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AVANGATE Inc.
as Assignor

and

GECAD EPAYMENT INTERNATIONAL SRL
as Assignee

TRADEMARK ASSIGNMENT AGREEMENT
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THIS TRADEMARK ASSIGNMENT AGREEMENT (hereinafter referred to as the ,Agreement’) is
made on 28-th November 2008, by and-between:

{1 AVANGATE inc., a company duly arganized and existing under the laws of the Delaware
USA, whose business office is at 800 West El Camino Real, Mountain View Center,
Mountain View, CA, 94040, USA, and having Federal Tax ID no. 26-0160456, duly
representad by Ms Carmen Sebe as President (hereinafter referred to as the “Assignor”)

and

2) GECAD EPAYMENT INTERNATIONAL SRL, a fimited liability company duly organized and
existing under the laws of Romania, whose registered office is located at 10A Dimitrie
Pompel Bvd., 2™ fioor, Sector 2, Buchanest, Romania, registered with the Trade Registry
under number J40/9218/2004, having sole registration code 16480162, duly represented by
Mr. Radu Dan Georgescu as Administrator, (hersinafter referred to as the “Assignee”)

hereinafter each of them individually referred to as the “Party” and collectively as the "Parties”
PREAMBLE

WHEREAS, both the Assignor and the Assignee are companies active in the e-<commerce market, the
Assignor acling as a reseller of software targeting software vendors worldwide inciuding, without
limitation, Romanian-based vendors. The whole reselling model reliss on the platform developed by
the Assignee which also created the strategy for the positioning of the Assignor's business on the
relevant market. The above strategy inciuded, among cother, the creation of the distinctive signs and
works meant to raise awareness of the products and/or services offered by the Assignor and build
distinctiveness for the Assignor.

WHEREAS, the group strategy was to take the software resaller business up to the international level.
This approach triggers the need to develop an intemational strategy for raising brand awareness,

WHEREAS, the: Assignee developed on paper distinctive signs intended to become high repute
trademarks which required to be secured protection at the intemational level;

WHEREAS, the Assignee has aiways been the driver of all initiatives at the group level to build
distinctiveness for all business lines and to acquire awareness of the clients and business partners by
reference o the quality and specific features of the services offered by the group to which the
Assignee belongs, as opposed to the services offered by the competitors of the Assignee’s group:
building distinctiveness and awareness implied developing a solid branding strategy;,

WHEREAS, any kind of commitment to develop a branding strategy involves the commitment to carry
out the registration formalities to secure industrial property rights in relation to the created distinctive
signs, including, without limitation, to secure the validity against third parties of the rights to the
distinctive signs;

WHEREAS, both the Assignee and the Assignor viewed the European market as a top priority in
developing the international branding strategy,
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WHEREAS, af'er creating the distinctive signs on paper, the Assignee allowed the Assignor to apply
for and carry out all-the required formalities in order to regisier with the Office for Harmonization in the
Internal Market {"OHIM") the above-mentioned distinctive signs;

WHEREAS, the reasons which prompted the Assignee to allow the Assignor to register the distinctive
signs with OHIM were that the Assignor was exclusively focused on the business line to which the
distinctive signs were attached while the Assignee was involved in two separate business lines with a
focus on the business other than the software reseller business fine to which the distinctive signs
intended to be registerad were attached; this allowed the Assignor to dedicate its efforts to carry out
the registration formalities in respect of the distinctive signs, the focus on securing the legal protection
at the EU level for the distinctive signs matching:its commercial focus on the business line to which the
distinctive signs were meant to be attached;

WHEREAS, with a view to securing the formal legal registration of the distinctive signs at the EU level,
the Assignor underwent the registration procedure, the result of which being the compietion or, as the
case may be, the progress.in registering the distinctive signs created by the Assignee with OHIM,

WHEREAS, as the result of the fact that the Assignor carriad out the formalities in order to register the
distinctive signs with OHIM, the Assignor hokis certain legal rights ariging either from the community
trademark registration certificate or from the pending application for registering certain signs as
community trademarks; these legal rights to the distinctive signs never ruled out the economic
ownership which has always been held by-the Assignee since the creation of the distinctive signs on
paper and evan after their registration/application for, as community trademark in the name of the
Assignor; therefore, the Assignee has continued to invest in the promotion and positioning of the
distinctive signs even after (i) their registration with OHIM in the name of the Assignor or (ii) as far as
the distinctive signs still pending registration are concerned, the commencement of the registration
procedure with OHIM in the name of the Assignor;

WHEREAS, as mentioned above, in light of fact that the Assignee has always acted as a driver of all
initiatives at the group level to build distinctiveness for all business lines and to acquire awareness of
the clients and business partners, the Assignee has always intended to recall the legal ownership from
the Assignor and consclidate both the economic and legal.ownership to the distinctive signs;

WHEREAS, the Assignee was meant to act - when the right momenium (subject to the development
of the whole business) occurs ~ as the-inteliectual property hoider for the whole group, which is
infended to centralise, develop, maintain and capitalise on the group’s intellectual praperty and the
intellectual property in the Assignee's portfolio was intended to benefit to all the operational entities in
the group;

WHEREAS, having full knowledge of the importance to hold - in addition to the economic ownership
the Assignee already holds — the industrial property rights attached to the community trademarks
crystallised as a result of completing the registration of the distinctive signs with OHIM and the
strength of the Trademarks related rights (as defined below), the Assignee is willing to be assigned - in
return for its onligation to pay the Amount (as defined beiow) — the Trademarks related rights (as
defined below) that the Assignor is willing to assign in return for the Amount (as defined below). in
reliance upon the provisions set out in the prasent Agresment;
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WHEREAS, the transaction contemplated under this Agreement is not an ordinary assignment of
intellectual property rights, but a transfer agreed upon batween the Assignor and the Assignee under
special circumstances such as:

< the Assignee was the strategic devsioper of the whole positioning and branding strategy for
the whole group to which botly the Assignor and the Assignee belong;

< the Assignee developed the whole intsllectual property owned at this point by the group:

< the Assignee created on paper, among other, the distinctive signs and, subsequently, for the
reasons mentioned above, allowed the Assignor to apply for and carry out the required
formalities in order to register them as community trademarks with OHIM;

< the Assignee has always been the-economic owner of the distinctive signs having become or
in the process of becoming community trademarks, ever since such distinctive signs were
created on paper by the Assignes;

o the Assignee has continued to invest in the distinclive signs even after allowing the Assignor
to carry out the formalities for their registration as community trademarks;

< the Assignee has always intended to recall the legal ownership in order to consolidate in its
assets base both the economic and the legal ownership;

%+ the Assignee has always retained-the right to davelop any derivalive works on the basis of the
distinctive signs;

< the ultimate benseficial owners of the group have always intended (i) for the Assignee to act as
the intellectual property holder of the group and (ii) for the intellectual property developed/tc
be developed by the Assignee to henefit to all the aperational entities of the group,

WHEREAS, the Amount, in exchange for which the Assignor intends to-assign the Trademarks related
rights, was established in consideration of the special circumstances referred to above;

NOW THEREFORE, in consideration of the foregoing recitals and the covenants and conditions set
forth in this Agreement, by executing this Agreement, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions. in this Agreement, unless the context otherwise requires, the following
expressions shall have the following meanings:

“Affiliare” shall mean in relation to any Parly to this Agreement (as defined below), any person
directly or indirectly controlling, controlled by, or under common control with, such Party:
provided that, for the-purposes of this:definition, “control” (including, with correlative meanings.
the terms “controlied by” and "under common control with”), as used with respect to any
person or Parly, shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Party or person, whether through
the ownership of equily interests, by contract or otherwise;

“Agreament’ shal mean the present Trademark assignment agreement, including all
appendices thereto;
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“Amount” shall mean the amount to be paid by the Assignee to the Assignor under this
Agreement, in return for all the Trademarks related rights and all interests and benefits
accruing and relating thereto, as a fair remuneration for the Assignor's efforts to carry out the
formalities with OHIM in relation to the Trademark (as defined below) and the trademark
subject to the Application (as defined balow);

“improvemants” shall mean any darivative works, any. additions, alterations, extensions
and/oi any new works on and in retation fo the Trademark and/or the trademark subject 1o the
Application, which are not registered as trademarks or are not subject to registration
application upon the Signing Date hereof, as well as any marketing tools which am at
increasing the value and/or the afficiency of the Trademark and/or the trademark subject to the
Application;

“Signing Date” shall mean the date when this Agreement is signed by both Parties;
“Trademarks refated rights” shali mean the following:

(i) industrial property right relating to ["Avangate”] Trademark, an individual figurative
trademark registered with USPTO under no. 77203078 / 1 October 2007 for the
foliowing products and services in the foliowing classes as per the Nice Agreement
concerning the International Classification of Goods and Services for the Purposes of
the Registration of Marks (the ‘NICE Classification™): [class 35 administrative
processing of purchase orders made on the internet, business information services in
the field of electronic and on-line sales, web — marketing, on-line sales tools and back-
up content provided on-line from a computer database or the internet; providing a
searchable on-line advertising guide featuring the goods and services of other on-line
vendors on the internet; electronic commerce services, namely, providing infarmation
products via telecommunication networks for advertising and sales purposes:
mediation of agreement regarding the sales and purchase of goods, mediation of
contracts for purchase and sales of products; procuring of contracts for the purchase
and sales of goods. ciass 38 electronic commerce payment services, namely,
establishing funded accounts used to purchase goods and services on the internet
class 38 electronic transmission of computer programs via the internet; electronic
transmission of data via computer and communication networks and via the internet.
class 48: computer software licensing; licensing of computer software; licensing of
software and inteliectual property] the registration certificate or document and details
of which-are attached Hiereto as Appendix 1 and to which the Assignor has the full and
exclusive legal ownership:(the “Trademark’} and

(i) industrial property right relating to ["Avangate’} Trademark, an individual figurative
trademark registered with CIPO under no. 1359302 / 10 August 2007 for the following
products and services: [Business administration services for processing sales made
on the internet; online sales of IT products; business information services provided
online from a global camputer network or the internet providing a searchable online
advertising guide featuring the goods and services of ather online vendors on the
intemet; electronic commerce services, advertising and sales of products via the
internet; commercial mediation services pertaining to disputes in the field of online
sales; electronic commerce payment services, namely, establishing funded accounts
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1.2.

2.1

(it}

used to purchase goods and services on the internet, intemet service provider
computer software licensing; licensing of computer software; licensing of software anc
intellectual proparty.] the registration certificate or document and details of which are
attached hereto as Appendix 2 and to which the Assignor has the full and exclusive
legal ownership (the “Erademark’}

rights relating to and arising from the registration application for Avangate Trademark,
an individual verbal trademark pending registration with USPTO under no. 77579658 /
26 September 2008 for the following products and services in the following classes as
per the NICE Classification: [class 38 . administrative processing of purchase orders
made on the intemef; business information services in the field of electronic and on-
line sales, web ~ marketing, on-line sales tools.and back-up content provided on-line
from a computer database or the internet; providing a searchable on-line advertising
guide featuring the goods and services of other online vendors on the internet;
electronic commerce ‘services, namely, providing information products via
telscommunication networks for advertising and sales purposes; medistion of
agreement regarding the sales and purchase of goods; mediation of contracts for
purchase and sales of products; procuring of confracts for the purchase and sales of
goods. class 36: elsctronic commerce payment services, namely, establishing funded
accounts used to purchase goods and serviees on the internet class 38: electronic
transmission of computer programs via the internet; electronic transmission of data via
computer and communication networks and via the internet. class 45. computer
software lcensing; licensing of computer software; licensing of software and
intellectual property} (the “Application”)

both the industrial property right relating to the Trademark and the rights relating to
and arising from the Applieation, excluding the economic ownership which has always
been heid by the Assignee by reference to both the Trademark and the trademark
subject to the Application ever since the creation by the Assignee of the Trademark
and the trademark on paper.

interpretation. In this Agreement:

@
(b)

(c)

(d)

the plural shall include the singular and vice versa,
reference to any contractual document shall include any modification thereto;

the titles are inserted for convenience of reference only and shall not affect the
interpretation of this Agreament;

the Appendices to this Agreement are considered to be a part of the Agreement.

ARTICLE 2
ASSIGNMENT-OF THE TRADEMARKS RELATED RIGHTS

Scope of the assignment. In accordance with the terms and conditions hereof and in return
for the payment of the Amount by the Assignee to the Assignor, the Assignor transfers to the
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Assignee, in an exclusive manner, the Trademarks related rights and all its current interes
and benefits accruing and relating thereto. The transfer is made with respect to each anc
every class of goods and services as indicated undsr Appendices 1 and 2 hereto.

22. Economic ownership to both the Trademark and the trademark subject to the
Appilcation. The economic ownership to both the Trademark and the trademark subject tc
the Application falis cutside the scope of this Agreement as the economic ownership has
always been held by the Assignee since the creation on paper of both the Trademark and the
trademark subject to the Application.

2.3.  Effectiveness of the assignment. This Agreement shati be fully effective as from the Signing
Date. The assignment of the Traderarks relafad rights and all the cument interest and
benefits accruing and relating thereto shall be effective between the Assignor and the
Assignise from the Signing Date. Tha assignment in respect of the Trademarks related rights
and all the current interest and bensfits accruing and relating thereto shall remain valid in
accordance herewith for the entire protection period of the Trademark and the trademark
subject to the Application, including without limitation, for any extension of the original
registration validity period.

2.4 Extenslon of the registration as community trademarks. The Assignee shall decide - atits
discretion — whether it will apply for any renewal of the registration as community trademarks
as far as the Trademark and the trademark subject to the Application are concemned. All costs
and expenses (including, without limitation, the fees payable to OHIM and fees for trademark
attorney(s)) relating to the renewal of the registration as community trademarks shall be borne
by the Assignee. Therefore, in order to enjoy all rights, interest and benefits relating to the
Trademark and the trademark subject to the Application in relation to any extension of the
original registration validity period, the Assignee shal!:

2.4.1. need to enter into no agreement;
2.4.2. need to pay to the Assignor no additional remuneration or cost,
2.4.3. need to oblain no agreement, consent or approval from the Assignor.

2.5. Assistance. Upan the Assignee's request, the Assignor shall provide to the Assignee the
necessary technical and/or commercial assistance necessary for the notificalion of this
Agreer;ant to OHIM in order for OHIM 1o register the Assignee as the new legal hoider of the
Trademarks related rights, as weil as for any other formalities which might be required and/or
suitable to be performed:

251 inorder to secure full legal effects to the transfer contemplated hereunder and
252 for the registration formalities in respect of the trademark subject to the Application to
be fully completed to the benefit of the Assignee.

28 improvements. Title fo any improvements created by the Assignee at any time after the
Signing Date shall vest exclusively and directly in the Assignee. from the date of such
Improvements being created.
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2.7. Non-compete. The Assignor shall be under an obligation not to create any improvements
upon or after the Signing Date hereof. Likewise, the Assignor shall be under an obligation not
to do or be invoivad in any &ct, deed; document or omission which might resuit in any
repulgtional damage or decrease in-vaiue.of the Trademark and the trademark subject to the

Appliegtion. The Assignor shall be under an obligation not to create or develop any sign or
any other work which may pose a risk of confusion with the Trademark and/or the trademark
subject (o the Application, nor ta advertise or promote its business in any way which may
cause a risk aof confusion or an infringement or any other impact on the Trademark and/or the
trademark subject to the Application, unless with the written approval of the Assignee.

ARTICLE 3
AMOUNT

-ayment of the Amount. The Amount to be paid by the Assignee to the Assignor in return for
the Trademarks related rights and all its. current interest and benefits accruing and relating
thereto is in tha.amount of 4.658 USD. The Amount is computed as the sum of all costs
incurred by the Assignor with any formalities: carried out with OHIM up to the Signing Date
hereof, including, without limitation, all the fees and other expenses incurred with any
trademark attormey and any other advisors invoived in the above-mentioned formalities.

32. Issuance of the invoice-for the Amount to be paid by the Assignee to the Assignor. The
Assignor shall issue the invoice for the Amount to be paid by the Assignee to the Assignor
hereunder within 30 (thirty) calendar days from the Signing Date.

33. Payment of the Amount by the Assignee to the Assignor. The Assignee agrees to pay the
Amount to the Assignor, based on the invoice issued by the Assignor anytime after the receipt
of the invoice, but ro fater than 6 (six) months fram the Signing Date.

34. Bank Account. All payments provided herein shali be made in the Assignor's bank account
no. 3300567860, SWIFT Code SVBKUS8ES, Routing & Transit 1121140399 opened with
Silicon Valley Bank — Santa Clara, unless the Assignor notifies the Assignee of another bank
account.

3.5. VAT. The value added tax is not inciuded in the Amount.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

Section 4.1.  Representations and warranties of each of the Parties

411 Wamranty. Each Party makes the raprasentations and warranties set out in Articles 4.1.2. to
4.1.7. and valid upon the Signing Date hereof and acknowledges that the other Party has
entered into this Agreemaent-in reliance on those representations and warranties.

4.1.2 Status and Due Authorisation. Each Party is duly organised under the laws of Netherlands
{as far as the Assignor is concemed) and Romania {as far as the Assignee i concerned),
respectivaly, with the power to enter into this Agreement and to exercigse its rights and

R
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discharge its obligations hereunder and all corporale and other action required to authorise
the execution of this Agreement .and the discharge of its obligations hersunder has been duly
taken.

4.1.3 Validity and Admissibility in Evidencs. All acts, conditions and things required to be done,
fulfilled and performed in order (8) to. enable each Party to lawhully enter into, exercise its
rights under and perform and-comply with the obligations assumed by it under this Agreement
and (b) to ensure that the obfigations assumed by each Party in this Agreement are legal,
valid and binding, have been done, fulfilled-and performed.

414 Binding Obligations. The obligations assumed by each Party under this Agreement are
legal, valid and binding on it in accordance with the terms hereof.

415 No Winding-up. There are no lagai proceedings which have been instituted or (to the best of
its knowledge and belief) threatened against either Parly for iis winding-up, dissolution,
administration or re-organisation or for the appointment of a receiver, administrator,
administrative receiver or similar officer of it or of any or all of its assets or revenues.

4.1.6 Full Disclosure. The written information supplied by each Party in connection herewith is
true, complete and accurate in all material respects and neither Party is aware of any material
facts or circumstances that have not been disclosed to the other Party and which might, if
disclosad, adversely affect the decision of that Party as to whether o enter into the Agreement
with the other Party.

4.1.7 Executlon of this Agreement. The execution of this Agreement and exercise of its rights
and discharge of its obligations heraunder do not and wiil not:

-a.  conflict with any agreement, mortgage, bond or other instrument or treaty to which it is a
party or which is binding upon it or any of its assets; and/for

‘b. confiict with its constitutive documents and rules and regulations; and/or

¢. conflict with any applicable law, regulation or official or judicial order.

Section 4.2.  Representations of the Assignor

4.2.1. Warranty. The Assignor makes the following representations and warranties set out in Articles
422 10 4.2.8. and valid upon the Signing Date hereof and acknowledges that the Assignee
has entered into this Agreement in reliance on those representations and warranties. The
Assignor is the exclusive legal holder of the Tradermarks related rights and all its current
interest and benefits accruing and relating thareto.

422. Infringement of third party rights. The Assignor hereby represents and warrants that the
Trademark and/or the trademark subject to the Application have/has not infringed and will not
infringe the rights of any third party.
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423

4.24.

425

426

51.

5.2

53

Forfelture or annuiment. The Assignor hereby represents and warrants that no entity or
individual is in a position fo claim forfeiture of the Assignors Trademarks related rights or
annulment of the registration of the Tradamark.

Paymant of registration fess. if any registration fees were, are or will be required to be paid
with respect to-the Trademark and/or the tradamark subject to the Application pursuant to any
EU rules and procedures in acgordance with which the Trademark and/or the trademark
subject to the Application hes/have been registered or appiled for protection, the above
mentioned fees have been paid.

Surrender. The Assignor hereby represents and warrants that it never surrendered s
Trademarks related rights.

Encumbrances. The Assignor hereby represants and warrants that the Trademarks related
rights are not subject to any encumbrances or other interests affecting the Assignor's ability to
transfer the Trademarks related rights to the Assignee under this Agreement.

ARTICLE &

The Parties shall keep ail information heid hereunder:confidential. Neither Party is allowed to
disclose or dissaminate the same to any third party witheut the prior written approval of the
other Party hereto.

Except for the provisions of Articie 5.3 below, the obligations of this Article shall survive the
termination or cancellation of this Agreement for any cause.

The obligations of this Article shall not apply to the information held hereunder if the disclosing
Party can demonstrate that the information:

« is wholly independently developed by the disclosing Party; or

e is known or becomes known to the general public without breach of this Agreement by the
disclosing Party, or

» is-approved for release by written authorisation of the other Party, but only to the extent of,
and subject to, such conditione as may be imposed-in such writtan authorisation; or

« is disclosed in response to a valid order to a court, regulatory agent, or other central or
local governmental body, but only to the extent and for the purposes stated in such order.
provided, however, that the Party to whom the order is addressad first notifies the other
Party in writing of the order and cooperates with the latter, if the latter desires to seek an
appropriate protective order; or

» s rightfully received and without corifidential limitation by the disclosing Party from a third
party.

ARTICLE 6
MISCELLANEOUS
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6.1.  Entire agreement. This Agreement contains the entire agreement between the Parties hereto
refating to the subject matier hereof and supersedes all prior agreement and undertakings
hetwear: the Parties hereto relating to the subject matier hereof. The Parties hereby
acknowledge and agree that if thera ‘shall be at any time a conflict, misinterpretation or
discrepancy between this Agreement and any other documentation between them refating to
this Agreement, including its Apperndlices, and to the Trademark and to the trademark subject
of the Application, the provisions of this Agreement shall prevail to the extent permitied by
applicable law.

6.2. Remedies and Walvers. Neither failure to exercise, nor any delay in exercising by the
Assignee or by the Assignor of any right or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any right or remedy prevent any further or
other exercise thereof or the exarcise of any other right or remedy. The rights and remedies
hersin providad are cumulative and not exclusive of any rights or remedies provided by law.

68.3. Govemning law. This Agreement shall be governed by and interpreted and construed in
accordance with the laws of Romania,

6.4.  Jurisdiction. The Parties shall attempt to-regolve any dispute under this Agreement amicably
by mutual agreement. Any such dispute which cannot be resolved by agreement shall be
submitted to arbitration to the Gourt of Intermnational Arbitration near the Romanian Commerce
and Industry Chamber, which shall rule in accordance with its arbitration rules, such rules
being deemed to be incorporated by reference into this article. The arbitration tribunal shalf
consist of three arbitrators who shall, in the absence of agreement between the Parties, be
appointed by the President of the Court of international Arbitration. The place of arbitration
shall be Bucharest. The language of the arbitration shall be Romanian. The arbitration tribunal
shall give a written record of the award and grounds therefore.

6.5. Waivers and Amendmants. All amendments or other modification hereof shall be in writing
and signed by each of the Parties hereto and specifically refer to this article of this Agreement.

6.6. Severability. The unenforceablility or Invalidity of any article, section, subsection or provision
or this Agreement shall not affect the enforceability or validity of the balance of this
Agreement.

6.7. Notices. All notices, consents and other communications under this Agreement shall be in
writing in English language and delivered by fax or sent by reputable air courier, charges
prepaid.

6.8. Section Headings. The Arlicie headings in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.

6.8.  Counterparts. This Agreement has baen executed in 3 (thres) original copies in English

language, each of which shall be deemed an original and ali of which shall constitute one and
the same instrument.
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6.10. Expenses. Each Party shall bear its own expenses in relation to the preparation and
execution of this Agreement and the other documents referred to herein.

IN WITNESS HEREOF, the Parties have caused this Agreement to be delivered as of the date first
above written. ‘Each Party-has read and understood the-Agreement and received one copy duly
signed by the other Party, the thirt-and fourth original copy being intended to be used for notification

to USPTO and CiPO.
ASSIGNOR, ASSIGNEE,

AVANGATE Inc. GECAD EPAYMENT INTERNATIONAL SRL~ ~ ~

by Carmen Sebe CQQ:IU Dan geﬁ'réescu

H
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