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Fax Number: (937)449-6405

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

Phone: 937/449-6400

Email: amy.marshall@dinslaw.com

Correspondent Name: Dinsmore & Shohl LLP

Address Line 1: One Dayton Centre

Address Line 2: One South Main Street Suite 1300

Address Line 4: Dayton, OHIO 45402
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DATED \S TSuwe 2005

(1) SOLID STATE LOGIC LIMITED
(IN ADMINISTRATIVE RECEIVERSHIP)

fand-

(2) RED LION 49 LIMITED

ASSIGNMENT OF TRADE MARKS
AND PATENTS
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THIS DEED is made on IS Suve 2005

BETWEEN

. ¢)) SOLID STATE LOGIC LIMITED (in Administrative Receivership) (company number
969678) whose registered office is at Begbroke, Oxford UX5 1RU ("Company"); and

2) RED LION 49 LIMITED (company number 969678) whose registered office is c/o
Sheridans, Whittington House, Alfred Place, London WCI1E 7EA ("Purchaser").

BACKGROUND

A, The Company is the owner of the registered trade marks _'set out in part I of the attached schedule
("Trade Marks") and the patents set out in part I of the attached schedule ("Patents™).

B. On \S" June 2005 Martin Gilbert Ellis and Daniel Robert Whiteley Smith of Messrs Grant
Thomton UK LLP of Grant Thomton House, Melton Street, Euston Square, London NW1 2EP
("Receivers") were appointed to be joint administrative receivers of the Company by The
Govemor and Company of the Bank of Scotland pursuant to powers contained in a debenture
dated 21 December 1999.

C. The Company has agreed by an agreement dated |\$ June 2005 ("Sale Agreement™) to assign
the Trade Marks and the Patents to the Purchaser on the terms and conditions set out below.

THIS DEED WITNESSES as follows:
1. ASSIGNMENT

In consideration of the sum of £1.00 (receipt of which is hereby acknowledged) the Company

assigns and transfers to the Purchaser all such right, title and interest as it may have in and to:

1.1 the Trade Marks, including all statutory and common law rights attaching to the
Trade Marks and the goodwill attaching to the Trade Marks; and

1.2 the Patents.
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2. PAST INFRINGEMENTS

The Company confirms that the Purchaser shall be entitled to sue for past infringements of

the rights assigned in clause 1 above and to retain any damages obtained as a result of such

action.
3. FURTHER ASSURANCE

The Company undertakes at the request and expense of the Purchaser to do all acts and
execute all documents that may be necessary to confirm the title of the Purchaser to the
intellectual property rights assigned in clause 1 above whether in connection with any
registration of such title or to protect the Purchaser's rights in the assigned intellectual
property rights or otherwise.

4.  EXCLUSION OF COVENANTS

No covenant for title or title guarantee of any sort shall-be implied into this deed and the
exclusions and limitations set out in the Sale Agreement shall apply to this deed as if set out
in full in this deed.

- 5. | EXCLUSION OF RECEIVERS' PERSONAL LIABILITY

The Receivers have executed this deed as agents for the Company and neither they nor their
firm or representatives shall incur any personal liability in respect of it or any document made
to implement its terms or any collateral agreement which may exist or be implied in any way

in respect of the assigned assets or rights.
6. THIRD PARTIES

A person who is not party to this deed shall have no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this deed. This clause does not affect any right

or remedy of any person which exists or is available otherwise than pursuant to that Act.

7. GOVERNING LAW

This deed shall be governed by and construed in accordance with English law and each party

agrees to submit to the exclusive jurisdiction of the English courts.

IN WITNESS of which this deed has been executed as follows:
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SCHEDULE
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EXECUTED as a DEED (but not delivered until the date )
hereof) BY SOLID STATE LOGIC LIMITED acting by one ) A T
of the Receivers in the presence of : ) Solid State Logic Limited
) by its receiver
9B
............... o
Witness:
Name:

(nbold)  OAME leamon el

Address: NoBLE LTReCT , tONPAA)
€2y TIee
Occupation: cauiconL .

SIGNED as a DEED (but not delivered until the date hereof)
BY one of the Receivers (without personal responsibility) for
and on behalf of both of them in the presence of :

Witness:
(Signature) i

Name:
AMES | REMonGER,
(in bold) ok (

G

...................................

Receiver

e’ S N e’

Address: (su8 Le™ SMEST | LoNpo™
Ec_z_v {3

Occupation:

EXECUTED as a2 DEED (but not delivered until the date )
hereof) by RED LION 49 LIMITED by these signatures: )

Director/Secretary
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EXECUTED as a DEED (but not delivered until the date
hereof) BY SOLID STATE LOGIC LIMITED acting by one
of the Receivers in the presence of :

Witness:
(Signature)

Name:
(in bold)

Address:

Occupation:
SIGNED as a DEED (but not delivered until the date hereof)

BY one of the Receivers (without personal responsibility) for
and on behalf of both of them in the presence of :

Witness:
(Signature)

Name:
(in bold)

Address: .

Occupation:

EXECUTED as a DEED (but not delivered until the date )
)

hereof) by RED LION 49 LIMITED by these signatures:

S

..................................

Solid State Logic Limited
by its receiver

Receiver

...................................

Receiver

.................................

...................................

Director/Secretary

ITA CNMBD/T10TT/IVMNINAIARATRIA T
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EXECUTED as a DEED (but not delivered until the date
hereof) BY SOLID STATE LOGIC LIMITED acting by one
of the Receivers in the presence of : Solid State Logic Limited
by its receiver

N Nat st Nt o

Receiver

Witness:
(Signature)

Name:
(in bold)

Address:

Occupation:

SIGNED as a DEED (but not delivered until the date hereof)
BY one of the Receivers (without personal responsibility) for
and on behalf of both of them in the presence of : :

Receiver

Witnéss:
(Signature)

Name:
(in bold)

Address:
Occupation:

EXECUTED. as a DEED (but not delivered until the date )
hereof) by RED LION 49 LIMITED by these signatures: )

Director
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