(FILED: NEW YORK COUNTY CLERK 07/11/2019 06:02 PM INDEX No. [/ 2019
NYSCEF DOC.  NO. 12 RECEIVED NYSCEF: 07/11_/2019

C GREEMENT FOR WO PPAREL - A

This License Agreement (this “Agreement”) is made as of the” 2th _day of Wzoo’/s(me “Effective
Date”) by and between AMERICAN HG GOODS CORPORATION, a corporation organized under the
" laws of the State of Delaware, with ts principal place of businsss at 101 Enterprise, Suite 100, Aliso Viejo,
California 92656 (“ASG™), and 1, USA Ine. a corporation organized under the laws of Delaware,
USA, with a principal place of business at 150 Meadowland Parkway, Secaucus, New Jersey 07094.
(“Licensee™),

WHERBAS, ASG is the designer, manufacturer, marketer, distvibutor, seller, and/ov licensor of
high-quality footwear, apparel, acoessories, and related products throughout the world and owns or sontrols the
rights to use and to authorize others to use the Trademarks (as defined below), service marks, trade names,
logos and related Intellectual property rights;

WHEREAS, Licensee has experience deslgning, manufacturing and selling merchandise under license
from others;

Nt

WHEREAS, Licensee wishes fo have the right to design, develop, source andfor manufacture and
disteibute selected Products (as defined below) in the Territory (as defined below); and

: WHEREAS, ASG desires to ticense to Liconsee oertain Licensed Trademarks (as defined below), in
connection with the design, manufacture, marketing, distribution and/or sele of Products for distribution to
and/or sale solely in the Territory, and Licensee desires to accept suoh a license,

D T,

NOW, THEREFORE, in consideration of the mutual promises coutained herein and other good and
valuable consideratlon, the receipt and sufficiency of which are hereby acknowledged, ASG and Licenses
intending to be legally bound, hereby agree as follows:

1, TIONS.
For purposes of this Agreement, the following terms shall bave the meanings set forth below: i
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L1 “Affiliate™ means with respect to any Person, any other Person divectly or indirectly
controiling, controlled by or under common control with such first Person, and “control” means, with respeet to
any entity, the possession, direot or indirect, of the power to direot or cause the divection of the managemem and
policies of such entity whether through the ownership of voting securities, by contract, such as by franchise
agreement or other similar or related control, or otherwise.

12 “ASG Brand” shall mean the brand of AVIA.

1.3 “Business Practices” includes information relating to intsllectual property, business plans,
financial information, produets, services, manufacturing processes and methods, costs, sources of supply,
strategic marketing plans, customer Jists, sales, profits, pricing methods, personnel, and business relationships.

14 “Net Sales” shall mean the gross dollar value of all sales of Products (not including freight and
taxes) Jess bona fide and reasonable trade discounts, returns, credits, and allowances actually given. No
deductions shall be made for: oash or other discounts, commissions, uncollectible accounts, freight altowance, i
taxes, fees, assessments, advertising expenses, ot any deductions not approved in writing by ASG.

1.5 “Licensed Trademarks” shall mean the trademarks identified on Exhibit “AY attached hereto
and made a part hereof, and may also include other trademarks, service marks, trade names, frade dress, and/or

logos as may be designated by ASG in writing, from time to time,






