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FZ. Name and address of receiving party(ies)
Name: CatDaddy GamesLLC

Internal
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Street Address: 14715 Bel-Red Road, Ste 100

City:_Bellevue

State: WA Zip; 98007

Corporation-State

D Other

Additional name(s) of conveying party(ies) attached? [:]YesE] No

[:l Individual(s) citizenship
D Association
D General Partnership,

3. Nature of conveyance:

Assignment

D Security Agreement

[] other

Execution Date:_ 08/14/2003

|:| Merger

I:I Change of Name

(] Limited Partnership

D Corporation-State

Other WA Limited Liability Company
If assignee is not domiciled in the United States, a domestic

representative designation is attached: Yes D No
(Designations must be a separate documen assign| t)
Additional name(s) & address( es) attached? Yes ’Eﬂ No

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

76-461082

A. Trademark Application No.(s)

Additional number(s) attached D Yes No

B. Trademark Registration No.(s)

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Raymond P. Mulry

Internal Address:

Morrison Cohen Singer & Weinstein, LLP

6. Total number of applications and
registrations involved: ...................ccooeeeells

7. Total fee (37 CFR 3.41)

Enclosed

D Authorized to be charged to depositkaccouf;t_j

Street Address: 750 Lexington Avenue 8. Deposit account number: =
L =
City: NeW York gpate: NY 710022
DO NOT USE THIS SPACE
9. Signature.
Raymond P. Mulry %Zy 02/11/2004
" Name of Person Signing Signature Date
I Total number of pages inciuding cover sheet, ments, and document: IE
Mail/documents to be recorded with required cover sheet information to:
D2/12/2004 ECONPER 00000051 76461082 Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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ASSIGNMENT AGREEMENT

This Assignment Agroement (thns ~“Agreeiment ) is 1pade and enicred oo 48 of Aughst 34, 20038, by
and between Riverdeep, Inc. (the “Assignor'’) and Cat Daddy Games LLC {the “Assignee™Xeach a “Pacy”
and collectively, the “Parties”).

Preliminary Statcment

WHEREAS, the Assignee desires to acquire all rights and obligations of Assignor with respect 10 the
interactive software game with a working title of “School Tycoon” (the *Product™), as such nghts exast
under the Software Development and Publishing Agresment between Assignor and Assignee dated February
12, 2003 (Development Agreement™ along with all right, titls and interest to the pending U.S. trademark
application for the “Schonl Tycoon™ mark (Application Serial Number 76461082, “Trademurk®).

WHEREAS, the Parties desire to rerminate the Development Agreement and assign all sight, title aod
interest in the Product 20d the Trademark, for the comsideration set forth below. subject to the terras and
conditions of this Agreement.

NOW, THEREFORE, in consideration of the mniual promises bereinafter set forth and other good
am] vaivable coasiderasion. the receipt of which is hereby sckmowledzed, the Parties herebv agree as follows:

L. AInguicel

1.01.  Assignment Upon the taus and subject to the conditions of this Agreement, the Assiznor
bereby assigns and Assignee accepts the avsigumcul of ll right, titlo and intescst to the Product asd in and to aft
meellecual property refating 10 the Product all to the catcist owned by Sclles including but nat limited to. the
Trademark, aii copyrights and extensions regiswations und renewals thereol, if any; paleuts, patent applications,
inventions and technology: if any, trademarks, service marks, Jogos and registrations and applications for
registraton thereot, if any, together with the associated goodwill; trade secrets, if any; together with the dghls, if
any to do and 1o antharize others to do any and ali acts allowed by law in relation 1o such rights; and the right to
sue and recover for any past infringements, if any; said nghts 1o be held and enjoyed by the Assignee for its own
use and benefit and for the use and begefit of irs successors, assigns or other legal representatives as fully and
entirely as the same would bave been held and enjoyed by Assignor if this assignment and sale had not been
made. The foregoing assignment includes the Assignor's assignment of sy advertising and peckaging materials
owned by and in the poesession of Assignar, the introduction movie fur the Product, and all source and object
code and other tangible matarials related to the Product in the possession of the Assignor.

102 Teopiation of Developmeng Agroement The Parties bereby agres that the Development
Agreement shall terminate in its entirety and be of 1o force and effect, except that Section 5.7, Section 8.1, 8.2,
and 8.3, and Section 9 (only as it relates 1o jndepmification with Tespect to third party claims arising from or
relntjng to hu:hes of representations and warranties) (and such definitions that are incorporated therein) shall
survive teyminasion.

1.03  Assignor Release. Assignor shall have no further obligation to Assignee arising under the
Development Agreement or the Trademark application, including any milestone payments that are due or may be
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due aud payable from Assignor (o Assiguee under the Development Agroement.  Assignee heyeby reicases
Assignor its respective officers, disecions, cuployees, predecessors, successors, affiliates, parents, and
subsidianes (inciuding past affilisce, parmers, officers and employees) of and from any and all claims, acts,
damages, demands, nghts of action and causes of action which they ever had, now bas, or in the future may have,
against the Assignor, azising trom or in any WAy connected with the Developamesnt Agroemncot. Assignce axpressly
waives any and all rights which they may have under Section 1542 of he Civil Cede of the Stace of California
pertaining to this Agreement (or such similar statutes), which provides as follows:

A GENERAL RELEASE DOES NOT EX1END TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.

104  Assignes Relgaso. Assignor agrees and acknowledges that Assignor does pot have and
will mot retain or acquire any right, tide, interest, ownership, use right or claim in coanection with the
Product, the Trademark or intellectual property rights or any use right thereof, to the extent that Assignor
owned such rights. Assignor will not. directly or indircctly, at any time and anywbere in the world, assert
or claim, or initiate or thresten in any court or any office or agency for the regisiration of intellectual
propesty rights in amy state, provinds, tervitory, country or jurisdiction soywhere in the world, or
otherwise sny proceedings to asseet or claim, any right, title, interest, ownership, use right oc claim in, to
or in connection with the Product, the Trademark or inteilectual property rights related thereto. Assignor
will not, and shal) canse its affiliates not to, represent, allege or assert that Assignor or any of its
affiliates hac any right, title, interest, ownership, use right or claim in, 10 or in connection with the
Product, the Trademark or intsllectal property rights related thereto, or uze the Praduct, the Trademark
or intellectual property rights related thereto or any other materisls confusingly similar 1o the Product, the
Trademark or intellectusl property rights relatsd thercto. Assigror agrees and ackmowledges that
Assignee shall not have to retarn or refimd any portion of the advances made 10 the Assignes under the
Development Agreement and Assignor shall have no rights in or to, of claims apainst, such sdvances
amounts paid by Assiguor W Assignae.

1.05. Compepsation. In exchange for the assignment granted in Section 1.01 above, Assignee
agrees 1o pay Assignor $325,000 upon execution of this Agreement.

2 Representations and Warranties. Assignor represents and warrants to Assiguee (a) that it owns
the Product {except to the extent that the Product contains Developer Software or Generic Drivess as
such teemns are defined in the Development Agreement between the Panies), the Trademark and all
intellectual property rights related thereto and that it has nat assigned, transferred, pledged or otherwise
transferred any interest in the Product, the Trademark and the intellectual property nghts related thereio;
(b) that Assignor has not been subject to any action, and to Assignor’s knowledge no action is threatened,
that slieges that the Product, the Trademark and the intellectual property rights related thersto infringes
upon the intellectual property of any third person, sad (c) that the Product (except to the exient that the
Product contains Developer Software or Generic Drivers a3 such terms are defined in the Development
Agrecment between the Parties), the Tradernark and the intellectual propenty rights related thereto are
assigned free and clear of any liens or encumbrances, and (d) that except with respect to Assignee
pursuant to the Development Agreement, na other person has any right, tide, interest or license wo the
Product, the Trademnark a0d the intellectual property rights related thereto.
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3. Miscellaneous

3.01. Amendments: No Wajvers.

(a) Any provisions of this Agreement may be smended or waived if, awd ouly if, such
amendment or waiver is in writing and signed, in the case of an amendsnent, by the Assignee and the
Assignor, or in the case of a waiver, by the Party against whom the waiver is 10 be effective,

(b) No failure or delay by either party in exercising amy right, power ar privilege
hereunder shall operate as a waiver thercof nor shall any single or partial exercise thereof preclude any
other or fuxther exercise thereof oc the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by
law.

.02  Expenses. Except as otherwise provided berein, all costs and expenses incurred in
conpection with this Agreemnent shall be paid by the party incurring such cost or expense.

3.03.  Successors and Assigns. The pravisions of this Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns.

3.04. Goveminglaw. This Agreement shall be construed in accordance with and governed by
the [aw of the State of Californiz. All proceedings to enforce, interpret or comstrue the provisions of this
Agreement shall be brought oaly in Log Angeles, Califomiz.

305. Counterpans, Effectiveness. This Agreement may be signed in any number of
councerparts, cach of which shall be da aginal, with the same cfoet as if the signatures thareto sud
bereto were upon i sune iusirument.  This Agreemcat shall become cffective when each party hereto
shall bave received a counterpast heieof signed by the other party hegeto.

306. [Entre Agresment This Agreement daled as of ¢he date hereof, constitute the entire
agrecment between the parties with respect to the subject ruatter heroof and supessedes all prior
agreements, understandings and negotiations, both written and oral, between the parties with respect to
the subject matter of this Agreement. No representation, inducement, promise, understanding, condition
Or warranty not set forth berein or therein has been made or relied upon by either party hereto. Neither
NsAmmmmymﬁmMedkmmdwcmf«wnymummmdnpuﬁu
hereto any rights or remedies hereunder.

3.07. Agomevs Fegs. Inany action or proceeding to enforce, interpret, or constrie any of the

provisions or rights hereunder, the prevailing party shall be entitled 10 recover from the other party all
costs, expenscs and reasonable sttomeys’ fees incurred by the prevailing party in connsction therewith.

) 3.08. Qa_ufm.m“pdmhueinmhcludedfmcmvmiwoeofmmlymdshm
be ignared in the construction or interpretation hereof.

3.09 Prss Roleases. Neither paty shall issve any press release or make any public
mmuwhhmpeamﬂwmcﬁmcmmmabymitmcmumyh
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rntuslly agreed by the parties o1 1equired by law; provided that, sotwithstanding the faregoing, the
parties shall, upon prioc motice to the other, make such disclosures to it members or necessary
governmenral authorities.

3.0 punber Assurances. Upon request of Assignee at any time or from time to lime, Assignor
shall, at Assignee’s expense, promptly perform all reasomable acts, execute, acknowledge, deliver or
cause (0 be delivered any letter of consent and any turther assurances, instuments, affidavits, or
documents, aind provide any other assistance and cooperation as may be reasonably mecessary or
appropriate to casse and effectuate the assignment of the Product, the Trademark and the intellectual
propesty related thereto for the fall benefit of Assignee and otherwise fulfill the terms and conditions of
this Agreement.

3.11  Confidentiality. The terms of this Agreement (the “Confidential Information™) will be
kept in strict confidence and will not be disclosed by the Parties in any way, directly or indivectly, 1o any
petson withour the express written permission of Assignee. The Parties will take all necessary measures
to easure that Confidential IJnformstion is not inadvextently disclosed to or obtained by others. The
Confidential Informatian will not in any way be uscd hercatter by either party except: (a) 1o the extent
such information is general public knowledge or hereafter becomes public knowledge through mo act ot
omission on the part of either party or its agents, (b) to the extent such information is lawfully disclosed
to you by a third party who did not acquire the informstion under an obligation of confidentiality to the
disclosing party, or (c) to the extent required by law. The confidentiality of the Development Agresment
shall be poverned by the surviving sections of that agreement pursuast to Section 1.02 of this Agreement
(taking into sccount the assigoroent effectnated hereunder).

[The remainder of this page is intentionally left Dlank.)
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Exhibit A

Assignment

Tius assignment, by and between Riverdeep, Inc. (“Rivexdeep”), and Cat Daddy LLC (“Cat Daddy™), is
effective as of August ¥, 2003.

‘'WHEREAS, Riverdeep and Cat Daddy arc parties to the Software Development and Publishing
Agreement between Assignor and Cat Daddy Games 11.C dated February 12, 2003 (the “‘Development
Agreemaent"); and,

WHEREAS, the Cat Daddy desires to acquire all rights and obligations of Riverdeep with respect to the
interactive scfiware game with a working title of “School Tycoon” (tho “Preduct’), as such rights exist
vader the Development Agreement along with all right. title and ictexest w the pendiag U.S. wademark
application for the “School Tycoon™ mark (Application Scrial Number 76461082, “Tradernark’); and.

WHEREAS, Cat Daddy desires to aceept such assignments;
THERFORE, the parties agree as follows:

Rjverdeep does hereby grant, assign, sell and transfer to Cat Daddy and its successors and assigns,
Riverdeep’s entire right, title and interest and ownership in and to the Product, the Trademark and the
intellcctnal property rights relating thereto, together with any applications and registrations and goodwill
to the Product, the Trademark and the intellectual propesty rights zefating therzto and all vights,
privileges, claims causes of action and options relating o of peswining o the foregoing,

Cat Daddy heieby consents 1o the assignmiat of Product, the Trademark and the intellectual property
sights vwncd by Rivendevp and underakes all rights and obligatioss arising under the Development
Agreement.
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‘e Assigpor and the Assignee sxecute this Agreement as of the dste first above written.

RIVERDELF, INC, CAT DADDY L1IC

e
i A s - ke Ik —t”
Name: C 1 ARA  SMATH Name: ;a;rr s
de:
e EXETucTivE rcE ’,@(W T c‘('-‘?r F/m./ J#&-c/
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IN WITNESS WHEREOJ the parties hereto have cansed this assighment to be signed under seai as
of the date first set forth above.

RIVERDERP. INC. CAT DADDY LLC

By: &-“LLSQ——‘ ny:@&%
N.ll:m: Crara SwmqTH Name: /. Troid [ Movnsp

Tide: Tide: -/, o S
’ EXECUTIVE v ic& PRES DT, Chief F.Mwu/ Offi< «

state of Lobbvnie. )
)
County of {0t}

On this I day of Qumast 2003 , before me appeared Ciase Sl the person who
signed this instrament, who scknowledged that befshe signed it as a free act on behalf of

Riverdeep, Inc., with full authority to do so.
Carl R

Notary Public
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