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EXHIBITB

INTANGIBLFE ASSET TRANSFRR AGREEMENT

THIS INTANGIBLE ASSET TRANSFER AGREEMENT (“Assignment”) dated as of the 8™
day of Mareh, 2005 (“Effective Date™}, is enlered into by and between Starlight Garden State, Inc.a
New Jersey corporarion, Starlight Roosevelt Fields, Inc, a New York corporation and Starlight
Woodbury, Tnc.. a New York Corporation (collectively, the “Starlight Companies™); Chrisiopher
Radko, un individual residing ar 26 Cayuga Road, Scarsdale, NY 10583 (collectively Christopher
Radko and the Swarlight Companies being referred to hereafier as the “Assignors™); and Starad Inc., o
New York corporatien (" Assignes™).

WHEREAS, Assignee has agreed to accepl and assume from Assignors all right, title and
mnterest in and to the Seller Imtangible Assets (as defined in Section 3.11 of the Stock Purchuse
Agreement executed by and between the parties hereto, hereafter the “Stock Purchasc Agreement™)
and any Intangible Asseis (as defined in Section 3.11 of the Srock Purchase Agreement) owned or
licensed by the Starlight Companies (the “Starlight Intangible Assers”™), including without limitation
the items deseribed and/or identified on Schedule A hereto, and Assignors desite to assign the same to
Assignes.

WHERFEAS, Assigmee and Assignors intend that following the Assigmment, goods that use or
incjude the Seller Inlungible Assets should be similar in quality with Assignee’s goods currently using
or mcluding same, and should be sold in diswibution channels that are similar to Assignee’s current
distribution channels.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agres as follows:

1. Assienment. In consideration of the rights and benefits received by Christopher Radko under
the Stock Purchase Agreement, the payment of debts of the Starlight Companies contemplated therein,
and other good and valuable consideration the receipt of which is hereby acknowledged, Assignors
hereby assign, iransfer, sell, and convey to Assignee, all of Assignors® right, title and interest
throughout the world in and w the Seller Intangible Assets and the Starlight Intangible Assets
including bur not Limited to the followmy: all rights and privileges pertaining to the subject matier
thereof, inchuding, withour limitation, all causes of acdon, claims, demands presenily or hereafler
accruing with respect to the same, inchuding the right w sue or bring other actions for past, present and
future infringement thercof snywhere in the world (collectively, the “Intangible Rights™. Such
Intangible Rights shall include, but are not homited to, those described in Schedule A. For avoidance of
doubr, the Tnangible Rights shail also include any and all worldwide right to the use of the Seller
Imtangible Assets, the Starlight Intangible Assers and the names and marks “Chris,” "Christopher,”
*Radko,” “Chriz Radke,” “Chrisiopher Radko.” "CR,” and all varants, extensions, ablweviations,
misspellings, combinations, and derivatives fthereof and any names or merks confusingly similar
thereto, whether or not such rights are registered or perfected, where such use is I any way related 1o,
associated with, or similar o the Business (a5 defined in the Stock Purchase Agreement).

2, Protectipon. Assignors further gssign all rights, and empower Assignee, it8 suceessors, assigns
and nomunees, to make applications for patenf, rademark, copyright or other intellectual propenty
registration or protection anywhure in the world, 1o claim and veceive the benefit of any applicable

1
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rights of priority in commection with such applications, 1o proseculc such applications 10 issue, and to
have any and all regstrations issued in the name of Assiynee.

3. _Further Assuranceg. Assignors further agree that Assignors will: (i} cooperate with Assignee in
thearﬁlm,_g and prosecution of any and all patent, wademark, copyright or other intellectual property
registrations or applications; (u) execute, verify, acknowledge and deliver all such firther papers,
mmcluding applicarions and instrumenis of transfer; (ifi) perform such other acks as Assignee lawfilly
may request, 1o facilitare Assignee’s right to obtain, protect, maintain, defend or enforce any of the
Intangible Rights granted hereunder; and (iv) provide Assignee with a full description of all of such
Intangible Rights and embodimenis thereof sufficient to allow Assignee to register, prosecute, perfect,
secure, maintain, enforce, exploit, and commercialize such Intangible Rights. In the cvenr that
Assignee is unable for any reason whatsoever 10 sécure Assignors’ signature 1o any document when so
required 1o effecriate fully this Assignment, Assignors hereby irrevocably designate and appoini
Assignee and Assignee's duly authorized officers and agents, as Assignors’ agents and attomeys-in-
fact to act for and on its behalf and instead of it, to execute and file any such document and 10 do all
other lawfully permitted acts to further the purposes of the foregoing, with the same legal force and
effect as 1f executed by Assignors.

4. Warranty. Each of the Assignors represents and warranis that (i) it has ail rights RECCSSALY 1D
make the assignment herein and that all licenses included in such Intangible Rights are freely
rransfcrable 1o Assignec horeunder; (i) the Intangible Rights are free of any liens or encumbrances;
(ifi) this assignment does not conflict with any other agreement or other instrument to which such
Assignor is bound; and (iv) to the best of such Assignor's knowledge, the nse of such Intangible Rights
and any tangible representations or embodiments of such Intangible Rights do not infringe any Patent,
Trademark, or Copyright, or misappropriate a Trade Secret or any Proprietary Information (as each of
such terms are defined in Section 3.11 of the Stock Purchase Agreement). Each Assignor shall defend,
indenmify and hold Assignee and its afficers, directors, agents and elnployses harmless from lability
resulting from a breach of any of the foregoing wartaniies.

A. General The failure of 2 party to require performance by another party of any provision
hereof shail not affect the fill right 1o require such performance al any time thereafter; noy shall the
waiver by either party of a breach of any provision hereof be taken or held 1o be a waiver of the
provision itself. If any provision of this Agreemeént or the assignment of any Right is held 1o be illegal
or unenforceable is determined to be invalid or upenforceable, such prowvision or ass:gnment shall be
limited or eliminated to the minimum: extenl necsssary so that the remainder of this Agreement will
continue in full force and effect and cnforceable. This Agreement shail be interpreted and conrrolled
by and construed and cnforced according 1o the laws of the State of New York without regard o
conflicts of laws provisions thereof. This Agreement may be executed in multiple counterparts, cach
of which will be: considered an ariginal, but all of which together will constitute one and the same
instrument. Rauch Indusmies, Inc. and its affiliates and successors are express third party beneficiaries

of this Agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK, SIGNATURE PAGE TO
FOLLOW ]
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Schedule A

Drrangible Rights
Domain Names

christopherradko.arg
shinybright.com
shinybrile.com
woodlandwinds.com

Bl r

Trademarks

1. See the attached schedule of rademarks.
Copyrighis

1. See the attached schedule of copyrights.
Trade Names

1. Starhght Garden Statc

2. Siarlight Roosevelt Fiekds

3. Starlight Woodbury

License Agreements

1. Sec the artached schedule of license agreements.

I[7731.00
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