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OCEANTOMO

EXHINIT € - (P SALE AGREEMENT

This P SALE AGREEMENT {“Agreement”), effective as of the Effective Date {as defined pursuant to
Paragraph 2.6}, is made by and batween:
Robert J, Schunonsees, an individual, i}a\dng offices / residing at 77 Long Point Drive, amelia

fstand, FL 32034 thereafter “Assignor™): and heaia %31‘0{‘ fm“i L e CL :
a{n) W_R&Wﬂg offices at o 1A} CEEI . O Sute 400 Wik O 1IG8B

{hereafter “Assignee”),

ARTICLE § - BACKGROUND

1.1 Assignor owns the patent(s), patent application{s), registered copyright{s}, wwegistered
copyright{s), copyright application{s), technology, registered trademark{s), common law trademarkis},
trademark application{s}, trade dress domain namels) and other indicla of origin, together with the
goodwill associated therewith identified in Schedule 1,1 atlached hereto {collectively, the ™P”}

1.2 Pursuant to an Auction Consignment Agreement bebween [CAP QUEAN TOMO LLE (*ICAP
O77}) and Assignor {the "Lonsignment Agreement™), Assignor {i) offered the IP for sale; i) sgreed to sell
such P pursuant 1o the tenms and conditions of this Agresment; and (I} AP OT facilitated Assignee’s
purchase of such IP.

1.3 Pursuant to the Consignment Agreement, Assignor has executed this Agreement and has
authorized ICAP OT, directly or through its agents, upon receint by ICAP OT of the proceeds of the sale of
the Assignad Rights, to complate and deliver it to Assignze, and Assignor intends this Agreanient to assign
o Assignes, except &s exprassty noted in a schedule hereto, all right, title and interest in and to the W,

ARTICLE It - DEFRUTIONS
For purposes of this Agreement, the Tollowing definitions shall applyy

2.1 “4p Rights" means: {a) the I and (B} all lepal right, dtle, and interest in and o the 1P
fincluding goodwill symbolized by any trademarks, or other indicla of origin and any applications and
registrations thereof}, arising under the laws of the United States {including any state or jurisdiction
therain), and any other country or jurisdiction in the world or international treaty regime, whether or not
filed, perfected, registered or recorded and whether now or later existing, filed, issued or acguired,
including all renewals.

2.2 “Patent Rights” means: {a} the patents, patent applications, provisional patent
apptications and/or related foreign patents and patent applications listed o Schedule 1.1, tncluding all
rights pursuant to 35 H.5.€. § 154 and any and ail letters patent issuing from any continuation, divisionat
and/or contingation-in-part applications; {b} requests for continuing examination, substitutions, refssuss,
extansions, renawals and reexaminations of any of the foregoing; {£} all {nventions, invention disclosures
and discoveries described in any of the foregoing; and {d) atf sights to apply In any country for any fareign
counterpart, certification of invention or other goveromental grant or issuance corresponding to any of
the foregoing throughout the world.

2.3 “Techrology” means technical or business information related to explnitation of the P

including, for example, production or design specifications, prototypes, trade secrets and know how Heted
in Schedule 1.1,
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2.4 “Docoments”™ means all files relating to the Assigned Rights in possession or control of
Assignor and ils agents that pertain to the ownership, prosecution, maintenance and enforcement of the
Assigneg Rights.

2.5 “Assigned Rights® means collectively, the P Rights, the Patent Rights and the
Technology.

2.8 “Effective Date” means the date on which Assignor receives the net proceeds of the sale
of the Assigned Rights from ICAP QT on behalf of Assignes,

2.7 “Live Auction” means the Fall 2010 Bve intelloctual property auction sponsored by ICAP
07 1o take place tn Napa, California on the Live Auction Date.

2.8 “Live Auction Date” means November 11, 2010 or such other date on which ICAP OT
efther conducts the Live Auction or otherwise entered into a transaction for the sale of the Assigned
Rights.

ARTICLE i - ASSIGNMENT OF ASSIGNED RIGHTS

3.1 Except a5 oxpressly noted hergin or in 2 schedute barets, as of the Effective Date, for
good and valuable consideration, the receipt of which from Assignee is hereby acknowledged, Assignor
hereby sells, assigns, transfers, conveys and delivers o Assignee, and Assignes hereby, retroactively
effective as of the Live Auction Date, purchases, acquires and accepls from Assignor, alt right, tite and
irderest in and to the Assigned Rights. Assignor further sells, assigns, transfiers, conveys and delivers all
past, present and future causes of action and other enforcement actions {including, without limitation, for
injunctive remadies and relisf} and rights 1o damages and profits, due or scorued, relating to any of the
Assfgned Rights, including the right o sue and recover for, and the right 1o profits and damages, due ar
accruad, arising out of or iy connection with, any and all past, present or future infringements or
ditutions,

3.2 Assignor herebwy acknowledges and agress that it does NOT retain any Ueense or rights
whatspever with respect 10 the Patent Rights; provided, however, if the box belaw is checkad, Assignor
will he entitled to the following license:

3 fssignee hereby grants o Assignor a noreexclusive; non-transferable, fully paid-up,
worldwide ticense, with no rght to sublicense, to practice the Fatent Rights assigned
hereunder in conjunction with its businesses. The foregoing licenss is nontransferable (by
operation of law or otherwisa), and any attempled transfer will be void.

3.3 As part of and to evidence this Agreement, Assignee shall record in the U5, Patent and
Trademark Office, U.S. Copyright Gffice, authorized U8, regisirars, and foreign patent, frademark,
copyright and registrar offices around the world, as applicable, Schedule A, Schedule B, Scheduls €,
andfor Schedule D, respectively and as applicable, attached heretn, where it may be open for public
inspection. Assignor hereby authorizes and requests the Director of the U.5. Patent and Trademark Office,
the Registrar of the WS, Copyright Oifice, and any official of any foreign country whose duly it is 1o issue
patents, trademarks, copyrights on the applications Included In the 1P, to issue ail Letters Patent for the
inventions disclosed therein, 1o issue registrations for the marks indiugded in the 1P, 1o issue registrations
for the Works included in the 1B, respactively, to Assignes, its successors and assigns, in accordance with
the tenms of this Agreemsant. In addition, at the reasonable request of Assignee, Aasignor will execute and
deliver such other instruments and do and perform such other acts and things as may be necessary of
desirable for effecting completsdy the constimination of the transactions contermplated hereby.

3.4 fn accordance with the Corsignment Agreement, Assignor has deliversd the Documents to
AP QT. Assignor will divect ICAP OT 1o ransfer the Documents to Assignes and{or its reprosentatives no
iater than 20 days after the Live Auction Date, or such other time ay may be mutually agread by the
parties i writing.
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3.5 Assignor witl, and will datse its employees, consultants, agents, and representatives, tg,
without further consideration, communicate with Assignes, Hs stccessars and xssigns, any facts known to
it respacting the 1B, and testify in any legal proceeding, sign all fawful papers when ¢alled vpon to do o,
axecute and deliver any and all papers that may be necessary or desirable to perfect title in Assignes, its
SUCTESSrs OF assigns, exacute all divisionad, continuation, and reissus applicaltions, make all rightful oaths
and generally do everything possible to ald Assignee, #5 successors and assigns, to obtain in aay couniry
proper protection for such 1P, i being understocd that any expense incident to the execution of such
papers or providing testimony shall be borne by the Assignee, s successors and assigns.

3.6 Assianor will carry out, or have carried wut, the formal transfer of the domain names listed
in the IP &0 Assignee in sccondance with the domain name transfier procadive iof the applicadble registrar (s}
and Wil timely complete, execute and deliver the applicable registrant name change agreement{s}).
Assignor agress and covenants to cease all use of the domain names listad In the IP for any purpose,
including, but not Himited to, use for an Intemst site or fur electronic mail, and Assignor shall not adopt
any new uses of said domain names.

3.7 Assignor will continue to prosecute, maintain and defend the 1P, at its sole expense, until
the Effective Date and will pay any maintenance foes, annuities, and other fees due or payable with
respect to the 1P until the Effective Date. On or promptly after the Effective Date, Assignor will notify
ICAP OT, and direct AP OT to notify Assignes, of any action required with respect to any Assigned Rights
guring the 60-day period following the Effective Date and will cooperats with Assighes’s andfor its
representatives’ taking of such actons,

3.8 To the extent the P include non-United States property, Assignor will detiver to ICAF O,
and direct ICAP OT o deliver to Assignes, exscuted documents in a form as may be required in the none
LS jurisdiction in order to perfect the assignment to Assigoee of the non-U.S, (P,

ARTICLE 1V - REPRESENTATIONS AND WARRANTIES

4.1 Except as exprassly noted In Schadule 4,1, Assdgnor represents and wasrants to Assignes
as follows:

{a} Assignor is the sole, exclusive and lawful owner of all right, title and interest in and to the
Assigned Rights,  Assignor has obtzined and propevly reconded previously executed
assignments for the Assigned Rights as nevessary (o fully perfect Assignoe’s right and title in
the Assigned Rights in accordance with governing law and regulations in each zpplicable
jurisdiction.

{b}  Assignor, without further action, consent or authority from any other persen or entity, and
without viglation of the rights of any other person or entity, has the exclustve and legal
right, authority and capacity to sell and assign each of the Assigned Rights. If Assignor is a
company, it Ix duly formed, validly exdsting, and in good standing under the taws of the
jurisdiction of s formation. If Assignor is an individual, Assignor has the legal capadity to
enter into this Agreement and to parform his or her obligations hereunder,

{c} The Asstgned Rights are free and clear of all title defects, Uens, seturity interests,
mortgages, claims, and/or other encumbrances of any Kind whether tweatened, pending or
otheraise, hald or claimsed by anvong {collectively “Encumbronces™), and Assignor is not
aware of any facts or circumstances likely to give rise to any of the foregoing.

i} None of the Assigned Rights: {§) Is subjett fo any unexpived licernse or covenant not to sue
grantsd to any persem oF entity; {i} is stddect to any legal, adminizirative or arbitration
proceeding threatened, filed or pending that challenges s validhily, enforceability or
patentabitity; or (11} is subjact to any threatenad, filed or pending action, sult, vestigation
claim, and/for other lzgsl, administrative or arbitration proceeding.

{e} Schedule 1.1 completely and correctly identifies all patents and patent applications fo
werich any of the Fatent Rights directly or indlrectly claims priority and/or for which any of
the Patent Rights directly or indirectly forms a basis for priority.
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4.2

Hone of the Palunt Rights are subject to a terminal disclaimer for any patent or patent
spptication that s nut tisted on Schedule 1.4,

Full tegal title in and to the Assigned Rights will pass to Assignes, free and clear of any and
all Encumbrances,

Al maintenance, issue, extension, annuity, renewal and any other necessary fees associated
with any of the Assigned Rights which are due or payable have been timely paid.

There iz no lawsult filed, pending or threatersd that claims infringement of any of the
Assigrnied Rights. Assigner has not pul a thivd party on notice of actual or potentiad
infringsment of any of the Assigned Rights, and has not inftiated any enforcement action or
other tegal proceeding with respect to any of the Assigned Rights,

Assignor has provided Assignee with or informed Assignee of all material information and
challenges of which Assignor has actual knowledge congerning the title to, and validity,
patentabitity, and/or enforceability of, the Assigned Rights.

All Documents supplied to Assignes are originals or true and correct coples of the originals.

To Assignor's knowledge, no third party bas claimed ownership or misappropriation of any
Technology.

To Assignor’s knowledue no product, composition or process claimed fn any of the Patent
fights or otherwise embodying or utitiving the IP has been found by a cowrt or arbitration, or
has been alleged in & writing recefved by Assignor, to infringe any other peoson’s nteliertuat
property rights.

All materiat, works, writings, idaas or dialogue, written, submitted or interpolated in and for
each of the copyright or copyright application in the P {each a “Work™) are griginal and
have not been copied in whole or in part from any other wuork; Neither the Work, nor any
part thereof, will violate the right of privacy ue publicity of, nor constitute a tibel or slander
against any person, firm or corporation; No Work will infringe upon the copyright, Uterary,
dramatic, photoplay or common law rights of any person, firm or corporation; no persen or
entity contributed o any Work and no person or antity has any intevest therein, except as
expressty disclosed to Awignee; Any compensation due third parties in relation to gach Work
has been pald; and No Work has hean published in any madia or atherwise entered the public
domain.

Assignor is the lawful and exclusive registrant of the dorsain names listed iy the I {each 3
“Domain”}; no other party has any right to registration of, or has otherwise made any claim
to, any Domain; and all registration and rengwal feas due on any Domain has been paid.

Nore of Assignor and/or its agents and representatives has misrepresenied or improperly
faited to disclose the Patent Rights to a standard setting organization or ptherwise knowingly
acted or omittad to perform any necessary act which would result in the invalidation of any
Patent Right or otherwise hinder the enforcament of the Patent Rights.

i “small entity” fees were paid o the United States Patent and Trademark Office for any
Patent Right, such reducad fess were appropriste at the tme of payment becauss the payor
guatified to pay such “amall entity® fees and had not ticensed any of the Patent Rights to an
entity that was not a “small entity.”

Assignor was the Chief Execitive Officer and the Chairman of the Board of Directors of '

WisdomWare, Ing, and Web20ne, Inc.  Assignor hereby states that the wansfers of the P

from {1} WisdomWare, Inc. to WebZ0ne, Inc. and {2) Web20ne, Inc. to Robert J. Schimonsess R\

were each properly authorized by the respective boards of directors and shareholders of
WisdomWare, ing. and Web20nsg, ing,

Nothing in this Agreement shall be construed as:
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{a) a warranty or representation thal anything made, used, sold, o otherwise disposed of
under any right grantsd in this or pursuant to this Agreement s or will be fres from infringement of any
third-party patents;

b} an ohligation on Assignor to bring or prosecute actions or suits against third partes for
infringement of the Assigned Rights;

{c} granting, by implication, estoppet, or otherwise, any license ar rights under patents, trade
secrats, know how, copyrights or ather intangible rights of Assignor other than the Assignad Rights; or

{d) & warranty or representation by Assignor a3 to the validity or scope of any Patent Rights,

4.3 Except as axpressly set forth herein, Assignor males no representations, extends no
warranties of any kind, either express or implied, and assumes no responsibilities whatsoever with respact
e the manufacture, usg, sale or other disposition by Assignes, its Ucemsens or other transferees, or the
customers of either, of products or methods Incorporating or made by use of Inventions subject to this
Agresment or any information which may be furnished by Assignor under this Agreement.

4.4  QTHER THAN THE EXPRESS WARRANTIES SEY FORTH {N SECTION 4.1, BOTH PARTIES HEREBY
WAIVE, RELEASE AND RENQUNCE ANY AND ALL WARRANTIES, GUARANTELS, OBLIGATIONS, LIABILITIES,
RIGHTS AND REMEDIES, EXPRESS OR IMPUIED, ARISING BY LAW OR OTHERWISE, WITH RESPELT TO THE
USEFULNESS OR FREEDOM FROMR DEFECTS OF THE PRODUCYS ANMD METHODS CLAIMED IN THE PATENY
RIGHTS ANB/OR OF THE TECHNOLOGY, INCLUBIKG, BUT KOT LIBITED TO, {A} ANY IMPLIED WARRANTY OF
HERCHANTABILITY OR FITHESS, (B) ANY IMPLIED WARRANTY ARISING FROM COURSE OF PERFORMANCE,
COUNRSE OF DEALING OR USAGE IN TRADE, AND {£) ANY OBLIGATION, RIGHT, LIABILITY, CLAIM OR REMEDY
FOR: {1} LOSS OF USE, REVINUE QR PROFIT; {2) INFRINGEMENT OF THIRD PARTY INTANGIBLE PROPERTY
RIGHTS; OR (3} IRCIDENTAL, INDIRECY OR CONSEQUENTIAL, MULTIPLIED, PUNITIVE, SPECIAL, OR
EXEMPLARY DAMAGES, EVEN IF 4 PARTY OR ITS REFRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES,

4.5 EXCEPT IN THE EVENT OF A BREACH OF ANY OF THE EXPRESS WARRANTIES SET FORTH I
SECTION 4.1, THE TOTAL LIABILITY OF EITHER PARTY ARISING UNDER THIS AGREEMENT WILL NOT EXCEED
THE PURCHASE PRICE PAID FOR BY ASSIGNEE FOR THE ASSIGNED RIGHTS. THE PARTIES ACKNOWLEDGE AND
AGREE THAT THE UMITATION SEY FORTH IN THIS SECTION 4.5 ARE AN ESSENTIAL ELEMENT OF THE
AGREEMENT,

ARTICLE V - GENERAL PROVISIONS

5.1 Assignoe hereby represents and warrants that this Agreement has been duly authorized,
executed and delivered by Assignor and, as of the date executad by Assignor, constitutes Assignor’s valid
and binding obligation, enforceable in accordance with its terms,

5.2 Assignor hersby represents and warrants that there is no action or procesding pending or,
in 5o far as Assignor knows, threatened against Assignor before any court, administrative agency or other
tribunal which could impact upon Assignor’s right, power and authority to enter into this Agreement,
grant the rights granted by Assignor to Assignee hersunder, or to otherwise carry oul fts obligations
hereunder.

8.3 This Agreement {and all schedules heretp) constitute the entire agreement and
understanding of the parties with regard to the suliject matter hereof and merges and supersedes all prioy
discussions, negotiations, understandings and agresments between the parties concerning the subject
matter hergof. Neither party shall be bound by any definition, condition, warranty, right, duty or
covenant other than as expressiy stated in this Agreement or as subseguently set forth in a written
document signed by both parties and expressly referring to this Agreement. EBach party expressly waives
any fmptied right or obligation regarding the sobject matter herent.
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5.4 This Agreement shiall be Interpreted and construed, and the legal relations created herein
shall be determined, in accordance with the laws of the State of California and the United States.

5.5 Each party hereto agrees to execute, acknowledge and deliver all such further
instruments, and to do all such further acts, as may be necassary, advisable or appropriate to carry out
the intent and purposes of this Agreement.

5.6 Any of the provisions of this Agreemsnt which are determined to be invalid or
unenforceable in any jurisdiction shall be ineffective to the extent of such invalidity or unenforceability in
such jurisdiction, without rendering invalid or unenforceable the remaining provisions hereof or affacting
the validity or enforceability of any of the provisions of this Agreement in any other jurisdiction.

5.7 Except as expressly stated herein, nothing in this Agreement is intended to confer
benefits, rights or remedies unto any person other than the parties hereto or their permitted succeassors
and assigns.

5.8 The headings used herein are for reference and convenience only, and shall not enter into
the interpretation of this Agreement,

5.9 No term or provision hereof will be considered waived by either party hereto, and no
breach consented to by either parly hereto, unless such walver or congent 15 i3 writing signed on behalf of
the party against whom the walver or consent is asserted. No consent to or walver of a breach by either
party hereto, whether express or implied, will constitute a consent to, waiver of, or excuse for any other,
different, or subsequent breach by such party.

5.40 The parties hereby acknowledge and agree that: {a) the provisions and restrictions
contained in this Agreemeant are reasonable and necessary for protection of the legitimate interests of the
parties hereto; (b} neither party would have entered into this Agreement in the absence of such provisions
and restrictions; and {€) any violation of any provision of this Agreement by a party herato or such party’s
agents and representatives may result in irrepdrable injury to the other party herets, which injury may be
inadequately compensable in monetary damages, Accordingly, each party acknowledges and agrees that
the other party shall be entitled to seek preliminary and/or permanent injunctive relief from any violation
or threatened violation of this Agreement by the other party herato or by such other party’s agents or
representatives, The rights and remedies of each party under this Agreement shall be cumulative and in
addition to any other rights or remedies to which such party may be entitled under this Agreement, at
taw, or in equity.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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i WITNESS WHEREQF, the parties have caused this Agreement 1o be executed by thelr duly authorized

representatives on the date{s) set furth below:

Assignen Assignesl

Robert 1 Schmonsess

An inﬁj&g} A /

v L fad INEOEA

Name: Rnbmf(&ehmansees

Fithes &‘@’ ﬁ Date:

& N o
oate: Aottt 16,30/

Addrass:

77 Long Point Drive

Arasiia {sland, FL 33034
BOy-31p- 62792
R~ LLG~FGFE

3.4 Listof P
4.1 Exceptions ¢ Representations and Warranties

A Rerordabie Paient Assigrment
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SUHEDIHE~4. 1
EXCEFTIONS TO P REPRESENTATIONS AND WARRARTIES

SECTION S . EXCEFTIONS o
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