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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM394445
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Bill of Sale, Assignment and Assumption Agreement

SEQUENCE: 2

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Digimarc Corporation 08/01/2008 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: DMRC LLC

Street Address: 9405 SW Gemini Dr.

City: Beaverton

State/Country: OREGON

Postal Code: 97008

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: |3543547 DIGIMARC
Registration Number: |2835331 DIGIMARC
Registration Number: | 2905340 DIGIMARC
Registration Number: |[2131348 MARCSPIDER
Registration Number: |2314322 D

CORRESPONDENCE DATA

Fax Number: 5035955300
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
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using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 503-595-5300
Email: ptotmdocket@klarquist.com
Correspondent Name: David P. Petersen
Address Line 1: 121 SW Salmon Street
Address Line 2: One World Trade Center, Suite 1600
Address Line 4: Portland, OREGON 97204
ATTORNEY DOCKET NUMBER: 4830-41972-01
NAME OF SUBMITTER: David P. Petersen
SIGNATURE: /David P. Petersen/
DATE SIGNED: 08/09/2016
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BILL OF SALE, ASSIGNMENT AND
ASSUMPTION AGREEMENT

This BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT, dated
CORPORATION, a Delaware corporation ("Digimare™), and DMRC LLC, a Delaware
limited Hability company and & wholly owned subsidiary of Digimare ("DMRC"), pursuant to
the Separation Agreement, dated as of August 1, 2008 (the "Separation Agreement™), by and
among Digimare, DMRC, DMRC Corporation, a Delaware corporation and a wholly-owned
4.09(b)(ii1) and Seatic;n:;j}ng“‘gg;;;f, 1~1 Identity Solutions, Inc., a Delaware corporation.
Capitalized terms used herein without definition shall have the respective meanings ascribed
thereto in the Separation Agresment,

Section 1. Transfer o DVBRC Assets

Digimare, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, does hereby sell, assign, transfer, convey and deliver to BMRC,
free and cigar of all Encumbrances, all of Digimarc's right, title and interest in and to, and all
obligations, Habilities and duties of Digimarc under or with respect to, the DMRLC Assets,
other than any Delayed Transfer Assets.

Bection 2. Assumption of Liabilities

DMRC, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, hereby accepts such sale, assipnmeny, transfer and conveyance of the
DMRC Assets and hereby assumes all DMRBC Liabilities, other than any Delayed Transfer
Liabilities, and agrees 10 pay, perform and/or discharge all of such obligations, Liabilities and
duties as and when the same become due.

Section 3. NO BEPRESENTATIONS OR WARRANTIES.

EXCEPT AS SET FORTH IN THE SEPARATION AGREEMENT, DIGIMARC
MAKES NO REFRESENTATION OR WARRANTY, EXPRESS OR IMPLIED
ONCLUDING THOSE REFERRED TO IN THE UNIFORM COMMERCIAL CODE ORIN
ANY STATUTE O RULE OF LAW THAT CAN BE LIMITED OR WAIVED AND
WOULD OTHERWISE BE APPLICABLE TO REAL PROPERTY), AND THE DMRC
ASSETS SHALL BE DEEMED TO BE "AS IS, WHERE 18" ON THE DATE HEREOF,
AND IN THEIR THEN PRESENT CONDITION, AND DMRC SHALL RELY UPONITS
OWN EXAMINATION THEREQF. IN ANY EVENT, MGIMARC MAKES NO
WARRANTY OF MERCHANTABILITY, SUITABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR QUALITY, WITH RESFECT TO ANY OF THE DMRC
ASSETS, OR AS TO THE CONDITION OR WORKMANSHIP THEREOF OR THE
ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT.
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Section 4. Assigement; No Rights in Third Parties

This Apreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitied assigns. Nothing expressed or implied herein is
intended to conder upon any person or entity, other than DMRC and Digimare and their
respective successors and permitted assigns, any rights, remedies, obligations or Habilities
under or by reason of this Agreement.

Section 5. Amendment

This Agreement may not be amended or modifisd except by an instrument in writing
signed by Digimare and DMRC,

Seetion 6. Governing Law

This Agreement shall be governed by, and construed in accordance with, the laws of
the State of Delaware applicable to contracty executed and to be performed in the State of
Delaware. The parties inrevocably consent to the exclusive jurisdiction and venue of the state
and federal courts located in the State of Delaware in connection with any action relating to
this Agreement.

Section 7. Counterparts; Faczimile Signatures

This Agreement may be executed in one or more counterparts, and by the different
parties herelo in separate counterparts, each of which when executed shall be deemed to be
an original but all of which taken together shall constitute one and the same agreement. The
partics agree that for purposes of this Agreement and the other documents, agresments, and
certificates defined in connection with the transactions contemplated hereby, delivery via
facsimile of an executed signature page to this Agreement, such document, sgreement or
certificate shall be as effective as delivery of @ manually signed signature page to this
Agreement, such document, agreement or certificate

{Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOCF, cach of the parties heveto has caused this BILL OF BALE,

ASBIGNMENT AND ASSUMPT TON AGREEMENT to be executed by its duly suthorized
officer,

DHGIMARC CORPORATION

MName:

Title:
DMRCLIC

Titles

Sigmature Poge to Biil of Sale, Azsiprment and Assumption Agr;:‘emem

ST ED0I3AEGALI 44906092

TRADEMARK
REEL: 005851 FRAME: 0534



SEPARATION AGHEEMENT

by and among

DIGIMARC CORPORATION,

.§J°“ E

DMRC LLG
OMRC CORPORATION

aud

IDENTITY SOLUTIONS, INC

CONFIDENTIAL

(solely for the purposss of Section 3.02, 4.09(b)(K) and Seetion 4,13)

STIISGOIABOALIS342328.8

Dated ns of Avpust 1, 2608
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SEPARATION AGREEMENT

Thiz SEPARATION AGREEMENT, duted as of August 1, 2008 (this
“Agreement”), is entered into by and among IGIMARC CORPORATION, 2 Delaware
corporation {“Diglmare™), DMRC LLC, a Delaware Hmited liability company and 2
wholly owned subsidiary of Digimare (“"DMRC), DMRC Corporation, 2 Delawars
corporation aud 2 wholly-owned subsidiary of DMRC {"DMERC Sub™), and, solely with
respect to Section 3.02, Section 4.09(b)(ii1) and Section 4.13, L-1 Identity Solutions, Ine.,
a Delaware corporation (“L-1" and, together with DMRC, Digimsre and Digimare Sub,
the “Parties” and each, & “Party™). Capitalized tormis used but not defined in this
Agreement have the meanings ascribed to them in the Merger Agresment {as defined
befow).

WITHNESSETH

WHEREAS, Digimare is engaged in the (2) Scoure 1D Business (as
defined below) and (b) Digital Watermarking Business {as defined below);

WHEREAS, Dighmare entered into sr Agreement and Plan of Merger,
dated as of March 23, 2008, by and smong Digimare, L-1, and Dolomite Acguisition Co.,
& Delaware corporation and wholly cwned subsidiary of L-1 CMerser Sub™, pursuant {o
which Digimarc would become & wholly owned subsidisry of L-1;

WHEREASR, Digimare hax entered into an Amended and Restated
Agreement and Plan of Merger, dated as of June 29, 2008, as amended (the “Merger
Agresment™), by and among Digimare, -1 and Merger Sub, which provides, among
other things, for the Offer and the Merger;

WHEREAS, the parties fo the Merger Agreement have agreed that the
Separstion (as defined below) is a condition to the closing of) and integral to, the Offer
and the Distribution {as defined below) and shall oocur prior o the Initial Expiration Date
or the Bxtended Expiration Date, ay applicable (as defined below);

WHEREAS, the Digimarc Board of Directors has determined that it is in
the best interests of Digimarc and its stockholders 1t {8) 1o engage in the Restructuring
{as defined below) and (b) distribute to holders of Digimarc Cormon Stock {as defined
below) as provided for herein, all of the outstanding DMRE Units {zs defined below)
beneficially owned by Digimare through a pro-rats distribution of DMRC Units (the
"Bistribution” and, together with the Restructuring, the “Separation™);

WHEREAS, for U.8. federal and applicable state and loval Incomn Tax
purposes, it is infended that the Distribution, the Offer and the Merger be treated as an
integrated transaction in redemption and disposition of the shares of Digimerc Commion

“8iock;

FINEDOILEGAUIRIATIIRE
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WHEREAS, to further effect the Separation, Digimarc intends to retain
ownership and possession of all Assets (as defined below) other then the DMRC Assets
{as defmsd below} and DMRC intends to assume ownership of the DMRC Assets:

WHEREAS, to forther effect the Separation, Digimare intends to remain
solely liable for all Liabilitics (as defined below) other then the DMRC Liabilities (a¢
defined below) and DMRU intends to assume all DMRC Liabilitics;

WHEREAS, following the Distribution or the Trust Transfer (as defined
below), as apphicable, DMRC will merge with and into DMRC Sub (the “DMRC.
Merger™} pursuant so the DMRC Merger Agreement (as defined below); and

WHEREAS, the Parties intend this Agreement, including the exhibits and
schedules hereto, 10 set forth the arrangenents between them regarding the Separation.

NOW, THEREFORE, in consideration of the foregoing and the mutual
covenants and agreements herein comtained, and intending to be Jegally bound hereby, the
Parlies hereby agree s follows:

ARTICLEX
DEFINED TERMS

Section 1.01. Qgnersl. When used in this Agreement, the following terms shall
have the respacrwe meanings specified below (such meanings to be equally applicable to
both the singular and plural forms of the terms defined).

“2008 Plan Yesr™ shall have the meaning set forth in Seetion 4.00()G8.

“Acgeptance Time” shall have the meaning set forth in the Merger

Agreoment.

“Action” shali mean any action, claim, charge, grisvancs, complaint,
arbitration, proceeding, review, audit, hearing, investigation, litigation or sult (whether
civil, eriminal, administrative, investigative or informal) commenced, brought or heard
by or before any Governmenta) Authority.

“Affiliate” shall have the meaning set forth in the Mesger Agreement,
“Arreement” shall have the meaning set forth in the preamble hersof,

“Assets” shall mean assets, properties and rights (mclndmg goodwill),
wherever located, whether personal, tangible, intangible or contingent, in cach case
whether or not recorded of reflected or required to be recorded or reflected on the books
and records or financial statements of any Person, excluding interests in real property,
Intellectusl Propesty and Techaol logy, but including the fellowing:

STITS00IVLEGAL AMIIZES 2
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or adjustments with respect to, Income Taxes of I}agamaﬁ: and its Subsidiaries or
Affiliates, in which the Internal Revenue Service, another Tax authority or any othes
party asseris & position that could reasonably be expected to adversely affect the intended
wreatment of the Transactions set forth in Section 4.1 1(4). :

“DMRC”™ shall have the meaning set forth i the preamble hercof

{a}  any Assets wsed primarily in the operation of the Digital
Watermarking Business:

by any DMRC Shaved Assets;

%

(&} the Intellectunl Property and Technology set forth on
Sc&gduie 1.0% (DMRC Intellectual Property and iechnolugy}

(¢}  the DMRC Equity Investmenis;
(e} the DMRC Real Propesty;
{f} all Cash;

{g)  all accounts receivable acomed primarily in the operation of the
Digital Watermarking Business;

(hy  the DMRC Claims; and

(i) all of DMRC's right, title and interest in, to and vndes all Contracts
relating primanily (o the operation of the Digital Watermarking Business, which Contracts
are set forth on Schedule 1,01 (Digite) Watermarking Business Contracts) to the extent
such Contracts expressly provide for sum sartazn payraents in excess of $280,000 over
the term of the Contract,

Wotwithstanding the foregoing ot anything to the contrary herein, DMRC
Assels donot include any Shared Assets other than the DMRC Shared Assets.

“BMRC Claimy™ shall mean all right, title and interest in any claim,
demand or Action that relates primarily to the Digital Watermarking Business, whether
arizing before, on or sfter the Distritution Date or Trust Transfer Date, as applicable.

“DMREC Director/Qfficer” shall mean any officer or director of DMRC

SR o b

who is or was an officer or dirsctor of }I}ggxman. at any time prior o the Acceptance
Time.

“DMRE Emploves” shall mean those employees set forth on Schedule
LO1 (DMRC Employees), including any employees Wired afier the date of the Merger

STTISQOIIAECAL MWL 7
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“Transactions” shail have the meaning set forth in the Merger Agreement,

“Trangition Services Agreement” shall have the meaning set forth in the
Merger Agresment.

»

“Trust Transfer” shall have the meaning set forth fn the Merger
Agreement,

“Trust Transfer Date™ shall mean the date the Trust Transfer is effecied,
ARTICLE R
THY RESTRUCTURING

Section 2.01.  Business Separation.

£

(&) Transfer of Aggets. On the Restructuring Date and ubject to the
satisfaction or waiver of the conditions set forth in Section 7.01 {other than the condition
set forth in Section 7010, Digimare shall assign, transter, convey and deliver to DMRD
or 8 DMRC Subsidiary, and cause the applicable Digimare Subsidiaries to assign,
transfer, convey snd deliver to DMRC or 2 DMRC Subsidiary, and DMRC or 8 DMRC
Subsidiary shall accept from Digimare and the spplicable Digimare Subsidiaries, all of
Digimare’s and the applicable Digimare Subsidiaries’ respective right, title and interest in
and to all of the DMRC Assets, other than the Delayed Transfer Assets,

(B Assumption of Lisbilities. On the Restructuring Date and subject
1o the satisfaction or waiver of the conditions set forth in Section 7.01(other thar the
condition set forth in Seetion 7.01(8)), DMRC shall, and shall cause the DMRC
Subsidiaries lo, assume, psy and agree faithfully 1o perfonn and discharge when due all
of the DMRC Liabilities (other than the Delayed Transfer Liabilities) in accordance with
their respective terms. DMRC or o DMRC Subsidiary shall be responsible for all DMRC
Liabilities (including any Delayed Transfer Liabilities), repardless of (i) when or where
or against whom such Lisbilities are asserted or determined, (i) whether asserted or -
determined prior fo or after the Distribution Date and (iti) whether arising from or alleged
to anise from the negligence, reckiessness, strict Hisbility or violation of Law by or of any
DMRC Entity or Digimare Entity or any of their respective Representatives or Affiliates,
‘The Digimarc Entities shall be responsible for all Liabilities of Digimare and its
Subsidiaries other than DMRC Liabilities, regardless of (i} when or where or against
whom such Liabilities are asseried or determined, (i) whether asserted or determined
prior to or afler the Distribution Date and (iii) whether arising from or alleged 16 arise
from the negligence, recklessness, strict liability or viclation of Law by or of any
Digimarc Entity or any of their respective Representatives or Affiliates.

{¢}  Delaved Transfer Assets and Lisbilities.

SITISPOIVLEGALIA 28 8 16
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IN WITNESS WHEREOF, the undersigned have caused this Agreement

to be sigaed by their respeetive officery thersunio duly anthorized, alt as of the date first

written sbove,

DIGIMARC CORPORATION

EMRCLLL

By: W Ao AT T

Neme:
Title:

DMRC CORPORATION

Wame:
Title:

L} IDENTITY SOLUTIONS, ING, solely
for the purgoses of Seotion 3.02, Sestion
O end Sectlon 4,23

By: : .
Neame: Robort V. LePents
Titie: Chairingn, President snd

Chief Bxsuutive Officer

ISIGHATURE PAGHE YO SEPARATION AGREEMENT]
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o ™ ‘f»’i’}‘}&% WHEREORP, the unsdersigned bave cauved this AQresment
:;aﬁ %; mgﬂgﬁ by thedr vespactive ofBoers thereumio duly suhorissd, el as of the dese frst
1 BHOVE, '

DHEMARC CORPORATION

B

Name:
Title:

DMROLLE

By:

Marse
Title:

DOMRE CORPORATION

By:

Plame:
Tides

L L IOENTITY SOLUTIONS, INC. solely
for-the purpoacs of Scetion; 3.02, Beran
L0003 D and Seotlon 413

Mawer Sokent V. LaPenr

Title, Cheirmas, Fresident and
Ohfef Bxccutive Qffices

[BIGNATURE FAGE TO SEPARATION AUREEMENT]
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CONFIDENTIAL

SCHEDULES TG
SEPARATION AGREEMENT, DATED A‘UQUS”&“ 1, 2063,
BY AND AMONG DIGIMARC CORPORATION,
BRMRC LLC, BDMRC CORPORATION
AND, WITH RESPECT TO SECTIONS 3.02, 4.09(b)ii} snd 4.13,
L~-1 IDENTITY SOLUTIONS, INC.

These schedules {the "Schedides”) are being delivered pursvant to the Separation
Corporation, & Delawars corporation ("Digimare™), DMRC LLC, 2 Delaware limited
Hability company and wholly owned subsidiary of Digimare ("Spinge”), DMRO
Corporation, a Delaware corporation and wholly owned subsidiary of Spinco (“Spinco
Sub”), and, solely with respect to Section 3.02, Section 4.08(b)(i1} and Section 4,13, L-1
Identity Bolutions, Inc., a Delaware corporation.  Unless the context otherwise reguires,
all capitalized terms used in these Schedules shall have their respective meanings set
forth in the Agreement,

STITFB0I3ARGAL 43004247
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CONFIDENTIAL

SCHEDULE 1.01 (Spinco Intellectus! Property and Techualogy)

The Intellectual Property and Technology listed in this Schedule is primarily related to
the Digital Watermarking Business.

This Schedule does ot include Intellectual Property end Technology primarily refated to
the Digital Watermarking Business that is created, comes into betng or is granted or
licensed to Digimarc between the date of the Agreement and the Acceptance Time. Any
such Intellectual Property and Technology will also be deemed a part of this Schedule.
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CONFIDENTIAL

B. Marks

1. All Marks conlaining the term "Digimarc” and Marks primarily related
fo the Digatal Watermarking Business, including the Marks listed in
Appendives F and G, and all rights thereto (or any other term
confusingly similar to the termn *Digimare” or such other Marks);

2. Rights to all Marks containing the term "Digimare” and Marks
primarily related to the Digital Watermarking Business {or any other
teron contusingly similar to the term “Digimare” or such other Marks)
under the laws of Russia, Latvia, the United Kingdom, Mexico, Chile,
Kurdistan and any other country that Digimare inay have rights in such
Marks, whether or pot Digimarc has filed for a trademark in such
country;

The Digitmarc-Enabled Web Button for Websites and Online Media

4. The Digimarce-Enabled Symbol for Hardware Products and Printed
Objects

DIGIMARE
ENABLED

¥

3. Allrighis to Marks pursuant to the following third party agreements:

SO0 LEGALI4300124.7
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