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... attached original documents or copy thereof.

1. Name of conveying party(ies):
NQL, Inc.

a Delaware corporation
900 Huyler Street
Teterboro, NJ 07608

[ Individual(s)

O General Partnership
Corporation-State
O Other

Additional names(s) of conveying party(ies)

] Association
0 Limited Partnership

Delaware

d ves X No

|
3. Nature of conveyance:

L Assignment 0 Merger

U Security Agreement O Change of Name
X} Other Bankruptcy Court Order Approving Sale of Asset;

Executionv Date: = dated March 22, 2002

2. Name and address of receiving party(ies):

Name: WhiteShark Technologies LLC

Internal Address:

Street Address: P.Q.Box607

City: _Vancouver State: WA ZIP: 98660

[ Individual(s) citizenship
(1 Association
[ General Partnership _
(1 Limited Partnership

L1 Corporation-State
X Other Washington llmlted llablllty company

—

If assignee is not domiciled in the United States, a domestic
designation is Oves 0O N
(Designations must be a separate document from

Additional name(s) & address(es) O Yes g N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s)
76/142359 76/258387

76/144126

Additional numbers

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: _Charlotte C, Carberry

Internal Address:

e

Street Address: _Manatt, Phelps & Phillips, LLP

1001 Page Mill Road, Building 2

City: _Palo Alto_

State: CA  ZIP: 94304
DO NOT USE THIS SPACE

B. Trademark Registration No.(s)

2,480,986 2,158,893
2,420,195

2,383,926

[Jves ONo

6. Total number of applications and
registrations involved:

7. Total fee (37 CFR 3.41)i v $  $190.00 ) B
O Enclosed F ° 5
X Authorized to be charged to depos ﬁccoﬁht !
— —— .
8. Deposit account number: S'T:t, -
o =
=y
50-1847 2 . 3
= = 2 "

09/20/2002 DBYRNE 00000150 501847 76142359

01 FC:481 40.00 CH

a Sment and Sh re.
To the best of my knowledge and be

of the original document.

susan E. Hollander, Esq. o
Name of Person Signing

ToO

lief, the foregoing information is true and correct an

e ——

tal number of pages including cover sheet, attachments, and

d any attached copy is a true copy

__ September 17,2002

Date
67

Signature

—‘_-Y‘-'
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~LOWENSTEN.SANDLER B.C N o T W

Michae) S. Etkin, Esq. (ML-0570) - e el

= ALES J. WALDRON, CLERK
fra M. Levec, Esq. (IL-9958) JAMES o
65 Livingston Avenue MAR 22 z2i0¢
Raoseland, NJ 07068-1791 " BT
(973) 5972312 || U BANEURTCY COURT
Local Counsel {for NQL Inc. : BY L

ANGEL & 'RANKEL, P.C.

John H. Drucker, Esq. (ID-2524)
Bonnie L. Pollack, Esq. (BP-3711)
Rochelle R. Weisburg, Lisq. (RW-6848)
460 Purk Avenue

New York, NY16022-1906

{212) 752-8000

Counsel for NQL Tnc.

UNITED STATES BANKRUFTCY COURT
DISTRICT OF NEW JERSEY

--------------------------------- x  INTHE PROCEEDING FOR

Inre: REORGANIZATION UNDER
CHAPTER i1 OF THE
NGQLINC, BANKRUPTCY CODE.
Debtor. Hon. Novalyn L. Winfield
—————————————————————————————————— x

Case No. 02-31661

ORDER PURSUANT TO SECTIONS 165, 363, 365 AND 1146 OF

THE BANKRUPTCY CODE (DAUTHORIZING AND APPROVING

THE SALE OF CERTAIN ASSETS OF THE DEBTOR FREE AND

" CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES, (i)
AUTHORIZING AND APPROVING THE TERMS OF THE ASSET

SALE AGREEMENT AS MODIFIED, (iii) APPROVING THE

REJECTION OF EXECUTORY CONTRACTS AND UNEXPIRED
LEASES, (iv) TERMINATING DEBTOR’S ASSET MANAGEMENT
AGREEMENT WITI E-BOTZ.COM, INC.; (V) AUTHORIZING THE
EXEMPTION OF THE SALE FROM STAMY OR SIMILAR TAXES

) GRANTING RELATED RELIEE
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NQL Inc., debtor and debtor-in-possession (the “Debtor”), filed on February 15,2002 inthis

"Gt & mation Tor oniry OF an order purewnt 10 St:ctiqﬁs 102, 105, 363, 365 and 1146 of the
Bankruptcy Code (the “Sale Order”) authorizing and approving (i) the sale of certéin assets of the
Debter free and clear of liens, claims, and encumbrzm'ces, 1o WhiteShark Technologies LLC
(“WhiteShark™) for $250,000 subject to higher or better offer and pursuant to the terms of the asset
sale agreément between the Debtor and WhiteShark (the “Sale Agreement”), (ii) the Sale Apreement
as entered into by the Debtor for the sale of the Solci Assets (as defined in the Sale Agreement but
hereinafter referred to either as the “Sold Assets” or the “Assets™), (ii1) the assumption and
assignment, orrejection, of executory contracts and uncxpired Icascs, (iv) the Lcrminaﬁon of an assct
management agreement with E-botz.com, Inc. and (v) the exemption of the sale from starnp or
sirmilar tuxes and the exemption from the otherwise applicable stay provisions of Bmhu;ntcy Rule -
© 6004(g) and 6006{d)(the “Sale Motion™). The Court conducted the hearing on the Salc Motion on
March 22,2062 (the “Sale Confirmation Hearing”). At the Sale Confirmation Hearing, the parties
having placed certain modifications to the Sale Agreement on the record, and advised the Court that
no contracts or leases would he assumed under th'e Sale Agreement. Having considered the Sale
Motion, the pleadings, the arguments and the statenients of counsel including the modifications to
the Sale Agreement, any objections received 1o the Sale Motion, the evidence presented at the Sale
Confimation Hearing, and the record in these proceedings, the Court makes the following findings

of [acl and conclusions of law and, pursuant thercto, enters the following order:’

! Unless otherwise defined- herein, capitadized terms .used herein shall have the
meanings ascribed to them in the Approved Sale Agreement (as hereinafter defined).

2 IMANAGES4211.2
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FINDINGS OF FACT

i. On February 15, 2002 (the “Petition Date”), the chtof ftled with the Clerk of this
Court a petition for relief under chapter 11, titIe‘ 11, of the United States Code (the “‘Bani:ruptcy
Code™). The Debtor is operating its business and managing its property as a debtor in possession
pursuant to Sections 1107(a) and 1108 of the Bankruptcy Codc?.

2. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.

3. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). The statutory predicates
for the relief sought herein are Sections 102, 105, 363, 365 and 1146 of the Bankruptey Code and
Rules 2002, 6004, 6006 and 9006 of the Bankruptey Rules.

4. Venue of the Debtor’s chapter 11 case and this Salc Motion in this district is proper
pursuant to 28 U.S.C. §§ 1408 and 1409.

5. Concurrently with the filing of the_Saie Motion, the Debtor requested by separate
motion (the *“Scheduling Motion™) that the Courl apprave (i) the b?dding pro ged.ures annexed thereto
as Exhibit “B” (lhe “Bidding Procedures™) in connection with the proposed sale by the Debior of the
Assets (the “Asset Sale™); (ii) a break up fee to be payable to WhiteShark under certain
circumstances (the “Breuk Up Fee”); und (iii) the form and manner of notice to be utilized in
connection with the Sale Motion and the conduct of the Sale Conﬁxmatiou Hearing, in the form
énnexed thereto as Exhibit “D” (the “Sale Hearing Notice™) establishing a date, time and place for
the Assct Sale and the Sale Confirmation Hearing for the Court to consider the approval of (a) the

sale of the Assets, (b) the assumption and assignment, or rejection, of executory contracts and

unexpircd leascs, (c) termination of an asset management agreemant with E-botz.com, Inc. and (d)

(W)
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the exemption of the sale from stamp or similar taxes and from the stay provisions of Bankruptey

Rules 6004(2) and 6006(d).

6. On February 26, 2002, the Court signed an order approving, inter alia, the Bidding
Procedures, the Break Up Fee, the Sale Hearing Noticé, and schedulling the Asset Sale and Saie
Confirmation Hearing (the “Scheduling Order™). Notice of, infer dlia, the Assct Sale, Sale
Confirmation Hearing and the deadline for filing objections was served on February 27, 2002 and
was published, all in accordance with the Scheduling Order. |

7. No potential purchasers requested to be deemed a gualified bidder (the “Qualified
Bidder”). Any Qualified Bidders desiring to submit a bid at the Asset Sale {(a “Bid”) were required
to deliver a Bid, consisting of (a) an cxccuted version of the Sale Agrecment with marked
alterétions, if desired, (b) an earnest monejr deposit {the “Eamest Down Payment”) equél to 10% of
the total proposed purchasé price, and (c) Adeqﬁatc Assurance Information (as defined in the
Bidding Procedures) such that the Bid was actually received in writing as particularly set forth in the
Scheduling Order 'no’r later than 4:00 p.m. on March 19, 2002, provided, however, that the Debtor ‘
was authorized, but not required, to consider any reasonable offer which was made at the Sale
Confirmation Hearing Ey a bidder who did not previously submit a bid pursuant to the Bidding
Procedures.

8. No additional bids were submitted. The Asset Sale was beld on March 22,2002 (the
“Asset Sale™). As a result of the Asset Sale, and subject to this Court’s approval, the bid of
WhiteShark (the “Purchaser™) in the amount of §250,000 (the “Purchase Price”) for the purchase of
the Assets was selected by the Debtor as the highest and best of the Bids (the “Winning Bid”). 'E‘hc

Purchaser shall purchase the Assets in accordance with the Sale Agreement attached hereto as

4 T MMANAGE:S421L.2
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Exhibit “A” as modified by the Modification A.greemeht attached hereto as Exhibit “B* (the Sale

" Agreement as modified hereinafter defined as the “Approved Sale Agrecement”).

9. The closing (the “Closing™) under the Approved Sale Agreement shall occur iﬁ
accordance with the terms of the Appfovcd Sale Agreement.

10.  Objections to any relief requesled by the Sale Mation were required to set forth in
writing with particularily the grounds for such objections or other statements of position and were
required to be filed with the Bankquptcy Court and scrved, not later than 4:00 p.m. on March 18,
2002, on (i) counsel for the Debtor_, Angel & Frankel,P.C., 460 Park Avenue, No:aw York, New York
10022, Artention: John 11 Drucker, Esq. and Lowenstein Sandler, 65 Livingston Avenue, Roseland,
NJ 07068, Attention: Ira M. Levee, Esq.; and (if) the United States Trustee, One Newark Cenler,
Suite 2100, Newark, NJ 07102. As of such deadline, no such objections had been received, or any:
objections which were timely received have been considered by the Court and have been overruled.

11.  TheDebtorisa good {aith scller and Purchaser is a good faith purchaser with regard
to the Approved Sale Agrcement and the transactions related thereto within the meaning of Section
363(m) of thc Bankruptcy Code, and as such the Debtor and Purchaser are entitled to the protections |
of Section 363 (mj. The Approved Sale Agrcement is the product of good faith negotiations between
the Debtor and Purchaser that were conducted at all times at ann's length and without collusion. The
Debtor's management and board of directors have acted within the scope of and haye [ulfilled their
fiduciary duty on behalf of the Debtor, its shareholders and creditors. There is no evidence of
conduct that would permit a finding of lack of good faith in this sale on the part of Purchaser and its
officers and directors or the Debtor and its officers, directors and authorized representatives or that

waould justify setting aside the sale under Section 363(n) of the Bankruptey Code.

th
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12.  Approval of the Approved Sale Agreement, the consummation of the sale of the

Assels contcmplated thereby, rejection of the executory contracts and unexpired Jeases, and
termination of the Asset Management Agreement with E-botz.com, Inc. (“E-botz™) as provided in
ﬂ1e Approved Sale Agtecment, are in the best interests of the Debtor's estate. The Court finds that
the Debtor has articulated good and sufficient husiness reasons justifying the sale of the Assets and
the related relief pursuant to Sections 102, 105, 363, 365 and 1146 of the Bankruptcy Code. Such
business reasons inchude, but are not limited to, the facts that (a) there is a risk of detericration of
the value of the Assets if the salc is not consummated quickiy and the administrative costs
associated with same are increasing daily; (b) the Winning Bid constitutes the highest and best bid
for the Assets;(c) the Approved Sale Agrcement an.d the Closing thereon will present the best
opportunity to realize the value of the Debtor on a going concern basis and avoid decline and -
devaluation of the Debtor's business; and (d) disposition of the Assets under any plan of
reorganization would have most likely yielded no greater econromic or beneficial result.

13, The transuction reflected in the Approved Sale Agreement represents the highest and
best olfer for the Assets. The consideration to be paid by Purchaser to the Debtor pursuant to the
Approved Sale Agreémcnt is fairand consitutes rcasonabiy equivalent value for the Assets proposed
to be sold hereunder.

14. Al findings of fact which are conclusions of law shall be deemed 10 be conclusions

of law.

o) RAANAGES4211.2

TRADEMARK
REEL: 2586 FRAME: 0838



CONCLUSIONS OF LAW

I The Court has jurisdiction of this case and of the assets of the Debtor and its estate
under U.S.C. §§ 1334 and 157. The Sale Mullion concerns the administration of the chl;)l’s cslaie
and approval of the sale of assets of th; Debtor's .estate and is, therefore, a core proceeding 1ﬁder 28
U.8.C. §§ 157(b}(2)(A), (M), (N) and (O).

2. Good and sufficient notice of the Asset Sale and Sale Confirmation Hearing
(including the Bidding Procedures) hias been given in accordance with the requixemen_ts of the
Bankruptey Code, the Bankrupley Rulcs, and the Scheduling Order, and no other or leli‘Lht:I' notice
shall be required. |

3. Allrequirements of Barkruptey Code Section 363(b) and (f), and any other applicable
law relating to the sale of the A$sets contemplated by the Approved Sale Agreement, have been,
satisfied. |

4. All requirements of Bankruptcy Code Section 365, and any other applicable law
relating to the rejection of the executory contracts and unexpired leases which are the subject of the
Sale Motion and the Approved Sale Agreement, have been satisfied.

5. Rejection of the Rejected Contracts (as such term is defined in the Sale Motion) is
inthe b'cst interest of the Debtor’s estate and is in the sound exercise of Debtor’s business judgment.

6. The transactions contempluted by the Approved Sale Agreement have been bargained
for ard are undertaken by Purchaser and the Debtor at arm’s length, without collusion, and in good
£aith as that term is used in Section 363(m) of the Bankruptey Code, and such partics are entitled to
the protections afforded by Section 363(m) of the Bankruptcy Codeé. Purchaser and the Debtor have

not engaged in any conduct tat would cause or permit the Sale Agreemcat 1o be avoided pursuant
=
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to Section 363(n) of the Bankruptcy Code. Inthe abscnce of a stay pending appeal,if Purchaserand

Debtor cleet 1o consummate the Approved Sale Agreement at any time after entry of this Order,
Purchaser shall be entitled to the vprotections of Secction 363(m) of the Bankmuptcy Code
notwithstanding that this Order or any authorization contained herein js reversed or modificd on
appeal.

7. The transaction reflected in the Approved Sale Agrecment represents the highest and
best offer for the Assets.

8. The transfer of the Assets, by the Deblor to Purc-haser (a) is or will be a legal, valid,
and effective transfer of the Assets; (b) vests or will vest Purchaser with good title Lo the Asscts free
and cl_ear of all claims and encumbrances; and (c) constitutes a transfer for reasonable equivalent
value and fair consideration under the Bankruptcy Code.

9. Términalion of the Debtor’s Management Agrecme.nt with E-botz.com, Inec, in
accordanée with the Approved Salc Agreement is warranted because, upon the closing of the Asset
Sale, the assets being managed by E-botz pursuant to the Management Agreement will no longer be
owned by the Debtor and the Management Agreement will become unnec_essz-wy, and the termination
of the Management Agreement was contemplaled by ils torms to occur upon, a sale of the Assets as
provided for herein.

10.  The transfer of the Assets to Purchaser qualifies for the exemption from stamp or
similar taxes pursuant to Section 1146 of the Bankruptcy Code.

11.  All of the provisions of this Order are nonseverable and mutually dependent.

12. Al conclusions of law which are findings of facts shall be deemed to be findings of

fact

8 IMANAGE: 342112
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ORDER

TN ACCORDANCE WITH THE FOREGOING FINDINGS OF FACT AND CONCLUSIONS OF
LAW,IT IS HEREBY ORDERED THAT:

1. The relicf requested in the Sale Motion is granted in all respects.
2. All objections, responses, and requests for continuance concerning the Sale Motion

notl resolved by the terms of this Order or a separate orrier entered contemporanecusly herewith or
by a stipulation announced on the record of the hearing and not otherwise withdrawn, waived, or
settled, and a.ll reservations or rights therein, are overruled and denied.

3. The terms and conditions of the Approved Sale Agreement are approved and the sale
of the Assets is hereby authorized under Scctions 102, 105 and 363(b) of the Bankruptey Code.

4, The Debtor and the Purchaser are hereby authorized and directed to execute and
deliver the Approved Sale Aﬁccmcnt m‘xg-_:l to co—nsmnmatc the sale of the Asscts to Purchaser
pursuant to the terms of the Approved Sale Agreement and the related tra;nsactions in connection
therewith, and the form and content of the Approved Sale Apgreement is approved.

5. The Debtor is authorized to negotiate, execute and deliver such other and further
documents as may be necessary or approptiatc to implement and consummate the Approved Sale
Agreement.

6. 'F'he Debtor is further zuthorized to perform its obligations under the Approved Sale
Agreement and other related agreements and otherwise to consumm ale all of the transactions
contemplated therchy and to take all further uctions as may be reasonably requested by Purchaser for

the purpose of assembling, transferring, granting or conveying to Purchaser, or reducing lo
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possession, all of the Assets, or as may be necessary o (he performance of the obligations

contemplatcd by the Approved Sale Agreement.

7. The Debtor and each other Person having duties or responsibilitics under the
Approved Sale Agreement, the related agreements, or this Order and their respective directors,
officers, general partners, memnbers, agents, representatives, and attorneys, are autﬁo:iz,«;;d und
empowesed to carry oul all of the provisions of the Approved Salc Agreement and other relfated
agreements; to 1ssue, execute, deliver,‘ file, and record, as appropriate, the related agreements, and |
to take any and all actions contemplated by the Approved Sale Agreement, thc related agrcements,
or this Order, and o 1ssuc, cxecule, deliver, file, and record, as appropriate, such other contracts,
instruments, releases, indentuves, mortgages, desds, bills of sale, assignments, leases, or other
agreements or decuments and to perform such other acts and execute and deliver such other
documents, as are consistent with, and necessary" ;r appropriéte to implement, effectuate, and
consummate, the Approved Sale Agreement, and this Order and the lransactions contcmplatéd
thereby and hereby, all without (urther application to, or order of, the Court or further action by their
respective dircctors, or stockholders, and with like effect as if such actions had been taken by
unanimous action of the respective directors, or stockholders, of such entities. All such additional
agreements, documents, and Instruments shall he deemed to be “related agreements” for purposes
of this Order. ’i’he officers or authorized representatives.of the Debior shall be, and hereby arc,
* authorized to certily or attest to any of the foregoing actions (but no such certification or attestation
shall be required to make any such action valid, binding, and enforceable). The Deblor 1s further

authorized and empowercd, but not obligated, to cause to be filed with the secretary of state or other

applicable otficials of any applicable governmental units any and all certificates, agreements, or

10 IMANAGE=S4211.2
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amendments necessary or appropriale to effectuate the ragsactions contemplated by the Approvcd

v

Sale Agreement, the n-alated ag&111cnts, and this Order, and :-ﬂl such other actions, filings, or
recordings as may be required under appropriate provisions of the applicable laws of all applicable
governmental units, or as any of the officers or the authorized representatives of thc Debtor may
dclermine are necessary or appropriate. The execution of any such document, or the taking of any
such action shall be; and bereby is, deemed conclusive evidence of the authority of such person to
50 act.

8. The Rejected Contracts shall be and hereby z;re rejected under Section 365 of the
Bankfuptcy Code as of the date of entry of this Order. A list of the Rejected Contracts is annexed
hereto as Exhibit “C”.

9. The Management Agreement shall be terminated in accordance wiih the Approved
Sale Agreement. E-botz be, and hereby is, directed to tum Svcr to the Purchaser possession of any
and all of the ;Asscls in its possession at the tine of témﬁnﬂtion. Pursuant to the termus of the
Management Agreement, the reasonable costs of tumover of possession shall be paid by the
Purchaser. Any disputes regarding the reasonableness of such costs will be determined by this Courf.

10. | At the Closing Date (as defined in the Approved Sale Agreement), all right, title, and
interest in and to the Assets shall be immediatsly vested in Purchaser free and cleér of all liens,
¢laims, interests and encumbrances of any type whatsoever, pursuant to Section 363(b) and (f) of the
Bankruptcy Code. Any liens and claims on the Assets shall attach to ihe pro;eeds of the sale of the

Assets in order of their priority, to the same extent and with the sarme validity, force and effect as if

such property had not been sold.

11 IMANAGES4211.2
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i1, All entities in possession of some or all of the Assets at the Closing are directed to

surrender possessions of the Assets to Purchaser at the Closing. I

2. ._ This Order is and shall be binding upon and govern the acts of all entitics, including,
without limitation, all filing agcn!s., title agents, title companies, recorders of mortgages, recorders
of deeds, administrative agencies, governmental departments, secretaries of state, federal, state,
territorial and local officials, and all other persons and entities who may be required by operation of
law, and the duties of their office, or contract, to aceept, file, register or otherwise record or release
any documecnts or instruments, or who may be required to report or insure any title or statc of titlé
in or to any of the Assets. -

13.  The transfer of the Assets to Purchaser does not and will not subject the Debtor or
Purchaser or their afﬁiiétes £o any liability for a stamp. tax or. & similar ta.x, including, without
ﬁﬁﬁtation, any transfer tax, to the fullest extent permitted by Scc;;iun 1146(c) of the Bankruptey
Code.

14, If any person or entity that has filed financing statements or other documents or
a grecmehts evidencing liqns on or interests in the Assets shall not have delivered (o the Debtor prior
to the Closing, in proper form of filing and executed bf.' the appropriate parties, termination
statements, instruments of satisfaction, rcleases of all liens or other interests which the person or
entity has with respect to the Assets, the Debtor is hereby authotized to execute and file such
statements, instruments, relcascs and other documents on behalf of the person or entity with respect
to the Assets.

15.  All persons are enjoined from in any way pursuing Purchaser or its affiliates to

recover any claims which such person has against the Debtor, except with respect to (1) Assumed
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Liabilities (as defined in the Approved Sale Agreement), and (2) any claim which is independently

assertable against Purchaser or its affiliates.

16.  After the Closing Date, the Debto; shall have no Habilify for the Assumed Liabilities
~ and all persons are enjoined from in any way pursuing the Debtor Lo recover any claim which such
person had against the Debtor in respect of the Assumed Liabilities.

17. The Approved Sale Agreementand all other documents, agreements, and instruments

necessary to effectuate 'and consurmmale {he fransactons contemplated hy the Approved Sale
Agreement, together with the terms and provisions of this Order, shall be binding upon and shall
inure to the benefit of the Debtor, Purchaser, and their respective successors and assigns,
notwithstunding any subsequent appointment of a frustee for the Debtor, under any chapter of the
Bankruptcy Code, as to which trustee such docunents, agreements, and instruments (und Lhe terms
and provisions thereof) shall be binding in all respects.
-_7'\.~= 18.  Thc Approved Sale Agreement may he modified, amended, or supplemented by
agreement of the Jf)eb'tor and Purchaser without further action of the Court, provided thal any such
modification, amendment, or supplement is nol malerial and substantially conforms to and
cffectuaics the Approved Sale Agreement.

19.  Ifthe Pwrchaser fails to consummate the purchase in breach of the Approved Sale
Agreement, the Debtor shall have all of the rights set forth in the Approved Sale Agreement, without
limiting its rights to seek all available damagés against the Purchascr.

20.  The Court retains exclusive jurisdiction to (a) interpret and enforce the provisions of
the Approved Sale Agresment, the Bidding Prqceduxes and this Crder in all respects, including,

without limitation, retaining exclusive jurisdiction to protect the Purchaser against any liability other
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than the Assumed Liabilities, or related to the Assats, or otherwise in accordance with the provisions

of the Approved Sale Agreement, and (b) determine or resolve any and all 0bjections & or dispates
among the parties to the Approved Sale Agreement regarding all issues or .dispzrtes with respect to
the Approved Sale Agreement, provided, however, that in the event the Cowt abstains from
cxercising, or declines to exercise, jurisdiction with respect to ary matter referred to in this paragrﬁph
or ts without jurisdiction, such abstention, refusal, or lack of jurisdiction shall have no effect upon
and shall not control, prohibit, or limit the exercise of jurisdiction of any ather court having
competent jurisdiction with respect to any such maltler.

21, Notwithstanding anything in the Approved Sale Agreement or in this order to the
contrary, title to the Sold Assets shall not ransfer to WS ‘unlcss and unti} all of Purchaser’s
obligations under the Approved Sale Agreement have heen satisfied, including fhe paynient in full
of the Purchase Price and the occurrence of the Closing Date.

22.  The failure specifically to include any particular provisions of the Approved Sale
Agreement or related agx*eeméxﬂs in this Order shall not diminish or impair the effectiveness of such
provisions, it bejng the intent of the Court that the Approved Sale Agreement be authorized and

approved in its entirety.
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23.  Nothing contained in any chapter 11 plan confirmed in this case or the order

confirming any such plan shall conflict with or deviate from the provisions of the Approved Sale

Agreement, the related agreements, or the terms of this Order.

Dated: March 3, 2002

NOVALYNL WINFIEED
NOVALYN L. WINFIELD
UNITED STATES BANKRUPTCY JUDGE
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FEB-13-02 ¥ED 03:06 PM  HAMPSHIRE EQUITY PTHRS FAX NO. 212 750 2970 P. 03

“eb .13 02 11:49n Fax {rom 3BN-833-95025% 360~883-902S

ASSET SALE AGREEMENT
RETWEEN: WhiteShark Technologies, LLC (“WS”)
AND NQI; Inc., a Delawere Corporation (“NQL™)
RECITALS: 4
1. NQL owas the Network Query Language ™ and through its sofiware division

(NQL's Software Division™) is engaged in the busivess of developing and seliing
products and services based on its Network Query Language 7

S-J

WS is in the business of providing intelligent agent (bot) technologies to businesses.

3. NQL and WS are parties to = Letter of Intent (as defined in Secton 5.1 below). The

" Letler of Intent, among other things, confers on WS the exclusive ripht to negotiate

with NQL to acquire NQL s Software Division. The nagotiation period in the Lotter

of Intertt presently expires on the caslicr of (i) February 28, 2002, oe (i) upon the
cxccution of this agreement (the “Assct Sale Agreernent”).

NQJI. has deternined that it is currently unable to operate, fnanage, or maintain
NQL’s Software Division in a manner which will permit NQL to maximize or
maintain the value of the NQL Soflwage Division.

Ifby the time of the exceution of this Asset Sale Agreement it has not already don
so, NQL will, at its own expense, file a petition for relief under the United States
Rarilaruptey Code not later than three (3) business days after the dote of execrition of
this Asset Sale Agrecment in & United States Bankrupicy Cowt (the “Bankruptcy
Court”) ef its chuosing (the “Bankruptey Case™).

NOQL desires to sell, and WS desires to purchase, substantially all of the assets of
NOL"s Sullwarg Division, and the parties are enfering into this Assa( Sale Agreemant
{or that purpose, subject 1o the approval of the Bankruptcy Court.

AGREENMENT

In consideration of the foregoing recitals (whick are incorperated into this Assct Sale

Agreement) and in further consideration of the following terms and conditions, the parties
agree:

INANAGE; S4992.1 = §4065.9 x 440658
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L ASSETSTO BE SOLD

1.1. The assels to be sold {“Sold Asects™) are the Network Query Language ™ and
gssociated products, and the tangible 2nd irmtangible assels of NQL's Sofiware
Division as identified herein. The Sold Asscts include all of the assels listed in
Exhibit A, and all related hardware, domain names, trademarks, copyrights, patents,
patent applicatiops, and personal property or contract rights {including the Assumed
Contracts as dafined in Section 1.3.2 below) of every description related to NQL's
Saoflware Division, excepl {or Excluded Assets, defined below.

12 TheSold Assets do notinclude the following assels, which shall be Exciuded Assels
(coliectively, the “Bxcluded Asscts™):

121, NQL’s common and prefesred stock and NQL's stack interests and ownceship

interests in any other entity, including its wholly-owned subsidiary Delta

Computee Inc. (“DCE) ad any of DCI’s assets, including DCH's langiblé and |
intanpible sueets;

1.2.2. NQL’s comporate, personnel, and accounting records;

1.2.3. NQL’s rights and inierests under Rejected Contracts, defined in Section 1.3.1
' below;

1.24. Any and all of NQL’s cash, bank accounts, proceeds or deposits in bank
accounts, Jetters of credit, promissory notes or checks or other nepotiable
instruments In NQL'& possession on the Effective Date (as hercafter defined),

or i which, or with regard to which, NQL had 2 ripht or interest as of the
Ellective Date; :

1.2.5. Office fumliure and fixtercs and all contracts felued 10 them;

1.2.6. Any and al accounts receivable generated by NQL prior to the execution of
the E-bolz Agreement (as defined in Section 8.5 below) und any and all
mounies dus to NQL vnder the E-botz Agreement;

1.277. Any and all lax refunds, insurance claims or refunds and net operating losses;

1.2.8. Except as they relate to, or concern, any Assumed Contract as heresfier
defined, any and all causes of action, counterclaims and/or cross-claims
relating to any acts or events conceming NQL prior to the execution of the
E-boltz Agrecment; provided, howaver, that in the event of a claim asserted
against NQL by any party to an Assumed Contract, NQL shall have the right
to assert any defense, counterclaim or crossclaim; and
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1.29. Amything nat listed on Exhibit A, except those contracts or leases to which
reference is made in Seclion 1.3.5.

13. 131 No laler than threc (3} business days after the execution of this Asset Salc
' Aprecment, NQL will prepare a list identifying all cxcomory contracts and
{eases which relate to NQL’s Software Division (and which do nol relate to
Excluded Assets), and provide a copy of such list, together with copics of any

of such contracts and leases not previously provided or made available, to
WS. WS acknowledges that it has already received the List reqpired by this
paragraph. At saon as practicable after receiving the forcgoing list, but in

any event not less than ten (10) days prior to the first date scheduled for the
Sale Hearing (as hereinaficr defined), WS shall notify NQL in writing which
identified comtracts and Jeases W3S desires to assume (the “Assumed
Contracis™) and which idcntificd contract and leases WS decs not desire to
-assume {the “Rejectad Contracts™). The date which is len (10} days prior to

whe first date scheduled for the Sule Hearing shall hercafter be referred to as

the “Contract Noti ication Deadline”. Any existing contract and lease which

is om the list with repard to which WS bas nof notified NQL in writing an ax
before the Contract Notification Deadline as to whether it will be treated as

an Assumed Contract or Rejected Contract will be, and will be wreated ay, a
Rcjected Confract.

1.32  Aspartof NQL’s motion for entry of the Approval Order further described in
» Scction 4 hereof, NQL shall request, and usc its best efforts to obtatn, entry of
on order authorizing its assumption of the Assumed Contracts and the
assignment of the Assumed Contracts to WS. I suchz requestis granted, the
Anproval Order shall provide that for any such Assumed Contracts, WS will
assume 211 Habilities and obligations of NQL under such Assumed Contracts,

including any obligations to core any defaults thereunder (the “Assumed
Liabilities™).

133 WS shall have the obligation to provide to NQL all information necessary to
satisfy the requirements of Section 365 of the Bonkruptey Code for
assumption and astignment of e Assomed Contracts including, bot not
limited to, WS® ability to curc defaults and to provide adequate assurance of
foture performance of the Assumed Contracts.

134 The failure of the Baokruptcy Court to authorize the assumption and
assignment of any of the Assumed Contracts to WS shail not in any way

affect the Purchasc Price (as defined in Scction 2 below), nor shall the same
coustitule a breach of this Assct Sale Agreement,
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1.3.5 In the event it is det=rmined that an executory contract or lease related 1o
NQL's software division was not originally identified on the list of executory
contracts and Jeases provided by NQL to WS pursuant to Section 1.3.] above,
then, upon leaming of the omission ¢f such non-listed contract, NQL shali
immediately advise WS of the exisience of same and, in the event that WS
determincs that it desires 1o assume any such contract, NQL shall make the
appropriate motion under section 365 of the Bankruptey Code at such time,
subjoct to the provisions of sections 1.3.3 and 1.3.4 ebove.

14. The Sold Assels will be sold by NQL to WS free and clear of any licns, claims,
encumbrances or other interests of any person or entity. THE TRANSFER, SALE
AND ASSIGNMENT OY THE NQL SOFTWARE DIVISION INCLUDING,
THE SOLD ASSETS AND THE ASSUMED CONTRACTS IS, AND SHALL
FOR ALL PURPOSES BRE, AS IS, WHERE IS, WITHOUT
REPRESENTATION OR WARRANTY OF ANY KIND, WITH ALL FAULTS
AND DERECYS AND IN SUCH CONDITION AND STATE OF REPAIR AS
SIIALY, EXIST ON THE EFFECTIVE DATE, INCLUDING ANY

WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A
PARTICULAR PURPQOSE,

PURCHASE PRICE

2.1.  ThePurchase Price (“Purchase Price™) for the Sold Assets will be $250,000, payable
in cash as follows: (&) 8 deposit of $10,000 upon cxecution of this Asset Sale
Apgreenyent {the “Doposit’}, to be held in escrow by counse! o NQL and paid o NQL

on the Effective Dute (as defined in Scction § below); and (b) $240,000 on the
Effective Dale.

2.2,  Except as set forthin Section 7 hereof, in the event that the sale contemplated herein
is not consurunated, the Deposil shall be rebuned to WS.

2.3 Escrow Provisions

23.1  Appointment of Escrow Agent, NQL and WS cack irrevocably appoint
Angel & Frankel, P.C,, 460 Parsk Avenve, Now York, NY 18022-1906 as
Escrow Agent 1o receive, hold, administer and deliver the Deposit, and any
interest enmed ou the Deposit {collectively the “Escrow Amount™) it
accordance herewith. The parties further apree that the Escrow Agent shall
1ot be restricted in any manner whatsoover fom ecting as atlomeys for NQL
and any ofita affiliates with respect to any matter, and consent ta the Escrow

Agent 50 acting us attomeys for NQL, including but notlimited to, any maiter
elated Lo this Assct Sale Agrecement.
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232 Inyestment and Reinvestrnent. The Escrow Agent will establish and maintain
an account &t a financial institution for the Bscrow Amomnt, Bscrow Agent
1oay, but shall have no obligation to, maintain the Deposit in an Inferest
bearing account. The Escrow Agent shall not incur any lisbility heteunder
whatsoever except for its willful misconduct. Specifically and without
limiting the foregoing, the Hscrow Agent shall not have any liability in
cotnection with any delays in olearing the Escrow Amount or in conmection
with its ‘investment or reinvesiment of any Escrow Amount held by it
hereunder, inctvding without limifation any Nability for any claim that a
higher rate of return could have been obtained, any delay not resulting from
willful misconduct, gross negligence or for any loss of inlerest or profits
incident to or the conscquence of uny such delay. The Bscrow Amownt shatl
be deposited in an FDIC inswed bank account. The party entitled fo the

Deposit shall also be entitled o receive ony interest earned on the Deposit, if
- any. '

2.33 Teoms of Escrow. The Beerow Apent shall dispose of the Escrow Amount as
follows: .

(2) upon the Effective Date, by delivery 10 NQL; oy

()  vpon receipt by the Escrow Agent of a writien notice signed by both
NQL and WS wlich directs an sltemative disposition of all er a
portion of the Bscrow Amount; or

(¢}  upon receipt of a final order of the Bankruptcy Court as therein
dirceted; or '

{&  upon denisl by the Bankruptcy Court of NQL's motion for approval
ofthis Assct Bale Agzrccment and the transsction conternplaied herein
by delivery to WS, except that if the denial is based on approval by
the Bankruptey Court of'a higher or better offer, the Deposit shaltbe
retumed in the manner provided in the Sales Procedure Order (as
defined in Section 4.2.1 below); or

()  subject to the provisions of Sections 5.1 and Sz_below, upon the
occurrence of the Dismissal Date(as defined ia Section 5.1 below), by
delivery to WS; or

()  inall other cases, if cither party makes a demund upon Escrow Agent
for the Escrow Amount or a portion thereof, Escrow Agent §ha.ll give
potice of such a demand to the otber party. Ifa notice of objecti?n to
thz proposed payment i3 not raoeived from the other party within
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seven {7) busincss days afier the giving of the nofice by Escrow
Agent, time being of the vssenes, Esarow Agent is authorized to
deliver tho Escrow Amouat 1o the purly which made the demand. 1f
Escrow Agent receives a notice of objestion within said period, then
Tiscrow Agent shall continue to hold the Escrow Amount and
thereafter pay it Lo the party entitled when Escrow Agent receives
() anotice from the objecting party withdmwing the objection, (b} &
natice signed by both partics directing disposition of the Escrow
Amount or (¢} a judgment or order of the Bankruptey Cowrt. Except
as athorwise set forth in Sections 5.2 and 7.1 below, inno eventshall
gither party make 2 demsnd for the Bscrow Amount until cther () the
Bankruptcy Casc is dismissed, (if)tbe Bankupicy Count finally

~ determines the Motion (a3 defined in Scction 4.2 below); or (iii) the
expiration of the Dxclusive Negotiation Period (as defined in
Section 5.1 below), if applicable. :

234 Responsibility of the Bscrow Agent. The Eserow Agent’s duties berennder
are purely ministerial in nature and the Escrow Agent shall have no duties or
responsibilitics except those expressly set forth herdin. In the cvent thal the
Escrow Agent shall be uncertain as to its duties or rights hereunder, or shall
receive instructions from WS or RQL, which in the opinion of the Escrow
Agent ave in conflict with any of the provisions herenf or in ths eventofa
dispute regarding the Escrow Amount ox this Agreement, then the Escrow
Agent shall not be toguired to take any action and shall be entitled to hold the
Escrow Amount antil such time as the Escrow Ageatreceives joint written
instructions from NQL and WS or receives an order from 2 cowrt of
competant jurisdiction with respect {o the Escrow Amount mascordance with
snch order. ‘Fscrow Agent at any fime sball have the right al its option ta
apply fo the Rankruptey Court for a determination of the rights and
obligations of the parties or to deposit the Escrow Amournt into the .
Bankruiptey Court and shall thereafier be relezsed from apy obligation with
regard to the Escrow Amount. The Escrow Agent, in the event of any
question or dispute as to the construction of any of the provisions hereof, or
otherwise, shall incur no liabitity and shall be fully proteeted inrespeot of any
action taken, omittod or suffercd by it in good faith.

235 Anthenticity of Documents, Notices, Elc. The Bscrow Apent may act upon
judgment, order, certification, demand, notice, instoument or other writing
“elieved by it, in good faith, to be genuine and purporting 1o be sigmoed on
behall of the individual or entity for whem it is signed, without being
recquired to determine the authenticity or currecingss of anty fact stated therein

or the propriety or validity of the service thereof. The Escrow Agent may

assumo that any person Who purports to give any notice or reecipt or advice
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or make any slatement or exccuts auy document in connection with the
provisians horeof bas been duly autherized to do 30, Awy notices, requests,
demands, or other communications given or required 10 be given under the

provisions of this subsection shall be performed in accordance with
Seclion 8.15 hereof.

236 Inderonificalion. NQL and W3 jointly and severally shall indemnify and hold
harmaless the Escrow Ageat (and 2ny successor Escrow Agent) from and

- ageinst any and alf finbility, loss, damage or expensc arising out of or in
connection with the pecformance of its duttes as Escrow Apent under this
Agreement, including, but not limited fo, reasonable legal fees and expenscs,

except with respect to the Escrow Agcnt’s wxﬂful misconduct or gross
negligence,

3. ASSUMED LIARILITIES

3.1. WS will not assume any of the obligations and Habitities of NQL., except for the
Assamed Liabilities. Except for the Assumed, any liabilities of NQL that would
otherwise constitute a lien upon or would otherwise attach to the Sold Assets shall,
upon, the Rifective Date, be transferred to and artach 1o the Purchase Prico.

4.  BANKRUPTCY COURT APPROVAL

4.1,  The Asget Sale Agreement is subject 1o the entry of an order aulhorizing and
approving this Asser Sale Agreemeat (the “Approval Ordec”).

4.2.  In connection with the transuctions contemplated by this Asset Sale Agresment,
withinthree (3) business days of the date of execution of this Assct Sale Agreement,
NQL shall file with the Bankmptey Cowut applications {callectively, the “Motion’™)
for the following:

421 anotder (i) fixing the date of (he bearing to consider approval of the sale by
NQL 10 WS of the Sold Assets and of the assumption by NQL, and the
assignment to WS, of the Assumed Contracts, pursuant to this Assct Sale
Agreement (the “Sale Hearingr™), subject 10 arty higher or better offer that may
be apiproved by the Banlouptey Court {the “Auction™); (i) designating the
prosedures 1o be implemented in connection with the Assef Sale, and of the
assumption and assigninent of the Assumed Contracts; (iti) approving the
form and manncr of notice of the transactions contemplated by this Asset
Sale Agreement, the Asset Sale and the Sale Hearing; and (iv) establishing
the minimum terms of any competing offexrs (the “Sales Procedure Order™);
and
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422 the Approval Order, inter alia, (i) authorizing and approving the sale of the
Sald Assets a5 provided for herein puesuant to Sections 363(b) and (f) of the
Bankruptoy Code; (ii) finding that WS isa purchaser scling in good faith and
is entited to the protections of Scction 363(m) of the Bankmuptoy Code;
(iii) providing that the sal¢ of the Sold Assets is free and clear ofall claims,
Liabititics, interes(s, olfscis, liens or enctunbrances pursuant 1o Sections

363(b) and {f) of the Banktuptey Code, exocpt for the Assumed Liabilities, to
the extent authorized by the Bankrupicy Code, and enjoining all persens from
asserting any clzim against WS in contravention of such provision of the
Approval Order; (iv) authorizing NQL te sssume and assign to WS the
Assnmed Contracts under Section365 of the Bunkruplcy Ceds;
(V) containing such other findings and provisions as may be reasonably
requested by WS (including, but not limited to, a finding (hat notice of the
transactions contemplated by this Assct Sale Apgreement and the Sale Hearing,
has been properly provided to all patties entitied to such notice) to assure that
{x) title to and possession of the Sold Assets will e transferred to WS
pursuant to Sections 363(b) and (f) of the Bankrupicy Cods, and (¥) NQL
will be duly authorized to exocute and deliver such insiroments 2s NQL is
required to execute and deliver pursuant to the terms of this Assst Sale
Agreement; (V) terminating the B-botz Agreement (25 herejnalter delined)
eftzctive on the Effective Date; and (vii) including such other provisions to
which NQL and WS shall agree.

4.2.3 FEach ef NQL and WS shall usc its best efforts $o oblain a hearing datc for
zpproval of the Sales Procedure Oruler as prompuly as practicable und a date
for the Salc Hearing as promptly as practicable. NQL shall use its best etforls
to provide counscl Lo WS with a copy of cach notice, application, proposed
order and other related pleadings regarding these transactions preparcd by
NQL and to be fiied with the Bankruptcy Court in advance of the [iling of
such documents in the Bankruptcy Court.

43  The patties acknowledge and agree that NQL is required to provide ceriain
information 1o other interested parties and that NQL will: (i) publish notices of the
transactions conternplated by this Asset Sale Agrcouient, the Auction, the Sale
Heuring, and 1elated matters as required by applioable law and the Bankmptcy Code
including providing notice to NQL’s creditors, entities which file 2 notice of
appearance in the Bankruptcy Case and any entity which has expressed an interest in
the Sold Assets; (if) respoud to any inquiries conceming the salc of the Sold Assets;
(iii) provide zny end a1 information and reasonablcaccess to competing bidders; and
(iv) undertake such further or other action with respect to interasted parties 25 maybe
ardered or required by the Bankruptey Court. Except as is specifically set fort.h
herein, no other publicity or notices regarding the transactions contempliated by this
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Asset Sale Agreement shall be made prior 10 entry of an oxder by the Bankneptey
Cowutt approving this transaction withont the prior approval of the parties hereto.

5. LETTER OF INTENT

5.3. The parties agrse that it is their intention by enloring into this Assct Sale
Agrsement that the transaction contemplated by this Asset Sale Agreement shall
ocovr under the jurisdiction of the Bankruptcy Court in the Bankruptey Case, If
NQL fails to filc a banknuptey petition or stich petition is later dismissed by the
Bankruptey Court or voluntarily withdrawa by NQL prior toapproval of this Asset
Sale Agreement, and provided that at such tawe WS is pol itselfin violation of any
provision of this Asset Sale Agreement, the parties agree that, upon such failure to
file, dismissal or withdrawal (collectively, the “Dismissal Date”) the parties shall
re-execute their prior letter of intent dated December 6, 2001 as amended by Jetter
dated Janwary 31, 2002 (ths “Letter of Intent™) and the terms of the Letter of Intent
will then be in full foree and cffect, except that WS” exclusive right 1o negotiate
with NQL for the purchase of NQL's Software Division (but excluding the
Excluded Assets) shall be extended for a period of forty-five (45) days fom the

Dismissal Date (the “Exclusive Wegotiation Period™) pursuant fa the reexcecutad
Leatter of Intent. ‘

52, Inthe ovent that the Letter of Tutent is recxecutcd on the Dismissal Date pursuant
to Section 5.1 hercaf, the Escrow Amount shall continued to be held by the Escurow
Agent until the expiration of the Exclusive Negotiution Period. If un orbefore the
cxpiration of the Exclusive Negotiailon Period, another agreement is entered into
between NQL and WS for the sale and purchase of the Software Division, the
Deposit shall remain in Escrow as the deposif under such sn agrecment. Ifno such
agreement is scached, the Escrow Amount shall be tamed over to WS at the
expiration of the Exclusive Negotiation Period.

6. APPROVALDATE AND FEFFECTIVEDATE

6.1  The Approval Dute gs used herein shall mean the date the Approval Order s anrered
by the Banksuptcy Court. -

52  The Effective Date as used herein sholl mean the date of the closing of the sale
contemplated herein, but in no event shall the closing occur later than fourteen (14)
days after the Approval Date unless otherwise extended by mutual consent of the
parties,

63  InNQL's motion for cniry of the Approval Order, NQL shall seek r widver of the
automatic sisy of the Approval Order otherwise imposed by Rules 6004(g) and
6006(d) of the Federal Rules of Bankruptey Procedure, Faiture to obtain such s
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walver shall not have any effect or impact on the verious obligations and rights of the
parties herero, itbeing understood thut the only purpose of seeking and obtaining such

a waiver is to provide the partics with the ability to conduct 2 more expedited closing
ofthe sale.

7. BREAKUP FEES AND LIQUIDATED DAMAGES

7.1 NQL agrees that in the event of the occurence of the Dismissal Date for failure by
NQL 1o file a bankruptoy petition within three (3} business dnys of the execution of
this Assct Sale Agrecment {unless extended in the sole discretion of W3) or because
such petition is dismissed by the Bankruptey Court prior to the entry of the Approval
Order, then NQL shall pay to WE a £10,000 breskup fee as liquidated damages, which
ehall be WS's sole remedy arising from or related to the faiture of NQL to file such
peiition, or from the digmissal of such petition or otherwise. Except as otherwise
provided in Sections 5.1 and 5.2 hereof, the Deposit shall also be refunded 10 WS
upon the occurrence of the Dismissal Date.

7.2 The parties agrae that if the Bankruptey Court does not enter the Approval Order
authorizing and approving this Asset Sale Agreement providing for the sale to WS of
the NQL Sofiware Division and the Sold Assets because of Wic approval by the
Banlauptey Couri of a higher of betler offer submitted by u third party not related to
ur affiliated with WS or its officecs, direclors or sharcholders (snt “Altemative
Transaction’), then, provided that WS is not otherwise in breach of this Assct Sale

- Agrecaent and at the tiroe of the Ranksuptey Court's consideration of the Motion,
WS has confimed on the recard of such hcaring that it was atherwise ready, willing
and able o close in accordance with the terms of this Assct Sale Agreement,
immediately upon the receipt by NQL of the proceeds of gale at the clesing of such
Altemative Transaction, NQL will pay to WS a §10,000 breakup fec as liquidaled
damayes, and WS shall have ng other rights or claims against NQL or the Sold Assets

which are the subject of this Asset Sale Agreement, uther than fur the return of the
Deposit.

73  Inthe eventthat WS withdraws from this Asset Sale Agreetnent orbreaches this Asset
Sale Apreement subsequent 1o its execution but prier o entey of the Approval Order
or subsequent to the entry of the Approval Order but prioe to Closing, for any reason
other than 2 defanlt by NQL herevmder, WS shall forfeit the Deposit hereunder and
NQL shall have no further obligations hereunder, :

8. MISCELLANEOUS PROVISIONS

81 WS will prepare transfer documents necessary and sufficient to effect and perfect
transfer of all of the Sold Asseis to WS, which documents are identified on
Exhibit “B" or as otherwise agresd 1o by the parties, the cost of which preparstion
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will be shared by the parties al 2 cost not to exceed $20,000 in the aggregate. The
trunster documents shall be executed by NQL at the closing on the Bffsctive Date,
Any fuifure by NQL 10 execute and deliver such acceptable transfer dosuments shail
aol delay the Effective Date or trusfer of title of the Sold Assets, However, the
Purchase Price shall be paid (o the Escrow Agent and held in escrow until WS has
confirmed in writing its receipt of the transfer documents, or as otlwrwise ordesed by

the Bankruptey Court, WS shall pay all filing and recording fees ascoclated with the
iransfer of the Sold Assets,

£2. NQL,orits trustec or ather successors in nterest, will execute such other dacuments

and take such other actions as may be requested in good faith by WS to cffect,
petfect, and confirm the transfer of the Sold Assets. From and afier the Effective
Date, NQL will, and hereby does, appoint WS its attomey in fact for the purpose of
exccuting and delivering any documents and taking any other actions that may be
required, in W5's good fuith judgment, to effeet, perfect, and confirm the transter of
the Sold Assets, without any cost, expense or liability by or to NQL.

83. Al transfer, tcansfer gains, documentary, sales, use, stamp, regisiration and ofher
similar taxes and fees (including costs and expenses relating fo such Taxes,
collectively, "Transfer Taxes™) incurrcd in connsction with the consummation of the
trapsactions contemplated by this Assel Sale A greement, shall be paid by WS. Bach
parly shall, at its own expense, prepare and timely file, in accordance with all
applicable laws and regulations, slf nevessary Tax Returns and other documentation
with respect lo all such Transfer Taxes or otherwise obtain em owder of the
Bankruptcy Court determining that such Transfor Taxces do not need 1a be paid, WS
shall reasonably cooperate with NQL.and its affiliates in the preparation and filing of
any such Tax Refums and other documentation.

8.4.  Otherthan the contemplated bankrupley case to which reference is made in Scotion 4,
NQL will wke ne action to adverscly affoct NQL®s Software Division, or to
encumber or otherwise transfor the Sold Assets.

8.3 WS agrees and acknowledges thats (a) it hias full knowledge of that cerfain Agset
Management Agreement entered into on or about Decentber 21, 2001, and which is
as of the datc hercof still in full force and effect, by and between NQL aad
E-botzcom, Tne. ("E-botz™), the single member of WS” liudted Jiability company,
pursuani o which E-botz has been operating, and has been in day-to-day conirol of,
NQL's Software Division (the “E-batz Agreement”}; (b} as a result of its relationship
with E-botz, it is in possession or desroed 1o be in possession of all of the Sold
Assets; and (¢) nostung contained herein shall in any way be deemcd to be a
Tepresentation by NQL as Lo the assignability or c¢ffectivencss of any contractual
telationship, understanding or course of dealing by and between NQL and DCi with
respect to the Soid Assets. '

IMANAGE: $4997.1 £ $1065.9 x 54048,8
11

TRADEMARK
REEL: 2586 FRAME: 0858



FEB-13-02 HED 03:08 PH  HAMPSHIRE EQUITY PTHRS FAX NG, 212 750 2870 P.

14
“ab 13 02 11:53a Fax from 360-633-3025

3s0~893-8025 F.13

8.6  The parties ropresent that they each have anthority to enter into this Asset Sale
Apgrecment, In NQL’s case subject enly to approval of the Bankauptey Court, and that
both NQL aud WS are validly existing entities in good standing in the states in which
they were urganized.

8.7  The inlerprsiation and construction of this Asset Sale Agrecment, and all matters
relzling hereto, shall be governed by (he laws of the State of Washington withont
giving cffect to the choiee of Jaw doclrine lo the extenl that the application of the
laws of snother jurisdiction would be required thercby. From and after the date this
Asscl Sale Agreementis submitted as part o[an application to the Bankruptey Coust
seeking its approval, the parties submit to the personal and subject matter jurisdiction
of the Banknypicy Court with respect to the subject matter hereof and any and alt
disputes hereunder,

8.8  Excoptas otherwise provided in Scution 6 herein, if any action or other proceeding

shall be instituled relating to nny terrn or condition of this Asset Sale Agrecment or
relating to any of the rights, duties or obligations arising under it, the prevailing party
shall be entitled to recover, and the other party or parties agree to pay to the
prevailing party, whether or not the matter proceeds to final judgment or decree,in
addition o costs und disbursements allowed by law, such sum as the trial and each
gppellate court may adjudge reasonable as; alforneys’ fees in such action or other
proceeding, and in any appeal of it; attorncys’ fees jncurred in investigating and
pursuing the prevatling pasty's righis prior to instimtion of ihe action or olher
procesding; and costs and expenses incurred and billed with such attorneys’ foes
twhether or not specifically allowed by statute). Such sum shzll also inclode an
amowni estimated by the court a¢ the reasonable costs and fees 10 be incurred by the
prevailing party in collecting any monetary judgrent or award or otherwise enforcing
each arder, judgment ot decree entered in such aclion or other proceeding.

89.  Tlis Assct Sale Agreement constitutes the entivo Asset Sale Agreement betwzen WS
and NQL with respect to the matters addressed in this Asset Sale Agreement and
supersedes ull prioc written or oval Asset Sale Agresments betwoen fhe parties, except
for any confidentiality egreement or non-tisclosure agreetpent entered into between
WS and NQL which shall remain effective sccording to its teans.

8.10  This Asset Sale Agresment shall inure fo the benefit of and shall be binding uponthe
partics' successors and sssigns. Notwithstending the foregoing, this {Lssct Sale
Agrecment shall nol be ussigned by cither party unless agreed to m w:iung.; by the
other party to this Asset Salc Agreement, No third party shall obizin zay rights or
benefits as a result of this Asset Sale Agrecment.

TMANAGE; S4992.1 = S406X ¥ x 34005 8

4
3

TRADEMARK
REEL: 2586 FRAME: 0859



FEB-13-02 WED 03:08 PIt  HAMPSHIRE EQUITY PTHRS

Feb 13 02 11:154a

Fax from 350-593-8025

FAX NO. 212 750 2970 P. 15

3B0~583-83025

8.13

8.14

3.5

This Asset SaIcAgmcmcutmaynotbcmodiﬁcd, amended, changed or allered excent

by a writing signed by all of the partics hercto.

The fuilute to enforce or require the performance at any time of any of the provisions
of this Asset Sale Agreement shall not be constried to be 2 waiver of any other
provisions and shall pol affect either the validity of this Asset Sale Agreemoent or any
parthereof, or e right of any party to thereafter enforce each and every provisions of
this Asset Sele Agreement. All waivers must be in writing and signed by the paity
against whom such waiver is sanght to be enforced to be effective.

fn the event that any provision of this Assct Salc Agreement is held to be
unenforceable or invalid, the remaining provisions shall nevertheless be given full

force and efficl.

This Assct Salc Agrecment may be excculed in counterparts, each of which shall be
deemed 10 be an priginal, but all such counterparts shatl fogether constiuts one and

the same instniment.

Any natice required or permitted to be given under this Asset Sale Agreement must
be in writing and be deemed to have been given: () when personally delivered;
{b) 24 hours after facsimile {ransmission with positive writien confipmation; or
(¢} 24 bours after delivery to 2 recognized national overnight canier with overnight
cliarges pre-paid.  Alinoticss shall be sent to the (oHlowing partics and fheircounsel:

WhiteShaik Technologies, LLC
400 E. 3t Street

Vancouver, WA 98660

Atm: Lonnie Wills, President

With & copy to:

Hagen, Dye, Hiruchy & Dilorenzo, P.C.

Suite 1000

88 SW Sth Ave.
Portland, Orcgon $7204
Ain: Adam S, Rittenberg,

NQL Ine.
900 Huyler Street

13

IMANAGE: S499021 = 34065, x 340453

TRADEMARK
REEL: 2586 FRAME: 0860



FEB-13-C2 WED 03:08 PM  HAMPSHIRE EQUITY PTHRS FAX NO. 212 750 2370 P

1
Feb 13 0Z l1:54a Fax fram 380-E33-9025 IBO-633-9025 5 1.5
Teterboro, N 07608
Alin: Matthew Harrison, Chainmag
With 2 copy to:
Angel & Frankel, P.C. and Jaeckle Fleischmann & Mugei, LLP
460 Park Avenue 39 State Stract, Suite 200
New York, NY 10022-1906 Rochester, NY 14614
Attn: John H. Drucker, Esq, At Edwin M. Larkin, Esq.
8.16 In this Asscl Sale Aprocment: (A) the use of the word “including” shall mean
“including, without limitation”, with zegard to the items lisied thereafter, aud
(B) whenever 4 payment is to be mede under this Asset Sale Asreement, such
payment shall be by bank chieck or wire transfer.
This Assel Sale Agreement was exceuted by the parties on the dates set forth below, effective
as of the dale of last executian.
WS ‘WhiteShark Technologies, LX.C
Datc: Bebruary 12,2002
By: Lonniz Wills, President of E-botz.com, Inc.,
Member
400 E. 13th Street
Vancouver, WA 98660
NQL NQT, e,
By: / S/
Date: Febrary 12, 2002
By: Matthew Harrison, Chairman
900 Huyler Strest
Teterboro, NI 07608
IMANAGE: S4992.1 =5 54019 3 S41653
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Angel & Frankel, P.C. and J aeckle Fleischmann & Mugel, LLP

460 Park Avenue : 39 State Street, Suite 200
New York, NY 10022-1906 Rochester, NY 14614
Attn: John H. Drucker, Esq. Attn: Bdwin M. Larkin, Esq.

8.16 In this Asset Sale Agreement: (A) the use of the word “including”™ shall mean

“including, without limitation”, with regard to the items listed thereafter, and

(B) whenever a payment is to be made under this Assat Sale Agreement, such
payment shal be by bank check or wire transfer.

This Asset Sale Agreement was executed by the partics on the dates set forth below, effective

as of the date of last execution.

WS

NQL

WhiteShark Techunologies, 1.L.C

By: J 1]

Datc: January 2002

By: Lonnie Wills, President of E-botz.com, Inc.,
Member

400 E. 13th Strest

Vancouver, WA 98660

NQL Inc.

"By
Date-#untay 3/’ _
By: Matthew Harison, Chairman
900 Huyler Street
‘Teterbora, NJ 07608
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Sale Agreement (the “Agreement”) dated as of February 12, 2002 by and between WhiteShark
Technologies (“WS8™) and NQL Inc., debtor and debtor-in-possession, (“NQL™).

WHEREAS, the parties to ﬁ“: Agreement desire to amend and modity the Agreement upon
the terms and conditions set forth herein;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowléd ged, itis herehy agreed by and bet@een WS and NQL that the Agreement
shal]l be amended and modified as follows:

1. All capitaiimd terms nol otherwise defined herein shall have the meanings ascribed
to them in the Agreement.

2. Paragraph 1.2.4 of the Agreement shall be deleted in its entirety and the following .
substituted in its place:

Any and all ot NQL’s cash, bank accounts, proceeds or deposits in bank accounts,
letters of credil, promissory nétes or checks or other negotiable instruments in NQL’s
possession on or after the Effective Date (as hercafter defined), or in which, or with regard
to which, NQL had a right or interest as of, or after, the Lffective Date;

3. Paragraph 2.1 of the Agreement shall be deleted in its entirety and the following
substituted in its place:

The Purchase Pricc (“Purchase Price™) for the Sold Assets shall be $250,000,
payable by WS in cash as follows: (2) a deposit of $10,000 was paid to NQL upon
execution of the Agreement (the “Deposit™), and 1s being held in escrow by counsel

1o NQL and shall be released to NQL on the Approval Date (as defined in Section 6.2

DMANAGE:53992.2
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(c) $110,000 to NQL not later than April 22, 2002; and (d) $110,000 to NQL not later
than May 21, 2002 (the “Final Payment”). All payments made hereunder shall be
non-refundable in the event of termination of this Agreement pursuant to paragraph
7.3 below.
4. Paragraph 4.2.2(vi) of the Agrcement shal be deleted inits entirety and the following
substituted 1n its place: |
(vi)  unless otherwisce agreed to by NQL in its sole discretion,
terminating the E-Botz Agreement (as hereinafler defined)
effective on the earlier of the Clo-sing Date or the termination
of this Agreement for any Teusory,
5. Paragraph 6.2 of the Agreement shall be deleted in its entirety and the following
substituted mn its place:
The term “Lffective Date” us used herein shall mean the Approval Date. The
term “Closing Date” as used herein shall mean the date on which all paymenis
requited to be made by WS under this Asset Sale Agreement have been made,
including the Final Paﬁent, unless otherwise extended by mAumal consent of the
parties.
6. Paragraph 7.3 of the Agreement shall he deleted in its entircty and the following
substituted in its place:
In the event that WS withdraws from this Asset Sale Agrcemcﬁt or breaches

this Asset Sale Agreement prior to the Closing Dule for any reason other than a

[
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under paragraph 2.1 hereof, WS shall forfeit the Deposit and any other payménts
made undcr paragraph 2.1 hereof prior to the date of such withdrawal or breach, this
Asset Sale Agreement shall tcrminate and NQL shall have no other or further
obligations ender this Assct Sale Agreement. In that event, the E-Botz Agreement
(as hereafter defined) shall terminate and E-Botz and WS shall deliver to NQT. any
and all of the Sold Assets (whether or not improved, upfiatr:d or modified by or for
the benefit of E-botz or WS) in the possession or control of E-Botz und WS
(including their officers, employees, agents and customers) at E-Botz” and WS’ sole
cost and expense, unless otherwise agreed to in writing by NQL.

7. Paragraph 8.1 of the Agréement shall be deleted in its entircty and the following |
substituted in its place:

WS will prepare transfer doouments neeessary fo effect and perfect transfer
of all of the Sold Assets to WS, which documents are ideatificd on Exhibit “B” or
as otherwise agreed to by the parties, the cost of which will be borne solely by WS.
The trans{cr documents shall be executed by NQL on< the Closing Datc.” Any failure
hy NQL to execute and deliver such applicable documents shall not delay the Closing
Date or transfer of title of the Sold Asscts. WS shall pay all filing and recording fees
associated with the transfer of the Sold Assets,

8. The term “Closing Date” shall he substituted for the term “Effective Date” in

paragraphs, 1.4, 3.1 and 8.2 of the Agreement at all places where such term appears.

3 . IMANAGE:5 50912
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9, Notwithstandinaaneshivminthodmesmentor his SIS HUHEI 1 THE ORIy, Uil

to the Sold Assets shall not remsfer to WS, unlc-ss and until all of WS’s obligations under tk;c
Agree.-uiem have been satisfied, including the payment in full of the Purchase Price, and the
ocewrrence of the Closing Date,

10.  Except as expressly amended hereby, all other provisions of the Agreement ghall
remnain in full force and effect,

11.  Inthe event of any inconsistency between the Agrccmcﬁt and this Amendment, the
terms of this Amepdment will control,

12.  This Amendment may be exccuted in counterparts and by facsimile, each of which

shall be desmied to be an original, but all such counterparts shall together constitute onc and the same

WHI\T;%K TECX{NWLC

VLopnie Wils, President of Bibotz.com, Inc.,

Membet
,__p

instrament,

NQL INC.

B ,
Hamrison, Chairman and
Authorized Representative
/
4 IMANAGES5992.3
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ASSET MANAGEE’IENT AGREEMENT

BETWEEN:  E-botz.com, Inc., 2 Delaware corporation (“EBI")

AND: WhiteShark Technologies, a Washington LLC (“WST”)

AGREEMENT
In consideration of the following terms and conditions, the parties agree:

1. ASSETS OF WST’S SOFTWARE DIVISION

1.1 The tanglblc and mtanglblc assets of WST’s software division that are subject to
this Agreement are described on Exhibit A to this Agreement. The assets of
WST’s sofiware division specifically include all applicable web addresses (1.c.:
www NQLi.com), all applicable trade names and trademarks, all applicable mail
server addresses (i.e.: sales@ngli.com), and the following software products:
Network Query Language™, NQL Content Anywhere™, NQL Professional
Services™, StockVue™ , and any other applications based on the Network Query
Language™ (collectively WST’s “software products™).

1.2 EBIwil i:éwc the cxclusive right to possess and use all of the assets described on
Exhibit A during the term of this Agrsement. Title fo all such assets shall remain

in WST during the term of this Agreement, effective on the sale date March 22™,
2002. :

2. EBI'S RIGHT TO USE INTELLECTUAT, PROPERTY OF NQL

2.1  For the term of this Agreement, WST grants to EBI & worldwide and royalty-free
 license to use in connection with the operation of WST's software division all
Intellectual Property nghts used in or connected with the historic operation of
WST"s software division, including all of the Intellectual Property Rights
assocjated with the Network Query Langnage™ and all products and services

derivative of the Network Query Language™, including WST's soﬁware
products.

22  For the purposes of this Agreement, the term “Intellectual Property Rights™ mcans
any legal rights or interests evidenced or embodied in (i) any idea, design,
concept, technique, invention, discovery, or mmprovenient, regardless of
patentability, but including patents, patent applications, mask works, trade secrets,
and know-how; (ii) any work of authorship, regardless of copyrightability, but
including copynahts and any moral rights recognized by law,; and (iii) any
trademark, service mark, or trade. name.
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U

POSSESSION OF ASSETS AND OPERATION OF WST’S SOFTWARE DIVISION

EBI agrees to take possession of the assets described in Exhibit A solely for the purpose
of operating WST’s software division during the term of this Agreement. EBI is not and
will not be an agent, representative, joint-venturer, partner, trustee, or bailee of, for, or for
tle benefit of WST or any other party for purpeses of this Agreement or for any other
purpose. Except for EBI's right to market, sell, grant licenses to, or support WST's
soflwarce products, neither party is granted the right or authority by the other to assume or
creale any obligation or responsibility, express or implied, direct or contingent, on behalf

" of or in the name of the other party or to bind the other party in any manner. EBI's only
obligations under this Agreement are (1) to use the assets delivered to It pursuant to

Section | o operate WST's software division and to provide such services as are
reasonably necessary in EBT's judgment to operate WST’s software division at least in the
same manner that it was being operated by WST immediately prior to the date of this
Agreement, (ii) to pay WST the amounts it is due, if anything, pursuant to Section 5, and
(i1} to deliver the assets upon termination of this Agreement pursuant to Section 6. EBI
shall have no other responsibilities or duties of any kind to take any actions or refrain
from taking any actions for the benefit of WST except as provided in this Agreement.

R1 (“FIT TO MARKET AND SELL SOFTWARE PR‘UDUC TS .

" In connection with EBJ’s operation of WST’s software business durme the term of this

Agreement, EBL will have the exclusive worldwide right during the term of this
Agreement to market, sell, grant licenses to, and supporl WST’s software products under
the name NQL Inc. Licenscs granted by EBI shall not be inconsistent with those licenses
historically granted by NQL Inc.

REVENUE SHARING

5.1

52

53

5.4

5.5

All Net Revenue received by ERBI from sales of WST’s sofiware products will be

shared by the parties as follows: 50% to EBI and 50% to WST.

Yor purposes of this Agreement, the term “Net Revenue” shall mean revenue
received by EBI from sales and licenses of WST’s software products jess all direct
costs and expenses (including but not limited to any sales, use, transfer or ad

valorem taxes) incurred by BBI as a result its operation of WST’s software
division. '

Except as set forth in Sections 5.1 and 5.2, WST will not be entitled to receive any
other payments from EBI pursuant to this Agn.cmcnt

Each party agrees 10 report its own federal, state, and local tax refurns that itis |
required to file, and its entire share of Net Revenue under Section 3.1

EB! shall be obligated to pay WST all of the amounts it is then due under Section
5 upon expiration the initial 90-day period (and each additional 90-day period
thereafter) specified in Section 6. EBI shall provide an accountmu of all revenue,
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10.

11.

net revenue and expenses at each 90-day period. WST shall havc f.hc rightto
audit EBI’s NQL records at the expense of EBL '

TERMINATION

6.1  This Agreement will terminate the carlier of 90 days aficr the Effective Date. If -
this Agreement would terminate because of the expiration of the 50-day pedod
described in the preceding sentence, this Agreement will automatically renew for
an additional 90 days, unless EBI elects in writing not to permit the Agrecment to

renew. It is intended by the parties that this Agreement wﬂl remain in effect for
up to 180 days.

6.2 Upon termination of this Agreement, a transfer of Title to the assets shail be
delivered to EBI from W8T, according to the essets in Exhibit A and in EBI's
possession pursuant to this Agreement, including any new licenses granted for
NQL software products during the term of this Agreement to WST.

NQO ASSUMPTION OF LIABILITIES

By entering into this Agreement, EBI spectfically does not assume any habilities of WST
or agree to pay any-amounts to any creditor of WST.

INDEMNIFICATION

WST agrees to 1ndémmfy, defend, and hold barmless EBI from and against any and ail
claims, demands, actions, liabilities, losses, or costs (including reasonable attorneys” fees)
arising out of the prior operation of WST’s software division by W STorin anyway

related to WST’s assets or contracts with third parues

TMITATION ON LIABILITY,

~ Notwithstanding anything to the contrary in this Agreement, EBI will not be liable to

WST (or its officers, directors, or sharsholders) as a result of EBI's performance under
this Agreement, unless such liability results from the intentional misconduct or gross
negligence of EBI, and then EBI will not be liable to WST (or its officers, directors, or
shareholders) for any indirect, special, incidental, exemplary, or consequential damages,
or for any loss of profits resulting to any other party. :

AUTHORITY OF WST

WST and its undersigned tepresentative represent and warrant that WST has full power
and avthority (including full corporate power and authority) to enter into this Agreement
and that the execution and delivery of this Agreement do not violate any federal, state, or
local laws and do not conflict with any obligations that WST has to any third parties.

MISCELLANEQUS

11.1  Anplicable Law. This Agreement shall be governed by and construed in
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11.2

11.4

1.6

accordance with the laws and decisions of the state of Washington, without regard
to the conflict of laws rules of such state. If litigation is instituted by a party to

enforce or interpret this Agreement, venue shall lic in Clark County, Washmgton.
Such venue 15 cxclusxve

ttomeys Eee If any action or other procccdmv shall be 1mt1‘cuted rel at:mg to
any term or condition of this Agreement or relating to any of the rights, duties or
obligations arising under it, the prevailing party shall be entitled to recover, and

the other party or parties agree to pay to the prevailing party, whether or not the

matter proceeds to final judgment or decree, in addition to costs and
disbursements allowed by law, such sim as the trial and each appellate court may
adjudge reasonable as: attorneys' fees in such action or other proceeding, and in

" any appeal of it; attorneys' fees incurred in investigating and pursuing the

prevailing party's rights prior to institution of the action or other proceeding; and
costs and expenses incurred and billed with such attorneys' fees (whether or not
specifically allowed by statutc). Such sum shall also include an amount estimated

" by the court as the reasonable costs and fees to be incurred by the prevailing party .

in collecting any monetary judgmcnt or award or otherwise enforcing cach order,
judgment or decree cntcrcd in such action or other proceeding,

Binding Eﬁ'ect This /&greement shall be binding upon and operate to the benefit
of the parties and their rcspccuve heirs, Successors, legal and personal
representatives and permitted assigns. Neither this Agreement nor any rights
under it may be assigned by any party w1thout the pnor written consent of the
other parties.

_ Cagno The captions headmg the sections and subsections of this Ag;rccment

are inserted for convenience of reference only, and are not to be used to define,
limit, construe or describe the scope or intent of any Lerm, prov ision or section of
this Agrecment

Counsel. EBI and WST each acknowledges that each party is represented by
counsel in connection with the preparation and execution of this Agreement and

that each party has reviewed this Agreement with that party’s counsel. The rule of
consiruction that a written agreement is construed against the party preparing or
drafting such agresment shall specifically not be applicable to the interpretation of -
this Agresment :

Counterparts: Electronic Sigpature. This Agresment may be executed in
counterparts, each of which will be deemed an original, and all of which togetber
constitute one and the same instrument. To expedite the process of entering into
this Agreement, the parties acknowledge that Transmitted Copics of the
Agreement will be cquivalent to original documents until such time as original
Josuments are completely executed and delivered. “Transmitted Copies” will
mean copies that are reproduced or transmitted via photocopy, facsimile or other
process of complete and accurate reproduction and transmission.
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11.7 Exhibits. Each exhibit attached to and referred to in this Agreement is by this
reference incorporated in this Agreement. ' :

11.8  Expenses. Except as specifically otherwise provided in this Agreement, each
party to this Agreement shall pay its own expenses, including without limitation
fees and cxpenses of its agents, representatives, counsel and accountants
incidental to the preparation and carrying out of this Agreement.

11.9  Further Assurances. Each party shall execute and deliver, at the request of
another party, such further documents or instriments, and shall perform such

further acts, that may be reasonably required to fully accomplish the intent of this
Agrsement.

11.10 Modification. This Agreement may not be amended or meodified except by
written agreement executed by the parties affected thereby.

11.11 Remedies Not Exclusive. All rights and remedies afforded u party by this
' Agreement are cumulative and shall be in addition to any other rights or remedies
allowed such party at law, i1 equity or otherwise. -

11.12 Seversbility. If any term or provision of this Agreement or the application of it to

' any person or circumstance shall to any cxient be invalid or unenforceable, the
rcmainder of this Agreement and the application of such term or provision to
persons or circumstances other than those to which it is held invalid or unenforce-
able shall not be affected thereby, and cach term or provision of this Agrsement
shall be reformed in order to reflect the intent of the parties, and so reformed, be
valid and as enforceable to the fullest extent permitted by law.

11.13 Notices. Any notice, consent or claim required or permitted to be given under this
Agreement must be in writing and will be deemed to have been given: (a) ‘whan
personally delivered to a party; (b) 24 hours after facsimile transmission with
positive written confirmation report generated by the sender’s machine; (c) 24
hours after deposit in the United Stetcs Mail, first class postage prepaid by both
first class and certified mail, return receipt requested; or (d) 24 hours aﬁ!:r
delivery to a recognized pational overnight caier, with overnight shipping
charges paid, in cach case addressed to-such party as provided at the end o.f this
Agreement, or such other address or facsimile number as a party may specify by a
notice in writing, given in the same manncr.

1114 Integration. THIS AGREEMENT CONTAINS THE FINAL AND EXCLUSIVE
AGREEMENT AND UNDERSTANDING OF THE PARTIES WITH RESPECT
TO THE SUBJECT MATTER OF IT, AND SUPERSEDES ALL PRIOR AND
CONTEMPORANEOUS AGREEMENTS, ORAL OR WRITTEN EXCEPT THE
I ETTER OF INTENT DATED 12/10/01. EXCEPT AS SET FORTH IN THIS
AGREEMENT , THERE ARE NO PROMISES, REPRESENTATIONS,
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AGREEMENTS OR UNDERSTANDINGS, ORAi OR WRITTEN, BETWEEN
THE PARTIES RELATING TO THE SUB.TECT T\,Lfﬁf.l"l"]:'.lR OF THIS
AGREEMENT. -

, isignatures on following page]

This Ameememt was cxccutcd by the parties on the dates set forth below, effective
Tanuary 15%, 2002. The agreemnent will becore effective on the sale date, March 22,
2002, wl:uch will be the start date of this agreement, (the “Effective -Date™),

"EBI o E-botz som, Inc.

N REYS\

Lonnie Wlns President
400 E. 13® Street
Vancouver, WA 98660

WST ; WhiteShark Technologies, LLC

PSS

Lotnie Wills, Member
P.O. Box 607
Vancouver, WA 98665

e o

By

TRADEMARK
REEL: 2586 FRAME: 0878



Exhibit "A" e N
WST to e-botz Asset Transfer =

Intellectual Property Assets

all hardware, software, & marketing materials physical property, itemized below under
"physical property”

all NQL trademarks and tradenames

all NQL patents, granted + pending : .

all Internet presence, including domain ngli.com, web sites www.ngli.com and
connect.nqli.com . : - ‘

all email addresses @nglt.com

all NQL products and derivatives :

all Adveriising agency creative woik :

all Marketing collateral, incl brochures, magazine reprints, and white paper reprints

Physical Property

Location QtyDescription Packaging

Costa Mesa 15 Marketing materials Boxed

Irvine 1 Documentation binders Boxed

irvine 2 HP4050TN toner cartridge Boxed

irvine 1 Mouse/keyboards Open box '

Irvine 2 NQL mugs Boxed

irvine 1 Recordable NQL CDs 8oxed

Irvine 2 Microsoft CDs Boxed

Invine 1 HP Jormada box Boxed

irvine 1 HP 4050TN laser printer Not packaged
irvine 1 HP 1220Cse color inkjet printer Not packaged
irvine 1 Apple Macintosh PowerBook laptop Not packaged
irvine 1 Sun Sparcstation computer Boxed

Irvine 1 Sun 21" monitor Boxed

lrvine 1 Sun keyboard, boxed Boxed

lrvine 1 Sun accessories, boxes Boxed

Invine 4 Marketing materials Boxed

irvine 1 Box PDAs Boxed '

Irvine 1 Handspring Visor Box Boxed

Irvine 1 Sprint PCS Internet Phone Boxed

irvina 1 RIM Blackberry box Boxed

invine 1 Box miscellaneous software, large Boxed

Invine 1 4 x 5' white board, wood Not packaged

invine 1 3" x 4' month planner board Not packaged

ievine 1 Computer rack Not packaged

irvine 1 Backup subsystem QLT7000 Not packaged
Irvine 28 Backup tapes Boxed

invine 1 Source code system ("Dav") Not packaged
invine 1 Documentation system ("Doc”) Not packaged
irvine 1 Software build system ("Workhorsa"} Not packaged
irvine 1 Java/CA build system {"Brandon") Not packaged
irvine 4 Backup computer Not packaged

rvine 1 Box cables Boxed ‘
{)C? New Jersey 1 Web server (www.nqli.com} Not packaged
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WST Software Division

Technical and Intellectual Assets - ‘
Last Updated August 31, 2001 - _ co
l. Software Products (Devaloped In-House) |
All software and documentation listed in this section are centra!ly housed In a
source code dalabasa. |
A. Network Query Language
Network Query Language (NQL) is the company's core technology It is
a library of 500+ building blocks for communication, data conversion,
distributed processing, and intelligent behavior. These building blocks
are exposed as a SQL-like scripting ianguage.
The NQL 1.x library was originally implamented in C++ for Windows.
in 2000, it was fully ported to Java.
- NQL version 1.1 for Windows
Current released and supported version of ihe language for Windows.

- Source code (Visual C++)

- Documentation {PDF, source in Adcbe Frame Maker; and HTML
source in RoboHelp) . '

- installation Program (Instal!Shleld)

- Sample Scripts
NQL. version 1.1 for Java
Current released and supported version of the language for non-Windows
platforms (any system running Java 1.2+). Qualified on
Solaris, Lipux, Windows, and Mac CS X.

- Source code (Java) - -

- Documentation {common documentation with NQL 1.1)

+ Instaliation Program (lnstallAnywhere)

- Sample Scripts
NQL version 2.0 for Windows
New release of the language, just released end of August. Con’:ams
significant new features including improved internationazkization.
- Source code (Visual C++)
- Documentation (PDF, source in Adobe Frame Maker; and HTML,
source in RoboMHelp) :
- Installation Program (InstaliShield)
- Sample Scripts Note: A book describing Network Query Language (version 2.0} is in
the works. David Paillmann is writing the book for Wiley & Sons
Publishers, which is expecfed fo be available in January 2002.
Note: Thers is no NQL 2.0 for Java, that Js the next logical project in
the Network Query Language development scheduls.
B. ContentAnywhere
ContentAnywhsre is a content management system. it nncludes the
NQL language as part of the product, ContentAnywhere gathers
information from a diverse range of sourcas on the internet/intranet,
centralizes the content in XML form on a [Windows] server, and makes
that content available in numerous ways, including the following: web
browsers; deskiop content browsars (all platforms); Microsoft Office;
Crystal Reports and thousands of other ODBC-compliant applications;
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mobile devices; Microsoft NET web services; and others.
ContentAnywhare version 1.0 (Windows-based server)
Current releassd and supported version of ConfentAnywhers.

- Source code (Visual C++)

- Documentation (PDF, sourca in Adobe Frame Maker)

- Installation Program (InstaliShield)

- Sample Taxonomy and Scripts
Document Management Module
Adds document management capabilities to ContentAnywhere sold
and instalied as a separate module.

- Source code’(Visual C++)

- Documentation {PDF, source in Adobe Frame Maker)

* Installation Program (InstallShield)

+ Sampie Taxenomy and Scripts
Wireless Moduie
Adds mobile device support to ContentAnywhere soid and ;nstalhed as
‘a separate module.

- Source code (Visual C++)

- Documentation (PDF, source in Adobe Frame Maker)

* Installation Program (InstaliShield)

- Sample Taxonomy and Scripts.C. NQL Components
NQL Components are individual bits of functionality from the Network
Query Language library, sold as individual components. This Is an
alternate way to expose the NQL library for those who are not
interested in NQL as a lenguage.
16 components recently released for sale, packaged as ActiveX
controls and COM components. This allows the majority of Wzndows
development environments to use the components.
For each component:

- Source code (Visual C++)

- Documentation (PDF, 'source in Adobe Frame Maker)

- Installation Programs (InstallShieid)

- Sample programs (Visual Basic, ASP)
NQL Categorize ’
Categorizes text or web pages by scanning dictionaries (fists of words
and phrases). The component can score a page against single
dictionaries and can also compare a page against multnpie dnctxonanes
and determined the one that matches best.
NQL Crawt
Crawls web sltes, following links from a root page to find other pages
on a site. Spiders up to a specified number of levals, returning URLs
and web pages for processmg _
NQL Database
Provides access to any ODBC database. The component can issue
selection queries, reirieve records and fields, and perform action
queries.
NQL Export
Easily create Ward documen’is Excel spreadsheets, and PowerPoint
presentations. Insert text, tables, and images. Requires the presencs
of MS Office.
NQL image
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Dynamically create new images or revise existing ones. JPEG, GIF, and

BMP files can be created, changed, or converted. The control has
functions for drawmg points, lines, rectangles, e!]apses and taxt.

NQL LDAP |

Accesses directory servers usmg Lightweight Directory Access Pratocol.

LLDAP servers can be connected to and queried. NQL Mail

Send and receive email programmatically. Handles messages in text,
RTF, and HTML fonmats. Communicates with mail servers using MAP!
(Microsoft) or PORP3/STMP (lntemet) protocols. Supports file
_attachments. ,

NQL Match

Performs HTML pattem matchmg it can be used o extract data from
web pages, Patterns of tags and tex! are used 1o identify objects.

NQL Neural

Neural networks made easy! Create, train, and Fun neural networks.
Supports four architectures of neural network (Adaline,
Backpropagation, Kohonen se!f-orgamzmg, and BAM).

NQIL News

Read messages from newsgroups and discussion boards (usnng the
NNTP protocol). Determine author, subject, date, and message of
postings. Find out what people are saying zbout compames products
"and concepts around the world.

NQL Pipe

Aliows agents and other programs io communicate with each other,
even if on differant computer systems. Supports the use of maiisiots
and namead pipes for communication.

NQL RegExp

Performs pattern matchlng using regular exprassions, a kmd of pattern
matching popular in the Perl/Unix communily. Information can be
extracted from text, web pages and XML dacuments using regular
expressions.

NQL Sort

Sorts text fines in memory or in files. it supports a wide variety of

sorting methods, including heap sort, insert sort, merge sort, quick

sart, and shell sort. '

NQL Stack

Provides a stack, \rmere strlng data can be pushed and later popped
hack off of the stack. Useful for recursive operations, algorithms that
are stack-based, or when you don't know precisely how much data you
will be working with.

NQL Terminal

Connect to terminal-based systems such as UNIX servers,

rainicomputers, and 1egacy systems. Connects through the TELNET

protocol. Send and receive data, wait for specific prompts, capiure.responses. Make
your legacy system a full-fiedged member of your

network.

NQL Web

Retrieve wab pages and web page headers with case. Submit forms to

web sites and captura responses. Extensive proxy server support.

Requires presence of intemet Explorer.

Nota: The next development steps planned in component work are (1)
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developmsnt of Web Services versions of the components, and (2)
dsvelopment of Enterprise Java Bsan editions of the components..D. StockVue
~ StockVue is a free, ad-driven desktop application for Windows that '
tracks investments and businesses. It is in its fourth generation, and is
a joint venture with Terra/Lycos (Quote.com) where we share ad
revenue, It has won numerous awards, _
Note; StockVua technical assats are considered separate from the
business arrangements with Terra/l.ycos and use of the StockVue
frademark.
StockVue 2001 (Windows)
Current released and supported version of StockVue.
- Source code (Visual C++)
- Documentation (Windows Help, scurce in RoboHelp)

- installation Program (installShield)
E. Miscellaneous =~
Source code from in-house research, free products, prototypes and
professional service projects, Only highlights are listed here, Unless
otherwise mentionad, each item is for the Windows platform and
includes the following:

- Source code (Visual C++)
- Documentation (Windows Help, HTML, or PDF)
- Installation Program (InstaliShield)
Browser Recorder
Adds record and play butions to Internet Explorer.
High Relevancy Seareh Engine
Customizable search engine for entarprises that searches select wab
sites and network content based on categories.
IQ WebCollector _
A content engineering product that crawls web sites, recognizes
objects in HTML pages, and stores the results in databases.
IQ FileCallector
A content engineering product that crawls web sites and downloads
files of the desired type that are new or changed
NQL Shopper '
A shopping bot, intended for deployment on Windows web servers..IL Software
Applications (Purchased elsewhare, used internally as tools)
All software applications listed here were purchased {with varying numbers of
licenses) for in-house use as toals.
A, Development Tools
Visual Studio
Development anvironment for Visual C++, Visual Basic, Active Server
Pages. Acquired as part of Microsoft Certified Pariner program.
Visual SourceSafe
Source code control system. Acquired as part of Microsoft Certified
Partner program.
Microsoft Certified Partner CDs
Comes with NQLI annual membership as a Microsoft Certified Partner.
Software includes the foliowing:

- Visual Studio {Visual C++, Visual Basxc ASP)
. Visual SourcaeSafe source code control system
- Microsoft Office
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- Server products (SQL Server, MS Exchange, efc.) '
« Cperating systems (Windows 98, Wmdows NT, Wmdows 2000
etc.)
- Software Development Kits / Developer Documenta’uon
- Knowiedge Base / Technical Arlicles / Samples '
JBuilder, Forte '
Development platforms for Java from Borand and Sun.
B. Bocumentation Tools
Adobe Frame Maker
For creation of documentation in Adobe Acrobat PDF format.
RoboHelp HTML
For creation of Windows/HTML help.
C. installation Tools
InstaliShield

Installation 1coi for generating Windows soﬁware installations. .
lnstanAnywhere ‘

Installation tool for generatmg Java softwara mstalla’nons for multipie
platiorms..lll. Hardware

The hardware described here was purchased and used for research and -

development, and for quality assurance.
A, Wireless Devices
+ Palm VI
- Handspring Visor
- HP Jornada 548
+ RIM Blackberry 950
8. Computer Systems
- SUN SPARCstation (for testing Java NQL under Soians)
- Appie PowerBock lapiop (for testing Java NQL under Mac OS X)
- Linux PC (for testing Java NQL under Linux} :
- Windows PCs (for testing all products under thdows)
- Documentation system — Windows PC
+ Source Code system — Windows PC -
- Software Build system — Windows PC ‘
" Nota: Not listed: individual workstations, and systems that are part of
network infrastructura for NQLJ California oﬁ?ce JV. Patents
One granted, others pending.
A.U.S.ISSUED PATENTS '
METHOD AND APPARATUS FCR DATA COMMUNICATION
Patent No.: 6,004,684
issued. July 25, 2000
Serial No.: 08/832,027
Filed: April 2, 1997
inventor: David F. Pallmann
Priority: U.S, Provisional Application Nos. 60/016,744
filed 5/2/96; 60/029,974 filed 11/5/96;
60/030,992 filed 11/14/96
Dockst No.: 17314-704
B. U.S. PROVISIONAL APPLICATIONS
METHOD AND APPARTUS FOR DATA COMMUNICATiON
Serial No.: 60/016,744
Filed: May 2, 1996
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inventor: David F. Pallmann

Status: Converted to U.S. Application No.
08/832,027 filed April 2, 1997 (8,094,684)
Docket No.: 17314-701

METHOD AND APPARATUS FOR DATA COMMUNICATION

Serial No.: 60/028,874
Filed: November 5, 1996
Inventor: David F. Palimann
Status: Converted to U.S. Application No.
08/832,027 filed Aprit 2, 1997 (5,094,684)
Docket No.: 17314-?02
METHOD AND APPARATUS FOR DATA CDMMUNICATION
Serial No.: 60/030,992
Filed: November 14, 1996
inventor: David F. Pallmann ~ *
. Status: Converted to U.S. Application No.
08/832,027 filed April 2, 1997 (6,094,684)
Docket No.: 17314-703
OBJECT RECOGNITION ENGINE
Seral No.: 80/098,765
Filed: September 1, 1998

inventor: David F. Palimann.Status: Converied to u.s. Apphcatlon No.

09/387,412 filed August 31, 1589
Docket No.: 17314-705

METHOD FOR FACILITATING QUERIES OVER A COMPUTER

NETWORK

Serial No.: 60/124,689

Filed: March 15, 1989

Inventor: David F. Palimann

Status: Converted to U.S, Application No.
09/525,574 filed 3/15/00 and PCT
Application No. PCT/US00/070352 filed
3/15/00 _

- Docket No.: 17314-706

SCRIPTING TOOLS FOR NETWORK FUNCTIONS
Serial No.: 80/127,363

Filed: April 4, 1929

Inventor: David F. Palimann -

Status: Converted to U.S. Apphcabon No.
09/525,574 filed 3/15/00

Docket No.: 17314-707

SCRIPTING TOOLS FOR NETWORK FUNCTIONS
Serial No.. 60/128,138

Fited: Apnl 13, 1999

Inventor: David F. Pallmann

Status: Converted to U.S. Application No.:
08/525,574 filed 3/15/00

Docket No.: 17314-703

NETWORK QUERY LANGUAGE

Serial No.: 60/189,004

Filed: March 14, 2000
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Inventor; David F. Palimann
~ Btatus: Converted to U.S. Appllca’non No.
09/525,574 filed 3/15/00 ' )
Docket No.: 17314-712.C. U.S, PENDING APPLICATIONS
OBJECT RECOGNITION ENGINE
Serial No.: 09/387,412
Filed: August 31, 1998
Inventor: David F. Pallmann :
Priority: U.8. Provisional Apphca’uon No. 60;’098 785
filed ©/1/98
Siatus: Pending; Status Inquiry Filed 6/22/01;
Awaiting 1 st Action ,
Docket No.: 17314-709
SCRIPTING LANGUAGE FOR NETWORK FUNCTIONS
Serial No.: 09/525,574
Filed: March 15, 2000
Inventor: David F. Palimann
Priorlfy: U.S. Provisional Application Nos. 60/124.689
filed 3/15/99; 80/127,363 filed 4/1/99;
60/129,138 filed 4/13/98; 60/189,094 filed
3/14/00
Status; Pending; Awaiting 1 st Action
Docket No.: 17314-710 ‘
NETWORK CRAWLING WITH LATERAL LINK HANDLING
Serial No.: 08/870,395
Filed: May 30, 2001
tnventor: Da\nd F. Pallmann
Priority: U.S. Provisional Appiication No. 60/208, 954
fited 5/31/00
Status: Pending; Awaiting 1 st Action
Docket No.: 17314-715
D. PENDING FOREIGN APPLICATIONS
SCRIPTING LANGUAGE FOR NETWCRK FUNCTIONS
Serial No.: PCTAJS00/07058
Filed: March 15, 2000
Inventor: David F. Pallmann . :
Priority: U.S. Provisional Application No, 60/124,699
filed 3/15/29
" Status: Published; National Stage Filing Due:
§/15/01
Docket No.. 17314 713
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sl hardwace, sofvare, & mirketing matardabs physlcal property, Remizad belaw imdar "physieal property”
a1 NOL (radomarks a0d Wadanamaes

all NQL paterts, gantod + pending ’

oll Inlemst presance, including dorpain nqll.com, web sites www ngiepm and connoctnglL.cam
all omall adkiresses @uall.com

al NOL products and dedvatives

all Advertising agency creative woek
3 Marketing coltateral, incl bchurgs, maguadne reprints, and whita paper roprings

Physical Property

Locsion
Cuosta Mesa
Ivlne
{rvine
Inne
lovine
Lvine
$rvine
rving
lvine
Invino
Ievirwe
Ivina
feving
lrvina
Irvine
Invine
Invine
hvine
Irvine
invine
kvins
lrvine
levine
Invine
Irvine
lrvine
kvina
loane
Itvine
eine
{rsae
Wine
DCI Naw Jersey

O Dascription
15 Mackeling materials
1 Docuymatation buxders
2 HP4050TN foner cartridge

1 Racardabila NQL CDG

2 Microsoft Gl

1 HF Jomada box

1 HP JOS0TN Rser piimer

1 HP 1220Cse cokar inkjot printer
1 Appic Macintosh Pawcrlock taplep
1 Sun Sparciiation compuler

1 Sun 21" monktor

1 Sun keybasrd, hoxed

1 Sun artesvorias, baxes

4 Marketing muaterialx

1 Handzpdng Visor Box
1 Sprint PCS Intamet Phana

- 1 RIM Blackbery bax

1 Box miscrllanaous saftware, kargo
1 4' x 5 white board, wood
1 3 x 4" moanth placner board
1 Computor rack
1 Backup aubsystam QLT7000
28 Backup tapes
1 Saurce ade syswem {Dev’)
1 Documentaan systom (Dod”)
1 Software bulld systam [Workhorse”™)
1 Java/Ca bulld systzm (Brandon®)
1 Bagkup computar
1 Baxcables
$ Wah sarvers (wuiv.ngl_com)

Packaging
Boyed
Boxed

Opan box
Boxed

Boxoa

Not prackaged
Not packaged
Nt packaged
Boxad
Soted

Boxad

Boad
Boxed

Nat packaged
Not packaged
tot packaged
Not packaged
Bozed

Not packagod
Naf packaged
Mot pactaged
Mot packaged
Mot packagod

Not packaged
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NQLI West Coast Software Division
Technical and Intellectual Assetls

Last Updated August 31, 2001
1. Software Products {Developed In-House)

All software and documentation listed In this section are centrally housed in a
source code database. ’

A. Network Query Language

Network Query Language (NQL) is the company’s core technology. It is
a library of 500+ building blocks for communication, data conversion,
distributed processing, and intelligent behavior, These building blocks
are exposed as a SQl-like scripting language,

‘The NQL 1.X library was originally implemented In C++ for Windows.
In 2000, it was fully parted to Java.

NQL version 1.1 for Windows
Current released and supported version of the language for Windows.

Source code (Visual C++)

= Documentation (PDF, source in Adobe Frame Maker; and HTML,
source in RoboHelp)
Instaliation Program (InstallShield)
Sample Scripts

N ion 1.1 a3
Current released and supported versfon of the language for non-

Windows platforms (any system running Java 1.2-+). Qualified on
Solaris, Linux, Windows, and Mac OS X.

Scource code (Java) )
Documentatian (common documentation with NQL 1.1)
Installation Program (InstallAnywhere)

Sample Scripts

NQL verslon 2.0 for Windows i
New release of the language, just released epd of August. Contains
significant new features including improved internationalization.

s Source code (Visual C++)

e« Documentation (PDF, source In Adobe Frame Maker; and HTML,
. source in RoboHelp) ]

« Installation Program (InstaliShield)
- Sample Scripts
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Note: A book describing Network Query Language (version 2,0) is in
e warks, David Pallmann is writing the book for Wiley & Sons
Publishers, wihich Is expected to be avallable fn January 2002.

Note: There Is no NQL 2.0 for Java; that is the next fogical profect in
the Network Query Langiage development schieadule.

B. ContentAnywhere

ConfentAnywhere is a content management system. It includes the
NQL language as part of the product. ContentAnywhere gathers
information from a diverse range of sources an the Internet/intranet,
centralizes the content in XML farm on a (Windaws] server, and makes
that.content available In numerous ways, including the followlng: web

. browsers; desktop content browsers (all platforms); Microsoft Office;
Crystal Reports and thousands of other ODBC~compliant applications;
mobile devices; Microsoft .NET web services; and aothers.

ContentAnywhere version 1.0 (Windows-based server) .
Current released and supported version of ContentAnywhere.

Source code (Visual C++)

Documentation (PDF, source in Adobe Frame Maker)
Installation Pragram (InstallShield)

Sample Taxonomy and Scripts

e « »

Document Management Module
Adds document management capabilities to ContentAnywhere, sold
and installed as a separate module.

Saurce code (Visual C++)

Documentation (PDF, source in Adobe Frame Maker)
Installation Program (InstaliShield) .

Sample Taxonomy and Scripts

Wireless Module ]
Adds maobile device support to ContentAnywhere, sold and installed as
a separate module.

Source code (Visual C++)

Dacumentation (POF, source in Adobe Frame Maker)
Installation Program (InstallShiald)

Sample Taxonamy and Scripts
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‘s

C. NQL Components

NQL Components are individual bits of functionality from the Network’
Query Language library, sold as individual components, This is an
alternate way to expose the NQL library for those who are not
Iinterested in NQL as a language.

16 components recenty released for sale, packaged as ActiveX
cantrols and COM components, This allows the majority of Windows
development environments to use the components.

For each component:

Source code (Visual C++) .
Dacumentatian (PDF, source In Adobe Frama Maker)
Installation Programs (InstaliShield)

Sample programs (Visual Basic, ASP)

& & ® 9

NQL. Categorize

Categarizes text or web pages by scanning dictionaties (lists of words
and phrases). The component can score a page against single
dictionaries and can also compare a page against multiple dictionaties
and determined the one that matches bast,

NQL Crawl

Crawls web sites, following links from a root page to find osther pages
on a site. Spiders up to a specified number of levels, returning URLs
and web pages for processing.

NQL Database

Provides access to any ODBC database. The component can issue
selection queries, retrieve records and fields, and perform action
queries.

Easily create Word documents, Excel spreadsheets, and PowerPoint
preseqtations, Insert text, tables, and images. Requires the presence
Df MS Oﬁ"lf.‘e‘

NOL Image
Dynamically create new images or revise existing ones, JPEG, GIF, and

BMP files can be created, changed, or converted. The controt has
functions for drawing points, lines, rectangles, ellipses, and text.

NQL LDAP ] _
Accasses directary servers using Lightweight Directory Access Protocol.
I DAP servers can be.connected to and queried.
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NQL -Mail
Send and receive email programmatically. Handles massages in text,
RTF, and HTML formats. Communicates with mail servers using MAPI

{Microsoft) or POP3/STMP (Internel) protocals. Supports file
altachments,

NQL Match

Parforms HTML pattern matching. It can be used to extract data from
web pages, Patterns of tags and text are used to identify objects.

NQIL, Neyral

- Neural netwarks made easy! Create, train, and run neura! networks.
Suppotts four architectures of neural network (Adaline,
Backpropagation, Kohonen self-organizing, and BAM).

NQL News
Read messages from newsgroups and discussion boards (using the
NNTP protacol). Determiine author, subject, date, and message of

pastings. Find out what people are saying about companies, products,
and cancepts around the world.

. NOL Pipe
Allows agents and other programs to communicate with each other,

even if on different computer systems. Supports the use of maflsiots
and named pipes for communlcation.

NOL RegExp

Performs pattern matching using regular expressions, a kind of pattern
matching popular in the Perl/Unix community. Information can be
extracted Ffrom text, web pages, and XML documents using regular
expressions.

NQL Sort

Sorts text lines in memory or in files. It supports a wlde variety of
sorting methods, including heap sort, insert sort, merge sort, quick
sart, and shell sort. ) .

NOL Stack

Provides a stack, where string data can be pushed and later popped
back off of the stack. Useful for recursive operations, algorithms that
are stack-based, or when you don't know precisely how much data you
will be warking with.

NQL Terminal

Connect to terminal-based systems such as UNIX servers,
minicomputers, and legacy systems. Connects through the TELNET
protocol. Send and receive data, wait for specific prompts, capture
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responises. Make your legacy system a full-fledged member of your
network.

NQL Web

Retrieve web pages and web page headers with ease, Submit forms to
web sites and capture responses, Extensive proxy server sugport.,
Requires presence of Internet Explorer.

-

Note: The next developrent steps planned o component work sre (1)
development of Web Servicas verslons of the components, and 2
development of Enterprise Java Bean editions of the compopents.
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D« vauﬂ

StocdkVue is a free, ad-driven desktop application for Windows that
tracks investments and businesses. It Is In its fourth generation, and is

a joint venture with Terra/lycos (Quote.com) where we share ad
revenue. It has won numerous awards,

Note: StockVue technical assels are considered separate from the

business arrangements with Tera/lycos and use of the StockVue'
tradermaerk.

StockVue 2001 (W]
Current released and supported version of StockVue.

v Saource code (Visual C++)

= Documentation (Windows Help, source in RoboHelp)
« Installation Program (InstallShield)

‘E. Miscellaneous

Source code from in-house research, free products, prototypes, and
professional service projects. Only highlights are listed here., Unless
otherwise mentioned, each item Is for the Windows platform and
includes the following:

= Source code (Visual C++)
= Documentation (Windows Help, HTML, or PDF)
« Installation Program (InstallShield)

Browser Recorder
Adds recard and play buttons to Internet Explorer.

High_Relevancy Sgarch £ngine
Customnizable search engine for enterprises that searches select web
sites and netwock content based on categories.

1D WebCollector, ) )
A content engineering product that crawls web sites, recognizes
objects in HTML pages, and stores the results in databases.

I1Q FileCollector )
A content engineering product that crawls web sites and downloads
files of the desired type that are new or changed.

QL Shopper ]
I.tsifshop;:ﬂgg bot, intended for deployment on Windows web servers.

TRADEMARK
REEL: 2586 FRAME: 0893



09/17/2002 08:22 FAX ANGEL & FRANKEL,.P.C. idoog

JAN-10-02 THU 05:54 P  HAMPSHIRE EQUITY PTHRS FAX ND. 212 750 2970 P. 03

I1. Software Applications (Purchased elsewhere, used internally as tools)

All software applications listed here were purchased (with varying numbers of
licenses) for in-hause usa as tools,

A. Development Tools

Visual Studia .

Development enviropment for Visual C+4-, Visual Baslec, Active Server
Pages. Acqulred as part of Microsoft Certified Partner program.

Visual SourceSafe

Saurce code contral system. Acquired as part of Microsoft Certified
Partner program.

Microsoft Cerlified Partner CDs

Comes with NQLI anaual membership as a Microsoft Cettified Partner,
Software indudes the following :

Visual Studio {Visual C++, Visual Basic, ASP)

Visual SourceSafe source code cantrol system

Microsoft Office

Server products (5QL. Server, MS Exchange, etc.)

Operating systems (Windows 98, Windows NT, Windows 2000,
etc.)

= Software Development Kits / Developer Documentation

= Knowledge Base f Technical Articles / Samples

¢ 9 & & @

JBuilder, Farte
Development platforms for Java from Bordand and Sun,

B. Documentation Tools

Adgbe Frame Maker )
Far creation of documentation in Adobe Acrobat PDF format.

RoboHelp HTML
For creation of Windows/HTML help.

C, Installation Tools

InstaitShield ' _ '
Installation taal for generating Windows software installations.

InstallAnywhere .
Installation too! for generating Java software installations for muitiple
platforms,
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X1, Hardware .

The hardware described here was purchased and used for research and
development, and for quality assurance.

A. Wireless Devicas

Paim VII
Handspring Visor
HP Jornada 548
RIM Blackhberry 950

B. Computer Systems

SUN SPARCstation (for testing Java NQL under Solaris)

Apple PowerBook laptop (for testing Java NQL under Mac OS X)
Linux PC (for testing Java NQL under Linux)

Windows PCs (for testing all products under Windows)
Documentation system ~ Windows PC

Saurce Code systemn — Windows PC

Software Build system — Windows PC

Note:. Not listed: mdividua! workstations, and systems that are part of
nerwork infrastructuce for NOLT Californ/a office,
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IV. Patents

One granted, athers pending.

A. U.S. ISSUED PATENTS

METHOD AND APPARATUS FOR DATA COMMUNICATION

Patent No.: 6,094,684

Issued: July 25, 2000

Serial No.: 08/832,027

Eiled: April 2, 1997

Inventar: David F. Pallmann

Priority: U.S. Provisional Application Nos, 60/016,744

filed 5/2/96; 60/029,974 filad 11/5/96;
60/030,992 filed 11/14/96
bocket No.: 17314-704

B. 1,5, PROVISIONAL APPLICATIONS

METHOD AND APPARTUS FOR DATA COMMUNICATION

Serial No.: 60/016,744

fAled: May 2, 1996

Inventar: David F. Pallmann

Status: Converted o V.S, Application No.
08/832,027 filed April 2, 1997 (6,094,684)

. Docket No.: 17314-701

METHOD AND APPARATUS FOR DATA COMMUNICATION

Serlal No,: 60/029,974

Filed: Novernber 5, 1996

Inventaor: David F. Pallmann

Status: Converted to U.S. Application No,
08/832,027 filed April 2, 1997 (6,094,684)

Docket No.: 17314-702

AND APPARATLIS FO TA COMMUNICATION
- Serial No.: 60/030,992

Filed: November 14, 1996

Inventor: David F. Pallmann

Status: Converted to U.S, Application No.
08/832,027 filed April 2, 1997 (6,054,684)

Dacket No.: 17314-703

OBRJECT RECOGNITION ENGINE

Serial No.: 60/098,765

Filed: September 1, 1998

Inventor: David F. Pallmann
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Status: Converted to U.5. Application No.

- 09/387,412 filed August 31, 1999
Docket Na.: 17314-705
METHOD FOR FACILITATING QUERIES OVER A COMPUTER

NETWORK

Serial No.: 60/124,699
Filed: March 15, 1999
Inventor: David F. Pallmann
Status: Converted to U.S. Applicatian No,

- : e 09/525,574 flled 3/15/00 and PCT
- Application No. PCT/US00/07059 filed

3/15/00 :
Docket Na,: 17314-706
SCRIPTING TOOLS FOR NETWORK FUNCTIONS
Serlal No.: 60/127,363
Filed: April 1, 1999
Inveator: David F. Palimann
Status: Converted to t.S. Application No.
. 09/525,574 flled 3/15/00
Dacket No.: 17314-707
I NG TOOLS FOR RK FUNCTIONS
Serial No.: 60/129,138
Filed: April 13, 1999
Inventor: pDavid F. Pallmann
Status: Converted to U,S. Application No.
09/525,574 hRled 3/15/00
Docket No.; 17314-708
NETWORK QUERY LANGUAGE
Seral No.: 60/189,094
Filed: March 14, 2000
Inventor: David F. Pallmann
Status: Converted to U.S. Application No.,
09/525,574 Gled 3/15/00
" Docket No.: 17314-712
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C. U.S. PENDING APPLICATIONS
QBIECT RECOGNITION ENGINE

Serfal No,: 09/387,412

Filed: August 31, 1999

Inventor: David F. Pallmann

Priority: U.5, Pravislonal Application No. 60/098,765
filed 9/1/98

Status: Pending; Status Inquiry Filed 6/22/01;
Awaiting 1** Action

Docket No,: 17314-708

S NG 4] QR NETWORK FUNCTI

Serial Na.: 09/525,574

Filed: March 15, 2000

Inventor: David F. Palimann

Priority: U.S. Provisional Application Nos, 60/124,699

filed 3/15/99; 60/127,363 filed 4/1/99;
60/129,138 filed 4/13/98; 60/189,094 filed

3/14/00
Shatus: Pending; Awaiting 1% Action
Docket No,: 17314-710
NETWORK CRAWLING WITH LATERAL LINK HANDLING
Serial No.: 09/870,395 .
" Filed: May 30, 2001
Invantor; David F. Pallmann
Priority: U.S. Provisional Application No. 60/208,954
filed 5/31/00
Status: Pending; Awaiting 1* Action
Docket No.: 17314-715
. PEND FX =5
SCRIPTING JANGUAGE FOR NETWORK FUNCTIONS
Serial No.: PCT/US00/07059
Filed: March 15, 2000
Inventor: David F, Pallmann
Priority: U.S. Provisional Application No. 60/124,699
fited 3/15/99
Status: Published; National Stage Filing Due:
9/15/01
Daocket No.: 17314-713
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