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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY: MAINE

UCompareHealthCare, LLC 03/16/2007

RECEIVING PARTY DATA

|Name: ||About, Inc. |
|Street Address: ||249 West 17th Street |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10011 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 78839913 U UCOMPARE HEALTHCARE
Serial Number: 78839933 DECISION ASSISTANT

CORRESPONDENCE DATA

Fax Number: (215)279-9394

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Email: jordan.lavine@flastergreenberg.com
Correspondent Name: Jordan A. LaVine

Address Line 1: 1628 John F. Kennedy Blvd., 15th Floor

Address Line 4: Philadelphia, PENNSYLVANIA 19103
ATTORNEY DOCKET NUMBER: A0465.5009

NAME OF SUBMITTER: Jordan A. LaVine

Signature: fJordan A. LaVine/

Date: 04/04/2007
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Exeemtion Versiam

ASSET PURCHASE AGREBNIENT,
DATED AS OF MARCH 16,2007,
BETWHEN
ABOUT, INC.,

AND

UCOMPAREFHBATHHERREL CL.C

1-NW72488867 .4
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ASSET PURCHASIE AGREEWHNT

ASSET PURCIHVSSE AGREBNWIBNT, dated as of March 16,2007 (the “Agreemeny’),
among UCompactidzhlitiGare, LLC, a Maime limited liability comgany (the “Seliat”) and Aboat,
Inc., a Delamaaee corporzztion (the “Banyget)).

WHEREYSS, the Seller owns and operatss the Web site, UCampardhaittitlarectom (the
“Bariines)’); and

WHEREYSS, the parties desire that the Seller sell, assigm, transfiar, convey and deliver to
the Buyer, and that the Buyer purchmse, acquire and accept from the Selles, all of the right, title
and intemsst of the Seller in and to the Purchiesetl Assets (as hereinsfter defimad}), and that the
Buyer assumie the Assunvet] Liabiliifies (as hereimafftor defined)), upom the terms and subject to the
condifions of this Agreament.

NOW,, THEREKORE, in considleration of the foregaing premisss and the respectire
repwesenssiions, wamariess, covemats and agreemarits containst] hereim, and for other good and
vahusiiite considtenatoon, the sufficiengy of which is hereby acknomileidpdd, the parties hereto
herelyy agree as followss:

ARTICILEE |

DEFINIIMIORES

1.1  Defimilions. When used in this Agreement, defimedl terms shall have the meamimgs
assignel] to them in Anmex [ hereto.

ARTICILEE 11
PURCHHYSE AND SALE
21 Purchhase and Sale of the Purdhaset] Assets. Upom the terms and subject to the

condiitions of this Agreement, the Seller herelby sells, assigms, transffaxs, conveys and delivens, to
the Bugyar, free and clear of all Liens (other than Permiitteli Liens)) and the Buyer herely
punethases, acquiiess and acceptts from the Sellex, all of the Sellens right, title and interestt in, to
and under all of the assets, propeariies and rights (of every kind and descrijption) of the Seller
relating to or used in the Busimsss other than the Excludieil Assets (the “Purchassll Assafs’),
inchudling, without limitedion, the followiing assets, propexiiss and rights relating to or used in the
Busimsss:

(a)  all website contemnt (whether curremt or archiwe);
)] all Seller Intelliaetiizal Propenty;
(¢)  all propristayy registexetl user lists;
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(b) The Seller has good and markettite title to, or a valid interest in, all of
the Purdimsed Assets, free and clear of all Liens, exceptt for Permittatl Liens.

(©) ThetangiBiherdmﬂAssﬂ@sareingoodopemhgcondﬁtﬁhm,wot&hg
order and repaiiz, subject to ordimany wear and tear, free from defests, are usablle in the ordimany
comrse of the Busimsss and are suitabile for the purpessss for which they are currendly being used
or are cumently propeset to be used.

3.8 it f Purclivaset] Assetis. Exospt as set forth in Scheduile 3.8 ofithe Sefler
M@bﬁewmmwmﬁm&an of the assets and propaiiss of the
Seller used in the Busimsss and necessasy to permiit the Buyer to carry on the Busimess
immtlisttty followiigg the Closimg in the same mammer as presemily conduatet] and as curremdly
propessed to be condmxttet] and (if) include all of the operating assets and propariies of the Selier
used in the Busimsss. No assets used in the Business are owned by any Affiliate of the Seller.
Neme oftthe Excluitel Assetts is materiidl to the Busimsss.

3.9  Intelleriudl Propenty.

(a) As used in this Agreenzan, “Intéliectial Propenty” means all: (i)
inventtions (whetlr or not patemtdlity), trade secrets, techmical data, databasss, customar and
subsoitieer lists, desigus, tools, mefhmils, processss, techmellogy (inchuding knowhow and show-
how), ideas, knowthow, source code, researth and develapment informeation, produsat road maps
and other progiittayy infommeiton and materiudls whethar or not subjest to statuteny registraiion
(“Prpprictary Informatio”); (ii) tradematiss and service marks;, trade names, logos, domain
namss, trade dress and all goodwiill associtet] theremiith (“Tmadeninks”); (iii) copyrights and
copynipdhsbble works (*Capyidighty)”); (iv) documantatban, advertising copy, markeing
matenidls, web-sittes, servess, specifications, mask works, drawings, graphics, databases,
recondlings and other wosks of authenstiip; (v) comgputter programs, includiing any and all
software implemensaidons of algorithms, modells and methedidbpgsss, whethar in source code or
objextt code, design docummenss, operafing systemss and speciffications, flow-diarts, user manudls
and trainiing materiidls relating thereto and any transilations theresff (colletindly, “Seftveart);
(v) patentts and patentt rights (“Patenty?); (vi) copies and tangilile embodiiments of all of the
foregsiing as well as relatedl documentaidan in whatener form or medimm; (vii) all pending
appliications for and registrations of any of the foregsiing, both foreign and domesiic; and (viif)
the right to sue for infringenvent of past payment, if any, in conmeetion with any of the
foregsiing.

®) Section 3.5 he Seller Disslesuze Scheduile lists (by name, owner

and, where applicaiile, registration numiber and jusisiliciden of registration, appliceation,
centiifficaldan or filing) all Intefleatzal Propenty used in the Busimsss that is owned by the Seller
(whether exclusind]y, jointly with another Persan or otherwiisg) (“Selller Owmil ImtiRectuial
Pugpety”). Except as descritbet] in Sectiom 3.9 (b)ii) of the Seller Disdlusure Scheduile the
Sellar owns the entire right, title and interest to all Seller Owned Inteflectual Propenty free and
clear of all Liens (other tham Permiittet] Liens). Such Seller Owmedl Intelkeciud] Propenty,
together with the Seller rights under the In-Bonndl Licemsss listed on Sectiom 3.9 (c) of the

schosure Schedhile (the “Selller Lieensed Imtélicotial Prgpenty” and collecibatly, the
¢ r Intélbectaial Propenty))”), constitss all the Intefleatadl Property used in or necessasy
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for the operatiton of the Busingsss as it is curremfly condmertail and as cunramily propesetl to be
condiuttetd.

(© oGt : sclonirs eduile lists all licensss,
sublicessss and other agmam:mss putmmm to whldh a thn'd party authevizss the Seller to use,
practiize any rightss under, or grant sublicenses with respect to, any Intelleatal Propexty used in
the Businzss and ownsil by a third party other than “sheinfk-wngp” and simillar commyexgally
availdiite end-umser licensss ("In-Bomnd] LicensesY), including the inconpawiban of any such
Intellsttiad] Propotyy into prodlmis of the Seller and, with respect to each In-Beuntl Licemss,
whﬁﬂmr the In-Boumtl License is exchusine or non-exdhasvee.

(d) i ischosaze Schedulle lists all licemsss,
subliczarssss and other agmmmnsspnmmnttowhﬁhthe Seller autharizes a third party to use,
practiice any rights under, or grant sublicensss with respect to, the Seller Owned Inteffestudl
Propetty or pursiznit to which the Seller grants rights to use or practice any rights under any
Intellmttiail Propetyy ownsdl by a thind party ("'Out-Bannll LieansesY) and, with respest to each
Out-Bount Licemss, whetfliar the Out-Bountl Licemse is exclusiive or non-exdiusive.

(e) Excayptt as set forth in Secti isc] edulle
all registeations with and applicaitons to Govemmrenial Entitiss in rup@m of Sellet mer
Inteﬂlmmﬂl Pmmmyy are valld and in full force and effect and except as set forth in Sectiom 3.9
: edhile, there are no actions that must be takem by the Buyer
withiin 120 days aftar the date hem@ﬁ' including the paymant of any regisitvatoon, maimtananee or
renewal fees or the filing of any documants, applicaitons or certificatss for the punpesss of

mainteining, perfastting or presemiityg or renewiing any such Seller Ownedl Intelllentiadl Propenty..

® The Seller is not aware of any challemges (or any basis thereftad) with

r@qmmi to thc valnditpy or enfom@ﬂbﬂtyy of the Seller Ownedl Intellestizil Property. Sectiom 3.9 (f)

: ] i llststhestamOfanyproomﬂngsoracﬂmmbefmmtheUnﬂeﬂ
States Pateﬂt and Tradlanmkk Office or any other Govemnmentid] Entity anywihare in the world
relatadl to any of the Seller Ownadl Intellertud] Propenty, including the due date for any
outstanilinng response by the Seller in such procsailings. The Seller has not takem any actiom or
failed! to take any actiom that could reasomtiy be expectail to result in the abandwrmeent,
cancdllatoon, forfeitturs, relimgnisinmnnt, invalidiation), waiver or unenfioreablility of the Seller
Ownedl Inteflextui] Proparty and is not in default (and with the giving of notice or lapse of time
or botta wouldl not be in defzail)) under any In-Bomntl Licemse. Sectiom 3.9 (f) of the Seller
Disclosure Schedhile lists all previestly held registrations of, or applications for, Intellectudl
Property that the Seller has abamdernel], cancelllet], forfeitadl or relingiitieed during the 12
momths prior to the date of this Agresment.

(® The Seller Intellestudl Propenty and the Business of the Seller as
currently conducted and as curremily propeset] to be condustat] in the future do not infringe or
othemwiize violate the Intellleetiaal Propenty rights of any third party. The Seller has not receiwezdl
any commuiieaiion alleging that the Seller Intelfetudl Propesty and the Busimsss of the Seller
is infrimging or othemsse violafing any Intelleatudl Propenty Rights of a third party. No Actiom
has been institttell agaimst the Sellex, or, to the Seller'ss Knowilailge, threatteweld agaimst the
Seller, relating to any Inteflentudl Propanty formeily or curremtly used by the Seller in relatiom to
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the Busimsss and none of the Seller Intelisatud] Propenty is subject to any outstaniling Order.
Thexe are no restrigiions on the direct or indirect transffar of any of the Seller Intellasinal
Propetsy or any In-Bountl Licemse. To the Seller’s Knowiketlgs, no Person has infrimgeil or is
infrimgjirgg any Seller Intelllexttizd] Propenty or has otherwiise misapproprietdd or is otherwiize
misappropiititing the Seller Intefleetiudl Propensy.

(h)  With respect to the Proprietasy Infommation of the Seller used in or
relatiing to the Businsss, the documanttaidan relating thereto is current, accuite and sufficientt in
detaill and comentt to idemtify and exphaiin it and to allow its full and proper use witheut reliance
on the specisil knowlliige or memeny of others, except for Messss. Mark and Ryan Donmslly,
Jeff LaPointte and Anhony Servidee. The Seller has taken commeardial}y reasomdile steps to
protsat and presemee the confidentidtisy of all Intellestud]l Property used in or relatimg to the
Busimsss that derives value from being kept secret and confidlentidl and any receipt or use by, or
disclosuze to, a thind party of such Intefteetudl Propuietasy has beem pursuant to the temus of
bindiing writtten confiidtentisility and nom-usse agreemuent betwean the Seller and such third panty
(“Nanilistlosere Agreementy”). True and complete copies of the Nondiistlosure Agreamanis,
and any amendineatis therettn, have been providted or will be providiet! to the Buyer. The Seller
is, and to the Selleris Knowilsiige, all other parties thereto are, in comgpiliance with the
proviistons of the Nomilistbostre Agreamsants or the other Conirasts pursmant to which a third
panty has disclmset to, or authenizetl the Seller to use, Propuitatayy Informption owned by such

thirdl party.

@) All current and former emploxess, consulltants and contrastass of the
Seller have executet! and deliversil, and are in comyilianee with, enforsediite agreemarits
reganilingg the protection of Seller Owmedl Intelleetual Propexty and providing valid written
assignmeents of all Intellectia] Propery used in or relating to the Busimess and conceiwet] or
develepet] by such empllopess, consuiltarits or contractss in connegtion with their services for
the Seller (*“Work Produnt Agxeementy”). True and compilate copies of the Work Prodmat
Agreeneents have beem proviiddedl or will be providat to the Buyer. No curremt or former
emplloyes, consuiltant or confeaatar or any other Persom has any right, claim or interest to any of
the Seller Owneadl Intelllecttiadl Propentty.

G)  No employas, consulitant or contrauter of the Seller has been, is or will
be, by perfamniiieg serviss for the Seller, in violation of any term of any emplepmeny, invention
disclosire or assignmeent, confidantidliyy or non-canmpeiiian agreemwnt or other restricfive
covanarit or any Ordar as a resullt of such emplopeasis, consalitant¥'s or contractols's emplogmesnt
with the Seller or any serviess rendarat] by such emplogee, consuiltant or contradter.

&) All Intellecitudl Propenty that has been distrifbntet], sold or licenseil to a
third party by the Seller that is covemedl by warranty confommeii and confomms to, and perfiomrecid
and performs in accondtanee with, the represantaitons and warzantss providet with respact to
such Inteflentizil Propearty by or on behallf of the Seller for the time periodl during which such
representations and wamarttbss apply..

() Sofiwaze. Except as set forth in Secti

Schedhile:
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IN WITNESS WHEREDT, the partics hereto have caused this Agreament to be duly
execattel] by their respeatire autherizell officens as of the date first above written.

SELLIR: BUYER:
UCOMPREEHEATAEICRARH, C.1.C ABOUT, INC.
By: -
Name:
Title:

Signamuze page to Asset Purdhase Agranneent
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IN WITNIESS WHERHEDT, the parties hereto have caused this Agreamsnt to be duly
executtatl by their respaxttive authonizell officers as of the date first abowe writtten.

SELLER: BUYEIR:
UCOMPATFIFE ATACARIRE,C.LC ABOUT, INC.
- -7
A
By: _ By: &L z E@&
Namoe:: Name: Kemnéth A. Richieri
Title: Title: Vice Presidtont

Signatuzre page to Assat Purchese Agrenmeont
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3.7 (a)

3.8

3.9 (b)i

39(c)

Accountiiteg is on a cash basis. No accounts receivable
As of 2/28/07. Revenues generaled! as of 3/1/07 are the
Property of About, Inc.

Persomall Propestiics & Assets that are Purchased Assets

Purchane

items Date Purchase Descriiption

18" HP L1855 Monitior 04/27/2865 HP L1955 19 inch TFT Monkar
Admiin Desk 05MMAMS  Budget Office Furnitune Desk & Chair
Admiin Desks 05/04/2085 Budget Office Desks
Centt 51208 RAM for SPOC 04/05/2086 512 MB RAM for SPOC
Develgpmant Computter 04/27/255 HP DC5000
Dream Weaser 04/05/80085 Dreams Weavean for web page
Extewnal Hasd Drive 04/05/2005 Buslinik Extexnal Hard Drive
Finamme Conutter 0472405 HP A1020N Desiaap Compuiter
Gatemay Momitar 04/05/2805 Rob Cohem
HP 3800 Colar Laser printar 01/06/2005 HP 3800 Color Laser printer
HP Zvegu® laplap - Mark 11/30/2085 HP ZV6oaD laplop
HP ZveosD lapiap - SAS 01/062005 HP ZV6OTD laplop
Logitesh Keybomatd & Mouss- mark 04/24/2005 Logitesth Wirelless Keyboadilosee
MS Office Pro - FinasmosMaakk 04/24/2085 MS Office Professitonal 2003
MS Smalll Business Server 2003 08/30/2005 MS Small Business Server 2003
New SPOC 08/30/20R5 New SPOC
Nortan AntiViinss 2085 04/24/2085 Nortor: AnSi¥inus 2005 FinancssMaakk
Office Furnituree 04/20/2005 Budget Office Furnitine Set
Office Secunity System 05/04/2005 Safe & Secune Proteciion Alasm System
Phone Sysiam 11/03/2005  Comdiil Executech 616 from TEi
QuickiBimtiss Pro 2005 04/24/2005 Quickdinass Pro 2005
Ryan's Compap Office Comguiter 10/2872085 Compan comguiter - Conypllina
Sammng Syncitdaster 7308
monitim? 04/24/2005 Samswvg Synchfisgter 17" moniten on FinamcsMiakk
SPOC Servat. Montmr & USB driv 12/00/208%  SPOC Serve MWAYE, Monitart. memany & USB Drive
Symanitec Aniiuss 04/05/2005 Symamtec AntiVirus
TPQL 06/27/2885 TPOC trom NewEgy
VB.NET 04/05/2005 VB.NET fram Microsafh
Winaaw Guandis O7/1MZNED  Windiow Guarss

Sufficienny of Purchasadi Assets

None

Intelleciaill Propesty
U.S. Tradematk Appin. Serial No. 78/839.813 "UCompanstitaatiaase” Ref No: 706TOD1

U.S. Trademetk Appin. Serial No. 78/839,933 "Decisiom Assistani!” Ref No: 706 T00R
Certificatie of the Copyrigitt Office: UCHC Methodallogy TXU: TX 6-360-802

See Attached! Index of Referemse Library: Yellow highlighted items are IF

Lists of all Licenses & Sub Licenses

3M data processiing license agreemantt
CMS (PUF) Data Use Agreemat (DUA)
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