TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|OE Acquisition Corp. | [07/19/2001  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||AII Seasons Services, Inc. |
|Street Address: ||5 Campanelli Circle |
|Internal Address: ||Suite 200 |
|City: ||Canton |
|State/Country: |IMASSACHUSETTS |
[Postal Code: |02021-2436 |
[Entity Type: ICORPORATION: MASSACHUSETTS |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2503483 USREFRESH

CORRESPONDENCE DATA

Fax Number: (617)345-9020
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 617-345-9000
Email: dbenson@haslaw.com, tmdocket@haslaw.com
Correspondent Name: Deborah L. Benson
Address Line 1: 28 State Street
Address Line 4: Boston, MASSACHUSETTS 02144
NAME OF SUBMITTER: Deborah L. Benson
Signature: /Deborah L. Benson/
Date: 07/30/2007
Total Attachments: 13
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AMENDED AND RESTATED ASSET PURCHASE AGREEMENT

THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (as
amended, the “Agreement”) 1s made and entered into as of July 19, 2001, by and among the
sellers identified on the signature pages hereof (each a “Seller” and collectively, “Sellers”), U.S.
Office Products Company, a Delaware corporation (“Parent™), All Seasons Services, Inc, or its
designee, a Delaware corporation (“Buyer”), and All Seasons Holdings, Inc., a Delaware
corporation (“Buyer’s Parent”). Buyer, Sellers, Parent and Buyer’s Parent are sometimes referred
to individually in this Agreement as a “Party” and collectively as the “Parties ™

RECITALS:

WHEREAS, Scllers operate a vending service, cafeteria service, commissary service,
office coffee service and plush toy gaming business; and

WHEREAS, Sellers constitute all of the operating entities of USRefresh, a division of
Parent, from which Sellers, USRefresh and Parent conduct Business (as defined below) from
properties located in Delaware, the District of Columbia, Florida, Georgia, Illinois, Indiana,
Maryland, Massachusetts, New Jersey, Pennsylvania, Texas (excluding the operations in
Houston and Austin, Texas), Virginia and Wisconsin; and

/// A R e o 8

WHEREFEAS, Buyer wishes to acquire certain assets relating to the operation of the
Business, free and clear of all liabilities of Sellers, USRefresh and Parent, other than certain
assumed lhabilities and obligations, in exchange for the purchase price specified in this
Agreement and on the terms and conditions hereinafter set forth; and

WHEREAS, Sellers desire to sell and transfer to Buyer such assets, free and clear of all
liabilities, other than certain assumed liabilities and obligations, on the terms and conditions
hereinafter set forth; and

WHEREAS, Sellers, Parent and Buyer each believe it to be in their respective best
interests to set forth herein the agreements reached between them as more particularly set forth

herein below;

NOW, THEREFORE, in consideration of the foregoing, the mutua! promises mace in
this Agreement, and the representations, warranties, and covenants cortained herein, and subject
to the approval of the Bankruptcy Court, the Parties, intending to be legally bound, agree as
follows:

ARTICLE I
Certain Definitions

\\ Section 1.1 Certain Definitions. As used in this Agreement, the following terms have
€ respective meanings set forth below.

“Accounts™ means all of Sellers® vending, coffee service, cafeteria, commissary (service
or sales) and plush toy gaming accounts and customers each of which is identified on
on 3.20 of the Disclosure Schedule.
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Section 1.3 Interpretation. (a) Unless otherwise indicated to the contrary herein by the
context or use thereof' (i) the words, “herein,” “hereto,” “hereof” and words of similar import
refer to this Agreement as a whole and not to any particular Section or paragraph hereof; (ii)
words importing the masculine gender shall also include the feminine and neutral genders, and
vice versa; and (iii) words importing the singular shall also include the plural, and vice versa.

(b)  Except as otherwise expressly provided in this Agreement (including the
Schedules, Exhibits and the Disclosure Schedule), all accounting terms used in this Agreement
shall be interpreted, and all financial statements to and certificates and reports as to financial
matters required to be delivered hereunder shall be prepared in accordance with GAAP.

ARTICLE I
Asset Purchase and Related Matters

Section 2.1 Transfer of Assets.

(a)  Purchased Assets. Subject to the terms and conditions of thus Agreement
(and subject to the entry cf the Approval Order) and for the consideration stated in this Article I,
at the Closing, Sellers and the Company, as applicable, shall sell, convey, assign, transfer and
deliver to Buyer, and Buyer shall purchase, acquire and accept from Sellers and the Company ali
of Sellers’ and the Company's rights, title and interests in and to the assets, properties and rights

@) all items of Inventory;

(1)  tothe extent transferable, all rights in and to all telephone, telefax
. ta numbers used in the Business, provided, that, to the extent these rights are not
terable, Sellers, the Company and Parent shall discontinue use of such numbers;C-11-

(1)  the Assigned Executory Contracts;

(iv}  the Owned Business Real Properties (including the Structures

(v)  tothe extent transferable, all easements, rights of way, servitudes,
; licenses or options used, held by or relating to the Business and any rights,
\ Yanances, conditional, uses, nonconforming uses or structures, environmental
W use permits and other rights, causes of action and other legal status, whether or not
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vested, and all privileges appurtenant or related to (x) the Business, (y) the Business Real
Properties and (z) to the extent the leases constitute Assigned Executory Contracts, the Leased

Business Real Properties,
(vi)  the Tangible Assets;

{(vii) to the extent transferable to Buyer, the full benefit of all
warranties, warranty rights, performance bonds and indemnities (implied, express or otherwise)
which apply to any of the Purchased Assets including those listed in Section 2.1(a)(vii) of the
Disclosure Schedule;

(viil) to the extent transferable, the Permits;
(ix)  the Purchase Orders,

(x)  all rights under the Accounts, including under any contracts or
agreements relating to such Accounts (the “Customer Contracts”), to the extent such Customer
Contracts constitute Assigned Executory Contracts;

(xi)  all Accounts Receivable;

(xit)  the Propnetary Rights (including all claims for damages by reason
of past infringement of any Propnietary Right with the right to sue for and to collect damages for
us¢ and enjoyment but excluding the names U.S. Office Products, Coffee Butler, Central Texas
Office Products, Inc., US Office Products, Chicago District, LLC, US Office Products, Flonda
District, LLC, US Office Products, Mid-South District, LLC, US Office Products, Mid-Atlantic
District, Inc.,, OE Acquisition Corp. and any trademarks, trade names, symbols, service marks,

. styles and domain names that include any such names);

(xdii) the Vehicles;

_ (xiv) the prepaid expenses and deposits relating to the Business
tified on Schedule 2 1 (the “Prepaid Items™);

(xv) all rights under any distribution, franchise or license agreement or
ément, permit and other similar intangible assets used in connection with the Business;

(xvi) all rights and claims against third parties including the Accounts
) t?xe I_’urchased Assets or the Business, whether in tort, contract, or otherwise, including
mitation, causes of action, unliquidated rights and claims under or pursuant to all

(xvii) all rights under any non-competition, non-solicitation, non-
r_restn'ctive covenant to which the Business is a beneficiary and which is
enced in an Assigned Executory Contract;

-10-
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(xviii) any rights to any insurance proceeds from any general hability
policies owned by Sellers or Parent pertaining to (y) the Business and (z) events occurring prior

to the Closing Date; and
(xix) all other assets used in the conduct of the Business, whether or not

reflected on the books and records of Sellers or the Company, including without limitation, the
Business as a going concern, its goodwill and franchises, all books, records, ledgers, data and
information, files, documents and correspondence of the Business including, without limitation,
all general, financial and accounting records, sales correspondence, customer lists, credit and
sales records, purchasing records, data pracessing records, copies of all documents and records
pertaining to the Purchased Assets, outstanding or uncollected Purchase Orders and invoices,
outstanding or uncollected sales orders and sales order log books, correspondence records with
respect to customers and supply sources, and all papers relating to, or necessary to the conduct
of, the Business, including without limitation, drawings, engineering, manufacturing and
assembly information, operating and training manuals, manuals and data, catalogs, quotations,
bids, sales and promotional materials, research and development records, prototypes and models,
lists of present and former suppliers, customer credit information, customers’ pricing
information, business plans, studies and analyses, whether prepared by a Seller, the Company,
Parent or a third party, relating to the Business, personnel, employment and other records

relating 10 the Business.
(b)  Excluded Assets. Notwithstanding anything contained in this Agreement
to the contrary, Buyer expressly acknowledges and agrees that Sellers shall retain, and the
Purchased Assets shall not include, any of the following assets:

@) the corporate charter, articles of organization, operating agreement,
by-laws, qualifications to conduct business as a foreign corporation or limited liability company,

arrangements with registered agents relating to foreign qualifications, taxpayer and other
identification numbers, seals, minute books, stock or membership interest transfer books, blank
stack certificates, and other documents relating to the organization, maintenance, and existence

of Sellers as corporations or limited liability companies;
' (ii)  any of the rights of Sellers under this Agreement or any of the
illary Agreements or any order of the Bankruptcy Court relating to this Agreement;

except as provided in Section 2.1(a)(xix) above, insurance policies

(iii)
ed by Sellers or Parent;
. (iv)
in this Agreement;
: (v}  use of the name “U.S. Office Products Company” and, except as
.expressly provided herein, use of the name “Coffee Butler”; and

the assets listed on Section 2. 1(b)(vi) of the Disclosure Schedule.

the Closing Working Capital, subject to set-off and adjustment as

(1)
' (_C) Nor}-Assignable Assets. If any of the Purchased Assets are not assignable
& 2ssignable with the consent or approval of any other third party (a “Third Party
-11-

TRADEMARK
REEL: 003591 FRAME: 0218



= '-'~::;~‘;‘/J/t’.’/’”4

07-/18/01  18:31 Fax

: wCap
07/18/01 17:37 FAX 202 339 s7a2 BRA_HULULNGS 1NG uvg 2

IN WITNESS WHEREQOF, the parties hevewo have executed this Agreement as of the
day and year first above written.
U.8. OF}?ICE 'E“RODUCTS COMPANY
; . ; '/-\<f 4

By: ‘ ij ),x‘l[‘{/‘v-w.., \VW /?L). 1,/

Joseph T Dayle
Executive Vice President &
Chief Financial Officer

3
§

VEND-RITE SERVICE CORPORATION
MODERN FOOD SYSTEM, INC.

MODERN VENDING, INC,

SLETTEN VENDING SERVICE, INC.
CENTRAL TEXAS OFFICE PRODUCTS, INC.
BRM, MID-SOUTH DISTRICT, INC.,

BRM, MID-ATLANTIC DISTRICT, INC.

OE ACQUISITION CORP.

By:

Kevin J. Thimj
Vice President

BRM, CHICAGO DISTRICT, LLC
BRM, FLLORIDA DISTRICT, LLC

By: U.S. OFFICE PRODUCTS COMPANY,
inits ca'pacity as sole member ¢

'/ /,;’;' /
By: kxjtffzii(d‘
Joseph T. Doyle

Executive Vice President &

Chief Financial Officer

! F y
hif

ey

ALL SEASONS SERVICE, INC.

//

aﬁﬁj S. Gladney
i & Chief Executive Offic

By:

-50-
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ALL SEASONS HOLDINGS, INC.

By:

S. Gladney

xecutive Officg

an & Chiet

Chai

3292510_2.DOC
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NQV-18-2003 TUE 02:56 PM ALL SEASONS SERVIGES FAX NO. 508 559 2301 P. 02/09

PROPRIEYVARY RIGHTS AGREEMENT

CFHES PROPRIKTARY RIGH LS AGREEMENT (this “Aprcement”) is made as of Augasl
7,2001 by and among US OFVICE PROVUCTS COMPANY, a Nelaware corporation, BRM,
PENNSYLVANIA, INC, (k/a Vend-Rite Scrvice Corporalion), a Pennsylvania corporation;
BRMI, INDIANA, INC, (f/k/a Moderin Food Systems, Inc.), an Indiana corporation; BRM2,
LMEHANA, INC, (/k/a Mader Yending, 1se,), an Indiana corporation; BRM, WISCONSIN, INC,
{{/k/a Sletten Vending Service, Inc.), a Wiscensin corporation; BRM, OFFICEPRODUCTS, INC.
(i'fa Cental Texas Ofiice Producls, ng.), a Texas corporation; BRM, CHICAGO DISTRICT,
1.1, a Dalaware company (f7k/a US Office Praducts, Chicago District, LLC); BRM, FLORIDA
PISTRICT, FLE, a Delavare cowpuny (7k/a US Offtce Praducts, Florida Disirict, LLC); BRM,
AD-SOUTH DISTRICT, INC,, a ‘T'eanessee corporation (/k/a US Office Products, Mid-South
Diistrict, LLCY RRM, MID-ATLANTIC MSTRICY, INC., 2 District of Columbia corporatior
(ks US OlTice Products, Mid-Atlantic District, LLC); O ACQUISTTION CORP., a Delawarc
corpastetion, (collectively, the “Assiguory™). and ALY SEASONS SERVICE, INC,, a Delaware

WA

corporaljon (the “Assizinee™), and is haing delivered pursnant to, and for the consideration sct foith
i, et cetlain Asset Farchase Agreanient dated as of July 19, 2001 between Assignors, Assignee
anel il other partics paned therein (the “Asset Purchase Agreement”™). Capitalized terms used
without definition in this Agreement shall have the ineanings assigned to theri in the Asset Purchase
Avrecinenl. ;

RECITALS:

WHEREAS, Assignors and Assignec are parties to the Asset Purchase Agreement and
prsuemad thereto, Assignors are transfernng and assigning 1o Assignee the Proprietary Rights; and

WHEREAS, Assignors and Assigaee desiie to more specifically set forth heir
naclerstandings pertaining to the Assignrseis of tha Proprictary Rights.

NOW, THEREFORIE, for pood and viduable consideration, the receipt and suffieiency of
which are hereby ncknowledged, the partios hereto, intending to be lepally bourd, agree us follows:

L Assicminent, Assignors do hereby sell, assign, insfer and sct over to Assignee all
ifaht, title mnd interest in and 1o all of the Proprictary Rights as set forth on Section 3.13 of the
Lsclespic Schedule to the Asset Purelinge Agreement which has been attached hercto as Exhibit A.
Notwiilishwding that the Propaetovy Rights mmcluds the tradenames “U.8. Office Products™ and
“Coffee Butler” and symhols, service narks, websites and domain names thal include such names
(the “ixeluded Naume Rights™), Assignors are net assigning to Assignee any of their right, title and
inlerest o the “Excluded Nome Riphts.” .
2, CAuthorization.  Assignors further authorize the Conunissioner of Patents and
Tradesikaks of (he United States to record all trademarks and patents teansfeered hereunder and title
Wseretis, aw the property of the Assignee, its successors, legal representalives and assigng in
weeapdance with the terts of this Agreement.
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NOV-18-2003 TUE 02:57 PH ALL SEASONS SERVICES FAX NO, 508 553 2301 P.
3, Governing Law. 'This Agceement shall be poverned by and construed in accordance

]

AGSIGNORS;

with thie Jaws of the State of New York without regard to any applicable principles of conflicts of

e .

4. Controliing Agreenient,

In the event of a coaflict or inconsistency belween this

Avrecnient and the Asset Purchase Agreement, the Asset Porchuse Agreement shall govern and

continl.

IN WITNESS YWHERLOT, the pariics hereto bave executed this Proprietary Rights

Anmeeinenit as of the date first set forth above.

- 2 —— AN AR s s

BN, Pomusylvanis, Toeo (I/k/a Vend-Rite
Sarviee ()I‘J;dldllon)

By: L‘VUMI}U — _
Mum wamI I hiimjon -
itk Seajor Vi Vice l’u.\l("‘nt

A For 1t e e € vha

! By:_,_.

Title; Senior Vice President

BRM1, Indiana, Tnc. (f/k/a Modem Tood
Systems, Inc)

Name; I\uvml Thll jon__

#EMZ, Indiang, Toe. ((k/a Modern Vending,

Jlnk .)

Dy W- }25 w\hw e e
?\I:um lu vin L Whimjon,

Title wmur Vice President,

BRM, Wisconsin, Inc. (f/k/a Sletten Vending
Service, Ing.)

By: ‘H@A}«h_—(p .

Name:, KeyinJ.. (imien
Title: Senior Vice President

BEM, Office Prodacts, Ine, (ff/a Ceatral
Texas Oflice Products, Ine.)

By: . ‘HQA»\,H %u—{:‘j-&..h
T

Nami: Kavin L TGimjon,
Title:, nnmr\hrc President

e e e e e i

ey wats tpmtee e e o

BRM, Chicago District, LLC, a Delaware
COIl“lPl]ﬂy

/.

Nawe:_Kevin I, Bhimjon
Title: Senipr Viee President

FRMN, Florida District, 11.C, (ffk/a US Office
Products, Florda Distret, 1.1.C)

e

By ( w"""’"‘ A —t__“"' B s wman e
]‘uh l\um I\ himjon e
Tl .‘.u_rt_l_v_l._\_l_c_@_l_‘lstﬂ_cl.u.u,.l. e

b4 e e e —

BRM, Mid-South District, Inc., (f/k/a US
Office Praducts, Mid-Sounth District, LLC)

By:__%)egé_&n_ A_;@h_____.___

Name:_Kevin Y, Y himjon
Title: Senior Vige President
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NOV-18-2003 TUE 02:57 PM ALL SEASONS SERVICES FAX NO. 508 553 2301 P, 04/09
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R, Miud-Atlantic Districty Inc., (/k/a US | OTL ACQUISITION CORP,
Gifiee l‘xovluuls Vll(l—z\ll. nlie Mistriet, LIC)

‘,\ . ' W“*‘k e ])y___ #ﬁt&_hm—
hmuo“

,\Lum chm i, Name:_Kevin J\\humon

\J
Tither Senior Vice President ——_— s Title: Senior Vice President

_A\y‘)"y“an’

ALL SEASONS SERVICE, INC,

LI T e
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NOV-18-2003 TUE 02:58 PH ALL SEASONS SERVICES FAX NO. 508 553 2301 P, 05/09

G2700454 0 16:11 VFAX 202 339 6722 EMM LOIDINGS INC &oo3

- s

| Gitice Traducts, Mid-Atlantic District, LTL)

Y e | B ——. -
Mavdé: Xevin Thnnjon | Name; KevinJ, Thimjon
Witle: Sgnfor Viee Precident | Tills: Seniox Vice President

N

Paivi Holdings, Ine.

py. b Ul{/w\ LQM'_:@:Z ___________
e, Fovin I, Do
iithe: Senier Vioe Presicant

ASRIOINEL:

Mf S 7’)\\ SERVICE, INC.

N

r 3. Clc Ch\.—.n.,-.-l
e Ol O e
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NOV-18-2003 TUE C2:58 PM ALL SEASONS SERVICES FAX NO. 508 559 2301 P. 06709

—\)H.s:cql‘xpo_ll-u—:t:?vl_td Allantic l)hlucr l 1 () T

By . U - ) RO

Nare, K_:j_m_]__']_n_]_-m_'s_n_____ ____________ Nane: Kevin J. Thimjon

Title Senior Vies President Title: Senior Vice President -
RN Moldings, Inc. T

Ly JQW\M y‘““ YT

M 'xm Kevin L. llﬂr\njnn e
| Title: ‘nn or Vige President

A‘.'-.E( '4!1 E' N .

ALL BEASONS SERVICE, TN,

K _ N
L — . e oo
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EXIHBIT A
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- KOV-18-2003 TUE 02:58 PM ALL SEASONS SERVICES

3

FAX NO. 508 553 2301 P. 08/09

ASSET PURCIIASE AGREEMENKT
MSCLOSURE SCHEDULE

Allougli vo specific notices of defanlt have been received, the filing for Bankrupley
mder Chapter 11 would congtiti’e default nnder most winterial agreements.

PROPFRIETARY RIGHTS

Dusiuess names

Vend-Rite Service Corparation
Moadeam Food System

Modern Vending

Sletien Vending Service
C'entral Texaa Offiee Prodcts

Nofe: The names of ceriain of the Sellers have been changed as follows:

I. Vend-Rite Seyvice Corporation has heen elimged to BRM, Pennsylvania, Ine.
2. Modern Food System, Ine has been changed to BRMI, Indiana, Inc.

3. Modern Veuding, Inc, has been changed to BRM?2, Tndiana, Inc.

i Sleiten Vewding Service, Ine lias been changed {o BRM, Wisconsin, Inc.

3. Centval Tesas Office Products, Inc, has been ehanged 10 BRM, Office Products,

LUSRelresh
Boston Toy

Trademark and (rademark resistyationg

Name Status Description
LS Relresh Pouding Tredemark Opersting nome for coffee, breuliroon: services and

vensdug,

USREFRESI Fondiap Tredematk Operaiing e for eeftee, breakroom scrvices end

vending,
Usrefiveh can Regislored Dosnnin Name - Welsite domain ame,
Ustefresery TG gistered Duminin Name  Wetstte doaain name,
Usiefivehnet Revistered Demaia Nape Webaita danwin nane.
{opyrizhis
Nume Status Desceription

hiltaduetary [Yochere Usrepistved Cupyrisht

Unregi

Biochare introducing LISReflresh 2s 2 compary.

Questionnaire used to market USRelresh's veading
gervices.

Refresker Course Brockae steved Copyrighy

16
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