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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT ("Agreement") made and entered into as of
%’lnb‘rmkﬂ" 2- , 2000 (“Effective Date”), by and between EASTERN
TECHNOLOGY COUNCIL, a Pennsylvania corporation ("ETC"), with offices located at
1101 West DeKalb Pike, Wayne, Pennsylvania 19087 and PROGRESS BANK, a Federal
savings bank ("Progress"), with offices located at 4 Sentry Parkway, Suite 200, Blue Bell,
Pennsylvania 19422.

Whereas, ETC is the owner of the TECHBANC (stylized) service mark,
registered in the United States Patent and Trademark (ffice on December 24, 1996 under
Reg. No. 2,024,963 (the "Mark"); and

Whereas, Progress4r
Progress Bank and Eag
pursuant to which Progsess
"License Agreement"); and

§ hgye’beth parties to that certain Agreement Between
nology Council, dated on or about October 8, 1997,
as been licensed to use the Mark as set forth therein (the

yooedVhereas, Progress and ETC have entered into a letter agreement dated on or
Zf)out-Au-g-usL—’z’& 2000, pursuant to which Progress and ETC have agreed to a certain

 marketing and Preferred Provider program offered by ETC and its affiliate (the

"Marketing Agreement"); and

Whereas, Progress desires to acquire from ETC, and ETC desires to assign to
Progress, the Mark free and clear of all restrictions, liens and encumbrances, including
those imposed by the License Agreement, with the exception of the agreements
memorialized in the Marketing Agreement.

NOW, THEREFORE, for good and valuable consideration as set forth below, the
receipt and sufficiency of which is hereby acknowledged, it is agreed as follows:

1. Assignment. In consideration of receipt of the payment described in
Section 2 hereof, ETC hereby sells, conveys, transfers and assigns to Progress, effective
the date hereof, all of its right, title and interest in and to the Mark, together with (a) the
right to file applications for and secure and renew registration of the Mark or any variant
or colorable imitation thereof throughout the world; (b) all income, royalties, damages or
payments now or hereafter due and/or payable with respect to the Mark; (c) the right to
sue for past, present and future infringements or misuse of the Mark; and (d) all rights
corresponding thereto throughout the world, as fully and entirely as the same would have
been held and enjoyed by ETC had this transfer and assignment not been made. Progress
hereby purchases said Mark and assumes all right, title and interest therein, subject to the
terms and conditions hereof and of the Marketing Agreement.

2. Consideration. Simultaneously with its execution and delivery of this
Agreement to ETC, Progress shall deliver to ETC its good business check in the amount
of Twenty-five Thousand Dollars ($25,000.00), in full and complete payment for the
assignment of rights and interests made hereunder.
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3. Representations. ETC hereby represents and warrants to Progress as
follows:

a. ETC is a corporation duly organized, validly existing and in good standing
under the laws of Pennsylvania and has all requisite corporate power and authority to
execute and deliver this Agreement, to consummate the transaction and perform all of the
terms and conditions contemplated by this Agreement.

b. ETC is the owner of the Mark and has not assigned, transferred, sold or
conveyed the Mark to any third party.

C. The Mark is free and clear of all liens, claims, encumbrances and equities
of any third party.
d. From and after the Effective Date, ETC will cease using, advertising, or

otherwise promoting the Mark in connection with its products and services; provided,
however, that nothing in this Assignment Agreement shall prevent ETC from complying
with its obligations as provided in the Marketing Agreement, or as otherwise agreed in
writing from time to time; and provided further, that any use of the Mark in connection
with the marketing and Preferred Provider program shall receive the prior approval of
Progress, and all representations and use of the Mark by ETC shall be made in
accordance with Progress's instructions and marketing guidelines.

€. Except for the Mark, ETC has not applied for registration of TECHBANC
or any variation or colorable imitation thereof on any register of the U.S. Patent and
Trademark Office or of any state or commonwealth, and will not, directly or indirectly,
register or re-register with any such authority, any domain name registry, or any
governmental agency, the Mark or any variation or colorable imitation thereof.

f. To the knowledge of ETC, there are no pending lawsuits or judgments
against ETC which may be enforced against the Mark.

g. ETC is not insolvent and no bankruptcy, receivership or insolvency
proceedings are pending against it or with respect to its assets.

h. To the knowledge of ETC, no third party has made any written or oral
claim that the Mark infringes the rights of any such third parties.

The warranties and representations set forth herein shall survive the execution and
delivery of this Agreement.

4. Miscellaneous.

a. All notices given in connection with this Agreement shall be in writing
and transmitted by (i) hand delivery; (ii) courier delivery; or (iii) U.S. certified mail,
return receipt requested, postage prepaid, each to the address of the recipient party first
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set forth above, or as otherwise provided by a party by like notice. Delivery of said
notices shall be deemed given upon the date of receipt. Any party refusing delivery of a
notice shall be charged with knowledge of the contents of the notice.

b. This Agreement shall be construed in accordance with and governed by
the laws of the Commonwealth of Pennsylvania, without regard to its conflict of laws
principles. The courts of the Commonwealth of Pennsylvania and the United States
District Courts for the Eastern District of Pennsylvania shall have exclusive jurisdiction
to hear any and all claims arising from or relating to this Agreement.

C. This Agreement constitutes the entire understanding between the parties
with respect to the subject matter contained herein and supersedes all prior
communications, representations and agreements. It shall not be varied except by a
modification in writing which is duly executed by authorized representatives of the
parties subsequent to the Effective Date.

d. This Agreement may be executed in counterparts, each of which shall be
deemed an original and of equal force and effect.

€. ETC agrees to execute and deliver to Progress such additional instruments
and take such additional actions as Progress reasonably deems necessary to vest in
Progress the sole ownership of and all exclusive rights in and to the Mark. ETC hereby
grants to Progress a power of attorney to execute all such documents.

f. This Agreement shall be recorded in the U.S. Patent and Trademark Office
and with such other governmental offices as Progress may deem advisable.

g. Neither party shall use the name of the other party in any materials,
statements or press releases without the prior written consent of the other party.

h. The License Agreement is terminated as of the Effective Date.
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IN WITNESS WHEREOF, this Assignment Agreement has been executed by the
duly authorized representatives of the respective parties effective as of the Effective Date
first above written.

ATTEST: EASTERN TECHNOLOGY COUNCIL

Byl e dl, Fegoi By;
Print Name: f:Chelle, ng&a)g P : LAANE Sz
Titte: _Controller Title: 00

PROGRESS BANK

/o, N/( At ™ M

Print Name M / Stéven D. Hobman
Title: > A Senior Vice President
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