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EXECUTION CORY
INTELLECTUAL PROPERTY ASSIGHNMENT ACREEMENT

THIR INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT {Aaveement™,

dated ax of Oolober 2, 2006 (the “Effective Date™, s made by and among The Bank of MNew
York Company, e, ¢ New York corporstion, the Bank of New York, & New York banking
company {colleotively, “BNY™), and BNY ConvergBx Group, LLC, 8 Delaware lintied Hability
company {he “Company”™).  BNY and the Company sre sometines reforred fo herein
vollectively ay the “Fartieg” and Individually as 3 “Party.”

WHEREASB, dis Agresment is being snteved Into In connection with, snd s u
sondition 1o, the closing of the trassactions CTranssctions”) contemplated by ) that certain
Conviiution Agrsoment by and bebween ConvergBx Holdings, LLC “Bolilings™ and BNY
dated as of Jane 30, 2006 (the “Contibution Agrovment™, and (31 that certain Agreernent and
Plan of Merger by and smong Holdings, Eze Castle Softwarg, Ine, a Delawars corporation, and

the other pactics named thersin dated a5 of June 30, 2006 (inchuding, bt not limited fo, e
rollover trangactions o neear g vonnection therewithy

WHEREAS, BNY and its Affiliates own cortain Intellectual Property (se defined
helow) waed exclusively in the businesaes of the Acgudred Conpandss; and

WHEREASR, BNY wishes to ssxign v the Company, aud Company wishes o
acquire fom BNY the Assigned 1P,

NOW, THEREFORE, in considerstion of the forcgoing sud the mutual
covenania and obdigatinns hersln uvnderiaken, adeguacy snd receipt of which is hereby
ackuewledged, the Pacties agree as follows:

ARTICLEX
DEFINITHINS

When used in this Agresmend, the following terms have the meantngs set forth below.
Capitglized torms used in this Agreement buat not defined herein shall have the meanings set forth
0 the Contribution Agresment.

“Alfilige” of any perticular Person wmesns any other Pemson conbrolhing,
gontrolied by or under coonmon rowtrol with such particular Person, where “contrad” msens the
possession, divectly or indirectly, of the power 1o divget the mansgement snd policies of g Person
whethey through e ownsrship of voling seurities or otherwiaes 3t belng vndeorstond and agreed
that for purposes of this Agreement, (1) the Company shall not be deamed to be an “Affilats” of
BNY, sud (1) BNY shall not be deemed to be ae “Af8Hate” of the Compauy.

“Assignad P meang: {1} the Intellectnal Property that {u) I8 owned by BNY or
any of its Afflates, (b hoe buon used exalonively in the businesy of the Acyuired Companiss,
sudd (o} 1y not otherwise pamed snd provided Ror in any of the Transsction Docoments, bal i all
events sxchuding ary tademarky, service marks, and Intornst domain names thet contain the
pames “BNY" or “The Bauk of New York™); (31} the Sonde Trading System and all Intellectual
Property rights in and related thereto; sud (1) the Intellectual Property Hted on Exbibit A,
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“Intellectual Property” menns any and all of the following i any judsdiction
theoughout the warlds (1) patents, patent spplications, patent disclonwres, 38 well as Ay reissues,
continuations, coninustions-in-part, divisions, extensions or resxaninations thersof CPatent™;
(i1} trademarks (registered or unregisiersd), teademark applications, service marks, trade dress,
rade names, Jogos, slogass, and sorporate names {and sil translations, adaptations, derivations
snd eospbinations of the foregoing) and Taterset donain semes, togother with all of the geodwill
asseciated therewith lrsdemarks™); (B copyrights (rogistered or unregistersd), copyright
applications, and copyrightable works (including, without Bmitation, vghts In software, data and
databases) ("Copyrights™) (iv) trade seerets and other confidential informetion (nclnding,
withot Hmitation, deas, fornnalas, compositions, inventions {whether patentable or unpatentabile
and whether or not reduced to practice), know-how, research and developaent information,
drawings, specifications, designe, plany, proposals, technical dats, financial and marketing plass,
and castomer and supplier lists and mformation); and (v} sl other intellectual property riglus.

“Bonin Trading Bystem” meaus the softwae soquired fom Sonic Tredhug
Maragernent, LLE, ob al. in thet certain Asset Purchase Agreomont dated dMurch 23, 2004 @n
sorce oode and object code formy) and &l components, modifications, fnwwovemsnty,
suhancements, veorstons and releases of smeh softwars, sud sl progrowmer snd user
documentation, including nsor manuals and Wraining materials, relating fo any of the forepoing.

ARTICLE ©
ASSIGNMENT OF OWNERSHYP

Section 2.1 Agsigmment. BNY, on behalf of jtself and it Affiliates, herebhy selly,
assigns, tansiers and sete over o the Company, and hereby causes its Adlilistes o scll, assign,
fravsfer and set over 0 the Company, BNY s and its Affiliates” sntive right, title and interest in
s 1o the Assigned 1P for the use and anjoymant of the Company, and for the use and enjoyment
of Hy regpective succassor, asxigny or other Tegsl representativey, we fully and solively ag the
satne would have besn held and sujoved by BNY and #ty Affilistes if this sesignment had not
beon made, together with all moome, rovaliies or paymonty due or payabde as of the Bifective
Diate or thereufter, inchuding, withowt lmitetion, all clatms fir damsages by resson of past, present
or future infringement or other pnavthorized wse of the Assigned 1P, with the vight to sue for, and
getlest the same,

Section 2.2 Ackeowledpenment. The Company acknowledges BNY s representation
fhat an Affiliste of BNY has imndependerntly developed {without access 1o the Ronie Trading
Svetern} an slectropie frading snd onder mavagsmeont syston that may ceincidentally have
functionality and festwres similar to those of the Sonie Trading Bystem, This Agrecment does
wot incheds the ssetgnment of suy rights 1o such sn independently developed aystem,

ARTICLE I
REPRESENTATIONS AND WARBANTIES

Seetion 3.1 Seunde Softwearz. BNY ropresenis and warvants that (1) 1§ has tedien steps
ressonalie undey the clrcwmstancey to protect, snd has oot pledged or sseigued, sny portion of @is
intorsst in the Sonde Trading Sveleny (1) BNY hes the nght o geslgn s Getersst in the Sonle
Trading Syatens to the Company; and GH) to the wulent Gt BNY crested or developed any
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portinn of the Sonie Trading Systen after Mareh 23, 2004, BNY bas not nuissppropsiated any of
the Intellectual Property rights includsd in such developments fom any thind party.

Section 3.2 Other Asslened 1P, BNY ropresents and warrants that {1} BNY and ity
Afftliates have tuken steps roasonable under the clrcumstances 1o protest, and have not pledged
or assigned, any portion of it or thelr tntorest in the Assignsd I®; Gi) BNY and #s Affilintes
have not missppropristed any of the Assigead 1P from any thisd party; (15 all Assigned IP was
original by BNY or ity Affilotee; and {iv) BNY and itz affiliates have the right to susign the
Assigned IP to the Company.

ARTICLE WY
BISCLAIMER,; LIMITATION OF LIABILITY

Section 4.1 Dlwclalmer. BEXCEPT AS QTHERWISE PROVIDED IN THIS
AGREEMENY OR OTHER AGREEMENTS BETWEERN THE PARTIES, BACH PARTY
HERERY EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES,
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT AND FITNMESS FOR A
PARTICULAR PURPORE WITH RESPECT T THE ASSIONEDRNIP,

Sextion 43  Lbwitation of Lisbility, IN WO EVENT SHALL BNY OR It
AFFILIATES HAVE ANY LIABILITY FOR DNDIRECT, ZPECIAL, INCIDENTAL,
CONBEQUENTIAL, RELIANCE OR PFUNITIVE DAMAGES ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE ASBIGNED 1P, REGARDLESR OF THE
FORM OF ACTION IN WHRITH SUCH LIABILITY I8 ASBERTED, WHETHER IN
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWIBE, AN REGARDLESS
OF WHETHER BNY OR ANY SUCH AFFILIATE KNEW OR SHOULD HAVE KNOWK OF
THE PORSIBILITY OF SUCH DAMAGES,

ARTICLE Y
FURTHER ASSBURANCES

BNY and its Affiliates shall, upon reasonable vequest of the Company, take such fusther
actinns, and provide to the Company, s AfRlstes, and it and thatr sucoeasors, assigns or othery
legal representstives, all such cooperation and seaistunce {including, without Hmitation, the
seeoution and Jelivery of any and all affilavits, declarabions, oaths, samples, exlubifs,
spoctmsns, sexignments, powers of stlomey or other documentation), al the expense of the
Porson making the request, a8 may be necessary or desirable to more Rlly and offectively
gffectuate the pmaposes of this Agreoment, incloding with respect o the following (1)
reasonable assistance in the prepsradion and posseution of soy spplicetions for g patent o
Intelizotusl Property registration, or say application for renewal of the same, rlating 1o any of
the rights sssigoed hereln; (3) ressonsble sasistence with the prosecution or defense of any
interforence, opposition, inftingement or miber provesdings thet may avise in connection with any
of the rights sesigned herein, fnchuding, withont Bmitation, teatifving as o any ficts relaling to
the Assigned IP snd this Agrecment; aad {3) reasonable sasistance with obtainiag oy additionsl
Infellectual Proporty protoction relafing fo vighis sexigned hereln thet the Company reasonally

KAE 11w

PATENT
REEL: 026587 FRAME: 0162



may desm appropriate that may be seowred nnder the lows now or hereafler in sffect in the
United States or in any foreign country.

ARTICLE VI
MISCELLANEQUS

Section 8.1 Eudire Agrepment. This Agreement and the documents referred to herein
condain the entire agresment between the Parfies and supersede any prior understandings,
agreemants, or representations by or between fhe Parties, written or oral, which may have relsted
to the subject matter heveof tn sy way. If there is a conflicl between thizs Agreement and the
Contribution Agreement or any other agresspent betwesn the Partiss with respect to the subjen
matter hereofl then the terms of this Agresment shall control,

Sectiom 63 Countorparts. This Agreoment may be oxconted in multiples ooimtorparts
{ncluding by means of telecopied signature pages), sach of which shall be desmed an original
but all ofwhich taken togother shall constitute one and the same insiroment.

Scetion 63 Governine Law. Al issues and guestions concerning the construction,
validity, interprotation and enforosability of this Agrcement and the exlhibily and schedules
herolo shall be govermed by, and constracd in accordanse with, the laws of the State of New
York, withoot giving effect to any ¢holos of law or conflict of law rules or provisions {whether
of the State of New York o any othor furisdiction} that would vanse the application of the lawy
of any jurisdiction other than the State of New Yark

Section 6.4 Jubndssion to Jurisdiction; Cheles of Forum. Bach of the parties
subinils © the nonexclusive fwisdiction of the United Slates Distoct Court for the Southem
Diistrict of Wew York and of say New York Stale court sitting in the Borough of Manhattan, in
sy setion o provesding srising out of or relating to s Agreoment o the tansactions
sonternplated hersin and agrees that all claims in regpect of such action or prooseding may be
heard and detonmined in any such court. Each of the partics waivey suy defonse of inconveniant
forum to the maintenance of any setion or provesding a0 beought and watves any bond, sty oy
other ssoprity that might be requived of any other party with respeet thersto. Mothing in this
Section 8.4, however shall affect the right of any party to serve legsl process in any other manpey
pormitted by law. Each party agress that ¢ final jndpment {afley giving offect o any timely
appeale} in any action or movesding so brought shall be oonclusive aud may be suforesd by st
on the judement or In any other manner provided by law. Each Party waives the dight to tdsl by
jory in any adtion avising out of or relating to his Agresaent,
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N WITNESS WHEREUF, the Pariies have oxeonted this Inellsctual Property

Assigiroont Agresmant ss of the date Bot writicn sbove

BNY:

AR

THE BANK OF NEW VORK COMPANY,

0N,

By {%s {iéﬁvg@ﬁ

The Companyt ‘
BRY CONVERGEX GROUR, LIO

Namer  Brucs Vasn Saun

B Wice Chalinan

THE BANK OFNEW YORK

r ap 4

Rt

Mwee  Rruge Van Saam

Tes Yige Chalrman

EVimanase Bape fe the Srdehootiad Propanty dssipamany dgresment)
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BOWITNESS WHERBOF, the Parties have sxeouted s Intellectual Property
Asvigmment Agrecment #s of He date Rral writton shove,

BHY; The p
THE BANK OF NEW VORK IOMPANY, BNY {fﬁm&@ﬁx GROUR, 830
INE. " ,,

/ _
By 8y A A »ﬂ""ﬂr
Name: Wame: 7{’ TN é}‘;\ if"é_.é
i

THE BANK OF NEW YORK

Byt

Karne

s

B 7 ftén o Exerohive. 0o~

{Slpnature Page w the Itellectiad Property deslpomons dgreenient]
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VS PATENT APPLICATIONS

SRR

_ Fublication
Tale Berigl Mo, Filing Date Numbsy

Comnission Management Systam 107437513 May 14, 2003 20030225666
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