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INTELLECTUAL PROPERTY ASSIGNMENT

This INTELLECTUAL PROPERTY ASSIGHNMENT is gntered Into on the last dale of signature belsw and
effective as of 30 December 2013 {the Efective Date), by and batwean:

1. MarkMonitor Ine, 8 company Incorporated under the laws of Delaware with its srintipal place
of business at Emerald Tesh Centar, 3821 Nonth Ancestor Place, Bolse, ID 83704, USA,
{Assignory; and

2. Thomson Resters Global Resources, sn Irish unfimited compeny, having 2 place of
business at Meshofstrasse 1, 6340 Baar, Switzerland, (TRGR),

RECIVALS

A Assignor has acquired or developed certaln technoiogy and content assets as maore particulardy
set out in Schedule 1 {4sseis).

8, Assigner wishes to divest itseif of the risks and costs of maintaining and developing the Assets
and maintaining, protecting and enforcing the Trade Marks and Paterds {sach as defined
el )

ot TRGR wishes o assume the economic swnership, risk and strategic functions Tor the future

doslgn, development and maintenance of the Assels and the future snhancement,
msintenance, protection-and enforcament of the Trade Marks and Patents.

O, Assignor has agread to assign to TRGR all of Assignor's right, title and interest In and to the
Assats and the Trade Marks and the Patents on the terms set sut in this agrasment:

1. DEFINITIONS AND INTERPRETATION

1.1 In this agreement, unless the context requires otherwise, each capitalized termy will have the
miganing set out below!:

Afifiliate means, in relation to any entity, another entity Controfiing, Controfied by, or under
commuon Control with, that entity.

Claim means any-clalm, demangd, grocesding oriathsr dgtion,
Congent maans any suthorization, consent, arder or other agproval,

Control means the power to divect the menagement and affairs of an entity, directly or
indirectly, whether through the ownership of voting securlties, by contract or stherwise. In the
case of & company, the direct or indirect ownarship of ity percant or more of its outstanding
vating shapss shall be desmed to confer control, provided that the direct or indirect owrership
of a lower percentage of such securities shall nol necessarily preclude the existence of control.

Contracts means all contracts enlered into between Assignor and a third party relating to the
development, acquisithon or llcensing of the Assels but excluding contracts for the sale or
ticensing of any of the Assels to end users.

o

TRER (2 Assigrment (U8 gniittay installment sals}

PATENT
REEL: 034141 FRAME: 0485



Copyrighis meang all copyrights owned by Assignor relsting to the Assets, in each cage
whether registered or unregistered and including applications for the grant of any such rights,
sl extensions and renswsls of such rights and sl rghts or forms of protection having
equivalent orsimilar effect snywhera in the world,

Intadfectual Froperty Rights means any patents, designs, trade marks, trade names, copyright
in all specificetions, drawings and techsical degeriptions, computer software and databases,
database rights, moral rights, inventions (whether or not capable of protection by patent or
registration], righis in commercial information and techaical information (ncluding know-how,
research and developmient data, manufacturing methods and date, specifications and
drawings, formulas, algorithms, protetypes and research materials), and other ntellectual
property dahts, I each cese whether registered o unrggisterad and Inclisding applications for
the grant of any such rights and all rights or forms of protection having equivalent or sirnilar
sffect anywhere in the worlds

Kngw-How mesns information n any form, wiisther written or orsl, of & business, financial or
technical nature relating o the Assets or the development of them, indluding documentation,
frade sacrets, manufacturing and production processes and techniques, research and
development information, software, computer putputs, techuical data, know-how, procedures,
protocols, technigues and results of experimentation and testing.

Losses means alf losses, liabilities, damages, costs and expenses {including taxes, legal fees
and dishbursernents and costs of investigation, {itigation, settiement, judgment, interest and
penalties).

an Source Softwans means (E) any software r&ieased dnderan Open Snure:e Initiative {QSI}
appmued Hoense. {ses Dilp:fopensourca.org

that look similar to 081 a;z;amved Eicansa:s Far the aveidance of doubt, froaware §5 not
considersd Dpen Saurce Software,

Patents means the patente and palent applications zel oul in schedule 3 or stheywise cwned
by Assignor relating to the Asssets, in each case Including all relssues, divisions, continuations,
continuations-in-part, extensions and reexaminations theresf, all inventions covered thersby,
ard all rights thersin provided by international treaties or conventions,

Persannel means officars, divectors, emplovess, independent contractors, represeniatives,
consultants, interns and temporary workers, and agents.

Purchasg Price means
- subject (0 anjnsune

Tangitla Materisls mesns tangible materigls I any form, wheather written or slectronis,
embodying or relating to the Assels or the Trade Marks or the Patents.

Trade Marks means the registerad and unregistered trade marks and domain names set out In
schadule 3.

Transferred Assels means, collectively, the Assets, the Trade Marks and the Patents, together
with all related assets and rights, including commaon law rights, owned by Assignor relsting to
the Assets, including but not fimited to Copyrights, Know-How, Contracts, and Tangible
Materigls.

1.2 Unless exprassly staled otherwise, the following rules of interpretation will apply in this
agreement: .
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T
3 ONILA

{a} words suggesting the singuiar inglude the plural, and vice versa;
{b} words suggesting any genderingiude all ather gendars;

e} headings used In this agreemant are Tar ease of reference only and will not affect the
interpratation of this agreement;

£} referances to any schedule, sttachment, ingtrumeant, agresment of other dotument
are io that schedule, aitachment, dnstrument, agreament or olber document as
amended, supplemented, varied or replaced from time W time;

(e} gse of the words “includes” or “including” means “includes {or including), without
Hoitation”;

() references 1o any stetute, enachmient, order, regulation or other simllar instrument
shall be gonstrued as & reference to the stalute, enackmant, order, vegulation or
instrument as amended or replaced from time o time;

{g} refarences to clauses and schedules are to clauses of and schedides to this agreament,
and references to paragraphs and atiachments are (o paragraphs of and attachments
ta the schaedides:

{&) referances to “this agreement” means this document called the Intsllectual Pragerty
Assignment and s schedules and other documents attached to or otherwise sxpresshy
incarparated In this agresment, 58 amended fram e o dme i accordancs with this
agreement;

{i} the schadules form part of the operative provisions of this agreemant and refersnces
to this agresment shall, unless the ¢ontext otherwiss réquires, nclude referencas to
the schedules:

) references o & persen or antity shall include references to individusls, bodles
corporate, urincorporated associations, partnerships and any other entity having legsl
capacity; and

£k} 8 reference to & “party” or “parties” are raferances by either or both of Assignor ang
TRGR, a5 the context reguires.

2. ASSIGNMENY

23 In consideration of the Purchase Price, Assignor assigns to TRGR absolutely sll of Assighor's
right, tithe and Interest in and (o the Transferred Assets, including:

{a} all the goodwill assodiated with the Transferrad Assets;

{b} the absolute enfitlement to any registrafions granted pursuant to any of the
applications comprised in the Patents or Trade Marks; and

{e) the right to bring, make, oppose, defend, orappeal any Claim and abtads rellef {and
retain any damages regoverad) in respect of afy Infringement, or any other cauge of
action arising from ownership, of any of the Transforred Assels whether aucurring
bafore, on, or after the Effective Date,

2.2 To the gxtent that any of the Patents are curesntly registered I the name of an Affillate of
Assignor, TRGER acknowledges thabt Assignor is the beneficial cwner of such patents and
Assignor shall procure that the relavard Patents ars re-registersd in the name of Assignoy prior
{0 or a5 so0n 85 reasongbly possible after the Effective Date (and thersalter; dause 2.4 shall

apply ],

2.3 Assignor shall defiear 15 TRGR afl Tangible Matadals within 30 days of 8 request by TRGR to do
5.

TRGA 1P Assigorrant (US sriities Instaliment sale) 3
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2.4 Assignor shall, at the cost and expense of TRER, take alf reasonablg actions and axscute af
documents necessary or desirable to record and perfect the interest of TRGR in and 8 the
Transferrad Assels, and shall not enter inte any agreement in conflict with thig agreement,

25 From the Effective Date, Assignor shall cease all use of the Transferred Assets uniess
gtherwise permitied under a separate writhén agreement entered into betwesn the partiss.

3, CONTRACTS AND CONSENTS

3.1 Assiginor shall ldentify any Contracts: fromy which Assignor’s rights to the Transferred Assels
darive oron which they otherwise depend, and shall assign o TRGH itz dghts and obligatons
under those Contracts as ayreed by the parties. Subject to the terms of this agresment, from
and after the Effective Date, TRGR shal assume ol of the rights or obligations of Assignoe
unidar the Contracts.

3.2 Assignor shall prompily serve all notices and shall use its reasunable endeavours to obtain any
Consent which TRGR reasonably deems necessary In connection with this agreement, including
those required by the Contracts or otherwise required from relevant officlals in order for
Asxignsr fo perform it obligations under this agraement.

3.3 TRGR shall co-gperate with and provide reasonable assistance o Assignorin serving notices
and obisining the Consents refarred to in clause 3.2 above, provided that TRGER shall not be
abliged to:

fa) glva any guarantes or other considerationin connsction with the foregolng; or

{b} congent o any changes in the terms of & Contrack which TRGR (in s sole diseretion)
congiders to be adverse io 1% interests,

3.4 If any required Consent is not oblained prior to {or within & reasonable tme after) the
Effectlve Date, Assignor shall use its reasonable sndeavours to grovide TRGR with the rights
and benefits associated with the affected Contract for the remainder of the ralevant term,
subject to TRGR assurming the shligations and burdens under the relevant Conttract,

4, PURCHASE PRICE

4.3 The amount of the Purchase Price and the Inventory of Transferred Assets may be amended or
adjusted by agresment batwesn the partles following review of the Transferred Assets
deliverad By Assignor fo TRGR, but the parties shall use their reasonsble sndeavours to
finalise any sych amendment or adjustment within & months after the Effective Date.

&, CONFIDENTIALITY

5.1 Asgsignor, on #s own  bhehalfl and as agent for Hs Affliates, advisers, agents and
reprasentatives, sgrees to hold all Know-How iy strict confidence and shall not,. without
TRGH's pripr weitten consant, use any Know-How for any purpese or disciose any part of it te
any third party.

5.2 in maintaining the canfidentiality of Know-How, Assignor shall exercise the same degres of
carg that it exerdses with raspect to ity owiy confidential infermation and in no event less than
& reasenable degree of cars. Without Himiting the foregoing, Assigner shall use commercially
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reasonabla afforts to ensure that esch of iis Fetsonng! complies with the obligations under
clause 5.1,

%.3 Assignor shall immediately notify TRGR If [L discovers any unauthorized use or disclosure of
Know<How, and the partles shall co-operate in taking uppropriate sbeps to regein pessassion of
the Know-How and to prevent e further unauthorizad usa.

8. WARRANTIES AND REPRESENTATIONS
Agsignar-warrants angd represents as follows:

&.1 It has, and will at all relevant times have, the reguisite power, capacity and authority and all
negessary Hoensds, parmits and consents (o enter inte this agreement and to carry put the
obligations contemplated in this agreement.

§.2 The execution and parformange of this agreemant shall nots

{a) constitute a vielstion of any law, or of any judgment, order or decrse of any court or
governmental agency fo which K5 8 party, or by which it is bound; or

{B) subject to ciause 3, conflick with or give rise o & defaull {or an event which, with the
giving of notice or lapsing of time {or both), would berome a default) under or entitie
any Ehird parly to lerminate, amend, suspend, veveke or cancel any contrad,
agresment, Ipase, sublease, ficense, permit, franchisg or other Instrument or
arrangement to which i is a party.

8.3 It swng the entire right, title and Interest In and to {or stherwise has the right to use) the
Transforred Assels,

§.4 Save to the extent othernwise agreed bebwean the parties {but subject to Assigner’s completion
of any remadistion work reguired by TRGR), the Transferred Assets clusde no Open Sourcs
Softwarg vomponents that would:

{a} impose any requirerient or obligation on how TRGR uges the Transferred Assets or
TRGR's applications;

b} grant any rights to any third party; or

{oy have the effact of requiring that all or paris of the Transferred Assats or TRGR:
applications be publicly discloged, licensed, reproduced or etherwise made svallabie In
any mannsr tooany thivd party pursuant to ficense terms iociGding GRU's General
Public License {GAL), lesser GPL, the artistic licenss {a.g., PERL), or the Netscape
public license,

§.5 TRGR's parmitted use and possession of the Transferred Assets will net be interrupted or
otherwise distorbed by any entity asserting o dalm under or through Assignor.

6.6 Toits knowledge:

{a) the gse of the Transferred Assels by TRGR doss nob infringe or conflict with any
Intellectual Property Rights of 8 thivd party; and

{8} ng Know-How has been misappropristed from a third parky.

8.7 The Transforred Assets do not contain any programy, routing, device, or other undisclesad
faature, Including, without limitation, » tUme bomb, virus, software lock, drop-dead device,
mgliclous logic, worm,. rojén horse, oF trap door, that is designed to delete, disable,
deactivate, nterfers with or otherwise harm any software or hardware, data or other
programs, or that'is intended to provide sccess or preduce medifications notb sutharized by
TREGR,
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e INDEMMNITIES

7.1 Azsignor shall iIndeminlly, defend and hoid TRGR harmless from.and against any and all Losses
incirrad by TRGR arising from, or in conneclion with:

{a} Assignor's breach of the warrantiss sat out In clause 6; or

{6) any Clabm that the Transferced Asvely infringe any Intellectual Property Rights of 2
thivd party.

7.2 Tha indemnity in clavse 7.1{b} shall not spply o the extent that the Claim arises Trom TRER's
misuse or modification of the Transferred Assels or use of the Transferred Bssets In
combination with any product or information not gwned of developed by Asslgnor.  Should
TRGR's use ol the Transfarrad. Axsets be restricted, encumbered, or enjoinad by reason of any
Cialm, Assignor shall provide all ressonable assistance in obteining for TRGR the dght to
continue to use the Transferved Assets.

7.3 TRGH shall give Assignor prompt notice of any actual or threatensd Claim. Assignor shall have
the sxclusive right to control the defence of the Claim and all negotiztions for its settiemant or
compromise, provided that & shall not agres to any non-finanglal settlemeant, consent or other
agreement without TRGR's prior written consent {not to be unreasonably withheld or delayed],
TRGH shall provide reasonable assistance, at Assignor's expenss; in connection with the
defence of any Clainn TRGR shall have the right (o participate (at Rs wwn expense) in the
defence of 3 Clatm.

2. RIMEVATION OF LIABILIYY

8.1 Except a3 sat out in this dause 8, Assignar's entire Habliity to TRGR, whether in contract, tort,
negligence, misrspresentation, for breach of duty, or howssever stherwisse arising, shall be
firnited to the Purchase Price.

8.2 The limitation of Hability seboul in clause 8.1 shall not apply {and no limitation of liability shall
apnlyy with respect to;

(8]  amy breach by Assignor of its confidentiality obligations under this agresment;
{b} the Indemnities set out Inclause 7.1; or
{c} any loss or damage arising from Assignor’s gross negligence or wiliful misconduct,

8.3 Except in relation to the indemnities given under clause 7.1, Assignor shall nob be ilable to
TRGR for indiract, incidental, spedial, punitive gr conseguential loss or damages of any kind or
far any lnss of profils, revenue, goodwill or anticipated savings, arising out of or in conpection
with this agreement, whether or not Agsignor has been advised of the possibility of such loss
or damages..

2. DISPUTE RESOLUTION AND LAW

.1 The parties intend to sttempt to resolve disputes informatlly, Any dispute betwaen the parties
arising out of or relating to this sgreement shall, wherever reasonably possible, be ascalated
for resoiution tu g senlor executive of each of the parties.

9.2 The construction, performance and validity of this agresment will be governed by the laws of
the State of New York,

2.3 If the parties are unzble to resclve & dispute by the application of the informal procedure set
oub in chauge 9.1, then sither party may siach o seek recourss through any state or feders!
court sitting In the State of New York, and any cowrt to which an appeal from the foregoing
may be taken, which will have sxclusive jurisdiction In respect of all Claims and disputes
trought. Bach party lrrevecably waives the right to a frial by jury inany scton or proceeding
arising uut of this agresment,

TRGR I assignment (LS entittes instaliment sslel ~ 8
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18, GENERAL
9.1 Assignment

(&) This agreemant {s personal to tha parcties and accordingly subject to clause 10.1(R},
neither parly may assign, encumber, declace & trust over or otherwise transfer In any
way any: of L8 rights arising under this agreement without the prior written consent of
the other party.

{b) TRGR may assign is rights or transfer is obligations under this sgreement o any of
its Affitiates withsut Agsignor's consent,

{3 Al provisions contained In this agreemient shall extend to and be binding upon the
gartins-and thelr respective successors snd permiited asslgnees,

10.2  Counterparts
{a) This sgragment may be execited in several identical counterparnts, all of which taken
together will constitute one single agreement betwsen the parties,

(b} Delivery of an executed signature page of 2 counterpart by facsimille ransmission or in
adobe™ partable Document Format (FDF) sent by slectronic mall shall take effect as
delivery of an executed counterpart of this agresment.

10.3 Helationship of PFarties

Neither party shall have, or represent that & has, any pewer, right or autherity to bind the
ather party to anv obligation or labiity, or 9 assumé or create any obligation or Habiity on
Behalf of theother parby.

134 Polices

{a) Subject to glause 310.4{¢), any notice, demand or other communication to be mads
between the parties pursuant to this agresment may be made by slactronic malf ar
gther glecironic means and the parties so agree that:

{0 ezach shall notify each other in writing of thelr alectronic mall address andfor
any other information reguired o ensble the sending and receipt of
inforraation by that mesgns; and

{H} notify gach other of any change to thelr address or any obher such Information
supplied by them.

{by Ay electronic cammunication mads betwean the partles will be effective only when
actually recelvad In readable form.

{c} Any notice, demand or other communication given or made under clauses 5.3 or 7.3
shall be in writing and shall be delivered personally or sent by prepaid-first class post
{alr mail I posted to or from a place pulside Switzeriand) te the address.of the parties
specifiad gt the start of this sgreement or to such addrass as sither party shall netify
iy aceordance with this ¢lsuse 10.4{c}), Notices to TRER shall ba sent fo the attention
of the Chief Counsel. Motices to Assignor shall be sent to the attention of the parson
sgxecuting this agresment, or to such other person as the Assignormay designate from
Hme to tinne,

TRGR 10 AgRigrisniadnt (LS entities instatiment sais) T

PATENT
REEL: 034141 FRAME: 0491



18.5 Entire agreement

{a} This agreement, together with any ancillary documents referved to hereln, constitutes
the entire agreement of the parties and supersedes all prior agreements and
undertakings {(whether writlen or oral} belwesn the parties with respect to ity subject
matier,

{m Each party acknowledges that it has not been inducsd (o enter loto this agreement in
raliance on, nor has i been glven, any condition, representation, statement,
assurance, covenant, sgreement, undertaking, indemnity or commitment of any
nature whatseever other than as ave expressly seb out In this agresment and 16 the
axtent that any of them has been, it unconditionally and irrevocably walves any
clakms, rights or remedies which any of them might otherwise have had In relation
tharets, provided that nothing In this clause shall Hmit or exciude any liabiiity for
fraud,

I0.8 Wabeae

{&} & walver of any term, provision or condition of, ar consent granted under, this
agreemént shall be effective only if given in welting and signed by the walving or
consenting parly and then only in the instance and for the purposs for which & s
glven.

{b} Mo fallure or delay on the part of either party in exercising any right, power or
privilege under this agreement shall operate as a3 waiver thereol, nor shall any single
or partial sxerdss of any such right, power or privilege preciude any other or further
exercise thereof ar the mercise of any other right, power or privilage.

107 Inwvalidity and severability

{3} If any provigion of this agresment 5w becomes (whether or not pursuant o any
judgment or otherwise) invalid, ilegal or unenforceable in #ny respect under the jaw
af any jurisdiction:

{1 the validity, iagality and enforceability under the law of that jurfsdiction of any
gther provision; and

{it} the validity, Jegality and enforceabllity under the law of anv other jurisdiction
of that or any other provisian,

shall not be affected in-any way thereby.

{b} If any provision of this agreament shall be held to be void or dedlared ilfegal, invalld o
unenforceable for any reason whabsosver, such provision shall be divisible from this
agreament and shall be desmed to he deleted from this agreement and the validity of
the remaining provisions shall not be affected. If any such deletion materially affects
the interpretation of this agreement or the economic or legal substance of the
transactions conternplated by i, then the partles shall neagotiate In good faith with &
view o agresing @ substitute provision which as closely a5 possible reflects the
commercial intention of the parties.

DB Yariation

Mo variation of this agresment shall be affective unless it is in wiiting and signed by the
parties {or thelrauthorized representatives).

TRER 17 Assignment {US snthkiss instaliment saie} b33
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18.9 Third party rights

Mething in this sgresment is intendad to or shall confer upon any thicd party env leeal or
equitable right, benafit or remedy of any nature ‘whatsoever under gr by reason of this
agresrment.

{Remainderof page laft Intentionslly blank}
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Schedule 2

Patents
T UrTED

ONLINE FRAUD STATES OF US-30G05~ Bi2iza
SOLUTION AMERICA 10/709.398 Q3S7261-A1 1 NJA 04 11417242005 MiA

UNITED
ORLINE FRAUD STATES OF UG- 2007 - 13/3%
SOLUTION AMERICA 14/996,891 0289777-A1 | NfA 2004 | 123773007 NIA
ENHANCED UNTTED
RESPONSES T0 STATES OF 52007 11423f
ONLINE FRAUD AMERICS 10/886,567 294762-81 | 7992304 1 2004 | 12/28/3007 | BAA2011
EaRLY DETECTION | UMITED
AND MONITORING | STATES OF US-2008- 13/23f /117203
OF ONLINE FRAUD | AMERICA 10/986 568 GOBRYSS-AL | A B70.608 1 2004 33042006 i

LINITEDR
GENERATING STATES OF Ls20a07- $1723F 10718720
PHISH MESSAGES | AMERICA 10/995, 568 254352-A1 8,041,769 | 3004 1272072007 11
AUVANCED UNITED
BESPONSES TQ BTATES OF S-2007- _ 114237 _ 3224208
ONLINE FRAUD AMERICA 14/986,993 0182853~-A1 | 7,913,302 ¢ 2004 BI16/2007 i
METHODS AND ‘
SYSTEMS FOR
ANALYZING DATA
RELATED TO ‘ UNITED
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