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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (this “Agreement”) is entered
__into by and between Shibasoku Co., Ltd,, a Japanese corporation, with a principal place =~
of business at 4-6-8 Shinbashi, Minato-ku, Tokyo 105-004, Japan (“Assignor™) and

Jonathan R. Goldsmith, Chapter 7 Trustee of the bankruptcy estate of. Asterion,
Massachusetts Chapter 7 Case No. 10-41165-HJB (“Assignee”).

WHEREAS, Assignor claims it is the owner of the entire right, title and interest
in and to the inventions disclosed in the United States and Foreign Patent Applications,
filed and unfiled, and the United States and Foreign patents incorporated herein by
reference as Exhibit A, and in and to such patents and applications;

WHEREAS, Assignor claims it is the owner of all right, title and interest in and
to all intellectual property assigned to it by Asterion, Inc. pursuant to an intellectual
property assignment agreement between Asterion, Inc. and Assignor dated March 4,
2010 (Attached hereto as Exhibit B) including, but not limited to patents and patent
applications listed on Exhibit A, trademarks, service marks, corporate names, trade
names, slogans, brand names, logos, internet domain names, copyrights, trade secrets,
confidential information, know-how, inventions, rights residing in software, mechanical
drawings, electrical schematics, assembly drawings, test procedures, benchmark data and
any applications and registrations relating to the so-called SMX Tester or used by

. Asterion, Inc.

‘'WHEREAS, Assignee is desirous of acquiring an assignment of Assignor’s entire
right, title and interest in and to the intellectual property referenced in the preceding
paragraphs and in Exhibits A & B (such intellectual property referred to collectively as
the “Assigned IP”);

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged:

1. Assignment Assignor has sold, assigned and transferred, and by these
presents does hereby sell, assign and transfer to Assignee, its successors
and assigns, Assignor’s entire right, title and interest in and to such
inventions, such patent applications, filed and unfiled, and such patents
listed on Exhibit A and any patents and any reissues and extensions
thereof, which issue or have issued in any country upon patent
applications which correspond with or claim priority from any such
applications or patents, divisional, continuation in whole, or continuation-
in-part thereof, including the right to sue and collect for past
infringements; the same to be held and enjoyed by Assignee for its own
use, and for the use of its legal representatives, to the full term for which
such patents have been granted as fully and entirely as the same would
have been held by Assignor had this assignment not been made.
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In addition, for good and valuable consideration, receipt of which is
hereby acknowledged, Assignor has sold, assigned and transferred, and by
these presents, does hereby assign and transfer to Assignee, its successors
_and assigns, all Assignor’s right, title and interest in and to all intellectual
property assigned to it by Asterion, Inc.

property assignment agreement between Asterion, Inc. and Assignor dated
March 4, 2010 (Attached hereto as Exhibit B), or any other agreement or
instrument between Assignor and Asterion, Inc. assigning Asterion, Inc.
intellectual property to Assignor, including, but not limited to patents and
patent applications, trademarks, service marks, corporate names, trade
- names, ‘slogans; brand names, logos, internet domain names, ‘copyrights,
trade secrets, confidential information, know-how, inventions, computer
software and rights residing in software, mechanical drawings, electrical
schematics, assembly drawings, test procedures, benchmark data and any
applications and registrations relating to the so-called SMX Tester;

2. Further Assurances. Assignor represents that prior to this Agreement
Assignor has not assigned or transferred to any person or entity any of the
right, title or interest in the Assigned IP that Assignor ever may have had -
in and to the Assigned IP, and that Assignor has no knowledge of any
other person or entity having a claim to a right, title or interest in the
Assigned IP other than Asterion, Inc. or the Assignee.

3. Governing Law. This assignment and Agreement shall be governed by,
and construed and interpreted in accordance with the laws of the
Commonwealth of Massachusetts applicable to agreements made and to
be performed entirely within such a state, including all matters of
construction, validity and performance.

4. Binding Effect. The terms and covenants of this Agreement shall inure to
the benefit of the Assignee, its successors, assigns and other legal
representatives, and shall be binding upon Assignor, its successors,
assigns and legal representatives.

PHOENIX/554281.] 2
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5. Counterparts. This Agreement may be executed in any number of
. Counterparts, cach of which shall be an original, but all of which shall
constitute one instrument.

IN WITNESS WHEREOF, Assignor and Assignee have caused this Agreement
to be executed by their duly authorized representative on the date(s) written below.

R, gy
(By:, / D(éte
Title: Rgﬁo{gn‘} & (B0

Jonathan R. Goldsmith, Chapter 7 Trustee of
the Bankruptcy Estate of Asterion, Inc.,
Massachusetts Chapter 7 No. 10-41165-HIB

By: Date
Title:
PHOENIX/554281.1 3
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[INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT  (this
uAgreement”) is entered into by and between Asterion, Inc., a Massachuselts corporation, with
its principal place of business at 450 Donald J. Lynch Blvd., Marlborough, Massachusetts 01752
(*Assignor™), and Shibasoku Co,, Ltd., a Japanese corporation, with its principal place of
business at 4-6-8 Shinbashi, Minato-ku, Tokyo 105-004, Japan (“Assignee”).

WITNESSETH:

WHEREAS, pursuant to that certain Services Agreement, dated March 1, 2004 (the
sServices Apreement”), that cettain License Agreement, dated September 1, 2006 (the
«] jcense Agreement”), and that certain Termination of Service Agreement dated February 4,

-2009 (the “Termination A eement”) (the Services Agreement, the License Agreement and
the Termipation Agreement are collectively referred to herein as the “Prior Agreements”),
Assignor agreed to assign and did assign to Assignee all the current and future intellectual
property created, developed and/ar otherwise acquired by Assignor under and in connection with
the Serviees Agreement, including, but not limited to: (i) the so-called SMX Tester (including
any ‘cornponents, parts, software, updates, upgrades, developments, improvements and : .
maintenance, repair and other services related thereto); (ii) all patents, trademarks, service marks, |
corporate names, trade names, slogans, brand names, logos, Internct domain names, copyrights, : ,
rade secrets, confidential information, know-how, inventions, rights residing in software, any
applications and registrations for eny of the foregoing and all other intellectal property and/or
proprietary tights now koown or hereaffer recognized in any applicable jurisdiction
(“Intellectual Property Rights”) embodied therein; (ifi) all Intellectual Property Rights
developed tmder the Services Agreement and all Intellectual Property Rights developed from and

_ after the termination of the Services Agreement based on such Intellectual Property Rights; and
(iv) all improvements and Intellectual Property rights therein developed and created by Assignor
based on the SMX Tester or using the Intellectual Property Rights developed or created under
the Services Agreement or otherwise paid for by Assignee during the term of the License
Agreement (all of the foregoing are collectively referred to herein as the “IE").

WHERFEAS, Assignor, in its own name, filed the patent applications and/or obtained the
patents listed in Exhibit A (the “Patents”™), which Patents are currently in the name of Assignor;
and

. WHEREAS, the parties desire, by this confirmatory Intellectual Property Assignment

" Agreement, to confirm theé prior assignment o1 A1t oF the TP including-but-not-limited-to-the— -
Patents, to Assignee under the Prior Agreements for the purposes of confirming the assignment
and to permit Assignee to record its ownership of the Patents and other IP, as applicable.

NOW, THEREFORE, for consideration of One Dollar (US$1.00) and other good and
_ valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the partics
hereby agree as follows:

1. Assignmient. Assignor confirms the assignment of, and hereby does sell, assign,
ansfer, and convey to Assignee and its successors, assigns, and nominees, nunc pro tunc,
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absolutely and in perpetuity, Assignor’s entire right, title, and interest worldwide in and to the IP
and all goodwill associated therowith, including but not limited to: (1) the entire right, title, and
interest in and to the inventions described in the applications for such IP in any form or
embodiment thereof (including, but not limited to, the Patents listed in Exhibit A); (i1} patent
applications filed in any country based fhereon; (jii) patent applications fled under the
provisions of any applicable international treaty; (iv) any and all patents or reissues or extensions
thereof to be obtained in any country upon said inventions and any divisional, continuation, or
substitute applications that bave been filed or may be filed upon said invention or inventions ia
any country; and (v) the right to sue for and receive all damages from past infringements of the
IP arising prior to ihe date of the last signature to this Agrezment, the same to be held and

enjoyed by Assignee, its successors, assigas, and legal representatives.

2. Further Assurances. Assignor further agrees to exccute all documents and do all

such other things as may be necessary OF appropriate to carry out the intent and/or purpose of this
Agreement. In addition, and without limiting the generality of the foregoing, Assignor further
agrees, at the request of Assignee or its successors in interest, to do all lawful acts which may be
required for obtaining and enforcing the intellectual property rights in the IP, and to otherwise
aid assignee or its snccessors in intexest in enforcing jntellectual propesty rights in the 1P, all at
the expensc of Assignee or its suceessors in interest.

3. Power of Atforney. Assignor hereby constitutes and appoints Assignee and its
successors and assigns as Assignor’s true and lawful attomeys with fll power of substitution, in
Assignor’s name and stead but on behalf and for the benefit of the Assignee and its successors
and assigds, to demand and receive any and all of the IP and to give reeeipts and releases for and

- in respect of the same, and any part thereof, and from time to time to institutc and prosecute, at

the expense and for the benefit of the Assignee and its successors and assigns, any and all
proceedings at law, in equity or otherwise, or to execute such documents, which the Assignes or
its successors or assigns may deem proper for the collection or reduction to passession of, or
recordation of ownership to, any of the IP, or for the callection and enforcement of any claim or
right of any kind bereby sold, conveyed, transferred and assigned, ot intended so to be, and to do
all acts and things in relation to the IP which the Assignee or its successors ot assigns shall deem
desicable. The foregoing powers are coupled with an interest and are and shall be irrevocable by
the Assignor or by dissolution of the Assignor or in any manner or for any reason whatsoever.

4, Governing Law. This Agreement shall be govemed by, and construed and
interpreted in accordance with the laws of the State of Massachusetts applicable to agreements

. .made._and_ta_be_performed enticely within such state, including all matters of construction,

validity and performnance.

5. Binding Effect. The terms and covenants of this Agreement shall inure to the
benefit of Assignee, ifs successors, assigns, and other legal representatives, and shall be binding
upon Assignor, its successors, assigns, and legal representatives.

6. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but of all which together shall constitute one instrument.

{remainder of page intentionally lefi blank]
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IN WITNESS WHEREOF, Assignor and Assignee have cauvsed this Agreement to be
executed by their duly authorized representatives on the date(s) writlen below.

ASTERION, INC. ' SHIBASOKU CO., LTD.
B@ %z‘/ By: {(‘/\l e
Nme@k@@l{%\—-ﬂ'ﬂ}ﬁ' st/ Name: mINEEL  AwAHuRA
Tite: P L€ DEV T ' Title: - DLRECTOR

pate: YWlar2e b L[ﬁ,ZO/D Date: _[MARMH _&TH, 20] 0
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