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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
VVP America, Inc. \ } \\ 0} Name: VVP Finance Corporation
Internal
Address:
Individual(s Association .
4 el - X Street Address: 231A South Lakeview
L3 General Partnership [ Limited Partnership
G Corporation-State City:__Placentia state: _CA Zip: 92870
BN Other __ Delaware . [ Individual(s) citizenship

Q Association
Q General Partnership

Additional name(s) of conveying party(ies) attached? QYes @ No

3. Nature of conveyance: q Limited Partnership
Q ASSignment q Merger @ Corporation-state De laware
[y Security Agreement [ Change of Name [ Other
g Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: Q Yes l} No
. , 9 (Designations must be a separate document from assignment)
Execution Date: QZBO/“OOQ Additional name(s) & address( es) attached? Q Yes "a No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s}
1,749,000 1,708,858
1,789,795 2,279,890
Additional number(s) attached [_;! Yes [% No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...
Jenifer C. Slinskey, Esq.
Name:
Internal Address: 7. Total fee (37 CFR3.41)....c.oooveennnn. $.115.00
Thorp Reed & Armstrong, LLP Q Enclosed

One Oxford Center, l4th Floor CE Authorized to be charged to deposit account
’

Street Address: 301 Grant Street 8. Deposit account number:

20-0888
City:_Pittsbur ol State: PA Zip: 15219 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document.
- Aue Qo Wov. 271,290
Jenifer C. Slinskev .
Name of Person Signing X \ Signa‘&;re D Date
Total number of pagi m

— including cover sheet, attachments. and document:

ail documents to be recorded with required cover sheet information te:

01/23/2002 6TON11 00000149 1749000 Commissioner of Patent & Trademarks, Box Assignments

Washington, D.C. 20231
01 FC:481 : 40.00 0P
02 FC:482 75.00 0P
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ASSIGNMENT, ASSUMPTION,
AND STOCK SUBSCRIFTIUN AGREEMENT

THIS ASSIGNMENT, ASSUMPTION AND STOCK SUBSCRIPTION AGREEMENT (this
"Agreement') made as of the 30" day of Scptember, 2000, is by and between VVP America, Inc.,

a Declawarc corporation ("VVPA") and VVF Finance Corporation ("VVPF"), a Delaware
corporation.

RECITALS
WHEREAS, VVPA has caused the organization of VVPF;
WHERFAS, VVPA desires to transfer those certain assets (the "Transferred Asscts”) as

described in Exhibit A, which is incorporated by refercncc as if fully st fout: hierein, to or for the
bepefit of YVPF,

WHEREAS, the board of directors of VVPA has determined rhat it is in the best interest of
VVPA 10 assign the Transferred Assews to VVPF; and

WHEREAS, VVPF has agreed 10 accept such assigrument of the Lransterred Assets.
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, and agreements set forth herein, and intending to be legally bound
hereby, the parties agree as follows, effective as of the date hereoft

AGREEMENT
1. VVPA conveys, transfers, assigns and delivers 10 VVPFF all of its right, title and
interest in the Transferred Assets.
2 VVPA agrees that it will take all such action and do or couac to be done all such

things necessary or proper to ransfer © VVPF all registrations and applicarions of registrations .of
the ‘I tademarks, including the exegution and delivery of additional documentation to be filed with
the United States Patent and Trademark Office and other governmental officials or offices to record
the transfer of the Trademarks. Until the transfer of the Trademarks ghall have been so recorded,
VWVPA agrees to take all reasonable actions and do or cause to be done all such things reusonably
requested by VVPF 1o protect the Trademnarks and the interests theregin being assigned to VVFr
hereunder.

3. Ia consideration for the Transferred Assets VVPA agress to purchase, and YVEBF
agrees to jssue o VVPA, oue thousaad (1.000) shares of VVI'T's common stock. being une hundred
percent (100%) aof VVPF's autberized, issued and outstanding stock along with other Jood and
vajuablz consideration. whether or not specificaily mentioned herein.
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4, Contemporauenus with und in further consideration tor the stack described in Section

3, VVPA lieteby conveys, ansrers, assigns and delivers to VVPF, 100% of its right, tide and
interest in the Other Assets, specifically described as follows:

All assets included in Exhibit C, whick is hereby incorpurated by reference as if fully
sct forth herein, which reflects the i1ems of personal property owned by VVPA as of
the close of business on December 31, 2000, that were transferred to VVPF,

3. Notwithstanding the provisions above, the Transferred Assets shall not include any
cash or cash equivalents of YVPA.

6. 1 his A greement supersades all prior agreements. understandings and represeniations
between the parties with raspect to the subject matter hereof, and is intended os a complete asul
exclusive statement of the terms of the agreement between the partics wiik respect thereto. This
Agreement cannot be changed or tenuinuicd except by a wrirten instrument executed by the party
agaiusl which enforecement thereof is sought.

7. VVPF hereby assumes and agrees 1o perform oy cause to be performed and fully and
completely discharge or cause to be discharged 100% of the labilities ol VVPA arising under or
relatcd to the Otlicr Assets. VYPA covenants and agrees with VVPF, its successors, and assigns to
warrant and defend the sale of the Transferred Assets to VVPF against any and all claims made hy
any person whatever. VVPA represents and warrants to VVPF, its successors and assigns that it s
the true and lawfill owner of the Transferred Assets, has good and mariketablc title to the Transferred
Assgets, frec and clear of all encumbrances, and has the vight and authori’:y 1o sell the Transfesred
Assels hereunder.

8. This Agreement shall be poverned by and construed in accordance with the intcrmal
Jaws of the State of Tennessce, without referenee to the choice of law principles of such State.

3. VVPA hereby irrevocably constitutes and appoints VVPF as its true and lawful
attorney, with full power of substitution, in the name of VVPA but an hehalf of and for the benefit
of VVPF, to exscute, acknowledge, deliver, swear to, file, and record in the approprate public
offices, any and all such confirmatory insnuments and docwuews us may be necessary or appropriate
w perfect or evidence the title or interest of VVPF or its designee in and to any of the Transferred
Assets hereby assigned.

10. VVEF warrants and agrces that nonc of the Transferred Assers may be convcyed,_
assigned, suld, ransferred encumbered or otherwise disposec_l of except in the ordinary cogr'se of
business witaout the prior written consent of VVPA. VVPF further warrants and acrees “hai in the
avent all cr any part of the sale, assignment, and assumpuion of the Transfer-ed Assets from VVPA
w VVPF, or on behalf of VVPF to its designee. is deemed to be :ncomnsistent with any law, nflc.
contractual right. or other obiigation. then upon YVVPA's request YVIT will couvey. seil and assiyn
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or cause to be convayed. sold or assigned all ar any part of the Transferred Assets 1o VVPA,
consistent with VVPA's request.

Il.  VVPA represents and warrants to VVPF that (i) itis purchasing the shares of VVPF's
comumon stock for its own account, for investment only. and not with a view towards their recale;
(1i) its officers and directors understand that the VVPF common stock has not been registered under
the Securities Acr of 1933 or any state securities laws, bascd an exemptivus ffom such laws, and that
the VVPF common stock may aot be suld or oltherwise ransferred without registration under or
excmplion from rhe provisicns of all applicable securities laws, and that 2 legend to such effect will
be piaced on the certificate evidencing the VVPF common stock referming to these restrictions on the

experience to evaluate the risks and merite of this investment,

12. From time to time afier the date of this Agreement and the closing (the "Clasing
Date"), as and when requested by either parry hereto, VVPA and VVPF ar its designee shall, without
further consideration, execute and deliver, or cause to be executed and delivered, such deeds, bills
of sale, assignment of lcascs, and other insrruments of sale, mansfer, conveyance, assignment, and
confirmatiun, and shall take, or cause to be taken, such further or other actions as VVPA or VVPF
may deem necessary or desirable to carry out the intent and purposes of this Agreement, to convey,
transfer assign and deliver to VVPF or its desipnee, and to confirm VVPF's or its designee's title 1o,
the Transfarred Assets or the assumed liabilities (orto evidence any of the foregoug), o put VVPF
or its designsc in actual pusscssion and vperating control thereof, to assist VVPF or its designes in
exercising all rights with respect thereto, 10 otherwise carry out the purpose and intent of this
Agreement, and to consummate and give effect to other transactions, covenants and agreements
contemplated hereby. VVPF or its designee shall assist VVPA in the settling of any dispute with
reference to any linbility retained by VVPA, including nsing its best effons to have it dh'ector.s,
officers and emplovees cooperate with VVFA at its request, on and after the Closing Date, in
furnishing intormation, evidence, testimony, and other assistance in connection with any actions,
proceedings, arrangements or disputes based upon contracts, Arangements, or acts of VVPA which
were in effect or occurred on or before the Clocing Date.

13 VVPFA and VVPF each will use its best ctiorts ta obtain as promptly as possible
written consents to the transfer, assignment or sublicense 10 VVPF of all contract rights being
transferred to VVPF where the approval or ather consent of any other person is required. If any sucih
approval or consent cannot be obtained, or if the partics hereinafte: agres in writing th.at irisnorin
thicir respective best interests 1o obtain any such appraval or other conse{:t, YVPA \_vxll cooperate
with VVPF in any reasonable arrangement designed 10 provide VVPF with substwantially thg same
economic benefits as if such appraval ar ather consent hac 22en obtained and che transfer effecred
on or befara the Clogsing Date.

14.  This Agresment may be execuied in one or more counterparts. euch of which shail
be deemad to be an original, but all of which shall constitute one and the same Agreement.
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15, This Agreement shall be binding upon and shall inure 10 the benefit of the parties
hereto and their respective successors and assigns.

IN WITNE&S WHEREOF, the parties have caused this Agreement to be execured by their
duly authorized ofticers, as of the day anc year first above wrirten.

VVP AMERJG A, INC.
By:
Its: Vldf ')42%{ .

VVP FINANC WATION
Its: __/ &.@ <.

T:JenesP' VVP\Delninclassignment, assumption.wpd
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EXHIBIT &

Transferred Assets include, without limitation:

1.

[

o

All ot VVPA’s intellectual property assets inciuding, without limirarion,

a all praprietary rights existing in all countries inchiding:
h all patents, patent applications and patent disclosures:
c. all trademarks, scrvice marks, trade names, uade dress, logos, designs, corporate

names and al! wanslations, adaprations, derivations and combinations thereof, as
listed in Exhibit B, which is incorporated by reference as if fully set forth herein:
d. all registratians and applications to register any of the foregoing;
& all of the goodwill of the products, services or businesses with whicl auy of the
furegoing or VVPA iy, or has been, associated or in any way connected; ’
all copyrightable subject maters, capyrights, copyright registrations and applications
to register copyrights;
o all mask works, mask waork registrations and applications to register mask works;
h. al: tradc acerets, shap rights, know-how, confidential informativn;
i
1

=

all licenses to, or from, third parties with respect 10 any of the ioregoing;

all copies and tangible embodimenis t¢ the foregoing (in whatever form or medium)

awned by VVPA;
All the rights 10 apply for registrations for the trademarks and ary other rights corrcsponding
thereto anywhere in the wurld,
Allrights, interests, claims and demands recoverable in law orequity, that VVPA has or may
have in profits and damages for past, present and future infringements of trademarks.
including, but not limited to, the right ta sue for and collect said profits and damages;
All discoverics, impravements, proccsses, formula (secrct or otherwise), data bases and
computer software in bath source code and object code form (if any), and documentation
related thereto, owned by VVPA;
All data, enginzering, and technical and shop drawings. specifications and ideas (including
those in the possession of third parties and which are the property of VVPA), whether
patcntable, protectable ur pot;
All licenses and other similar agreements;
All drawings, records, books or other evidence, howsaever evidenced, of the foregoing (and
all copies and tangible embodiments thereof owned by VVPA, in whatever form or medium);
All goadwill in the business of VVTA, all franchisc and all righy, title and interest in and 1o
the use of the names "Harding”, "Harding Glass”, "One Stop Glass Shop” and any other
additional trademark, service mark, trade name, name or desigration similar or dissimilar 1o
any of the faregaing used in connection with the business of VVPA, to include those listed
on Exhibit B; ond
All rights to sue wd w secover for past infringements or misapprepriation of any of the
toregoing (herein collectively referred to as the "Transferred Assets*}, all as listed on Exhibil
A, which ‘s incorporated by reference as if fully set forth herein

o

TRADEMARK

REEL: 002428 FRAME: 0977



EXHIBIT B

The Transferrcd Asscts include, but are not limited 1o the following:

Murk

Binswanger Glass (with design)
Binswangsr Mirror (with design)
VVP America, Inc. (with design)
Scargard

Clearly the Top Choicce

ACI Disuribution (with design)
Harding Glass

Harding Glass (with design)
1-Stap Glass Shop

One Stop Glass Shop
Thermoglas

HGI

HGI (with design)

Trademarks

Registration Number

1669313
15669440
1937212
1950132
registration pendung
2103018
1743000
2270890
1789793
170885K
application pending
1737233
0788679
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EXHIBIT C
Personal Property

No fixed assets.
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