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Substitute Form PTO-1805
Attorney Docket No.: 11125-005004

RECORDATION FORM COVER SHEET
PATENTS ONLY

Commissionar for Patents: Please racord the attached original document(s) or copy(ies).

1. Namae of conveying party(ies): 2. Name and address of receiving party{ies):
ClearWay Technologies, LLGC Xcelera Inc.
Addltional name(s) attached? [ Yes [ No c/o Vik Brothers International
3. Nature of conveyance: 10 Ashton Drive
| yance: Greenwich, CT 06831
OAsgsignment
O Merger

O Security Agreement
0O Change of Name
EOther: Notice of Proposal to Retain Patent Rights

Exacution Date: 12/23/2002 Additional names/addresses attached? O Yes E No

4. Application number(s) or patent number{s):
If thiz document Is being filed with a new application, the execution date of the application is:

A. Patent Application No{s).: B: Patent No(s).:
09/878,738
Additional nurmbers attached® O Yos E No

5. Name/address of party to whom comrespondence concerning
document should be mailed:

&. Total number of applications/patents involved: 1

FAUSTING A_ LICHAUCO 7. Total fee (37 GFR §3.41): $40
Fish & Richardson P.C. O Endlesad
225 Franklin Streeat E Authorlzed to charge Deposit Account.

Boston, MA 02110-2804 8. Deposit Accourt No.: 06-1050

Please apply any additional charges, or any credits, to our
Daposlt Account Mo, 06-1050.

DO NOT USE THIS SPACE

9. Statement and Signature; To the best of my knowledge and belief, the foregoing information is true and correct and
any aftached copy Is a trug copy of the original document.

Faustino A. Lichauco r:“_"j% aS——
Ren. No. 41,942 M &f2 3}/6 Y

Mame of Person Signing Signature Date

Total numbear of pages including coversheet, attachments and docurnent: 11

20885812.doc

CERTIFICATE QOF TRANSMISSION BY FACSIMILE

1 hereby certify that thiy correspondence is being fransmitted by facsimile w the Patent and Trademark Office on the daic
indicated below.

Jume 23, 2004 / M — Irja Zarembuek

Date of Transmission /7 Gignature Typed Iiﬁle.rféﬁor Signing Certificate

700093532 REEL: 014767 FRAME: 0783
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NOTYICE OF PROPOSAL TO RETAIN COLLATERAL
(Parsuant to the Uniform Commercial Cade of Naw York)

TO: CLEARWAY ACQUISITION, INC., a corporation incorporuted under
the laws of Delaware (“Debtor®)

ANDTQ: MIRROR IMAGE INTERNET, INC,, a corporation incorporsied under
the lnws of Deluvare

TAKE NOTICE THAT, pursuant to the Uhrifbrm Commercial Code of New York, ths
wndevsigned, Xcelers Inc., proposes to retuin those essets of the Debtor et owt on Schedule A,
hereto in satisfactory of thoee obligations of the Debtor to Xcelerp Ine. zer out on Schedule B

hexeto.

AND TAKE NOTICE THAT, unless you object to the proposal coniained herein within
twenty-one (21) deys after receipt of this notice, the undersigned, Xcelera Inc., will be frec to hold
or dispose of the said assets free from any right or interest which you may have.

Dated December 23, 2002,
XCELFRA INC.

2%/4.__}‘

\
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SCHEDULE A :

ASSETS TO EE RETAINED

Xcelera Inc. proposes 10 refain the assets listed below (a8 defined in the Amended and Restated
Guarantee and Colleteral Agreement dated Aygust 3 1, 2001, between the Debtor and Xcelera Inc.):

(a)
(b)
(c)
(d)
(e)
(€3

(h)
@

6]
(k)
@
()
()
(o)

all Accounts;

al]l Chattel Paper;

all Contracts;

all Deposit Accourts;
all Doouments;

¢ll Equipment;

all General Intangibles;
all Instruments;

a]l Intellectual Property, including all Copyrights, Copyright Licenses,

Patents, patent Licenses, Trademarks, and Trademark Licenses; including Patents
and Patent Applications listed in the conditional assignment of and gecurity interest
in patent rights as recorded at the U.S. Patent Office beginning on reel 011763,
frame 0637, a copy of which is attached herewith;

all Tn'ventory;

all Investment Property;

all Letter-of-Credit Rights

all other property not otherwise described above;

all books and Tecords pertaining to the Collateral; and

10 the extent not otherwise included, all Proceeds, Supporting Obligations
and Produots of any and all of the foregoing and all collateral security and
guarantess given by any Person with respect to any af the foregoing

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, Xcelera Ino. does not
intent to and will not retain any of the following assets of the Debtor:

(a)
®)

Any interest of the Deabtor in any leases or agrecments 10 lease,

Any property properly subject to the security of secured parties identified
in the Uniform Commercial Code of New York.

PATENT j
REEL: 014767 FRAME: 0785
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SCHEDULE B
ORLYGATIONS TO BE SATISFIED

Principal balancos of the fingncings below made nnder the Amended snd Rastated
Craaraptes snd Collateral Agreergent dated Angust 31, 2001, betwoen, the Debtor and Xoelers Ine.:

Funsding Dute Amount

XLA #1 1/31/01 § 682,000

XLA #2 2/7m1 & 38000
5 1,020,000

127D Lt TM
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CONDITIONAL ASSIGNMENT OF AND
SECURITY INTEREST IN PATENT RIGHTR

THIS CONDITIONAL ASSIGNMENT OF AND SECURITY INTEREST IN
PATENT RIGHTS (“Conditional Agsigntnent™, dated as of April ¥, 2001 is made by Clearway
Acquisition, Inc., a Belaware corporation (the “Bomower”), in favor of Xcelera Inc., a Delaware
corporation’(the “’Lender”), party to the Loan Agreement, dated as of March 30, 2001 (as
emended; supplemented or otherwise modified from time to time, the “Loan_Agrecment”),
among:the'Borrower and the Lender, Capitalized terms not defined herein shall have the
meanings ascribed to them in the Loan Agreement.

WITNESSETH:

WHEREAS, pursuent to the Loan Agreement, the Lender has agreed to make
Loans and other extensions of credit to the Borrower upon the terms and subject to the conditions

set forth therein; and

WHEREAS, in connection with the Loan Agreement, Mirror Image Internet, Inc.,
a Delaware corporation and parent company of the Borrower, end the Borrower have executed
and delivered a Guarantee and Collateral Agreement, dated as of March 30, 2001, in favor of the -
Lender (together with all amendments and modifications, if any, from time to time thereafter
made thereto, the “Guarantee and Collateral Agreement”);

WHEREAS, pursuent to the Guarantee and Collateral Agreement, the Borrower
pledged and granted to the Lender a continuing security interest in all Intellectual Property,
including the Patents; and

WHEREAS, the Borrower has duly authorized the execution, delivery and
performance of this Conditional Assignment;

NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lender to make Loans and other financial
accommodations to the Borrower pursuant to the Loan Agreement, the Borrower agrecs, for the
benefit of the Lender, as follows:

SECTION 1, Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Conditional Assignment, including its preamble and
recitals, have the meanings provided or provided by reference in the Loan Agreement and the
Guarantee and Collateral Agreement.

SECTIDN 2. _l_!!!!_’:__ '_~:-u__;ll L ANy O ¢ Lnterest.
Borrower hereby pledges and grants a continuing security interest in, and a right of setoff
agsinst, and effective upon demand made upon the occurrence and during the continuance of an
Event of Default assigns, transfers and conveys, the Patents (including, without limitation, those
items listed on Schedule A hereto), to the Lender to secure payment, performance and

observance of the Obligations.

SECTION 3. Purpose. This Conditional Assignment has been executed and
delivered by the Borrower for the purpose of recording the conditional assignment and grant of

$09265-0585-081 55-NY02.2076675.1

PATENT
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. gecurity interest hercin with the United States Patent and Trademark Office, The conditional

- assignment and security interest granted hereby has been granted to the Lender in conmection

§ with the Guarantee and Collateral Agreement and is expressly subject to the terms and conditions
thercof. The Guarantee and Collateral Agreement (and all rights and remedies of the Lender
thereundex) shall remain in full force and effect in accordance with its terms,

SECTION 4. Acknowledgment. The Borrower does hereby further acknowledge
and affirm:that-the rights and remedies of the Lender with respect to the security interest in the
Patents granted-‘hereby are more fully set forth in the Loan Agreement end the Guarantee and
Collateral-Agreement, the tetms and provisions of which (including the remedies provided for
therein) are incorporated by reference herein as if fully set forth herein.

P

LBt L

SECTION 5. Counterparts. This Conditional Assignment may be executed in
counterparts, each of which will be deerned an original, but all of which together constitute one

and the same original. .

. g

SO92630543-001 35-NYOZ.IATEAT.1
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IN WITNESS WHEREOQF, the parties hereto have caused this Conditional
. Assignment tobe duly executed and delivered by their respective officers thereunto duly

p
]

. authorized-as of the day and year first above written.

CLEARWAY ACQUISITION, IN

; By: .
3

mIme:;
Title:

::%z;,/éz

Name:
Title;

509265-0545-08 155.NY(2.2076675.1
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SCHEDULE A
.S, Patents Registrations and Applications

f (please(seevther-attache-sd schedule)
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Sinrson THAOHER & DARTLETT
. 4G5 LEXINGTON AVENTIR
' New Yows, N.Y. 10017-0084
;_ VRS b ki B-DOCN0
:: FaACHMILE (QLG) dm
ﬁﬂm Diaz NUMBER
n (212) 455-2365 JACobon@stblaw.com
BY EXPRESS MAIL April 25, 2001
Re: ecordaty itional an est
Commissioner of Patents and Trademarks b R
U.S. Patent and Trademnark Office %2 - i
Assignment Division o WO
1213 Jefferson Davis Hwy, 3™ Floor 2w ond
Arlingion, VA 22202 ?j;j* T
LA mE
Dear Madam or Sir:

[

| e
Enclosed for recording please find a Conditional Agsignment of and Sec'&i‘i -

ty
Interest in Patent Rights in favor of Xcelera Inc., covering 1 U.S, patent, 4 U.S. patent
applications and 1 international PCT application,

A check for 5240 is enclosed to cover the filing fee. Please return

confirmation of this filing 1o me at my firm's address as listed above,

Thank you for your consideration.

Respectfully suhqnittcd,

-’ .-"’
g /é_ﬂ——-———*
Jason A. Cohen

Enclosure
CoruNeUs Los ANQELES Paro Arro
LoNDoN Howo Kone Tor¥o SINGAFPORE
PATENT
RECORDED: 06/23/2004
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