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ASSIGNMENT AGREEMENT

THIS AGREEMENT is made and entered into this 26™ day of March 1998, by and between
Regions Bank, an Alabama corporation, having an office and principal place of business at 417 North
20" Street, Birmingham, Alabama 35202 (“Assignor”) and Regions Asset Holding Company, Inc.,
an Alabama corporation, having an office and principal place of business at 121 South College Street,
Winchester, Tennessee 37398 (“Assignee”).

WITNESSETH

WHEREAS, Assignor owns the marks as shown in the attached Exhibit A which it uses to
identify its services, together with the goodwill symbolized by such marks (collectively, the "Marks"),

WHEREAS, Assignor has previously used various marks incorporating the words “Regions”
and “First Alabama,” and owns the residual goodwill of its business resulting from its earlier use of
such marks ("Previously Used Marks");

WHEREAS, Assignee desires to acquire from Assignor and Assignor desires to assign to
Assignee said Marks together with the goodwill of its business symbolized thereby as well as any
residual goodwill of its business symbolized by the Previously Used Marks;

WHEREAS, Assignee is a wholly owned subsidiary of Assignor;
NOW, THEREFORE, for and in consideration of the premises, covenants, representations
and warranties hereinafter set forth, and other good and valuable consideration, the receipt and

adequacy of which is hereby acknowledged, the parties agree as follows:

1. Consideration for Assignment. Contemporaneously with the execution of this
Agreement, Assignee has issued its common stock to Assignor.

2. Assignment. Assignor hereby assigns to Assignee all right, title and interest in and to
the Marks and Previously Used Marks, together with the goodwill symbolized thereby.

3. Warranties and Representations. Assignor represents and warrants to Assignee that:

3.1 Assignor is a corporation duly organized, validly existing and in good standing
under the laws of the State of Alabama.

3.2 Assignor has full corporate authority to execute this Agreement, and this
Agreement and the terms and conditions hereof have been duly authorized by all requisite
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corporate authority and will not result in a violation of any of the provisions of Assignor's
corporate charter, bylaws or any agreement to which Assignor may be a party.

33 Assignor is the owner of the Marks, no other person or entity has any security
interest in the Marks or Previously Used Marks, in any registrations thereof, or in any
applications to register the Marks or Previously Used Marks, and there have been no prior
assignments of the Marks or Previously Used Marks registrations thereof, or any applications
to register the Marks or the Previously Used Marks.

3.4 Anyand all licenses to use the Marks or the Previously Used Marks granted
by Assignor have been terminated as of the date of this Agreement, with the exception of
those licenses as shown in the attached Exhibit B. Moreover, no person or entity is using the
Marks or the Previously Used Marks with Assignor's permission or pursuant to any
agreement with Assignor with the exception of those licenses as shown in Exhibit B.

3.5  The Marks and the Previously Used Marks have been used by Assignor
without the receipt of any claims of infringement or demands for cessation of use from third
parties, and Assignor has not abandoned or discontinued its use of the Marks.

3.6 There are no actions, suits, claims or proceedings pending or, to Assignor's
knowledge, threatened against Assignor in any court or before any governmental agency
which might have an adverse affect on the Marks or the Previously Used Marks or the
services identified by the Marks or the Previously Used Marks. Assignor is not subject to any
order, writ, injunction or decree of any court or governmental agency which would prevent
or impede the assignment of the Marks or the residual goodwill in the Previously Used Marks,
or which has created or would create a lien thereon, or would affect or interfere with
Assignee's use thereof or its rights therein.

3.7  Assignor has no knowledge or notice of any registrations or applications to
register the Marks or the Previously Used Marks anywhere in the world.

4. Indemnification by Assignor. Assignor shall indemnify and hold harmless Assignee,
its successors and assigns, at all times after the date of this Agreement, against:

4.1 Any and all damages or deficiencies resulting from any misrepresentation or
breach of warranty, or from any other misrepresentation in or omission from any certificate
or other instrument furnished or to be furnished Assignee pursuant to this Agreement;
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42  Any loss, damage, liability or expense resulting from, or arising out of any
claim by any customer of Assignor relating to any act or admission by Assignor in connection
with any services rendered by Assignor under any Marks or Previously Used Marks.

43 All actions, suits, proceedings, demands, assessments, judgments, costs and
expenses, including attorney's fees, incident to any of the foregoing. Assignor shall hold
Assignee harmless for any damage, loss, or expense incurred by Assignee at any time after the
execution of this Agreement with respect to any of the foregoing indemnities.

S. Assignments and Sublicenses. Assignor acknowledges and agrees that, subject to the
terms and conditions of this Agreement, only Assignee has the right to license other entities or
individuals to use the Marks or the Previously Used Marks in any manner whatsoever. Assignor shall
not grant to any entity or individual the right to use the Marks or the Previously Used Marks in any
manner whatsoever.

6. Breach of Agreement. If either party breaches a term of this Agreement, the other
party shall notify such party in writing of such breach and such party shall have thirty (30) days after
the date of its receipt of such notice within which to cure its breach. If such breach is not cured within
said thirty (30) day period, the other party may, at its option, sue to enjoin such breach, sue for
damages resulting from such breach, terminate this Agreement, or exercise all such remedies. In the
event that such suit is instituted, the breaching party shall be obligated to reimburse the nonbreaching
party for its reasonable attorney's fees and court costs incurred. The provisions of this paragraph are
in addition to and not in limitation of those rights, remedies and duties provided elsewhere in this
Agreement and by law.

7. Miscellaneous.

7.1 Severability. Should any part or provision of this Agreement be held
unenforceable or in conflict with the law of any jurisdiction, the validity of the remaining parts
or provisions will not be affected by such holding.

7.2 Applicable Law. The validity and effect of this Agreement is governed by and
construed in accordance with the laws of the State of Alabama.

7.3  Notice. Whenever this Agreement permits or requires that notice be given,
such notice must be in writing and is deemed given when actually received or five (5) days
after having been deposited in the United States Mail, registered or certified, return receipt
requested, postage prepaid, and addressed:
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If to Assignor, to:

Regions Bank

417 North 20" Street

Post Office Box 10247
Birmingham, Alabama 35202
Attn: Samuel E. Upchurch, Jr.

If to Assignee, to:

Regions Asset Holding Company, Inc.
121 South College Street
Winchester, Tennessee 37398

Attn: James Penland

or to such other address as either party shall designate in a notice to the other given as
provided herein.

7.4 Successors. All the provisions hereof bind and inure to the benefit of Assignee,
its successors, assigns, and representatives and Assignors, its successors and representatives.

7.5  Headings. Paragraph headings included in this Agreement are for convenience
only and are not to affect the interpretation of, or be taken into consideration in interpreting
this Agreement.

7.6 Incorporation of Exhibits. Exhibit A is expressly made part of this Agreement,
is incorporated by reference, and shall be given the same force and effect as if said Exhibit
was included within the body of this Agreement.

7.7  Waiver;, Modification. No change or modification of this Agreement will be
valid or binding on the parties, nor will any waiver of any term or condition be deemed a
waiver of any such term or condition in the future, unless such change or modification or
waiver is in writing and signed by the parties.

7.8  Entire Agreement. This Agreement contains the entire agreement of the parties
with respect to the subject matter hereof and supersedes all prior negotiations, representations
or agreements, whether written or oral.
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the day and
year first above written.

(“Assignor”)

By: /,/MZ W\A—/L

Narhé: SAMUELE, YR ringe
Title: S ECAETARY

(“Assignee”)

A ]

fe:  Samuer 27 ypehure
Title: SQCQET/WL‘(
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EXHIBIT A

FEDERAL APPLICATIONS/REGISTRATIONS
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1998

er 14,2006

Rencwal Due

EXHIBIT A

TRADEMARK INVENTORY REPORT

1 .
Section § & 15 Due | Usa BRING US YOUR DREAMS
_n REGISTERED
! - -
| usa FIRST ALABAM 2
~ EENLWED Stylized Letiering
|
|
!
|
1
|
|
|
i
|
|
I
, -
i
i
|

1,763,721
July2g, 1992
July 28, 1992

1,048,282
Scptember 14, 1976
September 14, 199¢

74211018
October 15, 1091
June 24, 1991

73-061,488
August 27, 1975

Februarv 02, 16758

1C 36, Banking service

1C 36, Finznaial and
insurance senvic

mengace
services, realty leasine
services, financial
counscling serviess,
financial and economic
infonnation serviess
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THOMSON & THOMSON TRADEMAR]

TRADIAL »77 INVE /:vrw REPORT

NEXT ACTION |

EDATE NG TYPE DUE _fa, )mz.uf,z T N’JL ARK REGISTRATION NUMBER APPL. NUMBER
—=Alt e =DUE p SLATN MARK TVPE ORIGINAL REGISTRATION DATFE APPLICATION DATE FIRST USE DATE COODSSERVICES® QWNER
i CURRENT REGISTRATION DATE
i =B REAT REGISTRATIC
usC22 240z Scction § & 15 Due ,_ [BAYCY REGIONS 1,914,267 74-433,150
| REGISTERED  Styiized Letening Angust 22, 1955 September 01, 1993
s August 22, 1995 December 01, 1993 I1C 3¢, Banling sertices. REGIONS
sber 15,2002 Section § & 1S Due Uusa REGIONS COLLEGIATE CHECKING 2,007,650 74-660.958 o
REGISTEZRED October 15, 1996 Apal 11, 1995
October 15, 1996 March 01, 199 IC 36. Bankiny services, REGIONS
‘ offering fow aneual fees and
| related benefits for college
_‘ studemts age 23 or younser,
bt g T T T —— — — —_— _— — — — - —_—
bier 01,2002 Section 8 & 15 Duc UsA REGIONS GROWTH ACCOUNT ° 2,005,510 74-669,682
REGISTERED  Stylized Lettering Octaber 01, 1996 May 04, 1995
October 01, 1996 May0L 1995 1€ 36 Banking services. REGIONS
namely checking accounts
offering certain benefits for
credit-worthy customers,
ncluding special aredit card
terms and special temms on
morigage, installment, and
equity loans
[ _— ] R o
= 01,2002 me.nno: 8& 15Due ‘ Usa REGIONS LIFESPAN ACCOUNTS 2,005,285 T 74-659,236 I T
- | REGISTERED October 01, 1996 April 11, 1995
| October 01, 1996 May &1, 196 1C 36, Banking services, REGIONS
,\ famely checking account
i Dackages ofiening discounted
* banking services 1o
1ndividuals based on their
financial needs during
various life stages
20,2002 Section 8 & 15 Dae Usa REGIONS MANAGEMENT ACCOUNT T T 74659,251 e [ —
\ REGISTERED p A 11, 1995
! Februany 20 1904 February 21, 1905 I 3¢, Banling services REGIONS
h H.Pdn_/ mierest bean
| interest ‘.o ?GJI accour
balances and arvess 1 Cred
deposit accours

continued on the nest Fage. 2 hme of 1y infunnation m

“be repeated,

MANAGEMENT SFRVICH
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|
|
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TRADEMAKK INV

TRADIAMARK MANAGENMENT SERVICH

ENTORY REPORT

Augast 29 1997

emark record is cantintind on the next page. a line of

NEXT ACTION DUE COUNTRY TRAVEMARK REGISTRATION NUMBER APPL NUMBER
"DATE FILING TYPE DU} STATUS MARK TYPE ORIGINAL REGISTRATION DATE APPLICATION DATFE, FIRST USE DATE COODS/SERVICES® OWKER
CURRENT REGISTRATION DATE,
ser 01,2002 Section 8 & 15 Due usa REGIONS PERFORMANCE ACCOUNT 2,605,321 74-674,903
REGISTERED Stylized Letiering October 01, 1996 May 17,1995
Ocaber 01, 1996 Mayv 1, 1995 IC 36. Banking services, REGIONS
namely checking accounts
offening certain benelits to
aeditworthy customets,
namely investment
consultation and prefared
loan financing rates.
wber 12,2001 Section 8 & 15 Duc Usa REGIONSBANK 1,918,496 74-424,047 -
REGISTERED September 12, 1955 July 02,1993
- - Scptember 12, 1995 December 01, 1993 I 42, Banking services. REGIONS
r0S, 2001 Rencwal Due USA THE RIGHT BANK IN THE RIGUT PLACE 921,721 72-328,289
RENEWED Octaber 05, 1971 May 26, 1969
October 05, 1991 December 01, 1964 1C 36. Banlung services. REGIONS
5, 2002 Section 8 & 15 Due USA THE RIGHT CALL 1,971,17C 74652,596
REGISTERED Aprl 30, 1996 March 13, 1995
Apal 30, 1996 November 01,1986 1C 36. Providing bank uauocn» REGIONS
information regarding
customer accoudts, loans, and
credit cards by telephone.
21,2003 Renewal Due Usa THE RIGHT CARD 1,232,176 73-321320
REGISTERED March 22, 1963 July 29, 1681
March 22, 1983 September 03, 1980 1C 36. Bardung senvices REGIONS
accessed by card
,2003 Renewal Due Usa THE RIGHT CARD 1,232,471 73321321
REGISTERED Stvlized Lettering March 22, 1983 July 29, 1981
March 22, 1983 September 03, 1980 REGIONS
accessed Uv card
¢z Renewal Duc USA THE RIGHT PLACE 1.247.104 73-321,318
! REGISTERED Stylized Lettering Junc 21,1983 July 29, 1981
| June 21, 1983 Sepiember 03, 1980 1C 36, Banking services REGIONS
accessed by card.
—_— —_— - L e e ——
K Renewal Due usa THE RIGHT PLACE 732213109
REGISTERED Julv 25, 198
Septembe 03, 1580 1C 36, Banking services REGIONS
accessed by card,
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JUEDATE FILING TYPE DUE

July 28, 1998 Secton § & 15 Duc

T

THOMSO

TRADEM

COUNTRY

usa

N&TH

ARKS SCHEDULED FOR MAINTENANC
August 29, 1997

—_

BRING US YOUR DREAMS

OMSON - TRADEMARK MANAGEMENT SERVICE

EDURING NEXT 12 MONTHS

REGISTRATION NUMBER

REGISTRATION DATE,
SEISIRALTION DATE

GOQDS/SERVICES
e ERVICES

1,703,721

July 28, 1992 IC 36. Banking services.
¥ e, 1992 IC 36. Baukin,

—

)

o

o

OWNER 0

2 m

M S5

4

H <

REGIONS ~
e ——
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TRADEMARK INVENTORY REPORT

August 29, 1997 o
£ ; P\
ol
o
NEXT ACTION DUL :luf TRADEMARK REGISTRATION NUMBE APPL. NUMBER =
UEDATE FILING TVPE DUE lsTamy MARK TYPL ORIGINAL REGISTRATION ?ﬁﬂ APPLICATION DATE FIRST USEDATE  GOOQUS/SERVICES® QWNER
| CURRENT SURRENT REGISTRATION UF.:v E
i
Memtar 14, 2006 Renewal Due “ FIRST ALABAMA 1,048 283 73-061,490
wm, EWED Septeraber 14, 1976 Angust 27, 1975
Seplember 14, 1996 August 01, 1971 IC 36. Financia{ and REGIONS iH
msugance senvices - namely, <+
i banking semviecs, saviags and T <
| toan services, investment ~
* seTvices, insurance —
undervriting services, .
\ lending services, moaigage L
services, realty leasing W
_ . serviess, financial
* - - counseling services, E
financial and economic
| informatior services.
smber 14,2006 Rencwal Due | usa FIRST ALaBama lods2se Y e —
| RENEWED Stlized Lettering September 14, 1976 August 27, 1975
| Septemiber 14, 1996 August 01, 1971 IC 36. Financial and REGIONS
_ insurance servioss - namely,
banking services, savings &
loan sarvices, investment
serviers, insurance
underwriting services,
lending services, mortgzne
i : i services, realty leasing
m services, financial
| counseling services,
| financial and economic
! information servicss.
I
o . _ - ) - ‘ - —
26,1555 Secuon § & 15 Due I usa FIRST PRIORITY 7&%7 1,726,224 74-211,918
REGISTERED  Design Ociobar 20, 1992 October 15, 1991
Octaber 20, 1992 September 01, 1690 IC 36. Banking services REGIONS
- —— _— _— T o - o
13,2002 Section § & 15 Due ‘ Usa INTERACT T Iy TS — e <08
| REGISTERE] Desin August 13, 1996 March 13, 1955
August 12, 199¢ Julv @7, 1991 1C 36, Providing banking REGIONS
h Services Via pasonal
| B
3282000 Scction8&15Due | Usa REGIONS - /lf;,wﬂ%f T omiees T —
| REGISTERED February 28, 1995 Avgust 30, 1993
” February 28, 1995 - December 01, 1992 I1C 3¢, Banking semices REGIONS

ademarh recond is contirued on the et page.
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