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ACTION BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETENG
OF THE DIRECTORS O¥F
NUMECENT, INC,,

a Delaware corporation

Iffective as of Octoher 22,2012

The undersigned, being the sole director of Numecent, e, (the “Corporation™),
acting pursuant to the authority vested in the undersigned by Section 141 of the Delaware
General Corporation Law and the Bylaws of the Corporation, hereby consents (o and
adopts the following recitals and resolutions by written consent in licu of a special
meeting of the Board of Directors of the Corporation (the *Board™), which recitals and
resolutions shall be valid and effective as if adopted at a duly called, noticed and held
special meeting of the Board,

DECLARATION OF DIVIDEND OF INTELLECTUAL PROPERTY

WHERIEAS, as of the date hereof, the Corporation is the owner of
certain intellectual property (the “Intellectual Property”) set forth on
Exhibit A attached hereto and incorporated herein by reference;

WHEREAS, the Board deems it to be in the best interests of the
Corporation and its stockholders to approve and declare a dividend (the
“Dividend”) of the Intellectual Property to Numecent Holdings, Inc., a
Delaware corporation and sole stockholder of the Corporation
(*Numecent Holdings™), such that Numecent Holdings will be entitled to
the assignment of the Intellectual Property on the record date, substantially
as set forth in the form of Assignment aitached hereto as Exhibit B and
incorporated herein by reference;

WHEREAS, the record date for the Dividend is fixed as October
30, 2012, with a distribution date of October 31, 2012;

WHEREAS, in compliance and accordance with Section 170 of
the Delaware General Corporation Law, the Board has determined that the
Corporation has sufficient surplus or net profits for the fiscal year and the
preceding fiscal year to make and pay the Dividend;
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NOW, THEREFORE, BE I'T RESOLVED, that the Board
hereby approves and declares a dividend of the Intellectual Property listed
on the attached Exhibit A to Numccent Holdings, such that Numecent
Holdings will be entitled to the Intellectual Property as assigned by the
Assignment substantially in the form attached hereto as Exhibit B on the
record dafe (which is fixed as October 30, 20123, (0 be distributed on or
about October 31, 2012, subject o applicable provisions of federal and
Delaware state law,

RESOLVED FURTHER, thal the Dividend complies with and is
in accordance with the provisions ol Sections 170 and 173 of the Delaware
General Corporation Law.

RESOLVED FURTHER, that the officers of the Corporation are,
and cach of them hereby is, authorized to do any and all acts and to
execute and deliver any and all documents, proxies, certificates,
information  statements and  other instruments, including  notices,
certifications and the Assignment as required by the United States Patent
and Trademark Office with respect to the Dividend authorized and
declared by the Board in the forepoing resolutions or that otherwise may
be necessary or appropriate to effect or formalize such dividend;

RESOLVED FURTHER, that the officers of the Corporation are,
and each of them hereby is, authorized, directed and empowered in the
name and on behall of the Corporation to execute all applications,
certificates, assignments, agreements or any other instrument or document
or amendment or supplement thereto, and 10 do and to cause to be done all
other acts and things as such officers in their discretion may deem
necessary or appropriate, in order {o carry out the purposes and intentions
of all of the foregoing resolutions.

GENERAL AUTHORITY

RESOLVED, that the officers of the Corporation are, and each of
them hereby is, authorized and directed to take such actions and to execute
such other agreements, documents and instruments as such officers or
officer may deem necessary or advisable in order to effect the purposes
and intentions of all of the foregoing resolutions;

RESOLVED FURTHER, that every act, action, agreement,
document or instrument done, performed, made, executed or delivered by,
on behalf of or in the name of the Corporation in order to carry out the
purposes and intentions of the foregoing resolutions hereby is authorized,
approved and ratified in all respects;
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RESOLVED FURTHER, that (he Scerclary or any  Assistanl
Secretary of the Corporation hereby is authonized to certify and deliver a
copy of these resolutions, or any one or more of them, 1o such persons,
corporations, entitics or firms as such Seeretary or Assislant Sceretary
may deem necessary or advisable:

RESOLVED FURTHER, that the Scerctary or any Assistan
Secretary of the Corporation hereby is authorized and directed to {ile this
Action by Writien Consent in Licu of a Special Meeting of the Directors
of the Corporation in the Minute Book of the Corporation.

FACSIMILE OR OTHER ELECTRONIC TRANSMISSION

RESOLVED, that the sole director of the Corporation may deliver
this Action by Written Consent in Licu of a Special Meeting ol the
Directors of the Corporation, exccuted by the sole director of the
Corporation, to the Secretary of the Corporation by facsimile or other
electronic transmission (including email), and no confirmation of such
delivery by the mailing or personal delivery of an exccuted original of this
Action by Written Consent in Licu of a Spectal Meeting of the Directors
of the Corporation to the Secretary of the Corporation shall be required in
order for this Action by Written Consent in Lieu of a Special Meeting of
the Directors of the Corporation to be effective.

[Signature Page Follows/
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IN WITNESS WHEREOF, the undersigned, being the sole director of the

Corporation, has executed this Action by Written Consent in Licu of p.Special Mecting Y
. //F /
of the Directors of Numecent, Ine. to be effective us of the-date first sct o above. f/
o - -

-

,.w‘)‘,‘
e 3 .
Ry

Osman K W,
Sole Pirector

[SIGNATURE PAGE TO ACTION BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING OF THE DIRECTORS OF
NUMECENT, INC.}
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EXHIBIT A

NUMISCENT, INC,
PATENT PORTIOLIIO SUMMARY
042012

{See attached)
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Numecent, Inc. — Patent Portfolio Summary

Q42042
Title ('fh'y Stndus Appl. Na, Filed Corant Ni, Grant Dafe
Cloud Gaming (application covers lw (0 Pending, O1/A8K 102 01718712
Cloudpaging invention - fitle will be changed
when nonprovisional is filed)
Application Delivery Lis Pending [ 61/640,460 04/30412
System And Method OF Applicalion s Pending 1 617699443 09711/12
Modernization Of Desktop Software
Applications Using Verification
Local Streaming Proxy Server LIS Pending | 13/536,585 O6/28/172
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EXHIBIT B

FORM OF PATENT ASSIGNMENT

(See attached)
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THIS PATEN

WH E?RF‘A Asx.’-gnor 15 the owner of the pateeds and patent applications set foth in
SUGMNE QT

WHEREAS, Assignee desires o aequine by forrual, recordable aasigrrment the entive vight,
title and interest in and {0 the Palents.

NOW, THEREFORE, tor good snd valuable consideration, the receipt and sulficieney of
which are hereby a:iLkﬂO\-\;;k;&‘lp(’ti Assignoy hm‘eiw sells, asnigos and bansfies 0 Asaignee, the entive
right, title and interest in and to the Patents in the United States sud throughout the world, including
any progeny thereof, such ay continuntiom, divist di dmi contingstion-tie ;mrt \;pphqkz:m;zsé any ensuing
U5, or foreign Letters Pateat that may issue from the Patents A soy pitents that may
tssue from reexamination or refssim procgedings of the onsaing U8, or iom;m Lastters Patent,

NOW, THEREFORE, for the same good and valuable considerstion, Assignor heveby sells,
assigns and transfers to Assignee, the tight to tike foreign applications dirsetly in the name of Assignee
and 1o clatm for any such foreign applications and foreign Letters Patent any priority rights to which
such applications ave entitled under International conventions, freaiies or otherwise.

Further, Assignor agrees that, upon vequest and withont further compen sation, but at no
expense fo Assignor, it and itz legal reprosentatives and assigns will perform all fawful acts,
including the execution of papers and the giving of testimony, that nvight be peceasary or desirable
for obtalning, sustaining, reissuing or enforcing Letters Patent in the Linited States and throughout
the world pursuant to the Patents, “and for perfecting, recording or maintaining the tithe of Assignee,
ity successors and assigns, to any such Letters Patent in the United States and throaghout the world,

Assignor represents and warrants thet it has not granted and will not grant to others any vights
inconsistent with the rights granted by this Assignment.

Assignor authorizes and requests the Commissioner of Patents and Trademarks of the United
States and of all foreign countries to issue ¢ any Letters Patent granted pursuant fo the Patents, 1o
Assignee, is successors and assigns, as the assignee of the entire intevest in the Patents.
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