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'Goodwill' means all that goodwill of Seller that has
been developed and accumulated by Seller over the
years with regard to international forwarding and
customs clearance activities and which is required
for the operation of the Company, as same operates
on the date hereof and will operate on the Closing
Date.
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Trademark and Domain License. Effective as of the
Closing, the Seller hereby grants to the Company a
non-exclusive, irrevocable, worldwide, perpetual,
royalty-free, paid-up, non-assignable right and
license (but not obligation) to use (i) the trademarks
and trade-names "Flying Cargo", "FC" and the FC
logo (which are all unregistered) (the "Trademark")
and (i1) the internet domain and e-mail address
www.flying-cargo.com and flying-cargo.co.il, in
both of the cases (i) and (i1), solely in the manner
used by the Company at the Closing Date and solely
in connection with the Company's business
purchased by the Buyer hereunder as conducted
heretofore, and as may otherwise agreed by Buyer
and Seller.
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Distributable amount for the PPA 485.805
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Purchase and Sale of Goodwill. Subject to the terms
and conditions of this Agreement, in consideration
of the payment of the Goodwill Component in
accordance with the provisions hereof and
following exercise of the Option and in reliance on
the covenants, representations and warranties of
Buyer contained herein, Seller at the Closing will,
immediately following the purchase of the Shares,
sell, convey, transfer, assign and deliver the
Goodwill to the Company, free and clear of all
Liens, and the Company, in reliance on the
covenants, representations and warranties of the
Seller contained herein, at the Closing, will
purchase and acquire the Goodwill from Seller
immediately following the purchase of the Shares.
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