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

2. Name and address of receiving party(ies)
Name: P.S. Clearance Co., Inc.

1. Name of conveying party(ies):

International Service Group, Inc.

Internal

Address:
L Individual(s) [ Association

Street Add . 3333 New Hvde Park Road
[ General Partnership ¥ Limited Partnership ree ress: =
i% Corporation-State California City:_New Hyde Park state:_New York _zip:_ IIQQZ o
Q Other Q Individual(s) citizenship. i ?\

[} Association
Additional name(s) of conveying party(ies) attached? QYes Q No I:h General Partnership
3. Nature of conveyance: [} Limited Partnership
ik Assignment k¥ Merger ) Corporation-State__Fl0rida ,ﬁ
[k Security Agreement (k¥ Change of Name [ Other :
If assignee is not domiciled in the United States, a domestic
Q Other, representative designation is attached: Q Yes q No
i - September 23, 2003 (Designations must be a separate document from assignment)
Execution Date: P Additional name(s) & address( es) attached? Yes No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
76/339,351; 75/319,785 2,745,632; 2,187,599; 2,193,525
’———\\
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: ..............................
Name: Jeffrey S. Steen, Esq.
Internal Address: Carter’ DeLuca, Farrell & Schmidt, LLP 7. Total fee (37 CFR 3.41) ................... 3_1_‘}0_(2_0_____
k Enclosed

An ¥ deficiency in the amount of fees submitted in connection
h this recordal is authorized to be charged to our deposit

account

Street Address: 445 Broad Hollow Road 8. Deposit account number:

Suite 225 05-2140
City:_Me_l"_iE_e___ State;_ NY Zip: 11747 (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 {nformation is
copy of the original document.

e and correct and any attached copy is a true

Jeffrey S. Steen February 18, 2004

Name of Person Signing ! ignEture Date
Total number of pages including cover sheet, attachments, and document:
Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trad ks, Box Assig its
/2004 MGETACHE 00000072 76339351 Washington, D.C. 20231
40.00 0P
100.00 0P
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ASSET PURCHASE AND SALE AGREEMENT
among

. P.S. CLEARANCE C0O, INC.,
a Florida corporation,

PRO SERVICE FORWARDING CO., INC., S -.
" As Guarantor of P.S. Clearance Co., Inc. P

INTERNATIONAL SERVICE GROUP, INC.,
& California corporation, .

JOHN ALLAN,
in his individual capacity to the extent provided herein

and

individual capacity to the extoat frovided hersin

Dated as of Septenber 23, 2003

TRADEMARK
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- ASSET PURCHASE AND SALE AGREEMENT

' ThisASSETPURCHASBANDSALEAGREEMENT dated as of Septamber 23, 2003
(the “Agreement”), is by and among P.S. CLEARANCE CO., INC., a Florida corporation (the
: ' PRO-SERVICE FORWARDING CO. INC., a Califomia corporation
(“Guarantor”); and INTERNATIONAL SERVICE GROUP, INC., a California corpocation and
its corporate affiliates (the “Seller™), and solely with respect to the Sections indicated on the
signature page hereof, JOHN ALLAN (the “Shareholder) AND KAREN ALLAN (the “Key
Employee”), in their individual capacities (the “Sharcholders”). Each of the Purchaser, the
Seller, Guarantor, the Sharsholder and the Key Employee are; collectively, met!mureﬁmdw
-mumwmmmnyaw . ’

WIINESSETH:

: WlﬂRBAS,ﬂnSelhriaengagedmﬂwhudnmofhﬂsnnﬂomlmddomuﬂcﬁught :
mmmmmmmmmmmmnmm '

WHEREAS mwummmmammwmm«m
wmmmwuwm@mwkaw
mpbyeeofﬁc&dmandhmdvhgm&nploymmwmdeﬁmdhvin)nd

- m&ummwmmﬁmmmmmm
Purchaser desires to acquire, receive and assume the Business and certein of the assets (“Assets”)
mdeuuincpedﬁedﬂabﬂidu(“usmdlhbmﬁeﬂofﬁoswaupmmdmbjmmﬁw
terms and conditions of this Agreement (the “Transaction™);

- .NOW, mommemddeuﬁmofﬁemandhm
" warranties, agroements and covenants set forth herein, and for other good and valusble

oonddmﬁm.ﬁemodﬁmdmﬂdmyofwﬁchmhebymmﬁe?uﬂuhmby
agreeasﬁ)llows:

ARTICLE 1
DEFINITIONS

SBCI'IONlngﬁnm .Unless the context othierwise sequires, ﬂnﬁ)llowingm
shall have the following meanings for all purposes of this Agreement. Certain terms defined in
the text of this Agreement similarly shall have the meanings therein given for all purposes of this

Agroement:

“Affilinte” shall mean, with respect to any Person, any other Parson, directly or indirectly
oomromng.eonuouedbyumdceommonmnmlwlﬂl Penon. '

“wwm Www«mm
- . /
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wordsmeanﬂnsAssethhasemdSaleAmmtandﬂwScbedulesheroto asamended.
mod:ﬂedormpplemmainwdﬁngﬁomdmemﬁminmrdmwuhmmm

“M”abaﬂmemﬁelnmnwmmdeofw% a8 amended. | .

‘ WMMMMMWW
the Purchaser and the Seller, dated Y MBINNNND; and any supplements or amendments
ﬂueof.pmainingmﬂ:eomﬁdmﬁalmammtofinﬁ:mﬁon.

“Environmental Lavws” means any Laws (other than any common law principle, doctrine
orjudgmem)mworhuuﬂnrheﬂwtndmwdnpmwﬂonofhmhemhoﬂhe
- enviromment.

' m"mnmmmpmnmwsmmwxm as
. amended.
WMwmmmgmwmﬂdhﬂn
* United States.

: 'Kmm“dnumhmmofﬂmmm&xgy '
Employee,ifappﬂmble,ordmdhmtnnmoﬁmofam .

. wmmmmmmmmm :
Mmmmmmmmmwm
ﬁeeﬁaofhwofﬁeUnﬁadSmns,mymmdtywoﬂmpoﬁﬁulmbdmammof !
nyoﬂmgovammemalnmdty

o Wlhﬂlmﬁnmdmmwﬂpﬂmﬁaﬁﬁﬁa,dﬁmaeﬁommm
of action, encumbrances and reasousble costs and expenses (including, without Limitation,
Mmasomble). Mofmyhvesﬂwmofmydaimsandmsmbfeuﬂmnys'mdamomﬂng

Mmem,(i)hﬂ:eeueofﬁeAmwAmd

“Matezisl Adverse Effoct”
mmmmwmaswmﬁmdmm«
Assumed Liabilitics resulting in a loss theroof or inorease of Liability thereof which exceeds
n ﬁelmmﬁi)inﬂnmofﬂnl’mhammku

i Al i ﬁnmddcmdiﬁonurmluofopulﬁmofthe
‘Dollau. (iii)inﬂ:.b“ofaﬂn d‘
or case Seller, unless otherwise ing a material
s b chmuha‘!ms

Tm Mmmhﬁmmmmmmmﬁmmw
. oompany, modnﬂm.twwoﬂ:ueuﬂtymmyninﬂminchﬁngmmw
| Won.auovmﬁorpoﬂﬁeﬂsubdivkimumwcrhsmwww ]
wmmumwﬂdmsmuumﬁ

‘Tm"shallmmmylndallﬁdml.mwvbdﬂ.loed,hdp other¥v

2
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levy, fee, impost, duy or other like assessment or chargs of any kind whatsoever, inctding (x)
imposed on, ormumdby.inoome.mmhm.pmﬂuormmmmd(y)ad

interest, penalty, addition to tax or additional amount imposed by eny governmental suthority
Wehwmdmdmmhm(dmﬂcmw(aﬂummm

ﬂabﬂhyﬂ:unyofthohqoiuum:faw

wmnhm”wm&nploynwhomuﬁomﬁermoﬁaof
employmentmndebyﬂnl’mclmerpderto or on, the Closing Date. .

: WmﬂpWoﬂuMMMzNﬁﬂmﬂmAﬂoﬂ%&”
U.SC.§§2101¢ucq.,ounydmihrMotloodL¢w .

ARTICLB 2

PURCHASBANDSALBOFASSETSASSUMPHW o
OF LIABILITIES; CLOSING; AND PURCHASE PRICE

" * . SECTION 2.1 Acquireil Assets. The Seller hereby agrees to sell, assign, tranafix, convey
mMWwﬂmPMmﬂammmrmco,mwﬁo - .

wmemmmmmummdmmm
- title énd iitérest in and to ell of the aséets, properties, rights and contracts owned by the Seller in
connection with the Business, used by the Seller in the Business or held by the Seller for use in
the Business, wherever located, other than the Excluded Assets (collectively, the *Assets™), free
mmammmmmmamedmummmwu

mmmmﬂnw

mmmmmmmmmtm dw"Equipm').
mmmmwummsmulw ]
. 212 mmmmmmmwmm
u:ppliumdnpmm(ooneuﬂvelythn'lnvm');

213 Seller Deposits. Seﬂu’ahuedepomfotSdler'sﬂmFMeomd

Qﬂ«mﬁdﬁd&wly(uoﬁtydepod&)mdoﬂ:ﬂadvmofﬂnwhmﬂebmm
party on scooumt of any lease to which the Seller is a party or is bound in an aggregate

mammm%mmmwmmm .
in thé amount and with the perty set forth on Schednle 2.1.3 hereof; -

. : 214 Customer Depogits. All cash and cash equivalents in an amount equal to
theaggtegamofﬂ:ndepostuﬂomaxmunua of the Seller or others for duty, freight, or other

Y
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215 wm Andsmof&esmamdampmmmmmm ,
reprosentations and guarsntees made by suppliers, manufacturers, equipment vendors or lessors
mwmmmmmwmwwmsmm '
affecting the Eduipment or the Inventory, mﬁnmmﬁuble. ‘

.‘ zlsmmmmmmuﬁmdmﬁ;:m.
mgcnm.ptopommdu.quouﬁmpmm commitments, orders
and ocommitments of any. kind, whether written or oral, including, without lLimitation,

_ confidentiality, licensing, joint ventare, teaming, partnership and transition services agreements
mmmmuMdmmxuW);mwm

) ﬁmiuﬁmﬁecmmwmsmd:ﬂez.l 6hemo¢

2.1.7 Facllity Leascs. 'Ihaﬁdlityleamusedbyﬂnsmaasdsuibedon
Sohed\ﬂaz.l‘lhmof(ﬂw"hdlﬁyl.m")'

218 W AnﬂgmandMofﬂwsmummimof
momlm(mdu&gmwvdﬂdu)mwmhﬁmm.
zmh«eof(ﬂm"squipmmr.m-), -

21.9 Insursnce Proceeds. Emeptﬁurﬂ:emceeds ﬁ'omﬂwcllhmutfutﬂmn
Schédale 2.1.9, mymuedsmdetinnmepoﬁduﬁordﬁmsmm:ohﬂngtoﬂnw

2.1.10 wwuummﬂmﬁmm_ f
ulqmmmwmmmmmmwm o
files, books'and documents, including, but not Emited to, mannals, brochures, catalogues, data,
mwmmmumﬂsmmwmmm
purchase correspondence, personnal files and records of Transfeired Employees (to the extemt
WWMMMWMMMMMMm
Assets or the Assumed Lisbilities (collectively, the "Business Records");

2.1.11 Compu fware, Co! dware, Eto, All right, title and interest
ofthaSeﬂerinmdtoﬂncompm ﬁmhﬁn&ﬁ‘m.mmddhgm
WMWMMWMMWMLWMM

- snd related documentation, (eolleedvdy ﬁe“cmsmwm").allm!mimts
wullaseorpontemhaﬂumd mmmammmuu

T 2112 Wmmmmm&umhmw
- all patents, patent applications, and disclosed inventions and all right, title and intsrest of the .
Seller in and to processes, trade secrets, know-how, ﬁ:mln,hvuﬁons.mdqmliiyomol.
mmmwmmmmwmmmmmw
-aheuﬁtmebythc&nerhemoﬂmwi&openﬁmofﬁonmheu(ooneoﬁvdyﬂn v
“Patents and Techmology™);
2.1.13 Wummmmwdm
Seﬂuhmdbtademm.hdommdmmuh.mdm and epplications for

MMMWMWWMWMWM&MM
auvloes uaooiamd therowith (including the names “Intumdmnl Service Group, “ISG -

4 .',ﬁ‘\b&
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-
-

Mariﬁme”and“lSG"anditxlogomdnadedtw). andnllﬁsht. title and interest of the Seller in
mdbwpyﬂghﬂ,mdmgiﬁaﬂmmdthaﬁmﬁteopydgbuanunmdmmdule R
21.13;

2.1.14M.Tothaommlegaﬂyasﬁgnable,aﬂhemu.pmits.emm
and suthorizations, including all permits relating to the discharge of any: substances into the
environment or the storage, use or transport of any substances, issued by any governmental
. m&a&yﬁtﬁeopuﬁmofﬁcmwoﬂmwhemhﬁngmﬂwM(wHMyﬂn

*Permits"); .

2.1.15 WMWMMMW@M
.sums and fees of the Seller (the “Prepsid Bxpenses”),. other than, the Prepaid Expenses in the
mmmdwiﬂnﬂupuﬂuutﬁrﬁmsmz.l 15 hereof .

) ZIISMWh&edmmMmMMI&mﬂM

. deﬁmngmuofwdm.dghtofmmynddgbﬂofoﬁetofﬂn&ﬂurdﬁhgmﬂn :

. Business, the Equipment, Inveatories, Propaid Expenses, Seller Deposits, Customer Deposits,
Contracts, Patents and Technology, or the Assumed Lisbilities, but excluding, for the avoidince

ofdmh.msmhdmgmofwﬁmmddgbﬂofmmmmgbﬁemmd

ﬁeCmmthtomanhMMmd :

) 2.1.17 General: All othor personal property, tangible or intangible, of every kind L
mmﬁmwawnmmmﬁmmmmmmmw. )
_to telephone and facsimile numbers), whether or not reflected on the books and records of the
m«ummmmmm«msmmmmm .

SBCHONZ.ZW Notwithstanding énything to the contrary contained in .
‘Section 2.1 herein, the Sefler is under no. obligation to, and does not hereby, sell, assign, transfer
or convey, and the Purchaser is under no obligition to, and does not hereby, accept or purchase
mofﬁoﬁnovﬁngmdmmdmuﬁuofﬂnm(wnwﬁvdy the "Excluded
Mmh&msmzzmduﬁmom. .

221 Cash and Recefvables. Allwhmdeuhequivdm(oﬂm‘&mm

Prepaid Expenses, the Customer Deposits and the Seller Deposits), and all billed and unbilled
socounts and notes receivable, refimds from deposit premiums, short-rate premivm refunds, -
experienced rating and profit sharing from insurance policies, pre-closing Customs refunds owed
to Seller, and drawback claims awed to Seller that are sttributable to services rendared for work

completed by the Scller prior to the Closing, together with any unpaid interest acorued thereon
from the respective obligors, and any security or oollateral therefore (other than collateral for any

Assumed Liability) (collectively, the “Receivables™) and those items listed on Schedule 2.2.1;

222 M.Anyimcdve.omlwd.d«edorumhmdmmm
mdeamdcldnurelmdﬂmuh

o 223 M.mmmwwmww

Records. Aﬂbudmmudsofﬂnﬂeﬂaofﬂntype
. s N
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WALt ol St A ARES S ARG 61070 @ @ @ SrRAIIOOG e 5 6

SEC'I'ION914 - Ipterppeta N natey ¢ Ap
wmummmmmmmwmmmnmum

th'lctlymdmtmyl’uty ]
lNWlTNBSSWHEREOF mmmmmmwmmm

Wmmmmmwmmmommnoﬂuaym
year first above written.

PRO-SERVICE FORWARDING CO., INC.
" 3 Guarantor subject o Section 5.18
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SCHEDULE 2.1.13

Aﬂcopydghﬁ,registraﬁonsmdappﬁcaﬁopsmlistedonSchedlﬂes.9.

(SNSCINC\O003\0dISI253.00C) . ‘ , ; ' ¢ - ‘Z‘S/B/
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9/8/1998

10/6/1998 |

’ TRADEMARKS AND SERVICEMARKS — PENDING APPLICATIONS

75/319,785 . .1 ISG (and Design)

75/339,351 ISG (and Design)

Note L mmwmmwwmumomammmmmqpmmmmw
letter dated Angust 13, 2003, Atﬂ:otlmnthepmoed\nalobjwuonwasmiud.areplaoememappﬂuﬂonw
filed. (See Note 2 below).

Note 2. Tlmreplwemem:ppﬂoaﬁoncovaredtwoclusesmdwasbiﬁnmudbytheUSPTO Theportionofthe
epplication relating-to customs brokerage (Class 36) is now registered (ftem C above). The portion of the
mﬂ%n?wmﬁd@hwu@gﬂm(ﬂau”)mmwmdmmawmm
action SPTO

AllReglsmonaremainaubjeottoSecﬁomhndlan\m. .
(SAISAINC\001DOCIIS01 12.D0C 2} 1 ' //
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" Seller conveys all of its intarest in the referenced marks and thoss for which applications have been filed,

[

' COPYRIGHT

Seﬂuhumeopyﬂgmmimaﬁommdmkamwmﬂa@mﬂmmwpydghtmmymwrwpmy
usedbySeller

\

Sﬂnmmw&mmmamwofmydmwmmmﬂmh&hmwmﬁMm
wnﬂicﬂnguuorﬂ:eﬁbyﬁhdpuﬂuofmhﬂeﬂmul?mpavuudwm

ISAISHINCDIOIDOCSSON 12.00C2) 2 ) t
TOTAL P.11
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