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l TRADEMARK ASSIGNMENT I

Electronic Version v1.1
Stylesheet Version vi.1

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

Rolling Solutions LLC 1213172012 COMPANY: CALIFORNIA
RECEIVING PARTY DATA

Name: Internet Pipeline, inc. [

Street Address: 750 Springdale Drive f

City: Exion

State/Country: PENNSYLVANIA

Postal Code: 19341

|Entity Type: | CORPORATION: DELAWARE
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 3873463 XRAE X

CORRESPONDENCE DATA =,
g

Fax Number: 8886497733 ﬁ
Correspondence will be sent o the e-mail address first if that is unsuccessful, it will be sent via 1S

Mall. g
Phone: 215-658-1890 g
Email: akatz@belleskatz.com hid
Correspondent Name: Andrew B. Katz

Address Line 1: 721 Dresher Road, Suite 1100

Address Line 4: Horsham, PENNSYLVANIA 19044
NAME OF SUBMITTER: Andrew B. Katz
Signature: IAndrew B. Katz/
Date: 0212212013
Total Atachments: 3
source=Asset Purchase Agreement_internet Pipeline Inc_Rolling Solutions LLC_12-31-2012#page 1 tif
source=Assel Purchase Agreement_Internet Pipeline Inc_Rolling Solutions LLC_12-31-2012#page2.tif
source=Asset Purchase Agreement_internet Pipeline inc_Rolling Solutions LLC_12-31-2012#page.tif
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ASSET PURCHAST AGREEMENT
dated as of December 31, 2012
by and among

INTERNET P{PELINT, TNC,
and

ROLLING SQUUTIONS LLC
ang

THOMAS BELLIG, TIMOTHY BELLIG

MIKE BELLIG AND JASON SPLRSKE

ARDIF 6.3
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ASSLT PURCHASE AGREEMENT

ASSET PURCHASE AGRLEMENT, dated this 31st of Duecember 2012 (he
"Agreement”), among INTERNET PIPELINE, INC., a Delaware corporation ' Buyer™,
ROLLING SOLUTIONS LLC, a Califomia Yimited lability compuny ("Soller”), and THOMAS
BELLIG, TIMOTHY BELLIG, MIKE BELLIG and JASON SPERSKEH (each, a “Member” and
collectrvely, the “Members™),

WHEREAS, Thomas Bellig owns 28.57% of the outstanding membership interests of
Seller, Timothy Bellig owns 28.57% of ihe outstanding membership interests in Seller, Mike
Bellig owns 28.57% of the vutstanding membership interosts in Seller, and Jason Spershe owns
14.29% ol the outstanding membership inlerests in Seller.

WHERTAS, the parties desire that Seller sclls, assigns, fransfirs, conveys and delivers to
Buver, and that Buyer purchase and acquire from Seller, all of the right, nitle and interest of
Seller m and w substantially all of the asscls of Selter, upon the terms and subject w the
conditions of this Agreement,

NOW. TIEREFORE. ir constderation of the [orepoing premises and the respoctive
representations and warrandics, covenants énd agreements contained herein, the parties hercto,
mtending to be legaily bound, agree as follows:

ARTICLE 1
DENINITIONS

L1 Certain Defined Terms, When used in this Agreement, the Tollowing terms shalt
have the meanings assigued to them in this Articls L;

"Accounts Receivable™ mcans (a) all trade accounts reccivable and other fights to
payment from customers of Seller and the [ull benetit of all security for such accounts or righls
to paynent, mclading wll trade accounts receivable representing amounts receivable in respect of
goods shipped or products sold or services rendered to customers of Seller, (b) all other accounrs
or notes receivable of Seller and the full bene[3t of all scourily for such accounts or notes and fc)
any clam, remedy or other right related to any of the foregoing,

"Affiliate” means, wilh respect to any specified Person, any other Person directly or
irdireetly controlling, controlled by or vader common control with such specified Person.

"Ancillary Agreements” means the Promissory Note, Bill of Sale. the Assipnment and
Assumption Agreement, the Patent Assignments, the Trademark Assignments, the Copyrighi
Assignments, the Domain Name Assignments and the other agreements, instruments md
documents delivered al the Closing.

"Bencfit Plan" means (a) any "employee benclil plan” as defined in ERISA Section 3(31,

including any (i) nonqualified deferred compensalion or retirement plan or armapgement which is
an Lmployee Pension Benefit Plan {us defined in ERISA Section 3(2)), (ii) qualified definud

48933 10.3
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contnbution retirement plan or amangement which is an Emploves Pension Benefil Plan, (i)
qualified defined benefit retirement plan or arrangement which is an Fmployee Ifension Benefit
Plan (inchiding any Multiemployer Plan {as defined in FRISA Section 337} and (iv) Tmployes
Welfare Benefit Plan (as defined in ERISA Section 3(1)) or material frinpe benefit plan or
program. or (b} steck purchase, stock option, severance pay, employment, change-in-control,
vacation pay, company awards, salary continvation, sick leave, uxeess henefil, bonus or other
incentive compensalion, life insurance, or other emiployee benelie plan, contract, program, policy
or other arrangement, whether or not subject 1w ERISA,

“Buoks and Records™ means books of account, pencral, fnancial and warranty records,
mvoices, supplier lists, product specifications, product formulations, drawings, correspondence,
enginecting, design, programming, operating and production records, advertising  and
promotional materiais, credit records of customers, books and records relating o Selier
Intellectual Property, the cioplovee and personnel records of the Translerred Employees and all
ather documents, reeords and files of Seller relating Lo the conduct of Sellers buginess.

"Business” memns the business of Secller desiguing, developing, marketing  and
distibuting insurance undetwntmg software products, insurance underwriting software-based
applications, and msurance underwriting Internet-based spfiware applications and related
services and solutivns, including but not limiled to, (i) the XRAE Underwnting Software, (ii)
ARAE Lite, (in) XRATL Brokerage, (iv) XRAK Direcl, (v} WFRRAE, and (vi) XRAE Web
Service (collectively, the “XRAE Products™.

"Business Authovizations™ means the authorieulions, approvals, consents, cerificates,
licenses, permits or franchises of or from any Governimental Bntity or pursnant to any Law
which are necessury for Seller to conduet the Business as currently conducted or as proposed to
be conducted or for the ownership and usc of the asscls owned or nsed by the Scller in the
conduel of the Business.

"Business Day" means a day other than a Saturday, Sunday or other day on which hanks
located m New York City are authorized or required by Law v close.

"Charier Documents" meuns, with respect ta any entity, the cerlificate of INCOrPoraiion,
certificate of formation, the articles of incorporation, by-laws, articles of organization, limited
liabiity company agreement, partnership agreemenl, [ormation agreement, joinl veunture
agreement or other similar organizational documents of such entity (m each case, 85 amended).

"Code" means the Internal Revenne Code of 1936,

"Contract” means any written or oral agreement, contract, license, lzase, commitment,
arrangement or understanding, sales order or purchase order, including but not limited 1o any
agrectnent or series of related agreements providing for {u} any sale, purchase, lease or license of
any asscl or service, (b)) any parmership, joint venture, joint development, jeint markeling
agreement or other similar amangement, () any distribution, reseller, referral, deuler,
representalive or sales agency relatonship, (d) any grant of cxclusive markcting or any other
nghts of any type or scope, (¢} e indemnification of any Person, the undertaking to be
esponsible for consequential damages, or the assumption of any Tax, environmental or other
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Liability, (1) any issuance ol debt or borrowing of money or puranimtee, pledge or undertaking of
the debi of any other Person, (2) any restraint on the ability t0 cngage or compete in any manner
or in any business, (h} the acquisition or disposition of any business (whether by merger, sale of
stock, sale of assels or otherwise), or (1) sny employmenl, consulting, termination or severance
agreement.

"ERISA" nieans the Employee Retircment income Sceurity Act of 1974,

"ERISA Affiliate” means any entity which I8 4 member of a "controlled aroup of
corporations” with, under "commen control” with or a member of an "affiligled services aroup”
with, Seller, as defined in Section 414(b), (¢}, (m) or {0} of the Code.

"GAAPY means generally secepted accounting princinles in the United States.
8 ¥ P P n

"Goveromental Entity" means any cntity or body cxurcising executive, legislative,
Judicial, regulatory or adminiswative functions of or perlaining to United Stales federal, state,
local, or mmnicipal government, forvign, interpational, multinational or other government,
including any depariment, commission, board, ageney, burcau, subdivision, instrumentality,
official or other regulalory, adminisirative or judicial authority thereof, and any  non-
governmental regulatory body o the extent that Lhe rules and resulations or orders of such body
hiave the force of Law.

"Indebtedness” means any of the following: (@) any indebtedness for borrowed money,
(b} any ebligations evidenced by bonds, debentures, notes or other similar instruments, ¢} any
obligations to pay the deferred purchase price of property or services, (d} any abligations as
lessce under capitalized leases, () any indebtedness crealed or arising under any conditional sale
or other title ricntion agreement with respest 10 acquired property. (f) any obligations,
contingent or otherwise, under aceeptance credit, letiers of credit or similer facilities, { 2) any
hedging cbligations and (b} any guaranty of any of the forcgoing,

"Indemnitee” meuns any Person that is seeking indemnification [rom sn Indemnitor
pursuant to the provistons of this Agreemeni.

"Indemmitor” means any purty hereto from which any Indommites is sceking
Indernna fication pursuant o the provisions of this Agreemerd.

“Intellectual Property” means any and ali intellcctual property or proprietary nights of
any kind of Scller, including without limitation: () inventions {whether or not parcniable), trade
secrets, technical and non-technical data, databases. lists of aciual or potential cusiomers. service
providers or suppliers, customer lists, designs, tools, lommulas, compilations, programs, tmethods,
processes, lechnology, ideas, know-how, source code, product road maps and olher proprietary
information and muaterials {"Proprictary Information"); (b} trademarks and service marks
{whether or nol regastered), trade names, domain names, logos, slogans, tag lines, trade dress and
other propristary indicia and all goodwill associated therewith; (¢) documentation, advertising
copy. murketing maicrials, websites, specifications, mask works, drawings, praphics, databases,
recordings and other works of authorship, whether or nol protected by Copyright; (d) software,
including without limitation data files, source code. object code, application programmiing
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interfaces, user interfaces, databases and other software-related specifications, algorithms,
models, methodologies, design documents, flow-charts, documentation, user manuals and
training materials relating thereto and any wranslations thereof {collectively, "Software'); and (&)
all forms of legal rights and protections that may be obtained for, or may pertain to, the
Itellectual Property set forth i clauses (a) through (d) in any county of the world
("Intelicetual Property Rights”), including all letters palent, patent applications, provisional
patents, design patents, PCT fihngs, invention disclosures and other rights to inventions or
designs, inchiding, without limitation, Patent Application No; 12/207,275 filed on Seprember 9,
2008 and Provisional wpplication 60/971,856 filed on Septetober 120 2007 ("Patents™), all
registered and unregistered copyrights in both published and unpublished works ("Copyrights™,
all registered and unregmistered trademarks, service marks and other proprietary indicia
("Marks™). trade secret rights, mask works, moral rights or other lilerury property or authors
rights, and all applications, registrations, issusnces, divisions, continuations, renewals,
relssuances and exlensions of the forcromge,

"Inventory" means all raw materials, work-m-process, supplies, materials and other
inventorics of Seller, including all such items wherever located, and all rights with respect to the
processing and completion of all works-in-process of Seller, including the right to coliect and
receive charges for services performed by Seller with respeot thereto.

"Knowledge" of Seller ar any similar phrase means, with respect to any fact or matter,
the actual knowledge of each or cither of the Members, logether with such knowledee thart the
Members, or gither of them, discover afler reasonable imvestigation of such Moembors® fles and
infermation in the possession or control of such Member or which arc obiainable by a Member
without unreasonable cost or effort, concerning the existence of the fact or matter in question.

"Law" means any statuie, law (including common law), constitation, weaty, ordinance,
code, order, decres, judgmenr, rule, regulation and any other binding requirement or
determination of any Govermmental Gntity,

“Liability” mcans any liability or obligation of any kind, character or description,
whether known or unknown, absolute or contingent, accrued or unmccrued, dispuied or
undisputed, liquidated or unliquidated, secured or unsecured, Joint ar geveral, due or to beeome
due, vested or wnvested, exceulory, determingd, delenminable or otherwise, and whether or not
the same is required to be acerued on the financial slstemnants of a Person,

"Lien” means, with respect to any property or assel, any mortgage, lien, pledge, charge,
securily mterest, adverse clami or other encumbrance of any kind whatseever in respect of such
property or agset,

"Membership Interests” means the membership interests or units Seller that confer on a
Person the right 10 receive a share of the profits and losses of, or distribuion of ussets. of Seller.
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"Order” means any award, injunction, judgment, decres, order, mling, subpoena or
verdiet or other decision issued, promulgated or emered by or with w1y CGrovernmental Entity of
competent jurisdiction.

"Person” means an individual, a corporalion, a parmership, a limited lighility company, a
trust. an unincorporated associalion, a Governmental Entity or any other entity or body,

"Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or
suit {whether civil, eriminal, administrative, judicial or invesligative, whether formal or informal,
whether public or private) commenced, brought, conducted or heard by or before, or otherwise
involving, any Governmental Body or arbitrator.

“Scller Accounting Principles™ means principals used for hook kecping and tax returns
as consislently applicd by Seller in accordance with past practices.

"Subsidiary" means any corporation, partnership, limited Lisbality company, ussociation
or other business entity of which a Person owns directly or indirectly, more than 10% of the
voting eguity thoreol

"Tax" or "Taxes" means any and all federal, stule, local, or forcign net or 2r085 income,
gross reccipls. met proceeds, sales, nse, ad valorem, value added, franchise, bank shares.
withholding, payroll, cmployment, cxcise, properly, desd stamp, altemative or add-cn
minimum, covirommental, profits, windfall profits, transaclion, license, lease, scrvice. service
use, occupation, severance, ctorgy. unemployment, sogial seeurity, workers' compensation,
capital, premium, and other taxcs, assessmenls, customs, dutics, fees. levigs, or other
govermmental charges of any nature whatever, whether disputed or not, together with any
interest, penalties, additions to tax, or additional amounts with respect thereto.

"Tax Returns" means any return, declaration, repott, claim for refund, or information
relumn or statcinent relating 10 Taxes, including any schedule or attachment, thereto, and including
any amendment thercoll

"Taxing Anthority” means any Governmental Entity having jurisdiction with respect
any Tax.

“§™ or “Liodlars™ meens United States dollars.

1.2 Qiber Defined Terms, Other defined temms nsed in this Agreemont have the
meanings asvignzd to such lermis in this Agreement.

ARTICLE I1
PURTCHASE AND SALE
2.1 Purchasc and Sale of the Purchased_Assets, Upon the terms and subject to the

conditions of this Agreement, al the Closing (as defined in Scction 3.1), Seller shall sell, assign,
transier, convey and deliver to Buyer, and Buyer shall purchase, acquire and accepl from the

]
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Seller, frec and ciear of Liens, the entire right, tille and interest of Seller in, to and under all of
the assets, properties and rights of every kind and description, real, personal and mixed, tangble
and imangible, wherever situated. that are owned by Seller, other than the Excluded Assets {the
"Purchased Assets”}. The Purchased Assets include the following asscls, properties and righrs:

{a} all Inventory;

(b} all equipment, compuiers, machinery, [xtures, fumitare, supplies,
aceessoncs, signs, materials, parts, office cquipment, telephones and all other items of tangible
personal properly, of Seller;

{c) all Intellcetual Property including, but not limited (o, the computer
programs. applications, solutions and related services related 10 the XRAE Producis;

{d) all Comwacts of Seller set forth on Schedule 2.1(cd) ("Assigned
Contracis")y;

() all Agcounts Receivable;

(f) all Business Authorizations, to the extenl assignable to Buyer;

{¥) all Books wmd Records, to the extent assignable 1o Buver;

th) all ¢laitns, cuuses of action, choses in action, rights of recovery and rights
under al] warranties, representations and guaranices made by supplicrs 1o the Business arising

from or retating to the Purchased Asscls or the Assumed Liabilities:

() ali msurance benclils, to the extent assignable to Buyer, including rights
and proceeds, arising from or relating w the Purchased Assets or the Assumed Lizbilitics;

i) all prepuid expenses;

k) all seaurity deposily, earnest deposits and all other tormg of deposit or
securily placed with or by Sefler for the perlormance of an Assigned Contract or otherwise; and

iy ail goodwill of the Business as going concern.

22 [xcluded Assets. The Purchased Assets do nol include, and Seller is not selling,
assigning, transterring, conveving or delivering hereunder, and Buyer is nol purchasing,
acquiring or accepting from Seller hercunder, any of the assets, propertics or rights set forth in
this Scetion 2.2 (collectively, the "Excluded Assets™):

{n) ANl Coniracts that are oot Assigned Contracts  (the  "Fxeluaded
Contracts'y,

(b} Any Inventory histed on Schedule 2.2(b) (the "Fxcluded Inventory®);

ARG5S LA &
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(¢} Any equipment, compuiers, machinery, ficnures, furniture, supphes,
RCcessorics, signs, materials, parts, office equipment, telephones and all other items of tangible
personal property listed on Schedule 2.2(¢) (the "Excluded Equipment"};

(d}  the Charter Docinnents, minute books, Tax Returns, books of sccount or
other records having to do with the com pany organizarion of Seller or records of Seller which are
pratected by attorney-client privilege;

{e) all cash, cash equivalents and marketable securilies of seller, mcluding,
without limitation, distributions of cash, cush equivalents and marketable securitics of Seller
made by Seller to its members from tinie 1o time {cach, a "December Distribution™ in smounts
determuined by Seller:

) all insurance policics of Seller and, subject to Seetion 2.1(i) hereof, all
rights and benefiis thercunder; and

(g} the rights which accrue or will accrue 1o Seller under this Agreement and
the Ancillary Agreements.

23 Assumed Liabilities, Upon ihe terms and subject to the comditiong ol this
Agreement, Buyer shall assume effective as of tha Clasing, and from and after the Closing Buyer
shall pay, discharge or perform when due, as appropriate, only the following Liabilities of Seller
(the "Assumed Liabilities"), and no other Liabilitics: ali Ligbililies in respect of the Assigned
Contracts, including without limitation, any prepaid future services associated with such
Assigned Contraets, but ondy to the cxtent thal such Ijabilities thereunder aic reqguired o be
performed after the Closing Date and do nol relate (o any failure to perform, mproper
performance. watranty or other breach, default or vinlation by Seller, i each case, prior o the
Closing.

24 Excluded Liabilities. Buyer shall not assume amy Liabilites of Seller or any
Member {such wnassumed Liabilitics, the "Excluded Liabibities") other than Lhose specifically
set forth in Section 2.3, Without limiting the gencralily of the foregoing, in no event shall Buyer
assume ar incur any Liability in respect of, and Seller shall remain bound by and liable for, and
shall pay, discharge or perform when due, the following Liabilitics:

{a) any (1) Taxes relating to the Business or the Purchased Assals for any
period cnding on or prior to the Closing Date, and (4) any Taxes of Seller;

(b)  any Liabililies in respect ot the Excluded Contracts and Hxcluded Asscts,

(e} any Liability, warranty and similar claims [or damages or injury Lo person
or property, claims of infringement of Tntcllectal Property Rights and all other Liabilities,
regardiess of when made or asserted, which arise out of or ars based UpOL any ¢vunts Dccurring
or actions laken or omitted 1o be taken by Seller. or olherwise arising out of or incurred in
conngetion with the conducl of the Business, on or before the ¢ J0sine Date.

(dy  any Indebtednuss of Scller;
7
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(¢)  any Liabilily under any Renclit Plun of Seller or relating 1o puyvoll,
vacation, sick leave, workers' compensation, unemployment benefits, pension henefits, employes
stock aption or profit-sharing plans, heullh care plans or benefils or any other employee plans or
benefits of any kind for Seller's cmployees or former cinployees or hoth;

$3) any pending or threatened litigation, whether or not disclosed by Seller to
Buyer; and

{g)  any Liability arising oul of or incurred in conncction with the negotiation,
preparation and execution of this Agreement and the Ancillary Agreements and the
consummation of the transactions contemplaied hereby and thercby, including Vaxes and {ecs
and expenses of counsel, accountants and other cxperts.

2.5 Purchase Prce. The consideration for the Purchascd Assets {the "Purchase
Price”) shall b

W Dotz IR, s bicc: o adjusiment in accordance with Section 2.6 below,
plus the assumption of

in Assumed Liabilities listed in Schedule 2.5, Al the Closing, the Purchasc Ptice
shall be delivered by Buyer to Seller as foliows:

(a}

by wire trangfir of immediately svailable lunds (the “Cash

Purtian™);, and

o) Y. :.bicct to zny adjusiments described

herein, puysble in the form of the Pronissory Note hearing intercst at four percent (4%) per
annum and with a maturity date on December 31, 2013, which Promissory Note shall be in the
fotmn of Exhibit A hercio (the "Promissory Note™).

2.6  Purchase Price Adjusiment Amount.

() During 2012, Seller billed and collecied a total of @I from the
followmg five (3) cusiomers of Seller (collectively, the “Rencwable Customers™): AXA, Legal &
General, Lincoln, Principal and SBLI. The Purchase Price shall be subject 1o an increase o
decrease based on the incresse or decrease in 2013 Renewal Billings (as delined below) realized
by Buyer from (he Renewable Qustormers. If the 2012 Rencewal Billings are less than $325,000,
the Purchase Price shall be reduced By an amount equal 10 3.5 tirnes the amount that the 2073
Renewal Billings are bekow $325,000. To tho extent 2013 Ronewal Billings exceeds $3505,000,
the Purchase Price shall be mercased by an amount cyual to 2.75 thmes (he amount that the 2013
Renewal Billings cxeved $505,000. For purposes hereof, the term “2013 Renewal Billings™
means the total annual renewal amounts billed 10 Renewable Customers by Buyer during 2013
for rencwals of XRAE Products provided that in order for the Purchase Price o be increased
hervunder, 2613 Ronewal Billings will only be included if the committed renewsl period g at
Ieast three (3) years commencing in 2013 (with the understanding, however, that the amount
applicd 1o valculate the 2013 Renewal Rillings shall valy include a [-year portion of the amount
bilied that 15 applicable to the initial one (1) yuur peniod of such 3-year rencwal) and provided

3
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N No Person other than Seller s in possession ol any of the Leased Real
Property or any portion thereof, and there are no lvases, subleases, licenses, conccssions or other
agrecmenis, wnften or oral, granling o any Person other than Seller the nght of use or
occupancy of the Leased Real Property or any portion thereol

VM# 414 Imtelectua] Property.

(a)  Schedule 4. 14(z) of the Seller Disclosure Schedule fists (by name, owner
and, where applicable, vegistration number and jorisdiction of registration, application,
certification or filing) all of the Intellectual Properly; provided, however, that Schicdule 4,14(x) is
not required to list ilems of Intellectual Property which are both (i) iramaterial o the Business
aud (11) not registered or the subject of an application for registration.

e

{b) Schedule 4.14(b) of the Seller Disclosure Schedule lists all licenses,
sublicenses and other agresments pursuant to which a third party authorizes Seller to use,
practice any rights under, or grant sublicenses with respect to, any Intellectuz] Properly owned
by 4 third party ("In-Bound Licenscs”), incloding the incorporation of any such Intellcctual
Property into products of Seller and, with respeut fo each In-Bound License, the pame of the
licenyee(xy and whether the In-Bound License ig exclugive or non-exclusive. Withowt in any way
limiting any other representations or warrantics set forth in this Agreement, Seller hereby
ropresents and warrants that Scller is in full compliance with the licenses in respect of any Public
Software scheduled pursuani o Schedule 4.14(0)(vi} of the Seller Disclosure Schedule,

{c}  Schedule 4.14(c) of the Beller Disclosure Schedule lists all licenses,
sublicenses and other agreements pursuant to which Seller authovizes a third party o use,
practice any rights under, or grun sublicenses with respect to, any Intellectual Property or
pursuant to which Seller grants rights to use or practice any rights under any Intellectual Property
awned by a third party ("Ont-Bound Licenses”). Each Oui-Bound License is non-exclusive.

{d)  Seller (i) solely and cxclusively owns the entire right, interest and title to
each item of Inicllectual Property free and ¢lear of Liens, or (i) otherwise rightfully uses or is
authorized (o use such Intellectnal Properly pumsuant to the terms of a valid and enforceable
written In-Bound License thal is listed in Schedule 4.18(b1. The Intellecmal Property, including
without limitation, Scller’s rights under the In-Bound Licenses, constimtes all the Intcllectnal
Property used in or necessary for the operation of the Business as it is currently conducted and as
proposed to be conducied,

ey All registeation, mainlenance and renewal focs related to Patents, Marks,
Copyrights and zny other certifications, filings or registrations that are owned by Seller or
otherwise used m the Rusiness ("Seller Registered Items”) that are currently due have been paid
and all documents and certificates refated to such Scller Registered Hems have heen filed with
the relevant Govermmental Entity or olher wathorities in the United Staws or lureign jurisdictions,
as the casc may be, for the purposes of muintaining such Seller Registered liems. With the
exception of apy flings or other acrions required to be taken pursuant to this Agreement for
purpuses of transferring ownership to Buyer, there are no aclions that must be wken by Buyer
within 180 days after the date hereo!l, including the payment of any registration, maintenance or
renewal fees or the filing of any documwents. applications or certificates [or the purposes of
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maintsmng, perfecting or preserving or ronewing any Seller Repistered ltems. All Sciler
Registered ltems are in good standing, held in compliance with all applicable legal requirements
and enforceable by Seller. All Patents that have boen issued to Seller are valid,

M Ta Seller’s knowledge, there are no challenges (or any basis therefor) with
respect lo the validity or cnforceability of any Seller Registered Items, Schedule 4.14(1) of the
seller Disclosure Schedule lists the status of any proceedings or actions before the United States
Patent and Trademark Office or any other Governmental Entity anywhers in the world related io
any of the Intclleciual Property, including the due date for any outstanding response hy Seller in
such proceedings. Seller has not taken any action or [ailed to take any action thal could
reasonably be expected to result in the abandonment, cancellation, [orfeiture, relinquishment,
invahdation, waiver or unenforceability of any Seller Registered ltem. Schedule 4. 14(0) lists all
previvusly heid Seller Registered Trems that Scller has abandoned, cancelled, forfeited or
relinguished during the twelve (12) months prior (o the date of this Agrecment.

{g}  Nonme of Seller's Intclectual Property (including, without limitation, the
Scller Owned Soflware as defined below) has infringed or inffimges upon, or otherwise
unlawfully used or uses, the Intellectual Property Rights of any third party. Scller by conducting
the Business as currently conducted or as proposed to be conducted, has not infringed or
infinges upon, or otherwisc unlawfully used or uses, any Inteilecmal Property Rights of a third
party. Selier has not received any communication alleging thal Seller has violated or, by
conducting the Business as currently conducied or as proposed to be conducted, would viclate,
any Intelleclual Property Rights of a third party and, 1o Seller's Knowledge, lbere is no basis
therefor. No Action has been instituted, or, o Seller's Knowledge, threatened, relaling 1o any
Intellecwal Property and pone of the Intelleciual Properly is subject to any oulstanding Order.
To Seller's Knowledge, no Person hus infringed or is infringing any of Seller's Intellectual
Property Rights or has otherwise misappropriated or s otherwise misappropriating Seller
Intellectual Property,

{h) Seller has taken all rcasonable steps and implemented all rezsonable
procedures necessary to protet and preserve the conlidenfiality and propriclary nature of all of
its Proprietary Information thal 1s not covered by un issued Patent. Any reccipt or use by, or
disclosure to, a third party of Sellet’s Proprietary Informalion has been pursuant {0 the wrms of
binding wiillen confidentiality and non-nse agrecment between Seller and such third party
{"Nondisclosure Agreements"). True and complete copics of the Nondisclosure Agreementy
and any amendments therete, have been provided to Buayer. Seller 1s. and to Seller's Knowledge,
all other parties therelw are, in compliance with the provisions of the Nondisclosure Agreemants,
Seller is in compliance with the terms of all Confracts pursuant to which a third party Las
disclosed to, or avikorized Seller or such Seller to use, Proprietary Information owned by such
(hird party. Except as set forth on Schedule 4.141h), there is no Nondisclosuge Agreement that is
not un Assigned Conltract.

{1 All current and former employees, consultants and contractors of Seller
who otherwise have any rights in or to any Intellectual Property, including any Persen who has
concerved, ¢reated or developed or assisted in the congeption, creation or development of any
Intellectual Property regardless af whether or not then employed by or under contract with Seller
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have execured and delivered valid and enforceable wrillen agreements with Seller regarding the
protection of Proprietary Information and provided valid and enforceable written assIgnments to
Seller ot all work, inventions, improvemenis or olher Intellectual Properly conceived, created or
developed by such vmployees, consullunts, contractors or other Persons in connection with their
services for Scller ("Work Product Apreements") and, o Seller's knowledge, they are all in
comphance with such Wark Product Agreement. True and complete capies of the Work Product
Agreements have been provided Lo Buyer. There is no Work Product Agreement that is not an
Agsigmed Contract. No current or former cmplovee, consultant or cantractor or any other Pemson
has any right, claim or jnlerest to any of the Inicllectusl Property.

() No employee, consultant or contractor of Seller has been. or is, by
perlonming services for the Business, i violation of any term of any emplovment, mvention
disclosure or assignment, confidentialily or moncompetition agreement or other restrictive
covenant or any Order as # result of such cmplovee's. consultanl's or contractor's employmenl in
the Business or any services rendered by such employee, consultant or coutractor,

(k)  Except to the extent contemplaied by this Agreement and the Ancillary
Agrevinenls, the execution of this Agreement and the Ancillary Agreements and the
consummation of the transactions contemplated hereby and thereby shall not alter, impair or
otherwise affect any rights or obligations of Seller in any of the Intsllectual Property. Seller is
not obligated fo provide any considerution {whether financial or otherwise) to any ihird party,
and no third parties arc otherwise entitled 10 any consideration, with respect to any assigrment or
transter of nghts to any of the Intellectnal Property by Seller before, in connection with or afier
the consummation of any of the transactions contemplated by this Agreement or any Ancillary
Agreemcnl.

0 Software,

{1) The Software owned, or purported to be owned by Seller (“Seller
Owned Software™), which is deseribed on Schedule 4.14¢13, was cither (i) developed by
employces of Seller within the scope of their employment, (i) developed by independent
contractors who have assigned all of their righ, iitle and imtercst thorein to Seller puUsLEanT to
written agrecments or (ifi) othorwise aoquired by Selfer from a third parry pursuant to a written
apreement in which such third pariy assiyms all of its right, title and interest therein, None of the
Seller Owned Soflware contains any programming code, documentation or other materials oy
development environments that embody Intzllectual Properly Rights of any person other than
Scller, except for such materials obtained by Seller from olher Persons who make such malenials
generally availabie to all mierested purchasers ur end-users on standand commercial terms.

{it)  Each existing and currently supported and marketed Scller Owned
Software product, mecluding withowt limitation, all soffware utilized in the provision of the
XRAE Products, performs in all maicrial respects with the functions described in Seller's written
specilications, end user documentation, or any other information that was or may be relied upon
by a thied party for breach of contract, warranty claims or otherwise provided by Seller or any
third parly agent or distributor authorized by Seller to a customer or oiher end user on or prior to
the inception of the Customer's or cnd user’s authorized use of the Seller Owned Sofiware
produet, subject only to routine bugs and crrors that can be corrected in the course of providing
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tI}I:I jﬁeI'INES_S WI—IER{ZDF, the parties hereto have canscd this Agreement 10 be duly executed by
cir respective authorized ufficets as of the dute first above writlen, )

INTERNET PIPELINE, INC.

DouBignes by
@mofﬁz? (Nallase.
By: A\ semossi.

Mame: Timothy walTace

Title: CED

ROLLING SOLUTION LIC

By:

Name: B
Title:

THOMAS BGLLIG

TIMOTHY BELLIG

MIKE BELUG

JASON SPERSKE

{Signature Page to Asset Purchase Agreemeni/
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement to be duly executed by
their respective authotized officers as of the date first above written.

INTERNET PIPELINE, INC.

By
Name:
Title:

ROLLING SOLUTION LLC

haméj M N R&-!U’;

Title;

el

0\
THOSAS BELLIG J

TIMOTHY BELLIG

MIKE BELLIG

JASON SPERSKE

[Signature Page to Asset Purchase Agreement]
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement (o be duly executed by
their respective authonzed officers as of the dute first above written,

INTERNET PIPELINE, INC,

Hy:
Name:
Tille:

ROTLING SOLUTION LLC

By:
Name:
Title:

THOMAS BELLIG

A

T ) HY BB LIG

MIKERELLIG

—— T e
JASON SPERSKE

[Signatire Page tv Asset Purchase Agreement]
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Schedule 4.14(a)
Intellectual Property of the Seller

Patent Application No: 12/207,275 filed on September 9, 2008, including Provisional application
60/971,856 filed on September 12, 2007 and all fillings related thereto with Jason I. Sperske and
Timothy J. Bellig listed as Inventors and Rolling Solutions LLC listed as Assignee.

Trademark Registration No: 3,873,463 with Rolling Solutions LLC as Registrant and
Registration Date of November 9, 2010.
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