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TO:NATALIE GROGAN COMPANY:2030 HARRISON 5T,

TRADEMARK ASSIGNMENT |

Electronic Version vi.1 06/25/2009
Stylesheet Version v1.1 800137178

SUBMISSION TYPE NEW ASSIGNMENT
NATURE OF CONVEYANCE: Lieense A greement ]

}

CONVEYING PARTY DATA

Name Farmerly | Execution Date Entity Type
(=]

FORMERLY Sababa Toys and
Sababa Group Frant Parch Classzics {marger, 120572008 IGDRPORATIDN; NEW YORK
2007 _ ..

REGCENING PARTY DATA

|Nama: "Uni\ramity Games Corporation

||sm Addmss: 2030 Harmison St. | |
City: Isan Franzisco I
CALIFORNIA
anahl Coda: "941 10

Enity Typa:  |CORPORATION; CALIFORNIA

PROPERTY NUMBERS Total: 24

e e — =
Proparty Type " Number L Word Mark
Regiotration Numbar: 2621022 OLD CENTURY BASEBALL B
Registration Number  ||2850518 EAMES OF THE WORLD —
Registration Number. || 2638204 GRIZZLY GREEK
Ragistraion Number: || 2104477 | LEAGUE OF PIRATES
Registration Number: 2510974 ||MOJO BOARD GAMES . ]
Registration Number: 2821079 ELD CENTURY BASEBALL "
Reglstration Hulnber:_| 2519973 OLD CENTURY |
Reglstration Number: | 2809110 _| OLD GENTURY CLAGSICS ARCHIVAL QUALITY
 Regisiration Number: 2624135 T reD TOR TOY COMPANY
Registration Number: 291;3-51 STRETCH RUN o
Registrafion Number: (13124088 RAGEWAY 57
Registration Number: || 3112448 VALLEY OF THE PHARAOHS -
Regietration Number: 2850519 TDREADD TOPS -
= i S | Rk

TRADEMARK
700411900 REEL: 004014 FRAME: 0081

BZ/23



AE/ 38/ 2889

18:119
USPTO

4155A38ARE
6/289/2009 6:41:58 DM

TO:NATALIE GROGAN COMPANY:2030 HARRISON 5T.

UMIY GAME
DAGE

PAGE A3/23

4/027 Fax Server

Ragletration Number: || 2620567 CIRCA KIDS
Ragistration Number: 2821021 AMERICAN FIELDS BASEBALL
Registration Number: 2821080 AMERICAN FIELDS BASEBALL
Registration Numhber: 2084683 AUTHENTIC FUN
Regletration Number: 2804440 CIRCA CLASSICS
Registration Number: 2787428 CIRCA BASEBALL
Ragistration Nurniber: 2056858 l CIRCA CLASSICE l
Regietrition Number: 2056548 I ORIGINAL CIRCA BASEBALL ]
Registration Number.  |[2510972 || DREAD PIRATE
Regigtration Number: 28589776 DREAD PIRATE
I_Rngimmﬁun Numbe: 2851388 FRONT PORCH CLASSBICS |
CORRESPONDENCE DATA
Fax Number: {415)503-0085
Correspondance wilf be son! via US Malf whan the fax stfempl i unsuecossfid.
Phone: 415-834-3741
Email: natalieg@ugaimes.com
Correapondant Name: Natalie Grogan
Address Ling 1: 2030 Harrison St,
Mdddress Line 4 San Francisco, CALIFORNIA 94110
NAME OF SLUUBMITTER: Natalla Grogan
Signature: /Natalie Grogan/
Data: DBr2B2009 _]

Total Attachments: 22
aource=FPSababa.Mergartpage Aif
source=FPBababa Mergetpage? iif
source=FPSababe.Mergemnage . iif
spurce=SababaAgreementépage.tif
sourca=3ahabaAgreamant¥pagaz 1
source=SababaAgreementiipage3 tif
source=SababaAgresment¥paged fif
sourcemBababaAgrestientiagas
saurcesSababaAgreement#pages. tif
source=3ababaAgreement#page’ tif
soume=3ababaAgreamentipaged.tif
snurce=SababaAgreementipaged tif
apurce=SababaAgreement#page 10 tif
source=SabahaAgreament#page T 1.tif
source=5ahabaAgreementipaga12.tf
source=5ababaAgreemantipage 13 1
source=SababaAgreamattipage14.tif
source=3ababaAgreemant¥pana st
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TO:NATALIE GROGAN COMPANY:2030 HARRISON ST.

HmeWmmmufﬂlisﬁﬂh day of December 2008 batween OMNI
COMMERCTAL, LLC (“Omei™, s New Yotk Smited liability company, and TNIVERSITY
GAMES CORPORATION (“Univemsity™, » California corporation, |

Baclground N
WHEREAS:

A Omnf was the successfiil bidder for certein ssats of Ssbaba Gronp, e,
(“Sababa”} inshwfing certain ftellectual property awned by Babab and the sale of the Gz o
Orra hes boen epproved Yy an Order g the Bankrspicy Cours for the Southern District of New
Yark dppraving (A} Sale of the Certain of Deblor's Awets, Frae and Clear of Ceriain Lisns,
Clasimy and Encumbrances (8} Deferring Contideration of Debtor 's Matlon for 4ssumption ond .
Assignmeri of Cortain Licemves and Exeeutory Contracts, and () Granting Related Rellef, dawd
Sepzmber 29, 2008 (the “Bankraptcy Court Order™): and |

B University desires tn license from Oumi the right to use. cerain Ssheba
Tnte/jectun] Property pequired by Omi prsuant to the Bankragtey Court Order and Omo;
dasires to liecruee the stne to Univezuity om the terms and canditions set fort hersin.

NOW, THEREFORE, thr perties agree an follows:

1. Licooer

a) mmﬁdmmsmAMﬂm(mmm",Mwm
grmmUuimmizymmlumwuﬂMﬂhmmmlhesahhlmﬂmthmpﬂWM
mooutctire, distribule, arket smd sel) game and toy products (8 “Licenssd Products™, The.
Sebebe [ntellectual Proporty shall mean the trademarks, copyrigins, patervs and design patess
mudufmﬂhyﬁahahmpmdingq:plhﬁmﬂmfbrmmﬂufmdby%nmﬁ

¥ 1286284
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TO:NATALIE GROGAN COMPANY:2030 HARRISON ST.

an the righte, if any, of Sababe i eny wregistered tradenmrks mwd copyrights vaed amd owned by
Sabeha.

) Bubjmtmpﬂmmﬁmﬁmhgm.mofmdafmltofﬂnimity
hereundec, the license granted herenpder shall be perpetual. The foregoing notwithstending, at
eny time aftor the Maxiemm Reyalty Amount (defined below) has been indcfeasibly pald to
Omni, Omri may terminate this Agreement and require Uriversity to pitchase the Sahaba
Intellectuial Property and Univarsity may terminste this Agreamant uyd mequire Omni to sall ta it
the Sababe Imtellectual Property, in either casn, without representation or warranty of any kind
othe? than the same is ftee snd elesr of all Sens except fior the Ben of Stroock, Siroodk & Lavan
for the s of one {$1.00) dollar pins all costs and expenses incurred by Ozmi with raspact to
muh taanefer, mnwvﬁnmﬂmmﬁmnﬂﬂmhmemmmrmﬁmmﬂwmof
Omni unless it affirvns the same In writing if Utiversity has not paid fhe Maximusn Reyaliy
Amov and ceasss selling Livensed Prodnets for a peciod of six {5 months or if Usivarsity Fles
a petition for relief undsr the United States Bankvuptey Code or a petition for relief iz filed
against Uriiversity and the same is not dismissed within sixty (50) days of the filing of e szme.
The indemmificatim obligations of Utiversity set forth heeeln shwtl srvive the termination of
thix Agrecment.

{®  University muy soblicense or assign its fights hereunder without the ]
cousent of O rovided i fioet ey th O the balance of the Maximan Royahy Amout !

thue O,
2 Royaiie

# 135081 -2
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TO:NATALIE GROGAN COMPANY:2030 HARRISON BT.

| (®)  University shall pay to Omni as guarmtsed royalties the som of Ssven
Hundred Thousand {§700,000) Dollars {the “Guerantzsd Royalty™). The Guarantesd Royalty
shall be paid by wire transfer i same day fimds ay follows:
() Three Hundred Thowand (5300,000) Dollars on the Bfective Date:
() One Himdred Thousand ($100,000) Dollara en Pebrumry ), 2009;
{iii) One Humdrad Thousand ($100,000) Deilars on May 1, 2000:
(iv) One Hun dredt Thousand ($100,060) Dallara on July 1, 2009: snd
(v} (e Hondred Thousend ($100,000) Dolixre on October 1, 2009,

()  Inths svent University. fiils to pay any of the installments of the ‘ !
GummdkoyﬂtywhthMdHMnmhMthmﬂmﬁxnp«hdufmm
mmnwﬂmmofm.ﬁmmmemmwwm(wwa&
Defimlf™), then sush Guarsmtesd Royaity fostallment and the next ingtellment of Gumranteed
Roythy, i any, (the “Accelersted Installments”) shail become imemedintely dws and payable
without fiarther notice or action on the part of Omni. 1 en Fvent of Defiult ocpirs, then
University shall reimbarse Ormi for all sosts and expenses inourzed by O in enforoing it
rights hereunder inclnding reasomable sttormey fmes. In addition, the Aceslersted Instaliments
owing hell bear interest fom the date of the cewtrence of the Event of Defantt unti] the date
pﬁdﬂhﬂcﬂdﬂhﬂ:ﬂ(lﬂ)pmmmmmﬁ:mmmmwm.
whichever is jess,

(@) Inaddition, University shall pay to Omni by wire transfer in same day
fands sdditions! rayalty (the “Additions] Royalty*) commencing February 15, 2010 equal to six
{§%) percent of Quelifyng Sates {defined balow) made during the fourfly quarter of 2000 and
eontifming quinterty thereefier until the Sababa Debt (defined below) is reduced to zor or umil

? 1t 3
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TO:NATALIE GROGAN COMPANY:Z030 HARRISON ST.

the sum of the Guarmteed Royalties plus Additional Rovalties paid by University to O ia
equal 1o One Million Fifty Thonsand ($1,050,000) Dollars (the "Maximum Revalty Amounr™),
whichevar fivet octurs. Each royalty payment shall be accompenied by o statement setting farth
auch Qmafifying Sales for such celendar quarter in ressonable detail. B such gtatement snd the
payment doe therewnder shall not be tizely delivered end paid anct such Saifure ehal sontimse for
a period of seven (7) days after written notice of such fuilare shall have baep receivad by
University (the “Extendad De Diste™), then the amount oo due shall besr intorest fiom the
Extended Due Dese witi] the date paid ot the rate of sighess (18%) percent per snnnm or the
highst rats permitted by law, Whichevee is less. In addition, University dhall seissbrrme Omnl
fisn ] costs and expenses inevrred by Omni i anfircing its ights hereunder inclading
seasonebls Attomeys’ fees,

(D  Ali sms indefbasibly paid to Omni by University baveander sod
mmpmhymmnymommmmwmmwmm
previcualy awned by Sababa and acquired by O as well s all sums fndofeasibly pasd to
Omni with reapect to assets previomaly owned by Sababa st soquired by Ors which were not
sold o Univarsity (“Exetuded Assets™ shall be applied to reduce the Sababa Debt pet of
expetises and other costy relating to such payments, but such papmenis shall m rednce the &

Mmcimum Rayalty Amount nnlesn the Sehaba Delt 1y reduced? to 26r0 by virew of such

poyments, If'the Ssbaba Debt is reduced to zene and thoreafter O reecives further payments ‘
on account of any Excluded Assaty, then such further payments shall e tarned over b

University. University acknrwledges that it has beer advised thet the Sababa Deb wif} Fkely

excend One Million Seven Hundred Fifty Thousmd ($1,750,000) Doflags by resison of farther

expensex thit will be incurred by Omest so that even after applying paymants received and

0 7136530.1 4
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TO:NATALIE GROGAN COMPANY:2030 HARRISON 5T.

expected to be received by Omni with respect to the Excluded Assets it is likely that the Sababa
Debt will exceed One Million Seven Hundred Fifty Thousand ($1,750,000) Dollars and that if
the Sabzba Debt does equal or exceed One Million Seven Hundred Fifty Thousand {$1,750,000)
Dollars, then the Maximum Royalty Amount hereunder will be One Million Fifty Thousand
(51,050,000 Dallars.

(i)  “Sababs Debt” means the amount owed 1o Omni by Sababa both

pre and post Chapter 11 including pre and post Chapter 11 expenses and interest and other costs

chargeable under the pre and past Chapter 11 financing sgresments between Omni and Sababa
including interest on the unpaid balance thercof at the rate of 7.5% per annum from and after the
Closing Date untfl the Omni Debt has been paid in full. Omni wil] periodically provide
statements to University reflecting the thent current calculation of the Sababa Debt. University

shall have the right fo audit Omni's books and records to verify the amount of ary such

advances, charges and expenses and that the same are properly chargeable to Sababa.

i)  “Qualifying Sales” means the net sales of products sold by
University after September 30, 2009, that use, in whole or in part, any of the Sababa Intellectual
Property. Omni shall have the right to audit University’s books and records to vetify the amouit
of Qualifying Sales.

o 3. Quality Control, At the written request of Omni from time to time, University
will submit samples of #t3 Liccnsed Products and all marketing materials it intenda to 1se in
connection with the sale of Licensed Products for Omni’s approval which approval will not be
unreesonebly withheld. If Omni fails to approve or disapprove any Licensed Product or
markefing materials within five (3) business days of its receipt of the same, then the same shall

be deamed approved.

¥ 136528.] 3
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TO:NATALIE GROGAN COMPANY:2030 HARRISON ST.

{8}  Ommni makes no representetion or warranty as to the validity or
enforceability of the Sabaha intaliectual Propesty ficensed to University heretinder ot that the
samme doss mot inftinge the rights of third parties or that thicd parties are mot infringing uptm fhi
Sabube Intellectsl Praperty rights and the obligation of Univerity to pay the Total Royaltiss
dna herender shall cantinus notwithsianding that some or all of the Sababs Inteflects| Propesty

linemsed oo Unjvetgity is frvalid or i not enfarcesble or infringes the righis of thisd partics or is
bring infringed by third pertics. | '

(%  uclaim is made or lega! proceedingy arc brought ageitst Omni alleging
theat atvy of the Sataba Intallectual Praperty ianot valid o s not enforeesble or infringes the
rights of third pasties or that arry Licensed Product caused injury to a third party, then Onznf shefl
promptly notify University of such elaim or fesal proceeding snd University shall defond and
izdemnify and hold. Orani barmless with sexpect thereto incloding all legal fea and other
expenses Incurved by Omni in defending againat any surh claim ar fega! procesding; provided,
frowevet, that such inderamity shall et be applicahls with respect to any action taken by O
with respect to the Ssbaba Intallecninl Property prior 1o the date hersof. IF University is recpuived
ta ronke soy indermity payments % Ol purmort & tia Section {excluding, however, iy
Sovteranity pyraenty vith reapect to prodinct fishiliy caies in comection with products sold by
University), then Univarsity shall have the right o delay payment of fitnre Additions! Royalty
pryments thar thereatiet treome due hersonder to Opom, if sy, wp 10 the amomt of the
indemnity payments so made by University to O provided, however, such offsets shall aot
constitute peyments 16 Ormri thet roduoe the Mairmum Royalty Aot due Omni hereonder,

¥ 13651 § &
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TO:NATALIE GROGAN COMBANY:Z2030 HARRISON 5T,

(&)  University will anpage attorngys of its own choosiog, aad shall pay all
conts amd expenses including attomey”s fess and Sling fees that are jncared in transferring the
regintared Sababa ntellectnal Property and the pending spplication for Subaba Intellsctial
Broperty into Otmni®s name, In addition, if University desires Otini to contiona to pureus any
pending applications r polics unauthorized vee of the Sababa Intellertual Property it shall
WmMmmhmfxﬂ-mmehmﬁmﬁmsmmhmﬁhgm
and sheall ey it costs mmé expenses incurred In doing so., University shall ba salsly responsibie
for monitoring end meimraiming ali registratians and shall at its own 6ost and sxpezae prepae all
necessary Jegad docurents and pay all fees raquired in order to matoain any soch rogistrations,
Ot agrees to fily cooperate with University (bt shali not be required to expend iy moniss)
in ey o these actions If requested o o sa by Uhdversity,

5. Inpsmramece University shall obtain and maintain product lisbility insurance of no
t£ss than Six Million (36,000,000) Doliacs per claiz and Seven, Miltion ($7,000,006) Dollsrs in
ﬁenmmdmﬂnmﬂmnimmﬁdiﬁmdﬁmmdmiummwm
policies and shall deliver to Omni 5 certificats of insurance providing the snch insuranies say
not be cancelied excezs upon thixty (30) days prior written notice to Omani.

6.  Gepers). This Agreement together with the Sale Agreeent conatifutes the entire
yndesstanding betwesn the parties hereto relating to the subject matter hereof and may otbe
amended excopt by s further wrising sigoed by the pariies heres, Thia Agresment shail be ‘r
intexpreted and enforced ymder the lrws of the Stats of New York applicable to agraements
exccuted int and to be perfarmed wholly within the Stats of New York, 'mm-mm
my Lo proceedings with reapest to the enforcement of this A greement shall be brought in the
Sepreme Court of the State of New York located in the Cownty of New York or in the United

§ 1360y 1
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TO:NATALIE GROGAN COMPANY:2030 HARRISON ST.

States District Court for the Southesn District of New York. The partiss waive the tight 102 jury
triel. Thiz Agreement may be exacuted in countarparts and by facsimile signature,

OMNI COMMERCIAL LLC

¥ TIeRIN S K
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TO:NATALIE GROGAN COMPANY:2030 HARRISON 5T.

SECOND AMENDED AND RESTATED AGREEMENT daizd 2 of Decetnber 5,
2008, by and between OMNI COMMERCIAL, LLC (“Omni”), a New York limited Tuhility
company, and UNIVERSITY GAMES CORPORATEON (“University™). o Califorpia
roTporation. ‘

Bagkground
'WHEREAS:

A Omniand University emered into m Amended and Restated Agreoment dated
Octaber 1, 20%8 {the "Prior Agresment”) purseant to which Omri agreed to sell and Uriversity
agread to purchase certin assets of Sababa Growp, ine. ("Sababa™}, & debror in a Chapter 21 cage
pending in the United States Bankruptcy Court for the Souther District of New York, If the
same wis acquired by Omnf from Sebaba;

B. O was the successfol bidder for certain assets of Sababa and the mle of the
same to Omi ks been approved by an Crder Approving (4) Sale of the Certain of Debior’s
Assets, Free and Clear of Centain Liens, Claims and Encambrances {5} Deférring Consideration
of Debtor s Mution for Assumpiion and Assignment of Ceriain Licenses and Execitary
Contracss, and (C} Granting Related Rolif, dated Seprember 28, 2008 (the “Bankompicy Cornt
Qrder™); and

€.  Upon Omni’s acquisifion of the Transferred Assets {as defined in paragraph 1
be!ﬁw) pursuagt to the Bankeuptey Court Qrder, Omni with sell and University will purchase
certain of the assets of Ssbeba scquired by Orani; and

D.  University has requested Omn to amend and restate the Prior Agreement in its

entirery and Omni has agreed to Jo o,
NOW, THEREFORE, the parties sgres sz follows:

LRk A
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TO:NATALIE GROGAN COMPANY:2030 HARRISON S5T.

.,  Sale
(&) O the Closing Date (defined befaw), Ommi will self and transfer (or ruuse

to be sold and transferred) to University aad Umiversity will prurchase from Omni &if of the
following assets acquired by Omwi from Sabeba pursusat to the Buankruptey Court Ordse (the

“Tﬁnsftrrcd Asgets™):
(i)  Allof the furmiture, equipment and other fixed assets of Sabaha

{receipt of which is hereby acknowlrsged by University lincluding Sataba's interest, if any, in

wals, dies and molds Jocated in Factories that farmerty produced products for Sababa subject to

the rights of said faciorizs, if any, in such toﬁ]s. dies and molds and the rights of licensors to
Sabebe of various trademarks, if any, in such tools, diss and maolds;

(i) Alf of the inventory owned by Sababs, excepl for inventory
bearing trademerks not owned by Sababa, conigned invenitory and inventory located at
Diistrintion Solutions, Ine. ene of Sahaba’s public warshouses (the “Ex<luded Inventory™);

(i) Al of the accounts Teceivable of Sababa resulting from shipments
made after August 13, 2008, except Far (1} secounts reneivable generated by shipments made
after August 13, 2008 to Back to Basics and to Flair Lejzare Products with respect t orders
received prior to the date hereof, (if) accounts recefvable genetated by the sale of consigned
invemory and (1if} accounts rectivable arising from shipments made on or before August 13,
2008 {the “Exchuded Accounts Receivable™); and '

(ivi Al customer orders received by Sababa through the Closing Date
exchuding orders by Back to Bastes, Flair Lefsure Produsts with respect to orders reveived prior

to Octaber 1, 2008 and concelled orders,

* 12078.1 2
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TO:NATALIE GROGAN COMPANY:2030 HARRISON 5T.

(h)  Ormmi warrants grd ropresents that it ftas good and valid title to the

Pransieried Assets and that the Transferred Assets are frec and clear of all liens and security
interesrs. Subject ta University peying the sums due Sabsba’s public warehouse, (lobal, as

provided in Section 3(¢} belaw, Omni will takes flie neCESEATY STEpS 1D ciuge ey warehouRemen's

o liens Aeserted by (obal with reapact to any Front Porch Classics inventory fo be released.
Except for such warranty and repr:smmﬁon, the Transferred Assets are being sold AS 15 and
WHERE 18, without any otber represtatation or warrenty. The forgoing warracty and exciusion
of warranties shall apply to al! transfees iy Omni to University of certain of the Trenaferred
Assers that have taken place prior to the daie hereof at University's request.

() The Excloded Ivemiory, te Excluded Acconnts Reccivable, the Sabala
Intellectual Property g3 defined in the License Agreement annexed hereto as Exhibit A (the
“License Agmammt';) and al pther agreements of Sababa (except for certain customer onders
under Setmn'n 1(a){iv) sbove)) are not being soid by Cni to University (ollectively, the
“Excluded Agaets™).

{d)  Ommi has and will, at the request of University, issue sperific myoices for
the Transferred Assets the aggregats invoics amount of which will squal the Purchase Price. The
isguance of such Tovoices shatl not be construed as modifying this Agreement in a0y way and
ghalt be subject to all of the yerms and conditions of this Agreernent.

{e)  University agrees thet if it inadvertently took o talkes inventory heanog
mrademarks ot ownes by Sababa that it will return the seme and if it dovs not, then it will
indemnify and hatd Ormd harmless with respeet to ay claims made by the owiers of such

intellsctual property or their licansees by reason of the sale of such fventory by University

FLIA638.T 3
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TO:NATALIE GROGAN COMRANY:2050 HARRISON ST.

sncluding all Tegal fows end other costs and expenses incurred by Omni in defemding against eny
such elaim.

2 Priychase I rlg.g. The purchase prics (the *Purctmse Price™) for the Transferred
IAssm shall be equal to Seven Hundrad Thousand ($700,000) Dallars réeeipt of which is hereby

acknowiedged by Omni,
3. Clasing

{a)  The Closing shall tzke place in e City of New York at the offices of
Omni's comzel ae of the dare hereof {the “Closing Drte™). E
() Onthe Clasing Date:
(i)  Omei shall deliver to University such bills of sele with rspect to
the Transferrzd Asaets reasomably requested by University; and |
(if)  The parties shall execute the License Agreement md Untversity
shall wite to O the st of Three Hondred Thousamd {$300,000) Dellars as required under
Baction X{s) thereof,
{c}  All codts and expanses related to picking, packing and {mmsperting the
Transferrad Assets a5 well ag afl storage charges meurred with tespect to the Transferred Assets
an or after Octaber 7, 2008 shall be the sole meaponsibility of and shall be peid by University.
4, General,
(a)  University shall without charge assist Omni in mitmting the Excluded
Accounts Receivabis and Omaf and Universiry will coopetate with one snother and uee their best
commercial reasoaable efforts to maximize collection of the Exciuded Accounts Receivable,
{v)  This Agreernent togestier with the License Agreament constimtes the

entire understanding between the parties hereto relating to the subject matter hereof and mey ot

# 3.} 4
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TO:NATALIE CROGAN COMPANY:2030 HARRISON ST.

e amended except by a further wiiting sigred by the parties hertio, Thia Agreement shatl be
interpreted xnd enforced under the Taws of the Stete of New York applicable 1o agrezmene
executed in and to be pcrfnrmaﬂ wholly within the State of New York. The parties agres thet
any lega! procecdings with respect to-the enforcement af this Agreement shall be brongit i the
Suprente Court of tha Stete of New York Jocated in the Counry of New York or in the United
States District Court for the Southern District o New York. The parties waive the right to & jury

rrial. This Agreement may be executed in counterperts and by facsimile sipnature,
OMNI COMMERCIAL LLC

By: B

IVERSITY GAMES CORPORATION

By: l‘u-' w«q\@—--—-

—rr
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TO:NATALIE GROGAN COMPANY:2030 HARRISON ST.

EXHIBIT A

See License Agreement AHached

e ——

X 130ate.d i)
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TO:NATALIE GROGAN COMPANY:2030 HARRIBON 5T.

BILL QF SALE

THIS BILL OF SALE is made, executed and delivered as of December 5, 2008 by
OMNE COMMERCIAL, LLC, 2 New York limited liability company {"Omni®) in favar of
UNTVERSITY GAMES CORPORATION (“University™), a California corporation.

RECITALS

WHERKEAS, Ormni and University are parties to that cartain Second Amended and
Restated Asset Purchase Agreement, doted as of December 5, 2008 (the “University Asset

Purchase Agreement”), and

WHEREAS, pursuani to the University Asset Furchase Agrecment, Ot has agreed,
subject to 2!l of the terms and conditions comtained therein, to sell, set aver, gTant, convey,
wansfer, assign and deliver to University all of the assets Qi hes aequired from Sababa of
every kind and deseription and wheresoever located, including, without lmitation, 2l of
Sababa’s ripht, title end interest, if any, in and to the assets deseribed in Exhibit A, a copy of
which is attached hereto, but cxeluding the assets described i Exhibit B, a copy of which is
aitached hereto, pursuant to the Order of the Bankeuptey Court for the Southem District of New
York dated Seprember 29, 2008 (the “Order™) (the “University Purchased Assets™),

NOW, THEREFORE, Sababa agrees a5 follows:

L. Effective as of [2:01 a,m. {Eastern Standard Time) on the date hereof, Omni does
hereby imrevocably sell, set over, grant, convey, trangfer, assign and deliver to University,
forever, all of its right, title and interest in and 1o the University Purchased Assets, frec and clear
of all liens and security fmterests other than the Hens szt forth en Exhibit and C, a copy of which
is attached hereto.

2. Omui does hereby itrevocably constitute and appoint University, 8s its true and
lawill attorney(s), with full power of substitution, in University’s name and stead on behaliand
for the benefit of University, to demand and receive anty and all of the Univetsity Purchased
Agsets and to give receipts and releases for and in respect of the University Purchased Assets, or
any part thereof,

3 Omni does hereby covenant that, at University’s expense, from time te time after
the dettvery of this instrument, 2t University’s reasonable recuest, it will du, axecute,
acknowledge, and deliver or will cause 1o be dons, executed, acknowledged and delivered, such
further aets, conveyances, transfers, assignments, powers of anomey and assurances as
{Iniversity may tequirc to convey, transfer to and vest in University, artd to put University in
possession of, any of the University Purchased Assets. :

4, This Bill of Sale shalt be binding on and inure 1o the benefit of Omni, and
University and their respective successors and assigns. Nothing conteined herein or in the

4 1384871
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TO:NATALIE GROGAN COMPANY:Z030 HARRISON ST.

University Asset Purchase Agreement shall be deemed to create or i Qﬁpiy any tight or bepefis in
any person or entity other than Sababa, Orani and University and their respective successors and

As%igng,

OMNT COMMERCIATL, LLC

PR LY ' 2
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Exhibit A

1. Except as otherwise set forth in Exhibit B, a1l inventory of Sababa acquired by O,

2, Al fixed assets of Sahaba acquired by Omat

3. Except a3 otherwise set forth in Exhibit B, ali acconnts receivable arising from
shipments of Sababa inventory made by University after August 13, 2008,

4 Except as otherwise set forth in Exhibit B, all orders procured by University for the.
sale of Sababa Inventory after August 13, 2008

| T | 3

TRADEMARK
REEL: 004014 FRAME: 0100



AE/38/28A9 16:19

USETO

4155A38A85 UMNIY GAME PaGE
6/29/2008 6:41:58 PM PAGE 286/027 Fax Server

" TO:NATALIE GROCGAN COMPANY:2030 HARRISON S5T.

# 1 MHET0

Exhibit B

Exclnded Assets

All accounts receivable of Sababa arising from shipmenis of inventory (including
consigned inventory) made on or before August [ 3, 2008, all accounts receivable
arising, from shipments of taventory made to Back to Basics and Flair Leisure
Products at any time with mspest to orders placed prior to Oetober 1, 2008,

All inventtary af Sababa bearing ot using trademarks or ather intellectual property not
owned by Sababa, ail inventory of Sababa located at Distribution Solutions, Inc. and
all consigned inventory. '

Orders received by Sababa from Back to Basics and Flair Leisure Products prior to
October 1, 2008 and canceiled orders.

Al trademarks, copyrights, patents, design patents and applications therefor and all
othet intellectual property and general intangibles cwned by Sababa.

TRADEMARK
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TO:NATALIE GROGAN COMPANY:2030 HARRISON ST.

Exhibit C

Permitted Liens

1 The rights of factories in any Sababa equipment, tools, dies and molds in their
passession and the rights of licensors to Sababa of various trademarks and/or other
imetectual property in any Sababa equipment, toois, dies and molds,

# 36487 5
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