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2.10 Intellectual Property.

(a) The “Vegetarian Cafe” trademark constitutes the only
United States registered or unregistered trademark used principally by Seller in '
connection with the Business. Neither Seller nor any of its Affiliates has granted to any
Person the right to use any Intellectual Property.

(b) No claim or litigation has been asserted and neither Seller
nor any of its Affiliates has received notice of any threatened claims or litigation by any
person contesting the right of Seller or any of its Affiliates to use, or the validity or
enforceability of the Intellectual Property or challenging or questioning the validity or
effectiveness of any license or agreement pertaining thereto or asserting the misuse
thereof and, to Seller’s knowledge, use of such Intellectual Property by Seller or any of -
its Affiliates does not infringe on the rights of any person or violate any license or other
agreement applicable thereto.

. (©) ‘Neither Seller nor any of its Affiliates has asserted any
claim or litigation concerning infringement of Intellectual Property by third parties, and
Seller knows of no infringement of Intellectual Property by third parties.

(d) Seller is the owner of the trademark “Vegetarian Cafe”.
Such trademark is valid and subsisting in the United States, and Seller has not received
notice of infringement with respect to such trademark.

2.11 Title. Seller and its Affiliates have, and are conveying to Buyer,
good title to all of the Purchased Assets, in each case free and clear of any Liens. No
third party has any rights to purchase any of the Purchased Assets, or any interest therein
or any portion thereof, including rights of first offer or refusal.

212 Affiliated Transactions. Except for this Agreement, there are no
agreements, understanding or arrangements relating to the Business that will l?e binflmg
on Buyer after the Closing that relate to any transaction, right or other Fnattcr in which
Seller or any Affiliate of Seller has or will have an interest or as to which Seller or any
such Affiliate is a party (other than agreements, understandmgs or arrz}ngcmcnts as to
which Seller’s or Seller’s Affiliates’ rights and obligations will be assigned to or assumed

by Buyer hereunder).

ARTICLE IiL

REPRESENTATIONS AND WARRANTIES
OF BUYER

Buyer represents and warrants to Seller as follows:

3.1 Organizational Matters. Buyeris a corpqration validly cx:istmg,
and in good standing under the laws of the State of Delaware with full power an
authority to consummate the transactions contemplated hereby.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed in their respective company names by their respective duly authorized officers,
all as of the day and year first written above.

VEGETARIAN CAFE, INC.

By:@@v w
Name: E??_[ﬁjﬁ / {égzg ‘SQ'\_)

Title: : ; 2e10 v

ACIRCA, INC. v

By:

i :
Name: QLI €% SOcdve S

Title: _N© &,os‘;-uc«SS DeueLoPNnem T

#432549
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that VEGETARIAN CAFE, INC,, a
California corporation with its principal offices in Oakland, California (“Seller”), for
good and valuable consideration received from ACIRCA, INC., a Delaware corporation
with its principal offices in Arlington, Virginia (“Buyer™), has bargained, sold and
conveyed, and does hereby bargain, sell and convey unto Buyer and its successors and
assigns forever all of Seller’s right, title and interest to the Purchased Assets (as such
term is defined in the Asset Purchase Agreement by and between Seller and Buyer dated
as of August "\, 2000 (the “Agreement™)); provided, however, that the Purchased
Assets shall not include the Excluded Asset (as such term is defined in the Agreement).

Executed in Washington, District of Columbia as of this {{ ™ day of August,
2000.

Signed VEGETARIAN CAFE, INC.

in the presence of: %{ é ﬁ@/
o ' B K

Name: LoV SO~rN0c S Name: . St .So,n]

Title: M P Q USimess OGueroPnent  Title: ;Zéf\o@;fx”

#432538
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