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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H

Formerly

|| Execution Date ”

Entity Type

|Honeywe|| International Inc. H

|[11/08/2001

|[cORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name:

||Allied Logistics, Inc

|Street Address: H149 Via Baja

|City: ”Ventura

|state/Country: |lcALIFORNIA

|Posta| Code: ||93003

|Entity Type:

||CORPORATION: CALIFORNIA

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Registration Number: 0885874

TEMP-TROLLER

CORRESPONDENCE DATA

Fax Number:

(206)389-1708

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone:

206-624-3600

Email: jsowers@riddellwilliams.com

Correspondent Name:
Address Line 1:
Address Line 4:

Jayson W. Sowers
1001 Fourth Ave., Suite 4500
Seattle, WASHINGTON 98154

NAME OF SUBMITTER:

Jayson W. Sowers

Signature:

/jayson w. sowers/

Date:

01/27/2010

Total Attachments: 12
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ASSIGNMENT AGREEMENT

WHEREAS Allied Logistics, Inc., a California corporation ("Assignee") and

Honeywell International Inc., a Delaware corporation having an address of 101 Columbia
Road, Morristown, New Jersey (“Assignor”) are entering into an asset purchase
agreement on even date herewith (the "Asset Purchase Agreement");

WHEREAS Assignor is the owner of the entire right, title and interest to the intellectual
property comprising know-how and trade secrets uniquely associated with the Products
defined in the Asset Purchase Agreement (the “Product IP), the trademark defined on
Exhibit A (the “Mark”) and the registration therefor in the United States Patent and
Trademark Office (the “Registration”), and the rights to trademark and tradename
“HAYDEN” by assignment of the Trademark and Tradename License Agreement dated
August 21, 1996 (the “Trademark License”) attached as Exhibit B;

WHEREAS, Assignor has agreed, pursuant to the Asset Purchase Agreement, to assign
any and all of its right, title and interest in and to the Trademark License to Assignee;

WHEREAS Allied Logistics, Inc. a Delaware corporation having an address of has
entered into an agreement to purchase the Product IP and assets for performing the
ongoing business upon which the goodwill of the Mark has been established and is
desirous of acquiring the entire right, title and interest in and to the Product IP, the Mark
and the goodwill associated therewith, the Registration, and the Trademark License.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound hereby,

Assignor hereby assigns and transfers to Assignee the entire right, title, and
interest in and to the Product IP and the Mark in the United States and foreign countries
and the rights to the Registration thereof, including, but not limited to, renewals and
extensions of the Resgistration and all good will associated with and attributable to the
Mark, all rights of action arising from ownership of the Product IP and the Mark, all
claims for damages by reason of past infringement of the Product IP and the Mark and
the right to sue and collect damages for such infringement to be held and enjoyed by the
Assignee for its own use and benefit and for its successors and assigns as the same would
have been held by Assignor.

Assignor hereby quitclaims and assigns, sells and transfers to Assignee any and
all of its right, title and interest in and to the Trademark License held by Assignor
pursuant to the assignment of the Trademark License from Hayden Industnal Products
LLC dated January 31, 2000. Assignee shall hold and enjoy such interest to the same
extend such right, title and interest would have been held and enjoyed by Assignor if this
Assignment had not been made. Assignee has purchased and Assignor has sold
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substantially all of the assets for the manufacture of products to which the Trademark
License shall henceforth apply.

Assignee agrees to be bound by the terms and conditions of the Trademark
License Agreement.

The parties to this Assignment Agreement both agree not to use the trademark
“SWIRL-COOL” on or in association with any product or service, whether in a
trademark or tradename sense, after the date of this Assignment Agreement, and any and
all rights in and to the “SWIRL-COOL” trademark shall revert to Standard Motor
Products, Inc. under the Trademark License Agreement.

IN WITNESS WHEREOF, the parties hereto have cause this Assignment
Agreement to be executed by its duly authorized officers effective on the 5t day of
November, 2001.

Dated: Novernbe.r” & 7 oW f

Honeywell International Inc.

ALLIED LOGISTIC

[0 B ‘l /
m"?/“h n \/ /

N me: Co-Fiee 101354”- 1‘/ /

Tﬂ i /

Subycribed and sworn to before\meél/ November, 2001.

Notary Public:

Stamp:
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EXHIBIT A
To Assignment Agreement

MARK , COUNTRY REGISTRATION NUMBER

i

TEMP-TROLLER : | United States 885,874
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TRADEMAREK AND TRADE NAME LICENSE AGREEMENT (the |
_"Agrcement"), dated as of August 21, 1996, by and among Standard Motor Products, Inc., 2
New Yotk corparation ("Licensar”), The Equion Coxporation, a Delaware corporation
(“Licensee"), and Bascor, Inc., a Canadisn corporation (*Pareat’).

WITNESSETH:

WHEREAS, the Licensor owns the xights to the trademark "Hayden" (the
-"Mark®), to the name “Haydea” and any contractions and combinations thereof (the "Hayden
" Name") and to the"additional trademarks sez forth on Schedule A (the "Additional Marks")
and the reputarion of Licensor is associated with high quality in the production and sales of
its goods;

WHEREAS, the Licensor wishes to grant the Licenses a worldwide license to -
the use of the Mark and the Additional Marks in connection with its usage of the pame
“Hayden Industrial Products® (the "Namc"), subject to the terms aad conditions hereinafter
set forth; and Z

WHEREAS, the Licensee desires to use the Mark, tho Name and the
Addiﬁnnale'kssubjeatothsncnnsandcondiﬁanshaamfmmfonh. '

NOW, THEREFORE, in consideration of the premises and of the mutnal
covenants and agreements horeinafter set forth, the parties bereto agree as follows: -

1. (a) Subject to the provisions of this Agreement, Licensor hereby grants
bolicensccapcrpanalﬁghtwusetthamcthmnghoutmewoﬂdincox_mecdonwilththc
sale, mamifacture and distdbution of heat exchanger products for industrial use and
applicarion mamufactred by or for Licenses which are substantially stmilar in nature and
scope to such products currently being mamfactured by or for Licensee as of the data hereof
(the “Products"); provided, howeves that notwithstanding anything else contained herein the
Products may not and shall not include any Competitive Products (as defined in Section
S.4(ay of the Asset Purchase Agreement, dated as of Jaly 31, 1996, by and among Licensor,
Licensee and Bascor, Inc. (the "Asset Agrecment”)). ‘

(b) _ Subject to the provisions of this Agreement, Licensor hereby
grants to Licenses a perpefual right to use the Mark and the Additiopal Marks only on or in
comnection with Licensec’s usage of the Name,

. (c)  Licensee agrees to omly use the Mark, Name and the Additional
Marks in regard to Products and, that the Products shall be maoufactured by or for Licenseo
in accordance with the same standards corrently used by Licensee, which Licensor
acknowledges is satisfactory w Licensor. At Licensor's request, 1o be made 10 more than
one time pex year, Licensec will certify to Licensor in writing that the Products continue to
be manufactured by or for Licensee in accordance with those same standaxds. If Licensor
has a reasonahlc basis to bekieve that the Products are not being manufactured m accordance

M NYDIRATIIGEL4
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with the same standards curreatly used by Licensee, Licensor shall have the right to inspect
the Products upon the giving of reasonsble notice to Licensee. Licensee shall sabmit to

. Licensor for spproval, in the manner which Licensor shall direct, all packages, labels,

- advertising, displays and other materialy on which the Name shall appear and Licenste

. specifically, undertakes to amend to the reasonabls satisfaction of Licentor any such

» packages, labels, advertising, displays and other materials act approved by Licensor. If at
any. time 1 Product manufactured by or for Licensee (and not acquired from Liceasor) and
bearing the Name, Mark or the Additional Marks shall cause Licensee to be in violation of
this Agresment, Licansds shall promptly remove the Name, the Mazk and/or the Additional
Marks from such -néa-conforming Product in its inventory aad shall ugs its best efforts to

“replace; at its own cost any such noa-conforming Product held by the trade with confomﬁng
Products. ,

2, Licenses agrees to indempify Licensor and hold it harmless from,
against and in respect of any and ill claims, demands, Jawsuits, proceedings or causes of
actions for losses, fines, peoalties, expeases, obligations, damages or Habilities of any kiad
resulting from the manufacture, sale, packaging, handling, storage, trangportation oriuse of
the Products manufactured or s0ld by Licenses: Licensee will pay any ¢osts, damages
(inclnding interest and penalties) and reascnable attomeys’ fees finally awarded against
Licensor in any such action or in settlement thereof provided that Licensor potifies Licensee

* promptly in writing of the claim and Licensee may pasticipate in the deéfense fully and agrees
to any sectlement of such claim or both. Notwithstanding any provisions to the contrary
containad in this Agreement, these indemnification obligations shall suxvive the termination
or expiration of this Agreement. :

3. The license hereby granted is strictly persopsl w the Licenses and may
1ot be sublicensed or assigped by Licensee to any other person, fixm or corporation;’
provided, however, that Licensee may assign all, but not less than all, of its rights under this
Agreement to any other person, firm or corparation upon the fulfillment of the following
conditions:

(@)  such assizoes agrees in writing to be subject to all the t;e.rms and
conditions of this Agreement; and ‘

&) . such assignes must be acquiring all or substantially 1 of the

assérs of Licensee.
}

Licensee shall provide Licensor a fully executed copy of any agreement entered it regarding
such assignment. .

4. Unlcssorhe:wiaezmnimtedinacco;dancewithtbawmofﬂﬁs
Agreement, this Agreement shall contimue in force indefinitely. After the terminatidn of this
Agreement, (i) the license granted hereunder shall revert to Licensor and (i) Licenses will
not use the Mark, any Hayden Nams or the Additional Marks and any other tademark or

# NYI/KATZIIGA 34 -2.
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frads Tame which in Liconsar’s reasonable opinion is similar to the Mark, any Hayden Name
or the Additional Markx for any puspose whatsoever.,

| 5. This Agreerent and the icensc hereby gramed will automatically be
" ternxngted if () Licedseo is adjudicated a bankrupt, (if) a recatver for the businesa of the
Licénges js appointed, (ili) Licensee makes an assignment for the benefit of creditors (iv) a
peteion under Chapter 11 of the Bankruptcy Act is flled on bebalf of Liceases or (V)
Licenseé does not use the Name, the Marks and Additional Marks for 2 perod of twenty

four (24) consecutive months. Licensee may ‘terminate this Agreement.at any time upon
written notice to Licensor. .

6. Licensor agrees that the license provided for in this Agreement shall be
royulty-fres. .

7. Licenses recognizes the great value of the reputation and goodwill
assaciated with the Mark, the Hayden Name and the Additional Marks and acknowledges that
such goodwill associated with the Mark, the Hayden Name and the Additional Marks belongs
exclusively to Licensor. Licensee hereby acknowledges Licensor’s exclusive right, title and
interest in and to the Mark, the Bayden Name, including the Name, and ths Additional
Marks and will not in any way, directly or indirectly, do or cause 1o be done any act or thing
contesting ar in any way impairingormdingtompaixanypartofsaidﬂght, title and
intarest of Licensor in connection with tbe use of the Maxk, the Nzme or the Additional
Marks, or which wonld affect the validity of the Mark, ths Name or the Additional Marks ot
which would depreciate the value or repatation of the Mark, the Hayden Name or the
Addirional Marks. Licensee acknowledges that it has not acquired any ownerstop fghts, title
or interest in the Mark, the Name or the Additional Marks 2nd will not acquire any
owpership rights, tifle ar interest in the Name, the Mark or the Additional Marks by reason
of this Agresment or otherwise, Licenses shall not in any manner represent that it has any
ownership in the Mark, any Hayden Name or the Additional Marks,

8. Licensee covenants and agrees that it will not at any time adopt or use
any name or mark that is similar to ar Likely to canse confusion with the Mark, any Hayden
Name or the Additional Marks.

9. Licensee agrees at the request of Licensor to execute any and all
documents necessary or appropriate to put this Agreement into effect or to implement same.

10.  Licensee ghall comply with all laws, rules, regulations, ordinances,
decrees, edicuandorduspeminingmthepmpamanddssigmdonofthemmthe
Additional Marks and shall at all times designate (i) the Mark and the Additional Marks as a
registered trademark and, (i) if applicable, the Name a5 8 repistered trade name,

11,  Licensee agrees to do all things necessary'to protect and preserve the

validity of the Mark, the Nams and ths Additional Marks, In the ¢vent of the infringement
or presumed infringement of the Mark, the Name or the Additional Marks, Licensee agrees

# NVL/KATZIEHTLIA -3-
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t inform Licensor in writing of such infringement or presumed infringement, and 1o
cooperate with the Licensor for the protection of the Mark, the Name and the Additional
Marks. Licensor, upon meeipt of said notice, at its option may take such action as it-deems
appropriate under all of the circumstances to cause any infringement found to exist to be
terminated. If the Licensor opts to take such action, aoy suits on account thereof shall be

prosecuted wherever posgible in the name of Licensor and by its counsel and the expenses of
sach suits shall be borne by Licensor. If the Licenser opts not © take such action, Licensee
may take such action at its sale expense. ,

12. .~ Ticenses agrees to inform Licensor by written motice of any suits o
claims for trademark infringement alleged to have occurred by reason of Licensee's use of
the Mark, the Name or the Additlional Marks pursuant to this Agrecment. Licensor agress 10
defeud at Licensee’s expense any such suits against Licensor or Licenses and the parties
agree that the defense of such suits shall be conducted under the control and supervision of
Licensor, Licensee agrees that it will not settle or compromise ay such action or claim
without the written consent of Licensor, Licensee shall promptly notify Licensor in writing
of any information.or of a claim that comes to its attention regarding any mame or mark
confusingly similar to the Mark, the Name, the Hayden Name or the Additional Marks or
any proceeding in which the Mark, the Name, the Hayden Name or the Additional Marks are
at issue. .

' 13.  Licensor agreés to inform Licensee by written notice of any suif or
claim against Licensor requlting from the use ar alleged nso by Licenses of any trademark or
trads name not licensed hereunder and Licenses agrees 0 defend at its own expease any such
suits and to hold Iicmsurharmlessfmmanyandandamagesandﬁahilityandupcnaes
arising out of any such suit or claim and the parties agree that the defense of any such suit
shall be conducted under the control and supervision of Licensee. Licensor agrees that it
will not settls or commpromise any such claim without the written consent of Licensee which
consent shall not be unreascnably withheld, conditioned or delaysd.

14.  Licensee agress that during the term cof this Agreement jt will secure
and keep in force Liability insurance properly safeguarding Licensor against liability
indemnified for uader paragraph 2 hereunder baving Haits of Do less than $10,000,000 that

. may atise from the purchase or uge of any Product manufactored or sold by ot for Licensee
under the Mark or the Name. -Such policy shall oame Licensor and Licensee as insnred
thareunder and at Licansor's request, Licensee will provids Licensor with 2 certificate from a
reputable caxrier evidencing Licepsor’s status as an insured, such certificate to provide for a
30-day sotice of cancellation. .

15. In tha event Licensee materially breaches any provision of this '
tment, Licensar may elect to give Licenses wiitten notice.of such breach. If Licensee
does ot commence remedy of such breach within sixty (60) days after such notice is given
and thereafler diligently pursue such remedy, Licensor shall bave the right to terminate this
Agreement at gny time thereafter, but prior to the completion of the remedy of such breach,
by giving Licensee written notice of such terminarion. '

$
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16, In the event teomination of this Agreement occurs, Ii-wnsee (‘1) shall
‘iramediately. discontinue the mamrficrure of the Products and cause such third parties as may
be manufacturing the Products for Licenses to discontimue such manufacture and @) shall
haVé 2 pédiod of six, (6) months from the date of such termination [0 use Up 1S WVEROTIES of

. Prodiicts; Iferatare; packaging and othies materials to which the Mark or the Name have
- ~alfgady been applied on the date of termination. Any such use of the Mark or the Name
under this paragraph shall otherwise be in accordance with the provisions of this Agreement.

17.  This Agreement and all rights and obligaﬁnns‘hezwnda.x shall inure to
- the benefit, of and, be binding upon the successors and permitted assigns of Licensor and
Licensee. This Agreement may be assigned by Liceasor without the consent of Licensee.

18.  Any notices or other communications required or peomitted herennder
shall be sufficieatly given if in writing Gocluding facsimile) and delivered persogally or sent
by facsimile or other wire tansmission (with request for assurance in a manger typical with
respect to communications of that type), overnight air couder (charges prepaid), ot registered
or certified mail (postage prepaid with retwm receipt requested), addressed as follows or to
such other address of which the parties may have given notice: .

Licensor:

Standard Motor Products, Inc.
37-18 Northem Rlvd.

Long Island City, New York 11101
Attn: Treasurer

Facsimile: (718) 725-4549

and

Standard Motor Products, Inc.

Four Seasons Division

190 S. Royal Lane

Coppell, Texas 75015-1955

Atm: Stanley Davidow, Vice President
Pacsémile: (214) 393-4417

¥ NYDKATZI/E3481.24 -5a
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Licensee:

The Bquion Corporation

156 Duncan Mill Road, Suite #12

Duncan Mills, Ontado M38 3N2

CANADA

Arn: Keith Wettlaufer, Executive Vice President
& Chief Finaneial Officer

Facsimile; (416) 449-9887

Unldss otherwise specified herein, suchno&cesorotharcommnnicaﬁnnss}la%lbcdecmed
ed (2) on the due delivered, if delivered personally, by wire transmission, orby

regigtered or certified mail, retum receipt requested; or (b) on the pext business day after

depdsit with an overnight couder. :

19.  This instrument, together with the Asset Agresment, contz_ﬁns the entire
a.gm:mentbetweenthcpmﬁsshc:m:cgardingtheMaxkandmcb{amc, and this Agreemerx,
togethex with the Asset Agreement, supersedes and cancels all previous negotiations,
agrepments, commiugmtsandwxiﬁngsinmpectmthnubjcctmatmhn_mﬁ_nus :
Agreement may not be released, discharged, abandoned, changed or modified ia auy manner,

or otherwise, exccpt by an instrument in writing signed by duly authorized officers or
psentatives of the parties hereto. .

20. This Agreement shall be governed by and construed in accorc_iange with
the Jaws of the State of New York, without reference to conflict of law m}cs or prnciples.

21.  Parent hereby guarantees all of Licensee’s duties aod obligation.

hecsuncer.
]
I TZIE43 24 -6-
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IN WETNESS WEEREQF, Licensor and Licensee have caused this instrument
to be executed in duplicate by their duly antharized' representatives as of the date first above
written,

STANDARD MOTOR PRODUCTS, INC.
s vl
Name: & DAY 102
Title: Jict pnsad

B

THE EQUION CORPORATION -

By:

Name:
Title:

ENSCOR, INC.,

By:

Name:
Title:

8 NYDIRATZIES4T1 24
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IN WIINESS WHEREQF, Iicmso:mducansachaveausadmisinﬁMcnt
to pe execoted in duplicats by their dnly authorized representatives as of the dats first above

STANDARD MOTOR PRODUCTS, INC,

e 4 —— —————
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