax proce ceding or

audit ?< §:< x*‘zcw;ts?:u: with such alfocation.

2
3

4. REPRESENT

et

ATHIGS AND WARRANTIES (F SELLER

Exeept as may bo soy f‘&iﬁ? on the hedinle attached 0 this Agreemend that
copresponds 1o the applivable follpwing representations and was zvmties\ \Mu represents and
warrants to Buyer, on the date hereot mni onthe Closing Date, as follows

£1,  (hrpandvation snd Qualification,

et

Seller is a corporation duly organized, mmii od ﬁmmimﬂ under

the laws of the State of Delaware and qualified ¢ »d(s busine er hay all
necessary power and suthorily o own 1S properties and 1o carry on Us mszi £98 A% 1T i3 now being
conducted and to enter nte and perfomt its ofmi\g AUONY W 'nis‘:z‘ this Agreemen, the Cﬂ;‘; <
Documents o which i1 s a party and the fransections contemplated hereby and thereby,

4.2, Authoriy: Mow-Uaniravention.

The execntion, delivery ang & '*-‘i the

§”§{=s:* nnens and the consunmmation b

b_, Seller of this

{

\:amuic*m v and
v duly m@}*um ad by all re %m\m, yotion on the part i"s“ This Agreomemt

5,

iz A5 ‘mm daﬁ;s OR mcé and delivered by Seller and constitutes, snd upon exeontion and delivery

of each of the (her ii}o".up“ ents, sueh Gther Documerds will eonstitute, the i\,m imwm

binding obligation fsfi‘ScQ or, enforcenble in avcordance with its torms, \\“m 1o 1

enforceability may be lhndted by applicable bankruptoy, Insolvency ov shmilae mw x&
{Gametime APA w4 Worldoy, FilesM23454/002088508 RGT 1 ¢
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o~

atfecting the enforcement of creditors’ vights generally and subject 1o censral prinviples of
i1y "ii'ss; cecntion and delivery by the Seller of this Agreement and the Other
nonmmation or the ;}ei.‘?iﬁi‘.{l‘ieﬁ'}.&fﬁ by the Sellor of any m the transsctions
umi:mp‘ i‘zu yor ther *“3“& wi i contravens, confliet with or resalt in the violation by Seller
under any provisiens of or vesall tn aceeloration, termination, “-fm*‘*'"‘ia‘;mn ot modification of, ov
constiinis o default under (43 ‘th‘*‘. me.ﬁm, of mearporation or bylaws of the Neller or (i} any
Applicable Law. ‘suﬁit}s the execution nor debivery by Saller of this ‘w* sraent or auy Other
Decwment will re the zreation or impesition of a Lien or encumbrance of any nature
whatsoever upmg > &

*Y
b
[
e
&

%
el
o
-

.

Ly
7%,
fiicol
wd
%
52

4.3 Litigstien; Disputes.

3

i‘l‘"‘a{?‘” an i*i» ; ‘\”filxm dege

Q

&tn order, awar d, \’»“ii\ BHunehion, deorse ov m&aﬁ}uﬁ‘; ) 3‘ mz y Governmental & i&iii}.i'}‘a‘?.i'}-".

4.4, Brokers,

Hader's or

Ny broker, finder or nvestment bardker 18 entitled o any brokerags,
by thiy Agreement

other fee or conunission in comnection with the ransae i‘ifms outenipiated |
hased npon arrangemenis made by or on behalf of Selier.

&

£.5 Title to Parchased Assats,

Seller s, and will be, the soie ow sets, owning all right,
£ .

se
s:i pf{i’.ﬁg“‘ﬁ, bmdm@ ed or

title and intersst therein, and fz st sold, <§S\igi§€i@, mszwiw**;i gesd,
otherwise disposed of any such right, tide or interest, z‘md will ot do so; and Sseler has good and

wegketable titde 1o all of the ?mcm&.\mu Ass

None of the Purchased Assels, or u. use thereot

{a} will be subject to any Lien at the Closing, except the Fermitied Liens; ar

{n is subject to any &gis:f:??‘ 'W’ OF atrangement between Neller and any thixd
porse, which m g material effect upon Seller’s tile to and other rights
respecting the kzr"‘n\x,d Sots.

INE AND WARRANTIES OF BLUYES

Except as may be sot forth on the Rehedule attached to *‘i“«'*:s- Agreement that

corresponds to the applic able following represenations and warrantics, Buver hereby represents
and warrants to Sellee, on the

sudaie hereof and on the Ulosing Diate, a»? Hows:

LAy

A Orgambeation.

Bayer s @ Hotted Eability company &
standing under the Jaw of the Stae New York. Em}eri

iy existing and in good

s att ~3s,&,mxary power, authonty, and

y,/

Gametime APS va Wondoy Fligs/423804N02558808 DOT 13-
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CApacity 1o own s property, 16 oarry on its business, and o enter into and perform Hs obligations
wadder this Agreenent and ﬁzs: Uther Dovaments to which 1 2 paty and 1o vaery out the

fravsactions vontomplated heveby and thereby.

pons
G

82, Autherity.

ery and performanes by Buver of s hi Agreeme 1t and the
Other Documentsio Wh:"-: Hisyg mm and the v ﬂ'iS&ﬂ'ﬁiﬁ&ﬁfM by Buyer of the transactions
contemplated hereby or thereby have been di&\ S thm‘i‘seﬁ ’i,v all re gmst action o the past of
Boyer. This Agreoment has beer duly sxecu Y 3\3 5 m\% onstitutes, and

upon ex coution and delivery by Buver ni’ *acif. ‘ati‘;it;f Other Documents o which s a pam
; _

such Uther Documents will constitute, the legal, valid and binding obligation of B\;\
f:rzien,m‘-t e against Buyer in s}&:’{?i\i‘i‘i?}!"‘{:f: with z*w wrms, exeo 1o the exisat that ento igta%ﬁi*’»f\f

may be Hite: by applicable barkruptey, Insebveney or sintlar laws affecting the enforcement of
creditons” vights generally and subject to gene *ztszi principles of es:qz\ait\».

530 Na Cenflict

Neither the execution or delivery by Baver of this Agrcoment or the Othey
Documents to which s g pd cty, o e conswmnation of the transactions contemplated hereby
or therehy will {a) umﬁi ot with or resuli jn & reach of any of the provisions of, or con si;me i
default under, the Asticles of Urpanization oy Operating Agreement ¢f Buver, as amensded to
date, (b} result fu a breach of any of the provisions of, or constitute @ i\ fandt under any contract
1 which Bt or is bound, or (o) result In a viclation of auy Applicable Law to which Buver or its
property s subject,

%

b

34, Consents,
Ne consent, approval or authorization ofl or declurgtion or filing with, any
wrerdal Authority is reguired in connection with the e,\m,u‘“mn delivery ¢ ;v‘zz‘mz%mwe
by Buyer of this Agreement or the (ber Documents. Mo appreval, vonsent or authorization of

any lender o lessor is roquived in arder for Buyer to comsammate the transactions contemplated
hereby or thereby,

s

&8, Litigation.

Titration, gtx,nme.,

satinn of any nature, avil, orbvdnal, regnistory or
the b rwiedge of Bm o, threatoned against or

iR or ie%m\i the transgctions cotemplated by this

.‘w\ regrnent or ctherwise prevent Baver from complying with the tenms and provistons of this

i ere iS 6 action, « §‘ 1M, da.szm '“m, OO \f*rimﬁ,, g

>

15, I E\m O iR “-qu?i\’ perdim‘r o, §
1‘:3&125&1&' m? rver which seeks to ey

e

m
&/
(7

”"3
Za
B2
o
\-\»
?*
&
//
4"
e
7
e

i
LA

L
Z
&
2
o
[
o]

\ Agreernent, doring the peried
@ »::iwf m:me e mvtw ﬁ{}ai--“:\_ Reller shall {‘":"} Ot‘dh,: 1 the xpﬂutfz{}:hszmm,

Buosiness f}i‘ ?\‘e}if:z in the ordinary .md msm} COUPSE, s;:fmsigtarz,‘i' ¢ gast conduct of ti

Business by Beller, and uss commeres reasduable efforis {o keep the tan ozbi ABSE

w
.
g
251
s
P
»
ro¥t
L
=
po
%
Lo
o
3
i
uﬁu
o
Wi

o
vi»

- v

3
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mcluded tn the Purchased Assets in substantially the same condition, reasonable wesr and tear
excepted, (b maintain in ll force and effect all existing casualty, Hability and other Insurancs

o
with respect o the Purchased Assets and the Business thros gh the Closing Date {y amonnts not
less than those iz effect on the date hereof, except for changes in such nsuranve that are made in

the ordinary course of busingss consiatent with past pravtice, (v not scll, assign, transfer,
.sz‘mrtgage; inase or si\"p ose of o1 eocumber any of the Purchased Assets, exeep for the sale of
COUTSE ¢ i‘ hasiness csnxzxmz Wi:‘;h “s&m gsz NEIVEN { d mz‘; enter .ir;.t{*; any

f"'

JCQUITE DT agroe m ;mgz e }w merg z.,, OF €0t §f§‘,‘=’s§;¢es SW ith or by pur m& xb ms
assels, equaly of sorurities of or by any other manner, 3?‘%}' Person, () not take any aclion o

~

ENZARS I any ransaction which s;ilimum. any reproserabion o warranty ¢ i‘*xi\: herein to be

uniree as of the Closing Date, {2) not permit any Lien G eneus hvanics 1o attech to the Purchased
Assets, (h) not make any changes in i % gecounting methods wimi 3¢ 10 the Pu ’f‘i ased Assets or
the Business except as required by faw, rule or regulation or generally acce accounti g

prineiples, (1) maintain all Hoenses or ;Jm s e

seration of *Lh'e: Buu s, {11 nedd
sdnit any new members of managers, grant any options ¢

864 any nferesis in §~‘m VEr GF
amend {8 gperating agreemen, (8 ot inens any indetdednass other than in the ordinary cowse
ﬁfiﬁ?asimw o si m:y“f‘g OSE OF snfer It an agreoment with any Person, other than Buves
cquisition of snother entity,

 Investtory during ii ¢ pentod from the signing of this
£y \xS 1y authan [\:Q S }ﬁh\f SRRy ;C’ﬁ 50 nt&i{i{‘ud OF

mmam z‘r\ set prices or change Seller’s standued torms and conditions
without Sg DT Wi

7. ADDITIONA AND AGREEMENT

Tho Access by Buyer and Confidentia! Information.

{a} Sellor shall afford to Buver and its represe mmx«‘eg,
it fmitation, Uis gromeys, accounianis, nvesir

wmchinding, wit

other advisors (“Buver’s i\ chresentatives o acoess during
hours and subject t er's nonnal health and safety :‘:,\;mr:

o the dats hereatio the L-Q‘L‘:}'\S\f ceords, offices, contrac
emplovees, cmm PR citﬁ contraciors relating 1o the Par

)

Jusiness angd {6 soch othar information w}a\\n*‘ oy the 8
Business as Sﬁ; er or Buyer's Representaiives shall reasonab

o]

(b} The parties agres to koop this Agreemend, and the f}m{w\ee
transaction agy FECIORES ime}:udmg drafls of such aproomenta) strictly secrat
angd contidential wtil such mﬁ* as they i\\ﬁl@xi‘ agrecthat a ;‘mhi
snnouncement shall E ¢ rade, provided thay iin the written DPINLON 0%‘
counsed for ;ﬁw “;'if’% wrtics, public disclosure is reguived wnder the fodem
seeurities Lm& Q  OF court orders, thes the comsent of the n‘ii ef
party shall not be m;nm ail events, the partiz ssh' Hconaalt with cach
other and nse all regsonable “:s wis ,ssavrm on the content and manser of any
selosure permitied or required under this section

o
&
.
gl
‘,'”

Cond

,m

~d

{GRanetime ARA vd Wondoy Filas/4R3404/00388805 000 1)

TRADEMARK
REEL: 007108 FRAME: 0031



72, Post-Uhwing Access.

.%3; a peviod commencing an the Closing Date and ending on the date on whick
he applicable sta wie of Hnsitay oS ¢ <>\§xr es, Huyer and Ssller shall provide cach other and thelr
YESpOCtivE m:-\:sawmi advisors with reas onabe gocesa to their records reasonably necessary o
cnable Selter or Buyer and thely respective 4‘;_ ﬁfim:c a3 ‘-,iu:: case may be, 1o prepare financial
stalemments, fie any Tax Retrn, respond iy with any Applicable Law
oF For any other reasenable business purpose, ci' ding the a"\niwmw of the Businsss. Each
party will retmburse the other for reasonable out {:s‘s‘f‘ln ket costs and expenses inonrred in
sssiating the other pursuant 1o this Section 7.2, This Smﬁm 7.2 will not reguire either party
take gay action that would wreasonably tnterfere with the sonduct of Hs business or
wireasonably disrugt ite normal operations,

B

(f"

fow
oo

7.3, CUonzents; Ratisfaction of Closing Usnditions,

at Seller’s q,:&p TS, w_im the rmpemim*z
of Buvar, prioy io alf consents, waivers a d f\*im appie wals which s

%}1\?"1 0 C‘f&“iﬁ’ii TansSaciiy SO \ ‘ Ot ‘:Q;.. :}J:; $ .
¥ ~‘3ww*zh§f: offarts i51

Gl g ~°§ iosing apecifie
Seler and Buy each ciher’s gounsed <3i§ biii.h in iemmﬁ;zm as
may be regsonah i‘«‘ ’1‘e<;;xsz= *\i in @“fi Yo eite @ e foregoing actons, Seller shall be
responsible for ol obligations, including fina *u(ﬁ obdigations, undor its debis, loans, loases,
i censes and other agreements, even 1 Buyer assomes such apresments ov Habilities, to the extent
such chligations velate {0 events that oo wi;\}\z wor i the Closing and ovigioally were due prior
obligations that acorne regarding

ing bat not Howted to, rovally agresments freny and after the

By

to Closing. Buyer shall be obligated and responsitie 1o pay al
the Ass mc& {.iabiitties, includi

s

T4, Warranties, Repairs and Returns,

Buyer shall assume and b *e respons inde for all warranties and vepains from and
atter the Closing. Notwithstanding the fo 1g, baver shall also be responsible for i:'f,.“-..ii‘fl& of
products sold prior 1o the Closing by xe%%s;%s: Seller guarartess that all ﬁm&i wed W azait« 3 mid 16
buver at closing are in working comlition. Wateh mm angd foms with U 1 i
ave not corsiderad in working condifion. Showdd the % of inished weu:c fhies w;*h

qu ality saues be above the standard whicl is 3%, seli is:fm e Mie fmm: m h the
book value per watch or m\mz the watehss v 3 davs, ch e woather

m repair the watches or refmburse Emm for th v oinsuss, Buyer has "‘s} d 5 after s.:i‘;&mg o

iaform final nuabers of quality Tssues and must provide the wasches for repair and give acoess

for inspection and or on site vepaiy,

TR Transfer Taxes.

>

B me Taxes imposed o Buyer, Seller shall pay ail
Taxes lovied or ariy '3g yihe transter of the Purchased Assets pursuant to this
Agreement and the O tuding any applicable ransfer Taxes, deed starap and

recording fees or other Taxes, whether EQQ&:, state or federal,

3
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76 Supplemental Information to Be Provided by Selie

From time {o tme after th \Lsk ferecd watdd the Closing Date, Seller shall
prowmptly disclose inwriting to Baver the enteving into of any sew Contract, in which case Buyer
shall ave five (3) business davs from th vf,if.n.e it receives notice of such new Contragt ©

K\.,
designate such Contract as an Assumed Cortract, and if so desdgnsted, such new Contract shall

o~

be deemed 1o have been set forth on Schedule 1.3 as of the date hereot

oY &3

B’/‘

oy
N

Notice to Castomers, Name Change and Referrals to Baver,

As so0n a3 reasonably practicable after Closing, Seller mai ti(‘ii‘fo~ all current
Business ol amers ait 1 ohay nge ui owners siness i forns and substance a3

&y agreey zi*w 10; a period of two ()
megarding the Business o Buver.

monthg aﬁ’i@ri N *‘;Ii ‘xzfg i will refor all con

8. MUTUAL X

TO OBLIGATIONS TGLLOSE

Uriloss watved in weiting signed § of the parties
Bereto Lo constmmate the transactions contemplated b\' ‘1 th Mg ::},Liii be «Li}“‘ o ¥ the
absence on or before the Closing Date of any order, infunction, mdg"a £ :
Covernmental Authority that enjnins, restratns 3 o1 prah r seeks to ;;.' ¢ § IR
restraint of, or pz‘(}mbﬁm}i, of, the consunmation of f;n: fransactions conte smpdated by §1§i$

Agresment.

& CONDITIONS TO BUYER'S OBLIGATION TO OLOSE

The obligatinns of Buyver i munnale =;§ iransactions contemplated by this
Agreement are subject i the satisfaerion, on or before the Closing Date, of cach of the followin ng

conditions, unless otherwise waived in writing bj\ ?% wyer:
8.1, Representations and Warranties.
1he represevdatinns and warrantics of

dedivered pursusm here
hereof and on and f,

s of Selier contained mw‘ & OF in any doswment
N ‘m:or@ ‘h»:: {§3.§€x:”~. g Date shall be true and vorrect as of the date
i all material respacts.

83 Performance

all muterial respects with all of

Seller shall have é.u‘;’ ;, {or complisd in

the covenans, aols and obligations o be performed or "h}"}p?m dwith by Sel u‘ ilx:‘ sunder at or
print to the Closing, tnchuding withouwt E;.&';-z»\izas 1, ‘,‘;ﬁ pr&pmmm: and de ' Sehedules and
§\ﬁn‘*§‘€\s i form and substance satistactory to Buyver which ave not Q:u-;.w;‘red i.\, ‘{%wg o the date

§\ Q '8

83 Beller's Closing Documments.

e

Seller shall have delivered sll documents ves uire ed to be delivered by Seller at the
1,

Closing, wnclnding withowt Himitation, those deseribed in Sevtion 11,

{Gamstime APA w4 Wordoy Filas/al3a04M0 858808 DGO -
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84, Adverss Proceedings.

No suit, getion, claim or governmental proceeding shall be pending or tweatoned
against, and no order o ;uig.«fmn\ of any cout or other governmental authority shall have |
renderad against the parties or any party heseto whish would render it vm'miu“ s {:ei‘ the O N
Daate, o affect the transgetions x:zss‘zi»‘z:?p‘a sted by this Agreement in accordance with By forms or
otherwise have a maerial adverse effect an i‘*\' A onomies of the ramaction contemplated
herehy ar on Buver's ownership, use or ape '

8.5, Certiffeaie of Offcer,

ceeivest a cortificate excented on %\fs%“ﬁ* af *¥.§€3 ;%t‘:'i ar by an

L onndiiions sef forth in Sectipng &

LLERTS ORLIGATIONS 10O CLOSE

The obligations ni 5

&

gr {0 consnmake the transactions o ﬂm»,:m;ﬁ’\vﬂi by this

> subject 10 the satisfaction, ¢ we the Closing Date. of each of the fotlow Ning
niess stherwise w siﬂ o iy writing by Seller

8.5, Hepresentatiom ard Warranties.

i

The rop *'-*c:m'"ztai‘im‘,s and warrarties of Buyer contained hevedn or in any document
detivered porsuant hereks v belore the © m ing Pate shall be true and correct as of the date

bereof and on and as o f §<mnﬁ Date wall matecial respects. Sellor shall payv all of its

2

atterneys” fees in comy ?&:i‘ wn with the vansactions sontomplated by this Agreement.

L2 Ferformanes,

¥ 11 Moave neriniermiaed ove cortamivad 3 at] mrafor ol vesreceric txotil o
§%m§'er Sh;i; have ;‘?» formed or cormgilied in all material vespects with all
covenants, gots and ’

tor covaphed seith by Buyer hereunder at or prior
o the Closing,

&,
&
TF
e
jomy
,2:3
o]
o8
=
~
o
P
=
143
ot
0
oy
s
[¢
1
b, 7%
&)
pped
e
pos
£y
g
£

LY Buver’s Closing Documents,
Buy‘ftzf shall have delivered &

¢ elivered by H at the
vithoot HmBation, those das

C)
s
ad
=
o]
%
7
sy 0.
pued
>.,>
;27
freq
~
it
wods
pess
s
o
<
«
%=
P

ii. DIRLIVERIES
111, Deliveries of SeBer,

At the Closing, Seller shall del the Tollowing:

dy adepted by Seller authorizing
v the consummation by ‘5 Aer of the
hie Other Blocumends;

{f,‘

i:&::s@atm‘zs ConiR
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3 \‘

{h} Q‘éviﬁh‘ﬁl?'Kt‘.m‘i‘: od & ‘ii Seller, dated the Closing Date,
cortifving thats {1) 3 : ations and warrsatie s of Seller contained
herein or i any c*‘t’iﬁ:‘s ate or other writing {i**h‘v’emd pursgant bereto o1 in

i

&
s
Yy eawasyy i

comnaciinn herewith ¢

&

rue as\d correct on and ag of the Closing Date as it
made again on and date and {1} all cm‘e;\,amw\ avts and obligations
0 be periormed or -\bm;«is i&}; Selter hereunder at or priorto the
{losing have been duly performed and complizd with by Seller;

,,.
oo
>3
%
%
s
-,

»”

(€} an executed Bill of Sale, dated as of the Closing Dase:

pRmenis

pov

. instrunsests o documents as Buver
.Jt& dociment the trapsactions
general Wwshruments of wansfer,
3 \,zg went el conveyanes, evidences of consent, walver or other approval,
and m‘} ¢ inslraments or documents in form and substance reasonably
satisfactory 1o Baver, as \%*ai‘é be novgssary o evidence or perfect the sale,
sasiginent, transfer and conveyance of the Purchased Assets to Buver and the
:-‘azm;z*};sfm;\ of the Assumed Liahilities by Buver in accordance with the terms
and condiiions of this Agreoment.

may reasonably

w

3

1IL2, Deeliveries of Buyer,

7,

e

At the Closing, Bayer shall deliver to Seller the following:

vitited copy of the
Managing Menber of Buver guthorizing ar e
anthorizing the Qo
hereby and by the

A} aoe v adopted by the
3 3 Agreement and
ST 1:&‘10*’ by Ruver of a%z 2 tmns«:} tions &02?*6*1\3*2&3&

} '
Cther Docwments;

§
\
mn

{by acertificste sxee g

dated the Closing {}a:e, certifving that {1} the representations and warrantic
of Buver cortatned herein or bnany certificate oy other writing delivered
pursiy 1t herelo or in conngetion hevewith are true and correct on and as of the
Closing Date as i made again on and as of such date and GO all covenants,
acts and obligations 1 be pert 1 or complied with by Buver hereunder st
oF ;n; 1o the Closing have been duly perforaed and comphisd mt}}_ b

Raver

wted by the Managing Member of Buyer,

g
Al

o

{¢} @ certd Hoate of the Ssorstary of Mate of New York as to the
sistenee and good standing of Buyer,

{dy an execnted Assignment and Assumption, dwed as of the

(e

fGametime APR v Workloy Files/833004008885308. 000 1)

TRADEMARK
REEL: 007108 FRAME: 0035



Cloging Date; and

s ST s as Selier
WAY 19 suaf:wi} ;a.cst i ovder o offect and docament i @ {ransactions
contomplated | al i :

"2},,

assignment (md CONVEVRILE, f;vid.t:,ns:es of consent, walver or vther approval
and othey wstraments o docwments 1 form and substance reasonahly
ﬁ-s; ctory o Seller, as shall be necessary o evidenve or perfect '}m aiiia

{
Aassignment, ?s nster m‘: corveyancs of the Purchased A 9

’/

p: ]

assumption of the ’X csummed Linbilitie s by Buver, s
A

and condifions of m;\ greomoent,

135, Termination.

s
1Y

ay be terminated at

£HY
FEIFS O .. ‘7-’.:\.-

s

{ Seet
& 0o

any fimes belfors the

AROER]

'“‘c
i
%

o

fad by mpinal oonsent o

be Closing has nol occwred on or befors the

2 ¢ TEHAON | 2 of }Eu}s: > S8 ‘;st Fany s;;;iu;i' Hon
’%}raf edent um} er \“&* clo H, oy fals i a‘m-"cmmi

1220 Effect of Termination.

-~y
&

2. ey or the resalt of a breach
Jeposit as hguidated damages
ms*‘ umifw this Agresment,
excopt ag ast im* th in this Section 122, 1n all other events of termination of this A greeiten

In the ovent u? ferminalion pursin fo Sectic
or defaudt of * Juyer under this Agreemery, Seller sha iiis:?é:‘:}& the |
and the parties shall be relieved of all f‘uvihm; Hability and ¢

\-»/' fowci

=t

: shall forthwith become vold anmd i‘-:w“. si i‘a b 1o Habity or ﬂ‘i‘ igation he
the part of Seller or Buver, except as set forth in o . 3, ; 1 hf .‘d_x\\x;z@ .i:a
the termmation heveol ..) Bayver's or Seiler’s i
reprosentalion, Warrgnty, covenant or agreement i

3 wmr ami {b} :N 1;;*,3‘&::@;‘;}:3'{‘:*;‘.3 with

respect to confidentiality comained in Ssotion 7.1

13 SURVIVAL INDEMNIFICATION

130 Swrvivel of Representation snd Warrasties,

~

2ropresemiations and w arran sties of sach of the Seller and the Buver contained in
this Agresanent shall sorvive the Closing,

A peg

132, Imdemniflication of the Buyver

s the Buyer from and sgainst

B

af, vesult fronmy o relate o ,,zm?

E"J

The Seller agzmza to incdemnify, dofond and hold ha
: losses which, divectly or indivectly, avise owt

fGumutine APA v Walsar Files@R3a04n0858508 200 1
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“Huyer’s Reprosentatives™ has the meaning given 1o 1t in Section T.1{&),

“osing” has the mesning glvento T 8
X3

& Peciive

cetion 2.1

m\

st

“Closing Date™ has the meaning giver 11t in Sextion

“Code™ means the Internal Revenue Code of 1884, as amended, and &l laws and
regukations promulgated pi}i‘}r‘.?}:‘il‘i‘i theretn ¢ i connection therewith,

“{"{m?mciﬁ- means all agreements, mmm.‘czs.% mc\ wz\‘r‘it‘w i, purchase
orders, wderstandings and other instruments and wrranesents ol any of the Purchased
s are iwm i 1o which Selier i3 a4 party ov by which Seiiwz %*fmi il ﬂ:(a:i'azsnntﬁy 18
conneetion with the Business or tiv‘ Purchased Assets,

“Customer Prepavmenty™ means all deposits fom cnstomers of Seller and all
5% gszwmcz He, prepayments, advances, milestons pryments and the ke received from

ars of Seller in g mrcuﬁfz with any Assumied Contracts for services 10 be rendered 0
stomers atter the Closing Date.

'/‘

ol

“Excluded Assets” has the meaning ghven o it in Rection 1.3,

“Governmental Approv Q}%" TROAnS {3\‘”1“.1{ approvals, orders, authorizations,
CONSENTS, CRempL ions of, or filings or registrations with, any Governmental Authority in any
juriadiction, which Lw« been issued or granted 1o or are o swened o nsed by Seller i connection

with the %’ému‘? si and all ;:}cu\:%ma apprlications thevetor.

“Governmental Amhwiw’ MLENE an 5.’ GO, adivisralive gEeaey ¢
commission or ethey govermmnental authority or instrame izizi v, domestic or foreign,

“Liabilities” means s; i liabiitties and <\~‘3§ioai;dn~;\ secured or unsecured, known or
unknown, whether abselute, acored, contingent or etherwize, and whether or not dae.

SEden™ means anymo ¢, tvpothesation, vight of others, olaim,
seounity ferest, encumbrance, lease, sublease, Hoanse, accupancy sgreament, adverse clain ot
nterast, oasement, covenant, SRCIOAQ shment, 3&::%(:33\ titte defoct, Hde retontion agresment, voting
trust agreerasnt, wtores aption, 3 i usal, charge or oher sestrictions or
heottations of any nab fuding but not iimii.‘ 1o such as may arlce tnder any
Comntracts.

i
w
L]
freary
oot
ooy
o~
o
i,
'/ i
T
w
v
o)
&
o
L
~
sanes
=
,t/"
.f}
;..s
,",'3
8"}
7
(=3
po ]
M
"“/
L

“Oher Docwments™ means
aid any other docament o Insiruness exeonte
hereby or therehy.

ss*sm}pi‘iim
mplated

ot
ey
7
Lo
-
s
e
Ly
b
ot
=
v
s
A
ol
e
4
ke
fo
=
Wy
oo
b+
41
P I'
b
M/
K.‘.«
P
s
=
1733
m
(,.4‘

*Permitted Lions™ are Listed tn Schedule 14, 1)
RRF

“Person” means an individoal, paros *s&bz;x z;xn;,mun, imited liabihivy
compaty, association, jolat stock company, trost, joint variurg, aning sorporated organivation or

Uovernmental Authority {or any depariment, sgeney or puii‘iz cal subdivision the reaf}y, or any
other entity.
{Gamating AR v Noddox Flead2S30H0IERIRNNG 1k
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“‘E}regs&wmmix means all paymenis made by or on behaif of or Qopoﬁ 5 30

Seller fo s vendors, xnp iexs, landiords and other providers of goods and servi
:-";t&‘m mrntation any \N{}mm ats by Seller of or de teposiis by Seller for any Assum ui

3w mt the date that the goods or services 1 which the payments or deposite are
te ave in fact de i"%",‘\ﬂ"s‘:{i

“Furchase Price” has the meaning given toitin Section 3.1,

o

“Purchased Assefs™” has the meaning given to it in Section 1.2, as modified by

b

rmnit
Sl

xeQhion i,

“Tax Retura” mest T8 N form, clatn for vefund o
mformation retum or stafoment ¢ 1g 0l axes, including any s °h~”‘<§xk of attachment therefo,

st mciuding any amendmed ﬁz z:@(.af,

%

& 3y
eaidd T {u mx oF pmmh 68 ¢ 3;\; i i?i‘"‘. i“zi;,

4.3 Buyer not Sucesssar.

143, Written Agreoment fo Sovern,

o
s

This Agresment Qogether with the Schedales and F
instriments and docoments delivered pu
supersedes all prior oval and written agresrents among the parties relating 1o ﬂ}f-’:‘ su
contained herein, fnclh uding the letter ol intent, and mevges alf prior discussions among them.

.
bt

xliibils her
TRUEN ticum, sets forth the cotire und

*\

144 Severability,

The parites expreasty agree that i s not their

,.;

mierdion (o vinlate any public policy

or Applicable Law, IV any provision of this Agreement is fudivially or administratix &i\-
wterprefed or comsiroed a3 being so in '\-"‘ii“sf.&‘i”.ii‘ki}., a;m provision shall be inoperative and the
remainder of this Agresment shall romain s fies parties hers

145, Notiess sud Other Communications.

Any notice or other oo AR iCat ton required, z;wm:\i or %Or}ﬁ}‘%&)d i\\‘ this

Agreenentt by any party shall be i writing and sha :
defivered, (b)Y when in r“ mirt od via f(sm\ﬂ fe machine to i.he pavty for whon it is & »;miwd A ihe
sumber ;&}m\»\m below, (o} on the next business day after delivery to a repu ab%c overnight conris
for next business day det mm ov{d} five {3) business »i'ixs:i‘éa“s \;a,s i 3 1
certified mai ST Foreipt z‘sﬂumls{i, postage prepaid, addrsssed, |

pursuant 1o olanse (o) or {d), ax bllo

o Buyen

matime APA VA Worldox Files 2240028500500 11
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Witha wg v W %mh naii ot constitnie \wus:s:;- tor

~

o Seller, 1o the attention of

Cieneva Watch Group, Ine.

1407 Broadway

Suite 4080

New York, Mew York 10018

With g copy (which shall ant constitute notice to:

or 1o surh other address or addrasses as any addvessee may destgnate for itself By written notive
sevved 1o avcordance herewith,

a8 Counterparts,

This Agreoment may be exscuted 1o any number of countsrparts, and cach
counterpart shall constitute sn ortgival instroment, but all such separate counterparts shal
comslitute one and the samg agreernent,

14,7, Law to Govern; Conrt Jurisdiction,

i~

+f the State of New York, without repard to s confliot of

{a} The 'Md . eonstruetion and enforosaldiny of iI: "ig, comeint shall be
; e 5 ¢

overned i all respeats by the
aves principles.

55

o

{1y The parfies agree that the New Yerk Couris, Comnty of New York and the
Uniited Mates Federal Conrts in the Sowthem District of New York shall have exclusive
jurisdivtion over all disputes and other matters velating to (1) the Inter wit and enforcement
of this Agreement ar any other document executed pursuant horeto; t‘s the Purchased Assety
and/or Assumed Liabilties and/or Assunisd Conirs SN &itcj{ i) any other matier in s'iif;p ¥
heveunder, The parties s‘:xmewh? cotseit o and agree nol to oo mi such exclustve huvdsdiction.

ke

Each pam ‘n““ i waives s rights to g jury trisl

b
& 2

£

o

148, Successors and Assipus,

This Agreemend shall be bnding upon and shall inure 1o the benefit of the parties
hereto and their respentive suces SA0SS and assigns, provided, however, that no party may assign
its rights and obligations herennder without the prior written consent of the other party hereto.

145, Interpretation.

wHRine or nonier mez‘wm« used herem s i
3 ' v or plural shall be deemead to include the
w ?E iu. reament az‘ei":se;'-*@*é 'i.br

e m w«*m. e, ff
witheat regard fo gender, and i
other wh enever ‘ii}c cordesd 8o req

COUVETHENCD G
Agu:s:m&m;

B
d i
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sraphs in this Agreement amd all
ferences herein o Schedules snd & chedules and Extibits to this Agreement.
The plwasse "’“im‘ﬂ’*ws g means “ing Zu-ﬁmg{ ithou! Hmiting the gonerality aii& foregoing.” The
parties have each 'i'w,f v eepresented by connsel In connection with the negotiation of this
Agresment, i \ Yact ”i«ﬁ any prov 13k a0 %; reat ya ;"i ave cen drg ‘i\.\i by oourmel for a given

<

1 x.
S T GVISHOL

Sections and p’ﬁf"- praphs ar to Articles, Smri*-.{ss'zs a@»'}{i parag
e i

in
'&smab‘s} iud ’i..‘}(
vt o the o

-{. by mutuad written consers, wh ,
: iler, modify or supplement ?E}é& Agreement in
&%,za;}, MATTET 38 I ‘\_‘_:' e my ally agreed npon by i‘ix e i writing.

o

s
.,‘./;
@
v
J}}
%)
::Hu
pg
2
i,
g
('
CM
]
s
,,w.,
oy}
(‘4
M’i
C
==

1413, Watver of Frovisieas.

‘}n; wrms, o0 s,m,mf" vepresentations, warranties and conditions of this

{ ‘ v o writien instnenent executed by the party walving
z:mfem“amtm 'iﬁ'f:%m ‘i_‘ai}'u.s = of any party at sy time 1o reguire performmance of any ?“i?\i\‘i(}lm hereot
. i nG manmer, aifect 3‘*\“@& at 2 later date o enforce the same. No walver by any panty of
any condition, oy breach ¢ of any provision, term, covenant, represemation or warranty contained
i.s z‘m Agreement, whether by conduet or ethervis &, it any one or more nstances, shall be
deemed o be or w:\mueai as a further or continuing walver of sy such condition or of the
breach of any othey provision, orm, covenant, vepresenialion of warranty of this Agreement.

X

e

14,13, Expenses.

BN ’ug‘*t as otherwise provided by this Agreement, each paty shall bear iis owa
pxpenses incident 1o tis Agreement and the transactions comtemplated hereby, Inchuding withowt
i,sntn‘“"n,: all fees of ponnssel, scoountants and consuliants provided that, W any party breaches
this &:m: S0, A0y i“x}i‘»‘*i’iﬁ;&,hn}:*Wt‘”\‘ : _1 aittled 1o reimbursement from the i"v*mdwih,
party of its reasonable attoroeys” foes invurrod it comngetion with the eaforcement of its ng
herennder (whether or oot judiclal procesdings are instituted),

1454, Fovther Assurances.

acts, execute and delbver such instniunents, assignments, sndorsements and othey doouwments and

Al any time on or after the Closing, the parties hevero shall eseh perform such
u 1
de :;J& such other tings consistent with the temus of this Agresment as way be reasonably

3’0

his A

i

ik
{5

{Ganaims APA v Wordox, Fllesds2ds SOSONRSASER.DOT 1)

&
5
&

X

TRADEMARK
REEL: 007108 FRAME: 0042



gresment or otherwise carry out
the foregoing

n,uwaz'x 3 "ct:zr.-mpimi the tronsactions conferoplated In this A
¢ purpose of this Agreement aud 8
5§m§ SGE reguly

the (iher Documents, provided, however, that
Seller fo expend any ‘iuzz\lﬁ

(8

% “«’i this Asset Purchase and
ci a0 i E}t haif i@s ‘tx **iacc*‘ ix;m unto duly anthortzed, all on or as

BOVE Writies

SELLER:

revberalnmvsvainden iy

GENEVA WATCH G R{ﬁ,ﬁ} NG,

o

BUYER:

&
RN

ARTINIAN LA

Titder \i\gm&.i‘g Memnber

{Damelime AFA w4 Worldox Fileel4234/04/00258908 DOD 1)
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IN WITNESK WHEREQF, cach of the purties hereto has consed this Instrument
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