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LS. DEPARTMENT OF COMMERCE
U.5. Patent and Tradamark Offica

\ A Y Y \J

To the Honorable Commissloner of Patants and Trademarks: Please record tha attachad original documents o copy thareof,

1. Name of conveying party(ies):

Comerica Bank - California

Gl individuai(s)

LA General Partnership
Zh Corporation-Stata
Gl Other

) Association
[ Limited Parinership

Addltional name(s) of conveying party(ies) attached? [ ves Ejf No

3. Nature of conveyance:

Xk Assignment Lk Merger

[k Security Agreement [} Change of Name
L Other

Execution Date:

08/12/2003

2. Name and address of racaiving party(ies)
Name:_IndustryClosscouts.com, Inc.

Internal
Address:

Street Addrass: 1820 Oak Street

City:__ Torrance State: CA Zip:_ 20501

Q Individual(s) citizenship.
[k Association
Ck Genaral Partnership
Lk Limited Partnership
Bk Corporation-State__California

u Other

if apeignas ia not domicllad in the United States, a domestic
represantativa dealgnation la attachea: [y ves B no
{Designationa musat be a eaparate docurnent fi assign t}
Additional nama{a) & addrags( ag) attached? Yan "E No

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

A. Trademark Application No.(s)

B. Trademark Regisatration No,{s)

2356703 2376376
2365728 2376377

2376378
2420454

Additional number(s) atached _ [} Yes % No

5. Name and address of party to whom correspondence
concerning docurnent should be mailecd:

Name: Altman & Martin

Internal Address;  INDUIOO101

&. Total number of applications and
registrations involved: ........................_....

=

7. Total fee (37 CFR3.41)...co.cooveen. .. $_165
[y Encilosad

£ Authorized to ba charged to depasit account

Street Addresgs;_ 6 Beacon Street, Suite 600

8. Daposit account number:

13-4630

State: MA Z|p 02108

(Attach duplicale copy of this page if paying by depasit account)

9. Statement and signature.

copy of tha original docurnent,

Steven K, Martin

To the best of my knowledge and belief. the foregoing information Is true a

DO NOT USE THIS SPACE

correct and any aftached copy is a true
-

09/24/2003
Name of Person Signing Signature Date
Total number of pages Inclugding eaver shast, attachmanta, and documaent E
Mail documents to be recorded with required cover shest information to:
Commizsionsr of Patent & Trademarks, Bax Asslgnments
Washington, D.C. 20231

700045454
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This Sale and Assignment Agteement (the “Agreement’) i2 berween Comcdoex Buuk (the

*Asgipnor”) and Industry Closeputs.Com, Ine., (tim “Assignee™) and is made with reference to the

following facts:

RECITALS

Assignor wea the formex secured creditor to Checkpaint, T1.CC. Assignor foreclosed its security
interest in all of the personal property collateral of Checkpoint, LLC, as mote specifically aet
forth in the Judgment dated June 4, 2003, catered by the Los Angeles Superior Coust in Case
NMumober YC046016 (the “Judgment”). Assignor also recovered a money judgmaent against
Chéckpoint, LLC and James Webb (“Webb™),

Ascignes bereby acknouledges receiving a copy of the Judgment, of Assignor’s UCC-1 financing
statements, and the petsonal property lien Assignor filed in connection with the Judgment.

Assignee has independently rescarched and discovered that Checkpoint, LLC and Webh may
have held certain trademarks, patents and trademark registrations as more specifically set forth
in atrached Exhibit “1” (the “Righta™),

Checkpoint, LLC has filed for protection under Chapter 7 of the United States Banletuptey Code
- - Case Number LA03-29379-BR. Welb alse filed for protoction vuader Chapter7 of the
Bankruptey Code - « Cage Number LA0O3 30786BR. Assignee hereby acknowledges that it has
met with the legal representatives of the Chapter 7 Trustees t those cases priot to entering into
this Agrecment.

Assignor wishes to sell and assign to Assignee, and Assignes wishes to purchase frora Assignor,
ull of Assignor’s hght, title, and intereat in and to, the Rights, whatever Assignor’s interest may

be in those Rights, if any.

Anrsignee acknowledges that it has had an opportunity to independently investigate the foregoing
and the Righex and thatno rapresentations or wagranties have been made to it by Assignor except
as expressly set forth in this Agreement.

al-

TRADEMARK
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AGRLLEMENT
Based upon the foregoing Recitals which ate incorporated by this reference, Assignor and
Assignee agtee as follows:
Section 1. Assignot hereby sells and assigns to Assiynee, and Assignee

heteby purchases from Aseignot, all of Assignor's right, tithe, and intexest in and to the Rights identified
in attached Exhibit “17 for the price nf“ receipt of
which is heteby acknowledged by Aaslgnm: - _

Section 2. B

cacntations AL : B8 ign Assignor: @) represents and
wattanes that it is legally nur.hunzcd to enter into and pe::foxm undex this Agreemcnt; (i) repsesents and

watrants thet it has not hexetofore suld, asaigned, transfosed, or otherwize encutabered any ar all nfits
ripht, title, and intercst in the Rights being sold. The Rights are being sold “As Is” without wartaaty,
representation or covenant by Assignos as to Assignor's ownership ot lack of ownership of the Rights,
their description, validity, enforceability or transferahility. Thiz sale is expresaly marde without wartanty,
axpress or implied, with respect to any matter whatsoever,

Section 3. i

fesentations f Asaig . Assignee: (1) represents and
wareants that it in legally authotized to entex intn and perform under this Agreement; (i) confirms that
it has received a copy of the Judgment and such other documents referenced shove and information as
it has deemed appropriate to make its own credit analysis and decision to enter into this Agreement; and
(iii) agreca that it has performead ite own independent investigation concerning any compenng liens ot
claims on the Rights by third parties including the Chapter 7 Trustees.

Section 4. Effective Datc. This Agtecment shall be ettective as of September 12, 2003, or on
auch ather date to which Assignor and Asgignee agree (the “Effective Dare™).

Section 5. Payment In considegation of the salc and assignment provided herein, Assignee

shall pay to Assignor the sumn otwm e form of a

cathict's check receipt of which is hereby acknowledged.

Section 6. Transfer Documcnots. Assignor agrees promptly to use its best efforts to execute
and deliver all such other addidonal instrutaents, notces, aud ducuments and to do all othes and fureher
acts and things as tnay be reasonably necessary or as may be reasonably requested by Assignee to mote

fully and effectively g;:nm:, convey, and assign to Asslgﬂc!: the R.tghts
Sevtion 7. Limitad ; "

0 : d : ; ' : ’I‘HE SALE PROVIDED
FORIN SECTION 1 OF THIS AGREEMENI‘ IS EJH’R.ESSLY MADE WITHOUT RECOURSE,

AMND OTHER THAM AS SET FORTH TN SECTIONM 2 OF THIS AGREEMENT, ASSIGNOR.
iy

TRADEMARK
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MAKES NO WARRANTY OR REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED,
TO ASSTGNEFR. ASSIGNEE HAS MADE SUCH INDEPENDENT INVESTIGATIONS ASTIT
DEEMS TO BE NECESSARY OR APPROPRIATE AS TO THE NATURE, VALIDITY,
ENFORCEABILITY, COLLECTABILITY, VALUE, AND OTHERWISE WITH RESPECT TO
THE RIGHTS AND ALL OTHER FACTS IT DEEMS MATERIAL TO THE PURCHASE
HEREUNDER, AND I3 ENTERING INTO THE TRANSACTION HEREIN PROVIDED FOR
SOLELY ON THE BASES OF THAT INVESTIGATION AR ASSTGINTIE'S QWM JUDGMENT
AND ASSIGNEE IS NOT ACTING IN RELIANCE ON ANY REPRESENTATION OF, OR
mFoRMAnoN FURNISHED BY ASSIGNOR

Execution in ris; Dacaimnilc Exceut This Agteement may be

. executed in any number of counterparts each of which, whea so exccuted and delivered, shall be deered
an original, and sl of which together shall constitute but one and the same agreement. Delivery of an
executed munmrpnﬂ.uf this Agrwetnsat by facsissile shall bo equally ae cffective as delivery of 2 manually
execnted counterpatt. Any party hereto delivering an executed counterpart of this Agrecment by
facgimile shall also deliver & manually executed counterpart, but the failure to so deliver a manually
executed counterpast shall not effect the validity, enforeeahility o binding effect hereof.

Section 9. Entirg Agreement: Amendment. This Agreement is the final expression of, and
containg the entire agreement between, the Parties with respect to the subject matter hereof and
supcrscdes all priox undetstandings with reapect thereto. This Agrectnent may notbemaodified, changed,
supplemented, ot terrinated, nor may any obligations hezeunder be waived, except by written insttument
signed by the party to be charged or by its agent duly authotized in writing or as otherwise expressly
peomitied hatain,

Section 10. Pastial Invalidity. If any term ot provision of this Agreement or the application
thereof to any person or citcumstance shall, to any extent, be invalid or unenforceable, the rauainder
of this Agrecment, or the application of such term ox provision to petsons or citcumstances other than
those as to which it is held invalid or unenfotceable, shall not be affected thereby, and each such term
and provision of this Agreemaent shall be valid and be enforced to the fullest vxtent petmiteed by law.

Section 11. Constructign of Apreement. Headings at the beginning of each section and
subsection ate solely for zase of reference and are not a part of this Agreement or to be rcferred toin
construing this Agreement. Whenever required by the context of this Agreement, the singnilar chall
inelude the plural and the masculine shall include the ferninine and vice versa. The words "indude” and
"includiog” are not vsed in this Agreement in a limiting sense and shall not be construed to limit the
genezality of any provision of this Agreemunt. This Agreement shall not be construed as if it had been

=3
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=ARSIGNOR"
' Comesicn Bank 1

LY

Dated: September L2, 2003 By: G |
Tithes \ﬂlzpuﬁdum-SpedalAum !

AMIGNER"

_i Dateck: September /2275008
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