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- ASSET PURCHASE AGREEMENT

Agreement made as of the 13th day of November, 1998 by and between
- Bennett Footwear Group LLC, a Delaware limited liability company with its principal
office at 145 Wells Avenue, Newton, Massachusetts 02459 (the "Buyer"), and Encore
Shoe Corporation, a Delaware corporation with its principal office at 51 Wakefield
Street, Rochester, New Hampshire 03867 (the “Seller”). The Buyer, on the one hand
and the Seller, on the other hand, are referred to individually herein as a "Party" and
are referred to together herein as the "Parties.”

Preliminary Statement

The Buyer desires to purchase, and the Seller desires to sell, substantially all of
the business and assets of the Seller (the "Business"), for the consideration set forth
below and the assumption of the Seller's liabilities set forth below relating to the
Business, subject to the terms and conditions of this Agreement. The Buyer and the
Seller intend that the acquisition of the Business by the Buyer be a tax-free exchange
of assets for an interest in a limited liability company, as described in Section 721 of
the Internal Revenue Code of 1986, as amended (the "Code").

NOW, THEREFORE, in consideration of the mutual commitments hereinafter
set forth and other good and valuable consideration, the receipt of which is hereby
acknowledged, the parties hereby agree as follows:

ARTICLE ]
THE PURCHASE

1.1 P ase Sale ets.

()  Subject to the terms and conditions of this Agreement, the Buyer
shall purchase from the Seller, and the Seller shall sell, transfer, convey, assign and
deliver to the Buyer, at the Closing (as defined in Section 1.4(a)), for the consideration
specified below in this Article I, all right, title and interest in and to all of the assets
of the Seller existing as of the Closing (collectively, the "Acquired Assets"), including,
but not limited to, (i) all inventories of raw materials, work in process and finished
goods, (ii) all accounts, accounts receivable, notes and notes receivable which are
payable to the Seller, (iii) all prepaid expenses, deposits, bank accounts and other
similar assets of the Seller, (iv) all rights of the Seller under all contracts, agreements,
leases, licenses and other instruments to which the Seller is a party, (v) the Seller's
right, title and interest in and to all leases and subleases of real property, (vi) all
rights of the Seller under express or implied warranties from the suppliers of the
Seller, (vii) all of the Seller's right, title and interest in and to all intangible property
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rights, including but not limited to trade names and trademarks, and (viii) except as
specifically provided in Subsection 1.1(b) hereof, all other assets, properties, claims,

rights and interests of the Seller which exist on the Closing Date, of every kind and

nature and description, whether tangible or infangible, real, personal or mixed.

(b)  Notwithstanding the provisions of paragraph (a) above, the
Acquired Assets shall not include those assets listed on Schedule 1.1(b) attached
hereto (the "Excluded Assets"). '

1.2 Buyer Consideration. At the Closing, the Buyer shall deliver to the
Seller a 15% membership interest in the Buyer (the "Membership Interest").

The Membership Interest is referred to herein as the "Buyer Consideration,” and the
sum of the fair market value of the Membership Interest on the Closing Date and the
Assumed Liabilities (as defined in Section 1.3(a)) being assumed by the Company
pursuant to Section 1.3(a) is referred to herein as the "Purchase Price."

1.3 Assumption of Liabiljties.

(a) Upon and subject to the terms and conditions of this Agreement,
the Buyer shall assume and become responsible for, from and after the Closing, any
and all liabilities or obligations (whether known or unknown, whether absolute or
contingent, whether liquidated or unliquidated, whether accrued or unaccrued,
whether due or to become due, and whether claims with respect thereto are asserted
before or after the Closing) of the Seller, including without limitation (i) all accounts
payable and notes payable which are payable by the Seller, (ii) all trade accounts
payable and accrued liabilities of the Seller, (iii) all liabilities and obligations of the
Seller under all contracts, agreements, leases, licenses and other instruments to which
the Seller is a party, (iv) all obligations of the Seller under express or implied
warranties of the Seller, (v) all obligations of the Seller for the payment of principal
and interest on the promissory notes of the Seller (the “Katz Notes") in the aggregate
principal amount of $679,600 issued on June 12, 1992 to Ronald Katz, Earl Katz and
James Katz, which obligations the Buyer has agreed to perform under the Katz
Agreement (as defined in Section 6.2(f)), and (vi) except as specifically prov}ded m
Subsection 1.3(b) hereof, all other liabilities and obligations of the Seller which exist
on the Closing Date, of every kind and nature and description, whether tangible or
intangible, real, personal or mixed (collectively, the "Assumed Liabilities").

The Buyer shall not at the Closing assume or agree to perform,
pay or discharge, and the Seller shall remain unconditionally liable for, the liabilities

set forth on Schedule 1,3(b) (collectively, the "Retained Liabilities").
~2-
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Buyer: - \ i
BENNETT FOOTWEAR GROUP, LLC }i
|
By: /egﬂq / il
7 77 |
Tiﬂe: :
i
Seller: l
ENCORE SHOE CORPORATION : i
By /94 //@_—
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Attorney’s Docket No. B0840/4011
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Company: Encore Shoe Corporation
a Delaware corporation

. CERTIFICATE OF MAILING UNDER 37 CFR §1.8(a)
The undersigned hereby certifies that this document and the listed enclosures are being placed in the United

States mail with first-class postage attached, addressed to Box ignments, Assistant Commissioner for Patents,
Washington, D.C. 20231 on the 27™ day of April, 2000.

A
Douklad R. Wolf

Box Assignments
Assistant Commissioner for Patents
Washington, D.C. 20231

Sir:
Transmitted herewith are the following documents:

M Recordation Form Cover Sheet (Form PTO-1594)
M Merger document
M Return receipt postcard

If the enclosed papers are considered incomplete, the Mail Room and/or the Application
Branch is respectfully requested to contact the undersigned at (617)720-3500, Boston,

Massachusetts.

A check in the amount of $265.00 is enclosed. If the fee is insufficient, the bglance may
be charged to the account of the undersigned, Deposit Account No. 23/2825. A duplicate of this

sheet is enclosed.

Respectfully submitted,

Doﬁgla(ﬁ. Wolf, Reg. No. 36,971
Wolf, Greenfield & Sacks, P.C.
600 Atlantic Avenue

Boston, MA 02210-2211
(617)720-3500

April 27, 2000
xnddx

452584.1
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Attorney’s Docket No. B0840/4011
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Company: Encore Shoe Corporation
a Delaware corporation

' CERTIFICATE OF MAILING UNDER 37 CFR §1.8(a)
The undersigned hereby certifies that this document and the listed enclosures are being placed in the United

States mail with first-class postage attached, addressed to Box tenments, Assistant Commissioner for Patents,
Washington, D.C. 20231 on the 27" day of April, 2000.

Douklad RTWolf

Box Assignments
Assistant Commissioner for Patents
Washington, D.C. 20231

Sir:
Transmitted herewith are the following documents:

M Recordation Form Cover Sheet (Form PTO-1594)
M Merger document
M Return receipt postcard

If the enclosed papers are considered incomplete, the Mail Room and/or the Application
Branch is respectfully requested to contact the undersigned at (617)720-3500, Boston,
Massachusetts.

A check in the amount of $265.00 is enclosed. If the fee is insufficient, the bglance may
be charged to the account of the undersigned, Deposit Account No. 23/2825. A duplicate of this

sheet is enclosed.

Respectfully submitted,

DouglasR. Wolf, Reg. No. 36,971
Wolf, Greenfield & Sacks, P.C.
600 Atlantic Avenue
Boston, MA 02210-2211
(617)720-3500

April 27, 2000

xnddx
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