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TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
{this “Agreement” made as of the 26th day of September, 2008, by NAL WORL LWIDE LLC, &
Dg}a.ware Jimited Hability company, having a mailing address at 1200 Greenbriar Drive, Addison,
Hlinois 60101, and having a federal employer identification number of 34-1682654 and an
organizational mumber of 3990103 ("Debtor™), in favor of PNC BANK, NATIONAL
ASSOCIATION, as Agent for Lenders under the Credit Agreement referred to below, having 2
mailing address at 200 South Wacker Drive, Suite 600, Chicago, Hiinois 50606 ("Secured Party™).

This Agreement supplements the Revolving Credit and Security Agreement, dated as of the
date hereof (‘th s “Credit Agreement™), among Debtor, idmmn Resourge Service, LLC, the
financial institutions pariy thereto (the "Lenders”), and PNC Bank, National Association, as Agﬂnf
for the Lenders. The Trademark Collateral described in this Agreement is part of the Collaters]
described in the Credit Agreement,

ACCORDINGLY, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor berehy makes
the following covenants, agreements, representations and warranties for the benefit and security of
Secured Party

ARTICLE 1
CONSTRUCTION AND DEFINED TERMS

SECTION 101, drticle and Section Headings. Article and Section beadings and captions i
this Agreement are for convenienee only and shall not affect the construction or interpretation of this
Agreement. Unless otherwise expressly stated in this Agreeraent, references in this Agreemsnt
Sections shall be read as Sections of this Agreement. Terms used in this Agreement shall be
applicahle to the singular and plural, and references to gender shall inclade all genders,

SECTION 1.02. Schedules and Exhibits, Unless a Schedule or Exhibit is referred to in this
Agreement as being a Schedule or Exhibitto ansther Other Document, the references in this
Agreement to specific Schedules and Exhibits shall be read as references to such specific S %hm}t fes
or Fxhibits attached, or intended to be attached, to this Agreement and any e.csmkrpari of this
Agreement and regardiess of whether they are in fact attached to this Agreement, and including any
amendments, supplements and replacements to such Schedules or Exhibits from time to time.

SECTION 1.03. Credii Aareement Defined Terms. Capitalized terms that are not defined in
this Agreement, but are defined in the Credit Agreement, shall have the same definitions as in the
Credit Agreement, which definitions sre incorporated herein by reference

SECTION 1.04, Other Defined Terms.  Unless otherwise stated in this Agrevment,
capitatized torms used in this Agreement shall bave the following meanings.

“Core Trademark Collateral® As defined in Section 2.01.

“Goodwill® As defined in Scotion 2.61.
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"Event of Default” The ocecurrence of any Event of Defuult uoder the Credit
Agresment.

“Licensed Rights" As defined in Section 2.01.

"Lien Notive” Any mstrument, document, agreement, notice, acknowledgient, or
consent made by, given to, or filed, recorded, or registered with, any Person, and regardiess of
whether required by any law, for the purpose of off soting, perfecting, protecting, continuing,
maintaining, registering, or giving notice of any Lisn {or the possibility of a Lien and regardless of
whether any Lien other than the L den Notice exists or the gffect of the Lien Notice) upon, or w0
perfect any security interest by taking control of (as the term "control” is used in Article 8 or Article
8 of the Uniforny Commercial Code, s the case may be), any of Deltor's Property (including any
Coltateral), or for any precautiomary purposes, including any of the follwing that may be given to, or
filed, recorded, or registered with, any Person {inciudmg any Governmental Body) for any of the
foregolng purposes: sesurity agreements, control agresments, control consents, acknowledgments of
possession, financing statements, tien filings, jodgments, leases, indentures, collateral assignments,
assignments of clatma, intellectual property security agreements, and notices of any of the foregoing.

*Procgeds” Asdefined ho Section 201,

“Property"  Any right, title or inferest in or to property of any kind whatsoever,
whether real, personal, or mixed, and whether tangible or intangible.

"Seheduled Trademark™ or "Schieduled Trademarks” Debtor's Trademarks, and
any filings, regisirations and recordings of, and applications for, any thereod, listed on Schedule 1 1o
this Agreement.

"Trademark" o "Trademarks” Any trademark, servies mark, collective mark,
certification mark, or other dzstmative mark, or other Property, that may be entitled fo trademark

protection ander any law,
“Frademark Collateral” As defined in Section 2.01.

“Trademark Offies” The United States Patent and Trademark Office, and any
sugeessor thereto,

"Frademark Hecords™ As defined m Section 2.01.

ARTICLE 1
COLLATERAL ASSIGNMENT: SKCURITY INTEREST: LICENSE

SECTION 2.01. Collureral Assignment; Secawiry Jnterest,  To further secure the full and
timely payment, performance and satisfaction of the Obligations, and withowt i m“ma the Ewai
aperation and effect of the Credit Agreement or any Other Document, Debtor hereby collaterally
assiens to Secured Party, for its benefit and for the ratable benefit of the L en'*i“r“ and granis fo
Secured Party, for its benefit and for the ratable benefit of the Lenders, a security interest in, all of
Debtor's now owned and hercafter acquived, oreated or arising Property deseribed bssow {referred to
herein as “Trademark Coliateral™):

2
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{a} All of Debtor's Trademarks, including but not lmited o the
Scheduled Trademarks, and al] renieywals thereof, and any {ilings, registrations und recordings of, and
applications for, any thereof] and ail (i} income, royalties, license fees, damages and payments now
and hereafter due or payvable with respect thereto, including payments under all Heenses entered into
right to sue for past, present and future infringements thereof, and (i) all rights corresponding
thereto throughout the world {the Property described in this clause {a) being referred to herein as the
"Core Trademark Collateral”); and

{b) All of Debtor's goodwill of Debtor's business commected with or
associsted with and symbolized by the Core Trademark Collateral (the Property described in this
clause (b} being referred to hergin as "Goodwill™); and

{c) Alf of Debtar's right, title and imerest (hot not Debtor's obligations) as
a licensee of any Trademarks of and from any other Person for ase in the business that Deblor s
engaged in on the date of this Agreement (the Property deseribed in this clause {¢) being referred 10
herein gs "Livensed Rights"); and

(dy Al of Debtor's cash and non-cash proceeds {as “proceeds” Ix defined
in Article 9 of the Uniform Commercial Code) and all other amounts and rovalties received orto be
received in respect of any sale, exchange, lease, license or other disposition of any Core Trademark
Collateral, Goodwill, or Licensed Rights, and including insurance proceeds {the Property described
in this clayse (&) being referrad to herein as "Proceeds™); and

{e) All of Debtor's Records relating o the Core Trademark Collateral,
Goodwili, Licensed Rights, or Proceeds, togethsr with any containers ov media in which the

foregoing are stored {including any rights of Debtor with respect to the foregoing maintained with or
by any ather Person), and if any of the fovegoing are stored with any other Person, ail of Debtor's
rights relsting to the storage and retrieval thersof and access thereto {the Property described in thus
clause (e) being referred to herein as "Trademark Records™),

Notwithstanding the foregoing, Trademark Collgteral shall not include, and Debtor shall not be
desmed to have granted g securily interest in (1) apy vights or interests in any leense, contract or
agreement to which Debtor is 3 party to the extent, bt only 1o the extent, that such a grant would,
ander the terms of such Hoense, contract or agreement, result in a breach of the terms of, or congtitute
a default under, such Hoonse, jease, contract or agreement (other than to the extent that any such term
would be renderad ineffective pursuant to 9406, 9407 or 9-408 of the UCC or other applicable law)
or (if} any rights or property, including, without limitation, any intent-to~use frademark applications
to the extent that any valid and enforceable law or regulation applicable to such rights or property
prohibits the creation of g security interest in such rights or property or wonld otherwise result in a
upon the ineffectiveness, lapse or termination of any such restriction, the Trademark Collateral shall
include, and Debtor shall be deemed to have gramted a security interest i, afl such rights and
interests or other assers, as the case may be, as if such provision had never been in effect; and
provided, further. that notwithstanding any such restriction, Trademark Collateval shall, to the extent
such restriction does ot by its terms apply thereto, inclade all rights incident or appurtenant to any
such rights or interests and the right to recetve all proceeds derived from ov in comnection with the

&

sale, assiznment or transfer of such rights and interests,

LS
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SECTION 2.02. Infentionally Omitied .

SECTION 2.03. Supplement to Credin dereement. This Agreement has been entered into in
conjunction with the security interests granted to Secured Party under the Credit Agreement. The
rights and remedies of Secured Party with respect 1o the seeurity interests granted hereln are without
prejadice to, and sre in addition to, those set forth in the Credit Agreement aud the Other Documents,
all torms of which are incorporated herein by reforence,

ARTICLE 11}

Debtor makes the [ollowing representations and warranties to Secured Party:

SECTION 3.61, {hwaership. Debior s the sole and exclusive owner of the entire and
unencumbered right, title and interest in the Scheduled Trademarks, free frinn any Lien other than
Permitted Encumbrances and the first priovity Lien in favor of Sccured Party wnder the Credit
Agresment and the Other Documents,  Debtor fas made no previous assignment, transter or
agreement in conflict with this Agreement oy constituting a pressnt or future gssignment or transfer
of, or encumbrance on, any of the Scheduled Trademarks. Debtor represents and wareants that
Debior is not a party 1o, or otherwise bound by, sy sssignment, license, covenant or other agreement
relating to the Scheduled Trademarks, other than any assignment, Heense, covenant or other
agreemient in favor of Secured Pamy or specifically disclosed to Secored Party in the Cradit
Agreement.

SECTION 3.02. Trademarks. The Scheduled Trademarks constitute all of the wnexpired
Trademarks, and filings, registrations and recordings of, and applications for, Trademarks, that are as
of the date hereof owned by Debtor or are pending on behalf of Debtor fn the United Sates or in any
other country or jurisdiction (as set forth on Schedale | to this Agreement).

ARTICLE IV
COVENANTS

Debtor covenants and agrees to the following:

SECTION 4,01, atentionadle Omitted.

SECTION 4.02. Liens; Lien Notices. Dispesitions.  Debtor shall not {(a) create, imeur,
assume, or suffer fo exist any Liens gpon any Trademark Collateral other than Permitied
Encumbrances, (b} execute or authorize, or file or permit ©o be on file in any public office, any Lien
Notice regarding any Trademark Collateral, or (¢} sell, assign, lease, Hoense, transfer, surrender, or
otherwise dispose of any Trademark Collateral, unless {with respect to each of clauses {a}, (b) and
{c}3 Debtar shall be expressly permilted to do so by the terms of the Credit Agreement.

CERNTRALSOTIIE 4
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ARTICLEV
REMEDIES

SECTION 5.01. Remedies. Secured Party shall bave all of the rights and remedies avatlalde
under this Agreement, the Credit Agreement and any Other Document, the Uniform Commercial
Code, at law, and in equity. The commencement of any action, legal or equitable, or the vendering of
any judgment or decree for deficiency, shall not affect Secured Party's interest in the Trademark
Collateral until the Obligations {other than Inchogte Obligations) have been fully paid and satisfied
and the Credit Agreersent has been terminated.

SECTION 3.02. Separare dssigament;  Attormeyv-in-Face.  (a) Upon the oceurrence and
during the continuance of any Event of Defanlt, and in addition to such other rights and remedios as
Secured Party may have vnder other provisions of this Agresment, the Credit Agreament o any
Other Document, or ander common or statufory law, Secured Party may *eqmz {)*-‘.htcw forthwith o
{i} execute and deliver an assignment, substantially in the formy of E ight, titde and
intevest i and o the Scheduled Trademarks and (18} take such Ozher au{:c«n s ':»ecm&:d Party may
request to evidence the outright assignment of such Scheduled Trademarks or to exercise, register or
further perfect and proteet Secuwred Pany's rights and remedies with respect to such assigned
'S‘i eduled Trademarks, in which event Debtor immediately shall exevute and deliver such

assignment and take such other sction as Secured Party so requests.

(1) Debtor hereby authorizes Secured Party o moke, constitete and
appoint any officer or agent of Secured Party as Secured Party may select, in Secured Party's sole
discretion, as Debtor's true and lawful atiorney-in-fact, with power of substitution, afler the
occurrence and during the continuance of an Event of Default to (3) sign and eadorse Debtor's name
on all appiic‘mmsﬁ documents, papers and mstruments becessary or desirable for Secured Party in
the use of the Scheduled Trademarks, incloding, if Debtor fails to execute and deliver 1o Secured
Party a Se‘;?ﬂmﬂe assignment apart from this Agreement substantially in the forn of Exhibit A within
two (2) days after Secured Party's written request to Debtor therefor, a separate assignment apart
from this Agreement substantially in the form of Exhibit A, {11} take any other actions with respect o
the Scheduled Trademarks as Secured Party deems in the best interest of Secured Party, {iif) grant ov
isasue any exclusive or non-exclusive license under the Scheduled Trademarks to anvone, or
{iv}yassign, pledge, convey or otherwise transfer title in or dispose of the Scheduled Trademarks to
anyone. Debtor hereby ratifies all that such atiorney shall lawinlly do ov cause to be done by virtue
hereof.  This power of attorney, being coupled with an mterest, shall be lrrevocable amtil alf
QObligations (other than Inchoate Obligations) shall have been fully paid and satishied and the Credit
Agreement has been forminated.  Debtor acknowledges and agrees that this Agreement is not
intended to limt or vestrict in any way the rights and remedies of Sceured Party under the Credit

Agreement and the Gther Documents, but rather is intended to facilitate the exercise of such rights
and remedies.

ARTICLE VI
GENERAL PROVISIONS

SECTHON 6.01. Remedies Crnudaiive. Upon the ccourrence of any Bvent of Default, and in
addition to such other rights and remedies as Secured Party may have under other provisions of this
Agreement, the Credit Agreement o any Other Document, Secured Party may exercisg any one ov
more of its rights and remedies undes common or statutory law, and Sceured Party may exercise such

.t
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rights and remedies cumulatively and simultaneously. No failure or delay on the part of Secured
Party in exercising any right, power or privilege hersunder or under the Credit Agreement or any
Other Dovument and no course of dealing between Debtor or any other Person and Secured Party
shall operate as » walver thereof, nor shall any single or partial exercise of any right, power or
privilege hereunder or under the Credit Agreement or any Other Document preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder or thereunder,
No antice 1o or demand on Debtor In any case shall entitle Debtor or any other Person to any other ov
further notice or demand in similar or other circumstances of constituie a watver of the rights of
Secured Party to any other or further action in any circumstances without notice or demand.

SECTION 6.02. Notfces. Any notice or other communication required or permitted by or in
connection with this Agreement shall be given in accordance with the notice provision in the Credit
Agregment.

SECTION 6.03. Suceesyors and dsvigny, This Agreement shall create & continuing security
interest n the Trademark Collateral and shall (i) be binding uvpon Debior and it8 successors and
gssigns, and (if) inure, together with the rights and remedies of Secured Party hereunder, o the
benefit of Secured Party, the Lenders and Secured Party's and the Lenders' snccessors, transferces
and agsigns. This Agreement may not be assigned by Debtor without the prioe written consent of
Secured Party.

SECTHON 6.04, Filing, Begistering, Recordine.  Either pacty hereto may file, record or
register this Agreemens {or & photocopy of this Agreement) with any Goversmental Body to give
natice of, and 1o further the legal operation and effect of, and perfect the interasts of Secured Party
under, this Agreement, mdudmg any filing, registration or recording with the Trademark Office or
ary pubh.a office for recording UCC financing statements. Debtor shall pay all of Secured Party’s
costs and expenses {inaiuding reasonable attorney's feex) of fillng, registering or recording this
Agreement,

SECTION 6.05. Terminativrn. At such time a8 Debtor shall have fully paid and satisfied all
of the Obligations {other than lnchoate Obligations) and the Credit Agreement has been ternuinated,
and the Lenders shall have no further commitment or other obligation to extend or advance credit to
or for the account of any Borrower, this Agreement shall terminate {(excepting any provisions which
expressly survive the termination of this Agreement) and Secured Party shall, at Debtor's sole cost
and expense, exetute and deliver to Debtor all deeds, assignments and other instruments as may be
reasonably necessary to re-vest in Deblor all remaining right, title and interest in and to the
Trademark Collateral, without any representation ot warranty o of avy kind by, or any othey obligation
or duty of any kind on, Secured Party, and subject to any disposition thereof which may have been
made by Secored Party pursunant to this Agreement, the Credit Agreement or the Other Documents.
Notwithstanding anvthmg 1o the contrary in this Agreement, the Credit Agreement or any Uther
Document, this dgreement shall coutinue to be effective or be reinstated, as the case may be, if at
gy time any armownt received by Secured Party ov any Lender in respeet of the Obligations is
resoinded or must otherwise be restored or retumned by Secured Party or any Lender wpon the
insolvency, bankruploy, dissolution, lguidation or reorganization of any Borrower or upon the
appointment of sny intervenor or conservator of, or trustee or similer official for, any Borrower or
ary substantial part of Debtor's assets, or otherwise, all as though such payments hud not been made.

CENTRALNT 19924
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SECTHON 6.06. A This Agreement may be execnted in counterparts and gach
shall be effective as an original, and 8 telecopy of this execnted Agreement shall be effective as an
original, In making proofl of this Agreement, it shall not be necessary to prodoce more than one
counterpart of this Agreement, All representations, warranties and covenants of Debtua contained
herein shall survive the sxecution and delivery of this Agresment and shall terminate only upon the
full paviment and satisfaction by Debtor of the Obligations {other than Ihcheate Obligations) and the
termination of the Credit Agreement. This Agreement is an Other Document within the definition of
"{hther Documents™ i the Credit Agreement.

SECTION 6,07, Governing Law. This Agreement shall, except to the extent that federal law
or Jaws of another state apply to the Trademarks or any part thereof, be governed by and construed in
accordance with the faws of the State of Ulinois applied to contracts to be performed wholly within
the State of Hlineis.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, and intending to be legally bound hereby, Debtor exequtes this
Agresment under seal as of the day and year first above written.

DEBTOR:

NAL WORLDWIDE LLC

Name: Gwendolyn L.
Thie: Vice Presidest

Attachmenis:
Schedale 1 {Trademarks)

Exhibit A (Form of Assignment of Trademarks)

STATE OF ILLINOIS, COUNTY OF COOK, 88t

On this day of September, 2008 before me personally came Gwendelyn L. Hassan,
known to me (or whose identity was satisfactorily proven to me), who, being by me duly swom, did
depose and say that she is the Vice President of NAL Weorldwide LLC, a Delaware limited Hability
company, the Debtor described in the foregoing Trademark Collateral Assignment and Security
Agreement, and that in her capacity as Vice President, and being authorized t do so, he exeeuted the
{foregoing Trademark Collateral Assignment and Security Agreement on behalf of NAL Worldwide
LLG, for the purposes set forth therein.

AS WITNESS wy hand and notarial seal.

<

N fye o 2 s . “ S &
My comnyission expires S
¥ 2

% i

s %4

{Signature Puue to Trudemark Collaterul Asshrament aml Secarity Agrecmeat}
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SCHEDULE 1 TO
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

Pare 1> US, Trademarks of Debior:

Registration No.___| Registration Date | Registered Owner Mark B
3334313 November 13, 2007 | NAL Worldwide LLC___| NAL WORLDWIDE

Part 2: Pending UK. Trademark Applications of Dedtor:

Registration No, Filing Date | Applicast Mark
TRITO43E3 August 31, 2005 NAL Worldwide LLC NAL GLORAL

Part 3: Foreign (nen-US} Trademarks of Debior:

Registration No. Jurisdiction Registrazion Date

Registered Owner | Mark

Part 4: Pending Foreign (non-U.S.} Trademark Applications of Debtor:

Applicant Mark

Regitration No. Jarisdiction Ting Date
S-1
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, EXHIBIT ATO
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

ASSIGNMENT OF TRADEMARKS

THIS ASRIONMENT OF TRADEMARKS ("Assignment”) is made as of
200 by NAL WORLDWIDE LLC (“Assigner™), in favor of PNC BANK, NATION c\L

ASSOCH \.l? HON (MAssignee™).

Assighor and Assignee are parties to thay certain Trademark Collateral Assignment and
Security Agreement, dated as of September 26, 2008, made by Assignor in favor of Assignee {the
"Security Agreement”), providing that upon the cecurrence of any Event of Default (as defined in
the Security Agreenment), Assignor shall execute this Assignment; and

An Fyert of Default has oecarreds
ACCORDINGLY, Assignor hereby agrees as tollows:

1. Assigament of Trademarks. Assignor horeby grants, assigns and conveys to Assignee
{a) Assignor's entire vight, tifle and inferest in and to {1) the iiada,mar}\& service marks, collective
marks, cettification marks, or other distinetive marks, and all filings, registrations and recordings
thereof, and all pending applications therefor, listed on Schedule | atmc,hw hereto and made part
hereof, and (a) all renewals thereof, () all Income, rovaltics, damages, payments and other proceeds
now and hereafter due or payable with respeet thereto, including payments under all Heenses entered
into in connection therewith and damages and payments for past or future infringements thereof,
{c) the right 1o sue for past, present and future infringements thereof, and {d) el rights s:o‘rfe&p{mﬁ‘iim
thereo thmubham i.}xe world (all of the foregoing are sometimes hereimafier refereed 1o, either
individually or collectively, as the "Trademarks™), and (b} all of Asgsignor's goodwill of Assignors
business commected with or associated with and symbolized by the Trademarks (referred 10 herein
"Goodwill").

2. Representations and Warraaties, Assignor represents and warrants that Assignor bas
the full right and power to make the assignment of the Trademarks and Goodwiil made hereby and
that Assignor has made no previous assignment, transfer or agreement in conflict hevewith or
constituting a present or future s signment or encumbrance of any or ail of the Trademarks or
Goodwill except as set forth in the Security Agreement including the Schedules thereto.

3. Madification. This Assignment cannot be altered, amended or modified in any way,

xcept by a writing signed by the parties hucm

4. Binding Effect. This Assignment s‘miE be binding apon Assignor and iis SUCCESSOrs
and shall imere to the benefit of Assignee and its successors and assigns.

A-l
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A Governing Law. This Assignment shall, except to the extent that federal law or laws
of another state apply to the Trademsarks or any part thereof, be governed by and construed in
accordance with the lows of the Stale of liineis.

{SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, Assignor has caused this Assignment t© be exceuted and

delivered as of the date first above written.

Alrernative A (if sigred by Assignor)

WITNESS:

Abternative B (if sigred under power of attorney)

WITNESS:

CENTRALAZOTIIOOAA

NAL WORLDWIDE LLC

B-},«i 777777777777 (SE&E}
MName:

Title;

By: {(SEAL}
Namie:

Titler Hx attorpey-in-fact under

dated , 200

TRADEMARK
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Part I: US. Trademarks of Assignor:

Registration No. Registration Date | Regisiered Owner Mark ,
3334313 November 13, 2007 | NAL Worldwide LLC NAL WORLDWIDE

Part 20 Pending 8. Trademark Applicationy of Assipuar:
L < S &, ’ 8

Registration No. Filing Date 4;);}11{am T Mark
78704313 August 31, 2005 NAL Worldwide LLC NAL GLOBAL

Part 3: Forcign (non-U8.) Trademarks of Assignor:

Registraiion Ne. Jarisdiction Registration Date | Repistered Owner | Murk

Part 4: Pending Foreign (non-U.8.) Trademark Applications of Assiguor:

Registration Ne, Jurisdiction Filing Date i Applicant Muark
8-1
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