

























































































































































































2, Representations and Warranties to Assignor. The Assignor hereby represents and warrants to
the Assignee that (a) the Assignor is a duly organized and validly existing corporation under the laws of
the State of Delaware, (b) the Assignor has duly executed and delivered this Assignment, (¢} this
Assignment constitutes the legal, valid and binding obligation of the Assignor, enforceable against the
Assignor in accordance with its terms, {d} the execution, delivery and performance of this Assignment {i)
is within the authority of the Assignor and has been duly authorized by all necessary corporate
proceedings, {ii) will not violate or conflict with the charter documents or by-laws of the Assignor and
{iii} will not conflict with, or constitute default under, or result in a violation of, any agreement {including,
but not limited to the Contract and the Financed Delivery Orders), instrument, judgment, decree,
statute, rufe or regulation to which the Assignor or any of its assets are subject, {e) the Contract and the
Financed Delivery Orders are in full force and effect and no default or event which, with the giving of
notice or the lapse of time or both, would constitute a default thereunder has occurred with respect to
either party thereto, (f) except as provided below, the Assigned Claims are not subject to any lien,
security interest or other encumbrance and {g) ne surety bond has been issued in respect of the
Contract or any Financed Delivery Order.

3. Covenants of Assignor. The Assignor hereby covenants to the Assignee that, unless the Assignee
agrees atherwise [n writing, the Assignor shall (i) perform all of its obligations under the Contract and
the Financed Delivery Orders, (i) promptly notify the Assignee of any default by the Contracting Agency
and of any default or alleged default by the Assignor under the Contract or any Financed Delivery Order,
{iii} deliver to the Assignee such additional documents or instruments, and perform such additional acts,
as the Assignee may reasonably request in order to assure the enforceability and priority of the
Assignee's interest in the Assigned Claims and the enforceability of the Assignee's rights hereunder, (iv}
not amend or medify the Contract or any Financed Delivery Order or give any consent, walver or
approval thereunder, (v) not waive any default under or breach of the Contract or any Financed Delivery
Order, (vi) not create or suffer to exist any lien, security interest or other encumbrance upon the
Assigned Claims, other than the lien and security interest granted hereunder and the security interest
referred to below and (vii} not take any other action in connection with the Contract or any Financed
Delivery Order which would impair the interest or rights (or value thereof) of the Assignor or the
Assignee in connection therewith.

4, Right to Cure. If the Assignor fails to perform any obligation under any Financed Delivery
Order, the Assignee shall have the right but not the duty to cause such obligation to be performed by any
other person or entity acceptable to the Contracting Agency. Any amounts expended by the Assignee for
such purpose shall constitute additional obligations of the Assignor secured hereby.

5. No Delegation or Assumption of Duties. Nothing herein contained shall be construed as a
delegation or assignment by the Assignor or an assumption by the Assignee of any duties, obligations or
liabilities of the Assignor under the Contract or any Financed Delivery Order, The Assignor shall
remain fully liable for the performance of each obligation to be performed by it under the Contract. The
execution and delivery by the Assignee of this Assignment shall not subject the Assignee to any liability
or obligation under or pursuant to the Contract or any Financed Delivery Order.




B. Obligation of Assignot to Remit Payments to Assignee.  All payments received by the Assignor
in respect of any Financed Delivery Order shall be heid by the Assignor in trust for the benefit of the
Assignee and shall promptly be delivered to the Assignee.

7. Assignee Appointed Attorney-in-Fact.  The Assignor hereby irrevocably appoints the Assignee
the Assignor's attorney-in-fact, with full power of substitution, for the purpose of taking such action and
executing such agreements, instruments, notices, certificates and other documents, in the name of the
Assignor or otherwise, as the Assignee may deem necessary or advisable to accomplish the purpose
hereof, including without limitation the institution of legal and/or administrative proceedings to enforce
the performance or ohservance of the obligations of the Contracting Agency under the Contract with
respect to the Financed Delivery Orders.

8. Right to rce Assigned Claims. The Assignee may exercise with regard to the Assigned
Claims, in addition to all other rights and remedies granted to it under the Agreements Agreement or
any other instrument or agreement relating thereto, all rights and remedies available to it under
applicable law as owner of the Assigned Claims.

9, No Waiver: Cumulative Remedies: Reassienment. No delay or failure by the Assignee in
the exercise of any right, power of remedy shall constitute a waiver thereof, and no single or partial
exerclse by the Assignee of any right, power ar remedy shall preclude other or further exercise thereof
or the exercise of any other right, power or remedy. This Assignment may be changed or modified only
by a2 written agreement signed by the Assignee and consented to by the Contracting Agency, and no
course of dealing between the Assignor and the Assignee shall be effective to change or modify this
Assignment or the security interest granted hereby. The rights hereby assigned may not be reassigned
without the consent of the Contracting Agency. All remedies hereunder are cumulative and are not
exclusive of any other remedies that may be avallable to the Assignee, whether at law, in equity or
otherwise.

10. Notices, Any communication, notice or demand to be given hereunder to either party
hereto shall be in writing and shalt be delivered, in accordance with the terms of the Agreements, if to
the Assignor, to its offices at 879 Shell Blvd #104, Faster City, California 94404 Attention; Jonathan 7.
Barker and, if to the Assignee, to its offices at 237 West 37th Street, New York, New York 10018,
Attention: Mr. Martin Weingarten or, as to either party, to such other address as may be designated by
such party by a notice in writing to the other party hereto.

11, Co nd Ex The Assignor hereby agrees to pay on demand zll reasonable costs and
expenses of the Assignee (including without limitation ali fees and disbursements of counsel} incurred by
the Assignee in connection with the preparation of this Assignment and all documents and instruments
relating hereto, the preparation of any amendments to or waivers of this Assignment or said documents
and instruments, the enforcement of the Assignee's rights hereunder and the collection of and
realization upon the Assigned Claims. All such costs and expenses shall constitute additional obligations
secured hereby.
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