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TRAD ASBIG AGR T

This Trademark Assignment Agreement made as of this ;ZZ
day of y ' 1933’, by and between ActionAIDS, a
non-profit corporation with its principal
office at 1218 Arch Street, 4th Floor, Philadelphia, Pennsylvania
19107-9749, and Dining out For Life International Association,
‘Inc. . ("Dining"), a Colorado nonprofit corporation having its
registered address at 311 Mapleton Street, P.O. Box 20650,

Boulder, CO 80308-3650.

WHEREAS, Both ActionAIDS and Dining are nonprofit
corporations whose primary purposes are to act as charitable
institutione increasing awareﬁess of and raising funds to combat
Acquired Immune Deficiency Syndrome ("AIDS") and the Human
Immunodeficiency Virus ("HIV"),; and

WHEREAS, ActionAIDS is the registered owner of federal
tradenark registration No. 1,791,868 for the mark "Dining Out
for Life" (the "Mark"); and

WHEREAS, the Mark is principally used to promote a fund
raising event whereby a portion of the mconey spent by customers
in participating restaurants during the event is donated to AIDS
and HIV research and related charities (the "Fundraiser"); and

WHEREAS, ActionAIDS desires to transfer the Mark to Dining -

so that Dining may promote and expand the Fundraiser on a global
basis.

V4

J .
NOW THEREFORE, intending to be legally bound hereby, the

parties heretc agree as follows:
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1. Assignment. ActionAIDS hereby transfers to Dining all
its right, title, and interest in and to the Mark, together with
all related goodwill attached thereto, on the conditions set
forth herein.

2. Purchase ce. In exchange for the assignment made
herein, Dining has paid to ActionAIDS the sum of $1.00, which
payment is hereby acknowledged. As further consideration
hereunder, Dining agrees to be bound by the additional conditions

of this Agreement.

3. License. Dining hereby grants to ActionAIDS a
perpetual, royalty-free license to use the Mark in ActionAIDS’
endeavors. This license may be embodied in a separate license
agreement between the partiés if desired.

4. Purpose; Exclusivity. The primary purpose of the

assignment of the Mark to Dining is to permit Dining to promote
the Mark and the Fundraiser both throughout the United States and
the world, in part by granting licenses for the Mark to other
entities involved in AIDS and HIV fundraising. Notwithstanding
the foregoing, Dining shall not grant a license for the Mark to
any person or entity located within, or otherwise permit any
other person to use the Mark anywhere within, the greater
Philadelphia metropolitan area, except for ActionAIDS, unless
ActionAIDS consents to such license or permission in writing,
which consent ActionAIDS shall be entitled to withhold without ..
any reason. ActionAIDS shall not use the Mark outside of the
greater Philadelphia metropolitan area without the express
consent of Dining, which consent Dining shall be entitled to
w{thhold without any reason.

5. Fundraiser. Dining shall be entitled to use the Mark
to promote and increase the use of and the proceeds of the
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Fundraiser in such manner
this Agreement, provided,
the Fundraiser to be held
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as it sees fit within the parameters of
however, that Dining shall not permit
in any location in any month other than

March, unless ActionAIDS has first consented to a particular use

of the Fundraiser in a month other than March, which consent

shall not be unreasonably

6. Representation.
of the Mark, Dining shall

withheld.

At all times while Dining is the owner
cause its Articles and Bylaws to

require one member of Dining’s Board of Directors to be appointed

by ActionAIDS.

7. Right of_First-Bequa . Dining shall not have any
ability or authority to re-a%sign or convey the Mark to any other

entity without first offering to ActionAIDS the opportunity to

repurchase the Mark in its entirety for the purchase price of

$100.00. This provision shall not prevent Dining from granting

licenses to use the Mark to third persons in accordance with this

Agreement, provided that such licenses do not equate to an
assignment of all the rights in the Mark (e.g., by being a

perpetual, world wide, exclusive license leaving no rights in the

hands of Dining).

8. Acknowledgenment.

Dining shall ensure that all uses of

the Mark that are national or international in scope or intent

shall include a conspicuous statement to the effect of: "Dining
Out For Life originated at ActionAIDS, Philadelphia.”" To the

extent that any licensees
international campaign or
laFensee to use a similar

9. Reversion. The
be revoked by ActionAIDS,

of Dining use the Mark in a national or
publication, Dining shall require such
statement in connection with such use.

Assignment of the Mark made hereby can
and Dining agrees to execute such

instruments of transfer to ActionAIDS as ActionAIDS maj request,

04/18/97/RDG/41033/99999.,803
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and to resell the Mark to ActionAIDS for $1.00, if any of the

following occur:

(a) Dining shall dissolve, liguidate, enter into
bankruptey, insolvency, or similar proceedings, or
otherwige cease to engage in its business;

(b) Dining shall change its primary purpose as set
forth in Article FOURTH, Section 1 of its Articles
of Incorporation filed on August 6, 1996;

(¢) Dining shall merge into an entity that does not
have as its primary purpose the substance of
Article FOURiH, Section 1 of Dining’s Articles of
Incorporation;

(d) Dining violates any of the material terms of this
Agreement; or

(e) Dining shall use the Mark in a manner that is
materially inconsistent with the goodwill and
history of the Mark as has been developed to date
by ActionAlDS.

10. Miscellaneous. This Agreement shall be governed by
Pennsylvania law without regard to its conflicts of laws
provisions. This Agreement may be recorded in the United States
Patent and Trademark Office to evidence the Assignment of the
Mark made hereby. Except as provided in Section 9 hereof, this
?éreement shall be binding upon and inure to the benefit of the
successors and assigns of the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed the day and year first written above.

ActionAIDS

By N (Uur e

Dining Out For Life International

1%
mn

Assoc%éii n, Inc.
f .. ‘ \ s
By:_ 3\ AN

L U
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