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ASSIGNMENT AGREEMENT

This Assignment Agresement 1s made and entered into as of
this 6th day of Decembexr, 1953, between Tralice Corp., a Delaware

O

roporzticn, with principal cffices at 1013 Centre Rcad, Suite 35

O
O

Wilmington, Delaware ("Tralice") and FTIL Corp., & Delawars corpora-
cion, with offices at Suite 601, 1300 Marke: Strest, Wilmington,
Celaware ("FTL")

BACKGROUND

The Background of this Assignment Agreement 1s that the

rarties hereto have entered intc a Subscription Agreement dated as

of December 6, 1993 (the "Subscription Agreement"), under which

Tralice has agreed to transfer to FTL all of its ownership, right,

n

ritle and interest in certain trademarks, tradenames, and service
marks (collectively referred to as the "Trademarks"), more
particularly described on Exhibit A attached hereco, plus all cof
Tralice’'s rights under c¢ertain third-party license agreements
(ccllectively fe red to &as the "lLicense BAgreements'"), more

particularly described on Exhibit B attached hereto (and all

ssociated therewith) {collectively, the "Assets"), 1in

goodwill a
exchange for the issuance by FTL of One Thousand (1,000) shares of
ics stock and certain other covenants. The assignment of Trallice’s

rights under certain License Agreements to FTL is contlngent upcn

Tralice’s obtaining consent to such assignment from the third-party
iicensees as required under such License Agreements and Tralice

acrees tc make good faith efforts to obtain such consents within

TRADEMARK
I REEL: 002056 FRAME: 0705



i

orty-five (42) days cf the date first zbove writtern ard to

otherwise Znfcrm FTL 1f any consent is withheld
AGREEMENT
NCW, THEREFCRE, in consideration of the mutual promises
and ccvenants made herein and in the Subscription Agreement and for

@]

ther good and valuable consideraticn, the receirpt and adequacy of

o

which are hereby acknowledged, the parties hereto, intending tc be

() T

ralice does hereby assign, transier and convey

/
¥

-~
F

unto FTL the Assets, including all right, title and interest in and

(r

o0 the Trademarks, and including without limitaticn a&ll common law
trademark rights and all goodwill of the business gsymbclized by and

assoclated with the Trademarks, described on Exhibit A and all

1
oy
)

applicable registrations therefor, plus all of its rights under

11

(]

»_l,

F._J

License Agreements described on Exhibit B (and &all goodw
associated therewith) contingent upon Tralice’s obtaining the
consents to assignment described below in Paragraph (C).

(E) FTL hereby assumes all liabilities and cbliga-

ticons in connection with the assignment described in Paragraph (&)

hereof, except as otherwise agreed in writing by the parties.

-
—

0

(C) Tralice agrees to make good faith effor:s

th

v licensess to the assignment ©

L

cbtain any consents from third-parc

oS

Tralice’s richts under the License Agreements as may be reguired

11

yvs cf th

)
(D

l

under such License Agresements within forty-five (43) d
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full custody cf the Asgsets by FTL The parcies acknowledge with
respect to the Trademarks the possible need or avpropriateness in

cffices. Rcccordingly, witnhout limitation, Tralice agrees Lo
execute assignments in substantially the same form as attached
hersto as Exhibkbit C, upon rsgquest of FTL, in connection wi
separate assignments of trademarks.

(E) This Assignment Agreement shall bes governed py
the internal laws of the State of Delaware, without reference to

its ceonflicrs of law principles.

IN WITNESS WHEREOF the parties hereto, through their

respective authcorized cofficers, have executed this Assignment

th

reement as o

(M

'y
e

this 6th day of December, 1993 and affixed their

respective corporate seals hereto.

[Beal]

Attest: TRALICE CORD.

By: Qm /é}' ééc/ﬂuzué- By: /O/)VVQ«L \@W%‘
Name ’Nghjz Cbrd&quO SﬂL’ s
Title: TrenSu o Title: f%&&ui i

[Seal]

Attest: FTL CORP

| //5"\ .
EVE \ t&mv\ 23";£§LM01£F By /ﬂxﬂva-Cb’ BC5;’7*wé’

C:;-')y D W S’f“" A fj—”’
OQ/M@CCVJ
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STATE OQL}CLUU (L2

1
COUNTY COF AJQLL) C[kg¢<i/
~
on the(éfQﬁjvday of,%é#){?} §{ pefore me, cthe
sgb riber, a Notary Public i i

(n
193]

scxr in &nd £feor the State and County

aforesaid, perscnally appeared Gordon W. Stewart, whe acknowladged

nimself toc be the President cf FTL Corp., a Delaware corporation,
that 1

£ he, as guch officer being authorized to do so, execunsd
the foregoling Assignment Agresment for the purposes rei
contained py signing the name of the corporation by himself as such

officer.

LS
i

IN WITNESS WHEREOF, I have hereunto sgt \my hand and

NOTARY PURBRLIC

My Term Expires:

(SEAL] JOANNE F. LENNON
NOTARY PUBLIC
My Commission Expires Fgbruary 22, 1987
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STATE L\,_QJ ;UA)QJ/ £
COUNTY CF JQJ,O 0@&%

me /
On the CQL;Tﬁ cay cof il{](‘] 199L{ before me, the
c €

)
) SS.
3\
7

y ; 5
qubscribe_, a Notary Publi in and for the S:zate and County
foreszid, perscnally appeared Gordon W. Stewarc, who acknowledged
h meelf to be the President cf TV:_lce Corp., a Delaware corpora-
tion, and that he, as such cfficer being authcrized to do so,
executed the foregoing Abalgnmenp Agreement for the purposes

therein contained by signing the name of the corporaticn by himself
as such officer.

IN WITNZSS WHEREQOF, I have hereunto set my hand and

cfficial seal. \\J \\«i\\\i/)
A0 TV T

NOTARY PUBLIC

My Term Expires:

[SEAL] JOANNE F. LENNON
NOTARY PUBLIC
My Commissicn Expires Fabruary 22, 1997
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