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ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

THIS ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS (this "Assignment")
E . mace and entered into as of the 27th day of January, 1997, by and among COMPACT
o1 INTERNATIONAL, LTD., a Texas limited partnership with its principal office located
k471 Firman Drive, Suite 300, Richardson, Texas 75081 ("CDIL") and MARK E. KANE,
3 o idual and a general partner of CDIL ("Kane" and collectively with CDIL "Assignor”);
’.d cD WAREHOUSE, INC., a Delaware corporation with its principal office located at 722

-{ _;.' % Broadway, Oklahoma City, Oklahocma 73102 ("Assignee").
| WITNESSETH:

WHEREAS, Assignor and Assignee have entered into an Asset Purchase

j wement, made and entered into as of the 1st day of October, 1996 ("Asset Purchase

& Agreement”), providing, among other things, for the sale by Assignor and purchase by
B As:gnee of the Assets (as defined in the Asset Purchase Agreement); and

WHEREAS, pursuant to the Asset Purchase Agreement, Assigner has agreed to
£ sall transfer, convey and assign to Assignee, and Assignee has agreed to acquire from
& Assignor all of his right, title and interest in and to the Intellectual Property Rights (as
aefined in the Asset Purchase Agreement) and any derivative works based upon the
intellactual Property Rights including, but not limited to, the Intellectual Property Rights

. 83ted on Schedule 3.5 attached hersto;

3 NOW, THEREFORE, in cansideraticn of the premises, the mutual covenants and
~ sgreements contained in the Asset Purchase Agreement, and other good and valuable
¢onsideration, the recsipt and sufficiency of which are hereby acknowledged, Assignor
@ hereby assigns, transfers and conveys to Assignee all of his right, title and interest in and

L 16 the Intellectual Property Rights, including any derivative works based upon the

trtsllectual Property Rights.

Assignor alsa hereby irrevocable constitutes and _appoints Assignee and its
®ccassors and assigns, Assignor's true and lawful attorney, with full power of substitution,
- in Assignor's name and stead, but on behalf of and for the penefit of Assignee and its
Ryccessors and assigns, to demand and receive any and all of the intellec@ual Pr'opersy
Rights transferred hereunder, and from time to time to institute and prosgcute in Assignor ;
name, or otherwise, at the expense and for the benefit of Assignge, orits succ_:essors a?t :
. @88igns, any and all proceedings at law, in equity or otherwise, that Assignee %; ts
- ®Koessors or assigns, may deem proper for the collection or reduction to po"sset_ss;‘ not
| #ny of the Intallectual Property Rights transferred hereunder or for the collectior ne
. #nforcement of any claim or right of any kind hereby sold, conyeyed, ._transferred, asﬁmg? ‘
#nd delivered, or intended so to be, and to do all things in relation to the Iqte ec I’:Ja"
'P‘mpeny Rights transferred hereunder that Assignee, or its successors or assigns sha

desirable.
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gach of the representations and warranties or Assignor contained in the Asset
pyurchase Agreement are incarporated herein by reference and shall survive the
@summation of the transaction contemplated hereby and thereby.
in the event any term or condition of this Assignment conflicts with any term or
condition of the Asset Purchase Agreement, the term or condition contained in the Asset
purchase Agreement shall cantrot.

The parties hereby agree that this agreement has been executed and delivered in
me State of Texas and shall be construed and enfarced in accordance with and governed
py the laws thereof. This Assignment shall not be construed for or against a party because

mat party prepared it.

The Buyer and Seller stipulate in advance that all disputes or controversies betweaen
the parties arising from or relating to this Assignment or any of the transactions
centemplated in this Assignment will be submitted to and resclved by a Binding Arbitration
Proceeding held in Dallas County, Texas, and conducted in accordance with the then-
eurrent Rules of the American Arbitration Assaciation. »

.-

(The balance of this page intentionally left blank.)

-
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IN WITNESS WHEREOF, each of the parties hereto has caused this Assignment
o be signed in counterparts all as of the date first above written.
ASSIGNCR

COMPACT DISCS INTERNATIONAL, LTD.

By: Markshare, L.C.,
Its General Partn

BY: mjé Y

Mark Eﬁ(%e, President /

//Z/éz@

Mark E. Kdne

BUYER

° CD WAREHOWSE, INC

By.

‘ Jepfyw cyzzle Presxdeﬂtd
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Schedule 3.5
Intellectual Propertv Rights

Seller has the following service mark registered on the Principal Register of the United States
Trademark Office:

] 4
peent ANC

CD WAREHOUSE
Reg. No. 1,815,583
Initial Reg. Date (Supplemental Register): January 4, 1994

Although no application for copyright registration has been filed, Seller asserts statutory copvright
on all of Seller’s proprietarv software, manuals, advertising materials, and other written

b eecuon
- ed in the operation of CD Warehouse franchise locations and the CDD Warehouse franchisor

b #atrmals us
L)

_ Seller does not have a non-compete agreement with Mr. Chris Hail, the programmer who devel-
¥ o the inital version of the computer software presendy used in the operation of CD Warehouse
E &-chise locations and the CD Warehouse franchisor system. Therefore, Mr. Hail is not estopped from
sing software of a similar nature for use by other businesses that are similar to Seller’s business.
franchisees, Third Ear Productions. developed its own software package that is used
of such franchisee’s CD Warehouse store location. Third Ear
ch Seller’s software was developed.
re to the public, but prohibited the
keted to the public by Third Ear

L Lovelo)
b fomher. one of Seller's
| == the management and operation
. Fioductions developed its software package pricr to the date on whi
b \ctier has agreed o permit Third Ear Productions to market its softwa
ste of any of Seller’s proprietary information in any software mar

b Feaductions.

The name “CD Warehouse” is presently being used by entities other than the Seller in San
Astonio, Texas: Cincinnati, Ohio; Oram, Utah; Montevideo, Uruguay; and a mail-order business in the

: Lased Kin gdom.

ued by Wherehouse Entertainment concerning

A cease-and-desist letter dated April 8, 1996 was iss
d to Buyer in connection with Buyer’s due

§ % use of the name “CD Warehouse.” This letter was produce
&hgence request.

a franchisee of Seller, has developed an Intemet web site using the CD

Third Ear Productions, s ;
e “www.cdwarehouse.com” and claims

R Wirehouse name. Third Ear Productions registered the domain nam
SEE ™ meship of this domain name.
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