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ASSIGNMENT AND BILL OF SALE

By this Assignment and Bill of Sale, and for eood and valuable consi i i
of which is hereby acknowledged, Rock Systems, I;c., a Texas comorati:rtdf‘flitéoéi, éth::xeg;t
hereby transfers, assigns, releases, and delivers unto E2G Rock, Inc., a Del . on
(“E2G Rock™), its successors and assigns, free and clear of all liens c’laims
all of Rock Systems’ right, title and interest, includi ’
and any trademarks, service marks and trade names
software and any derivative thereof (the “Software”):

aware corporation
and encumbrances,
ng but not limited to any copyright interest
associated therewith, in and to the following

ProHost Classic
ProHost32
RSViP
RSViP32
Reservations Online

The trademarks include, but are not limited to, the following:

(1) RSViP, federal registration number 2040302, issued on February 25, 1997; and

(2) ProHost Seating Management, federal registration number 1991505, issued on
August 6, 1996.

Rock Systems represent and warrant that:

(a) The Software listed above is a complete and accurate list of all material software
owned by Rock Systems, or in which Rock Systems has any rights or licenses,
excluding “shrink-wrap” and similar commercial end-users licenses.

(b) Rock Systems owns each item of Software, except to the extent of any interest
previously transferred to ez2get.com, Inc. or E2G Rock.

(c) Rock Systems will transfer to E2G Rock, good and marketab}e title to, and the
right to use, all Software (without payment of additional royalties), free and clear
of all liens, encumbrances, and claims of all others, including any shareholders of

Rock Systems.

(d) The Software has been created either by emplo;r/lceg Orfl Rock Szztzrgxs,wczng
ic ave €xe
independent contractors of Rock Systems W
lci:)cﬁt})rnentation assigning to Rock Systems all rights any such contractors majy

have to the Software or any portion thereof.
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ASSIGNMENT AND BILL OF SALE

. Bx this Assignment and Bill of Sale, and for good and valuable consideration, the receipt
of which is hereby acknowledged, Rock Systems, Inc., a Texas corporation (“Rock,S stem P
h‘t‘:reby transfers', assigns, releases, and delivers unto E2G Rock, Inc., a Delaware coy oratsi )
(“E2G Rock™), its successors and assigns, free and clear of all liens, claims and encumrgrance(: ;
all of Rock Systems’ right, title and interest, including but not limited to any copyright intere;

and any trademarks, _ser\{ice marks and trade names associated therewith, in and to the following
software and any derivative thereof (the “Software”):

ProHost Classic
ProHost32
RSViP
RSViP32
Reservations Online

The trademarks include, but are not limited to, the following:
(1) RSVIiP, federal registration number 2040302, issued on February 25, 1997; and

2) ProHost Seating Management, federal registration number 1991505, issued on
August 6, 1996.

Rock Systems represent and warrant that:

(a) The Software listed above is a complete and accurate list of all material software
owned by Rock Systems, or in which Rock Systems has any rights or licenses,
excluding “shrink-wrap” and similar commercial end-users licenses.

(b) Rock Systems owns each item of Software, except to the extent of any interest
previously transferred to ez2get.com, Inc. or E2G Rock.

(c) Rock Systems will transfer to E2G Rock, good and marketab}e title to, and the
right to use, all Software (without payment of additional royalties), free and clear
of all liens, encumbrances, and claims of all others, including any shareholders of

Rock Systems.

(d) The Software has been created either by employc;cs of Rock Systems, oyuby
independent contractors of Rock Systems which have executed wnten
documentation assigning to Rock Systems all rights any such contractors may

have to the Software or any portion thereof.
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(e) None of the Software contains any intellectual property of any third party, except
for property which has been licensed to Rock Systems under a written agreement
allowing Rock Systems to use, sell, distribute electronically or otherwise,
sublicense, modify, create derivative works of, and display, such intellectual
property.

) The source code of the Software contains such notes as are necessary and
appropriate to allow a programmer of reasonable expertise to understand the
structure, sequence, and organization of the Software.

Rock Systems will execute such further instruments and documents and take any further
action as may be reasonably requested to carry into effect the intents and purposes of this Bill of
Sale and Assignment. Without limiting the generality of the foregoing, Rock Systems shall
execute any further documents or instruments, and provide copies of the Software in the form of
source code or executable files, which may be reasonably requested by ez2get.com, Inc. or E2G
Rock in connection with vesting in E2G Rock all right, title, and interest in, or to file any
registration in, the name of ez2get.com, Inc. or E2G Rock for, any intellectual property
encompassed within the Software transferred pursuant to this Bill of Sale and Assignment.

TO HAVE AND TO HOLD said Software, and all intellectual property rights associated
therewith, with all appurtenances thereto, unto E2G Rock, Inc., its successors and assigns, and
for its and their own use forever.

IN WITNESS WHEREOF, Rock Systems has duly executed and delivered this
Assignment and Bill of Sale this January A% L 2001.

Rock Systems, Inc.,
a Texas corporation

By: _Svesps/logenSi

Name:

44
/f—/ V é 9&
Title: Po<S! b —
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