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EXCHANGE AGREEMENT

THIS EXCHANGE AGREEMENT (the “Agreement”) is made and enterzd into as of May
29, 2001, by and among Transforming Technologies, Inc., a Delaware corporation (the
“Corporation™), Transforming Technologies, L.L.C., 2 Virginia limited liability company (the
“LLC™), and the holders set forth on Exhibit A attached hereto (the *Holders”) of .LC membership
interests (the “LLC Membership Interests™) of the LLC.

BACKGROUND

A. On or about May 12, 1999, Dave Russell, Michella J. Bragg and William C. Paxr
(each a “Founding Holder” and collectively the “Founding Holders™) formed he LLC for the
purposes set forth in that certain Operating Agreement of the LLC dated August 31, 1999, by and
among the Founding Holders, as amended by Amendment No. 1 dated as of Noverber 15, 2000 (as
amended, the “LLC Operating Agreement™). ;

B. Following the formation of the LLC by the Founding Holders, the LLC issued
additional LLC Membership Interests to certain additional Holders as set forth on E: chibit A, attached
hereto.

C.  The Holders have determined that it is in the best interests of the LL(Z and its Holders -
to convert the LL.C into a Delaware corporation.

D. Each Holder desires to contribute such Holder’s ownership in the [.LC in exchange
for shares of Common Stock, par value $0.0001 per share, of the Corporation (the “Common
Stock™).

E. The parties intend that this transaction be treated for federal incom:: tax purposes as
a tax-free exchange under the provisions of Section 351 of the Internal Revenue Zode of 1986, as
amended. ‘

NOW, THEREFORE, intending to be legally bound hereby and in conuideration of the
mutual promises set forth herein and for other good and valuable consideratior the receipt and
sufficiency of which are hereby acknowledged, the parties agres as follows:

1. Authorization; Issuance of Stock; Closing.

(a) In connection with the transactions contemplated by this A greement, the
Board has (i) authorized thirty million (30,000,000) shares of Common Stock, pa:* value $0.0001
per share; and (ii) authorized the issnance of the shares described in Section 1(b) selow.

(b) At the Closing (defined herein), the Corporation shall issu: to the Holders
an aggregate of four million four hundred fifty-one thousand rwo hundred fifty (4 451 ,250)
shares of its Common Stock (the “Shares”) in exchange for the contribution of 1¢.0% of the
Holders’ LLC Membership Interests to the Corporation. Each Holder shall be is¢ aed the
respective nurnber of Shares set forth opposite such Holder’s name on Exhibit A 1ereto.

C:\NrPortb\PALIB2AMBR\) 802847 _2.DOC
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© ‘As additional consideration for the Shares, each Holder shill execute and
perform a Contribution of LLC Interest and Technology Assignment Agreement :n substantia]ly
the form attached hereto as Exhibit B (the “Contribution and Assignment Agreer:ient™).

(@ The closing (the “Closing™) of the wansactions contemplati:d hereby shall
be held at the offices of Wilson Sonsini Goodrich & Rosati, P.C. 7927 Jones Branch Drive, Suite
400, McLean, Virginia 22102 on May 29, 2001 (the “Closing Date™), subject to satisfaction or
waiver of the conditions to closing set forth in Section 5 below. At the Closing, ‘i) the
- Corporation will deliver to the Holders certificates representing the Shares; (ii) e:ch Holder will
deliver to the Corporation an executed Contribution and Assignment Agreement : the
Contribution Assignment Agreetnent and this Agreement are referred to collectivaly herein as the
“Transaction Documents™); and (iii) the LLC will deliver the books and records vfthe LLC to the
Corporation. .

2. Representation and Warranties of the Corporation. As of the Clos ng Date, the

Corporation hereby represents and warrants to the LLC and to each Holder as follows:

(®) Organization; Good Standing; Qualification. The Corporsionis a

corporation duly organized and validly existing under, and by virtue of, the laws 1 the State of
Delaware and is in good standing under such laws. The Corporation has the requ site corporate
power to own and operate its properties and assets and to carry on its business as jresently
conducted and as proposed to be conducted. The Corporation is in good standing: and qualified
to do business as a foreign corporation in every jurisdiction where the failure fo si» qualify would
have a material adverse effect on the Corporation's business, properties, financial condition,
results of operations or prospects (a ‘Material Adverse Effect™).

»

) Corporate Power. The Corporation has a}} requisite legal ind corporate
power and autharity to enter into this Agreement and 1o issue the Shares hereund i1 and to carry
out and perform its obligations under the terms of this Agreement.

{©) Cégitalizétion. The authorized capital stock of the Corpor: tion consists of
30,000,000 shares of Common Stock. Immediately prior to the Closing, there ar: no shares of
Cotnmon Stock issued and outstanding.

@) Authorization.

()  All corporate actions on the part of the Corporatior., its officers and
directors necessary for the authorization, exchange and issuance of the Shares pusuant herato
have been taken or will be taken prior to the Closing hereunder. This Agreement, when executed
and delivered, will constitute the valid and binding obligation of the Corporation :nforceable
against the Corporation in acecordance with its terms except (A) as limited by appiicable _

. bankruptcy, insolvency, reorganization, moratorium, and other Iaws of genera) ar slication
affecting enforcement of creditors’ rights generally and (B) as limited by laws reluting to the
availability of specific performance, injunctive relief, or other equitable remedies.

C:NRPORTBLAPALIB2MBR\1802847_2.00C -2-
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- (3)  The Shares, when issued in compliance with the p-ovisions of this
Agreement, will be duly and validly issued, folly paid and nonassessable, and wi ] be free of any
liens or encumbrances or preemptive or other similar rights of the stockholders ¢ f the
Corporation or others; provided, however, that the Shares may be subject to resti-ictions on
transfer under state and/or federal securities laws, as set forth herein or otherwis: required by
such laws at the time a transfer is proposed.

3. Representations and Warranties of the LLG. As of the Closing Dute, the LLC

hereby represents and warrants to the Corporation as follows:

(a) Orpanization: Good Standing: Qualification. The LLC is i limited Liability

company duly organized and validly existing under, and by virtue of, the laws of the
Commonwealth of Virginia and is in good standing under such laws. The LLC Las the requisite
power 1o own and operate jts properties and assets and to carry on its business as presently
conducted and as proposed to be conducted. -

4. Representations and Warranties of the Holders. As of the Closing Date, each

Holder represents and warrants to the Corporation as follows;

®) The Holder is acquiring the Shares for investment for sucl Holder’s own
account only and not with a view to, or for resale in conmection with, any “distril: ution” thereof
within the meaning of the Securities Act of 1933, as amended (the “Securitiés A.:”).

) The Holder acknowledges and understands that the Share: constitute
“restricted securities™ under the Securities Act and have not been registered under the Securities
Act in reliance upon a specific exemption therefrom, which exemption depends -.:;pon, among
other things, the bona fide nature of the Holder’s investment intent as expressed erein.

(c) The Holder has the full right, power and authority to entex into and
perform such Holder’s obligations under the Transaction Documents and the Trzasaction
Documents constitute the valid and binding obligations of such Holder enforceal le against the
Holder in accordance with their terms except (A) as limited by applicable bankn: ptey,
insolvency, reorganization, moratorium, and other laws of general application af ecting
enforcement of creditors’ rights generalty and (B) as limited by laws relating to t:e availability of
specific performance, injunctive relief, or other equitable remedies.

(@) No consent, approval or authorization of, or designation, « eclaration or
filing with, any governmental anthority on the part of such Holder is required in onnection with
the valid execution and delivery of the Transaction Documents.

5. Conditions 10 Closing. The obligations of the parties under this # greement are
subject to the fulfillment or waiver of the following conditions:

(a) Covenants. All covenants, agreements and conditions contained in this
Agreement to be performed by the parties on or pror to the Closing shall have b::en performed or

CANRPORTBL\PALIBZAMBR\1802847_2.00C -3
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complied with in all material respects.

| (b) Blue Sky. The Corporation shall have obtained all necess ry Blue Sky law
permits and gualifications, or have the availability of exemptions therefrom, req.iired by any state
for the issuance of the Shares.

{c) Necessary Approvals, Each of the parties to this Agreement shall have
obtained all necessary consents and approvals: by its respective Board of Directois or Board of
Managers, and stockholders or members, if any, necessary to perform the transations
contemplated by this Agreement.

@ Contribution of LL.C Interest and Technology Assignmen’; Asreement.

Each Holder shall have executed a Contribution of and Assignment Agreement i1 substantially
the form attached hereto as Exhibit B

(e) Stockholders’ Agreement. Each Holder shall have execut:d a
Stockholders® Agreement in substantially the form attached hereto as Exhibit C.

6. Legends. The certificates evidencing the Shares will be imprinte: with the
following legend:

?

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENIIED (THE
"ACT”), OR STATE SECURITIES LAWS AND CANNOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF REGISTRATICIN OR AN
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED.

7. Miscellaneous.

(a) Govemning Law. This Agreement shal] be governed in all respects by the
mntemal laws of the State of Delaware.

®) Survival. The representations, warranties, covenants and ngreements made
herein shall survive any investigation made by any of the parties hereto and the ¢.losing of the
transactions contemplated hereby.

(c) Successors and Assigns. Except as otherwise provided he -ein, the
provisions hereof shall inure to the benefit of, and be binding upon, the successo:s, assigns, heirs,
executors and administrators of the parties hereto.

(@) Entire Agreement: Amendment. The Transaction Docurn: nts and the
other documents to be delivered pursuant hereto at the Closing constitute the ful. and entire
understanding and agreement among the parties with regard to the subjects herec f and thereof,
and no party shall be liable or bound to any other party in any manner by any wa ranties,
representations or covenants except as specifically set forth herein or therein. Except as

C:ANRPORTBLYPAI IBAMBR\1B02847_2.D0C -4 .
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expressly provided herein, neither this Agreement nor any term hersof may be :nended, waived,
discharged or terminated other than by a writter instrument signed by the party .gainst whom
enforcement of any such amendment, waiver, discharge or termination is soughi.

(e) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be enforceable against the parties actually exe::uting such
counterparts, and all of which together shall constitute one inswument,

@) Severability. In the event that any provision of this Agre:ment becomes or
is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this
Agreement shall continue in full force and effect without said provision; provid:d that no such
severability shall be effective if it materially changes the economic benefit of this Agreement to
any party.

(g Titles and Subtitles. The titles and subtitles used in this J.greement ars
used for convenience only and are not considered in construing or interpreting t' is Apgreement,

t) Benefits of Agresment. Nothing in this Agreement, expr:ss or implied,
shall give to any person, other than the parties hereto and their successors hereu:der any benefit
or amy legal or equitable right, remedy or claim under this Agreement.

[signature page follows]

i
]
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IN WITNESS WHEREOF, the parties have executed this'Exchange Agreesient as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECH!NOLOGIES, LLC
By: . By:
Name: Michella J. Bragg v Name:
Title: Presideni Title:
“HOLDERS” -
DuhRel,
David Russell Mark Sweeny -
Michella J. Bragg Lisa Simonetta ' .
William C, Parr Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman Brad Coyle
Bamry Johnson David O*Connor
Todd DeLong Joseph Aladeff
David Petka Jil Ivy

[Signature Page 10 Exchange Agresment]
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IN WITNESS WHEREOCF, the parties have executed this Exchange Agreer: ent as of the date

first wntte:n above,

TRANSFORMING TECHNOLOGIES, INC.

Name; Michella ) /]§ra =
Title; President

By Ll S, %

“HOLDERS™

David Russell

Willizm C. Parr

Elizabeth Powers

Rob Goodman

Barry Johnson

Todd DelLong

David Petka

TRANSFORMING TECHMOLOGIES, LLC

By: / ¢L904/ / A{; :)Zr )
Name: / 4 /

Title:  ipoziis

Mark Sweeny

Lisa Simonetta

Donna Melcher

Richard Watson

Brad Coyle

David O’Comnor

Joseph Aladeff

Jill Ivy

[Signature Pags 1o Exchanpe Agresment]
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IN WITNESS WHEREQF, the parties have executed this Exchange Agre:ment as of the date

first written above.

TRANSFORMING TECHNOLOGIES, INC.

TRANSFORMING TECH NOLOGIES, LL.C -

By: . By:
Name: Michella J, Bragg Name:
Title: President Title:
“HOLDERS"”

- David Russell Mark Sweeny
Michella T Lisa Simonetta

k SAALA

William C, Parr Domna Melcher

Elizabeth Powers

Rob Goodman

Barry Johnson

Todd DeLong

David Petka

Richard Waison

Brad Coyle

David O’Connor

Joseph Aladeff

Il Ivey

[Signature Page to Exchange Agreement]
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IN WITNESS WHEREOF, the parties have executed this Exchange Agreerient as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHI OLOGIES, LLC
By: By:
Name; Michella J, Bragg Name:
Title: Presidemt Title:
“HOLDERS”
David Russell Mark Sweeny
»
Michella J. Bragg Lisa Simonetta .
William C, Parr Donna Melcher
Elizabeth '}"owgrs Richard Watson
Rob Goodman Brad Coyle
Barry Johnson . David O’Connor
Todd Del.ong Joseph Aladeff
David Petka Jill Ivy

[Signature Page to Exchenge Agreement)
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IN WITNESS WHEREQF, the parties have executed this Exchange Agreernent as of the date
first written above,

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHMOLOGIES, LLC
By: By:

Name: Michella J, Bragg Name:

Title: President Title:

“HOLDERS”

David Russell Mark Sweeny

Michella J. Bragg - - Lisa Simonetta

William C. Parr Donna Meicher

Elizabeth Powers Richard Watson

A 2T |
Rob Goodsgan \O Brad Coyle

Barry Johnson David O’Connor
Todd DeLong » Joseph Aladeff
David Petka Jill Ivy

[Signarure Page 10 Exchange Apreement]
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IN WITNESS WHEREOQF, the parties have executéd this Exchange Agreemient as of the date
first written above,

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHN DLOGIES, LLC
By: . By

Name: Michella J. Bragg Name:

Title; President Title:
“HOLDERS”

David Russell Mark Sweeny -
Michella J. Bragg Lisa Simonetta
‘William C. Parr Domna Melcher
Elizabeth Powers Richard Watson
Rob Goodman Brad Coyle
Barry ohnson() David O’Connor
Todd DeLong Joseph Aladeff
David Petka Jill Ivy

[Signature Page to Exchange A greernent]
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IN WITNESS WHEREOF, the parties have executed this Exchange Agreerient as of the date
first written above,

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHI'OLOGIES, LLC

By: By:

Name: Michella ], Bragg Name;

Title: President Title:
“HOLDERS”

David Russell Mark Sweeny
Michella J. Bragg Lisa Simonetta
William C. Parr Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman Brad Coyle
Barry Johnson m David O*Comnnor
Todd PelLong ~ e Joseph Aladeff
David Petka Jill vy

[Signanire Page to Exchange Agreement]
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IN WITNESS WHEREOQF, the parties have executed this Exchange Agres nent as of the date

first written abave,

TRANSFORMING TECHNOLOGIES, INC.

By:
Name: Michella J. Bragg
Title: President

“HOLDERS”™

David Russell

Michella J. Bragg

William C. Parr

Elizabeth Powers

Rob Goodman

Barry Johnson

Todd DeLong

Dasvid Lytha.

David Petka

TRANSFORMING TECHNOLOGIES, LLC -

By:
Name:
Title:

Mark Sweeny

Lisa Simonetta

Donna Melcher

Richard Watson

Brad Coyle

David O°Connor

Joseph Aladeff

Jill Ivey

[Signature Page to Exchange Agreement]
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’

IN WITNESS WHEREQF, the parties have executed this Exchange Agree nent as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECH'IOLOGIES, LLC
By: By:
Name: Michella J, Bragg Name:
Title: President Title:
¢ “HOLDERS”
/M//MQQW-—" .
David Russell Mark J. Swé’mey
Michella J. Bragg Lisa Simonetta
William C. Parr Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman Brad Coyle
Barry Johnson : David O’Connor
Todd DeLong Joseph Aladeff
David Petka Jill Ivy

[Signawre Page to Exchange Agreement]
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IN WITNESS WHEREOF, the parties have executed this Exchange Agreer ant as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHNOLOGIES, LLC
By: ' By:

Name: Michella J. Bragg Name:

Title: President Title:

‘.HOI_‘DERS”

David Russell Mark Sweeny

Michella ]. Bragg

William C. Parr Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman ) Brad Coyle
Barry Johnison David QO’Connor
Todd DeLong Joseph Aladeff
David Petka il vy

[Signamre Page 1o Exchange Agreement)
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IN WITNESS WHEREOF, the parties have executed this Exchange Agree:nent as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECH ' VOLOGIES, LLC
By: . : By:
Name: Michella J. Bragg Name:
Title: President Title:.
“HOLDERS”
David Russell Mark Sweeny-
Michella J. Bragg L Lisa Simonetta
\ 7 .
I nama cheq.
William C. Parr Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman . EBrad Coyle
Barry Johnson David O’'Connor
Todd DeLong Joseph Aladeff
David Petka Jill Ivey

[Signature Page to Exchange Agreement]
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IN WITNESS WHEREOF, the parties have executed this Exchange Agree aent as of the date

first written above.

TRANSFORMING TECHNOLOGIES, INC.

TRANSFORMING TECHIQLOGIES, LLC

By: By:

Name: Michella J. Bragg Name:

Title: President Title:
“HOLDERS”

David Russell Mark Sweeny

Michella I. Bragg

‘William C, Parmr

Elizabeth Powers

Rob Goodman

Barry Johnson

Todd DeLong

David Petka

Lisa Simonetin

[Signarure Page to Exchange Agreement]

Domma Melcher

'y .

L T4 %
Richard Watson S 2 5ol
Brad Coyle
David O’Connor
Joseph Aladeff
Jiil Ivy
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IN WITNESS WHERECF, the parties have executed this Exchange Agreeraent as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECH)IOLOGIES, LLC -
By: By:
Name: Michella J, Bragg Name:
Title: Presidemnt Title:
“HOLDERS”
David Russeall Mark Sweeny
Michella J. Bragg Lisa Simonetta
William C. Parr Donna Melcher
Elizabeth Powers Richard Watson
:5 () /
W g | —
Rob Goodman BradCoyle -
Barry Johnson David Q’Comnor
Todd Delong Joseph Aladeff
David Petka Jill Ivy

[Signature Papge to Exchangz Agreement]
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IN WITNESS WHEREOF, the parties have executed this Exchange Agreenent as of the date
first written above,

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHNWNOLOGIES, LLC
By: By:
Name: Michella J. Bragg Narne:
Title: President Title:
“HOLDERS"
- David Russel] Mark Sweeny
Michella J. Bragg _Lisa Simonetta
William C. Pary Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman

Barry Johnson
Todd DeLong _ ' Joseph Aladeff
David Petka Jill Ivey

[Signarure Page 1o Exchange Agreement]
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IN WITNESS WHEREOF, the parties have executed thjs Exchange Agreer:ient as of the date
first written above.

TRANSFORMING TECHNOLOGIES, INC. TRANSFORMING TECHN OLOGIES, LLC
By: By:
Name: Michella J. Bragg Name:
Title; President Title;
“HOLDERS™
David Russell ' Mark Sweeny
Michella J. Bragg Lisa Simonetta .
William C. Parr Donna Melcher
Elizabeth Powers Richard Watson
Rob Goodman Brad Coyle
Barry Johnson David O’Connor
Todd DeLong : s oseph Aladeff
"\,_,'/‘ '/,
David Petka Jill vy

[Signatare Page to Exchange Agreement]
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JILL AND TROY 1VIE, } DINT TENANTS
WITH RIGHT OF SURVIVORSHIP AND

NOT AS TENANTS IN COMMON
By: - M —
JilNvie
Uk
By: [ /i
Troy Ivie

[Signarure Page to Exchange Agreement]
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EXHIBIT A

SCHEDULE OF HOLDERS

Name of Holder Number of Shares of Common Stock |

David Russell 3,7:30,000
Michella J. Bragg 210,000
William Parr 110,000
Elizabeth Powers 10,000

Rob Goodman 10,000 .
Barry Johnson 0,000

Todd Del.ong ’ . 2,500

David Petka 10,000

Mark J. Sweeney 1,650

Lisa Simonetta 250

Donmna Melcher 3,000
Richard Watson 5,000

Brad Coyle 2,500

David O'Connor 10,000

Joseph Aladeff 110,000

Jill Ivy 300

Total: 4,471,400
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EXHIBIT R

CONTRIBUTION OF LLC INTEREST AND INTELLECTUAL P OPERTY
ASSIGNMENT AGREEMENT

This Contribution of LLC Interest and Intellectual Property Assignment Agreement (the ~
“Agreement”) is made and entered into as of Aprl __, 2001, by and between Tr.nsforming
Technologies, Inc., a Delaware corperation (the “Assignee™) and . (the
“Assignor’), )

RECITALS

A. Assigmor acknowledges that on or about May 12, 1999, an LLC .vas formed under
the name of Transforming Technologies, L.L.C. (the “LLC”) to pursue the levelopment and
commercialization of biometrics pointing identifying devices and related lechmnologies (the
“Technology™). '

B. Assignor desires to transfer all of such Holder’s interest in the LL.C and any and 21l
interest that such Holder may possess in the Intellectual Property (as defined belaw) of the LLC to,
Transforming Technologies, Inc. (the “Company™) in exchange for shares of Common Svock, par
value 50.0001 per share (the “Common Stock™) of the Company. ’

i.. Definition of Intellectnal Property. "Intellectual Property" shall mean any and all-
technologies, procedures, processes, designs, inventions, discoveries, know-ho v, show-how and

works of authorship, and documentation thereof, in, to or for the Technology. “Int: llectual Property"
includes without limitation all (i) issued United States and foreign patents, utilily models and the
like, and applications therefor pending before any relevant authority worldwi:le, including any
additions, continuations-in-part, divisions, reissues, renewals or extensions bised thereon: (i)
copyrights and other rights in works of authorship; (iil) maskwork rights; (iv) ra:.e secrets; and (v)
any other intellectual property rights in existence at the date of this Assignment.

2. Assienment of Intellectual Property. Assignor hereby irrevoc ibly assigns and

transfers to Assignee any and all right, title and interest in and to the Intellectual Property, and the
Assignee hereby accepts such assignment. '

3. Contribution of Limited Liability Company Interest. Assi gnor h:reby irrevocably

assigns and transfers to Assignee any and all right, title and interest in and to th : LLC (the “LLC
Membership Interest”), and the Assignes hereby accepts such assignment.

4. Consideration. As consideration for this assignment, the Assignee has issued to
Assignor shares of the Company’s Common Stock pursuant to that certain Exciiange Agreement
dated as of an even date herewith,

5. Warranties of Title, Assignor warrants to Assignee that (i) Assignor has not granted
any licenses or other rights to the Intellectnal Property or LLC Membership Im srest to any third
party; (ii) Assignor has not granted any liens, encumbrances, security interests and restrictions on
transfer relating to the Intellectual Property or LLC Membership Interest; (i.i) to the best of
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Assignor’'s knowledge the Intellectual Property does not infringe any patent, cc syright, rademark,
trade secret or other proprietary right of any third party; and (iv) Assignor i aware of no legal
actions, investigations, claims or proceedings pending or threatened relating to the Intellectual
Property or LLC Membership Interest.

6. Further Assurances. On and afier the date of this Assignmment, As signor will, without
charge and promptly upon request by the Assignee, as may be requested by A.ssignee in order to
effect and perfect the assignments and transfers contained herein or to enable As siignee to obtain the
full benefits of this Assignment and the transactions contemplated hereby, (i) :lefiver to Assignee
records, data or other documents relating to the Intellectmal Property that are in Assignor's
possession, (ii) execute and deliver assignments, licenses, consents, doc'iments or further
instruments of transfer, and (iii) take other actions, render other assistance and execute other
documents. )

7. Confidentiality. All information relating to the Intellectual Prop:rty is confidential
information owned by the Assignee ("Confidential Information™). Assignol may not use the
Confidential Information except for the benefit of Assignee. Assignor will prot:ct the Confidential
Information from disclosure with at least the same degree of care as that which he accords to his own
proprietary information, but in no event with less than reasonable care. Assign:r may not disclose
the Confidential Information to third parties. The foregoing restrictions w1 1 not apply to (i)
information that is in the public domain prior to the date hereof or becomes publ:.: hereafier through
no fault of Assignor; (ii) information provided to Assignor by a third party who is not in violation
of a duty of confidentiality with respect fo that information; or (iii) information spproved for release
by Company. Any breach of these restrictions will cause itreparable harm to the: Assignee and will
entitle Assignee to injunctive relief in addition to all applicable legal remedies.

8. Counterparts. This Assignment may be executed in separate coun aparts, Each party
hereto agrees that he will be bound by his own facsimile signarure and that he ac:cepts the facsimile
signature of the ather parties to this Assignment.

S. Miscellaneous.. This Assignment will inure to the benefit of anc bind the Assignee
and Assignor and their successors, assigns, heirs and legal representatives, This Assignment will
be governed by the laws of the State of Delaware without giving effect to that ji.risdiction's choice
of law principles. The parties agree that (i) the courts of the State of Delaware and United States
federal courts sitting in the State of Delaware will have exclusive jurisdiction over any disputes
arising under this Assignment and (ii) they will submit to the jurisdiction of such courts.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Contribution of |_LC Interest and
Intellectual Property Assignment Agreement as of the date first written above.

ASSIGNOR ASSIGNEE

TRANSFORMING TECHN'JOLOGIES, INC.

By:

Michella J. Bragg, Prssident

{Signature Page to Contribution Agreement]
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EXHIBXIYT C

Stockholders’ Agreement
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