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Agreement Reference Number: L169512

PATENT ASSIGNMENT AGREEMENT (“Agreement”) with
an Effective Time & Date as defined below, between

INTERNATIONAL BUSINESS MACHDIES CORPORATION, a
New York corporation (“IBM"), and UNILOC LUXEMBOURG
S.A. ("BUYER"), a Luxembourg corporation.

WHEREAS, IBM has the right to assign its interest in the Assigned Patents as defined below; and
WHEREAS, subject to the reservatiOn by IBM of certain rights, IBM desires to assign its ownership

interest in the Assigned Patents and BUYER desires to acquire such ownership interest in the Assigned Patents;
Now therefore, in consideration of the premises and mutual covenants herein contained, IBM and

BUYER agree as follows:

Section 1. Ml'ggment

1.1 Subject to all rights granted to others prior to the Effective Time & Date, to IBM’s reservation of rights
set forth in Section 2, and to the terms in Section 3.1, IBM sells, transfers and assigns to BUYER on the
Effective Time & Date all right, title and interest in and to the Assigned Patents that IBM has as ofthe Effective
Time & Date, including the right to sue for injunctive relief and damages for infringement of any ofthe
Assigned Patents.

1.2 Except as expressly set forth in this section, BUYER shall be solely responsible for all actions and all
costs whatsoever, including but not limited to taxes, attorneys’ fees and patent office fies in any jurisdiction,
associated with the perfection of the BUYER’s right, title, and interest in and to each Assigned Patent and
recordation thereof.

With respect to the Assigned Patents, not later than thirty (30) days alter the Effective Time & Date
IBM shall deliver to BUYER an executed doctunent having the form and substance of Exhibit B and its
referenced Exhibit A (attached hereto and also titled Exhibit A). IBM’s execution of such document and its

timely delivery to BUYER shall fully satisfy IBM’s obligations under this Section 1.2 with respect to Assigned
Patents.

1.3 BUYER shall be solely responsible for all actions and all costs, including attorneys’ fees and patent
office fees in any jurisdiction, having a Due Date on or after the Effective Time & Date and associated with: (i)
maintaining the enforceability of any of the Assigned Patents; or (ii) further prosecution of any of the Assigned
Patents. IBM and inventors ofthe Assigned Patents shall not be obligated to assist in prosecution or
maintenance of the Assigned Patents or to execute or have executed additional oaths or declarations after the

Effective Time & Date except as required to complete any Assigned Patent Applications filed with missing
parts. BUYER shall not communicate with any IBM employee in connection with this Agreement or the
Assigned Patents other than through the point of contact set forth in Section 3.3 below. Provided that BUYER
does not breach its representations or obligations under this Agreement, absent a court order, subpoena or other
legal obligation IBM will not bring any action in a court or administrative body challenging the enforceability
of any of the Assigned Patents nor will it voluntarily provide the services of its employees as a witness for that
purpose in any such action brought by a third party.

1.4 Except with respect to the Assigned Patients as expressly set forth in this Agreement, no license,
immunity, ownership interest, or other right is granted under this Agreement, either directly or by implication,
estoppel, or otherwise.
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Section 2. Reserved Rights

2.1 IBM reserves and retains, and BUYER hereby grants to IBM, in each case for the benefit of IBM and its

Subsidiaries and its and their successors and assigns, an irrevocable, nonexclusive, worldwide, firlly paid-up,
royalty free right and license under the Assigned Patents, to make, have made, use, have used, import, have

imported, license, offer to sell, sell, lease, and otherwise transfer any product or service, and to practice and
have practiced any method. Such reserved right and license includes the right to grant, without notice or
accounting and with any required consents hereby deemed granted by BUYER, sublicenscs and releases ofthe

same or lesser scope to: (a) any entities that are on the Effective Time & Date, or thereafier become, a

Subsidiary of IBM or a Subsidiary of one of IBM’s Subsidiaries, such subliccnses including the right of
sublicensed Subsidiaries to sublicense their Subsidiaries and Surviving in the event any such Subsidiary ceases

to be a Subsidiary of IBM; (b) any third parties with respect to which IBM or any of its Subsidiaries has granted
or provided, or has or incurs a duty or obligation to grant or otherwise provide a release, license, immunity,
covenant not to sue, or similar right or covenant under any Assigned Patents, where such grant, provision, duty
or obligation is based upon any agreement existing prior to the Efi‘ective Time & Date or upon any promise,
covenant, representation, conduct or action occurring prior to the Effective Time & Date; (c) any third parties to
which, on or afier the Effective Time & Date, IBM or any of its Subsidiaries transfers (regardless ofwhether
such transfer occurs as a separate transaction or as the result of the transfer of a Subsidiary) a product line or a
service line covered by any of the Assigned Patents; (d) third parties with respect to [EMS or its Subsidiaries’
rights in Section 4.2; (e) third parties involved in any activities relating to or arising fi'orn defense, enforcement
or licensing under any Assigned Patent if BUYER fails to indemnify (including but not limited to the remittance
of payment for any such losses, costs and expenses related to) the indemnitee in accordance with BUYER’S

obligations under Section 4.3 within 60 days of indemnitee‘s invoice to BUYER of such losses, costs and/or
expenses; and (i) any IBM Strategic Partners and their Subsidiaries.

2.2 IBM reserves and retains, for the benefit of itself and its Subsidiaries and its and their successors and

assigns, an irrevocable, nonexclusive, worldwide, fully paid-up, royalty fi-ee right to grant immunities from suit
under each Assigned Patent to: (a) third parties where the suit is based on products, methods, technologies, or
services to the extent provided directly or indirectly to the third parties by IBM or its Subsidiaries , and (b) third
parties where such suit, if brought by IBM or its Subsidiaries, would breach a promise or covenant not to sue
made by IBM or its Subsidiaries prior to the Efi‘ective Time & Date. For purposes of this section, a suit is

“based on” products, methods, technologies, or services only if the asserted claims of an. Assigned Patent are
reasonably necessary for the use of such products, methods, technologies or services as provided by IBM or its
Subsidiary when either used in the environment for which such products, methods, services or technologies
were provided or used in accordance with a specification provided by IBM or its Subsidiary.

2.3 IBM reserves and retains, for the benefit of itselfand its Subsidiaries and its and their successors and

assigns, all rights to past, present, and future royalties and other consideration given or to be given in exchange
for rights with respect to any Assigned Patent arising or accruing under agreements existing prior to the
Effective Time & Date. IBM further reserves and retains, for the benefit of itself and its Subsidiaries and its

and their successors and assigns, all such royalties and other consideration arising out of or seeming under any
release, license, sublicensc, immunity or other right granted by IBM or its Subsidiaries pursuant to any of
Sections 2.1, 2.2 and 2.6.

2.4 BUYER shall not interfere with: (i) any contract or contractual relationship between IBM or its

Subsidiaries and its or their Licensees or the receipt of any right, or the performance of any duty or obligation,
by or between IBM or its Subsidiaries and its or their Licensees; and (ii) any benefits that IBM or any Licensee
of IBM gains through such contract or contractual relationship, the receipt of any right, or the performance of
any duty and obligation thereunder.

BUYER, for itself, its Subsidiaries, and its and their successors and assigns, agrees not to challenge the
validity and enforceability of such contracts, duties or obligations on the grounds that they were not of record,
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or that BUYER, its Subsidiaries, or its or their successors in interest or assigns had no notice of or were
otherwise unaware of such contracts, duties or obligations.

BUYER shall make all rights granted and all assignments and exclusive licenses made by BUYER with
respect to the Assigned Patents subject to the licenses and other rights reserved by IBM and to the agreements,
rights, duties, and obligations between IBM or its Subsidiaries and its or their Licensees.

2.5 With respect to the licenses and other rights reserved by IBM, the obligations ofBUYER under this
Agreement (other than the payment obligation set forth in Section 3.1), and the agreements, rights, duties, and
obligations between IBM or its Subsidiaries and its or their Licensees, BUYER agrees to compel its successors
in interest, assigns and exclusive licensees of each Assigned Patentto abide by terms that are the same as the

terms of this Agreement and to ensure that IBM or its Subsidiaries and its or their Licensees are designated as
third party beneficiaries with respect to said terms in all subsequent transfer of rights, assignments and
exclusive licenses.

2.6 IBM reserves the right to license or re-license any Licensees that, by operation of law or for any other

reason, lose rights under the Assigned Patents due to a transfer of rights, assignment or exclusive license of any
Assigned Patent, where said rights were granted by IBM prior to the Effective Time & Date.

2.7 BUYER shall execute all documents and instruments, and shall do all lawful acts, in each case as may
be reasonably necessary, at IBM’s request, to record or perfect the reserved rights of IBM and its Licensees
under this agreement. Any acts undertaken by BUYER solely under this section 2.7 shall be at IBM’s expense.

2.8 In the event Buyer, or any successor in interest, assignee or exclusive licensee of any Assigned Patent,
files any patent application that claims, or is entitled to claim, priority from any Assigned Patent, then such
patent application and any patent issuing thereon shall be deemed to be an "Assigned Patent" but only for
purposes of interpreting the obligations of BUYER (including its successors, assigns and exclusive licensees)
under this Agreement and the rights and licenses reserved by, granted to, or otherwise provided for IBM under
this Agreement (including those rights and licenses reserved hereunder on behalf of its Subsidiaries, successors,
and assigns). In no event shall this Section 2.8 be interpreted to expand the rights assigned to BUYER under
this Agreement.

2.9 The term of rights and licenses reserved hereunder shall be from the Effective Time & Date until the

date that the last Assigned Patent expires.

2.10 BUYER on behalf of itself and its Affiliates covenants not to sue for a period of five (5) years from the
Effective Time and Date, IBM or any ofits Subsidiaries for patent infi'ingement under BUYER Patents. Any
Acts Men by IBM or any of its Subsigjgies prior to the fifth gmvgram ofthe Efiecg've IE1: and Dgts

ereb uthoriz UYER R liates. BUYER shall make such covenant

and authorization binding on any assignee(s) of such BUYER Patents.

Section 3. Fitment and Communiggg'n

3.1 As consideration for the assignment to BUYER under this Agreement, BUYER shall pay to IBM
FIVE HUNDRED THOUSAND US dollars (US$500,000.00) on signing this Agreement, no portion ofwhich
shall be refundable.

IfIBM does not receive the total payment set forth in this Section 3.1 before 5:00PM Eastern

Time, on February 5, 2016, IBM shall have the right to void this Agreement ab initio upon written notice to
BUYER
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Payments shall be made by wire transfer to:

Director of Licensing

Intemational Business Machines Corporation
PNC BANK

500 First Avenue

Pittsburgh, PA 15219
Bank Account Number: 1017306369

ABA Routing Number: 043000096

3.2 Each party shall pay all taxes imposed by the government, including any political subdivision thereof, of

any country in which said party is doing business, as the result of said party’s furnishing consideration

hereunder. In the event such a tax becomes payable as a result of a party’s fumishing consideration in respect
ofa sublicense granted to any of its Subsidiaries, said party shall be responsible for determining the amount of
and paying, or causing said sublicensed Subsidiary to pay, said tax.

3.3 Notices and other communications relevant to this Agreement or to any of the Assigned Patents shall be

sent by facsimile, e-mail, by registered or certified mail or by reputable courier to the following address.
Notices and other communications sent by facsimile shall be effective upon sending if followed within twenty-
four (24) hours by a mailed confirmation. Notices and other communications sent by mail or courier shall be
efi‘ective upon deposit with the postal service or with the courier.

For IBM: For BUYER:

Director of Licensing President

IBM Corporation Uniloc USA, Inc.

North Castle Drive, MD-NC119 7160 N. Dallas Pkwy, Suite 380
Armonk, NY 10504-1785 Plano, TX. 75024
United States of America

Facsimile: Ol-9l4-765-4380 Facsimile:

E-mail: ipemail@us.ibm.com sean.burdick@unilocusa.com

3.4 An Agreement Reference Number will be assigned to this Agreement upon execution. This number
should be included in all communications and wire transfer payments.

Section 4. Miscellaneous

4.1 Nothing contained in this Agreement shall be construed as conferring any right to use in advertising,
publicity, or other promotional activities any name, trade name, trademark, trade dress or other designation of
either party hereto or ofany of its Subsidiaries. Each party hereto agrees not to use or refer to this Agreement
or any provision hereof in any promotional activity without the express written approval of the other party.

4.2 As between IBM and BUYER, and subject to restrictions appearing above, BUYER, as the acquirer of
IBM’s right, title, and interest in each Assigned Patent, has sole discretion whether or not to institute any action
or suit against third parties for infringement of any Assigned Patent or to defend any action or suit which
challenges or concerns the validity of any Assigned Patent. Notwithstanding the above, Buyer agrees not to
commit Acts ofAggression against IBM Strategic Open Source Software or Implementations of IBM Strategic
Standards. lfBuyer commits such Acts ofAggression, IBM may, at its option, grant licenses and releases under
the Assigned Patents for such IBM Strategic Open Source Sofiware or Implementations of IBM Strategic
Standards. Nothing in this Section 4.2 shall prevent the Buyer from filing a patent infringement lawsuit as a
counterclaim or a cross-claim against a third party in response to a patent infringement lawsuit filed by that
DW-
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