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IN THE U.S. PATENT AND TRADEMARK OFFICE

Registrant : B-PLAN INFORMATION SYSTEMS LIMITED
(Assignee of WALKER INTERACTIVE SYSTEMS, INC.)

Registration No. : 2,349,096

Registration Date : May 9, 2000

Mark : APTOS

CERTIFICATE OF MAILING UNDER 37 C.F.R. §1.8(a)

The undersigned hereby certifies that this document is being placed in the United States
mail with first-class postage attached, addressed_to Commissioner;¢f Patents and
Trademarks, Washington, D.C. 20231, on the ag day of@_LL_TLS , 2001,

Certifier

Commissioner of Patents and Trademarks
Washington DC 20231

Sir:
APPOINTMENT OF DOMESTIC REPRESENTATIVE

Elliot A. Salter, Reg. #17,486; Jodi-Ann McLane, Reg. #36,215; and Michele J. Young,
Reg. #43,299; and Robert S. Salter; all of SALTER & MICHAELSON, 321 South Main Street,
Providence, RI 02903 U.S.A. (telephone: 401/421-3141; facsimile: 401/861-1953), are designated
as Registrant's representatives on whom notices of process in proceedings affecting the mark may
be served.

,/ i o
St 7.0
ate Minﬂlﬁ;}é Y. Young f /
/ ' Reg. No. 43,299
Attorney for Registrant /
Salter & Michaelson
321 South Main Street
Providence, RI 02903-7128
uUs
Tel: (401) 421-3141
Fax: (401) 861-1953
Customer No. 000987

F:\Data\lembyASSIGNaptosappt. wpd
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Dated { ZTH COoroleR 000

i
-

(1) WALKER FINANCIAL SOLUTIONS LIMITED
2) WALKER INTERACTIVE SYSTEMS INC.
AND
(3) B-PLAN INFORMATION SYSTEMS LIMITED

ASSIGNMENT

Messry. Wacks Caller,
Steam Packet Rouse,
76 Cross Struef,
Manchester,

M2 U

Tal: 016]-957 8888
Fax: 0161 937 8893
E-mall: lax(@weckscaller.co. sk
Web slte: hipSwww.wackscaller.co.uk

CATENPslovny PR AaL | § ) 0.08, 0o
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THIS ASSIGNMENT ig dated this . dayof 2000

BEITWEEN:

(1) WALKER FINANCIAL SOLUTIONS LIMITED, a company incorporated
in England and Wales with rcgistered number 01848767 whose registered offico

is at The Gatehousc, Gatehouse Way, Aylesbury, Buckinghamshirc HP19 3D],
(“WI'SL™);

(2) WALKER INTERACTIVE SYSTEMS INC,, a company incorporaled in the
state of Delaware, United States of America whose principal place of business s
at 303 Sccond Stireet, 3 North, San Franeisoo, California 94107 United States of
Amcrica (*“Walker”) (wogether, the “Assignors™);

(3) B-PLAN INFORMATION SYSTEMS LIMITED, a company jncorporated
in England and Walers with registered number 02777541 whosc registored
office is at CWo CSU, 100 Barbirolli Square, Manchester, Lancashire M2 3AB

(the “Assignec™).

WIIERLAS:

(A) By an agreeraent (the “Asset Purchase Aprecment™) of even date hereto and -
made between the Assignois and the Assignee, the Assignors for the
consideration sct out in the Assct Purchase Agrecmont agree 10 assign to tho
Assignee all rights and title to the Business [PR.

NOW THIS ASSIGNMENT WITNESSETH s follows:

~

1. Words aud phrascs used in this Assignment shall have the same meaning given
to them in the Asset Purchass Ayreement.

2.  Tnconsideration or the sum payahla in sccordance with clause 2:5 of the
Agreement, the Assignors HEREBY ASSIGN to the Assignee (in the casc of
Walker with full title guaraniee and in the case of WESL such title, right and
interest as it may have) the Business JPR ABSOLUTELY.

3. This Assigunent shall includc the right for the Assignes to bring proceedings
against any third parly in respect of the Business IPR (including procecdings
againgt any third party for infringement of the Busincss IPR vt for passing off or

L M uga P DU i WAL T 1000 doe
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for otherwise infringing the rights of the Assignor in the Business IPR whether
such right of action ocourred prior to the date of this Assignment or vterwisc).
The Assignors agres und undertake to provide to the Assignee (at the rsquest of
and cost of the Assignes) all such assistance as is reasnnably necessary with any
proceedings which may be brought by or agalnat the Assignee against or by any
third party in rclation to the Business IPR,

4.  Subjectto paragraph 3 and 5, the Assiggors covenant that at the requast of the
Assignee at any fime and from time to time they will cxecute such doeds or
decuments and do such acts or things «l their owa ¢ost as may be necessary or
desirable 10 give cffect to this Assignment,

5.  Costs of registration of the Businesy IPR shall bo borne by the Assignes.

6. This Assignment may be executed in eny number of countesparts and by the
partles o it on Separate counterparty, each of which is an nriginal but all of
which together constitute one and the same instrument,

7.  Each of the parties agrees that the courts of England are o have exclusive
Jurisdiction to settle any disputes (including claims for set~off and
countercialms) which may arica in connection with the creation, validity, effeet,
interprotation or perfurmance of, or the legal relationships established by, this
Agreement or otherwise arising in connestion with this Agresmient, and for such
purposes irrevocably submit to the jurisdiction of the English courts.

§.  For the avoidance of doudt nothing in this Assignment :iull confer on any third
party any benefit or the right 1o enforce any term of this Asaignment,

IN WITNESS WHEREOY this Assignment has been executed as a Deed and
dalivered by the parties the day and ycar first above wriucn

EXECUTED as a DEED by )
WALKER FINANCIAL SOLUTIONS )
LIMITED by means of the Iollowing signatories )

CATIMP B usont PR A || 1.30dvs
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_@::LM froL LoaDd

Direotor

L’L/ X~ LYONS

Director/Sousetory——

EXECUTED as 2 DKED by )
WALKER INTERACTIVE SYSTEMS INC )
by means of the fellowiag authorised sigantory )

Bosid o s

Presldent

EXECUTED at a DEED by
B-P1.AN INFORMATION SYSTEMS LIMITED )
by mcasd of The following signatories

C_S‘L.;.«Kn, A‘emd ! )

Director

SN et 4,

Dirsctor/SexTetery

SATEMM i D daa 1) 00 dat

13-0CT-00 FRI 21:37 @3
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Excluded Contracts (as defined below));

“Business Claimg” means the benefit of all rights and claitna of WFSL or,
as the case may be, Walker arising out of or in
conncction with the Business other than claims relating
to taxation;

“PBusiness Day” means a day (excluding Saturdays and public holidays)
oi which banks generally are open in London for the
transaction of normal bankiug business;

“Business IPR” meang cxisting Intellectual Propurly Rights owned by
Walker and used eoxclusivcly ur predominantly in
connection with Uie Business which for the avoidance
of doubt shall inelude tho Registered Rights and Aplos
Software but excluding the Incorporated Products;

“Business Software” means the computer sofiware nsad jn the Busincss,
excluding the Aptos Sofiware and as more particularly
deseribed in Schedule 3 including all codes and ofher
documents and materials in the Vendor's possession or
sontrol that relate theroto;

“Clain™ mcans any claim for breach of the Vendor's
' Warrantics, the WFSL Warranlias or lhe Walker

Warranties ; o
“Completion” means completion of the sale and purchase of Ihc

Business in accordance with Clause 3;

“Controcts" raeans all conlracts, engagements, licences, guaraniees
and other commitments reluling to the Businoss
(including Intellectual Property Liccnces and any finance
and/or cquipment leascs) which have been entered into or
undcriaken by or on behalf of any member of (he
Vendors’ Group in the course of the Business other than
those Contracts listed in Parl A of Schedule 6 (the
“Cxcluded Contracts™);

“Contingent Liabilites” means any liabilitics of WISL relating to the carrying on
of the Business at any time prior (0 1he Transfer Dale
which are not Non-Contingent Liubilities including, for
the avoidanee of doubt, the Restricted Liabilities;

“Costy™ meaas lisbilities, losses, damages, costs (including legal
costs) and expenses (including taxation), in cach ocase of
any nature whatsocver,

LONPOCS\1139558.19 _ 2
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“subsidiary™

“Incorporatcd Produc(a”

“Intellcstual Property
Licences"

“Intellcclual Property Right”

“IPR Assignment”

“Legal Opinions”

“Leasohold Property™

*Liabilitics™

“Liability Linit"

“Licence Back”

“f osn Nota Instrument”

“Non-Contingent Liabilitics”

“Option Agreement”

LONDOCS1123558.19
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736 and 736A of the Corupanics Act | 985;

means the Compuwasc Uniface 6 & 7 sollwore
incorporated into Aptes Products, as more particularly
described in o Value Added Reselicr Agrecment betwoen
Compuware Corporation and Walker slgned on 31
December 1998 and annoxed hercto aud Gentia Product
incorporated into the Aptos Software as moue particularly
described In @ Value Added Resaller Agreemcnt dated 29
Februay 1996 between Planning Sciencos loternational
Ltd and WFSL und annexed horetn;

means all sxisting agreoments or armapgements between
Walkcr or WFSL and third parties insofar ay they relate
to the use of Intellecmal Properly Rights in the Busincss,
including those llsted in Schedule 7;

means patents, trade marks, service marks, trade nanies,
rights in designs, copyright (including rights in computer

* soliwarc), database rights, rights in know-how and other

intellcetual property rights, In cach oase whether
rczistered or unregistered and including applications for
the grant of any such pights and all rights or forms of
protoction having equivalent or similar effcct anywhere
in the world;

means tho assignmeont of the Busiuuss IPR (n the agreed
fonn;

means a opjnion from Walker's United Stalcs and
English Jogal counsel in the agreed form;

means the leaschold property situated at Sccond Floor,
The Squarc, Rasing View, BHasingstoke, Hampshire
RG24 8LH; -

moans the Contiugent and the Non-Contingent

Liabilitles;
meanys £100,000 (one hundred thousand pounds storling);

means the licence back 10 Walker of the Aptos Software
in the agreed form;

means the Joan note instrument in the agreed fomu;

means any labilitics of WFSL in relation to the Business
as statod, accrued or provided for in the Accouwts;

mcans an agreement botween Walker and Shirko Abid in

TRADEMARK
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SCHEDULE 9
Registered Rights
Registervd Registry Clasy Registerey
Trade Mark Numbgp
APTOS United States Intemationa! Class 9 2,345,096
Palent & (prior US Clauses 21, 23,

Trademark Office 26, 36 and 1K)

LONDOCS\1 129558 19 a8
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