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GENERAL ASBIGHMENT

_ .

This Assignment is mads as of the TU1 dey of March, 2007, by Caymas
Systems, Ine., a Delaware corporation, with offices at £200 Stevens Creek Blvd,, Sulte
500, San Jose, CA 95129, herelnafter referred o us "Assignol”, to Caymas {(zssignment
for ihe benefit of grediicrs), LLC, & Calffornia fimiteid llabliity company, hereinafter
referred lo, along with any successors and asslgny, a8 " ssignes’.

RECITALS

WHEREAS, Assignor has determinad that, based upen s business prospets,
sntarlng into this Assignment is in the best interesis of {hig Assignor's creditors; and

WHERFAS, Assianor belleves that Assignes is wzli qualified to efficlently
administer the Assignment for ihe benefit of the Ansignar's oreditors;

NOW, THEREFORE, for valuable consideration, he receipt of which is digy
acknowledged, the parties agree as follows: :

AGREEMENT

1. Agslanment of Assets.

(a)  Assignor, for and in consideration ¢f the covenants and agresmants
to be performed by Assignes, as hersinafler confainzd, and for good and valugbie
consideration, receipt whereo!? Is hereby acknowlsdged, does hereby grant, bargain,
sell, assign, convey and fransfer to Assignae, it syct:ssors and assigns, In trust, for
the benefit of Asslgnor's creditors generally, all of the pwoperty of Assignor of every kind
and nature and wherescaever sifusted, both real (but ~of facility lease arrangemants)
and personal, and any interest or equity thersin not snaempt from execution, including,
but Aot limited to, all that certain stock of merchandiss, squipment, furniturs, fixlures,
acoounts, books, cash on hand, cash in bank, deposits palents, copyrights, trademarks
and frade names and all associated goodwill, sourcs codes, software, and related
dosumartation, insurance policies, and chosss in acion that are legally assignable,
together with the procesds of any axisting non-assigrmble choses in action that may
hereafier be recovered or received by Assignor A signor agrees fo exscule such
additional documenis as shall be necessary lo acsomplish the purposes of this
Assignment

{0y This Assignment specifically inchwles and covers al olaims for
refund o abatement of all excess taxes herefo’ore or hereafter assessed against of
oollected from Assignor by the U8, Treaswy Dopartnent or any other taxing ajjency,
and Assignor agrees to slgn and execute power of atto ey or such other documents a3
renjuired to ensble Assignee to fle and prosscue, compromise and/or settle, all such
claims before the infernal Revenue Service, U.§. Truasury Department or any oiher
taxing or oiher Govemmaential agenoy,
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(¢} Assignesis to recelve said property, conduct said business, should
it deam it proper, and s hersby authorized at any fine after the signing hereaf by
Assignar to sell and dispose of said property upon such ims and terms as it may see fi,
and is to pay o creditors of Assignor pro rale, the et procesds arising from the
conducting of sald business and sale and disposial of said property, after daducting all
moneys which Assignee may al its optien pay for the lischarge of any lien on any of
sald property and any indebledness which under the law (s entitled to prionty of
payment, and all expenses, including & reasonable fee {5 Assignee and ity allormsys,

2. pavment of Fees, Assignee shall be e vitled 1o be paid the fees and
recover the cosis sei forth in the Compehsation and Expenss Reimbursament
Agreement dated as of the dale hareof between the naglgnor and the Assignee (ihe
“Foe Letter).

3. Apoointment _of Agents.  Assignes s authorized and empowered 1o
appoint and compensate such agentls, field regreser lalives and/or sitormays andfor
accouniants as it may deem necessary, and such agints andfor fleld representatives
shall have full power and authorily to open bank axcaur ts In the name of Assignes o its
nominess or agents and to deposit assigned asssis o the procesds hereof in such
bank scoounts and fo draw checks therson and with i & further power and authority to
do such oiher acts and 1o exeoute such papers end di cuments in connection wilh this
Assignment as Assignee may conslder necessary or ad ssabie.

4, Cerlaln Acknowledaments Regarding T nefer.  Assignor ackrowledges
that cerlain of the assets being assigned under this Ger eral Assignment may be sifpject
to restriclions on the use or transfer of such assels, the unauthorized use or transfer of
which may result in further damages or claims  Su iy assels may nolude, without
imitation, infellsctual property rights of the Assigror (8.3, trade names, sarvicg namaes,
ragisterad and unregistered trademarks and sendce marks and logos; internel domain
names; paterts, patent rights and applications therefor, copyrights and registrations and
applications thersfor; software and source code (and softwars licenses with respsc
theret), customer fists and customer information; knovchow, trade secrets, inventions,
discoverias, concepts, ideas, methods, processas, deglgns, formulae, technical datg,
drawings, specifications, data bases and obwer jroprislary assets {coliectively,
"eteliectual Property™)). Assignor represents ard we rants thet Its officers, directors,
sharsholders, employess, agents, customers and eothet hird parties have been adviged
not fo use, remove of cause a ransfer {ofher thar purs ant o this General Asslgnment)
of any of the assets of Assignor, Incitiding withuut lindtation the inteligciual Propery,
gither prior or subsequent to this General Assigrment except as expressly authorized
in writing In advance, which writien authorization is no! Inconsistent with or ofharwise
may constiiuie a breach of any ofher writen agresrent.  Except as authorized in
writing, which has been disciosed in writhg to Assigise, Assignor further represents
ang warents that no asset {inciuding, without limitaticn, the Intellectual Praperty) has
been transferred, used, or removed, in whole or in part, In a manner that inlerferes with
the rights and interssts of a third party(les) in such asset or otherwise may constitute a
breach of any contract with such third parly(ies).
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B, Representations and Warranties of i 8 Ass gnop. Assignor represents and
warranis 1o Assignee that as of the dete hereof.

(@)  Assignor has all requisite power and authorlty to gxecuts, deliver
and perform its obligations under this Assignment, ~oluding, without lmitalion, o
transtar the property transferred to the Assignee haraby,

(t)  the execution, delivery and perfor nance by the Agsigrior of this
Assignment has been duly authorized by all necessary cerporate and other action and
does ot and will not require any registration with, conse it or approval of, or nofice to or
action by, any person {inciuding any governmenta: auth wity} in order to be effective and
anforceable;

{G) this Assigrment constitutes the leged, valid and binding obtigation of
the Assignor, enforceable against it In accordance with -eir respective terms, and

) all claims for wages, sxpens: rely ursemants, beonefits and other
compensation with priority over the Assignors other creditors pursuart to Califormia
Code of Ol Procedure § 1204 acorusd or otherwise arising prior fo the date hereof
have beer pald in full, ‘

5. Resianation and Replacement of Assione;  The Assignee may resign and
be discharged from lts dutles hereunder ai any time; provided that such ragignation
shall not become effentive unill & successor Assigri:e has been appointed by the
resigning Assignee and such successor fas acceplsd iis appointment in writing
delivered o tha resigning Assignee.  Any Successtr Assignes appointed hersunder
shall execute an instrument accepting such aprointvant hereunder and shall deliver
one courterpart thereoi io the resigning Assignee  Thereupon such successor
Assignes shall, without any further zet, become vester with all the estals, properties,
sigiits, powers, trusts, and duties of his predecessor in sonnection with the Assignment
with like effect as if originally named therei, bu the resigning Assignee ghall
navertheless, when requested in writing by the success or Assignes, executs and deilver
ar instrument or Instrumants conveying end transferin  to such successor Assignee all
of the estates, properties, rights, powers and truste of such resigning Agsignor in
sonnection with the Assignment, and shall duly asshp, transfer, and deliver to such
successor Assignee sl property and mopey held by it I ereunder,

7. Limitation of Lisbility, Assignor sckrioJdedges that Assignee is acling
solely as Asslgnes in connection with this Assignment and not in its personal capacity.
As a resyll, Assignor expressly agrees that Aussignes, its stockholders, officers and
agents shall not be sublect o any personal fiability whatscever (¢ any persan in
connaction with the affairs of this Assigrment, eept for its own miscanduct knowingly
and intentionally committed in bad faith. No providon of this Agresment shall bo
construed ta relieve the Assignes from lability for e own misconduct knowingly and
intertionatly committed in bad faith, except that!

b
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(2) The Assignee shali not be requied to perform any duties or
obligations exsept for the performance of such duties ard obligations as are specifically
set forth in this Assignment, and no implisd coverants 1 abligations shail be read into
s Agsignment against the Assignee,

{5)  In the absence of bad faitt on he part of the Assignes, the
Assignee may conclusively rely, s o the truth, accuracy and complsieness theraof, on
the statements and ceriificates or opinions furnisted 4 the Assignes by the Assignor
and conforming {0 the requirsments of this Assigninent,

(¢}  The Assignes shall not be figsle fo any error of judgment made n

good faith

(@) The Assignes shall not be liabie with respect to any action taken of
t

amittad to ba taken by it in accordance with & writtsn op nion of legal counsel addressed
to the Assignss.

(@)  The Assignee may rely and shall lre protected in acling upon any
resolution, certificate, statetment, instrument, opinlon, 1eport, notice, request, consent,
order, or other paper or document helleved by it i be gsnuine and to have been signsd
or presentad by the proper parly or parties,

() The Assignae may consuli with el counsel to be selected by it
and the Assignee shall not be llable for any action take 1 or sufferad by i in accordance
vith the advice of such counsal,

with the Assijnes shall lock only o the

assignment estate to satisfy any liability incurrec by tr o Assignes in good faith {c any
such person in carrying out the terms of this Assignms nt, and the Assignes shall have
no personal or individual obligation to salisty any such | aibliity,

{oy  Persors deall

g, Headings, The headings used In fhis Jusignment ars for convenience
only ared shall be disregarded In inferpreting the substantive provisions of inis
Assignment.

10, Forwarding of Maill. Assigner authorizes the forwarding of ite mall by the
U.8. Postal Service as dirsoled by Assignes.

11, Counierparts, This Assignment agrisment may he executed In
counterparts, each of which shall be desmed an origirsl and all of which together shall
consiiute one and the same doocument,

12, Altorneys fees and costs. Except as sel iorth in the Fes Lelter, ihe parties
agree that each of them shall bear its own legal costs snd expensses i connection with
the negotiation, drafting, execution or enforcement of ¢ 18 Assignmeant,
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12 Entire Agreemert, This Assignment and 118 Fee Letier conain the entire
agresment of the parties hersio with respect to s maltars csavered and the
transactions mme*np lated hereby, and no other egreer wnt, siatement, rep resertation,
warranty of promise made prior hereto or contampors nesusly m.ra\rmh by any parly
hereto, or any smplovee, officer, agent, or attarney of a1y parly herelo shali be valid or
hmcﬁhg or refied upon by any party as an inducement t enter into, or as censideration
for, this Assignment.

IN WITNESS WHEREQGF the parties hereuder @ o their hands the day and yvear
first above written.

Assignors Feders] Tax LD, Number CAYVAS IYSTEMS, INC,, a Delaware
v f ey Corgporatl i, Assignar
coderal 4 68 —~OFE6ETE

/f

i/
E'Sy: -\‘,\m«—-"r( w-—'z“ &A”?w?&ﬁiﬁ;"'
lis: gibngdmed & CED

Cayynas {nusignment for the benefit of
creditors) LLC, a California limited
Hiabl iy cc mpany, As:s%gnee

2 \‘/ t
By, w .W\) v/ :
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