LICENSE AGREEMENT

$ This License Agreement. (“Agreement”) is entered into by and between PatentRatings,
LLC, a California limited Hability company, having offices at 19900 MacArthur Blvd, Snite
1150,Jrvi 2612:(“LICENSOR»), and Ocean Tomo, LLC, d/b/a. JC/M/B Ocean Totmo,
-an Hlinois’ lumted lxabﬂxty company, having offices at 20 North ‘Wacker Drive, 27‘ Floor,

Chicag, IL60606 (“LLICENSEE?), dnd will be effective as of September 1, 2004 (the “Effective
Date”),

_-..._—-..._....

WHEREAS, LICENSOR possesses certdin techriology-and other proprictary intellectual
property rights relating to certain software, algorithms.and techniques for statistically analyzing,
rating, mapping and valuing patents and other intellectual property assets (“PatentRatings Tools,”
as.défined herein);.

terms. and conditlons set fo_rth in thxs Agreement to use the Pat_cntl{atmgs I‘oqls, and

WHI:REAS LICENSOR is wulmg to gtant LICENSEE such licenses under the terms

- WHEREAS,; a5 a necessary and integral part.of the transactions contemplated by and “
¢ déscribed in this Agrec:ment and the Equity Apreement, LICENSOR, LICENSEE and Jonathan

A. Bamey will ‘eniter into that certain letter agreement of even date herewith. (the “Letter

Agreetnent’?).

 NOW, THEREFORE, in consideration of the mutual:covenants and representations set
forth hereii, aid for'othier good and valuable consideration,. the:receipt and sufficiency of which
“arehereby: al vknowledg, d, and intending to be legally bound, the parties hereto dgree as follows:

ARTICLE 1
DEFINITIONS
.o L1 “Affiliate” will mean any person, natural or. otherwise, who'is-an-agent,
_ representative, distributor, division, or subsidiary, whether wholly owned or otherwise, of the
party to this Agreement or who is controlled or ditected by such party. For purposes of this

-definition, the-term “control” will mean the power to direct or cause the direction of the
management or policies of such person or, with respect to a person that is a corporation, the right
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to exercise, directly or indifectly, more than 50%.0f the voting rights attributable to the shiares of
the capital stock of suchcorporation.

1.2 “Change of Control” with-respect to-a Person means the occurrence of one of
moreof the. following: (i) the acquisition by any Person (or related group of Persons), whether by
tender or exchange offer made-directly to the stockholders, open market purchases or any other
transaction or seriés of transactioris; of more than fifty percent (50%) of the capital stock entitled
to elect therienibers of the board of ditectors or other analogous govermng body of such Person;
(1) & merger or consolidation in which such Person is not the: surviving entity, except fora
‘ransaction in which the securities.of such Person immediately prior to. consumtation of such

smerger.or.consolidation are converted by means: of such mergeror consohdahon into securities
repr%entmg tvore thai fifty percent: (50%) of the total combined voting power of the surviving
‘entity; or (i) any revexse mefger.in which such Person is the surviving entity but in which the
securities of siich mmedxate,y priof to consummiation of such:éverse merger represenit
less than fifty-per ; ned. voting:powerof sueh:siitviving entity’s capital
stock outstandiig irimediately-after consummation.of such merger.

o 13 “ »i-;inptovement”~means any revisions, updates, ipgradés; new versions or releases
of the PafentRatings Tools.

1.4  “IP Merchant Banking” means merchant banking services with intellectual
propetty bexng the:secuired or target asset underlying one or more merchant banking services,
. it  lending; debt colluteralization; sale-lease-back; risk managcment investment
banking; other products-and services offered by LICENSEE niow or in the future.,

15 “Licénsed Rights” means, collectively, the PatentRatings Patents-and , Licensed
Copyrights; dnd Licensed Marks..

~ 16 “Licensed Site” means LICENSEE’s current office locations in Chicage, San
. Franciseo, Greenwich; CN and- Louisville KY and any future office:locations where the
i PatentRatings Teols-are desired to bie installed and: operated.

1,7  “PatentRatings Analysis” means. any information/or report jncluding or using the.
data -output of:one-ormore- PatentRatmgs Tools, including patent rating reports.(e.g., IPQ scores
and selated analysis); portfolio mapping-analysis, strategic analysis and-réecommendations, and
‘patent valuation: (collectively, “PateritRatings Analysis™. PatentRatings Analysis shall.not
include delivery of sublicensing of the PatentRatings Tools, including any formulas, software or
alogrithims, nor shall it include delivery or sublicensing of all or substantially all of the data
underlying or produced by the PatentRatings Tools.

v 1.8 “Pameatmgs Copyrights” means.all original proteciible works as defined under
U.S. aid irternational. copyrlght laws, including-all original software and-computer programs,
mathematical algomhms, operating séhematics, and nsanuals and the overall branding and ook
and feel devéloped for or embodied in the PatentRatings web site; its rating and valuation reports

"and its collateral materials.
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19  “PatentRatings Marks” mieans all trademarks, trade dress, product and packaging
configurations, and other unique branding elements associated with, embodied in, or developed
for PatentRatings arid all'goodwill associated therewith, including those set forth in Schedule “B”
‘hereto.

110 “PatentRatings Patents” means all patent applications-and patents, and all
‘continuations, continvatiois-in-part, divisionals, and forgign conntérparts of such patentsand patent
applications‘that are ownéd by LICENSOR.

111 “PatentRétings Tools™ means LICENSOR’s technology, know-how, software (,
comiputer algorithms, techniques, for statistically analyzing, rating, mapping and valuing patents
anid/or otlier intellectual property assets, and including any documeritation and research relating
to such software) and other LICENSOR intellectual property relating te the foregoing (including
the PatentRatings Patents, PatentRatings Copyrights and PatenitRatings Marks).

112 “Peisor” means any individual, pattnership; finm, corporation, association, trust,
unificorpotated-organization or ‘othér entity, as-wéll as:any syndicate-or group-of:any of the
foregbing.

113 “Technology License® means theaccess to the PatentRatings Tools and:associated
) hcenses st forth in ARTIGLE 2-and ARTICLE 3.

ARTICLE 2
TECHNOLOGY ACCESS

céess. Promptly followmg the execution of this Agreement,

) Je LICENSEB ‘with access.to the PatentRatihgs Tools for installation and
use atthe Licensed Sites. The parties contemplate that there is certain additional development
steps to be completed in order to complete such instaflation, inchiding developing appropriate
user mterfaces, porting the PatentRatings Tools:to LICENSEE’s network, and enabling network
access (the “Additional Development”). The parties agree that the.Additional Development will

- be completed within 60 days

22 Improvements During the Term, LICENSOR will provide LICENSEE ‘with

sitnildr access to any Improvetnerits Within a commercially reasonable time following the
-completion of-any sueh Improvement.

ARTICLE3
_ TECHNOLOGY LICENSE
3.  Limited License. LICENSOR hereby grants to LICENSEE, subject to the terms
and conditions of this. Agreement (inicluding thé specific restrictions and reservations contained

in Atticle:3.2), a-limited exclusive, royalty-free, worldwndc, non-transferable (except as-provided
in Article 11) lxcense to:
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(@)  ‘teproduce, install, and use-the PatentRatings Tools and Iimprovémenits‘at
Licensed Sites for LICENSEE’s ‘internal use only-and for the-ther iises:expressly permitted
‘terein, and.

(by  distribute, sell, license or other transfer for use (orofferto sell; licensé-or
otherwise transfer for use), and display PatentRatings Analysis to third parties for a fee.

The licensed rights granted above under Article 3.1‘(a) shall be exclusive to LICENSEE during
the term of this Agreement for the specific business of IP Merchant Banking as defined herein.
The liconsed rights granted above under Article 3.1(b) shall be exclusive to LICENSEE during
the term of this agreement for the unique products and services developed by or for LICENSEE
incorporating the PatentRatings Analysxs

32 ictions and Reservations.

(a)  Exceptasotherwise expréssly provided-in Article 11 below, all nghts and
licenses granted herein-are personal and non-assxgnable, except.as specifically authorized in
writing,.atid LICENSEE-will not be authorized to assign; transfer, sublicense, or divide any of
the rights:granted heréin or any of'its obligations without the express wiitten authonzatxon of
LICENSOR.

()  Wething'herein-will be construed as.a conveyance, assignment, of
ttansference of any ownership rights inor to:the Licensed Rights.

(3] LICENSEE expressly: acknowledges-the exclusive fights preéviously
-vgrante, to Rosebay Capxtal Managcmcnt under. that-certd nVRosearch Supply Ageement datcd

| not use ) gy-L:eensc th \PatentRaungs
ialysis to conduct oragsist others. to conduct securities pricin g -analysis
of any publxcly hetd compames or 1o buy or sefl securities in any publicly hcld companies for its
‘own accounts or'the accounts of others based thereon.

(&)  LICENSOR expresslyreserves all éhts not specifically granted.
ARTICLE 4
ROY ALTIES AND OTHER PAYMENTS

4.1  Royalties. Except.as provided in Section 10.3(a) with respect to-an Extension
Agreement, the Technology License is royally-free.

42  Licensee Covenant. LICENSEE agiees to charge reasonable fees to its clients and -
customers for access and us¢ of PatentRatings Analysis. Such reasonable fees will be no less
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than the lowest fee charged by LICENSEE for the same or similar produicts or services.
LICENSER agrees to promptly report and pay to LICENSOR any revenues or other considetation
1 actually collected by LICENSEE from its clients or customers for PatentRatings Analysis.

4.3  RevenueTransfer. In consideration for the licenses granted herein:and other
“ferms-and conditions hereof, LICENSBB agrees.to pay LICBNSOR any revesties received by
"LICENSEE in-accordance with Section4, 2, for access and-use of PatentRatings Analysis, minug
any sales, tise, value added, or other taxes xmposed by any national, state; tocal, or foreign

govemment and paid by and/or for LICENSER a5 2 consequience of such license or other transfer
(“Revenues™).

44 ‘Payments.

(@) Revenues will be payablé quarterly on the 30" day following the end of
each calendar quarter.

(b)  IfLICENSER fails to pay any sum under this Agrecment-on or before the
due-date thereof, the balance owed will bear intérest at the:rate of 1% per month from: the due
date thereof-until pald Ifthis:rate exceeds the maximum rate allowable: By law; th'xn ex
‘accrue at the maximury rate allowable. In noevent-will acceptince.of a paymént by L '
constitute a waiver-of any-breach of any term or provision of this Agréeement by LICENSEE if
any such breach-will have occurred.

©) Time is-of the essence with respect to payiiénts due:to. LICFNSOR
‘hereunder, and LICENSEE hereby acknowledges and agrees that all payments herctinides a
refiindable-and that-ahy mannier of payment other than that specifically- stated hereii mcludm g,
without limitation, payment into an escrow account, payment to a trustée or. ofher third party, or
any other offsets, deductions, or the like will constitute a riiaterial ‘breach of this Agreement.

! (d) It is.expr essly understood 1bat th{s Agreement and any Revenuesﬂ.,pald iy

services requesbcd to be
patent:mappingand.
compensatiori‘and Feir

pat .
lrll-be contmcted separately based. on agreed

cs/,consultmg services:
rseiment of expenses.

-4.5  Accounting of Revenue,
(@)  LICENSEE will keep accurate records in aceordance with generally

acccptcd accounting principles, and in sufficient-détail so as to enable LICENSOR to-accurately
determine the Revenues payable hereunder.
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