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TRADEMARK ASSIGNMENT

WHEREAS, TT Systems Corp., a New York corporation ("TT
Systems"), is the owner of the trademarks, trademark registrations, and trademark
applications set forth in Schedule A attached hereto (the "Trademarks");

WHEREAS, pursuant to an Asset Purchase Agreement dated as of
July 29, 1999, by and among TT Systems LLC, a Delaware limited liability company
("Assignee"), TT Systems, Daniel Leitman and Valerie Leitman (together with TT
Systems, the "Sellers") (the "Asset Agreement”), Sellers agreed to cause TT Systems
to execute and deliver to Assignee at Closing, assignments of all Intellectual Prop-
erty Assets (as defined in the Asset Agreement), including, without limitation, all
Intellectual Property Assets listed in Section 3.22 of the Sellers Disclosure Letter (as
defined in the Asset Agreement).

NOW, THEREFORE, effective as of the date hereof, for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
TT Systems does hereby assign unto Assignee, its successors and assigns all of its
right, title, and interest in and to:

(1) the Trademarks set forth on Schedule A hereto;
(ii) all renewals of the foregoing Trademarks;

(1i1)  all causes of actions, claims and demands or other rights for,
or arising from, any infringement, including the right to sue for any past, present or
future infringement of the Trademarks and related claims, including the right to sue
for injunctive relief and to collect damages; and

(iv) all rights corresponding thereto throughout the world.

From time to time after the date hereof, at the request of the other
party hereto (which for such purposes, shall include any successor to such party or to
substantially all its assets), and at the expense of the party so requesting, each of the
parties hereto shall execute and deliver to such requesting party such documents and
take such other action as such requesting party may reasonably request in order to
consummate more effectively the transactions contempiated hereby.
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TRADEMARK
1 REEL: 001973 FRAME: 0717



IN WITNESS WHEREOF, the undersigned has caused this Trade-
mark Assignment to be duly executed by its authorized officer as ofOchober [ 1999,

TT Sy W/ Z i

Name Daniel Leitmanrm
Title: Prz,suo(emi’

290761
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STATE OF NEW YORK )
) Sss.:

COUNTY OF New VYark )

I, a notary public, in and for the county and
state aforesaid, do hereby certify that Daniel Leitman personally known to me to be
the President of TT Systems Corp., appeared before me this day in person and
acknowledged that (s)he signed the above and foregoing instrument pursuant to
authority granted to him/her by said corporation for the uses and purposes therein set
forth.

IN WITNESS WHEREOF, I have hereunto
set my hand and notarial seal this2\ day of Se F}_'} © 1999,

DA,@(CWQMM

DOUGLAS CULHANE
Notary Public, State of New York
Quatified i Kings. &
us n ngs County
Commission Expires Aug. 1, 2000

Notary Public
My commission expires: A\/\t\) - ‘ 4 100 O
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Schedule A

Schedule of Trademarks Owned by
TT Systems Corp.

Trademarks:
1. TELE-RECORDER: Int'l Class 9; Reg. No. 1, 606, 169; July 17, 1990
2. MODEM MATE: Reg. No. 1,933,997 -- pursuant to Trademark License

Agreement between Woods Industries, Inc. and TT Systems Corporation
dated as of July 21, 1997, (see Trademark Licenses, below).

3. COMCOR COMMUNICATIONS CORNER: Int'l Class 42; Reg. No.
1,326,399; March 19, 1985

4, COM-CALL: Int'l Class 9; Reg. No. 1,240,058; May 31, 1983

5. MESSAGE MINDER: Int'l Class 9; Reg. No. 1,226,535; February 18, 1983

6. TELE-TENDER: Int'l Class 9; Reg. No. 1,252,818; October 4, 1983

7. SIMTEL: Int'l Class 9; Reg. No. 1,525,445; February 21, 1989

Trademark Applications:

1. JELLY BEAN: International Class 9; 75/725713, Filed JUNE 2, 1999

Trademark Licenses:

1. Trademark License Agreement between Woods Industries, Inc. and TT
Systems Corporation dated as of July 21, 1997

2. Agreement between Royal Doulton (UK) Limited and TT Systems Corpora-
tion, dated as of October 9, 1998.

3. License Agreement between International Business Machines Corporation
and TT Systems Corporation, dated April 12, 1999.

4, ODM Agreement between TECOM CO., LTD and TT Systems Corporation,
dated as of October 19, 1998
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