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SUBMISSION TYPE: NEW ASSIGNMENT

_ N
NATURE OF CONVEYANCE: LICENSE
T ———

CONVEYING PARTY DATA

r—— S - T

l Name JL Formertly Exe;;t:on Entity Type

"ORPORATION: NEW
'ORK

Ciprlani Group, Inc, 7' 10/27/2010 Mg

|
|

RECEIVING PARTY DATA

— e e —
Name: Reef Assets, inc.
Street Address: [Sulte 13 First Floor, Oliasi Trade Center :

internal Address:‘ ¢/o Mossfon Nominees (Seychelles) Ltd.

City: Francis Rachel, St Victoria
State/Country; ||SEYCHELLES
Entity Type: CORPORATION: SEVVCHELLES =1

PROPERTY NUMBERS Total: 3

T —

"~ Property Type I% Number Word Mark

Serial Number: 85124840 N CIPRIAN] DOWNTOWN |
\m ~nm

Serial Number: 85147409 | CIPRIANI DOWNTOWN ]

Serial Number: 85149450 !DDWNTOWN \
s e )|
CORRESPONDENCE DATA

Fax Number: (212)754~-0330

Correspondence will be sent via US Mail when the fax attempt is
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unsuccessiul.

Phone:

Email:

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

GEAB&PLLP

GEAB&PLLP

(212) 907-7300
rsilverman@golenbock.com

Robin E. Silverman

437 Madison Avenue

Golenbock Eiseman Assor Bell & Peskoe
New York, NEW YORK 10022

DOMESTIC REFRESENTATIVE

Name:

Address Line 1:
Address Line 2;
Address Lipe 3:
Address Line 4:

s e

—

NAME OF SUBMITTER:

Signature: {Rob

Date:
— —
Total Attachments: 13
source=Cipriani_Reef#page] .tf
sourcesClpriani_Reef#page2.tif
source=Ciprianl_Reef#paged.tif
source=Ciprianl_Reef#paged.tif
‘source=Cipriani_Reef#page5.tif
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source=Cipriani_Reef#page 2,tif
source=Cipriani_Reef#pagel 3.tif

RECEIPT INFORMATION

TM186706
11/09/2010

ETAS ID:
Receipt Date:

Robin E, Silverman

in E. Silverman/

ig1003
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LICENSE AGREEMENT
THIS LICENSE AGREEMENT (“License Agresment”), dated October 232 , 2010
("Effective Date"), is by and between Cipriani Group, Inc. {*Licensor’), a

corporation organized under the laws of New York, located at 11
York, New York 10017 and Reef Asgets Ine. (“Licensea™),

WHEREAS, Licensor is the owner of all right, title ain
service marks CIPRIANI DOWNTOWN, the subject of Trademark
85124840, filed In the United States Patent and Trademark Offic

0 East 42™ Strest, New

d Interest in and to the

Application No.
September 8, 2010;

n
CIPRIANI DOWNTOWN and Bartender Logo, the subject of Tr. d}mark Application Na.

85147409, filed in the United States Patent and Trademark O
and DOWNTOWN and Bartender Logo, the subject of Trademark
85149450, filed in the United States Patent and Trademark OFffi g
(collectively "the Licensed Marks™);

WHEREAS, Downtown Restaurant Company LLC (1D
uged the Licensed Marks for restaurant services, under the contrpl
permission of Licensor, in connection with the Current Restaura t,

WHEREAS Licensee, as Lender, has entered into a L
Agreement (the "L&SA") of even date herewith with DRC and Gipri

“Borrowers™;

WHEREAS, Licensor and Licensee wish to confirm the
between them as a licensor and ficensee, respectively; and

on October 7, 2010;
Application No.
on October 11, 2010

RC™ has heretofore
and with the
as defined below;

oan & Security
ani UBA, Inc,, as

relationship

- WHEREAS, simultaneously herewith, Licensee shall enter into the

Sublicense, as defined below, to permit DRC to continue fo use tHe
on an exclusive basis as further set forth below:

NOW THEREFORE, in conslderation of the mutual
agreements set forth herein, Licensor and Licensee hereby agre

1. License

Licensed Marks

renants and
as follows:

Licensor hereby grants to Licensee an exclusive right and license to use the

Licensed Marks for restaurant setvices, and the promotion and mar

“Licensed Services”).

Restrictions

2.1
restaurant, currently located at 376 West Broadway, New York
“Current Restaurant”) or, subject to the written approval of Lice
will not be unreasonably withheld, conditioned or delayed, to
restaurant located south of 34" Street inthe Borough of Manhat
restaurant at the West Broadway address cease operation (the Cu

2

J

f13241.8

Use of the Licensed Marks for the Licensed Services i

any
ar

keting thereof (the

is limited to a single
'{ew York 10012 (the
nsor, which approval
other single

, but only should the
rrent Restaurant and
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any such other single restaurant may be referred to herein ag the ‘“Restayrant”).

2.2  Other than as set forth herein, durihg the Term neither Licensor nor any of
Licensor's parents, subsidiaries, affillates or divigions ("Licensor Entities") shall directly or
indirectly manage, operate, be licensed to operate (by any other person or sntity), and/or
license to any person or entity the right to operate, any restau at any location in New
York City, Notwithstanding the above, each of the Licensor Entitigs shall have the right to
continue to manage, operate, be licensed to operate (by any other person or entity), or to
license any person or entity the right io operate, any restauran any location in New
York City that such Licensor Entity had been managing, operating, weas licensed to
operate or had licensed to any person or entify the right to operate as of the Effective
Date, provided such restaurant was open and in operation as

3. Ownership of the Licensed Marks

Licensor represents, warrants and covenants that Licengor has the right to grant
the trademark rights granted hereln to Licensee with respect to the Licensed Marks and
that the Licenses is entitied to exerclse such rights in accordanee with the terms of this
License Agreement. Licensee acknowledges and agrees and covenants that Licenses
shall not use the Licensed Marks except as permitted herein,

4. Quality Standards and Control

. 4.1  Licensee will maintain high quality standards with respect to use of the
Licensed Marks for the Licensed Services, said quality standard &ing no less than the
quality standards heretofore maintained by DRC with respect to th prior use of the
Licensed Marks for the Licensed Services,

42  Licensee will not permit the Licensed Marks to be used in any way
 that materlally and adyversely dameges Licensor or which, would/bring the Licensed
Marks into disrepute.

X Royalty

During the term of the Sublicenge, DRC, the Sublicensee, |shall pay Licensor a
yearly royalty of One Thousand Dollars ($1,000.00). The Sublicense shall provide that
such royalty shall bs payable on or before January 31 for each calendar year
commencing January 1 of that year. In the event that DRG falls to make any royalty
payment during the term of the Sublicense, such failure shall not be deemed to be a
Licensee breach of this License Agreement. In the event that the Sublicense is
terminated, Licensee shall pay Licensor a yearly royaity of One Thausand Dollars
($1 ,000) for each subsequent year of the Term, with such royaltyl ta be payable on or
before January 31 for each calendar year commencing January 1 of that year.

6. Indemnification

S12241.4
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Licensor agrees to indemnify, defend and hold harm}
officers, directors, employees, affiliates and representatives fr
claims, suits, losses, liabilities, damages, costs and expenses (incl
attorneys’ fees, costs and expenses) which may be brought agai

incurred by Licensse by virtue of Licensee’s or DRC's use of the |

ot

88 Licensee and its

om and against all
ding reasonable

or made against or
Licensed Marks.

7. Jerm and Termination

7.1 Term: The term of this License Agreement shall|commence upon the
Effective Date and shall continue for a period of ten (10) years, lunless sooner
terminated as contemplated in this Paragraph 7. Upon the expirat{on of such ten (10)
year period, the License Agreement shall automatically renew for Successive ten (10) year

periods.

_ 7.2  Temmination for Breach: Upon written notice from Lic
Licensor may tarminate this License Agreement and all rights g

materfally breaches this License Agreement, such breach ha

nsor to Licensee,
ted herein if Licensee
material adverse

effect on Licensor or on the Licensed Marks, and Licensee falls 1o cure such breach within

sixty (60) business days after recelving writter notice of such
For purposes of this License Agresment, in the event such noti

during the term of the Sublicanse and is related to any action or In
DRC, or to any action or inaction in connection with the Restau

4 T
Licensee terminates the Sublicense in response to such nntice,Ea

* Sublicense shall be desmed to cure the breach as noticed by Li

7.3 Effect of Termination. Upon termination or expirati

Agreement in accordance with the terms herein, all rights of Licens
Marks pursuant to this License Agreement shall terminate.

. 74  Notwithstanding anything to the contrary set forth |
Liconsee reserves all rights available to it under Section 365(n)
aanktruptcy Code, 11 U.8.C. §365(n) or any equivalent and/or s\

eretfo.

n

ol

J &

ach from Licensor,

i$ provided by Licensar
action by or on behalf of

, then In the event
ch terrnination of the
sor,

o of this License

e to use the Licensed

this Agreement,
F the Federal
Cessor provisions

Licensor represents and warrants and covenants that it has not assigned, licensed,

conveyed, mortgaged, pledged or otherwise transferred or encum|
Licensed Marks and that it will not, during the Term of this Licens
license, convey, mortgage, pledge or otherwise transfer or encu
Marks in any way. Licensor further represents and warrants that,
any morigage, pledge or other encumbrance or lien being placed
Marks.
8.

Asslgnability and Sublicensing

5122418
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9.1 Neither this License Agreement nor any rights priobligations of Licensee
hereunder shall be assigned, delegated, sublicensed, sold, transferied, or otherwise
disposed of, by operatlon of law or otherwise, without the prior written consent of the
Licensor, not to be unreasonably withheld, other than:

9.1.1 At such time as DRC and Cipriani USA, Inc. indefeasibly
satisfy all Obligations (as that term ig defined under the
L&SA), including but not limited to the|paying off of all
amounts due under the Term Note (as that term is defined
under the L&SA), Licensee shall send|written notice of such
payoff to Licensor, and upon the sending of such nofice, this
License Agreement shall be deemed {0 have been :
automatically assigned to DRC. Upon such assignment: (i)
the Sublicense shall automatically tdrminate; (i) DRC shall
assume all of Licensee's rights and obligations under the

terms of this License Agreement; an
have no further obligations under thi

iii) Licensee shall
icense Agreement

and/or under the Sublicense. In the event Licensee fails to

send such written notice to Licensor

icensor shall notify

Licensee thereof in writing and Licepsee shall have ten (10)
business days from receipt thereof to provide said notice or
to set forth in detail why said Obligations and payoff have not

heen satisfied.

9.1.2 to any parent, subsidiary, affiliate or

|
islon of Licensee; or

in connection with a2 merger, consolidation or sale of the

assets or businoss or securities of Li
Licensor is notified of such merger,
within thirty (30) days of its ocourren
that such successor or assignee ass
Licensee under this License Agreem

nsee, provided that

onsolidation or sale

and provided further
es all obligations of
rL (after which

Lioensee shall have no further obligations under this License

Agreement and/or under the Sublice

9.1.3 in the event an Event of Default exis
In) the L&SA and that as a result, th
the Sublicense,

even date herewith with DRC (as sublicensee) for use of the Licemh

).

under (and as defined
Licensee terminates

S

sad Marks on an

9.2  Licensor consents to Licensee entering a sublicense }greement of

exclusive basis in connection with the Licensed 8ervices, in a form

Exhibit A, attached hereto and mads a part hereof {the "Sublicenj

) 9.3 This License Agreement shall be binding on, and inur
Licensor, Licensee and DRC and thelr respective successors and

S8

g sat forth in
e').

to the bensgfit of,
permitted assigns,
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to the extent that such assignments are in accordance with paragraph 9.1,

10.
10.1

communication was sent:

Iif to Licensor: Mr, Giuseppe Cipriani

With a copy to: Christy L. Reuter, Esq.

‘lf to Licensee:

With a copy to;  Yoram Ginach, Esq.

10.2

subject matter hereof, and su
whether written or verbal,

10.4 Waiver. No delay or omission by either party to exp

Miscellaneous

Notices,_ All notices, requests, consents, de
communications hereunder shall be

which proof of delivery can be ascertained and shall be deem
given upon receipt by the party or Its agent or representativs

Governing Law and_Jurisdiction. This License Agre

arising hereunder shall be governed by,
and decisions of the State of New York
relating to conflicts of law, Any dispute hereunder shall be
competent Jurisdiction located in the County and

- 10.3 Entire Agreement. Thiz License Agreement, along
Sublicense, represent the entire agreement between the parti

persede any and all prior agreement

by FedEx or overnight cour

d

Cipriani USA, Ing,
110 East 42" Street
New Yaork, New York 10017

General Counsel

Ciprianj USA, Inc.

110 East 42™ Strest

New York, New York 10017

Reef Assets Ing,
c/o Mossfon Nominees (Seychelles
Suite 13 First Floor, Oliasi Trade

Franels Rachel, St Victoria
Republik of Seychelles

437 Madison Avenue, 40™ Floor
New York, New York 10022

without

of>

o -

mands and other

r or by other means in

to have been duly
to whom the

) Lid.
nter

ement and all matters
and construed in accordancs with, the laws
giving effect td t

he principles thereof

heard by a court of
State of New York.

U

3132416

a

-

the L&SA and the
with respect to the
nd understandings,

cise any right or
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power it has under this License Agreement shall impair or be ¢onstrued as a waiver of
such right or power. A waiver by either party of any breach or covenant shall not be
construed to be a walver of any succeeding breach or any other covenant. All waivers
must be In writing and signed by the party waiving its rights.

10.5 Modlfications. No change, amendment or modification of any provision

. ! of

ggfh%c;aﬂr]se Agreement shall be valid unless set forth in a written?natrum%? signed by
es.

[Balance of page left intentionally blank]

J1ans
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IN WITNESS WHEREGF, the undersigned have executed this Licgnse Agreement as of

By: ——

the dale first written ahove.
CIPRIAN] GROUP, lgc. REEF %t
N : Br:
BME: it Loppo Gprinm Neré;

PDOWNTOWN RESTAURANT
COMPANY LLG

il
Name: 6&,“ W o ”W
Tite; f%"-wm:f

y'.
8re;
'rmg( ‘%{

By:

[Hirense Agreemant)

7

Ts{;m
UU?

Lowr TH(LER.
(v esensoxoe
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SUBLICENSE AGREEMENT
THIS SUBLICENSE AGREEMENT (*Sublicense™, |dated October 242010
(“Effective Date"), is by and between Reef Assets In¢, (“Syblicensor”) and
Downtown Resgtaurant Company LLC ("DRC™), a limited liability company organized
under the laws of New York, located at 378 West Broadway, New York, New York, 10012,
WHEREAS, Sublicensor has entered into a License Agreement with

vl

Cipriani Group, Inc. of even date hereof (“License Agreement®),
has licensed the service marks CIPRIANI DOWNTOWN, the su
Application No. 85124840, filed in the United States Patent and Tr.
September 8, 2010; CIPRIANI DOWNTOWN and Bartender Logo,
Trademark Application No. 85147409, filed in the United States
Office on October 7, 2010; and DOWNTOWN and Bartender Lo
Trademark Application No. 85149450, filed in the United States P
Offloe on October 11, 20 (collectively “the Licensed Marka”);

a

ct of Trademark
demark Office on
the subject of

}hereby Sublicensor
J

o, the subject of
tent and Trademark

étent and Trademark

WHEREAS, DRC has herstofore used the Licensed|Marks for restaurant

services, under the control and with the permission of Cipriani
connection with the Current Restaurant, as defined below;

WHEREAS Sublicensor, as Lender, has entered in
Agreerment (the "L&SA") of even date herewith with DRC and CI
‘Borrowers”; ‘

WHEREAS, Sublicensor and DRC wish to confirm the
between them as sublicensor and sublicensee, respectively; and

_ WHEREAS, Sublicensor has been granted the right
exclusive rights to use the Licensed Marks to DRG to permit DRC
the Licensed Marks pursuant to this sublicense with Sublicensor;

Q

o
19 continue to usa

raup, Ing., in

a Loan & Security
fani USA, Inc_, a8

relationship

subficense

NOW THEREFORE, in consideration of the mutual covenants and

agreements set forth herein, Sublicensor and DRC hereby agree

License

L

Sublicensor hereby grants to DRC, an exclusive, nan—trans;frable.
L

non-assignable, and non-sublicensable right and licenss to use th
restaurant services, and the promotion and marketing thereof ("t
Services™).

2. Restrictions

2.1 Use of the Licensed Marks for the Licensed Servic

5
* single restaurant currently located at 3768 West Broadway, New York, New York 10012
(the “Current Restaurant”) or, subject to the written approval of

as follows:

censed Marks for

g Licensed

by DRC is limited to a

Sublicensor, which

approval will not be unreasonably withheld, conditioned or delayed, to any other

513743,1 1
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single restaurant located south of 34" Street in the Borough clf!ﬂanhaﬂan but only

should the reetaurant at the West Broadway address cease op
Restaurant and any such other single restaurant may be referred
"Restaurant®),

2.2
neither DRC nor any of DRC's parents, subsidiaries, affiliates o

Other than as set forth herein, during the term of th

@o13
ration {the Current
to herein as the
License Agreement,

divisions ("DRC Entities”)

shall directly or indirectly manage, operate, be licensed to operat (by any other person

or entity), and/or license to any person or entity the right to operat
location in New York City. Notwithstanding the above, each of th

, any restaurant at any
DRC Entities shall

have the right_ to continue to manage, operate, be licensad to oparate (by any other
person or entity), or to license any person or entity the right to perate, any restaurant at
any location in New York City that such DRC Entity had been ma aging, operating, was
licensed to operate or had licensed to any person or entity the tight fo operate as of the

gﬁtacﬁve Date, provided such restaurant was open and in oparati
ate,

3.  Ownership of the Licensed Marks

' DRC acknowledges and agrees that Cipriani Group, Inc. is
tile and interest in and to the Licensed Marks, DRC shall notL;:
indirectly, assert any right, title or interest in or to the Licensed M

Marks except as permitted herein.

4. Quality Stancdards and Control

4,1
Licensed Marks for the Licensed Services, sald quality standards
quality standards heretofore maintained by DRC with regpect to th
Licensaed Marks for the Licensed Services.

4.2

1y

n as of the Effective

the owner of all right,

hallenge or, directly or

s, or uge the Licensed

DRC will maintain high quality standards with ngect to use of the

eing no less thanh the
prior use of the

DRC will not permit the Licensed Marks to be used In any way that

materlally and adversely damages Sublicensor or Cipriani Group, [nc. or which would

bring the Licensed Marks into disrepute.
5.  Rovalty
During the terrn of this Sublicense, DRC shall pay a yearly

royalty of One

Thousand Dollars ($1,000.00), and shall maks such payments directly to Cipriani Group,
Inc. Buch royalty shall be payable on or before January 31 for each calendar year

commencing January 1 of that year,

8, Indemnification

DRC agrees to indemnify, defend and hold harmless Eleicenaor and its *

2137420 2
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ofﬂcérs. directors, esmployees, affiliates and representatives f
claims, suits, losses, liabllities, damages, costs and expenses (i%n
attorneys' fees, costs and expenses) which may be brought aga

incurred by Sublicensor by virtue of DRC's use of the Licensad

7. Term and Termination

7.1 Term: The term of this Sublicense shall commeng
Date and shall continue for a perlod of three (3) years, unless soc
contemplated in this Paragraph 7.

7.2 Termination for Breach of the Sublicense: Upon wri
Sublicensor to DRC, Sublicensor may immediately te

rights granted hersin if DRC materially breaches this Sublicens
such breach, if curable
such breach from Subl
with written notice that it believes there is a breach of the Licens

by Cipriani Group, Inc. and Sublicensor that is related to any acti

behalf of DRC, or to any action or inaction In connection with the R

shall provide a copy of such notice thereof to DRC and In the &
such breach 1o the satisfaction of Cipriani Group, Inc, within thi

after recelving written such notice of breach from Sublicensor, Sul

immediately terminate this Sublicense

Termination related to the L&BA:

upoh written notioe,

7.3

Obligations (as that term is defined under the L&BA), including

ut

g1014

@o14

rom and against all

Gluding reasonable

l;:}t or made againgt or
arks.

& upon the Effective

ner terminated as

en notice from

rminate thjs Sublicense and all

nd DRC fails to cure

» Within thirty (30) business days after regei ing written notice of
icensor, In the event Cipriani Group, Inc/ provides Sublicensor

greement entered into
or inaction by or on
staurant, Sublicensor
t DRC cannot cure
(30) business days
licensor shall

not limited to the

7.3.1 At such time as DRC and Cipriani USA, Inc. indefqasibly satisfy all

paying off of all amounts due under the Term Note (as that term
L&SA), then Sublicensor shall send written notice of such payoff
and upon the sendin
. been automatically assigned to DRC. Upon such assignment; (
automatically terminate; (ij) DRC shall assume all of Sublicensor
under the terms of the License Agreement; and (iii) Sublicensor

)

Sublicensor fails to send such written notice to Cipriani Group, |
shall notify Sublicensor thereof and Su
receipt thereof to provide said notice or to set forth in detail why

payoff have not been satisfied.

7.3.2 This Sublicense shall termingte and shall be of no fu
days following written notice notice being mailed to DRC by Subli
Default exists under (and as defined in) the L&SA, and that Subli
thls Sublicense, provjded, however, that this Sublicense shall te
and iImmediately without notioe in the event that there shall axist
under Section 7.1(g) or 7.1(l) of the L&SA.

3127421

W

is
to
g of such notice, the License Agreement ghall

defined under the
Cipriani Group, Inc.,
be deemed to have
his Sublicense shall

s Fights and obligations
N shall have no further
obligations under the License Agreement and/or under this SUb“,-Te
c
blicensor shall have ten (10) business days from

se. Inthe event that
.4 Cipriani Group, Inc.

ald Obligations and

P

nate automatically
Event of Default

=

PAGE 14/21* RCVD AT 11252011 3:14:34 PM [Eastern Stanard Time]” SVR:USPTO.£FRF.413* DNIS: 2700925 * CSID:21

REEL

4 0330 DURATION (im-5s):0540
TRADEMARK

I3k

: 004515 FRAME: 0970



04/04/2011 17:24 FAX 212 754 0330

0172572011 15:24 FAX 212 754 0330

W

GEABS&PLLP

GEABG&PLLP

7.4  Effect of Termination. Upon termination or expirali
accordance with the terms herein, all rights of DRC to use the Li
this Sublicense shall terminate. In the event of a termination pu
7.2 0r7.3.2, DRC ghall not use the Licensed Marks, any tern g

d1015

@ois

of this Sublicense in

ed Marks pursuant to
rsuant to Paragraph
r terms confusingiy

similar to the Licensed Marks, or any marks incorporating the word “CIPRIANI”

subsequent to the termination of this Sublicense.

8. Assighability and Sublicensing

obligations of DRC hersunder shall be assigned, delegated, subli
conveyed, morigaged, pledged or otherwise disposed of or en

sed, sold, transferred,
ered, by operation of

This Sublicense is personal to DRC. Naither this Subliznse nor any rights or

law or otherwise, without the prior written consent of the Sublice
shall be binding on, and inure to the bensfit of, Sublicensor and DF
successors and permitted assigns. l

Miscellaneous

9.1
communications hereunder shall be by FedEx or overnight couriet o
which proof of delivery can be ascertained and shall be deemed

9,

given-upon receipt by the party or its agent or representative

communication was sent:
If to DRC:

r. This Sublicense
RC and their respective

r by other means in
to have been duly
to whom the

Notices. All notices, requests, consents, cjernands and other

Downtown Restaurant Company LLC

376 West Broadway
New York, New Yark 10012

With a copy to: Christy L. Reuter, Esq.
General Counsel
Cipriani USA, Inc,
110 East 42™ Strest
New York, New York 10017

If to Sublicensor; Reef Assets Inc.

¢/o Mossfon Nominees (Seychelles) Iid.

Suite 13 First Floor, Oliasi Trade
Francis Rachel, St Victoria
Republik of Seychelles

With a copy to:  Yoram Ginach, Esq.

127420 ' 4

Center

PAGE 15121 RCVD AT 112412011 3:18:34 P [Eastem Standard Time]* SVR:USPTO-EFXRF-3/3* DNIS:2708925 CSID:212 754 0330 * DURATION (mm-5s):03:40

REE

TRADEMARK
L: 004515 FRAME: 0971




04/04/2011 17:24 FAX 212 754 0330 GEAB&PLLP

01/25/2011 15:24 FAX 212 754 0330 GEADBG&PLLP

437 Madison Avenue, 40" Figor
New York, New York 10022
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9:2 Governing Law and Juriédicﬁon. This Sublicense agi all matters arising

hereqnder shall be governed by, and construed in accordan
declsmr!s of the State of New York without giving effect to the pri
to _confl_lcts of law. Any dispute hereunder shall be heard by
jurisdiction located In the County and State of New York.

with, the laws and

Tciples thereof relating
a court of competent

9.3 Entire Agresment. This Sublicense, along with the Lfﬁnse Agreement and
rt

the L&SA, represent the entire agreement between the pa

subject matter hereof, and supersede any and all prior agreemen
whether written or verbal., Y i o *

it has under this Sublicense shall Impair or be construed as a
power. A waiver by either party of any breach or covenant sha
a walver of any succeeding breach or any other covenant, Alllw
writing and signed by the party waiving its rights,

8.4 Waiyer. No delay or omission by either party to exi{c

9.5 Modifications, No change, amendment or modification

this Sublicense shall be valid unless set forth in a written instrurren
parties,
13
5137420 5

U/

with respect to the
and understandings,

se any right or power

aiver of such right or
I not be construed to be

ivers must be in

of any provision of
)it signed by both
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first written apove,

REEF ASS 'TT , THE.
Al
By: /-

Name:| V.~
Titls: WW\! (Lot
° ﬂf% T g

IN VWNES?WHEREOF the undersigned have exacuted this Slibllcense as of the date

DQWNTOJKI RESTA
COMPANY LLC URANT

[ e t—— e o
I o W~

Name: &
Thie; m;w Cer ¥y hend

[Sublisensa Agreement)

A~
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