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ASSIGNMENT AND PURCHASE AGREEMENT

This ASSIGNMENT AND PURCHASE AGREEMENT {“AGREEMENT ™) 18 dated as of April 11,
”’(}{38 ’*he “Effeczive Date""} between VENCORE SOLU EEUI\‘S i,uf . d Ddaware limited

RECITALS

A, Assignor entered into the Loan and Security Agreement Number PO’?, dated as of
Augnst 16, 2007, with Migo Software, Inc., a Delaware corporation { “Borrower ™) the “Loan
Agreement”; capitalized terms used herein without definition shall have the meanings assigned
to them in the Loan Agreement), and Assignor made Advances thereunder to Borrower in an
aggregate principal amount ontstanding of Two Million Dollars (§2,000,000), as evidenced by (1)
Promissory Note Kamber 81, dated as of August 16, 2007, in the onginal principal amount of
One Milhion Dollars (§1,000,000), executed by Borrower to the order of Assignor, and (i1)
Promissory Note Number 02, dated as of September 21, 2007, in the original principal amount of
One Mithion Dollars (51,000,000}, executed by Borrower to the order of Assignor {(collectively
the “Netes™). The principal outstanding, mterest acerued and other Obligations outstanding total
Om: Million Eight Hundred Fonty-Two Thousand Three Hundred Eighty-Four Dollars and Forty-

Five Cents (51,842,384 45)(the “OJtstandum Obdigations™).

B. Borrower granted to Assignor @ security interest in the Collateral to secure its
payment and performance of the Obhigations.

. Assignor issued a Notice of Default to Borrower by letter, dated April 4, 2008,
asserting an Event of Default under the Lean Agreement, and declaring sl ouistanding
Obligations unmediately due and payable.

B. On the terms and conditions set forth below, Assignor desires to sell and assign to
th“ xﬁ\wgnee\ 'zm% 'h° Ass‘zmes ds‘.’b‘ﬂ'fj‘» 1o mrchase and assume from Assignor, a 100% mterest
Aéi‘k, f:m ami the othcx Lo:m Dmu ments {d such agreenmnts and docum nts being p;srcbmcd
and assumed, being the “Assigned Documents ™), as of the Effective Date.

NOw, THEREFORE, 1T 15 AGREED THAT:

1. Assipnment. Effective upon compliance with Section 2, Assignor hereby sells
and assigns to Assignee WITHOUT RECOURSE, and Assignee hereby purchases and assumes
from Assignor, in consideration for payment of an assignment price of One Million Seven
Hundred Twenty-Five Thousand Seven Hundred Seventeen Dollars and Seventy-Hight Cents
{$1,725,717.78) {the “Assignment Price™), all of Assignor’ rights and obligations under the Loan
Agrecment and the other Assigned Documents as of the Effective Date.
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2. Closing Cenditions. The Assignment shall occur upon the satisfaction of the
following conditions precedent:

{a)  Assignee delivering to Assignor a Secured Promissory Note m the
principal amount equal to the Assignment Price, substantially in the form attached as Exhibit A

{b) Assignee delivering to Assignor evidence of a capital contribution of One
Million Dollars (§1,000,000) in cash in the form of an equity contribution;

{«} Assignee delivering to Assignor the Articles of Organization and the
Operating Agreement for Assignee, which shall be in form and substance satisfactary to
Assignor;

{d}  Assignee delivering to Assignor resolutions authorizing the Assignment
and the other transactions described herein, in form and substance satisfactory to Assignor;

{e) Assignee reimbursing Assignor for its reasonable attorneys fees and costs
incurred in connection with the transactions contemplated herein up to a maximum of Twenty
Thousand Dollars (520,000, and

{(H Assignee’s representations and warranties being true and correct in all
material respects.

3 Notices of Assigninent. Assignor agrees as follows:

{a} Un the Effective Date, Assignee s hereby authorized to file a UCC
Financing Statement assigming Assignor’s UCC Financing Statement #20073127387, filed on
August 16, 2007, to Assignee and to take all other actions reasonably necessary to give notice of
Assignee’s assumption of Assignor” rights and obligations under the Assigned Documents.

{(by  Oun the Effective Date, Assignor and Assignee shall notify Silicon Valley
Bank that Assignor’s rights and obligations under the Deposit Account Control Agreement,
dated as of August 15, 2007, by and among Assignor, Borrower and Silicon Valley Bank (the
“Control_Agreement”} have been assigned to Assignee, and in conjunction with such
notification, Assignee shall assume in writing all of Assignor’s obligations under the Control
Agreement in accordance with Section 19 of the Control Agreement,

{e} After Assignee’s execution and delivery of this Agreement, Assignor will,
upon Assignee’s request, promptly provide t Assignee copiecs of all Assigned Documents and
other documents pot previously furnished to Assignee that were dehivered to Assignor pursuant
to the conditions to closing set forth in Section 3.1 of the Loan Agreement,

4, Assionor Hepresenfations.

{a) Representations. Assignor represents and warrants to Assignes that:

PAMQE47049.5
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{1 as of the date hereof (i) the outstanding principal amount of the
Advances is 51,680,689.73, {1i) the acerned imterest is $21,694.72, and (ifi) all other Obligations
outstanding are $140,000.00;

{iiy it is the legal and beneficial owner of the interest being assigned by
it herennder and that such interest is free and clear of any Liens or other adverse claims; and

(i}  the copies of the Loan Agreement and any other Assigned
Documents delivered by Assignor to Assignee are true and correct copies of such docaments.

(b}  Limitations en Representations. Assignor makes no representations or
warrantics, other than those set forth in Section 5(a), and does not assume any respousibility with
respect to any stalernents, warranties or representations made i or in comnection with the Loan
Agreement or any other Assigned Documents or the execution, legality, validity, enforceability,
genuineness, safficiency or value of the Loan Agreement or any other Assigned Document
farnished pursuant thereto.  Assignor makes no representations or warranty, and assumes no
responsibility, with respect to the Borrower’s financial condition, or any other Assigned
Document furnished pursuant thereto,

13

. Assignee  Represeptations Assignee represents, warrants and covenants te
Assignor that

{a) It has the authority and power to enter into this Agreement;

(b} 1t has received a copy of the Loan Agreement, together with copies of
such other documents and information as i has decmed appropriate to make is own credit
analysis and decision to enter this Agreement; and

{©) It will, independently and without reliance upon Assignor and based on
sucly documents and information as it shall deem appropriste at the time, coptinue to make it
own credit decisions in taking or not taking action under the Loan Agreement or any other
Assigned Documents.

. Effect of Assisnment. As of the Effective Date, (a) Assignee shall be a party to
the Loan Agreement and shall be entitled to the rights and benefits of the Assigned Docwnents
and have the rights and obligations of Assignor thereunder, and (b) Assignor shall refinguish its
rights and be released from its obligations under the Loan Agreement and the other Assigned
Documents. The foregoing notwithstanding, Assignor shall retain all indemnification nights
apphicable to it under Section 9.3 of the Loan Agresment.

e
!

R Farther Actions. Each of the parties to this Agreement agrees that at any time
and from time fo time npon the written request of any other party, it will execote and deliver
such further documents and do such further acts and things as such other party may reasonably
request in order to effect the purposes of this Agreement.

8. Severabilitv. If any provision of this Agreement is held by a court of competent
furisdiction to be wvalid, void or unenforceable, the remaiing provisions shall nevertheless

PALVINE47040.3
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continue in full force and effect without being impaired or invalidated in any way and shall be
construed in sccordance with the purposes and tenor and effect of this Agreement.

Y, Survival. All representations and warranties contained herein or made in writing
by any party in connection herewith shall survive the execution and delivery of this Agreament,
regardless of any investigation made by the party to whom such representations and warranties

are made,

16 Entire Agreemeni: Amendment This Agreement constitutes and contains the
entire agreement of Assignor and Assignee and supercedes all prior agreements, negotiations,
correspondence, understandings and communications among the parties, whether written or oral,
respecting the subject matter hereofl No amendment, modification, termination or waiver of any
provision of this Agreement will be effective without the writen consent of Assignor and
Assignee.

{Remainder of Page Intentionally Blank]
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11, Governing Law: Counterparts. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Californis without giving effect to
conthets of law principles. This Agreeruent may be executed in any number of counterparts,

each of such countorparts constituling an original but together only one agreement.

I WiTNESS WHEREOF, each of the parties hereto has cansed this Agreement to be
executed and delivered by a duly anthorized person on the date first set forth above.

ASSIGNOR: CORE SOLUTIONS BL.C.
ASSIGNEER:

PAMVIDSAT049.8
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EXHIBIT A
SECURED PROMISSORY NOTE
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SECURED PROMISSORY NOTE

51,725, 717.78 April 11, 2008

FOR VALUE RECEIVED, the undersigned, DATA TRANSFER, LLC, a Nevada limited
Liability company (“Debtor™), hereby promises to pay to VENCORE SOLUT {ONS LLC or order
{* ,______Ng.ggg}r 3, the principal amount of this Note, which s Oue Mithon Seven Hundred Twenty-
Five Thousand Seven Hundred Seventeen Dollars and Seventy-Eight Cents (§1,725,717.78), and
accmed wterest ﬂ“f:rmn as provi ded heram 'EE is Note 18 hmsd purxu nt t {h »&ssiv‘imf:nt and

Agre cmmt amtuh?ud t N used here:m wnhoat deﬂnitien shall have &ha, eanings ﬁmgnml ‘m
them in the *Xs ignment Agreement).

A. Interest; Payment Schedale.
i Interest. Intereat shall accrue with respect to the principal sum hereunder at the

per annum rate equal to the lesser of (i) Prime Rate plus two and one-guarter percent {2.25%);
and {11} ten pbfb{,ﬂf_ {10%), The “Prime Rate” 15 (1) the “Prime Rate”, as listed in The Wall Street
Mouey Rates report on the date hereof, and (i) as of each anniversary of the date hereof,
rime Rate”, as listed ty The Wall Street Jonrnal Money Rates report on such date. If the
Prime Rate changes as of any anniversary date, the interest rate hereunder shall autoratically
chiange \mimm any action by Debtor or Creditor. If apn Event of Default occurs, then interest
shall accrue at the rate per annum of two percent (2.00%) in excess of the interest rate that would
otherwise ba in effect (the "Detault Rate”), for so long as such BEvent of Default continues.
Interest payable bereunder shall be calcolated on the basis of a three handred sixty (360) day year
for actual days elapsed.

2. Repayment.

{a) Scheduled Payments. The principal indebtedness, together with all
accrued and outstanding interest, shall be paid in monthly mstatiments, on the tenth (10th) day of
each calendar month as follows:

Calendsr Month Instalbnent Ammount
May 2008 through October 2008 ‘ $37,500
November 3008 through April 2009 $50,000
May 2009 through April 2011 - $59,272.31
PAUDSETINM G
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In addition, the principal indebtedness, together with all accrued and outstanding interest, shall
be paid in full on the third anniversary of the date hercof (the “Maturity Date™). 1f the interest
rate hergunder changes as a result of changes in the Prime Rate, then on the April 2009
installment date, the installment amount for remaining 24 calendar months shall be adjusted, so
that by payment of such amount on each installment date, all principal outstanding and accrued
interest through the April 2011 installment date (assuming all installments are paid on thew
scheduled date}, the entire principal and accrued interest will be paid o Creditor.

{b) Voluntary Prepayment. Debtor shall bave the right at any time and from
time to fime to prepay, i whole or in part, the prineipal of this Note, without payment of any
preminm or penalty. Any principal prepayment shall be accompanicd by a payment of all interest
accrued on the amount prepaid through the date of such prepayment, and shall be applied to the
scheduled payments in the verse order of maturity.

3. Form of Payment. Principal and interest and all other amounts due hereunder are
to be patd in lawful mooey of the United States of America in federal or other tmunediately
availahle funds,

B. Security Interest.
1. Grant_of Security Interest.  To secure the payment of all of the indebtedness

hereunder and the performance of all of Debtor’s obligations hereunder and under the
Assignment Agreement (the “Secured Obligations™), Debtor grants to Creditor a first priority
security interest in all of Debtor’s right, title and interest in the personal property deseribed in

Exhihit A hereto (the “Collateral™.

2. Representations and Warranties Regarding Collateral,  Debtor represents and
warrants to Creditor that (i) Debtor is the true and lawful owner of the Collateral, having good
and marketable title thereto, free aud clear of all Liens other than the Lien granted 1o Creditor
hereunder, and (i1} Debtor has the authority to grant the Lien in the Collateral, Debior shall not
create or assume or pernsit to exast any such Lien on or against the Collateral except as ereated or
permitted by this Note, and Debtor shall promptly notify Creditor of any such other Lien agsinst
the Collateral and shall defend the Collateral apainst, and take all such action ay may be
necessary to remyove or discharge, any such Lien.

3. Perfection_of Secunity Interest. Debtor agrees to take all actions requested by
Creditor and reasonably necessary 1o perfect, to continue the perfection of, and to otherwise give
natice of, the Lien granted hereunder, including, but not limited to, delivering to Creditor.

4, Delivery of Notes. Debtor shall deliver 1o Creditor, for purposes of perfection of
Creditor’s Lien therein, the originals of the Borrower's Notes, duly endorsed in blank..

5. Account Control Agrecnsents. Debtor shall cause account control agreements, in
form and substance satisfactory to Creditor, 1o be executed by Debtor and the relevant deposttory
and investiment mstitutions and delivered to Creditor promptly after the date hereof.

FALLGS4TO04.6
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6. Power of Attorney. Debtor hereby imrevocably appoints Creditor (and any of
Creditor’s designated officers, employees or agent) as Debtor’s troe and lawful attorney 1o take
the following actions during the continuance of an Event of Defaclt: {a} exercise Debtor’s rights
and remedies as a creditor under the Assigned Documents; (b) endorse Debtor’s name on any
checks or other forms of payment or security that may come imte Creditor’s possession; {(¢)
dispose of any Collateral, and {(d} exsccute and deliver the Replacement Loan Documents on
Debtor’s behalll The appointment of Creditor as Debtor’s attorney in fact, and each and every
one of Creditor’s rights and powers, being coupled with an intevest, 18 irrevocable untl all of the
Secured Obligations have been fully repaid and performed.

C. Debtor Covenants.  The covenants sct forth in Section § of the Leoan and Security
Agreement Number 1707, between Creditor and Migoe Seftware, Inc. (the “Loan Agreement”),
are incorporated herein by reference, together with the definitions used in Section § of the Loan
Agreement, moptatis mutundis, and Debtor shall be bound by and shall comply with such
govenants.

D Events of Default.
i Definition_of Event_of Default.  The occurrence of any one or more of the

following events shall constitute an “Eyent of Default” hereanden

'a) Debtor’s breach of the obligation to pay any amount pavable hereunder on
o) { J } E J
the date that it is due and payab!a;

{h) Debtor’s breach of any covenant, obligation, representation or warranty
hereunder or the Assignment Agreement;

{e) Debtor’s institution of proceedings, or Debtor’s filing of a petition or
answer or consent seeking recrgamization or release, under the federal Bankruptey Code, or any
other applicable federal or state law relating to creditor rights and remedies, or Debtor’s consent
to the filing of any such petition or the appointment of a receiver, lguidator, assignee, trustee or
other similar official of Debtor or of any substantial part of Debtor’s property, or Debtor’s
nraking of an assigiment for the benefit of creditors; or

{d It any of the Assigned Documents remain in effect, Borrower’s institution
of proceedings, or Borrower’s filing of a petition or answer or consent seeking reorganization or
release, under the federal Bankruptey Code, or any other applicable federal or state law relating
to creditor rights and remedies, or Borrower's consent to the filing of any such petition or the
appointment of a receiver, liguidator, assignee, trustee or other similar official of Borrower or of
any substaniial part of Borrower’s property, or Borrower’s making of an assignment for the
benefit of ereditors.

PANIO347094.6
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2. Rights and Remedies on Event of Default.

{a) During the continuance of an Bvent of Default, Creditor shall have the
right, directly or through agents, with or without notice to Debtor {as provided below), as to any
or all of the Collateral, by any available judicial procedure, or without judicial process {provided,
however, that Creditor is in compliance with the UCC with respeet to personal property
collateral), 1o exercise any and all rights afforded to a secured parnty under the UCC or other
applicable law. Withouat Himiting the generality of the foregoing, Creditor shall have the right to
sell or otherwise dispose of all or any part of the Collateral, etther at public or private sale, in lots
or in hulk, for cash or for credit, with or without warraniies or !@p‘*ewnmtmn s, and vpon such
terms and conditions, all as Creditor, in Creditor’s sole discretion, may deem advisable, and
Creditor shall have the right to purchase at any such sale. Debtor agrees that a notice sent at least
fifteen (15) days before the time of any intended public sale or of the time after which any private
sale or other disposition of the Collateral is to be made shall be reasonable notice of such sale or
other disposition. The proceeds of any such sale, or other Collateral disposition shall be applied
first to the expenses of retaking, holding, storing, processing and preparing for sale, selling, and
the like, and 1o Creditor’s reasonable attorneys” fees and legal expenses, and then o the Secured
Obligations and to the payment of any other amounts reguired by applicable law, after which
Creditor shall account to Debtor tor any surplus proceeds. I, upon the sale or other disposition
of the Collateral, the proceeds thereof are insefficient to pay all amounts to which Creditor is
legally entitled, Diebtor shall be Huble for the deficiency, together with interest thereon at the
Defaalt Rate, and the reasonable fecs of any attomeys Creditor smploys to collect such
deficiency; provided, howgever, that the foregoing shall net be deemed to require Creditor to
resort to or inttigle proceedings against the Collaseral prim‘ to the collection of any such
deficiency from Debtor. To the extent permitted by apphicable law, Debtor waives all claims,
damages and demands agamnst Creditor arising out of the retention or sale or lease of the
Collateral or other exercize of Craditor’s rights and remedies with respect thereto.

{b) To the extent permitted by law, Debtor covenants that Debtor will not at
any time insist upon or plead, or in any wanner whatever claim or take any benefit or advantage
of, any stay or extension law now or at any time hereafter in force, nor claim, take or insist upon
any beneltt or advantage of or from any law now or hereafter in foree providing for the valuation
or appraisal of the Collateral or any part thereof, prior to any sale or sales thercof to be made
pursuant {0 any provision herein contained, or the decree, judgment or order of any court of
competent junisdiction; or, after such sale or sales, claim or exercise any right under any stajute
now or hereafter in force to redeem the property so sold or any part thereof, and, to the full extent
legally permitted, hereby expressly waives all benefit and advantage of any such law or laws, and
covenants that Debtor will not inveke or utilize any such law or laws or otherwise hinder, delay
or impede the execution of any power herein granted and delegated to Creditor, but will suffer
and permit the execution of every such power as though no such power, law or laws had been
nmade or enacted.

{c) Any sale, whether pnder any power of sale hereby given or by virtue of
judicial proceedings, shall operate 1o divest all right, title, interest, claim and demand
whatsoever, cither at law or 1n equity, of Debtor in and to the Collateral sold, and shall be a

PANTUSAT004.6G
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perpetual bar, both at law and in equity, against Debtor and against all persons and eutitics
clatming the Collateral sold or any part thereof under, by or tirough Debtor.

{d) Al of Creditor's rights and remedies with respect to the Collateral,
whether established hereby or by any other agroements, instruments or documents or by law shall

be comulative and may be exercised singly or concurrently.

1. Other Provisions.

i Definitions.  As used herein, the following terms shall have the following
mearings:

“Lien” means any len (statutory or other), mertgage, pledge, hypotheeation, assignment,
deposit arrangement, security interest, charge, claim or other encumbrance of any kind (including
any conditional sale or other title retention agreement, any lease in the nature thereof, and any
agreerment to give any security inferest) and any agreement to give or refrain from giving a lien,
raortgage, pledge, hypothecation, assignment, deposit arrangement, security interest, charge,
claim or other encumbrance of any kind.

SUCC” means the Uniform Commercial Code in effect from time to time in the relevant
jurisdiction.

2. Governing Law: Venue. This Note shall be deemed to have been made in the
State of California, and the validity of this Note, its conatruction, interpretation and enforcement,
and the rights of the holder, shall be determined under, governed by and construed i accordance
with the laws of the State of Califormia. Debtor and Creditor agree that all actions or proceedings
arising mn connection with this Note shail be tried and litigated only in the state and federal courts
tocated u the County of Santa Clara, State of California or, at Creditor’s option, any court in
which Creditor determines it 1S necessary or appropriate fo initiate legal or equitable proceedings
n order to exercise, preserve, protect ot defend any of Creditor’s rights and remedies under this
Note or otherwiae or 1o exercise, preserve, protect or defend Creditor’s Lien, and the priority
thereof, against the Collateral, and which has subject matter jurisdiction over the matter in
controversy. [lebtor waives any night Debtor may have to assert the doctrine of forum non
cerrveniens or to object to such venue, and consents to any court ordered relief. Debtor waives
personal service of process and agrees that @ summons and complaint conunencing an action or
proceeding m any such court shall be promptly served and shall confer personal junsdiction if
served by registered or certified mail to Debtor. It Debior fails to appear or answer any
sumnons, complaint, process or papers so served within thirty (30) days after the mailing or
other service thereof, Diebtor shall be deemed o default and an order of jundgment may be entered
against Debtor as demanded or prayed for in such summons, complaint, process or papers. The
choice of forum set forth herein shall not be deemed to preclude the enforcemient of any
judgment obtatned in such foram, or the taking of any action under this Note to enforce the same,
in any appropriate jurisdiction,

PAME4TOR4.G
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3. Notices. Any notice or communication reguired or desired to be served, given or
delivered hereunder shall be in the form and manner specified below, and shall be addressed to
the party to be notified as follows:

If to Crediton VenCore Solutions, LLC
4500 SW Kruse Way, Suite 350
Lake Oswego, OR 97035
Atiention: Art Hiemstra

ifto Debtor DPata Transfer, LLC
3281 N. Buitalo Drive, #8
Las Vegas, NV 89129
Attention: Mauriee J. Gallagher

or to such other address as each party designates 1o the other by notice in the manner heremn
preseribed.  Notice shall be deemed given hereunder if (i) delivered personally or otherwise
actually received, (i) sent by overnight delivery service, (ii1) mailed by first-class United States
mail, postage prepaid, registered or certified, with return receipt requested, or {iv) sent via
telecopy machine with a duplicate signed copy sent on the same day as provided in clause (i)
above. Notice matled sy provided in elause {111} above shall be effective upon the expiration of
three (3) business days after its deposit in the United States mail, and notice telecopied as
provided in clause (iv) above shall be effective upon receipt of such telecopy if the duphcate
signed copy is sent under clavse (1) above. Notice given in any other manner described m this
section shall be effective upon receipt hv w addressee thereof] provided, however, that if any
notice 13 tendered to ap addressee and dem ery thereof is refused by such addressee, such notice
shall be effective upon sach tender unless expressly set forth 1 such notice.

4. Creditor’s Rights: Debtor Waivers. Craditor’s aceeptance of partial or delinguent
payment from Debtor hereunder, or x"mdm}; s failure to exercise any right hereunder, shall not
constitute a waiver of any obligation of Debtor hereunder, or any night of Creditor hereunder, and
shall not affect in any way the right to require full performance at any ume thereafter. Debtor
waives presentment, diligence, demand of payment, notice, protest and all other demands and
notices i connection with the delivery, acceptance, performance, default or enforcement of this
Note. In any action on this Note, Ureditor need not produce or file the original of this Note, but
need only file a photocopy of this Note certified by Creditor be a trae and correct copy of this
Note in all material respects

5. Enforcement Costs. Debior shall pay all costs and expenses, including, without
limitation, reasonable attomeys’ fees and expenses Creditor expends or incurs in connection with
the enforcement of this Note, the collection of any sums due hereunder, any actions for
declaratory relief in any way related to this Note, or the protection or preservation of any rights of
Creditor hereunder, including all costs and expenses incwrred during a bankruptey or similar
procecding of Debtor.

PAVDSATO04D

PATENT
REEL: 021984 FRAME: 0014



6. Severahility. Whenever possible cach provision of this Note shall be interpreted
in sach manner as to be effective and valid under applicable law, but if any provision is
prohibited by or invalid under applicable law, it shall be meffective to the extent of such
prohibition or invalidity, without invalidating the remainder of the provision or the remaining
provisions of this Note,

7. Amendment Provisions. This Note may not be amended or modified, nor wmay
any of its terms be waived, except by written instruments signed by Debtor and Creditor.

8. Binding Effect. This Note shall be binding upon, and shall inure 1o the benefit of]
Debtor and Creditor and their respective successors, assigns and lepal representatives; provided,
however, that Debtor’s rights and obligations shall not be assigned or delegated without

Creditor’s prior writlen consent, given in Credior’'s sole discretion, and any purported

Q. Time of Essence. Time is of the essence of each and every provision of this Note.

14 Headings. Section headings used in this Note have heen sct forth herein for
convenience of reference only. Unless the contrary is compelled by the context, everything
contained in each section hereof applics equally to this entire Note.

BATAITRANSFER, LLC

FAVIO548062.1
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EXHIBIT *A”

COLLATERAL

All personal property of Debtor of every kind, whether presently existing or hereafter created or
acquired, and wherever located, including but not limited 1o: the Assigned Documents, accouunts,
equipment, machinery, furaiture, fixtures, tools and supplics, inventory, general mtangibles,
deposit accounts, investment property, securities, financial assets, customer lbists, and the
proceeds thereof. Collateral shall include copyrights, patents, trademarks, or goodwill associated
with trademarks of Debtor, and includes any proceeds arising from the disposition of any intergst

in the foregoing.
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