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1. Name of conveying party(ies):

FPG International Corp.
(corporation of New York)
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City:_New_York State: _NY
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4, Application number(s) or patent number(s):

A. Trademark Application No.(s)

75/313,599
75/313,674

Additional numbers attached? 3 Yes & No

B. Trademark Registration No.(s)

1,632,664
1,705,590
1,906,489

5. Name and address of party to whom correspondence
concerning document should be mailed:

MARTA A. SAVIO, ESQ.
GOTTLIEB RACKMAN & REISMAN
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City:__New York State: NY
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9. Statement and signature.

the original document.
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ASSIGNMENT OF U.S. TRADEMARKS

ASSIGNMENT OF U.S. TRADEMARKS (the "Assignment”) made by
FPG International Corp., a New York corporation with its principal office located at 32
Union Square East, New York, New York 10003 ("Assignor), to VCG Photographic
Holdings LLC, a Delaware limited liability company with its principal office located at
c/o United News & Media, Inc., Two World Trade Center, Suite 5550, New York,
New York 10048 ("Aasignee”). Capitalized terms used herein without definition shall
have the meanings set forth in the Asset Purchase Agreement (as defined below).

WHEREAS, Assignor, MAG Investments Limited, a company
incorporated under the laws of England and Wales, and Assignee have entered into an
Asset Purchase Agreement, dated as of June 13, 1997, as amended by an Amendment
thereto, dated as of the date hereof (as so amended, the "Asset Purchase Agreement”),
pursuant to which Assignor has agreed to sell, assign, transfer and convey to Assignee
the Assets, including the Intellectual Property Assets;

WHEREAS, Assignor has adopted, used and is using the marks set forth
on Schedule I hereto and incorporated by reference herein, which are registered in, or
for which application for registration has been filed in, the United States Patent and
Trademark Office, together with any additions thereto between the date of the Asset
Purchase Agreement and the date hereof (the " Assigned Marks"); and

WHEREAS, Assignee desires to acquire all of Assignor's right, title and
interest in and to the Assigned Marks;

NOW, THEREFORE, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Assignor and Assignee agree as
follows:

1. Assignor does hereby sell, transfer, convey, assign and deliver to
Assignee all of its right, title and interest in and to the Assigned Marks, the
registrations and applications for registration thereof and the goodwill of the business
connected with the use thereof and symbolized thereby, free and clear of all Liens,
other than Permitted Encumbrances; all rights of priority therein in any country as may
now or hereafter be granted to it by law, treaty or other international convention; and
all rights, interests, claims and demands recoverable in law or equity, that such
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Assignor has or may have in profits and damages for infringements past, present or
future of the Assigned Marks, including but not limited to the right to compromise, sue
for and coliect such profits and damages; the same to be held and enjoyed by Assignee,
its successors and assigns or their legal representatives, as fully and entirely as the same
would have been held and enjoyed by such Assignor if this Assignment had not been
made.

2. Assignor hereby agrees that Assignor shall at any time, and from
time to time after the Closing, execute and deliver to Assignee such additional
instruments, documents, conveyances or assurances and take such other action as shall
be necessary or otherwise reasonably requested by Assignee to confirm and assure the
rights and obligations provided for in the Asset Purchase Agreement and render
effective the consummation of the transactions contemplated hereby and thereby.

3. This Assignment shall be governed by, and construed in accordance
with, the laws of the United States, in respect to trademark issues and in all other
respects including as to validity, interpretation and effect by the laws of the State of
New York.

4. This Assignment shall be binding upon and inure to the benefit of
Assignee and its heirs, successors and assigns.
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IN WITNESS WHEREQF, Assignor has caused this Assignment to be
duly executed as of this \$ th day of July, 1997.

FPG INTERNATIONAL CORP.
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this "Whday of July, 1997, before me personally came Jessica
Brackman to me known, who being by me duly sworn, did depose and say that she
resides at 25 Fifth Avenue, Apartment 9A, New York, New York 10003; that she is
the Chairman of FPG International Corp., the corporation described in and which
executed the above instrument for the purposes and consideration therein expressed;
and that she signed her name thereto by order of the Board of Directors of such

cotporation.

UNomy Public

JAME; 1. KiM

Public, State of New

m:‘&mm. York
Quesns Count

c:mmmammc:my

Comringion Expives ke 18, 1999
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Assigned Marks
Regisserad Marks Bagistration No. Ragistration Date
FPG 1,632,664 January 22, 1991
Photo Haiku 1,906,489 July 18, 1995
FPG International (and 1,705,590 August 4, 1992
design)
(Linmagiserad Macks*
Selects]

Schedule Mfssimg
ASSt(jnecl P\FPULGGHOV)S

N No applications have been flled or registrations issued with respect to these

items.
2038573405
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SCHEDULE OF REGISTRATIONS AND APPLICATIONS

MARK Registration No. Registration Date
FPG 1,632,664 January 22, 1991
FPG INTERNATIONAL (AND 1,705,590 August 4, 1992
DESIGN)
PHOTO HAIKU 1,906,489 July 18, 1995
MARK Application No. Filing Date
HISTORICAL SELECTS 75/313,599 June 23, 1997
REAL LIFE 75/313,674 June 23, 1997
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