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- enumerated above;

- Bill of Sale, Asslighment and License Agreement

This Bill of Sale, Assrgnment and Llcense Agreement is made this [L'H\day of September,

1998 (the “Effective Date™), by and between Site Technologies, Inc., a Corporation doing business

in California (“Seller“), and Damel Egger, aresident of the State of North Carolina ("Buyer").

WHEREAS Seller has agreed to sell and assign to Buyer and Buyer has agreed to purchase

and accept from Seller, certain intellectual property, software, databases, and physical assets, deﬁned
below, for the consideration and terms set forth herein; and

WHEREAS Seller has 1 m addltron agreed to lrcense certam soﬁware defined below as to
which Seller desires to retain ownership but is willing to grant Buyer a perpetual nonexclusrve

license, for the consideration and terms set forth herein;

NOW THEREFORE -for good and valuable consideration, the réceipt’ and sufﬁcrency of

. which are hereby aclcnowledged it is hereby agreed-as follows

1. Purchased Assets. The “Purchased-Assets” shall mclude the follo“dng'

(a) PATENTS U.S. Patent Number 5, 544, 352 filed June 14, 1993 (i.c., the -
"V.Search Patent"), and any additions, continuations, continuations in part, divisions, or extensions,

reissues, renewals, or substitutions of such patent (including the "Aha Patent"), and any foreign

. counterpart of any of the foregolng, as well as all related documents and d1agrams in the files of
~ patent counsel :

(b) TRADEMARKS and COPYRIGHTS All Seller's rights in "V -Search,’ "

"Aha, " "Libertech," and any terms used in or'associated with the "V-Search Publisher's Toolkit," as
well as all logos and marketing and promotional material incorporating such marks;

() SOFTWARE and DATABASES: all software, whether source code or

~ compiled, and all databases, associated with the V-Search data-visualization system or the Aha |
" technology, including but not limited to all files contained on Drive D of the computer being

conveyed as part of the sale (and reproduced in a separate set of tape backups), and enumerated in
the memo prepared by Ron Savers entitled "HIGH-LEVEL SUMMARY OF THE FILES
CONTAINED ON DRIVE D:," attached hereto as Exhibit B and hereby mcorporated by reference

~ into this document;

- a .

- (d) THIRD PARTY LICENSES: rights to all hcense agreements, mcluding the
Folio Infobase license, obtained to generate and use the SOFTWARE and DATABASES

(e) PHYSICAL ASSETS: Extant copies of CD-ROMs and disks prepared for’

~ demOnstratrons of the V- Search technology, extant copres of the V Search Publisher’s Toolkit, extant
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marketing materials, sales notebooks, etc., rélating exclusively to the V-Search and Aha technologies

- as well as the computer and backup tapes upon which the SOFTWARE and DATABASES
cnumerated above resxde and .

(t) GOODWILL and CLAIMS Any and all goodwill, and all clalms and
potentlal clan:ns, relating to the Purchased Assets described above.

2. Seller warrants that it hercby transfers good and marketable title to the Purchascd
Assets free and clear of all liabilities; mortgages, liens, pledges, charges, secunty interests,
cncumbrances or title retention agreements of any kind or nature,

3. Except for the foregomg warranty of title, THE PURCHASED AS SETS AND THE
LICENSED ‘SOF.‘TWARE ARE PROVIDED "AS IS - WHERE 1S" AND WITHOUT ANY.

WARRANTY OF ANY NATURE WHATSOEVER, IT BEING EXPRESSLY UNDERSTOOD
AND AGREED THAT SELLER DISCLAIMS ALL OTHER WARRANTIES INCLUDING, BUT

NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, NONINFRINGEI\/IENT AND -
_FITNESS FOR A PARTICULAR PURPOSE.

4, Buyer assumes no liabilities of Seller associated with the Purchased Assets or
Licensed Software or the operation of the businesses related thereto prior to the Effective Date.
" Seller agrees to defend, indemnify, and hold Buyer harmless agamst any and all liabilities associated
. with the Purchased Assets or Licensed Software that arise prior to the Closing that may be asserted

against Buyer after the Effective Date, provided (i) Buyer notifies Seller promptly in writing of such
claim, (ii) Seller has sole control of the defense and all related settlement negotiations, and (iii)
Buyer provides Seller with all reasonably necessary assistance to perform the foregoing. In no event
shall Seller be liable under the foregoing for a claim based on modifications; adaptations or changes
to the Licensed Software not made by Seller or for combinations of the Licensed Software with
materials not furnished by Seller if such infringement would have been avoided but for such
combination. Buyer agrees to defend, indemnify, and hold Seller harmless against any and all- .
liabilities associated with the Purchased Assets that arise after the Effective Date, provided (i) Seller
notifies Buyer promptly in writing of such claim, (ii) Buyer has sole control of the-defense and all

related settlement negotiations, and (iii) Seller provides Buyer with all reasonably necessary
: assxstance to perform the foregomg

5. . INNO EVENT SHALL THE MAXIMUM LIABILITY OF EITHER PARTY
ARISING UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID BY BUYER -

HEREUNDER. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY
'FOR ANY LOST DATA OR CONTENT, LOST PROFITS OR FOR-ANY INDIRECT,

. INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES
ARISING OUT.OF OR'RELATING TO THE PURCHASED ASSETS OR LICENSED

SOFTWARE PROVIDED HEREUNDER, EVEN IF SUCH PARTY HAS BEEN ADVISED OF

THE POSSIBILITY OF SUCH DAMAGES, AND NOTWITHSTANDING THE FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

6. Purchase Price. In consxde;atm_n of the Purchased Assets and the Licensed Software -
" provided hereunder, Buyer shall pay Seller $100,000, payable in full on the Effective Date hereof.
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7. Licensed Software Buyer and Seller are aware that several components of Seller s
soﬂware known as “SxteSweep * are shared with the Purchased Assets.

Seller hereby grants Buyer a perpetual worldWIde “fully paid, nonexclusxve hcense to .
copy, display, perform, create derivative works, distribute and otherwise use the Licensed Software,

in source code form solely in con_)unctlon w1th the Purchased Assets. “Licensed Software” shall
‘mean: -

(8  The "crawler" used to build Aha databases; o
(b) HIML Reporter - the reporter engine plus ISAPI extension; and

(c) Mi_scellaneous utility files used by V-Search and/or Aha'and also found in
SiteSweeper. . - ‘ . '

s Seller shall retain ownership of all copynghts and other nghts in the chensed
Software except that, although the Licensed Software is used in certain of the Purchased Assets
Seller shall have no ownership i mterest in such Purchased Assets.

8. E_urth;eLL\ss_@n&

(a) Seller agrees to instruct patent counsel, Dorsey and Whltney of Washmgton
D.C., that Seller has assigned to Buyer all such patent rights described above and such counsel is
authonzed and directed to miake available and/or to deliver to Buyer all Seller's records relating to

such patent rights. Buyer may provide a copy of this Agreement to such counsel and this Agreement
shall constitute Seller's authonzatlon to release such files to. Buyer

(b) Seller agrees from time to time, upon the request of the Buyer to execute,
acknowledge -and deliver all such further instruments, or perform such further acts, as may be

necessary, in the opinion of the Buyer, in connection with the sale, assignment, conveyance, transfer
and delivery of the Purchased Assets or the Llcensed Software

© 9, Termination. Either party may terminate thrs Agreement in the event of any material
breach of the terms and conditions of this Agreement by the other party, which default continues in
effect after the defaulting party has been provided with writtén notice of default and tl:urty (30) days
to- cure such default Sections 1,3,4,5,6,9 and 10 shall survive any termination of this Agreement

- 10. ThlS Agreement including the exhibits attached hereto, const1tute the entrre o
agreement and understandmg of the parties with respect to the subject matter contained herein and
-supersede or cancel all prior agreements respecting such subject matter. This ‘Agreément may be
amended only by a written instrument executed by-all the parties or their successors or assigns. This
Agreement shall inure to the benefit of and be binding upon the parties hereto and their successors
and a331gns In the event any provision-of this Agreement shall be held to be invalid, the remaining
v prov131ons of this Agreement shall be un1mpa1red and the parties will'substitute a new enforceable
provision of like economic intent and effect. This Agreement may be executed in one or more :
counterparts and each eounterpart deemed an original. This- -Agreement may also be executed and
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dehvered in-counterparts executed and delivered via facsimile transmxssmn, and any such
. counterpart shall be deemed an orlgmal for all intents and pu:poses

RS | ‘ S HEREOF the parues have caused this Agreement to be executed as of the
Effective Daté: g . _ .
Y i

Buyer: _
". Daniel Egger

N

- Daté; . fcf'l'- 16 ) 18-
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EXHIBIT A

T W

"WHEREAS the undersigned SITE TECHNOLOGIES, INC., a California corporatton
("A551gnor") 1s the sole owner of Patent number 5,544,352, issued August 6, 1996,

WHEREAS DANIEL EGGER, a resident of the State of North Carolina having his principal

~ residence at 2027 W. Club-Boulevard, Durham, NC 27705 ("Assignee"), is desirous of obtammg the
entire right, title and interest in, to and under the said Patent

NOW THEREFORE in cons1derat10n of the sum of One Dollar ($1.00) to. the under51gned in
hand paid, and other good and valuable consideration, the receipt of which is hereby acknowledged,
the undersigned, the said: Assignor, has sold, assigned, transferred and set over, and by these presents
" doés hereby sell, a351gn, transfer and set over, unto the said- Ass1gnee its successors, legal . -

. representatives and assigns, the entire nght, title and interest in, to and under the said Patent, and all -
_divisions, renewals and contiruations thereof, and all issues and extensions thereof, and all
applications for industrial property protection, including, without limitation, all applications for
patents; utility models, and designs which may hereafter be filed for the invention(s) claimed in such
Patent in any country or countries foreign to the United States, together with the right to file such
applications and the right to claim for the same the priority rights derived from said United States
Patent under the Patent Laws of the United States, the International Convention for the Protection of
Industrial Property, ar any other international agreement or the domestic laws of the country in
which any such application is filed, as may be applicable; and all forms of industrial property :
protection, including, without limitation, patents utility models, inventors' certificates and designs

which may be granted for said inventions in any country or countnes foreign to the Umted States
: and all extensmns, renewals and re1ssues thereof;

-AND THE UNDERSIGNED HEREBY authonzes and requests the Comrmssmner of Patents
and Trademarks of the United States, and any Official of any country or countries foreign to the
United States, whose duty is to issue patents or other evidence or forms of industrial property

protection on apphcatlons as aforesaid, to issue the same to the said Assignee, its successors, legal
representattves and assigns, in accordance w1th the terms of this instrument;.

AND THE UNDERSIGNED HEREBY covenants and agrees that it has full nght to convey

the entire interest herein ass1gned and that it has not executed, and will not execute, any agreement
in COHﬂlCt herew1th

AND THE UNDERSIGNED HEREBY further covenants and agrees that it will com-

and assxgns any facts known.
S ¥
ATTEST:
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- Bill of Sale, Assignment and License Agreement

: Thrs Bill of Sale, Assrgnment and Llcense Agreement is made this lL'H"day of September,
1998 (the “Effective Date”), by and between Site Technologies, Inc., a Corporation doing business

in California ("Seller"), and Daniel Egger, a resident of the State 6f North Carolina ("Buyer").

WHEREAS Seller has agreed to sell and assign to Buyer and Buyer has agreed to purchase

and accept from Seller, certain intellectual property, software, databases and physical assets, defmed
below, for the consideration and terms set forth herein; and -

- WHEREAS Seller has in adchtron agreed to hcense certain soﬁware defined below as to

which Seller desires to retain ownersh1p but is willing to grant Buyer a perpetual nonexclusrve
license, for the consideration and terms set forth herein;

NOW THEREFORE, - for good and valuable consideration, the réceipt and sufﬁcrency of
. ‘which are hereby acknowledged it is bereby agreed as follows

1. - Purchased Assets. ‘The “Purchased-Assets” shall mclude the follouring'

(a) PATENTS U.S. Patent Nurnber 5, 544 352 filed June 14, 1993 (i.e., the
"Y.Search Patent"), and any additions, continuations, continuations in part, divisions, or extensions,
reissues, renewals, or substititions of such patent (including the "Aha Patent"), and any foreign:

. counterpart of any of the foregolng, as well as all related documents and dlagrams in the files of
~patent counsel :

-

®) TRADEMARKS and COPYRIGHTS All Seller's nghts in "V-Search, J

"Aha," "Libertech," and any terms used in or associated with the "V-Search Publisher's Toolkit," as
well as all logos and marketing and promotional material incorporating such marks;

() . SOFTWARE and DATABASES: all software, whether source codeor .
. compiled, and all databases, associated with the V-Search data-visualization system or the Aha
" technology, including but not limited to all files contained on Drive D of the computer being
* coniveyed as part of the sale (and reproduced in a separate set of tape backups), and enumerated in’
the memo prepared by Ron Sauers entitled "HIGH-LEVEL SUMMARY OF THE FILES

CONTAINED ON DRIVE D:," attached hereto as Exlub1t B and hereby mcorporated by reference
~ into this document; e

- (d) THIRD PARTY LICENSES: rights to all hcense agreements, mclnding the
Folio Infobase license, obtained to generate and use the SOFTWARE and DATABASES

- - -

- enumerated above;

(e) PHYSICAL ASSETS: Extant coples of CD-ROMs and disks prepared for .
: demOnstratrons of the V-Search technology, extant copies of the V- Search Publisher's Toolkit, extant
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marketmg materials, sales notebooks, etc., relating exclusively to the V-Search and Aha technologies

- as well as the computer and backup tapes upon which the SOFTWARE and DATABASES
enumerated above re51de a.nd ..

(t) GOODWILL and CLAIMS Any and all goodwill, and all claJms and
potential claxms relating to the Purchased Assets described above.

2. Seller warrants that it hereby transfers good and marketable title to the Purchased
Assets, free and clear of all liabilities, mortgages, liens, pledges, charges, security interests,
encumbrances or title retention agreements of'any kind or nature,

3. " Except for the foregomg warranty of title, THE PURCHASED ASSETS AND THE
LICENSED SOFTWARE ARE PROVIDED "AS IS - WHERE IS" AND WITHOUT ANY

WARRANTY OF ANY NATURE WHATSOEVER, IT BEING EXPRESSLY UNDERSTOOD
AND AGREED THAT SELLER DISCLAIMS ALL OTHER WARRANTIES INCLUDING, BUT

NOT.LIMITED TO, WARRANTIES OF ‘MERCHANTABILITY, NONINFRINGENIENT AND '
. FITNESS FOR A PARTICULAR PURPOSE.

4. Buyer assumes no liabilities of Seller associated with the Purchased Assets or
Licensed Software -or the operation of the businesses related thereto prior to the Effective Date.
" Seller agrees to defend, indemnify, and hold Buyer harmless against any and all liabilities associated
. with the Purchased Assets or Licensed Software that arise prior to the Closing that may be asserted

against Buyer after the Effective Date, provided (i) Buyer notifies Seller promptly in writing of such

claim, (ii) Seller has-sole control of the defense and all related settlement negotiations, and. (iii)
Buyer provides Seller with all reasonably néecessary assistance to perform the foregoing. In no event
shall Seller be liable under the foregoing for a claim based on modifications, adaptations or changes
to the Licensed Software not made by Seller or for combinations of the Licensed Software with
materials not furnished by Seller if such infringement would have been avoided but for such
combination. Buyer agrees to defend, indemnify, and hold Seller harmless against any and all- .
liabilities associated with the Purchased Assets that arise after the Effective Date, provided (i) Seller
notifies Buyer promptly in writing of such claim, (ii) Buyer has sole control of the- defense and all

related settlement negotiations, and (iii) Seller provides Buyer with all reasonably necessary
: assmtance to perform the foregomg

5. . INNO EVENT SHALL THE MAXIMUM LIABILITY OF EITHER PARTY
ARISING UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID BY BUYER

HEREUNDER. INNO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY
'FOR ANY LOST DATA OR CONTENT, LOST PROFITS OR FOR-ANY INDIRECT, :

. INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES
- ARISING OUT.OF OR' RELATING TO THE PURCHASED ASSETS OR LICENSED
SOFTWARE PROVIDED HEREUNDER, EVEN IF SUCH PARTY HAS BEEN ADVISED OF

THE POSSIBILITY OF SUCH DAMAGES, AND NOTWITHSTANDING THE FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

6. Purchase Price. In consideration of the Purchased Assets and the Licensed Software
" provided hereunder, Buyer shall pay Seller $100,000, payable in full on the Effective Date hereof
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7. Licensed Som Buyer and Seller are aware that several components of Seller s
software known as “SltcSweeper” are shared with the Purchased Assets. '

Seller hereby grants Buyer a perpetual worldwrde “fully paid, nonexcluswe license to .
copy, display, perform, create derivative works, distribute and otherwise use the Licensed Software,

in source code forrn, solely in conjunctlon wrth the Purchased Assets. “Licensed Soﬁware” shall
‘mean: -

(@) The "crawler“ used to build Aha databases _ .
(b-)' ' HTIvﬂ., Reporter - the reporter engine plus ISAPI extension; and

(©) Mlscellaneous unhty ﬁles used by V-Search and/or Aha'and a.lso found in
SiteSweeper. . o

. Seller shall retain ownership of all copyrrghts and other nghts in the chensed
Software, except that, although the Licensed Software is used in certain of the Purchased Assets
Seller shall have no ownership i mterest in such Purchased Assets.

8. Further Assurances

(a) Seller agrees to instruct patent counsel, Dorsey and Whrtney of Washmgton
D.C.,, that Seller has assigned to Buyer all such patent rights described above and such counsel is
authorized and directed to make available and/or to deliver to Buyer all Seller's records relating to

such patent nghts Buyer may provide a copy of this Agreement to such counsel and this Agreement
shall constitute Seller's authonzatron to release such files to. Buyer

(b) Seller agrees from time to time, upon the request of the Buyer to execute,
aclcnowledge -and deliver all such further instruments, or perform such further acts, as may be

necessary, in the opinion of the Buyer, in connection with the sale, assignment, conveyance, transfer
and delivery of the Purchased Assets or the Llcensed Software

_ "9, Termination. Either party may terminate thrs Agreement in the event of any material
breach of the terms and conditions of this Agreement by the other party, which default continues in

- effect after the defaulting party has been provided with written nétice of default and thirty (30) days

to- cure such default Sections 1, 3,4, 5,6, 9 and 10 shall survive any termination of this Agreement

- 10, Tlns Agreement including the exhibits attached hereto, constrtute the entire o
agreement and understanding of the parties with respect to the subject matter contained herein and
-supersede or cancel all prior agreements respecting such subject matter. This Agrement may be "
amended only by a written instrument executed by-all the parties or their successors or assigns. This
Agreement shall inure to the benefit of and be binding upon the parties hereto and their successors
- and assrgns In the event any provision-of this Agreement shall be held to be invalid, the remaining

provrslons of this Agreement shall be ummpalred and the parties will substitute a new enforceable
provision of like economic intent and effect. This Agreement may be executed in one or more :
counterparts and each counterpart deemed an original. This-Agreement may also be executed and
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..dthered in counterparts executed and delivered via facsimile transmxssmn and any such
. counterpart shall be deemed an ongmal for all intents and purposes. -

c ] . SS HEREOF the partles have causcd this Agreement to be executed as of the
Effective Daté: Z . ( ,
Buyer: _

Damel Egger

' Date;’ 5{'_5?-{'.' 16 ‘78 .. : ' Date: S’pr)f . /S/ /796’/ _
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EXHIBIT A

S W

"WHEREAS the under51gned SITE TECHNOLOGIES, INC.,, a California. corporatxon
(“As51gnor"), is the sole owner of Patent number 5,544,352, issued August 6, 1996;

WHEREAS DANIEL EGGER, a resident of the State of North Carolina having his principal

residence at 2027 W. Club.Boulevard, Durham, NC 27705 (“Assxgnee") is desirous of obtammg the
entire right, title and interest in, to and under the said Patent

- NOW TI—IEREFORE in consuieratlon of the sum of One Dollar ($1.00) to. the undersigned in
hand paid, and other good and valuable consideration, the receipt of which is hereby acknowledged,
the undersigned, the said Assignor, has sold, assigned, transferred and set over, and by these presents
" doés hereby sell, a531gn, transfer and set over, unto the said Assngnee its successors, legal . .

representatives and assigns, the entire right, title and intereést in, to and under the sa1d Patent, and all -

_divisions, renewals and continuations thereof, and all issues and extensions thereof, and all
applications for industrial property protection, including, without limitation, all applications for
patents; utility models, and designs which may hereafter be filed for the invention(s) claimed in such
Patent in any country or countries foreign to the United States, together with the right to file such
applications-and the right to claim for the same the priority-rights derived from said United States
Patent under the Patent Laws of the United States, the International Convention for the Protection of
Industrial Property, or any other international agreement or the domestic laws of the country in
which any such application is filed, as may be applicable; and all forms of industrial property A
protection, including, without limitation, patents utility models, inventors' certificates and designs

which may be granted for said inventions in any country or countnes forelgn to the Umted States
: and all extensxons, renewals and rexssues thereof;

-AND THE UNDERSIGNED HEREBY authorizes and requests the Comm1$s1oner of Patents
and Trademarks of the United States, and any Official of any country or countries foreign to the
United States, whose duty is to issue patents or other evidence or forms of industrial property

protection on apphcatxons as aforesaid, to issue the same to the said Assignee, its successors, legal
representatxves and assigns, in accordance w1th the terms of this instrument;.

AND THE UNDERSIGNED HEREBY covenants and agrees that it has full nght to convey

the entire interest herein a551gned and that it has not executed and will not execute, any agreement
in conﬂict herew1th

AND THE UNDERSIGNED HEREBY further covenants and agrees that it will com-

and a351gns any facts known.
S ¥
ATTEST:
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