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Attorney Docket No. 9224 - 028

ASSIGNMENT

WHEREAS, Edward M. Walsh, as Chapter 7 trustee for the bankruptcy estate of
Passport Designs, Inc., a Nevada corporation, hereinafter referred to as "ASSIGNOR" is the
owner of certain Intellectual Property Rights as defined and set forth on Schedules A, B and C
attached hereto.

WHEREAS, Passport Acquisition Corp., a Pennsylvania corporation, having a
place of business at 157 Park Avenue South, Suite 303, New York, New York 10010, as assignee
of Lyrrus Incorporated, hereinafter generally referred to as "TASSIGNEE" is desirous of
acquiring said Intellectual Property Rights as defined and set forth on Schedules A, B andC.

NOW, THEREFORE, for good and valuable consideration, the full receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
Passport Designs, Inc., the undersigned ASSIGNOR, hereby agrees to sell, assign, transfer and
convey and by these presents does sell, assign, transfer and convey unto the above-named
ASSIGNEE, free and clear of liens, claims and encumbrances, the whole and entire right, title
and interest

in and to said Intellectual Property Rights as defined and set forth
in Schedules A, B and C, existing from time to time anywhere in
the world;

in and to such goodwill as may be symbolized by such Intellectual
Property Rights;

together with all claims for damages by reason of past
infringement of said Intellectual Property Rights with the right to
sue for and collect the same for its own use and behalf or for the
use and behalf of its legal representatives;

said Intellectual Property Rights to be held and enjoyed by the above-named ASSIGNEE, for
ASSIGNEE's own use and behalf, and for ASSIGNEE's legal representatives and assigns to the
full end of the term or terms for which said Intellectual Property Rights have been granted and/or
acquired, as fully and entirely as the same would have been held by the undersigned ASSIGNOR
had this assignment and sale not been made; and for the aforesaid consideration ASSIGNOR
hereby covenants, agrees and undertakes to execute, whenever requested by the above-named
ASSIGNEE, all applications, assignments, lawful oaths and any other papers which ASSIGNEE
may deem necessary or desirable for securing to ASSIGNEE or for maintaining for ASSIGNEE
all the Intellectual Property Rights hereby assigned or agreed to be assigned; all without further
compensation to the undersigned ASSIGNOR, )
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ASSIGNOR hereby covenants that no essignment, sale, agrccment or
encumbrance has been or will be made or entered into which would conflict with this .-~
Assigoment.

PASSPORT DESIGNS, INC.

Edward M, Walsh, Trustee of the Bankruptcy Estata of
Passport Designs, Inc., Bankruptey Case Nbp, 98-31792 in
ths Urited States Bankruptey Court Northern District of
California

STATEOF (Lt /i fmnrve e

.1 sk, : ' Do
COUNTY Ofm:

Beforo me, a notary public in and for the State and County aforesaid, on this Zi_?—;’—
dayof __ 1, A4 _, 1598, prsonally appeared Edward M. Walsh, who
ccknowledged.ff me that he is Trustee of the Benkruptey Estata of Passport Desigtis, Inc.,
Bankruptey Case No, 58-31752 in the United States Bankruptey Court Northern District of
Californ{a, who executed the within Assignment on behalf of said corporation and ackvowledged
to me that he executed the same for the purposes therein stated

e FTL

Notary Public
My Commission Expires: Oc,f" S 200/

-~
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Schedule A

Intellectual Property Rights. As used herein, the term "Intellectual Property Rights" means
any and all exclusionary rights, tangible or intangible and whether or not reduced to a writing,
existing from time to time anywhere in the world under patent law, copyright law, moral rights
law, trade secret law, semiconductor chip protection law, trademark law, unfair competition law,
or otherwise arising or pertaining to the assets set forth in Schedule C. By way of example only
and not by way of limitation such rights shall include, but are not limited to, any and all patents;
patent rights; copyrights; copyright registrations; trade secrets; trademark, trade name, trade
dress and service mark registrations; unregistered trademark, trade name, trade dress and service
mark rights, and; goodwill pertaining to both registered and unregistered trademarks, trade
names, trade dress and service marks, including without limitation, the registrations and other
matters set forth in Schedule B. Lz

-
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Schedule B - Page 1 of 3

REGISTER OF INTELLECTUAL PROPERTY
PASSPORT DESIGNS, INC

TRADEMARK U.S. REG./SER. NO. STATUS
CLICKTRACKS 1,568,034 Cancelled - Sec. 8
Design Only 74/508,817 Abandoned
ENCORE 1,793,538 Reg'd. 9/21/93
LIGHTLINE 1,797,425 Reg'd. 10/12/93
MASTER TRACKS 1,627,918 Cancelled - Sec. 8
MASTER TRACKS PRO (Reg'd) 1,839,249 Reg'd 6/14/94. .
MASTER TRACKS PRO {Abandoned App.) | 73/717,486 Abandoned
MIDl/4 (Stylized) 73/514,895 Abandoned
MUSICTIME 1,794,810 Reg'd 9/28/93
PASSPORT (Reg'd) 1,338,989 Reg'd.

Incontestable 3/2/92
PASSPORT (Abandoned App.) 73/514,894 Abandoned -
PASSPORT DESIGNS, INC. and Design 1,348,758 Cancelled - Sec. 8
PASSPORT MUSIC SOFTWARE (stylized) 1,347,501 Cancelled - Sec. 8
PASSPORT PRODUCER 1,815,744 Reg'd 1/11/94
POLY WRITER (Stylized) 73/514,893 Abandoned
QUIKTUNES 1,793,637 Reg'd 9/21/93
SCORE (Supp. Reg.) . 1,609,456 Cancelled - Sec. 8
SOUNDCHASER and Design 1,363,129 Cancelled - Sec. 8
SOUNDWARE and Design 1,340,350 Cancelled - Sec. 8
TRAX 1,839,248 Reg'd 6/14/94
T MIDI TRANSPORT and Design 73/744,808 A_bandoned
FOREIGN REGISTRATION REG. NO. STATUS
TRAX (Taiwan) 00635210 3/1/94 (Exp.

2/29/04)
PSIN2/179310.1
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Schedule B - Page 2 of 3

REGISTER OF INTELLECTUAL PROPERTY

PASSPORT DESIGNS, INC

TITLE OF COPYRIGHTED WORK REG. NO. | DATE
REG'D.
CHORDS VERSION 2.0 TX-1-458-892 | 9/6/84
EAR TEACHER/RECORD KEEPING VERSION 2.0 TX-1-458-895 | 9/6/84
ENCORE: MACINTOSH VERSION 2.6 TX-3-678-923 | 6/1/93
ENCORE USER'S GUIDE VERSION 2.0 TX-3-535-824 | 4/13/93
ENCORE USER'S GUIDE VERSION 2.5 FOR WINDOWS TX-3-543-155 | 4/12/93
ENCORE: WINDOWS VERSION 2.6 TX-3-664-150 | 6/1/93
INTERVALS VERSION 2.0 TX-1-458-894 S:)/6;/—84_
MASTER TRACKS PRO 4 SHORTCUT KEYS TX-3-535-828 | 4/12/93
MASTER TRACKS PRO 4 USER'S GUIDE FOR WINDOWS TX-3-535-825 | 4/13/93
MASTER TRACKS PRO 4 VERSION 4.6 TX-3-569-615 | 6/1/93
MASTER TRACKS PRO 5 USER'S GUIDE FOR MACINTOSH EDITION TX-3-547-554 | 4/12/93
3.0
MASTER TRACKS PRO MACINTOSH VERSIO'N 4.00 TX-3-664-151 | 6/1/93
MASTER TRACKS PRO MACINTOSH VERSION 5.00 TX-3-569-616 | 6/1/93
MASTER TRACKS PRO/TRAX TX-3-633-45C | 6/1/93
MATCHING & TUNING VERSION 2.0 TX-1-458-893 | 9/6/84
MELODIC GAMES VERSION 2.0 TX-1-458-891 | 9/6/84
MIDI/4 SEQUENCER TX-1-421-856 | 9/6/84
MUSIC TOON BAND TX-3-7562-911 | 3/21/94
PASSPORT PRODUCER GETTING STARTED FOR MACINTOSH TX-3-541-657 | 4/13/93
PASSPORT PRODUCER REFERENCE GUIDE FOR MACINTOSH TX-3-541-658 | 4/12/93
PASSPORT PRODUCER SHORTCUTS TX-3-554-457 | 4/12/93
PASSPORT'S MUSICTIME USER'S MANUAL VERSION 1.0 TX-3-516-661 | 4/13/93
PASSPORT'S MUSICTIME USER'S MANUAL VERSION 1.0 TX-3-541-659 | 4/12/93
PASSPORT'S PRODUCER TX-3-543-508 [ 4/21/93
POLYWRITER TX-1-421-859 | 9/6/84
RECOGNITION TOOLKIT TX-3-630-375 | 3/30/93
TRADEMARK
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Schedule B - Page 3 of 3

REGISTER OF INTELLECTUAL PROPERTY
PASSPORT DESIGNS, INC

TITLE OF COPYRIGHTED WORK REG. NO. | DATE
REG'D.

TRAX MIDI SEQUENCING SOFTWARE : USER'S GUIDE FOR TX-3-547-549 | 4/12/93
MACINTOSH EDITION 1.0
TRAX MIDI SEQUENCING SOFTWARE : USER'S GUIDE FOR TX-3-547-550 | 4/12/93
WINDOWS EDITION 1.0
TURBO-TRAKS TX-1-421-858 | 9/6/84
U.S. PATENT APPLICATION Application Filing

No. Date -
COMPUTER USER 958,862 10/8/92
PSIN2/179310.1
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- ASSETN PURCHASED. PURCHASER, or itz assignes, will purchase all of the
right, title and interest of PASSPORT in the following personal propesty (CPURCHASED

ASSETS™):

a

b

J

k.

All intellestusl property and related intengible sssete of every Kdand and
description, including, but et limited to, mll the sofware set forth on

Exhibit 1 and related sourcs and objest codes, excluding accourts
recsivable;

All registered and unregistered tradenames, trademarks and sarvics marks,
registered and unregistered copyrights and applications, and patents and
patent applications, and wssociated rights and goodwill, including, but not
limited to, those 3¢t forth on Exhibit 1;

The carparate nams of PASSPORT and all assumed names under which it
conducts business;

All rights ro technology, inventions, know-how, trade secrets, production
process, drawings, designs and computer programs, all nghn related

. thersto and all documentary evidencs thereof; =

All rsasonably available markcting mazerals:; T
All reascnably svailable cumtomer and prospective customer lists and
mailing lista, to be identified by PURCHASER by ths dats of the hesring;

All reasonably available licenses and rights to recezive royalties, subject to
PURCHASER'S optien under Section 11 hereaf 1o reject certain licenses
and rights to receive royalties upon completion by PURCHASER of its due
diligsnce review, 10 be identified by PURCHASER by !hl dats of tha
hearing: s

All reascnably available non-compertition and confidenriality agreements,
subject to PURCHASER'’S option under Section 11 hersof to reject such

agreemnants upon completion by PURCHASER of its duae diligence review,
to be identified by PURCHASER by the date of the hearing

All claims snd causes of action bslonging to PASSPORT or the TRUSTEE
which relate in any way to tha protection of the PURCHASED ASSETS;

Copies of books and records, including filea and tapes material to the
PURCHASED ASSETS; and

All inventory, including supplies and work in process and finished
inventory,

Ths PURCHASER wiil not assume or become Liable for any of the lisbilitiss, obligations
or undertakings of PASSPORT or the TRUSTEE except a3 it may ssparately and in wrniting agree
with respect to executory cantracts nasumed and assigned to PURCHASER.  PURCHASER thall
bave no liskility for ssles commissions.

It is the intent of PURCHASER to purchass all assets of PASSPORT other than
equipment, accourms recatvabls and claims and causcs of action of the TRUSTER which arise
under the Bankruptcy Code or which sre unreiated to the PURCHASED ASSETS.

The PURCHASED ASSETS are a3 it and the TRUSTEE makas no unphed or aprmcd
warranties with respect to the PURCHASED ASSETS.

EXHIBIT C
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MasarTracks Pro Win 95
MastexTracis Pro foe Mac

Rbapsady Win 95
Rhapaody for Mae

Eocoxm 4.2.1 foxr Win 93
Eocos 4.0 for Mac

Producer Pro for Mac (Mlt-media asthoring wol)
Akchemy for Mac ey
Bach - The Coamplets Manmcripts for Win 93

Maerphis for Windcres

MusicgPFassport

Upgnads to Encaxe 4.2.1 | -
Upgrads to Encers 4.2 Mac (Never Released)

Passport Designs Mailing List - 92,000 pios names
Passport Dacigna Dealer List - Domestic and [nternationsl

Existing Orders for Passport Products (over 3150,000)

my&mmw:mu,omm & cosy qf goodr value)
(Prce, Waterhouss Audit of Apell, 1998)

boumn namc_g_' \nbl“dlha (I3 SU] 'S Pn“far"di—s(jn;, Comn

IZ0/300WR - NYATIVA ‘NYAQTZd 0scI 188 XS sg:px wasols

. EXHIBIT 1
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