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ASSIGNMENT OF INTELLECTUAL PROPERTY AND RELATED RIGHTS AND INTERESTS

Thizs ASSIGNMENT (the “Assigamensf™) is made by and between Artenex Corporation. 2 Washington
corporation {the "Assignor”y and FT1 Technology LLC, 2 Marvland limited liability company (the “4ssipnee™) as of
this 31* day of December, 2000 (the “Bffective Dute”).

RECITALS
WHEREAS, Assignor is a wholly owned subsidiary of Assignes;

WHEREAS, Assignor is the owier of rights, title. and interests in and to that certain intellectual propesty
identified on Schedule 1 attached hereto, including any and all good will, inteliectual property and proprictary rights
held by Assignor thevein (collectively, the “Inteflectnal Properti’™),

WHEREAS, Assignor has rights, duties and obligations in the assets identified in Schedule 2 atached
hereto {sollectively. the “dssers™);

WHEREAS, as of the Effective Date, the Board of Directors of Assignor have resolved to distribute the
Intellectual Property and Assets to Assignee by means of a dividend distribution in kind {bhe “Distribusion™); and

WHEREAS, in order to carry out the Distribution, Assipnor wishes to assign (0 the Assignee, and the
Assignee desires to scquire Assignor's right. title, and interest in, to and under the Intellectual Property and
Assignor’s rights, duties and obligations in the Assets consistent with the terms and conditions of this Assignment.

NOW, THEREFORE, for good, valuable and legally sufficient consideration provided for berein, the
receipt and legal sufficiency of which are hereby acknowledped by the parties hereto, the partics, intending, to be
bound, agree to the foregoing and as follows:

AGREEMENT

1. In consideration of Assignee’s undertaking to receive the Distribution, Assignor hereby sells,
assigns, transfers, and sets over fo Assignee, all fts righ, title, and interest in. to, and vnder the Tntellectual Propenty.
whether past, present or future, together with all rights and privileges granted and secured thereby. including the
right 10 sue and recover for any past iniringement, said rights to be held and enjoved by Assignee for its own use and
benefit, and for the use and benefit of Assipnee’s suceessors, assigns, or other legal representatives as fully and
entirely as the same would have been held and enjoyed by Assignor if this Assignment and sale had not been made.

2. In consideration of Assignec’s right to receive the Distribution, Assignor hereby assigns, conveys
and transfers (o the Assignee all of the Assignor's rights, duties and obligations in the Assets and the Assignee for
itself and its successors and assigns hereby assurnes and ageees to perform and be bound by all of the Assignor's
rights, duties and obligations under the Asscts upon the later of the Effective Date or the date upon which consent or
assignment of benelicial rights are completed as provided for in this Section.

(a) Nowwithsianding anything in this Agreement io the contrary. this Agreement shall not
constitete an agreement to assign any Assel or any claim or right or any benefit arising under or resulting
from such Asset if an attempred assignment thereod, withoul the consent of a third party, would constitute a
breach, default, violation or other contravention of the rights of such third party, would be ineffective with
respect to any pariy 10 an agresment concerning such Asset or would in any way adversely affect the rights
ol Assignor or. upon (ransfer, Assignee under such Assct. If any transfer or assignment by Assignor to
Assignee, or any assumptlion by Assignec of, any interest in. or Hability, obligation or commitment under,
any Asset requires the consent of a third party. then such transfer or assigninent or assumption shall be
made subject o such consent being obtained by Assignor,

{ I any such comsent is not obtained by the Fifeciive Date, Assigoee shall use its

reasonable best efforts to secure such consent as promptly as practicable after the Eifective Date and
Assignor shall provide or cause ¢ be provided all commercially reasonable assistance o Assignee (ot
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including the payment of any consideration) reasonably requested by Assignee to secure such consent after
the Effective Date,

{c) If any such consent is not obtained within a reasonable period identified by Assignee,
Assignee shall provide notice to Assignor of such event and Assignor shall cooperate with Assignee (at
Assignee's expense) in any lawful and commercially reasonable arrangement reasonably proposed by
Assipnee under which (i} Assignee shall obtain {without infringing upon the lepal rights of such third perty
or violating any applicable law) the cconomic claims, rights and benefits (net of the amount of any related
tax costs imposed on Assignor) under the Asset with respect {0 which the consent has not been obtained in
accordance with this Agreement and (ii} Assignee shall assume any related economic burden (including 1he
amount of any related 1ax costs imposed on Assignee} with respect to the Asset with respect 1o which the
consert has not been obtained in accordance with this Apreement, I no arangemient by which Assignee
can secure the bencfir of any Asset subject to this Section can be reached. then Assignor shall indemnify
Assignee with regard to its losses and/or damages as a result of such faijure to obtain consent,

3 Assignor hereby agrees to render all reasonably requested assistance 10 Assignee w establish or
protect Assignee’s rights in and to the Intellectual Properly and Assets including, without limitation, executing
appropriate instruments te secure, register, verify, validate, effect, maintain, renew, or defend Assignee’s rights in
and to the Intellectual Property and Assets. Assignor further covenants that Assignee will, upon its request, be
provided promptly with all pertinent facts and documents relating to the Intellectual Property and Assets, Further,
Assignor shall not contest, deny or take any action inconsisient with Assignec's ownarship in, rights to, or validity of
the Intellectual Property or Assets. Assignor hereby covenants that no assignment, sale, agreement or encumbrance
has been or will be made or entered inte which would eonflict with this Assignment,

4. ASSIGNEE HEREBY ACKNOWLEDGES AND AGREES THAT: (A) EXCEPT FOR
THE WARRANTY PROVIDED N SECTION 5 HEREOF, ASSIGNOR HAS NOT MADE AND HEREBY
EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTIES OF NON-INFRINGEMENT, TITLE, MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, AS TO THE INTELLECTUAL PROPERTY AND
ASSETS TRANSFERRED HEREUNDER OR THAT THE INTELLECTUAL PROPERTY SHALL
OPERATE IN AN UNINTERRUPTED OR ERROR-FREE MANNER; (B)THE INTELLECTUAL
PROPERTY AND ASSETS TRANSFERRED HEREUNDER ARE “AS I8”; AND (C) ASSIGNOR IEREBY
EXPRESSLY DISCLAIMS ANY MAINTENANCE OR OTHER OBLIGATIONS WHATSOEVER IN
CONNECTION WITH THE INTELLECTUAL PROPERTY TRANSFERRED HEREUNDER. ASSIGNOR
AND ASSIGNEE AGREE THAT, TO THE EXTENT REQUIRED BY APPLICABLE LAW TO BE
EFFECTIVE, THE DISCLAIMERS OF IMPLIED WARRANTIES CONTAINED HEREIN ARE
H“CONSPICUOUS™ DISCLAIMERS FOR PURPOSE OF ANY APPLICABLE LAW, RULE OR ORDER,

5. Each of the parties hereto hereby represents and warrants that it has full power and authority to
emer into this Assighment. Assignor represents that it is the owner of the litellectual Property or has the applicable
rights in the Assets and it has not sold, encumbered or granted any rights in or to the Intellecruatl Property or Assets,
not need any rights or permissions to assign the Intellectual Property or Assets hereunder,

6. This Assignment shall be governed, consirued and enforced in accordance with the laws of the
Stale of New York, without regard to its choice or conflict of laws.

7. This Assignment may be exceuted in counterparts, each of which shall constitule an original, and
all of which, when taken together, shall constitule one and the same instrument.

8, No amendment or waiver of any provision of this Assignment shall be cffective unless in a writing
signed by both parties. Except as expressly provided herein. no party shall assign its rights or delegate its duties
hereunder without the written consent of the other parties,

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment sx of the Effective
Date.
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ATTENEX CORPORATION
By: : ; 6_‘ /(J‘/M’

Name: E?:.CQ%; M': \\(L
s &_ﬁ‘bﬂ-‘ \l‘l ce. Q&S\dﬂ"\-’(

State of MP"Q-‘\\GJ'\A _ )
.

County of 'brn{\ < Mb\f\d&\ ——— }

On this g‘ t day of December, 2009, before me. a2 Notary Public in and for the County and State
aforesaid. appeared ERie B, MINQ L . to me personally known 10 be the same pemon who

subscribed to the foregoing instrument, and acknowledged that execution of said document was a free and voluatary
gct for the uses and purposes therein expressed. WITNESS my hand and seal the day and year last above given,

Notary Public: w& /(( M

PHMTCRARTA M. R SHOCT
My Commission Expims:jo ~e_ \ } 2010

EAST42645120.§
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FTI TECHNOLOGY LLC

w = f

Nawme: _E?\‘. c %.. M: \.\,ﬂ?_
fes: Seﬁ@?:yk L‘E_:Qm%h x&@ﬁl\-

State of N#%\A-u S )

)88

County of BDDS’.AM&L )

On this D‘C\“‘V\w day of December. 2009, before me. a Notary Public in and for the County and State
aforesaid. appearcedZ R, B. MIN @A, | 10 me personally knowst to be the same person who
subscribed to the foregoing instrument, and acknowledged that execution of said document was 2 free and voluntary
ac! for the uses and purposes therein expressed. WITNESS my hand and seal the day and year last above given.

Notary Public: /aju};g/q M

Prtcharioa M. GRushe H

My Commission Expires: joﬁﬂa \ ] QoY 0
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