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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
PRIMENTIA IPH, INC. 03/18/2015 CORPORATION:

RECEIVING PARTY DATA

Name: Becket & Lee, LLC

Street Address: 16 General Warren Boulevard

City: Malvern

State/Country: PENNSYLVANIA

Postal Code: 19355

Entity Type: LIMITED LIABILITY COMPANY: PENNSYLVANIA

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: |2778288 HILBERT

Registration Number: |2917655 H-SCRIPT

Registration Number: |2780388 PRIMENTIA

Registration Number: |2772435 PRIMENTIA 3

Registration Number: (2780389 PRIMENTIA §

Registration Number: |2787319 H-SCRIPT N

Registration Number: |3593143 HILBERT 8_

Registration Number: |3593171 HILBERT E

Serial Number: 78839242 HI o
®)

CORRESPONDENCE DATA

Fax Number: 2154956600

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 215-495-6533

Email: dfiore@regerlaw.com

Correspondent Name: Daniel Fiore, Esq.

Address Line 1: 2929 Arch Street

Address Line 2: 13th Floor

Address Line 4: Philadelphia, PENNSYLVANIA 19104
NAME OF SUBMITTER: Daniel Fiore, Esq.
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SIGNATURE: /Daniel Fiore, Esq./

DATE SIGNED: 10/02/2015

Total Attachments: 13
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INTELLECTUAL FROPERTY ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT ('IP
Assignonent™), dated as of Mareh 18, 2015, is made by PRIMENTIA IPH, INC, =
Dielaware corporation ("Assigner”} for the benefit of BECKET & LEE, LLC, 2
Pennsylvania limited lability company (“Assignee”), o secwred party of Assignor
pursuant to that certain Term Loan and Share Purchase Letter Agreement dated April 1,
2008, as amended, by and between Hilbert Technology, Inc., & Pernsylvanis corporation
(“Hilbert™) and Assignee {the "Loan Agreement™), thst certsin Secured Promissory
Note dated September 26, 2008 by and between Hilbert snd Assignes (the “Note™), that
certain Security Agreement dated Aprit 1, 2008 by and betwesn Hilbert and Assignee
{the “Security Agrecment”™), that certain Swrety Agresment dated October 3, 2008 by
and between Assignor and Assignse (the “Surety Agresment™) and that certsin
Intellectual Property Security Agreement dated Seplember 26, 2008 by and between
Assignor and Assignee (the “IP Securify Agresment”), collectively, the “Losn
Documends”,

WHEREAS, in order to induce Assignes to enter into the Loan Agreement, and to
make loans and advances and provide other financial sccomumodations to Hilber! pursuant
thereto, Assignor became the sbsolute and uneonditional surety for Hilberd pursuant to
the Surely Agreement and granted io Assignee certain collateral szcurity as set forth in
the IP Securtly Agreement; '

WHEREAS, Hilbert’s failure o pay any amount due under the Note within thres
{3} business days of the time when the same shall become due constitutes an Event of
Drefault, as defined in the Loan Documents;

WHEREAS, the Maturity Date of the Note, as defined therein, was March 1,
2L

WHERFAS, o date, Hilbert has not paid any amount due under the Note, and this
failure constitutes an Bvent of Default;

WHEREAS, under the terms of the 1P Becurity Agreement, Assignor has issued
Assignee a Special Power of Attorney, (o act on Assignor's behalf in the case of an Event
of Defauli;

WHEREAS, Assignee desires fo exercise Hs rights under the Surely Agreement
and the 1P Security Agreement to convey, iransfer and assign lo Assignes cemain
intellectual property of Assignor, and execute and deliver this 1P Assignment, for
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recording with governmental suthorities including, but not Hmited to, the US Patent and
Trademark Office and the US Copyright Office;

HOW THEREFORE, in consideration of the mutual agreements, covenants,
representations and warranties comntained hersin and in the Loan Documents, and in
relionce thereon, Assignee and Assipnor, intending 0 be legally bound, hereby agree as
follows:

i Assipniment. Assignor hereby ievocably conveys, transfers and assigns fo
Assignee, and Assignee hereby accepts, all of Assignors right, fitle and interest in and (o
the following (the "Assigaed [Py

{a} patents and  patent opplications, inchuding all reissues, divisionals,
provisionals, continuations and continuations-inepart, re-exmminations, renewals,
substitutions and exiensions thereof, and other government issued indicia of invention
ownership (including certificates of invention, pelty patents and patent utility models},
including without Hmitation those set forth in Schedule | hereio (the “Palents”);

{b} trade  secrels, know-how, inventions {whether or not pateniable),
discoveries, improvements, technology, business and sechnical information, databases,
data compilations and collections, tools, methods, processes, techniques and other
confidential snd proprietary information and sl rights therein;

{¢}  the trademark registrations and applications, along with the common law
unregisiered rademarks, including without limitation those set forth in Schedule I herelo,
together with the goodwill connected with the use of and symbolized thereby and all
insuances, exiensions and renewals thereo! {the "Trademarks”);

(dy  copyright registrasions, applications for registration and copyright Heenses,
along with al} works of authorship and unregisiersd copyrights, including without
Hmitation those set forth in Schedule 3 hersto and all issuances, exiensions and renewals
thereof, along with any unregisiered copyrights and all (the "Copyrights"},

{&} internet domain names and social media account or user names {including
“handles™), whether or not Trademarks, all associated web addresses, URLs, websites and
web pages, and social media sites and pages, and all content and data thercon or relating
thersto, whether or not Copyrights;

{fy computer programs, operating systems, applications, firmware and other
code, including all source code, object code, application programming interfaces, dala
files, databases, protocols, specifications and other documentation thersef]

Fout
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{g} ol rights of any kind whatsoever of Assignor aceruing under any of the
foregoing provided by applicable law of any jurisdiction, by internotional treaties and
conventions and otherwise throughout the world;

(hy  any and ol rovalies, fees, income, poyimenis and other proceeds now or
hereafier due or payable with respect to any and all of the foregeing; and

{1} any and all claims and couses of action, with respect 1o any of the
foregoing, whether acerning before, on and/or afler the date hereol, including oll rights to
and claims for damages, restitution and injunctive and other legal and equitable refief for
past, present and future infringement, diluton, misappropriation, violation, misuse,
breach or default, with the right but no obligation to sus for such legal and equitable relief
and to collect, or otherwise recover, any such damages.

2, Recordation and Further Actions. Assigner authorizes the Commissioner for
Patents, the Commissioner for Trademarks and the Register of Copyrights and any other
governmenial officials in any jurisdiction in the world o record and register this P
Assignment upon request by Assignes,

3 Counternarts. This IP Assignment may be executed in counterpants, each of which
shal! be deemed an original, but all of which together shall be desmed o be one and the
same agresment, A signed copy of this IP Assignment delivered by facsimile, e-mail or

other means of electronic transmission shall be deemed to have the same legal effect as
debivery of an original signed copy of this [P Assignment.

4, Suceessors and Assipns. This IP Assignment shall be binding upon and shall inure
to the benefit of the parties hereto and their respective successors and assigns,

3. Governing Law., The validity and interpreiation of this IP Assignment shall be
construed in acoordance with, and governed by the internal lows of the Commonwealth of
Pennsylvania, withowt giving effect lo principles of conflicts of laws.  All claims,
disputes or causes of action relating 1o or arising oul of this [P Assignment shall be
brought, heard and resolved solely and exclusively by and in o federal or siate court
situated in Philadelphia County, Pennsylvania, Each of the parties hereto agress to submit
to the jurisdiction of such courts shall be proper for all purposes of this Agreement.

ISIGNATURE PAGE FOLLOWS]

fnd
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IN WITNESS WHEREQOF, Assipoor has duly exccuted and delivered this [P
Assignment as of the date first above wrilten.

PRIMENTIA IPH, INC.
By: Becket & Lee, LLC, 115
aticeney in fact

\\ \‘\\ peeees

By F o ¢
"\Izu‘ne i’?wmasA L::cq it
Title: Maonager

COMMONWEALTH OF PENNSYLVANIA :
c‘w\u [ -] ‘& :SS
COUNTY OF NTEN S - :

On this, the 18th day of March, 2015, before me {xgﬁ\\\fx{* s i\\ﬁ‘i \\,,, the
undersigned officer, personally appeared Thomas A. Lee, HE, who acknowledged himself o
be the Manager of Becket & Lee, LLC, a limited Hability company, attomney in fact for
PridMentia IPH, Inc., and that he, as such Manager, being authorized io do so, executed the
foregoing instrument for the purposes thersin contained by signing the name of the Himited
Hability company by himself as Manager and scknowledged that he executed the same as
the aut of its principal for the purposes therein contained,

In wilness \&hﬂ&ﬁf E hareﬁo set my hand and official seal.

USSR

% '§ A § 5‘%\ & ‘5..3\«\1‘
- \J{ S © {\:’3‘\(\4{ L\ \
\@Rm@ubi \\\ \ K\
............

T T

PAMELA BLASSSER
Nataey Publie

CHARLESTOWN TWR CHESTER COUNTY
My Commission Explres Sep 18, 2018

PSipranre Page for 1P Assigranent]
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AGREED TO AND ACCEFTED: BECKET & LEE, LLC

By: ~ «\WV»«"“H‘ . RN
Name: Thomas A. Lee, [l
Title: Manager

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF LTSN Wl :

oo, B

On this, the 18th day of March, 2015, before me SIUMTLX PR e
undersigned officer, personally appeared Thomas A, Lee, Hi, who scknowledged hmseil ©
be the Manager of Becket & Lee, LLC, a Himited Hability company, and that he, a5 such
Manager, being authorized to do so, execuied the forogoing instrument for the purposes
thergin condained by signing the name of the lmited Hability company by himself as
Manager,

In witness whereof, | hereto set my hand and official seal.

- 3

‘ 3 i é\“\’ )"/‘i o
(S AN A
?ﬁm&ry Publich, P

PAMELA PLASSER

Holary Public
CHARLESTOWN TW® CHESTER DOLNTY
8y Commission Eupires $sp 10, 2048

{Signaiure Page for IP Assignment]
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SCHEDULE

ASSIGNED PATENTS

See attached,
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Patents

App MHumber App Bate
Dreseripiion Pat Number Iss Pate
pIELE ST §4-Jul-2008
Corgensderys Mexico
Tax dpewi:
Titfes METIHOD AND SYSTEM FOR ORCANIZING DATA
JHL-TO008TE 14 byl 200
Counery: Korce, Republic of 822857 § 2032005
Fax dpends Compuioy Potont Annuitles Ing, (00197
Figler METHOD AND SYSTEM FOR OROANIZING DaTa
POTUSHY 12193 FJul-2000
Coupstry: Paont Cooperation Trealy
Tax Agess:
Fitler METHOD AND SYSTEM FOR ORGARNIZING DATA
SR35T308 IG-Jul- 1994
Cpurstrye Unied States of Americs H424949 23e3ul- 2007
Fax Agent:
Titler SYSTEM AMD METHOD FOR OROANIZING DATA
/198935 T2 dul-2002
Copentey: United States of America TR Fle-April-2iid
Fax dpemi:
Fiffer SYSTEM AND METHOD FOR ORCAMITING DATA
HOAE LT B i-bMay-2002
Couniry: United Sttes of Amarica 6751610 B3 dan-2004
Fax dgenss
Thfe: SYSTEM AND METHOD FOR ORGANIZING DATA
147736 14 hule 200340
Coandrp: bt
Tax dpent:
Figke: METHOD AMD SYSTEM FOR ORGANIZING DATA
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Patents

App Naomber &pp Date
Peseription Put Mumber iss Bate
OO812084.6 14-Jul-2000
Canrfry: China (Peoples Republic) LLOGBI20RAS U301 2005
Tax Agent:
Tigle: METHOD AND SYSTEM FOR ORGAMIZING BATA
107219658 f&Aug- 2002
Lopemery; Unfted States of America
Yax Agomis
Thele: SYSTEM AND METHOD FOR ORGAMIZING DATA
Z002104358 E4-Jesde- 2000
Cosriry: Russion Federation 2368488 HiJan- 2006
Fax Agent;
Fide: pAETHOD AND SYSTEM FOR GRGANIZING DATA
237GRLT 14-ful- 2000
Corggresrys Conada ITGREY i beldee- 2007
Fax Agenty
Figle: pAETHOD AND SYSTEM FOR OROGANIZING DATA
2061511599 {doJul 2000
Countey: Japan
Fax Agent:
Tide: METHGD AND SYSTEM FOR ORGANIZING DATA
S34G 100 Fedul-2000
CRURIEY: Australin 19269 §9bduv.2008
Tox Ageny:
Fitfe: METHOD AND SYSTEM FOR GRGAMIZING DATA
DOBOI45.9 14 b2
Country: Eurapean Paent Convention
Fax Ageni: RIRBCHNER & KOLLEGEN
Tiher METHOD AMD SYSTEM FOR GRGAMIZING DATA

TRADEMARK
REEL: 005636 FRAME

: 0613



Patents

App Number App Date
Ereseription Fat Mumber sy Bate
INPCTI003 00100 Pdeul- 2000
Couriry: tndin 2003 §3-hiay 2007
Tax Agent:
Fielee METHOD AND SYSTEM FOR ORGAMNIZIMG DATA IN A DATABASE SYSTEM
QUEITOLT §doFut 20003
Cpreairy: United Stotus of Amaricn HR48Y6 Bi-Apre2603
Tax Agent:
Fitles SYSTER ANE METHOD FOR ORGANIZING DATA
DU412970 G- 1990
Countey: United States of Amerien 63376 24 Bup 2003
Fax dgeni
Tides SYSTEM AND METHOD FOR ORGANIZING BATA
205200790 A Jupd- 203
Couniry: Ausralia
Tox Agent
Titfe: METHOD ARD SYSTEM FOR PROCESSING INFORMATION
2013-333828 14-dul- 2000
Coumiry: Japan
Fax Agent:
Tigder METHOD AND SYSTER FOR OROAMIZING DATA
DEI0I53Z (- Aug- 2000
Country: Austrabia
Fax Agent:
Figkey METHOD AND 3YSTEM FOR PROCESSING INFORMATION
GEII0HD §2-Apr-2601
Country: United States of Americ HE461G 13-5ep-2003
Fax Agens:
Tigher SYSTEM AND METHOD POR ORGANIZING DATA
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FPatents

App Mambey App Date
reseription Pat Number Ess Date
BE7I04087 §E-Apr-20i

Cezerndeys Buropean Patont Convention
Fax Apens: Puschmane & Doechers
Figier BYSTEM AND METHOD FOR ORGANIZING BATA

JB0T016968 P i-Apr20u2
Coxemteys Koren, Republic of
Tax dpens
Tisfe: SYSTEM AMD METHOD FOR ORGANIZING DBATA

PI-Apr-ZH0R
Conmtry: Tins {Posples Republic)
Tox Agent
Fhler BYSTEM AND METHOD FOR ORCANIZING DBATA

POTAUSG2/11046 §i-Apr-Hi2
Cossefryr Patest Cooparation Treaty
Fax Apent:
Fieler SYSTEM AND METHOD FOR ORGANIZING DATA

1220433 ' {149.Sep- 2003
Cosenniry: United Stotes of Amcrica FETREIS Ei-Jna-2000
Fax dgeny
Tiddes SYSTEM AND METHOD FOR ORGAMIZING DATA

Hite 23] 04.Feb. 2604
Countrys United Sutes of Americn
Fax Apests
Fitde: SYSTEM AKD METHOD FOR TRANSLATING LAMGUAGES USING AN INTERMEDIATE
CONTENT SPaCE
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SCHEBULE2

ASSIGNED TRADEMARKS

See attached,
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Trademarks

App Nember App Bate
Trademark Reg Number Reg Bate
i (Soydized) TEBIG242 1 G-hlur-2006
Cozerdey: United Sintes of Aumerica
Clgsses: O int, 35 Int, 47 Int,
HILBERT THE3Q373 §3-hay- 2003
Couniry: United Simes of Amuricn 178288 2803013003
Cleszes: (9 fm
HILBERY TRIBRIALS F3obub-2008
Lpasiry: United Stotes of America 3393143 Fobdur-2009
Classes: 09,35, 42
HILBERT {Siylized} PRIV Fdebine 2008
Coundey: United States of America IERAETL B 2ofduar- 2
Ciasses:s 8918, 42
HSCRIPT 767249377 {2-blay-2001
Conndey: United States of Amyrica IBITE5S i i~ fan-200%
Liasses: ©
H-8CRIPT TR06498 [B-Ag-2802
Cousnirys United Staies of Amarics ITETHEE 23-Mov-2003
Clasges: 09 Int,
PRIMENTIA FLAT XS §2-iar2002
Cosastey: United States of Americs 2783388 D4 Nov 2003
{iasses: 35
PRIMENTIA i385 344 i2-Mar-3007
Countey: United States of America 2772438 0702603
Lapsesy 43 Int
PRIBMENTIA FeA381343 1 -3 2002
Copentry: United States of America FTR0ES 4-MNov- 2003
Classess 0%l
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SCHEDULE 3
ASSIGNED COFYRIGHTS
Copyrights and copyright registrations 1o all original werks whatsoever broadly construed

on all marketing materials, docurnents and other orlginal works created in connection
with the business of Assignor,
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