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ASSIGNMENT

THIS ASSIGNMENT (the "4ssignment"), dated as of August 6, 1997, is
made and entered into by CITICORP USA, INC. (as successor to Salomon Brothers Inc)
(the "Assignor"), in its capacity as Administrative Agent under the Security Agreement
dated as of June 6, 1997, among Where International, L.P., Where International Holdings,
LLC,. certain subsidiaries of Where International, L.P. and the Assignor (the "Security
Agreement"), in favor of FIRST UNION NATIONAL BANK, a Delaware corporation
(the "Assignee”), in its capacity as successor Administrative Agent under the Security
Agreement. Capitalized terms used herein and not defined herein shall have the
meanings assigned to such terms in the Security Agreement.

RECITALS

A. Assignor and Assignee are parties to the Assignment and Acceptance
and Resignation of Administrative Agent dated as of August 13, 1997 (the "Assignment
and Resignation").

B. The Assignment and Resignation provides, among other things, for
(i) the Assignor to resign as Administrative Agent under the Security Agreement, (i1) the
Assignee to succeed the Assignor as Administrative Agent under the Security Agreement
and (iii) the Assignee to become vested with all rights, powers, privileges and duties of
the Assignor under the Security Agreement.

C. Assignor is the grantee under the Security Agreement dated as of June
6, 1997, among Where International, L.P., Where International Holdings, LLC, certain
subsidiaries of Where International, L.P. and the Assignor, for the benefit of the Secured
Parties of a security interest in each of the trademarks listed on Schedule I, recorded in
the U.S. Patent and Trademark Office on August 13, 1997 at Reel 1620, Frame 0684.

D. Assignor makes and enters into this Assignment for the purpose of
confirming and providing record notice of the Assignment and Resignation and to
assign to Assignee, with respect to each of the trademarks listed on Schedule [, all of
Assignor's right, title and interest under the Security Agreement.

NOW, THEREFORE, pursuant to and in consideration of the Assignment
and Resignation, record notice of which is hereby given, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor
does hereby assign to Assignee, with respect to the trademarks listed on Schedule 1, for
the benefit of the Secured Parties, all of Assignor's right, title and interest in, to and
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under the Security Agreement. Such assignment shall be effective as ot the day and year
first above written.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
to be duly executed by their respective authorized ofticers as of September _, 1999.

CITICORP USA, INC. (as successor to Salomon Brothers
Inc),

By: b\— - H; Wy L\L

Name: A4 7o\ ol 2
Title: _ ‘? : ’

-

R

FIRST UNION NATIONAL BANK,

By:

Name:
Title:
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STATE OF )‘luC L,ih(;f«.)(_ )
o ) SS.
COUNTY OF }]Ck%l:‘»i—'(_. )

On Septemberrp_\%l 999, before me, KCL Y LC\,D -Hu.m_ﬂ_f; a Notary Public in and for
the State of [\ tes N@AYC | personally appeared Antheny Wlurphy, personally
known to me (or proved to me on the basis of satisfactory evidefice) to be4he person
whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

P
Signature )7% b 2% VL/LJ\;%LMA%&

N (Seal)
v

KAMLA D. HAN
Notary Public, State of Now York
No. 01HAG023523
Qualified in Nassay
Commission Expires Apri 26,
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under the Security Agreement. Such assignment shall be effective as of the day and year
first above written.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
to be duly executed by their respective authorized officers as of September _, 1999.

CITICORP USA, INC. (as successor to Salomon Brothers
Inc),

By:

Name:
Title:

FIRST UNION NATIONAL BANK,
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STATEOF  A:rid @l tend )
) SS.
)

COUNTY OF (L rdviivr,

On September<? 1999, before rne/ﬁvti e b f"*‘\‘i . a Notary Public in and for
the State of _ti- ¢4 C‘w (., personally appeared ___Jr i ,C{»(/?LLV} , personally
known to me (or proved to me on the basis of satlsfactory evidence) to be the person
whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and ofticial seal.

Signature _ 0 tian 4 S _;“r'\ (Seal)
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Schedule [

Trademarks
Trademark Registration Number Application Number
1. WHERE 75304063
2. SILVER PLUME AWARDS 75287305
3. MOST MEMORABLE MEAL 75286328
4. STARS OF THE CITY 75286217
5. WHERE 07030450 72123944
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