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SERIES A CONVERTIBLE PREFERRED STOCK

REGISTRATION RIGHTS AGREEMENT

DATED AS OF JULY      , 2001

BY AND AMONG

SHIELDIP, INC.,

MICHAEL O. RABIN,

DENNIS E. SHASHA,

THE COMMON STOCK HOLDERS NAMED HEREIN

AND

THE INVESTORS NAMED HEREIN

SERIES A CONVERTIBLE PREFERRED STOCK

REGISTRATION RIGHTS AGREEMENT

This Series A Convertible Preferred Stock Registration Rights Agreement dated as of July    , 2001 (the “Agreement”) is entered into by and among ShieldIP, Inc., a Delaware corporation (the “Corporation”), Michael O. Rabin and Dennis E. Shasha (each, a “Founder” and collectively, the “Founders”), Robert Y. Shasha, Carol S. Green, Karen D. Shasha, Karen D. Shasha as custodian for Cloe L. Shasha, Karen D. Shasha as custodian for Tyler E. Shasha, Edward D. Shashoua, Michael V. Shashoua, Sharon Orlee Rabin-Margalioth, Yoram Yitshak Margalioth, Sharon Orlee Rabin-Margalioth as custodian for Jonathan Menachem Margalioth, Sharon Orlee Rabin-Margalioth as custodian for Daniel Rabin Margalioth, Tal Daphne Rabin as custodian for Danna Rabin Kelmer, Tal Daphne Rabin as custodian for Yael Rabin Kelmer and Ruth Rabin (each, a “Common Stock Holder” and collectively, the “Common Stock Holders”), and the purchasers of Series A Convertible Preferred Stock, par value $.01 per share (the “Series A Preferred Stock”), of the Corporation listed in Exhibit A attached to the Stock Purchase Agreement (as defined below), as amended from time to time in accordance with the provisions thereof (such purchasers being hereinafter referred to individually as an “Investor” and collectively as the “Investors”).

WHEREAS, the Corporation wishes to sell to the Investors shares of Series A Preferred Stock which are convertible into shares of the Common Stock, par value $.0001 per share (the “Common Stock”), of the Corporation; and

WHEREAS, as a condition to their purchase of Series A Preferred Stock, in a Series A Convertible Stock Purchase Agreement of even date herewith by and among the Corporation, the Founders and the Investors (the “Stock Purchase Agreement”), the Investors have required that the Corporation execute this Agreement to provide the Investors rights to register the Registrable Securities (as defined below).

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained and other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Definitions.  For all purposes of this Agreement, the following terms shall have the following meanings:

(a) “Act” shall mean the United States Securities Act of 1933, as amended.

(b) “1934 Act” shall mean the United States Securities Exchange Act of 1934, as amended.

(c) “Holder” shall mean any Series A Holder, any Founder or any Common Stock Holder.



(d)  “Qualified Public Offering” shall mean an underwritten public offering of Common Stock (i) at a public offering price per share that is not less than $4.05 per share, and (ii) in which the gross proceeds to the Corporation are not less than Twenty-Five Million Dollars ($25,000,000).



(e)  “register”, “registered”, and “registration” refer to a registration effected by preparing and filing a registration statement in compliance with the Act and the declaration or ordering of effectiveness of such registration statement.



(f)  “Registrable Securities” shall mean (i) the Series A Registrable Securities and (ii) Common Stock held by any of the Founders and any of the Common Stock Holders.



(g)  “SEC” shall mean the Securities and Exchange Commission, or any other federal agency at the time administering the Act (as defined herein).



(h)  “Series A Holder” shall mean any Investor holding Registrable Securities.



(i)  “Series A Registrable Securities” shall mean (i) Common Stock issuable upon conversion of the Series A Preferred Stock, (ii) Common Stock purchased by an Investor pursuant to Section 2.3 of the Series A Convertible Preferred Stock Stockholders Agreement by and among the Corporation, the Founders, the Common Stock Holders and the Investors dated July   , 2001 (the “Stockholders Agreement”) and Section 9 of the Series A Convertible Preferred Stock Purchase Agreement by and among the Corporation, the Founders and the Investors dated July   , 2001 (the “Stock Purchase Agreement”) (or Common Stock for or into which New Securities (as defined in the Stock Purchase Agreement) purchased by the Investor pursuant to such Section 9 of the Stock Purchase Agreement may be exercised or converted), (iii) any Common Stock of the Corporation issued as a dividend or other distribution with respect to, or in exchange or in replacement of, such Series A Preferred Stock or Common Stock, and (iv) any Common Stock of the Corporation issuable upon conversion, exercise or exchange of convertible securities, warrants, options or similar rights issued as a dividend or other distribution with respect to, or in exchange or in replacement of, such Series A Preferred Stock or Common Stock; provided, however, that shares of Common Stock which are “Registrable Securities” shall cease to be Registrable Securities (i) upon any sale of such shares pursuant to an effective registration statement under the Act or when such shares are eligible to be sold under Rule 144 under the Act or (ii) upon a transfer of such shares to a person or entity which is not entitled to the rights provided hereunder.


In addition, for purposes of all calculations and notices under, and all provisions of, this Agreement, where the context permits, the term “Registrable Securities” shall include securities issuable upon conversion of the Series A Preferred Stock, a holder of the Series A Preferred Stock shall be deemed the Holder of such securities and such securities shall be deemed outstanding Registrable Securities hereunder.  The foregoing notwithstanding, nothing in this Agreement shall require the Corporation actually to register any share of the Series A Preferred Stock or any other class of security other than Common Stock. 

2. Request for Registration.  If, at any time after the earlier of (i) six months after a Qualified Public Offering or (ii) [December 15, 2003], the Corporation shall receive a written request specifying that it is being made pursuant to this Section 2 from Series A Holders holding an aggregate of more than fifty percent (50%) of the then outstanding Series A Registrable Securities that the Corporation file a registration statement under the Act, or a similar document pursuant to any other statute then in effect corresponding to the Act, then the Corporation shall promptly notify all other Holders of such request and shall use its best efforts to cause to be registered under the Act all Registrable Securities that Holders have requested be so registered under the Act.

The foregoing notwithstanding: (a) the Corporation shall not be obligated to effect a registration pursuant to this Section 2 unless the aggregate price to the public of Registrable Securities to be included in such registration statement for the account of selling Series A Holders is reasonably anticipated to exceed $5,000,000; (b) the Corporation shall not be obligated to effect a registration pursuant to this Section 2 or Section 11 hereof during the period starting with the date ninety (90) days prior to the Corporation’s estimated date of filing of, and ending on a date one hundred eighty (180) days following the effective date of, a registration statement pertaining to an underwritten public offering of securities for the account of the Corporation, provided that the Corporation is actively employing its best efforts to cause such registration statement to become effective and that the Corporation’s estimate of the date of filing such registration statement is made in good faith; and (c) the Corporation may postpone a registration pursuant to this Section 2 or Section 11 hereof for a reasonable time period, provided that the Corporation may not initiate a postponement on more than two (2) occasions during any twelve (12) month period and any such postponement shall not exceed ninety (90) days, if (x) such registration would require disclosure of a material financing, acquisition or other corporate transaction, and the Board of Directors determines in good faith that such disclosure is not in the best interests of the Corporation and its stockholders or (y) the Board of Directors determines in good faith that not delaying such registration would be materially detrimental to the Corporation.

The Corporation shall not be obligated to effect more than two (2) registrations pursuant to this Section 2.  Any request for registration under this Section 2 must be for a firm commitment underwritten public offering to be managed by an underwriter or underwriters of recognized national or regional standing acceptable to the Corporation.  A registration that is terminated or abandoned at the direction of a majority in interest of the selling Series A Holders shall count as a registration under this Section 2 unless (i) the selling Series A Holders shall pay or reimburse the Corporation for the registration expenses reasonably incurred in connection with such terminated or abandoned registration or (ii) such terminated or abandoned registration is the result of a materially adverse change in the condition or business of the Corporation, provided that such change was not known to, or could not have reasonably been known to, the selling Series A Holders at the time registration was requested pursuant to this Section 2.

3. Corporation Registration.  Subject to Section 8 hereof, if at any time the Corporation proposes to register any of its Common Stock under the Act in connection with the public offering of such securities for its own account or for the accounts of other shareholders, solely for cash on a form that would also permit the registration of the Registrable Securities (other than registrations on Form S-4 or S-8, or any successor form thereto, or any other registration statement in connection with or arising out of an acquisition or merger involving the Corporation), the Corporation shall, each such time, promptly give each Holder written notice of such determination.  Upon the written request of any Holder given within twenty (20) days after mailing of any such notice by the Corporation, the Corporation shall use its best efforts to cause to be registered under the Act all of the Registrable Securities that each such Holder has requested be registered.  The foregoing notwithstanding, the Corporation may, in its discretion, withdraw any registration statement referred to in this Section 3 at any time.

4. Obligations of the Corporation.  Whenever required under Section 2, 3 or 11 hereof to use its best efforts to effect the registration of any Registrable Securities, the Corporation shall, as expeditiously as reasonably possible:

(a) Prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its best efforts to cause such registration statement to become and remain effective until the earlier of (i) one hundred twenty (120) days following the date the Corporation is required to effect such registration under Sections 2 or 11 hereof or (ii) the distribution described in such registration statement has been completed; provided, however, that in the case of any registration of Registrable Securities pursuant to Section 11 hereof that is intended to be offered on a continuous or delayed basis (i.e., a so-called “shelf registration”), such 120-day period shall be extended, if necessary, to keep the registration statement effective until all such Registrable Securities are sold, provided that Rule 415 under the Act, or any successor rule under the Act, permits an offering on a continuous or delayed basis, provided that in no event will such 120-day period be extended beyond one hundred eighty (180) days following such 120-day period.

(b) Prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection with such registration statement as may be necessary to comply with the provisions of the Act with respect to the disposition of all securities covered by such registration statement.

(c) Furnish to the selling Holders such numbers of copies of a prospectus, including a preliminary prospectus, in conformity with the requirements of the Act, and such other documents as they may reasonably request in order to facilitate the disposition of Registrable Securities owned by them.

(d) Use its best efforts to register and qualify the securities covered by such registration statement under such other securities or Blue Sky laws of such jurisdictions as shall be reasonably appropriate for the distribution of the securities covered by the registration statement, provided that the Corporation shall not be required in connection therewith or as a condition thereto to qualify to do business or to file a general consent to service of process in any such states or jurisdictions.

(e) Provide a transfer agent for the Common Stock no later than the effective date of the first registration of any Registrable Securities.

(f) Otherwise use its best efforts to comply with all applicable rules and regulations of the SEC.

(g) Use its best efforts to prevent the issuance of any stop order suspending the effectiveness of such registration statement or of any order preventing or suspending the use of any preliminary prospectus and, if any such order is issued, to obtain the lifting thereof at the earliest reasonable time.

(h) Enter into an underwriting agreement with the underwriters of the offering with customary terms if such registration shall involve an underwritten public offering.

5. Furnish Information.  It shall be a condition precedent to the obligations of the Corporation to take any action pursuant to this Agreement that the Holders shall furnish to the Corporation such information regarding themselves, the Registrable Securities held by them, and the intended method of disposition of such securities as the Corporation shall request and as shall be required in connection with the action to be taken by the Corporation.

6. Expenses of Demand Registration.  All expenses incurred in connection with the registration of securities effected pursuant to Section 2 (excluding underwriters’ discounts and commissions), including, without limitation, all registration and qualification fees, printers’ and accounting fees, fees and disbursements of one (1) counsel for the selling Holders and counsel for the Corporation, shall be borne by the Corporation.  All underwriting discounts and commissions in connection with each registration statement shall be borne by the participating sellers in proportion to the number of Registrable Securities sold by each or, by participating sellers other than the Corporation, as such sellers may otherwise agree.

7. Corporation Registration Expenses.  All expenses (excluding underwriters’ discounts and commissions) incurred in connection with a registration pursuant to Section 3 hereto, including, without limitation, any additional registration and qualification fees and any additional fees and disbursements of counsel for the Corporation that result from the inclusion of securities held by the Holders in such registration and the fees and disbursements of one (1) counsel for the selling Holders, shall be borne by the Corporation.  All underwriting discounts and commissions in connection with each registration statement shall be borne by the participating sellers in proportion to the number of Registrable Securities sold by each or, by participating sellers other than the Corporation, as such sellers may otherwise agree.

8. Underwriting Requirements.

(a) In connection with any offering involving an underwriting of shares, the Corporation shall not be required to include any of the Holders’ Registrable Securities in such underwriting unless they accept the terms of the underwriting as agreed upon between the Corporation and the underwriters selected by it.  If the total amount of securities that all Holders request to be included in an underwritten offering exceeds the amount of securities that the underwriters reasonably believe compatible with the success of the offering, the Corporation shall only be required to include in the offering so many of the securities of the selling Holders as the underwriters reasonably believe will not jeopardize the success of the offering (the securities so included to be apportioned pro rata among the selling Holders according to the total amount of securities owned by said selling Holders or in such other proportions as shall mutually be agreed to by such selling Holders); provided, however, that (i) no securities of any shareholder of the Corporation who is not a Holder shall be included unless all securities which the Holders have requested to be included are included and (ii) in a registration pursuant to Section 3 hereof, no such reduction shall be made with respect to any securities offered by the Corporation for its own account.

(b) In connection with registrations under Sections 2 or 3, the Corporation shall have the right to designate the managing underwriter or underwriters, provided that such underwriters shall be of nationally recognized standing.

9. Delay of Registration.  No Holder shall have any right to take any action to restrain, enjoin, or otherwise delay any registration as the result of any controversy that might arise with respect to the interpretation or implementation of this Agreement.

10. Indemnification and Contribution.  In the event any Registrable Securities are included in a registration statement under this Agreement:

(a) To the extent permitted by law, the Corporation will indemnify and hold harmless each Holder requesting or joining in a registration, any underwriter (as defined in the Act) for it, and each person, if any, who controls such Holder or underwriter within the meaning of the Act, against any losses, claims, damages or liabilities, joint or several, to which they may become subject under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based on any untrue or alleged untrue statement of any material fact contained in such registration statement, including, without limitation, any preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements therein not misleading, or arise out of any violation by the Corporation of any rule or regulation promulgated under the Act applicable to the Corporation and relating to action or inaction required of the Corporation in connection with any such registration; and will reimburse each such Holder, such underwriter, or controlling person for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, liability, or action; provided, however, that the indemnity agreement contained in this Section 10(a) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected without the consent of the Corporation, which consent shall not be unreasonably withheld or delayed, and provided further that the Corporation shall not be liable in any such case with respect to any such Holder or underwriter for any such loss, claim, damage, liability or action to the extent that it (i) arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in connection with such registration statement, preliminary prospectus, final prospectus, or amendments or supplements thereto, in reliance upon and in conformity with written information furnished expressly for use in connection with such registration by such Holder, underwriter or controlling person or (ii) arises out of, or in connection with, the failure by such Holder, underwriter or controlling person to use a corrected or amended preliminary or final prospectus, or any amendments or supplements thereto, as provided by the Corporation, provided that such corrected or amended preliminary or final prospectus, or any such amendments or supplements thereto, was provided by the Corporation to such Holder, underwriter or controlling person in reasonable time for use by such Holder, underwriter or controlling person.

(b) To the extent permitted by law, each Holder requesting or joining in a registration will indemnify and hold harmless the Corporation, each of its directors, each of its officers who has signed the registration statement, each person, if any, who controls the Corporation within the meaning of the Act, and any underwriter (as defined in the Act) against any losses, claims, damages or liabilities to which the Corporation or any such director, officer, controlling person or underwriter may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereto) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in such registration statement, including any preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in such registration statement, preliminary prospectus or final prospectus, or amendments or supplements thereto, in reliance upon and in conformity with written information furnished by such Holder expressly for use in connection with such registration; and will reimburse the Corporation or any such director, officer, controlling person or underwriter for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, liability or action; provided, however, that the indemnity agreement contained in this Section 10(b) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld or delayed); provided, further, that the obligation of any Holder pursuant to this Section 10(b) shall be limited to an amount equal to the net proceeds received by such Holder upon the sale of Registrable Securities sold in the offering covered by such registration.

(c) Promptly after receipt by an indemnified party under this Section 10 of notice of the commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Section 10, notify the indemnifying party in writing of the commencement thereof and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, that if the defendants in any such action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be legal defenses available to it or other indemnified parties which are different from or additional to those available to the indemnifying party, the indemnified party or parties shall have the right to select separate counsel to defend such action on behalf of such indemnified party or parties.  Upon receipt of notice from the indemnifying party to such indemnified party of its election so to appoint counsel to defend such action and approval by the indemnified party of such counsel, the indemnifying party will not be liable to such indemnified party under this Section 10 or otherwise for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the indemnified party shall have employed separate counsel in accordance with the proviso to the immediately preceding sentence (it being understood, however, that the indemnifying party shall not be liable for the expenses of more than one separate counsel (plus any local counsel) representing each indemnified party who or which is a party to such action), (ii) the indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of commencement of the action, or (iii) the indemnifying party has authorized the employment of counsel for the indemnified party at the expense of the indemnifying party; and except that, if clause (i) or (iii) is applicable, such liability shall be only in respect of the counsel referred to in such clause (i) or (iii).  The failure to notify an indemnifying party promptly of the commencement of any such action, to the extent prejudicial to his ability to defend such action, shall relieve such indemnifying party of liability to the indemnified party under this Section 10 to such extent, but the omission so to notify the indemnifying party will not relieve such party of any liability that he may have to any indemnified party otherwise than under this Section 10.

(d) In order to provide for just and equitable contribution to joint liability under the Act in any case in which either (i) any Holder of Registrable Securities exercising rights under this Agreement, or any controlling person of any such Holder, makes a claim for indemnification pursuant to this Section 10 but it is judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such case notwithstanding the fact that this Section 10 provides for indemnification in such case, or (ii) contribution under the Act may be required on the part of any such selling Holder or any such controlling person in circumstances for which indemnification is provided under this Section 10; then, and in each such case, the Corporation and such Holder will contribute to the aggregate losses, claims, damages or liabilities to which they may be subject (after contribution from others) in such proportion as is appropriate to reflect the relative fault of the Corporation, on the one hand, and such Holder, on the other, in connection with the statements or omissions which resulted in such losses, claims, demands or liabilities as well as any other relevant equitable considerations; provided, however, that, in any such case, no person or entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) will be entitled to contribution from any person or entity who was not guilty of such fraudulent misrepresentation.  The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Corporation, on the one hand, or such Holder, on the other, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or omission.

11. Registrations on Form S-3.

(a) If the Corporation shall receive a written request (specifying that it is being made pursuant to this Section 11) from any Investor holding then-outstanding Series A Registrable Securities that the Corporation file a registration statement on Form S-3 (or any successor form to Form S-3 regardless of its designation) for a public offering of shares of the Series A Registrable Securities the reasonably anticipated aggregate price to the public of which would exceed Two Million Dollars ($2,000,000), and the Corporation is a registrant entitled to use Form S-3 to register such shares, then the Corporation shall use its best efforts to cause such shares to be registered on Form S-3 (or any successor form to Form S-3).  Notwithstanding the foregoing, the Corporation shall not be obligated to effect more than four (4) registrations pursuant to this Section 11 in any twelve (12) month period.

(b) All expenses (excluding underwriters’ discounts and commissions, which shall be borne by the selling Holders) incurred in connection with a registration requested pursuant to Section 11(a), including, without limitation, all registration, qualification, printing and accounting fees, and fees and disbursements of one (1) counsel for the selling Holders and of counsel for the Corporation, shall be borne by the Corporation.

(c) Holders’ rights to registration under this Section 11 are in addition to, and not in lieu of, their rights to registration under Sections 2 and 3.

12. Transfer of Registration Rights.  The registration rights under this Agreement with respect to any Registrable Securities may be transferred (i) by any Holder (and any permitted transferee of any Holder or such Holder’s permitted transferees) to any transferee in connection with a transfer of at least 50,000 shares of Registrable Securities (such number to be adjusted to appropriately reflect stock splits, stock dividends, reclassifications, recapitalizations or similar events), (ii) by any Holder to (x) any member or members of such Holder’s immediate family or any partner or member of such Holder if such Holder is a partnership or limited liability company, (y) any charitable foundation of recognized standing or a trust in respect of which such Holder serves as trustee, provided that the trust instrument governing such trust shall provide that such Holder, as trustee, shall retain sole and exclusive control over the voting and disposition of such Registrable Securities until the termination of this Agreement and which is for the benefit of any member or members of such Holder’s immediate family, or (z) in connection with a transfer of at least ten percent (10%) of the shares of Series A Preferred Stock initially purchased by such Holder (or an equivalent number of shares of Series A Registrable Securities) to any party (otherwise than in a registered public offering or in any sale under Rule 144 under the Act), or (iii) by any Holder to any transferee pursuant to a transfer made in accordance with Section 2.5 of the Stockholders Agreement and when such transferee executes an instrument agreeing to be bound by this Agreement.  It shall be a condition to the effectiveness of any such transfer that the transferee shall give written notice to the Corporation promptly after any such transfer stating the name and address of the transferee and identifying the securities with respect to which the rights under this Agreement are being assigned.  As used in this Section 12, “immediate family” shall mean a person’s spouse (excluding any former spouse or legally separated spouse), parents, children (including stepchildren and adopted children), childrens’ spouses (excluding any former spouse or legally separated spouse), grandchildren, siblings, nieces and nephews.  Immediately following any transfer pursuant to this Section 12, the transferee shall be deemed a Holder for all purposes under this Agreement, provided such transferee, within thirty (30) days following such transfer, executes and delivers a written instrument agreeing to be bound by the provisions of this Agreement.

13. Mergers, Etc.  The Corporation shall not, directly or indirectly, enter into any merger, consolidation or reorganization in which the Corporation shall not be the surviving corporation unless the proposed surviving corporation shall, prior to such merger, consolidation or reorganization, agree in writing to assume the obligations of the Corporation under this Agreement, and for that purpose references hereunder to “Registrable Securities” shall be deemed to be references to the securities which the Holders would be entitled to receive in exchange for Registrable Securities under any such merger, consolidation or reorganization; provided, however, that the provisions of this Agreement shall not apply in the event of any merger, consolidation or reorganization in which the Corporation is not the surviving corporation if the Holders of Registrable Securities are entitled to receive in exchange therefor (i) cash or (ii) securities of the acquiring corporation which may be immediately sold to the public without registration under the Act.

14. Additional Purchasers.  Any Additional Purchaser (as defined and described in the Stock Purchase Agreement) purchasing Series A Preferred Stock from the Corporation at an Additional Closing (as defined and described in the Stock Purchase Agreement) shall, simultaneously with the execution and delivery of a counterpart signature page to the Stock Purchase Agreement as contemplated by Section 2 thereof, execute and deliver the counterpart signature page to this Agreement attached hereto.  Upon such execution and delivery, such Additional Purchaser shall become a party to this Agreement and shall become an Investor hereunder with all the rights and obligations of an Investor.

15. Limitations on Subsequent Registration Rights.  From and after the date hereof, the Corporation will not, without the prior written consent of holders of two-thirds in voting power of the Series A Preferred Stock (including shares of Common Stock issued upon conversion of the Series A Preferred Stock), enter into any agreement with any holder or prospective holder of any securities of the Corporation which allows such holder or prospective holder to include such securities in any registration pursuant to Sections 2, 3 or 11 hereof, or grants any such holder or prospective holder rights which are analogous to those granted under Sections 2, 3, or 11 hereof unless, under the terms of such agreement, such holder or prospective holder may (i) include such securities in any registration pursuant to Sections 2, 3 or 11 hereof only to the extent that the inclusion of such securities will not adversely affect the price, terms or conditions of the offering or reduce the amount of the Registrable Securities which are included and (ii) make a demand registration only if such registration is subject to the rights of Investors under Section 2 hereof to include shares in such registration and only if such registration will not be declared effective prior to the earlier of either of the dates set forth in the first sentence of Section 2 hereof or within the period beginning sixty (60) days prior to the estimated filing date of, and ending one hundred eighty (180) days after the effective date of, any registration effected pursuant to Sections 2 or 11 hereof.

16. 
Notices.  All demands, notices, requests, consents, and other communications under this Agreement shall be in writing and shall be deemed delivered (i) two (2) business days after being sent by registered or certified mail, return receipt requested, postage prepaid or (ii) one (1) business day after being sent via reputable nationwide overnight courier service guaranteeing next business day delivery, in each case to the intended recipient as set forth below:

(a) if to the Corporation, addressed to:

Yossef Beinart

ShieldIP, Inc.

11 West 42nd Street, 31st Floor

New York, NY  10036

with a copy to:

Peter M. Rosenblum, Esq.

Foley, Hoag & Eliot LLP

One Post Office Square

Boston, MA  02109

(b) if to the Investors, to their respective addresses set forth in Exhibit A attached to the Stock Purchase Agreement.


(c) if to the Founders, to their respective addresses set forth on the signature page hereof.


(d) if to the Common Stock Holders, to their respective addresses set forth on the signature page hereof.

Any party may give any notice, request, consent or other communication under this Agreement using any other means (including, without limitation, personal delivery, messenger service, telecopy, first class mail or electronic mail), but no such notice, request, consent or other communication shall be deemed to have been duly given unless and until it is actually received by the party for whom it is intended.  Any party may change the address to which notices, requests, consents or other communications hereunder are to be delivered by giving the other parties notice in the manner set forth in this Section 16.

17. Miscellaneous.

(a) This Agreement states the entire agreement of the parties concerning the subject matter hereof, and supersedes all prior agreements, written or oral, between or among them concerning such subject matter.  This Agreement shall be binding upon, and shall inure to the benefit of, the parties hereto and their respective heirs, legal representatives, successors and permitted assigns and transferees, except as may be expressly provided otherwise herein.

(b) The parties agree and acknowledge that money damages are not an adequate remedy for any breach of the provisions of this Agreement and that, in addition to any other remedy a party may have for a breach of this Agreement, that party may be entitled to an injunction restraining any such breach or threatened breach, or a decree of specific performance, without posting any bond or security.  The remedy in this Section 17(b) is in addition to, and not in lieu of, any other rights or remedies a party may have.

(c) Except as otherwise expressly set forth in this Agreement, any term of this Agreement may be amended or terminated and the observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Corporation and the holders of at least two-thirds of the Series A Preferred Stock (including shares of Common Stock issued upon conversion of the Series A Preferred Stock); provided, however, that, in the event such amendment, omission or waiver adversely affects the rights of the Founders (or their permitted transferees, if applicable), such amendment, omission or waiver shall further require the approval of both Founders (or the permitted transferees so affected, if applicable).  No waivers of or exceptions to any term, condition or provision of this Agreement, in any one or more such instances, shall be deemed to be, or construed as, a further or continuing waiver of any such term, condition or provisions.

(d) This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of Delaware without regard to its principles of conflicts of laws.

(e) This Agreement may be executed in any number of counterparts, each such counterpart shall be deemed to be an original instrument, and all such counterparts together shall constitute but one agreement.  Facsimile transmission of execution copies or signature pages for this Agreement shall be legal, valid and binding execution and delivery for all purposes.

(f) Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

(g) Whenever the context may require, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and the singular form of names and pronouns shall include the plural and vice-versa.  Section references herein refer to sections of this Agreement unless expressly provided to the contrary.  The headings contained in this Agreement are for reference purposes only and shall not in any way affect the meaning or interpretation of this Agreement.

(h) Each of the parties hereto agrees to execute all such further instruments and documents, and to take all such further actions, as any other party may reasonably require in order to effectuate the terms and purposes of this Agreement.

[remainder of this page intentionally left blank]


IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement under seal as of the day and year first above written.

SHIELDIP, INC.

By:





Name:





Title:





FOUNDERS

Michael O. Rabin

[address]

Dennis E. Shasha

[address]

COMMON STOCK HOLDERS

See Counterpart Signature Page

INVESTORS

See Counterpart Signature Page

ShieldIP, Inc.

SERIES A CONVERTIBLE PREFERRED STOCK REGISTRATION RIGHTS AGREEMENT

Counterpart Signature Page for Common Stock Holder


Reference is hereby made to the Series A Convertible Preferred Stock Registration Rights Agreement dated as of _______________, 2001 (the “Agreement”) by and among ShieldIP, Inc. (the “Company”), Michael O. Rabin, Dennis E. Shasha, those persons defined as Common Stock Holders therein and the Investors listed on Exhibit A thereto.  Capitalized terms used, and not otherwise defined, herein shall have the meanings ascribed to such terms in the Agreement.  By execution of this Counterpart Signature Page to the Agreement, the undersigned hereby: (a) acknowledges receipt of a copy of the Agreement; and (b) agrees to be bound by and obtain the benefit of the rights and restrictions of the Agreement.


IN WITNESS WHEREOF, the undersigned has executed this Counterpart Signature Page as of the _________ day of ________________, 2001.







COMMON STOCK HOLDER:







_____________________________________







(signature)







Printed Name:__________________________







Notice address:

ShieldIP, Inc.

SERIES A CONVERTIBLE PREFERRED STOCK REGISTRATION RIGHTS AGREEMENT

Counterpart Signature Page for Investors


Reference is hereby made to the Series A Convertible Preferred Stock Registration Rights Agreement dated as of _______________, 2001 (the “Agreement”) by and among ShieldIP, Inc. (the “Company”), Michael O. Rabin, Dennis E. Shasha, those persons defined as Common Stock Holders therein and the Investors listed on Exhibit A thereto.  Capitalized terms used, and not otherwise defined, herein shall have the meanings ascribed to such terms in the Agreement.  By execution of this Counterpart Signature Page to the Agreement, the undersigned hereby: (a) acknowledges receipt of a copy of the Agreement; and (b) agrees to be bound by and obtain the benefit of the rights and restrictions of the Agreement.


IN WITNESS WHEREOF, the undersigned has executed this Counterpart Signature Page as of the _________ day of ________________, 2001.







INVESTOR:







_____________________________________







(signature)







Printed Name:__________________________







Notice address:

COUNTERPART SIGNATURE PAGE

FOR REGISTRATION RIGHTS AGREEMENT FOR ADDITIONAL INVESTORS

Reference is hereby made to the Series A Convertible Preferred Stock Registration Rights Agreement dated as of July    , 2001 (the “Agreement”) by and among ShieldIP, Inc. (the “Corporation”), the Founders and the Investors.  Capitalized terms used, but not defined, herein shall have the meanings ascribed to them in the Agreement.

The undersigned is purchasing Shares of the Corporation pursuant to Section 2 of the Stock Purchase Agreement at an Additional Closing.  By executing and delivering this Counterpart Signature Page to the Corporation, as required by Section 14 of the Agreement and Section 2 of the Stock Purchase Agreement, the undersigned hereby: (i) acknowledges receipt of a copy of the Agreement, and (ii) shall become a party to the Agreement and agrees to be bound by and obtain the benefit of the rights and obligations as an “Investor” thereunder.

IN WITNESS WHEREOF, the undersigned has executed this Counterpart Signature Page under seal as of the day and year written below.

Printed Name of Investor

Signature

Name of Signatory (for any entity only)

Title of Signatory (for an entity only)

Date:







Agreed to and Accepted as of the day and year written below:

SHIELDIP, INC.

By:





Name:





Title:





Date:








19/377839.4
19/377839.4
19/377839.4
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