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ASSIGNMENT AND ASSUMPTION OF LIABILITIES AGREEMENT

THIS AGREEMENT (“Agreement”), affective as of October 1, 1998, is anterad into by and
between The Boelng Company (hereinafter referred o as "Boelng") hiaving an office and
ptace of business in Seatlle, Washington, and Boeing Management Company (hereinafter

rafarred to as "Management Comparry") having an office and place of business in Seal
Beach, Caifomia.

RECITALS

WHEREAS Boeing is the owner of cartain valuable intangible assets (collectively the

*Assets”), induding trademarks, copyrights, and related third-party license agreements
and recefvablas,

WHEREAS Management Company Is a wholly-owned subsidlary of Boeing, and

WHEREAS Boeing wishes to assign tha Assets and certain relatad liabilites to
Management Company and Management Company wishes to accept such an
assignmaent;

AGREEMENTS

NOW THEREFORE, In cansideratian of the premises, benefits, and mutual covenants
herein contained, and other good and valuable consideration, the parties haraby agree as
follows:

1. AGREEMENT TO ASSIGN.

a. Boeing agrees to assign the following Assets to Management Company
affactive as of Cclober 1, 1999:

{1 All trademarks, service marks, and trade names (including, withcut
Umrtatior, all U.S. and fereign registrations and recordings therefer)
awned by Boeing as of October 1, 19889,

2) All Boeing ownership rights existing on Qctober 1, 1983, in copyrights
partaining {c photos, videos, fim, graphlcs, images, aircraft medel
drawings, or music

(3} All Boeing rights In intemat domain names ncluding demain name
registrations and recordings) existing as of Octcber 1, 1999; and

{4) All Baeing rights in trademark, service mark, rade name, domain
name, and copyright license agreements pertaining tc Assets referrad
to in this subsection 1.a.. axecuted prior to October 1, 1999, and
mvolving Boeing as licensor.

IPHC3-7 -1- 2-2-00
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b. Boeing agrees to assign the following Assets to Management Company
effective as of January 1, 2000:

(1) All trademarks, servica marks, trade names {including, without
limitation, all U.S. and foreign registrations and recordings thaersfor)
cwned by Boeing as of January 1, 2000, and not previously assigned
to Managemert Company!

(2) All Bosing ownership rights existing on January 1, 2000, in copyrignts
pertaining to photos, videos, film. graphics, imagss, aircraft model
drawings, or music, and not previously assigned to Managemert
Cempany,.

(3) All Boeing rights In intemet domain names (including domain name
registrations and recordings) existing as of January 1. 2000, and not
oraviously assigned to Management Company;

(4) All Basing rights In trademark, service mark, trade name, domain
name, and copyright license agreemasnts pertaining to Assets refemed
to in this subsecticn 1.b., executed prior to January 1, 2000, inveiving
Boeing or a Boeing predecessor in interest as licensor, and not
praviously assigned to Management Company; and -

(5 All receivables relatad {¢ any trademark, service mark, trade namae,
domain name, ar copyrght license agreement pertaining to Assets
referred to in subsections 1.a. ar 1.b. of this Agreement and involving
Boelng or a Boeing predecassor in intarest as licensor.

(B) United States Patent and Trademark Office deposit account number
022966 and the balance therein.

c. Boeing agrees to assign the following Assets to Management Company
promptly upon request ar, in the absence of any such request, automaticaily
on an annual basis:

N All rights in trademarks, service marks, and trade names (including,
without limitation, all U.S. and foreign registrations and recordings
therefor) ownsd by Boeing and not previousty assigned to
Management Company;

(2) All rights In copyrights pertaining to photas, videos, flim, graphics,
» images, mode! drawings. and music owned by Boeing and not
previously assigned to Management Company;

(3) All rights in imMtemet domain names (including domain name

registrations and recordings) owned by Boeing and not previously
assigned to Management Company

(PHC3-7 -2- 2-2-00
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)

(3)

All Boeing rights in rademark, service mark, trade name, domain
name, and copyright license agreements pertaining to Assets referred
to in this subsection 1.c., invelving Boeing or a Boeing pradecessor in
interest as licensor, and not previously assigned to Management
Company:

All receivabies related to any trademark. sarvice mark, trade name,
demain name, or copyright license agreement pertaining ta Assets
referred to in this subsections 1.c., invotving Boeing or a Boeing
predecessor In interest as licensar, and nat previously assigned to
Management Company; and

d. Boeing agrees to assign its ownership rights and sublicense its licenss rights
in the following Asssts tc Management Company promptly upor the request
cf Management Campany:

(1

(2)

Any Boelng licansee rights in trademarks, service marks, trade
namas, and domain names and

Any Bosing licansee rights in copyrights pertaining to photos, vidacs,
film, graphics, images, aircraft model drawings, or music.

a. Boelng agrees tc direct or causa the assignment of the following Assets from
aach direct or indirect wholly-owned subsidiary, cther than McDonnall
Deuglas Corporation (MDC) and MDC subsidiaries, (hereinafter referred to
as a "Subsidiary”) ta Management Campany promptly upon the request of
Management Company: '

(1)

(2)

(3)

@

(%)

IPHC3-7

Any rights in trademarks, service marks, and trede names (including,
without limitation, all U.S. and forelgn registrations and recordings
therefor) owned, at anry tima, by a U.S. Subsidiary of Boeing;

Any U.S. rights in trademarks, service marks, and trade names
(including, without Umitation, U.S. registratlons and recordings
therefor) owned, at any time, by a non-U.S. Subsidiary of Boeing;

Any rights in intermet domain names (Including domain name
ragistrations and recordings) owned, at any ttme. by a Subsidlary of
Boseing:

Any trademark, service mark, trade namse, or copyright licensw
agreements. regardless of when executed, reiating to Assets referred
to in this subsection 1.e. and invoiving a Subsidiary of Boeing as
licensar;

Any recaivablas related tc an agreement raferred to in subsection
1.e.(4) abovs

-3 2-2-09
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(6) Any llcensee rights of a Boeing Subsidiary o trademarks, service
marks, trade names, or domsaln names; and

) Any licansee rights of a Boeing Subsidiary m copyrights pertaining to
photos, videas, film, graphics, images, alrcraft model drawings, or

musle,
2 FORM OF ASSIGNMENT.
3, To effact the formal assignment of trademark, service mark, and trade

name assets pursuant to Section 1. above, the parties wil utilize an
assignment document substantially in accordance with Attachment A
hereto.

b. To effect the formal assignment of copyright assets pursuant to Sectlen 1.
above, the parties will utilize an assignment document substant@lly in
accordance with Attachment B hereto.

3. ASSUMPTION OF LIABILITIES.

Managememnt Comparty hereby assumes, and agrees to discharge, liabilitiss for
sarvices related to the Assets that remain cutstanding at the dose of business on
Qctober 1, 1988.

4. RIGHTS FROM THIRD-PARTY PRCVIDERS.

Boeing agraes that, in its dealings with third-party providers of photo, videa, fiim,
graphic, image, aireraft model drawing, or music work product, it will (1) include
Boeing Business Servicas Company in its negotiations for copyright ewnership or
license rights and (2) abtain for Boeing Management Company, whenever feasibie,
rights equivalent to those obtained for Boeing.

5. CHOICE OF LAW AND JURISDICTION.

This Agreement will be construed and perfermed in accordance with the (aws of
the State of California, United States of Americs, except that the conflict of [aws
provisions under Califomnia law will not be applied for the purpese of making othear
law applicable. Boelng hereby submits to the jurisdiction of the Callifornia state
courts and the United Statas District Court for the Central District of Caliomia with
regard to any and all claims and disputes related to this Agresmaent.

8. ENTIRE AGREEMENT.

This Agreement, together with the Subscription Agreement dated as of Octoger 1,
1898, constitutes the entire understanding between the parties refating to the
assignment of Assets by Boeing to Management Comgany and supersedas and
replacee any and ail prior agreements falating thereto. This Agreement will not be
varled, amended, or supplemented except by an insrument in wrting executed by
both parties.

IPHC3-T -4 2-2-00
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IN WITNESS WHEREOF, this Agreemen! is executed in duplicate originals by authorized
represantatives of the parties hereto.

THE BOEING COMPANY BOEING MANAGEMENT COMPANY
By: £ M—-— By: | i ; "
4 Lynn H. Hess
Titla: 83 P Trle: __President
Assistcnt G amtenl Soamisd
Date: “érw: 25 dpea Date; ZZ 2{# Adoo
1PHC3-7 8- 2-2-00
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