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ASSIGNMENT OF SELLER INTELLECTUAL PROPERTY

THIS ASSIGNMENT (the “Intellectual Property Assigonment”), effective as of April
15, 2011, is made by and between Cine-Tal Systems, Inc., a Delaware corporstion {the “Seller”
or “Assignor’™} and THX Ltd,, » Delaware mrpm&tmn {the “Buyer” or *Assignee”),

WHEREAS, pursuant to the Purchase Agreoment {defined bolow), the Assignor has
agreed to sell and the Assignee has agreed to purchase the Acguired Assets.

WHEREAS, in sccordance therewith, the Assignor desires to transfer and sssign to the
Assignee, and the Assignee desires to accept the transfer and assignment of, all of the Intellectual
Property and Intslloctual Property righls of Seller relsting to the Business (the “Intellectusd

- Property Asseta™),

NOW, THEREFORE, for good and valushle consideration, the receipt and sufficiency
of which are hersby acknowledged, the partics agree as follows,

1. Definitions, Capitalized trms used and not defined herein shall have the
meanings aseribed thereto in that cerdain Asset Purchase Agreement, dated as of Aprdl 15, 2011,
by and among the Assignor and the Assignee (the *Purchase Agreement”).

2, Assignment. The Assignor does hereby assign to the Assignee all of ils legal
and equitable right, title, and interest of whatever nature throughowt the world in and to the
Inteliectual Property Assets snd all registrations and applications for registrations of the
Intellectunl Property Assets, together with the goodwill of the Business symbolized by the
Intelicetual Property Assets, and together with all of the Assignor’s right to sue and recover for
past, present and future elaims or causes of action arising owt of or related o any infringements,
dilutions or misappropriations of the Intellectual Property Assets, jncluding, without Himitation,
those Intellectual Property Assets identified on Schedule A and Schedule B atiached hersto
{collectively, the “Assigned Property”), free and clear of sl Encumbrances, the same 10 have
and 0 hold by the Assignee as fully and entirely ag the same wounld have besn held by the
Assignor had this Intellectus] Property Assignment not been made,

3. Further Assurances. The Assignor hereby sgrees to execute at Assignee’s
expense all docwments for use in applying for and oblaining trademark and copyright
registrations and other rights and protections relating fo the Assigned Property and enforcing the
same, s the Assignee magy reasonably request, fogether with any sssignments thersof to the
Assignee or persons designated by it In the event the Assignes {s unabls, sfier reasonable effod,
to secure the Assignor's signsture on any document or documents needed to spply fw or
prosecute any trademark, copyright or other vight or protection relating to any Aseigned
Property, for any reason whatsoever, the Assignor hereby irrevecably designates and appoints
the Assignee and its duly authorized officers and agents as the Assignor’s agent and attomey-in-
fact to act for and on the Assignor’s behalf to exceute snd file any such application or
applications and to do all other lawfully promitted acts to further the prosecution of any
trademarks, copyrights or similar protections thereon with the same legal force and effect as if
execnted by the Assignor st no cost to the Assignor,
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4. Validity Disputes; Use. The Assignor agrees to assist the Assignse, upon
Assignee’s reasopable request and at Assignee’s sole expense, in any pending or threatened sulls
ar actions by third parties chellenging the validity or enforceability of any Intellectual Property
Asset, Purther, the Assignor shall not divectly or indirectly challenge Assignes’s ownership of or
right to use any of the Assigned Property, The Assignor shall not directly or indivectly use,
register or attempt fo register or use any domain name, trade nome, trademark, or service mark
that implics an association befween the Assignor and Assignee or is confusingly similar 1o any of
the Assigned Property. The partiss acknowledge that Seller shall be entitled to continue to use
the name "Cing-tal” for any purpose.

3, No Third Party Beneficiavies. Nothing in this instrument, expressed or implied,
is imtended or shall be construed fo confer upon or give to any person, fi firny, corporation or other
entity, other than the Assignee, the Assignor and cach of their respective successors and assigns,
any remedy or claim under or by reason of this instroment or any agresment, term, covenant or
condition hereof, and all of the agreements, tonms, covenants and conditions contained in this
instrument shall be for the sole and exclusive benefit of the Assignee, the Assignor snd their
respective successors and assigns. :

. Mo Additonal Representations.  Except as otherwize set forth in this
Intellectual Property Assignment, the Seller is not meking any additionsl representstions,
warranties or covenants ir this Intellectual Froperty Assignment other than those contained in the
Purchase Agreement.

7. Modification. This Infellectusl Property Assignment may not be modified
exsept by 8 writing executed by all the parties hereto.

& Assignment.  The terms of this Intellectoal Property Assignment shall be
binding upon, imure to the benefit of, and be enforceable by each of the parties hereto and each of
their respeciive succeasors and penmitied sssigns,

8, Governing Law. This Intellectual Property Assignment and the legal relations
among the parties hereto shall be governed by and construed in accordance with the laws of the
State of California (without regard {o the laws of conflict that might otherwise apply) as to gll
matiers.

0, Headinps. The paragraph headings in this idellectual Property Assignment are
for convenlence anly and such headings form no part of this Intelleciual Property Assignment
and shall not affeet its interpretation.

1SR Hxecution in Counterparts.  This Intellectual Property Assignnment may be
exceuted in any wumber of counterparts, cach of which shall be desmad to be an original as
against any party whose signature sppesrs thereon, and all of which shall together constitiute one
and the same instrument. This Intellectual Property Assignment shall become binding when one
or mere counterparts hersof, individuslly or taken together, shall bear the signatures of all of the
parties reflected hereon as the signatories.

13, Filing. The Assignor hercby agrees that this Intellectual Property Assignment
may be recorded with the United Siates Patent and Trademaek Offics, the United States
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Copyright Office and any other office deemed applicable by the Assignee, and, accordingly, that
the Assignee will be reflected as the sugcessor in title fo the Intellectual Property Assets and all
applizations and registrations therefore,

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQT, this Intellectual Property Assignment has been duly executed,
sealed and delivered by an suthorived officer of the Assignor as of the date set forth above.
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On this the fi"’;i"cay of A;mi 2011, before me, personally appsarad Robert £, Carecll who, being by me duly

sworn, did depose and say that he is ﬁ‘e President and Chief Exccutive Offiver of Cine-Tal Systems, Ing, the corposation
described dn and which sxecuted the wbove instrumeny, and that he as such officer, being authorized 1o .do an, éxecuted the
foregolng fnstrufment for the purposes therein contained, by signing the name of the corporstion by himself as such offiver
and att’emeyvin-ﬁsct
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On this the 25 day of April, 2011, before me, personally appesred-Kaling-Sie who, being by me duly sworn, did
epose and suy that he sthe [Qe ey ¥ of THX Ld,, the company described in and which executed e above
instroment, and that as such wfficer, being atthorized o do 0, executed the foregolng instroment for ihe purposes thersin
contained, by signing the name of the corporation by himsell as such officer and attomey-in-fact,
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BCHEDULE A

1. USPTO APRPLICATION NQ, 12/260,385; Method And System For Providing Access To Tmage
System Services (Publication NO. US20100103270)

2, WO APPLICATION NO. WO2005U80061397: Method And Systemn For Providing Access To
Image System Services (Publication No, WO2010053693) ‘
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SCHEDULE R

Snscified Intellectunl Property Asgetys

Seftware Seurce and Intellectual Praperty

i

2.

All existing source code®, object code, test, design, characterization and development tools
used by the englneering team including, but not restricted to, software development tools,
tools, Hbradies, sssociated bulld seripts.

s Al source for plugins and ¥O modules including both Davio hardware
and Cinemage hardware ploging
Davio Plugin
Cinemage Plugin
Probe/Sensor Modules, including Hubble, PhotoResearch, Minolta and
Klecin products currently supported
Shake Plugin
Nuke Plugin
Pusion Plugin
Filim Master Plugin
Adobe Photoshop Plugin
Dacumentation, marketing collateral, presentations, associated copyrighted materials and
produet moadmaps. ' '

® & &

B ® & & &

FEYN = In Bubversion revision Control System

Unvegistered Inteliectusl Property

G T B 9 B e

»

Oithay
1.

cineSpace (non registered frademark}

*red splat™ logo (non registered trademark)
equaiBEyes {non registered trademark)
cineProfiler (non registered trademark)
cineProfiler Lite {non registered trademark)
cineCube Visual (non registered trademark)
cineCube Visual Lite (non registered trademark)
cinePlugins (non registered trademark)

All custoraer data and information in Seller's possession pertaining to the Products or Business,
including, without Himitation, customer information in the Seller’s SalesForee CRM database,
Such information shall be provided in the form and fiwmat specified by Buyer. Product support,
trouble tickst and resolution information for current and past revisions of the software,

A copy of the propristary license database for clneSpace Product in SQL format, Such
informtion shall be provided in the form and format specified by Buyer,
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3. All orders or partial orders taken from customers or potential customers that have nof yet been
inveicsd, and for which the Saller has not received any payments ot deposits as of the Closing
Datg.

4. A perpetusl, worldwide, royaliy-fres, fully-paid-nup license to the Davie AP, and a copy of the
APL

3. A perpetual, worldwide, rovalty-free, fully-paid-up license to the Cinemage AP, and a copy of
the APL . -

5. A copy of credentials/password list for all computers, servers, data files and hosted services used
in or usefu! for the operation of the Business. This inchudes passwords to sowree hosted on
RirauHosting, data and SQL, _

7. Exported user support forum archive found on cine-tal.convforum,
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