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co SFER AG

ClickThings, Inc., a Delaware Corporation (the "Transferor”), hereby does wansfer and
convey to ClickThings Acquisition Corporarion, a Delaware corporation (the "Transfere¢”), and
its successors and assigns, in exchange for complete satisfaction of all the Transferor’s
obligations under those certain Secured Convertible Promissory Notes dated as of November 2,
2000, January 3, 2001, January 29, 2001, February 13, 2001, February 26, 2001, March 13,
2001, March 29, 2001, April 12, 2001, April 26, 2001 and May 1, 2001 (collectively, the
“Notes™), by virte of the provisions of Section 9-505 of the now revised Uniform Commercial
Code of the State of New York (the "Former NY UCC") and Part 6 of Article 9 of the amended
Uniform Commercial Code of the State of New York (the "Amended NY UCC" and collectively

- with the Former NY UCC, the “NY_UCC"), any and all right, title and interest of the Transferor
in, to and under certain of the assets and properties of the Transferor, constituting "Collateral”
under the Security Agreements referred 1o below. All such assers, properties and proceeds being
hereby transferred b)" the Transferor 1o the Transferee are collectively referred to herein as the

. "Subject_Assets". A schedule of the Subject Assets is amached hereto as Exhibit A and
incorporated herein by reference.

This transfer and conveyance is made by the Transferor to the Transferce as the

assignee of the Secured Parties of the Payors pursuant 1o that certain Exchange Agreement dated

as of August §G, 2001 by and among the Transferce and (NI
R e

R o S et omione

(each ibdividually, a "Secured Party” and collectively, the "Secured Parties™) and pursuant 1o its

rights as assigpee of the Secured Parties under those certain Security Agreements (the “Security
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Agreements”) daved as of November 2, 2000, by and between the Transferee and the Secured
Parties and applicable laws, including, but not limited to, Section 9-505 of the Former NY UCC
and Part 6 of Article 9 of the Amended NY UCC.
| The Transferor hereby covenants that, from tume 1o time after delivery of this

Collateral Transfer Agreemen:, a1 the request of the Transferee and without further
consideration, the Transferor will do, execute, acknowledge and deliver, or will cause to be done,
executed, acknowledged and delivered, all and every such addirional document, instrument and
agreement and act as reasonably may be required or as the Transferee may reasonably request 1o
effectuate or further evidence the conveyvance contemplated hereby. |

The Transferce acknowledges that (a) it has inspecied the Subject Assets, and the
Transferor has not and shall not be deemed 10 have made any representations o;- warranties with
respect 1o the Subject Assets or the description thereof, (b) the Transferor is not a manufacturer
or merchant of the Subject Assets or any similar goods, and is conveying the interest it acquired
in the Subject Assets as assignee of the Secured Parties by reason of the extension of credit by
the Secured Parties 1o the Payors and the foreclosure of the liens granted in connection therewith
pursuant to Section 9--505 of the Former NY UCC and Part 6 of Article 9 of the Amended NY
UCC, and (c) subject 1o clause (a) of this sentence, the Transferee is acquiring the Subject Assets
"AS IS" and "WHERE IS."

THE TRANSFEROR DISCLAIMS ALL WARRANTIES, EXPRESS OR
IMPLIED, OF ANY KIND IN RESPECT TO THE SUBJECT ASSETS, INCLUDING,
WITHOUT LIMITATION, WARRANTIES WITH RESPECT TO TITLE, POSSESSION

AND/OR QUIET ENJOYMENT.
ISignature on Folluwing Pagel

-2
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IN WITNESS WHEREQF, the undersigned has caused this Collateral Transfer
Agreement 10 be Quly sxecuted &s of the ,_f]_ day of August, 2001.

TRANSTEROR:

CLICKTHINGS, INC,

CLICKHINGS ACQLISITION CORPORATION
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IN WITNESS WHEREOQF, the undersigned has caused this Collateral Transfer

Agreement 1o be duly executed as of the  day of August, 2001

TRANSFEROR:

CLICKTHINGS, INC.

By:
© Is:

TRANSFEREE:

CLICKHINGS ACQUISITION CORPORATION

s D, 2o

71283112
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EXHIBIT A
SUBJECT ASSETS

(a) all of Transferors right, title and interest in and to ecach of its material
agreements, in each case as such agreoments may be amended or otherwise modified
from time to nme (collectively, the “Assigped Agreements™), including, withous
limitation, (i) all rights of Transferor 1o reccive moneys due and 1o become due under or
pursuant 1o the Assigned Agreemens, (ii) all rights of the Transferor to receive proceeds
of any insurance, indemnily, warranty or guaramty with respect to the Assigned
Agreements, (iii) all rights, if any, of Transferor pursuant to all confracts between
Transferor and any third party relating 1o the Assigned Agreements, (iv) claims of the
Transferor for damages arising out of or for breach of or default under the Assigned
Agreements and (v) the right of the Campany 10 terminate the Assigned Agreements, 1o
perform thereunder and 1o compel performance and otherwise exercise all remedies
thereunder (all such Collateral being the “Agreement Collateral™);

(b) all of Transferors right, ttle and interest in the equity of Hoispace
Australia Pry. Lid., an Australian corporation (the “Hotspace Collateral™);

(c) all of Transferors right, title and interest in and to all general intangibles of
the Transferor, including, without limitation, all wademarks, wade names. wrade styles,
trade secrets, service marks, logos, copyrights, patenis, patent applications, compuler
programs and a}l permits, licenses (wrinen or oral), license applicatons, registranions and
goodwill relating to or associared with any of the foregoing; and

(d)  all praceeds of any and all of the foregoing Collateral (including, without
limitation, proceeds that constitute property of the types described m clauses (a) through
(c) and all accessions and additions 10, all substingions for and all proceeds, products,
substitutions and replacement of any and all of the foregoing) and, 1o the exient not
. otherwise included, all (i) payments under insurance (whether or not Secured Paries are
the loss payees thereof), or any indemnity, warranty or guaranfy, payable by reason of
loss or damage 10 or otherwise and any and all other products of, or any rents, profits or
other amounts ffom time fo time paid or payable with respect w0 any of the foregoing
Collateral and (ii) cash (collectively, the “Proceeds™).
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THIS ASSIGNMENT, effective Angust_} , 2001, WITNESSETH:

WHEREAS, ClickThings, Inc., 2 Pelaware Corporation (the “Assignar™) is the owner of
all righs, ttle and interess ip and fo the patent applications identified in Bxhibil | anached hereto
and idewified by Sevinl Nos. 60/163.782, 60/184,300, 00r651,907, 00/652,612, 00/651,874,
09/651,875, 00/651,906 and 09/651,796, filed on November 5, 1999, February 23, 2000, and
Augur 30, 2000; and

WHEREAS, pursuant 1o those certain Security Agreements dated as of November 2,
2000, January 3, 2003, January 28, 2001, Febniary 13, 2001, Febmary 26, 2001, March 13,
2001, March 29, 2001, April 12, 2001, Aptil 26, 200} and May 1, 2001 (collecuvely, the
~Security Agreements™), by and between Assignor, and cach of the investors (collectively, the
~Secired Patties™) who executed and delivered 1o the Com?lany a Security Agreement. the
Assignor assigns4 and pledged to the Secyred Partles cernain collateral (the ~Collatezal”™);

WHEREAS, the Secured Partics are foreclosing on the Collateral pursiant o Section 9-
620 of the Uniform Commescial Code as adopted in the Stawe of New York;

WHEREAS, the Secured Panies have requested thal Assignar deliver 10 Assignec al]
right, Firle and irtevest in the intelloctual properny as sperified below, and Assigner has agresd 10
deliver sush proparty. :

NOW, THEREFORE, TO ALL WHOM IT MAY CONCERN, BE IT KNOWN that in
conneciien Wit she foreclasure, the Assignor hereby transfors and canveys without making any
represenianion or WarTeEmty o the Assignee, its eniire right, Hile end inreres! in and o the Palemy
Applicasions idersified by Seria) Nos. 6Q/163,782, 60/184,300, 09/651,907, 09/652,612,
091651,874, 09:651,875, 09/651,906 and 09/651,796, filed on November 5, 1399, Febmary 23,
2000, and August 30, 2000, the right to sue far past infringements and any patent isseing from
the Patert Applications identified by Serial Nos. 60v163,782, 60/184,300, 09/651,507,
09/652,612, 09/651,874, 05/651.875, 09651,906 and 09/651,796, filed on November 3, 1939,
February 23, 2000, and August 30, 2000, reissuc or Teissues.of any Patent issuing from the Parent
Applications identified by Scrizl Nos. &0/163,782, 60/154,300, 05/651,9Q7, 08/652,612,
097651,874, 09,651,875, 00/651,006 and 02/681,796, filed on November S, 18839, February 23,
2000, and Augusi 30, 2000, the same 1 be held and erjoyed by the Assighee for its own use and
enjoyment, and for the use and emjoyment of its successors, assigns or ofher ‘legal
representatives, 1o the end of the tenmm or teyms for which any patent issuing from: the Patens
Applications identified by Scrial Nos. 60/163,782, 60°184,300, Q%631,907, 09/652,612,
. 09/65},874, 09/651,878, 09/651,906 and 09/651,796, filed on November $, 1999, February 23,
2000, and Aogust 30, 2000, may be or may be reissued, as fully end eotirely as the same
would have béen held and enjoyed by the Assignor if this assignment had not been made;
together with the right 1o use for, and collecy the same for its awn use and behalf, and jor the use
and bahalf of its successars, assigns or ather legal representatives; and all reissuss and extensions
thereof of the Patert Applicasions identdfied by Serial Nos. 60/163,782, 60/184,300, 09/651,907,
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09/552,612. 091631,874, 09r651,875, 09,651,906 and 09/651,796, fled on November §, 1999,
February 23. 2600, 1ad August 30, 2000, and any palent issuing Mherefrom; and all applications
for induspial property prowerion, irncluding, without limitanon, all applications for patents,
wrility models, and designs which may heretofore bave been filed or may heveafter be filed for
ssid mvennon in any eountyy or coundies foreign 1o the United Siates, together with the right ©
file such applications snd the right a ciaim for the samc the priosity Tights derived um said
United Syares patens applications under the Palcat Laws of the Unired States, the Invemational
Convension for the Protectian of Industial Property, or any issernational agresmeni o the
domestic laws of 1he country in which any such application is fled, a8 may be applicable; and all
forms of industrial property protection, inclading, without licvirstion, patents, utility models and
designs whick may hevctofar= have been granted or may hereafier be granied for said invention
itgany;:ouan?orcoumia foreign w he United States and all extensions, renewals and reissues
¢T0Q3- :

The Assienor heyeby suthorizes and reqiiests the Commissioner of Patears of the Linited
Starcs, and any cfficial of any coumiry o countices forsign o the Unired Swates, whase duty it is
to issue patents or other eviderce or farms of indusmial properry protection an applicarions as
aforesaid, 1o issue the samce w the Assignes, It§ SUCCESSOPS, assigns and legal representatives, in
accordance with the rexms of this mnstyment.

IN WITNESS WHEREQF, the Assigner has executed this Parent Assignment oa e date
firs1 vnnen above,

CLICKTHINGS, INC.

By =

Taule .....__QMM /

RININ™ 4
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STATE OF CGORATR
) Ss:
COUNTY OF PEERQ)

On this T day of Augusr, 2001, before ma appeared | Cuky the person wha
signed this inswument asQhsommiag __ of ClickThings, lnc-, who wiedged that he
signed the foregoing instrumrent as his free and volurzary act on behslf of the idennified
cofporalion with authetity o do %o.

2 \ ’

Notary Public
My Commission Expires _12/0 SjDA
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ASSIGNMENT OF COPYRIGHTS

This Asszgmwnt of Copyrights is made by ClickThings, Inc., a Delaware corporation
("Assignor”), this 1% day of August, 2001 in faver of ClickThings Acquisition Corporation, a
Delaware corporation (“Assignee”™).

WHEREAS, pursuant to those certain Security Agreement, dated as of November 2,
2001, January 3, 2001, January 29, 2001, February 13, 2001, February 26, 2001, March 13,
2001, March 29, 2001, April 12, 200}, April 26, 2001 and May 1, 2001 (collectively, the
“Security Agreements™), by and between Assignor and the investors (collectively, the “Secured
Parties™”) who executed and delivered to the Company a Security Agreement, the Assignor
assigned and pledged ro the Secured Parties certain collareral (the “Collateral”);

WHEREAS, the Secured Parties are foreclosing on the Collateral pursuant o Section 9-
620 of the Uniform Commercial Code as adopted in the State of New York;

WHEREAS, the Secured Partics have requesied that Assignor deliver 1o Assignee all
right, title and interest in the intellectual property as specified below, and Assignor has agreed to
deliver such propery.

NOW THEREFORE, in connecrion with the fareclosure, Assignor, in connection with
the forecloswre, hereby transfers and conveys, without making any represeniation or warranty,
unto Assignee, the entire right, title and interest in and to the works set forth on Schedule 1
attached hereto and made a part hereof including all copyrnights therein (the “Works™), including
the right to secure any United States of America and foreign copyright registrations therefor thar
may be secured under the laws now or hereafter in force and effect in the United Staes of
America and all foreign countries, to be held and enjoyed by Assignee and its successors and
assigns as fully and entirely as the same would have been held by Assignor had this assignment
not been made, and the right o sue and recover for past infringements or other violations thereof.
Assignor hereby waives the benefits of any provision of law known as the “Droit Moral,” “Moral
Rights” or any similar law. This waiver applies 1o any and all uses of the Works by Assignee, its
successors and assigns. Nothing contained herein shall be construed as requiring Assignee 10
exercise or exploit any of the rights gransed to or acquired by Assignee herein.

Assignor agrees 1o execule and provide prompily after its execution hereof such further
instruments, documents or assignments as may reasonably be necessary 1w effectuate the
purposes of this transaction and to consolidate, vest and record in Assignee full ownership of the
United States and foreign copyrights and the right 1o recover for past infringements or other
violations of the Works.
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N WITNESS WHEREOF, Assignor bas caused this insmumen: o be executed by ifs
duly sarhosized corparate officey as of thcﬂ‘”‘. day of August, 2001.

CLICKTHINGS, INC.

B -,
YUé Vi

()
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STATE OF CoLn®a o0
COUNTY OF _pPgruvt &

On lh:srj day of Augusi, 200 ,5 hefore me appeared .MMM_ the
person who signed this insoument as_Choie o o) T ClickThings, Inz., who

ackmowledged that he signed the foregoing mstrument as his free and voluntary act on behalf of
the idenrified corpar.ﬂion with guthority to do so.

3 Notsry Public
w, 'Ew s : 4
My Commmission Expires:__12/0 %S rf Q2
S ”JHA L o
\i" *{‘-1' |
L‘.}l‘};/
3
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W

SCHEDULFE 1

.Common law copyrights in and to the software (both source and object code) commonly

kn oWn as .‘Clj ChhingS”. “BWS”, "UCM”, "Ql;ickforgC”, “Deﬁn E!'”, “WIK“,
“Surfinsam”, “Hotspace” and “Business Commander” including all current and prior
versions, wark-in-process, updates, fixes, enhancements and releases thereof

Common law copyrights in-and to0 the sofiware and technology used in the operation of or
otherwise related 1o the websites “www.clickthings.com”, “www.clickthings.org”,
“www.clickthingsnet”,  “www.clickthings.ws”, “www.businesscommander.com”,
“www.businesscommander.org”, “www.busincsscommander.ner”, “www.hotspace.com”,
"www.hotspace.net”,  “wwwlhotspace.org”,  “www.hs.com”, “www._hs.net”,
“www.hs.org” (both source and object code), including all current and prior versions,
works-in-process, ypdates, fixes, enhancements and releases thereof.

Doc » CHOZ2 (10575-00001) 1273156v3,07/31/2004/Tume 15-16
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STATEQF _QOL D RADO

COUNTY OF _DPEZnvEi R

ot o S

O this T day of Auguss, ZOOI,chtcqumeubﬁcin and for the Swate and
Couwny aforesaid, perscnally appeared 2 i-«»,% _, known by me
1o be the person of the ahove name and the lip ot of CLICKTHINGS,
INC., duly authosized 1 expemte this Assignment of Intellectual Propeny on behall of
CLICKTHINGS, INC., who gigred and cxecuted the forsgoing inswument oa behalf of
CLICKTHINGS, . NC.

- . ' gﬂéé Q;S;&L—Bf;a&.z;ﬁ'f

Notary Fublic

P My Commission Expires: _12-105/0 2
(%

o
U

P06 7 Cra3 (105 -00KKH ) $2 31403 000 M0G0 1 ITIR § Toed
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ASSIGNMENT OF INTELLECTUAL PROPERTY

THIS ASSIGNMENT OF INTELLECTUAL PROPERTY (“Assignment”) is entered into
this G4 Mday of August, 2001, by CLICKTHINGS, INC,, a Delaware corporation (*Assignor™),
in favor of CLICKTHINGS ACQUISITION CORPORATION, a Delaware corporation
(\t Assig,ee“ )'

WHEREAS, pursuant to thos¢ certain Security Agreements dated as of November 2,
2000, January 3, 2001, January 29, 2001, February 13, 2001, February 26, 2001, March 13,
2001, March 29, 2001, April 12, 2001, April 26, 200] and May 1, 2001 (collectively, the
"Security Agreements”), by and between Assignor and the investors (collectively, the “Secured
Parties”) who executed and delivered to the Company a Security Agreement, the Assignor
assigned and pledged 1o the Secured Parties certain collateral (the “Collareral™);

WHEREAS, the Secured Parties are foreclosing on the Collateral purswant 1o Section 9-
620 of the Uniform Commercial Code as adopted in the State of New York;

WHEREAS, the Secured Parties have requesied thar Assignor deliver 1o Assignee all
right, ritle and interest in the intellectual properry as specified below, and Assignor has agreed to
deliver such property.

NOW THEREFORE, in connection with the foreclosure, Assignor does hereby wansfer
and deliver unio Assignee, without making any representation of warranty, all of its worldwide
right, title and interest in and 1o all, including without limitation, all of Assignor’s patents,
wademarks, wade names, service marks, domain names, copynghts, and any applications
therefor, maskworks, net lists, schematics, echnology, wade secrets, know-how, computer
software programs or applications (in hoth source code and object code form), and rangible or
intangible proprictary information or material (collectively, “Imtellectual Property™), and all
documeniation, specifications, manuals, uscr guides, promotional material, intemal notcs and
memos, technical documentation, drawings, flow charts, disgrams, source language statements,
demo disks, benchmark test results, and other wrinten marcrials related 0, associated with or
used or produced in the development of the Intellecrual Property.

[signatures on following page]

Doc: #.CHOZ (10573-00001) 1273 160vS;08/08/200/Time 1607
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IN WITNESS WHEREOF, Assignor has caused this wswument 1o be sxecurzd by its
duly anthenzed carporats officer as of the day and year firs: wrinien above.

CLICKTHINGS, INC.

8 /ﬁi—"——;
¥

Namé—"_ . /A
Titie: _: Zﬁﬁ;é

Dac w CHd (10673 -QU0C 1) 138 160v5,0803200. /T . me 1 .47
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