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TRADEMARK ASSIGNMENT

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is
hereby acknowledged, EPSILON MASTER SOFTWARE CORP., a Delaware corporation (referred to
herein as "Assignor"), hereby transfers and assigns to BLACKBAUD, INC., a South Carolina
corporation, all right, title and interest of Assignor in and to the trademark and all other intellectual
property rights of any kind embodied in, associated with or relating in any way to the below listed
trademark, and any and all marketing and other materials of any kind, including any and all adaptations
and versions thereof, referring or pertaining to any and all products marketed by Assignor under the
name listed below, together with all of the goodwill associated with the business of Assignor relating to
the foregoing trademark, and together with any an all rights and claims deriving from the foregoing.

MARK SERIAL/REGISTRATION NO.
FUND-MASTER 1,251,037

IN WITNESS WHEREOF, the Assignor has executed this Assignment under seal this 7«5 &2 day of
?ts- e g g in, 2000.

ASSIGNOR
EPSILON MASTER SOFTWARE CORP.

Al Ut wikf
macklﬁud, Inc,, Attdrney-ln Fact For Epsilon Master
are Corp.
Joseph Wezwick

Vice President of Sales and Marketing

ATT
| _1&

Secretary

STATE OF SOUTH CAROLINA
COUNTY oF &P eston

I, G‘Lmeu M‘V-#NM , a Notary Public of the county and state
written above, do hereby gertify, that B oloext H. Shaipersonally appeared before me this day and
acknowledged that he/she 1s: eé?'éfa’(y of Blackbaud, Inc., a South Carolina corporation, and that by
authority duly given and as the act of the corporation the foregoing instrument was signed by its Vice
President of Sales and Marketing, and attested and sealed by him/her as its Secretary.

ML}W

Notary Public

My Commission Expires:

\O-6-4002..
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BILL OF SALE AND ASSIGNMENT

Reference is made to the Asset Purchase Agreement dated as of April 25, 1997 (the
"Asset Purchase Agreement") among Blackbaud, Inc., a South Carolina corporation (the
"Buyer"), Epsilon Data Management, Inc., a Delaware corporation (the "Parent") and Epsilon
Master Software Corp., a Delaware corporation and wholly-owned subsidiary of the Parent
(the "Company"). Terms defined in the Asset Purchase Agreement and not otherwise defined
herein are used herein with the meanings so defined.

1. For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Company hereby sells, conveys, transfers, assigns and delivers to
the Buyer all right, title and interest in and to all of the Assets, to have and to hold the Assets
hereby conveyed, transferred, assigned and delivered, or intended so to be, unto the Buyer, its
successors and assigns forever. All of the Assets are hereby transferred and sold to the Buyer
free and clear of any option, lien, pledge, mortgage, security interest or other encumbrance of
any kind. The Company hereby reconfirms its representations and warranties set forth in
Section 4.7(a) of the Asset Purchase Agreement and acknowledges its obligations under the
indemnity provisions of Section 10 of the Asset Purchase Agreement.

2. The Company hereby irrevocably constitutes and appoints the Buyer, its
successors and assigns the true and lawful attorney of the Company, with full power of
substitution in the name of the Company, or otherwise, and on behalf and for the benefit of the
Buyer, its successors and assigns, to demand and receive from time to time any and all of the
Assets hereby conveyed, transferred, assigned and delivered, or intended so to be, and to
institute, defend and compromise any and all actions, suits or proceedings in respect of any of
the Assets hereby conveyed, transferred, assigned and delivered, or intended so to be, that the
Buyer, its successors or assigns shall deem desirable, and to do all acts and things in relation
to the Assets and interests which the Buyer, its successors or assigns deem desirable. The
Company hereby declares that the foregoing powers are coupled with an interest and shall be
irrevocable by it in any manner or for any reason.

3. This instrument shall be binding upon and inure to the benefit of the respective
successors and assigns of the Buyer and the Company.

3211150.01
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly
executed as of May _, 1997.

EPSILON MASTER SOFTWARE CORP.

3211150.01 -2-
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liabilities, property, obligations or rights of the Company, other than in the Ordinary
Course of Business.

4.8. Sufficiency of Assets. The Assets are sufficient to enable the Buyer to operate
and conduct the Business after the Closing in substantially the same manner as the Business is
being conducted on the date hereof.

4.9. Accounts Receivable. All accounts receivable of the Company reflected on the
Balance Sheet arose from the sale of products and services in the Ordinary Course of Business,
are valid and binding claims of the Company, subject to all reserves for bad debts which are
set forth in the Balance Sheet.

4.10. Intellectual Property. Schedule 2.1(D) identifies each United States patent,
copyright or trademark registration that has been issued to the Company with respect to the
MSC Software and identifies each pending patent application or application for copyright or
trademark registration that the Company has made with respect to the MSC Software. The
Company has delivered to the Buyer correct and complete copies of all such patents, copyright
registrations, trademark registrations, and all applications therefor and has made available to
the Buyer correct and complete copies of all other written documentation relating to each such
item. Schedule 2.1(b) also identifies each trade name or unregistered trademark used by the
Company in connection with the Business. Except as disclosed on Schedule 4.10, there have
been no claims and, to the Company's knowledge, there is no claim threatened in writing nor
any basis for any claim that the Company's use of the Intellectual Property infringes or has
infringed any material rights of any other person and, to the Company's knowledge, no
activity of any other person has infringed or infringes upon or is in violation of any of the
Intellectual Property.

4.11. Third Party Software. Schedule 4.11 identifies each item of Third Party
Software that the Company licenses, sublicenses, remarkets or resells either separately or
incorporated in or in conjunction with any products or services or otherwise uses in connection
with the development of products and services pursuant to license, sublicense, agreement or
permission. The Company has delivered to the Buyer correct and complete copies of all Third
Party Software Contracts relating to Third Party Software remarketed or resold by the
Company. Except as disclosed on Schedule 2.1(f), each such Third Party Software Contract is
valid and binding and in full force and effect and is assignable to the Buyer without the
consent of the owner of the underlying Third Party Software. To the Company's knowledge,
neither the Company nor any other party to any such Third Party Software Contract is in
breach or default, and no event has occurred which with notice or lapse of time would
constitute a breach or default or permit termination, modification, or acceleration thereunder

4.12. MSC Software. Except as disclosed in Schedule 4.12, to the Company's

knowledge, the MSC Software and the related Technology does not infringe upon,
misappropriate or violate any material rights of any third parties, and the Company has never

3196476.15 -15-
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Schedule 2.1(b)

REGISTERED MARKS:
1. FUND-MASTER U.S. Registration No. 1251037 Date: 9/13/83
TRADE NAMES AND UNREGISTERED MARKS:

1. FM-Light
2. GrassRoots

MODULES

FM Executive
FM Research
FM MailPro

FM Overlay
FM Bridge

FM Merge/Perge
FM Entry Plus
FM Membership
FM Ledger

FM Payables
Accounting Interface
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