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GENERAL ASSIGNMENT

THIS ASSIGNMENT, ade is ] DTN aoyor N AV __ 2002,
ey Cmring '5"‘\0'?&‘ Techno\ °f“l-{'=$ L Emc . '
oF laddiess) 3OTO AoeTH Fursd et
jo the City of Son_Jose _, County of &V‘\‘\ éjaif%_ Stata of Cakiforia,

FEDERAL TAX IDENTIFICATION NUMBER: ‘
party of the first part, harelnafier ralomed to as Aesgnoi, ta Credit Managers Associaton of Cakformik,
& CaSlomia comoaration, of Burbank, CaSfornis, doiny husinass 21 CMA Business Credit Sesvices, psrty of the sacond

part. harsinaftar refarrad (o g Assignae.

WITNESSETH; That said aseignar, for andi consideration of the covanants and agreemants to ba performad
Ly the party of the second pan, as harainafter cortained, and of the sum of One Dollar (§1.00) to Assignor in hand
pald by said Assignee, raceipt wheraef I harely atknowledged, doas by these presents grant, bargain, sell, assign,
convey and transfar unto sald Assignes, Hts succezsors and assigns, in trust, for the benefit of Assignor's craditors
genarally, all of the proparty of the Assignoriefl gvery kind and nature and wheresgever situated, both raal and
personal, and any Interast or equity therein riot sxempt from execution, Including, but not fimited te, all that certain
stock of marchandise, fumiture, fixtures, gquipment, book accounts, books, blils recaivable, caah on hand, cash in
bank, dapesits, patents, copyrights, trademarks and trade namae, insurancé policies, tax refunds, rebstse, Insurance
rofunds and claims, choses In action that are legally assignabie, together with the procesds of any existing non-
2asighable choses in action that may heredfter be recovered of raceived by the Assignot,

This assignment spscifically includes snd covsre all claims for refund or abatement of all excess taxas
herstolore or hereafter assessed against or collected from the Assignar by the U.S. Treasury Department, and any
State or local taxing agency, and the Asslgnor agrees to sign and execula power of attorney or all pther documents
as required to enable said Assignis to file aid prosecuts, compromise andior settle, ali quch claime bafore the
Internsl Revenue Service and any State or local laxjng agency, and agraas lo ahdorse any 1ax refund checks relating
to the prior operations of said Assigner's busingss and to daliver gych chacka to the Assignee.

Leases and leasehold intarests in feal ¢state are not included in this assignment. Howsver, if the Assignee
ghall datermine that the same may be assigned and also that tha same has a realizable value for creditors, then the
Assignor agrees that upon writtan demand of tha Asalgnee, it will azsign and transfer suid lease or leasehcid interest
to wald Aasignes, or nominae, for admi nistration unter the terms of this general asaignment.

Contracts andlor agreements between Assignor and any Lebor Union, of Trade Associations, are excepled
trom and not included in thia assignment. !

[
The Assignor authorizas the forwerding of Hti mail by the U.S. Postal Departmant as directad by tha Assigriee.

Sald Assignee ia o receivs ths said proparty, conduet the sald business, should it daem it proper, and is
hereby jrrevocably authorized at any time after the execution haract to ssil, {ease, or otharwise dispone of said
property upon such time and terms as it may sae fit. Sald Assignes shall use and apply the nat praceeds srising from
the conducting of sald business and fom the sale, or Jesse of other disposition of said property as follows:

l
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FIRST: To daduct therefrom (or to mimbu%n tself with respest o) all sums which sald Assignes may at its
option pay for the discharga of any Jisn on any of aaid proparty and any indebtedness which under the law | entitied
to priority of payment, and all expanses, including  reasonable fes (as hereinafter defined) 2nd to its altomey, and to
the attorney for the Assignor; and, jn these Insta whera a creditors’ committan has baen selscted at any mesting
of tha creditors of the Assignor (without rsgard to the actual amo unt or number of creditors present at such ereditors’
mesting) thon a raasonable fae shall be paid to the attorney appointed by said Craditors’ Commitiee In an amount
fixad by the said creditors’ committae and sald Assjgnee.

SECOND: The balance of the piocesds then remaining shall ba paid to the creditors of the Assignor, pro rata,
according to the indebtednass dua aach of them), ingitvidually, from the Assignor.

With respect to the faes of tha Assigriee referred ta in the aforementioned paragraph FIRST hereinabove.
Assignor hereby expressly und irrevocably agress ps follows: That tha term “a reasonabls fao to Asslgnee”, a3 used
herein, 13 defined as, and Includes the following: () An sdminlistration fes computed on the basis of the tofal monies
handled in connection with this Assignment and for the zssembly, inventorying, coilection and liquidation of the
assets agaigned, In accardance with the fallowing scheduls, to wit: the graater of a minimum fee of $30,000, or a fee
of 8% shall apply; (Thers shall be excluded from the faregoing, however, monies received or disbursed In connection
with and Incidental ta any actual continulng pperation of the business assigned, as distinguished from morles
raceived in connection with the collection and Bquidation of the asssts assigned.); (b) a fes of 1.5% shall ba charged
o dishursements to secured and priority creditors and, (c) a fee of 4% ahall be charged on distributions ta general: -
cradiiors,

The Assignes shall be entitled to relimbirsdmant of all expenses incurred as & result of its administration out
of the procesds genarated therefrom,

rges, the Assignar exprassly agraes that the Assignee shail be
grnud end received by the Assignee on any trust and other funds

In addition to alt the foregoing faes and ch
entitled Lo a further e equal to any and all inlarest
in Its hands and arising from this essignment.

in an addition to all of tha foregoing, when §ppiicable, in the opinion of the Board of Diractors of Assignee, an
additional and reasonable fea may be taken fér special, unusual, o axtracrdinary services actually performed by
Assignse In connection with ths opzration, managemant, preservation, or administration of the property of the
Assignment; and, in thia connection the Boartl of Directors of the Assignee corporation, or the Pregident of the
Asslgnee corporation, is heraby given the Aght and discration to determina tha nature snd extent of such special,
unusual or exitaordinary services, and the aroant of additional fess in connection therewith,

The jotal of all of said fees shall be pald from the property assigned, and from all of the procaesis tharsof and
from any intersest, income and increments and any & itions therato.

Any contract, liability, or abligation made by Asaignee in connaction with the administration of thig agreemant
shall not parsonally bind Assignee or any of its officers, agents, or employess, but it shall oblligate Assignos in its
capecity 4 Aasignes only, whether or not the Conlract specifically so provides. Assignee hereunder shall ba liabla
only In Its officin} capacity for reasonable care and diligence In sdministering the patate craated by this assignment,

Assignor as to all sxisting creditors extandsithe statute of \imitations upon their respective ctaims for a period
of one year from the date hereol,
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Bald Assignee is also authorized &nd ampowared to appoint such agents, fleld representatives, attomeys
andlor ascountants sa it may deem necussary, and such agents anc/or field represntatives shall have full power and
autharity (o open bank accounts In the name of the Assignee or ita nominess or agents and to deposit assigned
assels or the procesds therwof In such bank adeoynts and to draw chacks therson snd with the further power and
authority to do such ather acts and to exscute sich papers and documents In connection with this sasignmant as
sald Assignes may consider necessaly or advisgbl .

IN WITNESS WHEREOF, the said parties haye horeunto set their hands the day and year first above writtan.

C By:

CREDIT MANAGERS ASSOCIATION OF CALIFORNIA
a Californis corporation. doing businsss as
CMA BUSINESS CREDIT SERVICES

8y:

Ganaral Asdignment/ Page 3 of &
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Sald dae W wso swihariced kowd dmponared 0 appeind such agenis, Mald represenialives, JUCmeys
Endior saseunitanty us Tt My Basm PISEES WY, A EwCh sytts and/or Rold regmesnlatives ahall haos 4 povrer snd
wethorly te mpan benk sccowv In the name &7 the ATsigned or s neminess or aguals mumwh\wd
asuts OF Urs prosstcs Lwreo! (n gueh Seni 3scalints andl o draw chacky thersan and with she pesr and
svihanty I 48 Tuch other acix gnd to sxEeUls ixh pepwry UNG Cazumanis In ednrpction with this sadignment
aiid Assigrise mary consides nacevsary of mevistby.

IV W TREDS WHEREOE, Sve nald patios hayn hatauints wut thelr haads he day And yaar fivsf gbove weiltn,

WK‘W

vy ! &y:

8 Callernls copesaiion, Jolng businsed oo
O BUEINGSS CREDIT GERVIGES

')
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CONSENT OF D¥,

ECTORS TO HOLD MEETING
08D A 2T GreT Siret, S B cumamin

Mei) IS , 2002

Wo, the undersigned, being 8 ot the diractors of ] h'\f—\ + Technoloe a corporation, organked

undorthe taws of the et of 10\ x| assamibled this dey at the office of the Cerparation
a_S3un JOS ¢, Calitomis, do hereby consent thit a meeting o nald directors ba hald ot this tima and placa for the ransaction of

much bucitesy s may eome bafors the mesing, Ind wrive

MINUTE

notics of 53id mesting.

S OF THE MEETING

Zpge Ap2Ti Sl Sedt S0, Catromia, mCuTI ) 2002
At s masiing of tha directars of the MWE&& a corporation, hald a1 the offics of the Gompany
n___5GC Calfomnis, st
BO o'clock T M. theloliowing directors ware prasant:

Absant:

The President annouaced that tha g
company and tha adhisabiity of making a ganaml A

P
Or mation by ___Dory s \e

ﬂ'\'\tb Ro=A ) Do %as(\e\ u)a.qne &'«Q‘\mw:‘
Lo.clés_i Sheh Sevdnae Zomaer ghaain

of the meeting wazx (0 considor the fhancisl candhion of the
pxigrument for the bandefit of ereditors,

the fokowing respkition was adapted, to-witl

BE IT RESOLVED:

_ sacanded by A’J‘ %QQ Za

That any two of tha officers of this coporation be. and am, hetedy suthaszed and diected by the disctors of

this wampany. in meeting s3samixed, 1o make an
Aasaciation of Calllarnia, & California cogqorkon,

Sarvices, for the pro rata benofit of sl craditors of W

sathorized snd diractad 10 exacum sakd scighmant
and 18id Credit Managecs Assoclaton of Celifosrja,

aszignmeont of a¥ assets ol the cogperation to Credit Managers
af Burbank, Cakfamin, doing businass sz CMA Business Credi
curporation, snd that sny two afficars be, and thay are hereby
containing such proviviens as mey be agreed upan batwsen thom
a Calfornia comporation, doing businezs 83 CMA Ssiness Credit

Genenl Axzignaust / Bage 4 of 8
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Services {Azsignes), and they sre also suthorrefd and directed 1o execute and delver ta said Cradlr Msneger

Azzociasion of Californis, & Cafifornia corporutidn.
other deadzs axsignments, end agmements as niay

BE IT RURTHER RESQLVED:

That seid sssignee for tha beneSt of
Lrosaoute on behal of this coiporation af
asiossed against or cokevnd from this compoin
authaiized and directed to meke, oxscute and delN
Yor the benefit of creditors, & pawer of atlomey
Treaxury Dopartmant so 8s to authorre edxd att
aorparation.

odng business as CMA Business Credit Services (Assignes), such
b nacescery (o cary ihils resokrtion into affect.

be, and it hareby Is. authorzed to exsculs and fie and

choinis %nfumf pr akastament of e¥ ex2ess trxaa hyretofors or heroaller

n and any one officer af this eo/pomition be, and it &, hersby
esr in favor of such person as may be dasigneted by the asgnss
on the mygular printed form thereor used by the Unftad Sretes
simey-n-fect to process any tax claims for Rt on baohal of this

Thero belng no further businsss to coms
Pragldent or Vice-Fresident.

p_lamee L. S

that the forpgeing iy 8 trum and coeract COPY of ¥he mimAar of

xeated end thal the recalrion contaned in suid minutes wey X

fore tha dirmctors, the meating edfournad subject to tho cal of the

, Procideat

of e _Omant sty Vrt—"énmlr_qﬂ S, 8 copontion, da beaby certTy
nrestity of Mdeatorx hait in g.'\n Saae _ &t the plece snd hour
dopted by WMa Sisctore ot ssid mesiing and the sama has pot basn mectien or

Wa. the undarsigned, bemg ownery and of
[y s, .
and stock of WJ:S&_&'J * copanavan, 6o hewby

for of the propertly of 3si! corporatian.

atock, being morw than 60% of the subscrbod

&va ol consent to the within assignmont and transl

AME

: =
oo  boundi
Sln

Sei d ey Qo

\~
Lac L\
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e, SAC 5,071, 20\ sy32g
AN 247,000 8.42%
Lty Y41 2%,000 14. %% &
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Execution Copy

SUPPLEMENT TO THE GENERAL ASSIGNMENT

THIS SUPPLEMENT TO THE GENERAL ASSIGNMENT (this “Supplement™), made
this A\ day of May, 2002, By OMNISHIFT TECHNOLOGIES, INC,, a Delaware
corporation, locatad at San Jose, Califomnia,
FEDERAL TAX IDENTIFICATION N ER.__ 1 1-C3 S YOHBYK party of
the first part, hereinafter reforred to as YA signar,” 1o Cradit Managers Association of Califomia,
doing business as CMA Business C:edi‘t ervices, a California corporation, located at 40 East
Verdugo Avenue, Burbank, California 81502, party of the second part, hereinafter referred ta as
“Assignee”" All capltalized terms not © ise dafined herein shall have the meaning set forth
in Section 1 of this Assignment.

1. DEFINITIONS

For the purposes of this Supplement, ithp following terms will have the meanings ascribed to
them in this Secnon 1: -

1.1 “Assigned IP Property” shall have the meaning set forth in Sectign 2.1 hereof.

12  “AutoDesk License Agroement” means the license agzeoment entered into by and
between Assignor and AutoDesk on or ag out June 1, 2001, and amepded on or about December
17, 2001 and again on or about March 1, 2002.

13 “CMA Buyer” shall have the mpaning st forth in Section 3.2 hereof.
14  “Hardware” means the hardwasp sot forth in Schedule 5 of Exhibit A attached bereto.

1§ “Parents” sball mean ths pateht ppplications and registrations set forth in Schedule 3 of
Exhibit A, and all other rights and propéxty described in Section 2.1(d) hereof.

1.6 ‘“Proprietary Information” thehns any confidentin] or propristary information, know-
how and trade secrets deseribed or icomprised in or relating to the Proprietary Praducts,
Hardware, Third Pavty Products, Patents, and the general business operations of Assignor, that is
not in the public domain or regularly disclosed by Assignor to third parties without
confidentiality restrictions, includiog, | without limitation, (2) research, product plaos,
dovslopments, igventions, discoverlcs, frocesses, formulas, algorithms, techuology, designs,
drawings and business stratcgies and plans used in and material to ox necessary for the operation
ar use of the Proprietary Products and| Thixd Party Products, (b)all existing business and
marketing records for the Proprictary Prpducts, Third Party Products, end Patents, including,
without limitation, accounting and operating records, asset ledgers, inventory records, budgets,
databases, customer lists, employment consulting agreements, supplier lists, files, books,
correspondence and mailing lists, promotippal and adventising materials and brochures and other
business records; (c) all buginess information relating to the AutoDesk Licenge Agreement; and
(d) a1l rights and property described in i b) hereof,

1.7 “Proprietary Products” mesns; the products set forth in Schedule | of Exhibit A,
including, without limitation, (a) any software and fumware relatng thereta, in object and source
code formats and all user manuals, referénce manuals and other dovumentstion and materials
relating therero; (b) mny derivanye works| foreign languags versions, fixes, upgrades, updales,

1
{n-566367
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enhancements, new versions or previol
property necessary for the transfer thier
property described in Section 2.1(8) heres

1.8 “Third Party Products” m¢aq
including, without limitation, (a) any poft
code formatd and all user manuals, rdfe

relating thereto; (b) any derivative wdrks, foreign lan

enhsncements, new Versions or previogs
such products Yo Assignor; (c) all rights

Execution Copy

§ versions thereof (¢) all media and other tangible
of from Assignor to Assignee; and (d) all nghts and
.

s the products set forth in Schedyle 2 of Bxhibit A,
ware and firmware relating thereto, in object and source
rence manuals and other documentarion and materials
guage versions, fixes, upgrades, updates,
versicis thercof provided by the third-party licensor of
of Assignor under express or implied warrantics from

third-party Jicensors or suppliers with regpect o such products; (d) all media and other tangible
property necessary for the transfer of stich products from Assigner to Assignes; and (¢) all rights
and property described in Section 2 () tereof.
2. ASSIGNMENT '

2,1 Assignment of Intellecmyal Pro Rj her Pro . Without limiting

the generality of the assignments set)
supplemented hereby, Assignor bereby jfrevocably assigns,

forth in the General Assignment, which is being

conveys, eells, grants and transfers

and agress to assign, convey, soll, grant and transfer to Assignee and its successors and assigns

the following property (the “Assigned IP
(a) Proprietary Froducts.

and character thraughout the world in an
ownersbip or interest therein, ineluding, |
ghts in patents, copyrights,

and common law and othar 11
know-how, design rights and all other
domestic apd foreign intellectusl pr
divisions, continuations, continuations-in:
and rencwals of such applications and
foregoing); all goodwill associated thers

thereto (including, without limitation, lhia right to sue for past,

risappropriation or violation of rights re

interests arising out of, in covpection with or in ral
will promptly take such actions, including, without i

of documents in recordable form, as Assi
secure, perfect, protect or enforce the o
Products.

(h) Proprictary Information
kind and character throughout the world i
lts ownership or interest therein, includ:
and common law and other righta-in £o
other intellectual property and proprict
propesty applications and regiswhiions
applications and registrations, and the'

agsociated therewith; all rights td eausgs o
withaut limitation, the right to sue: fbr pAst, present o

18-366167

n}ntellecmal property an

aty rights therein;

rjght to apply for any of

operty™):

1 of Assignor’s rights, title and interests of evaty kind
d to the Proprictary Products to the full exteat of its
without limitation, all federal, state, foreign, statwtory
moral rights, wadetnarks, trade secrets,
d proprietary nights thereing all
applications and vegistrations thercfor (and all
reexaminations, substitutions, réissucs, gxtensions
and the right to apply for any of the
s&39 of action and remedics related
present or future infringement,
ated to the forogoing); and any and all other rights and
ation to the Proprietary Products. Assigaor
mitation, the prompt exacution and delivery

ce may ip its sole discretion deem necessary to vest,
t3 and interests of Assignee in and to the Propnistary

par,
registrations,
ith; al} rights to cau

All of Assignor's rights, title and interest of every
and to the Propristary Information 1o the full extent of
. without limitatian, all federal, state, foreign, statutory
yrights, morzal rights, frade secrets, know-how and all
all domestic and foreign intsllcctual
therefor (and all cxtensions and renewals of such
the foregoing); all gaodwill
f actiont aod remedies related thereto (including,
future infringement, misappropriation or

2
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Execution Capy

violation of rights rclated to the foregding); and any and all other rights end interests arising out
of, in connection with or in relation to tthé Proprietary Information. Assignor will promptly take
such actions, including, without limitetiqn, the prompt execution and delivery of documents in
recardable form, as Assignes may In its sole discretion deem necessary to vest, secure, perfect,
protect or enforce the rights and interess pf Assignee in and to the Proprietary Information.

(6) ‘Third Party Products.. All of Assigoor’s rights, title and interest of every kind
and character throughout the world |id and to the Third Party Products and aoy Heensc
agreements related tharero to the fll extent of its rights or intsseat therein (if any). Assiguor will
prompily take such actions, inclndiag, iwjthout limitation, the prompt excoution engd delivery of
documents in recordable form, as Assjghor wmay in lts sole discretion deem necessary to vest,
secura, perfect, protect or enforce the tights and mterests of Assignes in and to the Third Party
Products and any license agreements related thereto.

(d) Patents. All of Assigubrs rights, title and interest of every kind and charscter
throughout the world in and to the Paténts to the full extent of its ownership or interest therein,
including, without limitation, a}l' domestic and forsign patent applications and registrations
therefor (and all patents that issue theredrom and all divisions, continuations, continuations-in-
part, resxaminalions, substitutions, rqispues, cXloneions and renewals of such applications,
yegistrations and patents, and tho right to ppply for any of the foregoing); all goodwill agsociated
therewith: all rights to causes of action end remedies related thereto (including, withaut
limitation, the right to sue for paat, present or future infringsment, misappropriation or violation
of rights related ro the forcgoing); all of Assignors rights i the obtigations, responsibiliics
and/or dutics of the inventor(s) of the Patents to assist Assignor in prosecuting the Patenta before
any govermumental patent office or authority (including, but not limited to, the right of Assignor
to solely prosecute the Patents without, the assistance or involvement of the inventor(s) of such
Patente); and any and all other rights and jnterests arising out of, in connsction with or in relation
to the Patents. The Parties agree to have exccuted and file with the United States Patent and
Trademark Office the confirmartory mii;mncnt with respect to the Patents attached hereto as
Schedule 4 to Exhibit A hereto. Azsigpot will promptly take such otber actions, including,
without Jimitation, the prompt execufion and delivery of documents in recordeble form, as
Assignor may in its solc discretion deetn pecessary to vest, secure, perfect, pratect or enforce the
rights and intcrests of Assignes in and tb the Patents.

(¢) Hardware. All of Assignor's rights, title and interest of every Kind and character
thronghout the world in and 10 the Hardware and any licsnse agreements related thereto to the
full extent of Assigner's rights or intersst therein (if any). Assignor will prompily take such
actions, including, without limitation, peompt execution and delivery of documents in
recordable form, 85 Assignor may in its fole discretion deemn necessary to vest, secure, perfect,
protect or enforce the rights and interdsts of Assignee in and to the Hardware and any license
agreements related thereto.

2.2 WML&M In the event that Assignor hereafter acquires,
by agreemaent, operation of law or otherivise, ownership or other additional or preater interess in
the Assigned 1P Property than that assigndd or licensed hersunder, such later-acquired rights will
automatically be subject to the General iAssignmens such that such rights are asgigned or licensed
ta Assignee hereunder as if Assignor bad possessed them on the effective date of the General
Assignment.

15-566367
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23 Appointment. In the even
secure Astignor's signature o any docy:
Section 2.1 hereof 1o vest, secure, pacféc
in and to the Assigned IP Property, Asqi
Assignee and its duly autharized officers
to et for and on its behalf and instead of
to do all other lawfully permittad gots th
legal force and effect as if exscuted b
to the CMA Buyer upon completion of th
whereby the CMA Buyer and its duly su
appointed Assignor’s agents and atternpy

Assgignor, to execnte apd file any such dogumentd an

further the purposes of this Szetion 2.3 wi
ASsignor.

3. REPRESENTATIONS AND W/

3.1  Omnishift represents and ¥
(C)] Authority. That O]
this Supplament and the General Assig
therrunder, and that the pexformance of s

y Agsignot, Such designation and ap

Execntion Copy

that Asgignee is unable for any reason whatsocver, to
t Assignor is required to execute pursuant o

protect or enforce the rights and interes?s of Assignee
or hereby irrsvocably designates and appoints

nd agents as Assignor's agents and anorneys-in-fact,
ssignor, to execute and file any such documents and
rther the purposes of this Section 3.3 with the same

' pointment shall pass

gale of the Assigned IP Property 1o the CMA Buyer,

rized officers and agents shall be designated and

in-fact, to act for and on its bebalf and instead of

d to do all other lawfully permitted acts to

legal force and effect &5 {f executed by

the same

ARRANTIES
razrants:

hnishift has the full power and autbority to eates into
tat and to perform its obligations hereunder and

h obligations will not conflict with or yesultin 3

breach of any agreement to which Omnishift is a party or iz otherwise bound. Omnishift will not
executs any agreement incensistent with the General Assignment or this Supplement or to the

detriment of any Assigned IP Propenty be

(b)  Title. Thar Omnish

and interests in and to the Assigned IP Prg:

and this Supplement and has the unrestrict
clear of any encumbrances, liens, registrar

()

g assignad by the Assignment.

ifg is the lawful owner snd/or licensor of el rights, title
perty asgigned pursuant to the General Assigoment

ed right 1 asgign the Assigned IP Property free and
jons or claims of any nature,

Complete Assi t. That there are no ideas, processes, inventions,
discoveries, patents, copyrights, technology, records or data penaining to the Assigned IP

Property that are excluded from the opere
(&  Non-Infringemes

ion of the General Assigoment or this Supplement.

That (i) the Assigned LP Property does not infringe,

misappropriate or viclate any inteliectual

roperty or other right of any third pasty, (ii) there i ko

basia for & clsim of such infringement, fnigappropriation or violation; and (fit) no other person or

entity is infringing, and no intellectual pro

owned or uzed by another person or entity

infringes or conflicts with, any of thé Assigned TP Property assigned pursuant to the General

Asgigament and this Supplement.

(=)
reasonably necegsary to protect the confids

H

, Delivarables Th.m.
made, Omnishifl hag

dalivered to CMA'al

1a-566167

Confidentiality. Thit Omnishift has taken all measures and precautions

entiality and value of the Assigned IP Property.

gs of the date on which the General Assignment i3
medig, including, without limitatien, all disks, tapes,

4
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CDs and other tangible property necossary

Omnishift to CMA pursuant to the terms
Supplement.

. @ o
applicable governmantal regulations,

32  Omnishift makos the rey

the direct benefit of CMA and any pexrspn
1P Property (the “CMA Buyer"), aid td ij

Property; and Omnishift agrees that sugh

obligation of Omnishifs under this Supple

express, direct third-party beneficisry Wi
Buyer a8 third-party beneficiary of thisiS

the rights and remedies availsble to the'C

Assignment and this Supploment.

3.3  Omnishift agrees to exee
epplicabls) all instruments and dosumen
rsquested by CMA. or the CMA Buyer {
CMA or the CMA Buyer (as applicable)
facilitate the carrying out of this Supp!d
irrevocably appoints CMA and the CMA

any and all cepacities, if Omnishift fails to
1o ¢o anty and al] acts that Omnishift is ob

described in the pieceding sentence.

4. GENERAL PROVISIONS
4.1 w. THIS §
HAVE REEN EXECUTED AND D

ANY CONFLICT OF LAW PROVISION
OF THE LAWS OF ANY OTHER JURL

42  Haeadipgs Sectionb

convenience of reference only and ball

rule

Execution Copy

v for the transfer of the Assigned IP Propurty frem
d conditong of the Generel Arsignment and this

w. That the Assigned IP Property complics with all
and puidelines.

resentations and watranties set forth in this Saction 3 for

ar entity to whom CMA sclls or sssigns the Assigned
dice the CMA Buyer to purchase the Assigned IP
ntations and warraxtios, and cach and every
Inent, shall be enforceable by the CMA Buyer as an
respect thereto. The rights and remedies of the CMA
plement are in addirion to, and shall in no WAy Yismit,
MA Buyér as an a3signes of CMA under the General

and dsliver to CMA or the CMA Buyer (as
,mdwtakeallsuchﬁmhﬁmion,umaybe
applicable) for the better assuring and confirming to
{1 or any part of the Assigned IP Propesty or to

1 and the General Assignment. Omnishift hereby
uyer (a5 applicable) in its nams, place and stead, in
perform hereunder or under the Genoral Assignment,
ligated hisreby or thereby o do, all for the purpose

'PPLEMENT AND THE GENERAL ASSIGNMENT
ERED IN THE STATE OF CALIFORNIA AND
JED FOR ALL PURPOSES IN ACCORDANCE
CALIFORNYA WITHOUT GIVING EFFECT TO

1S THAT MIGHT REQUIRE THE APPLICATION
SEDICTION.

:

WILL BE GOVERNED AND CONSTR!
WITH THE LAWS OF THE STATE OF

% in this Sepplement are included herein for
t constirure a pars of this Supplernent for any othes

purpose or be given any substantive effect.

{si

1a-565387
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IN WITNESS WHEREOY, iw»Td perlica bavy Dirsunta s68 1hair baaruds the day Zpd yor
#irs3 sbave wrinen.

OMMISHIET TECHNOLOGIES, INC, Delawnre
mﬂdm

ROBERT J. HODER, SECRETARY

586367
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IN WITNESS WHEREOQF, the said parties have hereunto sct their hands the day and year
first above written.

OMNISHIFT TECHNOLOGIES, INC., Delaware
corporation:

By:

CREDIT MANAGERS ASSOCIATION OF
CALIFORNIA a California corporation, doing
business as CMA BUSINESS CREDIT
SERVICES:

By:\j&?ﬂwx‘; \9&3-«&2 2

ROBERT J. HODER, SECRETARY

1la-566367
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IN WITNESS WHEREOF, the said parties have hereunto set theix hands the day and year
first above written.

OMNISHIFT TECHNOLOQGIES, INC,, Delaware
corporation:

awﬁﬁgef;;"/

CREDIT MANAGERS ASSOCIATION OF
CALI{FORNIA a Californla corporation, doing
business as CMA BUSINESS CREDIT
SERVICES:

By:

a-566367
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Execution Cepy
Exuwumr A
INTELLECTUAL PROPERTY AND OTHER PROPERTY BEING ASSIGNED
BY THE GENERAL ASSIGNMENT AND SUPPLEMENT ARE SET FORTH IN SCHEDULES 1
' THROUGH §
1
A-l
ls-566367
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SCHEDULE 2

THirD PARTY PROGUCTS

MSDN Enterprise License
Visual Studio

Exabyte Backup Systam Sofware :
Operating System Licenses for the Hardware
MS Exchange Server
Webgain - 3 or 4 scats
InstaliShield 3 Or 4 géats
RAR

Perforce » approx. 40 scats

§2-1

In-366367
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. LCHEDULE 3
PATENTS & PATENT APPLICATIONS

J Method fbr Bfﬂctcntly .and Securcly

60/201 607
00601PR Delivering Computer Applications Qvere
e Network _
OMNI-D002 | 09/784,699 February 14, 200} | Intelligent Network Streaming and Execution
System for Conventionally Coded
Applications
OMNI-0003 | 09/858,26Q May 15] 2001 Client-Side Performarnics Optimization
' ' System far Streamed Applications
OMNI-0004 | 10/005,729 Noveenler 6, 2001 | Optimized Server for Streamed Applications
OMNI-0005 | 05/826,607 April 5,12001 Conventionally Coded Application
: Convession System for Streamed Delivery
and Execution
OMNI-0006 | 09/827,030 April 5,12001 Client Installation and Exocuﬂon System for
i Streamed Applicetions
OMNI-0007 | 10/010,147 Novemler 6 2001 | Network Caching System for Streamed
Applications
OMNI-0008 | 09/847,813 May 1, 200t Anti-Piracy System for Remotely Served
. Computer Applications
OMNI- 60/246,384 November 6, 2000 | Adaptively Optimized Network Streamed
00SPR Execution of Conventionally Coded
Applicationg
$3-1
la-566367
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SCBEDULYE 4

errimﬁoTv PATENY ASSIGNMENT FORM

IN THE UNITED STATES PATENT ANP TRADEMARK OFFICE

ASSICNMENY

WHEREAS, Ommishift T:cbnolo;ics. 4 2 corporation, with  offices @l
San Jose, Califormi PASSIGNOR™ owns certain patem applioarions snd/oc
x:;%iumlom, ae set forth in Atischroent L stached hereto and incorporated hurgin by thix roference ("PATENTS');

WHEREAS, Cradit Managers Assccistion of 'Cilifsmnia, doing business 25 CMA Businesa Credit Secvices, a
Califarnls corparation, with i1s principal plsce of business At 40 Ean Verdugo Avinyo, Burbank, California 91302
(“ASSEIGNEL™), desires to soquite sl of ihs righi, ttle and fntersst of ASSIONOR in, to aad under the PATENTS;

WHEREAS, ASSIGNOR urid ASSIGNEE bave e tered into & ceriain Sales and Assignment Agrecment, datad April
—)382%0&3 uxsigning, apanng oiher things, All vight, titls and interest in and to the PATENTS foms ASSIONOR o
ASSI B

NOW, THEREFORE, in considerntion of the sum pf One Dollsr (§1.00) and other good sad valuable considerstion
paid by ASSIGNEE to ASSIGNOR, the teczipt sufficiency of whiuh haraby (4 acimowlodged, ASSIGNOR dou
hereby sall, aasign, trausfer and convey voto AS$IGNEE i enties right, title and intercst in scd o the PATENTS;
ieoluding all divitions, continuations, conlinustigns-in-part, resxaminanons, substiturionx, veissues, extensions and
resywals of the applications and regiswations fér the PATENTS (sad he tight 1o epply for any of the fregoisg); all
righis to causes of actian and yemediss ralatad to (including, withowt itmitation, the right to sus for past, presant
or futre infringement, mitappropristion ar vialagon of rights relstad W the foregoing); and aoy and all other righti
and interests arteing out of, in connestioa with é¢ {n relaudn to the PATENTS.

IN WIYNESS WHERKOF, ASSIGNOR has cauged this Atalgnment to be duly executed by mn muthorized officer on

this day of__m,g:-_—‘_, 2002.

By:

Tine?

S4-1
14866367
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STATE OF Lg_(;fg_rn, ”~

) 55,
COUNTY OF _Oemfy, Loz )

pascually § ,ep (.S Wy SPPERED L N

Execution Copy

on 14 ™ of M , 2002 befors md, the wodersigned public In and for said County ad Siake,

X

16 b the persog(aY'whase np

mo that

acted exccuted Lhe instriraant,

WITnESS my hand and official seal.

personally known to me [or]

proved to

o

1s-566367

me on the basis of satisfuctory evidence

meke)” g:g’ 1bed to the within instrumsnt wnd ssknowledged to
mgase L Spa oty sxscptad (bt same in 2. suthorized and thay, by
Lanse LSmi¥n signaturg@y oo the insrument)the persusgs} or the cntity(jes) upon behalf of w ch the perron(sy’

My commission expires on

/2 -z1-200¥

S4-2
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“ ATTACHMENT 1
Pmr.m_*sr PATENT APPLICATIONS
¥ 0 RS S Rengk i o S TR R R R S e L L A A
v1- 60/201,607 May 3,2G00 . | Method for Bfficiently and Securely
000iPR . Delivering Computer Applications Over a
: Network .
OMNI-0002 | 09/784,699 | Februwry 4, Intelli gent Network Strearaing and Execution
2001 System for Conventicnally Coded
Applicanonsg
OMNI0003 | 09/858,260 | May 15, 3001 Client-§ids Performance Oprimization
- System for Streamed Applications
OMNI-0004 | 10/005,729 | November 6, Optimized Server for St:eamei Applioations
. 2001
OMNI-0005 | 09/826,607 April 5,/ 2001 Conventionally Coded Application
‘ Convertion System for Streamed Delivery
and Execution
OMNI-0006 | 09/327,030 | Apsil 5,201 Client Installation and Execution System for
Streamed Applications
OMNI-0007 | 10/010,147 Novemher 6, Network Caching Systern for Streamed
2001 Applieations
 OMNI-0008 | 09/847,813 | May 1,2001] Anti-Piracy Systemn for Remotely Served
Compuzer lications
OMNI- 60/246,384 | Novembey 6, Adaptively Optimized Network Stréamed
009FPR 2000 Execution of Conventionally Codad
Applications
: 584-3
1a-554367
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" |SCHEDULE §

: HARDWARE

Execution Capy

11ST OF HARDWARE TO BE TRANSFH:RH.ED PURSUANT TO THI5 AGREEMENT:

Dexcription

400/800GB MM MAMMOTH LVD!

Dell Poweredge 2400 Base, P3X 60DMHz Processor w/256K,

133 Cache

Dell Poweredge 2400 Base, P3K §0DMHz Processor w/256K,

133 Cache

Dell Powercdge 2400 Base, Dual PIK 600MHz Processor

w/256K, 133 Cache

Del] Poweredge 2400 Bsss, Dual Pfﬂ&} 600MHz Processor

wr256K,133 Cache

Dell PowerEdge 2450 Base, P3, 733MHz Processor w/256K

Cache

Dell PowerEdge 2450 Base, P3K 600MHz Processor w/256K

Cache

Dell PowerEdge 2450 Base, PIK 600MHz Processor w/256K

Cache

Dell PowerEdge 2450 Base, PIK 600MHz Processor w/256K

Cache

Dell PowsrEdge 2450 Base, P3K 600MHz Processor w/256K

Cache

Dell PowerEdge 2430 Base, P3K 667MHz Processor w/256K

Cucho

Dell PowerEdge 2450 Base, P3K 667MHz Processor w/256K

Cache

Dell PawerEdge 2450 Base, P3K 667MH2 Processor w/256K

Cache

Dell PowerEdge 2450 Base, P3K 667MEz Proceasor w/256K

Cache

Dell PowerEdge 2450 Base, P3K 667MHz Processor w/256K

Cache

Dell PowerEdge 2450 Base, P3K 600MHz Processor w/256K

Cache

Dell PowerEdge 2450 Base, P3K 667MHz Processor w/256K

Cacho

Dell PowerBdge 2450 Base, P3K 667MHz Processor W/256K

Cachs

Rack for Dell PowerEdge Base, Black, Factory Install
Rack for Dell PowerEdge Base, Black, Factory Install

Cisco C3524-XL-EN 24FT

a-566367

S5-1
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Serial Number

1DR 20SLOT EXB220R 11014216

569200B
7852008
DVL200B
FKR§20D
3278301
STEBQ
STEBR
STERT
STECB
1503001
2503001
3503001
DWIW001
JRO3001
3KY520B
CXIJW001
DXIW001
HQC100B

DCYH20B
SPAAO404J0K

PATENT
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M

Dell PowerEdge 2450 Base, P3, 733 MH2 Processors with 256

Cache
Dell PowerEdge 2450 Base, P3, 733
Cache :
Delt PowerEdge 2430 Base, P3,733
Cache

3B6G301

z Procgasors with 256

496G301

Hz Processors with 256

596G301

Dell PowerEdge 2450 Base, P3, 733 MHz Processors wirh 256

Cachse

Dell PowerEdge 2450 Base, P3, 732
Cache

Dell PowerEdge 2450 Base, P3, 733
Cache

Dell PowerBdge 2450 Base, P3, 733
Cache

Dell U LCD panel/koyboard

Rack for Dell PowerEdge Base, Black
Smartups 3000

Backup tapes of source codo

12-546367

7238301

z Processors with 256

B2)B301

Processorg with 256

| Factovy Install,

§5-2

F96G301

Hz Processors with 256

G96G301

H53F301
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ExHisiTD

CONFIRMATORY PATENT ASSIGNMENT FORM
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
ASSIGNMENT

WiEREAS, CMA Business Credit Services, a California corporatibn, with offices at 40 East Verdugo Avenue,
Burbank, California 91502 ("ASSIGNOR") owns certain patent applications and/or registrations, as sct forth in
Atugchment ] awached hereto and incorporated hevein by this reference (“PATENTS™); and

WHEREAS, Endeavors Technology, Inc., 2 California corporation organized, with offices art 19700 Fairchild Road,
Suite 200, Irvine, California 92612 (“ASSIGNEE™), desires to acquirc all of the right, titde aond interest of
ASSIGNOR in, to and under the PATENTS;

WHEREAS, ASSIGNOR and ASSIGNEE have cntered into a certain Sales and Assignment Agrcement, dated May
__, 2002, assigning, among other things, all right, title and interest in and to the PATENTS from ASSIGNOR 10
ASSIGNEE;

Now, THEREFORE, in consideration of the sum of Onc Dollur ($1.00) and other good and valuable considerution
paid by ASSIGNEE to ASSIGNOR, the receipt and sufficlency of which hereby is acknowlcdged, ASSIGNOR does
hereby sell, assign, transfer and convey unro ASSIGNEE its entirc right, title and interest in and to the PATENTS,
including all divisions, continuarions, continuations-in-part, recxaminations, substitutions, Teissues, extensions and
renewals of the applications and registrations for the PATENTS (and the right o apply for any of the foregoing); all
rights to causes of action and remedies related thercto (including, without limitation, the right to suc for past, present
or future Infringement, misappropriation or violation of rights related to the foregoing); and any and all other rights
and interests arising out of, in connection with or in-relation to the PATENTS.

IN WITNESS WHEREOF, ASSTGNOR has cansed this Assignment to be duly executed by an authorized officcr on
this day of , 2002,

By: ‘j\”\ V\\é \sg_p.‘-ﬂ_;__ - e

Name:

RUBERT ] HODER, SECRETARY
Title; -

1a-570169
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STATEOF (_alWWwe v )

)s§,
COUNTY OF \ {:<> A\\;\‘@\e <, )

On Moy w2 . . 200 brfore me, the undersigned notary public in and for said County and State,
personally appearcd N o xSt € -

K pcrsonally known to me for)

proved to me on the basis of satisfuctory evidence

to be the person{sy'whose name(sy’ \ % subscribed to the within insuument and acknowledgced to
mcthat M~ executed the same in NN authorized capaciry(jesy@nd that, by

s b signature(s) on thc instrument, the person(s)or the entiry(iesy upon behalf of which the person(s)
acted executed the insorument.

ERMA LOPEZ
Commission # 1341231 C. - o
3 Notary Public - Caltfernia £ A v X 0%
Low Angeles County = ' G > \
> Fan 0, 2008 My commission expires on Q_
N A SR LS e
2

la-570169
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SCHEDULE 1

PRqPMETAnY PRODUCTS

SOURCE CODX AND REVISION HISTORY)!

(RXZCUTADLES FOR THE §OLRCES BELOW INCLUDE RELEASE VKRBIONS 1.3 AND 1.5)

»  XNet Application Set Server, Which streams the requested partions of the XNet
Application Set to subscribers, :

¢ XNt Software Licensing and Mietering (SLiM) Sexver, which manages subscriber
licenses and meters application nsags.

o  XNct Data Server, which providds subscribers with the option of storing their
application daa flles in the XNet Universal WorkSpace for ubiquilous access.

s XNet Databaie Server, which houscs subscriber profile and billing (usage) information.

»  XNet Web Server, which providds a customizable Web interface through which service
providers can provision, manage, and maintain subscriber accounts, menage XNet
Applioation Sers, and gain access {o usage and performance information.

o XNet Monitoring Server, which knsurcs continuons availability of the Application Set
and SLTM servers. ' l

a  XNet CHent, whiclh manages the
WorkSpase.

» XNet Caclie System, which brings the functionality of the XNet Application Set Server
to the very edge of the Inmtemnet. ‘The XNet Cache is embedded in third-party devices
(hardwaxe servers, routers, firewalls, and Internet appliances) that can be configured and
deployed ip a variety of ways, ding upon the capabllitics and the design of the
device itsclf.

pplication environment within the XNet Universal

APRITIONAL PROPRIETARY PROQUCTS:
Build Systera Conflguration and Scrigts
Published Applioation Sets
User Documentation :
Server Installation Pracedures and §c3ipts
MS Exchanga Discussion Group Da
QA and Test Procedure Documents!

» o & @ 0 9

s1-
12.566367
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