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VIR ST

INSTRUMENT OF
ASSIGNMENT AND ASSUMPTION

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Acsignment") is made as of February 25, 1998 ("Closing Date™), between
IMPERIAL BANK ("Assignor”) and OMAR KHUDARI ("Assignee"), pursuant to
an ASSIGNMENT AND ACCEPTANCE AGREEMENT, dated as of June 18,

1997, by and between the Assignor and the Assignee (as amended, the

"Agreement”). All capitalized terms used but not defined herein shall have the
meanings given to such terms in the Agreement.

WHEREAS, the parties hereto desire by this Assignment for Assignor to
assign to Assignee, and for Assignee to accept from Assignor, all of the rights and
obligations of Assignor under those certain Loan Documents and other instruments
listed on Annex 1 (collectively, the “Assigned Documents”), all upon the terms and
subject to the conditions set forth in the Agreement and herein.

NOW, THEREFORE, in consideration of the foregoing, and for other good
and valuable consideration. the receipt and adequacy of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Assignment and Assumption. Subject to all the provisions of the

., Agreement, as of the Closing Date, Assignor hereby assigns to Asaignee all of
“Assignor's rights, title and interest in and to the Assigned Documents (except for

such rights, title and interest described in Section 6.9 of the Agreement), and
Assignee hereby assumes from Assignor all of the commitments, duties and
obligations of Assignor under the Assigned Documents.

Section 2. General.

2.1. Agreement Controlling. 7This Assignment is made, executed and
delivered pursuant to the Agreement, and is subject to all the terms, provisions and
conditions thereof. To the extent of any conflict between the terms of the
Agreement and this Assignment, the Agreement shall be controlling. Assignor and
Assgignee expressly acknowledge and agree that neither the representations,
warranties or covenants, nor the rights and remedies, of either party under the
Agreement shall be deemed to be enlarged, modified or altered in any way by this

. Assignment.

2.2. Amendment. This Assignment may only be amended by an
instrument executed and delivered by each party hereto.

2.3. Applicable Law. This Assignment shall be given effect and construed
by application of the laws of the Commonwealth of Massachusetts.
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2.4. Successors and Assigmns This Assignment shall be binding upon and

shall inure to the benefit of the parties herets and their respective successors and
assighis hereunder.

IN WITNESS WHEREOF, the Assignor and the Assignee have each caused
this Assignment to be executed on its behalf by its duly authorized representatives,
as of the day and year first above written.

g L ASSIGNOR:

vl Y. Qi

Title: FirsH oo Prescdont

AS NEE: ,
(/— nl L

Omar Khudari
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STATE OF MaseacHuseTs ) .
) ss.
COUNTY OF SusFoLie. )

On thei‘S?E day of February, 1998, before me, a Not.ary Public in and for the
county and state aforesaid, personally appeared to me known
to be the Vice President of Imperial Bank, and known to be the person who executed

_ the Assignment on behalf of Imperial Bank, and he acknowledged to me that such
119" “lcorporation executed the same of its own free act and deed.

WITNESS my hand and official seal the day and the yvear first herein above

written.
_@é\_ﬁﬂ(_&#&&__ -
~ Notary Public MARY E. FLATER
Nuasary Public
MY Com n Expu'e My Commission fxsiees Navamder 2, 2001
STATE OF { ’ )

) és.

. COUNTYOF _Midd1eSors )

On the {C th day of February, 1998, before me, a Notary Public in and for the
county and state aforesaid, personally appeared Omar Khudari, to me known to be

the person who executed the foregoing Assignment, and he acknowledged to me that
he executed the same of his own free act and deed.

WITNESS my hand and official seal the day and the year first herein above

written.
ﬁotaty Pu% ;

. ' My Commission Expire&fy commission exgires Apr. 27, 2001
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ANNEX I TO

TR ASSIGNMENT

1, Loan Agreement, dated June 18, 1997
2. Promiesory Notes issued pursuant ta Loan Agreement
3. General Security Agreement, dated June 18, 1997

4. Trademark Collateral Assignment and Pledge Agreement, dated
June 18, 1997

5. Patent Collateral Assignment and Security Agreement, dated
June 18, 1997

6. Amendments No. 1 and 2 to Loan Agreement, and all other
amendments to the Loan Agreement and the other Loan Documents
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