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To the Honorabls Commissloner of Patants and Trademarks: Please Racord the attached original docurmants or copy thereof.

1. Name of conveying party(ies): 2 Marme and address of receiving parly(ies)

Cuesol, Inc. (fk/a Unipower Solutions, inc.) Name: Ahold U.8.A., Inc.

Internal Address:

Additional narme of conveying party(ies) attached? [] Yes No

3. Nature of conveyance: Stroet Address: 14101 Newbrook Drive

01 Assignment 00 Merger Corporate Paoint 2

Security Agreement [0 Change of Name
X ty Ag 9 City: Chantilly State: VA Zip: 20151
O o©Other

Additional Name(s) & address{es) attached? [J Yes Mo
Execution Date: Degember 2, 2002

4. Application number(s) or patent number(s):

If this document Is being filed together with a new application, the exacution date of the application 1s: _
A. Patent Application No.(s) B. Patent No.(s)

09/828,444 filed 04/06/2001

10/002,471 filed 10/26/2001

Additional nurmbears attached? [ Yes No

5. Name and address of party to whom correspondence 8. Total number of applications and patants involved: 2
concerning this dosumant should be mailed:

Name; Brian T. Sattizahn 7. Total foe (37 CFR 3.41) . ... % 80

Internal Address: McNees Wallace & Nurick [1C 1 Enclosed

£ Authorized to be charged to deposit account

§. Deposit account number:
Street Address: 100 Pine Street

PO, Box 1186
City: Harrisburg State: PA Zip: 17108-1166

50-1059

(Attach duplicate copy of this page if paying by deposit account}

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foragoing information is ftrue and
iz a true copy of the original document. 7
Brian T. Satiizabn el
Name of Person Signing

rrect and any attached copy

August 1. 2003
Date

Taotal number of pages including cover sheet, attachments, and documents: |T_|

Mail documents to be recordsd with required cover sheet informatlon to:
Commissionar of Patents & Trademarks, Box Assignments
Washington, D.G. 20231
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To the Honorable Commipaicner of Paiente and Trademerios: Flease Racond the aitached Siigingl docymenty or copy therg ol
1. Nams of corveying party(les): 2. Name and gddress of receiving paryflas)
Unipower Eolullons, Ino. {Nema Chenge to Cuesal, Ine.} MNama: Aheld U.S.A, Inc

! Internal Address:
Addilonal ramea of conveying paMyes) attached? [ Yee [}

3. Matues of conveyance! Sirmat Addrees: 144101 Nawbrook Drive
O Assionment Ll Merger Gorparate Paint 2
Sprur t Change of Mama
K Security Agreemen 0 i am Clty; Chantilly State: VA Pl 20181

QOther Name Change Latter
Exacudion Date: December 2, 2002 and Fabrurary 13, 2003

4. Applicatian number(s) or patent numbar(z):

I this documant is belng fled tegalher with 8 new epplication, the exscution dats of the appliaation is:

A. Fatent application No.(s) B. Patont No.(a)
0B/g28 444 fled 04/087/2001
104002,471 filed 10/25/2001

Addlttonal Namo(s} & addregs{es) attached? [J es No

Addifonal numbers attachied? ] Yes Mo

5. Name and address of parly ta whom comespondenca 8. Tatal numbar of apglicaiong and paients involves: @
cancarning thils documant shauld be mallad:

Namne; _Brian T. Saitizahbn 7. Tolal fas (37 CFR3.41).. ... . 80

Intarmal Address; McMoos Wellaes & Murdg 110 O Encigsad

Authorized 1o be chargad 10 dapasit acoum

8. Deposit aseount number;

Add - 100 P t
Stroat reas: 104 Pine Sires s0-1050

B Box 1168

Cty: Harria burg Staba: =4 Zipr 17108-1166 {Abach duplicats topy of this page 4 peylng by depasit arsaumty

DO NOT USE THIS SPACE

8. Statament and zigratura. -

T the begt of my knowledge ard beliaf, the foragaing i) and sy afgched copy

fa a fruc copy of the adginel docuirant.

July 26, 2002
Mama of Parson Signing Data

Total number of poges Including cover sheet, attachments, and ducuments: E] |
Meil dosumens (o be recorded with required cover shwef mMommatinn ta;
Commisslons: of Patents & Trademahs, Bok Assignments -
Washingtan, D.G, 20334
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TENT CO TERAL SECTL ¥ AGREEMENT

THIS PATENT COLLATERAL SECURITY  AGREEMENT (this “Agresment™) is made as of
the Zud day of December, 2002 between UNIPOWER SOLUTIONS, INC., a Delaware business
corporation, with offices at 1212 Hancock Street, Quincy, Massachusetts 02169 ("Owner'™) and AHOLD
U.5.A., INC., a Delaware business corporation with offices at 14101 Newbrock Drive, Caorporate Point 2,

Chantilly, Virginia 20151 ("Lender™).

WHEREAS, Owner has executed and delivered to Lender a Note dated June 28, 2002 (the
"Note") and Lender has purchased a Senior Secured Convertible Debenture of Owner dated on or about
the date hereof (the "Debenture™). To secure the complete and timely satisfaction of all existing and
future indebtedness obligations of the Owner to Lender, under the Note and Debenture, and onder a
Purchase Agreement (collectively, the “Transaction Documeénts™ dated November 22, 2002 hetween
Owner and Lender pertaining to the Debentore (collectively the "Liabilities"), Owner has agreed to grant
to Lender certain security interests, .

NOW, THEREFORE, in consideration of.the premises, Owner hereby agrees with Lender as
follaws:

1. To secure the complete and timely satisfaction and performance of the Liabilities, Owner
hereby grants to Lender a securify interest in and to all of Owner’s righr, title and interest in and to all the
following, whether now existing or hereafter arising: paient applications and patents, inelnding without
limitation those patent applications listed in Schednle A hereto, including without limitation all proceeds’
thereof (such as, by way of example, license royalties and proceeds of infringement suits) and all rights
and all reissues, divisions, comtinuations, renewals, extensions and continuzations-in-part thercof and any
fumwre reissue, division, continuation, repewal, extension, or continuation-in-part of any patent or any
mprovement on eny patent (colleetively called the "Patents™). .

2. Owner covenants and warrants that-

{a) To Owner’s knowledge, the Patents are subsisting and have not been adjudged
mmvahid or unenforcezble, in whole or in part:

)] To Owner's kuowledge, each of the issued Patents is valid and enforceable:

(c) Owner is the sole and exclusive owner of the entire and vnencumbered right, title
and interest in and to. each of the Patents, free and clear of any liens, charges and encurbrances,
mcluding without linitation pledges, assignments, licenses, registered user agreements and
covenants by (wner not to sue third persons, except any of such rights or interests as may exist in
favor of Lender or one or more affiliates of Lender, except as arise in the ordinary course of
Owner’s business and except Permitted Liens;

{d) Owner has the power to enter into this Agreement aud perform its terms and has
entered and will enter into written agreements with each of its present and fiture empioyees,
agents and consultents which will enable it to comply with the covenants herein contained.

3. Orwner agrees that, umiil all of the Liabilities shall have been satisfied in full, it will not
enter into any license or any other agreement which would canse a default under this Agreement. without
Lender's prior written congent, which congent shall not be unreasonably conditioned, withheld or delayed;

WALTHAM 34480v1
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provided that nothing in this Agreement shall prohibit licenses of the patents in the ordinary course of
business. '

4. If, before the Liabilities shall have been satisfied in full, Owner shall obtain rights to any
new parentable inventions, or become entitled to the benefit of any patent application or patent for any
reissue, division, continnation, remewai, extension, or continuation-in-part of any Patent or any
improvement on any Patent, the provisions of paragraph 1 shall awtomatically apply thereto and Cwner
shall give to Lender prompi notice thereof in writing.

5. Owner shall deliver to Lender within thirty (30) days of the last day of each fiscal
quarter, a report signed by Owner, in form reasonably acceptable to Lender, listing any applications or
registrations that Owner has made or filed in respect of any patents and the stams of any outstanding
applications or registrations. Owner shall promptly advise Lender of arny material chapge in the
composition of the Patents, including but not limited to any subsequent ownership right of the Cwner in
or to any Patent not specified in this Agreement.

6. Owner agrees ta pay all maintenanee fees for all Patents listed in Schednle A, in 2 timely
manner.
7. If any default shail have oceurred and be continuing for 30 days after notice to Owaer by

Lender herennder or an Event of Default under the Transaction, Documents, the Lender shail have, in
addition to all other riphts and remedies given it by this Agreement, those allowed by law and the rights
and remedies of a secured party under the Uniform Commercial Code as etitered in any jurisdiction in

which the Patents may be located.

3 Owmer hereby irrevocably appoints Lender as Owner’s attomey-in-fact, with full
authority in the place and stead of Owner and in the name of Owmer, from time to lime in
Lender’s reagonable discretion, (1) to modify, in its sole discretion, this Agreement without first
abtaining Owner’s approval of or signature to such modification by amending Schedule A
hereof, as appropriate, to include reference to any right, title or interest in any Patents acquired
by Owner after the execntion hereof or to delete any reference to any right, title or inierest in any
Patents in which Owner no longer has or claims any right, title or interest, (ii) to file, in its sole
discretion, one or more financing or contimuation staterpents and amendments thereto, relative to
any of the Patents without the signature of Owner where permitted by law, and (iii) after the
occurrence of an Event of Default, fo transfer the Patents into the name of Lender or a third party
W the extent peumitted under the Uniform Commercial Code effective in the applicable
Jurigdicton.

9, Any and all fees, costs and expenses, of whatever kind or nature, including reasonable
attorneys’ fees and legal expenses, incwrred by Lender in connection with the enforeement of any of the
provisions of this Agresment and all other documents relating hercto and the Liabilities, including the
filing or recording of any documents (including all taxes in connection therewith) in public offices, the
payment or discharpe of any taxes, maintenance fees, encumbrances or otherwise protecting, maintaining
or preserving the Patents, or-in defending or prosecuting any actions or proceedings arising out of or
related to the Patents, shall be borne and pajd by Owner upon 3Q days’ notice by Lender to Owner and
until so pajd shall be added to the principal amount of the Liahilities and shall bear interest at the highest
rate prescribed in the Note.

10. Owner shall have the duty to prosecute diligently any patant applications of the Patents
pending as of the date of this Agreement or thereafter until the Liabilitics shall have been paid in full, to

2
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make federal application on unpatented but patentable inventions and to preserve and maimtain all rights
in paient applications and patents of the Patents, inclnding without limitation the payment of ai
maintenance fees. Any expenses incurred in connection with the Patents shall be bomne by Owner, The
Owmer shall not abandon any right to file a patent application, or any pending patent application or patent,
without the consent of the Lender, which consent shall not be unreazonably withheld, conditioned or
delayed.

11. If Owner fails to comply with any of its obligations hereunder, Lender may do so in
Owner’s name or in Lender’s name, bui at Owner’s expense, and Qwner hereby agrees to reimburse
Lender in full for all reasonable expenses, including reasonable attorney’s fees ineurred by Lender in
protectng, defending and maintaining the Patents.

12 No course of dealing between Owner and Lendef, nor any failure to exercise, nor amy
delay in exercising, on the part of Lender, any right, power or privilege hereunder or under the Note shali
operate ad a watver thereof; nor shall any single or partial exercise of any right, power or privilege
bereunder or thereunder preclude any other or further exercise thereof or the exercise of any other right,
power or privilege.

13. All of Lender's rights and remedies with respect to the Patenis, whether estatlished
hereby or by amy of the Transaction Documents, or by any other agresments or by law shall be cumuiative
and may be exercised singularly or concurrently.

14. The provisions of this Agreement are severable, and if any clause or provigion shall be

. held invalid or unenforceable in whole or in part in any jurisdicton, then such invalidity or

mmentorceability shall affect only such clanse. or provision, or part thereof, in such jursdiction, anc shal]
not in apy manmner affect such clause or provision in any other jurisdiction or any other clause or provision
of this Agreement in any jurisdiction.

15. This Agreement is subj:evzt to modification anly by a wmmg signed by the parties, except
as provided in paragraph 3.

16, The benefits and burdens of this Agreement shall inure to the benefit of and be binding
upon the respective successors and permitted assigns of the parties.

17. The validity and interpretation of this Agreement and the rights and obligations of the
parties shall be governed by the laws of the Commonwealth of Massachusetts, For purposes of any action
or proceeding involving this Apreement, each party herchy expressly submiis to the non-exclusive
Jurisdiction of all federal and state cowrts located in the Commonwealth of Massachusatis and consents that
any order, process, notice of motion or other application to or by any of said couts or a judpe thereof may be
served within or without such court’s jurisdiction by registered mail or by personal zervice, provided a
rezsonable time for appearance is allowed (but not less than the time otherwise afforded by any Iaw or rale),
and waives any right to contest the appropriateness of any action brought in any such court based upen lack
of persopal jurisdiction, improper venue or forum non conveniens.  OWNER AND LENDER. EACH
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO
THIS AGREEMENT AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRTED BEFORE A
JUDGE SITTING WITHOUT A JURY.

WALTHAM 34480v1
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WITNESS the execurion hereof, under seal, as of the day and year first above written. -

ATTEST: OWNER:

UNIFOWER SOLUTIONS, INC.

By =z (SEAL)
o] - Fart
10S:
LENDER:
AHOLD U.S.A., INC. oV 724

Mﬂ.ﬁ«.ﬂaﬂ% By: & - M (SEAL)

MName:
Title: BRIAN W. HOTAREK
. CFO AND Evp
Thd

PCSA
{KES0ES9.DOC /)
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Application MNo.

09/828 444

10/002,471

WAL THAN 344801

McNees Wallace & Nurilck

EXHIRIT A

Umipower U.S. Patent Applications:

Filine Diate
Aprl 6, 2001

Qctober 26, 2001

o1l

Publicaiion Mo.
US 2002/0147642 Al

U5 2002/0155878 Al
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February 13, 2003

AHOLD U.5.A | INC.
14101 Newbrook Dove
Corporaie Point 2
Chantilly, VA 20151

Re: Unipower Solutions. Jnc. - change of name to Cuesal. Inc.

Gentlemen:

Unipower Solutions, Inc. (the “Company”’) changed its nama to Cuesol, Inc. on
December 13, 2002, The Company wishes to replace all references to Unipower Solutions, Inc.
with Cnesol, Inc. in the transaction documents evidencing Ahold U.S.A., Ine.’s (“Ahold™)
investment in and joint venture with the Company related to the cart companion software
includmg, but not limited to, the Purchase Agreement dated as of November 22, 2002 hy and
among the Company, Abold and Jacob Mark (the “Purchase Agreement™) and all agrsements’
related to or entered into in conpection with the Purchase Agreement (the “Ancillary
Agreements™).

By signing the enclosed copy of this letter and returning it to the undersigned, Ahold
agrees with the Company that effective December 13, 2002, a1l references in the Purchase
Agreement and the Ancillary Agreements to “Unipower Solutions, Ine.” shall thereafter he
deemed to provide “Cuesol, Ine.” and that at Ahold’s request at any time, the Company shall (D)
issue replacement stock certificates, debentures and similar instruments reflecting its then current
name, (ii) execute and deliver new financing statements, amended financing statements, md
other forms for public filing reflecting its then current name, and (iif) otherwise reasonably
caoperate with Ahold to ensure that no change in the Company’s name shall prejudice Alinld’s
legal rights.

- Cuesol, Inc.

By:

Tacob Mirk, its President
duly authorized
ACKNOWLEDGED AND AGREED
@bAhold U.58.A., Ine.
By:

Its
Print

C (KKS0984.00C /)
WALTHAM 34148yv]
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