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BILL OF SALE AND ASSIGNMENT

FOR VALUABLE CONSIDERATION in the amount of Forty-One Thousand Dollars
($41,000.00) in cash, the receipt and sufficiency of which is hereby acknowledged, Electric
Editor, Incorporated and Brian Gardiner (collectively the “Selier”), hereby sells, transfers,
assigns, conveys, sets over and delivers to Static Free Software and Steven Rubin (collectively
the “Buyer™), all right, title, and interest Seller may have in the assets (the “Assets™) listed in
Exhibit A, attached hereto and incorporated herein by reference.

The Buyer covenants and warrants that:

(a) The Buyer has been intimately involved in the Business, is fully aware of
the condition of the Assets and the Business. Accordingly, subject to the representations of the
Seller set forth below, Buyer accepts the Assets “AS IS and on the terms of this Bill of Sale.

(b) Buyer hereby assumes, and shall discharge and indemnify Seller from, ali
debts, daties, and obligations, whether fixed or contingent, of the Business which have arisen on,
or following, the date of this Bill of Sale. Seller hereby assumes, and shall discharge and
indemnify Buyer from, all debts, duties, and obligations, whether fixed or contingent, of the
Business which have arisen prior to the date of this Bill of Sale.

() Buyer agrees, at his own cost and expense, to promptly notify all suppliers
of the Business of the transfer of the Assets, of the fact that Selier shall no longer be liable for
any obligations incurred in the operation of the Business, and to protect Seller from all liability
for any obligations hereatter incurred in connection with the Business.

The Seller covenants and warrants that:

(a) The Seller has the right and authority to transfer the Assets of the Business
to Buyer.

(b) The Seller 1s not aware of any encumbrances, claims, defects,
infringements, debts, liens or other obligations affecting rights, interest or title to the Assets.

OTHER THAN THE ABOVE REPRESENTATIONS AND WARRANITES OF
SELLER, THE ASSETS ARE TRANSFERRED AS IS. SELLER EXPRESSLY DISCLAIMS
ALL OTHER EXPRESS AND IMPLIED WARRANTIES REGARDING THE ASSETS
INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND
NONINFRINGEMENT.

The consideration of $41,000 shall be divided into two parts. The first part, $31,000,
shall be payable at the time of sale. The remainder ($10,000) shall be payable from 50% of
license revenues earmed by Seller, and shall not exceed $10,000.

This Bill of Sale and Assignment shall bind and inure to the benefit of the Seller and the
Buyer and their respective successors and assigns and legal or personal representatives.

This Bill of Sale and Assignment shall be governed by and construed and interpreted in
accordance with the laws of the State of California. Any dispute arising out ot this Bill of Sale
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and Assignment shall be resolved by binding arbitration by a single arbitrator under the rules of
the American Arbitration Association.

IN WITNESS WHEREQOF, this Bill ot Sale and Assignment has been duly executed by
or on behalf of the Seller and the Buyer effective as of April 2%, 2000, at Los Gatos, California.

BUYER: SELLER:
Static Free Software Electric Editor, Inc.
T ton. £ [ fr {
o L0 il o .
Steven Rubin, President Brian Gardmer Pres;dent ____ -
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EXHIBIT A
ASSETS

L The Electric VLSI Design System, including complete source code, documentation,
samples, libraries, and all aspects of the said system.

IL. All trademarks used by Seller in connection with the above system, provided that nothing
herein shalil prevent Seller from using "Electric Editor, Inc." as a dba for the period of one year
from the effective date of this Agreement.

I11. A Decwriter printer.
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