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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Alchemedia Ltd. Name: Finjan Software, Ltd.

Internal
Address:Citco Building, Giborai

Individual Association
D ndividual(s) D Street Address:_Israel Street

D General Partnership D Limited Partnership

. SRAEL
D Corporation-State City:_South Netanya &ﬂ%% z
Other _Company - Israel D Individual(s) citizenship

I:] Association
Additional name(s) of conveying party(ies) attached? |:|Yes No D General Partnership

3. Nature of conveyance: [:l Limited Partnership
Assignment I::l Merger D Corporation-State
D Security Agreement I:] Change of Name Other Company - Israel
D Other If assignee is not domiciled in the United States, a domestu:
representative designation is attached: Yes
i - 12/18/02 (Designations must be a separate document a55|gn
Execution Date: - Additional name(s) & address( es) attached? ﬁ Yes Iﬂ No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) ZE?ZGAZO B. Trademark Registration No.(s)
76/329,451 75/659;214
Additional number(s) attached I:I Yes No
5. Name and address of party to whom carrespondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ..................c.oeel
Name: Michael E. Sobel, Esq.
Squi ) 7. Total fee (37 CFR 3.41) g_90.00
Internal Address: Sduire, Sanders & Dempsey L.L.P, : A9 I
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9. Signature.
Michael E. Sobel, Esq. <M E QS\M)\ 04/08/03

Name of Person Signing Slgnature ‘ Date
\Total number of pages including cover sheet, attachments, and document:

Mail ddcuments to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
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Term Sheet

Alchemedia LU, an Israeli company and its paront and affiliates (the
“Company’’)

Finjan Software Ltd., or any affiliate designatéd by Finjan Software Ltd.
(the “Purchaser™)

At the closing of the transaction, the Company shall transfer and assign o
the Purchaser, all right, title and interest in all tangible and intangible
assets, properties and rights, which arc owned, used or held for use by the
Company or any of ils subsidiaries (the “Assets™), including without
limitation: (i) intellectual property rights, including patents (pending and
1szued), inventions (patentable or not), trademarks, copyrights, inventors
rights, sexvice marks, trade names, krade secrets, goodwill, ideas,
concepts, information, proprictary rights, processes, know how and
technology in any form whatsoever, domain names and web addresses,
source code, binary code, libraries, development tools, debugging tools
(such as purifier), testing tools (such as streets test tools etc), disk images,
backups, documentation, blucprints, computer discs, compuler tapes,
literature, business plans, design documents, marketing require
documents, professional services and suppoi documents, white papers,
customer lists, market rescarch and any other technical, marketing or
business related material; (ii) tangible properties , including the
following: computers and computer supplics, laptops, servers, switches,
Telephone system and phone devices, Hubs, communication closet,
cables, equipment, machinery, office matcriaf and supplies, furniture
inventories of any kind and nature, elc_; (iii) at the election of Purchasex,
on a casc by case basis - gencric developraent softwarc licenses (such as
MSDN, operating aystems, MS Office, Firewall, testing sofiware, CRM

- software, et ), effective wrilten or oral agreements, conlracts,
commitments and other instruments and arrangements to which the
Company it a party (including all contracts between the Company and its
customers), and accounts, contract rights, royaltics, license rights and
other forms of obligations owing to thc Company, including such arising
out of the sale or lease of goods, the licensing of tcchnology oy the
rendering of services; excepr, however, those explicitly excluded in
Schedule “A” hereto (Excluded Assets). None of the Excluded Assets are
part of the Mirage product of the Company, or the IP thereof. It is
emphasized that cerlain assets and Kabilitics may be excluded from the
list of purchased Asgels, if 50 determined by Purchaser.

Notwathstanding the forcgoing, upon the signature of this Term Shest, all
tangible Assets shall be delivered to the Purchaser for its use, for no
additional consideration. The awnership of such tanpible Assets shall be
assigned 10 the Purchaser upon closing of the transaclion.
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The Company represeuts, on its behalf and on behalf of its subsidiaries, to
the Purchaser that: (i) it is [ree to transfer and assign the Assets to the
Purchaser, for the Consideration set below, pursuant to the texms hereol,
and that such transfer and assignment shall not result in any breach of the
tenms of the Articles of Association of the Company, any agreement by
which thc Company or Asscts are bound, or any applicable law, permit,
or order of any court or govarmmental entity; (ii) therc arc no pending or
threatened actions, suils, claims or other proceedings (cither legal or
administrative), filed or authorized by the Company, and therc arc no
pending or, w0 the best of the Company’s knowlcdge, threatened, aclions,
suits, claims, investigalions, or other proceedmgs (cither logal or
administrative), nor any court or arbitralion judgment, against the
Company, its business or Assels; (iii) the Company has not proposed a
compromise or arrangement to itz creditors gencrally, has not had any
petition ar receiving order in bankruptcy filed against it, has not made a
voluntary assignment in bankrupicy, has not takcn any proceeding with
respoct ta a compromisc or anrangement, has not taken any proceeding to
have itself declared bankrupt or wound-up, has not taken any proceeding
to have 2 receiver appointed with respect to any part of its assets, has not
had any execution or distress become enforceable or become kevied upon
any of its property or, to Cornpany’s knowledge, had any petition for a
recciving order in bankmptcy made against it; and (iv) the capitalization
table of the Company attached a3 Schedule B hereto, truly reflects the
share capital of the Corspany as of the date hereof, on an as converied
fully diluted basis, including all shares, securities exercisable into sharcs
and rights to acquire the same.

Consideration As a full consideration for the Asscts, Purchaser shall pay to the

Company (the “Consideration™):

(1) 50% of the gross revenue of the one time mitial payment gencrated by
the sale of Mirage 10 Aramco (through Malco)

(2) 9% of the gross revenue booked by the Purchaser through its
commercialization of the Asscts — in any and all forms — for a period
of 24 months from the Effective Date.

The Consideration shall be payable at the end of cach calendar quanier

with respect Lo that quarter. Gross revenues shall be deemed the gross

revenues generated and bovked by Purchaser, net of distributor or reseller
fees, freight, discounts and retums.

The Consideration shall be pul in cserow, as a puaranice for the full and
successful assignment of Asscis and to secure the representations and
warranties provided by the Company hercunder and under the definitive
agreement contemplated hereunder.

Liabilities Assumed  Purchaser shali not assume any liabiliucs of the Company.

Accounts Receivables It is agreed that all accounts receivable of the Company, with respect 1o
the Asscts, outstanding at the Effective Date, shall not-be assigned to the
Purchaser. The Campany shall not issue any additional invoices with
respect of the Asscts following the Eifective Date
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The Company shall not conduct its busimess under the name
“Alchemedia™, or undey the trade names oy trade marks included in the
Aszgets, as of the Effective Date. In addition, no latcr than within 90 days
of completing the transaction the Company and its affiliates shall change
their name so that it shail not include the word ‘‘Alchemedia”. The
definitive agreement shall include customary provisions regarding the
conduclt of business following signing, including absence of use by the
Company of its trade marks and names.

Without derogating from the generality of the scetion captioned “Assets
Offered” abave, at the closimg of the transaction the Company, or any
cmployee of the Company, as applicable, will assign all intellectual
property rights, mventors ripght, ownership, patents (issned and pending)
etc. to the Purchascr. The Company will do any required and possiblc
effort to complete the ownership transfer and o achicve sny signature or
document that is required for such transfer. At the closing the Company
will deliver such documents with the necessary signatures.

The Effective Daie shall be the closing of the transaction contemplated
under this Term Sheet The partics anticipate that a definitive agreament
shall be executed no later than December3 1, 2002, and that the clozing
shall occur on the same date. The conditions to closing shall include
assignment of all Assets, written consents of sll required third partics and
governmental entities, resolutions of the directorsand sharcholders of the
Company and the board of directors of the Purchaser approving the
fransaction, and other customary conditions.

The panties agree that in the cvent a definitive agreement is not executed
belween the Parties on or before December 3 1, 2002, then this Terma
Sheet shall be construed as a binding agrecment between the Parties. In
such ovenl, if closing of the transaction does not occur on or before
January 10, 2003, the Purchaser shall have the right to tarminate this
Term Sheet by written notice to the Company.

The texms and conditions described herein, including its existence shall be
confidential information and shall not be disclosed o any third party.

In addition, the Company undcrtakes to maintain in strict confidence, and

not to use for any purpose whatsoever, all information transferred or
assigned by it to the Purchaser.

The Company undertakes that it and its personnel will not, directly or
indirectly, engage in, or provide services to, any business or venture that
is engaged in any activities which are, or are Iikely to become,
compelitive with the Purchaser’s businesy, including, without limitation,
;‘nsy busincss in which the Purchaser shal) engage while utilizing the
sets. .

Each party will boar its own Icpal fecs and expenses.
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Governing Law; This Term Sheet is governed by and construed in accordance with the
laws of 1he State of Isracl. The competent courts of the Tel-Aviv district
shall have exclusive jurisdiction in any disputc between the Partics
repgarding or related to this Term Sheet

IN WITNESS WHEREQOF, the undersipned have hereunto set their hands this 13* day
of December, 2002.

Alchemodia Ltd. Finjan ;
By: .__Wl&\ By (%
Name: Andrew Goldman Narme: sff\l,orwuo To v Loy p
Titte: B Title: CCp
KEPRESev 0ty ¢
AE  ALHE (01 Houl g
(&
4
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Schedule ‘A’

1. Entities:
Any subsidiaries, including but ot limited to Alchemedia Teclmologies Inc.;
however, all Assets owned, uscd or held for use by such subsidiaries shall be
assigned to the Purchaser.

2. “Venice” project material:
The Company developed a platform for content-commercialization code-named
“Venice’’. Venice shares no IP with Alchemedia’s security products (Mirge and
ctc ), and deals exclusively with multi-tiered reforral networks and the peer-to-
peer distribution of content far commercialization purpose only. Absence of
transfer of the “Venice” IP shall not interrupl or prevent in any way the use of
Assets by the Purchaser. The following IP — which is exclusive to Venice and is
not part of, nor used or required to be used in combination with, the other
Company IP asscts — are Excluded Assets:

s Patent:
“Mgcthod and System for Content Commercialization”, US Patent Application
Pending.

b Soltware Code:

1. Tag Server code
2. Script Serviet

3. Image Serviet
<. Medals:
1. Visual Basic model of Venice, including source code, developed by Dx. Igor
Stuganof, - . b

2. Excel Spreadsheet models of Venice, developed by Dr. Jgor Stugenof.
3. Venice documents dexigning, describing, and defining the prolotypes, including
busineas analysis, information analysis,.

d Prototyps: '
1. The Venice html/JaveScript prototype.

. Brands:
1. “Every Image 15 a Store™ ['rademark.

f. Centracts snd Business Relations:
L. Venice betn agreement with Corbis.
2. All contacts related to and/or developed for Venice, including bul not kmited to
Corbis, Getty, and Diginarc.

g Demain Nantes:
1. cSafe.com
h Venice Plan:, Prerentstions and Other Documents:

V. Ruxiness plans related Yo and/or developed for Venice.

2 Presentations, internal and extemal, related o Venice. .

3. All produot definitien document, including MRDs and reluted docwnents, related to
and/or developed for Venice. ‘

4. All marketing plans retated (o and/or developed for Venice,

5. AllNon Disclosure Agreements with people and companies related to Verice.
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Schedule ‘B°

100% of the shares of the Company are held by Alchemedia Holdings Incorporated.
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