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AGREEMENT FOR THE PURCHASE OF CERTAIN ASSETS OF
INTERTRANS, INC. BY IEBB.COM, L.L.C.

TH!S AGREEMENT is made this \i‘t' day of % , 1999 by and
between [EBB.com, L.L.C., a Virginia limited liabilitycompany {(*Purchaser”) or
assigns and InterTrans, Inc. a Virginia corporation (“Seller”).

RECITALS

SE._LER desires to sell and transfer to PURCHASER certain assets of SELLER
described in Section 1.1 hereof (the “Assets”) for the consideration set forth in
Section 1.3 hereof (the “Consideration”).

PURCHASER desires to purchase the Assets from SELLER in reliance upon
SE _LER's represeniations and warranties contained herein, and pursuant to
the terms and conditions contained herein.

NOW THEREFORE. with intent to be legally bound, and in consideration of the
mutual agreements and ~ovenants set forth herein, the parties agree as follows:

ARTICLE I
Purchase and Closing

1.1 Purchase of the Assets. On the basis of the representations and
warranties made by the parties hereto, and subject to the terms and conditions
set forth herein, SELLER agrees to sell and transfer to PURCHASER, and
PURCHASER agrees to purchase from SELLER, the Web Site Property of
SELLER for the Consideration set forth in Section 1.4. As used in this
Agreement the term “Web Site Property” shall include all property, both
tarigible and intangible, which comprises and/or is required for the use,
operation and development of SELLER’s “IEBB” World Wide Web sites (the
“Web Sites"). as presently used, operated and developed by SELLER and as
mzy be enhanced bv SELLER as of the time of Closing. The Web Site Property,
which is described more fully in Schedule 1.1, shall include, but not be limited
to. all Intellectual Property Rights (defined herein), applicable software; source
code: databases; the design, format. structure and content of the Web Sites
existing as of the date of this Agreement and any enhancements made thereto
thiough the time of Closing; member database, trade leads database, historical
records, marketirfé materials, and other inforrnation, documents, contracts and
correspondence with parties that SELLER is either in contract with or in

ne Jotiations with, concerning the Web Sites, hardware on which the webmaster
of "he web sites conducts business. registered and exclusive rights to the
donain names “iebb com”, “iebb.net” and “iebb.org"; registered and
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un-egistered trademarks and service marks and associated goodwill; and all
other similar intellectual property and tangible assets which are associated
with or required for the use, operation and/or development of the Web Sites.

1.2 Entitlement to Revenues {from Web Site Property. From and after the
Clcsing, PURCHASER shall be entitled to all revenue arising from the Web Site
Property. including but not limited to subscriptions. advertising fees,
sponsorships and reseller agreement fees. Prior to Closing SELLER shall be
entitied to all revenue arising from the Web Site Property, as described above.

1. Consideration PURCHASER shall pay to SELLER for the Assets
described in Section 1.1 the following Consideration :

(a) Deposit. Upon execution hereof PURCHASER shall deliver the
sum of Thirty-eight Thousand Dollars ($38,000.00) by certified check to Todd
Salsbury as Escrow Agent to be held as a deposit as provided herein. If
SELLER has satisfied all of its obligations for Closing and PURCHASER f{ails to
clese hereunder. then the Escrow Agent shall pay SELLER Seven Thousand Six
Hundred Dollars (87.600.00), shall return the balance to PURCHASER, and the
parties shall have no further obligations hereunder If PURCHASER has
saisfied all of its obligations for Closing and SELLER fails to close hereunder,
then the Deposit shall be returned to PURCHASER, in which event the parties
shall be relieved of turther liability hereunder, or PURCHASER may pursue its
other remedies. including specific performance.

(b) Pavment at Closing: At Closing the Deposit shall be paid to
SELLER. and the PURCHASER shall pay to the SELLER by certified check, the
sum of One Hundred Fiftv-two Thousand Dollars ($152,000.00).

(C) Allocation of Consideration. The Consideration shall be-allocated
in the manner set forth in Schedule 1.3.

1.1 Closing. Closing shall take place at the offices of SELLER, 241 East 4t
Street. Suite 207. Frederick, Maryland, on July 1, 1999, 12:00 noon (the “Date
of Closing™}.

1.5 Closing Actions. The following steps shall be taken concurrently by
SELLER and PURCHASER, respectively at Closing;:

(a)  SELLER shall transfer. assign and deliver to PURCHASER all
Assets to be sold and transferred to PURCHASER pursuant to this Agreement,
together with an appropriate bill of sale for all Assets sold to PURCHASER
hereunder containing full warranties consistent with this Agreement and

rJ
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sufficient to vest in PURCHASER good and marketable title to such Assets, free
and clear of all liens, liabilities, encumbrances, claims, mortgages, pledges and
security arrangements of every nature, description and kind whatsoever, other
than those liabilities to members and advertisers described in §2.5 below.

(b) In accordance with Section 1.3 above, PURCHASER shall deliver
the certified check and the Escrow Agent shall deliver the Deposit to SELLER.

(c) The parties shall execute such other agreements and other
instruments and documents of transfer and title that are necessary or
expzdient to cariv out the intent of this Agreement.

ARTICLE 11
Representations and Warranties of SELLER

SEILER represents and warrants to PURCHASER:

2.1  Authorization. SELLER has by proper corporate proceedings duly
autnorized the cxccution. delivery and performance of this Agreement and all
instruments and agreements made and/or delivered by it pursuant to this
Agrzement.

2.2 Good Standing. SELLER is a corporation organized and legally existing
in good standing under the laws of the Commonwealth of Virginia with full
power and authoritv to own the Assets and conduct its activities as now being
conducted.

2.3 Material A¢reements. All written and oral contracts and other
agr:emenls to which SELLER is a party and which are being, or may be,
assigned or transferred hereunder or which otherwise affect or relate to the
Assets have been delivered to PURCHASER for review, if written, and have been
disclosed to PURCHASER in writing. if oral. Such contracts and agreements
are hercinafter relerred to as the “Material Agreements.” SELLER is not in
default under anv of the Material Agreements or any agreement being
transferred under this Agreement. and no act or event has occurred which with
notice or lapse of time, or both, would constitute a default under any such
agreement. SELLIIR's performance of its obligations under this Agreement and
PURCHASER's [ull enjoviment of its rights under this Agreement will not cause
or constitute a viclation by SELLER of any such agreement.

2.4 Notitications. Upcn reasonable investigation, SELLER has notified all
third parties that are necessary for SELLER to perform its obligations under
this Agrecement. provided. however that PURCHASER may need to renew
certain of those agreements that it desires to renew.
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2.5 Liabilities of SELLER. SELLER shall remain liable for all liabilities of
SELLER. fixed or contingent. PURCHASER is assuming no liabilities of SELLER
fixed or contingent. SELLER has filed all required Federal, state and local tax
returns for all periods on or before the due dates for such returns and has paid
all taxes shown to be due by said returns. SELLER has filed or will file all
recuired Federal. state and local tax returns and has paid or will pay all taxes
shown to be duc by such returns up to and through the time of Closing. There
is no contingent liability for past wages under the provisions of the Fair Labor
Standards Act or any similar Federal or state law respecting payment of wages,
salary or benelits. PURCHASER agrees to accept lability for providing active
members and advertisers with services contracted for, as indicated on an
electronic copy (o be delivered to PURCHASER at Closing.

2.6. The Assets. Schedule 1.1 attached hereto lists the Assets, and
constitutes a complete and accurate description of the Assets in all respects.
SELLER has not received notice of. and is not aware of, any claims with respect
to the Assets. or defects in the Assels which would materially affect their
uscfulness 1o PURC HASER or make them unsuitable for PURCHASER's use in
the operation of the Web Sites; provided, however, that hardware referred to on
Scaedule 1.1 is transferied in its "as is” condition without warranties of any
kind by SELLER. Substantially all links within the Web Sites and from the
Web Sites (o other sites ‘unction as intended as of Closing. No warranty is
given with respect 1o any “chat” tunctions of the Web Sites or with respect to
any Licensed Software

2.7 Title. SELLER has good and marketable title to the Assets, free and clear
of any mortgage. pledge, lien, encumbrance, charge, title retention, security
arrangement or any other restriction on the use, possession or transfer thereof.
Th= Assets do not constitute all or substantially all of SELLER's assets. With
respect (o Inteltectual Property Rights (defined below) SELLER makes the

fol owing further representations and warranties:

(a) SELLER has the exclusive right to use, sell, license or sublicense,
transmit. transler. reproduce. modily. create derivative works, publicly display
ani perform. distribute (electronically or otherwise) and dispose of, and has the
right to bring actions for the infringement of, or has a valid and exclusive
(except for "oll the shelf” software) right or license to use, all Intellectual
Property Rights necessary or required for the conduct of the Web Sites as
cuTently (‘On(itlct:éd and to be conducted as of Closing (herein the “Transferred
Rights™).

(b) Except for the fee paid to STATUSA, which is part of SELLER’s
premium service and which PURCHASER must renew if it desires to continue,
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there are no royalties, honoraria. fees or other payments payable by SELLER to
any person by reason of the ownership. use, license or sublicense,
transmission. broadcast delivery (electronically or otherwise), sale, or
dis.position of the Transferred Rights.

() None of the Transferred Rights infringes any common law or
stetutory rights of ainy other party. nor to the knowledge of SELLER is any
third party inlringing on the Trans{crred Rights, and there is no pending or
threatened claim or litigation contesting SELLER’s ownership of or rights to the
Transferred Richts

(d) All works that were created. prepared or delivered by employees,
consultants, independent contractors or other third parties for or on behalf of
SELLER constitute "works made for hire” specially ordered or cornmissioned by
the SELLER within the meaning of United States copyright law, or all right title
ani interest therein have been validly and irrevocably assigned to SELLER.

(e) As used herein, the tenn “Intellectual Property Rights™ shall mean
all industrial and intellectual property rights, including without limitation,
paent rights, tracdemarks. trademark applications, service marks, service mark
apolications. (rade names. copyrights. copyright applicatians, franchises,
licenses. databases. "URL's" and Internet domain names and applications
therefor. computer programs, the Owned Software (defined below), user
interfaces. know-how, irade secrets. customer lists, proprietary technology,
processes and formulae. source code. object code, algorithms, architecture,
structure, displayv screers, layouts. development tools, instructions, templates,
merketing materials, inventions. (rade dress, logos and designs and all
dorumentation and med:a constituting. describing or relating to the foregoing.

() Scction 1.1 mcludes a true and complete list and description of all
software programs and applications designed or developed by employees of the
SELLER or by consultants on the SELLER's behalf (the “Owned Software.” All
of the Owned Software are original works of authorship of the SELLER and are
protected by the copvright laws ol the United States. SELLER has not licensed
or distributed the Owned Softwarc. and is transferring to PURCHASER the
exclusive right (o license. distribute or transfer the Owned Software. The
apolications envisioned by the Owned Software can be recreated from their
associated sonrcee code without undue burden. The SELLER has furnished to
PURCHASER. all documentation rclating to the use, maintenance, and
oparation of the Quned Software all of which is true and accurate in all
m: terial respects.
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2.8 Intellectual Property. SELLER has sufficient title and ownership of all
trademarks. service marks, trade names, copyrights, trade secrets,
information. proprietarv rights, domain names, Uniform Resource Locators
(*URLs") and processes necessary for its business as now conducted without
any conflict with or infringement of the rights of others. Schedule 1.1,

a:tached hereto. contains a complete list of trademarks and trademark
applications. seivice marks and service mark applications, copyrights and
copyright applications, (rade secrets. proprietary rights, and licenses utilized or
useful in the opcration of the Web Sites. Except (i) as shown on Schedule 1.1
and (ii) with respect to the oral understanding with Versanet regarding the chat
room functions. there are no outstanding options, licenses, or agreements of
any kind relating to the foregoing, nor is the SELLER bound by or a party to
any options. licenses, o agreements of any kind with respect to the
trademarks, scrvice marks, trade names, copyrights, trade secrets, licenses,
information, proprietary rights, and processes of any other person or entity.
Tre SELLER has not received any commmunications or claims alleging that the
SELLER has violated or. by conducting its business as proposed, would violate,
a1y of the patents patent applications. trademarks, service marks, trade
names. copvrights or trade secrets or other proprietary rights of any other
parson or entity SELLHR owns no rights to patents or patent applications with
respect to the operatiorn of the Web Sites or the Web Site Property. For
purposes hercol o so tware licensed by SELLER from any third party that is
used by the SELLIZR in the operation of the Web Sites is referred tc as the
“Licensed Softwar. " SELLER represents and warrants that the Licensed
Software onlv consists of “off the shelf” software that the SELLER has properly
licensed (rom tlnrd parties. Selier 1 not transferring any rights to the Licensed
Software. bul sucl Licensed Software will reside on the hardware to be
delivered at Closin o

29 Legal Proccedings. There are no known claims, suits, proceedings or
investigations pending or threatened against SELLER which could result in any
claim against the \ssets or in any material change in the financial condition of
SELLER or which «ould invalidate this Agreement or any action contemplated
hzreundecr.

2 10 Legal Comyliance. The execution and performance of this Agreement
will not result in a brea:h or constitute a default or violation under:

(a) anv charter. by-law. agreement or other document to or by which
SELLER is a party or is bound: or

(b) any decree, order or rule of any court or governmental authority
which is bindine on SELLER or on any property of SELLER.
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(c) anv law. rule or regulation of any governmental authority.

2 11 Brokers and Finders. No agent or broker or other person acting
pursuani to authority of SELLER is entitled to any commission or finder's fees
in connection with the ‘ransactions contemplated by this Agreement.

2 12 SELLER's Chents. Vendors and Licensors. SELLER has no knowledge,
nor has it becn notified by any client, vendor or licensor, of the termination of
a1y contract. license or right, which termination could affect the Assets in any
material respect.

2 13 Compliance with Law. The operations of SELLER have not been and
a-e not known (o be in violation of the laws or regulations of any Federal, state
o~ local governmental authoritv. and SELLER knows of no proceeding or
investigation threatened against SELLER alleging that any of SELLER's
activities is in violation of any such laws or regulations.

2 14 Truthfulness of Representations and Warranties. No representation
o warrantv of SELLER contained herein, no statement contained in any of the
related schedules or exhibits, and no certificate, instrument or document
furnished or to he furnished by SELLER pursuant hereto or in connection with
the transactions contemplated hercby contains or will contain any untrue
statements ol a material lact or will {aii to state a material fact necessary to

m ake the statements contained therein not misleading. SELLER has no
k1owledge or reasonable grounds ¢ know of the existence of any fact
pertaining to the activities of SELLER which adversely affects, or in the future
m ay adversely atfoct the operations of SELLER, the Assets or the properties of
SELLER.

2 15 Continuation of Representations and Warranties. If the transaction
p-ovided [or in this Agreement is consummated at the time of Closing, all of the
representations and warranties coniained in this Article will be true and
correct al and a~ of the time of Closing. with the same force and effect as

though made at and as of the time of Closing, except for changes contemplated
01" permitted by this Agreement.

ARTICLE Il
Representations and Warranties of PURCHASER

P JRCHASER repri<ents and warrants to SELLER that:

31 Good Standing. PURCHASER is a limited liability company duly
organized and legally existing in ¢ood standing under the laws of the

~4
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Commonwealth of Virginia. If this Agreement is assigned by PURCHASER prior
to Closing as permitted by §8.3 below. and such assignee is other than an
individual. then such assignee shall be duly organized, legally existing and in
good standing.

3.2 Authorization. PURCHASER has duly authorized the execution, delivery
and performance of this Agreement on behalf of PURCHASER.

3.3  Brokers and IFinders. No agent. broker or other person acting pursuant
to PURCHASE R~ ciuthority will be ¢ntitled to make any claim against
PURCHASER for anv commissions or finder's fees in connection with the
transactions contemplated by this Agreement.

3.4 Legal Procerdings. There are no known claims, suits, proceedings or
investigations pending cr threatened against PURCHASER which could result
in any claim against the Assets or in any material change in the financial
condition ol PURCIHASER or which could invalidate this Agreement or any
action contemplated hereunder.

3.5 Truthfulness of Representations and Warranties. No representation
or warranty ol PUICHASER contained herein, no statement contained in any of
th: related schedules or exhibits. and no certificate, instrument or document
fu-nished or to he lurnished by PURCHASER pursuant hereto or in connection
with the transacticns centemplated hereby contains or will contain any untrue
statements of @ muterial lact or will lail to state a material fact necessary to
make the statements contained therein not misleading. PURCHASER has no
kr owledge or reasonable grounds (o know of the existence of any fact
pertaining to the ativities of PURCIASER which adversely affects, or in the
fu.ure may acdverscly affect the operations of PURCHASER, the Assets or the
properties of PURC HASER,

3.5 Continuaticn ol Representations and Warranties. If the transaction
provided for in this Adgreement is consummated at the time of Closing, all of the
reoresentations il warranties coniained in this Article will be true and

correct al anel as ot the rime of Closing. with the same force and effect as
though made ot a0 as ol the time U Closing, except for changes contemplated

or permitted hv this Agreement.

: ARTICLE IV
. Additional Aureements of SELLER

4.1 Preservation of SELLER's Business. SELLER will use its best efforts
praserve the Web Sites and the Wel) Site Property intact until the time of
Closing.

TRADEMARK
REEL: 001997 FRAME: 0310



4.2 Insurance SELLER shall continue in force until the time of Closing its
ex sting liability «aurd property damade. fire and other casualty insurance
coverage.

4.3  Expenscs ol Negotiation. SIILLER shall pay all expenses incurred on
SELLER's behall i1n connection with the negotiation, execution and
performance ol thi- Agreement. whether or not the transactions contemplated
hereby are consinrmated. including the fees and expenses of counsel for
SELLER, except Lo the 3250 fee of the escrow agent for which PURCHASER is
responsible.

4.4 Restrictive Covenant. From the date of Closing until five (5) years
thereafter, SELLER shall not:
cnigade i (whether by itself or as a stockholder, partner, agent or -
representative of any person, firm, corporation or association) any
activil . or
assist any person or enlity to engage in any activity, or
have any interest, direct or indirect, in any activity, cr
transait business with anv entity N

which activity or hasiness is in competition with the Web Sites or perform
substantially sinmiil v functions as the Web Sites; provided that this Article 4.4
shall not prohibit SELLER from (i) engaging in the software localization and
trenslation industiy or (i) acquiring or holding an interest of up to two percent
(2¢49) of the outstanding shares of anv corporation engaged in such a
comnpetitive bursine s il such shares are available to the general public on a
national securitics exchange; and provided, further, that the restrictions set
forth in this Article 4.4 shall apply only to activities or transactions by SELLER
and other entitics ontrolled by SELLLER. The competitive activity prohibited
ur der this Article -1 4 skall include. but not be limited to, creating, engaging in,
or assisting anv third party in the creation of, management, maintenance,

marketing, operatin or other use of. any World Wide Web sites which deal
wi'h the subject m uter of the Web Sites. The parties acknowledge and agree
that the services o ud activities to be undertaken by PURCHASER as a result of
th > transactions st lorth in this Agreement will be performed on a world-wide
basis. that the rostoictions with respect to competitive activities shall apply on
a world-wide Dhasis and “hat such restrictions are reasonable and necessary.

If "URCHASER Lirinss legal action or seeks injunctive or other relief in
connection wil 11 2 olation or alleged violation of any restrictive covenant
herein. PURCHASER shall not, as a result of the time involved in obtaining
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such relief. be deprived of the benefit of the full period of the restrictive
covenant.

If anv court shall determine that the duration or limits of any restriction
contained hercin are unenforceable. the restrictive covenant set forth herein
shall not be decnie b invalid. but shall be deemed amended to the extent
rzquired to render o valid and enforceable, such amendment to apply only with
raspect to the operation of this section in the jurisdiction of the court which
has made such adjudication.

4.5 Trainine. Aior Closing and without additional consideration SELLER
agrees to provide PURCHASER with (raining at SELLER's location on the
aiternoon of Julv | and at PURCHASER's location on July 1st July 27d and
July 6.

4.6 Consulting For a period of thirty (30) days after the ratification hereof,
and without additional consideration therefor, SELLER shall provide ad hoc
ccnsulting, o an 1~ necrded basis not to exceed 5 hours per week, by making
Leslic Yewell. the courent webmaster of the Web Sites, available by telephone or
e-nail for support o questions regarding the Web Sites.

ARTICLE V
Conditions to PURCHASER's Closing

PLRCHASER =~ oblizations under this Agreement shall be subject to the
fulfillment at or prior to the time of Closing of each of the following conditions,
any ol which mav e waived by PURCHASER:

5.1 Correciness of Representations and Warranties. All representations
an'i warranties of SELLER contained in this Agreement or otherwise made in
writing pursuant (¢ this Agreement shall be true and correct at and as of the
tirr e of Closing. withh the same force and effect as though made at and as of the
time of Closing. cxcopt fer changes contemplated or permitted by this
Agreement. '

5.2 Performmance of Obligations. SELLER shall have performed and
complied with all of the obligations and conditions required by this Agreement

to te perform:« or complied with at or prior to Closing.

5.3 Left blank I'"il!"‘ ntionally.

[

TRADEMARK
REEL: 001997 FRAME: 0312



5.4 Condition ol SELLER’s Business. The organization and activities of

SE _LER and ifs relations with suppliers, clients and others shall not have been
impaired in anv resonect.

5.5 Left blank intentionally.

5.6 Agreemcnt with Radix.net. PURCHASER shall have entered into an
agreement with Rudixnet for ISP services and to engage Radix.net for
corisulting services on terms acceptable to PURCHASER.

5.7 Left blank intentionally.

ARTICLE VI
Conditions to SELLER's Closing

SELLER's obligations under this Agreement shall be subject to the fulfillment
at or prior to the tirne of Closing of each of the following conditions, any of
which may be waived by SELLER:

6.1 Correcrness o Representations and Warranties. All representations
and warrantics of ' 'RCHASER contained in this Agreement or otherwise made
in writing pursuant o this Agreement, shall be true and correct at and as of
the time of Closing with the same torce and effect as though made at and as of
the time of Clowine cxcent tor changes contemplated or permitted by this
Agrecient.

6.2 Performance of Obligations. PURCHASER shall have performed and
cornplied with all o the obligations and conditions required by this Agreement
to »e performoed or omplied with by or prior to the time of Closing.

6.0 lLeft blank i ntionally.

ARTICLE VII
Indemnification

7.1 All represent vions and warranties made by SELLER and PURCHASER
shall survive (he Closing,

7.2 SELLER sl mdemnify PURCHASER, its successors and assignees, and
its managers. office rs, employees and agents and hold them harmless from and
against all losses. «Lume, liabilities. damages, costs and expenses (including
re: sonable atiorme = (ees) arising out of or resulting from the breach of any of
the representiiiion: - adreements. covenants or warranties made herein by
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SE..LER. The amount of any claim resolved in favor of PURCHASER shall be
paid by SELLER (o "MJRCHASER within ten (10) days of PURCHASER's demand
therefor. In the event PURCHASER asserts a claim arising out of a breach by
SE .LER of anv ol th'e representations, agreements, covenants or warranties of
SE .LER and such «laim is resolved [(ully in favor of SELLER, PURCHASER
shell reimbursc S LER for its reasonable attorney fees incurred in the
def>nse of such ¢l

7.3 PURCHASEI ~hall indemnify SELLER, its successors and assignees, and
its dircctors. ¢llicer - cmployees and agents, and hold them harmless from and
agzinst ali los~cs. ciims. liabilities. damages, costs and expenses (including
reasonable attorey s’ [ees) arising out of or resulting from the breach of any of
the representation- agreements, covenants or warranties made herein by
PURCHASER Pavinent by PURCHASER of any damages, losses, claims,
liabilities, cost~ or « vpenses incurred by SELLER and which SELLER is
indemnitied by PUHVC FIASER hereunder, shall be made within ten (10) days of
SE _LER's demand therefor. In the event SELLER asserts a claim arising out of
a breach by PURCIIASER of any of the representations, agreements, covenants
or warranties «f PUNCHASER or fromn such liabilities and such claim is fully

resHlved in favor of MHIRCHASER. SELLER shall reimburse PURCHASER for its
reasonable att-rn ees incurred in the defense of such claim.

7.4 In any -uil, p1oceeding or action with a third party which may result in
indemnitication herounder, FURCHASER and SELLER shall informn each other
regarding such =it nroceeding. or action and will furnish each other, without
cherge such lev o information as is in their possession, shall execute all
necessary or ‘bo-iole papers and documents, and shall furnish each other
coc peration. v b bine personnel for interviewing, pretrial discovery and as
witnesses at toads - d hearings. as mayv be necessary to properly defend any
such suit, procceedt 4, or action.

ARTICLE VIII
Other Provisions

8.1 Cooperuation SELLER and PURCHASER each agree (a) to cooperate
with the other pari i determining whether any filings are required to be made
or consents recutire | o be obtained in any jurisdiction in connection with the
consummation ol 111 1ransactions contemplated hereby and in making or
causing to be imadi omv such filings promptly and in seeking to obtain timely
ans such conscnix 1h) to use all reasonable efforts in making or causing to be
madc any such {ilir ¢~ promptly anv such consents; and (c) to use all
rezsonable eflorts ' transition customers, employees, suppliers, facilities, and
technology from St LR 1o PURCHASER. SELLER and PURCHASER shall
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furrish to the other party and its respective counsel all such information as
may be reasonably 1cruired in order to effectuate the foregoing actions.

8.2 Notices. Anv notice or consent given by a party under this Agreement
sha I be in writing .1ad shall be deemed given when sent by registered or

certificd mail o1 by 1eputable national overnight delivery service, such as
FEDEX. addressed.

if to SELLER 10

President

Interlrans. Inc.

241 East 4h Strect. Suite 207
Frederick, Maivliand 21701

witl a copy to:

Tod P Salisbury. Es¢uire
Salisburv & Mclistoer

100 West Church ~treet
Frederick, Marvhang!

or il to PURCIHASE I to:

Precident

IEB3.com, L.1.CC.

14331 Papilion W
Centreville, Virvini: 20121

witl a copy to:

Robort A, Hickey, Fequire
Holland & Knicli, (.02

311D Fairview "arw Drive
Suite 900

Falls Church. Vireina 22042

TR I
and shall be decige¢ delivered when deposited with the United States Postal
Service or such otlic v delivery service
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8.8  Successors. This Agreement shall inure to the benefit of, and be binding
on and enforccable a¢ainst, the successors and assigns of SELLER and
PURCHASER. respctively. This Agreement may not be assigned by either

party without the ¢ ‘nsent of the other, provided, however, that prior to closing
PURCHASER (or i1 ordanizer) shall have the right to assign this Agreement to
an individual ov <1 <v entity in which such organizer has or will have an

int>rest by givinue 1 -lice thereol to SELLER, provided such Assignee agrees to
be bound by the oy nlicable provisions hereof related to PURCHASER.

8.4  Waiver +f I* tormance. SELLER or PURCHASER may extend the time
for or waive the peirormance of any obligations of the other party, or waive
cornpliance by the 1her party with .iny covenants or conditions in this
Agreement. Anv su lt extension or waiver shall be effective only if made in a
writing signed Dy o+ authorized officer of each party hereto.

8.5 Entire Acreciient. This Agrecement, together with the Schedules and

exhiibits hereto. represents the entire agreement of the parties with respect to
the transactions cenremplated herein and all understandings and agreements,
oral or written. hor hlore made by the parties are merged in this Agreement,
and neither thi- ..~ cment nor any provision hereof may be amended or
mcdified except Ly vriilen agreement signed by an authorized officer of each

pa: tyv herete.

8.€ Heading=. T!l¢ section headings and captions in this Agreement are for
convenience ol rele once only and shall not be deemed to constitute a part of
the provisions her 0. nor affect the meaning or construction of any provision,
condition or covenr 1t hercof,

8.7 Counterpar: - ‘o1 the convenience of the parties hereto, this Agreement
may be execulcd i any number of counterparts, each such counterpart being

decmed to be an orinal instrument, and all such counterparts shall together
constitutle the s adreement.

8.¢& Governing I . This Agreement shall be deemed to be made in, and in
all respects sh il I+ miterpreted. construed and governed by and in accordance
with the laws | th State of Marviand.

8.¢ Point of Ctiv ct, Each partv shall appoint a person who shall be Point
of Contact who <+ he the main contact person for issues surrounding the
im >lementaticit a1 © performance of this Agreement.
8.10 Several:ilitv [ the everit anv one or more of the provisions contained
herein shall fer - reason be held to be invalid, illegal or unenforceable in any
14
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respect, such provision or provisions shall be ineffective only to the extent of

such invaliditv or 1 -cenfor rceability, without invalidating the remainder of such
prcvision or piovisicons or the remaining provisions of this Agreement, and this
Agreement shll he construed as if such invalid, illegal or unenforceable

Prevision or provisions had never been contained herein, unless such a
cor struction would I:¢ unreasonable.

IN WITNESS Wt ~OF, the parties have executed this Agreement as of the
date first above wri (o,
IEBB.COM. L 1.

By M?q
Pres&zidenl /\/I 0!

INTERTRANS. IN(

\
Attest: \ETS}?L/BB

T

TRADEMARK
REEL: 001997 FRAME: 0317



Exhibits and Schedules

Schedule 1.1 Assers

Sciedule 1.3 Alloc iiion of Purchase Price

FCE I #11528 v3
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SCHEDULE 1.1

1. HARDWARE
Packard Bell Model C115, Pentium 120 Mhz, 120 MB RAM, 32GB Hard Disk,

1.44MB Floppy drive, 24X CD-ROM, 56K Modem, Princeton Ultra 72 17” monitor,
Windows 98 operating system.

2. Licensed Software. Eudora Pro Email v. 4.0 (on zip disk), Web Position STD
v1 21.4 (downloaded), Net Contact v6.2c (downloaded). Note that the Licensed
Sotware will remain installed on the Hardware, but SELLER is transferring no
rights in, nor does it make any warranties with respect to, the Licensed Software

3. The IEBB registered trademark and all associated patents and registrations for
tredemarks and service marks. A copy of the trademark registration is attached
he -eto.

4. All domain names and rights to URL’s that are associated with IEBB, including
iekb.com, iebb.net, and iebb.org.

5. All Owned Softw are used to run the iebb.com Web Site, including all HTML,
CC I, and other software code, executables and scripts, and including the object code
ani source code. Such Owned Software shall be in electronic form acceptable to
Purchaser.

6. Database of members, and trade leads, in electronic form acceptable to
Purchaser.

7. All historical records ¢f IEBB and 1ts contracts.

8. All marketing materials, and other advertising and promotional documents and
information used in connection with IEBB and the Web Sites.

9. All information, documents, contracts and correspondence with the following
pa-ties and any other parties that IEBB is currently in business with or in
ne;jotiation with: United Nations, American Express, Journal of Commerce, Stat-
USA, SchedNet, manufacturers of “Tariffic”, manufacturers of “Shipping Solutions”,
Centre for International Trade, and all other contracts and relationships with
vendors under "Links’ page (e.g. “Freight World”).

10 All other documents and information, in whatever media, relating to the Web
Sites, the previousiv érsion(s) of the Web Site, or IEBB, including but not limited to
financial statements, business plans and projections, standard operating procedures
and manuals email messages, newsletters, and others.
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SCHEDULE 1.3

Fixed Assets $ i,, CT0 . G0
Owned Software $ | 8; 2{. S8R, SO
Intangible Assets, Intellectual
Property Rights, Goodwill $ ‘L G0 st
TOTAL $_190 . oo
| 7|7 / 99
FCF1 #11571 v1

2/ [ vt ﬁ‘;
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Restrictive Covenant Agreement

THIS RESTRICTIVE COVENANT AGREEMENT is made this(st_day of
. 1999 by and between IEBB.com, L.L.C., a Virginia limited
lial Hility ompany (*Purchaser”) and E. SMITH YEWELL, (“Restricted Party”).

RECITALS

RESTRICTED PARTY is the _fie sadpnt  of InterTrans, Inc., a Virginia
corporation (herein “Seller”) and a p as Seller to a certain Agreement for the
Purchase of Certain Assets dated 2 st 1699 (herein the “Asset
Agreement” whereby Purchaser agreed to purchase from Seller certain of
Seiler's assets related to Seller's “IEBB” World Wide Web sites (the “Web Sites™),
as more fully set forth in the Asset Agreement..

As a material inducement for PURCHASER to enter into and close on the
Agreement Restricted Party has agreed to enter into and be bound by the terms
of 1his Restrictive Covenant Agreement..

NCW THEREFORE. with intent to be legally bound, and in consideration of the
mu tual agreements and covenants set forth herein, the parties agree as follows:

1. Restrictive Covenant. From the date of Closing on the Asset Agreement
un-il three (3) years thereafter, RESTRICTED PARTY shall not:

- engage in (whether by itself or as a stockholder, partner, agent or
representative of any person, firm, corporation or association) anv
activity, or
assist any person or entity to engage in any activity, or
have any interest, direct or indirect, in any activity, or
transact business with any entity

which activity or business is in competition with the iebb.com, iebb.net, and
iebn.org Web Sites (as defined in the Asset Agreement) or perform substantially
similar functions as those Web Sites; provided that this provision shall not
prchibit RESTRICTED PARTY from (i) engaging in the software localization and
translation industry or (ii) acquiring or holding an interest of up to two percent
(2%)) of the outstanding shares of any corporation engaged in such a
coripetitive business if such shares are available to the general public on a
national securitiess exchange; and provided, further, that the restrictions set
forth herein shall apply only to activities or transactions by RESTRICTED
PARTY and other entities controlled by RESTRICTED PARTY. The competitive
act:vity prohibited hereby shall include, but not be limited to, creating,
engaging in, or assisting any third party in the creation of, management,
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maintenance, marketing, operation or other use of, any World Wide Web sites
which deal with the subject matter of the iebb.com, iebb.net, and iebb.org Web
Sites. The parties acknowledge and agree that the services and activities to be
undertaken by PURCHASER as a result of the transactions set forth in the
Asset Agreement will be performed on a world-wide basis, that the restrictions
with respect to competitive activities shall apply on a world-wide basis and that
such restrictions are reasonable and necessary.

If PURCHASER brings legal action or seeks injunctive or other relief in
ccnnection with a violation or alleged violation of any restrictive covenant
herein, PURCHASER shall not, as a result of the time involved in obtaining
such relief, be deprived of the benefit of the fuli period of the restrictive
ccvenant.

If any court shall determine that the duration or limits of any restriction
ccntained herein are unenforceable, the restrictive covenant set forth herein
shall not be deemed invalid, but shall be deemed amended to the extent
required to render it valid and enforceable, such amendment to apply only with
respect to the operation of this section in the jurisdiction of the court which
hes made such adjudication.

2. Miscellaneous This Agreement shall inure to the benefit of, and be binding
or. and enforceable against, the successors and assigns of RESTRICTED PARTY
ard PURCHASER, respectively. This Agreement may not be assigned by either
narty without the consent of the other. PURCHASER may waive compliance by
RESTRICTED PARTY with any covenants or conditions in this Agreement. Any
such waiver shall be effective only if made in a writing signed by both parties
hereto. This Agreement represents the entire agreement of the parties with
respect to the transactions contemplated herein and all understandings and
agreements, oral or written, heretofore made by the parties are merged in this
Agreement, and neither this Agreement nor any provision hereaof may be
amended or modified except by a written agreement signed by an authorized
officer of each party hereto. For the convenience of the parties hereto, this
Agreement may be executed in any number of counterparts, each such
counterpart being deemed to be an original instrument. and all such
counterparts shall together constitute the same agreement. This Agreement
shall be deemed to be made in, and in all respects shall be interpreted.
construed and governed by and in accordance with the laws of the State of
Maryland. In the event any one or more of the provisions contained herein
shall for any reason be held to be invalid, illegal or unenforceable in any
respect, such provision or provisions shall be ineffective only to the extent of
such invalidity or un-enforceability, without invalidating the remainder of such
provision or provisions cr the remaining provisions of this Agreement, and this
Agreement shall be construed as if such invalid, illegal or unenforceable
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provision or provisions had never been contained herein, unless such a
construction would be unreasonable.

IN WITNESS WHEREQGF, the parties have executed this Agreement as of the
daie first above written.

IEBB.COM, L.L.C.

PreS1dent/ Mana r

RESTRICTED PARTY:

FCH1 #11659 v2
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that on~j yLy ’-/, 1999
InterTrans, Inc., a Virginia corporation, (hereinafter referred to as “Seller”), in
consideration of the sum of $190,000.00 and other good and valuable consideration
in hand paid to the Seller by iebb.com, L.L.C., a Virginia limited liability company
(hereinafter referred to as “Purchaser”, the receipt of which is hereby acknowledged
by seller, does hereby and by these presents grant, bargain, sell, convey, transfer,

assign, release and deliver unto Purchaser all of the assets properties, goods and
chattels listed on the Attached Schedule 1.1.

To have and to hold the same unto Purchaser, its successors, and assigns
forever. The Seller covenants and agrees with Purchaser to warrant and defend
titl2 to the assets hereby sold unto the Purchaser, its successors and assigns against
all and every person and persons whomever.

The Seller, for itself, its successors and assigns, warrants and represents to
the Purchaser that the title conveyed is good, its transfer is rightful, and the assets
are, have been, or shall be delivered free from any security interest or other lien or
encumbrance, except as may be listed on Schedule 1.1.

In witness whereof, the Seller has hereunto affixed its signature and seal
effective the year and day first above written.

(Ccrporate Seal) InterTrans, Inc.
Attest:

N
\A \A»»&r“{/\ BY: W i

Set retég\or As}t. President

FCH1 #11813 v1
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