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ALRSKET PURCHASE AGREEMENT

by and smeng

FortiusOne, Inc., as the Seller
Shareholder Representative Services LLC, as the Scller Representative
Eari Techuologies, LLL, ax the Bayer
and

The Key Sharcholdors of the Seller

Dated July 6, 2012
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement”), made and enterad into this
Btk day of July, 2012, by and between FortiusOune, Ine, g Delaware corporation {"Seller™),
Earl Technologies, LLC, a8 Mevada Hmited Hability company ("Buover™), Shareholder
Represeniative Services LLC, a Colorado Hmited Lability company, solely in ity capacity as
Seller Representative {the “Seller Representative™), snd each stockholder of the Seller that signs
this Agreement {each, a “Key Sharcholder™).

WITNERSETH:

WHEREAS, Seller i3 in the business of developing and markeling secgraphic information
s Py D & < gt

systemis {("GIS™Y software, data, servioss, applications and refated prodocts and serviees {the

PGES Business®y

WHEREAS, the lines of business conducted through the GIS Business consist primarily of
the scquisition, development, marketing, distribution, Heensing, mainienance, and support of the
systerns, software, data, products and apphications described in Schedule A attached herele {the
THoftware Programs®y,

WHEREAS, Scller desires 1o sell to Buver, and Buyer desives to porchase from Selier,
substantially all of the assets of Seller relating to the GIS Business and Seller desires to tranafer,
aml Buyer desires to assume, substantially all of the Habilities of Seller arising in connection
with the GIS Business, it upon the terms and conditions and subject 1o the Huited exceptions set
forth hereiny

REDACTED

NOW, THEREFORE, w considerstion of the above recitals and of the mutual representations,
warranties, covenants, snd agresments of the pacties hercinafier set forth, the parties hereto,
mtending to be logally bound, do hereby agree gs follows

Reption 1.
PURCHARE AND SALE OF ASSETR

i.1. Purchase and Sale of Assals. Upon the ferms and subject to the conditions of this
Agreement, Buyer agrees to purchase, accept, and scquire from Seller, and Sciler agrees to sell,
iransier, assign, convey, and deliver tn Buyer, at the Closing, all right, title, and interest of Seller
in and to all of the nights and assets, real, personal, sand mixed, tangible or intangible, n the GIS
Business, as owned or held by Seller, but exprossly excluding the nights and assets t be retained
by Seller identified in Section 1.3, Subject to such express exclosion and qualification, the
foregoing rights and assets shall heveinafier collectively be referred o as (he " Assets™.) Without
in any way {uniting the generality of the foregoing, the Assets shall inclode &l right and interest
oswned or held by Scller in the following:

REDACTED
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REDACTED
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REDACTED

k. Intellectual Property. All patenis {including putent applicstions to the extent Sefler
owns sach  application and the claims contained therein resull in an issped patent, patent
icenses, and any past, present and future reissucs, repewals, extonsions, substitutions,
divisionals, continuations, or foreign counterpart apphmtmm r‘m aining thereto), disclosures
that have not yet resulied in a filed patent application, trade seorets, know-how, trademarks,
service prarks, trade names (including common law, registered, Hepnses, trademurk consents,
and applications pertaining thereto}, domain names, URLs, and mpww%‘s‘ {including
registrations, unrepistered works, licenses, and spplications pertaining thereto), moral rghis,
ddm and other content, and all other intellectonl property rights, including indnstrial design
rights, s generis rights, and other proprietary information, lab notebonks, PrOCOssEas, and
i‘emmi,jfe contained it or associated with the Software Programs, and the goodwill associated
therewith that are nsed in the GIS Business or are otherwise reasonably necessary for the use
of the Assets in the copduct of the GIS Business as of the Closing Date (the “intellectual
FProperty™) as sat forth in Scheduls LIk

REDACTED
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REDACTED
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(N WITNESS WHEREOF, each of the parties hereto has caused this Agreeraent to be execnt
ed on its behalf on the date ndicated,

Fori Technologies LLG ForthwsUne, Ioc,
{Buver] fSeller]

o0
pCe
"~ AT

B\{;:A:&{w AT ;) By:

Title: sz}f‘ 5 e T , Title:
Date; N} wf % {g ; Xy Pl Date:
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SELLER:

ForliusOne, e,

g ,
Tie: (B O
Date '}7;/ é / /3
Date (
Attest: . B ;
Byt ii;é*igf:;»ﬁé’if;ugw {’:f‘a;‘i;g:w{jw/%j}
o

Tide: A&y 4 L @y
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IN WITNESS WHEREOF, cach of the pariiss hereto bae caused this Agrecment fabe

sxeonted on i hehalfon the date ndicated,

Shsreholder Reprosgntative Sspvices TLO
solely in tis copuoity as Seller Reprosoniativy
FSefler Ropreventarive}

o~ o

P
Pl o
B}fi éﬁg} éfé&’-&*"{ég@ﬂkféff
i YR
&

Name: W, Paud Koenlg

Tithe: Mansging Disalor

Pate July 8, 2012

Alests ;
. ",.-"‘"2‘1“_‘:;{ (@‘
By o A2

Titte: Bxecniive Divector
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REY SHAREHGILDERY:
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REY SHAREHOLDERS (CONT.:

atker Investment Fund L SRIC, LP,
Byt Maller Feslures ﬁm‘a:; st ; Y Beceval fm%@rf ;

S}? ’\f}%éaf‘f{’f«i«'z ’:FM {i‘ir&*t k? m?f{%fé*w m}e s\,-& zj/i‘

Tithe: __ ¢/ fasw"?mV‘ |

Date:

Abesh:

By:

Titles

Walker Ventures 8BIC LLC
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Date:

Altest:

B

Titls:
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KEY SHAREHOLDERE (CONYT Y

New Marksie Growth Fusd I8 :
' o &
/ / e
P LS
. 34 PEA & eemrnirann
By f et :‘gf f»g”{i‘fff"i‘ﬁ

Tronaid o, o

Tithe __neweral Fer & doef

PR

[iate: daehe £ Lad

Dat

" ,
Attest: ;‘f f( C’?

BY: ‘“’:{ F

yam
Tite:_ Koy H. Chaszo Spevse
Fooe "k

Simunturs Pags fo Aot Purehpse Agrocment

PATENT
REEL: 043798 FRAME: 0162



KRY SHAREHOLDERS (CONT):
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KEY SHAREHOLDERS {CONT X
elTel, e,

N T %’
By ;f/@;é’j{% L

Titler QRO

Pate:

Attest:
R B
By: £ X C {/L*‘/{-*‘*“

f g
Titles _t ¢ F

REVI

Slgnatuve Page to Assel Parchase Agreamant

éff\'ﬁ"b -
b ‘.{’33333‘,,

&
‘e&‘ 5

PATENT
REEL: 043798 FRAME: 0164




SCHEDULE 1.1.k
Intellectual Property

Pursuant to Section 4.9a, Seller’s Intellectual Property, includes, but not limited to all

Patents: All patents (including patent applications to the extent Seller owns such application and
the claims contained therein result in an issued patent, patent licenses, and any past, present and
future reissues, renewals, extensions, substitutions, divisionals, continuations, or foreign
counterpart applications pertaining thereto), disclosures that have not yet resulted in a filed
patent application, and other proprietary information, lab notebooks, processes, and formulae
contained in or associated with the Software Programs):

1. “Integrated Spatial Logical Network Analysis” — U.S. application assigned to GMU and
licensed to Fortius Networks, Inc.

e U.S. Utility Application 10/902,416 filed July 30, 2004. Issue Notification received.

e U.S. Utility Application 12/791,320 filed June 1, 2010. Continuation application.

e Exclusive License Agreement — George Mason University (December 29, 2004)

2. "System and Method of Mapping and Analyzing Vulnerabilities In Networks" -
Assigned to Fortius Networks, Inc.
e U.S. Utility Application No. 10/902,283, filed July 30, 2004. Issued as Patent 7,529,195.
e U.S. Utility Application 12/411,958, filed March 26, 2009. Pending.
e Australia Application 2005269320 filed July 28, 2005. Issued as Patent 2005269320.
e Australian Application 2010202029 filed July 28, 2005. Pending continuation
application.
Canadian Application 2,575,397 filed July 28, 2005. Pending.
European Application 05777205.5 filed July 28, 2005. Pending.

3. “Method and System for Integrating a Social Network and Data Repository to Enable
Map Creation”. Assigned to Fortius Networks, Inc.

U.S. Utility Application 12/030,028 filed February 12, 2008. Pending,.

Australian Application 2008216368 filed February 12, 2008. Pending.

Canadian Application 2,677,802 filed February 12, 2008. Pending.

European Application 08729660.4 filed February 12, 2008. Pending.

4. “System and Method for Web Enabled Geo-Analytics and Image Processing.” Assigned
to Fortius Networks, Inc.
U.S. Utility Application 11/898,198 filed September 10, 2007. Pending.

e Australian Application 2007294516 filed September 10, 2007. Pending.
e Canadian Application 2,662,939 filed September 10, 2007. Pending.
e European Application 07842124.5 filed September 10, 2007. Pending.
25
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5. “Mobile Wireless Devices and Systems, Methods, and Computer Readable Media
Thereof.” — Assigned to Fortius Networks, Inc.
e U.S. Utility Application 61/437,728 filed January 31, 2011. Abandoned.

Redacted

Redacted

RECORDED: 10/05/2017
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