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CONTRIBUL GRS EMISN'Y
THIS CCNTRIBUTION AGREEMENT (this "Agreement"), dated as of
November 9, 1599, is made by and between MARKETSPAN, INC., a
Pennsylvania cocrporaticn ("Contributor"), and MARKETSPAN IP

HOLDINGS, INC., a Delaware corporation ("Transferee").
Contributor and Transferee may be referred to herein individually
as a "Party" and collectively as the "Parties”.

RECITALS

A. Contributor has developed certain proprietary software
known as "CaseStream,®" which, along with certain proprietary
know-how of Centributor, allows a user teo gather data and
information f£rom the electronic civil dockets of certain United

tates District Courts, such scftware and know-hcw being included
in the "Intellectual Property" as defined in Section 1.2(a)
below.

E. Contributor degires to transfer all the Intellectual
Property and all cof its liabilities with respect to the
Intellectual Property, to Transferee, in exchange for all of the
outstanding capital stock of Transferee.

C. Transferee and Contributor now desire to set forth the
rterms and conditions of the contribution transaction.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and
promises hereinafter set forth, the parties to this Agreement do
hereby mutually covenant and agree as follows:

1. Contribution and Exchandge.
1.1 Conveyance.

Contributor hereby irrevocably c¢ontributes,
conveys, transfers and aseigns to Transferee in exchange for the
“Consideration” {as defined in Section 1.4} all of Contributor's
right, title, and interest in and to all of the "Intellectual
Property" or any of the other "IP Assets" defined below

(collectively, such contributed property being the "Cecntributed
Property' ) :

(a) Intellectual Property and Related Rights.

All of Contributor's patents, patent applications, unpatented
inventions, invention disclosures, multinational invention
registrations, patents and patent applicaticns, both U.S. and
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foreign, (including, but not limited to, all reissues, divisions,
continuations, continuations-in-part, extensions and
reexaminations) and all rights therein provided by law,
multinational treaties or conventions; publications and
copyrights; trade secrets, know-how and show-how; all computer
software owned or licemsed (including but not limited to source
code, object code or supporting deccumentation) and all common law
and registered trademarks, trademark registrations, applications
for trademark registrations, tradenames, trade dress, brand
names, service marks, domain names, websites and logos, together
with the goodwill associated therewith and symbolized thereby;
and any licenses therefor te or from Contributor subject to the
terms and conditions thereof (collectively, the "Iptellectual
Property"); together with any and all rights and contingent
rights of Contributor in anéd to, inc¢luding rights to enforce the
terms of, all agreemsnts, commitments, contracts, understandings,
licenses, assignments, indemnities, confidentiality agreements
and noncompetition agreements of, and any agreements relating to
the assignment of inventions made by, prior and present employees
of Contributor and any such agreements with any other individual,
partnership, corporation, business trust, joint gtock company,
trust, unincorporated association, joint venture, limited
liability company or any other entity of whatever nature
(collectively, a "BPergson") with respect to the Intellectual

Freperty (collectively, the "Related Rights");

(b) Xnow-How. All information and documentation in
the possession or under the control of Contributor, or in the
possession or under the control of one or moxe of any such Person
who contrels, is contrelled by or is under commen control with
(an "Affiliate") the Contributor, which is necessary for or
useful in the development, improvement, manufacture, use, sale,
registration, or receipt of appropriate marketing approval of or
for any products using the Intellectual Property, and all
information, whether patentable or othexwise, which is or may
become available to the Contributor any of its Affiliates
(excluding that which is in the public domain or the property of
any Person other than the Parties and their respectrive affiliates
{a "Third Party")) and is required or useful for the development,
manufacture, use or sale of any products using the Intellectual
Property (collectively, the "Know-How").

(c) Technical Information. All Know-How, and all
technical data with respect thereto (including, but not limited
to, data stored elecrtronically or on other format, together with
an assignment of any Third Party licenses necessary to use such
data) relating to the Intellectual Property or otherwise owned,

held or possessed by Contributor (collectively, the "Teghnical
Information"} .

{d} Assumption of Liabilities. Also in exchange for,

and upon receipt of the Contributed Property, Transferee hereby
agrees irrevocably to assume, and to perform or satisfy
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thereafter, all direct or indirect indebtedness, liability,
claim, loss, damage, deficiency, cbligation or responsibility,
known or unknown, fixed or unfixed, choate or inchoate,
liguidated or unligquidated, secured or unsecured, accrued,
aksolute, contingent or otherwise (¢ollectively, the
"Liakbilities") c¢f Contributor arising out of ownership of any cf
the Intellectual Property or the other Retained Assets.

1.2 EBExcluded Assets. The Parties acknowledge,
understand and agree that none of Contributcr's assets and
property, tangible and intangible, including bocks; records;
customer, dealer and supplier lists and correspondence; serial
number records; engineering, manufacturing, design, installation
and other technical drawings and specifications, flow charts,
user manuals for computer programs, operating instructions,
pamphlets and preduct literature, operating, maintenance and
repair manuals and instruction bocks; cost and estimating
information, and other business records; consultant's reports;
bills of material, data records, test data and selected test
material samples; goodwill and the like, other than the
Intellectual Property and the other IP Assets, are jincluded in
the Contributed Property (such assets being retained by
Contributor being collectively referred to herein as the
‘Retained Assetg"). It is expressly understood and agreed that
the Retained Assets includes not only tangible property and
equipment of Contributor, but also all intangibles and other
property, other than the Intellectual Property and the other IP
Agsets.

1.3 Evidence of Transfer. The conveyance of the
Contributed Property as set forth herein shall be evidenced by
this Agreement and by a Bill of Sale in the form attached hereto
as Exhibit B, to be simultanecusly executed herewith and
delivered to Transferee. Transferee's assumptiocn of the
Liabilities shall be evidenced by this Agreement and by an
Assumption and Assignment Agreement in the form attached hereto
as Bxhibit C, to be executed simultaneously herewith and
delivered to Contributox. Contributor's conveyance of the
Contributed Property and Transferee's assumption of the
Liabilities is absoclute and irrevocable, and Contributor hereby
relinguishes all rights with respect to the Contributed Propexty,
and expressly acknowledges that it has nc further right to sell,
pledge, or otherwise dispose of the Contrikuted Property.

1.4 Consideraticn. In exchange for Contributor's
contribution ¢of the Contributed Property to Transferee,
Transferee hereby issues te Contributor 1,000 shares of common
stock of Transferee, representing 100% of the currently
gutstanding capital stock of Transferee (the “"Consideration") .

1.5 Ireatment ag Contributjon. The conveyance by

Contributor co Transferee of the Contributed Property as set
forth in this Agreement shall constitute a capitzl contribution
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to Transferee by Contributor and is intended to be governed by
Section 721(a) of the Internal Revenue Code of 1986, as amended.

2. Repre ations and Warranties of Contributor.

Contributor hereby represerts and warrants to Transferee as
follows:

2.1 CQrganization, Powex, Authority and OQualification.
Contributor is a ccrporation duly organized, validly existing and

in goed standing under the laws of the Commonwealth of
Pennsylvania and has the requisite power and authority to carry
on its business ag it is now being conducted and tc consummate
the transactions contemplated by this Agreement.

2.2 PAuthority Relative to This Acgrzement. All actions
of Ceontributor necessary to authorize the execution, delivexy and

perfermance of thig Agreement by Contributor have been taken, and
no other proceedings are necessary to authorize the execution and
delivery by Contributor of this Agreement and the consummation by
Zontributor of the transactions contemplated hereby.

2.3 Compliance With Other Instruments; No Breach or
Default. Neither the execution and delivery of this Agreement by

Contributor nor the consummation by Contributor of the
transactions ccntemplated hereby, nor compliance by Contributor
with any of the provisions hereof will (i) conflict with or
result in any breach of any provisicns of the charter or bylaws
of Contributor or applicable corporate law, (ii) resgult in a
violation or breach ¢f, or constitute (with or without due notice
or lapse cf time cr both) a default (or give rise to any right cf
termination, cancellation or acceleration) under any of the
terms, cornditions or provisions of any note, bond, mortgage,
indenture, lease, license, contract, agreement, easement,
restriction or other instrument or obligation to which
Contributer is a party or by which Contributor or the Contributed
Property may be bound or (iii) wviolate any order, writ,
injunction, decree, statute, rule or regulaticn applicable to
Cortributor or the Ceontributed Property.

2.4 Binding Obligation. This Agreement has been duly
and validly executed and delivered by Contrxibutor to Transferee
and constitutes a valid and binding agreement of Contributor,
enforceable against Contributor in accordance with its texms,
except that such enforcement may be subject to bankruptcy,
conservatorship, receivership, insolvency, moratorium or similar
laws affecting creditors’® rights generally and to general
principles of equity.

2.5 Title. Contributor has good and marketable title
to the Contributed Properxrty, and neither the Contributed
Property, nor any part, portion or item thereof, is subject to
any imperfecticns in title, lien, mortgage, encumbrance, pledge,

PHL_A 1305957 v 2 - 4 -

TRADEMARK
REEL: 002072 FRAME: 0109



claim, charge, option, defect, preferential purchase rights cr
other encumbrances.

3. Representations and Warrantieg of Transferee.

Transferse hereby represents and warrants to Contributor as
follows:

3.1 Qrganization, Poweyr, Authoritv and Qualificarignp.
Transferee is a corporation duly organized, validly existing and
in good standing under the laws of the Commonwealth of
Pennsylvania and has the requisite power and authorifty to carry
on its business as 1t i1s now being conducted and to consummate
the transactions contemplated by this Agresment.

3.2 Authority Reletive to This Agreement. All actiong

of Transferee necessary to authorize the execution, delivery and
pexformance of this Agreement by Transferee have been taken, and
no other proceedings are necessary to authorize the execution and
delivery by Tranaferee of this Agreement and the consummation by
Transferee of the transactions contemplated hereby.

3.3 Compliance With Other Instruments; No Breach or
Default. Neither the execution and delivery of this Agreement by

Transferee nor the consummation by Transferee of the transactions
contemplated hexeby, nor compliance by Transferee with any of the
provisions herecof will (i) cenflict with or result in any breach
of any provisions of the charter or bylaws of Transferee or
applicable corpcrate law, (i1i) xesult in a violation or breach
of, or comnstitute with or without due notice or lapse of t:ime or
both) a default {ox give rise to any right of termination,
carncellation or acceleraticn) under any of the terms, conditions
or provisiong of any note, bond, mortgage, indenture, lease,
licensge, contract, agreement, easement, restric¢tion or other
instrument or obligation to which Transferee is a party or by
whick Transferee may be bound cr (iii) violate any order, writ,
injunction, decree, statute, rule or regulation applicable to
Transferee cr the Contributed Property.

3.4 Bindirg Obligaticn. This Agreement has been duly
and validly executed and delivered by Transferee to Contributor
and constitutes a valid and binding agreement of Transferee,
enforceable against Transferee in accordance with its terms,
except that such enfcrcement may be subject to bankruptcy,
conservatorship, receivership, insclvency, moratorium or similar
laws affecting creditors' rights generally and to general
principles of equicy.

4. Indemnificatigon.

Contributor hereby covenants and agrees to indemnify and
hold harmless the Transferee for any breach by Contributor of any
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repregentations or warranties made hereunder. Transferee hereby
covenants and agrees to indemnify and hold harmlegss the
Contributor foxr any breach of the representation or warranties
made hereunder and with respect to the Liabilities. The
representations and warranties set forth herein shall survive the
transfer of the Contributed Property for one year.

5. Miscellanegus.

5.2 Governing Law. This Agreement shall be governed
by the laws of the Commonwealth of Pennsylvania, without regaxd
to principles of choice of law or conflict of law.

5.2 Counterpartg. This Agreement may be executed by
Transferee and Contributor in counterparis, each of which shall
he deemed an orxriginal, and all of which together shall constitute
but one and the same instrument.

5.3 Assignment. This Agreement may not be assigned by
gither Party, in whole or part, whether by operation of law or
otherwise, without the prior written consent of the Contributor
(if the assignor is the Transferee) or the Transferee (if the
assignor is the Contributor), which consent shall not be
unreasonably withheld (provided that Transferee shall be
rermitted to assign its rights hereunder to any affiliate).

$.4 Benefit of Agreewment. This Agreement shall be
binding upcon and shall inure to the benefit of the Parties hereto
and their permitted successeors and assigns. No person other than
the parties heretc is or shall be entitled to bring any action to
erforce any provision of this Agreement against any of the
Parties hereto or their permicted successors and assigns. Tre
covenants and agreements set forth in this Agreement shall be
solely for the benefit of the Parties hereto and their permitted
successcors and assigns.

5.5 Severability. If any part of any provision of
this Agreement or any other agreement, document or writing given
pursuant to or in connection with this Agreement shall be invalid
or unenforceable under applicable law, such part shall be
ineffective to the extent of such invalidity or unenforceability
only, without in any way affecting the remaining parts of such
previsicons or the remaining provisions of said agreement so long
as the economic and legal substance cf the transacticn
contemplated hereby is not affected in any manner materially
adverse Lo any Party.
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this Agreement has been executed as of

IN WITNESS WHEREOF,
the day and year first writtem above.
ONTRIBUTOR:

MARKETSPAN,

CAN e T
RN ’:_“-_j -
O
Nooxoim
[ — M N :
David I. Bookspan

INC.

~{SER) L
PR Name :
o e Title: CEO
TRANSFEREE :
INC,

MARKETSPAN IP HOLDINGS,

(SEAL)
Name: David I. Bookspan
Title: CEO
- 7 -
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SCHEDULE A

NAME OF MARK REGISTRATION/SERIAL NUMBER
CASESTREAM® Registration No. 2,231,560

THE COURTHOUSE AT Registration No. 2,314,299

YOUR FINGERTIPS®

MARKETSPAN (and Design)® Registration No. 2,317,572

BRING THE COURTHOUSE Serial No. 75/586,980

TO YOUR DESKTOP

Courthouse and Computer Logo Serial No. 75/863,539
(Design Only)
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