                        SOFTWARE ACQUISITION AGREEMENT


This AGREEMENT is entered into this 



, by and between Software Patent Co, an Anystate corporation ("SOFTWARE PATENT SELLER") and Computer Patent Co., an Anystate corporation ("Computer Patent Co.").


WHEREAS, SOFTWARE PATENT SELLER has developed and owns all rights, including copyright, in and to certain software in source code form with annotations and related documentation, known as the BUSINESS METHOD XYZ System ("BUSINESS METHOD XYZ"), and more fully identified in Exhibit A;


WHEREAS, Computer Patent Co. desires to obtain total ownership of BUSINESS METHOD XYZ and all of the intellectual property related thereto; and


NOW, THEREFORE, in consideration of the promises, conditions, covenants and warranties herein contained, the parties agree as follows:

A. Transfer


1. Assets. SOFTWARE PATENT SELLER hereby sells, assigns, conveys and transfers to Computer Patent Co. all of SOFTWARE PATENT SELLER's right, title and interest in and to the BUSINESS METHOD XYZ system in all forms of expression, including but not limited to the source code, object code, flowcharts, block diagrams, and all related documentation; and all copyrights, trade secrets, inventions (whether or not patentable), proprietary rights and intellectual property contained therein ("Assets").


2. Delivery. All Assets shall be delivered to Computer Patent Co. upon execution of this Agreement. SOFTWARE PATENT SELLER shall from time to time, but without further compensation, execute and deliver to Computer Patent Co. such documentation and take such other action that does not require significant time or expense which Computer Patent Co. may request in order to effectively carry out this Agreement and invest in Computer Patent Co. the Assets and title thereto, including but not limited to, the assignment agreements attached hereto as Exhibit B.


3. Training. SOFTWARE PATENT SELLER agrees to make [EMPLOYEE NAME] available for two, one-week BUSINESS METHOD XYZ training visits in [LOCATION] during the one-year period following the closing date. Computer Patent Co. agrees to pay all reasonable expenses incurred by [EMPLOYEE NAME] in connection with those visits upon presentment of an invoice with back-up documentation. SOFTWARE PATENT SELLER also agrees to make [EMPLOYEE NAME] available for forty (40) hours of telephone consultation during the same period. Any additional time required of [EMPLOYEE NAME] shall be charged to Computer Patent Co. at an agreed hourly rate, subject to [EMPLOYEE NAME]'s reasonable availability.

B. Consideration


1. In consideration for the above transfer, Computer Patent Co. shall pay to SOFTWARE PATENT SELLER upon delivery of the Assets, a single, cash payment of $ 

.

C.
Representations and Warranties of SOFTWARE PATENT SELLER


1. SOFTWARE PATENT SELLER represents, warrants and covenants as follows:



a. it has good and marketable title to the Assets, including copyright, and has all necessary rights to enter into this Agreement without violating any other agreement or commitment of any sort;



b. it has no outstanding agreements or understandings, written or oral, concerning the Assets;



c. it has not previously sold, licensed, encumbered or pledged the Assets or any portion thereof as security to any third party;



d. the Assets do not infringe or constitute a misappropriation of any trademark, patent, copyright, trade secret or other proprietary right of any third party and Computer Patent Co.'s use, modification, sale, licensing and/or distribution of BUSINESS METHOD XYZ shall not violate any rights of any kind or nature of any third party; and



e. it has the full right, power and authority to enter into this Agreement and to grant the rights granted herein.


2. Indemnification. SOFTWARE PATENT SELLER shall defend, indemnify and hold harmless Computer Patent Co., its successors, assigns, affiliates, licensees and sublicensees, and the respective officers, directors, agents and employees, from and against any action, suit, claim, damages, liability, costs and expenses (including reasonable attorneys' fees), arising out of or in any way connected with any breach of any representation or warranty made by SOFTWARE PATENT SELLER herein. Computer Patent Co. shall give SOFTWARE PATENT SELLER prompt notice of any such claim or of any threatened claim.

C.
Representations and Warranties of Computer Patent Co.


1. Warranty. Computer Patent Co. hereby represents, warrants and covenants that it has the full right, power and authority to enter into this Agreement and to grant the rights granted herein.


2. Indemnification. Computer Patent Co. shall defend, indemnify and hold harmless SOFTWARE PATENT SELLER, its successors, assigns, affiliates, licensees and sublicensees, and the respective officers, directors, agents and employees, from and against any action, suit, claim, damages, liability, costs and expenses (including reasonable attorneys' fees), arising out of or in any way connected with any breach of any representation or warranty made by Computer Patent Co. herein. SOFTWARE PATENT SELLER shall give Computer Patent Co. prompt notice of any such claim or of any threatened claim.

D. General Provisions


1. Successors/Assigns. This Agreement is binding upon and shall inure to the benefit of the parties named herein and their respective successors and/or assigns.


2. Integration. This Agreement sets forth the entire agreement between the parties with respect to the subject matter hereof, and may not be modified or amended except by written agreement executed by the parties hereto.


3. Severability. In any provision of this Agreement is declared by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of this Agreement shall continue in full force and effect.


4. Governing law. This Agreement shall be governed by the laws of the State of California, applicable to agreements made and to be wholly performed therein.


5. Notice. The address of each party hereto as set forth below shall be the appropriate address for the mailing of notices, checks and statements, if any, hereunder. All notices shall be sent certified or registered mail and shall not be deemed received or effective unless and until actually received. Either party may change its mailing address by written notice to the other.


6. Consents, Further Instruments and Cooperation. Computer Patent Co. and SOFTWARE PATENT SELLER shall each use its respective best efforts to obtain the consent or approval of each person or entity, if any, whose consent or approval shall be required in order to permit it to consummate the transactions contemplated thereby, and to execute and deliver such instruments and to take such other action as may be required to carry out the transaction contemplated by this Agreement.


7. No Brokers. All negotiations relative to this Agreement have been carried on by the parties directly, without the intervention of any person as a result of any act of either party (and, so far as known to either party, without the intervention of any such person) in such manner as to give rise to any valid claim against the parties hereto for brokerage commissions, finder's fees or other like payment.

IN WITNESS WHEREOF, the parties have caused this License Agreement to be executed the day and year set forth above.

Software Patent Co., [ADDRESS]

Signature: 









[Name/Position]

Computer Patent Co., [ADDRESS]

Signature: 









[Name/Position]

