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ASSET PURCHASE AGREEMENXNT

THIS ASSET PURCHASE AGREEMENT, made and extered into thix M day of
January, 2011, by and among Rob Olson (hereln collectively called " Seller™ tr the *Sellery™)
and LOGIRKNET, INC,, an Hinads corpomiion fherehr called "Parchaser™y

WITNESSETH:

o

WHEREAS, Selle fma.wa in the business o cmzpuwr progranuning which i3
at 17651 Fan Palm “alifornis, $2503; angd ‘

WHEREAS, Scller dosives to sell & Purchaser, and Purchaser desives to purchase from
Setler, Certain assety of Seller in accordance with all the terms and subjest 1 all of the
couiittons hereln set forth
KNOW, THEREFORE, fu conslderatioss of the ;3*&11‘;35;@3 hereof {which the parties agree
are heveby incorporsted o snd mads 8 pust Q? S: sgreement heredn) snd of the mmmi

.

covenunts and agrecments horein set fonth, # 15 here zg,z'f: ed as follows

1. BDefinitions

* Aoreement’ shall mean s Assel Parchase Agreement,
B &
YContrast Date’ shall nvan the date of this Agreoment.

Y{losing” shall mean the act of completion of the closing of the wansactions
contemplated by this Agrorment on the Closing Date s 508 fonth in Anicle 18 heveot.

”{‘ieszmg Date” shall mean the date on which the Closing tekes place a3 set forth in
paragraph 10,1 hersofl
“Tmchaded Asseis”™ shall mean collectively all of the asmets and propertizs of Reller
‘\.
speotfically inchuded from the Sale Assets s provided in paragraph .,i vereofl

“prefit” shall mean the positive galn from the business operation after subtracting forall
gxpenses using an accrual method on & management gucounting basis, Purchase orders
revetved during 2010 snd paid during 2011 will be exeluded fromm the Frofit calculstion

*Sale Assets™ shall meay collectively all of the assets, propertics of Reller 1o be sold,
vansizrred, convered snd assigned o Purchaser berennder a8 provided in poragraph 2.1 hereofl

.. j&
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2. Sssets and Properties Belng Sold

2.3 Sale Assets. Un the term and subjeot o the conditions herem set forth, ot the
Closing, Selier shall self] assign, vansfer and convey w Parchaser, and Purchaser shall purchase

Py » &

and acguire the following:

13 Al rights o the following domain names owd by Selier,
dudsworks.com, dudeworks net, dudesorks.org, dudeworksdndo, dodeworks bie,
dudewarks.us

t

2120 Al Righty w the following Software owned and or developed by
Seller: Inventory Manager, MOV Bditors, and Clierg Heslth Bernipts (herein called

cotlectively “Reftware” or “Roftwars Produets™

)

213 Al prive sy, sales revonds, customer acoounts and custormer fists
of the Software products t& iy wransferred to Porchaswr (hevsin called collectively

"Rezords®).
234 The "DudeWorks™ frade names,  wademarks,  trademark
registrations and applications, copyrights and copyright regi sirations. label filings; brand

wanes, logos and apphications therefor, and the ﬂm\mni% syuhodived therehy.

3. Assumption of Specific OQhligations by Purchassr

1 Assumued Ubligatiens, Upon the Clesing, in addition o the Purchase ?z‘ oe herein

N
provided and ax part of the ¢ xmd*“'mm for the sale, assignment, ransfer and convevance of
the Rale "mfa tos Purchiaser #e horein provided:
L1 Puchaser agrees (0 service oxisting snd former
custenners of Software assets being purchased 1o good faith and respeat,

-

312 Maintain respectiid good standing service o the
trademark “DideWeorks™ and not at any time degrads w émte& 8 miw
or have cause 10 negatively tmpact the frademarked nams, brand, logo and
or reputation of.

4. Purchase Prive, Emplovmeand apd Ownershin,

4.1 Purchasg Price. In addiion o the assumpuion of the As sf' med Obligations
wrennder, Purchaser agrees to pay o Seller, and Seller agress © necept, ss the aggrogate
mrchase price hersunder for the Sale Assets (herein csliad the “Purchase Price™), an amouns
sl o (Filty Thousand sin‘is :%?i? Q00T ax advanced payment towards annual profty share of

>

i
3% in LoptkiNet for 200110 This will be paid on the closing date.

4.2 Emplovagent, LogikNat, Ine Agrees to pmpioy Rob Olson ay ait emplovee with role
and Title of YVice Presidont and or Uhief Technolog “} {Officer. Mr Olson will begin work on
Novemsher 1, 2010 and will be payd a sudivy of $130,000 per calendar vear, 3Mr. Oison will be
considered an eraployee 8t Wil

3
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4.3 Ovenership, Mr. €'335<m will glso receihve % of the conunon shares of LowsikNet and

5% of *i‘iw Profits, that acorue from January 1L 2011 1o Devember 31, 2011, less the “Purchase

i—‘sécs:*

gl S ribed in 4.1, Ou Javmary 1, 312, My, Olson il be entitled 10 1% of the commm

3 e ertzti% o share in the Prafits exoept to the extert of hy stoek ownership, In
Kﬁb Olson leavey LogikNet, Ine on his own within 2 yoars after acquiring stock in
i . LogikNet will have the option to purchase 3% of bis ownership interest in LogikNet
":._s' :sl"a% '3. Caned full profit share for sales closed up © the date of ﬁu;\ﬁ“tt;&‘m and retuen the non-
218 pumh&%& under this agreoment, undess otherwise moedified o wilting, U
terminates Mr, Olson within 2 years, Mr. Olson gets full ;‘smiii :,imc for the full 2
3

Qs &mi Logik \«ei il purchase 3% of Bis ownership indersst buok for 50% of iy valuation

/

P
s
‘.

\‘ &
fased on the average profits of the 2 year period.

¢

S. Representations, Warranties and Uovenanis of Saller,

Sedler hereby represent, wavrant gnd covenam 1o Purchaser shat the follosving sitements
arg rue and oorreet as of the Contract Date, and will be true and corregt on the Closing Dates

51 Authority and Bindioe Obligstion. All action necessary o suthovize the sxscation
and delivery by Seller of this Agresment and the other documents required 1o be exaontad by
Seller hereonder and the performance of Hy obligations hereunder and thersunder have besn
duly taken, The sxecution and {i Hvery of this Agreement &“}d the other docaments required to

b < \{‘th\,{i by Seller heronngder and the performanee of re mcst\ covenants aml agreonus
herein and thorsin contained do wed and will nof sonstitute or resoll Iy any material breach of
any o the lermas, conditions or provisions of. ur constifute a de 'm under, any provision of law
Koo to Reler or any indentore, agreement or other instrument of which Selfer is party or be
which cither of thom may be hound, or any opder, decrse, judpment or rogulation of any

it im gourt v governmental body having jnrisdiction over Seller or any of the Sale Asscts,
or reanll in the cregtion of soy oo, charge or encunbwance :;;w; any of the Sale Assets. This

’xg;umm s ¢ legal, valid amd binsding < o figation of Neller, enfore ‘a§§ in aceardance with Hs
torms, axrospt as the enforc M fy hereof may be limdied by bankruptoy, insobvancy,
reorganization or other laws affocting the endiwrement of creditors’ vights generally or the
avatiability of gquitable ranediss

5.2 Title to Transferred Assels. Subjost o the Assumed Obligations. st tw i ma’ BE,
Seller will have good and marketable title, free and &.iﬁ m“ any claim, Hability, tax lien,
security indorest, encumbrance, restriction, or sdverss right of use o ownership to all ¢ §m Nale

Aasets.

& Conditions Precedent to Ubligations o Purchaser

All of the obligationy of Purchaser hercunder me subject to the following express
conditions precedent {ail or amy of which nway be wabved in whole or I part by Purchasen),

~

having been fudfilled on or before the Closing Dute:

6.1 Reprosenistions :mé Warranties. The representaiions and waeranties of contained
serety shall be true and correct in all material respects on and sy of the Closing Date with the

~

same fores and offect ax though mude on and as of the Closing Date, except for such changes

Pyt

a2
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or are expres 3‘« reguived or permitied by the teoms of this Sgreemeny or consartded 1o tn

¥

Copditions Precedent to Ghlipativns of Seller

All of the obligations of Seiler hereonder are \‘ib t 1o the following express conditions

precedent (all or any of which mey be walved i whols or iy g,;w by Seller) having been fulfillsd
o or betore the Closing Date

7.1 Representations and W arranties. The revvesentations and warmnties of Purchaser

Sohard, X

cotained hevein shall be true on and gs of the Closing Date with the same force and effect as

though made on and as of the {\i{mm Date, except for sueh ofher changes thereln as arg
expressiy required or penmitted by the terms of this Agreement or consented 1o I writing by

“'22 ?»s"a i.)&ti«rfzs‘,iw' ‘*40 aiw 1, ;‘.’i.z"'s;}s?eesiim'-;. mvestigatin

or hsgafmm cither
; E‘ wh 11,

8. Closing
8.1 Clesing Bate. The Closing shail take place on Janupary 1, 200 ot the offices of

& v k
Joseph } Grentleman, Suite 1401, 33 North Dearborn Sureey, Chicago, Hlinois U604, s 100

as., foosd time, or at sueh other date, time and place ss shall be Seed o writing by thae motad
CIRIRSY >‘f Selter an

wl Purchaser. The Ulosing s ai be deemed © bt: flestive ax of the closg of
"5

business on the Closing Daia.

4 -~y

8.2 Purchaser’s Dcliveries, At the {,msi_ns, Purchaser shadl oxecute and deliver, of
cause to be executed and delivered, the following

3.2.1 H applicable Certifted copy of the appropriate proceedings of the

Board of Dirsctors of Purchaser aghorising and approving this Agreement and the
transactions and docnmends contemplated herein,

2 <§z“< SN \msil e m the amount a\i o of ial company stoek,
qu vt 302 for s wotal of 1096 wal company stock

&.3 Possgssion. Upon the Closing, g.x rseession of ail of the Sale Assots being assigned 1o

Purshaser hercnnder shall be dedivered 1o Purchaser,

8, Indempification and Survivgd

%1 Survival of Representations aud Warrunties of the Seller. The
amd warranties of the Seller in this Agreement shall survive and remain in full §
ouly watil the Hrst annbersary of the Closing.

cagrtgiions
and effed

R
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8.2 Qiswiwﬁ of Representativns and Warranties of Buver. The representations gnd

\‘s\-‘;«;rrani s of the Boyer in this Agmersent shall survive and retain i Bdl foree and offeet oaly
upnti! the frst anntversary of the Qimmg.

3.3 Claimy for Broach of Representations and Warvanties. To preserve s olaim S g
breach of a representation or warranty, the party claiming the breach shall e 4.\%_«{;6&;6& 0 ;*{)i‘i'?v
in wz'iti'ﬁ.g the party claiad o be in i’srw oof any such breach, or faets that can reasonably be
exprch & o give rise (o such breach, while such ropresontation and warramy s still in *tsii foree
st effect; fatlure 1o do so shall bar a party's clsim of broaols with respect to such represeniation
or warranty frever,

54

%4 Seller Indenmification. Sublect to the express Himitgtions and consditions st forth
fn this Article i1 the Selfer shall severally tndemnify, defond and bold Emmk o8 the Buver and
it Affillates from, sgainst and In respect of oy and &l Dansages arising out of resudting from
or i any way relased o0 (1) any hreach of wiy representation or warranty zmsdc by the Seller in
HER Assmemmv QU 3 sy cerifioate or document reguived to be delivered by Suller pursaant
hereto; {8} sy futbare fo perfiem or satisly any of the coverenty or agreeme § a_eaai-e. b the

Sedler v Y h;\; Xgm,m eni of in any certificate or document required o be ded
puwu ut Bereto; (B} any fatlore to pen‘mn o satisy any of the covenants and agre -*mems made

-y

¢ Selfer in this Agreoment o1 in any certilicae or document required 1o he delivered by the

13t
e
t
a

9.% Buver Indennification. %1; siect W the express Hmitstions and conditions set fonh
in this Artiele H, the Pagver shall dmmmv defend and hold harmdess the Ssllae, the
Benefictaries snd thelr Affiliates from. agsinst and in respect of sy and all Damages arising owt
of, rosuluing from or I sy way rolated oo () oy i’?“tf ch of any reprosentadion or waaTanty
muade by the Buyer in tus Agreoment or in any certificate or document reguined i be delivered
by Buyer pursuant hergtor {3} any fulere o perform or satisfy any of the covenants or
ggrecments made by the Buver in this Agresment or fn any certificate or document required to
e delivered by Boyer pursuant hereto andior {11} the Assuned Lighilities,

o

I

d

g

8.6 Procedure. Promptly adter the assertion by any thisd party of any olaim, demand or
notice {8 “Third Party Claim™) sgainst soy Porson or Porsons entitled indemnifeatio
under this Article I (the "lodpmnified Parties”) that results or eondd reasonably be »':xpect@ci,
to resudt i oshe mcwrence by soch Indemmified Pantios of any Damages for whieiz the
Indemnified Party wonld be sutiiled o indenmnification pursusnt 0 this Agreement, such
{nderrified Pavties shall prompily f‘{\m the p\m&» from whom such indenmification mu;d be
semight {the Vindemuifving Parties™) of soch Third Party clatm) provided, bowever, that any
fatiure to give such notice shall not waive any vights of an Indompified Party except to the
extent the rights of the Indempifiing Pe ;i« are sotuslly prejudiced or o the oxtent that any

3

:s;*g*s*-i”a‘hz' period contemplated by Section 1 hergof hass expired without notics belng given,
Phercupan, the Indemnifving ?ari‘ s s h have the right, upon written naties {the " Defeunse
Ngtive™) 1o the Indemunified Parties within 30 days affer receipt by the Tndemnifving Parties of
potics of the imm Party Claim {or sconer ¥ such olaim so requiresy {(MDefense Nes*me
Dresdiine™ ) 1o conduct, at i?&sr own experse, the defense agamst the Third Panty Claim in they
WS TEBOHEER OF, ) i necessary, in the name of the Tndemmified Parties. The Defense Notioe shail
speoify the nsel the Indemaifyving Partes shall appoint to defersd sued Thied Party Clabm (the

TRADEMARK v
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"Defense Connsel™}, and the ¥*zdf:ma}i*“‘ gd Farties shall have the right w approve the Delense
Counsel, which approval shall not be norsasonstly withheld,  In the event the Indemmified
Parties and the Indemupiiving Parties connot agree on such coursel within 10 days aller the
Defense Motice is given, then the Indemnifving Parties shall pr opose an 3 aliernate Defense
Counsel, wiich shall be sulyjert ggain to the Indonmificd Parties’ spproval, which approval shall
not be wreasonably withhe fd Any Indesmified Party shiall have the right o coploy separaie
cownsel in any \uch Third Party Clabm andfor to partivipate in the defonse thereof, but the fees
angd expenses of such cow m..i shall my be included as part of any Damages jncorred by the
'ézadammimi Party nidess {A) the ndemunifyving Pathies shell have failed to give the Defense
Nuice within the prese seribed pertod, (B) the imterest of the lndemmifie o Party snd the
indemmnifving Paclizs with respect to the Third Party Claim are sufficiently adverse © prohilit
the representation by the sams counsel of both parties under applicable Legal Reguirements,
sthdeal rufes o equitable pringciples, or (C) the employment of such counsel af the expense of
the Indemmmifving Parties has been spevifivally suthorized by the Indemndifving Partiea. The
Party or Partiea conducting the defonse of any Thid PFarty Claim \i‘aii keep the other Parties
apprised of all significey developments

8.7 Settlement snd Compromise

{0 At nn fime prior fo the expieanion of the Delense Notice Deadline
she Ei an Indemuified Party adiolt any bability with av:spac‘i. to or seitle, compromise or discharge
any Third Party Claim without the prior written consent of the Indemunifying Party, which
eonsent shall not be urreasonab bly withheld or delayed.

(i1} Upon recelpy of a Defense Notice, the Indenmified Party shall ot
admit any Hability with respect o, or settle, compronise or discharge any Third Parly Claim
withont the prior writlen consert of the Indemnifving Party, which conzent shall not be
gnvegsonably withheld or delayed,

Giy Do the vvers that the Indemmifving Pary hay not provided to the
Indemniiied Party 1 Defensy Notice »m?a TOSp uz tn Thind Party Claim within the Dofense Noties
Deadling, then the Indemnified Parly may admit lahility with respect thersto, defond, settle,
cm'ixgv'&z*zi%e ard divcharge such Thind Party Cladm withost in any way relisving the
Indemnifyving Party of s r}bmmmm hereunden

18, dssipanent

rgations comained horein shall be assignable
of the other parties hereto, This Agreement
the parties hereto and their ;'-eﬁpective heirs,
1 asaigny, subtect 1o the foregoing sentence.

XNeither this ‘Xg rpement nor the g h‘ss or obli
by any party oxvept with the written consent of all
shall be binding upon and imurs o the ie ei vof
exeoutors, perannal represetatives, SUCeSRsors a1

11, Natices

Al potioss, requests, demands and othor communications bereunder shall be i writing,
shall be decwed 1o have heon given when delivered in person or received by first class,
tered or certified US. mail, return receipt requested. postage and registration ot certification

ol
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3

fees propaid, or delivered by reliable overmight delivery service, providing & receipt evidensing
delivery, or by facsimile with a copy adso deliversd by any of the foregoang means:

H to Porchaser, John hurls
“"?(m Wenonah Ave,
Berwyn, H. 604802
Tede ;\}w wr (708 TRE-E247

with 2 COpY ot Jospph T, Gentlontan
33N Dearborn Street

gaga, Hino

3 is 6068
“{L‘ *-;32»3&'3&. (3 2

?Q GO20

o Seller, wy Rob (3" 501
17631 Fan Palm Lang
Riversi d &, Cabifornia B233
Telephongs (931) 28R-0206

i

or at sueh other addresy as bereafler shall be furnished by a notice sent wy Bk manner by sueh
addresser 0 the others,

12, MiscoHaneous

&&wemhﬁiw Every provisien of this Agromment is dended to be sgverable, and,
or mrovision is determined w b Hegal or Invalid for any reason whatsoever, such
¥ invalid Es, shall not affect the lagality or validity of the remainder of this Agreement.

o

132 Exhibis, Schedules and Headings The Exhibits and Schedules to this
Agreement are hereby made 8 part hergot and shall be construed with and as an integral part of
this Agreement. The headings of the varipus Asticles and pamvm@& of this Agn

v

ceanent
been nsertad for convenience only, ave not a part of this Agresment, and shall not I
any wanner o modify, explain, enlarge, or restrict any of the provisions of this Agre:

-

e
»‘9

3
<&
%

t{z %
pect
T oo
b
o
:w

123 Expeases. Bxcept where othorwise exprossly peovided for fn this Ag :
each of the parties hereto shall pay their o expenses, incloding \mi}\mi fimitation the fees ::233:&
cxpenses of thewr respective attomeys and accountants, In connention with this Agreem
the transactions contempisted herein, whether or not the Tlosing wkes place.

124 Walver. Fathuo or delay on the part of any of the partics herers to oxureise any
vight, power or privilege hersunder, or ander any instrnment execnted pursuant hereto, shall not
oporsie as a walver thereofl nor shall awy \msziv or partial exvreise of any n&m power of

privilege prechude any sther or further sxercise thersof o of any other vighy, :m T o privilege.
Al watvers hereunder must be i wriiing.
oy Py
bl hY
L I
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138 Further Assurssess. Following the Clesing, the parties, without Hather
consideration of any kind, shall gach execute and éurs er, of vause o be execured and delivered,
&uch other instruments, and take, or canse o be 1aken, such other action, as shall reasonably be

yuested by another party bersto to s ei’i‘eizi:ix-‘ﬁiy assign, wransfer and comvey the Sale
.f”_\S,‘iﬁiifj 1o Pare Emwr - io more effectively carry put the cther torms and provistons of this

Agreoment. Seller i"ii use reasonabde offorts 1o assist Paochaser i sffocting 2 smowth
i‘z’m:\i{iGﬁ in G\x}zcishw of 53 }e: %‘sms ’zfz ii iio:ﬁng i}m, bm Seller shall nog be required

126 Entire Agrecment. This Agreement (mcluding the € x:hihi‘i& hereto and other
documents referred 1 hersin as having been delivered or furnished by oither party to the other)
constitutes the entire Agreement and supersedes &l prioy agrooments dmi understandings, ooal
angd writien: hetween ‘shc parties borete with respect o the subject matter hereoll

127 Awmendwments This Agreomaod moay not be modified or changed oxcept by an
instrument of Indruments inowriting stgned by hoth of the parties heroto.

L8 Governing Law. Thix Agreement shall be governed and construsd and eafbreed

8 ni mee with the lawy of the Ste of Hilinois wihowt regard o s conflicts of law
visions. Any depotes related 1o this agreament must be vought In Cook County Hlinois,

y«:

<

12.¥ Geuder and Number, W i.“‘}ucs she context rogmires or pc“?mb, words used in
ﬁie singutar shall be vonstrued © mesor e md ¢ the plural anad vice versa, and prommps of any
gender v, neuter shall be desmed © mean or include any sther gender and neutsr.

12,38 Counterparts. This Apreement may be executed in @ many cowverpsris as may
fn demmed nevessary or convenisnl, each of which when so oxecuted shall be deemed an
origing, but all such counterparts shall constitete one and the same Instiument.

312,31 Publy &assasmsm.wm& *hx parties will cooperate 85 1o and Inintly approve the
vontents of a general public anpcamcemet of thix trarsaction upon the execution and delivery
of this Agrsement.

$£3.12 Speeific Porformance and Injunciive Rﬁ*iief The partics heroto exgwessly

acknowiedge and agres that the Sale Assets are special 'imi unigue and that a breach "‘f Y of
the terms or ‘mes;m of tis Agresment in respect 1o the sale and purchase thereo! will rosudht
1 trropavable infary Tor wihaeh there s no adegoste “m}*e{iv at faw, snd therefore, i\v‘\‘i}&““ shial
be entited m @qm‘n? fo orelie? and specific performance 1o comped compliance hercunder,
Furthermiore, i Seller shall at any time breach, o in sy manmer viclate, any of s covengnig
provided in Ariicle 13 hereof| then Purchaser shall be omitled ®© oquitable relief apainst Seller
by way of an nhanetion {n additon o, f‘%;z‘i not In sehstinition for, sny snd all other wlief 1o
which Purchaser may be antitfed, oither & law or in squity) 1o restrain ‘it::i‘n‘r froam sueh bre&.h-
andd fo oomped compliance by \s: ey wim its obligations hercunder, and Selier does herelwy
““fi ve any proat that such breach will cause wreparable infory o Py «\:mm” ar that there Is o
adeguate romedy at law.

1233 Fax Ly giﬁ‘. Bugvhaser and Seller agree that "Feestanle” waramissons of signed
Iing

dvwnents shall be regarded and acveptad ax i they bore oviging! signatures. Fromptlv afler

- by &

e
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;4

such Facaimile transmission the orginal decuments bearing the original signatures shall
provided (o the other party.

N WITNERS WHEREQOF, the pardes hereto have exccuted and delivered tius
Agreoment as of the date first gbove written

SELLER:

Tide: e B

Si*}&gg}jg{,,mw;?
& =

Rob Ot
{

PURCHASER:,

-~

R

LogikNgf, Ine, an Ufinols Comporation
o § N

g,

&

'
>

LR ~
Q . R
B
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