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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIG%IM NT AND ASSUMPTION AGREEMENT (this “Instrument’) is made,
executed and delivered effective as of J L 2008 by and between TPT Rome Corp., a Delaware corporation
(“Buyer”), Rome Corporation, a Delaware corporation (“Seller”), Azure |, L.P., Azure Partners |, L.P., Azure Ventures l
L.P., Azure Venture Partners |, L.P., Powershift Ventures, L.P. and Steven G. Papermaster (each a “Stockholder” and
together as the “Stockholders™), with respect to the assignment, conveyance and transfer of certain assets and the
assumption of certain liabilities pursuant to the Asset Purchase Agreement (the "Agreement”) dated of even date
herewith between Buyer, Seller and the Stockholders. Capitalized terms not defined herein have the meanings
ascribed to such terms in the Agreement.

Buyer, Seller and the Stockholders, for good and valuable consideration (the receipt, mutuality, adequacy and
sufficiency of which are hereby acknowledged), hereby agree as follows:

1. Bill of Sale and Assignment of Assets. Seller does hereby sell, transfer, assign, convey and deliver,
absolutely, unconditionally and irrevocably, to Buyer, forever, all right, title and interest, legal and equitable, of Seller
in and to all of the Acquired Assets, to have and to hold, all and singular, the Acquired Assets for its own use forever,
free and clear of all Liens.

2. Assumption of Liabilities. Buyer hereby assumes, and agrees to discharge and perform when due, the
Assumed Liabilities.

3. No Representations or Warranties or Indemnification Obligations in this Instrument. No
representations or warranties are made in this Instrument. The only representations or warranties with respect to the
Acquired Assets, and the only indemnification obligations with respect 1o the Acquired Assets, are in the Agreement.

4. Miscellaneous Provisions.

(a) Controlling Law; Amendment. This Instrument shall be governed by the laws of the State of
Delaware without regard to conflicts of laws principles. This Instrument may not be altered or amended except in
writing signed by the parties.

{b) Counterparts. This Instrument may be executed in separate counterparts, each of which will be
deemed an original and all of which taken together will constitute one and the same agreement.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Instrument effective as
of the date set forth above.

ROME CORPORATION

By:
Title:

AZURE L L.P.

By:
Title:

AZURE PARTNERS |, L.P.

By:
Title:

AZURE VENTURES |, L.P.

By:
Title:

AZURE VENTURE PARTNERS |, L.P.

By:
Title:

POWERSHIFT VENTURES, L.P.

By:
Title:

Steven G. Papermaster
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Instrument effective as
of the date set forth above.

TPT ROME CORP.

By:
Title:

AZURE |, L.P.

By:
Title:

AZURE PARTNERS |, L.P.

By:
Title:

AZURE VENTURES |, L.P.

By:
Title:

AZURE VENTURE PARTNERS |, L.P.

By:
Title:

POWERSHIFT VENTURES, L.P,

By:
Title:

Steven G. Papermaster
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Instrument effective as

of the date set forth above.

TPT ROME CORP.
By:
Title:
ROME CORPORATION
By:
Title:
AZURE L, LP.
By: pMurbwnBrusco
Title:_ ¢.TO
AZURE PARTNERS |, L.P.

~ )
By: Mur b Brusep
Title:__ LT O
AZURE VENTURES |, L.P.

ol o ﬁ;’; B g
By: TWwiHW WhyuscDd
Title: YO
AZURE V;N;TURE PARTNERS |, L.P.
By: Muw HA BTUSLO
Title:___ CFO
POWERSHIFT VENTURES, L.P.
By:
Title:
Steven G. Papermaster
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Instrument effective as
of the date set forth above.

TPT ROME CORP.

By:
Title:

ROME CORPORATION

By:
Title:

AZURE, L.P.

By:
Title:

AZURE PARTNERS |, L.P.

By:
Title:

AZURE VENTURES |, L.P.

By:
Title:

AZURE VENTURE PARTNERS |, L.P.

Tttle

POWER{H;/“AJENTU,R/ES L.P.

/’ //vw /a ////MM)/K

By:
Titd (N R WA
g [
/ / 2\ )
= / & 17 27 2y g . /\
Steveh G/ Papema?er Y/ 74 &
v /
/
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Annex |

Definitions

Acquired Assets means all of Sellers assets of any type or kind, other than the Excluded Assets.
The term Acquired Assets includes the following assets of Seller:

(a) Cash and Cash Equivalents;
(b) Accounts Receivable;
(c) Contracts;

(d) Equipment;

(e) Other Assets;

(f) Permits

(9) The capital stock of the Subsidiary; and

(h) Software and other Intangibles.

Annex 1
Page 1
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Page 2 and 3 have been redacted in their entirety.

Intangibles means any Software, Marks, Patents, Copyrights or Proprietary Information, whether in
use, under development or design, or inactive.

3376\Asset Purchase Agreement EXECUTION FINAL 061808.DOC

Annex 1
Page 4
PATENT
REEL: 026092 FRAME: 0299



Page 5 has been redacted in its entirety.

Patents mean any patents, patent applications and patent disclosures and related reissuances,
continuations, continuations-in-part, revisions, extensions and reexaminations.

Pages 7 and 8 have been redacted in their entirety.

Annex 1
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Annex Il

Excluded Assets

1) Promissory Note between ROME Corporation and _dated _

2) Gateway Tablet PC C140XL Serial Number 1100249918

Annex 1
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