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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[TechTrain, Inc. | [11/14/2003 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Know|edge Key Associates, Inc. |
|Doing Business As: ||The Training Camp |
|Street Address:  |[2137 Welsh Road |
|Internal Address: ||Suite 3C |
lcity: ||Philadelphia |
|State/Country: |IPENNSYLVANIA |
[Postal Code: 19115 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark E
©
Serial Number: 75807799 TECHTRAIN g
M~
Registration Number: 2438194 TECHTRAIN °
S
7]
CORRESPONDENCE DATA g
o
Fax Number: (215)673-4007 ®
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2156771310
Email: muhlman@trainingcamp.net
Correspondent Name: Mark Uhiman
Address Line 1: 2137 Welsh Road
Address Line 2: Suite 3C
Address Line 4: Philadelphia, PENNSYLVANIA 19115
NAME OF SUBMITTER: Mark Uhiman
Total Attachments: 10
source=Techtrain_Sale_Agreement#page.tif
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ASSET PURCHASE AGREEMENT
AND BILL OF BALE

THIS ASSET PURCHASE AGREEMENT AND BILL OF BALE, dated this 14th day of
Novenber, 2003, by and between Knowledge Key Associates, Inc., a Delaware corporation
domng business as The Training Camp ("Buyer™, having its principsl place of businessat 2137
Welsh Road, Suitg 3C, Philadelphia, PA 19115, and TechTrain, Inc., a Delaware corporation
(“Seller”) having its ptincipal place of business at 2730 W Tyvola Road, #210, Charlotte, NC
28217

BACKGROUND

Seller and Buyer provide accelerated computer certification training to students. Seller
wishes to transfer its obligations to provide training to certain of its studeuts to Buyer. Buyer
desires to assume Seller’s obligations to provide such training on the terms and conditions set
forth herein. Seller has been paid by the prospective students for such training, which payments
shall be retained by Seller, and the value of such training being assumed and performed by Buyer
hereunder is $93,000, In addition, in consideration of Buyer’s agreement to assume such
obligations as provided herein, Seller will sell and transfar 1o Buyer the assets of Seller set forth
on Exhibit A hereto (the “Purchased Assets™) as provided herein,

NOW, THEREFORE, in consideration of the mutual premises, representations,
wan‘anties anid respective covenants contained hergin, and subject to the terms and conditions set
forth herein, the parties hereto intending to be legally bound hereby, apree as follows:

1. Diefinitions.

For convenience, certain terms used in more than one part of this Agreement are defined
below (such terms as well as any other terms defined elsewhere in this Agreement shall be
equally applicable 1o both the singular and plural forms of the terms defined).

“Conttract” means any written or ordl contract, agreement, lease, instrument or other
commitment that is binding on'any person or its property under applicable law.

“Court Order” means any judgment, decree, injunction, order or ruling of any federal,
state, tocal or foreign comt or governmental or regulatory body or authority that is binding on
amy person or its property under applicable law.

“Default” means (a) a breach, default or violation, (i) the occurrence of an event that
with or without the passage of time or the giving of notice, or both, would constitute & breach,
default or violation or (o) with respect to any Contract, the occurrence of ap event that with or
without the passage of time or the giving of notice, or both, would give rise to a right of
trmination; tenegotiation or asceleration.
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“Encuribrances” means any len, mortgage, security interest, pledge, restriction on
transferability, defect of title or other claim, charge or encumbrance of any nature whatsoever on
any property or property interest.

“Transactions” means the purchase and sale of the Purchased Assets in accordance with
this Agreemnent and the other transastions contemplated by the Transaction Documents,

2 Purchase and Sale of Purchased Assets.

24 Apreemert and Sale, Seller hereby grants, sells, conveys, assigns, fransfers and
delivers to Buyer, and Buyer hereby accepts from Seller, all right, title and interest of Seller in
and to, and good, valid and marketable title to, all of the Purchased Assets, free and clear of all
Encutabrances.

22 Purchase Price. In consideration of the grant, sale, conveyance, assignment,
transfer and delivery of the Purchased Assets to Buyer, Buyer shall assume the obligations of
Seller to up to seventeen (17) students (the “Subject Students”) by providing training that is
substantially similar to the training programs in which such students enrolled with Seller, all 45
further deseribed on Exhibit B hersto (such training as described on Exhibit B, the “Training
Programs”) and as further provided in Section 3 below.

3. Training. Buyer agrees to make available to the Subject Students the Training Programs
at a location to be determined by the Buyer in its sole discretion. Buyer shall commence such
training no sooner than December 15, 2003 and no later than May 15, 2004. Buyver’s obligation
to provide any Training Program to any Subject Student is conditioned upon such Subject
Student agreeing to accept such training at the location determined by Buyer and such Subject
Student’s execution and delivery to Buyer of a Training Engagement Agreement in form and
substance satisfactory to Buyer in its sole discretion. As a precondition for providing the
Training Programs to any of the Subject Students, Buyer shall request each of such Subject
Studerits 10 enter into the Seller Release formeatiached hereto as Exhibit C (the “Seller Relense™),
which shall expressly release Seller from any and all obligations to provide training and/or
certification on the part of Seller, and acknowledge that any and &l of such obligations have
been assumed by Buver.

4, Represertations and Warranties of the Seller. The Seller hereby represents and warranis
1o Buyer as follows:

4.1 Corporate Status.  Seller 1s a corporation duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation and is gualified to do
business in any jurisdiction where it is required to be so qualified.

42 Authorization.  Seller has the reguislte power and asuthority to (@) own the
Purchased Assety and (b) execute and deliver thiz Apreement and consummate the transactions
conternplated herein.  Such execution, delivery and performance by Seller bas been duly
atthorized by all necessary corporate action, including, i necessary, appioval by the
stockholdess of the Seller. This Agreement dnd all the documents to be exscuted in conpection
herewith (the “Transaction Documents”) have been duly executed and delivered by Seller and
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constitute, or will constitute, a valid and binding obligation of Seller, enforceable against Seller
in accordance with ifs terms, except as the enforcement hereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights
and remedies of creditors or by general equitable principles.

43 Consents and Approvals. Neither the execution and delivery by Seller of the
Transaction Pocuments to which it is 4 party, nor the performance of the Transactions performed
or 1o be performed by Seller, require any filing, consent, renegotiation or approval, constitute a
Default or cause any payment obligation to arise under (a) any Law or Court Order to which
Seller is subject, (b} the certificate of incorporation or bylaws of Seller, or {c} any Contract by
which the Purchased Assets or the Seller may be bound.

i4 Title fo Purchased Assets and Related Matters. Seller has good and marketable
title to the Purchased Assets, free from any Encumbrances and the use of the Purchased Assets is
fot subject - any Encumbrances.

45 Liabilities. Seller does not have any Liabilities relating to the Purchased Assets,
otber than pursuant to this Agreement.

46 Disclosure. No representation or watranty by Seller in any Transaction
Document, and no information contained therein or otherwise delivered by or on behalf of Seller
to Buyer in connection with the Transactions, hereto contains any untrue statement of a material
fact or omits to state any material fact necessary in order to make the statements contained harein
ot therein not misleading in light of the circumstances under which such statements were made.

5 Representations and Warranties of Buyer. Buyer hereby represents and warrants to
Seller, ag follows:

54 Cortporate Status. Buyer is a corpotation duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation and is qualified o do
business in any jurisdiction where it is required to be so qualified.

5.2 Authorization. Buyer has the requisite power and authority to execute and deliver
the Transaction Documents to which it is a party and to perfortn the Transactions performed or to
be performed by it Such execution, delivery and performance by Buyer has been duly
authorized by all necessary corporate action. Each Transaction Document executed and
delivered by Buyer has been duly executed and delivered by Buyer and constitutes a valid and
binding obligation of Buyer, enforceable against Buyer in accordance with its terms.

53 Consents and Approvals. Neither the execution and delivery by Buver of the
Transaction Documents to which it is a party, nor the performance of the Transactions performed
or to be performed by Buyer, require any filing, consent or approval, constitute a Default or
cause any payment obligation to arise under {a) any Law or Court Order to which Buver is
subject, (&) the Charter Documents or bylaws of Buyer or (¢} any Coniract, Govermmental Permait
or other document to which Buyer is a party or by which the properties or other assets of Buyer
miay be bound,
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5u4 Agcuracy of Information. No representation or warranty by Buyer in any
Trapsaction Document; and ne information contained therein or otherwise delivered by or on
behalf of Buyer 1o any other Party in connection with the Transactions cofitains any untrue
statement of a material fact or omits to state any material fact necessary in order to make the
statements contained herein or therein not misleading ip light of the circumstances under which
such statements wefe made,

6. Mutual Covenants. In connection with the execution and delivery of this Agreement, the
parties bereto covenant and agree as follows:

6.1 Release. Seller, on behalf of itself and each of its officers, directors, employees,
zgents and affiliates, and their respective successors and assigns (the “Related Persons”™), hereby
irrevocably and unconditionally remnises, releases and forever discharges Buyer and its past,
present and future officers, directors, employees, agents, affiliates, stockholders, successors and
assigns, in cach case in their capacitiss as such and in their capacities of holding any such
positions with Buyer (individually, a “Releasee” and, collectively, “Releasees™) from any and all
manners of action, causes of action, suits, claims, counterclaims, demands and proceedings,
whether known of unknown, suspected or unsuspected, both at law and in equity, which Seller or
any of its Related Persons now has, has ever had or may hereafter have against the respective
Releasces arlsing contemporaneously with ot prior to the date hereof or on account of, or arising
out of any matter, cause, event or action related to the provision by Buyer of the Training
Programs fo the Subject Students, except with respect to the obligations of Buyer expressly set
forth in this Agreement and the exhibits thereto, Seller hereby irrevocably covenants to refrain
from, directly or indirectly, asserting any claim or demand, or commencing, instituting or
causing to be commenced, any proceeding of any kind against any Releasee, based upon any
matter purported 1o be released hersby.

6.2 Transfer of Purchased Assets. Buyer shall be responsible for artanging for the
delivery of the tangible Purchased Assets to Buyer within ten (10) business days after the date of
this Agreement. Seller shall take such reasonable steps as may be necessary or appropriate to
allow Buyer or its designee access to Seller’s properties and the tangible Purchased Assets for
the purpose of Buyer's pick-up of such Purchased Assets,

63 Further Assurances. Seller hereby constitutes and appoints Buyer, its successors
and assigns as the Beller’s true and lawful agent and attorney to demand and receive any and all
of the Purchased Assets, to do and perform any and all acts necessary or desirable in the sole
discretion of the aftorney so acting to carry out the transfer of the Purchased Assets, to give
receipts and releases for and in respect of the same, and any part thereof, and from time to time
to institute and proseoute in the Seller’s name, of in the name of the Buyer, its successors and
assigng as the legal attorney of and for the Seller thereunto duly authorized, at the sole expense
and for the benefit of Buyer, its successors and assigns any and all proceedings at law, in equity
or otherwise, that Buyer, its successors and assigns may deem proper for the collestion and
enforcement of any elalm or right of any kind hereby granted, sold, conveved, assigned,
transferred, set over or vested, or intended so 1o be,and to do a1l acts and things in relation to the
Purchesed Assets that Buyer, its successors and assigns may deem desirable, the Seller hereby
declaring that the foregoing powers are coupled with an interest and shall be irrevocable by the
Seller or by the Seller’s dissolution or in any manner or for any reason whatsosver, The Seller
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hereby covenants and agrees that, at any thme and from fime to tme, at Buyer's request and
without further consideration, the Seller, its successors and assigns will do, execute,
acknowledpe and deliver, or will cause 1o-be done, executed, acknowledged and delivered, any
and all such further acts, conveyances, transters, assignments, powers of attorney and assurances
a5 Buyer reasonably may require 16 more effectively grant; sell, convey, assign, transfer, sef over
to or vest in Buyer any of the Purchased Assets, or to better epable Buyer to realize upon or
otherwise enjoy any of the Purchased Assets or to carry into effect the intent and purposes of this
Agroement. Buyer shall promptly provide copies of each Seller Release executed by the Subject
Swadents to Seller or its counsel, and shall promptly potify Seller or its counsel if any of the
Subject Srudents fails or refiises to sign & Seller Release,

G4 Change of Names. Within forty<five (45) days after the date of this Agreement,
Seller shall change its corporate pame so that it o longer ncludes the name "TechTrain,” or any
derivation thereof, and shall stherwise discontinue the use of such name.

&5 No Assumed Liabilittes, Buver shall not sssume or pay, perforn, discharge of be
fespondible for any of the obligations or Habilities of Scller except as expressly set Torth in this
Agreement. It is expressly understood and agreed that the parties intend that Buyer shall not be

considered 4 successor to Seller by reason of any theory of law or equity and that Buver shall
hve no Hability of Seller.

66 Domain Names., Seller shall imriediately take all action necessary to transfer to
Buyer the web domain names set forth on Exhibit A as part of the Purchased Assets. For a
period of forty-five (45) days after the date of this Agréement, Buyer shall maintain a click-
through to one website URL of Seller designated by Seller,

7, Contents of Asreement. This Agreement sets forth the entire understanding of the parties
hereto with respect to the transactions contemplated herein and supersedes all prior agreements
or-understandings among the parties regarding those matters.

8 Amendment, Parties ip Interest, Assipnment, Efe. This Agreement may be amended,
modified or supplenented only by a written instrument duly executed by each of the parties
hereto. This Agreement shall be binding upon and inure to the benefit of and be enforceable by
the respective heirs, legal representatives, sticcessors and permitied assigns of the parties heteto.
No party hereto shall assign this Agresment or any right, benefit or obligation hereunder, except
that Buver may assign its rights and obligations hersunder provided that it remains obligated to
fulfill its obligations hercunder,

g Severability. I any provision of this Agreement is construed to be invalid, illegal or
unenforceable, thet the remaining provisions hereof shall not be affected thereby and shall be
eniforceable without regard thereto,

10. Interpretation. Unless the context of this Agreement clearly requires otherwise, (a}
referenoes to the plural include the singular, the singular the plural, the part the whole, (b) “or”
has the inclusive meaning frequently identified with the phrase “and/or”™ and (c) “including” has
the inclusive meaning frequently identified with the phrase “but not limited to.” The section and
other headings contained in this Agreement are for reference purposes only and shall ot control
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N WITNESS WHERRBOF, this Asset Pigchase Agreement and Bill of Sele has been
executed by the parties hereio as of the day and year first written above.

KNOWLEDGE KEY ASSOCIATES,
INC,

S D~ S B

AN Lk Y Xa ; i e*a»§

RO L BRI Y %a GaAEY Y
Signature *,
Name: :A a1 o g g M“ : ;’{ % : ,1
Title: g (5

TECHTRAIN, INC, S

f"‘::_" Bes ‘," " . .'
; e e
\ e A 7

Signature
Namie: /e HerotH

Title: ¢ 2o
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Exhibit A (“Purchased Assets”)

TechTrain.com Domain Name

TechTrainnet Domain Name

Trademark Ownership of TECHTRAIN'; Serial No.75-807799; Registration No.2,438,194
Brand Elements of TechTtain including lopo, tagline, graphic designs, brochure layouts, website
layouts, advertisement lavouts

One (1) IBM E-Server

Two (2 HP LI A000 Servers

Two (2) HP LC 2000 Servers

Four (4) Proxima Projectors
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Exhibit B (“Training Programs™)

SoM L i
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Exhibit C (“Seller Release™)
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