PATENT ASSIGNMENT

Electronic Version v1.1
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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA
| Name || Execution Date |
|La Rue Distributors, Inc. |[12/11/2006 |
RECEIVING PARTY DATA
|Name: ||Si|ver Goose, Inc. |
|Street Address: ||20 West 33rd Street |
lcity: |INew York |
|State/Country: |INEW YORK |
|Postal Code: 1110001 |
PROPERTY NUMBERS Total: 6
Property Type Number
Patent Number: 6612472
Patent Number: 6394328 >
Patent Number: D423210 :
Patent Number: 5950895 =
Patent Number: 5458164 N
Patent Number: D279428 "
@
CORRESPONDENCE DATA
Fax Number: (212)245-2255
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2129745444
Email: sgerber@gerblaw.com
Correspondent Name: Steven M. Gerber, Esq.
Address Line 1: 666 Fifth Avenue
Address Line 2: 27th Fir
Address Line 4: New York, NEW YORK 10103
ATTORNEY DOCKET NUMBER: SG
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NAME OF SUBMITTER: H Steven M. Gerber

Total Attachments: 8

source=Letter Agreement - Silver Goose and LaRue Distributors#page .tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page2.tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page3.tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page4 tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page5.tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page6.tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page?7 .tif
source=Letter Agreement - Silver Goose and LaRue Distributors#page8.tif
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Purchase of Invendory

Relsase of Ligns

Sample Line

Collection of
Reseivables:

Agreement, a8 they pentain fo the Inventory shall terminate and

Stlver Goose shall tom over the Inventory o IDB without costs,
zefodf or offset sad Hree and clear of all Hens, claimy and
encumbrances of Silver Guoose or its agents.

Silver Goose agrees 1o purchase from LaBue any and oll existing
LaBoe inventory which La Rue elects fy sell fo Sibver Goose and
which may reasonsbly be sved to folfill porchnse orders which
Silver Goose may receive sobsoquent to the date of this Agroement,

The parchase price for all such goods shudl be cost plus landed duty
paitd, Silver Goose shall pay to IDB, for the benefit of LaRue, the
purchase price for aff such goods on net thirty day terms.

LaRue smd Silver Goose arknowledge, subdect to oltaining similar
acknowladgement from IDB, hat aotwithstanding mything to the
pontrery contained in the Security Agreement, {8} Porchase Orders
asgigned o Sibver Goose by LaRue, {b) asccoumts receivable
genorated by Silver Goose in Tolfillment of the Purchase Orders, and
{c} any proveeds of the foregoing, and any propernty being tranafersed
to Silver Goose hereanded, shall be Free and clear of all Bens, claims
and encumbrances of DB or their agent.  LaRue shail obtasin from
DB thelr ackaowledgement of the foregoing and any reguired
releases.

LaRut agrees to sell and Sidver Goose sgrees o puithase LaRue's
Samples for Twenty-Five Thousand ($825,000.00) Dollars cash due
o the Effective Date which montes shall be paid to DB for the
penefit of LaRuoe,

As LaRue ix not assigning any of its exisfing scoounts receivable
owned by and due 1o LaRue, LaRue shall maintain ownership of and
shall continge to colieot «ff of it5 existing scvounts receivable, which
sollections it will mrnover to IDB in partial satisfaction of the IDB
Obligation,

At the reguest of [DB, Silver Goose agrees 1o supervise and support
LaRue’s collection of receivables and fo provide resourves
reasonably necessary 0 (1) effectuate the collection of oulstanding
aceoants receivable; () sapervise sl billing services and
reconciliations of receivables on 8 monthly basis; (3} supervise sad
effectuate the presentation and coliection of all putstanding lettors of
credit for which LaRue is the beneliciary, and {4 assist LaRue in o}
matters relating 1o s billing processes. In exchange for such
servives, LaBoe shall pay Stiver Goose a commission egual to five.
{3%:) prevent of sl net reosivables collected for all goods sold aid
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Persomnsh

Provision of Business
Offive

Personal Property

Effertive Date

Inteliectual Proporty

Representations and
Wirrantios:

delivered, exciusive of ACH pavments feom 3O Perny,
Armazoneom, Merchant, Dillards, Cato, Boars and Walmant, Such
payment shall be made on a monthly basis based upon the
codlections received in the privy month, ten {107 days after receipt by
LaRue dnd IDB of an inventory and receivable aging showing the
details of the previous months collections and sales in form
satisfactory to IDB, 108 shall af sl Bmes Bave reagonable avcess o
and vight of inspection of the inventory and the right to examine and
mske copies.of all books and reeords relating o the LaRoe
seceivibles and o do whatever else i dosms npoeskary o profect its
infereats. In the event that IDHE in its sole disvretion destma
appropriate (o demand the tam over of La Rue’s accounts moetvable
in accordance with it rights onder the Ssourity Agresment, Sitver
Coose’s rights and obligations under this Agreement, as they perlan
to the collection of La Rue’s accounts reopivable shall torminate snd
Sitver Goose shall have no rights 1o or responsibilitics for any
subsequent polfections thereon.

All employees of LaRaoe shall be terminated on or before the
Effective Date with the excepiion of (1) Patricia Haywood; (i} Laara
Cartagnes; and {19 Susan Riog. These emplovees shall provide
ongaing services reluted to bookkeeping, collection of receivables,
invoicing and order entry for as long as and 0 the extent necessary
to mpxirnize the valoe of LaRee’s remaining assets, The salaries for
the sbove employees shall romain the sole and exclugive
responstbility and Hability of LaRue and shall not exosed the
araouts sot forth on Schedule A aftached.

Silver Goose agrees to make af feast one office unit available b
LaRue rent free for o poriod of two vears,

LaBue shall travsfer and assige to Sibver Goose all of s vight, ntle
anedd dnterest to all fornitore, Bxtwes and eguipment located at
LaRue's premises Tocated at 20 Bagt 33 Stropt, New York, NY.

This Agreement shall beeome sifective upon the date of the
execution of this Agresment by all of the Parlies.

LaRue shall assign to Silver Goose nght amd titde fo all of s
trademarks, copynights of potents,

LaRue represents snd warrants that, 1o the best of its knowledge and
belief: (1) LaRue has the suthority 1o offectuate the transaction
memoriglized by this Agreoment as well as the related vansfer of
property; (1) no Hene, cluims or encumbrantes exist with neapect o
any of the property at issne in fhis Agreement, with the exception of
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gny Yiens held by IDB or its offiliates; and () no Heputes or
chalenges exist with respect to LaRuoe’s trademarks, copyrights or
patents,

Limitatdon of Lishility  Except ss exprossty assumed by Silver Goose under this Agroement,
Silver Goose shall not sssume any Habilities of LaRue, whatsoever,
inchuling, without HBmitation, payeoll, pension, cmploves benefits,
tont, comtract, environmental or taxes by virdue of this Agreement,

Approvals Any contemplated approval shall not be unreasonably withheld,
delayed or conditoned,

Amendmen This Agreemont may ant be modifind, amended, altercd or
supplemented except by @ weitten agreement execated by Parchaser
and the Selfers.

CGovening Law snd This Agresment shall by governed and construed in acoordancs with

Jorisdichion the Laws of the State of New Yok appliceble o o comract executed

and performed i such Stae, without giving offect w the conflicts of
laws principles thereof. The purties hereto agree that the United
States District Court for the Southern Disbrict of New York shall
have exclusive jurisdiction over any dispeic or controversy arising
out of or relating © this Agreement, or if the Distriot Court refuses
s exercise juriadiction over such controversy, the courlx of the State
of New Yok,

Headtings The headings contained in s Agrosment arp for referenice purposes
only and shall nob modify, define, Howit, expand or otherwise affect
in any way the mesning or interpretulion of this Agreement,

Ertire Agrocmess This Agreement and the instroments and other dovoments delivered
purstant 0 this Agreoment, contain the ontire agreement of the
parties refating fo the subject matfer heveof, and supersede all prior
sgreements,  wndersionclings,  vopreseolations,  warranties  and
covenants of wny kind between the parties. Al others are
specifically waived.

Binding On Parties Al parties, by thely respective signetures, ropresent that their entry
o this Agreement is fully aothorized by sl required by-daws and
procedures, corporste or other action, and that their entry into this
Agrecment dogs not violate any contract or agreement to which they
are purties or any law or regulation by which they ave bound, Thas
Agreement shall be biading upon, inure 0 the benefit of, and b
enforcesble by, the parties hermto and thelr respective legal
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representatives, soccossors and permitted assigns. Bxeept as
expressly sof forth herein, nothing expressed or referved 1o in this
Agresment 13 idended or shadl be comirued {o give any person other
than the partics o this Agrooment, or their rospechive legal
representatives, successors and permitied assigns, any legal o
eguiiable right, remedy o claim ender or wm orespect of this
Agmement or sy provision contained hereln.

By signing below, you indivsie your scoeptance to the terms of this Agreement,

AUCEPTED: ACCEPTED:

LARUE DISTRIBUTORS, INC. SIL‘«*ER GOOSE, B

s LARUE INTERNATIONAL

&&/ Aé'ﬁ,. - A K z‘““"
Name: Sieine SHVe A ‘\fm gf e ¢ e
Tide: ¥V Title:  Foohut

REVIEWED AND NO OBIECTION:
ISRAEL Biﬁ(‘(}ﬂ NT BANK OF NEW YORK

\"\ ; U
‘}’},*@ fﬂéﬁ&*‘“"” ;m‘} q
] & A w‘} Name: Néol L #ﬁ§§‘?f*§=”
/ r§§§c f%ﬁ e é%wi Tide: 4§
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SCHEDULE A

Pairicia Haywood $1500/week throogh 113106
Sogan Riog $935/week through D131407
Laurs Cartagpes F790 wesk through 0531407

*Above dates may be extended ondy upon mutesl agroement of all partes to this
Agroement,
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