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ASSIGNMENT OF TRADEMARKS

WHTEREAS, Fleet Precious Metals, Inc., 8 Rhode Island Corporation, lacated at 111
Westminster Street, Providence , R.L. (hereinafier referred to as "Assignor"), became the owner
of record of the frademarks awned by the Hirsch Speidel, Inc. designated on Schedujc A (the
“Trademarks™) hereto by virtue of the recordal of a Security Agreement and Conditional
Assignment” filed December 31, 1997 with the United States Patent and Trademark Qffice; and

WHEREAS, Hirsch Speidel, Inc., 8 New Jersey Corporation located at 70 Ship Street,
Providence, R.I. 02903 (hereinafter referred to as "Assignee"), desires to be owner of record of
said trademarks and the registrations thereof which are set forth on Schedule A;

NOW, THEREFORE, for good and valuahle consideratian, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

1. Assipnor does hercby assign unta Assignee all rights, title and interest in and to the
Trademarks, together with the good will of the business symbolized by the marks, all
causes of action for pust infringement thereof, and the registrations thereof as set forth in
Schedule A.

2. The security interest recorded against the Trademarks on December 31, 1997 will transfer
with the Trademarks und remain without restriction.

3. The offective date of this Assignment is September 18, 1998.

Fleet Precious Metals, Inc. Hirsch Speidel, Inc.

o, (Muegs U

e:
Rudolph S. Houck

Title: Vice President Title: Corporate Secretary
SpRq03.1 9/17/98 S:4q¢ PM
TRADEMARK
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SECURITY.AGREEMENT AND CONDITIONAL TRADEMARK ASS‘GNMENT
HIRSCH SPEIDEL, INC.. knawn prior to January 1, 1998 25 HERMANN HIRSCH

U.S.A., INC., a New Jersey corporation-having a principal place of business at 70 Ship
‘Street, Providence, Rhode isiand 02903 (*Assignor’) pursuant to the terms of a

Security Agreement of even date herewith (as amended from time to time, the “Security

" Agraement") has concurrently granted to FLEET PRECIQUS METALS INC ., & Rhode

Island corporation having its principal place of business at 111 Westminster Street, .

‘Providence, Rhede Island 02903 (*Assignee’) a sgcurity interest in all/certain of its

assets to secure, inter alia, the payment and performance of the obligations of Assignor
to Assignee as'more fully set forth in the Security Agreement. Capitalized terms used

“hut not otherwise defined herein shall have the meanings assigned thereto in the

Security Agreement.

To evidence and perfect the rights of Assignee as grantes of a secuj’ity interest

‘that has attached in certain of said assets as described below, Assignor has executed ™ -
~and delivered to Assignee this Conditional Trademark Assignment. - ' o

'FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS

'HEREBY ACKNOWLEDGED, AND SUBJECT TO THE CONDITIONS SET FORTH
- HEREIN, Assignor does hareby conditionally assign, sell, transfer-and grant unto

Assignee all of Assignor's right, title and interest in, to and under (but none of its
obligations or liabilitiss) the following, whether presently existing or hereafter arising or

- acquired:

. (i) each trademark, servicemérk (whether registered or unregistered), and each--

, registration thereof, and each trademark/servicemark registration application (whether

federal or state, and whether foreign ot domestic) owned by Assignor, including,:
without I}mi{ation, each such trademark, servicemark or trademark/servicemark
registration application st forth on Schadule A, attached hereto and incorporated

. herein by reference;

(i) all renewals and products and proceeds of the foregoing, including, withoit'

f ‘limitati_cm. all income, royalties, damages, payments and any claim or causes of action
- of Assignor against any third parties for past, present or future infringement of any of

the foregoing,'with the right to sue and recover the same in the Assigneg’s own name
and for its own use ‘and behoof: and

(ii) the geodwill of Assignor's business symbolized by each of the foregoing;

(al! of the foregoing, individually and coliectively, the *Trademarks”).

PROVIDED, HOWEVER, THAT ASSIGNOR'S RIGHTS IN THE TRADEMARKS

'SHALL CONTINUE UNTIL, AND ASSIGNEE SHALL HAVE NO QBLIGATIONS WITH
~ RESPECT TO THE TRADEMARKS UNTIL, AND ASSIGNEE SHALL BE ENTITLED TO

' TRADEMARK
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EXERCISE JTS RIGHTS AND REMEDIES HEREUNDER IN AND WITH RESPECT TO
THE TRADEMARKS ONLY UPON, SATISFACTION OF THE FOLLOWING
CONDITIONS SUBSEQUENT:

(a) The oc,::urrence or continuation of an Event of Default as defined in the
~Securily Agreement;.

:(b} The exercise by Assignee of any or all of its rights or remedies undef the
Security Agreement in respect of the Trademarks; and

(c) = The delivery by Assignee to Assignor in accordance with the Security ‘
Agreement of written nctice of its intention to exercise the nghts and remedies gramed .
fo it hereunder or under the Security Agreement. ‘

1. - Assignor dogs hereby acknowledge, affirm and represent that'

. (i) the rights and remedies of Assignee wath respect o its mterest in"
the Trademarks are more fully set forth in the Security Agreement, the terms and
~ provisions of which are incarporated by reference herein as if fully set forth herein.

(ii) that nothing in this Conditional Trademafk Assignment shall be in’
deropation of the rights and remedies of Assignee in and to the Trademarks as set forth -
in the Secunty Agresment and a$ shall be available allaw or zn equity. ,

(iii) Schedule A contains a true and complete record of (a) all
registered (state and federal) trademarks and servicemarks in which Assignor-has any
interest and (b) all applications pending for regisiration of trademarks and servicemarks
in which Assignor has any interest.

. {iv) The Trademarks are subsisting and have not been ad;udged :
invalnd ot unenforceable in whole er in part. '

(v) Each of the Trademarks is valid and enforceable.

(vi) Assignor is the sole and exclusive owner of the entire and
unencumbered right, title and interest in and to each of the Trademarks, frae and clear
of any liens, charges and .sncumbrances othar than Liens granted under the Security

Documents, including without limitation licenses and covenants by Assignor not to sue' |
third persons.

2. Assignor covenants that, until all of the Obligations (as defined in
the Security'Agresment) shall have been satisfied in full, it will not enter into any
agresment (for example, a license agreement) which is inconsistent with Assignot's
obligations under this Assignment, without the Ass:gnee & priof written consent,

#204752 v¢ 30432/83733 01/08/38
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3. Assignor covenants that if, before the Obligations shall have been
satisfied in full, Assigner shall obtain rights to any additional registered trademarks or
servicemarks, or become entitfed to the benefit of any registration applications for .

* trademarks or servicemarks, provisions of this Assignment shall’ automatically appfy

thersto and Assignor ghall give o the Assignee promp! notice thereof in writing.-

4, Assignor authorizes the Assignes to modify this Assignment by
amending cnedule A ‘0 include any future trademarks, servicemarks, of trademark or .
servicemark applications of which Assignor may acquire an interest,

5. Atsuchtime as Assignor shall completely and finally sausfy aH of
the Obligations, the Assignee shall execute and deliver to Assignor all deeds,

. assignments and other instruments as may be necessary or proper to re-vest in

Assignor full title, all without warranty or recourse, to the Trademarks, subject to any
disposition thereof which may have been made by the Asmgnee purSuant tothe.
Security Agreement.

[SIGNATURES APPEAR ON NEXT PAGE]

#204752 v1 30432/88733 01/08/88

" TRADEMARK

REEL: 1804 FRAME: 0961



IN WITNESS® WHEREOQF, Assignor has caused this Secunty Agreement and
- Conditiona! Trademark Assignment to be duly executed by its duly autnonzed officer as
of December 31, 1987,

HIRSCH SPEIDEL, INC., known prior ta
January 1, 1998 as HERMANN HIRSCH
USA,INC

o ///

Name _[terLalua ] 111 rsch
Tttle. G.K‘uaw wd-.

FLEET PRECIOUS METALS INC.

mé e

. Regan
Vice(President

#204752 vi 3043288733 Execution Copy
Collateral Assignment o! Trademarks - FPM
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Trademark
Decathlon
Elec. 8
Buroflax
Speidel

- Speidel

. Speidel

~ 8peidel
Speidel Sxpress
Speidel ID
Speidel ID‘a

- Spoxt Bandem

Sport Metal
Thinline

Twigt It, Tuxn It..

T™Wist-0-Flex
Watezguard

SCHEDULE A

6] nfo.

892,450
994,298
1,537,354
1,094,373
509,070
R61,8961
884.647

2,046,663

74/714,149 APP
2,048,303
1,789,684
1,777,491
1,665,799

.1,866,932

691,261
1,739,014
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Schedule A

Trademark: US PTO Reg. Info.
Decathlon 892,450
Electronic S 994,298
Euroflex 1,537,354
Speidel 1,094,373
Speidel 509,070
Speidel 861,961
Speidel - 884,847
Speidel Express 2,046,663
Speidel ID 74/714,149
Speidel ID’s 2,048,302
Sport Bands 1,787,684
Sport Metal 1,777,491
Thinline 1,665,799
Twist it Tum it... 1,866,932
Twist-O-Flex 691,261
Waterguard 1,739,014
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