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ATTACHMENT NO. 2
to Golt Cars Assets and Liabilitics Transfer

and Stock Conveyance Agreement of
December 5, 1996

AGREEMENT
Concluded by and between

MELEX USA, INC., a Delaware Law Corporation, located at 3223 B Swift
Creek Road, Smithfield, North Carolina 27577, U. S. A., hereinafter called
“MELEX"

and

MELEX PRODUCTS INTERNATIONAL, INC., a Delaware Law
Corporation, located at 3900 Business Hwy. 70 West, Smithfield, North
Carolina 27577, U, S. A., hereinafter called “MPI1”

WIEREAS, Melex owns and has obtained respective official registrations
for the trademark “MLELLEX" (The “Mark™) being applied for motorized
golf cars and utility vehicles , in the [ollowing countries, and such mark
has become mcontestable. as per enclosed Exhibits *A”, “B™ and “C™.

Trademark Country Registration Date Registration No.
MELEX United States  June 23, 1992 1.695,964
MELEX Canada December 2, 1994 436,521
MELEX Mexico May 17, 1991 401,942

WHEREAS, Melex owns all right, title and interest to the logo pictured in
the attached Exhibit “D” (the “Logo”);
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WIHEREAS, on December 5, 1996 Melex and MPI concluded a Golf Car
Assets and Liabilities Transfer and Stock Conveyance Agreement, by
virtue of which, Melex transferred to MPI all golf car, utility vehicle and
corporate tangible and intangible assets, together with all debt and
liabilities related to the golf car business;

WHEREAS, the Mark and the Logo arc essential and necessary legal and
commercial components of the Melex golf car and vehicle business being
transferred by Melex to MPI, thus MPI is desirous of taking over the Mark
and the Logo from Melex, and of changing respective trademark
registrations in the United Statcs, Canada and Mexico;

1. Transfer and Assignment of the Mark and the Logo

NOW THEREFORE, TO ALL WHOM IT MAY CONCERN, be it
known that for valuablc and legally sufficicnt consideration, the receipt
and legal sufficiency of which are hereby acknowledged by Melex, by
these presents Melex does sell, assign, and transfer unto MPI Melex s
entire right, title and intcrest in and to the Mark and the Logo, including
but not limited to the subject trademark registrations in the United States,
Canada and Mexico listed above, including the right to bring actions for
infringements of the said Mark occurring prior to the date of this
Assignment, together with that part of the goodwill of Melex’s business
connected with and symbolizcd by the Mark. This transfer and assignment
1s effective December 5, 1996.

2. Trademark Registrations Amended

The parties further agree that in order to fully implement this
Agrcement Melex will immediately apply for respective amendment of the
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trademark registrations in the United States, Canada and Mexico, and MPI
will reimburse Melex for all evidenced cost and expcenses associated with

this amendment. Melex will also execute such other documents as may be
necessary for MPI to perfect its rights as granted in this Agreement.

3. Grant of License

In as much as Mciex 1s desirous of using the Mark in its business.
the parties hereto agree that Melex is hereby granted rights to usc the Mark
for aviation related businesses conducted by Melex for the period of its
corporate existence from this datc forward without charge. Provided
further that the Mark shall not be assignable to any third party by Mclex
without the express written consent of MPI.

4. Scycrability

In the event that any term or provision of this Agreement shall for
any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other
term or provision, and this Agreement shall be intcrpreted and construed as
if such term or provision, to the extent the same shall have been held
invalid, illegal, or unenforceable, had never been contained herein.

5. Governing Law

This Agrcement shall be govemed by the law of the Statc of North
Carolina,

6. Entire Agreement

This Agreement embodies all of the understanding and obligations
between the partics with respect to the subject matter hereof. No
amendment or modification of this Agreement shall be valid or binding
upon the parties unless made in writing, signed on behalf of cach of the
parties by their respective proper officers.

.
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IN WITNESS WHEREOF, the parties have caused this Agreement
to be executed by their duly authorized ofticers on this 5" day of
December, 1996.

MELEX PRODUCTS INTERNATIONAL., INC.

Andrzgj Jesionck
‘ DT Chairman & CEO
-~ (CORPORATE SEAL)

"ATTEST:

Sccretary

/“

George M. Lundy, Jr.
S L President & CEO
. :'(CQRPORATE SEAL)

©ATTEST:
_______ ﬂﬁf"
Secretary
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