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THIS PARTNERSHIP AGREEMENT ENTERED INTO IN THE CITY OF
MONTREAL, PROVINCE OF QUEBEC ON THIS 15TH DAY OF
FEBRUARY, 2003:

BETWEEN:

RICARDO PELLINI, business executive and sole proprietor of the business
operated under the firm name and style of RICARDO SPORTSWEAR REG’D.,
located at 8755 Papineau Drive, Montreal, Québec: hereinafter referred to as

PELLINI
AND

MARIE-ALICE KENILWORTH, fashion designer and business executive,
residing and domiciled at 437 Alexander Place, Brossard, Québec; hereafter
referred to as

KENILWORTH

WHEREAS the parties have expressed their desire and intention to form a
business partnership, they have therefore agreed as follows:
CLAUSE ONE

A business partnership is hereby formed, to be operated under the firm name and
style of PELLI-KEN SPORTSWEAR MANUFACTURING REG’D., to carry on
the business as contractors and manufacturers of ladies’ garments and sportswear.

CLAUSE TWO

The principal office of the partnership will be located at 8755 Papineuu Drive in
the City of Montreal, Province of Québec, and at such other place or places as may
hereafter be agreed upon by the said partners.

CLAUSE THREE

The partnership shall consist of only PELLINI and KENILWORTH and no other
persons.

CLAUSE FOUR

The partnership is deemed to come into existence on and as of the First day of
March 2003, and to continue until the 28th day of February 2008; it will thereafter
be rencwed automatically for successive periods of two years, unless a written
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CLAUSE FIVE

PELLINT will contribute the sum of FIFTY THOUSAND DOLLARS
($50,000.00) to the partnership; eighteen thousand dollars ($18,000.00) of this sum
has already been paid towards the acquisition of machinery and fixtures which are
owned by him in his name, and by this contract, he transfers all rights and titles
thereto, to the partnership; in addition he has paid the rental for the premises to be
occupied by the partnership for the months of March and April 2003 at the rate of
One Thousand Dollars ($1,000.00) per month; and the balance of thirty thousand
dollars ($30,000.00) will be paid to the partnership in cash in two instalments of
fifteen thousand dollars ($15,000.00) each to be paid on the first day of March
2003 and the first June 2003 respectively.

CLAUSE SiX

KENILWORTH will contribute the sum of FIFTY THOUSAND DOLLARS
($50,000.00) to the partnership; twelve thousand dollars ($12,000.00) of this sum
has already becn paid towards the acquisition of patterns, designs and production
rights, all of which she transfers to the partnership by this contract; the balance of
thirty-eight thousand dollars ($38,000.00) will be paid in cash in four instalments
as follows: ten thousand dollars to be paid on the first day of March 2003, the first
date of June 2003 and the first day of September 2003 respectively; the final
amount of cight thousand dollars ($8,000.00) will be paid on the first date of
November 2003.

CLAUSE SEVEN

All future capital contributions to the partnership, if necessary, will be made in
equal shares by both partners; all profits, debts and losses of the partnership will be
divided equally between them.

CLAUSE EIGHT

And all machinery, fixtures, tools and other devices presently on the premises at
the principal place of business are deemed to be the property of the partnership as
and from the first day of March 2003.

CLAUSE NINE

Each partner will be entitled to draw an equal salary against the anticipated
earnings of the partnership: the amount of such salary will be determined by
agreement between the partners from time-to-time.

CLAUSE TEN

PELLINI will be foreman and manager of the plant, and will operate and maintain
the machines until such time as the growth and expansion of the business permits
other employecs to be hired to carry out these functions under the supervision of
PELLINI; he will be responsible for purchasing of all materials, dies, tooling, and
equipment.
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KENILWORTH will be responsible for sales, for the administration of the office,
and for financial management of the business of the partnership.

CLAUSE TWELVE

Both partners will devote their full time and energy to the operation of the business
of the partnership.

CLAUSE THIRTEEN

From and as of the first day of May 2003, the partnership will be responsible for
the payment of the rent and for carrying out all of the obligations that had been
undertaken by PELLINI as set out in the lease entered into between PELLINT and
the landlord of the premises in which the partnership business will be located.

CLAUSE FOURTEEN

The balance of payments due under the terms of the Sales Agreement entered into
by PELLINI for the machinery and other assets presently on the premises of the
principal office will be paid for out of the assets of the partnership.

CLAUSE FIFTEEN

All funds of the partnership will be deposited in the bank to be chosen by the
partners, and all withdrawals therefrom will be made only by cheques signed by
both partners.

CLAUSE SIXTEEN

The partnership will keep proper books of accounts of all transactions of the
partnership at its place of business, and such books together with vouchers, records
and other relevant documents will be open at all times for inspection by either
partner.

CLAUSE SEVENTEEN

Neither of the partners will, without the consent of the other partner, engage in any
transaction on behalf of the partnership nor enter into it any contract requiring the
expenditure of more than one thousand dollars ($1,000.00).

CLAUSE EIGHTEEN

Neither partner will, without the consent of the other partner, on behalf of the
partnership, borrow or lend money, or accept any commercial paper, or execute
any mortgage, bond. lease or other obligation requiring the payment of money.

CLAUSE NINETEEN

Neither partner will. without the consent of the other, assign, mortgage, or sell his
or her ownership interest in the partnership or in any of the assets, capital or
property of the partnership, or any part thereof, or enter into any kind of agreement
as a result of which a third party will have any kind of financial interest in the
partnership.
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In the event the partners should agree to dissolve the business of the partnership,
the ownership interest of any one the partners will be offered to the other partner
before the assets of the partnership are put up for sale.

CLAUSE TWENTY-ONE

In the event cither of the partners becomes, as a result of accident or illness, unable
to actively function as a member of the partnership business for a period exceeding
three months, or in the event of the death of one of the partners, the other partner
will have the right to purchasc the ownership interest of the disabled or deceased
partner at a price to be agreed upon following an appraisal of the value of the
partnership business, such appraisal to be carried out by an independent firm of
accountants.

IN WITNESS WHEREOF, THE PARTIES HAVE SET THEIR HANDS ON
THE DATE AND PLACE FIRST NOTED ABOVE.
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RICARDO PELLINI

Hanie - /Hice Reniloonth

MARIE-ALICE KENILWORTH

Witnessed by:

Jonathan Wizard
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