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TRADEMARKS ONLY

U.5. DEFARTMENT OF COMMERCE |
L5, Patent and Trademerk Office

To the Honorable Commissioner of Patantz and Trademarks:

Pleasa record the attached cginal documents or copy thareof,

. Nama of conveying party(ias):
Party City Corporation

[__|individual(s)
[[(|General Partnarship

[ |Corporation-State

‘:]Othar:

Additlonal name(s) of conveying
party(les) attached?

[_JAssaciation
[ ]Limited Partnership

[ Jves
x]no

3. Nature of Convayance:
[ JAssignment [ |Merger
[ ]security Agreement [[TJchange of Name

[x]other:  Correction of assignment at Reel 1726,
Frame 0405 to show conveyance as a
sacurity interest.

Execution Data: April 24, 1658

2. Name and address of receiving party(ies):
Name: PNGC Bank, National Assoclation

Intermal Address:
Streat Addrass:

One PNC Plaza
248 FIith Avenue

City: Pittsburgh
Stale: Pennsylvania

[ ]individual{=) citizenship:
Assuclatiun: natlonal banking
[ |eeneral Partnership:
[ JLimited Partnership:
DCorporatiun-Siata:

[ jother:

If assignas is not domicilad in tha Unitad Siatas, a
domestic raprazaniative designallon Is alached:
{Designations must ke 8 sepemta documant from
assignmant)

Zlp: 16222

o]

Dves
[(xIN

Addidanal name(s) & addrasa(es) atached?

[ Jves [x]No

4, Application Number(s) or Registration Number(s):
A. Trademark Appllcation Mo.{s):

Addltional numbears attached?

B. Trademark Reglstration No_(s):

1,553,347 1,806,095
1,974,890 1,811,298
1,815,585

[ Tres [ {no

5. Name and address of party to whom correspondence
conceming document should be malled:

Mame:  LERNER, DAVID, LITTENBERG, KRUMHOLZ & MENTLIK, LLP
Internal Addrass:
Straot Address: 600 Sauth Avenue West

6. Total Numbear of appilcations and

reglstrations involved: 3
7. Taotsl fea (37 CFR 3.41) 5 140.00
[ JEnclosed

[x]Authorlzed terba charged to Daposit Account

Authorized te be charged to credit card
{Fonm 2038 enclosad}

8. Deposit account number: 12-1085

City: Westfisld State: NJ Zip: 07090

DO NOT USE THIS SPAGE

(Attach duplicate copy of this page If paying by daposit account)

8, Statement and signature:

true copy of the original document.

To the best of my knowladge and balief, the foregoing Information Is

e and comract and any attached copy (s a

Bruce H. Sales May 14, 2004
Mamea of Person Signing Sigriature Data
Tetal number of pages INGiuding cover sheat, attachments, and document: I::-!__T_l
493468 1.DOC
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SCHEDULE A
o Reistration Dat

1,553,347 08-22-89

1,974,890 05-21-96

1,697,223 06-23-92

1.815,585 01-04-94

1.840.651 06-21-94

1,806,095 11-23-93

1,811,293 12-14-93
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THE UNITED STATES OF AMERICA
£V 10 ATe WAGMIAESE PRESENTS SHALY, COME;

UNITED STATES DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

May 11, 2004

THIS IS TO CERTIFY THAT ANNEXED IS A TRUE COPY FROM THE
RECORDS OF THIS OFFICE OF A DOCUMENT RECORDED ON
May 06, 1998.

By Authority of the
COMMISSIONER OF PATENTS AND TRADEMARKS

LJ

E. BORNETT
Certifying Officer

TRADEMARK
REEL: 002854 FRAME: 0
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PATENT, TRADEMARK AND COPYRIGHT COLLATERAL ASSIGNMENT
(Parent)

This Patent, Trademark and Copyright Collateral Assignment (the "Assighment”),
dated April 24, 1998, is entered into by and berween PARTY CITY CORPORATION, a
Delaware corporation (the "Assignor™), and PNC BANK, NATIONAL ASSOCIATION, a
national banking association, in its capacity as agent for the Banks (the "Assignee”).

WHEREAS, pursuant to that certain Credit Agreement (as amended, restated, modified
or supplemented from time (o time, the "Credit Agreement”) of even date herewith by and
among Assignor as borrower, éach of the Guarantors, the Banks and Assignee, the Banks have
agreed to provide certain loans to the Assignor and the Assignor has agreed, among other
things, to assign to the Assignee certain patents, trademarks, copyrights and other property as
security for such loans and other obligations as more fully described herein.

NOW. THEREFORE, intending to be legally bound hereby, the parties hereto agres as
follows:

i. Except as otherwise expressly provided herein, capitalized terms used in this
Assignment shall have the respective meanings given to them in the Credit Agresment.

2. To secure the payment and performance of all Indebiedness and other
obligations of the Assignor now or hereafter existing under the Credit Agreement and the other
Loan Documents, including, without limitation, principal, interest, fees, expenses, costs and
expenses of enforcement, reasonable attorney's fees and expenses, and obligations under
indemnification provisions in the Loan Documents, together with all other Obligations of the
Assignor to the Banks (collectively, the Secured Obligations™), Assignor hereby grants,
assigns and conveys o Assignee the entire right, title and interest of Assignor in and to all
trade narnes, patent applications, patents, service marks, trademark applications, trademarks
and copyrights whether now owned or hereafter acquired by Assignor, including, without
limitation, those listed on Schedule A hereto (which schedule does not list copyrights not
registered in ine United States Copyright Office), including all proceeds thereof (such as, by
way of example, license royalties and proceeds of infringement suits), the right 1o sue for past,
present and furure infringements, all rights corresponding thereto throughout the world and all
reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof, and
the goodwill of the business to which any of the patents, service marks, trademarks and
copyrights relate (collectively, the “Patents, Trademarks and Copyrights”).

3. Assignor covenants and warrants that:

(@)  The Patsnts, Trademarks and Copyrights are subsisting and have not
been adjudged invalid or unenforceable, in whole or in part;

TRADEMARE
REEL.: 1726 FRAME: 0407

TRADEMARK
REEL: 002854 FRAME: 0724
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(b) To the best of Assignor's knowledge, each of the Patants, Trademarks
and Copyrights is valid and enforceable;

(c) Except for Permitted Licns and licenses granted to Franchisees of
Assignor now existing or as may be existing in the future, Assignor has an unencumbered
right, title, interest and license in and to each of the Patents, Trademarks and Copyrights, free
and clear of any liens, charges and encumbrances, including without limitation pledges,
assignments, licenses, shop rights and covenants by Assignor not to sue third persons;

(d) Assignor has the corporate power and authority to enter into this
Assignment and perform its terms;

(¢)  No claim has been made 1o Assignor or, w the knowledge of Assignor,
any other person that the use of any of the Patents, Trademarks and Copyrights does or may
violate the tights of any third party;

(H Assignor shall, in order to protect the goodwill associated with the
Patents, Trademarks and Copyrights, and in order to prevent any deception to the public,
operate its business in accordance with the requirements of product and service in relationship
to the goods and services as heretofore conducted by Assignor and agrees 10 maintain the
quality and standards of the goods and sarvices sold under the Patents, Trademarks and
Copyrights at least equal to the prior quality and standards set by the Assignor; and

(g)  Assignor has used, and will continue to use for the duration of this

Assignment, proper statutory notice in connection with its use of the Patents, Trademarks and
Copyrights.

4, Assignor agrees that, until all of the Secured Obligations shall have been
satisfied in full, it will not enter into any agreement (for example, a license agreement) which
it inconsisten: with Assignor's obligations under this Assignment, without Assignee's prior
written consent which shall not be unreasopably withheld, Nothing contained herein,.
however, shali prohibit agreements entered into by Assignor with Franchisees not otherwise
prohibited by ihe Loan Documents,

5. If, before the Secured Obligations shall have been satisfied in full, Assipnor
shall own any new trademarks or any new copyrightable or patentable inventions, or any
patent application or patent for any reissue, division, continuation, rencwal, extension, or
continuation in part of any Patent, Trademark or Copytright or any improvement on any
Patent, Trademark or Copyright, the provisions of this Assignment shall aviomatically apply
thereto and Assignor shall give to Assignee prompt notice thereof in writing. Assignor and
Assignee agres to modify this Assignment by amending Schedule A to include any fulure
patents, patent applications, rademark applications, trademarks, service marks, registered
copyrights or copyright applications for registration in the United States Copyright Office, and
the provisions of this Assignment shall apply thereto,

2.

TRADEMARE
REEL: 1726 ERANE: 0408
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6. Unless and until the Secured Obligations are declared due and payable pursuant
to the Credit Agreement, Assignee hereby grants to Assignor ithe exclusive, nontransferable
right and license under the Patents, Trademarks and Copyrights 10 make, have made for it, use
and sell the inventions and products disclosed and claimed in the Patents, Trademarks and
Copyrights in accordance with any specifications provided by Assignee for Assignor's own
benefit and account and for none other. All use by Assignor of the trademarks which are part
of the Patents, Trademarks and Copyrights shall inure to the benefit of Assignes. Except as
provided above, Assignor aprees not to sell or assign its intarest in, or grant any sublicense
under, the license granted to Assignor in this Paragraph 6, without the prior writlen consent of
Assignee which shall not be unreasonably withheld. Assignes reserves the right upon
reasonable notice during normal business hours to inspect the operations and facilities of
Assignor from time to time for the purpose of ensuring that the standards and quality
requircments of Assignee are met.

7. If and during the period that the Secured Obligations are declared due and
payable pursuant to the Credit Agreement, Assignor’s license under the Patents, Trademarks
and Copyrights as set forth in Paragraph 6 shall terminate, the Banks shall have, in addition to
all other rights and remedies given them by this Assignment, those allowed by Law and the
rights and remedies of a secured party under the Uniform Commercial Code as enacted in any
jurisdiction in which the Patents, Trademarks and Copyrights may be located and, without
limiling the generality of the foregoing, Assignee may immbdiately, without demand of
performance and without other notice {éxcept as set forth below) or demand whatsoever to
Assignor, all of which are hereby expressly waived, and without advertisement, sell at public
or private sale or otherwise realize upon, in Princeton, New lersey, or elsewhere, the whole ar
from Llime to time any part of the Patents, Trademarks and Copyrights, or any interest which
Assignor may have therein, and after deducting from the proceeds of sale or other disposition
of the Patents, Trademarks and Copyrights all expenses (including fees and expenses for
brokers and atiorneys), shall apply the remainder of such proceeds toward the payment of the
Secured Obligations as the Assignee, in its sole discretion, shall determine. Any remainder of
the proceeds after payment in full of the Secured Obligations shall be paid over to Assignor.
Motice of any sale or other disposition of the Patents, Trademarks and Copyrights shall be
given to Assignor at least ten (10) days before the time of any intended public or private sale
or other disposition of the Patents, Trademarks and Copyrights is to be made, which Assignor
hereby agrees shall be reasonable notice of such sale or other disposition. At any such sale or
other disposition, Assignee may, to the extent permissible under applicable Law, purchase the
whole or any part of the Patens, Trademarks and Copyrights sold, free from any right of
redemption on the part of Assignor, which right is hereby waived and released.

B. 1f any Event of Default shall have occurred and be continuing, Assignor hereby
authorizes and empowers Assignee to make, constitute and lappoint any officer or agent of
Assignee, as Assignee may select in its exclusive discretion, as Assignor's true and lawful
attorney-in-fact, with the power to endorse Assignor's name on all applications, documents,
papers and instruments necessary for Assignee to use the Patents, Trademarks and Copyrights,
or to grant or issue, on commercially reasonable terms, any exclusive or nonexclusive license
under the Patents, Trademarks and Copyrights to any thirdi person, or necessary for Assignee

a-
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to assign, pledge, convey of otherwise transfer title in or dispose, on commercially reasonable
terms, of the Patents, Trademarks and Copyrights to any third Person. Assignor hereby
ratifies all that such artorney zhall lawfully do or cause to be'done by virtue hereof. This
power of attorney, being coupled with an interest, shall be irrevocable for the life of this
Assignment,

9, At such time as Assignor shall have indefeasibly paid in full al} of the Secured

; Obligations and the Commitments shall have terminated, this Assignment shall terminate and
Assignee shall execute and deliver to Assignor all deeds, asgignments and other instruments as
may be necessary or proper (o re-vest in Assignor full title to the Patents, Trademarks and

Copyrights, subject to any disposition thereof which may have been made by Assignee
pursuant hereto.

10.  Any and all fees, costs and expenses, of whatever kind or nature, including
reasonable atiorney's fees and expenses incurred by Assignee in connection with the
preparation of this Assignment and all other documents telating hereto and the consummation
of this transaction, the filing or recording of any documents (including all taxes in conhection
therewith) in public offices, the payment or discharge of any taxes, counse| fees, maintenance
fees, encumbrances, the protection, maintenance Or preservation of the Patents, Trademarks
and Copyrights, or the defense or prosecution of any actions or proceedings arising out of or
related to the Patents, Trademarks and Copyrights, shall bet borne and paid by Assignor within
fifieen (15) days of demand by Assignee, and if not paid within such time, shall be added 10

the. principal amount of the Secured Obligations and shall bear interest at the highest rate
prescriped in the Credit Agrecment.

11.  Assignor shall have the duty, through counsel reasonably acceptable to
Assignee, to prosecute diligendy any patent applications of the Patents, Trademarks and
Copyrights pending as of the date of this Assignment or thereafter until the Secured
Obligations hall have been indefeasibly paid in full and the Commitments shall have
terminated, to make application on unpatented but patentatile inventions (whenever it.is
commercially reasonable in the reasonable judgment of Assignor to do 30) and to preserve and
maintain all 11ghts in patznt applications and patents of the Patents, iixcluding without
limitation the payment of all maintenance fees.- Any expenses incutred in connection with
such an application shall be borne by Assignor, Assignor shall not abandon any Patent,
Trademark or Copyright except for such Patents, Trademarks and Copyrights which are no
longer necessary for the ownership and operation of any Lioan Party’s propertics and business,
without the consent of Assignee, which shall not be unreasonably withheld.

12.  Assignor shall have the right, with the consent of Assignee, which shall not be
unreasonably withheld, to bring suit, action or other proceeding in its own name, and to join
Assignee, if necessary, as a party 1o such suit so long as Assignee is satisficd that such joinder
will not subject it to any risk of liability, to enforcs the Patents, Trademarks and Copyrights
and any licenses thereunder, Assignor shall promptily, upon demand, reimburse and indemnify
Assignes for all damages, costs and expenses, including reasonable legal fees, incurred by
Assignes as a result of such suit or joinder by Assignor.

-
TRADEMATLK
RERL: 1726 FRADEMARK
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13.  No course of dealing between Assignor and Assignee, nor any failure to
exercise nor any delay in exercising, on the part of Assignes, any right, power or privilege
hereunder or under the Credit Agreement or other Loan Documents shall operate as a wajver
of such right, power or privilege, nor shall any single or partial exercise of any right, power
or privilege hereunder or thereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege,

14. All of the Banks’ rights and remedies with respect to the Patenis, Trademarks
and Copyrights, whether established hereby or by the Credit Agreement or by any other
agreements or by Law, shall be cumulative and may be exercised singularly or concurrently.

15.  The provisions of this Assignment are severable, and if any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity of unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any clause or provision of this Assignment in any juriediction.

16.  This Assignment is subject to modification only by a writing signed by the
parties, except as provided in Paragraph 3.

17.  The benefits and burdens of this Assignment shall inure to the benefit of and be
binding upon the respective successors and permitied assigns of the parties.

This Assignment shall be governed by and construed in accordance with the internal Laws of
the State of New Jersey without regard to its conflicts of law principles.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be
executed by their respective officers or agents thereunto duly-awthorized, as of the date first

PNE
By:
Name: .
Title: //
ATTEST: PARTY CITY coér&m*rmn

By: 2""/ (;/:!M!"\
Name:%hﬁé_%?
Title: o hwer Wi Pty ides?

196403

TRADENMARK
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SCHEDULE A
TO
PATENT, TRADEMARK AND COPYRIGHT COLLATERAL ASSIGNMENT

LIST OF REGISTERED PATENTS, TRADEMARKS,
TRADE NAMES AND COPYRIGHTS

TRFRADEMARK
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SCHEDULE A
TO
PATENT, TRADEMARK AND COPYRIGHT COLLATERAL ASSIGNMENT

LIST OF REGISTERED PATENTS, TRADEMARKS,
TRADE NAMES AND COPYRIGHTS

FHLY; 189139241

T EMARI
RE.GL: 1726 ﬁﬁbﬁlv IARK
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See attached

There is & franchise agreement with each of the franchisee’s listed in Schedule 1.1(f) which
agreement licenses to the franchisee the trademnark or service marks of the Borrower for the term

of the agreement.
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'ARTYC TRADEMAREE

: AMRIL &, 1798 .
RARE ACT DAE DUE DATE
e 10,1-001 AFPLICATION: 771,790 2TOEI9ER  RAXTY CITY (LOGO) LATERENEWL  Z2NO20C9
REQIETRATION: 1,553,347 Z2A01989 REWEUAL 220005
fC 10, 1-00% CAMADA APPLICAT10M; TE, 010 1PFEISV  PARTY CITY (LOGO) RENERAL 150E2010
REGCIETRATION: A 451,705 150E1995 LATERENEWL 152011
E ¥e 10.1-001 HEXICD APPLICAT (M1 FUE240  SOCI9RE  PARTY EITY (LoG0) RENCWALAFF 25002004
'1\- REGIETRATION: S1R108 ZBFEVPRS LATERENEWL TSAP DS
E RENEWAL PEOC2004
i UsE JBFENSY
It
L\
4 & 10.1-002 11 APPLICATIOM: £69,752 OANYIOP DISCONT PARTY GUFER STORE, RCBL 15  ZINT20m
i REGIETRATION: 1,974,000 2WVIOM  TRE RENEWAL ZAKYZ005
E‘ LATEREMEWL  21MUZ006 -
£

‘ TC 10.1-002 APPLICATIOM: TH,419  TTUEISY1  DIGCOUNT PARTY SUPER STORE,  GECTION 08 T3JEYWSR
? FEGISTRATION: - 1,697, 20 DXL THE LATEREMEWL  Z3GER00R
E FENEWAL TIIE2O02
s.
i YT 40.1-002 CANADA APPLICATION: 764,51 TPOCIYS4  OLECOUNT PARTY WUPER STORE,
; REGICTRATON: THE
TE 16.4-002 WEXICO® APPLICATICals 21642 ZSOC\TRA  GIECOUMT FARTY SUPER STORE,  WEMFMALAFF 5002004
REGIETRATION: _ SZZBAL PEMYIVPS THE LAERENEVL  ZSAFZUS
© REMEUAL =)
. usE 2807195
‘ & 10.1-002 SPAIN APPLICATIOM: 1WI5059 OSOE19R4  DIGCOURT PARTY SUPER STORE,  TAXEE JIBEV?
) REGLIETRATIONY 1,735,059 O5JL7995 THE RENEWAL OS0E2004
b RENEWALAFF  OSDEZ00L
3 LATERENEWL  USJEZ005
i:, .
L
I T¥C 10.1-003 AFPLICAT oM 342,519 21DE1992  HALLOWEEN CUSTUME WAREHOUSE SECTION 08 04 JAZ000
L BEGIETRATION: 1,815,585 CAJATIM AEREWAL D JAZ OGS
k- : LATERENEW,  DGAPZOD&
o
f; FTC 40.4-004 APPL ICATION: 427, M58 IZSAUNOYS  CMEATE A FAVOR sEc B L 15 21JERN00
h HEGYEYRAT ION: ) 1,540,851 2VJEAMR REMEUAL 21JEZ004
3 LATEREREW,  215E2004

e 10.1-005 APPLICAT IOM: 37,000  ISHR1993 BARTY CITY gEc B b 15 ZENOIW
WEGIETRATLOW: 1,006,005  PWNO1593 RENEWAL IO
LATERENEWL  TNFEZO0&

N THERROEMARK
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PARTTE TRADEIARKE
FoAPRIL &, 1998
TC 10,1-005 CANADA APPLICAT 10M:
REGIFTRAT 10Nz

¥YC 10.1-005 GR. ARITAIN

¥ 10,1-005 MENICO )

aC 10,1003 MEXIGD T

e 30.1-005 FPAIA 1

rfc 19.7-006

TYC 10.1-006 CAMNADA

e 10,1-004 MEXICO

AFPLICATIOM:
REGTETRAT]OM:

APPLICAT LON:
REGIETRATION

APPLLCATION:
REGISTRATION:

AFPLIEATION

NEGISTRATICN:

APPLICATIME
REGISTRATIONE

APFLICATIOW:
REGISTRATION:

AFPLICATIONG -~

REC(ETRATION:

LOLEH

733,00
™ 451,734

215478

219
500, 0%

FAL ]
49d, 515

1,935 477

3T, o8
1,891,208

Ta 538

" THAGST, B4

216755
18100

19FE1PV3
1SDE19VE

20FE10PR

0199
300C1995

THC199
JOJE19P:

L3l

1973
140E1PT3

190C1968L
2471996

2601994
ZAFETTR
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PARTY CITY

FARTY CITY

PARTY CITY (TRADEMARK)

PARYY CITY (EERVICE MARK)

FALTY ZITY (TRADEMARED

PARTT CITY (LOGD)

FARTY CITY COLOR LOGO

PARTT CITY COLOR LOGD

ACT DLE

REHEWAL
LATERENEWL

CONP RECDY
REEFONEE

RENEMALAFF
LATERENEWL

REHEWALANF
LAYEREREWL

-3 % W H]
RENEWAL
LATEREREWL
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DUE DATE

15bE2010
15JE2011
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RO 004
I00C1998
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25002004 .
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ALL PARTYC COPYRIGHTS

AS OF APRIL 6, 1998

: OUR FILE
PARTYC 8.0-001

PARTYC B.0-002

PARTYC 8.0-004

PARTYC B.0-006

PARTYC 8.0-006

PARTYC 8.0-007

FARTYC 8.0-008

PARTYC B.0-009

PARTYC 8,0-010

FADOCS 1\RHWAR, (N 1 35 M0, DrDrChdg

LOLKH
REQ. NO, TITLE

VA 426-684 Party City Valentine's
Day Flyer

vA 671-672 Grand Qpening /
Hatloween Flyar

VA 753-040 1996 Mardi Gras
Preprint

VA 753-038 1995 Valantlne's
Preprint

VA 763-038 1996 Birthdey Proprint

VA 763-043 1986 Graduation
Freprint

VA 753-042 1995 Trim-A-Tras
Preprint

VA 7E3-041 1994 Christmas/Holiday

VA 748-7%4 1996 Spring Circular
Promotlon Praprint

::\
gl

+ USPTO ASSIGHMENT [HAoi1Es024

EFFECTIVE DATE

Apr. 25, 1694

Nov. 29, 1984

Aug. 23, 1986

Aug. 23, 1996

Aug. 23, 18985

Aug, 23, 1986

Aug. 23, 1885

Aug. 23, 1895

Nov. 1%, 1996

TRADEMMNRE
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APPLICATION AUTHOR]: Frwn & o s Corparntion,
o hirw,
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