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T0 _THE HONORABLE COMMISSIONER OF PATENTS AND TRADEMARKS:

1. Name of conveying party(ies):

§-719.02

PRG-SCHULTZ INTERNATIONAL, INC.
{1 Individual(s)
[ 1 Association
General Partnership
Limited Partnership

1
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U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Please record the attached original documents or copy thereof. ATTORNEY DOCKET NO.: 16092.3001
%

2. Name and address of receiving party(ies):

Name: PRG-SCHULTZ USA,
Internal Address:

INC.

Street Address: 2300 Windy Ridge Parkway, Suite 100 North

iy
rend
R

City: Atlanta o

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

{X] Corporation -- State: Georgia :ﬂ H ;}
[ 1 other | State: Georgia peiad o
W, e ’
s Dy
Zip: 30339-8426 i e S B
Additional names of conveying party(ies) attached? I 4
[1 YES X1 NO | [1 Individual(s)
[ 1 Association o i
[ 1 General Partnership -
[ 1 Limited Partnership o :
[X] Corporation -- State: Georgia ;:; )
[ 1 Other )
If Assignee is not domiciled in the United States, a domestic
representative designation is attached:
{1 YES [XJ NO
Additional name(s) and address(es) attached?
[ ) VYES [X] NO
3. Nature of conveyance:
X Assignment Merger O:her
Security Agreement Change of Name
Execution Date: January 24, 2002 Effective Date: January 24, 2002

concerning document should be mailed:

William H. Needle

NEEDLE & ROSENBERG, P.C.

The Candler Building

127 Peachtree Street, N.E.
Atlanta, Georgia 30303-1811
(404) 688-0770

A. Trademark Application No.(s): B. Trademark Registration No.(s): 881; 2,2M,170;
2,285,531; 2,377,643; 2,377,644. -
28
Additional numbers attached? [ 1 YES  [X] NO / g
Lol
5. Name and address of party to whom correspondence | 6. Total number of applications aneb registrations

involved: 5

LMUELLER 00000018 144351
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DOCUMENT 3 ATTORNEY DOCKET NO. 16092.3001
PAGE 2 OF 2
RECORD 3RD

7. Total fee (37 CFR 3.41): $140.00
[X] Enclosed, authorized by a signed Credit Card Payment Form PT0-2038

[ ) Authorized to be charged to Deposit Account.
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The Commissioner is hereby authorized to charge any additional fees which may be required, or

credit any overpayment, to Deposit Account No. 14-0629.
e v Yo Je de e de e e e K e A e e ke de e g e e e oo e sk e o e e oo v o oo e v o e e e e e e I e e v i s e e v e e v e e e e e e e e e e e e e e e e e e e e e e e e e e v e e e de e e e e e ke ke ke de do ok ke e

8. Deposit account number: 14-0629

(Attach duplicate cop i 0sit account)

9. 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.

(itlar T8, Alcedtc 50 - On

William H. Needle Date

Total Number of Pages Including Cover Sheet, Attachments, and Document: 17

I hereby certify that this correspondence is being deposited with the United States Postal Service as first class mail in an
envelope addressed to: BOX ASSIGNMENT, Director of the United States Patent and Trademark Office, Washington, D.C. 20231, on
this > day of May, 2002.
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| Michael Moody / L/ Date 7
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Assignment Agreement for Trademarks

ASSIGNMENT AGREEMENT
BY AND BETYWF E N
PRG-SCHULIZ INTFRN A0 N L
AND

PRG-SCHULTZ USA. INC,

THIS ASSIGNMENT AGREEMENT (this “Agreement”) pursuant to Section 351
of the Internal Revenue Code of 1986, as amended, is made and entered into as this 24® day of
January, 2002, by and between PRG-Schultz International, Inc., a corporation duly created and
exiting under the laws of the Srate of Georgia, having its principal place of business lozared m
2300 Windy Ridge Parkway, Suite 100 North, Atlanta, Georgla 30339 (the "Assignor’:. and
PRG-Schultz USA, Inc., a corporation duly created and existing under the laws of (ic Slate
Georgia, having its principal place of business at 2300 Windy Rudge Parkway, Sulte 100 Norh,
Atlanta. Georgla 30339 ({the “Assignes ).

BACKGROUND

WHEREAS, Assignor has adopted, used and s using In commerce certain
Howard Schultz & Associates Internaticnal, Inc. rademarks and service marks worldwide, both
registered and unregistered, including without limitation registrations in forsign countries, in the

United States Patent and Trademark Office, In various stares in the United States, and/or pending

registrations (the “Marks™);

TRADEMARK
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WHEREAS, Assignor desires to contribute ffom time to tme to whollv-owned
direct subsidiary, Assignee, all of Assignor’s right, title and interest in and o the Marks that exi:
as of the sffective date of each Assignment Certificate (as defined herein);

WHEREAS, Assignee desires to acquire from Assignor each of the Marks of
Assignee, the accompanying registrations and any and all assoctated goodwill;

WHEREAS, the parties hereto intend that the Marks contributed and assigned
herein will in turn be contributed and assigned by Assignee to a wholly-owned subsidiary.
PRGRS, Inc., for the purpose of ownership and management of the Marks;

WHEREAS, the parties hereto intend that this Agreement and the conwibutions
B

and assignment hereunder will be entitled 1o nonrecognition treatment under Section and

other applicable provisions of the Internal Revenue Code, as amended; and
WHEREAS. the purpose of this Agreement is 1o effectuate Assignor s
contributions and assignments of the Marks w0 Assignee (collectively, the “Assignments’.

individually, an “Assignment™).

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and

adequacy of which is hersby acknowledgad, Assignor and Assignee. intending 10 be lzgally

bound, hereby agree as follows:

1. Contribution and Assigmment. Upon the execution and deliverr b 2l

LTI

Assienment Certificate, substannally in the form arached hereto as Exbybit A evidensu

By transier. connbul

Marks conimibuted by Assignor to Assignee, Assignor does hers

and assien 1o Assignee all nizht e and intersst noand o the Marks

T

Schedule I of each attached Assignment Certificate. together with the accermpaniing
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registrations and with the goodwill of the business symbolized by each of the Marks. Assignor
hereby ratifies and confirms its agreement, and hereby further agrees, to take whatever further
action is deetned necessary or appropriate by Assignee to properly and completely effectuate the

transfer to Assignee of all right, title and interest in the Marks  Accordingly. without Iimia o+

Assignor agrees to execute further certificates of assiznment substantiarie i the far.

Assignment certificates attached hereto as Exhibit A upon request of Assiowec

2. Representations and Warrantles of Asgimor

warrants 1o Assignee that.

2.1 ASSIENOT 18 @ COrporalion auly orcariced, validly iy oo
good standing under the laws of the State of Georgia.

2.2 Assignor has full corporate authority 1o exccute this Agreement.
and the Assignment Certificate and the Agreement and the terms and conditions hereof have
been dulv authorized by all requisite corporate authority and will not result in a violation of arv
of the provisions of Assignor’'s corporate charter, byvlaws or any agreement to which Assignor

may be a party.

Represeniations and Warranties of Assignes,  Assionee represents a0

warrants to Assignor that:

2.1 Assignee {s a corporation duly orgamized, validby esione o
good standing under the laws of the State of Georgia,

3.2 Assignee has full corporate awthority to execuie this Agreemert,

(9

and the Assignment Certificate and the Agreement and the terms and conditions hereof have

beer duly authorized by all requisite corporare authority and will not result in a violation of any
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of the provisions of Asstgnee’s corporate charter, bylaws or any agreement to which Assignee

may be a party.
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4. Indemnification bv Assignor. Assignor shall indemnifv and hold harmless

Assignee, [1s successors and assigns, at all times after the date of this Acreement, against;
4.1 Any and all darnages or deficiencies from any MUSTEPIESELAlon oy
breach of warranty, or from any other misrepresentation in or omlarn Se g 4

A

other instrument furnished or to be furnished to Assignee pursuant 1 1 Adreement,
42 Any loss, damage, liability or expense resuling 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 Marks,
4.3 Any claim by any other person, firm or corporation of either
superior right in and to the Marks or any feature thereof or infringement action arising out of the
Marks as of a date prior to the date of this Agreement.

4.4 All actions, suits, proceedings, demands. assessments juczerier ..

costs and expenses, including attorney’s fees. incident to any of the for=going.

- 4.5 Assignor shall Lol Asigneg Lhanin
expense incurred by Assign tany time afer ne selutan o oy
any of the foregoing indemnities.
5. Additions Documents. After the exscution of this Agreement. at the

request of the Assignee and at the Assignee’s expense, but without additional consideranon 1

the Assionor, the Assignor shall execute and deliver to the Assignee. or to any subsegquent

assignes, from time to time such further instruments of conveyance, ransier, apd assignment and

other documents, and will take such other actions, as the Aszignes man rzasonably require

coavey and deliver more effectively to the Assignae or subsequent assignee the Marks. 10 nerTacl
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the Assignee’s title thereto, and otherwise to accomplish the orderly wansier W the Assignee ol
the Marks and to give full force and effect to this Assigament.
6. Miscellaneous.
6.1 Severabilitv. 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.

6.2  Applicable Law, The vaiiditv and effect of this Agreement is

govemed by and construed in accordance with the laws of the State of Georgia.

6.3  Notice. Whenever this Agraement permits or requires that notice
be given, such notice must be in writing and 1s deemed given when actually received or five (5]
days after having been deposited in the United States Mail. registered or certified. retum reczipt

requested, postage prepaid, and addressed:

If to Assignor, to:

PRG-Schultz International, In¢.
2300 Windy Ridge Parkway
Suite 100 North

Artlania, GA 30339

Attn: President

If 1o Assignes, t0:

PRG-Schultz USA, Inc.
2300 Windy Ridge Parkway
Sujte 100 North

Atanta GA 30339

Attn: Presidernt

or to such other address as either party shall designate io 2 notice 10 the other given as proviced

herein.
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6.4  Successors. All the provisions hereof bind and inure to the benefit

of Assignee, its suceessors, assigns, and representatives.

6.5 Headings. Paragraph headings included in this Agreement are for
convenience only and are not to affect the interpretation of, or be taken into consideration in
interpreting this Agreement.

6.6 Incom. oration of Exhibits. Exhibit A is expressly made part of this
Agreement, is incorporated by reference, and shall be given the same force and effect as if sai

Exhibit was included within the body of this Agreement.

6.7 Waiver:  Modification. No c¢hange or modificaton of this

[FEREEN

Agrezment will be valid or binding on the parties, nor will anv wanhver of an, tenm o o i
be deemed a waiver of any suchk renm or condition i the future, unless such chanes
modification or waiver is in writing and signed by the parties.

6.8 Entire Agreement, This Agreement contains the entire agrecment

of the parties with respect to the subject matter hereof and supersedes all pricr negoustions,

representations or agreements, whether written or oral.

Remeainder of Page Intentionally Ler ooars
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R~
IN WITNESS WHEREOF, the parties have entered into this Agreement as of the durs

and yzar first written above.

ATTEST: PRG-SCHULTZ INTERNATIONAL, INC.
ey 1 Ll
) By (. "“4’“ il
Name: Name: )
Title: Tide:
A«.’I"TEST PRG-SCHULTZ U %(u\ T\C
Name \ame
Title: Title: \.\_,;
TRADEMARK
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EXHIBIT A
: TO
ASSIGNMENT AGREEMENT
BETWEEN

PRG-SCHUTLZ INTERNATIONAIL, INC.

AND
PRG-SCHUTLZ USA, INC.

ASSIGNMENT CERTIFICATE

[See Attached}
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ASSIGNMENT CERTIFICATE
NO.

ISSUED PURSUANT TO
ASSIGNMENT AGREEMENT
BETWEEN
PRG-SCHULTZ INTERNATIONAL, INC.
AND
PRG-SCHULTZ USA, INC.

PRG-Schultz International, Inc. (“Assignor’™) hereby does transfer, contribute, convey
and assign to PRG-Schultz USA, Inc. (“Assignee™), all right, title and interest in certain Howard
Schultz & Associates International, Inc. trademarks and service marks, together with all goodwill
of the business symbolized thereby, and all registrations, all applications for registrations and
pending registrations associated therewith as more particularly described on Schedule 1 attached
hereto (the “Marks”), pursuant to the terms and conditions of a certain Assignment Agreement
dated as of January 24, 2002 between Assignot and Assignee, which Assignment Agreement is

hereby ratified.
This will certify that the transfer made herein is effective as of the date shown below and

that the Assignee has accepted and received the Marks as of such date. Reference is made to
said Assignment Agreement for additional terms and conditions of the contribution and

assignment evidenced hereby.

This Assignment Certificate has been executed by PRG-Schutlz International, Inc. to be
effective as of ﬁngy Z&‘M2= .

PRG-SCHULTZ INTERNATIONAL, INC.

o

WNarme:
Title:
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SCHEDULE 5.19(a)

INTELLECTUAL PROPERTY
Trademark Report
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Howard Schuliz & ASS0CIai2s Lernuiional, ne.

demak Repart By Mark 7/672C31 B oo
age 3
s ACTIVE
RY REFERENCER FILE FLs REGDT 2 ‘  CLasses
L=D APPILR G REG STATUS SLAsgEs
—_—
RECTF!ND DESIGN |
TED STATES D-M-82750 11/4/1898  75/382.285 10112/1699 2,285,531 REGISTERED
§ - Computer scfware for use in accounting and auditing applications, )
IWARD SCHULTZ & ASSOCIATES
STRALIA DUL-N-5127-A8 1221681 549255 1221891 548,258 REGISTERED 3
35 - Accounts pavadis auciting services and consciing refating thersts
NADA DL-M-3127-CA 12471987 674,332 121771663 420,933 REGISTZRED =
35 - Ao (S payabie qualily analysis sacvice and soasuling relating heretw
ROPEAN UNION (CT DU-M-3127-E0 4i1/15%8 122,366 B/10/1858 122,386 XEGIETERSD 2
25 - Acoounts savable audiing sanvices and coasulting relating hereld
LAND CAM-5127-R 4201992 922330 4231952 B152,158 REGISTERED 1
18 - Printed mater, tocks, instuctional ard teaching matedals, printsd publications and ledgers
LY DLAMS127-T B/8/1995 RMOCO02.662 /1871957 714,451 REGIST=RE i
35 - Actsunts savabie quality anatysis serdca and eoasuiting relaing herela
XiCo DU-M-3127-MX 2241565 235,882 2241883 43T 784 REGISTZRED 3
36 - Accounts pavatie quality anaiysis serqdce and mnsulting relatng harsta
=D ONGOOM OL-M-3127-GB 1AT/18G1 1 432,547 TUARESD 1,432,847 SECGISTIRED z
1. Azcounts payable duditing sarvicas and consuliting refating herela; aceouning and auditng servicas adviscry and consullancy serdicas
1ing o the runping of management of 3 business
REGISTERED 3

ITED STATES OLA4-5127 11218580 Ta115,444 YIAMTEET 1,884,351

15 . Agcounts savacle auditing sardcas zrd conswing relaing Tersis

OWARD SCHULTYZ & ASSOCIATES INTERNATIONAL
BTRALIA SLMLZITES ST onees IIATER THRITOC SelaRES) SEZETERED :
38 . Corswirs 16 ICEg 2LITNG 387, IS IIATYTIE TEVECIE SUTIINY $A0INEE E0D SEMLNNG TRELng ers
NACA ILMSESTES LTer3ee LIDDOX AU
15 . Accmuste navabie susity analysis sacnce arc soosulung relatng et
- S v oy S PR -t=t nnEse hneitel Dla St = taiiing CENETITSET
J’ROPEJ‘N UMION ::‘ DL MESTT VLT YRS 133esN . , ER VG LR
2% . Acuersame: TUSiness agminisTatas: afics Lrnators.
.= amoain o omg e PR T
XG0 D-MB3TTS BTt e 352343 S0G 7000 ITaL23 z T
A/ . AgmoyAnS 1EYETle aLCitrg $2rages 309 L Lne relatas wareit
MTAPORE SLeAZT e . -
15 . ACZsucs D3vanie auciung s2rvices Efg
e PR tATT AL ?E~3.>: =
NITED STATES SLeM=3Z7 34 N -
1% . Ass=unis Cayabie ausiting se2rvices and cxasuling relatnrg TRr2te
. . ] Sy
[OWARD SCHULTZ & ASSOCIATES INTERNATIONAL & DESIGN -
F o= e o= (e Balutal e Arasc SELATERZ
JETRALIA TLAMAEETTR ZuT t3ee SC0AIsE ERSRCRtinNS 203588 SR
13 Qensulry Ire RS 3UCiUng 38MC8ST 30ITLI S S8y i3 587163 SNC INTEL ING TALr T AT
A o NLEETAT e 360 Tz G
35 L AgoTutl DELLDNE LT 3TEEE 32T0Na S Tz
o N T S ETT L oAT S - =
PR AR il B 1 w ~ - M
STV MURE EREh et DS NS SR » o
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‘gemark Repen Dy Mark . A Puness; AR I Fage

SUNTRY REFERENCER FILED APPLY REGOT REGR STATUS :::_{:

SCHULTZ & ASSOCIATES INTERNATICNAL & DESIGN
JRE OLAB5T74 10811999 TS11136F : PENDING

P

35 - Aczounts payadie auditng services 2nd censulieg relatng Mereto and all services in class
HTED STATE DLM-55783 Si2e/1559 TE813,024 &7 372000 23T

1
3
1
n
i
o)
o

35 « Accounts payable auditing services and consultrg relaing Tersw.

JREFIND DESIGN
ISTRALLA HME2657 107261958 /75,558 R
GS - Scendfic, nELTCRI, SUIVeNNg, elecine, prommgrasric, Soamalug dRTIL, S0 eE! rf*"ii'*"‘; L
savang and (2acung apparatus and insTuments; appamus (S recaraing, TRASMSS W ERICEUETUn 11§00 e v i is  w

camers, recording discs; awlcmatc vending machines and mecnanisms for 10ir scerziec 2ann
processing equipmant and computers; fre-exinguishing a0Caratus! SOMELEl seware "o use

JLADA OL-M-G2853 102013298 883,330 LG s o
0% - Computer software for use in accountng and acciting applications 0 review ana analyse dam

NG KONG DL-M52656 10251998 14214/98 1072000 BO125272000 REGISTERED
09 - Computer softwars for use in acetunting and awditing apolicatons.

=ICO DL-M-E2654 BG83 353156 21998 600 REGISTESED -

09 - Sclantific, nautcal, surveying, efectic, phatsgrasrie, cnemalographic, eptcal, weighing, measuring, signalfing, checking (supenision. -
saving and teaching apparafus and instuments; apparaw:s for recording, FANSTISSCN of reproducton of scund o images: magnetc das
carviers, recaoting dises: dutemade vencing machines and mechanisms or n-operated apparans; @sh registers, calaulaing machines. caa
srocessing

~ squipment 3na SLMputars, fire-axSnguishing ogaratus. namely cemouler softwere Or wse in dssounting and auditng acoicaters

ED KINGOOM OL-AE2553 1NTES68 2180438 SZE19%% 2130436
Computer scftware, computar softwara foc usa 'n acoouning and avditing appiicaucns
TED STATES DLMS1115 &Mt EEE TWECHTLE Sr24/4989 2273070 ERNETLRID
9 - Comoute w2 fof use 0 acaening and 3.2iTng Fopicatans
INC 273530 IR T T
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SCHEDULE 5.19(a)

SOFTWARE AND DEVELOPMENTS
*Addendum

NETFIND
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