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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

|CE Software, Inc. | [12/23/2003 || CORPORATION: IOWA
RECEIVING PARTY DATA

|Name: ||Jeff Baudin |

|Street Address:  |(5331 Skylane Bivd. |

|City: ||Santa Rosa |

|State/Country: |ICALIFORNIA |

|Postal Code: |l95403 |

[Entity Type: |INDIVIDUAL: UNITED STATES |
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: 2629605 QUICKMAIL T
3

CORRESPONDENCE DATA

Fax Number: (707)578-3133 =
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. e
Phone: (707) 578-9333 2
Email: craig@northbay-iplaw.com

Correspondent Name: Craig M. Stainbrook
Address Line 1: 412 Aviation Blvd., Ste. H
Address Line 4: Santa Rosa, CALIFORNIA 95403
ATTORNEY DOCKET NUMBER: 00875.75 10/9/08
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Signature: /Craig M. Stainbrook/
Date: 10/09/2008
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ASSET PURCHASE AGREEMENT

Y

”I

This Asset Purchuse 3\“‘1 sement (U Agreement )
muade and entered jutoe by and { between CF Sofhware, im‘w an ]Oﬁ..z a,.mpommn {
Lmudu. Indostries, a Califorma company, JedT Baudin, px'{};}riamr {"“Byer’™).

I

bclh 1) .-m«J

WHERKAS, Buyer and Selier desr it in the bost interests of both pm‘u&s that cortsi assets
currently owned by Seller or used m the conduct of its business be sequired by Huyer on the terms
and conditions set forth hurein, and

WHEREAS, Buyer does intend 1o forther develop these certain agsets 1o the mutual benelit
ol bisth Baver and the users,

NOW, THEREFQRE, in constderation of the premwises aud of  the warranties.
reg)tcsenmmmm covenants mid agresments sel forth in this Agremuent, the parties hercto pgeee o
fodlowg:

1. Purchase amd Sale of Assels
L1 Agreement to Purchase awd Sell

LEL On the Closing Dute, Buyer will purchase from Seller, and Seller will sell and assian 10
i3 yer, LCIE&IH of \e]ler s dswm, a3 dsted in Sections 1.1 (o) Huough [T {e), below, syl
specifically including oll of Seller’s right, title and intwrest in the assets utilized tn conducting ks
business of maketing and sedling the Foi fonwing softwme progrvns: CuickMail Office finciu i
(}uzf‘!’\]m Pra) and C}LIILI il l;:\N \wilcz,u‘w ty, the ‘Pmt-mm . The versions of the Programs
are specilically Quic h'\i il Offiee server 3.0.2 for the Macintosh, QuickMail Pro (chent softwaie

For both Macintosh and Winduw s}, and (M;u Matl AN 3.6 Such assets (horein collectively

referved to rs the “Assets™) include:

v
‘E

() owned and licensed software wud softwsire documuniation, inchuding fer the curam
versians, suurce code and binaey libvaries dewlnp’ ar acquired by Seller which are or bave bees
ased i the develepmont of the Programs, and ischuding all software develomnent touis anud
reference/resource software hibeacies, o the exieni « mz*‘mf" 13 usL OF BOOSsAry (0 t.:iﬂ;\t!(_ the
curtent) versions of the Programs. Sellor will provide Buyer with () one copy of sl source code o
the progrvns and programuimer notes, bedh in iL.hl[!\,»iG’laix.tL fe form. This will inchude all
development copies and work in process nof yet ncovporated into a relrased prodact, e s
upgrade version; (1) one prm!ul copy of ail source mJe o the programys i rt‘:qumlm By Buye
within a reasonable Gime aller the execution of this Agresment; (11} oue compilod foxecuihio:
version of the pragrams; {ivy & complete copy ol a databuse for each of the Programs, et ding v
Feature reguest comments included therein, both i mac hmc readable form, ("Bug Database”
cempleted to the beat of Seller's knowledge and reenllection: (v complete nmchine readuble n..n;)...\,
in m;‘l.di ased, of all manuals sl celated user x!z,hmzmnmxon,

{by all catalogues, brechures, sales lierature, promotonal matertal and other selting muterig
of Seller, including ali ugma w0 all dedicated packaging, rmanund desizns, collateral Zﬂ\l[L.H»J amd
artwork, 1 ot t,mrcnr and prior versions, inchuding digital masters, all as may be avaiiable;

{e} all files and Huts of past, preseot wnd qualified prospective custmers of o which relaie
1o the Programs (the "Customer Base™ of Sefler, by machine readable form, with cerlain vighix
retnined by Seller us dexcribed o Section G048 hulow;
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(e} all dedicated inveniory relating o the Progruns, mcluding invemtories il sopplivs of
components thereof and relating shipping snpaplics, and:

(e} all intangible assets and rights necessacy wnd proper for the Qurther develnpmant ad
mawketing of the Prograns, umudmg E utnot Jimited o those mentioned hercafler,
Al of the Assets will be delivered to Buyer at the Clasing free and clear of all Hens or
encimbrainces, except as specified on Schedule {11,

L1.2 At the Closing, Seller shall execute s deli
E:umo as Bxlubit A, under the terms of which §
defiver the Assets to Buyer, and (i) such other Inli
other appropriate docwments as may be reasonably
ftentions and purposes of this grevinent.

{8 Bil of Sale o the fonm altie Faedd
i, grant, conrvey, assign, transfer and
aale, deeds, mstruments of assignment
cquested by Buyer i order 1o cary aut the

1.2 Porchwse Price. Upon te wrms and subjact m Hu’ f‘(\ndiii{mx sed Torth i this Adrmenient, in
relfance upan the repre SERtalions, warrantics, ¢ "‘tcn’w is of "“lnu contiiued heehs,
\zA.J in exch thahie for the sale, 2ANL, CONVEYANES, i A dieery of the Asuots
Buyer agrees 10 pay the following {ihe “vah'mf *’H(‘ ")

«

§ REDACTED R

Yt

L3 Assumplion of Liahilities; Payment of Linbilities

() Assumption of Liabilittes. Buyer will assune only such Habilities of Selier as e
specified tn Sehedule 13 hereof (the “Assumed Liabilities™), constitutin g such contracts witly
3% Lum:m suppliers, distributors and OBM s 55 Boyver reasonably believes neeessary Tor s
comtitsed developroent oad exploitation of the A

(b Payvment of Liabilities. Buyer at i upllon may divecdy pay, and d{*r.im:i Front the
Purchase Price, contain ourrent Habilities of Saller wihuch w sitng at U } osing whicl Buyer doen
ary tonsure continued guaod refations with supp fm 8 a.-d v,

FHICTENS
L& Nen-Agsomption nf Lisbiliies. Buysr is nol sssuming, wnd shall not be decmed 1o fave
assimed, any findalitics or obdipatons of Seller of sy Kined or nature whatsoeyer, exoept ax
xpessly pmwdu i Seetion 1,3 herenf. 8y way of ilustration and not by way of Hmitation,
Bayer is not assuming, and shall not e deemed 1o have n:,\ume:i_ any fiabidity and shall nos e
any obligation for or with respeet o any Jebility or oblieation of Scller {1 under any empl
benefit rf nof Seller or for any ttems ol vo Hpeasation t‘mn,uws* or censuiiants W Scller carnd
betore the Closing Date, {i1) tn respect of (%) any sides, use of excise t\\c‘u TOOME [es, ases
bans (I on or measured by income or B anchise fises stiribatable to periads ar events prios 1 o
‘ osing Date ar (¥} any of the fomgoing or any other taxes. fegid, soconntng
serage, fader’s foe, or other expenses of wihasosver lu..ni or aatuee wearred by Sclier or oy
aH:l ate, Shareholder, divector, cmployee or officer of Seller as i result of the congsmmation of -
transsctions confermylated E““e this Agreomuent, or (i *xz'iﬁriw nm of ity action, St o pro
hased ypon an event ¢ ! ; clapm a;‘i%if}i* {5 the Closing Date or (9
Ulosing Date In the cose of eladmg in respaet of pr daets - n]{ l::-»,-‘ Seiler priov to the ¢

and attributable 10 acts performed ur omiged by Sellse prior (o the Ok asing Dt

AN FiNy
TRSOU

o3

- of the purchuae and sale of the Sssets (he “Closing”
\/Imm s, lonwa g 300 poo (Seller's close of bugipness) on 3.)';.0..1111)(%‘
,L

LS losing, Jw's
offices of St,llu m W R
24 IS (the kmm;: 13

\‘( ‘/f"“
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2. Representattons and Warranties of Seller, Seller vepresenty and warrants 1o Buver as
follows as of execation of this Agreament a.mi s of Closing:

L1 Valid Organization, Good Standing and Qusitiieation of Seller, Seller is a corporation
duiv organized and validly existing and i good shmdmu under the faws of the Siate of Towa, Seller
& ot i defanlt undsr or i violation of any provision af it Articles of & ;comnmumz or Bylasws and
iz by good standing in each juriscdiction ju which I is guahified or Geensed, Seller has all reguisite
Osgomi(‘ POWET 4 UJ Muhfantx 0 cluTy On s busingss as now condocted, \f‘iln has full COPOrHie
ponver and anthority (o enter o this Agreement and {o carry out the provisions of this Ayresment.

25 not hive any sebsidbuies and does not control, directly or
gandzation,

2.2 Subsidiavies. Seller d
wdirsetly  wny other corporation, association or business o

2.3 Authorization. This Apres ment, when execnted and delivered, will be a valid and bind nw
obligation of Seller, enforceable in accordimce with iy teoms exeept as snel enforcement .may e
lionted by applicable hankroptey, insolveney, seorganization or ot laws of gum‘al application
velating to or affecting enforcement of crec hhn\ righis,

3

Diirectors of Seller. Meither the execution xmi ds divery of tim A LZTERTOSNEL DOE the ol andd delivery

of the Assets heretnder will () vislate any provisions of the Aricles of Incor poration or bylaws ol
Seller: () viokite, conflict with or sesult in the breach ov tr:x‘;zﬂ?;*'xt"{ﬁiz of, (‘m‘v‘uitn a ai;;}u.ll under
the wrms of, any agreenent of fostnnuent o which Seller is g party or by or to which \LI e or any
of the property or assets of Seller may be bound or subjeet (f: result in tw creation o anv ten,

charge or encumbrance upon the propertivs or asseis ';_sf 4033 1 parsyant to the terms of any such
agresment or nstrument; (d} violate any juy Es:nm,” order, injunchon, decree ar awand against, o
binding upon, Sellar or upon the seouritices, };uh ot basine: Seifer or (e} constitne «
viofation ol any applicable Taw oy reglation of m; apphicable jurisdic tzon

=

24 Assets and Liabilltles; Bulk Sales Law Omplance, Selfer has good and mau\r;:toiv itle
1o the Assets. The Assuts are not sebjet fo mongare, pledse, ley, conditonal sales RGN,
sesurity ttle, encumbrance or other charge, except o i heon dise losed in Schedule 11,7 o this
Agreement. Seller has no liabifities which may encumber the Asse 48, exce 18 h'w been disclosed
i writing to Buyer, and except those tnetrmed v the ordinary course of busingss, and no liabilities
which wauld ¢ quatify the creditor foe preforsnces under any applicables Bulk Sades | faw, or Selter hags
appropriately furnished Boyer with a list t Schedole 2.4 hereto, of such creditors. There t5 no
known contingent Hability which wonld give rise to any right of inderonification against Seller on
the part of any s direstor or officer of Seller,

A8 Patunty, Trademarks, oo, Seller owns ov po o pastaoly, teademagks, servioe marks,

tracde narmes, copyrishis and licenses to the Proguams axce pt an fisted o Schedule 2.5 herstn, Such
patents, tradermarks, service marks, trade nam: s, enpveighity and hum,v to the ¥ mnmm & sl
io the best of Seller's knowledge, all the patesis, radenark: u ade nanes, copyrighis
and licenses o the Programs sxcept as Bisted i Sehedule 2.5, 1 8 no Icaow\edm ot any
contiict with the rights of others aud o the hest of fix knowles
any third-pariy pat ont, tradernmk, service mark, tads R, w;mMn or hc::nsc wccpl 18 ii\{t{] 'm
Seheduie 2.5,

8 Litigation, ele Exeept ax Ing
proges \imﬁ oF i »e%taxhsm at {or any ba
O a8sELs.

boeen dhsclosed in So > 2.8, thore I8 po sudt, aotio,
s theredoe) affen ! m af it rexpective proapacties

£

2.7 Tax Retpens and Favments. Al of the regpective federnd, siaré and boeal tax selurns ond
repots of Suller required b_x- ias

w1 bie fided have boen duly Hled and properly refleet all wxes and

£
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fees owing and amous egoal to all toes and other fees which asg shewsat se due theverr fgve beor
pasd exeept for a disputed matier with one state amonsting to ic:sa§ BEDACTED

o which Seller is
irly reflected in it
iazed o

—

L3 Matertad Contracts; Corporaie Records, Al material ransactions to dale
or has been a party or in which It is or has been otherwise invalver, have been fa
financlal records aud other appropriaste corparate books and records and bave been dise
Baver whersver appropriate or applicable,

2.5 Special Marketing Avrangements. Exeept as detailed i Schedule 2.9, Seller does nat have
any existing bundling or special marketing srangements that have resulted in advanced payrments
betng received and performances obligations sl rematuing Lo the payor of such advances.

248 Development Efforts, Attached Schedude 210 doseribes the curmas status of Sellers
dievelopment efforts on the Programs,

£,31 Warranty of Programs. Seller warrants that QuickMail substantially conforms to and
operates as deseribed in the Seller's uger manual distributed with the Programs axeept for
deficiencies noted i the Bug Database. Fxcept as expressly set forth hevein there are no other
wartaniies including any implisd warranty of rerchantabitity or fitness for a epecific purpose.

REDACQTEDR

A3 Uiselozare. To the best of Selfer's knowledge, nsither this Agreement nor any BExhidbit or
Schedule annexed herelo, or any certificate or other jnstrument sefeveed 1o herein and furmished o
Buyer by Seller, containg any untrie staterent of a piaterind f50t o omits (0 state a material fact
necessary in order to make the statements costained thercin or herein, i the light of the
circumstances ander which they were made, not migleading. There is no fact known to Seller
relating 1o the business, affairs, opevativns, condition or progpects of Seller which may materialty
adversely affect suoh business, affairs, operations, condition oy prospects and which has not been
disclosed to Buyer in writing by Selier.

3o Hepracavdations aad Warrantios of Wy

Bayer representa that it has foll avthority (o ey ont the agsactions contemplated by this
Agresment without the consent of auy other paison, excepting the approval of {5 sharcholders,

4. Uenditions of Buyer's Obligations,

Buyer's obligations hereander are subject 1o the aconracy of all renresentations and
warranties by Seller contained herein or otherwise made o writing by o on hehalf of Seller
connection with the transactions contempiated hereby and (o the satisfaction 4t or wor o the

Closing of the following further conditions:

41 Represestatings and Warraoatfes, The fepreseniations and warranties contained in Section
2 or otherwise made in writing by or on behalf of Seller in connection with the transactiona
contemplated hereby shall be true and accuate as of the Closing Vrate, with the same effect as if

such represerdations andd winranties. had been mwasde on and as of such date,
42 Peviormance, Seller shall have performed and complied with all agreements and conditions
comtained herein requived (o be purformed or complied with by it at or prior to the Closing Date.

TRADEMARK
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£.3 No Adverse Events, Bebween the excontion and ddm-w af thiz Amre wen{ and the Chk )%s ng
.Dzm, NO Evens “PMH have oceuread to yateriolly ady ‘mely affect th condition, financial or
cdhenvise, of Salis

L to Buver o estificse, dated the Ok ARG
Jed it Zecttons A1 to 4.3, nclusive
witan B,

4.4 Consplance Certilivate, Seller shall b
Date, of its President cerifying that the conditions spe
been lfilled. The forms of \*tv‘h certificate iy st zchu:l Jmcm us Bkl

pRi l:ﬂ\\.

4.3 Froceedings and Documests, Al corporate and ather proveedings 1o be taken in comection
with the transactions contempluted hereby and il sertficaies, opluions, instruments and other
documents incident hersto shall be reascuably satisfac dory w substance and form o Buyer and i
counset and Buyer and its counsel shall have received sll sach cour wrpart originals and centifiesd
and other copies of all centificates, opinions, instrawents and other documents i Buyer or its
counsel may reasonahly request,

4.6 Bmployment, This Agreement is not contingent wpon Buyer biring any of Seller's
employess,  Buywr is {free to make Lm Oilf‘r o Sedler’s ﬂip!ﬂ”ub who is the current
;;mwlanunu/produci manager ab any time priov o Closiug and up to six months following the
"._.,;L‘Slﬂ('

&7 Noncompete, Certain cmployees of Seller set forth in Schedule 4.7 shall cach have signed a
noneompate \-1.;_);.%;1)-\%1'1{ with Buyer on terms conmpayable to thase contained in Sestion 6.5,

-y,

Secttm 5. Covenunts of Soller,

A

33 Adverse Change; Litlgation,  Between the dute heieof and the Closing Date, Seller will
promptiy ddwwR uyes: (i) of any evant which represents 4 raierial adverse cvhanﬂc in the business

or condition, financial or otherwise, of Sailey, {31} ﬂi any dovelopanent, financiad or otherwise, which
C

in management’s judgment is lkely to ma m,aﬁy affect the basiness, pmpk ities or atfisins of Seher
and (nﬂ of each st or mme{‘dmg rommenced or theatened agaiust Seller which, if 'zdvc“"d,

determined, would result in such material adverse change. Seller will also promipily notify Buyer of

any failore of performance of or compliance with any ferm or pr«wmm of this Agreesent or wny
comition OF CYERL W hich constitvies, or whish oith notice or lapae of time would constitie, o
defanlt in Seller's performance harounder,

will g not discuss or nogwmic vith any other corpe ation, fiem or person, or entertain or conaider ¢ ny
inguiries or proposals relating o the possible dsposition of the Assews of Seller and wi Il cause
Sullu to otnduct its businesg w;ih regard to the Assets only in the prdinary course.

S3 No Shop Clausey Svdinary Course, Between the die hereof and the Closing Date, Selles
,V
g

« Other Covenands and Agrovmsats

%3 ¥ndenmilication By Sefler. Upon the tsems and subject to the o om‘iitions set forth in Section
3 hereof, and this Ssction 6.1, but Hudted § Hnarnnom sl curulative amount o the Puschase
viee except as stated below in this section, Seler serees o masmm:‘}, aind hold Bayer harmiess
Wam*ﬁ and will reimburse Rover on demane for, 3 payment, losz, cost or expense (including
fw‘\umi le attorney’s fees and reasouable costs of nvestigation incurred in defending against such
payvment, imm, cost or expense or chin therefoo) made or incovesd by or asserted againgt Buyer al
any dme after the Closing Date in respeet of

"7‘40"3“”;

(&) any and all Habilices or obligations of Seler, or clains a gainst or imposed on Buyer, of
Ay pattee not assimed by Boyer pursuant to this Sgrsement;
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() any and all damage or deficiency resulting from any omissica, misrepresentation,
breach of warsinty, or posfullilment of sy et on the part of Seller contatned 1y this
Agreement, or from any misrepresertation iy, or onsission from, any ceriifieste or other nstrument

furnished or w be hirnished to Buver pursuant to this Agmement: and

\) w W n, all ge o d fauu\‘ n‘isims 'uil rn o refated

N \\\ N
R, N R
R A
R R T

REDACTED \

Mobwithstanding any ether provision in this Agwement, product Hability resulting froms the sale of
the Prograns hy Ruywr subsequent to the Closing Diaie s exctuded frons indemmitication under this
Seetion 6.,

Tndemuitication wnder this Section 8.1 a8 periaing 1
sorvice maks, ade rames, copy 13 and Heeraes 1o the |
within fwo years of the Closing Date unless S« il*-z brad Enow
herein, at the Closing Date that coull Tead to & claim,  Indemuit
pertaing to all other mattess arising vader this Agresment shall be Hivdied to r¥ HING f“ h d within five
yetws of the Closing Date unless Seller bad Enowladpe of facts, which an not dizclosed heredn, a
the Clostng Date that could lead to o cladm, o in the event of the veewrrence of any fem disclosed in
Schedule 2.4 or 2.6 10 the extent of such amoum disefosed. Mobwithstanding any wording to the
contrary, this indemnificution will fu no event sareive the Houidation of the corporation of Seller,
which is ikely imminent.

e m ang ﬂm rx;shrs of patents, Gadernarke
g shadl bu ’1‘ .u cd zo o Lun.a M i
‘ it& ; §

poscy

5.2 Indwneification by Buyer, Upon the fermy snd subject w the conditions set farth in Section
6.3 hereo!, snd this Section 6.2, Bu wyer agrees W indemsily g }d hold Seller havmless againgt, and
will reimburse Seller on denwmnd for, m]jy payment, hm\ cusl or expense (incloding reasonable
'aiwmt:y iu\ *smim wuabie oosts r\i in son ourred i) Mmdmg: st such payInient,
v : >or incurved by or asserted against Seller at any time
f*ﬂ* the € 1~hm“ 5 sect of anv uni;; don, wnsrepresatation, bresch of warranty, or
nonfaifillme ntof any \me“m 1 on the part of Buyer contidned 1o this Agreement, oy front any
misrepresentation i, or omission fromy, any certificate or other instrument furnished or to be
Turnished to Seller pursuant to this Agreement, o for any acts of Buver after the Jater of Clesing
Late or acquisition from Seller of a particu Lhzr st B s assoctated with g elim,

...... e eSS
BRACTHED
8 on of pouce O NI R e HERT e any action, the

tndemnifisd party will, it 0 cladm i respect thereof 5w be made B aiist the nnh:.mm'v'nw party,
notily dn wmuxg the smimmuwm s paty of the commencenat thereof, In case auy such action is
bro whz against an inderpnified party, and it notifies de mqic\mm fybrg party that it will be eatited 1o
; mupm. therein, and W the “.\muh,\z it t iy wish, &t g du, detfe ', with counse

why sl 4 be to the reavonable smtisfacion of sech indernnific 3 e from the
amiumm g party to such indeswdfied pariv of s alection 50 0 ummm the defense thes .:f‘, the
‘ndu.rmm_,-i'nb party will not be liable 1 aueh indemn ity under tus Section Tor any legal or
other expenses subsequently inenreed by such in’%mnmi | party m connecilon with Lm, dg ium,
thureof other than reascnable cosis of inve gaton,  Any such ing «em,xfymn narty shall not be
linkde o any sach wulomified party on scount of any setlleraent of arny elaim o astion effected
witiout the consent of such indamnifying party.
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6.4 Vaxes, Hupenses and Fees. Seller horeby agrees (0 assome and pay any and all fows staie

taxes on the teanafer to Buyer of the Assets hevennder. Fxuept s specifieally provided herein, sach

party shall he responsible for and shall pay all costs incwrred b it In connéstion wilh pegotiation
and performance of agreements contained hereln, including legal and acconnting fees. Seller and
Buyer state that no brokers o finders fees ae payabls as a resull of this transaction,

6.5 Nencompetition, Seller agress that, as a material consideration ranning 1o Buyer for £ uyer's
payments hereunder, for a periad of three vears from and afier the Closing Udib, Seller will not
engage in or varry on, directly or indirectly, any business in fii)i},?;)\»tlt;ﬁh} with the business of
dle: mlopmg, marketing and selling products in competition with the Assets as conducted or intendead
hv uu-k’!' af the Closing Date (except as contemplated in Seetion 0.8), but suly for o long as such

e business s carried on by (1) Buyer or any sobsidiary or affilinte of buyu} cr (1) any person
Limwmi fnle from Buyer to the Assets, in ‘\m‘ jurisdiction in the world, Seller's CORLINgG
mam.zt.mb of instant messaging software shall not be considersd competition,  Selfer further
covenants and agrees that for a period of one year from and after the Closing Data they will nn
recriit or hive, diseotly or indirectly, any person whey s, or within the ons month pertad tmmediaely
fnflowing the Cifosing Date iz, an en tpmym of Boyer without the consent of Buyer.

653 1 Inoany judicial procesding, the conrt shall refuse fo enforce the covenants hereof because
the tie hnit is teo Jong, or the geographic scope or soope of business is deemed wio extensive, it is
expressly understond and agresd between the pa*‘ti(*' beseto that for purposes of such procesding
the tire, geographic ares, scope of business or other sspect shall be desmed m{.iuced 1o the extent
nevessary wr pormat enforcemaont of such covenanis,

$.5.2 Seller acknowledge that a breach of Section 6.3 heyen! wiuld canse frveparable damage ©
B uyer, andd in the zvent of actual or threatened breach of the provisions of \cf‘imn 6.5 hereof by
Seller, Buyer shall be sotted to g empory ¢ satraindng order and an fmjunction restraiving Seller
from bmmlung such covenants sithont the necessity of posting bond or proving reparable harm,
such bedog conclusively admitied b by Seller, Nothing shall fe constnaed as prohibiting Boyer from
pursuing any other av:uiabi remtedies for such bregach or threstsued breach, including the WOGVETY
of damages from Seiler. Seller acknowle zes that ihe resiictions set fortl in this Agreement ass
reasonnble w soope and duration, given the nature of the business of Buver,

£.6 Posi-Closing Covenanis.

&6 Execation of Addithonal Bocumews, Bach paty will any e, and fromt time (o time
after the Closing Date, upon request of the other g.m ; owrie, ack mmiuiwe and deliver all such
further deeds, assignmsnls, transfers, conveyanizes, ;wtw'u« of ¢ ttome., and assurances, and take all
such forther action, as ¢ uay be required 1o carvy vl the Intent of this Agreernent, and to transfer
vest ile o any Assel being tansferred hereundrr, and o protect the sght, ttle and interest i and
enjoyment of all of the Amﬁia providesd, however, that this Agresment shalt be effective regardless
of whether any such additional documents am sxecoted.

68,2 Trovstiion snd Techoloal Development. To properly transfer technisal development
Seller will provide Buyey with five (5) bwears of technical development consultation dme within one
{1} muonth following the Closing Date, ov two (3) mmontes ;z,lim has the necessary, trained sl
its employ. In addition, Scller shall provide a link from § wd“ pags (www.cesofl.econ) o L«uv(,r'x'
wazly pngs, for two vesss sfter the € Iosm“-; ar while such p ;&m, sists i Iees, sech thit someone do MG
a search on the word "QuickMail” will be propely dives w | for informeation and support. Technical
development consultation In excess of the statetheurs or dhration will be available at an agresd upon
hourly rate if Seller has the necessacy, traived steff o jis smploy.

TRADEMARK
REEL: 003867 FRAME: 0811



feequently thap weekly any product regististion cards
At{,d 10 the Agsets, and any ustomer £o wence relaid 0 the Assets, which are recerved al
is». office or t‘.‘-leﬁ\‘\"hC‘{'C A reosonable fen may be charged for this service sebseguent o the

Heuidation of Seller’s corporation, i such should aceny.

6.6.3 Mail, S"li'-‘s‘ agrees to forasard nol

664 Use of Customer Base, Cortrin of the Assets lave no Customer Base or a pourly organized
Customer Base. Seller velains alf rights tor continued use and rental of the Customer Base of the
Asnets, exogpt in a manner which woui 1 be gy direet compatition 1o Buyer ag set forth o section 6.5
abuve. Buyer agrees and fully binds el and all suecessors that the cnstomier e-mail addresses
incladed i the costomer hase will rot be used For 3 wm of unsolicited commercial e
niel {fcommonly known as spar) and iliuhu, argd nat %w way of froiation, such ecmatl Hst will no
be vemted to ‘Im‘ *‘}mi party, nor will t be sold exceplas a miwu,i partof th{, Aszals,

&7 Sharelwdder Approvad

RERDACTED

\::‘Q\\ N “\\\\W\W\\\\ ‘w\ .

6.8 Continped Castomer T ‘“h;sssz,s Suppor! by Seler. Seller will provide costomer tenhnical
support o Bayver, or, at Buyer's option, fo Ruyer's r'usnmu{ﬂ al an agreed upon hourly e
congingent spon Sxdler hay g the necessary, trained staff in s erploy,

7. BMiscellansous,

73 Swvvival, All covenasts, agroements, repressttations snd warranties contained besein or in any
document delpvered at the (,iw«zm, shall survive any mvestigation made by Seller or Baver sl the

execution and delivery of this Agrenweni,

7.2 Gav i:“iiik!;?, Law, This Agreomont {5 iwsw m Arveral in, and shalf be govemesd by, comstred
and enforcesd in accordance wuh the faws of * the State of lowa, TO THE MAX] MUM BEXTENT
PERMITTED BY LAW, BACH OF THE PARTIRS HERETO HEREBY AGRREES THAT ALL
ACTIONS OR PROC HMGE ARISING IN \,UN\I IO W fﬁ THIS AG f\?“i’*‘,\ﬁﬁf\”
bif ALL BE TRIED AND DETERMINED OMNLY 1N THE N I’ AT I\ H;'! ?i“‘ A L VOE;I
LOCATED IN THE CITY OF DES MOINTS, FOLE
s}ﬂl} SOLE OPTION OF BUYER, IN ANY JTHER
INITIATE LEGAL OR ECQUITARLE PROCER
MATTER JURISIMOTION OF THE MATTER
BEXTUMT PERMITITEDR 8Y L AW EALH OF
et v’kl\fhb ANY RIGHT SUCH PARTY MAY
H}%\U?w ‘*’W H"’N\'i*‘a&} :\ OR TG ORI
PROCEEDING IS BROUGHT 1N ACCORDAN

W)

SUR "‘" {\ \”HK H hUY'“L bH’%} i
\“1? WHICH HAS SURIECT
NTROVERSY. TO THE MANIMUM
’:‘S HERETO }H:RLBY BXPRESSLY
ASSERT THRE DOCTRINE OF
: "'{‘( 3 't"{'?fl‘l EXTENT Ay

1.3 Walvers and I\a‘{‘;sics:s‘ Any failure by cither party 1o this Agreement 1o -,uxnply wnh v oof s
fh}mmoh\ a=n-‘emw£ s covenants may be wanved by the oty party. Al walvers rmdu this
Agreement and all notices, consents, dennnds, e NESTEN kpn.uv'vi,, and other mnumxmcatn.mz‘. shich
are yequired or gy be given uweander shall be i writing and shall be deerned to have been duly
given if porsonally delivered ov if doliveved by felecopy or electronic mail with wectronic
comnfirrnation when nt‘m\xiiv received by the party to whom zent, o i mailed certiffed Srst class s,
postage prepad:

If to Seller CF Softvars, Inc
At Joha 5. K
BO, Box G358
West Dies dloines, A 50

, Frosident

TRADEMARK
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Bt Buyer: Jeff B 'mdm
"bf. ;] b, #1632
¥

e

e designated by weitten notice o o

the subjec

U7 10 sueh other person or persons al such address as may §
the parties

13 Fegardi gt
i

other pariies herennder.
plete anderstarding of the partis
prior undessianding, asresments ane representitions

7.8 This Agreement constituies the com

matter hereof snd supersedes all
regarcdiog such subjent matier

v and stmix oo binding upon and
i ﬂ’\%l*'il“

nended or erminaied b Wi
PUCCESIOIS a3

oly b amende
wlo and thair respestive s

LS This Agreement can o
shall inure to the benefit of the partes be
¥, the parties hereto have atgned this Agresment as of the d

IN WITNERS WHEERNO

first written above,

by Jeft Bags hr%, Prope ietar and Ind ividnal
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SCHEDULE 111 Liens and encumbrancea:

Teane

SOPETWH R Y3

REDACTED

T

X

TR \'\\'§\Q§\§(§._§§Q}‘§§xQ\\ .:\‘\\

N
=

2

§ REDACTE]
REDACTED Q

§ RBQE&C'L’&.} N\ N

SCHEDULE 24 Epcumbranoes

Nome, however, for want of @ specific place o disclose, the lcense for the spell checking feature is
ot practicable to assign. The agreement Biag been with L&H,  &lse Instill Shisld's instalier for
Windows and Alsddin's tnstaller Tor Macintosh. These ase also not practicable to assign, Other
iems which may or may not be assignable are Bodaud Gt 5.0.2.CodeWarrior 5.0 Windows, and
CodeWarrior 7.x Mac. These nonassignabli portions of the &ssets will need to be refiesnsed by
Buyer directly with the appropriate Hesnsors.

Another item disclosed by Buyer: The current vecsion of OuickMail LAN client is under the coutrol
of another software company. Mone of the source ode 1o any portion of QuickMail LAN is
weluded in Assets,

SCHED

Pateats, trademarks, stc.

Patents - Seller has performed no patant searches and makes no vearrandy other than thar it iz not
aware of any patent infringemans.

on the name uickMatl, Seller has filed for and
ed tradermark on the name QuickMail. There i a dispuis in
woussed with Buyer

Trademarks - Seller has vsed nademark notives
has recently received a U8, regi
Lanada s has ey separately o

Copyrights - All Programs have Geen marked ag copvrighted, Il no copyright registrations have
bees filed,

Pomain Nagres - Seller doss not have the dernain name for £ ek Mail,

SCHEBDULE 2.6 Litigation
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SCHEDULE X9 Speeial marketing arrangoments

Intermational distributor contracts
Pavaree distributor contras
Sofrware o Go contract

Digital River coatract

and many others

SCHEDULE 2,10 Development efforts

We have an unofficial beta version eurently in the Bands of cue or more customers, This wil he

extended w fanuary 2004,

Yors

a1l

SCHEDULE A4S Hmployment

Rob Kas iy currentdy oy Quickiail PrOZRmer projeat smanager.

SCHEDULE 4.7 Bmployee noncompote

ome

EXHIBIT A-BHLL OF SALE (auached)

EXHIBIT B-Foem of Officer’s Certificate called $or in Seenon

RECORDED: 10/09/2008

We have done some very prelinnary desig
3

work on what we wonld ntend to do for the 11C8 L

A (attached)
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