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ASSET SALE AGREEMENT

, , . , , £h

This AGREEMENT is entered into and effective on this the éz;
day of Afeys bgr, 2005 by and between WEBAGENCIES, IKC..” a
Delaware c¢orporation, ("Seller"), and puotit Corporation, a
California Corperation, ("Buyer"). Buyer agrees to purchase,
subjact to the following terms and eonditiond, certain assets
from Seller, and in particular, the intellectual property rights
aspoolated with 3eller’s buginess.

RECITALS

A. WHEREAZ %¢ iz trhe intent of Buyer to purchase Seller's

asmets as listed on Exhibit A of this ACREEMENT (the SAssets®),
and its customer 1list, as listed on Exhibit B of this AGREEMENT
(tha “rustomers”). including trade names, all related software
ineluding related  sourde code, ocbiect code, technical
documentation, wmwarketing materials aud copyrighbts related
thereto, patches, upgradez, and fixes related to any softwaze,
web applications, and all rights associated with the referenced
in Exhibit A, and variatione and any other intellactual property,
along any such other assets as designated and endorsed herein;
and to the extent that Seller does not have a full ownership
intarest in any designated asset, this document shall operate as
an assignment of whatever interest seller hasg therein;
The domain names will trapsfer to Quotit, but shall poinmt to a
Webagencies.com mayketing page for the firgt 18 monthe of this
azreement. The Wabagencies.com marketing page will axclusively
promote the sale of Cuotlt productz and services.

TERMS & CONDITIONS

1. Buyer represents and warrants that it is a corpeoration duly
organized under the State of California and has legel capacity te
cantract under the laws of the State of California.

2. seller represents and warrants that it i3 @ corporation duly
organized uader the laws of tha State of Delaware and ig under no
disability to contract under the laws of the state of California.
Further, Beller warrants that it iz the legal owner of all rights
purportedly owned or asaigned by it as referenced undsr this
AGEBEMENT, and has capacity and atending fo sell and transfer the
cama. Seller shall gdisclose on & ssparate schedule all assets
which are not owned outright by Seller,

3. Seller shall eell to Buyer and Buyer shall purchase from
geller cartain assets of the buzinesgs of Seller as degeribed in
thie Agreement and the exhibits attached herste.
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To Buyar: Quotit Corporation
6105 Iyvvine Center Drive
suite 1240

Irvine, Californis 9Zeld

Te Seller:WebAgensics, Inc.
1060 Minnescta Avenus, Suite 4
Ban Jose, Ca 9513:

20, This AGREEMENT shall ke construed 1in accordance, and
governed by, the laws of the State of California. The Seller and
Buyer agree that the Courte of the County or Ovange, California,
shall have exclusive jurisdiction related to this AGREEMENT.

ACKENOWLEDGEED AND AGREED TO:

Buyer: Quotit Corporation

8 Calyfgrnia Corpogmation.
Dated: z/ Df By //@/a_

DAvig Bithson, President

i

Semller: Webigenaies, Iac,

: A(ijzzfor g _(orporation
paed. M Zoor By: ﬁ?ﬁ N

iﬁ/&ahn Guartin, Presgident
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EXHIBIT XA
LIAT OF ASSETS

1. Trade Name, Trademarks, ServiceMarks for the following
a) Naxtklevation,
) Elevrater

2. bomain Names:

NextBlevaticon.com, NextBlevation.net and all variatbions.

3. All related marketing materizle, degigns, concspts,
copyrights and other intellsctual propsrty related to #1 and #2,
above.

4, Hoftware, source apd obhjeafb code and all Intellectual
Proparty Hights relabed to:

a) NaextElevatien.oom

b} Elevrater broker customer data, programming oode, source
code, object code, webpage HTML, ASP, XML, ste¢ and all
related documentation, upgrades, priowy revisions, patches,
fixes, code and documentation relatz=d thereto;
dacumentation for Web Quoter and Elsvrater products

It is intended that the degcripticn of all agpecs par this
Exhibit be comstrued as broadly in favor of the Buyer.
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BILL QF 3ALE

WEBAGENCIES, INC, In congideration of the promise of the
ravenue stream as refevencad in the "ASSET SALE AGREEMENTY,
gxecuted by izg betwasen WEBAGENCIES, and QUATIT CORPORATION, on
or about A ks, 2005, hereby trangfeys tiwvle to all such
asxetsd a8 Yerersnced 1o the "ASSET SALE AGREEMENT".

WEBAGENCIES, INC., and in consideration of $510.00, and other
consideration referenced in the subject ASSET SALE AGREEMENT, for
iteelf, warrante and agrees to defend the title toc such assdcetsz
gsubject to all lizbilities, for the benefit of QUOTIT, its
guccepgore and asslane, against all persons.

Tirle ghsall De desmed transferred and the sale of such

aseets deemed effective upon the tender of thies exsacuted
instrument to QUOTIT CORPORATION from WEBAGEHNCIRES, INC.

WEB QIBS, INC.

Dated: %ﬁ%ﬁé’m 72065 By:

10
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U.S. PATENT AND TRADEMARK OFFICE
OFFICE OF PUBLIC RECORDS

AT iy She aine W0 e

NE&M@}QM( . = I . T dbdifl o SAATIAd27 \y)
of 06 Hmrmrijmﬁc #tlll San g‘ﬁ*,’ Ca ‘15{_{2%
) (Address)
has adopted, aued zod is nging a (frademark which ja
(rogistored perxding spplication) No. g A]50235

sunt, 2 2633 wng

Whereas,
Gustd Cn _pm‘&?b h

o (Nasie of Assignee)
' ?ﬂ b]gcavw ;Tﬁ'r\_{‘m CALFoopsy | 92618
(Addrens)

s desirous of noquiring seld (registered or peding) trademark:

Now therefore, for pood and valnahle consideration, the receipt
; ha wnl do busines o GNUFMMQ hh«jén -&LL

of which is bereby acknowledsed, said L, wams WORD e Weghginis. coe k|
N {Assiggnar)

» .

title, and interast in and the (trademark) goodwill

business symbolized therchy. .

Dale of Exccutron U ASiguatice o pasignor, sl mi:é_%t
3-22%F corporaion; ive offcial e slong with

M}l?;:)}ahcm. Com, The
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