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ASSIGNMENT AND ASSUMPTION OF LIABILITIES AGREEMENT

THIS AGREEMENT ("Agreement”), effective as of October 1, 1999, is anterad into by and
between The Boelng Company (hersinaftsr referred to as "Boelng") having an offics and
place of business in Seattle, Washington, and Beeing Management Company (hereinafter
raferred to as "Management Company”) having an office and place of business in Seal
Beach, Califomia.

RECITALS

'WHEREAS Boeing is the cwner of cartain valuable intangible assets (collecively the
‘Asgets”), induding trademarks, copyrights, and reiated third-party license agreements
and recefvables, ’

WHEREAS Management Campany Is a whollycwned subsldlary cf 8oeing, and

WHEREAS Boeing wishes to assign the Asssts and certin relatad fiabilites to
Management Company and Management Company wishes to accapt such an
assignment;

AGREEMENTS

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

1. AGREEMENT TO ASSIGN.

a, Boeing agrees to assign the foilowing Assets to Management Company
affective as of Ocfobsr 1, 1999:

(1) All trademarks, service marks, and trade names (including, without
Imitation, all U.S. and foreign registrations and recordings therefer)

owned by Boeing as of October 1, 1588,

2) All Boeing swnership rights existing on October 1, 13983, in capyrights
pertaining to phatas, videss, fim, graphics, images, alreraft model -
drawings, or music;

(3) All Boeing rights In mtemeat domain names (including domain name
registrations and recordings) existing as of October 1, 1899; and

(4) All Beeing rghts in trademark, service mark, trade name, domain
name, and copyright licanss agresmarnts partaining to Assets referrsd
to in this subsection 1.a.. axecuted prior to October 1, 1999, and
mnvolving Beeing as licensor.
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(PHC3-T

Baeing agrees to assign the following Assets to Management Company
eflactive as of January 1, 2000:

(1}

(4)

(3)

(8

All trademarks, sarvica marks, trade names (including, without
limitatian, all U.S. and foreign regrsirations and recordings therefar)
owned by Baeing as of January 1, 2000, and not previously assigned
tc Managemertt Comgany:

All Besing ewnership rights exising on January 1, 2000, in copyrights
pertaining to ghotas, videos, film. graphics, images, aircraft medel
drawings, or music, and nat previously assigned 1o Managemeant

Company; .

All Bgeing fghts In intemst domain names (including domain name
registrations and recordings) existing as of January 1, 20Q0, and not
oraviously assigned to Managemeant Caompany;

Al Basing rights In trademark, sarvice mark, trade name, domain
name, and copyright licensg agreemaints pertaining to Assets raferred
to in this subsectian 1.k., executed prior to January 1, 2000, invoiving
Boeing or 2 Beoeing predecassor i1 interest as licanser, and not
pravicusty assignad to Managemesnt Company; and

All recelvables rejiatad 10 any trademark, servica mark, rade name,
domain name, or copyright license agresment pertaining to Assets
raferred to in subsactions 1.a. or 1.h. of this Agreement and invalving
Bosing ar a Boeing predecassor in interest as licensar.

Unitsd States Patent and Trademark Oflce deposit account number
0223686 and the balance therain.

Bosing agrees to assign the foliowing Assets to Manggement Caompany
promptly upon request or, in the absenca of any such request, automatically

on an annual basis:

e

(2]

)

All rights in trademarks, service marks, and trade names (induding,
without limitation, all U.S. and foreign registrations and recardings
therefor) ownad by Boeing and not previousty assigned to
Management Camepany;

All rignts In copyTigints pertaining to photos, videos, fim, graphics.
images, model drawings. and music owned by Boeing and nat
praviousty assignad to Managemermt Company;

Al rights in imMemet domain names (ncluding damain nams

registrations and racordings) owned by Boelng and not previously
assigned to Management Company
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(4) All Boalng Aghts in trademark, service mark, trade namse, demain
name, ard copyright license sgreements pertaining to Assets referred
to in this subsection 1.c.. Invelving Boeing or a Boeing predecessor in
imerest as licensor, and not previously assigned tc Management
Company;

(9) All recervables related to any rademark. service mark, trade name,
domain name, or ccpynght llcense agreement pertaining to Assets
referred {o in this subsections 1.c., involving Boeing or a Baeing
oredecessor In interest as licensar, and not previcusly assigred tc
Management Company; and

d. Boelng agrees to assign its cwnership rfights and sublicense its license rights
M the following Assats to Management Company promptly upon the request
of Management Cempany:

(1 Ary Boeing licansee rghts in rademarks, service marks, trade
namas, and domain names and

(2) Any Bosing licansee rights in copyrights pertaining to photas, vidacs,
fiim, graphics, images, airrafl modet drawings, or music.

8. Boelng agrees ta direct or causa the assignment <f the following Assets from

aach direct or indirect wholly-ownsd subsldiary, ather than McDonnell
Douglas Corporation (MDC) and MDC subsidiades, (hereinafter referred to

as 3 “Subsidiary®) tn Management Camgany promptly upon the request af
Managesment Campany:

(1) Any rights in trademarks, sarvice marks, and trade names (induding,
withaut limitaticn, afl U.S. and farelgn registrations and recordings
therefor) owned, at arry time, by a U.S. Subsidiary of Boeing;

(2) Any U.S. rights in trademarks, servica marks, and trade names
(including, without Imiation, U.S. registrations and recordings
therefor) owned, at any time, by a non-U.S. Subsidiary of Boeing,

3 Any rights In intermet domain names (ncluding domain name
magistrations and recordings) owned, at any tme. by a Subsidlary of

Saeing:

(4) Any trademark, servicg mark, trade name, or copyright licenswe
’ agreemernts. ragardless of when exscuted, relating tu Assets referred
to in this subsection 1.e. and invoiving a Subsidiary of Boeing as

licensor:

(3) Any receivables refatad to an agreement rafarred to in subsection
1.e.(4) abava
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(€) Any censas rights of a Boeing Subsidiary o frademarks, sarvics
marks, trade names. or domasaln names; and

(7) Any licarsee Aghts of 2 Boeing Subsidlary m capyrigits pertaining
photos, videcs, film, graphics, images, alreraft mode! drawings, or

music.
Z FORM OF ASSIGNMENT.
a. To effect the farmal assignmenrtt of trademark, service mark, and trade

name sssets pursuant to Section 1. abeve, the parties will utllize an
assignment document substantially in accordance with Attachment A
hersto,

D. To sffec: the fermal assignment of copyright assets pursuant to Sectian 1.
abave, the parties will utiize an assignment document substantily in
accordance with Attachment 8 hereto.

3. ASSUMFPTION CF LIABILITIES.

Management Campany hereby assumes, and agrees to discharge, liabilities for _
sarvices related o the Assets that remaln outstanding at the dose of business on -

Qctober 1, 1954
4, RIGHTS FROM THIRD-PARTY PROVIOERS.

Boeing agrees that, in its dealings with third-party providers of photg, video, flm,
graphic, image, aircaft model drawing, or music work product, it will (1) include
Boeing Business Services Company in its negotiations for copyright ownership or
license rights and (2) cttain for Boeing Management Campany, whenever feasible,
rights squivalent to thosa obteined for Boeing.

5. CHOICE OF LAW AND JURISDICTION.

This Agreemertt will be construed and performed in accordance with the [aws of
the State of California, United Statas of America, excapt that the conflict of laws
pravisions undar Califomia law will nct be applied for the purpess of making other
law applicable. Boeing hersby submits to the jurisdiction of the Callfornia state
courts and the United Statas District Court for the Cantral District of Callfornia with
regard to any and all claims and disputes reiated to this Agreemant

8. ENTIRE AGREEMENT.

This Agreement, together with the Subscription Agreement dated as of October 1,
1998, constitutes the entire understanding between the parties refating to the
assignmerrtt of Assets by Boeing to Management Company and supersedes and
repiaces any and ail prior agreements relating thersto. This Agreement wiil not be
varled, amended, or supplemented axcept by an (nerument in writlng executed by
both parties.
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IN WITNESS WHEREQF, this Agreement i3 sxecuted in duglicate originals by authorized
represantatives of tha partles herato,

THE BOEING COMPANY BOEING MANAGEMENT COMPANY
By: . By: - C:/‘\—’ 3
/ - Lynn H. Hess
Titla: ¢ 2 C;f\[‘l pratfc Sm aund Thle: _President
ASST ISt emd G cmtra| Soeminl

Date: _[Feprutry A3 2590 Date: _ 75l 2_/} Adoo
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