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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Froperty Assi gnment Agreement (this “Agreement”} is made and entered
inte as of June 1, 2009 by and between Lithium Technologies, Ine., a Delaware corporation
{(“Buyex”), and Keibi Technologies, Inc., a Delaware corporation {"Sellex™). All defined terms not
otherwise defined hevein shall have the meaning set forth in the Asset Purchase Agreement dated as
of June 1, 2009, by and ameng Buyer and Selier {the “Purchase Agréerz_ggni”}.

WHEREAS, on June 1, 2009 Buyer and Seller entered into the Purchase Agreement
pursuant fo which Buver purchased substantially afl of the assets related to the Seller’s business of
providing  software-as-a-service-based solutions and related services for moderation and
classification of user generated online content {the “Business”);

WHEREAS, under the Porchase Agreement, Seller is obliged to sell, assign, transfer,
convey and deliver to the Buyer and Buyer is obliged (o purchase, acquire and accept from Seller
all of Seller’s right, title and intercst in and to the intellectual property refated Purchased Assets,
including without limitation, the Transferred Technology, Producte, Registered IP and Transferred
1P {coilectively, the “¥P Parchased Assels™); and ’ :

WHEREAS, under the Purchase Agreement, Seller is oblized to execute and deliver to
Buyer such otheor iransfer agreements, endorsements, assignments and other documents and
perform such other acts and take such other steps as may be necessary or appropriate {o assign,

convey, ransfer and deliver to Buyer good and valid title o the IP Purchased Assets,

NOW, THEREFORE, in consideration of the covenants and mutual agresments hereinafter
set forth, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, the parties hereto agrec as
follows: oo )

I, Purchase Asreement,

{a) This Agreement s made in comnection with the conswmmation of the transactions
contemplated by the Purchase Agreement. All provisions of the Purchase Agreement shall remain
in fult force and effect In acoordance with their respertive terms, Nothing herein shall be construed
to modify any of the stipulations, terms, provisions, covenants or conditions contained in the
Purchase Agreement, and the stipulations contained in this Agreement shall not give rise to any
warranty clairas or similar claims between the parties independent of the Purchase Agreement; it
being understood and agreed that such warranty or similar claims will be exclusively handled in
accordance with the Purchase Agreement,

2. Assignmendt,
. a) Seller hereby irrevocably mants, comveys, assigns and fransfers to the Buyer all of

g

eller’s right, title and inferest in and to any and all IP Purchased Assets, including without
Fltmfatim}, the Transferred Technology, Products, Registered 1P and Transferred IP, This shall
nclude, without limitation,

) All of Scller’s rights to use and exploft, in any form or way of exploitation, the
orks of authorship included in the IP Purchased Assets, including, (by way of illustration only),
the right to reproduce the works, to distribule them, the right to exhibit them, to adapt them, to
berform them, to broadeast thern, to communicate them to the public, the rental and lending rights,
the right 1o change, add to, delete or take from, franslate, or otherwise modify the works in any
mamner; the comprehensive and all-inchiding wansfer of all rights Seller has with respeet to the
works of authorship is the express aim of this agreement;

\'ivr
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{2} All of Seller’s Trademarks, including without Emitation those Tradewarks and
applications therefore listed in the attached Schedule 1, including all goodwill associated
therewith;

{3} All of Seller’s Copyrights; !
{4} All of Seller’s Patents, and applications therefore, including without limitation
those Patents and applications listed in the atfached Schedule 2;

{4Y All of Beller’s Domain Names listed in the attached Schedule 3; and
(53 All of Seller’s other hutellectual Property Righis.

(b} . Seller hereby delivers to Buyer, any and all Transferred Technology, Produets,
Registered TP and Transferred IP, including without fimitation, the souwrce code and related
documentation as well as the abject code of all Software included in the Transferred Technology,

{£)  Buyer hereby accepts the assignment and transfer of the IP Purchased Assets,

{h Tor the avoldance of doubt, should any of the ransactions set out in this Section 2.
be found void, nvalid, vnenforceable, whether in part or in whole, or should any similar legal
prohibition arise under the laws of any jwisdiction, the parties to this Agreement hereby declare
that their intent of the partiss is o grant Buyer unresivicted operating control of the I Purchased
Agsets 1o the fullest extent permitted ander applicable law, such control to include withou
limitation the exclusive right and ability to dispose of and control the use and primtai:mn in any.
way or form of the I Purchased Assets, including all economic rights therein and the right of
modification and sublicensing. In respect of all works and assets in respect of which the faw of the
United States of America recognizes the validily of the transfer of economic rights, the sale
conveyance, transfer and assignment envisaged in Scetion 2(a} includes, without limitation, th
assignment of all economic righis, including in all cases the right of medification, in and fo all
Software and other works of authorship and, insofar as possible under the law of the United States
of America, other copyrightable and other works falling within the scope of Transferred [P and
Translerred Technology, ' -

3. Registration.

(d) With respect o the 'imdemar}\ listed in the attached Schedule 1, Seller will assist:
Buyer in order {o offect the necessary name change with respeet to the owner of these lraciemurkn
with the respeciive Tr wdemark authorities without delay as applicable,

{b) With respeet to the Patonts listed in the atfached Schedule 2, Seller will assist
Buyer in order to effect the necessary name change with respect to the owner of these Patents with
the respective Patent authorities without delay as applicabls,

() With respest to the Domain names listed in the attached Schedule 3 Seller will
assist Buyer by signing and completing all necessary registrant name change agreements, fransfer
requests and other documents, if and to the extent necessary fo make the respective registry fransfer
the respeciive Domain NMame registration to Buyer without delay.

e 13 L] . T 7
4, Governing Law, Jurisdiction and Resolution of Disputes,
{a} This Agreement shall be governed by and construed in accordance with the

3 s e - v 3 1
substantive laws of California, regardiess of the laws that might otherwise govermn under applicabie
principies of conflicts of laws thereofl :

{b} As regards jonsdiction, resolution or dispuics, the Purchase Agreement shall apply:

21134017 _L.DGC -2
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{m) This Agreement, the Purchase Agreement and the schedules and exhibits attached
to this Agreement set forth the en

wire agreement of the parties hereto with vespect to the mat
contained herein and no prior of conlemporanecus agreement

such matter shall be effective for any purpose. No supplement, modification or amendment fo this
Agreement shall be binding unless executed in writing by all of the parties. No waiver of any of
the provisions of this Agreement shall be deemed, or shall constitute, any waiver of any other
provision, whether or not similar, nor shall any waiver constituie a cordinuing waiver, No waiver
shall be binding unless executed in weiting by the party making the waiver.

fexs
or understanding pertaining to any

{h) I any of the provisions of this ' Agreement should be or become invalid or
unenforcealle in whole or in part, the validity of the other provisions hereof shall remain
unaffected. In that case the invalid or unenforceable provision is deemed to be replaced by such a
valid and enforceable provigion which corresponds as closely as possible to the invalid or
unenforceable provision and to the parties’ economic alms pursued by and reflected in fhis

Agreement. The same shall apply in the event and to the extent that this Agresment contains an
unintended omission,

{c} The parties apree that irreparable damage would occur in the event any provision of this
Agresment was not performed in accordance with the torms thereof and that, prior to the
termination of this Agreement pursnant to its terms, the parties shall be entitled to specific
performance of the terms hereof, in addition to any other remedy at lav or equity.

[Remainder of page intentional. (v left Blank.}
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IN WITNESS WHERFOF, this Intellectual Properiy Assignment Agreement has been
executed by the parties hereto as of the date first above written,

;

LITHIOM TECENOLOGIES, INC,

KEIBY TECHNOLOGIES, INC,
By

Name:;

Title:

{Signature Page fo fntellcctual Properiy Assignmens Agreem i
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BOWEYTNESS WHEREOF, this Infeliectual Properly Assignment Apreomend has boen
exeouied by the parties herelo as of the date fivst above wrillen,

LITHIUM TECHNQLOGIES, INC,

By:

WName:

Tithe;

KENY °E‘ECHI,\?,D}LOG (RS, INC,
- - ﬂ{:“\"“"ﬁm
7z

MName: Jon Goldstein

Title: Chief Bxecutive Officer
State of }
3 8.8,
County of . }
‘ T fafore e this _day of 09 personally  appeared;

» 1o me kaown 1o be the person who is deseribed in and who executed the
forcgoing assignment instrument and acknowledgod 10 me that hefshe executed the same hisfher

Notary Public or Consular
Cfficer of the Uniled States of
America
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Thougl e informalion below is nol required by faw, it may prove veluable to persons relying on the decument
and gotld pravert raudulent removal and realtachoment of s form to another documant,

who proved to me on the basis of satisfactory avidencs ¢
be the parsonds} whose name(s) lgfare subseribed 1o h
within instrument and  acknowledged to. me that
hefshefthey executed the same in hisherthelr authorized
capacxty(aes}, and that Isy hm:’her!the‘r signaturels} on the

whrument the persongq); or ihe entity upon behalf .0_.5'
whleh the person(s) acted, executed the instrument.

b eerlify under PEMALTY OF PERJURY under the law
of the State of Callfornia that the {oregoing pamgraph i
true and comrech

WITNESS }3? artd) fa ‘hd oizc\é{ seal, /2
L{a ® \M/t o ‘-\3

otgnature\,/ §

Signaiurg ob \zcla "N"“\m.
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Partner — {71 Limited () General

Altorney in Fact

Trusiea
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SBigner Is Representing:

Ve

{3 Corporate Gfficer — Tile(s):
O Partner — 3 Limited (0 General
(3 Attorney in Facl

{3 Trustse

{3 Guardian or Conseorvalor

{1 Oiher:

Tosgs af tmmu e

Signer 1s Representing:
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Schedule 1

Trademarks
Trademarks _ Registration Date Next Renewal Country Registration No.
“Discover the Value '
Within April 7, 2009 Apnil 7, 2019 . U8, 3603487
Feibi
December 19, 2007 | December 19, 3017 Ausiralia 250076
| Keibi
Published Published Canada Application Ne.
1377148
Keibi
December 19, 2007 | December 19, 2017 Ini’] Registration- 930076
: Madrid Protocol Only
' Keibi
: April 14, 2009 April 14, 2019 0.8, 3606694

¥eaibi Moderation
Sutite

Atlowed

Application Ne.
77248521
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Palents

Patent:
Mone.

Patent applications:

U.E. Patent Apphcation MNo. 11571856 for the Classification of Digital Content by Using Aggregate Scoring
&

filed on January 9, 2008 altomey docket Mo, 100152-0001600U3
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Bomain Names
werw.keibline.com
www‘keibitechhcom- oo e
www.moderationsofiware.com
\’J\;‘,’W.m(‘;df:I;itiDﬂSOh‘liQﬁS.CGfri
"x.w.'w.seciaimcdiarmderatim,m%

www.oomforizones.com
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