AGREEMENT REGARDING ASSIGNMENT AND ASSUMPTION OF INTERNATIONAL MARKETING SERVICES AGREEMENT

This Agreement Regarding Assignment and Assumption of the International Marketing Services Agreement, made and effective April 27, 1997 between Czech Company, a corporation established under the laws of the Czech Republic having a place of business at  ADRESS.  Foreign Company, a corporation established under the laws of the ________ and having a place of business at  ADRESS.

RECITALS

A. In connection with a restructuring of certain activities it  is desirable for the Foreign Company to assign the International Marketing Services Agreement (“Marketing Agreement) entered into with Czech Company (including all rights and obligations thereunder:

B. Subsidiary consents to the assignment and assumption of the rights and obligations under the Marketing Agreement to the Foreign Company:

C. Foreign Company is willing to assume the rights and obligations assigned to it by the Company hereunder;

NOW, THEREFORE, The Czech Company and Foreign Company agree as follows:

1.
Transfer and Assignment by Company.  For good and valuable consideration, the receipt of which is hereby acknowledged by the parties, the company hereby assigns and transfers to the Foreign Company, all of Czech Companies rights and obligations under the marketing Agreement with the Czech Company, which agreement is freely assignable by the Company, effective DATE.

2.
Assumption of Obligations by Foreign Company.  For good and valuable consideration, the receipt of which is hereby acknowledged by the parties, Foreign Company hereby agrees to the assignment and transfer to it of, and hereby assumes all the rights and obligation under the Marketing Agreement as of the effective dates specified above.

3.
No Other Changes.  Except as expressly provided in this Agreement, the Marketing Agreement remains unchanged and in full force and effect.

4.
Rights Accruing Prior to Assignment.  Accounts receivable and obligations accruing prior to the effective data of transfer of the Marketing Agreement remain the Property of the Czech Company and are not assignable.

5.
Further Assurance. The Czech Company hereby covenants that, from time to time after the delivery of this Agreement, at the Foreign Company’s request and without further consideration, the Czech Company will execute and deliver or will cause to be executed and delivered such other instruments of conveyance and transfer, and take such other actions as BV reasonably may request to more effectively vest in Foreign Company the rights and obligations assigned hereunder.

6.
Cooperative Arrangement.  This Agreement shall not constitute an assignment of the Marketing Agreement where an attempted assignment without the consent or approval of the other party the to or of a governmental authority would constitute a breach thereof or render the assignment of the underlying agreement null and void.  If said consent or approval is not obtained or an attempted assignment would be ineffective or would affect the Foreign Company’s rights thereunder so that Foreign Company would not receive all such rights the Czech Company hereby covenants to cooperate with foreign company in any reasonable arrangement designed to provide Foreign Company the benefits under this Agreement.

7.
No Other Liabilties Assumed.  Except as expressely set forth herin, Foreign Company assumes no liabilties or obligations of any kind, character or description of Czech Company.

8.
Miscellaneos.  This Agreement binds and ensures to the benefit of Czech Company and there respective successors and assigns.  This agreement is goverend by and is to be construed in accordance with the laws of Californai applicable to agreements made and to be performed in Californai.

9. Counterparts. This Agreement may be executed in any number of counterparts, each which is an orignal and all of which taken together constitue one instrument.  Any party may execute this Agreement by executing any such counterpart.

