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%
GENERAL: BILL OF SAre, mml
AND AFPUNITION AGREBNRNY

This GIMERAL BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENY
is made as of March +« 1996 by VISTA Information Colutiens, Inc.,
a Kinnesota on (the XCompany®), and Buziness Information
Technology, IRC., A Ninnesota corporation (the ®"Rarihaser™) .

WHENREAE, the Compeny and £hs Purchaser sntarzrd into an Assat
Purchase Agresment dated effective as of Fepruacy 1, 1996 (the
“Agreswment¥) previding for the sale by the Company and acquisition
by ths Puaxchaser at the Closing of certala “Asscty ™ as dcofined in
Sactiom 1.1 of the Agreemsnt, the assignmant by the Company or
cartaim “Coptracts.” ss dafined in Section 1.1 () (¢ the Agreemont.
and the lon by the Purchaser of certsin lisnhjlitioge Of the
Company; and

WHEREASD , unless otbhearvise esxpressly 4«?1 ned hexein,
oapitslized words and phrases used herxrein snhal! have the same
meaning as they have in the Agresment;

NOW, THERLFORE, for good and valuable cohisideration, the
receipt and sufZicliency o0f which are haredy al:knowledged, the
Compeny 2068 convey, sell, transfer, assign and deliver unto
the Purchasery, its successors and assigns, free 'wnd Clear of all
liens and sncuwbrences of any kind or nature, godd and marketabla
right, titls and intarest in and to the Assutas and the Contracts,
provided, bowevear, that the Company muakek noc rjpreaentation ar
warranty regarding the assignability of any of = Contracts. and
the Purchaseyr haredy acknowvledgas and agraas that l:ne Purchaser has
asguned all riek of non—assignahility Of the Contyawctes; aml

PORTHRR, for good and valuabls consideration| the receipt and
sufficiency orf which are hereby acknowledged, s Purchaser does
hersby amsume and agres to obuerve, disoharhia and parform,
effective as of Februsry :, 1996, the liapilitiae of the Company
reflected in the Contracts, and the liability fo one-half of the
accTued vscation for those smployees of the Jampany as ot
January 31, 1956 wWho Decods saployees or the Furxqdhiascr .

THESS WREREOF, ths Company and the Purci:asnr nave caused
this Mn Bill of uia, Asajignwent and Assumplion Agraasent to
be executed by a duly autharized ofticer us of tla date sat forth
above, to be effective as of FedTVary 3, 195¢.

VISTA INFORMATION §OLUTIORS, INC.

; !
By: . —
Itm: - L

BOSTRESS INFORMATIO! TEGHNOLOGY, INC-

. 7, |
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is entered into effective as of February 1. 1996, by and
between Business Information Technologies, Inc., a Minnesota corporation (the
*Purchaser’) and VISTA Information Solutions, Inc.,, a Minnesota corporation (the
“Selier").

WHEREAS, the Seller desires to sell to the Purchaser, and the Purchaser
desires to purchase from the Seller, certain assets as set forth in Article 1 hereof for the
consideration set forth herein and pursuant to the terms and conditions hereof;, and

WHEREAS. the parties desire to effectuate this Agreement as of February 1,
1996 (the "Effective Date"}), notwithstanding that closing will occur at a later time.

NOW, THEREFORE, in consideration of the premises and the respective
agreements hereinafter set forth, the parties hereto agree as follows:

ARTICLE 1. SALE AND PURCHASE OF ASSETS, LICENSES AND INFORMATION.

1.1 Sale and Purchase of Assets. Subject to the terms and conditions of this
Agreement, the Seller agrees to sell, convey, assign, transfer and deliver to the
Purchaser. and the Purchaser agrees to purchase, on the Closing Date (as hereinafter
defined), but effective as of the Effective Date, the assets and properties of the Seller
listed in this Article 1, including:

(a) all of the Seller's right, title and interest in and to the tangible and
intangible property as set forth in detail in Attachment A;

(b) the Seller's customer lists, prospect lists and renewal lists relating'to the
product lines acquired by the Purchaser hereunder, an_d the right to
contact and otherwise do business with those customers in any respect
except as limited by this Agreement and by the amendment to the non-
competition clause contemplated by this Agreement;

(c) the assignment of the agreements as identified in Attachment B (the
“Contracts”):

(d) all of the goodwill and going concern value relating to the product lines
acquired by the Purchaser hereunder;

(e) the Seller's rights to the use of the telephone number (800) 533-7742;
er's backlog as of February 1, 1996 of orders for

i ion of Sell -
() A certain portion S D reant to this Agreement as set farth in

the products being trans
Attachment D.
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Attachment A
Tangible and Intangible Property List

I. Assets to be sold to Business Information Technologies, Inc.:
cTP
- CTP source code

« CTP executable code

« Al build utilities for programs and data

- CTP databases (demographic and others)

«  Formation geocoder (source, executables, and build utilities)

« Customer base and customer contracts

- Coliateral material and their artwork,

MarketPro
}/ MP source code

-  MP executable code

« All build ufilities

«  MP databases (demographic and others)
- Customer base and customer contracts
- Coliateral material and their artwork.

Service Bureau
. Customer base and customer contracts

Il. Assets to be licensed to Business Information Technologies, inc.:

ZIPR Extracts, including:
. PCR, 5-digit ZIP Code, and ZIP+4 centroids

+ Demographic data by Postal regions (PCR & 5-digit ZIP Cade)
. ZIPR extracts used in the production of CTP and MP databases

ZIPR road base

ill. Assets to he provided to Business Information Technologies, Inc. on a
one-time basis:
. Current PCR and 5-digit ZIP Code boundaries

. State, County. ADI, MSA, and Time Zone boundaries _
. Census Tract and Block Group centroids, boundaries and dem ographics

. TIGER in AGIS and raw formats

13
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