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IN THE UNITED STATES DISTRICT COURT

FOR THE EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION
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Plaintiff Pelle Pelle, Inc. (hereinafter “Pelle”™), by and through its attorneys, hereby
complains against Defendant Factory Textilvertrieb GmbH (hereinafter “Textil") as
follows:

The Parties

1. Plaintiff, Pelle Pelle, Inc., is a corporation organized and existing under
the laws of the State of Michigan with its principal place of business located at 2903
Technology Drive in Rochester Hills, Michigan 48309. Pelle is a designer, producer,
marketer, and distributor of clothing goods and wearing apparel, including leather and
denim shirts, jackets, outerwear, and other apparel throughout the United States and
internationally.

2. Upon information and belief, Defendant Factory Textilvertreib GmbH, is a
German corporation with a principal place of business at Einsteinstrasse 44, 73230
Kirchheim unter Teck, Germany. Upon information and belief, Textil is a seller and
distributor of men’s and women's clothing and accessaries.

3. Defendant Textil has conducted business and entered into an
International License and Distribution Agreement with Pelle in the State of Michigan
and within this Judicial District. This action arises from a breach of that International
License and Distribution Agreement as well as Textil's continued unauthorized use of
Pelle's federally registered trademarks and other proprietary rights without the

permission, consent, or current license from Pelle.

Jurisdiction and Venue:

4, This Court has jurisdiction pursuant to §§ 34(a) and 39 of the Lanham Act,

15 U.8.C. § 1121, 28 U.S.C. §§ 1331, 1332(a)(2), 1338(a) and (b), and 1367. Venue is
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proper in this case under 28 U.S.C. § 1381. The amount in controversy exceeds
$75,000, exclusive of interest and costs,

5. The acts complained of in this Complaint have had substantial effects in
the United States and within this Judicial District.

B. This Court has personal jurisdiction over Textil because they have
conducted business by forming a contract in this Judicial District with Pelle. Textil has
also expressly consented to the jurisdiction of this Court, as well as venue, in the
International License and Distribution Agreement with Pelle.

Background:

7. This is a Complaint for breach of contract, federal trademark infringement
in violation of the Lanham Act, 15 U.S.C. § 1114, unfair competition and false
designation of origin in violation of the Lanham Act, 15 U.5.C. § 1125(a), unjust
enrichment, and cyberpiracy under 15 U.S.C. §1125(d), arising from Textil's breach of
contract and its unauthorized and continued use of Pelle’s trademarks.

8. Pelle is an internationally known designer, seller, marketer, and distributor
of among other things, leather and denim clothing and accessory products.

9. Pelle is the owner of a number of federally registered trademarks
including “Pelle Pelle,” U.S. Registration No. 3241760, for, among other things, clothing
and fashion related goods and services; "Pelle Pelle,” U.5. Registration No. 2534799,
for, among other things, ieather briefcases and purses, key chains, and swim wear;
‘Pelle Pelle,” U.5. Registration No. 1967995, for, among other things, leather clothing
and bags, “Pelle Pelle Marc Buchanan,” U.S. Registration No. 2977859, for, among

other things, protective eyewear and their parts and accessories, "Marc Buchanan Pelle
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Pelle,” Registration No. 2221361, for, amang other things, men, women, boys, and girls
apparel; “Marc Buchanan Pelle Pelle,” Registration No. 2442915, for, among other
things, shoes, socks, belts, and athletic wear; “Marc Buchanan Pelle Pelle,”
Registration No. 2013073, for, among other things, luggage and handbags; "Marc
Buchanan Pelle Pelle,” Registration No. 1967990, for, among other things, jackets,
pants, boots, and shoes (hereinafter collectively referred to as the “Pelle Marks”). (See
Exhibit A).

10.  Pelle has used and heavily promotad goods and services bearing and
identified by the Pelle Marks throughaout the State of Michigan, the United States, and
internationally.

11.  The Pelle Marks are distinctive and famous and have acquired secondary
meaning as well as incontestable status under the provisions of the Lanham Act, 15
U.S.C. 1051 et seq.

12. The Pelle Marks are utilized in both interstate commerce and
internationally.

13.  Pelle licenses the rights to use the Pelle Marks to certain licensees
throughout the world.

14.  As a result of the extensive sales, advertising, and promotion of goods
and services associated with the Pelle Marks, the public has come to know and
recognize the Pelle Marks and to associate them exclusively with products and services

offered by Pelle and its licensees.
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Facts

15.  On April 1, 2002, Pelle and Textil entered into the International License
and Distribution Agreement (hereinafter the “Agreement”) (See Exhibit B).

16.  Under the terms of the Agreement, Textil was licensed to use the Pelle
Marks and variations thereof on specified products for a specified term.

17.  Under Sections 4.1 and 4.2 of the Agreement, Textil was to make
quarterly reports and payments of royalty fees.

18.  Under Section 4.2 of the Agreement, Textil was to pay ten percent (10%)
interest on all overdue royalty payments.

19.  Under Section 4.4 of the Agreement, Textil was to provide a written
statement specifying the production levels and sales of the Licensed Products during
the quarter, including a breakdown of the individual customers and sales of each item
of the Licensed Products, total and net bookings, returns, and so on no later than thirty
(30) days after the end of each calendar quarter.

20.  Under Section 4.5 of the Agreement, Textil was to make available its
books and records for auditing by Pelle upon reasonable notice by Pelle.

21.  Under Section 11.14 of the Agreement, Textil was to maintain, at its own
cost and expense, a broad comprehensive general liability insurance policy insuring
against defects in or the failure to perform by the Licensed Products.

22.  Under Section 8.2 of the Agreement, Pelle is permitted to terminate the
Agreement at any time with ten (10) days written notice to Textil in the event Textil fails

to make royalty payments due under the Agreement, or upon any other breach of the
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Agreement. Upon notice of termination, Textil must immediately cease all use of the
Pelle Marks. (Sections 8.3 and 8.5).

23. A quarterly report and payment of royalties for the first quarter of 2007
was due on April 21, 2007. Textil never provided the report or the royalty payment as
required under Sections 4.1 and 4.2 of the Agreement,

24.  On August 9, 2007, Pelle’s attorneys sent Textil a letter demanding a
quarterly report and royalty payment as required under Sections 4.1 and 4.2, interest on
past due amounts as required under Section 4.2, a written statement as required under
Section 4.4, an audit of Textil's records as provided under Section 4.5, and proof of
insurance as required under Section 11.14 by August 24, 2007,

25.  As of August 26, 2007, Textil had not complied with the demands made in
the August 8, 2007 letter and had failed to provide any payment due and owing under
the Agreement. Therefore, Pelle, through its attorneys, notified Textil of its termination
of the Agreement on August 26, 2007. The termination was therefore effective on or
before September 5, 2007,

26.  Since the termination of the Agreement, Textil has refused to comply with
the termination provisions of the Agreement and continues to use the Pelle Marks,

including the domain name www.pellepelle.de.

27. Under Section 9.1 of the Agreement, the Agreement is governed by the
laws of the State of Michigan. |n the event legal action over the Agreement became
necessary, the parties agreed that the action would be brought in the United States
District Court for the Eastern District of Michigan. The parties agreed that jurisdiction

and venue would be appropriate in such court.
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COUNT | - BREACH OF CONTRACT

28.  Pelle incorporates the allegations in paragraphs 1 through 27 above.

29.  Under the terms of the Agreement, Pelle granted Textil a license to use
the Pelle Marks in certain European nations, for, among other things, men's and
women's clothing, in accordance with Pelle's existing International Trademark
Registrations effective and in force in the European Community and elsewhere.

30.  Textil has breached the Agreement in a number of ways, including, but
not limited to:

a. As of at least April 21, 2007, Textil breached the Agreement when
it failed to report and pay all royalties due to Pelle pursuant to the
Agreement;

b. As of at least April 30, 2007, Textil breached the Agreement by
failing to provide a written statement as required under Section 4.4;

C. Textil has breached the Agreement by failing to permit an audit of
its records by Pelle upon reasonable notice by Pelle as provided
under Section 4.5; and

d. Textil has breached the Agreement by failing to immediately cease
all use of the Pelle Marks upon termination of the Agreement by
Pelle.

31.  Pelle is entitled to, among other things, all past due royalty payments
under the Agreement as well as an additional interest payment of 10% of the remaining
past due balance.

32.  Aduty of good faith and fair dealing is implied in the Agreement.




Case 5:07-cv-14281-JCO-SDP  Document1  Filed 10/10/2007 Page 8 of 50

33.  Pelle has been damaged, and continues to be damaged, by Textil's
breach of the Agreement.

COUNT Il - ACCOUNTING

34. Pelle incorporates the allegations in paragraphs 1 through 33 above.

35,  Pelle is entitled to an accounting of all sales and revenue generated by
Textil from the Pelle Marks and the licensed products pursuant to the Agreement.

36. Under Section 4.4 of the Agreement, Textil is required to provide a written
statement specifying the production levels and sales of all products licensed under the
Agreement during the first quarter of 2007, including a breakdown of the individual
customers and sales of each product licensed under the Agreement, total and net
bookings, and any subsequent returns.

37. Textil has failed to provide an accounting and audit as agreed upon in the
Agreemant for the first quarter of 2007 as well as for any time periods thereafter.

38. Pelle requests such an accounting to assist in the determination of any
damages it has incurred resulting from Textil's breach of the Agreement.

COUNT Il - INJUNCTIVE RELIEF

39. Pelle incorporates the allegations in paragraphs 1 though 38 above.

40.  Through its breach of the Agreement, trademark infringement, and failure
to deal with Pelle in good faith, Textil has breached its legal and equitable obligation to
Pelle and is thereby entitled to injunctive relief under 15 U.S.C. 1116 of the Lanham

Act, the common law of the State of Michigan and Fed.R.Civ.P. 65.
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41, Pelle has been damaged, and will continue to be damaged, as a result of
Textil's breach of the above recited obligations and Pelle has no adequate remedy at
law.

COUNT IV - TRADEMARK INFRINGEMENT

42. Pelle incorporates the allegations in paragraphs 1 through 41 above.

43.  Effective on or before September 5, 2007, Textil terminated the
Agreement as provided in Section 8.2 of the Agreement.

44 As of September 5, 2007, Textil had no right to use the Pelle Marks.
Textil has conéinued to use the Pelle Marks in commerce despite the termination of the

Agreement, including in connection with the domain name www.pellepelle.de.

45,  Textil's continued operation of the domain name www.pellepellle.de, along

with the other use in commerce of the Pelle Marks, is likely to confuse or deceive the
public into believing that the unauthorized activities of Textil are licensed, sponsaored,
authorized, or otherwise approved by Pelle.

46,  Textil's unauthorized use of the Pelle Marks infringes Pelle's exclusive
rights in the Pelle's Marks under § 32 of the Lanham Act, 15 U.5.C. § 1114, Examples
of Textil's unauthorized use of the Pelle Marks as infringing wear apparel are attached
hereto as Exhibit C

47.  The acts of Textil were and are being done knowingly and intentionally to
cause confusion, or to cause mistake, or to deceive.

48.  As a result of the actions of Textil, Pelle has suffered and is continuing to
suffer irreparabie injury, and has incurred and is continuing to incur monetary damage

in an amount that has yet to be determined.

9
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COUNT V - UNFAIR COMPETITION

49.  Pelle incorporates the allegations in paragraphs 1 through 48 above.

50. The use in commerce of the Pelle Marks by Textil without the consent of
Pelle is likely to cause confusion, or to cause mistake, or to deceive as to the origin,
sponsorship, or approval of Pelle’s goods, services, or commercial activities.

51.  Textil's unauthorized use of the Pelle Marks violates § 43 of the Lanham
Act, 15 U.8.C. § 1125(a).

52. The acts of Textil were and are being done knowingly and intentionally to
cause confusion, or to cause mistake, or to deceive.

53.  As a result of the actions of Textil, Pelle has suffered and is continuing to
suffer irreparable injury, and has incurred and is continuing to incur monetary damage
in an amount that has yet to be determined.

COUNT VI - UNJUST ENRICHMENT

54.  Pelle incorporates the allegations in paragraphs 1 through §3 above.

55.  Textil has received a benefit from the use of the Pelle Marks.

56.  Textil has not paid Pelle for the use of the Pelle Marks. Textil has heen
unjustly enriched by its use of the Pelle Marks to the detriment of Pelle.

57. By virtue of the facts herein averred, the acts of Textil have resulted in the
unjust enrichment of Textil in violation of the common law of the State of Michigan.

COUNT VIl - CYBERPIRACY
58. Pelle incorporates the allegations in paragraphs 1 through 57 above.

59.  Textil has registered and is using the domain name www.pellepelle.de

(the "Domain Name").

10
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60.  Textil has refused to transfer the Domain Name to Pelle pursuant to the
termination provisions of the Agreement.

61. The Domain Name is identical to several of the Pelle Marks.

62.  Textil has a bad faith intent to profit from the use of the Pelle Marks in the
Domain Name.

63. Based on the facts herein averred, Textile is in violation of Section 43(d)

of the Lanham Act, 15 U.5.C. §1125(d).

REQUESTED RELIEF

WHEREFORE, Pelle requests that this Court:

A Enter an Order pursuant to Fed.R.Civ.P. 65 preliminarily and permanently
enjoining Textil, its agents, servants and employees and all persons in active concert or
participation with them, from (1) manufacturing, displaying, promoting, offering,
disseminating, or selling the goods or services using the Pelle Marks; (2) maintaining,
operating, or using the domain name www.pellepelle.de; (3} using any reproduction or
colorable imitation of any Pelle Marks; (4) making in any manner whatsoever any
statement, indication, suggestion or representation, or performing any act likely to lead
the public or individual members of the public to believe that Textil and/or its products
are in any manner, directly or indirectly, associated, connected with, licensed,
authorized, franchised or approved by Pelle or anyone associated with Pelle.

B. Enter an Order directing Textil to produce to Pelle's counsel for
impoundment and destruction all unauthorized products, advertising materials,

promotional materials, or any other good or material bearing the Pelle Marks or

11
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colorable imitations thereof in Textil's possession, custody or control, as well as within
the custody or control of any persons associated with or acting on behalf of Textil;

C. Enter an Order requiring Textil to file with the Court and to serve on
Pelle's counsel, within thirty (30) days after service of any preliminary injunction or
permanent injunction issued here, or within such reasonable time as the Court shall
direct, a report in writing and under oath setting forth in detail the manner and form in
which Textil has complied with the injunction;

D. Order an accounting as provided in Section 4.4 of the Agreement of
profits and other damages derived from the Textil's acts of breach of contract,
trademark infringement, unfair competition, and unjust enrichment;

E. Order the transfer of ownership and control of the Domain Name to Pelle.

F. Enter a judgment in favor of Pelle and against Textil in an amount to be
set forth when determined as damages, the amount of damages including: (i) actual
losses and harm suffered by Pelle due to Textil's actions and infringement; (ii) profits
Pelle has lost or will lose due to Textil's actions and infringement; (iii) profits and
advantages obtained by Textil by its actions and infringement; (iv) the amount by which
Textil has been unjustly enriched or quantum meruit as a result of Textil's actions,
infringement and unauthorized use of the Pelle Marks; and (v) treble damages and
attorneys’ fees, or in the alternative, statutory fees and damages pursuant to 15 U.S.C.
§ 1117, and a proper amount of punitive and exemplary damages based upon the
willful nature of Textil's conduct; and

G. Award Pelle such further relief as the Court deems necessary and proper.

12
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JURY DEMAND

Pelle demands a trial by jury on issues so triable,

Dated: October \©, 2007

Respectiully submitted,

oy S fifey”Homads

Jeffrey P. Thennisch (P51499)

Abby C. Moskovitz (P65899)
Attorneys for Plaintiff Pelle Pelle, Inc.
Dabrusin & Thennisch, PC

29 W. Lawrence Street, Suite 210
Pontiac, Michigan 48342

Tel: (248) 292-2920

Fax: (248) 292-2910
jeff@patentco.com

13
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EXHIBIT A

U.S. REGISTRATIONS
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Prior U.S. Cls.: 1, 2, 3, 22, 39 and 41

United States Patent and Trademark Office

Document 1

Filed 10/10/2007

Reg, No, 3,241,760
Registered May 15, 2007

TRADEMARK
PRINCIPAL REGISTER

PELLE PELLE

PELLE PELLE, INC. (MICHIGAN CORFORA-
TICN)

2903 TECHNCLOGY DR.

ROCHESTER HILLS, MI 4830%

FOR: LEATHER, IMITATIONS OF LEATHER,
LEATHER AND NYLON, COTTON AND LEATHER
COMBINATION BACK PACKS: LEATHER. IMITA-
TIONS OF LEATHER, LEATHER AND NYLON,
COTTON AND LEATHER COMBINATION BRIGF-
CASES, WALLETS AND PURSES; LEATHER, IMI-
TATIONS OF LEATHER, LEATHER AND NYLON,
COTTON AND LEATHER COMBINATION TRAVEL
BAGS, GARMENT BAGS FOR TRAVEL, AND
TRUNKS FOR TRAVEL; AND LEATHER AND
IMITATIONS OF LEATHER, LEATHER AND NY-
LON. COTTON AND LEATHER COMBINATION
TIES. NAMELY STRAPS FOR LUGGAGE AND
HANDBAGS, IN CLASS 18 (U.S. CLS. 1, 2, 3, 22
AND 41).

FIRET USH 3-1-1978; IIN COMMERCE 3-1-1974,

FOR: MEN'S AND BOY'S WEARING APPAREL
MADE OF LCATHER, DENIM, WOOL, COTTON,
LINEN, NYLOI, RAYON, POLYESTER OR OTHER
SYNTHHETICS, OR COMBINATIONS OF SYINTHET-
ICS OF NATURAL AND SYNTHETIC MATERIALS,
NAMELY, T-SHIRTS, SWEATSHIRTS. TANK TOPS,
WOVEN SHIRTS, SWEATERS, CARDIGANS, VESTS,
JACKETS, PANTS, SWEATPANTS, SHORTS, HATS,
CAFPS, COATS, UNDERWEAR AND CLOTHING
BELTS; WOMEN'S AND GIRL'S WEARING APPA-
REL MADE OF LEATHER, DENIM, WOOL, COT-

TON, LINEN, NYLON, RAYON, POLYESTER OR
OTHER SYNTHETICS, OR COMBINATIONS OF
SYNTHETICS OR NATURAL AND SYNTHETIC
MATERIALS, NAMELY, T-SHIRTS, SWEATSHIRTS,
TANK TOPS, WOVEN SHIRTS, SWEATERS, CARDI-
GANS, VESTS, JACKETS, PANTS, SWEATPANTS,
SHORTS, HATS, CAPS, COATS, UNDERWEAR AND
CLOTHING BELTS, IN CLASS 25 (U.S. CLS. 22 AND
39).

FIRST USE 3-1-1978; IN COMMERCE 3-1-1978.

THE MARK CONSISTS OF STANDARD CHAR-
ACTERS WITHOUT CLAIM TO ANY PARTICULAR
FONT, STYLE, SIZC, OR COLOR,

OWNER OF US. REG. NOS. 2,221,361, 2,334,799
AN QTHERS.

NO CLAIM IS MADE TO THE EXCLUSIVLC
RIGHT T©O USE "PELLE", APART FROM THE
MARK A5 SHOWIN,

THE FOREIGN WORDING TN THE MARK
TRANSLATES INTO ENGLISH AS LEATHER. LEA-
THER.

SEC. 2(F).

RER, NO. 78-842,422, FILED 3-21-2006,

ANDREA EVANS, EXAMINING ATTORNEY

Page 15 of 50
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Prior US, Cls.: 1,2, 3,12, 13, 14, 22, 23, 25, 32, 39, 4,

and 50
. Reg. No. 2,534,799
United States Patent and Trademark Office  Regstered Jan. 29, 2002
TRADEMARK
PRINCIPAL REGISTER
PELLE PELLE

PELLE PELLE, INC. (MICHIGAN CORPORA.-
TION)

1000 OFDYR.E ROAD, STE D1
AUBURN HILLS, MY 483262672

FOR: METAL KEY CHAINS, IN CLASS 6 (US.
CLS.2, 12, 13, 14, 23, 25 AND 50).

FIRST USE 3-1-1978; IN COMMERCE 3-1-1978.

FOR: LEATHER, BRIEFCASES AND PURSES, IN
CLASS 18 (U.S. CLS. 1,2, 3, 22 AND 41).

FIRST USE 3-1-1978; IN COMMERCE 3-1-1978,

FOR: NON METAL KEY CHAINS, IN CLASS 20
(U8, CLS. 2, 13, 22, 25, 32 AND 50).

FIRST USE 3-1-1978; IN COMMERCE 3-1.1978,

FOR: MEN'S AND BOY'S WEARING APPAREL,
NAMELY, LEATHER AND CANVAS SHOFS, COT-
TON, WOOL AND RAYON SOCKS, AND LEATHER
AND COTTON CLOTHING BELTS; AND WOMEN'S
AND GIRL'S WEARING APPAREL, NAMELY, COT-

TON RAYON AND WOOL SOCKS, AND L EATHER
AND COTTON CLOTHING BELTS; WOOL, NYLON,
RAYON AND POLYESTER SPORTSWEAR, NAME-
LY, SKI WEAR, SWIMMING WEAR, TENNIS
WEAR, GOLF WEAR, BASKETBALL WEAR, BASE-
BALL WEAR, IN CLASS 25 (U.8. CLS. 22 AND 139).

FIRST UUSE 3-1-1978;, IN COMMERCE 3-1.1978.

OWNER OF U5, REG. NOS, 1,966,995, 2,013,073,
AND OTHERS,

NO CLAIM IS MADE TO THE EXCLUSIVE .
RIGHT 10O USE "PELLE", APART FROM THE
MARE AS SHOWN. '

THE ENGLISH TRANSLATION OF "PELLE
PELLE" IS "LLEATHER LEATHER".

SEC. 2(F).
8N 75-980,088, FILED 7-22-1994,

PRISCILLA MILTON, EXAMINING ATTORNEY
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Document 1
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Reg. No. 1,967,995

United States Patent and Trademark Office registered apr, 16, 1996

TRADEMARK
FRINCIPAL REGISTER

PELLE PELLE

PELLE PELLE, INC. (MICHIGAN CORPORA-
TION}

1000 OPDYKE ROAD, 5TE D-1

AUBURN HILLS, MI 483262672

FOR: LEATHER TRAVEL BAGS; LEATHER
GARMENT BAGS FOR TRAVEL; LEATHER
TRUNKS FOR TRAVEL; LEATHER TIES,
NAMELY STRAPS FOR LUGGAGE AND
HANDBAGS, IN CLASS 1B (UK. CLS. 1, 2, 3, 22

AND 41),
FIRST USE 3-1-197% IN COMMERCE
3-1-1978. -

FOR: LEATHER CLOTHING, NAMELY
JACKETS (MEN'S AND WOMEN'S) AND

PANTS (MEN'S AND WOMEW'S); LEATHER

BOOTS AND SHOES; DENIM WEAR, NAMELY
JACKETS, PANTS, SHIRITS AND VESTS, IN
CLASS 25 (LS. CLS. 22 AND 39),

FIRST USH 3-1-1978; IN COMMERCE
3-1-1978,

NO CLAIM IS MADE TQ THE EXCLUSIVE
RIGHT TO USE “PELLE", APART FROM THE
MAREK AS STIOQOWN.

THE ENGLISH TRANSLATION OF “PELLE
PELLE" IS "LEATHER LEATHER", -

SEC. 2(F).

SER. NO. 74-601,742, FILED 11-21-1554.

MARY ROSSMAN, EXAMINING ATTORNEY
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UNITED STATES PATENT AND TRADEMARK OFFICE

Commissiongt for Trademarks
PO Box 1451

Alexandeia, YA 223131451
www.uspln.gc)v

LEGISTRATION NO: 1967995 SLERIAL NO: 74/601742 MAILING DATE:  11/6/2006
LEGISTRATION DATE:; 04/16/1996

AARK: PELLEPELLE

'EGISTRATION OWNER: Pelle Pelle, Ine.

TORRESPONDENCE ADDRESS;
cffrey P. Thennisch

Yobrusin & Thennisch PC

wite 210

9 W. Lawrence Streetl

‘unliae M1 48342

NOTICE OF ACCEPTANCE
15 US.CoSec. 1058(a)(3)

'HE COMBINED AFFIDAVIT AND RENEWAL APPLICATION FILED FOR THE ABOVE-IDENTIFIID REGISTRATION MEETS THE
JBEQUIREMENTS OF SECTION 8 OF THE TRAREMARK ACT, 15 U.5.C. Sce, 1038,

WCCORDINGLY, THE SECTION 8 AFFIRAYIT 15 ACCEPFTED.

3 3 o o b o O SO OO o o o o oo o o o e e o o ok ek o

NOTICE OF RENEWAL
1§ U.S.C. Sec. 1059(a)

'HE COMBINED AFFIDAVIT AND RENEWAL APFPLICATION FILLED FOR THE ABOVE-IDENTIFIED REGISTRATION MEETS THE
\LQUIREMENTS OF SECTION 8 OF THE TRADEMARK ACT, 15 U.5.C. Sec. 1059,

CCORDINGLY, THE REGISTRATION [S RENEWED.

oA o o sk ok sk ok S o oo o O o K 3 3 ko

"NE REGISTRATION WILL REMAIN IN FORCE FOR CLASS(LS):
14, 025,

OPELAND, VICKY LEN
'ARALEGAL SI'ECIALIST
'OST-REGTSTRATION DIVISION
71-272-9500

PLEASE SEE THE REVERSE SIDFE. OF THIS NOTICE FOR INFORMATION
CONCERNING REQUIREMENTS FOR MAINTAINING THIS REGISTRATION
ORIGINAL
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EQUIREMENTS FOR MAINTAINING A FEDERAL TRADEMARK REGISTRATION

}ySECTION 8: AFFIDAVIT OF CONTINUED USE

“he registration shall remain in foree for 10 years, except that the registration shall be canceled for failure to file an Atfidavit of Continued Usc
mdler Section § of the Trademark Act, 15 U.5.C. Sec. 1038, at the end of cuch successive 10-year period following the date of registration.

“ailure to file the Section § Affidavit will result in the cancellation of the registration.

) SECTION 9;: APPLICATION FOR RENEWAL

"he registration shall remain in force for 10 years, subject to the provisions of Section 8, except that the registration shall expire for failure ta
ile an Application for Renewal under Section 9 of the Trademark Act, 15 U.5.C. $ce. 1059, at the end of each successive 1Q-year period
ollowing the date of registration,

Tailure to file the Application for Renewal will result in the expiration of the registration.

VO FURTHER NOTICE OR REMINDER OF THESE REQUIREMENTS WILL BE SENT TO THE REGISTRANT BY THE
'ATENT AND TRADEMARK OFFICE. 1T IS RECOMMENDED THAT THE REGISTRANT CONTACT THE PATENT AND
"RADEMARK OFFICE APPROXIMATELY ONE YEAR BEFORE THE FXPIRATTION OF THE TIME PERIODS SHOWN
A\BOVE TO DETERMINE AFPROPRIATE REQUIREMENTS AND FEES.



Case 5:07-cv-14281-JCO-SDP

Int, Cl.: 9
Prior U.S, Cls.: 21, 23, 26, 36, and 38

United States Patent and Trademark Office

Document 1

Filed 10/10/2007

Reg. No. 2,977,859
Registered July 26, 2005

TRADEMARK
PRINCIPAL REGISTER

PELLE PELLE MARC BUCHANAN

PELLE PELLE, INC. (MICHIGAN CORFORA-
TION)

2003 TECHNOLOGY DRIVE
ROCHESTER HILES, MI 48309

FOR: PROTCECTIVE EYEWEAR, NAMELY SPEC-
TACLES, PRESCRIPTION EYEWEAR, ANTI-GLARE
GLASSHES AND SUNGLASSES AND THEIR PARTS
AND ACCBESSORIES, NAMELY REPLACEMENT
LEINSES, FRAMES, EARSTEMS, AND NOSE PIECES;
CARES SPECIALLY ADAPTED FOR SPECTACLES
AND SUNGLASSES AND THEIR PARTS AND AC-
CESBORIES, IN CLASS 9 (U.5. CLS. 21, 23, 28, 36 AND
38).

FIRST USE 1-3-2004; TN COMMERCE 1-3-2004.

OWNER OF U.S. REG. NOS. 2,141,147, 2823 598,
AN1Y OTHERS.

NC CLATM IS MADE TO THE EXCLUSIVE
RIGHT TO USE "PELLE", APART FROM THLC
MARK AS SHOWN.

THE NAME MARC BUCHANAN IDENTIFIES A
LIVING INDIVIDUAL WHOSE CONMNSENT IS OF
RECORD,

THE ENCGLISH TRANSLATION OF "PELLE
PELLHE" I$ "LEATHER LEATHER."

SN 76-560,197, FILED 10-21-2003,

1RA 1 GOODSAID, EXAMINING ATTORNEY

Page 20 of 50



Case 5:07-(_:V-14281-JCO-SDP

Int, Cls.: 18 and 25

Prior U.S, Cls.: 1, 2, 3, 22, 39 and 41
United States Patent and Trademark Office

Document 1 - Filed 10/10/2007

Reg. No. 2,221,361
Registered Feb, 2, 1999

TRADEMARK
PRINCIPAL REGISTER

MARC BUCHANAN PELLE PELLE

PELLE PELLE, INC. (MICHIGAN CORPORA-
TION)

1084A DORIS DRIVE

AUBURN HILLS, MI 48326

FOR: LEATHER AND NYLON, COTTON,
AND LEATHER COMBINATION BACKPACKS,
IN CLASS 18 (U5 CLS 1, 2, 3, 22 AND 4I).

FIRST USE 3-1-1978; IN COMMERCE
3-1-1978.

FOR: MEN'S AND BOY'S WEARING AFPAR-
EL MADE OF LEATHER, DENIM, WOOL,
COTTON, LINEN, NYLON, RAYON AND POL-
YESTER, NAMELY, T-SHIRTS, SWEATSHIETS,
TANK TOPS, WOVEN SHIRTS, SWEATERS,
CARDIGANS, VESTS, JACKETS, PANTS,
SWEATFANTS, SHORTS, HATS, CAPS, COATS,
UNDERWEAR ANP CLOTHING BELTS;
WOMEN'S AND GIRL'S WEARING APPAREL
MADE OF LEATHER, DENIM, WOOL,

COTTON, LINEN, NYLON, RAYON, AND POL-
YESTER, NAMELY, T-5HIRTS, SWEATSHIRTS,
TANK TOPS, WOVEN SHIRTS, SWEATERS,
CARDIGANS, VESTS, JACKETS, PANTS,
SWEATPANTS, SHORTS, HATS, CAPS, COATS,
UNDERWEAR, AND CLOTHING BELTS, IN
CLASS 25 (U.5. CLS. 22 AND 39).

FIRST USE 3-1-1978; IN COMMERCE
3-1-1978.

OWNER OF U.5. REG. ND3. 1,966,419, 2,013,073
AND OTHERS.

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “PELLE", APART FROM THE
MARK AS SHOWN.

SEC. 2(F) AS TO “PELLE PELLE".

SER. NO. 75-344,344, FILED 8-4-1997.

PRISCILLA MILTON, EXAMINING ATTOR-
NEY

Page 21 of 50
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ide - 1

NOTICE OF ACCEPTANCE OF §8
DECTLARATION
MAILING DATE: Scp 20, 2005

[he declaration [iled in conneetion with the registration identified below mects the requiremients of Section § of the Trademark Act, 13
LE.C §1058. The declaration is accepted and the registration remains in foree.

“or further information about this notice, visil our website at: http/‘www.uspig.gqy. To review [nformation regurding the referenced
cgistration, go to hp:/tarr uspto. rov.

REG NUMBER: 2221361

VIARK: MARC BUCHANAN PELLE PELLE

IWNER: Pelle Pelle, Inc.

de = 2

JNUFEIY STATES PATENT AND TRADEMARK OFFICE FIRST-CLASS MAIL

JOMMISSIONER FOR TRADEMARKS P BOISTACE
»43. ROX 1451 L.8 POSTAGE

\LEXANDRIA, VA 22313-1451 PAID

ANDREW | HALIW 111

HALTW SICILIANO AND MYCHALOWYCH
37000 GRAND RIVER AVLE §TE 350
FARMINGTON HILLS, M1 48335




Int, C].: 18
Prior U.S. Cls.: 1, 2, 3, 22 and 41

United States Patent and Trademark Office

Case 5:07-cv-14281-JCO-SDP  Document1  Filed 10/10/2007 Page 23 of 50

Reg. No. 2,013,073

Regigtered Nov. 5, 1996

TRADEMARK
PRINCIPAL REGISTER

MARC BUCHANAN PELLE PELLE

PELLE PELLE, INC. (MICHIGAN CORPORA-
TION}

1000 OPDYKE ROAD, 5TE D-1

ATUBURN HILLS, M1 483262672

FOR: LEATHER TRAVEL BAGH, ILEATHER
GARMENT BAGS FOR TRAVEL: LEATHER
TRUNKS FOR TRAVEL; LEATHER TIES,
NAMELY, STRAPS FOR LUGGAGE AND
HANDBAGS, IN CLASS 18 (U5 CLS. L, 2, 3, 22
AND 41),

FIRST USE
3-1-1974.

3-1-1978;, N COMMERCE

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “PELLE", APART FROM THE
MARK AS SIHHOWN.

"MARC BUCHANAN" TDENTIFIES A
LIVING INDIVIDUAL WHOSE CONSENT I8
OF RECORD.

THE ENGLISH TRANSLATION OF “PELLE
PELLE” IS5 "LEATHER LEATHER".
SER. NO. 74-601,270, FILED 11-21-1994.

MARY ROSSEMAN, EXAMINING ATTORNEY
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UNITED §TATES PATENT AND TRADEMARK OFFICE

Comnissioncr for Tradematks
PAY, Box 1451

Alexandria, VA 22313-1451
WWW, LEplo. gov

LEGISTRATION NO: 2013073 SERIAL NO: 74601270 MAILING DATLE: 01/19/2007
EGISTRATION DATE: 11/05/1996

AARK: MARC BUCIIANAN PELLE PELLE

WGISTRATION QWNER: Pelle Pelle, Ine.

ZORREST'ONDENCE ADDRESS:

EFFREY P. THENNISCH
YOBRUSIN & THENNISCH PC
2W. LAWRENCE STREE"T
UITE 214

'ONTTAC, MI 48342

NOTICE OF ACCEPTANCLE
15 LS. Sec. 1058(a)3)

HE COMBINED AFFIDAVIT AND RENEWAL AFPLICATION FILED FOR TIH ABOVE-IDENTIFIED REGISTRATION MEETS THE
LEQUIREMENTS OF SECTION 8 OF THE TRADEMARK ACT, 15 US.C. Sec. 1058,

LCORDINGLY, THE SECTION 8 AFFIDAVIT IS ACCEFTED.

e SN oo oo o o A oo o o R o 3 o o ok e ok o sk K

NOTICE OF RENEWAL
15 TLR.C. See. 1059a)

HE COMBINED AFFIDAVIT AND RENEWAL APPLICATION FILED FOR THE ABOVE-IDENTIFIED REGISTRATION MEETS THE
(EQUIREMENTS OF SECTION ¢ OF THE TRADEMARK ACT, 15 L1.5,C, Sec. 1059,

WCCORDINGLY, THE REGISTRATION IS RENEWED.

N o o ook o e e e e e ok ool ol ook ok ok sk ok ok U A e R

"HE REGISTRATION WILL REMAIN IN FORCE FOR CLASS({ES):
18,

IWERETT, PATRICTA
'ARALEGAL SPECIALIST
'OST-REGISTRATION DIVISION
71-272-9300

PLEASE SEE THE, REVERSE SIDE OF THIS NOTICE FOR INFORMATION
CONCERNING REQUIREMENTS FOR MAINTAINING THIS REGISTRATION
ORIGINAL
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IEQUIREMENTS F(OR MAINTAINING A FEDERAL TRADEMARK REGISTRATION

} SECTION 8: AFFIDAVIT OF CONTINUED USE

“he registration shall remain in force for 10 years, except that the regisiration shall be canceled for failure to file an Affidavit of Continued Use
der Section ¥ of the Trademark Act, 15 U.8.C. Sce. 1058, at the end of each successive 10-year period following the date of registration.

“ailurc to file the Section 8 Affidavit will result in the cancellation of the registration.

1) SECTTON 9: APPLICATION FOR RENEWAL

“he registration shall remain in foree for 10 years, subject to the provisions of Section &, cxueept that the registration shall expire for failure to
ile an Application for Renewal under Scction 9 of the Trademark Act, 15 U.S.C. Sce. 1039, at the end of each successive 1 O-year period
ollowing the dale ol repistration,

“ailure to file the Application tor Renewal will result in the expiration of the regisiration.

VO FURTHER NOTICE OR REMINDER OF THESE REQUIREMENTS WILI, BE SENT TO THE REGISTRANT BY THE
'ATENT AND TRADEMARK OFFICE. IT IS RECOMMENDED THAT THE REGISTRANT CONTACT THE PATENT AND
"RADEMARK OFFICE APPROXIMATELY ONE YEAR BEFORE THE EXPIRATION OF THE TIME PERIODS SITOWN
\BOVE TO DETERMINE APPROPRIATE REQUIREMENTS AND FEES,



ase 5:07-cv-14281-JCO-SDP

Int, Cl,: 25
Prior U.5. Cls.: 22 and 39

Document 1

Filed 10/10/2007 Page 26 of 50

Reg. No. 1,967,990

United States Patent and Trademark Office Registered Apr. 16, 1996

TRADEMARK
PRINCIPAL REGISTER

MARC BUCHANAN PELLE PELLE

PELLE PELLE, INC. (MICHIGAN CORPORA-
TION)

1000 OPDYKE ROAD, STE D-1
AUBURN HILLS, MI 483262672

FOR: LEATHER CLOTHING, NAMELY
JACKETS (MEN'S AND WOMEN'S) AND
PANTS (MEN'S AND WOMEIEN'S), LEATIHIR
BOOTS AND SHOES; DENIM WEAE, NAMELY
JACEETSE, PANTS, SHIRTS AND VESTS, IN
CLASS 25 (DS, CLS, 22 ANIDY 39).

FIRST USE 3-1-197% IN COMMERCE
3-1-1978.

NO CLAIM IS MADE IO THE EXCLUSIVE
RIGHT TC USE “"PELLE”, APART FROM THE
MARK AS SHOWN,

“MARC BUCHANAN" 18 A LIVING INDI-
VIDUAL WHOSE CONSENT IS OF RECORD.

THE ENGLISH TRANSLATION OF “PELLE
PELLE" IS “LEATHER LEATIIER".
SER. NO. 74-601,268, FILED 11-21-1%94,

MARY ROSSMAN, EXAMINING ATTORNEY
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UNITED STATES PATENT AND TRADEMARIK OFTICE

Commissioner for Trademucks
P.O. Box 1451

Alexandeia, VA 22313-1451
WWWL ISP, gov

EGISTRATION NO: 19679%0 SERIAL NO: 74/60126% MAILING DATE: 12/1 172006
LEGISTRATION DATE: 04/16/1906

AARK: MARC BUCHANAM PELLE PELLE

LEGISTRATION OWNER:  Pelle Peile, inc.

SORRESPONDENCE ADDRESS:
EFFREY I'. THENNISCH

YOBRUSIN & THENNISCH PC

9 W. LAWRENCE STREET

UITE 210

ONTIAC MI 48342

NOTICE OF ACCEPTANCE
15 U.S.C. See. 1058(x)(3)

"HE COMBINED AFFIDAVIT AND RENEWAL APPLICATION FILED FOR THE ABOVE-TDENTIFIED REGISTRATION MEETS THL
[PQUIREMENTS OF SECTION 8 OF THE TRADEMARK ACT, 15 UL8.C, Sce. 1058,

CCORDINGLY, THE SECTION 8 AFFIRDAVIT IS ACCEPTED.

EEEEEELL L ESEEELELEE LS SRS 2R 2R EL S EEL S 2 2L 20

NOTICE OF RENEWAL
15 UE.C. Sec. 1059(a)

HE COMBINED AFFIDAVIT AND RENEWAL APPLICATION FILED FOR THE ABOVE-TDENTIFIED REGISTRATION MEETS THE
HOUIREMENTS OF SECTION 9 OF THE TRADEMARK ACT, 15 1L5.C. Sce. 1039,

WCCORMNGLY, THE REGISTRATION 18 RENEWED,

EEEEEESEEELEEEELELE RS LR SRS L S L L

'HE REGISTRATION WILL REMAIN IN FORCE FOR CLASS(ES):
25.

[ILL, CATHERINE R
'ARALDGAL SPECTALIST
'OST-REGISTRATION DIVISION
T1-272-9500

PLEASE SEE THE REVERSE SI1IM QF THIS NOTICE FOR INFORMATION
CONCERNING REQUIREMENTS FOR MAINTAINING THIS REGISTRATION
ORIGINAL
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LEQUIREMENTS FOR MAINTAINING A FEDERAL TRADEMARK REGISTRATION

JELCTION 8: AFFIDAVIT OF CONTINUED USE

*he registration shall remain in force for [0 years, except that the registration shall be canceled for failure to file an Affidavit of Continued Use
mder Scction § of the Trademark Act, 15 U.5.C, See, 1058, at the end of each successive | 0-year periad following the date of registration,

“ailurc to file the Section 8 Affidavit will result in the canecllation of the registration.

1) SECTION 9: APPLICATION FOR RENEWAL

he registration shall remain in foree for 10 years, subject to the provisions of Sgction 8, except that the registration shall expire for failure ta
ile an Application for Renewal under Section 9 of the Trademark Act, 13 U.8.C. Sec. 1059, at the end of each successive 10-yeur period
otlowing the date of registration.

failure to file the Application for Renewal will result in the expiration of the registration.

VO FURTHER NOTICE OR REMINDER OF THESE REQUIREMENTS WILL BE SENT TO THE REGISTRANT BY THE
'ATENT AND TRADEMARK OFFICE. IT I35 RECOMMENDED THAT THE REGISTRANT CONTACT THE PATENT AND
'RADEMARK OFFICE APPROXIMATELY ONE YEAR BEFORE THE EXI'IRATION OF THE TIME PERIODS SHOWN
LBOVE TO DETERMINE APPROPRIATE REQUIREMENTS AND FEES.
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EXHIBITE

APRIL 1, 2002 INTERNATIONAL LICENSE
AND DISTRIBUTION AGREEMENT
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INTERNATIONAL LICENSE AND DISTRIBUTION AGREEMENT

This License and Distribution Agreement (the ‘Agreement’) is made and ¢rtered into as of the 1st (first) day of April,
2002 by and between Pelle Pelle, Inc., a Michigan corporation (“LICENSOR™), and Factory Textilverttieb GmbH, a
German corporation (“LICENSEE”),

RECITALS

A. LICENSOR owns or has rights to the trademarks listed in Exhibit 1, which is incorporated herein by this refercnce, to
this Agreement and certain other intellectual property rights in connection thercwith.

B. LICENSEE desires to secure a license to use those trademarks and intelleciual property rights in connection with the
manufacture, advertisement, promotion and sale within its exclusive territory of certain Licensed Producis, as defined
below, and LICENSOR is willing to grant such license upon the terms and conditions of this Agrecement.

AGREEMENT

In consideration of the mutual promises, conditions and covenants contained in this Agreement, the parties agree as
follows:

ARTICLE 1
CERTAIN DEFINITIONS
As used in this Agreement:

1.1 “Agreement Year” shafl mean the twenty-one (21) menth period commencing with the date first wrilten above
and ending on December 31, 2003.

1.2 "LICENSOR Design Rights” shall mean the product designs, manufacturing procedures, processes and
lechniques, drawings, specifications and other know-how and trade secrets held by, acquired by or assigned to
LICENSOR which LICENSOR determines, 1n its sole discretion, are desirable or necessary for LICENSEE to use
in the manufacture and sale of Licensed Products in the Territory and within the Field of this Agreernent.

1.3 “Field of this Agreement” shall mean the manufacture and sale of sportswear, outerwear, shoes, underwear,
loungewear and eyewear, all as listed in Iixhibit 1 to this Agreement.

1.4 “Licensed Products™ shall mean solely the products listed on Exhibit 1 1o this Agrecment and any other products
added by mutual agreement of the parties in writing. LICENSOR shal} delermine, inits sole discretion, whether a
particular preduct or article falls within the category of Licensed Products as set (orth on Exhibst 1.

1.5 "LICENSEE Affiliate"” shall mean any corporation, parinership or other entity that direetly, or indirectly through
one or more intermediaries, controls, is controlled by or is under common control with LICENSEE. “Control™ for
this purpese shall mean voting power or cquity ownership of twenty percent (20%) or more.



1.6

1.7

1.8

1.9

1.10

2.1

(a)
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“Net Sales” shall mean the gross selling price of Licensed Products (including Products from which the Licensed
Trademarks have been removed, Irregular Products and Close-Out Products) sold, delivered or transferred by
LICENSEE or any LICENSEE Affiliate to any end-user or to any other person or entity which is not a
LICENSEE Affiliate, Jess only bona fide credits or allowances for defective and returned merchandise actually
credited or allowed by LICENSEE or any LICENSEE Affiliate to such customers; provided, however, that the
aggregate of such credits and allowances shall not for purposes of the calculation of Net Sales hereunder exceed
five percent (524) of the aggregate gross sales (excluding adjustments for such credits and allowances) for the
Agreement Year, as determmined annually at the end of the Agreement Year. No credits or allowanges shall be
carried forward from the Agreement Year. No costs incurred in the manufacture, sale, distribution, advertisement
or promotion of the Licensed Products or in the payment by LICENSEE of any taxes shall be deducted from the
gross selling price (except that Value Added Taxes which may be required to be charged by LICENSEE may be
deducted from the gross selling price) or from any royalty payable to LICENSOR by LICENSEE. Royalties due
on excess credits or allowances, if any, taken during the Agreement Year must be paid within thirty (30) days
following the end of the Agreement Year.

“Xerritory” shall mean solcly the geographic area specifically described in TExhibil 1 1o this Agreement.

“Trademarks” shall mean the trademarks listed on Exhibit 1 to this Agreement, alone or in combination;
provided, however, that the style and manner of the Trademarks may be determined and/or altered from time to
time by LICENSOR in its sole diseretion.

“Trregular Products” shall mean Products that are other than first-quality Products in which the LICENSEE has
clearly indicated that they arc “irregular” and removed the Licensed Trademarks except where to do so would
damage the merchandise, in which event such Products will be marked to indicate that they are not first-quality.

“Closc-Out Praducts” shall mean Products sold at least three (3) months after LICENSEE’S regular shipping
season at a price that is at least 30 % off the regular wholesale price [or such Products.

ARTICLE 2
LICENSE RIGHTS
Grant of License.
Subject to the terms and conditions of this Agreement, LICENSOR hereby grants to LICENSEE the exclusive
right and license to use the Trademarks and, if it wishes, and if and only if LICENSOR has available, LICENSOR

Design Rights to manufacture and sell the Ticensed Products within the Territory durin g the term of this
Agreement,



(b)

(c)

(d)

(e)

()

{(g)

()
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LICENSEE shall not have the right to usc the Trademarks or LICENSOR Design

Rights in any manner that would conflict with the rights of any third party, Where the use of the

Trademarks or LICENSOR Design Rights on any of the Licensed Products would infringe the rights of any third
party or weaken or impair LICENSOR s tights in the Trademarks or LICENSOR Design Rights, LICENSEE
agrees to terminate or modify such use in accordance with LICENSOR’s instructions, and LICENSEE shall have
no resulting right to damages, offset or termination in connection with this Agreement.

LICENSEE acknowledges that it is often difficult in many countries to obtain clear, registered title to trademarks
and other intellectual property rights. Accordingly, LICENSEE agrees that the rights licensed to it in this
Agreement exist only to the extent that LICENSOR owng or may legally assign such rights, and no warranty,
express ot implied, is made with respect thereto or with respect to the rights of any third partics that may conflict
with the nights granted in this Agreement. To the best kmowledge of LICENSOR, the use of the Tradermnarks by
LICENSEF in the Territory as authorized by this Agreement will not infringe the rights of any third party (except
as already known by or disclosed to LICENSET); however, except as lo the absence of known infringement
claims, no warranty has been made or is being made under this Agreement by LICENSOR to LICENSEE with
respect to third parties’ rights in the Trademarks (or similar trademarks or trade names) in the Territory.
LICENSEE acknowledges that it has had ample opportunity to investigate and otherwise do any due diligence
LICENSEE wished with regard to the status and/or ownership of the trademarks and other intellectual property
rights,

LICENSEE shall not knowingly sell or cause to be sold, directly or indirectly, any Licensed Products to any party,
which is Jikely to resell such Licensed Products outside the Territory.

LICENSEE agrees that the Trademarks and LICENSOR Design Rights ar¢ owned solely by LICENSOR and that,
during the term of this Agreement, LICENSEE shall not use the Trademarks or LICENSOR Design Rights in
connection with the manufacture or sale of any products other than the Licensed Products.

The parties acknowledge and agree that this Apreement is an intellectual property rights license agreement and
does not constitute, and shall not be construed as, a franchise agreement. The partics further acknowledge and
agree that the franchise laws of Michigan, the United States or any country or political subdivision in the Territory
do not and will not apply to this Agreement or to the relationship between LICENSEE and LICENSOR and their
respective nghts and obligations under this Agreement since the partics agree that, due to their respective business
backgrounds and prior experience, they do not need the protection of franchise laws.

LICENSEE shall not have the right 1o sublicense or to have Licensed Products made by others for LICENSEE
without the prior written consent of an officer of LICENSOR.

LICENSEE shall in every instance mark the Licensed Products and any advertising or promotional material
utilizing or reproducing any of the Trademarks in such manner, including without limitation with all appropriate
notices and legends, as to preserve and protect all of the rights of LICENSOR in and to the Trademarks, and
LICENSEE shall give effect to and shail observe any direction given hy LICENSOR in relation thereto, Without
the prior written consent of an officer of LICENSOR, LICENSEE shall not use any Trademurk on stationery or
the like, or as a company name, trade name, trade style, fictitious name or d.b.a., or any portion thereof



22

2.3

2.4

(a)

(b)

(c)
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Exclusivity. LICENSOR agrees that, provided LICENSEE satisfies all the terms and conditions of this
Agreement, LICENSOR will not license others to use the Trademarks or LICENSOR Design Rights to
manufacture or sell the Licensed Products within the Territory during the term of this Agreement without the prior
written consent of LICENSEE. LICENSEE acknowledges and agrees that LICENSOR has no control over the
export by third parties of Licensed Products (o the Territory, for sale or otherwise, once LICENSOR or its
licensees have sold their products or materials to third parties.

Activities Outside the Field of this Agreement. Notwithstanding anything in this Agreement to the contrary: (a)
LICENSEE shall have no right to use the Trademarks or the LICENSOR Desipgn Rights or to manufacture or sell
any Licenscd Produets outside the Field of this Agreement and (b) LICENSOR shall be free to use the
Trademnarks and LICENSOR Design Rights, and to manufacture, use, sell or license any product developed or
acquired by LICENSOR, outside the Field of this Agreement in any manner it chooses.

Procedure for First Refusal of New Products.

LICENSOR will make available for manufacture and sale by LICENSER within the Territory in accordance with
this Agreement any new producls within the Ficld of this Agreement, which are announced, and will be marketed
under a Trademark in the United States, by LICENSOR. LICENSEE shall designate in writing to LICENSOR, to
be received by LICENSOR within a period of not more than forty-five (45) days aficr such announcement is
communicated to LICENSEE by LICENSOR, which of such new products LICENSEE wishes to be deemed
Licensed Products under this Agreement. However, before any new products are deemed Licensed Products under
this Agreement and are accepted by LICENSEE, LICENSOR may require a rcasonable increase in the Minimum
Net Sales Volume listed on Exhibit 1 to this Agreement.

Any new product not accepted by LICENSEE as a Licensed Product in the manner set forth in Section 2.4(a) shall
not be considered a Licensed Product under this Agreement and I.ICENSEE shall have no rights under this
Agreement with respect to such product. In such circumstances, LICENSOR shall be free to license or sell rights
relating to such product in the Territory to any person or cntity, and LICENSEE shall have no rights in connection
therewith.

LICENSEE may not use the Trademarks and LICENSOR Design Rights in connection with any product other
than a Licensed Product without the advance written consent of an officer of LICENSOR (which may be withheld
in its absolute discretion subject to the terms of Section 2.4(a}). In the cvent that LICENSOR consents to the use
of the Trademarks and LICENSOR Design Rights in connection with any product, such product will become a
Licensed Product hereunder for purpose of calculating royaltics due to LICENSOR.



3.1

(a)

(b)

(c)

(d)
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ARTICLE 3
MANUFACTURING AND INSPECTION'

Manufacturing of Licensed Products.

Upon written approval by the LICENSQR, LICENSEE shall be permiticd to manufacture up to thirty percent
{(30)% of a given season’s current line styles of Licensed Products to be sold under this Agreement in the
Temtory. All such Licensed Products shall be manufactured in accordance with the specifications and standards
to which products manufactured by LICENSOR or Trademark owner are subject, as specified from time to time
by LICENSOR in writing to LICENSEE. Such specifications and standards shall include, without limitation,
manufacturing and quality control standards and specifications for design, coloration, sewing, cutting and fit of
the Licensed Products. LICENSEE acknowledges that LICENSOR has attempted 1o establish a worldwide
reputation for products sold using the Trademarks and certain unique styles, designs, components, fit, durahility,
and workmanship of its goods, LICENSEE further acknowledges that the Trademarks and LICENSOR Design
Rights are being licensed under this Agrecment o that the Licensed Products will be consistent with the images
and styles of such products otherwise sold using the Trademarks, LICENSEE shall afford LICENSOR the
opportumty to order production quantities of Licensed Products along with Licensee’s production at the same
cost, which LICENSEE is incurring or, if applicable pursuant to the termns of this Agreement, at the same price
which LICENSEE is paying for such products. For

LICENSEE agrees to cooperate with LICENSOR so that the Licensed Products are consistent with the
distribution; style, image and quality of other products manufactured and sold using the LICENSOR Design
Rights and the Trademarks.

If LICENSEE desires at any time to have Licensed Products manufactured by a third party, LICENSEE agrees
that 1t will first request & bid from the manufacturing agent designated by LICENSOR (the “Agent™) for_the
manufacture of such Licensed Products and that should the Agent’s bid match or be less than others received by
LICENSEE for such products, if all else is equal (such as quality, quantity, color, timing, etc.), LICENSEE will
use Agent for the manufacture of such products. LICENSEE further agrees, as a condition to the continuation of
this Agreement, to notify LICENSOR of the name and address of any manufacturer or the Agent and the items of
Licensed Products to be manufactured and must obtain LICENSOR s prior written consent given by an officer of
LICENSOR for such manufacture.

LICTINSEE shall not selt or introduce jnto distribution channels any Licensed Product items, which, in the
reasonable judgment of LICENSOR, fail to comply with the specifications and standards as, set forth in this
Section 3.1.

{e) LUinless an officer of LICENSOR has ugreed otherwise in writing, LICENSEE represents and
warrants to LICENSOR that it and/or its approved contractors have the manufacturing capability and capacity to
manufacture the Licensed Produets in at least the minimum volumes represcnted by the sales figures set forth on
Exhibit | to this Agreement.

'See Article 10 for terms governing LICENSEE’S distribution of Licensed Products.
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Right to Inspect.

Representatives of LICENSOR shall have the right, at all reasonable times, to inspect all aspects of LICENSEE'S
operations relating to the manufacture and marketing of the Licensed Products, both at the premises of
LICENSEE and elsewhere, as part of LICENSOR s quality control. .ICENSEE agrees to make provision for
such inspection with any approved contractors or subcontractors which LICENSEE may employ to manufacture,
source or market any items of the Licensed Products. LICENSEE shall use its best efforts to insure that its
manufacturing and marketing operations, both at the prernises of LICENSEE and elsewhere, comply with any and
all applicable governmental regulation, including, but not limited to, occupational safety and health regulations,
labor standards, minimum wage laws, etc.

LICENSEE shall send to LICENSOR, without charge and postage prepaid, all new proposed designs, including,
but not limited to, styles, colors and graphics, within a reasonable amount of time prior to LICENSEEs
production of development samples, so that any changes that may be required by LICENSOR, in its sole
discretion, can properly be made. LICENSOR shall also have the ri ght to receive, without charge and postage
prepaid, if available, a development sample of each type or style of Licensed Product within a reasonable amount
of time prior to LICENSEE’s general production thereof in order to verify if such sample satisfies the standards
and specifications LICENSOR has established for the use of the Trademarks. LICENSEE also agrees to fumish to
LICENSOR, if requested by LICENSOR, without charge and postage prepaid, a production sample taken from
the first production run of each type or style of Licensed Product so that LICENSOR. can verify that the general
quality matches that of the development sample, if any, and that the design matches that already submitted.
LICENSOR shall be permitted to keep, free of charge, all such designs, and development or production samples.
LICENSEE also agrecs to make available to LICENSOR, if requested by LICENSOR, at LICENSEE s regular
wholesale price reduced by any normal trade discounts given by LICENSEE, additional production samples of
cach style of Licensed Product for the purpose of comparison with earlier samples.

Should LICENSOR ever notify LICENSEE that any aspect of the Licensed Products fails to comply with the
standards and specifications set forth i Section 3.1, LICENSEE shall proceed immediately to correct such
defects, in accordance with LICENSOR s instructions, and shall refrain from distributing such products and from
using any Trademarks in connection with any such defective products specificd by LICENSOR, The parties
acknowledge and agree that great value is placed on the Trademarks and LICENSOR Design Rights and the
goodwill associated therewith, that the consuming public and the industry now associate the Trademarks and
LICENSOR Design Rights with products of consistently high quality, and that the terms and conditions of this
Agreement are necessary and reasonable to assure the consutmng public and the industry that all Licensed
Products sold hereunder are of the same consistently high quality as products sold under the Trademarks or
LICENSOR Design Rights. Accordingly, LICENSOR may, in 1ts sole discretion, prohibit LICENSEE from using
the Trademarks and/or LICENSOR Design Rights on any Licensed Products which fail to conform to the hi gh
quality and design standards prescribed by LICENSOR. Upon notification from LICENSOR, LICENSEE shall
immediately discontinue any and ali manufacture, advertising, promotion, and offerings for sale, sales, shipment
and distribution of such non-conforming Licensed Products.

Identification of Irreguiar Products and Close-Out Products and Limits Upon Their Sale.

{(a) All Licensed Products shall bear the Licensed Trademarks in such form and manncr as may be
approved in writing by LICENSOR. Notwithstanding the foregoing, the Licensed Trademarks and all other
identification shall be removed from all Irregular Products ex¢ept where to do so would damage the merchandise,
n which event such goods will be marked to indicate that they are not first-quality merchandise: such Products
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shall be sold only 1f there is no advertising or promotion of the Licensed Trademarks by LICENSEE. In addition,
LICENSEE shall use its best efforts to ensure that there is no advertising or promotion of the Close-Out Products
identified by the Licensed Trademarks.

(b) Net Sales by the LICENSEE of the total Net Sales for frregular Products and Close-Out Products
shall not exceed 10% of Net Sales for any for the Agreement Year,

ARTICLE 4
ROYALTY PAYMENTS

Royalty Pavable to LICENSOR. As consideration for the license granted to L1CENSEE in this Agreement,
LICENSEE shall pay LICENSOR a royalty of seven percent (7%) of Net Sales in the Territory for the
Fall/Holiday season of 2002, and eight percent (824) of Net Sales in the Territory for Spring 2003 through the end
of this Agrecment.

Pavment of Rovalty. LICENSEE shall calculate the royalty due LICENSOR on a quarterly basis for cach
calendar year and shall prepare and send to LICENSOR a quarterly report in a format designated by LICENSOR.
Such report shall be delivered to and all royalties due thereunder shall be paid to and received by LICENSOR not
later than the twenty-first (21st) day of the month following the quarter covered by the report. Unless otherwise
specified by an officer of LICENSOR in writing to LICENSEE, each royalty payment shall be paid in United
States dollars in an amount determined by converting the royalty sum due in cach currency in which Net Sales
were made at the applicable exchange rate for that currency published by the Wall Street Journal for the last
United States business day of the quarter during which such royalty accrucd, in the form and to the place
designated by LICENSOR. If any royalty or fce payment or other amount owed by LICENSEE under this
Agreement (or any portion thereof) is not made on time, LICENSEE agrees to pay to LICENSOR, for damages to
LICENSOR resulting from such delinguency in payment, an amount equal to the lesser of ten percent (10%) of
the unpaid amount or the highest amount permitted under applicable laws. LICENSEE further agrees that this is
reasonable compensation to LICENSOR for such late payment(s). If any portion of such royalties or fee payrent
or other amount owed under this Agreement, or any related charge under the previous sentence, remains unpaid
on the twenty-first (21st) day of the second month following its due date, LICENSEE shall pay intercst to
LICENSOR accruing thereafter on the unpaid balance at the lesser of the rate of ten percent (109) per annum,
compounded annually, or the highest rate permitted under applicable laws. LICENSEE further agrees that this is
reasonable compensation to LICENSOR for such late payment(s). The royalty percentage of Section 4.1 above
and all payments made by LICENSEE to LICENSOR under the terms of thig Agreement shall be free and clear
and net of any and all present and future taxes, levies, imposts, deductions, charges and withholdings whatsoever
imposed, assessed, levied or collected by or for any country in the Territory or any political subdivision, agency
or taxing authority thereof LICENSEE shall be responsible for and pay all such taxes, levies, imposts, deductions,
charges and withholdings arising out of the license to LICENSEE and TICENSEE’s manufacture or sale of
Licensed Products under this Agreement and, to the extent permitted by applicable laws, such payment(s) shall
not be deducted from the royalty to be paid to LICENSOR pursuant to Section 4.1 above, Where LICENSEE is
required by law to withhold royalty pursuant to a withholding tax, LICENSEE shall do 50, but will be required to
submit all documentation regarding same, including, but not limited 1o, official documentation, to LICENSOR in
a imely manner or LICENSEE shall be required 1o pay out of its own funds and not deduct from any royalty
caleulated and due under this Agreement any royalty withholding tax imposed by any govemmental authonty
withim the Territory.

Minimum Rovalty and Purchase Price. LICENSEE shall b responsible for a Mimmum Royalty payment
which shall be divided mnto four (4) cqual quarterly installments as set forth in Exhibit 1 (o this Agreement.
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According to Section 4.2 of this Agreement, L.ICENSEE'S royalty payments are due to LICENSOR on a
quarterly basis. For each quarter, then, the LICENSEE shall pay to the LICENSOR, the actual quarterly royally
arnount as calculated according Lo Section 4.2, or the Minimum Royalty amount, whichever is greater. However,
once the LICENSEE has paid actual royaltics to LICENSOR in excess of the Minimum Royalty for the
Agreement year, thereby satisfying LICENSEE’S Minimum Royalty obligation for the Agreement Year, the
LICENSEE shall only pay to the LICENSOR actual royalties for the remainder of the Agreement Year, Any
payments not received by LICENSOR by the dates specified in Section 4.2 shall be subject to the same interest
and/or other amounts to which royalty payments due under Section 4.2 hereunder are subject.

Reporting. LICENSEE shall render to LICENSOR thirty (30) days after the end of cach calendar quarter a
written statement specifying the production levels and sales of the Licensed Products during that quarter,
including a breakdown of the individual customers and sales of cach item of the Licensed Products, total and net
bookings, returns and so on. LICENSEE's principal financial officer shall certify such statement as to its
correctness. LICENSEE agrees to keep complete and accurate records in accordance with sound accounting
practices of its activities, which shall be open to inspection by LICENSOR s authorized representatives at
reasonable times. LICENSEE agrees to submit to LICENSOR any other documents, reports or other reasonable
information, which I,ICENSOR may request from time to time in connection with the manufacture and sale of (he
Licensed Products.

Right to Audit. LICENSEE agrees that LICENSOR has the right, upon reasonable notice, to audit (or have
reviewed) and copy LICENSEE's books and records to determine the proper amount of royalties {o be paid to
LICENSOR and to verify whether any amounts required to be expended under Section 6.1 or otherwise under the
terms of this Agreernent have been so cxpended. Any such audit will be at LICENSOR's expense unless such
audit discovers that any quarterly royalty paid was less than ninety-five percent (95%) of the royalty due, or that
the amount of advertising expenditures under Scction 6.1 for the Apreement Year was less than ninety-five
percent (95%) of the amount required to be expended, in which case LICENSEE shall pay all costs incurred in
making such audit or review.

Migimum Booklngs and LICENSEFE’S Best Efforts. Regardlcss of the applicable Minimum Net Sales Volume,
LICENSEE warrants that it shall achieve the minimum hookings for sales listed in Exhibit 1 by the dates shown.
Notwithstanding the Minimum Bookings, the LICENSEE recognizes that market share in the assigned Territory is
critical to LICENSOR, and LICENSEE further warrants that it will also devote its best efforts gam market share
in said assigned Territory.

ARTICLE 5
TERM OF AGREEMENT
Term. This Agreement will commence on April 1, 2002, and continue through Sceptember 30, 2003, as set forth

on Exhibit 1, unless terminated sooner in uccordance with the provisions of this Agreement. There shall be no
automatic renewal of this Agrecment.
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ARTICLE 6

CERTAIN ADDITIONAL REPRESENTATIONS, WARRANTIES
AND COVENANTS OF LICENSEE

In addition to any other provisions of this Agreement, LICENSEE hereby represents, warrants and covenants to

LICENSOR that:
6.1 Advertising, LICENSEE will spend during the Agreement Year a minimum of three percent (3%) of its total Net

6.2

6.3

6.4

6.5

Sales, or of the applicable Minimum Net Sales Volume set forth in Exhibit I, whichever is greater, on advertising
Licensed Products. For purposes of this Section 6.1, advertising shall not include the cost of promotional activitics
such as attending trade shows and the like. LICENSEE agrees 1o attend at least two (2) trade shows in the
Agreement Year, at the LICENSEE'S expense. Before using any proposed advertising, promotional, publicity or
business malertals (including, but not limited to stationery, business cards and invoices), in cornection with the
Licensed Products, LICENSEE shall submit sume to LICENSOR for LICENSOR'S approval, in LICENSOR’S
sole discretion, After any sample, copy, art work or other material has beep approved, LICENSEE shall not depart
therefrom in any material respect, without the prior written approval of LICENSOR. LICENSEE shall submit ali
proposed advertising to LICENSOR on advertising approval forms set forth in the Pelle Pelle Licensing
Operations Manual, which is attached as Exhibit 2 to this Agreement and incorporated herein by reference, and as
may be amended from time to time in the sole discretion of the LICENSOR.

Retail Outlets. In order to maintain the reputation, image and prestige of the licensed marks, LICENSEE’S
distribution patterns shall consist of those retail outlets, whose location, source, merchandising and overall
operations are consistent with the high quality of articles and the reputation, image and prestige of the licensed
marks. In the event that the LICENSOR reasonably deterrnines that a retail outlet does not satisfy the foregoing
standard, LICENSEE shall discontinue sales to such retail outlet at the end of the then-current season.

Best Efforts. LICENSEE warrants that it will use its best eftorts to promote retail sales of Licensed Products and
to effect the retail promotion of the Trademarks. It is understood that this includes, but is not limited to, (a)
diligently atiempting to cause the Licensed Products o be exposed in each retail market area in the Territory
where a reasonable market exists for the Licensed Products; (b) regularly advertising the Licensed Products in
trade media, and, from time to time, in consumer media; and (c) consistently maintaining, in a commercially
reasonable manner, an adequate number of sules representatives Tesponsible for promoting the Trademarks and
seiling Licensed Products in the Territory.

Confidentialitv of Information. Except as absolutely necessary to achieve the purpases of this Agreement,
LICENSEE warrants that it will keep, and that it will use reasonable efforts to ensure that its cmployees,
LICENSEE Affiliates, contractors and agents keep LICENSOR Design Rights and other proprietary information
concerning LICENSOR’s products confidential, and LICENSEE warrants that it will not use any such
information for any purpose whatsoever not expressly permitted by this Agreement. LICENSEE further warrants
that it will lreat as confidential the specific terms of this Agreement and any other proprietary or organizational
information fumnished to LICENSEE by LICENSOR, LICENSEE further agrees that it will abide by the terms of
this Section 6.4 before, during and after any termination or expiration of this Agreement, Furthermore,
LICENSEE agrees that the terms and conditions of the Pelle Pelle Confidentiality Agrecment, attached as Nixhibit
3 and incorporated herein by reference, shail likewise apply to LICENSEE before, during, and af ter any
lermination or expiration of this Agreensent.

Admission and Maintenance of Validity of Trademarks.
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LICENSEE recognizes LICENSOR s rights in the Trademarks and shall not at any time do, or suffer to be done,
any act or thing which will in any way impair the rights of LICENSOR or its assignors in and to those
Trademarks. 1t is understood that LICENSEE shall not acquire, and shall not claim, any right, title or interest in
the Trademarks adverse to LICENSOR or its assignors by virtue of the license granted to LICENSEE under this
Apgreement or LICENSEE’s use of the Trademarks, it being the intention of the parties that all use of the
Trademarks by LICENSEE shall at all times inure to the benefit of LICENSOR or its assignors.

Upon LICENSEE’S becoming aware of same, LICENSEE shall promptly report to LICENSOR particulars of any
use by any other person of a method of manufacture of the Licensed Products, a product, a trade name, trademark
or get up of goods, mode of advertising, mark or design which might reasonably amount to infringement of any of
the Trademarks or to unfair competition or passing off or other equivalent or similar breach of applicable law.
Should LICENSOR decide to undertake the defense or prosecution of any matter involving the Tradernarks or
LICENSOR Design Rights, which decision shall be in LICENSOR s sole diseretion, LICENSEE shall cooperate
fully with LICENSOR in conpection with such action.

Indemnification by LICENSEE, LICENSEE agrees to protect, defend, indemnify and hold harmless
LICENSOR and its shareholders, directors, officers, employees and agents from any and all liabilities, claims,
actions, losses, costs and expenses (including but not limited to strict liability and personal injury and reasonable
attorneys’ fees and disbursements) (collectively “Claims™) arising out of or relating to the manufacture, sale,
distribution or use of Licensed Products by LICENSEE or LICENSEE Affiliates, provided that such
indemnification shall not apply to any Claim based solely on the willful malfeasance of LICENSOR or to any
valid Claim by a third party that LICENSEE's use of the Trademarks in accordance with this Agreement infringes
that third party’s trademark(s).

Natice of Legal Proceedings. Tn the event of any actual or threatened legal or administrative proceedings against

-ICENSEE, LICENSEE Aftiliates or LICENSEE’s agents or representatives resulting from the manufacture or
sale of the Licensed Products in the Territory, LICENSEE, upon obtaining knowledge thereof, shall promptly
repott the details of such actnal or threatened proceeding, in writing, to LICENSOR.

Compliance with Laws: Registration. |, ICENSER agrees to use the Trademnarks and LICENSOR Design Rights
and carry out its related operations in accordance with all applicable laws. LICENSEE agrees to make appropriate
filings and applications for legal protection in the name of LICENSOR for the Trademarks in every country in the
Termntory, and, where required under applicable law, in every governmental subdivision within each country in the
Territory; to obtain as promptly as possible all governmental approvals, consents and registrations which are
required in connection with this Agreement; to become a registered user (or obtain similar status) under the
applicable laws of any government or governmental subdivision in the Termitory; to record, where requircd under
applicable law, this Agreement or 2 memorandum thereol with the appropriale government offices; and to pay any
taxes or fees required in conneetion with such approvals, consents and registrations, LICENSEE shall pay all
costs for translation of this Agreement, it any.
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No Competition by LICENSEE. Subject to any laws applicable to the Tetritory or any political subdivision of
the Territory, the LICENSEE, its officers and directors, shall not directly or indirectly own, or act as an afficer,
director, employee or paid consultant of any company, firm or business in direct competition with the Trademarks
or the Licensed Products or the LICENSEE during the term of this Agreement, or any extension thereof, Nor
shall the LICENSEE, its officers and directors, manufacture, sell, represent, or the like in any way any products
which compete with Licensed Products; such prohibition shall include, but not in any way be limited to, the
following labels:

Akademiks

Avirex

Azzure

Krome Klass

Davoucei

Ecko

Enyce

FUBU / FUBU Platinum

Fat Joe 560

Marithe & Francois Girbaud

GSL

(Guess

Karl Kani

Mecca

Maurice Malone

Qutkast Clothing

Pepe Jeans

Phat Farm

Rocawear

RP 55

Schott

Sean John

Triple 5 Soul

Willie Esco

Assignment of Rights. LICENSEE agrees and acknowledges that, if it has obtained or obtains in the future, in
any country or in any political or gavernmental subdivision thereof, any right, title or interest in the Trademarks
(through unauthonzed use or otherwise), or in any marks which are confusingly similar 10 the Trademarks, or in
any other trademark or service mark owned by LICENSOR, or its assignors, LICENSEE will, and hereby does,
assign to LICENSOR such right, title and interest, and that LICENSEE has acted or will act as an agent and for
the benefit of LICENSOR for the limited pumpose of obtaining such right, title or interest and assigning them 1o
LICENSOR. LICENSEE further agrees to execute any and zll instruments deerned by LICENSOR, 1ts assignors
and/or their respective attormeys or representatives to be necessary to transfer such right, title or interest to
LICENSOR,

T
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ARTICLE 7

TRANSFER AND/OR CHANGE IN CONTROL

The license, dutics, obligations, responsibilitics and benefits under this Agreement may not be transferred by
LICENSEE by merger (whether or not LICENSEE is the surviving corporation), sale, assignment, sublicense,
joint venture or otherwise without the prior written consent of an officer of LICTNSOR, and any such transfer in
violation of this Section shall be void. LICENSEE acknowledges that the choice of it as a licensee for products
bearing the Trademarks was made on the basis of LICENSORs determination of LICENSEE's suitability
therefore, based upon a number of factors including experience and reputation i the industry, knowledge of the
Terntory, financial considerations and compatibility with LICENSOR ‘s manufacturing and marketing strategy.
Consequently, the consent of LICENSOR to any purported transfer of LICENSEEs rights or obligations under
this Agreement may be withheld by LICENSOR in its complete discretion based upon re-examination of these or
any other factors deemed relevant by LICENSOR.

ARTICLE 8
TERMINATION

Termination by Either Party. If any voluntary petition in banlauptey or any petition for similar relief is filed by
any party, or if any involuntary petition in bankruptey is filed against any party and is not dismissed within one-
hundred twenty (120) days from the filing thereof under any bankruptey or insolvency act, or if a receiver is
appointed for any party or the property of any party by any court of competent jurisdiction, and such receiver is
not dismissed within sixty (60) days from the date of his app cminiment, or it any party makes an assignment for
the benefit of creditors, or if any party admits in writing its inability to meet its debts as they mature, then, in any
such event, the other party shall have the right, at its option, to terminate this Agrecment, effective immediately,
by giving writfen notice of such termination to the other party.

Termination by LICENSOR. LICENSOR may terminate this Agreement at any time upon ten (10)
days’advance written notice to LICENSEE upon the occurrence of any of the following:

{a) Failure by LICENSEE to make any royalty or other payment owed under this Apgreement (including,
bul not limited to, any interest and/or penalty) and/or failure by LICENSEE to reimburse LICENSOR or its
affiliates for any cost incurred in the earrying out of this Agreement or owed to LICENSOR or its affiliates as a
result of costs incurred by LICENSOR or its affiliates pursuant to this Agreernent or instruction by LICENSEE



8.3

ase 5:07-cv-14281-JCO-SDP  Document 1  Filed 10/10/2007 Page 42 of 50

(inchuding, without limitation, ordering raw materials or finished goods for LICENSEE) if such failure continues
for thirty (30) days after the due date; or

(b) Breach by LICENSEE of any of its representations or warranties contained in this Agreement; or

() If LICENSEE shall manufacture, market or sell the Licensed Products in such a fashion that would
tend to damage the name and reputation of the Trademarks; or

(c) Failure by LICENSEE to petform any of its other covenants or obligations under this Agreement
i¢luding, without limitation, those contained in ARTICLES 3 and 6, if not cured within thirty (30) days after
notice of nonperformance from LICENSOR; or

(c) If LICENSEE shall be in breach of any other agreement to which LICENSEE and LICENSOR are
both are a party; or

(H If LICENSEE fails to generate Net Sales as required in Exhibit 1.

Effect of Termination. In the event of termination of this Agreement or at the end of the ori ginal or extended
term hereof:

(a) LICENSEE shall promptly return to LICENSOR all materials and information embodying the
Trademarks and/or LICENSOR Design Rights, other than its existing inventory of Licensed Products;

(b) LICENSEE shall remain bound by and subject to the terms and provision of this Agreement, which
shal] continue to apply to LICENSEE;

{c) LICENSEE shall dispose of its inventory of Licenscd Products in a commerciaily reasonable manner
not unfavorably reflecting on such Licensed Products or Trademarks within one hundred eighty (180) days from
termination, and LICENSOR shall have the option, but not the obligation, to purchase any of such Licensed
Products at LICENSEE"s cost;

{d) LICENSEE shall remain obligated to pay royaltics to LICENSOR on account of any sales of
Licensed Products prior to or after the termination date,

(e) LICENSEE shall immediately cease to manufacture the Licensed Products and cease to use the
Trademarks for any purpose whatsoever, except as contemplated by paragraphs (¢} and (d) above: and

(D LICENSOR shall have no further obligation to ship uny goods or materials ordered by LICENSEE
under ARTICLE 10 and shall continue to have all the remedies of 4 seller under the Michi gan Uniform
Commercial Code,

Notwithstanding the foregoing, termination or expiration of this Agreement for any reason shall not affect any
other obligation of LICENSEE, including the payment of any royalty or fee, which has accrued as of the date of
termination or any obligation which in the context of this Agreement is reasonably intended to survive
termination of LICENSEE's license,
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No Consequential Damages. Should this Agreement be terminated for any reason in accordance with this
ARTICLE 8 or should This Agreement ¢xpire, LICENSOR shall not be liable to LICENSEE for any losses,
expenses, liabilities or lost profits or any possible consequential damages resulting from such termination.

Ceasing to use Trademark. In addition to any other requircments of this Agreement, LICENSEL agrees,
represents and warrants that it shall upon termination or expiration of this Apgreement immediately cease to use
any Trademark or any other mark owned by LICENSOR or a LICENSOR affiliate in any way and in any territory
whatsoever, including but not limited to, in LICENSEE's name, whether such name is registered, used as a d.b.a.
(“doing business as") or otherwise and that LICENSEE shall immediately, at its sole expense, take all legal and
business steps necessary to achieve this result, which may include, but not be limited to, notifying the proper
authorities that it is no longer a user of the ‘Trademark and taking any actions required by such authorities.
LICENSEE further agrees, represcnts and warrants that any use of any Trademark or other mark owned by
LICENSOR or any LICENSOR affiliate in LICENSEE’s name or otherwise shall give LICENSEE no rights in
such Trademarks or marks other than those granted pursuant (o this Agreement. LICENSEE agrees explicitly that
in addition to ARTICLES 9 and 11 applying to this Agreement during and after its termination or expiration
pursuant to ARTICLE 8.3(b), ARTICLES 9 and 11, shall apply to this ARTICLE 8.5 during the Term of this
Agreement as well as after any termination or expiration of this A greement.

ARTICLE 9

SETTLEMENT OF DISPUTES

Governing Law, Jurisdiction and Venue. This Agreement shall be governed by, interpreted under, and
construed and enforced in accordance with the laws of the State of Michigan applicable to agreements made and

to be performed wholly within the State of Michigan, without giving etfect 1o principles of conflict of laws and
excluding the International Sale of Goods Canvention. In the event any legal action or other proceeding becomes
necessary to enforce or interpret the terms of this Agreement, the parties agree that such action shall be brought in
the United States District Court for the Eastern District of Michigan. The partics hereby consent to the jurisdiction
ol such Court and agree that venuc shall be proper with said Court.

Enforcement. LICENSEE further agrees that any Judgment obtained in the United States may be enforced
against LICENSEE in any country within the Territary.

Equitable Remedies: Remedies Cumulative. In the event of a breach or threatened breach of the terms of this
Agreement, the parties acknowledge and agree that it would be difficult 1o measure the damage from such breach.
that injury from such would be impossible to calculate and that moncy damages would therefore be an inadequate
remedy for any breach. Accordingly, in addition to arty and ail other rights which may be available, the partieg
shatl have the right of injunctive relicf and other approphate equitable remedies to restrain any such breach or
threatened breach without showing or proving any actual damage. The remedies contained in this Agreement are
cumulative with one another and with any other remedies which the parties may have at law, in cquity, under any
agreements of any type, or otherwise, and the exercise or faiture to exercise any remedy shall not preclude the
exercise of that remedy at another time or of any other remedy at anytime,
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Liquidated Damages Upon Termination for Breach. In the event of a termination of the this Agreement for
LICENSEE'S breach of the terms of this Agrecment, the partics acknowledge and agree that it would be ditficult
to measure the damage 10 the LICENSOR caused by such termination for LICENSEE'S breach and that injury
from such would be difficult to calculate. Accordingly, the parties agree that, upon a termination of this
Agreement due to a breach by LICENSEE, Licensor shall be entitled, as liquidated damages, an amount equal to
the Minimum Royalty, as defined in Section 4.3

ARTICLE 10
DISTRIBUTION/SALES OF GOODS OR MATERIALS

When the LICTENSEE purchases from LICENSOR any quantity of Licensed Products produced by or whose
production was arranged by LICENSOR (“LICENSOR Licensed Products™), or any materials and goods from
LICENSOR to assist in LICENSEE's production and sale of Licensed Products, unless otherwise agreed by the
parties in writing, the applicable terms of the Michi gan Uniform Commercial Code and the following provisions
shall govern all such sales:

Delivery of all Products shall be, as most recently defined by the International Chamber of Commerce, ex works
warehouse, as designated by LICENSOR. In addition, LICENSOR may reasonably select the mode of shipment
and obtain insurance for the shipment. LICENSEE wil] pay or reimburse LICENSOR for the costs of
transportation and insurance during shipment and LICENSEE will he responsible for any damage to or loss of the
goods or materials during shipment. LICENSEE will also pay any sales or use taxes, ¢xport dutics or similar
governmental charges resulting from such sales,

With respect to all such sales to LICENSEE, LICENSOR will not be liahle for any lost revenues, lost profits or
other indirect or consequerntial damages resulting from any breach of its obligations. Additionally, LICENSOR
will not be liable for any failure to perform, which is due to causes beyond LICENSOR’s reasonable control,
provided that LICENSOR shall use reasonable offorts to minimize the duration and consequences of its failure to
perform due to any such cause. The total liability, if any, of TICENSOR to LICENSEE in connection with
LICENSEE’s purchase and use of any material, good or LICENSOR Licensed Products sold by LICENSOR to
LICENSEE shall not exceed the total amount paid to LICENSOR by LICENSEE for such materials, goods or
LICENSOR Licensed Products.

Because LICENSEE has by this Agreement been granted a special position with respect to the price and exclusive
territory for the products, LICENSOR and its affiliates make no warrantics to LICENSEF regarding materials or
goods supplied to LICENSEE, express ar implied. including but not limited to any implied warranties of
merchantability or fitness for a particular purpose.

Orders for LICENSOR Licensed Products or other materials shall be submitted to LICENSOR on a Purchase
Order symed by any authorized person of LICENSEE and in a format des; gnated by LICENSOR at least one
hundred twenty (120) days prior to required shipment or earlier if reasonahl y required by LICENSOR for
production and/or sourcing and LICENSOR may require reasonable minimum quantities in order to facilitate
production and/or sourcing. Orders shall not be considered submitted untess and until a contirmed (by a bank
aceeptable to LICENSORY), transferable, irrevocable Letter of Cred;t consigned to the 1ssuing bank and in a form
designated by and acceptable to LICENSOR is received by LICENSOR to guarantee payment. Notwithstanding
anything else contained herein to the contrary: (a) all bunk charges outside the USA shall he for the uccount of
LICENSEE and (b) all bank charges whether inside or outside the USA resulting from changes required by
LICENSOR so that the Letter of Credit contorms to the designaled form shall in all cases be horme by
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LICENSEE.

ARTICLE 11
GENERAL PROVISTONS
Further Actions. Each party agrees that after the delivery of this A greement it will execute and deliver such

further documents and perform such further acts as the other party may reasonably request in order to carry out
the terms of this Agreement,

Relationship of the Parties. The relationship established between LICENSOR and LICENSEE by this
Agreement is that of a licensor to its licensee, and nothing contained herein shall be deemed to establish or
otherwise create a relationship of principal and agent or a partnership between them. Unless otherwise agreed,
neither party nor any of its agents or employees shall have any right or authority to assume or create any
obligations of any kind, whether express or implied, on behalf of the other party.

Annual Meetings. At lzast once in the Agreement Year, a representative of Licensee, at Licensee’s cost, shaf]
meet with representatives of LICENSOR and other LICENSOR licensees at a place determined by LICENSOR to
review sales, distribution, styles and fashions and to plan offerings for future scasons.

Notices. All notices that are required or that may be given pursuant to this Agreement shall be sent by commercial
courier or by air, by registered or certified mail, retun receipt requested, postage prepaid, addressed as follows:

TO LICENSOR:
Pelle Pelle, Inc,
2025 Harmon Road
Auburn Hills, MI 48326
Attention: Pete Gawel

T LICENSEE:
Factory Textilvertieh GmbH
Einsteinstrasse 44
73230 Kirchheim / Teck
Attention: Marinko Vinkesevic

ot to such other address and person as the parties to this Agrocmaent may from time to time specify in writing. A
notice shall be deemed to have heen given on the date received at the appropriaic address,

Modifications and Waivers. No modification or amendment of any of the provisions of this Agreement shail b
valid unless made in writing and ¢xecuted by an officer of sarh party Any (arm nr nrovision of this Agreement
may be walved at any time by the party entitled to its benefit by a written instrument executed by a duly
authorized ofticer of the party. No waiver of any of the provisions of this Agrecment will be deemed, or wiil
constitute, a waiver of any other provision, whether or not similar, nor will any waiver constitule » gontinuin ¢
waiver, Without limitation, to the extent the terms and conditions or spirit of this Agreement conflict ».igh the
terms and conditions of any purchase order form, shipping order form, bill of lading, invoice, receipt or the hike, _
the terms and conditions of this Agreement shall be controlling, The failure of any party to object to the manner of
performance of any of the terms in this Agreement shall not be considered a waiver ot:z‘illy rights or rcmedieg,
past, present, or future, and the fact that objection is not taken with respect o any performance which is not in
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compliance with this Agreement shall not be construed as an acceplance or acquiescence in such performance,
and the parties reserve their rights to insist upon the strict compliance with this Agrecment at all times.

Successors and Assigns. Subject to ARTICLE 7, this Agreement shall be binding upon and inure to the benefits
of the parties hereto and their respective permitted successors and assigns, Notwithstanding anything contained
herein 1o the contrary, LICENSOR may assigm, in its sole discretion, LICENS OR’s benefits and responsibilities
under this Agreement to any other person or entity as long as such assignee agrees to perform any obligations
under this Agreement assigned by LICENSOR to it.

Entire Agreement. This Agreement contains the entire agreement between the parties, and supersedes all prior
agreements, representations and understandings of the partics, relating to the subject matter of this Agrecment.

Severability. If any provision of this Agreement or its appheation to any person or circumstances is held to be
unenforceable or invalid by any court of competent Jurisdietion, its other applications and the remaining
provisions of this Agreement shal] not be affected and shall be enforceable to the fullest extent permitted by law.

Attorneys’ Fees. If any legal action or other proceeding is brought in connection with any of the provisions of
ihis Agreement, the suceessful or prevailing party will be entitled 1o recover reasonable attorneys’ fees and other
costs incurred in that action or proceeding, in addition to any other relief to which that party rmay be entitled.

Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed a
valid, original agreement, but all of which together will constitute one and the same instrument.

Communications. All communications belween the parties shall be in the English language and any technical
measurements furnished by any party shall be expressed according 1o the system of measurement normally
emmployed in the United States.

Drafting This Agreement has been negotiated at arm’s length and between persons sophisticated and
knowledgeable in the matters deall with. The provisions of this Agreement shall be interpreted in a reasonable
manner to atfect the purposes of the parties and this Agreement.

Captions. The Article and section headings contained in this Agreement are for reference purposes only and shall
not in any way affect the meaning or interpretation of this Agreement. The refercnces to Sections refer to
corresponding sections of this Agreement unless otherwise specified.

Insurance. LICENSEE shall, throughout the term of this Agreement, obtain and maintain at its own cost and
expense from a qualified ingurance conmpany acceptable to LICENSOR, a policy or policies of insurance, insuring
against those risks customarily insured against under broad form comprehensive gencral liability policies arising
out of any defects or failure to perform, alleged or otherwise, of the Licensed Products or any use thereof,
including “product Hability”, “completed operations,” advertisers’ liability insurance” “premuses liability”, etc.
All such policies of insurance shall have endorsements or coverage with combined single limits of not Jess that
L.5.% 2,000,000.00, with deductibles reasonably acceptable to LICENSOR and shall name LICENSOR, and those
designated by LICENSOR, as additional insured(s) thereunder. Such policies of insurance shall contain the
tollowing:

A. Severability of interest provision(s);
B. Cross-Liability provision(s);
C. Endorsement stating: “Such insurance as is afforded by this policy lor the benefit of Pelle Pelle,

T2
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Inc. shall be primary as respects any liability for claims arising out of (LICENSEE’S)
OPERATION, AND ANY INSURANCE CARRIED BY Pelle Pelle. Inc. shall be excess and non-
coniributory.

The policies shall provide for ten (10) days notice to LICENSOR from the insurer by Registered or Certified
Manl, return receipt requested, in the event of any modification, cancellation or termination. LICENSEE agrees to
furnish LICENSOR a certificate of insurance within thirty (30) days after execution of this Agreement and from
time Lo time as requested by LICENSOR within ten (10) days of LICENSOR'S request. LICENSEE shall not
manufacture, offer for sale, sell, advertise, promote, ship and/or distribute any T,icensed Products prior to receipt
by the LICENSOR of such evidence of insurance. If LICENSEE fails to procure, maintain and/or pay for the
insurance required under this Agreement, or fails to procure, maintain, and/or pay for any additional insurance
required by any governmental requirement, the LICENSOR may, at LICENSOR’S sole option, perform such
obligations on behalf of LICENSEE, and the cost thereof, together with interest thereon at the maximum rate
allowed by law, shall immediately become due and payable to LICENSOR.

The policies outlined above may be part of a comprehensive policy established under similar agreements between
the LICENSOR and LICENSEE concerning the Trademarks for other territories; however, the Territory must be
specifically included in such policies and proof of such inclusion must be provided to LICENSOR by May 15,
2002 or at LICENSOR’s option, this Agreement may be terminated.

11.15  Dedicated Division, Sales Manager. LICENSEE shall, during the term of this Agreement, maintain an
unincorporated division or subdivision of LICENSEE the business of which shall be devoted entirely to the
performance of the obligations and responsibilitics of LICENSEE hereunder, In connection with the operation of
such division, LICENSEE shall crmploy (i) a Sales Manager of the Pelle Pelle Division, and (11) such
commissioned sales representatives, salcs, merchandising, advertising, and production personnel as will enable
LICENSEE to exploit the rights granted herein and to maintain the quality standards required by this Agreement.

The parties have executed this Agrcement as of the day and year first wrilten above.

Pell?l{@ " > TFactory Texlihyric}a Gmbl;l

By: . —\‘—'ﬂ""""“t{.ﬁw——wm: By:l_ r"// {-')
T /177

Printed Name-—y___. e N Printed Namé ;

and Title:_~ 177 Ty Tndn and Tile: [ /)0 WZ?’?J;&:?:;?’C. Focws o b

o L . D by S -2 )
Date: "™ o 000 / S T Date: L. {L/"/J / < <.

7 = - -
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2025 Harmon Road, Auburn Hills, Mi 48326 (Tel) 248-370-9191, (Fax) 248-370-9195

LICENSE AGREEMENT DETAIL SHEET
FOR: Factory Textilvertrieb GmbH, Einsteinstrasse 44, 73230 Kirchheim / Teck

TRADEMARK: Pelle Pelle MB Marc Buchanan, Pelle Pelle, Pelle Pelie by Marc Buchanan.

1. Definition of Territory:

France
2. Definition of Licensed Product (by category) Distribution Date
Men's and Women's Sportswear, Boy's and Girls June 1, 2002

Sportswear (0-20, 0-16), Men's, Women's, Boy's and
Girl's Outerwear (Leather and Cloth), Men's and Boy's
Shoes (Brown Shoe, Athletic, Sandals), Men’s and Boy's
Underwear and Loungewear, Men's and Boys Eyewear
(Ophthalmic and Sun).

3. Initial Perigd: FROM TO
First Agreement Year April 1, 2002 December 31, 2003
9. Sign-up Fee:

Zero {0) USD (United States Dollars)

6. Royalty Rate:

Seven Percent (7%) for the Fall 2002 and Holiday 2002 Season
Eight Percent (8%) for Spring 2003 Season through the end of this Agreement

7. Adverising Rate:

Three Percent (3%)

s
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Agreement (A) Guaranteed Net | (B) Guaranieed | (C) Guaranteed * | (D) Guaranteed
Year Sales Annual Royalty Quarterly Royalty | Target Net Sales
(in $USD) Payments Payments {in $USD)
{in $USD)* (in $USD)
First Agreement Year
Fall / Holiday $100,000 $7,000 $3,500 $100,000
First Agreement Year | $100,000 $8,000 $4,000 $100,000
Spring /Summer
*NOTE: The Guaranteed Quarterly Royaity Payment will commence October 1, 2002,
** NOTE: The First Agreement Year's Guaranteed Quarterly Royalty Payment of is calculated as follows:
(a) Guaranteed Annual Royalty Payment of U.5.$7,000 for Spring and Summer to
be paid on October 1, 2002 and January 1, 2003 paid at a rate of $3,500 per
payment. Guaranteed Annual Royalty Payment of $8,000 for Fall and Holiday to
be paid on April 1, 2003 and July 1, 2003 paid at a rate of $4,000 per payment.
"™ NOTE: Royalty due on net Sales in excess of the Guaranteed Net Sales figure (Actual Royalty) must

-,
For Li€ensor: o
)

Paid on the dates the Guaranteed Royalty Payment
Agreement Year throughout the term and duration o

April 1st, July 1st, October 1st.

Signature

—

__\_:) ~1- (/:w’ EX AT,

\

Printed Name

For Licensesa:

e >

Signature

yard,

Ui % /cf /L/‘é’f yi ;4%0

Printed Name

is due. All royalty is due from the First
f this Agreement as follows: January 1st,

ﬁ‘—"/r L?/,Z(_‘"j::._.‘? 2

Date
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EXHIBIT C

EXAMPLES OF TEXTIL’S UNAUTHORIZED USE OF
THE PELLE MARKS ON INFRINGING WEAR APPAREL
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IN THE UNITED STATES DISTRICT COURT

FOR THE EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

PELLE PELLE, INC.
a Michigan corporation,

Plaintiff,

FACTORY TEXTILVERTRIEB GmbH,
a German corporation,

Defendant.

5:07-cv-14281
John Corbett

Case:

Hon: O’'Meara

BRIAN D. O’'KEEFE (P39603)
JOSEPH P SAULSKI (P60223)
Attorneys for Plaintiff
HYMAN LIPPITT, P.C.

322 N. 0ld Woodward Ave.
(313) 567-1650

Birmingham, Michigan 48009
(248) 646-8292
bokeefe@hymanlippitt.com
jsaulski@hymanlippitt.com

Jeffrey P. Thennisch (P51499)
Abby C. Moskovitz (P65899)
Dobrusin & Thennisch, PC
Attorneys for Plaintiff
29 W. Lawrence Street,
Pontiac, Michigan 48342
Tel: (248) 292-2920
Fax: (248) 292-2910
jeff@patentco.com
amoskovitz@patentco.com

Suite 210

PAUL M. HUGHES (P36421)

LAW OFFICES OF PAUL M. HUGHES
Attorney for Defendant

1391 Woodbridge St.

Detroit, Michigan 48207-3109
paul@attorneyhughes.com
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ANSWER TO COMPLAINT

NOW COMES the Defendant, FACTORY TEXTILVERTRIEB GmbH,
(hereinafter known as "Defendant Textil") by and through it's
attorney PAUL M. HUGHES, and in answer to the complaint brought

forth by Plaintiff Pelle, Pelle, Inc., respectfully states as

follows:

Parties
1. Admit.
2. Admit.

3. Admitted to the extent that Textil entered into an agreement
with Pelle, Pelle, Inc., however denied as to the remainder of the
allegations set forth in this paragraph.

Jurisdiction and Venue
4. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
5. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
6. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.

Background

7. Defendant Textil asserts the complaint speaks for itself.
8. Admit.

9. Defendant Textil neither admits nor denies this allegation for
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lack of information necessary to answer more fully at this time.

10. Defendant Textil neither admits nor denies this allegation for

lack of information necessary to answer more fully at this time.

11. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to

proofs.

12. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to

proofs.

13. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to

proofs.

14. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to

proofs.

Facts Alleged by Plaintiff
15. Admit.
16. Admit.

17. Defendant Textil asserts the agreement
18. Defendant Textil asserts the agreement
19. Defendant Textil asserts the agreement
20. Defendant Textil asserts the agreement
21. Defendant Textil asserts the agreement

22. Defendant Textil asserts the agreement

23. Defendant Textil leaves Plaintiff Pelle, Pelle,

proofs.

24. Defendant Textil leaves Plaintiff Pelle, Pelle,

speaks for
speaks for
speaks for
speaks for
speaks for

speaks for

itself.

itself.

itself.

itself.

itself.

itself.

Inc., to

Inc., to

it's

it's

it's

it's

it's

it's



Case 5:07-cv-14281-JCO-SDP  Document 4  Filed 10/19/2007 Page 4 of 8

proofs.
25. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
26. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
27. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.

Count 1 - Breach of Contract
28. No response required.
29. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
30. Denied for the reason that some or all of the allegations
contained in this paragraph are untrue.
31. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
32. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
33. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's

proofs.

Count II - Accounting
34. No response required.

35. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
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proofs.
36. Said document speaks for itself.
37. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
38. No response required.
Count III- Injunctive Relief

39. No response required.
40. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
41. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.

Count IV - Trademark Infringement
42. No response required.
43. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
44. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
45. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
46. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
47. Defendant Textil denies this allegation for the reason that it

is untrue.
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48. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.

Count V - Unfair Competition
49. No response required.
50. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
51. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
52. Defendant Textil denies this allegation for the reason that it
is untrue.
53. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.

Count VI - Unjust Enrichment
54. No response required.
55. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
56. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
57. Defendant Textil denies this allegation for the reason that it
is untrue.

Count VII - Cyberpiracy

58. No response required.

59. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
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proofs.
60. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
61. Defendant Textil leaves Plaintiff Pelle, Pelle, Inc., to it's
proofs.
62. Defendant Textil denies this allegation for the reason that it
is untrue.
63. Defendant Textil denies this allegation for the reason that it
is untrue.
Relief Requested

WHEREFORE, Defendant Textil requests unto this Honorable
Court:

a) that it deny Plaintiff's request for a preliminary and
permanent injunction as prayed for;

b) that it deny Plaintiff's request for all other orders as
prayed for;

c) that it deny Plaintiff's request for a judgment as prayed
for;

d) that it award the Defendant attorneys fees and costs that
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have been unjustly incurred by the bringing of this action.
Respectfully Submitted,

LAW OFFICES OF PAUL M. HUGHES

Paul M. Hughes, Esqg. P-36421
Attorney for Defendant

1391 Woodbridge Street
Detroit, MI 48207-3109

ph: (313) 567-1650

fx: (313) 447-2889
paul@attorneyhughes.com

Dated: October 19, 2007
RELIANCE ON JURY DEMAND

Defendant Textil hereby relies on the jury demand previously filed

by Plaintiff Pelle, Pelle, Inc.
Respectfully Submitted,

LAW OFFICES OF PAUL M. HUGHES

Paul M. Hughes, Esq. P-36421
Attorney for Defendant

1391 Woodbridge Street
Detroit, MI 48207-3109

ph: (313) 567-1650

fx: (313) 447-2889
paul@attorneyhughes.com

Dated: October 19, 2007
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IN THE UNITED STATES DISTRICT COURT

FOR THE EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

PELLE PELLE, INC.

a Michigan corporation,

Plaintiff/Counter Defendant,

5:07-cv-14281
John Corbett O’'Meara

Case:
Hon:

FACTORY TEXTILVERTRIEB GmbH,

a German corporation,

Defendant/Counter Plaintiff.

BRIAN D. O’'KEEFE (P39603)
JOSEPH P SAULSKI (P60223)
Attorneys for Plaintiff
HYMAN LIPPITT, P.C.

322 N. 0ld Woodward Ave.
(313) 567-1650

Birmingham, Michigan 48009
(248) 646-8292
bokeefe@hymanlippitt.com
jsaulski@hymanlippitt.com

PAUL M. HUGHES (P36421)

LAW OFFICES OF PAUL M. HUGHES
Attorney for Defendant

1391 Woodbridge St.

Detroit, Michigan 48207-3109
paul@attorneyhughes.com

Jeffrey P. Thennisch (P51499)

Abby C. Moskovitz (P65899)
Dobrusin & Thennisch, PC
Attorneys for Plaintiff
29 W. Lawrence Street,
Pontiac, Michigan 48342
Tel: (248) 292-2920
Fax: (248) 292-2910
jeff@patentco.com
amoskovitz@patentco.com

Suite 210

COUNTERCLAIM
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NOW COMES the Defendant/Counter Plaintiff  FACTORY
TEXTILVERTRIEB GmbH, (hereinafter known as "Defendant Textil") by
and through it's attorney PAUL M. HUGHES, stating a counterclaim

against the Plaintiff/Counter Defendant Pelle Pelle, Inc.,

(hereinafter known as "Plaintiff Pelle Pelle, Inc.") as follows:

Parties

1. Defendant Textil is a German corporation and seller of men's and
women's clothing.
2. Upon information and belief, the Plaintiff Pelle, Pelle, Inc.,
is a Michigan corporation located in Rochester Hills, Michigan.
3. Plaintiff Pelle, Pelle, Inc., has brought suit against Defendant
Textil primarily based on a contract between the parties and
referenced as the "Agreement" (Exhibit B) in the principal
complaint of the Plaintiff Pelle, Pelle, 1Inc., which is
incorporated by referenced herein.

Jurisdiction and Venue
4. Based on the "Agreement" the location and business activities of
the parties herein, jurisdiction and venue are appropriate in this
Court and Defendant Textil seeks damages as further set forth

against the Plaintiff Pelle, Pelle, Inc., in excess of $75,000.00.

Count 1 - Breach of Contract
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5. Including but not limited to other obligations contained in the
"Agreement" the Plaintiff Pelle, Pelle, Inc., was to create a
collection of clothes and other items for the Defendant Textil to
market, distribute and sell in Europe, however during a substantial
period of time, specifically from 2005 through 2007, the Plaintiff
Pelle, Pelle, Inc., failed to meet this obligation.
6. That as a result of the breach of agreement by the Plaintiff
Pelle, Pelle, Inc., at great costs to itself, the Defendant Textil
was required to create a collection of clothes for the overall
success of the campaign between the parties.
7. That as a result of said breach of contract the Defendant
Textil has suffered damages and continues to suffer damages.

Wherefore the Defendant Textil prays for a judgment in
whatever amount above $75,000.00 this Court finds that it is
entitled, together with attorneys fees and costs so wrongfully
incurred.

Count II - Unjust Enrichment

8. That even though the Defendant Textil covered the aforementioned
breach of contract by the Plaintiff Pelle, Pelle, Inc., by creating
a collection of clothes for the overall success of the campaign
between the parties, the Defendant Textil continued to pay
royalties to the Plaintiff Pelle, Pelle, Inc., which unjustly

enriched the Plaintiff Pelle, Pelle, Inc., and Defendant Textil
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should be compensated to the extent of such unjust enrichment.

Wherefore the Defendant Textil prays for a judgment in
whatever amount above $75,000.00 this Court finds that it is
entitled, together with attorneys fees and costs so wrongfully
incurred.

Count III - Specific Performance

9. The aforementioned agreement between the parties contains a
termination date of December 31, 2007, however the Plaintiff Pelle,
Pelle, Inc., has attempted to terminate said agreement prematurely
and accordingly has failed continued to breach the contract in
numerous ways causing the Defendant Textil damages.

10. That great injustice and further damages will accrue to the
Defendant Textil should the Plaintiff Pelle, Pelle, Inc., be
allowed to further it's attempts to terminate the contract between
the parties.

Wherefore the Defendant Textil prays for an Order specifically
enforcing the contract between the parties until it's natural date
of expiration.

Count IV - Request for Injunctive Relief
11. As a consequence of the actions taken in breach of the
agreement by Plaintiff Pelle, Pelle, Inc., the Defendant is surely
entitled to injunction relief pursuant to Fed.R.Civ.P. 65, the

common law of the State of Michigan and various federal statutes.
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12. The Defendant Textil has been damaged in the past by the
illegal actions of the Plaintiff Pelle, Pelle, Inc., and will
continue to suffer damages into the future as a result of same and
has no adequate remedy at law or otherwise to protect itself from
further losses should this Court not grant a preliminary and
permanent injunction enjoining the Plaintiff Pelle, Pelle, Inc.,
from refusing to abide by its agreement with the Defendant Textil
and further to enjoin it from entering into other contracts with
third parties for the marketing, distribution and sale of "Pelle
Pelle" products in Europe.

Wherefore the Defendant Textil prays that this Court enter
appropriate injunctions necessary to protect the Defendant Textil
from irreparable harm and as will be further requesting by your
Defendant.

Respectfully Submitted,

LAW OFFICES OF PAUL M. HUGHES

Paul M. Hughes, Esqg. P-36421
Attorney for Defendant

1391 Woodbridge Street
Detroit, MI 48207-3109

ph: (313) 567-1650

fx: (313) 447-2889
paul@attorneyhughes.com

Dated: October 19, 2007
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