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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

Athena Partners

non-profit

07/09/2010 corporation: WASHINGTON

RECEIVING PARTY DATA

|Name: ”DS Waters of America, Inc. |
|Street Address: ||566O New Northside Drive, Suite 500 |
|City: ”Atlanta |
|state/Country: |lGEORGIA |
|Posta| Code: ”30328 |
[Entity Type: |lcorRPORATION: DELAWARE |

PROPERTY NUMBERS Total: 15

Property Type Number Word Mark
Registration Number: 2903885 ATHENA
Registration Number: 3030066 ATHENA
Registration Number: 2990282 ATHENA
Registration Number: 3143277 ATHENA
Registration Number: 3823247 ATHENA
Registration Number: 3838228 ATHENA
Serial Number: 77867384 ATHENA
Serial Number: 77931659 ATHENA
Registration Number: 3850480 ATHENA
Registration Number: 2924215 ATHENA PARTNERS
Registration Number: 3696998 EAT CHOCOLATE. FIND A CURE.
Registration Number: 3647052 EAT CHOCOLATE. FIND A CURE.
Registration Number: “ 3033282 ”
Registration Number: 2986142 VICTORY STARTS HERE!
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Registration Number: 2931796

CORRESPONDENCE DATA

Fax Number: (206)359-9000

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: (206) 359-8000

Email: pctrademarks@perkinscoie.com
Correspondent Name: Heidi L. Sachs

Address Line 1: 1201 Third Avenue, Suite 4800

Address Line 4: Seattle, WASHINGTON 98101-3099
ATTORNEY DOCKET NUMBER: 60391.4000.0000.GX56
NAME OF SUBMITTER: Sarah J. Taylor
Signature: /Sarah J. Taylor/

Date: 01/26/2011

Total Attachments: 8

source=Trademark Assignment Agreement#page1.tif
source=Trademark Assignment Agreement#page?2.tif
source=Trademark Assignment Agreement#page3.tif
source=Trademark Assignment Agreement#page4.tif
source=Trademark Assignment Agreement#page5b.tif
source=Trademark Assignment Agreement#page®.tif
source=Trademark Assignment Agreement#page?7 tif
source=Trademark Assignment Agreement#page8.tif
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ASSIGNMENT AGREEMENT

This TRADEMARK ASSIGNMENT AGREEMENT (this “ Assignment™). dated and effective
as of July © |, 2010, is entered inm by and between ATHERNA PARTNERS, ¢ Washingion
nonprofit mrpnmlmn (Assignor™), and DS WATERS OF AMERICA, INC., a Delaware
corporation {"Assignee™). Caplisl e terms nsed but ot defined herein shall have the meanings
given o them in that certwin Asset Purchase Agroement, dated as of July & | 2010 fthe
“Purchase Agreement”™), by and between Assignor and Assignee,

WHEREAS, Assignor and Assignee have entored into the Purchase Agreement;

WHEREAS, purstant to the Purchase Agreement, Assigonor has agreed o convey, sall,
wransfer, deliver and us ssign o Assignee, and Assignee has sgreed to purchase from Assignor,
certain of the assets ased or held for use in the Activity of Assignor; and

WHEREAS, pursuant to the Purchase Agreement. the Assignor has agreed 1o transter
and assign W the Assignes, and the Assignee has agreed to acguire from the Assignor, those
ceriamn (1) registered trademarks and service marks and trademark and service mark applications,
and (i1} domain names set forth in Appendix A sttached hereto and made a past hereof
{collectively the “Trademarks™), focluding all of the goodwill and copyrights associated
therewtith (collectively, the “Intellectual Property™).

NOW, THEREFORE, in consideration of the nntuad covenants and conditions
contained hevein, the consideration provided in the Purchase Agreement, and other good and
valuable consideration, the receipt and sufficiency of which are heveby acknowledged, Assignor
and Assignee hereby ggree ay follows:

1, Assignment of Rights.  Assignor hereby graats, bargaing, conveys and assigns to the
Assignee all rights, title and interest thit the Assignor may have in and to the Intellectual
Property, including, without lmitation, (1} all common law rights and the gosbwil]
assoctated with the Trademarks, (i) all federal and state trademark registralions set forth
in Appendix A and the goodwill associated therewith, (ii) the righis to file for United
Sates or foreign repistrations for the Trademarks and any rencwals and extensions of
such registrations, (v} all royalties and payments aributable 1o sales of products by
Licensees of the Intellectual Property that occur on aud after the date herof, (v} the right
to any causes of action, in law or in equity, for past, present or futare infringement of the
{ntellectuad Froperty, and (vi) all copyrighis assochnied with the Trademarks.

2 Recording Assignmment, Assignor further authorizes any official of any couniry or
countries, whose duty it is to recovd intellevtual property registrations, applications and
title thereto, 1o extent anp cable, to record the Trademarks and ttle thereto s the
property of the Purchaser, its successors, legal representatives and assigns in accordance
with the torms of this insi’rum:.-m.

3. Conflict. Notwithstanding anvthing o the contrary contained herein, the terms of this

Agreement are sulject to the terms, conditions and Hmtations set forth in the Purchase
Agreement.  In the event of any contlict or inconsisteney between the ferms of this
Agreement and the Purchase Agreement. the torms of the Purchase Agreement shall
povern,
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4, Further Assurances. Assignor covenants that it will excoute all documents, papers.
forms and authorizations and take all other actions that may be necessary for secaring,
completing, or vesting in Assignee full right, iitle, and interest in the Trademarks and
other Intellectual Property, at Assignee's expense.

3. Successors and Assigns. The provisions of this Agreement shall be binding upon and
inure to the benefit of Assignor and Assignee and their respective successors and assigus,

0. Governing Law. This Agreement shall be governed by and construed in accordance with
the internal faws of the State of Washington without giving effect to the conflicts of law
principles thereof

7. Counterparts. This Agreement may be executed in multiple counterparts, eacl of which

shall be deemed to be an original and all of which together shall be deemed to be one and
the same instrument. Exccuted counterparts may be delivered by fax or scan, with
originals to be deliverad promptly thereafier.

IN WITNESS WHEREOF, Assignor and Assignee each have caused this Agreement to
be duly executed as of the date set forth above,

ASSIGNOR: ATHENA PARTNERS

./{.‘ T \\*
By: {0 SRR e 5y s
S ERWEES jf - ,} # "“.;‘:j%f"‘
Name: _ {4

3 | -V -y o
ey AR W e T v T LY,
Title: .

e

15
ASSIGNER: BS WATERS OF AMERICA, INC,
By:
MName:
Title:
w3
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Purther Assurances.  Assignor covenanis that it will sxecute all documens, DRSS,
forms and dmhonfcrm as pad take all other actiony that may he DECESSATY for sevaring,
cormpleting, or vesting in Assignee mii right, title, and interest in the Trademuarks and
other Intellectual Property, st Assigned's cxpense.

Suceessors and Asdens, The provisions of this Agreement shall be binding upon and
inure to the benefit of Asdgnor and Assignee and their respective successors and aesigns.

Lioverning Law. This Agreement shall be governed by snd construed in sccordsnce with
the internal laws of the State of Washington without giving offect to the conflicts of law
prineiples thereof,

Counterparts. This Agresment may be executed in muitiple counterparts, each of which
ghail be deemed o be an original and all of which fogother shall be decmed fo be poe and
the same instrument  Feeouted counten rparts may bo dolivered by fax or sean, with
criginals to b delivered promuptly thersatter,

IN WITNESS W HEREOF, Assignor and Assignes each have caused this Agreement 1o

be duly executed as of the date sgt forth above,

ASRIGMOR: ATHENA PARTNERS

ASKIGNEER: D5 WATERS OF AMERICA, INC,

Bys

Mame:

it
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APPENDIX A

Registered Domain Names with Expiration Dates

Base .org. .com .net .cn .in .org.cn Atw
AthenaPartners 1/18/13 Not 9/30/13 | 7/24/10 | 7/24/10 | 7/24/10 | 7/24/10
Avail
AthenaWater 9/22/12 | 9/30/12 | 9/30/12
AthenaChocolate | 2/5/12 | 9/30/12 | 9/30/12
AthenaChocolates | 2/5/12 | 9/30/12 | 9/30/12
AthenaTea 2/6/12 | 9/30/12 | 9/30/12
VictoryStartsHere | 2/1/12 | 9/30/12 | 9/30/12
WheresAthena 6/11/12 | 9/30/12 | 9/30/12
32100-0004/LEGAL18684317.2 3 TRADEMARK
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