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Internal
Addrass: ¢/0 Steven T, Lowe, Esq. -
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Lj Association
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&l; Security Agreement [} Change of Name O Other __
\ If asslgnee is not domiciled in the Unilad State, a domestic
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Exacution Date* Qctober 20, 2004 (Desighaliona must be 8 separate documeant rom asslgnment)

Additianal name(s) & addrons( es) atached? |k ves L& nNo

4. Application number(s) ar registration number(s):

A. Trademark Application No.(s) B. Tradamark Registratlon No.(s)

1,879,853 8
3
Additionai number{s) attached  [1. Yes O No X
5. Name and address of party to wharmn carrespondence 6, Total number of applications and 7 -
concerning document should be mailed: registrations involvad: ................. e |I_| n
Name: Patdcia A. Walker, Esq. 8
Walker & Jock 7. Total fea (37 CFR 3.41) : g_40.00 8
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8 Authorized to be charged to dizposit account g
@
. . I
Streat Address: 231 South Broadway 8. Deposit account number: 3

10-0637

City:_MEﬂi}lE}____ State: Ohio Zip:""“*mS6 {Attach dupticata capy of this page if paying by deposit account)
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To the bast of my knowledge and belief, the foregolng information is true and corract and any aftache d copy is & true
copy of the original document.
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ENHIBIT A

| ASSIGNVMENF AND SECURITY AGREEMENT

Thit Assignment and Security Ageement (“Assipnment™ is egtered oo this ____ dav of Otk 2004 by and befween Mark
L. Thomas (“Selles™) and Robert Vawghn (“Buysr™) (jolrtly :oferrad to ss the “Parties” ot individually refeired 1o o5 the “Put'). Fou
guud gnd vahuable eonsideration including the pretnisas et forth hersin e Parties agree as fullows:

r {

{2} “Agréement” means the Trademark Transfe; Agreement entered ito hetween Selley and Buye:.

(&) "Purthased Azsets™ mcans the followang:

(1) United Stetes Trademark Regiswation No. 1,879,853 fur the mark FTW?. any comraon faw rights in the FTW
mark and the a2zociated goodwill;

() The domain name www. weenuing com:

(3) The postar licenst tolatiug to the FTW merk 1o the excevnt thaz §* is suill in effect, 2s3.gnakle and transfe able.

(¢} ‘Trademark” maang Unaired Stares Trademark Registralion No. 1,579,853 for the mork FTW *, any comman law riphts in

the FTWimsrk and the associated goodill.

n ;

Seiler awsigon to Buyer, Seller’s right, tizle and jirsreat in and for the Unjied Siates and its it il posszssions, the
Tradarpark, subjeat to tite retention of rights by Seller v5 vtated ig Part 5 of whis Asuigrment 2nd ia Secting 1 of the Agrecment.
Buver's rights incTuding any and all tfighta of Buyer's sucuesvors, asuipnye uns livensees to ths Trademaork ot subfeet 1o (e resisicrions
set forth in this Assignment s in the Agreemant,
Part 3. 1

, KL ast :

(2) Selier rotniny o fully paid, nemxelugive licerae 1o any and alf ri ghts currently i effect nr evenualiy granted under the
Trademark in accardsace with the tarms of Secuion 3 of the Agresment,

(b) Scllck retaing el rights, titie and ieterest to the elaim under the Trademark agmst Thad Rail USA, Ine or it assocated
entities, 85+ig0N OF NucCessors for sctiony prior (o he caecution of this Assignment Ln acenrdancs with the Agresment, Lelucing
‘without [imitaxion ioh 3 of the Agroement

(o) Sellar curvertly ovns mmchandise thet incorporates the FTW™ roark and in the fuure muly recefve merchandice that
incorporates the FYW™ mark from Thind Boll USA. Ine. o its associated EATiTies, Assigny ©r sude*ajors as compensation for the clam
agaizst Third Rall USA, Inz, ("FTW Merchandise™), Sollar shall have 2ll right, dtla and interest i they FT W Merchaadise in
accordance with the Agresment inelading without limitation Seetion 3 of the Agrsement. Seller wiay dispc se of the FTW Muichagdise
by any msans, incleding the sale of the FTW Merchandise, aa lang as the sa'z ia nor viz the Internet or the wivlesale market

(d) Buyer grants 1o Seller, and Sellar accepte = contipung geeeral lica oo and o jacurity inserest m. each 2nd ail of tas
Furchased Axsets and any aad gll proceeds thersof. Seller will recard in the LS. Putert and Trademask Cffve Seller's seowrity

. interest in the Tradwmark and will file a releaze of the sseuriry dntarest in the U.S, Patent and Tradermnzrk Ofice when Buyer has pad
*all ameunts due pussiant to Section 2 of the Trademark Transfor Agresmeat &5 emendead by the Sozond Amendment sod the vperaticp
tgreement mentioned in Ssction 2 of the Trademutk Transfer Agrrement 84 umended by the Second Amerdnient has been zxeculed by
all neceyaery entitien o7 individusls,
td r

(a) Buyet agrees to pay all renewal umd declaration of use fees and take i vthes actions 23 may he reastgably necessary to
wwinbtin the: Purdhassd Awsets in fores as raquived is the Agreement inclirding withow Krutatior Sccrion § o7 the Agresment. If Byver
acts or refroins from eciing in any manner which would seuse the Purchased Asgets 13 Japse ar oaase to kave sffeer for any venson,
Buyer shall give attice to Ssller at least two {2) manths belore the Purchased Ag5ets shall lopse of cease te buve efiech and upan
wiitken requent frorn Seller, Buyer shall immediately assign 2li nght and tide in the Pachnsed Assets to Selle: The obligations
pursuant to {kis Pace 4(%) of the Ansignitnent shnll be binding upnn Buyer and s suocssors and assigas. as nell ot to rach end every
succesgor aeyigres of rights onder the Purchasad Assets.
(b) In thé event that: (T} Buyer or any snecessor fierelo in title to the Purchased sascts ghvey Sel’ v aorice rhat the Purchased
Acszats will apiy o oease 1o have effect \p aceordance with Pars 4(a) of this Asngnment, ani Buyes ar uny susloagrcessar dosg oot
assign the Purchagid Asgets o0 Saller within thirty {35) days of the giving of such potise; o1 (it) i any of the Frichared Asrets 1z shout
to lapss withit fiftken (15) days or in Seller’s reasenable judgment (ome action nesds (o be whew to keep ozlz Purckased Assetam
fores; or {if) if g Pucthnsed Assurs have lapsed, Buyer fa5 well g5 any succesior of afaljs theleot thea old ay title to such
Purchazed Asguts) hereby grants vo Seller a lrnited power of antomey to exeme on behalf of Buyar fur ene such successor ot assipnd, o
a1 essipnment or other documents that may be tiecarsary to tunafer title (o the Purchised Assews 1o Seller if 2 Purehased Ascét bas R
lapsed, Buyer (a well as sny Juccessor or assigh tharsof lait helding title to sazh Puzchesed Assecd will pr o de reasomane ..
coaperation 1y Seller inchading signing sach papers 25 may be nesersary ta tovive the lapsed Purckased Asicr of Hling 3 hew;

- applicationfe the:Pwchaiee) Aszres, . :
Part &. Eﬁ Wt Clatm
(s) iny all rights, titlc und inrerest to the eluaim ustder the Trodemark szemet Thard R T4, Inc. o jiy azsogi.tod
13 g

onities, Afrigras or Micomaors for actions prior to the execuljon of thiz Assiznrmem in gueordanes wath the Arer—aenl, ek
without linvirgsien Bection 3 of the Agreement.

(b} Tn thy svent that Seller desizzg to present 3 <laim zgame Third Bail USA. e or s sasacate d fagit.ds, asgs o
succatgors s saved {n Pat 5(n) of duic Aselgamens, Buye: {ineloding amy sugcessor or assimi therea D) will 0t eller's apan, 44 & W id
in the apdan (mt SaRar's enpeda), or amsign title 10 the Trademerk 1o Saljar E!u dumitiven OF the aotion o il the elotem g ash worse

L4
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{inally resclved, ﬁﬂyﬂ will not reeeive any portion of Yse compensatior, procesds or damages secovered by Sailer feony [hivd Rail
USA, Iug, or its associeied entities, assigns or wuecessors, '

(c) Inthé event thot Seller requesta that Buyer (of any successsr or asign theieto) agsipn ra bally:
purposes of bringing a clalm agoingt Third Rail USA. Inc. or il assaciates entities, Jpgns of sueressors, §od Buyer (0: such suseessel
ar assign) f2ile to executs auch agsimment vathin thiry (30) days of Seller's vwristen request, Bitver (as well a8 s vucucssoss ynd
asngns) heweby grents to Seller ¢ Hmited powar of anormey to executs ary such 145 gnment or other dosic 1znts 2% nay be peressaty o
tranafzr nitly o the Trademark to Seller.

(d) Yothé event thas the Tradermark 1 assigacd to Seller in accordance with Part & of this Assigntent Buyer (o0 wy
succussory end esyigns) shoil retain license righrs re yae e Tradermnack in he norngl course a7 buaness fe1 the duration of the agtion
sonceming the clgim, 2nd upon final dispoziian of such claim Seiler shall rzagsivn the Tradarazk ta Buva,

the Tradeirask fur

Axty of the following are zonsidered a default by Boyer ("2edaolt™ and wpon any DeSuadt oli rights, tle and ‘mer=ar in the
Purclizsed Axsets ghall b restored m Seller; ‘

(o) Buyer dovs pat thmly perform any or ail abligations 1n Sections £, & and 9 of the Agreexnen:, 2od.'or

(b) Any remrésentubon or warmanry made by Buyer in this Agreemen: proves to have been false or cncomcet o any fmatsrisl
respect When gade,

Buysr (ad wull a2 its successors and assigms) hereby grenis 10 Sellor a humird power of animey o exesuts any such
sssignmment o Sther doswments a3 ey be necessary to menafr ttle to the Purchased sssets 1o Saller.

[f' a Defunlt ocenrs ar there is any other bregel of fhe Agtesuient, Buyer shall mum over to Seller wll molds, modeis, and stk
sergens uged 1o preduce any aud all marketing, promotlonel matarizls, sdvertising, and produers telating 1, concesniog. or deseribiag

the Purchased As;
(o the ot af 8 Default, Scller moy withont further notice or demmand, deciate the enfire mnount teon vnpard immediately duc

and payanie,

hn.a-_s.usm:ﬁ.:u_m
The pre 08 of this Aszaignmant shell be binding upan the sucoessors spd azsigns of Buyer as v Il a3 apy licens=es or

vursferees of eny rights Buyer obains 1o the Trademark ander this Avsigrrren:, includine withwnit litnitati n oy seecessor asnipnes of
the Trodemark, Buyer carmot tynafir or astign the Trademark withaut Seller's prios wrilten perodasion, “3iller's permission abal) nat
bee uprepsonably ofthheld. This provesion iy ta snre thaf Saller's five porsent mtesest mentionsd o Section 7 of the Yrademark

Transfer Agreemesyt 83 ayended by the Sscoad Armendmect is pratected,

] Whanever any notice Is requrired er permutied, sich nodes shal. be i woting, shall be delivared b serson or qen be rogistersd
or ‘?!‘--"ﬂﬂﬂd roail, refurn teceipt raquested, to the addyesss; a2t forth bejow or 1o such other addresses as are fpecificd by wntle nalice
defivered to the other Party. Notice shal) be deeraed given vwoon ceccipt at the address piven by the Porty.

I to Sefier: Mark L. Thomas If to Buyer: Robert Vaaghn
2620 Wesat Fletzher Aveane c'n Stevey T, Lowe, Esg.
Chicage, THmaiz 80618 LUSA Suite 00

11400 Olympiv Boulevurd
Los Anpeles, Californds (00A4

Thie Mw shall be construsd in accordance with and ioterpreted under 120 laws of the Stote of Olie without regard to

any eonfhers of law principles or rules. The siate and fadera) courts for Medina County, Qhio shall have oo lusive jurlsdlztlen vver all
dispures relating to, arising ous of, or concaming this Assigment.
Pa

) ThiBAsli‘ may ba sxecutsd in several sounterparts, szch of whrch shall be deemed aa origiaid, ogeher they snall
coustitute ome yod the anwm instnonent. Facsimile copies of this Assignmen and facsimi'e sigpatncs shall be deeined an ozipiial.

Eart]1? En SE‘ M 2y} Moditicatians
All provisioos of the Amendment, Agreement and Assipriment remeis n 22061, except those spec Foally supereeded by the

Second Amendment. The Second Amandnaznt, the rematiing provisions of the Ameadment, Agreement md Assipument, iackuding the
Exkibits, are tha egtine agresment of the Portics concering this subject mates, T the svent of &1 sonfbict, (e termrs of the Secand
Amcndgient shell bt coanolling, It shall not be destred a Zonflict for the Arwndows, Agresmant and/nr A tighment to contin
additicna] termy that ara not incloded in thz Second Amendment. This may ot be amended except by written instrument smgved by »
e C SRR e =

hﬂth?lﬂil:‘l; ; —m:%U—hH?@ Ly " . T R
Upon Defevir a confussion of judgment may be aken agaizst Buyer., e e g
Wirning ~ 1% ING THIS PAPER YOT! GIVE, UF YOUR RICHT TO RITICE ANDE COURT TRIAL, |F YOU DO NQT PAY ON o

TIME A COURT JUDGMENT MAY BE TAKEN ASAINS T YOU WITHOUT 'l'_GUR PRIQ VOWLEDGH AND THE TOWERS OF &
COURT CAN BE USES TO COLLECT FROM YOU REG/(RDLESS OF ANY IME YOU MAY HAVE ACARNST THE CREDITOH
WHETHER FOR BETURNED GOODS, FALLTY GOODS, FAIL 3 DOOMPLY WITH THE AGREEMENT. OR

ANY QTHER CALSE,
IN WITNESS WHEREDTF, the Parties nerete hove execus

dlwr djthi
EUYER ,: . .
| Pﬁdw J_Eﬁl
R RYT VALUGH™N MARK L, THOMAS
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