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THE GENERAL ASSIGNMENT FOR THE BENEFIT OF CREDITORS is made
this 30th day of November, 2000, by and betwoen Medical Self Care, Inc. a Califoruta
corporatian, located at, in the City of Emeryvilie, County of Alameda, State of California,
Pederal Tax Mentification Numkter 68-0158404, hercinafics referred to 8s *Assignor,” and
DEVELOPMENT SPECIALISTS, INC., located at 333 South Grand Avenue, Suite 2010, Los
Angeles, CA 90071, hereinafter referred {0 as "Assignes.”

WITNESSETH: Whereas Assignor is indebted to variots persons, corporations and
other entities and is unabie 10 pay its debts in full, and has decided ty discontinue its business.
and in desirous of TARKTEoR i prupeity o an asw grme-Svetha beandit af oreditars so.chat the . .
propecty s0 tranyfred may be expeditiously liquidated and the procesds thereof be fhirly
distributed to #ts creditors without any preference or priority, except such priority as established
and pexuiticd by spplicable law;

NOW, THEREFORE, in consideration of Assignor’s existing mdebtedness to its
creditors, the covenants and sgreements o be performed by Assignee and other consideration,
roocipt of which is hereby ackmowledged, it 1a hereby AGREED:

1.  TRANSFER OF ASSETS. Assignor hareby assigns, gramis, conveys, transfer
and set aver to Assigaes all personal property and assets, wheisosver and wheresacuer sinares.
which arc now, or have ever becn, uscd in cunnection with the operation of Assignor's busimess,

andwhichasmhm:ludz,bmmuotlimimdwallpmomlpmp&ﬂyuﬁnyizmuttheremnm

cxempt from execution, including all that certain stock of merchandise, store funiture and
fixures, book accoumnts, books, bills, accourts receivable, cash op band., cash in bank, patents.
copyrights, Wedeaatis and tade names, insurascs policics, tex rchunds, rcbmea, general

1M _DOCS\612954.2 L]
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General Assignment for the benefit of craditors
Rae: Modical Self Care Inc., a California Corporaton

Page 2

intangibles, insurance refunds and claims, and chosss in action that are legally assignabie,
mgnhummtbn;mcwdsotmynon-assxgnablechossm action :lmmay beveafier be

recovered ar teceived by the Assignor. Furthicr, this gansml sssigonent spocifically includes all
olaims for refimds v slatarimet 35 all Sizos3-tases brretcfore or-harsrfaprrmarad scninm Boomn - wr-

R 2 [

callected from the Aasignor by the United States ar any of its departments or agencies, any state
wmmgumﬁwwdmsmmwwms@mm;mdwamw
mms)anuhﬁmqmbbAWmmmemdwmwnﬁmmﬂmmMe

all sach claims before the respective raxing authority. Assignor sgrees to endorse any refund

checks relating to thw prior operations of said Asvigisn's bisiness aod © & 10 deliver such chouks emo— - — o m s
immediately i0AsSgnsS.

2.  LEASES AND LEASKHMOLD INJERESTS, This General Assignment
includesanhasandmuwmmyasetofthemmm:hmmmdthe
Assipnee determine that ssid lease ot leaschold interest is of no value o the estaze, then said
interest ia thereby relinquished without firther liabjliry or obligatian to the Assignee.

3. WMymorammmMmmd
anyLabororTradeUnionremuinstn fomeasbmﬂ\emmormdmorapnﬁwmm
howmﬂn:As:ignocisnntboundmmcmmsotsaidennMuﬂessmeAseigneespedﬁmﬂy
30 agrees m writing at the time ofmeawcpmccofﬂﬁsgmemlusigmnem.

4  EORWARDING OF Mall- Asstgnor suthorizes she forwarding of its mail by

hUS.MWuWBYW-

5 POQWERS AND DUTIES OF ASSIGNEE. Assignes ghall have all powers

mmmmd:ﬂmdliqmdatemeesmmchmmgwmtﬁmimdm:

1a_DOCS\€13384 .2 1wl
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Gensral Assignment for the banafir of craditewrs
Ro: Meodical Sull Cacc T, & Salifinin Cumpamubiog== =+ = ==-mss - mem e e
Page 3

a Ta collect any and all accounts receivable and obligations owing to
Assignor ans not oduswise 30id by Assignes;

b, To 3cll 01 utsa wise dispase of all personal property of Assigzor in such
manner as Assignee deems best. Assignee shalf have the power to execute any and all
doumﬂrrsnpoumymefﬁemutcthculcofsaidpropenyandtoeonveytiﬂemm

¢ Tosller athecwive disgoss of all tengible nd inrengible persans!
propesty of Assignor, inchuding but nat limited to all of Assignor's machinery, equipment,
inventory. secvics oy trademarks, trade names, pateots. franchises. causes or choses in action and |
geaernl intangtbles in such manner ax Assignee deems best. Assignes shall have the power 10
mmmymdmdommmmymemmemk of this property and th convey
title o sama. Tn thia vegarr, Assigniee shall have the nousr tn ayonlou an stutioness Th apnraice
suid assets and to conduet any public sale of the assets and to advertise said sale in such mamer
as Assignee deems best. Assignee shail bave the power 10 execute bills of sale snd anty other
mich doclunents nacessary to convey title 1o Assignar's property to any bona fide buyer.

d. To employ attorneys, accountants and apy other additional p&melw
whntmexmuybemcmarytnadministermcasmandclaimsuftheusigmmmn
mdmasﬁstlnthemluﬁonmdﬁlingofmmdmm.&mtyor‘ﬁedsal?ukmﬂ
raquired.

c To require ail of Assignor’s creditors to whom any balance is owing to

submit verified statzmenis 1o Assighee or said claunls), pursuant Califmia Coae of Civil

Procednre 51802
e Tosettlcznyandallclmsagahstorhfwuruﬂuﬂmm,wiﬁtthaﬁﬂi

i-
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R Sivthonl St G i & Cuore oo
Poge 4 ' ,
powtocompmmisc,or.inthez\ssignu‘ssoled.iscmdm,mmeérbemed.mdmmum
defend any claim or claims of any nature whatsoever sxisting in fnvor of Assignor.

A Tuthu&mmummemdmemmﬁorimmm i o
WMN‘WWMxﬂwmﬁWhﬁchbmkm&mﬁmmw
checksthermnmdwdﬂxm:ﬂmhapowmdamhnﬂtymdomhmmdmnsmhpnpm
and documents in sommestio with this gencral rssignment #s Assignéd may deem necessary or
advisable.

h To conduct the business of the Assignor, should the Assignee deem such
operation propex.

i To spply the net proceeds arising from the opeeation of end liquidatiom ot
Aszignor's business and asscts, in the following priority amounts as o oniy apd not time of
distribution, as follows:

{1)  FIRST, to deduct all sums which Assignee may at its option pay
for the diacherge of sny lien on sny of said property and any indebtednoss which under
the law is entitic to priority of payment and to reimburse Assignee as to sli costs
advanced by the Assignee or any third party for the preservation of the assigamnent
estte’s psacts, inchuding the maintenance and insurance of said assets sod, the expenses
of ary operatian.

2) SECOND, ail costs and expenses incidentil to the administration
of the assignment sstats, including the peyment of a reasonabie fee 1 the Assignes, as
that tarm is hereinafisr defined and the payment of reascnabic compenswtion for the
services of atycameys for the Assignee aceountants (o the Assignee, atormeys to the

EA_OQUE\613394.2 (W5T)
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Genwcal Assignment for the benefit of creditors

Re: Medical Self Care Inc., 2 Californin Carparation

Page 5
Assignor for services related to the maiing of and administration of the general
aasignment and any other profesgionals the Assignee deems nessssary to praperly
administcr the assigmmant ostato.

3) THIRD, all federal taxes of any nanwe whatsoever owing as of the
date of this general assignment, or other such claim of any fedem] govermoental agency
a» defined under 31 U.S.C. §3713, fnchuding but not limited to federal withholding mxes,
fodersl unemployment taxes and any other federal mcome, excise, property and
eraployment taxes.

{4) FOURTH, all state, county mnd mumicipality taxes of agy ttature
wharsoever owing as of the dme of this generrl sssignment, ipcluding but pot limived to
eraployment, property and income taxes,

(5) FIFTH, all moniss due omployees of the Assignor wrtitiad to
pricrity 2s defined under Califomis Code of Civil Procedure §1204 and 1204.5 up to the
Sttty maxinmum.

(6) SIXTH, with the cxception of those classes set forth above, all
distributions to other craditors shall be, within esch class, pro-rata in sccordance with the
tems of ecach creditor’s indshtedness, until all such debes sre paid in fuil. The Assignee
may make inrerim distributions whenever the Assignee has acoumulated sufficient funds
16 enabla it tn make s reasonable distdhation. No distritution shall be in an amount less

than §100.008 (hythe aggccralc) axesort the final dinnibugon.

H SEVENTH, any munies (disbuniagns) unclomed & sreditard - -

namery dxys sfter the fingl disriburion w upsecured aeditors (if any) or the termiascion of - - o

LA_DOCE\E1AN94.2 (WD
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General Assignment for the benefit of creditors
Re: Madica) Self Care Ing., a2 Califomia Corporation
Page & |

the administration of the estate created by (s genetal assignment, shail be re-distibuted

1o all known unsecured creditors, being those creditors who cashed their respective

dividend chocka fiom the sesignment catate, 30 Jong as any such distribution execcds onc

pereent of each such creditor’s allowed claim.
(8)  EIGHTH, the surplus, if amy, of the assignment estate funds. when
~ all debia of the Assignor shall have beca paid in full, shall be paid and tranaferred to the
bolders of the equity of waid Assignor, as per the hist of equity holders provided with the
making of this general assigrmment.

J To do and perform any and all other acts necessary and praper for the
liquidation or othar disposition of the assets, including but not lim{red 1 abandonmens, and e
disibution of fie proceeds derived thersftpm w Assignor’s creditors.

6. RIGHTS OF CRED[TORS. All rights and remedies of the creditors sgains any
surety or sureties for the Assignor are hereby expressty reserved and nothing herein shell prevent
thecmdimmormyofthcmhmmingmythirdpnﬁcsorpasonswhpm:ybclizblctomycf
theaedimﬁonﬂormypannftheirclaimsagamﬁtheAssim,orﬁommfomingor
o&miﬁ:ohtdnhgthafuﬂbmeﬁtafmymﬁmcmploduﬁmmoMucmuMch
mgymwholdmmyprupmy.mdkorsurcﬁwtsofﬁ\chduor.

7. LJABIDITY O ASSIGNEE 1S Wilerstood and sgreed Hat e Assigriec is 10
measmallhbﬂitymmsibﬂiuﬁnrmyoﬁumu:hsﬁmeehzrcin.bmiu
obﬁpﬁonshaﬂbnﬁmimdmdwpaﬁ:rmmceofmwmandmndiﬁmofﬂwgmerﬂ

wignmenthgoadfaimmdinthemoﬁtsbesthmmjndem

Lh_DOCS1613394 .2 {w8T)
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Qensral Asaignment for the benefit of areditors
%:;M' 1 Solf Care Inc., 8 California € ton
e 7

8. WARRANTIES OF ASSIGNOR. Assignor hereby warrants as follows:
The list of areditars delivered cemcurrently herewith to the Assignes and as reyuited

ey Culs Caprin. 20l 2230 O3 il Puoews .ln].n‘.r_a_lm‘z is e

i st R by the
boul and records of the Assignor, a8 1o the names of Assignor’s creditors, their addresses and
the amormts due them.

Asaignor, trough is ulficera wind direcrors, shall pafionn any and all aces
roasonably necossary snd proper ta assist ths assignee in its orderly liquidation of the Assignac’s
zasets, the collection of any and all monies owing the Assignor and in the distribution: of said
wonies and proceeds of assef sajes to the Assignor's creditors; provided, hgwever, the officers
anddirmofmimonhzﬂotdywvidumhmcemmAuigneemthemw:m.md on
the condition that, they are reasonably compensatad for such services,

9. POWER OF ATTORNEY. The Assignor, by this general assignment hereby
grants the Assignna‘gmw.pm':hunmq,»hkh pawez of Atarney spacifioaily nohades
mﬂﬁgtaiefthemwmpmsewumyacﬁm in the name of the Assigaor as Attorney in Fact.

10. ACCEPTANCE BY ASSIGNER By exeoution of this genexal assignment, the
MMMyMMMWd&MMWmﬁmpmmm
according to the best of the Assignee's skill, knowledge and ability. It is undexstood that the
Mi@wmmw@cmpmﬂﬁmmmmmhmwﬁmwﬁhthissm.
Reaxcmahie mpmmﬁm«deﬁn«immnfeeufrmmm(s%)dmw

gmmdﬁnmmuqxﬂdaﬁmafm:ignor’sm mmﬁgneeﬂ:anﬂm:wdveﬁwpaom

L2 DOCS\GLZ394.2 [ws7?)
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Getieral Assigoment for the benefit of creditors
R Medical Self Caxe Inc., & Californis Corpovation
Page 8
compensation does not replace or subsume the reimbursenycat of all the Assignee’s expenses
inctzred as a result of the administration of the assignment astate from the proceeds generated
therefrom.

IN WITNESS WHEREOF, the parties have hereunto sct their hands the day and year

"j PP s m sam
fi%"' ELEF CAKE, INC.
‘.—-’
</ -
. ent

first above written:

e ”W%&,ﬁé”ﬁ}* e Viee Presiden
Developroent Specialists, Inc.

Mofhﬂwpm&a‘&‘bﬂi"",/. Glord  gosier.
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