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ASSIGNMENT OF REGISTERED TRADEMARKS

ASSIGNMENT OF REGISTERED TRADEMARK made as of the 31st day of
December, 1998, by CARLISLE MANAGEMENT COMPANY, a Delaware corporation
("Assignor"), to C S SYSTEMS, INC., a Pennsylvania corporation (" Assignee").

BACKGROUND

Assignor is the owner of certain trademarks, as registered with the United States
Patent and Trademark Office, all as more fully described on Exhibit "A" attached hereto (the
“Trademarks").

Assignor is assigning the Trademarks to Assignee pursuant to the Assets Purchase
Agreement dated December 31, 1998 between Assignor and Assignee (the "Assets Agreement”).

AGREEMENT

NOW, THEREFORE, in consideration of sums paid under the Assets Agreement, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor hereby agrees as follows:

1. Assignment. Assignor hereby assigns, transfers, conveys and sets over unto
the Assignee Assignor’s entire right, title and interest in, to and under the Trademarks, together with
all of the goodwill of the business associated with the use thereof and symbolized thereby, and all of
Assignor’s copyrights (including any common law and statutory rights and copyrights which Assignor
may have with respect to any photographs, drawings and the like which Assignor uses only in
connection with the Trademarks), registrations, applications, amendments, applications for
amendments, designs, trade dress and claims and causes of action (including, without limitation,
claims and causes of action for past infringement) relating thereto, and the right to sue and collect
damages for any and all past infringements thereof, and any of Assignor’s other rights relating thereto
(collectively, the "Rights").

2. Further Actions. From time to time after the date hereof, and without further
consideration (subject to reimbursement of reasonable out-of-pocket expenses in connection with
clause (b) below), Assignor shall promptly take such actions and execute and deliver such documents
and instruments as the Assignee or its counsel may reasonably request in order to (a) perfect and
record Assignee’s ownership rights in the Rights and/or (b) prosecute any infringements thereof.

3. Counterparts. Each copy of this Assignment which Assignor signs to facilitate
recording of the Assignee’s interest in the Rights shall be deemed an original.

4. Representation and Warranty. Assignor represents and warrants to Assignee
that Assignor has not sold, transferred or assigned the Trademarks to any other person or entity and
the Trademarks are being transferred and assigned by Assignor to Assignee free and clear of any
charge, claim, equitable interest, lien, option, pledge, security interest or right of first refusal,
restriction, covenant, license or other encumbrance.

5. Successors, Etc. This Assignment and all of the terms, covenants and
provisions hereof shall inure to the benefit of the Assignee and its successors and assigns and shall be
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binding upon Assignor and its successors and assigns; provided, however, that Assignor may not
assign this Assignment or its obligations hereunder without the prior written consent of the Assignee.
Any assignment which contravenes this Section 5 shall be void ab initio.

IN WITNESS WHEREOQOF, Assignor has caused this Assignment to be duly executed
and delivered as of the day and year first above written.

CARLISLE MANAGEMENT COMPANY

>
v' . — - .
‘ 7“(_/&_]‘(_,_ ,;»:r.ﬁ,g——

By .~ 7
Name: = 7 2=¢s c=ry 5o s’
Title: D& &L W 17
"Assignor"
STATE OF _{MVEW NogK
SS.
COUNTY OF _ ONONDAG A
On this day of December, 1998, betore me, a notary public, the undersigned

officer, personally appeared _S7e€ven I, Foy-4 . who acknowledged himself to be
Seyvwetavy  of CARLISLE MANAGEMENT COMPANY, a Delaware corporation, and that he as
such officer, being authorized to do so, executed the foregoing instrument for the purposes therein
contained by signing the name of the corporation by himself as such officer.

IN WITNESS WHEREOF, 1 have jiereunto set my hand and official seal.

/ V(0

Notary Public

/378848/40475.001
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EXHIBIT A TO THE ASSIGNMENT OF REGISTERED TRADEMARKS

TRADEMARKS
TRADEMA REGISTRATION NUMBER DATE
Aquadeck 1803748 11/09/1993
Playguard 1639178 03/26/1991
Play Seal 1674227 02/04/1992
Softpave 1706786 08/11/1992
Softroll 2211741 12/15/1998
Super Top 1764631 04/13/1993
3788840475001 3
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