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ASSIGNMENT. CONVEYANCE AND BIL1L. OF SALE

KNOW ALl MEN BY THESE PRESENTS. that the undersigned. Online Interactive,
inc. ("OLI"), for ard in ccnsideration of good and valuable consideration, the receipt and
sufficiency of which are heretv acknowiedged, and gursuant to that certain Stock Subseription
Agreement dated June 30, 1997, does hereby grant, bargain, sell, convey, transfer, assign, and
deliver to FreeShop International. Inc ("FreeShop"), its successors and assigns, o and for theis
own use and benefit forever, 1ts entire tight, title and interest to the assets described in Exhibit A
attached hereto and made a part hereof (the "Assets").

OLI warrants that it {s the .awiui owner 1a every respect of the Assais and that all of such
Assets are being transferred and conveyed free and clear of any and zil liens. mortgages, pledges,
charges, encumbrances, claims or demands of every kind and characier whatsoever, except with
respect to anv obligations and liabiiittes expressly assumed hereunder. EXCEPT FOR THE
FOREGOING WARRANTY OF TITLE, NO WARKANTIES OR REPRESENTATIONS OF
ANY KIND OR CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY OLI OR
MAY BE RELIED UPON BY FREESHOP WITH RESPECT TO THE ASSETS, INCLUDING
WITHOUT LIMITATION, (A) ANY IMPLIED OR EXPRESS WARRANTY OF
MERCHANTABILITY. (B) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR
A PARTICULAR PURPOSE. OR (C) ANY IMPLIED OR EXPRESS WARRANTY
REGARDING DEFECTS, WHETHER KNOWN OR UNKNOWN, WITH RESPECT TO THE
ASSETS.

OLI hereby binds itself, and .ts successors and assigns, to warrant and defend the title to
the Asacts unto FreeShop, and its successors and assigns, forever against every person
whomsoever lawfully claiming or to claim the same or any part thereof.

FreeShop beoreuy agrzss toassume s eortaln obligations and liabilities of OLI as
specifically set forth on Exhibit B attached hercto and made a part hereof (the "Assumed
Liabilities"). It is expressly understood that FreeSkop shall in no event assume or be liabie for
any obligations or liabilities of OLI of anv kind or nature other than those specifically assumed
by FreeShep under this paragraph

OL1 hereby irrevocably ¢onstitutes and appoints FreeShop, its successors and assigns,
end cach of them, the due and lawful atiorney of OLT with full power of substituiion and gives
and grants unto FreeShop, its successors and assigns, and each of them, full power and authority
in the natde of and on behalf of OLL. its successors and assigns, at any time, and from time to
time. to demand, sue for, recover, receive, compouad, acquit, release, discharge, pay or remit any
and all rights, demands, monies. claims, choses in action, liabilities o- obligations of every kind
and description whatsoever arising out of, incident to, or in connection with the Assets.

OLI for itself. and its successors and assigns, further covenants and agrees that OLL, iis
suzcessors and assigns, shall do or cause to be done al! such further acts and shall execute.
acknowiedge and deliver, or shali cause 1 be executed, acknowiedged and del:vered, any and all
such further deeds, assignments. transfers and convevances, powers of attormey and assurances as
FreeShop, its successors or assigns. may reasonably requite (i) for the better assuring, assigning,
rransferring and conveying unte reeShop, 1ts successors and assigns, all and singular, the
Assets; (1) to protect the right, title and interest of FreeShop, its successors and assigns, in and to
and its and their enjoyment of and otligation for, all and singular, the Assets acd Assimed

Assignmert. Convevance and Biil o Sale




Liabtlines: and (iii) as may be appropriate otherwise to carry out the transactions contemplated
hereby.

s insirument shall be binding upon and inure to the benefit of OLI and FreeShop and
their respective heirs, cgal represenmtatives. successors and assigns.

This Assignment, Conveyance and Bill of Sale is effective as to the transfer of the Assets
and assumprion of the Assumed Liabilities as of {1:59 am., P.D.T. ,on June 30, 1997

This Assignment, Conveyance and B:ll of Sale shall be governed by and construed in
accordance with the intemal laws of the State of Washington, without regard to its principles of
corcllict of Jaws.

IN WITNESS WHEREOF . this Assignment. Conveyance and Bill of Sale is executed to
be effective the 30th day of June, 1997

OLL. ONLINE INTERACTIVE, INC
/,,r-'”’”‘ > :
:B.V lM,._..—'-"\/_ ST

~Timotiy C. Choate, Chairman

3
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Cash

EXHIBIT A

ASSETS

Accounts receivable (ncn)

Prepaid expenses:

Minota service contrac!
Microsoft Developer's Network

Sales agent draws:

Marie Valantine 3/97 - 6,97
Teff Oster 3/97 - 697

Fumiture, Fixtures and Equipment

{See next three pages)

Iantangible assets:

Logo

Customer list

Internally developed operational software
Applied for service raark

Trade name

Goodwill

Know how

$265,862

/

‘—//
. . e
Deposit on Alpine £2 Minolta copier lease 25"

30,93 4 £10-l

TRAIEMAIRK jg:10 ct-13-00
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EXHIBIT B

ASSUMED LIABILITIES
Accounts payabie $54.2565
Acerued vacation 11,804
Other accrued liabilities 84.547
Unearned revenues 1.900

Capital Lease Aplire #2: Minolta Copier
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