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ASSIGNMENT

THIS ASSIGNMENT AGREEMENT, is effective as of May 31, 2001, at 6:00 PM
Eastern Daylight Savings Time, and is made by and between COMPAQ COMPUTER
CORPORATION, 2 Delaware corporation having its principal place of business at 20555 SH 249,
Houston, Texas 77070 (hereinafter referred to a3 “Assignor”), and COMPAQ INFORMATION
TECHNOLOGIES GROUP, LP., a Texss limited partnership having its prncipal place of
business at 20555 SH 249, Houston, Texas 77070 (hqeinaﬁa‘ referred to as “Assignee”).

WITNESSETH:

WHEREAS, Assignor has developed #ad is the owner of certain intellectual property,
including patents and patent applications, copyrights, and other proprietary information
(“Intellectual Property”), which it desires to assign to Assignes; and

WHEREAS, Assignor is the awner, by virtue of mergers, of Intellectusl Property acquired
from various thind parties, including Digital Equipment Corporation, Tandem Cormputer
Comporation, and others, but not including Microcom, Microcom International or Microcom
Systems, Inc.; and

” WHEREAS, Assignor is the assignee of existing and future developed Intellectual Property
pursuant 1o agreements, including an Agreement to Share Costs and Risks of Intangible Property
Development, and & License Agreement, both effective July 1, 2000 (collectively referred to as the
“(CC/CCIG Agreements”), with Compaq Computer Internationsl GmbH, organized under the laws
of Switzerland, with principal offices at DbﬁMMM 14, 8302 Kloten, Canton of Zurich
(“CCIG"); and

WHEREAS, Assignee desires to gequire the existing Intellectual Property owned by
Assignor in exchange for a partnership nterest in Assignee; aﬁd
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WHEREAS, Assignor desires to convey to and assign to Assignee the Intellectual Property

P.@3
it currently owns in exchange for & partmership interest in Assignee; and

WHEREAS, Assignes desires to contract with Assignor for services associated with
development of strategic marketing plans and materials, product and process research and
development, testing of products, and essistance in e-buainess solutions, and other general and
adminisirative services related to research and development (“Services”) in exchange for an
ownership interest in any fiature Intellectual Property developed as a result of such Services; and

WHEREAS, Assignor desires to provide Services on & confract besis, end is willing to
transfer ownership uf any future mteilactual Property that is developed in the course of conducting
such contract Services, |

NOW, THEREFORE, in a tax free transaction pursuant to Section 721 of the Intemal
Revenue Code Section of 1936, as amended, in exchange for & partnership intcn;-;st in Assignee,
and ofher good and valuable consideration, the teceipt of which is hereby acknowledged, Assignor,
assigns, conveys and transfers to Asmgnee, and its successors in interest, the entire rights, title and N
interest in and to Assignor’s existing Intellectual Property, including; (1) all existing U.S. and
foreign patents owned by Assignor; (2) all existing U.S. and foreign patent applications, both
pending and ready to be filed with one or mnré patent offices; (3) any end all extensions,
divisionals, substitutions, continuations, continuations-in-part, reissues and reexaminations of such
patents and patent applications; (4) ll copyrights and copyrightable works, whether registered or
not; (5) all wrade secrets, know-how, and other proprietary information related to the design,
development, manufacture, marketing, use, and sale of informetion handling systems, including,
but not limited to, digital computer systems, personal device assistants, microprocessors, operating

system software, application software, metworking systerns and solutions, storage devices,

2 PATENT
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telecommunications systems and soluttons, &nd relateg Proaucts, COMPONENTS, PEIPOSTAL UL YILES,

P.24
and services that are produced, memfactured, distributed and sold by Assignor to third parties,
except for application software used exclusively by Assignor in its business and that is not
cunimercially distributed to Assignor's customers; and (6) all. common law rights in adopted
trademarks and service marks and domain names, and their associated goodwill, and firther, when

 requested by Assignes, Assignor agrees (o cooperate in the generation, execution and filing of any
supporting documentation necessary to identify and record title in the transferred Intellectual
Property;

AND, for the seme consideration, Assignor, assigns, sod transfers to Assignee all
Intellectuai Property and other related rights and obligations acquired by Assignor from Compag
Computer International GmbH pursuant ty CCC/CCIG Agreementts effective July 1, 2000;

AND, for the same consideration, Assignor, assigns, transfers and conveys to Assignee and
its successors in interest, all claims, demands, and causes of action, both et law and in equity, that
Assignor may have or subsequently acquire, arising from infringement or misappropriation of
Assignor’s existing Intellectual Property prior to the date of this Agreement, and further Assignor
transfers and assigns to Assignee and its successors in interest the right to sue and collest for all past
and Me acts of infringement and misappropriation, without recompense to Assignor,

AND, Assignor wasrants that it has good and valid title 0 the Intellectual Property
transferred herein, and shall, upon request by Assignes, execute all papers, make all oaths, testify on
behalf of Assignes, provide such other material, information, end assistance as Assignes may

request, and perform all other lawful acts necessary to effect the transfer of the rights enumerated in

this Agreement, at Assignes’s expense;

3 PATENT
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AND, Assignee, in consideration of the loregomg assignments and trensters, hereby

P.B5
u'amfgrs to Assignor a parmership interest in Assignee, and its successors and assigns, granting
Assignor a percentage interest in Assignee, which may be assi‘gnad ot transferred by Assignor
without any restriction as it deems fit subject to the Limited Partnership Agreement of Compaq
Information Technologies, L.P.;

AND), Assignee hersby warrants that it has rightful authority to' transfer such partnership
interest to Assignor, and Assignee has obtained prior written consent of all Partners of Assignee
who have agreed to such transfer to Assignor,

AND, Assignes héreby agrees to compensate Assignor for Services pursuant to the terms of
a Contract R&D Agreement dated May 31, 2001,

AND, Assignor, in consideration of the payment for Sexvices, agrees to assign, transfer and
convey all right, title and interest to any future Intellectual property developed in the course of
performing the Services.

| This Assignment Agreement will b executed in multiple copics, each of which shall for all
purposes constitute an agreement, binding on the partiés, and each party hereby covenants and
agrees to execute all duplicates or replacement counterparts of this Agreement as may be required,

This Assignment Agrcemeﬁt ghall be governed by and construed iﬁ accordance with the
law of the State of Texas, United States of America, without regard to the conflict of laws
principles thereof. All disputes arising out of this Agreement shall be subject to the exclusive
jurisdiction and vemue of the Texas State and federal courts, and the parties consent to the personel
and exclusive jurisdiction and venue of these courts, This Assignment Agreement constitutes the
entire understanding of the parties as to the subject matter hereof and supercedes and replaces all

prior conlemporaneous agresments, written or oral, regarding such subject matter. There ate no
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P.BE
promises, covenants, or undertakings other than those set forth herem,

IN WITNESS THEREOQF, the undersigned, being duly authorized and acting on behalf of

the parties, does herehy execute this Agreement effective as of May 31, 2001,

COMPAQ COMPUTER CORPORATION

- NN

Ben K Wells
Vice President and Treasurer

STATE OF TEXAS §
COUNTY OF HARRIS  §

Before me, the undewigned notary public, on this day personally appeared
M&J&é_, known to me to be the person and officer whose name is subscribed to the
foregoing instrurent and acknowledged to me that the same Was the act of COMFPAQ
COMPUTER CORPORATION, and that he has executed this instrument as ﬂle act of such
corporation for the puq:;ose and consideration herein expressed, and in the capacity herein stated.

Given under my hand and seal of office this g?glday of_Sun€ . ‘2001... |

-

5 PATENT
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COMPAQ INFORMATION TECHNOLOGIES GROUE, L.L.

By: M&;ﬂﬂo

Linda 8, Auwers
Vica President and Secretary
CPQ HOLDINGS, INC., Genera] Partner

F.a@v

State of Texas § X
County of Harris §
Before me, the undersigned notary public, on this day personally appeared

@DA S, Auwer , known to me to be the pesson and officer whose name is subscribed to the

foregoing instrument and acknowledged to me that the same was the act of CQMPAQ
INFORMATION TECHNOLOGIES GROUP, L.P., and (hat he has executed this instrument as

the act of such corporation for the purpose and consideration herein expressed, end in the capacity

herein stated.

%
Given under my hand and seal of office this & day of “DubE 2001,
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No. 76-DO1L617 B
. Fee: 825000
The Commontoealth of Fassachuselis
william Francls Galvin
Secretary of the Commonwezlth

Onc Ashburton Place, Boston, Massachuseta 021061512

ARTICIES OF MERGER OF PARENT AND SUBSIDIARY CORPORATIONS
(General Laws, Chapter 1568, Section B2}

We, Ben K. Welln « “Predident / *Vice President,

gl Linds 5. Aurwens , Clerk / 'Aluhﬁ Clarie,

of COMPAQ COMPUTER CORPORATION .
(Exaci namv of corpovarion)

organized undcr the lawy of DELAWARE and hercln called the parent corperation,

cartlfy a3 flown;

1. That the subsldiary corporation(s) to be merged Into e parent cofpotation (a/are:

NAME STATE OF ORGANTZATION DATE OF ORGANTEATION
DISITAL EQUIPMENT MASSACHUSETTS Riz3/8T
CORPORATION

RECEIVED
DEC 30 W

CORPORATION DIVISION
SECRETARY'S OFFICE

2, The paent corporation, at the datc of (he vols, owned not los than ninety pereent (90%) of the ourannding
shares of each clags of stock of the subsidiary carporation or corporstians wich which lv has yoicd to MErge.

mi%mh%ﬂﬂﬂmﬁmmWﬂM&:hﬂMumﬂ
If General laws, Chapter 1563 1s mpplicable to them,

3. That n the case of gAch of (e abave nansedl corporations, the Liws of the sate of its orginlzation, if other than
Mamachuschs, peril the merger hereln described, and tha atl nciion poquired unsler the lawd of each such
Eule iy connection wAth thie merger has beety duly takin,

ADubirr tht lhappUzale WO 8 cane Lnr pargnl corforetion O orgawired apder ter liud of & shate atbee e Maxsecl i, i

L=

artieiay are i e sigrwd by off e baing corrviponding port aud dukiv.

ML 2 OT Hywiam Cmplm
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4. Thai at a meetlng of the directars of the parent corporadon, the follawing vote, puniuant to General Laws, Chepter 1568,
$acdon 82, Jubsection (23 waa duly sdopted:

By unanimaout vats of the Board of Directors of Compeg Computer Corpofatien on Decomber i 1999, the fallawing
resolurions were duly ncoptad:

WHEREAS, rhe Board deems it sdvisablc to merge Digital Equipment Corporution, s wholly ¢wied subsidiary, into the
Company; new therefore be It

RESOLVED, that the merger of Digital Equipment Corporation lnso the Company b end it hopehy in approvid, snd the
Company does herehy sasume all of the llablliticy wnd obligadons of, ind merge Into loself, Digital Equipment Corpamtion;

FURTHER RESOLVED, that the merger shall become effective on midnight Decomber 31, 1999;

FURTHER RESOLVED, that any Vice Bresident or any Secrotary/Cleck of the Compary be and hereby 1y suthorized snd
directed to spoute & Certificate of Ownership and Marger atting forth 1 capy of thess reanlutions wnd 1o causc sume to be
filed with the Delawars Secrntary of Stats and lo execute Articles of Merger of Parcol wid Subpidinry Corporatisne and 16
eause tame o be fled Witk tha Mazsachusers Secretary of the Commonwealth, and to take such farther aations nd 1
sxegutn such documena as may be nessasary to fmplement the merger; and

FURTHER RESOLVED, that ths Board wuthorizes Michae] D. Capellud. President and Chief Exwentive Officer of the
_ Company, at ks diseretion, to vmend ar terminats and abandon thly merger A7 41y lime prior 1o the time tiat the menger
beeaimes tlective with the Dolgwarn Sacratary of Stibe and the Mustachuastts Scoratary of the Copgtionwaalth,

Muge: Voies, Jor which U 35400 providad abova (v Bk nt, wisdid By Hyted o adatiloan! Hhadly to b mumbaradd dd, 1R, i,
Jﬁﬂh—d:ﬂﬂamﬂnlﬁ.ﬂ!ll wind e o fefd band maryia of i imcir, Quly ome ridd shouts ba wned

1AA79 - CF Bpwawe Culin
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3. R CUCCLYE UMLG WL WLIE HISEEFE BLLILE LFL kI Sl il W F8F F g mummr Lmoww wr g 20— = ===

eMective date 18 desired, 4pecify such datc, which shall fot e more tran fbirty days aher the date of tliog;
Desombar 31, 1999

Sectlon & below may be deleted If the parent corporation is organized wnder the lawa of Mussachngsero.

&, The parent corporution herely agrees that it may be aued in the Commonwealth of Masaachusctte for any pror obligatlon
of arty corporation organkeed unde the laws of Masaachusetts with which & has merged, and any obligation hereafier Incyrred
by wie purent corporadion, inclading the obligation creured by Generml Lawi, Chapter 1568, Segtiem HZ, Subsection (£}, 30 long U3
any Lubllty reémains supsanding agalnt the parent corporitian 1 the Canumonwenlth of Musachugers, and |t hereby Lrrevocsbly
appolnts the Secretary of the Commonwrealth a it agenk 1o Accept service of proces |a any acdon for the enforcement of
any such obllgations, including Lze, o the sme Manner 3 provided in Chaptor 181,

£IGMED UNDER THE PENALTIES OF PERJURY, this jjﬁ-__,dav of, &fmﬁ"l s e 19 ﬁ__. .

’3 "'_'li/ D","M__‘ .'P-ﬁcmf'\'lu: l&‘elsldmi.

Ben K. Wells
Q:éu& J ﬁu.wf.u .-cﬁuwmz ar Clerk.,
Linda §, Auwen : [h !

*Doplatd [l inapplcatic words, i cosr Ty parstt corporarion is erganteed under i lonor &f & ptavy atbier ian Mwssdhutelir, foes drricie ure fn
B signa by ffiers baving corrofpoRAIng pusSEE and duties,

HADHS - CT Epwiom Oilina
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¥

THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF MERGER OF PARENT AND SUBSH)IARY CORPORATIONS
{Gencral Luws, Chapter 1368, Sectlon 62)

I herety approve the within Articles of Merger of Parsit 20d Subsidiary
Corporutions e, the Aling fee L the smownt @l § e e
having been pald, auld aricles wre deemed o fave been Aled with me

thtis day of W19
Effuctiva dare:
WILLIAM FRANCIS GALVIN
Suoretasy of the Carimonuwaalth
T BE FILLED IN BY CORPORATION

Photocapy of document to be: sent toi

(H“ Oorﬂmbﬂ
Oty &
@gd-an ha- ox O

Tekephue:

MabTd - T ipulaete Smllaa
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