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Trademark Assignment

WHEREAS, Heeling, Inc., a Nevada corporation, with its principal place of business at 202 South
Minnesota Street, Carson City, Nevada 89703 ("Assignor"), owns and has a bona fide intent to use the Mark:
HEELING ("the Mark") in connection with the following goods and/or services: footwear equipped with at
least one roller used for walking, running and rolling; protective gear for active sports, namely wrist guards,
gloves, knee pads, elbow pads, shin guards, knee guards, elbow guards, chin straps, chin guard, mouth guard,
sports bra, chest guard, rib guard, shoulder pads, padded pants, underwear, face guards, goalie pads, goggles,
ankle supports, knee supports, leg guards, and arm guards; game equipment, namely, balls, nets, goals,
pucks, and sticks; replacement equipment, namely, wheels, rollers, bearing, grind plate, toe guard, heel guard,
wheel assemblies and axles in International Class 28; and

WHEREAS, Assignor has previously acquired rights in the Mark based originally on an earlier
application to register the Mark on the Principal Register of the United States Patent and Trademark Office
based on an applicant's bona fide intent to use the mark in commerce in connection with the above-described
goods and/or services, Application Serial No. 75/692,102 filed on April 27, 1999; and

WHEREAS, Heeling Holding Corporation, a Nevada corporation, with its principal place of
business at 202 South Minnesota Street, Carson City, Nevada 89703 ("Assignee"), desires to acquire the
business of the Assignor in connection with which Assignor has a bona fide intent to use the Mark and the
pending Application;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Assignor hereby sells, assigns and transfers to Assignee all right, title and interest
in and to the Mark and the pending Application therefor, together with that portion of Assignor's business
in connection with which it has a bona fide intent to use the Mark.

Roger R. Adams
President
Heeling, Inc.

Dated effective as of: May 24, 2000
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