10/25/2004 13:31 FAX 3307226446 Walker & Jocke doo2

f};}rm 55&1594 RECORDATION FORM COVER SHEET U.S. DEFAFTMENT OF COMMERCE
v, 5. Pa: i
OMB No. 0851-0027 (axp. 5/31/2002) TRADE MARKS ON LY = =ntand Trademark Ofice
Tabsetings === ¥ \ 4 \ \  J  J
To the Honorable Cammissioner of Palents and Trademarks: Plaase record the attached ariginal documents or copy tharaof.
1. Nama of conveying party(ies): 2. Name and address of raceiving party(ies)
Thomas, Mark L. Name; Robert Vaughn
Internal
Addregs: ¢/0 Steven T, Lowe, Eaq.
& Individual(s) Ch  Association Suite 600 1 1406 Olvio]
CBuile ] mpic Boulevard
I;_j{! General Partnership q; Limited Partnership Street Address: Yo o
Lk Corporation-State City:_Los Angeles  giate; Calitornia__zp, 90064
% Other B individual(s) citizenship United $ :ates

Ul Association
;lﬂ General Partharship

Additlorial marme(s) of conveying party(ias) attached? L] ves O No

3. Nature of conv :
conveyance gﬂ Limited Partnarship
[l Assignment Ll Merger [ Corporation-State
Kk Security Agreemant Ll Change of Name Oy Other
qg Qther It aggignes ie not demidilad in the United States, a domestlc
e represantative deslgnation ia attasked: Gy ves Ol no

October 20, 2004 {Designations must be B separate documant fiom assigemani)

Execution Date:
Additianal marme(s) & address( es) attached? LB Yes LOf Na

4. Application numbar(s) or registration number(s):

A. Trademark Application No.(s) B. Tradermark Registration No.(=)

1,879,853 9
9
Additional number(s) attachad |;||; ves v No E
5. Name and address of party to whom correspondence 6. Total number of applications and " =
concerning document should be mailed: registrations involved: _...........cccee e, l_]__J N
Nama: Patricia A, Walker, Esq. g
40,00 8
Internal Addrass: Walker & Jocke 7. Tatalfea (37 CFR 3.41).................. Bkt 2
L)y Enclosed 8
E&f Autharized to be charged o doposit acsount 3
Ll
Street Address: 231 South Brosdway 8. Deposit account number:; 6

10-0637

City:_ Medina ~ state;_Ohio Zip:‘:"425 6 (Attach duplicats copy of this page if payir g by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature,
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy /s 8 true
copy of tha original document.

TRrecn A \Weree ooy for @4 w.,_}-——— }a /'25‘/91_’

Name of Person Signing e L. Thosas Signature m] Date

Total numbar of pages ineluding cover shaat, atlachments, and documant:

Mall decumeanta to be recorded with réquired cover shest information to:
Commisslonar of Patent & Trademarks, Bax Assignmants
Waahington, D.C. 20231
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| 10.20.2004A
EXHIBIT A
NMENT AND SECURITY "

This Asslgnmeny and Secunty Agresment ("Ass{grmunent™ is entered :pto this day of Dutok- T 2004 by und berseen Mark
L. Thomas (“Seller™) nn.d Rnl}l:n Vaughn (“Buyer™ (jointly :eferred to as taa “Parties" o individually refisrred 1o oy the “Partu™). Fop

goud end valuable eonsiderztion ineluding the premisas set farth hazein the Parties sgTee as fllowy;

(2} “Agrbement” means the Trademuack Transfer Agreement entered mito astussn Sellsr and Bu it
(b} *Puribmend Azsers” meang the followng:
(1) United Statey Trademprk Regisration Ns. 1,879,853 fur the mack FTW™. any comrion law rights in the FT\W
mark #od e aszociated poodwill;
(2} The domsin name Wiw fwveeniine com:
(3) The poster liczyse telatiug w the FTW mark to the extap thas i* s srill i effeet, ags.;nakle and mrans ferable.
(e) “Traderark™ meang Usited Stares Trademark Registration No. 1,879,854 for ‘ha mark FTW*, any cornmon law rights iy
the FTWimerk and the z2ssociated goodwill,

Seller amiigns Buywr, Saller's Rght, tizle and interess in and for the Ualied Sraves and its ecriton id possassions, the
Trademark, subject 18 the retention of righty by Seller vt stated in Part 3 of this Assignment and in Secting I of the Aprésmenr,
Buver's rights including any and al) tights of Buyor's sucarmuers, azsigns and licensees to the Trademurk ofc Subieet 10 the estdationy
sat fouh in this Asisignwent and in the Agresrment,
P -F . ' 3 anA & H

- v 1 Sl =, e, = LEL - g | ) i, °
e retainy 2 fully paid, notwxelusive ticenge o amy and &ii rights eurrently in sffec: or svey 1ally granted under the
Trademark in secqrdsncs with the termy of Section 3 of the Agresment.

(b) Scllek mtaing ui rights, title and interest 1o the Snim ynder Uir Tradsmask agaust Thad Zail LA, Ine OF it5 AREOCATed
entitivs, 2amigne o7 smccessors for actiony prior to the caecution of thig Assigneient in secordancs Witk the Agteemant, neluding
without limitavion. 3 of the Agrocwment

(=) Seller eurrently owns mecchandice tat intorperates the FTW™ wmack ané in te funure Yy recelve merchandie that
incorporates the FTW™ merk from Third Rui) US4, Tnc, or its ansociated ENTCS, A%igny Or suteeegrs as oy npenadtion for the flam
against Third Rall USA, Ine, {"Frw Merchandiz="™), Sallmt shall hava all right, ritle and wnterest i the FT O Merchaadise o
secordance with the Agreement inchading withour limitation Section 3 of the Agraement. Seller may dpoae of the FTW Maiahagduse
by any maans, including the sale of the FTW Merchapdisg, as long as the sq'2 i3 Hot vy tre [nternet or the wholesale marker

(d) Buyer grants 1o Saller, and Seliar ACCEPIS & CORMnUING gororal lien oa and B iscurlty iaterest Ty, each and al] of ths
Furchasod Axvers and any and i} proceeds thereof. Sellar will record in the U5, Fatent and Trademask Cffice Sellat's soourity

<7 JIntereat in the Trademark and wil) file g relorea of the socurity intarest fy the 1.5, Parent and Tradernark Office when Buyer bus poid
~al] amennre dus pusguant 1o Szction 2 of the Trademark Trensfur Agresment &5 Lmended by e Second Armerduent 1ad the vgerstiog )
eErecment mentioded in Section 2 of the Trademark Tranwler Agreemunt ag sroended, by the Fecond smevdment has been 2xecated by
ol necesanty entitien er individugls.
p N

(2) Buyef agrees to Fay all renewal and declaration of use fees and 1ice ell othes nctions 15 may e 1t asonably necesearv o
maintin the Purthased Assets in fores as raquived in the Agreement including withow Frutasion Seedon § of the Agreement, JfBiver
acts or iefrains from aeting in aay monnet which would cpusa the Purchased Assets to Jupse ot s=ase o Rave aifeer for any vesson,
Buyer ahall give natice to Seller at Jaust T {2) months before the Purchassd A gsets chall lepse o aease te hias e efedt, and upon
written request fom Seller, Buyer shall immediataly assign 211 mightund tirde In the Puichused Assets 1o Seller The obliganons
Puesuant 1o (his Pat 4(4) of the Ansignment sha™; be binding upnn Buyer and ir: suouessors aud a35ighs. as wel asto ~ach end every
susecator sdignes of rights vmder the Purchased Assets,
(%) In thé event that: (1) Buyer or Ay suce=rsor thoreln in title to the Purchased 4 ss=ts s Sellw notice that the Purchased
Assets will Iapie or cease 10 have effect 1n aceordance with Par: 4(a) of this Assygnment, sni Buyss ar any suclh juvcessar dacs por
Assign the Parchased Assery to Salisr Within thirtv (30} days of the giving of such yotize; o (it} it any of ths Prichazed Asxets ¢ ahoyt
19 lapss within fifteen (15) days or in Saller’s trasenable judgment sopne actiont netds o be the to keep suck Purchesed Asscixin
foree; or fiif) if th Purchased Assen have lapsed, Buyer tas well a5 any sunragior o assigte thereot then bwldwmy title to such
Pyrchaged Aspers) hereby grontx to Sclier o lirited power of etotmey to exscute on bekalf of Buyer fur ane- sues successor or assig, o
an ssipnment or other docunents bnt may be negassary 1o anafer title to the Purchued Assazs 1 Seller if s Swebused Asngt kas T
lapsed, Buyer (as well 33 arty successor or agsign Ghereof last bolding vitie to rach Puchased Assad ws! pr pade TEREODADLE . L
ecoperanion to Seller inchuding signing such PApers 29 maly 58 fecessary to rovive the Inpsed Purchased Aviet o RlAE S IV oo e

- applicwtiap-#f $ chuiind Asren, . ' '
P .. &
(8) Selles retaing all rights, title and interest to the ¢laim wider the Tradernagk ageiist Third Rand TEA, Ine. e jis pasovwied

enbitics, AZxigna or Mcomany for actions prior t the sxsculion of this Assizmment in scomrdanze with e \precment ine! uding
without limiteticn Seation 3 of e Agreemen.

(E) It thd wvemt that Seller desiseg 1o Present 4 fiohn agaiont Third Rafl USA. T o- oty avseciatesd aariies, aswgns m
successory a8 atated ih Pam 5(a) of tip Assigament, Buyes (imecluding Rfl SSCETELT O 2389g tioTear) will ot Seller'y apaan, 4! =i
in the action (at Sefler's eXpezae), or amxign ttle w the Trademerk 1o Sei%c dupdlien of the aetioe o watil the claing &h e g

4
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finally resalved. ﬁyurwiu not reevive ay portion of e compensation, proceeds or damages fevoy ercd by Seiler from: Thing Rait

UBA, Tut. er its appociaiod entitiay, 85105 OF Succrasors,

() Inthe wvent thor Seller reqiests that Buyer (of 4ny sueceseor or asy €D theratn) asesipn iy baller the Trideirmk
purpases of bringing 4 claim agoingt Third Reil USA, Inc. er its assaciated sntrtres, 3FNS ©F SLCce3sors, and Buyer (8! suck susemasar
or 2551g) f2ils vo exeeuts guch 835{gmmont vithin thivry (30) duys of Seller's writton teguest, Buver (a8 well a8 ity vuccoysons sad
sssigng) heteby prent to Seller & Kmited power of iMOThey 10 £XFCuL: axy suth A58 GMMANT or ather dasis =mts 24 faa v be ueecssary to

tranafer dtls ¢ the Trademazk to Seller,

(d) lothe cvent thac the Traremark 1o assigned to Seller in accordance with Past 5 of this Asgign nent Buyer [or ity
successory and esgigra) shall ratoin Heenge rights 1o use the Trademark in the norenud counsc oF business £ 1 the duration of the aetion
sdnceming the clatm, and upon final dispornan of such claim Sailey shall raassien the Trademiark o Bever.,

Any of e following are zonsidered a default by Buver ("Jedault™s and gpon 2ny DeSut zli rights, title gad imer=sr in the

Furthased Avsars ghall be fertored o Seller;

(n) Buymr dots oo Hrmly periom: any o ail obligationy 1 Sections 2,8 und D of the A gremment, and'ar

{b) Any represeataton or warmnty made by Buyer in this
respeotl when roade.

AFTERmLn” Proves 10 have been false ¢ wncameet m any material

Buyer (a¥ well ay its Ruecessors and assigns) hereby grane to Selle 1 hmsted Power of 2R0ITEY o exaeute any such
sastgnment o other documenls py may be Receisary o munsfur ntfe o the Purehased Assers to Seller.

If'a Defanlt occurs or there is any other breach of te Agresent, Buyer shall wum aver to Seller i/l molds, madeis. aad slik
screens uged to produce any and al) marksting, promotional matsricls, advertie g, 2ad producrs relating w, concssming, or describiag

e Purchaned g
tn the svint of 8 Default, Seller may without further aotice o demand, desiars the ENArS UDAUNT hen wnpaid immesately duc

&nd payable.
Y

Tha pro Of thig Asalgrument shall be binding apon the sucoessors and astigns of Euyer as well ag oy licersass o

vanisferees of sy Hghts Buyer ohtains 1o the Tradermurk under tic

Avalgrrren:, inchuding withenst Limitati e an ¥ suceessor asxignee of

the Trademnack. Buyer ctnnot transficr oy asaigm the Tradernark witheut Sullee’s prior wrilien peraadssion, % {ler's permission +bal) ngn
b unreasomably withhald. Thiy FToVIginn is to ensuve that Seller's Sive persent mtesest mentioned 1 Séation 2 of e Tradermurk
Transfer Agrawmept a3 amended b¥ the Second Amendment is protected,

Whenevet any Rotics s required or permuttad, saeh notins
o certified madl, return receipt toquesgtec, to the sddrsgore got forth

shal, be i wrting. shall b delivazed 4 parson or sent he registered
balow o¢ 1o such other addresess as ars frecthicd by wntlee natice

delivered to the otwr Party, Notice shal] be deetred Qven pon reeipt of the address given by the Pary.
If to Sedlgr: Mgk L. Thomas If to Buyer: Robart Vaaghn

4620 West Flzicher Avenye
Chicage, Mmaix 50618 LSA

c'o Steveu T. Lows, Esq.
Suite 00

11400 Olyyapiv Bouleverd
Los Angzles, California € 0064

Thiy Mw shall be conmrusd in accordance witl and interpreted mder the laws of the Stute ol Olrio witherat egard to
inciples or nides. The stata and fodern) courts for Medina County, Ohio shall huve o) wive jurisdiitlon overall

any conflicts of Taw principlar
dispites relating Arising out of, ar concerming this Assigrunent.
-

This Aas may be sxecutad in severa) sounterpartz, sech of which shall be deemed aa origiaal, 1ogether they saall
coustitute ons zod the some ingment, Facsimils capies of this Assignment and fassimi’e srznatwes shall be deemed 0 ozipmal.
| ationa

Al fons of the Amendmznt, Agreenient and Assipnment stmein in +f261, encept those spec £eully supereeded by the

Second Amendment, The Sacond Amendrngt, the veraining provitions of the Amendiient, Agraerant gnd JAussigurnent, wacluding the
Bixdibirs, are the eftire agreement of the Partisy Gancenung this subject mater. I the svent of xuy conflict, F1s terrs of the Sceand
Amendgient shall be contrelling, It shall not be deemed 2 sonfllet for the Ampudrient, Agraement and’ny ASTIETIME Yo contzin

additionu] terms chat &ra not inghuded in the Seqond Amencmerr. Thia ma ¥ ot be amended except by written instument sgoed by

bioth Partics, sigiafarer
R, s 3k

Upon Defiult 2 confission of judgmenr may br talen agalm Buyer. T Cee ‘
ANG THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICF AND COURT TRIAL, |F YOU DQ NQT PAY ON

TIME A COUAT JUDGMENT MAY BE TAKEN AGAINET YOUWITHOUT YOUR PRIOXKNOWLEDG!: AMD THE POWERS OF 4

COURT CAN BE USED TO COLLECT FROM YOU RECARDLESS OF ANY

WHETHER FOit RETURNED GOOBS, FAULTY GOODS, FAILL
ANY OTHER CAURE,

IN WITNEYS WHEREOF, the Farties nesero have Aagy:

BUYER},
A
R RTVA

RECORDIéD: 10/25/2004

- YOU MAY HAYE AGAINSY THE CREDITOR
O COMPLY WITH THE AGREEMENT. OR

menf As o' the dats first wntien abuve.
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