IN THE UNITED STATES PATENT AND TRADEMARK OFFICE BEFORE THE
TRADEMARK TRIAL AND APPEAL BOARD.

CROSSPORT MOCEAN, INC.,

Cancellation No. 92044780

Registrants: Donn and Kimberley Pierson
Reg Subject to Cancellation No.: 2009440
Mark: MOCEAN

International Class: 25

Petitioner,

DONN L. PIERSON and
KIMBERLEY L. PIERSON

Registrants.
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DECLARATION OF DONN PIERSON., RESPONDENT IN PETITION TO CANCEL
TRADEMARK REGISTRATION

I, Donn Pierson, declare, that | did not fraudulently register the trademark MOCEAN. In fact, |
properly and rightfully registered the trademark MOCEAN as demonstrated in section “A°
below:

t, Donn Pierson, further declare, that 1 have not abandoned the trademark MOCEAN. In fact, |
have rightfully and dutifully maintained the trademark MOCEAN as demonstrated in section
“B” below:

SECTION “A”: | properly and rightfully registered the trademark MOCEAN:

1. 1did not fraudulently register the trademark MOCEAN. | correctly followed the ways
and procedures for the registration of a trademark as set forth by the United States
Patent and Trademark Office (USPTO); hence the trademark MOCEAN is co-
registered in my wife’s and my name.

2. With my wife, Kimberly Pierson aka Kimberley Hindman-Pierson, | am the co-

originator, the co-registered and co-owner of the trademark MOCEAN, a Trademark
that is rightfully registered, is current and live and in good standing with the USPTO.
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With my wife, | am also the Co-Founder of our previous clothing design, manufacturing
and marketing general partnership (“Partnership”) and the Co-Founder of CrosSport
Mocean Inc. (the Petitioner) and the original President of CrosSport Mocean and a
Respondent in this action. | make this declaration in response to CrosSport Mocean
Inc.'s Petition to Cancel Registration of the mark MOCEAN. | have personal knowledge
of the facts stated herein, and if called to testify, | could and would competently and
truthfully testify to these facts.

3. There are two originators of the trademark MOCEAN, myself and my wife. As one of
the two originators of the trademark MOCEAN, | have intimate knowledge of ‘how’ (a.);
the trademark MOCEAN was conceived and ‘what’ (b.), the trademark MOCEAN
means:

(a.)How MOCEAN was conceived:
We, the originators, made a small hand drawn circle on a piece of

paper. Within this circle we wrote all that we wanted our trademark to
embrace and thus be envisioned in the minds-eye of our customers.
Within this circle were the words: ‘Movement’, ‘Water' and ‘Mountains’.
‘Movement’ and ‘Water’ are given in the name MOCEAN, but
‘Mountains’ were a challenge, hence the duel-isosceles triangle
graphics that were created and formed above the name MOCEAN.

(b.) What MOCEAN means:
An entity that embraces the spirit and joy of ‘Movement', ‘Water and the

‘Mountains’... the joy of being outdoors, whether in the water or in the
mountains but being in-the act of motion.

4. | have been actively involved with all matters of the trademark MOCEAN since the first
registration of the trademark ‘MOCEAN’ (serial# 74181035) on June 28, 1991 by my
wife and I. It was our intent, from this first filing, to maintain MOCEAN as a-personal
asset and not to transfer nor be forced to sell or transfer the trademark MOCEAN to a
corporate entity where it would be listed as an asset and thus available to creditors in

cases of bankruptcy and/or credit misgivings.

Page 2 of 28




5.

| have been actively involved with all matters of the trademark MOCEAN through the
second registration of the trademark ‘MOCEAN’ (serial# 746129440/ reg# 2009440) on
October 22, 1996 by my wifé and |. It was still our intent, from that first filing, to
maintain MOCEAN as a personal asset and not to transfer nor be forced to sell or
transfer the trademark MOCEAN to a corporate entity where it would be listed as an
asset and thus available to creditors in cases of bankruptcy and/or credit misgivings.

| have been actively involved with all matters of the trademark MOCEAN through the
10 year renewal and Section 8 and Section 9 to rightfully maintain the registration of
the trademark ‘MOCEAN’ on March 26, 2007 by my wife and I. It is still our intent, from
that first filing, to maintain MOCEAN as a personal asset and not to transfer nor be
forced to sell or transfer the trademark MOCEAN to a corporate entity where it would
be listed as an asset and thus available to creditors in cases of bankruptcy and/or
credit misgivings.

. On December 1, 1993, incorporation papers were properly filed in the State of

California with the. Secretary of State, thus forming CrosSport Macean, Inc.. The
incarporation proceedings and filings were properly and rightfully managed by Vincent
LePore Il Esq.

Upon completion of the incorporation praceedings, the Board of Director positions
were filled as: Dr. Robert Hindman, Chairman of the Board of Directors; Donn Pierson,
Director/ President/CEO- Day to Day Operations; and. Kimberley Pierson (my wife),
Director; Treasurer/CFO- National Sales Manager. Vincent LePore was nominated. by
the Board.of Directors and elected to serve as Secretary of the Board of Directors.

Mr. LePore’s participation was not limited to just the incorporation filings nor as
Secretary of the Board of Directors, but his contributions included most of our legal
filings including assisting in the first filing on the trademark MOCEAN (June 28, 1991),
the second filing of the trademark MOCEAN (October 22, 1996), our Partnership.
agreement, the Bill of Sale, the List of Assets (exhibit “A”) and many other proceedings
and filings, some of which will be entered as exhibits, accordingly.
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9.

10.

11.

On December 1, 1993; my wife and'| transferred the material assets of our Partnership
into CrosSport Mocean, Inc. in exchange for its initial issuance of stock. The
stockholders at that time of incorporation were Donn & Kimberley Pierson and our
angle investor, Dr. Robert Hindman, who is Kimberley’'s Uncle, retired from a
successful career as a Surgeon and looking to help grow a new venture.

The material assets that were transferred to CrosSport Mocean Inc. are clearly
memorialized and listed in Exhibit “A”. Noteworthy is that this List of Assets, clearly
and concisely lists all of the assists of the Partnership that were transferred. The list is
comprehensive and detailed down to one-yard increments of materials. For example,
on the second page, 16-items down from the top, there is listed:

“U3 Spruce.....1yard.....@ $6.90".
This concise measurement demonstrates that the intensions of the Partnership were to
be as accurate as reasonable/ possible in the listing of the assists that were to be
transferred to the corporation CrosSport Mocean, Inc.. The trademark “MOCEAN" is

not listed as an asset of the Partnership because it was not an asset of the

partnership. and therefore could not rightfully be transferred i.e. it was owned solely by
my wife and |.

The formation of the Corporation, CrosSport Mocean, was finalized on January 1,
1994, as is memorialized in Exhibit “B” (RE: CrosSport Mocean a California
Corporation....) from the office of Vincent J. LePore IIl. This document and its’
enclosures (1-13 as listed on its cover) shall be collectively known as “CrosSport
Mocean, Incorporation Packet”.

Although this particular document, Exhibit “B” (RE: CrosSport Mocean a California
Corporation....) was primarily written to the Chairman of the Board of Directors, a copy
of the “CrosSport Mocean a California Incorporation Packet” was also distributed to
each member of the Board of Directors.

In Exhibit “B”, Section16, page 16, paragraph (d); Mr. LePore clearly cites that he is
currently “working on the perfection of the trademark “MOCEAN Sport & Design” which
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was originally filed by Kimberley Hindman (my wife). Here, the Chairman of the Board
of Directors is made aware, in writing by the Secretary of the Board of Directors, that
the corporation does not own the trademark MOCEAN.

Furthermore and within this same paragraph (d), Mr. LePore advises the Chairman of
the Board of Directors to, “at your convenience, we should discuss where ownership of
this trademark....should reside i.e. what would be best....” This is an open invitation
from Mr. LePore to the Chairman of the Board of Directors to change course or take
action as to the registration of the trademark MOCEAN.

Moreover, further down, in the same paragraph (d); the Secretary of the Board of
Directors advises the Chairman of the Board of Directors that “All trademarks,
tradenames [sic}, patents... ... used by your business is extremely valuable and should
be protected.” And here again, the Secretary of the Board of Directors invites the
Chairman of the Board of Directors to “please contact me so that we can structure the
appropriate restrictive agreements.”

12. A Grant of License is memorialized in Exhibit “D”, “MOCEAN?” Trademarks (dated
February 10, 1994). In this document, my wife and I, as the originators and registrars
of the trademark MOCEAN, issue a Grant of License to CrosSport Mocean. Below is
an excerpt from the first page of the Grant of License (Exhibit “D”):

At the December 31, 1993 organizational meeting of Cross Sport Mocean, a
California corporation ("Mocean"), each of you, as all the general partners of
Cross Sport Mocean, a California general partnership ("Partnership"), did
transfer all the business, assets and liabilities of the Partnership (as listed in
Exhibit "A" to the minutes of the meeting, "List"), to Mocean, in exchange for
Mocean's initial issuance of common shares i.e. 1,000 shares issued to Mr.
Pierson and 1,000 shares issued to Mrs. Pierson.

As you know, the List does not include any trademarks, tradenames [sic],
names or patents, which fact is also stated in the February 7, 1994 letter from
Mocean's Incorporator. The purpose of this letter is to confirm with you in
writing our oral agreement, effective January 1, 1994, as to Mocean's use of
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the tradename [sic] and trademark of "Mocean Sports & Design" and "Mocean"
and any and all derivatives of the same, all of which Mocean acknowledges are

owned exclusively by you (collectively, the "Trademarks"). Our agreement is as
follows:

1. Donn L. Pierson and Kimberly L. Pierson (collectively, the

"Piersons") grant to Mocean an exclusive and non-transferable world-wide
license (without the right sub-license or assign) to use the Trademarks solely
for the purpose of manufacturing, marketing, distributing and selling Mocean's
products, that being men's, women's and children's clothing; namely jackets,
coats, skirts, pants, shorts, bathing suits, dresses and shirts, and headgear;
namely hats, cap and headbands. In that the Piersons are shareholders of
Mocean, as long as this agreement is in effect, the Piersons will not charge
Mocean any fee, royalty or other monetary charge of whatsoever kind, for
Mocean's use of the Trademarks.

2. Mocean agrees to defend, indemnify and hold the Piersons harmless
against all claims, damages, costs, expenses and losses (including attorneys'
fees and costs) which arise from or relate anyway to (i) Mocean's use of the
Trademarks, (ii) Mocean's products, (i) Mocean's manufacturing, marketing,
distribution and/ or selling of its' products, and (iv) Mocean's breach of this
agreement. At all times, Mocean shall maintain appropriate general and
product liability insurance concerning its obligations under this agreement....

The body of the Grant License continues-on (in Exhibit “D”) with the Licensing details;
but clearly, as is written above and is memorialized in the opening page of the Grant
License, the Pierson’s in fact did Grant License to CrosSport Mocean the conditional
use of the trademark MOCEAN.

13. On March 1, 1998; CrosSport Mocean entered into a “Management Services
Agreement” with W. James Hindman (WJHM) as is memorialized in Exhibit “E”. This
agreement was signed by CrosSport Mocean Board of Directors. And, (WJHM)
assumed control of CrosSport Mocean through a Voting Trust Agreement and stock
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acquisitions. Below is an excerpt from the first page of the “Management Services
Agreement” (Exhibit “E”):

This Management Services Agreement (the “Agreement”) is made and entered
into this 1st day of March, 1998 (the "Effective Date of this Agreement") by and
among W.J. Hindman & Management, Inc., a Maryland corporation ("WHAM"),
CrosSport Mocean, a California corporation ("MOCEAN"); and W. James
Hindman ("Hindman"), Donn L. Pierson ("Donn") & Kimberley Pierson

("Kimberley") with respect to Non-Disclosure and Non-Compete Agreement
provisions.

EXPLANATORY STATEMENT

A. It is the intention of MOCEAN to increase its sales and market share
within its business industry and to raise capital necessary for growth and
expansion of its product lines, services and customers to achieve critical mass.
At such time as critical mass is achieved, it is the intention of MOCEAN to
undertake an initial public offering (the "IPQO") of its capital stock, the proceeds
of which would be used to further expand the business to help MOCEAN
become a leader and recognized brand in its field.

B. WJHM is in the business, among others, of providing management
services and consulting advice to companies, including development stage
companies, to assist in providing them sources of debt and equity capital and
to provide management guidance and services for the effective and efficient
operation of such companies' businesses.

Above, WJHM portrays itself as a successful Management Services Company that has
the experience and know how as to what is required to take a small company ‘Public’
through an IPO. In selling his Management Services Agreement to CrosSport Mocean,
Mr. W. James Hindman claimed that among other companies, he is the founder of the
Jiffy-Lube Franchises and YSI (Youth Services International) a youth correctional
services corporation. Mr. W. James Hindman'’s portrayal that his Management
Services Company has this (IPO) experience and know how, is supported above in
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14.

15.

paragraph ‘A’; where the agreement mentions an “intention to....undertake an initial
public offering (the "IPQO")".

Noteworthy is that the legal representative of the WJHM Management team was Mr.
Adam Chavis. In meetings with Mr. Chavis, he claimed to be a CPA and lawyer as a
practicing Business Attorney who specializes in business acquisitions. How then, with
such a respectful and experienced management team, could WJHM not execute their
due diligence, prior to the signing of the Management Services Agreement and Voting
Trust, to discover that the trademark MOCEAN was not an asset of CrosSport
Mocean?

On March 1, 1998; upon ratification of the “Management Services Agreement” with W.
James Hindman (WJHM); Donn Pierson willingly and purposefully relinquished his
seat as Director on CrosSport Mocean Board of Directors and stepped-down as
President/CEO- Day to Day Operations of CrosSport Mocean into the new position
was National Sales Manager, Outdoor Products. Within the same ratification action;
Kimberley Pierson willingly and purposefully relinquished her seat as Director on
CrosSport Mocean Board of Directors and stepped-down as Treasurer/CFO- National
Sales Manager into the new position as National Sales Manager, Uniform Products.

On March 28, 1998 and within 30 days of ratification of the “Management Services
Agreement”; W. James Hindman (WJHM), whom is now in control of the day to day
operations of CrosSport Mocean, elected not to pay me, and thus forced me to seek
and accept other employment. In other words, WJHM fired a founding member of the
company that they just gained control-of. This action was unfounded and was not
easily accepted by those who were involved in the day to day operations of CrosSport
Mocean, prior to the ratification of the “Management Services Agreement’. There was
this feeling, based on lack of foundation, that my firing was grounds for an “executive
level, wrongful termination proceeding.”

Instead, a “Royalty and Release Agreement’, memorialized in Exhibit “F”, was
purposed and authored by the WJHM Management Services Company. Finally, after
months of negotiations, the “Royalty and Release Agreement” was signed and entered
into on December 18, 2000. Noteworthy is that an executive level, wrongful termination
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proceeding was delayed out of my goced faith that a compensation agreement of some
sort could be/ would be reached.

16. Below is an excerpt from the first page of Royalty and Release Agreement (Exhibit “F”):

THIS AGREEMENT OF ROYALTY AND RELEASE (Agreement) is made as of
December 18, 2000, by and among Donn Pierson ("Pierson") and CrosSport
Mocean, a California corporation ("MOCEAN").

WHEREAS Pierson is a founder of MOCEAN and holds an equity interest in
MOCEAN; and,

WHEREAS Pierson was employed by MOCEAN and during the term of his
employment he created designs for MOCEAN; and,

WHEREAS Pierson created designs prior to the incorporation of MOCEAN and
such designs were transferred into MOCEAN upon, the incorporation of
MOCEAN; and,

WHEREAS Pierson represents that he created such designs and
acknowledges and agrees that all such designs created by Pierson are owned
by MOCEAN, and not by Pierson and Pierson represents that no designs were
transferred or sold in any manner so as to give any interest in any such designs
to any other party; and,

WHEREAS Pierson's employment with MOCEAN was terminated.
NOW, THEREFORE, in consideration of the mutual, promises, covenants and
agreements of the parties contained herein, the parties hereby agree as

follows:

1. Payment of Royalty to Pierson - MOCEAN hereby agrees to pay a royalty to

Pierson in the amount of one half of one percent (1/2%) on net sales (defined
as gross sales other than samples, less discounts, returns and allowances)
made by the Company beginning on January 1, 1999 and continuing for a
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17.

18.

period of five years until December 31, 2004. Such royalty shall be paid by the
Company to Pierson on an annual basis within One Hundred Twenty days
(120) of the closing of the Company’s year end on December 31.....

Now, within the Royalty and Release Agreement, there is this statement (paragraph 5):

“WHEREAS Pierson represents that he created such designs and
acknowledges and agrees that all such designs created by Pierson are owned
by MOCEAN, and not by Pierson and Pierson represents that no designs were
transferred or sold in any manner so as to give any interest in any such designs
to any other party; and,”

The spirit of this statement is limited to, and relates to only the apparel pattern
DESIGNS and to the clothing DESIGNS that Pierson had created as mentioned in the
statement i.e. clothing designs, NOT the Trademark.

Now, being that the trademark MOCEAN is not an apparel pattern or clothing design
that | created, and that | was not the ‘sole creator” or ‘sole originator’ of the trademark
MOCEAN: that | am not the ‘sole creator” or ‘sole originator’, nor have | claimed to be
the ‘sole creator” or ‘sole originator of the trademark MOCEAN; and that the
ownership of the trademark lies in joint custody and that therefore, | have no lawful
right to sign-away any proportionate or joint rights to the MOCEAN trademark; nor did |
(ever) exercise any unlawful right, or lawful right, to relinquish any proportionate or
joint rights to the MOCEAN trademark.

The MOCEAN trademark is in fact Intellectual Property that is not mentioned nor even
considered in the Royalty and Release Agreement and lies outside the mutual,
promises, covenants and agreements and sprit of the Royalty and Release Agreement
(Exhibit “F”).

In November, 1998, Mr. Bill Levitt joined CrosSport Mocean and was hired into the
position as President/ CEO of CrosSport Mocean by WJHM Management Services
Company. Mr. Levitt has been involved in all aspects of CrosSport Moceans’ day to
day operations, as well as but not limited to, all aspects of CrosSport Moceans'
business plans, long-range goals, sales plans, stock transactions, reporting,
production, licenses, sources, book keeping, financing and operational capital/ cash/
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credit acquisitions. Mr. Levitt has also been intimately involved in the failed
negotiations to acquire a ‘world wide release and transfer’ of the trademark MOCEAN’
from the Piersons to CrosSport Mocean. During the face to face negotiations, as well
in correspondences over the phone, Mr. Levitt has claimed or insinuated that:

a. He has loaned ‘vast amounts of monies to CrosSport Mocean” and has
acquired a UCC filing (1% rights to assets in case of bankruptcy) with the
Secretary of State, California. [At the time of this RESPONSE; the California
Business Portal has disabled the UCC Filing search engine due to security
breaches; and therefore | am not able to certify Mr. Levitt’s’ claim to hold a
current UCC filing on CrosSport Mocean]

b. He is paying himself an above market interest rate on said loans.

¢. He will “call his notes” if the trademark MOCEAN is not successfully
transferred into the assets of CrosSport Mocean.

d. He will “bankrupt” CrosSport Mocean and assume the assets and sales
account list and form a new entity to service and to sell to CrosSport Moceans'
existing accounts.

e. CrosSport Mocean stock holders intend-on/ will file a “class-action lawsuit”
against CrosSport Mocean, Inc. and the Piersons due to the Fraudulent
Conveyance” that was committed by the Piersons in the registration of their
trademark MOCEAN.

| make these statements about Mr. Levitt’s claims and stated intentions as a means to
enter them into public record in support of my DECLARATION as a RESPONDENT in
the PETITION TO CANCEL TRADEMARK REGISTRATION.

Closing Statements/ Conclusions:

19. Fraud was not committed by Donn and Kimberley Pierson, the co-originators, the co-
registers and co-owners of the trademark MOCEAN. There was never any hiding of
the fact that the trademark MOCEAN is owned by Donn and Kimberley Pierson and
not owned by CrosSport Mocean.
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20.

Trademark records are a matter of public record that are easily and conveniently
available to all. One just needs to perform their due diligence to discover these facts.
As cited above (pt.15/ Exhibit “D”), the due diligence duties of WJHM Management
Services Company representing attorney, Adam Chavis (obviously) was not properly
performed...otherwise, WJHM would have/ could have addressed this fact in their
Management Services Agreement that they authored..

Fraud was not committed by Donn and Kimberley Pierson, the co-originators, the co-
registers and co-owners of the trademark MOCEAN. There was never any hiding of
the fact that the trademark MOCEAN is owned by Donn and Kimberley Pierson and
not owned by CrosSport Mocean.

Upon incorporation and finally with the ratification of the Management Services
Agreement,: All corporate agreements and documents, or copies thereof, including but
not limited to all the evidence cited in exhibits “A” through “F” but excluding the Royal
Release Agreement (Exhibit “F”) that are cited in this Response; were kept and located
in the corporate offices of CrosSport Mocean, at 1635 Monrovia Avenue, Costa Mesa,
California. These documents and agreements, or copies thereof, were left in an un-
locked, fire proof safe under the Treasurer's desk. All members and reprehensive of
the WJHM management team, including: Mr. Adam Chavis and Mr. Tim Hindman as
well as the consuitant, Vivian Frazer/ CPA, whom WJHM directed into the offices and
Ms. Lisa Anzieno, whom WJHM promoted as Business Manager (pro-tem), as well as
Mr. Bill Levitt; Ms. Pam Davis, CrosSport Mocean Controller; Mr. Rick Little, CrosSport
Mocean Office/ Shipping Manager; Mr. Salvador Herrera, CrosSport Mocean
Production Manager; et al; and any and the many past and present factory Sewers
from the back room; any walk-in Customer of CrosSport Mocean, who was left
unattended in the front office area, any Mail Delivery person, who would pass, daily,
through the front door of CrosSport Mocean which remains uniocked and often

unattended during business hours.
Any claim by CrosSport Mocean that the evidence cited in this RESPONSE was not

available or accessible to them, or that they base their fraud claim on ‘missing’ or ‘lack
of notice’ these facts and the numerous persons whom had free and unsupervised
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21.

22.

access to the un-locked, fire proof safe under the Treasurer's desk; should be
considered and addressed in the matter above that lists just the people who | know of
to have been allowed access to the “un-locked, fire proof safe under the Treasurer’s
desk.”

Dr. Robert Hindman, Chairman of CrosSport Mocean Board of Directors knew that the
trademark MOCEAN was not an asset of CrosSport Mocean as | told him myself and
as did Mr. LePore, in writing, (in Exhibit “B”). Dr. Hindman’s death @ May 19, 2005
preceded the Petition of Cancellation; hence his testimony cannot be taken.

| am personally acquainted with Mr. Bill Levitt and have known him since @ 1992. He
has been my personal confidant, we have shared many meals and we have discussed
personal issues; | have met with him on countless occasions to discuss business
plans, product and design ideas and product performance; he has graciously ‘gifted’
my children, and has met each of them; | know his children and his live-in lady friend,
Kristy, whom at one point worked for me; | am familiar with his storied work
experiences; | have taken his advice and | have given him my advice; he was my
wife’s boss and attended her uncle Dr. Robert Hindman’s’ funeral; he has asked favors
of me and he has done favors for me, we have a sound-professional relationship that
seems based on mutual respect; sometimes we disagree but more often we agree.

Mr. Levitt's contention is that the trademark MOCEAN was an asset of the Partnership
and was hereby transferred in the Bill of Sale, via the language of the Bill of Sale
Transaction Letter and/or via the List of Assets (exhibit “A”).

Here, Mr. Levitt is reading something into his contention that is not mentioned in the
Bill of Sale Transaction Letter nor is his contention listed on the List of Assets. The
trademark MOCEAN is not mentioned in any part of the Bill of Sale Transaction Letter.
The trademark MOCEAN is not listed, anywhere on the List of Assets.

Therefore, this above being known; it is my surmised personal view that Mr. Bill Levitt
may have other motives to acquire the rights to the MOCEAN trademark. And that
together, with his Executive Management position at CrosSport Mocean and his
(claimed) UCC filing; he could ‘conceivably’ acquire the total rights to the trademark
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MOCEAN if indeed, the mark was an asset of CrosSport Mocean Inc... And, that he in

fact has the resources and the connections and that he tends to ‘plan’ and that he has

the ability to conceive and manage a Business plan with or without an existing entity to
reestablish a new company, with or without the trademark MOCEAN and could service
and sell to the existing CrosSport Mocean uniform accounts.

Being that my opinion and knowledge of Mr. Bill Levitt was not adequately disposed of
during my Deposition, and that | have this intimate knowledge of these Cancellation
situations, | feel compelled to have my feelings, as mentioned above (in pt 24.) entered
into public record.

SECTION “B’. | have not abandoned the trademark MOCEAN. In fact, | have rightfully and
dutifully maintained the trademark MOCEAN as demonstrated below:

We have not abandoned the trademark MOCEAN, facts:

23. As memorialized in Exhibit “D”, a Grant of License was executed on behalf CrosSport
Mocean Inc. In this document, the obligations of the Licensors to maintain the
trademark MOCEAN are clearly and concisely listed in paragraph 4. (four) in the Grant
of License. Below is an excerpt from the second page, paragraph 4. (four) of the Grant
of License (Exhibit “D”):

The Pierson’s agree to take all reasonable actions to continue, in their names,
their current registration efforts with the United States Patent and Trademarks
office in regard to the Trademarks (any one or more, as determined solely by
the Pierson’s). In this regard, the Pierson’s will have the sole and exclusive
right, in their names, to obtain registrations or any other legal protections of the
Trademarks (state, federal and any others), in a manner determined solely by
the Pierson’s. Once a registration is obtained for a Trademark, the Pierson’s
agree, at their cost, to take all reasonable actions necessary to maintain such
registration in their names, including, but not limited to the filing of an affidavit
of continued use as required by Section 8 of the Trademark Act of 1946, in
regard to registrations obtained from the U.S. Patent and Trademark Office.
Mocean agrees to cooperate with the Pierson’s with all their registration efforts.
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24.

The Pierson’s retain and shall have the right to prosecute and defend any
action or proceeding that the Pierson’s deem necessary or desirable to protect
the Trademarks.

The body of the Grant License continues-on (in Exhibit “D”) with the Licensing details;
but clearly and as is memorialized in the USPTO'’s acceptance of Section 8 (10-year) /
Section 9 granted on 2007-04-27; and the USPTO’s acceptance of First 10 year
renewal (a matter of public record) the Pierson’s have, to date, fulfilled their Maintained
obligations as listed in paragraph 4 of the Grant of License Agreement.

Above is a case which shows that we have not abandoned the trademark MOCEAN.
Furthermore, as the Prosecution History of the trademark shows, the Piersons have
performed the duties as set forth in the Grant of License by maintaining the trademark
in good standing with the USPTO.

To date and since 1998 and with keys given to me by CrosSport Mocean, | have on an
almost bi-monthly basis; visited the CrosSport Mocean offices and have entered
through the back door and | have randomly inspected the products that are on hand, to
which the subject trademark was applied via the Grant of License. Whether the
products are on the shipping table, the cutting table, in/on the stock shelves and/or on
the sewing floor. My inspections are primarily for material quality and workmanship. It
is my pleasure to say that | am content and satisfied and often quite impressed with
the quality and design execution of the products that | have been inspecting at
CrosSport Mocean.

By profession, | am an Apparel Designer/ Product Development Manager. Within my
job functions, | am responsible for the apparel product “from design to production”
including but not limited to all levels of Quality Assurance, which are the standards that
must be met in the design process as well as qualifying the factories for production. |
am also responsible for all levels of Quality Control, which are the in-line quality
inspection standards and techniques that are used to assure that the Quality
Assurance standards are implemented. Needless to say, | know how to inspect
apparel products from pattern making through ticketing, packaging and hanger appeal.
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Above, are cases that demonstrate how | have maintained the trademark MOCEAN by
keeping my eye on how the trademark MOCEAN is being utilized and thus, prove that
we have not abandoned the trademark “MOCEAN".

25. | have on occasion, when invited to attend, have attended CrosSport Mocean Share
Holders’ meetings. During these Share Holder meetings; the discussions and
informational handouts mostly pertain to the financial health of CrosSport Mocean, the
marketing and selling of its products, Catalogs, pricing and future sales opportunities;
but sometimes address other Shareholder concerns.

Above is another method that demonstrates how | have maintained the trademark
MOCEAN by keeping my eye on how the trademark MOCEAN is being utilized and
thus, prove that we have not abandoned the trademark “MOCEAN".

26. On occasion, | have received certain documents and reports via US Postal delivery
from CrosSport Mocean. These documents and reports are informational and mostly
pertain to the financial health of CrosSport Mocean, the marketing and selling of its
products, future sales opportunities and sometimes a list of current accounts that
CrosSport Mocean is selling.

Above is another method that demonstrates how | have maintained the trademark
MOCEAN by keeping my eye on how the trademark MOCEAN is being utilized and
thus, prove that we have not abandoned the trademark “MOCEAN".

27. Mocean products are found on thousands of police officers and security personal
across the USA and in few countries abroad. This being true, it is quite easy to find a
person who is on duty and wearing MOCEAN branded products. Being the Designer of
most of CrosSport Moceans’ current offerings, it is easy for me to discern my designs
from others. In doing so, | find it very easy and often enjoyable to approach an officer,
sometimes with my children in hand, and | say:

“Hello, my name is Donn Pierson. I'm the founder of MOCEAN and | am also
the Designer of the clothing that you have on...How do you like it (the
clothing)?”

Page 16 of 28




28.

Are you happy with the quality of products that you are wearing?

Do you have any quality problems with other products that you may have
received from MOCEAN?

Does the company MOCEAN treat you well?

How’s their shipping?

Are the people there (at MOCEAN) nice? On the Phone?

Are you happy with the product's durability?

It's amazing how nicely these officers respond to my questions. Often they say
something like, “People only approach me with their problems...it's nice that someone
has approached me with legitimate, caring questions that pertain to me.” And most
often they are happy to answer my questions and are happy that | asked. Needless to
say, | have encountered a few problems, which are mainly fit issues, but this is a
reflection on the wear’s information that was mistakenly measured and then passed to
CrosSport Mocean for fulfillment. Otherwise, CrosSport Mocean seems to be doing a
good job with their manufacturing, quality, delivery and customer service.

Above is another method that demonstrates how | have maintained the trademark
MOCEAN by keeping my eye on how the trademark MOCEAN is being utilized and
thus, prove that we have not abandoned the trademark “MOCEAN".

To date and since 1998, | have been asked by Mr. Bill Levitt to do projects for
CrosSport Mocean. These projects include, but are not limited to, Product Design,
Creating Design CADs, Pattern Making, Costing, Authoring Tech Packs, Building
BOMs, Specification Sheets, Design and Author Catalogs, Author Sell Sheets,
Engineer Products, Quality Assurance/ Quality Control Forms, Select/ Source
Fabrication and Author Narrative Specifications. To the latter, “Author Narrative
Specifications”, | was just approached to take-on a project “Author Narrative
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29.

Specifications for the style 0565 the Outer Armor Carrier Vest. | accepted the project
assignment on April 10, 2007 and completed the project on April 22, 2007.

Keeping in touch with the products that CrosSport Mocean manufactures and
distributes under the trademark MOCEAN, is an important aspect of my approach to
assuring that the product is as good as it can be, not only as the owner of the
trademark MOCEAN but also as a Major Stock Holder in CrosSport Mocean Inc.,

Above is another method that demonstrates how | have maintained the trademark
MOCEAN by keeping my eye on how the trademark MOCEAN is being utilized and
thus, prove that we have not abandoned the trademark “MOCEAN”.

To date and since 1998, | have had numerous ‘touch base’ phone conversations with
Mr. Bill Levitt. These conversations touch on these topics, but are not limited to these
topics; such as:

How's it going?

Is there anything new and exciting?

Are there any problems?

How’s current sales going?

How're future prospective sales looking?

Do you have any travel plans?

How are the folks (sewers) in the back room doing?

How is production?

These questions | ask are to keep a ‘feel’ for what is going-on with the day to day
operations at CrosSport Mocean.

Above is a method that demonstrates how | have maintained the trademark MOCEAN
by keeping my eye on how the trademark MOCEAN is being utilized and thus, prove
that we have not abandoned the trademark “MOCEAN”.
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30. | have been actively involved with all matters of the trademark MOCEAN through the

31.

32.

33.

filing of the Section 8 filing (6 year renewal) on October 30, 2002, to properly maintain
the registration of the trademark ‘MOCEAN'. And | have performed the obligations that
are set forth by the USPTO to maintain a trademark.

Above is a statement that demonstrates that | have maintained the trademark MOCEAN
and thus, prove that we have not abandoned the trademark “MOCEAN".

| have been actively involved with all matters of the trademark MOCEAN through the
filing of the “Change of Correspondent Address” on December 13, 2004 to properly
maintain the registration of the trademark ‘MOCEAN'. And | have performed the
obligations that are set forth by the USPTO to maintain a trademark.

Above is a statement that demonstrates that | have maintained the trademark MOCEAN
and thus, prove that we have not abandoned the trademark “MOCEAN".

| have been actively involved with all matters of the trademark MOCEAN through the
filing of the “Change of Correspondent Address” on July 30, 2005 to properly maintain
the registration of the trademark ‘MOCEAN'. And | have performed the obligations that
are set forth by the USPTO to maintain a trademark.

Above is a statement that demonstrates that | have maintained the trademark MOCEAN
and thus, prove that we have not abandoned the trademark “MOCEAN".

| have been actively involved with all matters of the trademark MOCEAN as a
RESPONDENT atter the filing of the “Petition to Cancel” the trademark “MOCEAN" on
July 29, 2005 by Friedman Peterson Stroffee & Gerard on behalf of CrosSport Mocean
Inc. And | have performed the calendared obligations and replied, to the best of my
ability and according to the obligations to defend the trademark as set forth by the
USPTO to maintain a trademark.

Above is a statement that demonstrates that | have “fought” to maintain the trademark
MOCEAN and thus, prove that we have not abandoned the trademark “MOCEAN".
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34. | have been actively involved with all matters of the trademark MOCEAN through the
Section 8 and Section 9 filing (10 year renewal) on March 26, 2007, to rightfully
maintain the registration of the trademark ‘MOCEAN'. And | have performed the
obligations that are set forth by the USPTO to maintain a trademark.

Above is a statement that demonstrates that | have maintained the trademark MOCEAN
and thus, prove that we have not abandoned the trademark “MOCEAN”.
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Now, Based on the foregoing facts and statements and Exhibits “A” through “F”; |
believe that the Pierson’s will be greatly damaged if the Petition to Cancel the
trademark MOCEAN is granted.

| understand that willful false statements and the like are punishable by fine or
imprisonment, or both (18 U.S.C. 1001) and further declare that all statements made of
my own knowledge are true and that all statements made on the information and belief
are believed to be true. | hereby declare further under penalty of perjury under the laws
of the United States of America that the foregoing is true and correct.

spectfully isybmitted,

Dated: 5—\% ' 6/) By: (Lv\._;

Donn Locke Pierson
Co-Owner of the trademark MOCEAN
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BiLL OF SALE

This Bil. of Sale is made and entered into effective the lst
day of January, 1994, by and between Donn L. Pierson and Kimberley
L. Pierson, individuals having.an address at 7405 Seashore Drive,
Newport Beach, California 92663 (jointly and severely the
"Seller"), and CrosSport Mocean, a California corporation having

offices at 7405 Seashore Drive, Newport Beach, California 92663
("Buyer"). :

FOR AND IN CONSIDERATION Buyer’s issuance to the Seller of all
of Buyer’s initial issuance of common stock (i.e. 1,000 shares to
Donn L. Pierson and 1,000 shares to Kimberley L. Pierson), and in
consideration of Buyer’s assumption of all liabilities which may be
associated with the assets described herein, and other valuable
consideration, the receipt and sufficiency c¢f which is-. hereby
acknowledged and confessed, Seller has sold, transferred, assigned
and delivered, .and by these presents does sell, transfer, assign
and deliver unto Buyer all of Seller’s right, title and interest in
and to all of the assets identified on Exhibit "A" a*tached hereto
and fully incorporated herein together with all liabilities related
to the same, if any ("Assets").

TO HAVE AND TO HOLD unto Buyer, its representatives,
successors, and assigns forever, and Seller hereby agrees to
forever WARRANT AND DEFEND the Assets unto Buyer, and unto its
representatives, successors and assigns from and against any and
all claims whatsoever. . - '

Seller represents, warranties and covenants to Buyer that
(i) Seller is the owner and has absolute title to each and every
item of the Assets, free and clear of all claims, liens,
encumbrances and all other defects of title of any kind whatsoever,
(ii) Seller has not made any prior sale, assignment or transfer of
any item of the Assets or any interest therein to any person or
other entity whatsoever, (iii) Seller has the present power and
authority to sell, transfer, assign, and deliver the Assets to
Buyer, (iv) the transfer by Seller to Buyer of the Assets 1in no wvay
violates and/or breaches the terms or conditions of any agreement
to which Seller is a party, including, but not limited to any
security agreement or -any agreement under which Seller obtains
credit and/or financing of whatsoever kind, and (vi) that the
Assets are in full and absolute compliance with all applicable
laws, ordinances, regulations and agreements regarding the Assets
and their construction and operation. /

Seller further agrees that it will execute and deliver any and
all conveyances, deeds, assignments, bills of sale, certificates,
instruments of transfer, and other documents which may be necessary
or appropriate to fully effectuate the terms hereof,land to vest in
the Buyer, its representatives, successors, and assigns, title in
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and to (i) each and every item of the Assets, and (ii) all Seller’s
right, title and interest in and to the same. Without in any
limiting the other provisions of this Bill of Sale, Seller hereby
agrees to indemnify, reimburse, defend, and hold Buyer; its
representatives, successors, and assigns, harmless from and against
any damages and/or losses of whatsoever kind, including, but not
limited to reasonable attorneys’ fees, which arise from (i) any
claim to the title of any or all of the items of the Assets, and/or
(ii) the breach of any representation, warranty or covenant made by
Seller in this Bill of Sale,

This Bill of Sale is binding on the heirs, successors and
assigns of Seller and inures to the benefit of the successors and
assigns of Buyer. ’

EXECUTED effective as of the 1st day of January, 1994 Dby
Seller. : _

oA

b Donn L. Pierson

*

.
"
It

imperley 1// Pierson

ACKNOWLEDGED and ACCEPTED:
on the 1lst day of January, 1994:

Buyer:

CrosSport Mocean,
a California corporation

R ‘ - .' ‘;' . .
;;::;;;%\ﬂmq ‘(JLVFV‘ -
onn L. Pierson, President *

¢

K;yberley /. Pierson, Treasurer
{
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HARD ASSETS: EQUIPMENT

Descripticn

Performance Ancrak
Performance Pullover
Performance Bibs
Performance Pans
Performance Shor.s
One Design Anorak
One Design Putlover
One Design Bibs

One Design Pants
One Design Shoris
All Terrain Anorak

" All Terrain Pullover
All Terrain Pants

All Terrain Shorts
Ultralite Anorak
Ultrelite Pullover
Ultralite Pants
Ultralite Shorts
Maverick Paddling Jkt
Maverick Paddling Shi
Crew Shorits
Surfskins

Vertical Skins
Vertical Pants
Yosemite Shorts
Point Sherts

Single TRAX Shorts
Chamios Brief
Trekker Shors
Trekker Pants

Mt Telac Fieece Shofts
Mt Telac Ficece Pants

Sweatshiri 4
QOversized Pclz

_ Volley Pattarn
North Regatta Short
One Design Jacket
All Weather Jacket
Performance Jacket
Regatte Parts
North Twill Paits
Ultralite Jacket
Spinnaker Sweatstirt

Total's

12-07-93 KLH

Style #

M-5000
M-4000
M-8000
M-2000
M-1000
M-5010
M-4010
M-8010
M-2010
M-1010
M-5020
M-4020
M-2020
M-1020
M-5030
M-4030
M-2030
M-1030
M-2000
M-8010
M-1058
M-1040
M-1041
M-1043
M-1054
M-1052
M-1045
M-1046
M-1050
M-2050
M-1056
M-2044

WM-4040C
Mi-4500
M-1084
M-1090
M-3010
M-3020
M-3000
M-2000
M-2077
M-3030
M-4010

EXHIBIT "A"

Pattern $ Spec$

275
250
150
230
215
200
250
200
150
100
150
150
150

80

80

80
100

60
200

80

80

60
60
75
150
160
150
100
100
150
75
75

100

100
75
80

150

150

200

200

100

100

150

5790

NN
[SANNS, ]

25
35
32
20
20
25

25

20

25

25
25
25
25
25
25
25
25
25

527

Grade $

20

20

164
375
230.5

63

140

180

120
42

20

150

125
125
125
150
150
175
150
150

2674.5

8991.5




Description
Toyote Celica
Truck B2002 1885
Sewing Machines
Mult: nesgdie
Single Needle
Over lock
Multi-use
Foots
Parts

Production Equipment
Dyes for Padding (6)
Pattern Nothcher
Electric Cutter
Hot Knife
Hand Press Eyelet
Dyes for Eveliet ()
Cutting Bars
Stack Cutter
Phase Convertorz- 220V
Looper
Pattern Punch
French Curve, Pattern Curves
Scissors

Cutting Tables 5
Shelves

Lights

Chairs
Spreader Rack

Office Equipment
Fay: Sharp JX 163
iriercom
IBM Comput=zr3ss
Office Desk ang =iz Set
Okidata Printer
HP4P Printer
Computer Software

Sales Supplies
High Quality Sales Hangers
Garmeni Bags
Garment Racks
Round=r Rack
Gridding
- Waterfalls
Meaneguin
Wire Hangers

Total Equipment Value

Mark's to buy
Butten Holer

12-07-93 KLH

° HARD ASSETS: EQUIPMENT

Volts

220
220
220
110

220

Consew
Goldex
Singer

Bluestreak

Reece

Serial #

B405026
516155

S§2-17684

Value
800
5200

2475
1500
1100
600
200.41
147.14
6022.55

700
26
455
80
200
400
360
1500
600
20
80
102.5
60

500
100
50
30
68
5271.5

300
84
1500
160
100
1200
2057
5401

140
300
250
160
300
200
75
55
1470

24165.05

Purchase Date

Dec 82
Dec 92

June 6 1823
June 6 1993
June 6 1993
June 6 1923
May 1283
May 7 1893

May 1983
Apr 1993
Apr 1983
Mar 1993
July 93
June 4 1283
May 25 1983
May 25 1983
May 25 1993
May 25 1983
Nov 22 1823
May 25 1993
June 1993

Jan 83
Nov 93
Feb 211993
Apr 4 1993
April 93

May 19-Sept 13

Aug 92
Aug 92
Aug 92
Aug 82
Aug 92
Aug 92
Aug 92
Sept 92

-

[(¢)




Description
S2 Navy
S2 Sage
S2 Pium
S21Ins
S2 RO‘!'E‘.
S2 Copper
S2 Moonstone
S3 Otive
S3Sage
SaPlum
S3Navy
S3Red
U2Navy
U2Huckieberry
U2Silver
%U3 Spruce
U3Sprucez
U3Forest
U3Navy
U3Royal
U3Red
U3Red2
PC420 Navy
pPC420 Grey
PC420 Black
PC420 White
PC420 Siiver
PC420 Royal
PC420 Tea!
PC420 Yellow
PC420 Silver/Plum
C330Hunter
C330Black
C330Sprucs
PDB0O0 Res
FPDB00 Roya!
PDBO0 Purpie
PDB00 Tea!
PDS0O0 Navy
0200 Blue
CalveryTwill Hunter
CalveryTwill Copper
Ripstop-Rec
Ripstop-White
Ripstop Yellow
Ripstop Berri
Ripstop Navy
Ripstop Royal
Mesh Black
Mesh White
Pellon
Taffeta Black
Spandura Navy
Spandura Red
X-Factor Black

12-07-93 KLH

* HARD ASSETS: EQUIPMENT

Yardage

o ~N O gy W oW

PRGN
OoOwbnNDdDDO

(o))

w — - [#%]
W~NO U O~ Dh BN

—_
[ \N)

15

—
M

Velue

10.95
202
10.85
18.25
18.25
25.55
292
19.25
46.2
46.2
15.4
11.55
315
441
25.2
6.9
27.6
241.5
48.3
41.4
103.5
345
33.5
23.45
110.55
6.7
49.5
50.25
53.6
20.1
24.75
28
300
140
1306.5
13.4
100.5
184.25
83.75
8.85
34.65
34.55
24.15
13.8
13.8
345
17.25
345
427
8.4
93.75
17
85.6
262.9
660

Cost Par Yd

OO WWwWww
o m o oo NN

MBI WW W W W

©
(6]

@ W
oD
oo

3.45
245
3.45
3.45
1.22
1.05
0.75

1.7
23.9
23.8
16.5




HARD ASSETS: EQUIPMENT

X-Factor Navy
Darlexx Biack
Durapel 2Blazx
Supplex/Lycra Bik
HB Cotton Twill Nvy
HB Cotton Twill Ry
Fleece SS P«!
Flce200S Blk

Fice 100S Black
Fic 100S Navy
FicEcoSpun
FIcWP1000Purp/Grey
Flc Misc Color
Thinsulate 100
Thinsulate 50
Thinsulate 25

Threzad

Total Materials

12-07-93 KLH

10
3

6
40
287
277
15
20
13

10

15

10

168
B4.5
35.7
450
875.35
84485
47.25
225
94.25
435
62.5
105
45

—
)
(4]

8278.15

16.5

- 215

5.95
i1.25
3.06
3.06
3.156
1.3
7.25
7.25
6.25
17.5
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" . HARD ASSETS: EQUIPMENT

Ba-iacker
Single Nezdie
Sing'e Needie

Cverlock

Qveriock

12-07-93 KLH

110
110
110
220
220

Brother

Brother

Brother
Pegesus
Pegasus

J0588222

EB5E87163
D&543794
8723173
8723171

7000
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I VINCENT J. L PORE 1l
/ ATTORNEY AT LAW
. "~ 212 CARNATION AVENUE
. - . (_L \) CORONA DEL MAR, CALIFORNIA 92625
j’/(, - < (714)673-0681 FAX(714)673-0692

T \f(q‘.ﬁ /{/(&V{i

February 7, 1994

Donn L. Pierson, Director

Kimberley L. Pierson, Director

Robert E. Hindman, Chairman of the Board
CrosSport Mocean

7405 Seashore Drive

Newport Beach, California 92663

RE: CrosSport Mocean
a California Corporation ("Corporation")

Dear Robert, Donn and Kimberley:

As we discussed at our January 15, 1994 meeting, the Articles
of Incorporation for your new Corporation were filed in the office
of the California Secretary of State on December 1, 1993. In
connection with this filing and the completion of the formation of
your Corporation, together with your Corporate Record Book enclosed
please find copies of the following documents:

1. Certified Articles of Incorporation;

2. Minutes of Action of Incorporator Taken without a meeting
by Written consent;

3. Waiver of Notice and Consent to Holding of Organizational
Meeting of Board of Directors;

4. Minutes of First Meeﬁing of Board of Directors;

5. Bylaws of the Corporation;

6. Secretary7s Certificéte regarding Bylaws;

7. Corporate Seal;

8. Investment Representation Letters ‘'submitted by Donn L.

Pierson (1-1-94), Kimberley L. pierson (1-1-94) and The
Hindman Family Trust (2-11-94);

9. Common Stock Certificate Nos. 1,2 and 3;

10. Bill of Sale dated January 1, 1994;




11. Commissioner of Corporations, State of California, Notice
of Transaction Pursuant to Corporations Code
Section 25102(f) (2 copies and 2 cover letters i.e. for
the 1-1-94 issuance and the 2-11-94 issuance);

12. Statement by Domestic Stock Corporation and cover letter;
and

13. Unanimous Written Consent of Shareholders and Directors
dated 2-11-94.

As we discussed in our meeting, although corporation’s
Articles were filed on December 1, 1993, for accounting purposes we
have completed the formation of the corporation so that it
commenced business on January 1, 1994. That is, effective of
January 1, 1994, Donn L. Pierson and Kimberley L. Pierson as the
general partners of CrosSport Mocean, a California general
partnership, did transfer all the business, assets and liabilities
of said general partnership into the Corporation, in exchange for
the initial issuance of common stock. Thus, effective January 1,
1994 all of your dealings with this business should be in the name
of CrosSport Mocean, a California corporation.

Please note that as we also discussed, I have not prepared an
ns"  corporation election pursuant to Section 1362(a) of the
Internal Revenue Code (i.e., Subchapter S Election), as you
indicated that the Corporation’s Shareholders did not want to have
to recognize the income of the Corporation personally and you did
not believe that there would be a loss in the first year of

operations.

Being a new corporation, the remainder of this letter will
provide a general summary of some of the legal and accounting
issues that you and your Corporation should be aware of in regard
to the running of the Corporation and the operation of its
pusiness. Some of the matters discussed may be redundant in view
of our past meetings and discussions; however, I believe it is best
to set forth this general summary in one letter, for your quick

reference.

1. Corporate Formalities

It is difficult to over estimate the importance of maintaining
the formal integrity of your new Corporation. It is a separate and
distinct entity from the Shareholders. All important transactions
in your business should be reflected in the corporate minutes. All
contracts, including employment contracts, loans, and leases,
should be made in the name and on behalf of the Corporation. They
should be memorialized by appropriate minutes in the. Corporate
Record Book. I customarily advise that the original Corporate
Record Book be kept at my office with copies of documents kept at
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your offices. Please let me know if you want to maintain the
Corporation’s records in this manner.

.Withgut.limiting the significance of the foregoing general
caut}on, it is most important to realize that you are going to be
required formally to consider, review and act upon the following:

(a) " Salary and Bonus. As we discussed, your
Corporation will be on the cash method of accounting. It will be
essential for you to establish and adjust, from time to time, the
salaries and any bonuses for yourselves and other employees of the
Corporation. A periodic review should be made. If you have any
questions, please do not hesitate to contact me or your accountant.

(b) Issuance of Additional Shares of Stock. Suffice it
to say, taking in a new Shareholder is a serious matter. Before a
commitment is made to issue additional stock to anyone (besides The
Hindman Family Trust which was dealt with in the 2-11-94 Unanimous
Written Consent of the Shareholders and Directors), I advise that
you contact me and your accountant, and an appropriate agreements
can be drafted. I suggest that the matter be thoroughly studied
before any commitments are made.

(c) Use of the Corporate Seal. I have obtained a
corporate seal for your new Corporation, which should be maintained
with your Corporate Record Book. Although there is no legal

requirement that a corporate seal be used on any documents, many
financial institutions require that it be used on corporate
resolutions, loan documents, notes, and the like. You will observe
that there is a place for the corporate seal, for example, on your
stock certificates. '

(d) Loans to Employees. Loans to employees, including
yourselves, should be well documented. I1f you need promissory
notes to evidence the loan(s), please let me know. Please send a
copy of any and all notes, as you execute them, to your accountant
and to me for our files.

2. Signing of Contracts.

All contracts (i.e., leases, employment contracts, loans,
etc.) should be made in the full legal name of your Corporation
(i.e. "CrosSport Mocean", as it appears on the enclosed copy of
certified Articles of Incorporation) and all checks should be
written on the Corporation’s account. In the case of contracts,

not only should the corporate name appear, but the respective title

of the Officer signing for the Corporation, i.e., "By: Donn L.
Pierson, President." Signing written documents on the
Corporation’s behalf in this manner clearly makes the documents an
obligation of the Corporation and pot a personal obligation of the
individual.




3. Conductinq Business as a Corporate Entity.

~ Your Corporation should be sure to conduct all corporate
business only in the Corporation’s name and not in the individual
name of any director, officer, or shareholder. With the assistance
of your accountant and, where necessary, with my assistance, the
following initial steps should be taken:

(a) All letterheads, bills, invoices, and other business
forms used by the corporation should reflect its full legal name

(i.e. CrosSport Mocean), as well as its current address and
telephone number.

(b) All of your professional cards should similarly reflect
both the Corporation’s name as well as the employee’s name and
title/office, if appropriate.

(c) Your bank and checking account should reflect the
corporate name. It is my understanding from Kimberley, that
effective January 1, 1994, the Corporation did open its own bank
accounts at the Bank of America branch located at 3475 Via Lido,
Newport Beach, California 92663. You will note that this action
was authorized in the minutes of your first Board of Directors
meeting. Please send me a copy of any forms executed with Bank of
America in regard to these new accounts so that we can insert the
appropriate resolutions in the Corporate Record Book.

(d) Loans made to the business should be made in the name of
the Corporation, even though you may be required to endorse Or
guarantee the same personally. Whenever such a loan is made, it
should be approved by a meeting of the Board of Directors of the
Corporation and the appropriate resolutions should be adopted and
inserted in the Minute Book of the Corporation. Please give me a
call if you desire assistance with such documentation.

(e) Your telephone listing and your listing in all business
directories should be changed to reflect the name of your
Corporation as the opportunity arises. Please call the phone
company as soon as it is convenient.

(f) The name of your place of business and the directory or
any other signs which you presently exhibit should reflect the new
name of your Corporation.

(g) Worker’s compensation insurance is required.and should.be
acquired in the name of your Corporation. Corporations 1n which
the only employees are the owner, OT the owner and his/her spouse,
are not required to obtain worker’s compensation insurance. All
insurance policies relating to the business should be transferred
to the Corporation. After careful study by your accountant and
your insurance advisor, you may wish to transfer certain of your
personal life insurance obligations and contracts. You also may
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wish to check into group life insurance for the employees of your
Corporation.

(h) Withholding tax forms (W-4 forms) should be filled out by

all employees now. New forms should be filled out for each
calendar year.

(i) Secure a new business license, if appropriate.

'(j) Immediately inform the following persons oOr entities of
the incorporation:

(1) Your insurance agent;

(2) Your insurénce carrier;

(3) Your group health insurance company;
(4) The telephone company;

(5) Your lessor (your lease will need to be assigned);
and

(6) Your bank.

4., Bylaws.

Your Bylaws are subordinate to the Articles of Incorporation.
They set forth matters affecting the Shareholders’ and Directors’
rights, as well as corporate Officers’ authority. In addition,
they establish the basic administrative rules for the day-to-day
legal operation of the Corporation, including the procedure for
altering the number of Board of Directors; the <calling of,
convening of, conduct of, and voting of Board of Directors’
meetings and Shareholders’ meetings; the election, powers and
duties of the Corporation’s Officers; the issuance of certificates
representing shares of the Corporation’s stock; general financial
authorizations; and the procedure for amendment of the Bylaws.
While the Bylaws may be viewed as merely the implementation of a
number of corporate formalities, they are essential to resolve
potential future problems, as well as to evidence the Corporation’s
adherence to its Articles of Incorporation and other legal
requirements. As a practical matter, however, they do not impose
any significant operational purdens on- the conduct of your
Corporation’s business.

5. Stock Certificates.

The three (3) stock certificates are in the name of Donn L.
Pierson, Kimberley L. Pierson and The Hindman Family Trust and
evidence all the issued outstanding shares of the Corporation’s
common stock. Once signed by the President and Secretary of the

5




Corporation, these are valuable documents and should be kept in a
safe place, preferably a safe deposit box.

6. Annual Meetings.

California law requires that an annual meeting of the
Shareholders be held each year for the election of Directors for
the ensuing year and for other business that may come before the
meeting. An annual meeting of the Board of Directors is usually
‘held immediately after the annual meeting of the Shareholders to
elect officers of the Corporation for the next year, approve and
ratify proper acts of Officers during the current year, approve the
compensation of the key employee(s) for the current year, and to
approve the Corporation’s contributions to its retirement plans, if
any, for the current year.

7. Board of Directors.

Article I of your Corporation’s Bylaws sets forth the powers,
standard of care, responsibility and administrative rules of your
Corporation’s Board of Directors. The Board of Directors is
charged with the management of the Corporation and 1is held
accountable for the ultimate direction of the Corporation’s
business and affairs. Although day-to-day management of the
Corporation is generally delegated to the Corporation’s Officers,
the Directors are responsible for approving major/material
corporate action, setting goals and policy for the Corporation, and
monitoring the performance of management in achieving these goals.
In performing these functions, the Directors are fiduciaries for
the benefit of the Shareholders. The Directors will be held liable
to the Corporation’s Shareholders if they fail to exercise
nreasonable care" or if they fail to act in the best interests of
the Corporation (i.e., the "duty of loyalty").

Directors exercising a duty of care are required to act as
prudent persons would act in similar circumstances. In doing so,
the Directors may rely on the advice of independent experts, but
they must make a reasonable inquiry into the facts on which such
experts base their advice. The Directors’ duty of loyalty also
includes a prohibition against a Director profiting from a
transaction at the expense of the Corporation and its Shareholders.
A corporate transaction in which a Director has a material
financial interest will not be invalid if the transaction is fair
to the Corporation and the material terms and the Director’s
interest are disclosed to and ratified by the Shareholders or by
uninterested Directors acting in good faith.

To meet the ficudiary requirements of directing the
Corporation, the Board should convene regularly to discuss the
Corporation’s business and to vote on required actions. Article
I Section 8 of the Corporation‘’s Bylaws state that, at a minimum

the Board of Directors shall hold at least four (4) regular
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MINUTES OF FIRST MEETING
OF
BOARD OF DIRECTORS

OF

CrosSport Mocean

The Directors of the above corporation 'held their first
meeting on December 31, 1993, at 7405 Seashore Drive, Newport
Beach, California 92663, commencing at 10:00 a.m. The meeting was
held pursuant to a Waiver of Notice and Consent signed by all the
Directors, which has been placed in the Minute Book preéeding'these

minutes.

The following Directors, constituting a quorum of the Board of

Directors named by the incorporator, were present:

Donn L. Pierson
Kimberley L. Pierson
Robert E. Hindman
Absent were: no one
Also present were: Vincent J. Le Pore III,‘Esq.

Lorene Hindman

Upon motion duly made, seconded and unanimously carried,

Robert E. Hindman was elected Chairman of the Board of Directors,




-

to hold said position subject to the corporation’s Bylaws, until
the next Annual Meeting of the corporation’s Board of Directors or
until his successor is duly elected and éualified. Also, upon
motion duly made, seconded and unanimously carried, Vincent J. Le

Pore III, Esg. was elected Secretary of the meeting.

The Chairman stated that the Articles of Incorporation of the
Corporation were filed in the office of the California Secretary,of
State on December 1, 1993. The Chairman presented to the meeting
a certified copy of the Articles of Incerporation and the Seeretary
was directed to insert the copy of the Minute Book in the

Corporation.

The meeting proceeded to the completion of the organization'of
the corporation and, upon motion duly made, seconded, and

unanimously carried, the following resolutions were adopted:

RESOLVED: That the corporation commence its business and

operations on January 1, 1994.

RESOLVED: That any and all actions heretofore taken by the
corporation’s Incorporator, that being Vincent J. Le Pore III,

Esq., are hereby ratified and approved.

RESOLVED: That, to the maximum extent permitted by law, the

corporation hereby fully indemnifies and holds the corporation’s




Incorporator harmless from and against any and all liabilities,
damages, costs or expenses (including attorneys’ fees), which may

arise as a result of the Incorporator’s actions.

RESOLVED: That Vincent J. Le Pore III, Esq.,named as this
corporation’s initial agent for service of process in the Articles

of Incorporation, is hereby confirmed in such capacity.

RESOLVED FURTHER: That the Bylaws presented to this meeting
be, and the same hereby are, adopted as and for the Bylaws of this
corporation, and the Secretary is directed to certify the adoption
of said Bylaws and to maintain a copy of the Bylaws, so certified,
at the corporation’s principal executive or business office in
California in accordance with Section 213 of the California General

Corporation Law.

RESOLVED FURTHER: That the corporate seal in the form,
words, and figures presented to this meeting and impressed upon the

last page of these minutes, be, and it hereby is, adopted as the

seal of this corporation.

RESOLVED FURTHER: That the form of stock certificate (s)
presented to this meeting be, and it hereby is, approved and
adopted, . and the Secretary is directed to insert a specimen

certificate in the Minute Book immediately following these minutes.




RESOLVED FURTHER: That 7405 Seashore Drive, Newport Beach,
California 92663 be, and the same hereby is, designated and fixed
as the principal executive office for the transaction of the

business of this corporation.

ELECTION OF OFFICERS

The Chairman stated the next item of business would be to
elect officers of the corporation for the coming year. After
discussion, and upon nominations duly made and seconded, the
following persons were unanimously elected to the offices
respectively set forth, to hold said offices subject to the
corporation’s Bylaws, until the next -Annual Meeting> of the
corporation’s Board of Directors, or until their successors are

duly elected and qualified:

TITLE NAME

President and Chief Executive Oofficer Donn L. Pierson

 Treasurer and chief Financial Officer Kimberley L. Pierson

Secretary Vincent J. Le Pore III

The Directors thereupon unanimously adopted the following

resolutions




RESOLVED: That the corporate Officers are hereby directed to
prepare and file with the California Secretary of State the

Information Statement as required by Section 1502 of the California

General Corporation Law.

FISCAL YEAR

The Chairman stated it would be advisable for the corporation
to establish a fiscal year. Upon motion duly made, seconded, and

unanimously carried, the following resolution was adopted:
RESOLVED: That the fiscal year of this corporation shall
commence on January 1st and end on December 31st of each year,

starting with January 1, 1994.

ESTABLISH BANK ACCOUNTS

The Chairman next proposed the Board make provision for the
deposit of the funds of the corporation and their withdrawal. Upon
motion duly made and seconded, the following resolutions were

unanimously adopted:

RESOLVED: That this corporation established in its name one
or more deposit accounts with Bank of America, 3475 Via Lido,
Newport Beach, California, 92663, upon the terms and conditions as

may be agreed upon with said financial institution, and that the




President, Treasurer and/or Secretary of this corporation be, and

they hereby are, authorized to establish such accounts; and

RESOLVED: That DONN L PIERSON as the President and KIMBERLEY
L. PIERSON as the Treasurer of this corporation, be and hereby are,
authorized to draw checks on said accounts of this corporation,
signed as provided herein with signature duly certified to said
financial institution and said financial institution is hereby
authorized to honor and pay any and all checks so signed, including
those drawn to the individual order of any Officer or other person

authorized to sign the same; and

RESOLVED FURTHER: That 'DONN L. PIERSON as President and
KIMBERLEY L. PIERSON as the Treasurer of this corporation, be and
hereby are, authorized to endorse checks, drafts or evidences of
indebtedness made payable to the order of this corporation, for the

purposes of deposit.

PAYMENT OF INCORPORATION EXPENSES

In order to provide for the payment of the expenses of the
incorporation and organization of the corporation, upon motion duly
made, and seconded, the following resolution was unanimously

adopted:

RESOLVED: That the Officers of the corporation are authorized
and directed to pay the expenses of its incorporation and
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organization, including effecting reimbursement to any persons who
have advanced funds to the corporation for such purposes and
payment of any amounts remaining owing "to the corporation’s

attorney (and/or accountants) for services in connection therewith.

RATIFICATION OF . PRE-INCORPORATION CONTRACTS

The Board next considered the ratification of commitments made
on behalf of the corporation prior to the completion of its
organization. Upon motion duly made and seconded, the following

resolutions were unanimously adopted:

RESOLVED: That the contracts and transactions entered into on
behalf and for the benefit of this corporation, be and they hereby

are accepted, adopted and ratified by this corporation; and

RESOLVED FURTHER: That this corporation save, defend,
indemnify and hold harmless the persons who entered into said
contracts and transactions on behalf and for the benefit of this
corpération, from and against any liability or expense arising

therefrom and thereunder.

ISSUANCE OF SHARE AND ACQUISITION OF ASSETS

The Chairman stated that the corporation had received a offer

to transfer to this corporation the entire business, including all




assets and liabilities, if any, of that certain California general
partnership known as CrosSport Mocean (the "General Partnership"),
in consideration for the assumption by this corporation of all
liabilities of said General Partnership, _if any, and in
consideration for the issuance by this corporation of all its
initial stock issuance to the general partners of the General
Partnership that being Donn L. Pierson and Kimberley L. Pierson,
thereby making all the owners of the General Partnership all the
owners of this corporation. The Chairman further explained that
since all the owners of the General Partnership would have 100%
control of the Corporation after the transfer to the General
Partnership’s business to the Corporation, that this transaction
would be treated as a tax-free exchange under Internal Revenue Code
Section 351. Upon motion duly made and seconded, the following
- resolutions wére unanimously adopted:

RESOLVED: That it is in the best interest of the corporation
to accept said offer to obtain on January 1, 1994 the entire
business, including all assets and liabilities, of the General
Partnership, specifically including, without limitation, the assets
described in Exhibit "A" attached to these Minutes and incorporated
herein (colleétively the "Business"), in exchange for the
‘corporation’s assumption of all liabilities of said General
Partnership and in exchange for the corporation’s issuance of its
the initial common stock issuance to the owners of the General

Partnershié, thereby making said individuals the owners of this

Corporation.




RESOLVED FURTHER: That, to the maximum extent permitted by
law the corporation hereby fully indemnifies and agrees to hold the
General Partnership harmless from and -against any and all
liabilities, damages, costs or expenses (including attorneys’ fees)
which may relate in any manner to the Business being transferred to

the corporation.

RESOLVED FURTHER: The officers of this corporation be, and
they hereby are, authorized and directed to sell and issue on
January 1, 1994, all of this corporation’s initial issuance of
common stock, in the amount of 2,000 shares, to the owners of the

General Partnership as follows:

Shareholder _ Certificate No. No. of Shares
DONN L. PIERSON 1 ‘ 1,000
KIMBERLEY L. PIERSON 2 1,000

RESOLVED FURTHER: That the Officers of this corporation be,
and each of them, acting alone, are hereby, authorized and.
empowered to (1) execute and deliver all documents which are
required to consummate the transfer of the Business to this
corporation (including, but not 1imited to, the execution delivery
of any and all conveyances, assignments, bills of sale,
certificates, instruments of transfer, and other documents which
may be ﬁeéessary or appropriate) on terms and conditions any

Officer of the corporation shall approve, such approval to be




conclusively evidenced by such Officer’s execution thereof, and
(ii) take all of other actions which any Officer of the corporation
shall deem necessary, appropriate or expedient to carry out the
transfer of the subject Business to the corporation and the
issuance of the subject Acommon stock to Donn L. Pierson and
Kimberley L. Pierson in exchange therefore, pursuant to these

resolutions.

RESOLVED FURTHER: That such shares be sold without the

publication of any advertising or general solicitation.

RESOLVED FURTHER: . That such shares shall be issued within
the exemption from qualification afforded by Section 25102 (f) of
the California Corporate Securities Law of 1968 and shall, in all

respects, meet the requirements thereof.

RESOLVED FURTHER: That each of the proposed issues shall
execute an investment representation letter with respect to the
purchase of the securities of the corporation, and set forth
therein their respective preexisting personal or business
relationship with one or more of the corporation’s directors or
officers, or business Or financial experience (or that of their
professional advisors who are not in any way affiliated with or
compensated by this corporation or its agents) by reason of which
they can reasonably be assumed to have the capacity to protect

their own interests in connection with the transaction.
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RESOLVED FURTHER: The Officers and Directors of this
corporation shall cause to be prepared, executed and timely filed
with the California Commissioner of Corporations, a Notice in the
form prescribed pursuant to Section 25102(f), and shall take such
other further action as may be neceséary or desirable to effectuate

the foregoing resolutions.

RESOLVED FURTHER: That ﬁhis corporation is a small
business corporation as defined in Section 1244 of the Internal
Revenue Code, and that the shares of its capital stock to be'sold
and issued hereunder shall be sold and issued to the extent they
qualify as such pursuant to Section 1244 of the Internal Revenue

Code.

There being no further business to come before this meeting,
upon motion duly made, seconded and unanimously carried, the

meeting was adjourned.

Vincent J. L%/Pore III, ESQ.
Secretary of First Meeting cf Board
of Directors

!

,L/( > L= 1/ LM(A‘VW
Robert E. Hindman, Chairman of
. Board of Directors

VL-250
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February 10, 1994

Donn L. Pierson
Kimberly L. Pierson
7405 Seashore Drive
Newport Beach, CA 92663

Re: “MOCEAN” Trademarks

Dear Mr. and Mrs. Pearson:

At the December 31, 1993 organizational meeting of Cross Sport Mocean,
a California corporation (“Mocean”), each of you, as all the general
partners of Cross Sport Mocean, a California general partnership
(*Partnership”), did transfer all the business, assets and liabilities
of the Partnership (as listed in Exhibit “A” to the minutes of the
meeting, “List”), to Mocean, in exchange for Mocean’s initial issuance
of common shares i.e. 1,000 shares issued to Mr. Pierson and 1,000
shares issued to Mrs. Pierson.

As you know, the List does not include any trademarks, tradenames
names or patents, which fact is also stated in the February 7, 1994
letter from Mocean’s Incorporator. The purpose of this letter is to
confirm with you in writing our oral agreement, effective January 1,
1994, as to Mocean’s use of the tradename and trademark of "“Mocean
Sports & Design” and “Mocean” and any and all derivatives of the same,
all of which Mocean acknowledges are owned exclusively by you
(collectively, the “Trademarks”). Our agreement is as follows:

1. Donn L. Pierson and Kimberly L. Pierson (collectively, the
“Piersons”) grant to Mocean an exclusive and non-transferable
world-wide license (without the right sub-license or assign)
to use the Trademarks solely for the purpose of manufacturing,
marketing, distributing and selling Mocean’s products, that
being men’s, women’s and children’s clothing; namely jackets,
coats, skirts, pants, shorts, bathing suits, dresses and
shirts, and headgear; namely hats, cap and headbands. In that
the Piersons are shareholders of Mocean, as long as this
agreement is in effect, the Piersons will not charge Mocean
any fee, royalty or other monetary charge of whatsoever kind,
for Mocean’s use of the Trademarks.

2. Mocean agrees to defend, indemnify and hold the Piersons
harmless against all claims, damages, costs, expenses and
losses {(including attorneys’ fees and costs) which arise from
or relate anyway to (i) Mocean’s use of the Trademarks, (ii)
Mocean’s products, (iii) Mocean’s manufacturing, marketing,
distribution and/ or selling of its’ products, and (iv)
Mocean’s breach of this agreement. At all times, Mocean shall
maintain appropriate general and product liability insurance
concerning its’ obligations under this agreement




Donn L.

Pierson

Kimberly L. Pierson
February 10, 1994

Page 2

At all times the Piersons shall remain the sole and exclusive

. owner of the Trademarks. As such, Mocean will not take any

action whatsoever which will harm the Trademarks or negatively
affect in anyway the Piersons’ ownership of the same.

The Piersons agree to take all reasonable actions to continue,
in their names, their current registration efforts with the
United States Patent and Trademarks office in regard to the
Trademarks (any one or more, as determined solely by the
Piersons). 1In this regard, the Piersons will have the sole
and exclusive right, in their names, to obtain registrations
or any other legal protections of the Trademarks (state,
federal and any others), in a manner determined solely by the
Piersons. Once a registration is obtained for a Trademark, the
Piersons agree, at their cost, to take all reasonable actions
necessary to maintain such registration in their names,
including, but not limited to the filing of an affidavit of
continued use as required by Section 8 of the Trademark Act of
1946, in regard to registrations obtained from the U.S. Patent
and Trademark Office. Mocean agrees to cooperate with the
Piersons with all their registration efforts. The Piersons
retain and shall have the right to prosecute and defend any
action or proceeding that the Piersons deem necessary or
desirable to protect the Trademarks.

Mocean agrees it will not make any changes or modifications of

whatsoever kind to the words and/ or design of the Trademarks,
without first obtaining the prior written consent of the
Piersons. In the even Mocean shall develop any deviations,
improvements or modifications of any kind to the Trademarks,
such deviations, improvements or modifications shall be the
sole property of the Piersons.

Mocean shall fully comply with the trademark, copyright, and
patent marking provisions of the intellectual property laws of
all countries whose intellectual property laws are applicable
to the Trademarks.

Either Mocean or the Piersons can terminate this agreement at
any time for any reason, by providing the other party at least
60 days prior written notice.

Upon the expiration or earlier termination of this agreement,
Mocean shall thereafter immediately cease all further use of
the Trademarks and the manufacturing, marketing, distribution
and selling of Mocean’s products containing the Trademarks,
and all rights granted to Mocean under this agreement shall
immediately terminate and immediately revert to the Piersons.




Donn L. Pierson
Kimberly L. Pierson
February 10, 1994

Page 3

This agreement, including any rights set forth herein, shall
not be assigned by Mocean except with the prior written
consent of the Piersons. This agreement shall be binding upon
and shall inure to the benefit of all successors and assigns
of the parties. If any action of whatsoever kind is taken by
either party to interpret or enforce any provision hereof, the
non-prevailing party agree to reimburse the prevailing party
for all costs and expenses (including attorneys’ fees)
incurred in taking such action. Failure to enforce any
provision of this agreement shall not constitute a waiver of
any term hereof. This agreement constitutes the entire
agreement between the parties with respective to the subject
matter hereof, superseding any prior or contemporary oral and
such a written understanding or agreement relating to the same
subject matter. This agreement may be only modified only by a
writing signed by both parties. This agreement shall be
governed by and construed in accordance with California Law,
United States of America.

If you agree that this letter accurately sets forth our agreement,
effective January 1, 1994, as to Mocean’s use of the subject
Trademarks, please signify the same by executing this letter in the
space provided. Thank you.

Sincerel

Qw/\/

Donn L. Pierson, President

K furan

Kjmberly L. Pierson, Treasurer

The undersigned, Donn L. Pierson and Kimberly K. Pierson, the owners
of the Trademarks defined above, hereby consent to all the terms and
conditions of this agreement concerning Cross Sport Mocean’s use of

the Trademarks in its’ clothing business as described in this letter

ement.

Dofin L. Pierson

VL-277
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' G T
MANAGEMENT SERVICES AGREEMENT

This Management Services Agreement {the ’Aqreement") is made
and entered into this lst day of March, 1998 (the "Effective Date
of this Agreement”) by and among W.J. Hindman & Management, Inc.,
a Maryland corporation ("WJHM"), CrosSport Mocean, a California
corporation (“MOCEAN"); and W. James Hindman ("Hindman"), Donn L.
Pierson ("Donn") & Kimberley Pierson ("Kimberley") with respect to
Non-Disclosure and Non-Compete Agreement provisions.

EXPLANATORY STATEMENT

A, it is the intention of MOCEAN to increase its sales and
market share within its business industry and to raise capital
necessary for growth and expansicn of its product lines, services
and customers to achieve critical mass. At such time as critical
mass is achieved, it is the intention of MOCERN to undertake an
initial public offering (the "IPO") of its capital stock, the
proceeds of which would be used to' further expand the business to
help MOCEAN become a leader and recegnized brand in its field.

B. WIAM is in the business, among others, of providing
management services and consulting advice to companies, including
development stage companies, to assist in providing them sources of
debt and equity capital and to provide management guidance arnd
services for the effective and efficient operation of such
companies’ businesses.

AGREEMENT

NOW, THEREFORE, in consideration of the Explanatory Statement,
which is deemed a substantive part of this Agreement, the mutual
covenants, and agreements contained herein, and for other good and
valuable consideration, both the receipt and legal sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I. DEFINITIONS

For the purposes of this Agreement, the following terms shall
have the following meanings unless otherwise clearly required by
the context in which such term is used.

Section 1.1 Confidential Information. The term
"Confidential Information" shall mean any information of WJHM or
IYI as the case may be , whethex written or oral, including but not
limited to all business management or economic data, contracts with
other parties, proprietary forms, proprietary business or
management methods, businees plans, marketing information, fees,
financial information or trade secrets of WJHM or MOCEAN, as the
case may be, whether or not such Confidential Information is
disclesed m»r otherwise made available to one party by the other
party pursuant to this Agreement. Confidential ‘Information shall
not include work product prepared oy WJIHM for MOCEAN pursuant to
this Agreement.

DONO0135
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Section 1.2. Critical Mass. The term "Critical Mass" shall
mear. that point at which (i) MOCEAN has sufficient revenues,
€arnings, gross profit margins, and other measures which alone or
in com@xnation, are sufficient to cause a regionally or nationally
recognized investment banking firm acceptable to WJHM and MOCEAN to
express a willingness, by letter of intent or otherwise, to enter
into a firm commitment underwriting agreement with MOCEAN; or (ii)
I¥1’s Board of Directors shall have reviewed and approved an
agreement to sell substantially all of the assets of MOCEAN or an’
agreement to merge MOCEAN with and into ancther company, except for
a merger of convenience for issues relating to a a change in name

or venue of the Company which do not add additional capital to the
Company. ,

Section 1.3. IPO. The term "IPO" shall mean (i) the initial
public offering of MOCEAN Common Stock; (ii) the sale of
substantially all of the assets of MOCEAN; or (iii) the merger of
MOCEAN with and into another company. :

Section 1.4. Management Services. The term "Management
Services™ shall mean the business, administrative and management
services to be provided for MOCEAN as described in this Agreement.

ARTICLE II. ENGAGEMENT OF WJHM

MOCEAN hereby engages, as an independent contractor and not as
an employee, WJHM to provide the Management Services described

herein. WJHM accepts such engagement upon the terms, and subject
to the conditions, of this Agreement.

ARTICLE III. COVENANTS AND RESPONSIBILITIES OF WJEM

During the term of this Agreement, WJBM shall provide the
Management Services described below:

Section 3.1. W. James Hindman. WJHM shall cause W. James
Bindman to spend a some amount of time, upon request by MOCEAN and
W. James Hindman schedule permitting, to render advice and consult
with the MOCEAN Board of Directors and CEO, for the purpose of
advancing the strategic growth plan of MOCEAN, including, but not
limited to, e¢ffectuating a Private Placement to raise capital,
negotiating with banks and other financing sources, effectuating an
IPO, and providing general advice to management.

Section 3.2. Others. WJHM shall cause Adem Chavis, Timothy
Hindman and others to spend some amount of time, assisting WIHM in
its duties. Responsibilities shall include, but not be limited to
assisting MOCEAN staff in developing a current business plan,
effectuating a Private Placement or additional available capital,
implementing executive and employee stock option programs and
compxehensive compensation plan, assist in preparation for
shareholders meeting, potential negotiations with c¢lients or
acquisition candidates, £inancial dealings with customers and
vendors, establishing broader banking relationships, implementing
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marketing strategies, and other general business activities. BAll
work product prepared by WIHM for MOCEAN pursuant to this Agreement

shall become the property of MOCEAN, and MOCEAN will own the

intellesctual property rights in such work product.
Section 3.3. Confidential & Proprietary Information.

3.3.1 General. WJHM will not disclose Confidential
Information of MOCEAN to other persons without MOCEAN’s express
written authorization and will not use such Confidential
Information except in providing its service hereunder. WJHM will
keep such Confidential Infermation confidential and will ensure
that its affiliates and advisors that have access to such
Confidential Information comply with these nondisclosure
obligations; provided, however, that WJHM may disclose Confidential
Information to these of its Representatives who need to know
Confidential Information for the purposes of this Agreement, it is
being understood and agreed to by WJEM that such Representatives
will be informed of the confidential nature of the Confidential
Information, will agree to be bound by this Section, and will be
directed by WJHM not to disclose to any other person any
Confidential Information . Upon termination of this Agreement,
WJIHM shall immediately return to MOCEAN any tangible Confidential
Information in its possession which belongs to such party.

) If WJHM is requested or required (by oral questions,
interrogatories, requests for information or documents, subpoenas,

eivil investigative demands, or similar processes) to disclose oxr -

produce any Confidential Information furnished in the course of its
dealings with MOCEAN or such party’s affiliates, advisors, or
Representatives, WJHM will: (a) provide MOCEAN, with prompt notice
thereof and copies, if possible, and if not, a description of the
Confidential Information requested or required to be produced so
that MOCEAN may seek an appropriate protective order or waive
compliance with the provisions of this Section, and (b) consult
with MOCEAN, as to the advisability of MOCEAN‘s taking legally
available steps to resist or narrow such request. WJHM further
agrees that, if in the absence of a protective order or the receipt
of a waiver hereunder WJHM is nonetheless compelled either to
disclose or produce Confidential Information concerning MOCEAN to
any tribunal legally authorized to xrequest and entitled to receive
such Confidential Information, or, tec stand liable for contempt or
suffer other censure or penalty, WJHM may disclose or produce such
Confidential Information to such tribunal without liability
hereunder; provided, however, that WJHM shall give MOCEAN written
notice of the Confidential Information to be so disclosed or
produced as far in advance of its disclosure or production as is
practicable and shall use its best efforts to obtain, to the
greatest extent practicable, an order or other reliable assurance
that confidential treatment will be accorded to such Confidential
Information so required to be disclosed or produced.

3.3.2 Sharing of Confidential Information.
Notwithstanding Subsection 3.3.1, WJHM may share with finanzing
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sources or potential merger candidates, subject to the restrictions
of this Section and subiject to a duty of confidentiality on such
third party’s part, such statistical information as may be
reasonably necessary to obtain financing or effect a merger.

3.3.3 ©Non-Disclosure and Non-Compete Agreement.

Based upon knowledge and information to be obtained by W. James
Hindman in the fulfillment of his duties pursuant to this
Agreement, MOCEAN, Hindman , Donn & Kimberly have all agreed that
it would be in the best interests of all parties for each of
Hindman, Donn and Kimberley to enter into the Non-~Disclosure and
Non-Compete Agreement attached as an exhibit to this Agreement; and
each of Hindman, Donn & Kimberley has agreed to enter into such
Agreement simultaneously and as a condition to the execution of
this Management Services Agreement.

Section 3.4 Indemnification. WJHM shall indemnify MOCEAN and
its officers, directors, agents and employees from any liabilities
incurred by MOCEAN as a result of (a) any breach, wviolation, or
nonperformance by WIEM of any provisions of the agreements between
IYX and WJAM, and (b) the performance of any intentional tortious
acts or omissions, or negligent acts or omissions by WJHM or their
officers, directors, employees, stockholders or agents.

ARTICLE IV. COVENANTS AND RESPONSIBILITIES OF MOCEAN
Section 4.1 Confidential & Proprietary Information.

4.1.1 Gerieral. MOCEAN will not disclose
Confidential Information of WJHM to other persons without such
party’s express written authorization and will not use such
Confidential Information in any way directly or indirectly
detrimental to WJHM. MOCEAN  will keep such Confidential
Information confidential and will ensure that its affiliates and
advisors that have access to such Confidential Information comply
with these nondisclosure obligations; provided, however, that
MOCEAN may disclose Confidential Information to those of its
Representatives who need to know Confidential Information for the
puxposes of this Agreement, it is being understood and agreed to by
MOCEAN that such Representatives will be informed of the
confidential nature of the Confidential Information, will agree to
be bound by this Section, and will be directed by MOCEAN not to
disclose to any other person any Confidential Information . Upon
~ermination of this Agreement, MOCEAM shall immediately return to
WIHM any tangible Confidential Information in its possession which
beleongs to such party.

If MOCEAN is requested or required (by cral questions,
interrogatories, requests for information or documents, subpoenas,
civil investigative demands, or similar processes) to disclose or
produce any Confidential Information furnished in the course of its
dealings with WJHM or such parxty’s affiliates, advisors, orx
Representatives, MOCEAN will: (a) provide WJHM, with prompt notice
thereof and copies, if possible, and if not, a description of the
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Confidential Information requested or required to be produced so
that WJHM may seek an appropriate protective order or waive
compliance with the provisions of this Section, and (b) consult
with WJHM, as to the advisability of WJHM’'s taking legally
available steps to resist or narrow such request. MOCEAN further
agrees that, if in the absence of a protective order or the receipt
of a waiver hereunder MOCEAN is nonetheless compelled either to
disclose or produce Confidential Information concerning WJHM to any
tribunal legally auvthoxized to request and entitled to receive such
Confidential Information, or, to stand liable for contempt or
suffer other censure or penalty, MOCEAN may disclose or produce
such Confidential Information to such tribunal without liability
hereunder; provided, however, that MOCEAN shall give WJHM written
notice of the Confidential Information to be so disclosed or
produced as far in advance of its disclosure or production as is
practicable and shall use its best sfforts to obtain, to the
greatesit extent practicable, an order or other reliable assurance
that confidential treatment will be accorded to such Confidential
Information so required to be disclosed oxr produced.

Section 4.2 Cooperation with WJBM. MOCEAN shall (a)
promptly provide to WJIHM all information reasonably requested by
WJHM in the course of performance of its services hereunder, and
(b) cooperats, and cause its employees to cooperate, with WJBEM in
all respects in connection with WJEM's performance of Management
Sexrvices hereunder.

‘SBection 4.3 Non-Disgclosure and Non-Compete Agreement.
Based upon the knowledge and information which are possessed by
Donn and Kimberley in their capacities as Shareholders, Directors
and employees of MOCEAN, MOCEAN, Hindman , Donn & Kimberly have all
agreed that it would be in the best interests of all parties for
each of 3Hindman, Donn and Kimberley to enter into the ©Non-
Disclosure and Non-Compete Agreement attached as an exhibit to this
rgreement; and each of Hindman, Donn & Kimberley has agreed to
enter into such Agreement simultaneously and as a condition to the
execution of this Management Services Agreement.

Section 4.4 Indemnification. MCCEAN shall indemnify WJHM and
its officers, directors, agents and employees from any liabilities
incurred by WJHM as a result of (a) any breach, vioclation, o=x
nonperformance by MOCEAN of any provisions of the agreements
between MOCEAN and WJBM, and (b) the performance of any intentional
tortious acts or omissions, or negligent acts or omissions by
MOCEAN or their officers, directore, employees, stockholders or
agents (other than WJHM). :

ARTICLE V. PAYMENT FOR MANAGEMENT SERVICES

As full payment for all services proviced to MOCEAN by WJHM,
MOCEAN shall pay to WJHM cash and property as follows:

Section $.1. Cagh Management Fee. MOCEAN agrees to pay
to WIJHM a monthly amount to be invoiced by WJEM to MOCEAN based

DON0139

PI5-902°d 35528555 0L A5Ta 54680 ENITHM Ly3304 084 98: 1T p@B2S-2T-NCN



”F\ kY ah .

upon the amount of personnel staff hours incurred by WJHM relating
to services provided to MOCEAN pursuant to this Agreement, and to
reimburse WJHM for all txavel and other business expenses incurred
by WJIHM to further the business interests of MOCEAN as provided
pursuant to the terms of this Agreement. Payment shall be due

within thirty days of the invoice date and the initial invoice
shall be rendered in April 1998.

. Section 5.2. Payments in MOCEAN Common Stock. As of the
effective date of this Agreement CrosSport Mocean shall isgsue to
WIHM or its designee(s) a stock certificate(s) representing Two
Thousand Five Bundred {2,500) shares of common stock par value
of CrosSport Mocean, a California corporation. Additionally, WJBM
shall at all times have the right to purchase additional shares of
Common Stock of the Corporation, or its successor, at an optien
price of §$0.10 per share (adjusted for stock splits, stock
dividends, and other similar equity adjustments), such that the X
total equity ownership of WJHM or its designee(s) acquired based :
upon shares issued pursuant to this Agreement (excluding all shares
of WJHM or its designee(s) acquired based upon shares issued
outside of this Agreement) shall be equal to 39.06% of all
outstanding shares less any shares owned by WJHM or its designee(s)
under this Agreement which were acguired based upon shares issued
outside of this Agreement.

ARTIGCLE VI. TERM AND TERMINATION ‘

Section 6.1. Term. . This Agreement shall commence on the
Effective Date of this Agreement and, unless otherwise terminated
as provided in Section 6.2 of this Agreement, shall terminate upon
the earlier to occur of: (i) the closing of an IPQ; or (ii) Marxch
30, 2001.

Section 6.2. Termination.

6.2.1. Termination by WJHM. WJHM at its sole.
discretion, may terminate this Agreement by providing thirty days |
prior written notice to IYI.

6.2.2. Termination by Mocean. Mocean may terminate
this Agreement upon the occurrence of the following event which
shall be deemed to be “for cause" by providing fifteen (15) days’
written notice to WJHM. :

(a) WIHM Materially defaults in the performance of
any of its duties or obligations hereunder, and such default
continues for fifteen (15) days after notice is given to WJEM of
the default. In the event a default cannot be reasonably corrected
within said fifteen (15) days, diligent efforts shall be made to
begin to correct the default within such fifteen day period, and
the default shall be corrected as soon as reascunably possible.

6.2.3. Termination by Agreement. In the event that
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Mocean and WJHM shaly mutually agree in writing, tnis Agreement may
be terminated on the date specified in such written agreement.

Section 6.3. Effects of Termination. Upon termination of
this Agreement, no party shall have any further obligations
hereunder, exczpt for: (a) obligations accruing prior to the date
of termination, including, without limitation, payment of the
Management Fees relating to services provided prior to the
termination of this Agreement; and (b) obligations, covenants or
promises set forth herein which by their terms or by reasonable
implication ares to be performed, in whcle or in part, after the
ternination cf this Agreement.

ARTICLE VII. MISCELLANEQUS

Section 7.1. Status as Contractor. It is expressly
acknowledged that WIEM and IYI are independent contractors and that
nothing in this Agreement is intended (and nothing shall be
construed) either (a) to create an employer/employee, partnership,
or joint wventure relationship or () to allow any of them to
exercise control or direction over the manner or method by which
the cthers perform the services to be provided hereunder shall be
furnished in a manner consistent with the standards goverming such
services and the provisions of this Agreement. Nither WJHM, Adam
Chavis or W. James Hindman shall have any authority to bind IY¥I to
any contract, agreement, undertaking or obligation unless such
authority is expressly granted by the CEO of IYI.

Sec¢tion 7.2. Notices. Any notice, demand, or communication ;
required, permitted, or desired to be given hereunder shall be !
deemed effectively given when in writing and either (a) pexrsonally
delivered to an officer (against a signed receipt), (b) mailed by
prepaid certified or registered mail, return receipt requested, or
(c) sent by nationally recognized overnight delivery service,
addressed as follows:

MOCEAN: Kimberley Pierson !
1635 Monrovia Avenue §
Costa Mesa, Callfornia 92627 |

WIHM: W.J. Hindman Management, Inc.
Mr. W. J. Hindman
2322 Nicodemus Road
Westminster, Maryland 21157

or to such other address, or to the attention of such other person
or officer, as any party may by written notice designate.

Section 7.3. Governing Law. This Adreement shall be governed
by the laws of the State of Maryland and the United States of
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Segtion 7.4. Assignment. The parties to this Agreement may
not assign this Agreement, or any rights or obligations hereunder,
without the prior written consent of the other parties.

Section 7.5. Successor Liability. This Agreement and the
rights and duties under this Agreement shall be binding upon and
inure to the benefit of the respective heirs, persconal
representatives, successors (which shall include without
limitation, any successor by way -of merger, consolidation,
recapitalization, reorganization, share exchange, or dissolution,
and any assignee of all or substantially all of the ownership
interests in a party, or all or substantially all of the assets of
the appropriate paxty, and any successor resulting from a
bankruptcy) and assigns of WJHM and MOCEAN.

Section 7.6. Wajiver. The waiver by either party of a breach
or violation of any provision of this Agreement shall not operate
as , or be construed to constitute, a waiver of any subsequent
breach of the same or another provision of this Agreement.

Section 7.7. Enforcement. 1In the event that either party
resorts to legal action to enforce or interpret any provision of
this Agreement, the prevailing party ehall be entitled to recover
the costs and expense of such action so incurred, including,
without limitation, reasonable attorney’s fees.

Section 7.8. Gender and Number. Whenever the context of
this Agreement xrequires, the gender of all words herein shall
include the masculine, feminine, and neuter, and the number of all
words herein shall include the singular and plural.

Section 7.9. Force Majeure. Neither party shall be liable
or deemed to be in default for any delay or fajlure in performance
under this Agreement or other interruption of service deemed to
result, directly or indirectly, from acts of God, civil,or military
authority, acts of public enemy, wax, accidents, fires, explosions,
earthquakes, floods, failure of transportation, strikes or other
work interruptions by either party’s employees, or any other
similar cause beyond the reasonable control of either party unless
such delay or failure in performance is expressly addressed
elsewhere in this Agreement.

Secticn 7.10. Severability. WJHM and Mocean have negotiated
and prepared the terms of this Agreement in good faith with the
intent that each and every one of the terms, covenants, and
conditions in this Agreement will be binding upon and inure to the
benefit of the respective parties. Accordingly, if any one or more
of the terms, provisions, promises, covenants or conditions of this
Agreement or the application of this Agreement: to any person or
circumstance shall be adjudged to any ‘ extent invalid,
unenforceable, void, or voidable for any reason whatsoever by a
court or arbitration panel of competent jurisdiction, such
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pxovision shall be as narrowly construed as possible, and each and
all of the remaining terms, provisions, promises, covenants, and
conditions of this Agreement or their application to other persons
or circumstances shall not be affected thereby and shall be valid
and enforceable to the fullest extent permitted by law. To the
extent this Agreement is in violation of applicable law, then the
parties consent and agree to negotiate in good faith to amend the

Agreement, to the extent possible consistent with its purposes, to :
conform to law, '

Section 7.11. Divisions and Headings. The divisions of this
Agreement into articles, sections, and subsections and the use of
captions and headings in connection therewith is solely for
¢onvenience and shall not affect in any way the meaning or
interpretation of this Agreement.

Section 7.12. Execution of Agreement and Amendments. This
Agreement and any amendments to this Agreement shall be in writing
and executed on behalf of the parties only by their duly
authorized, respective Presidents or other expressly authorized
officers. This Agreement and any amendment may be executed and
delivered in multiple, counterpart copies. Each multiple copy
shall be deemed an original, but all multiple copies together shall
constitute one and the same instrument.

Section 7.13. Entire Agreement. With respect to the subject
matter in this Agreement, this Agreement supersedes all previous
¢ontracts, agreements, and understandings and constitutes the
entire agreement between WJHM and Mocean. Neither party shall be :
entitled to benefits other than those expressly specified in this i
Agreement. Noe prior oral statements or contemporaneous
negotiations or understandings or prior written material not
specifically incorporated herein shall be of any force and effect,
and no changes in or additions to this Agreement shall be
recognized unless incorporated in this Agreement by written
amendment as provided herein, such amendment(s) to become effective
on the date stipulated in such amendment(s). The parties
specifically acknowledge'that, in entering into and executing this
Agreement, the parties rely solely upon the representations and
agreements contained in this Agreement and no cthers.

IN WITNESS WHEREOF, WJHM, and Mocean have caused this
Management Services Agreement to be executed and delivered by their
duly authorized Presidents, all as of the day and year first above
written.

ATTEST W. J. HINDMAN MANAGEMENT, LINC.

N
By é L) 0/4”“""’1-1, { SEAL)
w.%j/ﬁindman, President

43
DONOI,[4'6

118878 'd SSE2EES5PE 1 GL LSTBLSLERD ENITHEM Ly3804: 10 30:TT $2ES-LT-N0N




CROSSPORT E? EAN :

|
j-jQVWW\’( (SEAL) E

Ponn Plefson, President

With respect to the Non=Disclosure '
and Non-Compete Agreement
provisions of Section 3.3.3 & 4.3

L@%‘W o » cz‘["’"*‘*/mam

W.Cgémes Hindman
fﬁ—n‘zznm@.dg?thﬂé;« (SEAT)

Yonn Pierson

D0N01§§‘
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BEEHENI“QE_EQ_£LII_BND_IELEA§E

THIS AGREEMENT OF ROYALTY 2 . RELEASE (Agreement)fls made as

"w,
1
'

of December 18, 2000, by and ar .. j Donn Ilerson°( Plerson");and

'I
s

CrosSport Mocean, a California c ;oration ("MOCEAN") :_
WHEREAS Pierson is a found of MOCEAN and holqsban‘ éﬁ%EY
interest in MOCEAN; and, y

AR S
TR . R R

WHEREAS Pierson was employed hy MOCEAN -and durlng the t rm'of

his employment he created Qesigny for MOCE.N and, 1ﬂﬁﬁau

WHEREAS Pierson created designs prior :o the 1ncorporat"'1 ;

acknowledges and agrees that all such designs created;byf

; N
are owned by MOCEAN, and not by Picrson and ’ierson represents that

ATV
AR

no designs were transferred or sc. i'in any nianner so as to g;ve any3 
interest in any euch designs to .y other yarcy; and,¢1|_ o »
WHEREAS Pierson’s employmen:. .ith MOCHAN ‘was termlnatedv
NOW, THEREFQORE, in congideration of the mutual promlaes.::gﬁ

covenants and agreements of the parties contalned hqre;n,i;heﬁy

parties hereby agree as follows:

1. Pavment of Rovalty to Pygggg_ - MOCEAN hereby agrees to ;h.Q;‘ 
Pay a royalty to Pierson in the anount of <¢ne half" of one percenc o
(1/2%) on net sales (defined as ‘gross sal::s other th?P,$?m°1e°f;
less discounts, returns and allowances) made by thé chﬁpany e
beginning on January 1, 1999 and continuin:y for a per;od of f1Ve ﬁ5T :f
years until December 31, 2004. <£.ch royalty shall be. pald by the;.:ay

Company to Pierson on an annual ' L.8is witlin One Hundred TWenty
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days (120) of the closing of the Company‘s year end on, December 31 .

with the amounts for the Year ending Decomber 31 1999'due upon 'f};;;

‘H

execution of this Agreement. Pierson agrees that if the ownerath

of such designs is challenged by =« thlrd party: that P;erson w111

cooperate in any manner necessary io defen« MOCEAN' 5. ownershlp.of
et ot .41 ) .‘»",’

such designs. : ;', .;=; ﬁ”,..' s

nature whatsoever of either party. f”‘ﬂ___i

3. Mutual Release - Each party to this Agreementj

as
individuals or in any other capacity in whica a relatlonshlp exlsts
such as shareholders, officers, Etc. hireby xrrevocably and
unconditionally mutually remises, releases and forever dlscharges
each other, their successors, aqelgns, sxareholders“ off;cers,_lﬂ
directors and agents from any and xll manne::s of actlon,.causes of
action, proceedings, dues, contracts, judgenents, damages, ClalmS,. -
and demands whatsoever in law or equity acainst each. other whlch ﬂﬂ‘
they ever had, now have, or which their suc -essors or assmgns can,h |

e W

shall or may have for or by any reason of any matter, cauae” or . ,hg&[__g~

e l-'

thing, whatsoever arising from their relaticnship. If exther‘party

shall ‘be forced to seek additional intersention to enforceﬂorff
’ Co ..’1]"'
defend their righta pursuant to the terms »>f this Agreement |

non-prevailing party shall be fully respons:.ble for -and pay to the
prevailing party an amount equal to all of the costs and expenses,

including attorneys fees, incurred by the pievailing to entorce or

defend the pPrevailing party’s rights, «g""‘f.f“P

oW

4. anfiggn;ialigx - The exiatence cf this Agreement;_itslﬁ..&‘:




constitute one and the same instrument. This Agreement shall not{;1~3

be effective unless and until exacuted by all partles hereto.

-
.l,

8. Survival - This Agreem::it and all of its representatzonsf 1TV” '

bt . o

and provisions shall survive clo. .ug. | v

!Ix .
Lot \ R T

9. Bsmwmmw_qg 48l - Tho parties' heretog"

that they enter into this Agreeme.. . after having the. opporcun;ty to

receive full advice from counsel of their ch01ce thh respect tof,’" T

this Agreement and all matters related cheseto. . L ,
IN WITNESS WHEREOF, this Agreement his been executed under

seal by Seller and Buyer as of the date fi:st above wrxtten.lv;f:

Attest/Witness: Crossport Mocean: . i . M.

/¢V/ygﬁ/,44///‘1h
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PROOF OF SERVICE

Crossport Mocean, Inc. v. Donn L. Pierson, et al.
Petition to Cancel No.: 92044780

On May 8, 2007; | hereby certify that a true and complete and true copy of the
foregoing documents described as:

DECLARATION OF DONN PIERSON, RESPONDENT IN PETITION TO CANCEL
TRADEMARK REGISTRATION

has been served on Christa D. Perez by mailing said copy on May 8, 2007, via First
Class Mail, postage prepaid to:
Christa D. Perez
FRIEDMAN PETERSON STROFFE & GERARD
19800 MacArthur Bivd.; Suite 1100
Irvine, CA 92612

Dated: O 6 07 :yDW\ Q(/U\r\

~ Donn Locke Pierson
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