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ASSIGNMENT AGREEMENT
BY AND BETWEEN
DALLOZ SAFETY, INC.
AND

DALLOZ INVESTMENT, INC.

This ASSIGNMENT AGREEMENT (this “Agreement”) is made and entered
into as of this 1st day of January, 2000, between DALLOZ SAFETY, INC., a Delaware
corporation with principal offices located at 2nd & Washington Streets, Reading, Pennsylvania
19603 (*Assignor”), and DALLOZ INVESTMENT, INC., a Delaware corporation with its
principal office located at 300 Delaware Avenue, Suite 900, Wilmington, Delaware 19801
(* Assignee”).

BACKGROUND

Assignee is an investment management and patent and trademark holding
company organized under the applicable laws of Delaware. Assignor owns One Thousand
(1,000) shares of the common stock of Assignee, constituting One Hundred Percent (100%) of
the issued and outstanding shares of the common stock of Assignee. Assignor ow-ns certain
letters patent, patent registration certificates and patent applications, which are more
particularly identified on Schedule 1 hereto (the “Patents”), and certain trademarks and
tradenames, trademark registration certificates and trademark applications which are more
particularly identified on Schedule 2 hereto (the “Trademarks™). Assignor desires to
contribute and assign to Assignee all of Assignor’s ownership, right, title and interest in and to
the Patents and the Trademarks, including, without limitation, all goodwill of the business

svmbolized thereby. and all registrations and pending registrations associated therewith.
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Assignee desires to accept such contribution and assignment from Assignor.
AGREEMENT

[n consideration of the mutual promises and covenants made herein and for
other good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Assignment of Patents and Trademarks. Assignor hereby contributes,
assigns, transfers and conveys to Assignee all of Assignor’s worldwide ownership right, title
and interest, including without limitation all common law rights, in and to the Patents and the
Trademarks, including, without limitation, all goodwill of the business symbolized thereby, all
registrations, all applications for registration, and all pending registrations associated
therewith, including without limitation the property as more particularly described on
Schedules 1 and 2 attached hereto.

2. Assignment of Reissues or Extensions. In addition to the assignment of
the Patents and Trademarks throughout the world and the underlying inventions and goodwill,
Assignor contributes, assigns, transfers and conveys to Assignee all of its right, title, and
interest in and to any reissues, divisions, coatinuations, continuations-in-part, or extensions
thereof. This contribution and assignment also includes the right to apply for patems,- inventor
certificates and registrations in respect thereof and to claim priority in and to the underlying
inventions pursuant to rights accorded to Assignor under the terms of the Paris International
Convention and all other available international conventions and treaties; and the entire right,
title and interest in any to any and all patents, patents of addition, utility models, patents of
importation, revalidation patents, inventor certificates, certificates of registration and

applications for trademarks which may be granted throughout the world with respect of said

inventions and trademarks.
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3. Assignment of Causes for Past Infringements. There is included in the
contributions and assignments set out in Paragraphs 1 and 2 the right to bring suit in any court
of competent jurisdiction to recover damages and profits for any past infringement of the
Patents and Trademarks.

4. Acceptance of Assignment. Assignee hereby accepts the contributions
assignments described in Paragraph 1 and 2 and assumes all liabilities and obligations in
connection with such assignment.

5. Further Action by Assignor. Assignor hereby agrees to take whatever
further action is deemed necessary or appropriate by Assignee to properly and completely
effecruate the transfer of the Patents and the Trademarks to Assignee and to establish full
custody of such Patents and Trademarks by Assignee. The parties acknowledge the possible
need or appropriateness in certain registration offices for separate assignments relating solely
to the specific Patents or the specific Trademarks on record in such registration offices.
Accordingly, without limitation, Assignor agrees to execute assignments substantially in the
respective forms attached hereto as Exhibit A and Exhibit B, or in such other reasonable or
customary form, upon request of Assignee, in connection with separate assignments of

individual Patents or individual Trademarks.

6. Representations and Warranties of Assignor. Assignor represents and

warrants to Assignee that:

6.1  Assignor is a corporation duly organized, validly existing and in
good standing under the laws of the State of Delaware.
6.2  Assignor has full corporate authority to execute this Agreement,

and this Agreement and the terms and conditions hereof have been duly authorized by all
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requisite corporate authority and will not result in a violation of any of the provisions of
Assignor’s corporate charter, bylaws or any agreement to which Assignor may be a party.

6.3  Assignor has not and will not convey, sell, transfer or pledge the
Patents and Trademarks and that title to the Patents and Trademarks have not been wholly or
partially transferred by the Assignor for the purpose of sale, security, or otherwise. The
Assignor further warrants that no person, firm, corporation, or other entity, except the Assignee,
has to date acquired any lien, right, title or claim to all or any part of the Patents and
Trademarks.

7. Representations and Warranties of Assignee. Assignee represents and
warrants to Assignor that:

7.1  Assignee is a corporation duly organized, validly existing and in
good standing under the laws of the State of Delaware.

7.2 Assignee has full corporate authority to execute this Agreement,
and this Agreement and the terms and conditions hereof have been duly authorized by all
requisite corporate authority and will not result in a violation of any of the provisions of
Assignee’s corporate charter, bylaws or any agreement to which Assignee may be a party.

8. Indemnification by Assignor. Assignor shall indemnify a-nd hold
harmless Assignee, its successors and assigns, at all times after the date of this Agreement,
against:

8.1 Any and all damages or deficiencies resulting from any
misrepresentation or breach of warranty, or from any other misrepresentation in or omission
from any certificate or other instrument furnished or to be furnished to Assignee pursuant to

this Agreement.
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8.2 Any loss, damage, liability or expense resulting from, or arising
out of any claim by any customer of Assignor relating to any act or omission by Assignor in
connection with any services rendered by Assignor prior to this Agreement, under any of the
Patents and Trademarks.

83 All actions, suits, proceedings, demands, assessments,
judgments, costs and expenses, including attorney’s fees, incident to any of the foregoing.

8.4  Assignor shall hold Assignee harmless for any damage, loss, or
expense incurred by Assignee at any time after the execution of this Agreement with respect to
any of the foregoing indemnities.

9. Authorization. Assignor hereby authorizes and requests the
Commissioner of Patents and Trademarks to issue any and all United States Letters of Patent
and Certificates of Registration assigned by this Agreement to Assignee, as the Assignee of the
entire rights, titles and interests in and to the same, for Assignee's sole use and benefit; and for
the use and benefit of Assignee's successors and assigns, to the full end of the term for which
such Letters Patent and Certificates of Registration may be granted, as tull and entirely as the
same would have been held by Assignor had this assignment not been made. Assignor
authorizes Assignee, or its legal representatives, to insert or complete any documents or forms
needed to effect recordation or perfect Assignee's rights in the U.S. Patent and Trademark
Office.

10.  Breach of Agreement. If either party breaches a term of this Agreement,
the other party shall notify such party in writing of such breach and such party shall have thirty
(30) days after the date of its receipt of such notice within which to cure its breach. If such
breach is not cured within said thirty (30) day period, the other party may, at its option, sue (0
enjoin such breach, sue for damages resulting from such breach, terminate this Agreement, or
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REEL: 002325 FRAME: 0784



exercise all such remedies. In the event that such suit is instituted, the breaching party shall be
obligated to reimburse the nonbreaching party for its reasonable attorney’s fees and court costs
incurred. The provisions of this Section 10 are in addition to and not in limitation of those
rights, remedies and duties provided elsewhere in this Agreement and by law.

11. Additional Documents.  Assignor agrees to execute any and all other
documents which are, in the opinion of the Assignee or its counsel, necessary to carry out the
terms and conditions of this Agreement to the fullest extent the Assignor may do so without
viclating or being in default under any applig:able law or under any other agreement to which

the Assignor 1Is a party.

12. Miscellaneous.

12.1 Severability. Should any part or provision of this Agreement be
held unenforceable or in conflict with the law of any jurisdiction, the validity of the remaining
parts or provisions will not be affected by such holding.

12.2  Applicable Law. The validity and effect of this Agreement is
governed by and construed in accordance with the laws of the State of Delaware without regard
to its conflict of laws principles.

12.3 Notice. Whenever this Agreement permits or requires that notice
be given, such notice must be in writing and is deemed given when actually received or five
(5) days after having been deposited in the United States Mail, registered or certified, return

receipt requested, postage prepaid, and addressed:
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If to Assignor, to:

Dalloz Safety, Inc.

2™ & Washington Streets

Reading, Pennsylvania 19603

Attn: President

If to Assignee, to:

Dalloz Investment, Inc.

300 Delaware Avenue

Suite 900

Wilmington, Delaware 19801

Attn: President
or to such other address as either party shall designate in a notice to the other given as
provided herein.

12.4  Successors. All the provisions hereof bind and inure to the
benefit of Assignee, its successors, assigns, and representatives.

12.5 Terms of Assignment. The artached Letters of Patent and
Certuificates of Registration and other rights assigned by this Agreement are for the use and
exploitation of Assignee, its successors and assigns, to the end of the term for which the
Patents and Trademarks are granted or for which any reissues, divisions, continuations,
continuations-in-part or extensions of the Patents and Trademarks are granted.

12.6 Headings. Paragraph headings included in this Agreement are for
convenience only and are oot to affect the interpretation of, or be taken into consideration in
interpreting this Agreement.

12.7 Incorporation of Schedules. The attached Schedule ! and 2 are

expressly made part of this Agreement, is incorporated by reference, and shall be given the

same torce and effect as if said Schedules was included within the body of this Agreement.
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12.8 Waiver; Modification. No change or modification of this

Agreement will be valid or binding on the parties, nor will any waiver of any term or condition
be deemed a waiver of any such term or condition in the future, unless such change or
modification or waiver is in writing and signed by the parties.

12.9 Entire Agreement. This Agreement contains the entire agreement
of the parties with respect to the subject matter hereof and supersedes all prior negotiations,

representations or agreements, whether written or oral.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXECUTION

The parties hereto have caused this Agreement to be duly executed as of the date

first written above.

[SEAL]
Attest:

Name:
Title:

[SEAL]
Attest:

o St

Name: Gevclon 8 SRt
Title: gecu.e;ra“.%

DALLOZ SAFETY, INC.

Ay

ol

DALLOZ INVESTMENT, INC.

’: By :C’ ——\J}CC‘L‘ -~
~_Name: Lisd M. Cahs

Title: ¢S dent
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SCHEDULE 1
TO ASSIGNMENT AGREEMENT
BY AND BETWEEN
DALLOZ SAFETY, INC.
AND
DALLOZ INVESTMENT, INC.
All ownership, right, title and interest in and to the Patents, together with all goodwill
associated therewith, all registrations and all pending registrations and all corresponding

foreign cases associated with all of the foregoing, and as identified on the attached list.
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EXHIBIT A
TO ASSIGNMENT AGREEMENT
BY AND BETWEEN
DALLOZ SAFETY, INC.
AND

DALLOZ INVESTMENT, INC.
ASSIGNMENT OF PATENTS'

KNOW ALL MEN BY THESE PRESENTS, that DALLOZ SAFETY, INC,, a
Delaware corporation with principal offices located at 2nd & Washington Streets, Reading,
Pennsylvania 19603, for good and valuable consideration, the receipt and adequacy of which is
hereby acknowledged, does hereby contribute, assign, transfer and comvey to DALLOZ
INVESTMENT, INC., a Delaware corporation with its principal office located at 300
Delaware Avenue, Suite 900, Wilmington, Delaware 19801, all of its ownership, right, title
and interest in and to the Patents, together with all registrations thereof and pending

applications therefor described as follows:

[Complete Here Appropriate Description or Attach Exhibits]

Ay
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Dalloz Safety, Inc., through its authorized officers, has executed this instrument

as of this day of , 20, and affixed its corporate seal hereunto.
[SEAL] DALLOZ SAFETY, INC.
Attest:
By: By:
Name: Name:
Title: Title:
TRADEMARK
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SCHEDULE 2
TO ASSIGNMENT AGREEMENT
BY AND BETWEEN
DALLOZ SAFETY, INC.
AND
DALLOZ INVESTMENT, INC.
All ownership, right, title and interest in and to the Trademarks, together with all
goodwill associated therewith, all registrations and all pending registrations and all
corresponding foreign cases associated with all of the foregoing, and as identified on the

attached list.
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