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To, the Honorable Commissioner of Patents and Trademarks: Please record the attached ariginal documents or copy thereof,

1. Name of conveylng pary(les): 2. Narme and address of recelving party(ies)
Name: _ Wareforge Incorporated
Deutsche Financial Services Corporation Intemal
{1 individual{s) A Association Address:
[ General Partnership L] Limited Partnership Straet Address:_2361 Rosacrans Avenge, Sulte 155
'® Corporation- Nevada City:_El Sequndo State:_Callfornia __ Zip:_ 90245
Q) Other _
O Individual{s) titizenghip
Additional names(s) of conveying party(ies) attached? O ves [E No 12 Assoclation
[ General Partnership,
3. Nature of conveyance: [ Limited Partnership
[® Assignment O Mergar E comoration- Californla
O Security Agreement [ Ghange of Name l.r:!asgtg:z; is nol domiciled In the United States, a domeslic
O other represenialive designation is attached: O ves [E Mo

{Designatlons must be a separale document frerm agslgnment)

Execution Date:___June 9, 2000 Additienal name{s) & eddress(es) anached? O Yes B Mo

4. Application number{s) or reglstration numbar(s):

B. T [etration MNo.
A. Trademark Application No.(s) rademark Reglstration No.(s)

76/531,941
Additional number(s) attached O Yes B No
5. Namea and address of party to whom comespondence 6. Total number of applications and
conceming document should be mailed: raglstrations involved: ... 1
Douglas L. Hendricks 7. Total fan (37 CR 34T b e veec oo $ 4000
Morrison & Foerster wie
425 Market Street O Enclosed

San Francisco, California 54103-2482 ¥ Authorized to be charged to daposit account

our reference nurmber 279642406200

8. Deposit account number:

03-1952

(Attach duplicata copy of this page if paying by deposll account)
DO NOT USE THIS SPACE

9. Statement and slgnature.
To the best of my knowledge and belief, the foregoing i ! g and correct and any attached
copy is & true copy of the original docurmgnt. ‘

Deuglas L. Hendricks November 2
Mame of Person Signing Data
Total number of pages including -ﬂ shaat, alachmanls. and document: 8
Mall documants to be recordad with required covar ahaet Infermation te:
Commisslonar of Patent & Tradamarka, Box Aszignments
washingten, D.C. 20231
sf-1399424
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ETLL OF SALE

Thia Tl of Selc (“Agreement™) is mado in consideration of the sum of Onc Million Two Hundred
Thourand Dollars ($1,200,000) paid 1o Deutsche Financial Services Corporation (heremafter *Scller”
or “DFS™) by Warcforce Incorporuted (hereinafter "Buyer”) and for other good end valyable
considerntion, the receipt and sufficicncy of which is hereby acknowledged, including the payment of
up to One Million Two Hundred Thousent! Dollars (51,200,000.00) pursuard 10 the terma of the
Promussary Note delivered by Buyer to Sc ler concumently berewith (the “Note™) and attached hercto
a5 Exhibit “A” and incorporated herein by reference (collectively the agale Price™). Seller, v '
fyrtherance of its rights as secyred creditar following a default, herelbry sells and conveys to Buyer all
of the right, tide and interest owned by Pacific Online Computers, Inc. (hercinatier “p0™} in and to the
following deseribed goads;

)  Imangible Asscts. PO’S customer lists. phone mumbess, marketing materials, outstanding
purchase orders, rights to usc the wude names “Onlinc Connecting Point”, CoreTeks™ and "Ops
Track” and any assoriated tradermurkd, pervice marks, logos and the like, acoounting records,
gervice records, customer recards and other intangible zssets 83 defined herein owned by PO and
#ny and all ather intangible asscts ownad by PO necessery for tho continustion of the husineax after
the Closing. Spocifically excluded from the assets purchased is the name “Pacific Online
Computees, In<", tax refmds owed to FO, PO's prepaids, insurance claimp/proceeds, lawait
procaads, third party sctions end causes of nction, as well as all accounts, rebates, vendor credits,
rice protection payments, warranty paiments, or Ay other paymnents owed PO from amy of its
vendors, customers, or frot any other noures whatsaever.

iy ' Fixed Asscty, All of PO's fixed assets including furniture, fixctures, and equipment includiog
leasehold improvements, deskiop computsrs, servers, laptops, printers, sopiers, faxes, office
supplics, telephone equipment, frewalls, LAN/WAN, sccessories, periphcrals, COMMuUniCAtion gear,
and demo lab equipment (including any and &ll existing Cisco lab equipment) and all paftorare
currently used by PO, whether PO"8 licanses for such software are urrent or not. Buyer agrees that
ita use of the “Trend” software and Its wybsidiary programs, bardware end connections will be for a
period of no more than sixty (60) days ifter thin Bill of Sale. Specifically excluded from the asasts
‘purchased is the cebin owned by PO and Jocated in Cleveland National Park, sl vehicles registered
with the Department of Motor Vohicles, as well an these assets leased wo PO or owned by third
purties which were used by PO.
|
fi)  OpsTrack Systzin. The Ope Track system, including all of the computer code, database
| schemay, linked sode ta backend databise aystoms (ach 9 “Trend”), computer Tistings and all other
related assets required for the operstion of Ops Track. Thoca assots specifically include any and all
intellectusl property and Rcensing rights owned by FO.

' (1) Buyer grants Seller the right 10 license the Ops Track source code ta up to ten {10) additional
entiries for a ninety (90) day period following the dae hereof, Seller shall ensurs that the
ficenkes granted to the licensees of thiz code it for their use only, and shall star= that they may
not subliconsc the code ar grant uss of their Ops Track system to othcts.
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(2) Buyer will make no wrarTantics or has¢ any lisbility to support this code for any such Besnaes,
unless Buyer agroes otherwise.

(3) Notwithstanding anything clse 1o the contyary contained in thig agrooment, Sefler will not licauic
the Ops Track code to any other conputar reseller in Califorria

(@) Notwithstanding anything ela¢ to the contrary contsined in this agreement, Scller agreas to grant
.t Buyer a right of fust rcfusal prior to the license of the Ops Track code to any other party so
. long st Buyer agrees to meet the terns and condifions of license as did the porsntial Lcensce.

Collectively, all of the assets described abave ns betng purchasad by Buyet are referred to herein a3 the
spurchased Assets”. DFS heroby acknowleges recoipt of $200,000.00 paid by Buyer as 4 deposit
against the paymont of $1,200,000.00 dexcribed abave. Thua, Buyer will remit the som of
$1,000,0G0,00 to DFS at Cloging and DFS xgrecy that it will then advance a sum, nat to skceed,
$315,836.57 to PO for their payment of peyroll, vication pay, salos tex and regsonuble and neecssary
business expenses inaured by PO’s capla/ees prior to closing. Buyer will be responitble for sales -
comsmisions owed. Based on the fargolng, TIFS will roceive at least the sum of $684,163.43 as the
net proceeds from the $1,000,000.00 18 be: paid-at closing to be applicd to PO"s indebredness to DES.
In addition, DFS acknowleges receipt of $100,000.00 advanced by Buyer to DFS for tho acquistion of
ioventary ta fill orders for custamerd.

Sales Reurng, In order 0 reimburse Buya for any returns in the first nincty {50) days after Closing for
sales made by PO priar 1o Closing, Sellar 1grocs that Buyer mey deduct such costs (or Jost profits),
both net of inventory casts, incurred by Buyer from the principal balance owing under the Neate, Such
reimbursements will be taken by the Buyer a3 & credit againat the outstanding balance of the Note.

This sale znd conveyance is made WITHCUT WARRANTY, EXPRESS OR IMPLIED, AS TO ANY
MATTER WHATSOEVER, INCLUDING THE QUALITY, CONTENT OR CONDITION OF THE
GOODS, THERE ARE NO WARRANTIES, EXFRESS OR IMPLIED, AS TO
MERCHANTARILITY, OR FITNESS OF THE GOODS FOR A PARTICULAR PURPOSE. Buyer
buys the guads described shove in an nAS IS" and *"WHERE 15" condition subject to the applicoble
provisions of the Uniforin Commerdal Ceds, including, but not finkted to, Secton 9-504. Buyer
aprees that in nio event shall Seller ba Habls for any direet, indirect, incidental or cansequental
damages in connoction with this sale, whatsocver of howtoaever caused.

Seller will sell inventary owned bry PO 1o Buyer fram tha date here until the close of business on July 10,
2000 at PO’s landed cast or the current distibution price, which ever is lower. Buyer will pay DFS for
all inventory purchased by Buyer within thirty (30) day» from the date of sale. To sccurs payment of all
of Buyer's future debts to DFS, Buyer grants DFS a security interest in all of Buyer's inventory
purchased from DFS and all procands thereaf (“Collateral™), Buyer will sign and dsliver ta DFS a UCC-
1 Financing Statemert within 3 days of Clasing of this sale to be reenrded m all appropridte jurisdictions,
including without limitation the California § seretary of State’s Office, Buyer will pay finance charges to
DFS on all principal debt outstanding for inventary sales raore than 30 days at the per snmum rate of
18%. In tha event of a default
(2) . DFS may at any timec at DFS' dection, Without poties ar demend ta Buyer, do any ons or more
. afthe following: declare all or any part of the debt Buyor owes DFS for inventory sales
immediately duc and payable, together with all costs snd cxpenscs of DFS® callection activity,
including, without limitation, sl reisonable attorncys' foes; excrcise any or all nghts under

2
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Colinteral); snd/or cease extending avy additional oedit ta Buyer (OFE' nght to ceasc
credit shall not be construed to limit the discretionary nature of this credit facility).
®) Puycr will :cgrtsmindhﬂ-pthutuunetdinmﬂ for DES, and in good ordet and vepar, and
will not sell, rent, lease, consign, othzrwise dispose of of 3c Bay Collateral, nor firther
cncumber iy Collaternl. B
() Upon DFS' aral or written demmand Buyer will immodiately deliver the Collataral to DFS, in

good arder and

'may, in DFS' saln discretion
of the Collateral tog

repair, at & place specified by DFS.

together with all related documents; of Des

wd witlhout soticn or demand to Buyer, ke immediate
ether with all related documenis.

(d) DES tmay, without notics, apply & default finsnce charge ta Buyer's outstanding pﬁncipai

p ¥~ indebtednasapqual 1o the defeult vut» specified in Buycr's financing program with DFS, i eny, or’
“ 79 none so ppecified, nt:hnhnsﬂof!%pﬂmumabnwﬂmminuﬁmimd’mﬂy
i Cp]l praar to the defanlt, or the highest lawful contract rate of interest permitted under applicable law,

All of DFS' rights and remedics are

umsnlarive. DFS' failure to cxcreise any of DFS' rights of

remedied harcunder will not waive any of DES’ rights ar canedies s 1o rmy past, current or

firture defauit,

L

Buyer agrend that {f DFS canducts a private rale of any Colleteral by requesting bids from 10 or more
that type of Collateral, any sale by DES of such Callateral in bulk or in parcels

Buyers or digtributors in

within 120 days of (#) DFS’ tuking passession and control
otherwise authorized to sell such Collateral; ‘whichever occurs last, to the bidder submitting the ldghest
mumercially reasonable sale of mich Collarera] under the Uniform Commexcial
Cods. Buyer agrees that the purchase of any Collateral by a Vendor, as pravided in auy

berween DES and the Vendor, is & commercially reasonabio
under the Uniferm Commercial Codr, and no request for bidz shall be required, Buyer further agress

cash bid therefor, is aca

thar 7 or more days prisr written notice wi

of such Callateral; ar (b) wien DFS s

agreement
dispasition and privatc sale of such Collatcral

1l be commercially reasonable nofice of any public or private

gala (Including any stle o Vendor). Buysr irrevocably waives any requirement thet DFS retain

possession and not dispose of any Collatzral until
confirrmation, trial or final judgment.

coptemplated, the commercial reasonablenets of such digposition will be deterrined in sccordahcs with

the Jaws of the stafe governing this Agreemcnt.

Buyer grants DFS an Irrevocable power of atta
financing statements, instruments pertaining 10 the

grToTs in any documeants

after an aybitration hearing, arbitration award,
IFDFS disposes of any tuch Colleteral other than as herein

mey 10° execate or endorse on Buyer's behalf anty checks,
Collateral: supply any emitted information and correct

berween DFS and Euyer; mitiate and settle any inslirance claim portaining to the
Collateral, and do anything to preservo and proteet the Collaters! and DFS' rights and interest therein.

Buyer cannot s4sign its interest in this Agreoment without DFS' prior writiea GONSEN, altkough DEFS mey

assipn or participats DFS' intcrest, in wholg ar in past,

protect and tind DES' and Buyer's respective heirs, representatives, successors and aAsIEnY.

without Buy=’s consent. This Aprectrient will

Except as otherwise stated hereim, ofl notices, arbitrtion claims, responses, requesty and documents will
be suffciantly given or served if mailed or defivered; (v) o
specified above; and (b) ta DES at 655 Maryville Centre Drive, St. Louis, Missourl 6314]-5832,

Buyer at Buyer's principal place of buyineas

Attention; General Counsel, or such other addreds as the parties mey hereafer specify in Writing.

ORAL AGREEMENT

FORBEAR FROM ENFORCIN

3 OR COMMITMENTS TO LO

AN MONEY, EXTEND CREDIT OR TO

G REPAYMENT OF A DEBT INCLUDING PROMISES TO
a
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EXTEND OR RENEW SUCH DEBTS ABE NOT ENFORCEABLE. TO FROTECY BUYER
'AND DFS FROM MISUNDERSTANDIN'Z OR DISAFPOINTMENT, ALL AGREEMENIE
CQWG SUCH MATIYRE ARX CONTAINED IN THIS WRITING, WEICH I¢ THE
COMPLETE AND EXCLUSIVE STATEMENT OF THE AGRYEMENT BETWEEN THE
FARTIES, EXCEPT AS SPECIFICALLY PROVIDED HEREIN OR AS THE PARTIES MAY
LATER AGREE IN WRITING TO MODIFY IT. THERE ARE NO UNWRITTEN
AGREEMENTS BETWEEN THE PARTIES.

Buyer imcveeably waives noticé of: DF5' acceptance of this Agrecment, prescntmeat, demand, protesi,
nonpayment, aomperformance, and dishonor. Buyer aud DFS irrevocably waive all rights to claim any
punitive and/or exemplary damagea,

If any provision of this Agreement or its application is invalid or unenforcesble, the remainder of this
Agreemem will not be impaired or affascted ard will remain binding and enforceable.

Buyer acknowledges that it has ruceived & truzs ond complete copy of this Agreement. Buyer
acknowledges that it hus read and understood this Agreement. Notwithestanding anything herein to the
eomtrary: {a) DFS may rely on any facsimile uupy.': clectronic date transmiddion or electronic data storage
of this Agrecment, any Statement of Transaction, billing statement, invoice from a Veador, financial
gratements or ather repoits, and (b) such fucsimile copy, clectronic daxa transmisgion or slectronic data
storage will be decmed 2n original, and the beat evidence thersof for all purposcs, including, without
limitation, undes this Agreement or anmy other agreement between DES and Buyer, and for nil evideatinry
purposes before any arbitrator, cowrt or other adjudicatory authonty.

Time is of the esgence regarding Buyer's performance of its obligations to DFS potwithstanding any
course of dealing or custom on DFS' pant to grant extensions pf time. Buyer's Lability under this
Agreement id direct and unconditional and will not be affected by the release or nooperfcction of any
security interest granted hereunder. DFS will have the right to refrain from ar postpone enforcement of
this Agreement or any other agreements bacwzen DFS and Buyer withowt prejudice and the failure to
strictly enforce these agreements will nat be canstrued as having crested a course of dealing between
DFS and Puyer contrary ta the spesific termns of the agreements or 84 having modified, released or
waived the szme, The express terms of this Agreement will not be modified by any course of dealing,
usage of trade, or custom of tmds which may deviate Fom the terma hereaf 1€ Buyer falls to pay any
taxes, feea or other obligations which may impair DFS' interast in the Collateral, or fails to keep the
Collateral insyred, DFS may, but shall not be “equired to, pay such taxes, fees or obligutions and pay the
cost ta insure the Collateral, and the amounts paid will be; () an additional debt owed by Buyer to DFS,
which shall be subject to finance charges &3 provided herein; and (b) due and paysble immediately in full.
Huyer agrees to pay all of DFS' reasonable attorneys' fecs and expenses incurred by DFS n enforcang
DFS' rights hereunder. The Soction titles used in this Agreement are for convenience only and do not
define or limit the cantents of any Section.

BINDING ARBITRATION.
1.  Any controversy ot claim arising out af or relating to this Agreemertt, the relationstip resulting
' in or finm this agreement or the breach of gny dutles herstindor will be xetled hy binding
" arbitration in sccordsnce with the Coramercial Arbitration Rules of The American Arbitration
Assaciation, 140 Wegt $1* Street, New York, New York 10020-1203. The pattics agyee that
all arbitrators salacted will be anterneys with at least 5 years of secured lending cxpenience. Tha
site of a1l arbitration participatory heutings will bu in Los Angeles, California. Any award
rendersd by the arbitrator(s) may be cutered a4 & judgment o arder and enforeed by either party
in any court having jurisdiction thereof. If withuer party brings or appeels any judicial actionto
4

TRADEMARK
REEL: 002573 FRAME: 0179



EEANOY. 62002 1: 06PN

-

MOFO FAX CTR X7522

NC. 4657 P /7

vmqrmdifyw:wudmdﬁndpmmmmuhimﬁmﬂﬂmpmybﬂnm“lppuﬁn;

mdu:ﬁondmmtprmemp:wdnpaynﬂd':hemmmdw

withort

* lirtation, court costs, arhitraton’ fﬁﬂmdmpmmdr!:mmbhmmm’faﬂ?mhy

judicial rellef in the first instencs without i ubiuminn.priurthnrm, th party bringing
| mchnnﬁmﬁarjudid:lmﬁdﬂbnlilhluformdwﬂ\mdmtdywymﬂnnﬂﬂm.nﬁuf
mmw:mmmmuummmmmmmm

mmm'ﬁu)mmordi

smias much judicil action and/or remave it to srbitration. The

failure of cither party 1o mﬁﬂmynghlgrmdhatunda:hn ﬂﬂtopditﬂﬂl“i‘fﬂ'ﬂf

any of thoua dights. The laws of the

state of Cabifornia will govern this Agrecmant, provided,

however, that the Federal Arbitration Act (“FAA"), to the extent inconsistent, will supercede the
jaws of auch stare and govern. Thie Agreoment concam transactions involving commeree
among tha several states. In tho event that the arbitration sct forth aboveis invalid or

1y submit 1o the jurisdiction of the courts Ineated within

such atate and agree that all leg) pricesdings will be tried in a court of compotent jusisdiction
by a judge without 2 jury. Buyﬂmisonﬂwﬁvcmyﬁﬂxtwnjuryuiﬂhm\ymnh -

mvmmmmmm'w OF B]iTDmG ARBITRATION. IF THIE AGREEMENT
IS FOUND TO BE NOT SUBJECT TO ARBITRATION, ANY LEGAL PROCEEDING WITH

RESPECT TO ANY DISPUTE WILL BE

TRIED IN A COURT OF COMPFPETENT

JURISDICTION BY A JUDGE WITHOUT A JURY. BUYER AND DFS WAIVE ANY RIGHT
TO A JURY TRIAL IN ANY SUCH PRUCEEDING.

In witness whereef, B
mpreecntaﬁvﬂtlﬁs

] Inﬂfhu:nnmi.duc

RECORDED: 11/06/2002

and Sefler have executed this Bill of Sale by their duly authorized
day of June, 2000.

Seller:

Financial Services Corparation
By:

Tide,_Dansedon o Mﬁ.‘;
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