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LICENSE AGREEMENT

This License.A7g'reje_me'n_t{(“Agre'ement") is entered into by and between Patentkatings,
LIIC,-a:’C_a_li,f ‘ " "‘limited,liebility company, having (offices at -1990.10 MaeArthur=i3lVd,»Su.ite
l 150,:-Irvi ’ ;9265l~—2';.("LlCENSOR-”), and .O‘cean.Tomo,)LlJC_, d_./.b/ii. I/Cf/Mll3;'§)eean 'I‘:om’o;

van Illinois3ilimi'te'd—liiability.:con1pany, having ‘offices a't;2() Northjwacker‘Driye,'27""Fl9o1j,
*ChiG3.£¥?a -.l1..6o‘6o6?(‘*i3ICBNsBB’{), ahdwill be effective —as, of September 1_, 2004- (the “Effective
.fD'ate’?).

 

riz;ln=;c;rr;r:A.Li§

WHEKEAS,_'LICBNS.0R possesses certain technologytand other _proprietary intellectual
propertyl rights ‘relatingto certain software, al'gorithms.and techniques ‘for statistically analyzing,
rating, n‘1'appin'g.and valuing patents and other intellectual property assets (“P-atenfllatings Tools,"
as. defined ’h'orein)';.

WHEREAS; LICENSEE wishes to -obtain from LICBNSOR certain licenses under the
.terms.an.c'l' eonditibnsset forth in this :Agreemen_t to use-the Patentkatings ‘Pools; and

LICEHSQR is w.;il‘lin_gto grant LICENSEE such licenses under the terms
Fiif'1j‘C.1-§=0l1€1‘i.fi.‘°11'?2::55t$951 **th'i31'ABF93'“e'*‘t3

aiid LICENSEE;<:oIiourrently’\yith:thiS- Lieoiigevgggrteemeni will

  

 
Lxehan‘geAgr'ec‘ni'entV(tlio“Equify,Agr e‘n'1' _ )wiiereby;JbnaihanA

‘ "s p;rincipaIs.‘has.sold‘m_rdtransfen-ed‘§o0,00 " e-'t'6t‘a‘l   

f:I;lCE=N-SO‘R='in .exchangc -for 1.00 '.Ufr1its,of_the.fotal30,"u't$ _.rding,efqur.ty of’

V _ WIT -'a$-‘a. r'_xece_sSary.al1d _integral pan.-offlietransaetions contemplated by and “
‘described-‘i’ his ;A-g'r‘e<:m'ent. and the Equity Agreement,-LlCE'NSOR,— LICENSEE and Jonathan

 

A. Baitney 'otiter'iato that ccrtain letter agreement ..of even date‘ horewiili (the “Letter
1'Agreei‘1rent7’~).

N'OW,JTHEiREl?0I§E,,in (:o.nsid_er'ation oftho rnutual-ieovegiahtst and 'rc_’pr'escn;tations rsct
%fo_'r"t-Ii hereiii,.éjufid forJ~'.<_itlie._r'goo_d' and yaltxalile coxrsideration,_tlze, receipt and su-'ffi'ciency of w'h'i<:h

"at"-x:é}lI¢r.ehi5'/-_,' , lgnow_1§dged,jand intend;ing_.to be legally bound, the-_p’an'~ies heroto.éigr_ee asyfellows:

ARTICLE 1

DEFINITIONS

: 1.1 "‘Affiliate” will mean any person, natural or. othenvise, who‘ is‘an-agent,
_ representative, distributor, division; or subsidiary, whether wholly owned or otherwise, of the

party to this Aigrcernent or who is controlled or directed by such party. For purposes of this
definition, flretcnn “corm'ol" 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 ‘indirectly, more than 50%.of‘tl1e‘voting rights atixibntable to the Shares of
‘the cap ital stock of such’corporat'ion.

L72 ‘“Chang‘e*o'f Conlrol” with respect to -a Person means the .ooourron'<>e.of‘one or
more of-the.fol-lowing: (i')~‘the’ acquisition byany Person (or r’e'lated~group ofPersons), whether by
tender or excliange offer made--directly to the stoclgholdérs, open market :purchases»or any other
tIansact~io'n"or si3rijéS- of‘transactions; of more than-_-fifty percent (50%) of-tl,ie,capital stock entitled
1;_o>ele.ct thjo:rnenil>;'crs o£_theI'b"o_atd"of directors or other "analogous governing body of"such Person;
(ii) a inorger-or‘_co"nsblida(ion .in~.wl'1'i(:lx.-such Person is. not the2§urvivi_ng' en‘ti_ty3 except for =a
'-transaction in which-{he securities ofsutch Pfcrson ilnmoiiiatolyipjrioi mconsiimmution ofisuoh
-.-merger:.or,oonsolidatTion are co,nve_ited~‘l_5y 1_i1,caf_ls‘of»su<_ih m'e_rge_’x=‘or consolidation into 's‘ecurilies

. -including

3"d1s '

representing more than fi_fiy:perc‘e_n_t(50%) of the to_,tal.'_oom'_binod voting power of rho surviving
'entity; or ’(ii_D=8nyE:_'r vérfie. m'<:i‘ger.in which such-Porsonvisihezsurvivingentity but in which the
secnriéiesof siicjh-P rso ' '_i'in‘rri’e'diatol3f¢,'prior~to consufnniationrof such;r;eYers,o.nidrgcr represent ‘
l,¢SS'il1a'n p_’or.c§‘n . _ _,p).ofthetofalrcombinoaoidtingigbwe 'fs,uch;snrvi\zin§.enli;y’_s capital
-stock outstanding immediately-‘after consum1Yiatidn40fsDiili __ _ r got;

 

V r . __ “linpr‘ovement”—means any revisions, u‘pda.tcsi_, i1pgradés;ne.w versions or releases
.o'f’th’e ‘Pafen'tR:fti’ngs Tools.

l;4 “-l'P~'Mnrchant.Banking” means mefclmnt banking services with intellectual
property’ being the"s"cc‘;n'ri_e‘d or target asset underlying oneor more merchant banking services,

ot‘l;engiirrgi; debt oollat¢_ra‘lization;' sale-leaseaback; risk managcmentg» investment
.banking; 0.l?hor,p'_roducts andvsonvices dffered'b_y-LICENSEE nowgor in (W3 T,utur.¢.

 

"1.-5 -"‘L5i¢éiIs‘€‘dl$§ights" m'e'ans,, col’Icctiv'e'ly, the Patontkalings 'l’2itents-'-and , Licensed.
ro.e_n{'~fe.d=Marks;.

 

1,-.61 ’ "‘Lioensod Site” means l.lCENSEE’s current.ofli‘c_e.'loéaiioiis in Cl1ioago,_San
liragiqisoog’Greonwioi1,A;CN and-.Louisv:iil‘ev and any zfumre:o£fico:lb¢atinns'where the
Patentkzitinigs Irools.-arexdesircd "to be'in'$tall.ed and operated.

._ l._.7 “_Pate_x1t-Ratings Analysis?’ mcansjarry in‘ rmnlionfor'r6po11'gin¢ludi,ng:or‘usingxlie.
data’--outptltrofione-or:morefiPaten£I{atings ‘Fools, i'nolL_'1<',l_ ..p1atent,.ra_ting r_.e_ports.(e.~g.,A IPQZ sooros
and related. analysis), vportfolio niappingv-analysis, strategic analyois and--rocommendations,.an‘d
lvpatcnrvaluration-.(c6llectively, "Pa/tcnrmitings -Analysis”). Patontkatings analysis shall not
-include delivery or §ublijc.ens_ing Qf'thc- Patcnfliatings Tools, including any formulas, soflware‘ or
alogrithms-, nor. shall it ‘lnélude delivery or subliconsing of all or-‘substantially all of the data
.u1\d'erlj3/ing» or produ’ced‘by the Pate.n.l‘RalIings Tools.

 

1.8 “l_’aten{tRaling$ Copyrights’-‘ n1eansaJ.l .orig_inal protfcgiible works ‘as de_fined under
U._S. and international.c<2pyright~ laws, in_cl'nding~-all original software and-computer progranis,
mafliematicqlvalgorithms; operating séliematics, and n'1anu'_al_s»an‘d the:overall branding and look
and-fo'olv.‘devc'lopcdv for or embodied in the 'PatcntR'a'tings' web site; its ruling and valuation reports
and its collateral .materi‘als.
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l 1.9 "7‘Pat'enlRa‘fings Marl(s_’."m‘ear)s all trademarks, trade dress, product andlpackaging
configurations, ‘and other -unique lnranding, elements associat‘ed»witli, embodied in, or developed‘
.=for’Patcn'tRat_ings. and -all-'go'odw_il:l associated therewit'h,.including..t'hose set forth in Schedule “B”
Flieréto.

L10. "‘l’a'ten;Rjatings‘l?atents" means‘ all parent applications;-and patents, and an
'co'nti'nuations_', continuafioiis nit-, divisionals, a.n‘d:I’o're_ign counlcrpans ofvsuclxfpatentsand patent
japlsl-ications"rhat'are ow'né;d_ y.- CENSOR.

 

1.1 I ‘5Paten,tR2'i__tings "Foo_ls”'means- LICENSOR:’s’ te.clmology,. k_n_oAw-7h_‘('>'\'v-, 's’o.fiv/are (,
computer algorithms, techniques, for statistically malyzing, ratinjg, mapping and valuing patents
and/or other intellectual Vpropcrty assets, and i‘nclu_ding»an‘y documentation and research relating
to such softwarc)_and.o'ther~LlC-BNSOR int,elle'c.tual property relalingvto the‘. foregoing (including
the l?atent/Ratings. Pat‘.er1ls,_P5tontRa;in'gs Copy:-igl~its’~and Pateritkatings Marks).

A 1,121 “i?e'm'ofi’-’”rr1r’;nns.uI‘1_')I inllividfial, .I5at1ne_r§hip;_'firm; corporation, -association,-m’1st_,
unincorporatedorganization or '_o_th’e'r -entigy, a‘s'w¢‘7;ll.as:Iany-syndicateor gmup 0f'aL0)* ofare

. foregoing;

. l:ifccns_:.eis s,é._to£9.flh in-:A 0
:1 1. 1,3 ‘f1:ecnna=1'ogy.:i.=12;ei:sei‘means theraccess to .thel’afent=Raf~ings 'l"ools~ aridassociated

LE 2 and A-RTICLB 3.
 

A"»R'l’IC-LE .2

TECHNOLOGY ACCESS

 
 . _ H ’ ‘ " . '-Prornptly<fo|lowing’flie‘ execut-ion.~of»lhis Agreement,

LICENSOR -will"proyide~LICENtS-BE‘wlth access..to'the Patentkatings Tools for installationtarrd
use at:1~h_e Licen_s§>d.Sites. ‘I-‘he parties contemplatcihat there is certain additional-development
steps "to .bIcvi'>om,pl.'eted i_n:o‘r<le:" to complete such insra'l'lation, including developing appropriate
useriiiterfaccs, portingthe PatentF£at-lugs '1‘oo'ls'to L1CBNSE'E”svnctwork, and enabling network
access-(tthc “Ac-l'diti',onal‘Developmcnt‘{). 'l?heipart-ies agree th‘at‘tl1o.-Addi-t‘ional Development will

- be completed Within 60 days.

2.2 blinprovements, During rl1e'Tcrln,LICENS0R will provld_e‘I-_2lCENSBE'with
similar .é1ccéa'sjs_ ‘to any I'_rnprovornen1;s‘:Wlthin "a commercially reasonable‘-tilne followinglhc
=coxnp.l"etion,of»a_Ily sucl'lvI1nprovern'erit.

'ifECrrNdL0"GY‘LIcEi~:_1sE

3..l Liinlfcdficensc. LICENSOR hereby grants to LICENSEE, subjectto the terms
and conditions ol".this.Agroemc'n_t (including the-specific restrictions and reservations contained
in At1Ii'cle~.3.2,)..a:.l'i-r'nit.6<.3 excluslve,.royalty-free, worldwidg, -non-transferable (except ’asprovide._d
in Article ll.) license to: - ' .
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_ > A (3) i _ V r‘_epro';1uce,,in'stall, and—useIihe'.Patent]iatings"Tools and Iijiprovexrlentsfat
l..icensed*_Sitjesfor'LlCBNSEE’s 'in't'ernal use oniy;and.;fo_r the 6tl1éf‘ii_sjes:~e.xpr:ess'ly'permitted
;l1_erei'n, and '

(h) distribute, sell, license or other transfer for iise7(or"off'er=to sell; l_ic'ens‘é- or
otherwise transfer for use), and display.PatentRatin_gs Analysisftorthirdspartiesrfor a fee.

The licensed rights granted above under Article 33(6) shall be exclusive to LICENSEE during.
the term of this Agreement ‘for the-specific business of1? Merchant Banking as defined herein.
The licensed rights ‘granted above under Article 3.1 (b) shall berexclusive-to LICENSEE during
the term of this agreement for the unique products and services developed by or for.LICENSEB _
incorporating th’e‘PaI'entRatings Analysis.

3.2  ict"ons~and Reservations.

(3) Except as -otlierwise expressly provided-in Article 11 below, all rights and
licenses {granted herein are personal and,n_on-assignable, exeeptsas specifically authorized in
wr;iting,.a'rid LICENSEE‘-W’-i’ll not be.au"thorized to assign-, transfer, ~sub.license, or di_vi’cle:a,ny of
the. rights; granted lieréin or any ‘ofits obligationswithout ’the.:e,xpress vs'i'r_il,te'n”autli§«:>riz'z‘iti.on.ofT
LICENSOR. '

(b) Not'h_in'g‘-herei11'will"betconstrued -as.a‘con.vey5an'c'e, ns’sig'nment, or
minsference ofnny-ownership’ rights in "or to the Licensed Rights.

(9) TLICENSEB exp:essl_y;aclm‘ow|eclg‘es‘the exclusive rights previously

  
  

 
  

 . . ' ‘ _. .1ha‘t~wouId~x::o'nflic: with ‘the.=I{osefhay,,t.\:g in V
compromise '=.diinii1isii~tl'1e.‘ex<-ilu_s'i~(‘ 5i“g'l'its-_gfzintéd«thBr_<§in; l§\7.i_‘thoi_it'lim_ Vforegofing,
LICENSEE‘:spe'citica11y-:z;grees.:thatit.shall.not use-Ihje Techriology-License; fh ~—PatIcntRa’lin‘gS
'-Tools or PatentRntings,-.A'nal§:sis-to eon‘di_'Ic_'t jo‘r.'assis_t ‘others-to conduct‘.secnriiies‘pricing-analysis
of anypubliely_héld_.eon1pariies or to bnyor-s'e_l‘l ‘securities -in anyipuiiliely held-_conhpan':i'es-for its
‘own .ace’o.u_nts orjth_e zajizeounts ofjothers basedthercon. 0

 

(4) LICENSOR expressryail fights not-specifically granted.

ARTICLE 4

‘R0-YAL_'rms-AND OTHER PAYMENTS

-4,] -R-:oyg'lties. Excep_t.as provided in Section ]0.3(a) with respect toian Extension
Agreement, the Teclmology Lioenseis royally-‘free;

4.-2 Lieer1see_Cgveriant. LICENSEE agrees tocharge reasonable fees to its clients and »
customers for access an'd.use ofPatentRatii_ig,s.An‘alysis. Such reasonzrble fees will be ‘no less
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than the lowest fee cha’rged‘by UCENSEE for theflsame or similar produ‘ct$'or services. V
LICENSEE agrees to promptly repon andfpay to LICENSOR any revenues-or other consideration

.actually~calle_cted_b.y LICENSEE from its clients or customers for PatentRatings Analysis.

-4.3 RevenueI'I‘ra‘ns'fer. In consideration for the licenses ‘granted.herei11-zandlotlier
jfenrts-Vand conditions_.h'eijeof, LICENSEE agrees .to_ "pay LlCBN.SOR.any reveniies're<:eiVed by
"L-lC;El~ISBE_,inA ‘accordance with S.eetien::4'.2, -for aeeess andznse ofParei1tRatin‘gs;A'1iaiysis=,minus
.-any sales, use, value added, or other taxes imposed, by any national, state. or foreign
_go.v'emment and paid by andlor for=LICENS'EE as a-eonsequenee ofsnch license-oi-.other_ Vt:-ansfer
(“Revenues“).

4.4 Payments.

(a) Revenues will be payable‘ quarterly on the 30"‘ day following the end of
each calendar quarter.

(b) IfLICENSEE fails ‘to pay any sum ‘under this A-g_r,ee'ii1ent-"on dfbefore the
duedate thereof, the balance owed will bear 'in,terest_.at-.’th‘e‘.r_a_te of=17% p‘er=montli"fi<emethe:due
datethe11eo‘f-nnfil_paid.; "If th‘.i's‘.‘rate exceeds the ma'xi'mum:rate allowaW5le._liy"law;=fh‘mi -wi__l’l
‘ae'crue'at themaaéimurn rate allowable. In no eventwill-accep.taiice~.o‘f_, .fia.yn1§iithy XCENSOR

 

~c.onstit‘nte a waiver of any :b,rcach- ofany term--or pr_<5.vision.-‘ofthis Agreenieiit by LICENSEE if
any such breaehvvwill have occurred. ‘

(c) Time is-o.f'tlie-esserjéfe.with respeet'to115’nyin‘£:n‘ts -d'u~e-jto- LICBNSQK
'liereun‘der,. and.,LICBN:SEE-lrereby‘acknowledges-imd a.gIc.‘es1hat ali pa}/xn¢n!s.heréiiii‘§le" " " -'

 

‘refundable-andurat al1y}rr_1m'iriBr ‘Of'pa§/n1'e’nt ‘otliervthan tl1at«‘speeifie7f£lI}'-‘slajtedfli ein inbfluding;
wilrhout limitation,_payment‘ into an escrow account, pzlyniemto ea trustee or. othei<tl'1i’rd‘;pa'x1'y, or
any other olfscts, deductions, or the like will c'on‘s'tilute a 'n’1'atér;i_al breath ‘of this Agreement‘.

(d) flt"is=-expresély‘ 1niderstood-'1-li,at‘- t'»l1is.Agre_e,rne1i.t':aII1<ia_ny Reve‘nu‘e__s-.__p‘aitl in
accordance with this A-riicle are r'tlie.~Teéhnolbg:-y.Liee "et foftli-liefei ..Aii§(-;aij.cl_tlit.it_5i1_.fx_l- 
 

  

  services requested-to be ' ' ‘l H _ _ p"a‘ieni"r'esearcli,V
patent:ma_pp‘in‘g. and .a,r_i ' _ l*s'e_paraIelvy_.-based; on: agreed
cQ'I)jl}')'€‘>l1Sziti0l1‘5'al1(l|'7e'l',l’l A '_e‘r.Vn_;ejntA<‘>__f. epmenseé,

« 4.5 A‘c’c'oum-in'g offieveiiue.

1 "(a9 IJCENSEE will keep acen_rnte records in accordance with generally
aocopted accounting principles, and ‘in sufficientdetail so as ‘to enable LICENSQR -to=accnrl:tely
determine the '.Re‘vennes payablelhereunder.
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