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82/23/1394 00:3. 612947539¢% ALLEM INTERACTIONS

SALE AND PURCHASE AGREEMENT

Effective as of January 20, 1999, AMR Training Group, Inc., a Delaware {

2ASE

orporation (“'Seller™),

and Allen Interactions Inc., a Minnesota corporation (“Purchaser”) herebylagree that Seller shall
and Purchaser shall buy the intellectual property described herein under th terms and conditions

specified in this Sale and Purchase Agreement (the “Agreement’).

RECITALS:

WHEREAS Seller owns a certain software program more particularly knofwn as “WorldTutor®
Development Tools” or “WorldTutor® Tools” and the associated “WorldThtor®” tradenamme and

trademark (the ‘“Trademark”);
WHEREAS Purchaser wishes to purchase the Software (defined below) ai

WHEREAS Seller wishes to sell the Software and Trademark; _
K

WHEREAS part of the consideration to be paid by Purchaser to Seller for

the Software and Trademark is execution of the Value Added Reseller Dis

d Trademark;

ribution Agreement

~
R

sell

he sale and purchase of

(“VAR Agreement”) attached hereto as Exhibit A which is hereby incorpofated in this Agreement

for all purposes; and

WHEREAS Seller and Purchaser have set forth the terms and conditions fg
of the Software and Trademark in this Agreement.

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

I Definitions.

“Derivative Products” shall mean computer programs in machine rd

adable object code or

source code form developed or otherwise acquired by Purchaser whfch are a modification

of, enhancement to, derived from or based upon the Software.

“Documnentation” shall mean all manuals, user documentation, and
pertaining to the Software which are in the possession of Seller.

“Software” shall mean the computer programs in machine readable
more particularly known as “WorldTutor® Development Tools” or °

bthcr related materials

}WorldTutor‘E Tools™.

“Trademarked Product” shall mean a product. other than the SoftwaJ;c or its Derivative

Products, which is marketed by Purchaser under the Trademark.

ro

Disclosures by the Parties

a. Disclosures by Seller

(1) The Software is a tool which is used to create custon{computer-based

training «oftware programs.

2/10/99 ANMR TRAINING GROUP, INC.
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p2/23/1994 90:31 £129475399 ALLEMN INTERACTTINS Pe.GE B2

(11) The Software might require modifications before itjcould be used to create
web-based training.

(1i1)  The Software’s compliance with year 2000 requirements is contingent upon
the Authorware® version and the operating system being year 2000
compliant.

(iv)  The Software will operate 1n Authorware® 5.0, howlever the coding
underlying the Software has not been converted to that version of
Authorware”.

(v) Seller will retain at least one copy of the Software z\Ld its source code and the
related Documentation after execution of this Agregment. Seller shall take
reasonable efforts to prevent the unauthorized disclgsure of the source code.

b. Disclosures by Purchaser.
(1) Purchaser understands the purpose and functionality of the Software.
3 Conveyance. Subject to the terms and conditions of this Agreement, for the good and

valuable consideration as specified below, the receipt and sufficienfy of which are hereby
acknowledged, Seller does hereby sell, assign, transfer, convey and deliver unto Purchaser
and its properly authorized successors and assigns, all of Seller’s rights, title and interest in
and to the Software, Denvative Software and Trademark, save and except:

a Seller reserves for itself and its successors the right to possdss and use the Software,
the WorldTutor® source code and the Documentation for Sqller’s own intemal use:

b. Seller reserves a royalty-free, non-exclusive, unlimited ngh{ for all direct and
.ndirect subsidiaries of its parent corporation, AMR Corporjtion, whether currently
existing or later acquired, and their successors in interest to pse the Software and
Documentation throughout the world for the internal purposes of AMR Corporation;
and

C. Seller reserves to itself and all other direct and indirect subs{diaries of AMR
“orporation the right to purchase any Derivative Product anfl any product bearing
the “WorldTutor™” brand name at a price to be agreed upon |y the parties, but which
«ill be at least thirty-five percent (35%) below the then cungnt market price of such
product.

4, Consideration. For and in consideration of the sale of the Software | Documentation. and
Trademark described hereir, Purchaser shall pay Seller as follows:

a. Purchaser has paid Seller a down payment of one dollar in United States currency,
the receipt of which is hereby acknowledged by Seller;

b. For ten (10) years following execution of this Agreement, asjconsideration for this
Agreement, Purchaser shall pay Seller the following royalticp and other amounts

2/10/99 AMR TRAINING GROUP, INC. Page 2
WT Sule & Purcnose CONFIDENTIAL
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{(“VAR Amounts™):

() Purchaser shall pay to Seller the following VAR an
Seller has received a total of one hundred fifty thou
($150,000.00) from such payments:

ALLEN INTERACTIONS

(A VAR Amounts. Subject to the terms in the

Purchaser shall pay Seller fifty percent (5094
reveriues on each future license for the Soft\}/

Product sold by Seller;

(B) Royalty on Software. Purchaser shall pay S
percent (20%) of Purchaser’s gross revenuey
license sold by Purchaser of the Software or

(C>  Royalty on Trademarked Products. Purchas
rovalty of five percent (5%) of Purchaser’s g

Trademarked Product sold by Purchaser.

(D> The parties intend that the VAR Amounts, R
Royalty on Trademarked Products described

exclusive.

‘i) After Seller has received a total of one hundred fifty
($150,000) under this Agreement, the royalty and V

adjusted as follows:

(Ay  The VAR percentage specified above shall b
percent (50%) to thirty-five (35%):.

(B®  The Royalty on Software percentage specifid
from twenty percent (20%) to five percent (§

(Cy  The Royalty on Trademarked Products shall

5%

H royalty percentages until
kand dollars

VAR Agreement,
b) of Purchaser’s gross
are or a Derivative

bller a royalty of twenty
on each future sale or

a Derivative Product; and
er shall pay Seller a

ross revenues for any

oyalty on Software, and
above be mutually

thousand dollars
AR percentages shall be

e reduced from fifty
d above shall be reduced

%), and

remain at five percent

() At the conclusion of the ten (10) year period, the royalty payments due under

this Agreement shall cease. VAR Amounts shall co
VAR Agreement remains in effect.

Payment of Consideration.

a Unless otherwise requested by Seller in writing, Royalty op
Trademark will be assessed on a quarterly basis and paid by

ptinue for so long as the

Software and Royalty on
April 30, July 31,

October 31, and January 31 of each year for the immediately preceding three month

period. Each pavment shall be accompanied by copies of e:
(defined in Section 6.a.) for the relevant monthly or quarter]

AMR TRAINING GROUP, INC.
CONFIDENTY 4 1

REEL:

ch Royalty Report
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B2/23/1994 80:31 51234732399 ALLEN INTERACTIONS PAGE B85

b VAR Amounts shall be paid in accordance with the VAR Agreement.

6. Reports and Inspection of Records.

a. For so long as royalty payments are due hereunder, Purchaser shall provide Seller
with a report for royalties (“Royalty Report”). For so long as royalties are paid on a
quarterly basis, the Royalty Report will be provided to Selldr on a quarterly basis by
the due date for such payment. If pursuant to Section 5.a., joyalties are paid to Seller
on a monthiy basi, the Royalty Report shall be due on a mgnthly basis. The Royalty
Report will idenuty the following information for each trapsaction by Purchaser
relating to the Software, Derivative Products and/or Tradenjarked Products: the
cistomer’'s name. the sales amount, and the related royalty jmounts due the Seller
thereunder.
Purchaser will advise Seller in advance if that the royalties flor any month will
exceed five thousand dollars.

Upon watten request of Seller, Purchaser shall aliow Seller
Purchaser for transactions in which Royalties are due under
a; otherwise agreed upon by the parties in writing, such insj
during Purchaser’'s normal business hours at Purchaser’s pla

Jo inspect all records of
khis Agreement. Except
ection will be done

te of business.

7 Represertations and Warrantes.
a Seller.

(1) SELLER REPRESENTS AND WARRANTS THAT IT OWNS THE
SOFTWARE, DOCUMENTATION, AND TRADEMARK BEING
CONVEYED TO PURCHASER HEREUNDER AND THAT THERE IS
NO PENDING ACTION OF WHICH SELLER 15 AWARE WHICH
CHALLENGES SELLER’S RIGHTS, TITLE AND INTEREST IN
AND TO SAID ITEMS.

(1) OTHER THAN THE WARRANTY OF TITLE SPECIFIED ABOVE,

SELLER MAKES NO WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO IMPLIEI) WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE RELATING TO THE SOFTWARE, )OCUMENTATION,

OR TRADEMARK. |
b Eoth Parties,

) Each party represents and warrants that the execution, delivery, and
performance of that party’s respective obligations unfler this agreement have
been duly authorized by all necessary corporate actioh.

(i) Each party represents and warrants that the person expcuting this document

2/10/99
WY Sake & Paribhare

AMR TRAINING GROUP, INC.
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on that party’s behalf is duly authorized to do so.

(111)
valid, and binding obligation of that party which is
with its terms.

FAGE B&

Each party represents and warrants that this Agreement constitutes a legal,

enforceable in accordance

Purchaser represents and warrants that it has been reviewed the Software, including
the source code, and all representations of Seller with regand to the Software, if any

such representations were made, have been demonstrated t

Purchaser’s Undertaking,.

a.

Limitanion on Recovery

a

WT Snk & Purchin

Purchaser undertakes to use all efforts consistent with Purc
practices to seek customers for the Software and all Deriva

b Purchaser’s satisfaction.

haser’s normal marketing
ive Products. Without

limitation to the foregoing, Purchaser specifically represents and warrants that it

shall continue offering the Software and all Derivative Pro
developed by Purchaser and using the Trademark for ten (1}
this Agreement. The foregoing obligation by Purchaser is §

continued support of Authorware® 4.0 compatible produds.

Jucts developed or to be

D) years from the date of
ubject to Macromedia’s

For a period of ten (10) years from the date of this Agreemgnt, Purchaser shall not

sell, transfer, assign, or otherwise convey its ownership intdg
Derivative Products, or the Trademark without Seller's pri
parties intend that Purchaser license the Software and DeriV
customers.

SELLER SHALL NOT BE LIABLE TO PURCHASER
SPECIAL, INCIDENTAL, EXEMPLARY OR CONSE(
DAMAGES (INCLUDING, WITHOUT LIMITATION,
RELATED TO THIS AGREEMENT OR RESULTING
PURCHASER’S USE OR INABILITY TO USE THE S{
FROM ANY CAUSE OF ACTION WHATSOEVER, IN
CONTRACT, WARRANTY, STRICT LIABILITY, OR
EVEN IF SELLER HAS BEEN NOTIFIED OF THE P(
DAMAGES.

UNDER NO CIRCUMSTANCES SHALL THE LIABII
PURCHASER OR ANY THIRD PARTY IN CONNEC']
SOFTWARE EXCEED THE AMOUNTS PAID BY PU|
SELLER UNDER THIS AGREEMENT.

AMR TRAINING GROUP, INC.
CONFIDFNTY 1

rest in the Software, any
pr written approval. The
ative Products to

FOR INDIRECT,
DUENTIAL

LOST PROFITS)
FROM

DFTWARE, ARISING
JCLUDING
NEGLIGENCE,
DSSIBILITY OF SUCH

LITY OF SELLER TO
'TON WITH THE
RCHASER TO
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10.

11

(9}

210/99
WT Sk & Purchusc

Indemnification.

Transfers.

65129475399 ALLEN INTERACTlQNS

For a period of five (5) years from the date of this Agreeme
and hold harmless Purchaser from and against any claims, i
fees and expenses, based upon infringement of any United
by any modification to the Software made by Seller, except
Seller’'s modification was created by Purchaser. Purchaser 4
Seller of any such claim promptly in writing. As a conditio
indemnification privileges contained herein, Purchaser agre{
control of. and Purchaser shall to cooperate fully with Selleq
proceedings.

Purchaser shall indemnify, defend, and hold Seller harmlessy
claims, including reasonable legal fees and expenses, based
any United States copyright or patent by any Derivative Pro
of the Trademark. Seller shall promptly notify Purchaser of
in writing. As a condition of exercising the indemnification
herein. Seller agrees that Purchaser shall have control of, an
cooperate fully with Purchaser in connection with, such pro{
cost, Seller shall have the right to be represented by counsel
connection with <uch proceeding.

For a period of ten (10) years from the date of this Agreeme
transfer or assign the ownership interest it received pursuant
Software, Derivative Products or Trademark, in whole or in
without Seller’s prior wrilten permission.

Seller shall have the right of first refusal if Purchaser wishes
sell the ownership interest in the Software, Derivative Prody
acquired under this Agreement. Seller shall pay the lesser o
third party offer, for the Software, Derivative Product(s), or
Purchaser wishes to transfer, assign or sell.

Without limitation to the preceding provisions, for a period
date of this Agreement, any transfer, assignment, or sale of
Purchaser under this Agreement shall specifically incorpora
provisions, fulfillment of which must be assumed by the traj
purchaser:

1) the provisions regarding payments to be made to the

i) the provisions regarding warranties of the Purchaser

‘v the limitations on the Seller’s liability hereunder;

F1v) the default provisions and remedies in the event of d

detault by the Purchaser; and

AMR TRAINING GROUP, INC.

ORI ENTY 2 7

P&4GE a7

t, Seller shall indemnify

:Ecluding reasonable legal

tates copyright or patent
o the extent that the

hall promptly notify

1 of exercising the

s that Seller shall have
in connection with, such

from and against any
upon infringement of
Huct or Purchaser’s use
any such claim promptly
privileges contained

b Seller shall to

feedings. At its own

of its choice in

nt, Purchaser shall not
to this Agreement to the
part, to any third party

to transfer, assign, or
cts, or the Trademark

f fair market value or the
Trademark that

bf ten (10) years from the
Any interest acquired by
te each of the following
psferee or subsequent

Seller;

efault, as it relates to

REEL:
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(V) the andit rights of Seller.

d. Under no circumstances will any transfer or assignment of Purchaser’s interest, in
whole or in part, in the Software, any Derivative Products gr Trademark, increase
Seller’s obligations or liability under this Agreement.

12. Default.

a. During the ten (10) year period immediately following exedution of this Agreement,
occurrence of any of the following shall constitute an evengof default (“Event of
Default™):

(1) Failure to make a required payment of the amounts ppecified in Section 4
within thirty (30) days after the required due date fdr such payment;

(i1) Failure to fulfill any warranty obligation under this Agreement;

(iil)  Failure by Purchaser to market the Software or Derijvative Products or to use
the Trademark in connection with a product, if suchfailure results in Seller
not receiving any Royalty payment for a period of ane (1) year or more;

(iv)  Transfer or attempted transfer by Purchaser in violation of Section 10 of this
Agreement; or

(v) If either party terminates or suspends its business, bpcomes subject to any
bankruptey or insolvency proceeding under Federal |or state law, becomes
insolvent or subject to direct control by a trustee, regeiver or similar
authority, or has wound up or liquidated, voluntarily or otherwise.

b. Upon occurrence of an Event of Default, the non-defaulting party shall notify the
defaulting party of the allegation that the party is in default jand the basis for such
claim of defauli. If the default remains uncured for a period of fifteen (15) days after
the defaulting party’s receipt of notice, the non-defaulting fjarty may exercise any of
the following options:

(i) Suspend any payment due to the defaulting party wifhout penalty until the
defaulting party cures the default,

(n) Assess interest on any past due amount at the rate of one and a half percent
(1.8%) per month or the maximum rate allowed by law, whichever i1s lower,
until full payment is made; or

(111) If the Event of Default is based on Purchaser’s failule to take action
specifically set forth in this Agreement which affectf Seller’s entitlement to
royalties, Seller shall provide Purchaser with writter] notice of default and
allow Purchaser sixty (60) days in which to cure the|Default. The following
provisions will apply to any such default:

(A)  To cure the Default, Purchaser may
i:rl?/fz . AMR TRAINING GROUP, INC. Page 7
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13. Trademark Ownership. At any tumne during this Agreement when tl
ownership changes, the party receiving ownership shall prepare, at
documents reasonably required assign the Trademark. The party re

61294753299

(B)

<)

ALLEN INTERACTIQNS

I sell licenses to the Software or a Derjvative Product during the

cure period and provide Seller with :

business plan for such

continued sales for a period of two (1) years, provided that if

Seller’s royalties within the six (6) n

onth period immediately

following the cure period are not at Jpast five thousand dollars

($5,000), the default shall be deemeq

to have not been

cotrected by the end of the cure perigd,;

dn use the Trademark in connection with at least one (1) product
that Seller and Purchaser reasonably pgree has an expected
marketable life of at least two (2) yedrs;

(Il)  pay Seller a lump sum payment of fif

($15,000.00); and/or
(IV)  take such other steps as may be reas«
to ensure that Seller receives a total «

teen thousand dollars

nably agreed 1o by Selle:
f at least one hundred

fifty thousand dollars ($150,000) in spyalties and VAR

Payments under this Agreement.

Purchaser shall notify Seller within thirty (3()) days after receiving
notice of Default of its intent regarding suchDefault.

If the Default is not corrected by the end of the cure period or if

Purchaser experiences an Event of Default p
12(a)(v), ownership interest in the Software
hereunder shall revert automatically to Selleq
whatsoever on Seller’s part. Following such
shall be enuirled to market licenses for Deriv
the Trademark in connection with any produq
the Trademark is already associated, howeve
to a ten percent (10%) Royalty on Purchaser]
Derivative Products and a five percent (5%)
gross revenues from all products or services
Trademark 1s used.

irsuant to Section

ind Trademark conveyed
, without any action
reversion, Purchaser
Jtive Products or to use
bt or service with which
b, Seller shall be entitled
s gross revenues from
Royalty on Purchaser’s
with which the

e Trademark's
ts sole cost, all
inquishing ownership

shall work with the other party to resolve any objections 1o the docyments or return the fully
executed documents to the other party within sixty (60) days after r<Fceipt,

14 Choice of Law. This Apreement shall be governed and enforced in

substantive clauses of the State of Texas, United States of America
conflict of laws principles.

s. Taxes. Purchaser shall pay. and agrees to indemnify and hold Selle

accordance with the
without regard to its

- harmless from all taxes

(other than those based on Seller’s income), duties and fees levied Hy any authority in

connection with the sale of the Software and Trademark.

2/10/99
WT Suke & Pucchuge
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16.

61294753943

ALLEN INTERACTIONS

PAGE

Notice. Notice will be deemed given or received on the date theredf when sent by Telefax

with confirmation of receipt, Federal Express, or postage prepaid, fjrst class mail. All

notices or demands to be given pursuant to this Agreement must be
addressed as provided below, or as later provided in writing.

To Sezller:

To Purchaser:

17.

Survival of Memorandum of Understanding. The terms contained
terms and conditons contained in the Memorandum of Understand

AMR Training Group, Inc.

4501 Highway 360, MD 950

Fort Worth, Texas 76155

Attri: Coleen Davis, Contract Administrator
Facsimile: (817)931-5273

Telephone: (817) 967-4292

Allen Interactions Inc.

8000 West 78™ Street, Suite 450
Minneapolis, MN 55439

Atun: Martin Lipshutz, President
Facsimile: (612) 947-5399
Telephone: (612) 947-5383

dated, in writing, and

herein shall supercede the

ing to the extent that

there are inconsistencies; however, the Memorandum of Understanding shall survive
execLuon of this Agreement with regard to all other matters.

IN WITNESS WHEREOF, the parties bave caused this Agreement to be ¢

ly executed and

le

Page 9

delivered by their respective representatives thereunto duly authorized as ¢f the day, month and year
first above written.

Seller. Group, Inc. Purchaser: In

By: _ o By:

Name: David S. Levine Name tz
Title: ‘fPresidTnt Title

Date: 2 !1\ 99 Date S
21099 AMR TRAINING GROUP. INC.
TRADEMARK
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