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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

Wachovia Bank, National FORMERLY Congress Financial
Association Corp.

04/26/2007 CORPORATION: DELAWARE

RECEIVING PARTY DATA

|Name: ||Fi|a Luxembourg S.a.R.L. |
|Street Address: ||1 Fila Way |
|City: ||Sparks |
|State/Country: IMARYLAND |
[Postal Code: 21152 |
[Entity Type: ICORPORATION: LUXEMBOURG |

PROPERTY NUMBERS Total: 50

Property Type Number Word Mark §
Registration Number: 2796660 CIESSE o
Registration Number: 1267960 CIESSE PIUMINI 8
Registration Number: 2050548 F §
Registration Number: 2143012 F S
Registration Number: 2144958 F T
Registration Number: 2145527 F
Registration Number: 2188592 F
Registration Number: 2192292 F
Registration Number: 1098835 F
Registration Number: 1520482 F
Registration Number: 1556584 F
Registration Number: 2227372 F
Registration Number: 1032383 F
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Registration Number: 1196746 F
Registration Number: 1576379 F
Registration Number: 2022346 F FILA
Registration Number: 2027348 INDIGO
Registration Number: 2670921 F
Registration Number: 2191018 F OUTDOOR
Registration Number: 1458405 F
Registration Number: 2004655 FILA
Registration Number: 2011613 FILA
Registration Number: 2044709 FILAU.S.A.
Registration Number: 2065691 FILA
Registration Number: 2065692 FILA
Registration Number: 2065694 FILA
Registration Number: 2067754 FILA
Registration Number: 2143013 FILA
Registration Number: 2146597 FILA
Registration Number: 2149812 FILA
Registration Number: 2190020 FILA
Registration Number: 2254259 FILA
Registration Number: 2301684 FILA
Registration Number: 1564119 FILA
Registration Number: 2220108 FILA
Registration Number: 1606409 FILA
Registration Number: 974050 FILA
Registration Number: 2065693 FILA
Registration Number: 991493 FILA
Registration Number: 1465549 FILA
Registration Number: 2213599 FILA SPORT
Registration Number: 2116955 FILA SPORT BLU
Registration Number: 2051650 FILA TECH
Registration Number: 2060107 FILA TECH
Registration Number: 1301762 FILA FILA
Registration Number: 1268641 FILA FILA
Registration Number: 2145780 FILA SPORT
Registration Number: 2115930 ICE TECH
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Registration Number:

2048735 PRO F

Registration Number:

2032539 SKY RUNNER

CORRESPONDENCE DATA

Fax Number:

(212)319-4090

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

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

212-318-6815

ris@paulhastings.com

Rebecca Kelder Myers

75 East 55th Street

Paul, Hastings, Janofsky & Walker LLP
New York, NEW YORK 10022

ATTORNEY DOCKET NUMBER: 71864.00001 - FILA

NAME OF SUBMITTER:

Rebecca Kelder Myers

Signature:

rkm/

Date:

04/30/2007
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RELEASE OF SECURITY INTERESTS IN TRADEMARKS

THIS RELEASE OF SECURJITY INTERESTS IN TRADEMARKS (this
"Release™) is dated as of April 26, 2007 by Wachovia Bank, National Association, successor to
Congress Financial Corporation, as agent for certain lenders (in such capacity, “Agent”™) pursuant
to that certain Loan and Security Agreement dated June 10, 2003 (as amended, modified,
supplemented, extended, renewed, restated or replaced, the “Loan Agreement”™) in favor of Fila
Luxembourg 8.2.R.L. ("Debtor").

WHEREAS, pursuant o the Loan Agreement, Debtor executed and delivered that
certain Trademark Collateral Assignment and Security Agreement, dated March 5, 2004 (the
"Security Agreement”) in favor of Agent;

WHEREAS, the Security Agreement was recorded at the United States Patent and
Trademark Office on May 5, 2004 at Reel 2955, Frame 864 as set forth in Exhibit A;

WHEREAS, pursuant to the Security Agreement, Debtor granted to Agent 2
security interest in and a general lien upon, and a conditional assignment of, among other things,
the trademarks identified in Exhibit B attached hereto and made a part hereof;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Agent hereby agrees as follows:

Agent hereby fully releases to Debtor, tenminates its security interest in and lien
on, and reassigns any such right, title and interest it may have (if any) in all of the following
itetns of property granted in favor of Agent granted pursuant to the Security Agreement:

(@  Allof Debtor’s now existing or hereafter acquired right, title, and interest
in and to: () all of Debtor's trademarks, trade names, trade styles and service marks and all
applications, registrations and recordings relating to the foregoing ns may at any time be filed in
the United States Patent and Trademark Office or in any similar office or agency of the United
Btates, any State thereof, any political subdivision thereof or in any other coumtry, ivchding,
withont limitation, the trademarks identified in Exhibit B, together with all rights and privileges
arising wnder applicable law with respect to Debtor’s use of any trademarks, trade names, trade
styles and service marks, and all reissues, extensions, continuation and renewals thereof (alf of
the foregoing being collectively referred to herein as the "Released Trademarks™); and (ji) all
prints and Iabels on which such trademarks, tradenames, trade styles and service marks appear,
have appeared or will appear, and all designs and general intangibles of a like nature;

(t)  the goodwill of the business symbolized by each of the Released
Trademarks, including, without limitation, all customer lists and other records relating to the
distribution of products or services bearing the Released Trademarks;

(c)  allincome, fees, royalties and other payments at any time due or payable
with respect thereto, including, without Ymitation, payments under all licenses at any time
entered into in connection therewith;

(1) the right to sue for past, present and future mfringements thereof}

LEGAL UB E# 748732771
8211402
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(e) all rights corresponding thereto throughout the world: and

(f) any aud all proceeds of any of the foregoing, including, without limitation,
damages and payments or claims by Debtor against third parties for past or fiture inftingement
of the Released Trademarks,

This Release is without representation, warranty ot recourse of any kind, nature or
description. This Release is subject to the terms and conditions of the Termination Agreement,
dated March 30, 2007, among Debtor, Fila U.S.A., Inc. and certain of its affiliates and Agent.
This Release shall be binding wpon Agent’s legal representatives, assigns and successors.

IN WITNESS WHEREOF, Agent has caused this Release of Security Interests in
Trademarks to be duly executed as of the day and year first above written.

WACHOVIA BANK, NATIONAL ASSOCIATION,

as Agent ,
Name: _Dionne 8. Rice
Title: _Vice President

B21140.2
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EXHIBIT A

May 5, 2004 Security Agreement
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55-05-2004 SA5Y
Form PYO-15%4 %ﬁé%%gﬁﬁﬁéﬁ%ﬁ IEET U DEPARTMENT OF wéics
Y

(Rev. 10/2) H 89 U.S. Patert and Trademark Office
OMB No. 0651-0027 (exp, 63020 178 -

Tabsetings cocycy Y 10273/ \ v v \

Tao the Honorable Commissioner of Patents and Trademarks: Please record the atfached otiginal documents ar copy thereg!,

1. Name of conveying party{les): : 2, Name and address of raceiving partylies)

FILA LUXEMBOURG SARL. Name;_ CONGRESS FINANCIAL CORPORATION,

Internal
Address: AS AGENT

[:] Individusl(s) D Association

: 1133 Avenue of the Americas t
[ ] General Partnership [J Umited Partnershp |  StreetAddress:

Corporation-State  Luxembourg Cim%sw!atj}mﬁpzﬂ&mw
[ Jotner ____ [T todiiduai(s) ciizanstip,
- i D Association
Additional names) of conveying party(ies) attached? [CIves[VINo e
3. Nature of conveyance: D Limited Partrership
(] Assignment [} merger Comporation.State_ Delaware
Security Agreermant D Change of Name D Other
D Other ] asslqme 3 Rot gomiciled In the Unkad sr.ates a uomeshc )
s ot
natlons tba 4
Execution Dater_03/05/04 - mm i m:g?& o m ; documary ass'enﬁn o ..'_.
4. Application number(s) or registration number(s): ¥
A. Trademark Application No.{s) B. Trademark Registration No.(s) ;"
N/A SEE EXHIBIT A ATTACHED HERETO /
Addiional pumberis) attached [v] Yes [ o .
5. Name and address of party to whom comespondence 6. Total number of agphcatnns and :
conceming document should be mailed: tegistrations involved: . [_?_2:'
Name: Helen M. Linehan
t
1,315.00
Internal Address: 7. Totat fee (37 CFR 3 8
Otterbourg, Steindler, Houston & Rosen, P.C. Enclosed
[ ] Authorized to be charged to deposit account
Strest Address: 290 Park Avenue 8. Deposit account number:

City: New York State: NY_ 7ip10169

DO NOT USE THIS SPACE
9. Sighature.
s 7
Helen M. Linehan ¢// W
Name of Person Signin Signature
T Total numbor of pagss lhiding cover ahwel, KEAChmoes, s mmm:

Maft dociments to be recorded with r uirad cover sheet Intomrauou to;
mu m‘ m . Commisslonar of Patant &, Tr:gmrko Box Assignments
Washington, .C. 20231

s 128 & ,
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EXHIBIT A

TG RECORDATION FORM COVER SHEET
(TRADEMARKS ONLY)
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[EXECUTION]

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS AGREEMENT ("Agreement"), dated March 5, 2004, is by and between Fila
Luxembourg S.4R.L., a corporation formed under the laws of Luxembourg ("Debtor"), and
Congress Financial Corporation, a2 Delaware corporation, in its capacity as agent pursuant to the
Loan Agreement (as hereinafter defined) acting for and on behalf of the parties thereto as lenders
{in such capacity "Secured Party").

o e S A a2 R

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, trade names, terms, designs and applications therefor
described in Exhibit A hereto and made a part hereof;

WHEREAS, Fila U.S.A., Inc., a Delaware corporation ("Fila USA"), Fila Canada Inc., an
Ontario corporation ("Fila Canada™) and Fila Trading, Inc., a Delaware corporation ("Trading",
together with Fila UUSA and Fila Canada, each, a "Borrower" and collectively, "Borrowers"),
Secured Party and the parties to the Loan Agreement as lenders (individually, each a "Lender"
and collectively, "Lenders") have entered into financing arrangements pursuant to which Lenders
(or Secured Party on behalf of Lenders) may make loans and advances and provide other
financial accommodations to Borrowers as set forth in the Loan and Security Agreement, dated
June 10, 2003, by and among Borrowers, certain affiliates of Bormrowers, Secured Party and
Lenders (as the same now exists or may hereafier be amended, modified, supplemented,
extended, renewed, restated or replaced, the "Loan Agreement”) and other agreements,
documents and instruments referred to therein or at any time executed and/or delivered in
connection therewith or related thereto, including, but not limited to, the Guarantee (as defined
below) and this Agreement (all of the foregoing, together with the Loan Agreement, as the same
ROW exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or
replaced, being collectively referred to herein as the "Financing Agreements™); and

WHEREAS, Debtor, Fila Nederland B.V,, aprivate company with limited liability
formed under the laws of the Netherlands ("Parent "} and Brandon One Equipment LLC, a
Delaware limited liability company ("Brandon", and together with Debtor and Parent, each
individually a "Guarantor” and collectively, "Guarantors") have absolutely and unconditionally,
Jointly and severally, guaranteed the payment and performance of all now existing and hereafter
arising obligations, liabilities and indebtedness of Borrowers to Secured Party and Lenders as set
forth in the Guarantee, dated June 10, 2003, by Guarantors in favor of Secured Party and Lenders
(as the same now exisfs or may hereafter be amended, modified, supplemented, extended,
renewed, restated or replaced, the "Guarantee™); and

WHEREAS, in order to induce Secured Party and Lenders to enter into the Loan
Agreement and the other F inancing Agreements and to make loans and advances and provide

330364.1
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other financial accommodations to Borrowers pursuant thereto, Debtor has agreed fo grant to
Secured Party certain collateral security as set forth herein.

NOW, THEREFORE, in consideration of the premises and for other good and vatuable

consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows:

1. GRANT OF SECURITY INTEREST,

As collateral security for the prompt performance, observance and indefeasible payment
in full of all of the Obligations (as hereinafter defined), Debtor hereby grants to Secured Party
(for itself and the benefit of Lenders) a continuing security interest in and a general lien upon,
and a conditional assignment of, the following (being collectively referred to herein as the
"Collateral™): (a) all of Debtor's now existing or hereafter acquired right, title, and interest in and
to: (i) all of Debtor's trademarks, trade nhames, trade styles and service marks and all applications,

continuation and renewals thereof (all of the foregoing being collectively referred to herein as the
"Trademarks"); and (ii) all prints and labels on which such trademarks, trade names, trade styles

future infringements thereof; (¢) all rights corresponding thereto throughout the world; and (f)
any and all other proceeds of any of the foregoing, including, without limitation, damages and
payments or claims by Debtor against third parties for past or future infringement of the

Agent), including principal, interest, charges, fees, costs and expenses, however evidenced,
whether as principal, surety, endorser, guarantor or otherwise, whether arising under the
Guarantee, this Agreem ent, the Loan Agreement or any of the other Financing Agreements,
whether now existing or hereafter arising, whether arising before, during or after the initial or
any renewal term of the Loan Agreement or after the commencement of any case with respect to

330364.1
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limitation, the payment of interest and other amounts which would accrue and become due but
for the commencement of such case, whether or not such amounts are allowed or allowable in
whole or in part in such case), whether direct or indirect, absolute or contingent, joint or several,

-

due or not due, primary or secondary, liquidated or uniiquidated, secured or unsecured, and

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.

Debtor hereby represents, warrants and covenants with and to Secured Party the
following (all of such representations, warranties and covenants being continuing so long as any
of the Obligations are outstanding):

(a) Debtor shall pay and perform all of the Obligations according to their terms,

Interest and conditional assignment granted hereunder, Except as set forth in Section 3(1) hereof,

Collateral is not subject to any liens, claims, mortgages, assignments, licenses, security interests
or encumbrances of any nature whatsoever, except: (i) the security interests granted hereunder
and pursuant to the Loan Agreement, (ii) the security interests permitted under the Loan
Agreement, and (iii) the licenses permitted under Section 3(e) below.

(¢) Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, granta
security interest in or lien upon, encumber, grant an exclusive or non-exclusive license relating to
the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior
written consent of Secured Party, except as otherwise permitted herein or in the Loan
Agreement. Nothing in this Agreement shall be deemed a consent by Secured Party to any such
action, except as such action is expressly permitted hereunder.

(e) Asofthe date hereof, Debtor does not have any Trademarks registered, or subject to

pending applications, in the United States Patent and Trademark Office or any similar office or
agency in the United States, any State thereof, any political subdivision thereof or in any other

330364.1

TRADEMARK
REEL: 002955 FRAME: 0868

TRADEMARK
REEL: 003531 FRAME: 0931




country, other than those described in Exhibit A hereto and has not granted any licenses with
respect thereto other than as set forth in Exhibit B hereto.

(8) Secured Party may, in its discretion, pay any amount or do any act which Debtor
fails to pay or do as required hereunder or as requested by Secured Party to preserve, defend,
protect, maintain, record or enforce the Obligations, the Collateral, or the security interest and
conditional assighment granted hereunder, including, but not limited to, all filing or recording
fees, court costs, colleotion charges, reasonable attorneys' fees and legal expenses. Debtor shall
be liable 10 Secured Party for any such payment, which payment shall be deemed an advance by
Secured Party to Debtor, shall be payable on demand together with interest at the rate then
applicable to the indebtedness of Borrowers to Secured Party and Lenders set forth in the Loan

Agreement and shall be part of the Obligations secured hereby.

any political subdivision thereof or in any other country, or (ii) become the owner of any
trademark registrations or applications for trademark registration used in the United States, any
State thercof, any political subdivision thereof or in any other country, the provisions of Section
1 hereof shali automatically apply thereto, Upon the request of Secured Party, Debtor shall
promptly execute and deliver to Secured Party any and all assi gniments, agreements, instruments,
documents and such other papers as may be requested by Secured Party to evidencs the security
interest in and conditional assignment of such Trademark in favor of Secured Party.

expected to become abandoned, invalidated, unenforceable, avoided, or avoidable, except that so
long as no Default or Bvent of Default shall exist or have occurred and be continuing, Debtor
may abandon any Trademark that is not affixed to, or used in connection with the manufacture,

: i
registration, or recording with respect to the Trademarks may reasonably be expected to become !
abandoned, canceled, invalidated, avoided, or avoidable,

330384.1
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() Debtor shall render any reasonable assistance, as Secured Party shall determine is
hecessary, 1o Secured Party in any proceeding before the United States Patent and Trademark
Office, any federal or state court, or any similar office or agency in the United States, any State
thereof, any political subdivision thereof or in any other country, to maintain such application
and registration of the Trademarks as Debtor's exclusive property and to protect Secured Party's
interest therein, including, without limitation, filing of renewals, affidavits of use, affidavits of
incontestability and opposition, interference, and cancellation proceedings.

(k) To the best of Debtor's knowledge after due investigation, no material infringement

-

or unauthorized use presently is being made of any of the Trademarks that would adversely
affect in any material respect the fair market value of the Collateral or the benefits of this
Agreement granted to Secured Party, including, without limitation, the validity, priotity or
perfection of the security interest granted herein or the remedies of Secured Party hereunder.

Debtor shall promptly notify Secured Party if Debtor (or any affiliate or subsidiary thereof)

() Debtor assumes all Tesponsibility and liability arising from the use of the Trademarks
and Debtor hereby indemnifies and holds Secured Party and Lenders harmless from and against
any claim, suit, loss, damage, or expense (including attorneys’ fees and legal expenses) arising
out of any alleged defect in any product manufactured, promoted, or sold by Debtor (or any
affiliate or subsidiary thereof) in connection with any Trademark or out of the manufacture,

made by Secured Party pursuant {0 the provisions of this Agreement or for the defense,
protection or enforcement of the Obligations, the Collateral, or the security interests and
conditional assignment granted hereunder, including, but not Jimited to, all filing or recording
fees, court costs, collection charges, travel expenses, and reasonable attorneys' fees and legal

4. EVENTS QF DEFAULT.

The oceurrence or existence of any Event of Default under the Loan Agreement is
referred to herein individually as an "Event of Default", and collectively as "Events of Default”.

330364.1

TRADEMARK
REEL: 002955 FRAME: 0870

TRADEMARK
REEL: 003531 FRAME: 0933




5. RIGHTS AND REMEDIES.

At any time an Event of Default exists or has occurred and is continuing, in addition to all
other rights and remedies of Secured Party, whether provided under this Agreement, the Loan
Agreement, the other Financing Agreements, applicable law or otherwise, Secured Party shall
have the following rights and remedies which may be exercised without notice to, or consent by,

Debtor except as such notice or consent is expressly provided for hereunder or is required by
applicable law;

() Secured Party may grant such license or licenses relating to the Collateral for such
termn or terms, on such conditions, and in such manner, as Secured Party shall in its discretion
deem appropriate. Such license or licenses may be general, special or otherwise, and may be
granted on an exclusive or non-exclusive basis throughout all or any part of the United States of
America, its territories and possessions, and all foreign countries.

intended disposition of Collateral is required by law, the giving of ten (10) days prior written
notice to Debtor of any proposed disposition shall be deemed reasonable notice thereof and

the Collateral or any part thereof, and Secured Party shall also have the power to execute
assurances and perform all other acts which Secured Party may, in its discretion, deem

appropriate or proper to complete such assignment, sale, or disposition. In any such event,
Debtor shall be liable for any deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
execute and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of
Attorney described in Section 3(f) hereof, one or more instruments of assignment of the

‘Trademarks (or any application, registration, or recording relating thereto), in form suitable for
filing, recording, or registration. Debtor agrees to pay Secured Party on demand all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
attomeys' fees and legal expenses. Debtor agrees that Secured Party and Lenders have no
obligation to preserve rights to the Trademarks against any other parties.

(€) Secured Party may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, reasonable attorneys' fees and all legal, travel and other expenses
which may be incurred by Secured Party, Thereafter, Secured Party may apply any remaining
proceeds to such of the Obligations in accordance with the terms of the Loan Agreement. Debtor
shall remain liable to Secured Party for any of the Obligations remaining vnpaid afler the
330364.1
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application of such proceeds, and Debtor shall pay Secured Party on demand any such unpaid
amount, together with interest at the rate then applicable to the indebtedness of Borrowers to

secured hereby,

() Debtor shall supply to Secured Party or to Secured Party's designee, Debtor's
knowledge and expertise relating to the manufacture, sale and distribution of the products and

services bearing the Trademarks and Debtor’s customer lists and other records relating to the
Trademarks and the distribution thereof.

remedies, whether provided under this Agreement, the other Financing Agreements, applicable
law, or otherwise, shall be cumulative and none is exclusive, Such rights and remedies may be
enforced alternatively, successively, or concurrently.

6. JURY TRIAL WAIVER: OTHER WAIVERS AND CONSENTS; GOVERNING
. LAW.

(a) The validity, interpretation and enforcement of this Agreement and any dispute
arising out of the relationship between the parties hereto, whether in contract, tort, equity or
otherwise, shall be governed by the intemnal laws of the State of York but excluding any
principles of conflicts of law or other rule of law that would cause the application of the law of
any jurisdiction other than the laws of the State of New York.,

Jurisdiction which Secured Party deems Liecessary or appropriate in order to realize on the

+

Collateral or to otherwise enforce its rights against Debtor or its property).

(¢) Debtor hereby waives personal service of any and all process upon it and consents
that all such service of process may be made by certified mail (return receipt requested) directed
to its address set forth herein and service so made shall be deemed to be completed five (5) days
after the same shall have been so deposited in the U S, mails, or, at Secured Party's option, by
service upon Debtor in any other manner provided under the rules of any such courts. Within
thirty (30) days after such service, Debtor shall appear in answer, respond or move in respect of
such process, failing which Debtor shall be deemed in default and judgment may be entered by
Secured Party against Debtor for the amount of the claim and other relief requested,

330364.1
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TRIAL BY JURY.

(¢) Secured Party and Lenders shall not have any liability to Debtor (whether in tort,
contract, equity or otherwise) for losses suffered by Debtor in connection with, arising out of, or
in any way related to the transactions or relationships contemplated by this Agreement, or any
act, omission or event occurring in connection herewith, unless it is determined by a final and
non-appealable judgment or court order binding on Secured Party or such Lender that the losses

-

were the result of acts or omissions constituting gross negligence or willful misconduct. In any

by it of the terms of this Agreement and the other Financing Agreements.
7. MISCELLANEOUS.

(@) All notices, requests and demands hereunder shall be in writing and deemed to have
been given or made: if delivered in person, Immediately upon delivery; if by telex, telegram or
facsimile transmission, immediately upon sending and upon confirmation of receipt; if by
nationally recognized overnight courier service with instractions to deliver the next business day,
one (1) business day afier sending; and if by certified mail, return receipt requested, five (5) days
after mailing. All notices, Fequests and demands upon the parties are to be given to the followin g

addresses (or to such other address as any party may designate by notice in accordance with this
Section):

If to Debtor: c/oFilaUS.A., Inc,
1 Fila Way
Sparks, Maryland 21152
Attention: Robert Galvin, Chairman
Telephone No.: (41 0) 773-3263
Telecopy No.: (410) 773-499¢

with a copy to: FilaUS.A,, Inc.
1 Fila Way
Sparks, Maryland 21152-3000

Attention: Rosemary Carpenter, Esq.
330364.1
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Telephone No.: (410) 773-3820
Telecopy No.: (410) 773-4999

I to Secured Party Congress Financial Corporation, as Agent
and Lenders; 1133 Avenue of the Armericas
New York, New York 10036
Attention: Portfolio Manager
Telephone No.: (212) 840-6259
Telecopy No.: (2 12) 545-4283

pursuant to the definitions set forth in the recitals hereto, or to any other person herein, shall
include their respective successors and assigns. The words "hereof," "herein," "hereunder," “this
Agreement” and words of similar import when used in this Agreement shall refer to this

"person” herein shall mean any individual, sole proprietorship, partnership, corporation
(including, without limitation, any corporation which elects subchapter S status under the
Internal Revenue Code of 1986, as amended), limited lisbility company, limited liability
partnership, business trust, unincorporated association, joint stock company, trust, joint venture
or other entity or any government or any agency or instrumentality or political subdivision

330364.}
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(8) Capitalized terms not otherwise defined herein shall have the respective meanings
ascribed thereto in the Loan Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Agreement as of the
day and year first above written,

FILA LUXEMBOURG S.AR.L.

BY: w22

Title: A m%ﬁf

By:
Title:

CONGRESS FINANCIAL CORPORATION, as
Agent .

By:
Title:
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FILA LUXEMBOURG S.ARI.
By:

Title: /

o A
Title:

CONGRESS FINANCJIAL CORPORATION, as
Agent

By:
Title:

330364,1
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Agreement as
of the day and year first above written, ' '

FILA LUXEMBOURG S.AR L.

Sports Brands International, as A
Manager

By:
Title;

B Manager:
By:

Title;

CONGRESS FINANCIAL CORPORATION,
as Agent '

By: ml/m '

tite; VICE P RE-QD?N 7
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STATEOF f}y Vool )
) ss.:

COUNTY OF frw Yor . )

Onthe |4t day of April, 2004, before me personally came ¢k P laftus o
me known, who being by me duly sworn, did depose, acknowledge and say that she/he is the
Manager A of Fila Luxembourg S.aR.L., the corporation which executed the foregoing
instroment and that she/he signed her/his name theyéto by order of the board of directors of such

corporation, X
K f ;: '
Notaty Public
, E. CIANCI

STATE OF ) 'W’m"”m

} 88 amn“m“m mm""" %
COUNTY OF ) o

On the day of April, 2004, before me personally came to

me known, who being by me duly sworn, did deposc, arknowledge and say that she/ie is the
Manager B of Fila Luxembourg S.4.R.L., the corporation which executed the foregoing
instrument and that she/he signed her/his name thereto by order of the board of directors of such
corporation.

Notary Public
STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )
On this ____ day of April, 2004, before me personally came , to
me known, who, being duly sworn, did depose and say, that she/he is the of

CONGRESS FINANCIAL CORPORATION, the corporation described in and which executed
the foregoing instrument; and that she/he si gned het/his name thereto by order of the Board of
Directors of said corporation.

Notary Public

3303641
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STATE OF

STATE OF
COUNTY OF

Onthe T day of April, 2004, befors me personally came b_&gﬂ%‘_ﬂ) to
me known, who being b we duly sworn, did depose, acknowledge and say that shefhe is the
Muanager B of Fila Luxembourg S.é.R.I:,., the corporation which executed the foregoing

)
) ss:
)

STATE OF NEW YORK. );
_ ) 58
COUNTY OF NEW YORK )

Onthis____ day of March, 2004, before
to me known, who, being duly swom, did
of CONGRESS FINANCIAL CORPORA
executed the foregoing instrument; and that
Board of Directors of said corporation.
Notary Public
330364.1 !
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STATE OF

bl S
4

COUNTY OF

On the day of March, 2004, before me personally came .
to me known, who being by me duly sworn, did depose, acknowledge and say that she/he is the
A Manager of FILA LUXEMBOURG S.A.R.L., the corporation which executed the foregoing

instrument and that she/he signed her/his name thereto by order of the board of directors of such
corporation,

Notary Public
STATE OF }
) ss.:
COUNTY OF )

Onthe __ day of March, 2004, before me personally came s
to me known, who being by me duly sworn, did depose, acknowledge and say that she/he is the
B Manager of FILA LUXEMBOURG S.A.R.L., the corporation which executed the foregoing

instrument and that she/he signed her/his name thereto by order of the board of directors of such

corporation,

Notary Public

STATE OF NEW YORK )

) ss.:
COUNTY OF NEW YORK )

On this 1{_day of March, 2004, before me personally came DIONNE S. RICE .
to me known, who, being duly sworn, did depose and say, that @he is thé " ICE PIES )]
of CONGRESS FINANCIAL CORPORATION, the corporation described’h and which
executed the foregoing instrument; and that sheshe signed her/his name thereto by order of the

Board of Directors of said corporation. Q @ rﬁg

Motary Public

AMY HOTALING
NOTARY pygy i) saia

2088 Qualifiag in New Yor, Co,

D ! k
Commission Expires Jung 28, s‘ﬂgf
—
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EXHIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT

AND SECURITY AGREEMENT

S¢e Attached

TRADEMARK
REEL: 002955 FRAME: 0882

TRADEMARK
REEL: 003531 FRAME: 0945




! ! i
through Applicant’s Substantia; COUNTRY OWNER No. ' DATE DATE
CIESSE UK R LALUXEM&()URG*’SARL; 2796660 TORARG0S 213
CIESSE PIUMIRI LT ugA FILA LUXEMBOURG SARL 1267960 {2498 2R
F . UBA T FLATUXEMBOURG SARL | . A5T6379 TIRrGE0 1wsrzoac)
IF UsA” ] FILALUXEMBOURG SARL " " 3050548 147811997 ~l4fizonT
F . .. _UBA T R TUMEMBOURG § SARL 243012 3M0/1998° U _anorzopqw
Fooo : USA ~| AR TUREMBOURG SR 2104958 THTHI9 i aifvIa00e
F N U FILA LUXEMBOURE SARL __ 24557 IATAGEE T 372008
F USA "1 _FITA LOXEMBOURG SARL __ 2188552 " TORM998 T 19/879008
E ) . SR FILATUXEMBOURG SARL | S1so97 1 a/aaiiass @29{209& .
£ - USA TUPLATUXEMBOURG SARL |~ “fDseeds " |erriETE J[sTafz'o‘oT g
F TSR T JFILA LUEMBOURG SARL . 1530487 _TTATHSEE 772000
F ‘ USA™" "FiLA LUXEMBOURG SARI, 1556584 GG SBS ™ "G7Igj2008 "
F T LTTUsA T [AVA LDXEMSOURG SARL [T i " grra00y
Fo USA' "FRALD A LUREMBOURG SARL Jo32885™ "uareTe _ 2Ar608
F "UsA _‘j FILA LUXEMBOURGSARLI _Vi%e7#E _feRnetz - 'fgsg;ffg'ﬁzm_
F o ySA‘____: FILA LUXEMBOURG SARL 1576378 TRI980 T 1072016"
FFRA i ] Tusa HL#@LUXEMBOURGSARL; 2022348 [17Fi0r1g9g l_ggwrzoos )
FF!LA _USA™" i FILA LUREMBOURG SARL . 2027348 12/3171996 Jeniznies
U | A LUXEMBOURG SARL ™ 2670521 {17200~ i
FOUTDDOR L Usa IFILALUXEMBOURGSARL 2181018 “OMRI198" Gt
L USATT " FILA LUXEMBOURS SARL _ 1458405 TOMATORT T&i5m0eT
r-:u,“ L. USAT " Fita LUXEMBOURG SARL | . 1606409 177900 T (77RO
FILA WUBA T FILATUXEMBOURG SARL 2004855 [10//1596 110172006
FILA e LITUSKT O UETA LUXEMBOURGSARL |~ 36116 1813 [swzsnsss 110292006 |
FILA, o _Lg‘g?a‘_'_| FILA LUXEMBOURG SARL ™ 2048709 T3AIASET . B0
FiLA - _USA T, PIA LUKEMBOURG SARL 2065691 " wiimgr " _SniRogr”
FILA T Tusw ? _FILA (UXEMBOURE SARL 2085807 "BITNGGT 812772007
FILA~ .. USA  TFILA TUXEMBOURE SARL 2065694 TBRTAGET IsETR00E
FILA UL USATTRLATUXENBOURG SARL'I 2067754 TEANSST ’sx:quc?
FliLA E 'D"s“A " FILATUXEMBOURG SARL } . 2143013 wiiofesa Emfzooa
FILA T FILA LUXEMBOURG SARL [ 2146597~ |aR2ar1gs8 3124730058
FiLA T oo fszux EUXEMBOURGSARL " 2748817 _ATTBSS T 43008
FILA oo USA [ FiLA LOXEMBOURG SARL ; . 2190020 GHEHBOE T " BA%008 )
FiLA LT USET TELA LUXEMBOURG SARL ™ 2254288 BAGHOGG T 6?151:{@ a
FILA e JUSAT T FICA LUXEMBOURS SARL T 2501584 ~ 12&1"999- 212005
FItA JUSA - FILA LUXEMBOLRGSARL | 1564198 ™ | {iFTriogy __ (1108
FILA _ i UsA . FILALUKEMBOURGSARL T 2790408~ ! /5671085 ™ _ [v2Eng
FILA" 7 ::i'"FELA LUXEMBOURGSARL |~ 7606468~ OLGE Ty
FLA © USA T FILA LUXEMBOURG SARL . 974080 T fiizTrgs eyt
FILA - L USA [ FILA LUXEMBOURG SARL ™ 2085693 sjavngeT §rérizoor
FILA+ GLOBO' . USA A LUXEMBOURG SARL L Oo1a8s | B2071974 " eizi20da”
FILA A GOLOR i USA  TFILA CUXEMBOURG SART 465545 T HiNTr e [Tty
FILA SPORT D USA TRILA [UXEMBOURG SARL L. 213550 1202971808 1iZiarn0s k
FILA SPORT BLU ] .USa AR LUXEMSOURG SARL |~ 2116955  11/25n9g7 " 111:2512007.__
FILATECH s 1 FILA LUXEMBOURGSARL | 2051650 ‘4/3:1997 ) 4!8!2097‘ ~
FILA TECH _USATT ! FiLA [UXEMBOURG 57 SARL 2060107 " SAST ' Siac07”
FILA+GLOBG' TUsRT } FILA LUXEMROURG SARL ™ - _T30T762 | T H0r3igEs :ToR2a300s |
FILA+GLOBO " USA FILA TUXEMBOURG AR . 268681 " IIBBAGEE T TparEt0s
FILASPORT L. Usa T HIA LUXEMEOURG 8ARL ™ (2345780 " BR4M908 T 3majac0s
ICE TECH . USAT  Fita LUXEMBOURGSARL# 215630 1 1REET T ] 112572067
PROF | 7 UsA TRk A LUXEMBOURG SARL {_ 2048738 4iNGET . [AHRROT
SKY RUNNER USA "] FILA LUXEMBOURG SARL 1 2032539 [1Ri1se7 1/21/2007
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LICENSES

See Attached
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License Agreements of Fila Luxembourg Sari

Licensed
Date of Intellectual
Name of Document Document Licensor/Licensee Term Property
Trademark License Fila Luxembourg Sarf and | 11/01/01 - F and Fila
Agreement 11/12/01 | F.G.E. Lid. 12/31/07 | trademarks
Trademark License Fila Luxembourg Sarland | /1002~ [ " oo
Agreement 1/3/62 Sportworld Corp. (Panama) | 12/31/06 trademarks
Trademark License . Fila Luxembourg Sariand | V100~ | g i
Agreement 11/30/01 | Dierre Srl 12/31/06 | trademarks
Fila Watches and
Accessories Ltd. {(Hong 1/1/00
Kong) and Fila Luxembourg - F and Fila
License Agreement | 11/8/01 Sar] 12/31/07 | trademarks
Trademark License Fila Luxembourg Sartlang | 1100~ | g o
Agreement 9/24/01 Proline International Limited 12/31/03 trademarks
Fila Luxembourg Sari and 12/31/99 - F and Fila
License Agreement | 9/30/99 Italy Sport S.A. 12/31/06 | trademarks
Fila Luxembourg Sarl and 11001
Mr. Jose Ma T. Albert and - F and Fila
License Agreement | 3/16/01 Mrs. Maricris A.S. Albert 1/1/26 trademarks
Fila Luxembourg Sarl and 102
SM Brands PTY Limited B F and Fila
License Agreement | 7/ 1/02 ACNIO0 717 968 12/31/09 trademarks
Apparel, Footwear,
Accessories, 11/02
Underwear, Bike Fila Luxembourg Sarl and " | Fand Fila
License Agreement | 6/14/01 Kanebo, Ltd, 12/31/06 | trademarks
Fila Luxembourg Sarland | V100— 1 o
License Agreement | 1/ 1/00 Al Srad Ltd. 12/31/03 | trademarks
Fila Luxembourg Sarland | V102~ [ o
License Agreement | 5/24/02 Haddad Clothing Co, LLC 12/31/05 | trademarks
Fila Luxembourg S3rl ang 1/1/02 ~ F and Fila
License Agreement 1/9/02 Two and One Co., I.4d. 12/31/03 trademarks
License Agreement | 12/23/99 | - Luxembowg Sarland | 1100~ |FangFila |
84526841
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Casting System Co. Ltd. 12/31/05 | trademarks
Fila Luxembourg Sarf and 5/25/00~ | F and Fila
License Agreement | 5/25/00 P.T. Polyfilatex 12/31/06 trademarks
7/1/20600-
1273172001
with
automatic
Distribution and Fila Luxembourg Sarl and 1yr. F and Fila
License Agreement | 7/5/00 Fila Sport Iberica S.A. renewals | trademarks
Fila Luxembourg Sarl and 1/1/92 ~ F and Fila
Agreement 1/8/92 Lovable Italiana S.p.a 12/31/98 | trademarks
Trademark License Fila Luxembourg Sarl and 3/2003- F and Fila
Agreement 4/21/03 Authentic Sports Pte, Ltd, 12/31/2007 | trademarks
Fila Luxembourg Sarl and 1/1/2002- | F and Fila
License Agreement | 2/15/2002 | Fila Korea, L1d. 12/31/2004 | marks

The following agreements require consent for assignment to Fila Luxembourg Sirl by Fila Sport
S.p.A.
Licensed
Date of Intellectual
Name of Document | Document Licensor/Licensee Term Property
7/1/2000-
12/31/2000
Manufacturing, with
Distribution, automatic 1
License and Service Fila Sport 8.p.A. and Fila yr. F and Fila
Agreement 7/1/00 Mexico, S.A, de C.V. renewals trademarks
1/1/2000-
12/31/2000
with
automatic 1
Trademark License Fila Sport 8.p.A. and Fila yr. Fand Fila
Agreement 10/18/00 | Canada Inc. renewals | trademarks
7/1/2000-
12/31/2000
Marufacturing, with
Distribution, autornatic |
License and Service Fila Sport S.p.A. and Fila yI. F and Fila
Agreement 8/2/00 Deutschland GmbH renewals trademarks
54526841 2
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7/1/2000-
12/31/2000
Manufacturing, with
Distribution, automatic 1
License and Service Fila Sport S.p.A. and Fila yr. F and Fila
Agreement 8/11/00 France S.A. renewals trademarks
Fila Sport S.p.A. and Fila Cannotbe | F and Fila
License Agreement | 5/2000 Do Brazil Lida. determined. | trademarks
1/1/00 —
12/31/00
Manufacturing, with
Distribution, automatic 1
License and Service Fila Sport S.p.A. and Fila yr. F and Fila
Agreement 1/1/60 Sport Taiwan Ltd. renewals trademarks
1/1/00 -
12/31/00
Manufacturing, with
Distribution, automatic 1
License and Service Fila Sport S.p.A. and Fila yr. F and Fila
Agreement 11172000 | Argentina S.A., renewals trademarks
1/1/00 —
12/31/00
Manufacturing, with
Distribution, automatic 1
License and Service Fila Luxembourg Sarl and VI. F and Fila
Agreement 9/12/00 Fila Sport (Hong Kong) renewals trademarks
9452684.1 3
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT

AND SECURITY AGREEMENT
sl Y AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, that FILA LUXEMBOURG S.AR.L.
("Debtor"), having an office at 1 Fila Way, Sparks, Maryland 21 152, hereby appoints and
constitutes, severally, CONGRESS FINANCIAL CORPORATION, as Agent ("Secured Party™),
and each of its officers, its true and lawful attorney, with full power of substitution and with full
power and authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, selling, or otherwise disposing of all right, title, and interest of
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions, and
renewals thereof, or for the purpose of recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing.

2. Execution and delivery of any and all docurnents, staternents, certificates or other
Ppapers which Secured Party, in its discretion, deems necessary or advisable to further the
purposes described in Subparagraph 1 hereof,

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and
Security Agreement, dated of even date herewith, between Debtor and Secured Party (the
"Security Agreement”) and is subject to the terms and provisions thereof. This Power of
Attorney, being coupled with an interest, is irrevocable untif all "Obligations", as such term is
defined in the Security Agreement, are paid in full and the Security Agreement is terminated in

writing by Secured Party.
Dated: March _, 2004 FILA LUXEMBOURG S.ARL.
Sports Brands International Lid, as A Manager:

By

Title:

B Manager:
By:

Title:
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STATEQOF )
) ss.:

COUNTY OF )

Onthe _ day of March, 2004, before me personally came .
to me known, who being by me duly sworn, did depose, acknowledge and say that he/she is the
A Manager of FILA LUXEMBOURG S.A.R.L., the corporation which executed the foregoing

instrument and that he/she signed his/her name thereto by order of the board of directors of such
corporation.

Notary Public

STATE OF )
) ss.:
COUNTY OF )

Notary Pubfic
330364.1
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MARK COUNTRY OWNER OF RECORD REGISTRATION| REGISTRATIO
NO. NDATE
CIESSE USA FILA LUXEMBOURG S.A.R.L. 2796660 12/23/2003
CIESSE PIUMINI UsSA FILA LUXEMBOURG S.AR.L. 1267960 2/21/1984
F USA FILA LUXEMBOURG S.aR.L. 1576379 1/6/1990
F USA FILA LUXEMBOURG S.a.R L. 20503548 4/8/1997
F USA FILA LUXEMBOURG S.aR.L. 23143012 3/10/1998
F USA FILA LUXEMBOURG S.4R.L. 2144958 3/17/1998
F USA FILA LUXEMBOURG S.aR.L. 2145527 3/17/1998
r USA FILA LUXEMBOURG S.aRL. 2188592 9/8/1998
F USA FILA LUXEMBOURG S.4R.L. 2192202 5/29/1998
F USA FILA LUXEMBOURG S.4.R.L. 1098835 8/8/1978
F USA FILA LUXEMBOURG S.4.R.L. 1520482 1/17/1989
F USA FILA LUXEMBOURG S.4R.L. 1556584 9/19/1989
F USA FILA LUXEMBOURG S8.4.R.L. 2227372 3/2/1999
F USA FILA LUXEMBOURG S.4R.L. 1032383 2/3/1976
F USA FILA LUXEMBOURG S.a.R.L. 1196746 6/1/1982
E USA FILA LUXEMBOURG S.4.R.L. 1576379 1/9/1690
F FILA USA FILA LUXEMBOURG S.aR.L. 2022346 12/10/1996
FFILA UsA FILA LUXEMBOURG S.4.R.L. 2027348 12/31/1996
F USA FILA LUXEMBOURG S.aR.L. 2670921 1/7/2003
F OUTDOOR USA FILA LUXEMBOURG S.AR.L. 2191018 9/22/1998
F USA FILA LUXEMBOURG 8.4a.R.L. 1458405 912211997
FILA USA FILA LUXEMBOURG S.4.R.L. 1606409 /1771990
FILA USA FILA LUXEMBOURG S.4.R.L. 20046353 10/1/1996
FILA USA FILA LUXEMBOURG S.2.R.L. 2011613 10/29/1996
FILA USA FILA LUXEMBOURG S.3.R.1. 2044709 3/11/1997
FILA Usa FILA LUXEMBOURG S.4.R.L. 2065691 3/11/1997
FILA USA FILA LUXEMBOURG S.4.R.L. 2065692 5/27/1997
FILA USA FILA LUXEMBOURG S.A.R.L. 20656594 5/27/1997
FILA USA FILA LUXEMBOURG S.a.R.L. 2067754 6/3/1997
FiLA Usa FILA LUXEMBOURG S.aR.L. 2143013 3/10/1998
FILA UsA FILA LUXEMBOURG S.aR.L. 2146597 3/24/1998
FILA USA FILA LUXEMBOURG S.aR.L. 2149812 4/7/1998
FILA USA FILA LUXEMBOURG S.4.R.L. 2190020 9/15/1998
FILA USA FILA LUXEMBOURG S.4R L. 2254259 6/15/199%9
FILA USA FILA LUXEMBOURG S.AR L. 2301684 12/21/1999
FILA USA FILA LUXEMBOURG S.a.R.L. 1564119 11/7/1989
FILA USA FILA LUXEMBOURG S.a.R.L. 2220108 1/26/1999
FILA Usa FILA LUXEMBOURG S.4.R.1L. 1606409 7/17/1990
FILA USA FILA LUXEMBOURG S.4.R L. 974050 11/27/1973
FILA USA FILA LUXEMBOURG S.a.R.L. 2065693 5/27/1997
FILA + GLOBO USA FILA LUXEMBOURG S.a.R.L. 991493 8/20/1974
FILA A COLORI USA FILA LUXEMBOURG S.aR.L. 1465549 11/17/1987
FILA SPORT UsSA FILA LUXEMBOURG S.aR.L. 2213599 12/25/1998
FILA SPORT BLU USA FILA LUXEMBOURG S.4.R.L. 2116955 11/25/1997
FILA TECH USA FILA LUXEMBOURG S.4.R.L. 2051650 4/8/1997
FILA TECH USA FILA LUXEMBOURG S.aR.L. 2060107 5/6/1997
FILA+GLOBO UsA FILA LUXEMBOURG S.AR.L. 1301762 10/23/1984
FILA+GLOBO USA FILA LUXEMBOURG S.AR.L. 1268641 2/28/1984
FILASPORT USA FILA LUXEMBOURG S.4.R.L. 2145780 3/24/1998
ICE TECH USA FILA LUXEMBOURG 8.2.R.L. 2115930 11/25/1997
PROF USA FILA LUXEMBOURG 5.2R.1. 20487353 4171997
SKY RUNNER USA FILA LUXEMBOURG S.aR.1. 2032539 1/21/1997
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