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U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

-

To the Honorable Commissioner of Patents and Trademarks:

original documents or copy thereof.

Please record the attached

1. Name of conveying party(ies):

International Business Machines
Corporation

{ ] Individual(s) { ] Association

[ ] General [ ] Limitted
Partnership Partnership
[X] Corporation-State New York

[ ] Other

Additional name(s) of conveying

party(ies) attached? [ ] Yes [X No
3. Nature of conveyance:
[x) Assignment [ ] Merger
[ ] Security Agreement [ ] Change of
Name
{ ] Other
Execution Date: December 7, 1999

2

Name and address of receiving party(ies)

Name : Home Director, Inc.

Internal Address:
991 Aviation Parkway

. Sulte 800 .
City: tate: Zip:
Morrisville , North Carohna 27560
[ ] Individual(s) citizenship
[ ] Association
{ ] General Partnership
[ ] Limited Partnership
[x] Corporation-State_Dglaware .
[ ] Other i

Street Address:

domestic representative designation is attached:
(1 Yes [1 No

(Designations must be a separate document from Assignment)
Additional name(s) & address(es) attached? [ ] Yes fx] No

i
i
|
i
|
|
i
[f assignee is not domiciled in the United States, a j

4. Application number(s) or registration

number(s):

A. Trademark Application No.(s)

B.

Trademark registration No.(s)

75/091592
Additional numbers attached? { ] Yes { X] No
5. Name and address of party to whom 6. Total number of applications and
correspondence concerning document registrations involved:
should be mailed:
7. Total fee (37 CFR 3.41): $.40.00
Name: _Mr. Jonathan Parks )
Kirkpatrick & Lockhart LLP [ ] Enclosed A
Henry W. Oliver Building [X] Authorized to be charged to deposit
account
Address:_ 535 Smithfield Street 8. Deposit account number:
DA 09-0474
i h, PA 15222 _ . .
C“}"_Et_tf_bjls‘gal,ﬂ: Zip: (Attach duplicate copy of this page if

paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature ) ) )
To the best of my knowledoe and belief, the foregoing information 1s true and
correct and any attached copy is a true copyv of the orlo_{na,L dogument .

Jennifer D. Goff \/~4 «_/.A\[,.( A j%/ 1/13/2000
Name of Person Signing [ Signature Z S Date
00000282 040474 75091392 4 '
Total number &f pages comprising cover sheet:
} 40,00 CH ¢ pis E
T 0 N

TRADEMARK
REEL: 002024 FRAME: 0694



I13)

[1$)
oy
Lad
o

.03 S-on-MORGAN & FINNEGAN, LLP 42127515843 1785 P o0

F-99:
TRADEMARN AGREZIZINENT detez 25 oI Decem-
pexr 7, 18¢%, amcng INTERNATIONAL
BUSINESS MACEHINES CORFORATION, a New
York corporation (hereinafter called
"I1BM"), and Home Director Inc., a Dela-
ware Corporation (hereinaiter called
Home Dzrectzor”).

Company

I23¥, Home Director and Spencer Trask Inrtellectuazl Capitzl
cencer Trask”) have entered into an Asset Purchase Agree-

ms=nT (VAcgreement") dated as of December

~)

, 1989.

~ corSuncrion with the Agreement, I8M, and Home Direcrtor alisc

=

s-eves 1ato arn Intellectual Property Rgreement (the "IP Agree-
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tain intel-
lecttral property matters related To The transactions specified in

such Agreement; and

In The AgreementT, the partiles agreed that IBM, and Home Director

weeld enter into this trademark ass ignment and license agreement
\~~e "T-zcemark Rgreement'") effective as of the Clcsing Date.
WO ST TORE, in consideration ol the premises anc mutual

0, TEHIRIZTORE, X

c-emnzr-= nerean and in The Agreement &nd in ThE Agreement, the
- s Ta b o — aa
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are inccn=sirstent with corresponding definitions 1n the 1P Agree-
ment, these definitions shall control zn and be usec for purposes
of This Tredemark Agreement.

SECTION 1.00. "“Additional Corporate Materials™ shall mean adver-
T

ising and promotional meaterials, and advertisements, but only TO

The exTentT rthat such items solely relate te Heme DI

<

t

ector or gen-

iy ra2late to Home Director’s busin

Iy
th

<

STCTION 1.01.V“Advertising Breacn” shall nave the meaning as-

cr-pecd to such term in Section 3.02(b) hereof.

1

|
(

STCETION 1.02. "Advertising Guicelines" shall mean the guidelines

listed on Schecule [.

03. "Breach Notice Date” shall have tne meaning &5-

w
tr)
]
-3
4
O
Ve
}_J

crivred To 1T in Section 6.0 (b).

oTne
4.r.sdrcTion where notices permissible Or reqgulires nerednder are
TEIEIVED

o
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STCTION 1.C€6. "Closaing Date" shell have the same meaning zs

set
forrth in the Agreement.

that direct coupling

O
v
[

rimary Mark and & Seccndary Mark used in an associative
manner 1o indicate that tThe resultant marxrk formed thereby denotes
~he socurce and guality of the product on which it is used simul-
taneously for each of 1ts constituent marks. The term "IBM Home

Direcror' would be an exemple ¢ a Composite Mark where IBM is

The Primary Mark and Home Director 1s the Secondary Mark. The
~erm "The Inielligent Home Powersd EZy IBM" used in connection

wotr "Home Direcrtor” 1is not a Ccmposite Mark.

sTCcTION 1.08. “Corporate Materia.s' shall mean (i) Invernet web
pages, letterhead, startiocnery, business cards, signage, pre-
pronted contracts 2nd like materials generally used to indicarte
the identity of an organization and (ii) advertising and promoc-

nzl materials and advertlsements DUT cnly to the extent such

\'

A
O

items generally relate TO Home Director’s pusiness and net TO

juccs, but (1ii) shall exclucde, without lamitation, any prod-

0
!
O
o}

{

A

s or any supporting materials herefor.

SECTION ~ 0z, “Fpreign Subs:idiaries ernzll mean non-U.S. Sco-
cscraries of Home Dirccror.

STCTION  1.10. "Identified Courntries” shall have the meaning as-
o]

ie
—o sucon Term 1n Section 2.03(1d) -

TRADEMARK

. . REEL: 002024 FRAME: 0697



(X}
(133
{3
[
o
~

From-MORGAN & FINNEGAN, LLP +2127518848 T-785 P 007 F-383

B

MEZSLLON WiITnNR Ihne "Rome DLrecTor Procucls musiness a< of the Clos-—
ing Date, iIncluding those tracemarks and service marks scheduled

crn Schedule C and all trade dress rignts tTo the Home Director
Products therefor, unigue to the Home Director Procucts Business,
zX1 tTo the extent legally viable as of the Closing Darte.

SECTIOCN 1.12. "Home Drrectcecr Current Procducts' shall mean thcese

=
H

iucts (aincluding thelir features and &accessories) which are
znufactuered, marketed and/or azre peyord IBM Develcpment Pnase
2

by the Home Director Group of IBM prior to the Closing

STCOTION 1.13. "Home Direcrtor Reseller'" shall mean an organiza-
t1on or person that is authorized by Home Director at 1its sole
iiscrerion to sell, lease and/or install Home Director Products

~d that also may be permitrec by Home Director pursuant T©o This

fu

Loreement To use the Home Director Trademarks, Home Director Com-
—cn Law Marks, and/or Licensec Marks. Ecme Director Reseller

Y

.o

shell only include those Home Director business assemblers and
iastallers who are presently called Integrators OI &are in the fu-

cure guaelified as Integrators.

“ cnzl) mean Home Director

rt
0
t
0
[
0]
.
¢
0
1
n

SZICTION 1.14. "iome Direct

rv--rent Products, and Repair Parts.

g oTION 1.15. "Home DirectTor “rademarks'" shall mean those
--zdemarxs l.sted on Schedules A and C, :ncluding all registrée-
~ions, appllcations, renewals and common law rights pertaining
-rzrerto, and =1} Zoreign =guivalents thexreIo throughcout thng
SoXld.

NES
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advertisements,

ch the Licensed Marks

SECTION 1.21. "Model Numpers" shall

lrhanumeric characTters utused fcor each

the Home Direcror Produacts Business.
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mean product litera-

rvice manuals, azdvartis-

documentation and manuals,

Products ©on or in

Co this Agreementc.

the mezning ascribed

1l mean any Advertising

shall have the meaning

and (<)

mean The identifying set oI

Product marketed or sold by
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colarned Suln approva. Dursvant To Article III of Tnls Roreement
cr any other agreement Detweern IBM and Home Dorecror o (y) such

croeduct has been changed by Home Director or at Home Director’s

direction in a manner that materially adversely affects the qual-

1)

Ty of such procuct &s approved by IBEM parsuant TO Article IIZ of

t

—h-s AgreementT ana (111} in ewther case, the Licensed Materia's

SZCTION 1.24. "Perxod" shall mean the term of the license for
~he licensed Marks for Home Direcror Products which shall com-
mence uspon the Closing 2ate and tTerminare upon the expiration of

rom the Clesing Date, except a& otherwise specifically

I mean z Utrademark which 1is

£V
).J

ICN  1.25. "Primary Mark" sh

T
esed Tnroughout the commercial o
1

perzatrons of the trademark owner,
including but not limited to use cn srationery, business forms,

rrisaing, marketing materxals anc substantially all of the
~reducrts made and marketed by the tTrademark owner and frequently
socraticon wWwith a Secondary Marx. The tredemark "IBM", in

>
any form, 1s an example of a Primary Mark.

" shall mean those repalr and spare

STCTION 1.27."Reraill Packaging Des:ign Guidelines" shall mean
tne guidelines for design an

dress l:-sted on Schedule E.

®

o

sgTiIla
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SZICTION 1.29. "Subsidiary" shall have the same msaning zc< set
Icrth 1n the IP RAgreement.

SECTION 1.30. "Termanated Marks" shall have the meaning as-
cribed to such term in Section 6.02 hereof.

Agreement Toc Assign Certaein Trademarks

SECTION 2.01. IRBM, on behalf of itself and i1ts Subs:idiaries,
nerepy sells, zssigns, transfers, ard ccocnveys to Home Director,

all worldwide right, titie and interest, 1n and to each of the

Home Director Trademarks and Home Director Common Law Marxs to-
cerher with the goodwill of the business symbolized by the Home
Director Trademarks and Home Dairectcer Common Law Marks alone,

avarr from and not including the geodwill symbolized by the IBM
Primary Mark, with the foregeoing subject to: (&) all undezstand-
~cs, obligations and agreements entered into by IBM or i1ts Sub-

vies prior to the effective date of the assignment oI Home

Direcror ome Director Common Law Marks ana {b) the
agreement petween IBM and Electronic fngineering ancd Manufactur-
ing Inc. attached hereto as Scheaule H and all of IBM's rignts
z~d obligaTions thereunder. The ass:ignmentT TO be efrfectec pursu-
an- -0 Tnis Section 2.0L. snhall not incluce or give Home Director
cry riant with respect to any ciher IBM trademarks <r The Li-
’7
S57ZL2 %
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S R S T o1 ST
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SN - - . - , = - < - - o ‘ Sy m e L - -
sonaen_.e perroa of Time therxealicter, I5M =nzll furnisn Thne neces-
sarv infcocrmarvion TO rhome Directcry To aLlow Home Direcroy To Dre—

pare and record duly executed appropriate instruments of assign-

ment for such Heme Director Trademarks or Home Director Common

H
O
(@l

4~

or zssumes Iull responsibllity

o
2

C

5

-~
[ 398

4y

SECTICON 2.0z2. Home D
a

11 future cbligartions, indemnificarions, rep-
ith

s
14
w

entatlions and warranties, respect tc assigned Home Direc-

tor Trademarks and Home Director Common Law Marks Ior any damage,

1

in whole or ain part done thereto, rcluding but not limited to

dilution, loss of rights, reduction in oxr loss of term,

~

css O

}—

or reduction in ¢goodwill, abandonment or restriction in use as TO
gocods or territory, that results from acts cor cmissions, whether
direct or indirect, of Home Directox, or a Home Director 3Subsidi-

ary, or a Home Director Reseller.

ARTICLE IZIT

Grant of Licenses

S2CTION 3.01. (a) With effect from the Closing Date and solely
during the Period, IBM grents to Home Director a license tTo use
rhe Lorcensed Marks in the United States, and sucn other countrlies

where IBM has autnorized the use during the Peraiod cof the L:-

cers=ed Marks (the "Licensed Territory” means wWnere such Home Di-
vecror Trademarks and Home Director Common Law Marks have been

3 N ) —~m e,y A R —-nea U - . e ey
used or registered), sSo-ely in Ceonnection wiTh Thne Home Director

and repa>r parts which are manufactured by or for Home

av)
1
0]
0.
[
0
1
w

Niryecror, ana whicn Home Direcrter Pr5ducTs are marxeted Ly Hdome

Nirector rrself or through Home Director Resellers supseguent TO
B

07215 L
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AN AT T TN IR YT T w T
et I IoENTIAL

{p1I3M grants to Home Director a license in the Licensed Terri-
vse all Packaging Trade Dress rights created by or be-
ely Tor the purpose that Heme Director Producrts

anc Licensed Materials therefor may contirue n Lne same cdesign

(c; 2BM grants to Home Director a license to use tnhne Licensed

rxs in tne Licensed Terraitory on regpair perts and only TO the

me exTent that such Repzir Parts currently bear such marks:
(i} during the Perxrod and thereafter, in connection with those

a

Repair Parts, which Repair Farts €x1SC 1n Inventory on or
pefore rhe end of the Feriod and near the Licensed Marks and
which do not exceed reasorable commercial levels in relataion
to market demand, for the containued marketing, distribution

and sale, and/or other dasposition c¢i anv of the foregoing;

C nd thereafrer, in connection with R
Parts for Home Director Products, Te the extent such R
Parts existed in inventory and bore tne Licensed Marks be-
fore the Closing Date, for the manufzacture, prccurement,
rarketring, distraibution and sale, o©¢r other disposition

therecf; and

(- i)solaly during The Period, in connection with Repailr FParcts
e a

r Product, su

during the Perxod, To the extent Thai such Rep
e

&
same Type as similar Repalr Farts tnhat bore the

TRADEMARK
" REEL: 002024 FRAME: 0703
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SECTION 3.02. The l:icense granted in Section 3.01 by IBM to Home
T

or shall be subject to the follcwing terms and conditions:

‘e Any goodwill derived Ifrom Home Director’s use orf the
~ocensec Marks shall inure toe the benerl:t of IEM znd no ctner

irector agrees that the nature and guality of all Home
Director Products when such products are sold or distributed in

with the Licensed Marks, shall with respect tc Hom
Jirector Current Products, retaln their guality levels in exis-

csrnze 25 of the Closing Date. IBM shal. determine

(=4

n gcod faith,

throughout the Period, at 1ts sole ciscretion c<onsistent with the
apclication of IBM qguality standards for cther IBM products in

similar situations, wherher the foregoing cguelitvy lZevels have

esen meT by such Home Director Producrts.

“sme Drrector shall submit to IBM for approval zll Licensed Ma-
~arials related to Home Director Products on and in which the Li-
cezrnsed Marks appear pricr to commercial aveilability thereol,

ect ©o thne following sentence. The farties acgree that:

‘1 all Licensed Materials shall be submitted tc IBM for pre ap-
crcval for tne Period after the Clcsing Date; proviced, however,

thet (w) Licensed Materials thet are tne same in all material re-
b

stects as Licensed Matersals previously submitted nereunder shall
r.cT De supject to further IBM approval, .x) supstituticns of name
oI Ine sadvertising entity and releted 1dentilVIng LNIOYMAETION

1C

TRADEMARK
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CoNFIDENTIRL
arse n existence as oI the Closing Date shall net be subject Lo
furthexr IEBM Approval;
(11} IBM may, at any time, no longer require Home Director ro
supmit Licensed Materials for pricr approval hereunder, whereupcn
Home Zirector shall be required cnly rc submit within one (1)
month of the end of each 1dezr guerter a reasonable sample set
of Licensed Materials used Dby Hcme Directcr during such calendar
guarter;
(211)I8M has supplled guzdelines for i1ts review of such Li-
censed Materials, which are attacned hereto as Scheagules E and T
‘the Acdvertising and Rerail Packagin uidelines] and which shall
bz used by Home Director prepare such Licensed Materials;
(iv) during any perrod when IBY has the right to appreove Li-
censed Materizls in advance, (x) Home Director may reguest review
and response by IBM within ten (10) Business Days of rejectea
supmissions and (y) 1f Home Director has not received a decision
frem IBM withnin ten (10) Business Days after acrual receipt of

. ) .
Home Director’s reguest for review, such lLicensed Materials shall
pe deemed approved;
{v.any liberate advertising in commerce by FHome Director and/cx
-re Supsiciaries consisting of (x; Licensed Materials tnat are
subjec o IBM pre approval burt that have not been approvea pur-
suant To IBM's review Or Licensed Materials that are not subp-

3 ; -3 mar =)

ject T =¥ pre approval and that do not comply in all material
) - -
respec with The reguirements oI the A ertising and Retaxl
Paocrag ~ Guidelines attached hereto as Schedules £ anc F, snall
£07313 %

REEL: 002024 FRAME: 0705
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L e e -

Approval by IBM ¢ the use cif tne Licensed Marks for Licensed
Materials shall be effective only as long as such Licensed Mate-
rials are not materially alterec by FEome Director. Any changes
mede by Home Director or at Home Director’s direcrti to the Home

Directcr Products or Licensed Materials, once they have been ap-

proved oy IBM, that ere material To the quallity

Fh
rt

he Home Dai-

O

crtor Preoducts must be approved in advance and 1n writing by

M. Home Director shall not use the Licensed Marks in connec-
Tion with any product or materials that have not been approved by
I3 as provided i1n this Section 3.02(b).

L m=arerial failure c¢f more than a nominal number O

t

anits of a
Home Director Product placed inte commerce TO comply with The
relevant guality levels xn tnis Section 3.02(b) shall constitute

2 Mater:al Quality Breach giving IBM the right to terminate the

a

license for such Home Direcrvor Product. The placement by Home
Nirector or its Subsidiaries of a Licensed Mark at any time dur-
ing the Period on more than a rominel number of Non-approved
Products and knowingly placing such Non-approved Zrodults 1nto
commerce shall constitute a Material Breach giving IBM the right
To terminate the licenses granted under Section 3.01 in accor-

\

darce with Section 6.01(b) of this Trademarx Agreement.

ariod, ncT more Than conce

1ty

(c;From Time tTo time during the
within a siX (6) month period, at trhe reguest cf IBM, rome Direc-
tor agrees that 1T will, without charge to
reasonapble number of specimens of the Home Director Prcd

croduct Packaging on and in which the Iicensed Marks appear Ior

-
or 1S maintaining the

¥
1

r1rec

0
3
)
-

the purpose of determining 2

5073131

TRADEMARK
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InrE LoD InSiiave sCoEflnens o
ne cpen market for the same Turpose
ncminar number of such specimens oL

Packaging (ain relation to such Home

ket), whether the same are supplied

purchased by IBM in the op

andards set orth in Sect:

+2127516848 T-785 P 01€/084  F-993

rome Director Products ana

Director Prcducrts’ usval mer-—
tce IBM by Hcme Director di-
en market,

2.02 (b}

to comply wWith the

on hereof (The com-

in cood

fzith soclely by IBM consistent with the applicetion of IBM qual-
ity standards for other IBM products in similar situations) shell
constaitute a Material Quality Breach.
{d)The license ¢granted py IBM to Heme Director pursuant to Sec-
tren 3.01 1s not assignacle and cannot be sublicensed (excep:t to
Tthe extent provided ain Article IV), pledged or ortherwise encum-
bered py Home Director.
(e)Home Director’s license to use the Licensed Marxks is subject
Te ell existing agreements that laimit or coffset IBM's ability to
market or distriburte IBM labeled products within specified terrai-
ToXxIes.
(£} Integrator Quality Control during the Pericd, Home Director
chzll maintain the following practices te qualify new Home Direc-
zor Resellers:
f1 Home Direcror sha.l perform z financial assessment via re-—
view of standard financial reports on the new Home Director Re-
seliler.

L3

i
%
ot
W

-
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uy
e
s

l
i

({i21) Home Director shall make an on-site visit of the new Home

Director Reseller to assess the reliability of the information

crovyced and te assess the overzll business acumen demonstrated
via the new Home Director Reseller.
{1v) Yome Directer shall require the new Heome Director Resellerx

o meeTt a technical training requirement in which the new Home
Director Reseller must send 1ts installers to a Home Director
clazss. Such 1installers must pass an exXamm at the end of the class

ty correctly answering 85% of the guestions on the exam.

v “eme Director shall require the new Home Director Reseller

L

-6 execucte a Home Director Systems Integrator Contract.

{vi) Home Director shall reguire the new Home Director Reseller

-6 meer substantially the same standards vsed by IBM to gualify

IBM Autnorized Home Systems Integratorns 1 effect as of the Clos~

ing Darte.

ense granted by IBM TO Home Director pursuant to Sec-

B

e}
»3
oy
It
'4
‘4
N

oes not include the right TO use rne Licensed Marks as

(.l
'_‘
O
3
(a}
(@]
i)

d
vt of & Composite Mark.

nted pursuant TO Secrion 3.01

48}

. The license ¢Ir
nelude the following terms and ccnditions whaich
nd d

efine the form of use of the Licensed Marks:

-
o

o
~1
o
v
w
+

oo =V RADEMARK: -~ 1~
o REEL: 002024 FRAME: 0708
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~ e e -~ o -2 - it Ere Vs e — N -
N Z - NECRGRER OB B - [N il 20l = - ~ - = [ haNee
SR 22D WITL 5L LTroD TraTo lazend L. nnCcT.LZes & [SRGICES
SCriped [YC Lime To taime DYy 129, provicec, however, that I3M

shall g:ve Home Director reasonable notice and & reasonable pe-

c cispose of its inventory of Home Directer Products and
related Licensed Materials before reguiring Home Director to
change such form, manner, legends or nctices. Home Director sheall
not (i) use any otner IBM trademark unless agreed to in a sepa-
raté wrlting, ©or (ii) use an unauthorizea Composite Mark incorpo-

rezing in whole or in part the Licensed Marks, on any product or

t
1~
O
Y
ol
n
m
Q.
<
fu
1
It
X
}-l
[
i
{

knowlngly placed into commerce.

(p)Home Director shzll place the symbols "TM", “m", a circled
"R™, Witnh an appertaining notice in a footnote as appropriate
and/cr prescribed by IBM, next to the Licensed Marks no less fre-

guently than Home Director places such svmbols next To 1ts own
trademarks, but at least once in cach separate piece of Licensed

‘eterial and on each Home Director FProduct using such Licensed

(c)Home Director shall use the following legend not less fre-

y nor in smaller type than Home Director will use for simi-

}—

guent
lar legends for its own trademarks, but at least once in each

~2te piece of Licensed Material in which the Licensed Marks

secarsa

zpreavr: "(Licensed Mark] is a trademarx oI IBM Corpcration ana
used under 1i se. In all Licensed Materials where the Li-
cemced marks and the Home Directoxr, Inc. name appeaz’sj, Home Di-
recTox g legenc "Home D-orector, Inc. 1s
fcil an IBM company" in type nc smaller than that described above.

i
S0T7ILI_
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le IBM, (i) where required, to

T
ord Home Director, or the relevant Subsidiary of Home Direc-

re
ter, &s the case may be, &s & registered user of any such mark in
such country and/or record this Trademark Agreement or other 1--

H

cense adreements WNICch meet appreopriate leocal standards with ap-
propriate authorities or (11) o provide Home Direcror with the
information reguired to be furnished to IBM pursuant to the sec-—
cnd sentence of Section 3.03(f). Any country with respect to
which IBM 1s notxfied pursvant To the preceding sentence shall
constitute an "Identified Country". In respcnse, IBM shall no-
t_fy Home Directcr of those Identified Countries and types of
persons Cr entitles reguired I¢ be registered as users therein.
Home Director shall assist IBM as appropriate 1in carrying ocut
such recording precess 2t the sole cost and expense of Home Di-
rector and/or xts Subsidiaries for filing office recording fees
and outside coursel fees. Home Director shall notily IBM on a
guarterly basis of the identity of users of the Licensed Marks in
such countries end Home Director’s classification of such persons
oY entities into such types. Any failure by Home Directcr to
comply in all material respects with the requirements of the pre-
seding sentence cor clause (i} of the first-sentence of this Sec-
tion 3.03(d), in each case, that may reasonably be expected, if
re actiel loss of trademark rights by

IBM shall result .n a Marerzal Breach of this Trademark Agreement
h”} i

‘z "Registered User Breac I8 shall provice reascnable as-
sistance to Home Director in complying with the applicable laws
5 in the Identified Countries but shall rot be 1i-

n
anle to Home Direc-or for the failure to provide such asslisTance.

‘\
(a3}
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name, service mark, certificarion marx, o Composite Mark. If
any application for registration of such a mark is or has been
frled by or on behalf of Home Director znd such mark, in the rez-—
11on cf IBM, 1s coniusingly similar, deceprive or mis-

n
leading with respect tTc or dilutes or in any way damages the Li-

=

don all use of such mark arnd any application or reais-
O

n d
Traticn Thereof and shall reimburse IRM r 311 costrs ana ex-
b

renses ¢f any successful oprosition ed legal proceeding,
T

o

o
including attorneys fees, initiated by r its autherized rep-

resentative.

{Z)Home Directror shall comply with zll zoplicazble laws ancd regu-
~aTtions pertalning to tThe use and designation of trademarks in
Those countries where the Licensed Marks zre licensed for use.
The provisions of Section 6.01(c) shall zpply to any materieal
fz:lure by Home Director to comply with zll a

regulaticns pertaining To the use and designation of Trademarxs
i} in the Identified Countries, tTo the extent such laws and

regulations pertaining To the use and designation of trademarks

Mzrks are licenrnsed for use. Should riome Director become aware of
zny applicaple laws or regulations which arie 1nconsistent wWith
Tne provisions ¢i this Trademark Agreement, Home Director will
oromprtlyv refer such inconsistency to IBM and the provisions of
Szczion 6.014{(c) snell aprly:; provided tThat o the extsnt that
sooholnconsisrtency resa.ts Ixom aEny sucnh lLaw or regulartion 1n ef-
17
073L3 1
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IEIT i oI ToE TNET aTrects Tna ouse oI oany ocar
I sroecndor, IEM zhall o woe resmonsnol LrnEzrelor and Fon

LlreCicIr sné&.il reascnably cooperzte with IEM in resolving such

irnconsistency. Nothing in this Secticn 53.03(f) shall preclude

n
I3M from exercising remedires pursuant To Sectior 6.03 for the
n

e
breach of this Sectio 3.03(¢(£y.

{g)In eaddition tc complying with all cother Advertising and Re-

221 Pzckaging Guidelines listed on Scheadules E and F, Home Di-
recrtor shall place the follewing legend on zall rackaging materi-

m

1
als cn which the Licensed Marks app : "Distrabuted and sold by
cr, Inc. IBM does not manufacture this product and
orovices no Warranty or support for this product. For gues-
ticns/comments regarding service/warranty, please contact Home
Cirecter Inc. at 881 Aviation Parkwezy, Morrisvaille, NC 27360.
‘n)Failure to comply with the provis:ions oI this Section 2.03

sne.l be a breach of this Trademark Agreement.

SECTICON 2.04 (a)IBM shall promptly acknocwledge receipt of all
scbmissions of Home Director Products and Licensed Materials made
t- it by Home Director. Sucnh submission shall be made by hand
Gelivery, telecopy, electronic mail or Telephone (with coniirma-

<n by certified mail or overnignt mail cr 1Ts equivalent) .

il

(ojFPriocr to the expiration of ten(l0) Business Days from receipt

~7 any submission Ifrom Home Director, -BN shall inform Home Di-

recToy in writing whether or not & sSupmission meets Tthe zazpplica-
~le svrandzrds for quality or usage applicadble Thereto. If IBM
en

1s to respond in any manner to Home Director wlithin the T
v period for a specific submission, Home Director may asSsSume

wiThouT penalty or prejudice that such sufmission has been ap-

croved; srovided, that Heme Director procuces a wrlittTten receipt
18
20713
+2° 27 T&APEMAR'K’”"
T REEL: 002024 FRAME: 0712



SRR Fron-MORGAN & FINNEGAN, LLP +2127516849 T-785 P 022/084  F-983

PN AN IS Y TT e AT T T

CCMNE2 070 INAL

o . RSN ENN LA TLTEST Lo Dy LmoEma pg- L CComTar, e
; e - - yE e Tomam e e -~ - - e = ~ e -
N B . SR 5oL — oo > X - = B G , =NC . e T
-0 S A ST - e v N 3 + - - Ny = < 3

oG SICZSEesTiIONnS Tnael Wwol.a render tneée sSunpmitTtted materxial

allerT—
abie. Home Director may contest any rejection by IBM of any of
the fcocregoing items by filing a request for review within ten{il)
Business Days afrer such rejecticn by IBM. During the Period,

Home Director shall notify IBM of any pending product announce-

0

ment for any Home Director Product at least ten(l0) Business Days

oDrLcr TO sSucCh announcement.

(c;During the Period, Home Director shall notify IBM at least
ten(1C} Business Days 1in advance of any manufacturing readiness

review, in connecrion with the pro

Hh
]
ey
o
3
)
]
}.:
!

CduCT announcement
rector Procuct using the Licensed Marks. I5M shall be entitled
To send & reasonable number of representatives to attend ana to
receive a copy o©of rhe material related To the product announce-
mentT. Such material must pe sufficient tTo enaple IBM to make &
derermination as to whether such Home Director Product meets the
relevant guality standard set forxth in Section 3.02(b). Witnan
S

Days after receipts of such materzzl, IBM shall

notify Home Director in wrating of IBM’s decision regarding
wheother such Home Directecr Product 1s deemed to meel The stan-—
dard. I IBM’s notice indicates IBNM’s approval, such Home Direc-
tor Product shall thereupcn be deemed approved by IBM. pproval
by IBEM o the use oI the Licensed Merks on any Home Director
Product approved pursuant o this Sectiocn 3.04(c) shall be effec-

tive cnly as long as ¢ach such Home 2irector Product 1s not mate-

riazlly a2ltered by Home Director. 212 such materials submitted tc¢
IB8M rereunder shall be held 1n cenfidence by IBM with The same

c
degree of care IBM exercises with respect to information of its
K T

own cf a like mature which 1t cdoes rnot want disclosed, puplished
ar disseminated; provided, however, nc such obligations of confx-
entia’lity snall apply To materizls which are: (1) in IBM's pos-
19
567313 2
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nILIC pa2rlty Or Tnhe publlC domaln WiTnout breach of this provi-

sicn, ¢r (1i) made public by Home Director after approva. by IBM

Sy

C
or {z11) are disclosea more than one (1) year after receipt by

SECTICN 2.05.The guality of any product supplied by Home Direc-
BM, cther than under this Trademark Agreement, whetner cor
not sucin product 1s accepted by IBM, shall not be taken into ac-
count or affect gquality levels acceprable under this Trademark

Agreement.
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ON 3.07.No licenses granted in this Arrticle IITI shall apply
To any services (including but not limited to repair and mainte-
nance services) offered bv or under zutherization of Home Direc-

tcr znd -rs Subsidiaries except thazt Home Director shall have the

ty during the Period to phase cat current uses of the Li-

b+
-
F

censed ¥arks.

SECTION 3.08.Home Director shall reguire each ci the existing

Yore Director Resellers and any new Home Director Resellers To
nave tTneir customers sign, complete and acknowledge receipt of
tne Ccmplimentary Marketing Letter CI Understanding in Schedule &
anc reTurn copy oI said lerter to I1ZM.

20
507zZ1i2 1
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LT LC SUDltersn
SECTION 4£.01. Home Director shzil not have the rignt To grant

suplicenses under this Tradema2rx Agreement except that Home Di-
rectzor may sublicense Home Director Resellers to use The Common
Law Trademark "IBM ARutnhorized Home Systems Integrateor” £

o
Feriod. Each such sublicense cgranted py Home Director shall be

o F

cf or within the scope oI the licenses and rights granted te Home
Director herein and each such surlicensed Home Director Reseller
shall be obligated to IBM &s 1Zf 1t nad been named in thls Trade-
mark Agreement and such sublicensed Home Director Reseller shall
SC agree in writing Tc be bound in consideration for the crant of
such suolicense. Each such sublicense snzll have terms and con-

dizions which are the same as those set forth in this Tracdemark
Agreement and such sublicensed Home Director Reseller shall agree
ro be bound thereby to the same extent as Home Director. It a
Fome Director Reseller ceases tc be a Home Direcror Reseller
prior to the end of the Period, the sublicense therefore granted
Tro Lt by Home Director shell automatically terminate as of the
dace such Home Director Reseller ceases tec be a Home Director
Reseller. A Home Direcrtor Reseller shall not have the right to

suplicense any third party.

SECTICON £2.02. Heme Director snell be responsible for tne acts of
Home Directcr Resellers with respect to all sublicenses
eacn Dy any Home Director
ions under such suplicense shall al1lsco

1
cn éTtroputzap’_e To Home Director, as

sg deemed a fallure ¢r brea

zhough Home Director itself had committed the act or omission of
~he Home Director Resellery commitoiing such failure cor breach znd
snal result in tThe corresrconding review periocds, cpportunities

TRADEMARK
: W REEL: 002024 FRAME: 0715
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SRy Yy ST T T

N e T s LN L i
S LLTLES &nNC 2anrcUions set Fore LToTnis CoLmEnT Cor
T I SR e ROmnd Dovecotor, sooluding souv oo - BN
4T TO LCEs OI The lilcenses To Hore Dirsctor under Article IIT
rereci as well zs loss of such sublicense itself.

ARTICLE Vv

PAYMENT

SECTION S.ClPayment fcr the licenses grented in ARTICLE ITT

1 !

1
0O
X

ne Pericd are under the Asser Purchase Agreemenrt.

Terminart:zon and Ex

SECTION 6.01. Terminataion of arny license grant
C

S
verned 1n accordance witn tne following:

a>l have the right to terminate the license granted un-
der Article III immediately without prior ncotaice of the underly-
ng cause thereof and without opportunity for Home Direcror to
cuare 2I the underlying cause thereocf is the bankruptcy or insocl-
vency or the inability of Home Director to pav its debts as thnev
become due or an assignment, pledge or other encumbrance of the
<s by Home Director while Home Director is laicensed

r
Te Use the Licensed Marks.

(z)No later than ten (10) Business Days after the datre of Home
Tirector’'s receipt of written notice {(the "Breach Notice Date")
from IBM alleging that Home Director has committed a Material

h, Home Director shall deliver to IBM a descriprtion of Home

s understanding c¢I relevant facts concerning such al-

_eged Materaal Breach, and shall promptly after The Brezch Notace

.~ ---.TRADEMABK_ __

v - REEL: 002024 FRAME: 0716
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AT T Y T e T
WJan & Lol il ol

Vo roacsonaenlce
SIoLIvlow B TUuCh DT Ea 2T o -eler Lnan ten (L0, husirecs
Days efter tne Breach Notice Date (or sucn later date &s may De
set by IzM), Home Director shall deliver a report describing its
efforts to cure such alleged Materaal Breach and z plan for fur-
th if any, to cure such alleged Material

er steps necessary,
1S

Breach. IBM shall, within ten (1l0) Business Days after receipt
¢f such report, issue a decision accepting such efforts and plan
cr speciiving commercially reasconaple clternative actiocns ©o be
carried cut by Hecme Director.

Home Director shall: (2) abide by such decision or (ii) shall,
until such Mater:al Breach has been actually cured, (x) cease
furthers shipping the affected Hcme Director Products, (y) use
commerciezlily reasonable efforts to cease all furcther advertising
cf the affected Home Director Products, and (z) use commercially
vezsonaple efforts to recall the affected Home Director Products
from 211 channels of marketing, distribution and sale or TO re-
move or obliterare the relevant Licensed Marks therefrom ("Cure

Looions’™)

Tf Home Director (i) refuses to adbide by IBM’s decrsicon pursuant

to tne foregoing Procedure of Sectaon 6£.01(b) ana (ii} refuses TO
rinue the Cure Actions then IBM shall, upon ten

ry written noTtice to Home Directexr, have

11 licenses granted in Arzacle IIT.

3 3 T « 1
v rotice or decision by IBM shall ce
=t

s
“re natu.re of tThe Mater:al Breach ccmplain

mzrks and territories affected by such Mzterial Breach, the spe-

cific =ieps reguired ToO cure such Materaal Breach, and tne date

Wy whoicon Such CUre must pDe effected. I3Y shall fix such cate DV

whoch sucn cure snall be effectec WiThin a commerclally reason-
23

507313_1
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rectoy srnall ne deemed rave ; : ol N3 1
I Y deemed To rave cured such breach if Fome Directcr

apbides by The decision of IBM or completes the Cure Actions

i

b

(c)IBM shall have the right to terminate this Trademark Agree-

ment upon the occurrence of any of the following events:

2 The withdrawal by IBM from using and authorizing use of the
ed Mark "IBM" in anv country; provided, however, chat:
(A)IZ IBM plans to so withdraw from using and author-
g use of the Licensed Mark "IBM" in such country,
TBM shall give Home Director notice as soon as commer-
11

cially practicable, and such notice shall be treaved as

confidenrial when given and thereafter mainteined as

confidential until publicly known.

(R)On the effective date of such withdrawzl, Home Di-
e in

ctor shall rompTly cease using the Licensed Marks
& J¢

r
such country and the license for Licensed Marks under
Secrion 3.0l (a) shall also thereupodon be suspended 1in

such country.

(C)Tf 1BM thereaiter, during the Period, uses or pre-

suCnorizes the use of the Licensed Marks in sucn coun-

try, tc the eXtent not limited by contractual cbliga-

~ions and/or governmental restricrions or prehibltions,
Home Director’s license TO the Licensed Marks shall be

reinstated to the extent possible for the duration of

the Period.

“i.

[
NS

507313
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~ Lo oLnresolved LNCZorIlsTenos oosonrl
2s and o the extent provided .o Se
provided thart in the event & resolua
caused by the i1nconsistency is not

review process Iforth

in this secrtion,

516848 T-785 P 028/094  F-982
NG o SeTusen any anpiliicable
3 oI Inls AgreemaEnt,
ctieon 3.02'!1f) nerxect;

txcn cf any problem
reached pursuant tce rthe

nor 1s performance of

sucn inconsistency permitted bv IEBM, and provided further
tnat IBM In good rarth determines that such inconsistency
threatens 1Us legal roghts L end tTo the Licensed Marks or
may subject it to liabrlity Icr pernalties or damages to =z
third party Or governmenI €ntlly or s otherwise injurious
te IBM, in each case in & materzal respecrt. In sucnh case,
IB¥ mey then terminate (cr suspend, &s and To the exTent
possikle) the license tc tne Licensec Marks wi2th respect to
those Home Director Products arnd related Licensed Materrals
affected thereby, in the ccuntry whose laws or regulations
are inconsistent with any provisicn ¢ this Trademark Agree-
ment. In determining The zppropriiate action To be taken un-
der this clause (11) IBM shall consider whether tThe incon-
sistency results from any law cr regulation in effect on the

Closing Date that affects the u

neveunder, Tthe relative

relative injury Lo Home

tency results from

3ACLLVitT

IBa

that was materially diflerent

country; provided that in

n

guired to Ttake any actlicnh

Tion.

(iri1yContinued use of the Licensed

Ut

(&)
-~

——

wl

wl

T OCT

try where such continued use

Tne action of any Jjud:ic:

ity, or as a result of

LA

\
P

M

of any mark licensed

as compared to the

d whether such inconsis-

vl

irector in such country

-

such
any parcy

any law cr

particular coun-

in any respect by

cr like authocxr-

third party to
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COYEIlERTIAL
peTT o a2 CIERATS e laULng To o Tons Licencsd Mazrks 1T being
Soow T T Sl LILTS &rn. SLlSoUTe LM oshell o ozcet i
ccod faxrTth CconslLsSTent WiITh pasi practices).
{(iv} IBM's reasonable apprehensicn that Home Director’s failure
to comply with local law as described in the second sentence
of Section 3.03(f) will czuse an immediate marterial loss or

conseguential dilution of its trademark

rt

Y.

{v) In the case of all the
ten (10) Business Days
of writrten notice (the “Norice Darte
Tcr shall

such notice.

STCTION 6.02. Upen terminarion oOr suspen

provisions of Sections €.01 and 6.04 of
t+nis Trademark Agreement, Home Director

cr suspend, as the case may be,

above-described evenrtrs,

shall

rights in any coun-

no later than

aZter Home Director’s date of receipt

frem IBM,

Home Direc-

cease using the lLicensed Marks specified by IBM in

sion pursuanrt to the

z license granted under

immediately cease

shipping tne affected products

pearing the Licensed Marks or identified in the notice and any

mark confusingly similar thereto ("Termirated Marks"} in The aIi-

fecred countries and chzll use best efforts to discontinue oI

s:spend, as the case may be, as cuickly &s possible all otherx at-
fecred use 1in the affected countries of The Termineted Marks that
ie within the control of Home Director, &na destroy all Licensed
szTerials in inventory bearing saza Terminecea Marks or remcve Or
~5 irerate the Terminated MazIks rherefrem and from Home Director
Products only as and to The extent reguired. Upon such termina-
-<sn cr suspension, as the cJase may re, 231l sublicenses of the
cerminated or suspended license -neretofcre granted by Home Di-
rector pursuant to Section 4.01 cf tTris Trademark ARgreement TO

.~ --TRADEMARK.~= --
REEL: 002024 FRAME: 0720
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LT cme DirascTor Rezcellers wnioh Invelued The Termirnarsed Maves
JoE L AT oTATICEYy Terminated 07 SUusnenacsa, A2 The CaSe o
e, wWith respéct to affected DroQuctls enc lLicensed Materials in
affected countries. Home Director shall provide notice of such

rermination cr suspension to each of its Home Director Resellers.

SECTION 6.03. The parties acknowledge that each shall have
avarlable To them all remedies a2t law cr in eguity {includin
specific performance), for breach of this Agreement, in addit:on
tc or as a substitute for all remedies that they may have under
this Trademark Agreement. Neither partyv shall be liable te the
other, regardless of the nacture of the ection for any incadental

or conssguent-.al damages oxr compensation Ior lost proficts

s

o

&rising

cuz of tThls Agreement.

SECTION 6.04. Notwithstanding any other provision of this Trade-
mark Agreement, in the event Spencer Trask or its designees cease
to centrol more than 50% of the Roard of Directors of Home Direc-—
ror or There 15 a sale of more than 15% of the total cutstandan

snares of common stock of Home Director Lo any peIson cr company

1n the Informztion Handling Systems Business, the licenses
granted in Section 1.01 for the Licensed Mark and any sublicenses
granted to Home Director Resellers pursuant to Article IV shall
=11 rerminate, provided, however, that in such event Heme Direc-
tor shall be

ertit.ed to seek IBM's ccnsent TO conrinue the Li-
s

O
ense for the curation of the Period and IBM nall not unreasona-

C
mlyv witnhcocld 1ts consent. Tnfcrmation Handling Systems shall
mear anv instrumentallity Or aggregate of instyumentalities pri-

3]
b
-

.arily cesignec UO Combute, classify, process, Transmit, receive,

ijeve, originate, switch, store, display, manifest, measure,

retr

devect, recorc, reproduce, nandle or utilize any form of Iniorma-
27

207313 1
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CONYIDENTIATL

SECTION 6.05. Upcn the expiration of the Period under this
rademark Agreement, Home Director shall thereupon cease shipping

all Home Director Products and related Licensed Materials that

o2

ear the Licensecd Marks (the "Marked Prcducts”). Home Director
hall have no obligation to reczll) or stop the shipment or sales
by 1ts dealers or customers of any Marxked Products shipped by
Home Director prior To The exprration of the Period or such cther
license. Home Director hereby agrees that it shall nrnotr ship an
abnormallyv nigh quantity of Marked Products, in conformance with

Home Director’s histerical shipment

0

uantities and reasonabl
forecasted cguaentities, daring the six months preceding the expi-

ravion of the Periccd or such other license.

SECTION 6.06. Upon the expiration of the Peried or termination

the License under this Trademark Agreement, Home Director and

t

O
irs Home Director Resellers sheall thereupon immediately cease all
use of the Licensed Marks and shall immediately turn over to IBM
for destruction all Home Director Products, Licensed Materials

rher materaials bearing any ILicensed Mark (except to the

o)
=)
Q.
}_41
)._.l
0

d
extent exhaustion of inventory is permitted elsewhere 1ln th:is

Trademark Agreement or the Agreement;.

N
w
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SECTION 7.01. During tne Period, Home Director shall notiiy IBM

in writing of any unauthorized use of the Licensed Marks or any

Composite Mark including the Licensed Marks or any marks confus-—

irngly similar thereto by others promptly as such unauthorized use
cocmes Tve 1Irs attentlion. IEM shall heve the sole right and dis-
¢retion To bring, prosecute and/or settle infringement or unfair
comperlition proceedings involvaing a Licensed Mark or any Compos-—
LTe Mark inciuding the Licensed Marks or any confusingly similar
marks.

ARTICLE VIIX

Acknowledgment anrd Covenant

SECTION 8.01. Home Director acknowledges that IBM owns the‘%zg;;

™y 3 3 M

— ~ o [ i ;
RERT X x ST oSSR rec e r—commITT o awRTMEaETRS u—z’-‘x—“_l’_le] Li-

d Marks and all registrations therecf Throucghout the world.
Z“ome Director shall do nothaing incornsistent with such ownership
and 1t snail forbear, te the extent that agreeing tc forbear is
rot prchibited by local law, from attacking the validity of the
[Home Director Trademarks, Home Director Common Law Marks or the]
Ticensed Marks or any registrations thereof, or IBM's Title

te. Heme Director cocvenants that ai: use during the Perioed
n

[zg!

sed Marks and Licensed Trade Dress by Home Dlirector

lg
t

enz.l inure o the benefit of and be on cena of IBM for as long
zs IBM remeins tThe ownexr Thereof. Home Director acxknowledges
rnat nothing in tnis Trademark Agreement shall give Home Direcrtor
any right, title or interest in the Licensed Marks or Licensed

~,2de Dress atT any time, cther than the right of Home Direcior tTo

25

[v2)
o
~3
(V8]
v

(e
I

TRADEMARK

REEL: 002024 FRAME: 0723



-07-1£88 121! From-MORGAN & FINNEGAN, LLP +2127516848 T-785 P 033/084 F-§S32

CCHNFIDENTIAL

S}
;
{

e e e v s -
- o PRI ~ - -
[ RP E Sa A id il DD en Tl -

SECTION 8.02.Home Director shall bear the cost and expense of
IBM’s outside legal fees for infringement and vnfair competition
clzims, actions and proceedings related to trademarks brought by
B4 afrer the effective date of this Agreement, TO the extent
such claims, actions and proceedings involve the use by a third

£ a Licensed Mark, or a confusingly similar mark, Licensed

C
Trade Dress, Composite Mark including the License Mark out only

e DIYrector reguests 1n writing afrer such effecrive dare

th specifiic reference to this Section 8.02 that such claim,
action, or proceeding be brought by IBM. Such Home Director re-
guest may place iimitations on the above request, for example a
cap on tne expenses Home Director wxll bear. If IBM dces not ac-
cept the limitation, the Home Director reguest shall be null and
veord. Northing in this Agreement shell require Home Director to
make such a request ox IBM to act on such & reguest. Home Direc-
ror and IBM each shall be entitled to damages actually recovered
in such actions and proceedings ug tc¢ and in proportion to the
outside legal fees borne by it. Any damages actually recovered

in excess of these amounts shall be shared equally between IBM

ancd Yome Director.

ERTICLE IX

Indemnification

STCTION ©.02. IBM hereby agrees vto indemnify and hola narmless
Home Director, 1ts officers, directors, employees, cwWners, agents
and Affiliates {as defined in the Agreement) for, against, from
ana in respect of any and all Losses (as defined in the Agree-
xent) which may be sustained or suffered by any of them arising
cit ¢f, resulting from or pertaining to &ll claims arising solely
30

507313 1
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o ol Homs Dilrecztcer’s use oI any oI The licensed Marse dAurin
. ce o0, proviced That Sucn Use LS 1T 2CClIriIznce LTnoou
_______ = L e o~
ctricticons and/cr reqguirem £ thna Przdems
a yuirements ©I tnis Trzaemark Agrcement and

arise from the use of the lLicensed Marks in conformance wath the
grant of trademark licenses hereunder by IBM. IBM shall also in-
demnify and hold harmless Home Director for all claims made by
Slectronic Engineering and Manufacturing Inc. erising solely out
cf Homs Director’s use of the IEM name (or some cther distin-
cuishong cerporate identifier) in connection with its display of
the EOME DIRECTOR mark {(as provided in paragrerh 3 of the agree-
ment with Electronic Engineering and Manufacturing Inc. (Schedule
%)) in connection with only those gcods described in paragraph
one (1) of thaet agreement. In addition t¢c the other limitations
in the Agreement, IBM will not be responsible for (z) incidental,
conseguential or special damages, except as such damages may be
zwarded to a third party claimant or (p) claims by any party to
the extent such claims are covered by Secticon 9.03 of this agree-

—~ent or To tne extent such claims are a result of the actions or

omissions of Home Director.

SSCTION .02, Home Director hereby agrees to indemnify and hold
ss IBM, its officers, directors, emplecyees, owners, agents
and affiliates (as defined in the Agreement) for, against, from
~d in respect of any and all lLosses (as defired in the Agree-
—2-~7) which may be sustained or suffered by any of them arisIn
cut of, resulting from or pertaining ToO all claims from the sale,
Aisprioution, promotlion Or mar kecinc of the Home Director Procd-

rector or its Home Director Resellers or any other

..... Fom

— e e S)/ ol

D

o}

v

cc-ipons or omissions by Home Directcr Or its Home Director Re-
sellers with respect thereto; provided, however, that Home Direc-

srion to indemn:fy and hcld harmless IBM under this

1y
w
O

. 03
)vl

v u]

nall not include and Home Director will not be respon-

TRADEMARK
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sitnie foxr (z) LncicenTal, CoOnSeCuLUenTia Cr specizl demages, oa-

e s Duon dém:gCS may e ZWzZXasd To o2 TILYo oL =

oy claims Dy any party TO Lnie exXLe&nt such Ccleims are coverea by
Section 9.01 of this Agreement, c¢r to the extent such claims are

2 result of the actions or omissicns of IBM.

SECTION 2.03.The feoregeing provisions of this Article IX recizte

the entire obligations of indemnification between the parties as

such cobligation applies to the Home Director Trademerks, &nc

lLicensed Marks except that thev shell also be subject vo the Pro-

cedures set forth in Section 7.3 of the Agreement.

ARTICLE X

Representaticns and Warranties by IBM

SECTICN 10.01. Subject to, and in accordance with, Article VI oI

the Agreement, IBM represents and warrants that:

(23 IBM is the owner of all Home Director Trademarks and th

e
censed Marks [that are recistered] and any registratlions thereot

-n the U.S. Patent and Trademark Off:xce ("PTO") and, to the best
of its knowledge, in foreign Trademark offices. A1l such regis-

ations in the PTO of the Licensed Marks and to the best of 1Ts

r
Inf

sy

rowledge, the Home Director Trademarks listed on Schedule !

W

dulv registered or appliea for witnh the PTO and are in 'full

: ™ 3 L T ) S s T

(n) each of the Home Directox Trademarxs, Licensea Marks, ana o
7 \ s ; P - — €

i~s knowledge, the Home Director Cormon Law Mzrks, 1s Ire

e
clear of all licenses, mortgages, liens, security interests ex-

cept for the consent Settlement Agreement between IBM and Elec-

————— o gt

el REEL: 002024 FRAME: 0726
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Tryonmle Zngineering anc Maznufacturing, ool d/bh/a ARudice Tontrol
et ncnel a3 Schneculde oo

tc) 2t nhas the full rig and power (1) To make the assignment

h
cf the Home Director Trademarks, and the Home Director Common Law
Marks, and (i1) to grant the licenses ¢ranted hereunder to the

Licensed Trademarks;

(d)it has not granted to any perscn exclusive licenses or cp-
tions to obtain exclusive licenses to the Home Director Trade-
marks, or entered into any agreements for the purchase or sale of
2 Home Director Trademarx except for the transactions entered or

te be entered into in connection with this Agreement;

(e} the trademarks listed in Schedules A and C to this Trademark
kgreement, which trademarks are being assigned to Home Director
pursuant tc this Trademark Agreement, are together with the Li-
censed Marks, (1) the only trademarxs adopred and used by IBM as
of the Closing Date for and on the Heme Director Products, (ii)
the only trademarks material te the opceration of the Home Cirec-—

tor Business as currently conducted;

Hy
1
oy
1
H

e are as of the Clesing Date (1) no judgments, orders or
decrees of any court or claims cf which IBM has received notace
{zs defined below) that materrally adversely affect the Home Di-
rector Trademarks or the Licensed Marks, (ii) no judgments, or-

ders or decrees cf any court oi which I3M has received notice
that materzally adversely afilfect the Home Director Common Law
“arks, and (iii) no claims of which IBM nas received notice (x;

t adversely affect Home Director Trademarks or the Home Direc-
~or Commor Law Marks or the Licensec Marks and {(y) that, indi-

vidually or in the aggregaze would have & material adverse effect

(1

TRADEMARK
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oot TNE CREraTion OI TNEe HEOmMe LI YSCTOoY SuSiness Taken as &

~TD e, =T, Tnasl The gcranis, Z2ZsSlLgnrenls o Ina Toenses el Lo Trhis

(g)To IBM's knowledge and belief there are no third party in-

(1)

ringements of the Licensed Marks or of the Home Director Trade-

:1

]

rks That have & material adverse effect on the operations of

The Fomz Director Business taken as & wnole;

(nh) none of the Licensed Marks, or Hcme Director Trademarks as

of the Closing Date are owned by the Foreign Subsidiaries.

ARTICLE XZ

Representaticons and Werrantzes by Home Director

SECTION 11.01 Subject to, and in accordance with, Article V of

r

ne Agreement, Home Director covenants tnat:

(a,; Home Direcror will nct use a New Tredemark on & Home Direc-—
Tor Product on which a Licensecd Mark also appears without
first obtaining IBM’s approval:

‘m it will not use a Licensed Mark in & manner prohibited by

1

this Agreement either directly or through a Subsidiary, Af-
filate or Home Director Reseller arnd will promptly correct
tc the extent commercially reasonable any such prohibited

uses;

W
AN

. TRADEMARK
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ol al. =cme Direczor Freducts are oF merchantable guzlity ard
conform watn Tne specrficzrion: and reguiremenTs of cuzlity
in materzals design anc workmansnip in this agreement;

{(d) All new Home Director Products are Year 2000 ready whaich

means the Home Director Products are capable of correctly
processang, providing and/or receiving accurate date data
wirhin and between the 20th and 21st centuries provided all
ctner products used with them properly exchange date dartea

Wwlth them;

(e) All Home Director Products are new and do not contain any-
thing used and Home Director shall have processes, proce-
dures and cocumentaticn in plzce to comply with and

substantiate This representation and Warranty.

ARTICLE XII

Neocrices and Otrher Communications

Any notice o©r other commrunication reguired or permittecd ro be
made or given to either party heretc pursuant to this Trademark
Agreement shall be sent to such party at the address listed below
by express, registered or express airmarl, Or return receipt re-
uested, certified maxl, return receiplb reqguested (exCept that
registered Or €express airmaell, return recelpt requested, shall be
used where delivery 1s not in the same country as mailling), post-
T

&ge prepa-d, addressed to it its address set forth below, or

0.

at 1
to such ¢other address as it shall cesignzTte by written notice
n

given To tnhe other party. Such notice ¢r cermmunicaticn shall be

effective on the date of receapt. The addresses are as follows:

“n
o
-J
[N
=
(2]
fen

TRADEMARK
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ot
2
@]
8y
U

]

Before Descember 11, 1888:
3039 Cornwalis Road
Research Traangle Park, NC 27709
Afrer December 11, 198¢:
931 Avizticn Parkway
Morrisville, NC 27560
{21)In the case of IBM:
IBM, Tracemark and Copyright Counsel
Internataional Business Machines Corpcration
Nocrth Castle Drive
Armonk, New York 10504

ARTICLE XIII

Assignrment

This Trademark Agreement or any rights hereunder may
signed or otherwise transferred by Home Director and
inure to the benefit of any trustee in bankruptcy,

other successor oI any part, whether by operation of

erwise, without the prior written ccnsent of IBM,

tempted or

out such consent shall be null and void.

36

1

507313
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ncrt be as-

shall nort

receiver or

law or oth-

and any at-

actual assignment oOr transfer during the Pericd with-
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SECTION 14.01. The interpretation and construction of this
Trademark Agreement (unless otherwise expressly provided herein),
and all amendments hereof and waivers and consents hereunder
shall, to the extent the particular subject matter 15 controlled
by state law, be governed by and be construed in accordance with
the substantive law of the State oI New York without regard to
the conflicts cf laws principles thereof (such choice of law be-
ing made pursuant to Section 5-1401 of the General Obligation Law

of the State of New York).

SECTION 14.02. Each of IBM and Home Director irrevocably submits
to the exclusive jurxisdiction of (i) the Supreme Court of the
State of New York, New York County, and/or (ii}) the United Startes
District Court for the Southern Distraict of New York, for the
u

th

'g
]
v

oo}

s of any suat, action or other proceeding arising cut of
s T

e
I

ademark Agreement or any transaction contemplated hereby

+

v
3

1d 2grees notU TO COmMmMEence any action, sult or procesading relat-
ing hereto except in such courts. EFach of IBM and Home Director
further agrees theat service oI any process, Summons, notice or
document by U.S. registered mail to such party's respective ad-
drecs set forth zbove shall be effective service of process for
any action, sult or proceeding in New York with respect to any
matters To which it has submitted zTo jurisdaction as set forth

N

baove in the immeciarely preceding sentence. Zach of IBM and

U

Yome Pirector irrevocably and unccenditionally waives any objec-
Tion to the laying of venue of zny &action, suit or preceesding
arising out of this Trademark Agreement or the transactions con-
templared hereby in (%) the Supreme Court of the State of New

York, or (y) the United States Distracr Court for the Sourthern

()
~)

in
©
~4
[%9)
4
[o%)
o)

fmm e iceg 17 +212ERAREMARK, -
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Jrsctrict of New York, and hereby further Irrevocably and uncond:-
tionelly waives znd agrees not Te glead or claim in any such

court has been brought 1n an inccenvenient forum.

SECTION 14.03. No failure or delay of either party in exercising
any power or right hereunder shall operate as a waiver thereof,
ner shall any single or partial exercise of any such right or
power, or any abandonment or discontinuance of steps to enforce
such a right or power, preclude any other cr further exercise
therecf or the exercise of any other right or power. The rights
and remedies oI the parties are cumularive and are not exclusive
of any rights or remedies which they would otherwise have. Nei-
ther this Trademark Agreement nor any provision may be waived ex-
cept pursuant Tto an agreement in writing executed by each of the

parties.

SECTION 14.04. Each party hereby waives, to the fullest extent
permitted by appliceble law, any right it may have to a trial by
jury in respect of any litigation directly or indirectly arising
cut of, under or in connectiocn with this Trademark Agreement.
Tzch party (1) certifies that no representative, agent or attor-
ney of the other party has represented, expressly or otherwise,
that such other party would nct, in the event of litigation, seek
to enforce the foregoing waiver and (ii) acknowledges that it and
the other parties have been induced tTo enter into this Trademark
Agreement by, amcng other things, the mutual waivers and certifi-

cavions in this Section 14.04.

ARTICLZ XV

Miscellaneous

SZCTION 15.01. Nothing contained in this Trademark Agreement

snzll be construed as:
3E

A1

TRADEMAR§JGE
E: 07 13:2
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i) conierring any right to use Iin ecdvertising, publicity or
ctner promotional acrivities any name, trade name, Ttrade-
mark, or other designation ¢f either party hereto {(including
any contraction, abbreviation, or simulation of any of the
foregoing) except as specifically provided hereain; and each

carty hereto agrees not to use Tthe existence of this Trade-
mark Agreement or any provision thereof in any advertising
or sales promorional activity, without the express written
approval of the other party: or (ii} limiting the raghts
which eithex parxty hes outside the scope of the rights
agranted hereunder.

SECTION 15.02. This Trademark Agreement will not be binding upon
rne parties until zt has been signed by or on behalf of each
rerty, 1in which event, 1T shall pe effective as of the date farstc
ve written. No amendment or modifications shall be wvalid or
pinding upon the parties unless made in writiang and signea as
aforesard. The requirement set forth above that amendments or
modificarions <hall be in writing may only be waived 1n a writing
signed as set forth herein. This Trademark Agreement embcdies
rhe entire understanding of cthe parties and shall supersede all

~revious ccmmunications, represen 1ons cr understandings, ei-

(‘1

Tat
“her orzl or written, between the partles relating to the subject

ereTION 15.03. If any provisioen or provisicons of this Trademark
e N . e - —-— - - b s

Loreement shall be held toe be illegal rvalid or urenforcezble

the validity, lecality and enforcezpility of rhe remaining prov

sione shall not in any way be 2f€scred or impaired thereby. In
g.chn case, The partles shall negot.ate 1n good faith tc replace

" S - -~ P Y ~ N l
rre illegel, invalid or unenforceable orovision by such egal,

L)
w0

+
)
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SCTION 15.04. The headings of the several Sections are inserted

n

or convenience of reference only and are not intended to be a

Hy

rart of or to affect the meaning or interpreration of this Trade-
markx Agreement.

IN WITNESS WHEREQFE, to be effective as oI the Cleosing

Date cnly if a Closing occurs, the parties hereto have

caused this Trademark Agreement to be duly signed as of the

dare first above written.

INTERNATIONAL BUSINESS
MACHINES CORPORATION

HOME DIRECTOR CORPORATION

50

- ~TRADEMARK -
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TRADEMARK AGREEMENT BETWEEN IEM AND Home Director DATED Dceccember

1)

19589

SCHEDULE A

Homa Director REGISTERED TRADEMARKS

Home Director

PRECORDED:'01/19/2000

COUNTRY | APPLICATION | APPLICATION | REGISTRATION | REGISTRATION | CLASS (ES) STATUS
NO. DATE NO. DATE
Brazil 819553225 10/10/96 g Perding
Canade 82232100 08/05/398 T™a51581¢6 08/31/99 8 and 16 Regis-
rerec
Jacan §-102851 05/11/596 134799 C4/10/88 S Recis-—
! tered
{
United 75,/081582 04/15/56 g ‘ Notice of
States Allcowance
- drd
t10/5/89
L
41
S67313

21 TRADEMARK=AGE - 44
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