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SECURED PROMISSORY NOTE

$50,000.00 October 20, 2000

FOR VALUE RECEIVED, ROBERT W. ROBB and JUNGLEGAMES.COM, Inc.. a
Nevada comoration, herein collectively referred to as "Debtosr”, hereby prom:ses to pay
10 GABRIEL HERNANDEZ, kereinafier referred to as “Hernandez”, the amount of
FIFTY THOUSAND DOLLARS (550.00¢ 03), on or before December 20, 2000

In consideration of Hernandez’s agreement to the terms of this nowe, Debtor hersby grants
& security interest to Mernandez in and to ¢certain patent rights a5 provided in EXHIBIT
“A" attached heretc and incorporated herein, until such time as this note is peid in full,

The unpaid principal emount of this note shall, 2t tihe election of Hemandez, mature and
becwnie inimediataly due and paysbls sithovt procomtmont ar domand for pormont,

dishonor or notice of dishonor, prowest or notice of protest or other formality, alt of which

are hereby expressly waived, upon the happening of any on¢ or more of the following
events of defaylt:

(8  If Debror commences proceeds for bankruptey, insolvengy. readjustment of debt
or liquidation under any statute of the federal governmer or any stat2 government
or if Debtor is adjudged bankrupt or insolvem under any law or statute or if
Dbl spplins foa, v auny avtion indicetod Debter's approval of, eonsent ta, or
acquiescence in, the appointment of a trustee or receiver for the whole ar any
substantial portion of Dzbror’s assets or if & wusize or recsiver (other than an ex
parte trustee or receiver) is appainted for the whole or any substanual portion of

Debtor's assets.

(b)  The happening of any event that would cotistitute a default by Debtor under this
rote or any Exhibits hereto.

j : ‘ hall pay all costs and expenses of
any such event of default occur, Debtor shell pay d e es O
zgﬁg::%om%ncluding reasonable attornevs’ fees incurred by the holder of tais note if suit

is filed.
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This nate anell de governad by the laws of the Soate of Califomea. Prncwad and inkerest
shall ba pavabie ia Jawiiul mony of the United Summet of Atbrics

THIS LOAN HAS NOT JEEN REGISTERED UNDER TiE SECURITLES ACT
OF 1933, AS AMENDED (THE “ACT'A AND HAS PEEN TAKEN BY THE
LEDER FOR INVESTMENT PURPOSES. THIS LOAN MAY NOT BE SOLD OR
rnmf%nu WITHOUT THE EXPFRESS PRIOR. WRITTEN CONSENT OF
THE COMPANY.

Agteed w add accepied:

HER
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REEL: 011393 FRAME: 0965



1 R-RE—2020 1 425M FROM ASM CUSTIM SERVICES 2089 384 703) P&
VLR IS UW LU A IRV WS 83, 4262322

EXHIBIT A
SECURITY AGREEMENT

This AGREEMENT is mads and entered into en October 20, 2000, by and between
ROBERT W. ROBB and JUNGLEGAMES.COM, INC., a2 Nevada corporat:on
(collectively “DEBTOR™), ¢ach of 189 8. 1000 W, Orem, UT 84058, and GABRIEL
HERNANDEZ (“SECURED PARTY"), of _£0. gox 213/ FwkgRidrrn

Cr | 852/9 FI?EE:DOI‘Y\'

1. SECURITY INTEREST:

In order to secure the payment of the Debt described below and the obligations of this
Security Agreement, Debior gives Secured Party a gacurity interest in the following
Collateral under the California Commescial Code,

2. COLLATERAL:
One-half of ong percent (.5%) ownership in all right, title, and intergst in and to;

United $1ates Patent Application Serial No. D%/481,726, filed 171 1/00, entitled "Mesthod
and Apparatus for Casino Gaming System for, e.g., Skill Based Games”, and patents
{ssuing thereon and patsnts claiming priority thereto: and

United States E}htent Application Serial No, 09/545,987, filed 41 0/00: entitied "Mcthod
and Appsratus for Casino Machine Gaming System”, and patents issuing thercon and
patents c.aiming priority thereto; and

United States Patent Application Serial No. 09/568 459, filed 5/9°00, entitled "Methed
and Apparatus for Multiplayer Casino Machine (taming Systein”, and patents isswng
thereon and patents claiming priority thereto; and

ication i itted "Meti for Casino
i tes Patent Application in process, entitied "Method and Apparatus
‘Ejdxzéﬁgn?:‘::ming Syst:x?t for Fixed Achievement Games”, and patents issuing thereon

gnd patents claiming priority theretwo,; and

Associated know-how.

- ‘8‘ 2 i Y 5 i k. SCC‘UI d
st th\-"u“'d O“Gbﬁf -09 acoo ‘t < };ﬂw‘ ). all af the afarcans 1m\cd F.2 23t g) mntarase
3~ !‘ cay eIt X ad

shall revert from Sacured Party to Debtor.
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3. AFTER-ACQUIRED PROPERTY AND PROCEEDS:

The Collateral includes: 2!l proceeds, increases, substitutions, replacements, additions.
improvements and accessions to the Collateral and all proceeds from insurarce om the
Collateral. This provizion shall not be construed to mean that Debtor is authonzed to
sell, lease, or dispose of the Collateral without the consent of Secured Party.

4. FUTURE ADVANCES AND OTHER DEBTS:

The dabt includes: any renewsls or extensions of the Note, any amounts advanced by
Szcured Party to protect its security interests in the Collateral. any future amounts
advanced by Secured Party a1 its option 10 Debtor; and sny and all other liab:lities of
Debtor to Secured Party. now existing or later incurred, metured or unmatured, direct or
contingent,

5. OWNERSHIP OF COLLATERAL:

Debtor represents that he and it are the owners of the Collateral. Except for the secunty
interest created by this Security Agreement, Debtor represents that the Collateral is free
from any lien, security intérest, encumbrance, or claim. The Debioy warrants and
represents that there are no restrictions on the transfer of the Coilatersl, and that the
Debtor has the right to transter the Collateral free of sny encumbrances.

6. SALE OR ENCUMBRANCE OF COLLATERAL:

Debtor will not, without the prior written consent of Secured Party. seil, contract to sell,
lease, encumber, or dispose of the Collateral or any interest therein until this Security
Agreement and all dabis secured thereby ‘hav:be‘en Fully satisfied.

7. TIME OF PERFORMANCE AND WAIVER:

ing any act under this Security Agrezment and the Note secured therzhy, time
:.I}lxa’ﬁ I:zl:;!tr;:; csZcm:c. Secured Party’s acceptance of a partial or delinquent ;?ayr_r:_cm, or
the faiiure of Secured Party 10 exercise any right or remedy shal! not be a wz:;l e:: of a;;;/f
obligation of Debror or right of Secured Party or constitute 8 walvet of a.nv ot 621 gim ed
defaul: subsequently occurring. A waiver will be valid only if it is in writing and $ign

by Secured Pasty.
8. DEFAULT:

Debtor shall be in default under this Security Agresmens on the happening of ary of the
following even:s or conditlons:

PATENT
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(a) Default in the pavment or performance of any obligation, covenant, or liability
contained or referred to in the Note or in this Secunity Agresment.

(b The mahng of any levy or attachment of the Collazeral.
9, REMEDIES:

Upon the occurtence of any such event of defaalt. and at any time thereafter, Scoured
Party may declare all obligations secured immediately due and payable and may proceced
10 enforce peyment of the same and exercise any and atl of the rights and remedies
provided by the California Commercial Code as well as other rights and remedies cither
21 Jaw or in equity possessed by the Secured Party.

10. SURVIVAL OF REPRESENTATIONS AND WARRANTIES:

Debtor's representetions and warrantiss made in this Agreement will survive is
execation, delivery, and terminpation. Debtor further warrants and represent that the terms
of this Agreement and the Promissory Note with Secured Party executed October 20,
2000 have beer duly approved by the Board of Directors of Junglegames.com, Irnc.

11. ASSIGNMENT:

This Agreement will bind and benefit the successors and assignees of the parties. Either
party may not assign its rights under this Agrooment without the prior written consent of
the other party. : '

12. GOVERNING LAW:

This Agmemeni shall be governed in all respects by the luws of the State of California as
such laws are applied to agreements between California residents entered into and
performed entirely in Califomia

13, ENTIRE AGREEMENT:

' i | it ot
‘ ment is the entire agrecment, and supcrsedes any prior agrecmen
Ir}:iscr!:gxfsings between Debtor and Sccured Party relating o the subject matter hereof.

14, FURTHER ASSURANCES:

Dleblor agrees 10 execute any and all documents necessary Cr required two effectuate the
transactions contemplated by this Agresment.

18, ATTORNEY’S FEES:

i ‘ i » hould result in litigation.
: t tha: any dispulc among the parhes 1o tk}xs Agresment s :
i?\cﬁ;:\:?int: pa.tty' in SIPICh dispute shall be entitled to recover Tom th= losing perty all
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B.or

fres, wmmdmpnmafm nght oY wuch provailing party under or with
respoct 40 this Agreement. incliubng wi limitation, such reasonsiic foen and expencs
of anormeys and ascoumants, wiich shall inchade, wobout nitsion, sil fees, costs and
expeniay.

N WITNESS WHEREOF, AND WITH INTENT TO BE BOUND, Dedtor and
Secutod Dufty bave exvouted this ASTTUTREBt as Of the date firls wWeitlth sbove.

Smmd M

ROBERLY W. ‘/ﬂ/}é ‘M‘M—_

a Nevada corporaiion

By Wh
ROBERT W. CEO

PATENT
REEL: 011393 FRAME: 0969



12~-RE-2028 ~1:434M FROM a2 CUSTOM SERVICES 209 264 7B5° P14
Oct-19-00 15:1&8 TReavas 831 42625822 P.UOg

LOAN SUBSCRIPTION AGREEMENT

JUNGLEGAMES . COM, INC.
1898 1000 W,

Oremm, UT 84058

Attention: CEQO.

Ladies and Gentlemen:

1. Subscription. Subject 1o the terms and conditions of this Agreement, the undersigned
GABRIEL HERNANDEZ ("Lender') hercby irrevecably agrees 1o loan
JUNGLEGAMES.COM, INC. (“the Company') the wtal principal armount of Fify
Thousand Dollars ($50,000) (the "Loan™). The Loan shall be repaid by Company in
accord with the Promissory Note between Company and Lender of even date herewith,
Lender understands and acknowledges that the minimura sggregate loan a:ount required
by Company is Twenty-Five Thousand Dollars (325.000). In exchange for the Loan,
Lender, concurrently with the excoution of this Agreement, is effecting a wire transfer to
the account of Junglegames com, Inc. in the amount of Fifty Thousand Dollars ($50,000),
i.e, the principal amount set forth above. As considerntion for the Loan, the Company
agrees to pay Leader the additional sum of Twenry Five Thousand Dollars ($235,000),
which sume shall be paid bv Company w Lender on or before December 20, 2000.

2. Acceprance by Company. This Agreement shali become effective upon acceptance by
the Company. This subscription it made subject to the terms and conditions set forth in
this Agreement.

3, Securitics Laws.
(s) Lende( represents and warramts to the Company as follows:

(i) Lender acknowledges that the Loan has not been registered under the
Secunties Act of 1533, as amended (the "Act"), and 18 being offerod under one or more of
the exemptions from registration provided for in Sections 4{2; and 3(b) of the act,
including Regulation D promulgated under those sections. Lender further aqkpowledgei
that the Loan has not been qualified under the Cg.hfcrma Corporate Securitics Law of
1068 in reliance on an exemption from qualification, and has not been quai:fied under
any other state secunties laws. Lender further ack.twowledgrs that the Company is rely ;,;f
on the truth and accuracy of the representations, Warrantics, and a:._:knowlgdgmenﬁl m e
in this Agreement in offering the Loan 10 Lender without registering the Loan under
Act or qualifying the Loan under applicable state securities laws, ,

(i) Lender acknowledges that the offer and sale of the Loan was not
accomplished ,l;y the publication of any advertisement.

| ) i : e ars of age.
(i) Lender is a citizen of the United States, and &t least 18 yo -
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Lender is 2 bona fide residen: and domiciliary (not a terporary or trensient resident) of
California, ard hes no present intention of becoming a resident of any other state or
jurisciction, .

(iv) lLender understands that (A} the Loar is suiteble only for an
individua! who is able to bear the sconomic consequences of losing his or her entive Losn
emount; {B) the Loan is specalative and involves & high degrze of risk of loss, and (C)
there pre substamtial reswiciions 02 the transferability of, and there will be no public
merket For, the Loan, and accordingly, it may not be pussible to liguidaie the Loan in the
case of an emergency.

(+) Lender (inivial either or both, as approoniate):

 has a preexisting personal or business relationship with the Company or
individugls who are its directors, officers, or controlling persons, so that he is aware of
the charaster, business acumen, and genera! business and financial circumstances of the
Compeny and such individuals: or

esther alone or with his professional representatives and advisors who are
unaffiliated with the Company and who are not compensated, direcidy or indirectly, by
the Company or aqy affiliate or sell:ng agent of the Company ("Representatives™), has
sufficient knowledge and experience in business and financial maners to be capable of .
evaluating the ments and risks of the Loan and to protect his own interest in connection
with the purchase 0! the Loan, ‘

{vi) Lendsr has the financial ability (A) to bear the economic risk of the
Losn: and (B currently o afford a complete loss of the principal amount of the Loan
without expariencing any undue financial difficulties, and Lender’s commitments to
speculative investments (including this Loan) are réagonable in relation to his net worth
and annual income

©(vii) Lender acknowledges thar: (A) the Company is a start-up Sompany
with limited financial and operating history; (B) 2 starteup venture is inherently risky and
soeculative; and (C) to succeed, the Compeany will need to attract additional operating
funds and additional persanned, and there can be no assurances that the Company will be
able to amrnc: the needed funds and personnel.

© (viii) Lender acknowiedges that this transaction has not been rgviewed or
scrutinized by the Securities and Exchange Cq;:ynission Ot"b)f any administrative agency
charged with the administration of the securties laws of any state, and that no such
agency has passed on or mads any recommendation or endorsement of the Loan.

(ix) In making the decision to enter into the Losn. Lender has relied

solely on independant investigation made by Leader of hip.chreae?ﬁat:vei. Lenfier ;ncd
his P:epresenta:ives: {A) have been given all financial, business, or other informaton ey

have requested relaning o the Company: (B) have been gaven the opportunity 1o ask

2
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questions of, and to receive answers from, persoms acting on behalf of the Company
concerning the terms and conditions of the offering of the Loan, and (C) have been given
the opportunity to obtain any additiona) information, to the extent such persons possess
such information or can obtain 1 without unregscnable effort or expense, which Lender
deems necessary 1o evaluate the invesiment in the Loan.

(%) Lgi:der is r;aking the Loan in good faith solely for his own account
{or his trust account i’ Lepder isa ;rpsb:c). for mvestmant purposgs only, and not with g
view *o any sele, distribution, subdivision, or fractionslization of the Loen, in whole or in
part.

_ (xi) ll,sr.der :fcknowledgcs taat the Company will rely on the foregoing
Tepresentations and warrantics in determining whether to enter into the Loan. If for any
reason the representations and warranties are no longer true and accurale prior 1o

aogeptance'of.‘ this Agreement by the Company, Lender will give the Company prompt
written notice of the inaccuracy. '

_ (b) Lender acknowledges and agrees that the Loan will bear the legends specified
in Section 4, that the restrictions will be noted in the records of the Company.

. ‘ {c) The represcniations, warranties, acknowledgments, and agreements set forth
in thl§ Agreement shall survive both (i) acceptance by the Compeny of Lenders
subscription 10 the Loan, and (ij} Lender's death or disability, and shall be binding upon
Lender's heirs, execusors, administrators, successors, and assigns.

4, Le s. The Company will place appropriate legends o the Loan as required by -
applicable securities laws, inciuding & Jegend reading substantiaily as follows:

THIS 1.OAN HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "ACT'), AND HAS BEEN TAKEN BY THE
LEDER POR INVESTMENT PURPOSES. THIS LOAN MAY NOT BE SOLD OR
TRANSFERRED WITHOUT THE EXPRESS PRIOR WRITTEN CONSENT OF
THE COMPANY.

5. indemnification. Lender shall indemnify and hold harmless the Company, its officers
and directors, and ary of its affilintes, associates, agents, OF emplqyees from and ageinst
anv and 21! loss, damage. of liability (including costs and eferneys fees) due to or arising
out of a breach of any representatior, warranty, of acknowledgment made by Lender in
this Agreement.

l i & ¥ SEms
6. Representations and Warranties of the The Company hereby repre

and warrants to L=nder that:

izati ' d lificanon. The Company 35 &
(a) Organizatlos Good St adiu and_ c; . e o e
i i : d in good standing under e 1aw ;
tion duly organized, validly exisung, an ‘ :
;2;?: I:f Nwadi a:g\: nac all raquisite corporal® power and authority to carry on iis
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business &s now conduc;cd and as proposed to be conducted. The Company 15 duly
qualified to transact business and is in good standing 1n cach jurisdictior: in which the
failure to so qualify would have & materis! adverse effect on its business or properties.

(v} Authorization All corporate action on the part of the Company i
officers, direciors, und sharcholders that is necessary for ﬂ:epau:ho:izatigl?r:feacnjti::da:;
felivery af thiv dgrement anit tha T nan. and for the perfarmanna nf alt altigntione c:f tha
Company in connection with them. has been taken or will be takea pnor w the
acceptance ¢f this subseniption. This Agreement and the Loan constitute valid and
logally binding obligations of the Company, enforceable in accordance with their
respeciive  terms. except () as limited by eappliceble bankruptey, insolvency
Teorganization, moratorium. and other laws or cour decisions of generel applicatios;
afquxng enforcement of creditors’ rights generally, and (i) as limited by laws or court
decisions relating to the availability of specific performance, m_juncriv:'mléef or other
equitable remedies, or w0 cquiiable principles of general applicability. '

{¢) .G-overnmental Consents. Subject in part t0 the truth and accuracy of Lender's
representations set forth in Section 3 above, no consent, approvat, order, o1 suthorizalion
of, or registration, qualification, designation, declaration, or filing with, any federal, siate
or loca! governmental euthority on the pan of the Company is required in connectio*.;
with the consummation of the transactions comernplaied by this Agreement, except for
certain filings under applicable state "Blue Skyv" securities laws, and the rules under thosa
laws, which filings vall be effected promptly after consurmmation of the Loan

(d: Co meliancs with Other Instruments and Laws. The Compeny is not in
violation or default (i) of any provision of its Articles of Incorporation or Byiaws, or (1i}
in any material respect of any instrumeny, judgment, otder, writ, decrge, or contract to
which it is a party or by which it is bound, or, to the best of its knowledge, of any
provision of any faderal or siate statute, rule, or regulation applicable 1o the Company.
The execution, delivery, and performance of ihis Agreement. and the consummation of
the tratsactions contemplated by it, will not result in dny such violation, or be in conflict
with or constitute, with or without the passage of time and giving of notice, either a
defaul: under any provision of law, instrument, judgment. orqer, writ, decree, or contract,
or an svent that results in the cregtion of any Lien, charge, oc encumbrance upon any
assets of the Company or the suspension, fevocation, impeirment, forfeiture, or
nonrenewal of any material permit, license, authorization, or approval applicable 1o the
Compery. its business or operations, or any of its assets or properiies.

(e) Digolosure. Neither this Agreement, ner any otijter staterments or certificates
made or delivered in connection with this Agreement, contains any untrue statement ofa
matesial fact or omits 10 statS 2 material tact nScessary. 1o make the statements v this
Agreement not misleading umder the ciroumstances in which they were made.

3 : i it d by and construa¢ in accordance
7. Governing Law. TS Agreement shail be governe
wi:hG the laws of the Statz of California applicable to contracts wholly made and
performed in the State of Califomia.
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8 Entire Agresment This Agreement, together with those documents relating to the
same wansaction that are referred to in this Agreement. s intendad to be the final
comptete, and exclusive statement of the terms of the agreement between Lender and the
Company with regard to the subject retter of this Agreement Tius Agreemert
supersedes ull vilier pu weccuts, conumunications, and stetements, whether written
ot oral, express or implizd, pertaining to that subject matter, This Agreement may not be
contradicted by evidence of any ptior or contemporan¢ous statemants or agreements, oral

or written, and this Agreement may hot be explained or supplemented by evidence of
consistent aaditione] terms.

8. Amendments: Waivers This Agreemert may not be amended or modified except in a
writing signed by both parties. No waiver of any provision of this Agreement shall be
deemed to. or shall, operate as a waiver of any other provision, whether ar not similar,
tor shall any waiver constitute a continuing waiver. Except as expressly provided in this
Agreement, no waiver shall be binding unless executed {n writing by the party making
the waiver.

10. Successors_and Assigns. Lender agrees that he will not assign, sell. transfer,
delegate, or otherwise Jispose of, whether voluntanly or involumarily, or by operation of
lew, any rights or obligations under this Agreement. excepl as expressly permitted by this
Agreement.  Any such purported assignment, sale, transfer, delegation. or other
disposition shall be null and void. Subject to the foregoing, this Agreement shall he
binding on znd inure 1o the benefit of the successors and assigns of the Company and,
subject to the limitations set forth in this Agreement, any successors and assigns of
Lender, including any executors, administrators or other legal representatives of Lender,
and shall not benefit any person or entity other than those specifically enumerated in this
Agreement. ‘

11. Further Assurances. Eech perty to this Agresment agrees to perform any and all
further acts and to execute and deliver any documents that may reasonably be necessary
to carry out the provisions of this Agreement.

12. Severability. If sny provision of this Agreement, or its application to any person.
place, or circumsance, is held bv an arbitrator or 2 court of.cumpc'.cnt jurisdiction w be
invalid, unenforceable, or void, that provision shall be enrqrccd w t}'IC. greatest extent
permined by law, and the rouindes 0 this Agredment and of that provision shall remain

wn full force and effect as epplied to other persons, places, and circumstances.

13. Interpretation. This Agresment shall be construed as a whole, according to its fasr
méaning, and not in favor of or ageinst any pa:y. By way of qmp;c_ and Q\c:t ;:;
limitation. this Agreement shall not be construed in favor of the party rcccwmgé e :
nor against the party responsible for any particular language i this A'grccmz:g.ﬁonaﬁtfa:ge
are used for reference purposes only and should be ignored in the interpr f the
Agreement. Unless the context requires otherwise, all references in this Agreeme

Sections are 1o the sections of this Agreement.

e
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Leader has duly oxcevied tair Agrowment a3 of tdw ’2 day of Ocsober, 2000,

N . ”
aﬁ%érd._mmﬁ?

JUNGLEGAMES COM, INC. berelyy aceepts the t‘ounom subsenmmion, subject lo the
tetrns and eonditions of tis Agyeement, as of M’; , Emo

RINGLEGAMES.COM, INC.

nw CRO
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Certificate of Express Mailing Pursuant to 37 C.F.R. § 10
I hereby certify that this Recordation Form Cover Sheet — Patents Only (2 pages) and the
attached conveyance document which consists of a Secured Promissory Note dated October 20,
2000 (2 pages), Exhibit “A” thereto which is a Security Agreement dated October 20, 2000 (4
pages) and a Loan Subscription Agreement dated October 20, 2000 (6 pages) are being deposited
with the United States Postal Service on this dated December 18, 2000 in an envelope bearing
“Express Mail Post Office to Addressee” Mailing Number EJ087224375US addressed to the

Commissioner of Patents and Trademarks, Bo A i nts, Washington, D.C. 20231.

Dated: December 18, 2000

1570 The Alameda, Suite 200
Joke, Cdlifornia 95126

(o) (408) 280-1277

(f) (408)294-1376
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