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\{ NATURE OF CONVEYANCE: “ ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

COMVEYING PARTY DATA *

[ ey bl eviee
P\[Diettjhannel Network, Inc. . loa/os/2008_|[CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: “Graig Lebowitz : l
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[State/Country: MASSACHUSETTS
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Entity Type: “INDIV[DUAL: UNITED STATES
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PROPERTY NUMBERS Total: 4

Praperty Type I Nurnber “ Word Mark ‘
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|

\
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Fax Number. (202)626-8075 (
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Address Line 2: Suite 1000 South
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

INTELLECTUAL ErCOFER LY Asa s A

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (this “Assignment”), is made as

of this __th day of September, 2008, by and between Diet Channel Netwark In¢., a Delaware corporation

“Agsignor”), on the one hand, and Craig Lebowitz and Michael Aronson, on behalf of Mentortech
Ventures 2005 Ip (collectively, “Assignee”), on the other hand.

BACKGROUND

On August 8, 2008, Assignor filed a voluntary petifion for relief under chapter 11 of the United
States Bankruptcy Code in the Bankruptcy Court for the Southem District of New York (the “Bankrupicy
Court™}, bearing Case No. 03-13096 (MG). '

Assignor and Assignee have entered into an Asset Purchase Agreement dated August 20, 2008
(the “Asset Purchase Agreement”). Pursuant1o the Asset Purchase Agrasment, Assignor desires to sell,
transfer, assign, convey and deliver to Assignee all of Assignor's right, title, and interest in and to (i)
Assignor's website currently located at www diettv.com, inciuding all encoding and support afflliated with
the website (the "Website™), (i) those trademarks of Assignor as defined in the Asset Purchase
Agreement together with the goodwill of the business symbolized by and associaied with such
yademarks (the “Trademarks”), and (iii) those domain names of Assighor as defined in the Asset
Purchase Agreeement (the "Domain_Names”, and together with the Website and the Trademarks, the
“Acquired Intellectual Property”), and Assignee desires to so purchase all such Acguired Inteliectual

Praperty.

On September 5, 2008, the Bankruptcy Court entered an Qrder {the “Sale Order") approving the
sale of the assets defined in the Asset Purchase Agreement to Assignee.

AGREEMENT

NOW, THEREFQRE, in consideration of the foregoing premises, the mutual covenants and
agreerments contained herein and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, and to induce Assignee to consummate the transactions contemplated
by the Asset Purchase Agresment, it is hereby agreed as follows:

1. Assignment of Website. Pursuant to the Sale Order, Assignor does heraby sell, transfer,
assign, convey and deliver to Assignee all of Assignor's tight, title, and interest in and fo the Website,
including without limitation all content, data, information, photographs, video, audio, user information,
software and all other materials comprising the Website, and the same to be held by Assignee for
Assignee’s own use and enjoyment, and for the use and enjoyment of Assignee's $UCCESSOrs, assigns
and other legal representatives. Concurrently herewith, Assignor agrees to transfer by means of CD or
DVD all digital files of all Website content to Assignee.

2. Assignment of Trademarks. Pursuant @ the Sale Order, Assignor does herehy sell,
transfer, assign, convey and deliver to Assignee all of Assignor's right, title, and interest (to the extent
Assignor has any right, titte and interest) in and to the Trademarks set forth on Exhibit A hereto, and the
same to be held by Assignee for Assignes's own use and enjoyment, and for the use and enjoyment of
Assignee's successors, assigns and other legal representatives.

3. Assignment of Domain Names. Pursuant to the Sale Order, Assignor does hereby sell,
trangfer, assign, convey and deliver to Assignee all of Assignor's right, fitle, and interest (to the extent
Asgignor has any right, title and interest) in and to the

Domain Narmes sat forth on Exhibit B hereto, and the same to be held by Assignee for Assignee's own
use and enjoyment, and for the use and enjoyment of Assighee’s successors, assigns and other legal
representatives, including without limitation the right to use and deal with the Domain Names in the place

TRADEMARK

F-173

REEL: 003901 FRAME: 0546



Dac-08-08

04:53pm  From- T-202  P.008/018

of and in substitution for Assignor as if Assignes was the ariginal registrant of the Domain Names, to do
any and all things that the original registrant may do, in the sole and absoiute diseretion of Assignee,

F-173

including withaut limitation establishing or modifying a wehsite and/or home page under the Domain
Names. Assignor agrees to cooperate with Assignee to fransfer the Domain Names electronically from -

Assignor's account with the current registrar of the Domain Names, to Assignee's account with its
registrar, in accordance with the policies of both registrars regarding such transfers. To this end,
Assignor shall provide both registrars with the necessary infarmation and documentation in order to
unlock the Domain Names for transfer to Assignee and to assign and transfer the Domain Names to
Assignee, by means of responding to the relevant requests regarding such transfer communicated by
both registrars via electronic mail te Assignor, as the current primary and administrative contact for the
Domain Names, and by providing Agsignee’s registrar with the transfer code for the Domain Names.

4. Reqistration_of Acguired Intellectual Propery: Additipnal Rights, Assignor agrees to
assigt Assignee to take all actions and execute all docurments necessary or desirable to evidence, record,
and perfect the assignment of the Acquired Intellectual Property, and shall not enter into any agreement
in conflict with this Assignment, Assignor authorizes and empowers Assignee fo register (and/or
autharize others to register) any of the Acquired Intellectual Property, as the case may be, for copyright
protection and/or trademark protection, as the case may be, and o secure renswals and extensions
thereof in Assignes's name in the Copyright Office of the United States of America and/or the United
States Patent and Trademark Office, as the case may be, and/or in any other country, political entity or
jurisdiction where Assignee deems it appropriate, and/or to file and record this Assignment with the
United States Copyright Office andior the United States Patent and Trademark Office. Assignor also
hereby assigns to Assignee all documents, agreements and/ar instruments heretofore or hereafter
exacuted in favor of Assignor by any third party insofar as such documents affect or pertain o any of the
rights hereby assigned to Assignee. Assignor shall execute and deliver such further conveyance
documents and take such further actions as may be necessary or desirable o evidence more fully the
transfer of ownership all the Acquired Inteflectual Property to Assignee,

5. Acceptance and Assumption. In accordance with and subject 1o the terms of the Asset
Purchase Agreement and Sale Order, Assignee hereby {a) purchases and accepts the assignment,
transfer and conveyance of the Acquired Intellectual Property;and (b) assumes, agrees to satisfy and
digcharge all liabilities assumed by Assignee pursuant to the terms of the Asset Purchase Agreement,
Imeluding, but not limited to, the Assignee’s agreement 1o pay and/or satisfy any and all federal, state or
local taxes, including, hut not limited fo, stamp and/or transfer taxes, incurred by the Assignee In
connection with the sale approved by the Sale Order.

g. Further Rights Under Assignment. Without limiting the generality of the foragoing, this
Assigrnment includes the right to recover and retain all damages and other sums under all prior causes of
action, to defend and compromise any actions, suits or proceedings relating to the Acquired Intellectual
Property and the right to cther relief owed or awarded at law, in equity, by statute or otherwise.

7. Governing Law; Jurigdiction. This Assignment shall be govemed by and construed in
accordance with the internal laws of the State of New York, without giving effect to principles governing
conflicts of law.

8, Counterparts; Facsimile Signatures. This Assignment may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shali constitute one and
the same instrument. Facsimile signatures shall constitute original signatures for all purposes of this
Assignment.

9, Severability. [f any provigion or provisions of this Assignment shall be deiermined by a

court of competent jurisdiction to be illegal or unenforcesble, the remaining provisions hereof shall be
deemed severable and enforceable in accordance with their terms.
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10. Binding Effect. This Assignment shall be binding upon and inure solely to the benefit of
the parties and their respective  SUCCEES0rS and assigns. Nothing expressed or mentioned in this
Assignment is intended or shall be construed to give any person other than the parties hereto and their
respective successors and assigns any legal or equitable right, remedy or claim under or in respect of this
Assignment or any provision herein contained.

F-173

11, Waiver. The failure of either party. hereto to enforce, or the delay by either party in

enforcing, any of its rights under this Assignment shall not be deemed & continuing waiver or a
modification thereof and either party may, within the time provided by applicable law, commence
appropriate legal proceedings to enforce any or all of such rights. No person or entity other than
Assignee and Assignor shall be deemed to have acquired any rights by reason of anything contained in
this Assignment.

12. inconsistencies. To the extent the Sale Order and/or the Asset Purchase Agreement is
incansistent with this Assignment, the Asset Purchase Agreement shall control this Assignment and the
Sale Order shall control the Asset Purchase Agreement.
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IN WITNESS WHEREQF, the parties hereto have executed this Assignment as of the date first
set forth above.

ASSIGNOR:

DIET CHANNEL NETWORK, INC.

L L

Name:'E. Kenneth Seiff
Titie:  Chief Executive Officer

ASSIGNEE:

Craig Lebowitz

Michael Aronsan
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Exhibit A

Trademarks
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Exhibit B

Domain Names

TRADEMARK
REEL: 003901 FRAME: 0553



Dac-09-08 04:54pm  From-
T-202  P.015/016  F-173

Diet Channel Network URLS

deitelevision.com
deitelivislon com
deittelevision.com
deitelivision.com
deittv.com
dietchannel.com
diettelevision.biz
diettelevision.cc
diettelevision.com
dietrelevision.info
diettelevision.net
diettelevision.org
diettelevision.tv
diettelevision.us
diettelivision.com
dieriv.at

diettv.be
diettv.biz
diettv.bz

diettv.cc
diettv.conz
dieitv.com
diettv.com.mx
diernv.de.com
dietrv.eu.com
diettv.info
diettv.la
diertv.me.uk
diettv.name
diettv.net.nz
diettv.org.nz
diertv.org.uk
diettv.uk.com
diettv.us.com
diettv.ws

dietielevision.co.uk
diettalevision.jp
diettelevision. ws
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