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. Dated W:/ 6,/ 1998

ETC (HOLD[NGS) LIMITED
-and -
EN-TOUT-CAS INTELLECTUAL PROPERTY BV
-and -

APT ACQUISITION CORPORATION

DEED

for the sale and purchase of
Trade Mdrks and Patents

ASHURST MORRIS CRISP
Broadwalk House
S Appold Street
London EC2A 2HA
Tel: 0171-638 1111
Fax: 0171-972 7990

NIA/E43100226/528370
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. THIS DEED is made on ‘Q’/ b /1998

BETWEEN:-

) ETC (HOLDINGS) LIMITED (No.2983765) whose registered office is at 10 Digby Drive,
Melton Mowbray, Leicestershire LE13 ORQ ("Holdings™);

(2) EN-TOUT-CAS INTELLECTUAL PROPERTY BV of Amsterdam, Netherlands
("BV"); and '

3) APT ACQUISITION CORPORATION (a Georgia corporation) of 109 Conica Lane, PO
Box 160, Harmony PA 16047, USA (the "Purchaser™).

RECITALS

(A) The Vendors (as defined below) own a portfolio of Trade Matks (as defined below) which
are used in relation to sports surfaces, and are the assignees of the Patents (as defined
below).

B) Holdings is cutrently negatiating with the Purchaser, the Share Sale Agreement (as defined
below) and conditional upoa complction of the Sharc Sale Agreement the Veadors have
agreed to sell, and the Purchasec has agreed to pucchase, the Trade Marks and the Patents on
the terras set out in this agreement.

THE PARTIES AGREE AS FOLLOWS:-
1, INTERPRETATION

1.1 In this agreement the following words and expressions and abbreviations have the following
meanings, unless the context otherwise requires:«

“Business Day™ mesns 8 day (excluding Saturdays) on which banks generally are open in
London for the transaction of normal baaking business;

*Couaditions™ means the conditions set out in clause 1.1;

"Companay™ means Balsam Pacific Pty Limited A_C.N. 066 046 231 whose registered office
is at 1A Hill Road, Homebush Bay NSW 2127; )

"Complction” means the completion of the sale and purchase of the Trade Marks and
Patents in accordance with clause 4;

*Counsideration™ means the sums duc to the Vendors on Completion as set out in clause 5;

"Completion Date” means the date on which Completioa occurs;

15:SIIE Tune 900 VCBS25370.09
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"“Disclosures” means the facts and martters set out or referred to in schedule 3;

“"Encutnbeance” means any mortgage, charge (fixed or floating), pledge, lien,
hypothecation, trust, right of sct off or other third party right or interest (Iegal or equitable)
including any right of pre-emption, assignment by way of security, reservation of title or any

other security interest;

"Excluded Trade Marks" means the REKORTAN and BALSAM:PACIFIC trade marks in
the U.S. and includes the registered trade mark which is set out in part 4 of schedule-1:

"IP Assignment™ means an assigament in the form sot out in schedule 4 and which is to be
delivered to the Purchaser on Completion in accordance with clause 4.2:

“Patents™ means the pateats set out in schedule 2;

“Purchaser's Group" means the Purchaser, its holding companies and the subsidiary
undertakings and associated companies from time to time of such holding companies, all of
them and cach of them as the context admits; -

"Purchaser's Attarncys™ means Smith, Gambrell & Russell LLP of Promenade II, Suite
3100, 1230 Peachrree Street, NLE,, Atlanta, Georgla 30309-3592, USA:

“Registered Trade Marks" mcans the trade mark registrations set out in part 2 of schedule
1 and the trade mark applications set out in part 3 of schedule I;

“Rekortan Assigament” means the assignment of the Vendors' rights in and title to the
REKORTAN trade mack in the U.S. in a form substantially similar to the Trade Mark
Assignment;

"Related Persoa™ means in relation to any party its holding companies and the subsidiary

undettakings and associated companics from time to time of such holding company, all of
them and ecach of them as the context admits; ‘

"Shares™ means all of the issued shares in the capital of the Company;
"Share Sale Agreement” means the agreemeat for the sale and purchase of the entire share
capital of the Company between ETC (Overseas) Limited and APT Acquisition Corp dated
today; ’

"Trade Marks" mcans the Unrcgistered Trade Marks and the Registered Trade Marks but
excludes the Excluded Trade Marks;

"Unregistered Trade Marks" means the Unregistered Teade Marks set out in part | of
regls reg
schedule [

VSSIUE June IM9R\VCBWS25370.09
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"Vendors Account” means the client account of the Veudors' Solicitors at National
Westminster Bank ple, 15 Bishopsgate, London EC2P 2AP, Sort Code 50-00-00, Account

no. 00404241;

"Veadors" means Holdings and BV;

"Vendors' Group™ means the Vendors and their respective qubadmy undertakings, all of
them and each of them as the context admits;

"Vendors' Solicitors" means Ashurst Morris Crisp of Broadwalk House, 5 Appold Street,
London EC2A 2HA;

1.2 In this agreement unless otherwise specified, reference to:-

(a) a “subsidiary undertaking™ ts to be construed in accordance with section 258 of the
Companies Act 1985 and a "subsidiary™ or “holding compsay" is to be construed
in accordance with section 736 of that Act unless it is in the context of the Company
in which case a "subsidiary™ means a subsidiary of the Company withia the meaning
of section 46 of the Corporation Law in force in Australia; -

(®) a document in the "agreed tetms"™ is a reference to that document in the form
approved and for the purposes of identification signed by or on behalf of the Vendors
and the Purchaser;

(¢) “Includes” and “including™ shall mean including without limitation;

(d) a “party’ means 2 party to this agreement and includes its permitted assignees (if
any) and/or the successors in title to substantially the whole of its undertaking;

(e) 2 “person” includes any person, individual, company, firm, corporation, govemnment,
state or agency of a state or any undertaking (whether or not having separate legal
. personality and irrespective of the jurisdiction in or under the law of which it was

incorporated or exists);

) a “statute™ or "statutory instrument™ or “accountieg standard" or any of their
provisions is to be construed as & reference to that statute or statutory instrument or
accounting standard or such provision as the same may have been amended or re-
enacted before the date of this agreement;

(8)  “clauses”, "paragraphs™ or “schedules™ are to clauses and paragraphs of and
schedules to this agreement;

(h) “writing" includes any methods of representing words in a legible form other than
writing on an ¢lectronic or visual display screen or in other non-transitocy form;

® words denoting the singulac shalt include the plural and vice versa and words denoting
any geader shall include all genders;

-3
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)] any statute, statutory instrument, regulation, by-law or other roquirement of English
law and to any English legal term for any action, remedy, method of judicial
proceeding, legal document, legal staws, procedure, court, official or any legal
concept or doctrine or other expression shall in respect of any jurisdiction other than
England be decmed to include that which most wnearly approximates in that
jurisdiction to the English term; -

(k) the time of day is reference to time in London, England.

1.3 The schedules form part of the operative provisioas of this agreement and references to this
‘ agreement shall, unless the context otherwise requires, include references to the schedules:

14 The index to and the headings and the descriptive notes in brackets relating to provisions of
taxation statutes in this agreement are for information only and are to be ignored in consteuing

the same.

t.5 Aay question of whether a person is connected with another shall be determined in
accordance with scetion 839 of the TA (cxcept that in construing section 839 “coatrol” has
the meaning given by section 840 or section 416 of the TA so that there is control whenever
scction 840 or 416 requires) which shall apply in relation to this agreement as it applies in

relation to the TA.

2. SALE AND PURCHASE

Upon the terms and subject to the coaditions of this agreement, the Vendors shall sell and the
_Purchaser shall purchase:-

(a) the Trade Marks with effect from Completion subject to the Disclosures but otherwise
free from any Encumbrance; and

(b) . the Patents with effect from Completion subject to the Disclosures.

i CONDITIONS

3.1 Completion is conditional upon completion of the Share Sale Agreement in accordance with
its terms.

32 If the Condition has not been fulfilled on or before 17 July (998, this agreement shall
terminate with cffect from that date and no party shall have any claim against any other under

this agreement.
4. COMPLETION

4.1  Completion shall take place at the offices of the Vendors' Solicitors immediately following
" “completion of the Share Sale Agreement, ’

15:53M\8 Junc | NOVCBWOS253T0.99
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42 On Completion the Vendors shall deliver to the Purchaser assignments in respect of the Trade
Marks and the Parents in the form of the [P Assignment, confirmation duly exccuted by the
Company that it accepts the payment in clause S.I(c) in full and final satisfaction of all
amounts owed to it by the Vendors and the Consideration, a release of the charge over the
Poligras trade marks, and a release of the security which has been taken by ISFC.

4.3 The Vendors hercby undertake at the Purchaser’s request and the Purchaser's cxpense to
promptly do all such acts and execute all such documents as may be necessary for the vesting
in the Purchascr of all the rights in the Trade Marks and the Patents that the Vendors purport
to give under this Agreement.

S. CONSIDERATION
5.1 On Completion the Purchaser shall deliver the following to the Vendors:

@) a paymeat of £144,785 by way of transfer to Holdings of all amouuts du¢ to members
of the Purchaser’s Group by members of the Vendors' Group; and

(b) 2 release in a form approved by the Vendor releasing each member of the Vendors'
Group from all liabilities owned by them to any member of the Vendors' Group as at

Completion.

52 The Vendors acknowledge that Holdings will receive the Consideration for and on behalf of
the Vendors.

6. INDEMNITY

6.1 The Purchaser shall indemnify and keep the Veadors and any member of the Veadors' Group
or any of their sub-coatractors indemnified from and against all [iabilities, obligations, costs,
claims and demands of any nature whatsoever against the Vendors or any member of the
Veadors' Group or any of their sub-coutractors ansing out ofi-

(@) ‘ the usc by any member of the Purchaser’s Group or lts licensees of the Trade Marks
on or after the Completion Date; oc

()  the manufacture and/or sale of products bearing the Trade Marks on or after the
Completion Date; or

©) any act donc by an attorney appointed pursuant to clause 13.1. -

6.2 The Vendors shall indemnify and keep the Purchaser and any member of the Purchaser's
Group or any of its sub-contractors indemnified from and sgainst all liabilities, obligations,
costs, claims and demands of any nature whatsoever against the Purchaser or any member of
the Purchaser's Group or any of its sub-contractors arising out of:-.

'CY) the use by any member of the Vendors' Group or its licensees of the Trade Macks
prior to the Completion Datc; or

-5-
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(b) the manufacture and/or sale of products bearing the Trade Marks prior to the
Completion Date.

1. THE EXCLUDED MARKS

7.1 Subject to clause 72, the Purchaser a.cknowledges that it has no right in or title to the
Excluded Trade Marks and undertakes not to, and to procure that its Group Companies do
not, use the Excluded Trade Marks in the US.

72 On Completion, Holdings shall execute (but not date or legally decliver) the Rekortan
Assignment to the Veadors’ Solicitors to be held in escrow until such time as Holdings
releases the document in accordance with Clauses 7.3 and 74,

7.3 On the earlier of:
(a) 1 April 2001; and

) the Purchaser producing to the Vendors reasonable evidence to show that the licence
may be released caclier with the authority of the owner of the property rights referred
to in the Rekortan Assignment,

Holdings shall, subject to clause 7.4, release the Rekortan Assignment from escrow, authorise
the Vendors® Solicitors to date and deliver it to the Purchaser.

74 {f Holdings is restricted for any reason from releasing the Rekortan Assignment it shall pay to
the Purchaser, uatil such time as it is able to release the Rekortan Assignment, the sum of
US$40,000 per anaum, the first instalment being payable on 1 April 2002 and the subsequent
instalments being payable on the annual anniversacy of that date,

75 Holdings shall not reaew any licence which it has granted in respect of the Excluded Trade
Macks. : '

76 The parties to this agreement undertake not to, and to procure that their group companies do
not, use the BALSAM Trade Mark anywhere in the world at any time after the date of this

agreement
8. WARRANTIES

8.1 . :

(@ The Vendors warrant 10 the Purchaser that they are the sole and absolute legal and
beneficial owner of those Registered Trade Marks which are set out agaiast their
respective names in schedule | and that the Registered Trade Marks are subsisting and
that all fees and charges (inctuding renewal fees) payable in respect of the Registered
Trade Macks prior to Completion have been paid;

(b) So far as the Vendors are aware:
- 6 -
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(n there have been and are no claims threatened that the use or existeace of any of
Trade Marks infringes the rights of any third party; )

(if)  no third party has infringed or is infringing any of the Trade Marks:;

(©) The Vendors warrant that they have no knowledge that any of the Registered Trade
Marks are invalid; )

) The Vendoms warrant that insofar as they arc the proprictors of any registrations or
applications for registration in respect of any of the Trade Marks in any part of the
world then such applications or registrations (as the case may be) shall be deemed to
be included in the sale and purchase setout in clause 2.

82  The warranties in clause 8.1 are given subject to the Disclosures.

83 Other than the warrenties in clause 8.1, the Vendors do not give any cx;;ress or implied
. wasranties in respect of the Trade Macks or the Patents. _

9. UNDERTAKINGS

9.1 Save as permined uader the Trade Mark Licence the Vendors will not and will procure that
no member of the Vendors' Group will anywhere in the wotld either solely or jointly with any

other person:-

() use or cause the use of any name, loga, word or trading style in its or their rames,
logos, trade marks and/or trading styles which is the same as or confusiagly similar to
the Trade Marks; and

(b)  use oc cause the use of any trade name, trade mark, logo, get-up or trading style, any
of which includes the Trade Marks or any other trade mark or trade name intended oc
- likely to be coafused with the Trade Marks.

10. ANNOUNCEMENTS

10.1  No party shall disclose the making of this agreement nor its ters (except those matters set
out in the peess release in the agroed terms) and each party shalt procure that cach of its
Related Persons and its professional advisers shall not make any such disclosure without the
prior consent of the other party unless disclosure is:-

(@) to its professional advisers; or

(b)  required by law or other regulatory body and disclosure shall then only be made by
‘ that party:-

(0] after it has taken all such steps as may be reasonable in the circumstances ta
agree the contents of such announcement with the other party before making

-T7-
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such announcement and provided that any such announcement shall be made
only after notice to the other party/parties; and

(i)  to the person or persons and in the manner required by law or as otherwise
agreed between the parties,

provided that this clause 10.1 does not apply to announcements, communications or circulars
made or scnt by the Purchaser after Completion to customers, clients or suppliers of the
Purchaser to the extent that it informs them of the Purchaser’s acquisition of the Trade Marks.

102  Without prejudice to the generality of clause 10.1, neither pacty shall be entitled 10 dasclosc
the price which the Purchase has paid for the Trade Marks.

103  The restrictions coatained in clause 10.1 and 10.2 shall apply without limit of time and
whether or nat this agreement is tecminated.

L COSTS

Unless expressly otherwise provided in this agreement each of the parties shall bear its own

legal, acoountancy and other costs, charges and expenses connected with the sale and
purchase of the Trade Marks and the Patents.

12. EFFECT OF COMPLETION

2.1 The terms of this agreement (insofar as not performed at Completion and subject as
specifically otherwise provided in this agreement) shall comtinue in force aRer and
aotwithstanding Complction.

122  The remedies of the Purchaser in respect of any breach of the warranty in clause 8.1 shall
continue to subsist notwithstanding Completion.

13. POWER OF ATTORNEY

13.1  The Vendors each appoint any director for the time being of the Purchaser to be their attomey
for the putpose of vesting in the Purchaser the full legal and beneficial title to the Trade
Marks, and for that purpose and in taking such steps as are necessary to sign or execute in
their names and or their behalf any documents as are necessary.

14. ENTIRE AGREEMENT

141  Each party on behalf of itself and as agent for each of its Related Persons scknowledges and
agrees with the other party (each such party acting on behalf of itself and as agent for each of
its Related Persons) that:-

() this agreement together with any other documeuts referred to in this agreement
(together the "Transaction Documents™) constitutes the entire and only agreement
between the pasties and their respective Refated Persons rolating to the subject matter

-8-
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of the Transaction Documents;

b) neither it nor any of its Related Persons have been induced to enter into any
Transaction Document in reliance upon, nor have they been given, any warranty,
representation, statement, assurance, covenant, agrecment, undertaking, indemnity or
commitment of any nature whatsoever other than as are expressly sot out in the
Transaction Documents and, to the extent that any of them have been, it (acting on
behalf of itsclf and as agent on behalf of each of its Related Persons) unconditionally
and irrevocably waives any claims, rights or remedies which any of them might
otherwise have had in relation thereto;

PROVIDED THAT the provisions of this clause 14 shall not exclude any liability which any
of the partics or, where appropriate, their Related Persons would otherwise have to any other
party or, where appropriate, to any other party”s Related Pecsons or any right which any of
them may havc in respect of any statements made fraudulently by any of them prior to the
execution of this agreement or any rights which any of them may have in respect of
fraudulent concealment by any of them. '

15. VARIATIONS -
This agreement may b¢ varied only by a document signed by each of the Vendors and tﬁe
Purchaser.

16. WAIVER

16.1 A waiver of any term. provision or condition of, or consent granted under, this agrecment
shall be effective only if given in writing and signed by the waiving or conseating party and
thea only in the instance and for the purpose for which it is given.

16.2  No failure or delay on the part of any party in exercising any right, power or privilege under
this agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right, power or privilege preclude any other or further exercise thercof or the exercise of

any other right, power or privilege.

163  No breach of sny provision of this agreement shall be waived or discharged except with the
express written consent of the Vendors and the Purchaser.

164  The rights and remedies herein provided are cumalative with snd not exclusive of any rights
or remedics provided by law.

17. INVALIDITY

" If any pravision of this agrecment is or becomes invalid, ilﬂegal or unenforceable in any
-respect under the law of any jurisdiction:-

(=) the validity. legality and enforceability under the law of that jurisdiction of any other
provision; and

15'STUR flune 1995\VCBWOS25370.09
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(b) the validity, legality and enforceability under the law of any other jurisdiction of that
or any other provision,

shall not be affected or impaired in any way.

18. NOTICES

[8.1 Any notice, demand or other communicartion given or made under or in connection with the
matters contemplated by this agreement shall be in writing and shall be delivered personally
or sent by fax or prepaid ficst class post (air mail if posted to or from a place outside the
United Kingdom):-

In the case of the Purchaser fo:-

APT Acquisition Cotporation

109 Conica Lane

PO Box 160

Harmony PA 16037

usa _
Fax: (412) 452-1703

Attention: President

copy lo:
Smith, Gambrell & Russell, LLP
Promenade Il

Suite 3100

1230 Peachtree Street NLE.
Atlants

Georgia 30309-3592

Usa

Fax: (404) 815-3509

Attention: Hans-Micheal Kraus

In the case of the Vendors to:-
10 Digby Drive,

Melton Mowbcay
Leicestershive LE13 0RQ

Fax: 01644 481290

Attention: The Finance Director

and shall be deemed to have been duly given or made as follows:-

(a) if personally dclivered, upon delivery at the address of the gelevant patty;
o) . if sent by first class post, two Business Days after the date of posting;

(c) if sent by air mail. 5 Business Days< after the dare of posting; and

-10-
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(d) if sent by fax, upon receipt by the sender of a transmission report indicating that the
fax has been sent in its entirety to the correct number

provided that if, in accordance with the above provisions, any such notice, demand or other
communication would otherwise be deemed to be given or made outside 9.00 a.m. - 5.00 p.m.
on a Business Day such notice, demand or other communication shall be deemed to be given
or made ar 9.00 a.m. on the next Business Day.

182 A party may notify the other party to this agreement of a change to its name, relevant
addressee, address or fax number for the purposes of clause 18.1 provided that such
notification shall only be effective on:-

(8)  the date specified in the notification as the date on which the change is to take place;
ot

(b) if no date is specified or the date specified is less than five Business Days after the
date on which notice is given, the date falling five Business Days after notice of any
such change has been given. _

19. COUNTERPARTS

This agreement may be executed in any number of counterparts which together shall
constitute one agreement. Any party may eater into this agreement by executing a
counterpart and this agreemeat shall nat take effect uatil it has beenr executed by all parties.

20. GOVERNING LAW AND JURISDICTION

20.1  Subject to clause 203, this agrécmeat (and any dispute, controversy, proceedings or claim of
whatever nature arising out of or in any way relating to this agreemeat or Its formation) shall
be governed by and construed in accordance with English law.

20.2  Subject to clause 20.3, cach of the parties to this agreement irrevocably agrees that the courts
of England shall have exclusive jurisdiction to hecar and decide any suit, action or
procecdings, and/or to settle any disputes, which may arise out of or in conaection with this
agroement (respectively, “"Proceedings™ and “Disputes™) and, for these purposes, each party
icrevocably submits to the jurisdiction of the courts of England.

203  Any dispute relating to the validity or cxistcnce of any of the Trade Marks or Patents shall be
- brought before the appropriatc competent courts of the jurisdiction in which the relevant
Trade Marks or Patents exist, are claimed or are disputed.

204  Without prejudice to any other permitted mode of service the parties agree that service of any
writ, notice or other document (“Documents™) for the purpose of any Proceedings begun in
England shall be duty served upon it if delivered personally o sent by registered post, in the
case of:-

-1
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(@ the Vendors to 10 Digby Drive, Meclton Mowbray, Leicestershire LE13 ORQ (marked
for the attention of The Finance Director); and

(b) the Purchaser 1o Wragge & Co, 55 Colmore Row, Birmingham B3 2AS (marked for
the attention of Juliaa Heawood or Andrew B Smith) with a copy to APT Acquisition
Corporation, {09 Conica Lane, PO Box (60, Harmony PA 16037 (marked for the
attention of the President);

or such other person and address in England and/or Wales as the Vendors shall notify the
Purchaser in writing or vice versa from time to time.

IN WITNESS whereof this Deed has beca executed on the date first above written.

-{2-
1< AR hune 19RYTBVS25IT70.09
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Trade Mark Country Number Class Owaer
Thailand 311836 19 Holdings
U.AGE. 17417 19 Holdings
SUPERGRASSE Hong Kong 6974/96 27 Holdings
Korea (South) 1996 - 15730 Kor.33 Holdings |
New Zealand 265869 27 Holdings

Part 4 - Excluded Trade Marks

Trade Mack Couatty Number Class Owuer
REKORTAN USA 1,238,546 27 Holdings
-20-
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Signed as a Deed by ) ~

for and on behalf of ) 5

ETC (HOLDINGS) LIMITED )

in the presence of'- Director
Director/Secretary

Signed as a Deed by )

for and on behalf of ) k ~ .
EN-TOUT-CAS INTELLECTUAL ) ‘ '
PROPERTY BV ‘ Director

in the presence of:-

Director/Secretary

Signed as a Deed b ) (
for and on behalfof ) [/Z'bgo-(/é E«..(

APT ACQUISITION )
CORPORATION Director
in the presence of :- A /( 4
Director/Secretary
-28-
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TM ASSIGNMENT — REKORTAN

(See § 7 of MASTER DEED)

EXHIBIT
1 R
TRADEMARK
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B3-APR-2001 16132 SHURST MORRIS CRISP 49 69 97205220 S.83/06

Dated /_Q/,"'lubyﬂd" (GG X

—

ETC (HOLDINGS) LIMITED
-and -

APT ACQUISITION CORPORATION

TRADE MARK ASSIGNMENT

ASHURST MORRIS CRISP
Broadwalk House
5 Appold Street
London EC2A ZHA

Tel: 0171638 1111
Fax: 0171-972 7990

Ref: NJA/E43100242/666331

TRADEMARK
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B3-AFR-2001 16:30 YURST MORRIS CRISP ‘9 69 97285220 S.e4/086

THIS ASSIGNMENT is made on

BETWEEN

() ETC (HOLDINGS) LIMITED (No. 29837635) whose registered office is at 10 Digby
Drive. Melton Mowbry. Leicestershire LE15 ORQ (the " Assignar™): and

) APT ACQUISITION CORPORATION (a Georgia corporation) of 109 Conica Lane. PO
Box 160. Harmeny PA 16037, USA (the "assignee™).

RECITALS

Bv an agreement made between ETC (Heoldings) Limited and En-Tout=-Cas Intellectual Property BY
and APT Acquisition Corporation on 18 June 1998 the Assignor agreed o a¢sign on the terms zer
our therein and o execute this assighment of the registered trade mark set our in the schedule (the

"Trade Mark").

THE PARTIES AGREE AS FOLLOWS:.

l. In pursuance of the said agreement and for the consideration setr our therein the Assignor
does HEREBY ASSIGN sl its right title and interest in the Trade Mark. including all i
starutory and common law rights ataching therem and its right o sue for past infringements
and o retain any damages obtained as a result of such action. o the Assignee.

2. The Assignor confirms that this assignment is made with the goodwill attaching to the Trade
Mark.

This asgsignment shall be governed by and construed in accordance with English law and the
English courrs shall have exclusive jurisdicrion in respect of it subject to the jurisdiction of
any appropriate competent court in the jurisdicvion m which the Trade Mark is registered,
claimed or dispured in respect of the validity or existence of'it,

s
-0
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B3-APR-2001 16330

Mark

REKORTAN

“HURST MORRIS CRISP

SCHEDULE
Registered Trade Mark
Territory No.
USA 1258546

SMITH GAMBRELL & RUSSELL o024

19 €9 97205220 S.85/06

Class

TRADEMARK
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93-APR~2001 16:31 “SHURST MORRIS CRISP 43 69 97205220 S.856/06

IN WITNESS whereof this assignment has been executed on the date first above wrinen.

Signed by )
for and ont behalf of )
ETC (HOLDINGS) LIMITED )
in the presence ofi- )

Signed by

for and on behalf of

APT ACQUISITION CORFPORATION
iv the presence of:-

A S

GESAMT SEITEN 06

TRADEMARK
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LICENSE between ETC and SOUTHWEST

(See 3.1 and q 1.]Renewal term ended March 31, 2001)

EXHIBIT
TRADEMARK
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B P P A orid M LRvErELL & rasssell (f¢} 27330@@191_172?4917?3 P.@2
. ASRURST MORRIS AISP 2€-03~1997 17:12 Paue 11736 RigheFAX
DATER . 1997 .

1) ETC (HOLDINGS) LIMITED
<and -
0 SOUTHWEST RECREATIONAL INDUSTRIES, INC.

LICENCE AGREEMENT

ASHURST MGRRIS CRISP
Beaagdwmalk Hoose
5 Appold Bireme
Londue ECIA 2HA

Tel: OIYI-638-1111
Fox: 0171-972.7990

JIOEQE Maurck 19VIASIEIL13 655011

wut 34 ‘97 11118 ASLUAET MRS CRIWP PRE. 13
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_ASHURST MORRIS c~=rvgp 2¢-03-1897 17:12 PAGr /38X Righerax

By

THIS AGREEMENT is mrs the dey ol 1997
BETWEEN : +

{1} ETC (HOLDINGS) LIMITED of 10 Digby Orivs. Metton Mawbrsy, Leicosicrshise,
LEL3 ORQ, UK, Fax no: UK (1664) 481 250 (the “Liccmyor); and

@ SOUTHWEST RECREFATIONAL INDUSTRIES, INC. of 701 Leansies Drivg, P.O.
Box S89, Lesmier, Texss 7854601589, USA, Fax wo: USA (512) 199 3408 (ibe
“Licexset”)

WHEREAS:-
. The Liconsar, whe is the ownst of the laieliectual Propeny (defined lefow), wishas o permit

®e Licmmee to oss G Inlsileciual Property [n respect of the manulactuce, mosketing, saie
ot inatallation of the Peacinst (deftnod bolow) fa the Tentluxy (oy defined beluw) on e

orms setl ot in iz Apreemweal.
NOW Iy IS HERERY AGRETD AS FOLLOWS:-
. Qefinitioni and fnterpretation
LI lnﬁuwwb&wmmhwhkﬂw% t
*Cosumencenaegt Daie’ mlﬂ-ﬁlm
*Group Compauy” TReINS alty cofepRay uc cutpuction whick is fran
tUeme w0 thae (1) & subakilsy or dokiing cuompmny
of ¥ Liconwor or @x Liccyme (s tho case mey
be) ur way eusidiary ot balding thermaf
or (b) direatly or fafirecly cunipellod by te
Licensot o the Licowes (a5 the cass naxy be).
For tbc avoldeace of doni, ETC's Crouop
Cosxpeaies {ncinle (bus are sol Bmiecd tn) Balem
Pecilic Piy Ld = SW's Oreop O-m
fociude (bt are »t Fimbed w) Americon
Prcbeas Groupy  Inc.. Balsam  Corporstion,
Rafortan Corporathm, Aswotur! (ndustries Toc
ud Rebortew Joc-
*ticased Trade Mesk" e e Liccawn's tights it he RERORTAN

*Nemivated Manyipcturer mests Ue memiacterar(s) rowminsicd by Ge
Licaneor w ssaksfecire the Rew AMsteclals o8
notilied o Ghe Licensss Crom dose s tme by e
Lisnsor in wriiag we &5 vosowd wppoved

porsvaat o Cleose €.4;
Trodect ey (il pout SynRtic spons Ruflaces prodwecyd
afa
120038 Mavd IOFRELVITESSA.L
R 24 97 13119 AGUEST OIS Cue” POE.12
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]
ASHURST MORRIS CRIED 24«03-1%¢ 1v:sc Cime s — @oz9

“Runewzl Term”

renowty i the Licooes exeroises 1is option
tenew puregant t Cogse 7.2;

*"REKORTAN Mark" meses the ade swrk REKORTAN inclading US
trede mark registtation to 1238548

- "Raw Matarials™ moans Part A and Part § pojyurcthene and rubber
gramies mpmtfscimed ovaly by & Nominsed
Manuiactarer in sccordsxr with the Liccasor's
specificaions (ur REKOKTAN soorts surfaces:
aoxl

“Tesvilocy® TeosksubrtrS:

1.2 References in tis Agrossent o Schedule { ate o Schoduke 1 of this Agreemedt and
reforerces w Clausos sre S0 Clauses of this Agrocment.

1.3 In s Agreement, refercoces W the saufsciure of the PFrodwct mess the miging of
e Rew Maictisls o furss the Prodnet apd "mamalaptered”® sl ke cunstroed

acouNingly .

1.4 “Ihe bemlings are fnacricd (o this Agrectecat for surventencs only snd stall not allect
A3 intarprelrton.

2. Gesut

1t quasiterstiua of U focs payalic in sccordsnos with Claose 3, v Licguur grasts
o Licetwes g waledive-ticenor-wruse-the-Liconsed-Frade Mark va the-Product-ia the

Tenberr wad In reistion © the mansfectiore, marketing. ale ami instalintion of U
Procdoct in Sw Terriwey., subject 10 the terws wd eanditious of his Agrocment. For
the avuiiance of doube, the location of ¥ project 10 (rstll Prodac (Exd e the foowion
ol & cusomwt or 8 potentisl cusmmer) deicamings windior of Bt U menufacters.
mexkeling, saie ot insalation of Product is within ta Terviexy.

12 During Uis Apreoncel, e Licomsr sndoralss wol . and & procwrs that (1) fs
Geowp Conspaniss, (b) sgoats, (€) tepresentavives smd () other ocgzatsations (wack 83
Juisl veswures) tn which the Licoasar holds an fmorowt. du mot. makat wr sl G
Producy directly @ snd purchaass in e Terrhory or 50 other ogasisstions in te
Tetvhary,

3 this Agrorment, the Licsosor agrecy prompily o psw on %0 the Licoasce sl

s gules loads (incioding toader oiters) which the Livensot rovives relating
w U Product ta e Totiery, wgetey with all swch information which the Licomoc

. -3.
120524 March 19 TSERLUSRN-L

R 26 9T 1119 ARLST IOANIE OUeP roE. 13
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has fn §tx posscsion relwing tercio.

P X uisAgumthmmﬂmwummdMMwu&mydﬁuwgmm
licences. but shalf pormit G Liceoses w bave the Product -manufecturcd by third
parties ynder the Licensee's supetvisiun sad in axordmcs with this Agreement.

J. Eex

N { umawmmwhummhummw
Agreorment, the Licsasoe shall pay © the Liceawr:

()  arorsiiyforel-USIO.S0-per-square moirs of-Product Sald-ov- insieHed efeer-the
Commencement Date by the Licomaee or ander s supervision;

* )  a aca-selundable sdvence ver USSe0000 (3R
“Advense®) payabc ca signiiers of this Ths Advencs ghwll
crodlited agrins U roysity (cos ) e respect of
first yeur of (be Agrecowat from 1 1997 v 1996, I
ruynity fooy payabic ynder Claaas 3.3(¢) in tesixet of exeeed the
asout of the Advance, the Licenzes shall on or icfors 1998 puy =y

addittons] royully fees Jac. Foe the swokino of duolt, if & wyaly oo
paynbic wader Clause 3.1(3) in rospoct af such finst yuar xre fexg thian the amount
of the Advanos, the Licengor shall be eatitied 1o netaln the waticn Advence:

= iniavans Toysity-fee-of USSA0.000 Lor-auch-mbecqacat yeur of the Agroement
and for the Rencwsl Teme.(i{ any) as a minimws guames ("Miolmom
Gusrscue®) sgaiva ruyslty focs puysbls under Clauss 3.1(e} duving cack

year erd (T this Agresmsont 5 renowd in aceortsnee with Clace

(<)

7.2} ihe Korwwal Toma:
Yooy RN N Miclovm
Y i Thar
13‘?3 E-abrvesy 1999 US340,000
e - 35-Bekovery USS40.900
Ranswal Term A% fheean US540,000 w\
Guaratoc-shall b .
: <if-any} 5od shell e
: -fony- ix wypest o{ Ow
yorr uf 1o Agreemest & which §t relas or the Refewsd Terms (f any). i W\.
lcw:d&‘l? GI any) cxcwed Mmh« 4 M =
Liscnsce slnll m«mm : -Sad
the el of to Temm wpy additiovmd royaky foos des.  For tho avelduce

ol doube, If the royaity g peyuble wnxder Clemss 3.1(6) (R rompect of such yoar
or the Kenewal Teemn (i any) are gy Uk Uss agoont of @ Miaimum
Gezrzaios fov (he year In quasion or the Remewal Term. the Licsasor vinll fn
cach such yesr of the Rescwal Ter bo eatitled 10 setaln the entits Misfmwa
Gestsutcs.,

[} ’ L[]
034 Mech (FNSIERLIIERI0N.1
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1 The Licereos shall on the 30 Janwry in each your duting this Agrvoment (Inciuding
on 30 January 199%) deliver o Ui Liccasar 3" sistemont in relation o the Product
for exch of the periods since the Commencement Datc or the Iast salement (a8 the
czs may be) ghowing:

(@) the awmber of vrdors (or Prodoct placed op the Liveasse, the soaher of
Product installstons completed by dre Licenses or umier its supsevision, the
surface ares in asquare meoires of Frodust inssalled by U Licrasee ur umiksy iy
supervision and © be installed by e Licorcs or wndcr is supervision wder
finm onders for the Product placed oo the Licensos and the mmcy of tio
Licomee’y customets fur Product tnstalled by the Licoasce of under its

supcrvision; and

N (h) the aggregaws sor{eco zrex i wquare melms of Product allcesd Tor irsialfztion
urdor aay bids (ot invalletion of the Product made by the Licomsss or wader its
zepetvizion.

33 Norwithsianding Clavae 3.2, the Liceasoe shall, 1€ a0 requested by the Licensee for
the pacposes of protecting snd/er enforcing the Licenat's rights fa the Licensed
Trade Mack, provid: o the Licoasor sack fnlormmtion chaat the Liconses's ese of
U Lienned Trode Mark a3 o Licensor muy froe time to vme reasonsbly requirc.

3.4 All feos paysble by i Liceater horeander zre exchuive ufl value ackled Wx (il
any)- mmmuwmmmhwmﬁmwm
wﬂk%mﬁwﬂu%«fh?ﬁmhw

4. Canformity 1o specilication yod ynality

41 Al Product mansleciuaxd by the Liconase or undcr $is supervision snd sold ynder
the Licomed Trads Merk shall comply with anry spocificationt and stundants of
mhmwwmhmwwm
Sucsge winch sy be wi by Wi Licsasor Grom tfowe and shall be msnulaciared In 3
prolesxiosal end workmeoifls maxper.

42 The Liccasor skall be anited to Yupect the magelectns saedfor kntailation of (e
Eroduct dusing nonnal busiorss hours e ccummonalie qolicd 19 deermine wither the
svmenlacwure sulfer lnstalistion (vs the cavs may ) of the Producs complics with
Claume 4.1, To enshrle the Licassor s nspoct, the Licansos skall upoa af lexst
el o Al et b B o sl et

B U st duieg of
wmaselactors and/or instalintion of treck mancinctzred sad/for inytallcd
pucseasy @ this Agrvameat and of each sock treek loowtion. I G Licenser
rcasumably consiciors that e masslaclurs and/or inctalialion of Product ducs aot
vanply with Claws 4.1. it shell uocify the Licapsce who shall & ix owe cost
comply with the Licrasoc's ressouablo tequcyts 10 rectify (or procors ite:
vﬂmc &um and/or tastalletivn of the Product w0 &5 W contply

oy

3324 March AT NEFLITCIINI g
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] .I.

1.3 Thebromorvhellobisia-the-Faw -Matesials for she Peducs-(rom-« fNosyinsied
Manafxtarcr. Usndl further writica otioe fom Ux Licomor ke the Licensee, (1)
the-Licenmar's Nomizswed Memuieetifrer fuf PATA T PaCE polywrotens o
coating and seajing-sestetizls. i3 Adveacod -Polymer Techinvlogy-of 109 Conica Lane,
BO Box 160, Harmoay, Pernsylvania 10637, USA snd (b) the Liccosor's
Noovinsted Manalacuxer for rebbes gramgics is Metos of Curlbosch GmbH & Co
("Mshos”), Oldeadoristeasee 9, 49303 Molle Germsay. The Licsnsco mzy obtain
rabboe pramsion-from-Mdolesvin a-Melos TUGIvES Uistritwior v tho Torriiory.
(which (or-the-time-bsisg-is- Asbvagced Fulyrues Toclomlogy),

¢4 If e Likcgos proposes W purcivac part A or min 8 polysrethene wlfor tubber
granuics (rom aupplicss win have ot beer Josignated & Nominsted Meoulacwrer,
e Ucerace el sord she Licemyar writion notis ko that efTect topether with
- mﬁmm‘“ dhmmhmnmhmm

MMM_

of such-sutiac-and ssmple—The Licensor'
Wu{quNmNHmmm
withbeld.

.  Dmtics gf the Lisxasor

The Licensot shall o1 i own coat proqily wn request by Gn Licensee 3opply the
mmammydumwmwmmm
cxiloguet for the Produst,

6 Duticsglike liscases
6.1 The Licomyos sgyoes-

6.1.} W cmry out Ks obligatuas waier this Agremont and © oct in reistion @
the Proded in 3 mennet curatsicnt with the repute i cach of the Product
axd Gy Licoosd Trmds Mark;

6.1.2 W ouiztain sppeoprivte promotion Tor the Product in the Tomrflory;
6.1.3 wubjeci w Clxum §, W0 bewr the con of such promotks:

6.1.6 W awintsis xn spproprisie salcs organiantion for the Prodect e the
Tenitoey;

615 hdvbhmmrumnmmuv&zm
the Licvases ef sy o hectrms sware of wy vy BVUSTs alfcoting g
s, symmfactucs, losalistion of the Prodct fn e Tomitery;

6.1.6 10 engure dont the musawiacture, mrrkatiag, saie snd Insatiation of the
Product in the Torrhory compiles with all goveranenial regylations and
salotory Rouiremonts [rom time @ thee fa axiems is tw Terriwry (and.
pldabt with g1 s3fely and labeiling regulutions) of wirich the
Licvosee ix gwere;
S
L2028 Marek IPFNREIALITESSON 1
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6.1.7 thee & will in all dealings rclating diretly o7 fadiroctly 1o the manafecture.
mnrketing, sis of insteliaion of the: Prodwct in the Territory clearly
frdicue that K is scting a3 priacipal and st 20 time sholl @e Licersee have
agy powet or sulborily W biad the Lccasor ar axsume any obligtijon of
sy kind ioplicd of exprezs on behall of the Licensor:

6.1.8  that i will R 8t any Ume in the Toritery hold isslf oo &5, or repretent
that 3 is. ths owner of the Liconsed Tade Mark:

6.1.9 ot it will sct & sny e in U Totrilory opreseat that say cther pradoct
& e e w8 4o Product and thaet € will v nfl cxdic ondesvours w
illerontinye the Prodwct from other ptodocts which it aclls sndfor offert for
sl

6.1.10 ¢t k will ot o 3y of Ry adverthsing oy pomotions] material for te
Produt o any Unds Jales, shows or exhibitions or othcrwiac owside the
Torritwry,;

6.1.11 thyt & will a0, withowt U Liccasac's prior writies toament, yse the
Liceased Trads Mtk ® promuic or induce the sals ot offer for wle of
products otixst Ban e Froduct; s

6.1.12 o qee all remscnabls tarw in the roxifactare, marketing, Glc and
installation of the Product fa Ui Terttiory sad W procurs (G ey
wanulpciare ur-tastalistion ol te Produt fe e Terrilory cartied oot under
its supervision is ca%iod oul with all reagonable vare end I sccondance
with thix Agroemen.

7. Tem

7.1 This Agterment shell commencs o the Commencenent Dals awd shull (subyoct 10
Clazes 8 snd [7) contirm for au tnitial period oncixg wi 18 Feleramy 2000 (the
“toldal Terw®).

7.2 This Agsocmen shall wosiaw-ie-focce-for-th-fasewal Torm ot tho Liute's
optRr Vit that e LATRIN WA SodTicd the Lioniar of 13 tene v ewrche
Tnis-rencwel-aption st lomt-sinsty-(90)-deys-prier-te -t axplry of-the inbiial Toan:
The teruy ané consditions of tis Agreement, siall sppty @ the Ronewral Torm s
Uor the svoiisace of doud the Licenses shall bu roquined © maks Misirmum

gliumm«m.wmu Ronewst Torme as provided s Clauxe
A€e).

73 Any further reswwnl of this Agrosmornt ghail be subject 10 the sgrccrment of botk

8. Teosisation

8.1 The Licaaor shell havs the #ight I icmiineiy this Agrnowat inmadacly by notke
le wiiting {f the Licenss fails to auics say paymet doc W te Liceams yader this
Agrecmen withia 14 days afler written dermarsd kas bocn mads & Use Liccaswe (i

-6
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beiag uexicrsiood that wiittes demuxd will mmmwulmusdmma
paymeat &= duc)

8.2 Eithor party shll have the rgid {o erminalo ils Agieemomt ituthedialcly by notice
m writing if the other:

(a) mneTislly breschos this Agresznent and does not () remedy the breach (it b
capeblc of remedy) within 30 days of writlen sutive of the Brexch or (iD)
cotmeenee remedying the breach (If it is capable of remedy) within 3¢ days of
writtcn notice of the breach and therexdier diligently proceed o romedy the
Groach: o1

. (t) Leocomas inwolvent of is otherwiss unable or wrwilling w0 pay its debis or
trextens to do xuy of the forepuing; or

(c) Ulrcaches this Agresment in the same suganer or atore than 3 singie occasions
(wixter ar not soch bresches bave been reoadcd).

8.3 The icrmmmation of this Agrecuonl fur aay reason siadl be withowt prejwdice to the
rights and obligations uf ths parties sccruing vp 10 snd including 1he daie of such

8.4 Oa wrmimation of this Agroement whether by of the wrms ot otherwiss the
Licasee sliadl forthwith pey w0 the Liceor e of wuy monics gwing & he
Liconsor hetcateler acerwad op W the dots of sorominaton.

§5 Una sminaion of tis Agrcement whether by sxpicy of the wrtas or otorwiso Ure
Liconyes shall:

3.1 disouvatinoe all vxe of e Liccosed Trade Merk In te Terviiy cxcept for
he purpows of:

(3) cooxpictivg svy custndiag order(s) for the Product which §f scoepied
before ermioation, whick erder(s) shall bo conpieted ln sccordencs with
this Agreemeat withoo!t delay: and

(1) completing say oststanding order(s) for the Frochuct which K socepied aler
ermtisation whers it kes received the Liceasor's wrices conxent o
completa the awder(s) Ridecxmuent 1o ermigation. which ondars shall bc
wmmmwwm&nw

RS2 muummwwummmw
Claarec §.

0.6 Al provisions of this Agroemont which f uwier ©© give offoet o thelr mesxing aced
W srvive I termination and, in particgisr Clasees 1, R, 9.4, 9.5.9.6, 9.3, 0.9,
11, 13, 14, 15, 16 anet l'.MMlnftﬂfwﬂlIﬁ
| T

87 xrmuumammpduumu‘u—q
- Licsnme: slall pay any sums due © (he Liconsor putssant o fx Laiog

e Tea

31
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¥.] The Liccasee shall st ¢ tie Licorsod Trade Mok in any menner wbich detacy

froty the goadwill amd reputation of, ot ix an fmproper use uf, e Licensed Trade
Mark. -

9.2 The Liceasse shall:

x cnsuTt ihat, wheacver the Liccasedf Trade Mark is uacdd on ot in relativn
o the Prodyct ia Ge Territory, the Licsued Tade Mark is shways
accompoiad by the Gellowing wundiag, which shalt be reassmably
. prosnivont:

*REKOXTAN It = \rxde twark ownad by ETC (Holdings) Tud
and gxed under liconce by Souihwest Recrentionnd Ivdustrios,
inc.”

The ETC loge in Schedule 1 sbai] slso be inciwded next 1o such wordiag:
acd

®) not {n U Temitery s the Liccased Trads Mark b relstion W or oflix it o
oay goods or scrvices aler than ths Proct,

%3 The Licmeoe sdwll mn in the Tertiexy sltcr or i w0 e Liccosed Trade Mok Ia
telation o Ux: Prodocs sxd shall aot in s Torritory we the Liosreed Trade Mk
es pert of its wame or Ui agme ol sny caiity assonisied with it withwst the prior
writzs cansem of (e Lizowaur.

9.4 The Liccrsee shall pot b the Tertitaty uss sany acw mark or seme Ut s a
cafoursbils icituion of or conlusingly siwalixs o g Uiccrasd Trade Mark in yopest
of sny goudy of pwvices. Nothieg i this Claves shel] pruvent the Licensce from
osiag the axme SUROTAN I the Terrhery.

9.5 The Liccnane shall sct duting the scbeisicnce af tic Agteement or ol axy (uture
ume reglvicr or see the Licemsed Trnde Mtk in Ui Teriwry 2 fts own name os

9.6 Tiw Liceass seknawielyst U Uceasor's cxclusive right, e aad jatcrest In the
Liceewed Trade Mark wnd commesponding goodwill fa the Tervdiory and sgrees not to
chalicngs such right, tls or tmerest.  All govdwill snaching to the Liceased Trade
Mark goncested by ths Licsnsee's operationy sader thiy Agrecmeat shadl lnurs to the
bonsll of tha Licensoe. To the extent thst the Liksascs olteihs say interest i such
goodwill, it ghall ealy be 53 tvetee fur the Licomme sud the Licennry shall on
moquest by the Licensot wnd o g Licowor's cout, soxcets il relovan docugwnts
foe the teaasler of wny wecit peodwill & the Liomsor.

9.7 The Licumws ackacwisdges that, save m hcecin, OGS Agrezment shall Bt
oputwic @ vest guy cigi, Yo or itterext in the Liccracd Trads Mazk tn g

-8
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Tershery o the Liceascs.

9.8 The Licenses shall oot excopt witk the prior writen comsnt of the Licoasor mrake
use of e name of U Liconsor in ety cunnacction otherwise than is sxprestly
perraittedd by this Agresment.

9.9 The Lenses shell on roquest by the Livousor wd & e Liceas's —owt use all
reasoaable exdexvours W supply (o the Licensor or the Livermar's asphorised
mmmm«umnumm'smaacwfmmnh
Uie Torritury which U Liccasor is reqaived by law i the Terrhory w0 (umish o
any rolcvent Trake Mark Regisity in order 1o prowst du Uicsasxd Trade Mark.

1¢. (afcimxmenl

N 10.1 The Licsases shell prompuly call lo Usc afiention of 8 Licentor SRy e &7
rropossd uss of e Livcwsd Trade Mask by any thind paryy.

9.2 The Licetacs shall prompUy call fo the atgntion of te Licensor any allegation that
the Licsaead Trade Mark is invalid or 1hat ax of te Licoased Trads Mark flringes
auy rights of another party or i e Liconsed Trade Mark Is othoroie atacked or
stiackadls. The Licssace shall prompty give the Liccrwar (ol particadans in wriling
thereo! and shall make av comment or admrizxion o exy ihind party in vespect

10.3 The Licousor sfull have sale right b cunduct sad comind all procecdings relating 1o
&W?%uwummmwmmumu

n respece of sxy infriagorasst, ar sticged & o
pessioy off of the Liceomcd rmmnmwmm P st

10.4 The Liccose shall 3t the request of the Livensor give full co-operation 10 the
Licensot in any ciaim o proccedings ofringensent or patsing ofT eclioa, brought or
thosetsned in respoct of U Licansed Trade Mutk fa the Tervhary provided that the
Licenscc's ressonsbio exper {ncurred in dolag w0 arv bore by the Licenmor-

1t. lnducxire

.1 ?d-]wlb(d- lﬁ:m#llhw&wud'ﬂw:h
Joensoe (Wopohey officers. scrvants and agcats) agalast sny and sl Nabliky,
kong, daneyges, conts, legsl cons, profemsionsl aml wiher cxpenscs of wny newre
whatgoevor fucetred or suflsecd by the Licessor sridag owt of sny compisiat,
dispuie or agatractonl, ottioos of other cluine or prxcaings brought sgsinst the
Lictamr by » third party ciximing vellel sguinst e Licsasur by teasca of e
manufectre, markatiog, sals of tnstallation of Gm Prodoct by the Liccane of wnder
lis sugorvidon sales soch Gability, lum, duneges, costs ot expenscs arise ot of 2
brouch by e Licerwey of s obligations wndcr Giis Agrecweet.

1]21&“”%“%(&”%“%”1&

my U O e, CORS. i

“mmw nl'mm damages, 'lqll M&W
sciging ovt of any coymplaist, dispute or cuntractsd, lantlout or other clstme or

%
_TRO04 Marsk IYRSCILI (45501, 1
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peocecdingy brought syxinnt G Liceaser by a tind party clairing roliol apnizst the
Livenses by rorson of my breack by the Livessor of its wbligadons ender this
Agrovment, :

11.3 Subjest to Clawges 11-1 3a¢ 11.2, {n nw evenl will either panty be lizble W the other
pasty fug indirect, inckicata], spocial, punilive, cxemalary o comwseqeential damepes
of any kind sven if such perty has been sdvised of the presibility of soch damages.

2. Asizmment

'Nc&bum shall sssign, UsRsler or sab-loctue the bonclit wxdfor burden of Gy 1
Agrecroont withons the prior writie coassat of e otior, 7

13. Entice Arreementy/No Waver

13.1 Thix Agreement comstitolus the eatipe agreement and understancting of the pamties
nd Funcraedey sll poior ural o wylticn ugtesmonts, vdertandiags or i
between them relstiag w e swijoct maes of this Agresment.  Neither parnty shafl
be entited 1o pely ou any agreentont, undsiwtanding ot srrragescs whick f2 at
coprewsly conained i this Agreemmont sad e chegge may be made to i except
wriing signed by duly aethatissd rprescniatives of bath pwtios. '

13.2 No {aikav ur delry og the part of cither al the purifey tv operase any right or
resigdy moder Bix Agrecooent shall be coastrood o oporats 25 2 weiver thereof aor
shall any single wr perial exsrolise of any cight or remedy prociuds e (urthet
exxciss of sach right o remedy oy the cas msy bee  The rights xxd rormedies
provided in tis Aptecomnt e canrlative wnd are oot excivelve of sy rights or
romedics providel by w,

14.  Mezalitx

la the eveat that say fenw ue provision of this Agreement is deciared ot hecomes
itiegal, trrvalid or wnenforersbie for my tenstg winigoovor, such tom of provison
shall be divisibic from his Agrenmat and shnll be deemed 10 be doleted from this

peovided atways . [ Such deletion subsantially silocts er wliers te
comuvetcial bedds of Sis Apweemem, ths posties shell negutiste in good Caith w
amec] sxcl wadify te (coms wd pocvvisions of (hir Agreemieat 1 2evy out the
cumeercial purposs of Ois Agreement.

1. Canldegiiafitr

15} wmmuyummdﬁwwmmm
and canfikmtial {z) sl informstion disdos=d 19 K porsoent to Clamgs 3, (b) olt other
formujon disciessd to & purnmnt 1o tiis Agresmunt by the wther patly s isof @
comfideatial natwee ond (¢) Oc terms of thiy Agroemest and Siall ot Sacloss te
sumc 0 Ay peryoy suvs w3 cxproitly aothcrised Ia writiog so be discioscd by o
other party. Esch party shall proswe that s sgents and employees are

. - 10‘
_J10034 Mar 1IYTEEPLUSIR

R 23 ‘9T 1T AGHUAST IORRLE QUL RO . 2L

TRADEMARK
REEL: 002343 FRAME: 0520



Q1038
& RUSSELL
08/01/01 11:22 FAX 404 8§15 3509 SMITH GAMBRELL

—— —~-

SELL _SPOA91T24SATES P13
/ﬂ’R-12 1999 ‘.1 31 FR[ g“lm WBR.E—I:»% R}E- chE—v Eq’“ Y T LNL QP CL TS "’!‘VQ

ASHURST MORRIS (ISP 2¢4~03+1897 17:12 PAGE 22734 RightFAX

152 The obligativn of cunldeuialily sontined in Clrmo 15.1 shall aot apply or (a3
the cams may be) sl coase 1o 2pply o iMformation which:.

15.21 2t ths Ui of ix dixusars by the dizdosing pesty is stready in the
pebilic domsin ot which subsquestly entees (ke putdie domain otbor
tun by breach of the wrey of tis Agrecment by e reociving pany:

1522 is wivemly known 10 the recciving purty (an evidenced by writien
reoords) &t (e time of s disclasues by e disslosing porty and wax
oot othrrwise scxmired by (m recaiving ety from the Jiciming
purly sader sy obligations uf conlidemx:

1523 is ot sy titte aflor the dae of tkis Agroomont auquired by the
recsiving perty (fom s thind pany having the © dindose the

=xns W he roxiving parly witst breach of awed by tat
thinl many o e viher ety ko tkis Apreement aot belag the
recdving pastys of

15.2.4 umwumwwmwemmmﬁ

cspesal
Ut priae o s discdusarg ths esorivieg party shalt advim tw
dichuing peaty of the propnged foth of the disciosere.

16, Neticos

16.8 Any nticc or siber communicsion given uader this Agrecnest sbxl be in wrifing
wndd shal) uwmmmmmauuwuuwwuy
registorod aitmall pot ot by Cecsimilc ot other slemronic medis f0 ¢ Pty w the
asddress or purnber wt vot sbeve fur such party or such ether skdres a5
ooz patty may from thme (o tUme dodgnas by weiten wtice 1o the viher and (n the
cate of the Licensot) marked for the attention of C. Claplouz, witk & copy @ &.
Kaight xnd (in the case of the Licenacs) mareed for vhe attevtion of K. Scans.

162 Any such autics of otts comstunication shiall be dostaed @ havo beso toceived by
ropercd skt ok o srhmonty ves iy o Voo 8
alemall of with Jolivery or € wol by
m«m&mmmhuuﬂm
bry Gax ur ofher sloctronic Mmongs, & seocwlyl trecertiasion roport ft ceocived and ¥
voullcmxdos copy s went by airmeil post).

1. Fesse Makome

" 1T.1 If cither pevty Is Rindered, provostnd o dobryod from or fu per(ormiag oy of s
obligatons wnder this Agroument by say svent beyosd #s rexsonadle control. ten
its obligmios ahall be waxendod a2 = loag m the sveat conisues, pravided wiilicn
sotification of gw evest Is bntncxdinly given w0 U athar ety sod it axcs all
MMnmumwmwunmah
whilgstions smicr Uds Agreemicat.

172 If ths cven! continpes fof Mmore than e monihs, sittey Pty Mty feniagse (his

2 | &
110024 Mwek LYVISIALOESNT A
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Agtwemeat by giving te other ot ket 1han 3 dayt writion notice.

8. Gprerning Law aod fucsdiction

This Agrocmatt shall be governed by, sad consyusd in securdacce with, the kv of
the Distrint of Colombin, USA e Ux marites subreil 1o the exxdvsive furisicthm of
Un Courts of auch Districy ln relstion w0 aay dispute arilog wot of o la cunscction

with Uhis Agrecroent.

e 7 Wl
{HOLDINGS)

in \he prewaxc oft OCV\[ J\IW

&

g+
IRDR3E Mk 1V RIEPLIESI. L

R 2¢ "7 1S AASET MO CRItD pat. 3
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SMITH, GAMBRELL & RUSSELL, LLr

ATTORNEYS AT LAW

WASHINATOMN, D.&. OFFIGK SUITE 3100. FROMENADE |1 FLORIDA OFFICE
- 1230 MEAGCNTREE STREET. N.E.
LUITE B80C ATLaNTA, GEORGIA 30309-3582 SUITE 200, BANK DF AMGRIGA TOWER
1080 M ETRERT, N.W. TELEPMONE (404} BI5-3500 SO NOmTH LAURA STREEY
WASHINGTON, 8.&. 20Q3¢C FACRIMILE (404) E15-3609 JACKSONVILLE, FL 32308
TELEPHONE WEBSTE: wwwsgrlawsom TELEPHONE
(2022 GBR-2a1) (904} GRO-Groa
rFACSIMILE - FASEZIMILE
(ROP) 2634320 ESTABLISHED 1893 (@04} 36§ 3407

Joyee B. Klemmer
(404) 815-3811
Direct Fax: (404) 685-6811

E-Mail: jllemmer@agriaw.com

April 3, 2001

VIA FACSIMILE ONLY
Nick Angel, Esq.

Ashurst Morris Crisp
Frankfurt, Germany

Re:  ETC (Holdings), Ltd/REKORTAN Assignment in the United States
Dear Nick:

Thank you for your copy of your April 2, 2001 letter to Claire Morris. I assurne that she is
somehow involved in the liquidation of ETC Holdings, Ltd.

As you know, the Purchase Agreement between ETC Holdings, Lid. and APT Acquisition
Corp. occurred on or about June 18, 1998, before ETC Holdings, Ltd. went into liquidation.
Pursuant to the Deed for the sale and purchase of trademarks and patents, ETC Holdings was to
release the REKORTAN Assignment from escrow and authorize its solicitors to date and deliver it
to the purchaser, APT Acquisition Corp.

There does not appear to be any valid reason why ETC Holdings is restricted from releasing
the REKORTAN Assignment. If therc arc any valid reasons, we need to know those reasons. This
is not an asset of ETC Holdings Ltd., the trademark has already been purchased by APT Acquisition
Corp. At this juncture, all that is required is the documentation of the Assignment so that we may
record it in the U.S. PTO.

EXHIBIT
I 5

4
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Nick Angel, Bsq.
Ashurst Mornis Crisp
April 3, 2001
Page 2
By copy of this letter to Claire Morris, I am requesting that the Assignment be released
immediately.
With best regards.
Smccrely
7 ’c% mz‘//ﬁ%"/f e
Joyce B. Kle:
JBK/cle
Attachments

cc Claire Morris, Esq. - via Federal Express
Mr. Michael Beyer
Hans Michael Kraus, Esq.

TRADEMARK
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DECLARATION OF MICHAEL BEYER
COMES NOW Michael Beyer who doclares as follows in regard to the trademark
REKORTAN, which is the subject of U.S. Registration No. 1,238,546: °

1. 1 am the President of APT Acquisition Corporation, a Georza «corporation, with its
principal place of business at 109 Conica Lane, P.O. Box 160, Hmu;\y, Pennsylvania 16047,
USA. ;

2. On June 18. 1998, BTC (Holdings)Lid. and APT Acquisitioh Corporation cxecuted a
Deed for the salc ani purchasc of certain trademarks and patenis (hereinafter “Deed™). A tiue
and accurate eopy of the Televant portions of the Deed are attached heréto as Exhibit A.

3. Pursusnt 1o Paragraph 7.2 of the Doed; on-Angnst 18, 1898 BETC (Moldings) Ltd.
cxecuted an assignmunt for the trademark REKORTAN and its TU.S. Wﬁon No. 1.238,546.
A truc and accuratg ¢opy of the trademark assignmment is attached herelo as Exhibit B,

4. Pursuant to Paragraph 7.3 of the Deed, ETC (Holdingsy Ltd. was-to- inter alia deliver the
REKORTAN assigmmient upon the expiration of a License Agreement betwoen ETC (Holdinge)
Ltd. and Southwest R xcreational Industries, Inc: -

5. The License 2xpired on March 31, 2001, the expiration date of the renewsl term. A truc
and accurate copy of the License Agreancnt is-attacherd hereto as Exl'nlm C.

6. On Decembicr 15, 1998, ETC (Holdings). Ltd went. into lin_‘md:&uon in the Ugited
Kingdom, agd Peter Vetden of Smith & Williaensos, Chnmmtmunm; WNo. 1 Riding Hause
Stecet, London, Unitec Kingdom WLA 3AS was.appoisted liquidator.

7. Despite a written dermand to NRick Angel, attomey. for. EIC,.:gmt' N& Claire Mormris of

the liguidator's office on April 3, 2001 for the delivery of the executed assignment, My, Yelden

.
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has not delivered 10 APT Acquisition Corp. the original signed Aadgmilent for the REKORTAN
trademark and its U.S. Registration No. 1,238,586 (Exhibit D). f
8. As of April 1, 2001, at the latest, the day after the exgirau'ml: of the License between
ETC (Holdings) Lid. and Southwest Recrentional Industries, Bic., APT Acquisition Corp. was
the owner of the trademark REKORTAN. angd its U:S. Registration No. 1,238,586.
Puzsuant to 2t U.S.C. §1746, ¥ declare under peaalty. of. pedyrs, that the foregoing is, true

apd correct.

EXBCUTED on whis __t day of Angust 2001

Achomt fh,,w

Michac] Beyer
President '
APT Aoquisiﬁon Carpuration
7
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