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SECURED PROMISSORY NOTE

§ 75,000.00 August 31, 2000
Santa Cruz, California

FOR VALUE RECEIVED, ROBERT W. ROBB herein rcferred to as “Robb”, hereby
promises 0 pay to MARYANN G. CURTIS, hereinafter referred to as “Curtis™, the
amount of SEVENTY-FIVE THOUSAND AND NO/100THS DOLLARS ($75,000.00),
with interest from the date hereof on the amount of principa! rematning from time 1o time
unpaid, until said principal sum is paid, at the rate of Ten Percent (10%) per annum,
Principal and interest shall be payable in full by September 30, 2000.

In consideration of Curtis’ agreement to the term of this note, Robb hereby grants a
security interest to Curtis in TWO THOUSAND TWO HUNDRED AND FIFTY (2.250)
shares of stock in JungleGames.com, Inc., a Nevada corporarion (“JungleGames™), as set
forth in the Pledge Agreement of even date herewith attached hereto as EXHIBIT “A”
and incorporated herein, and in and to certain patent rights as provided in EXHIBIT “B»
attached hereto and incorporated herein, until such time as this note is paid 10 full.

The unpaid principal amount of this note, together with accrued interest herein, and any
other sums due or to become due hereunder shall, at the election of the holder of this
note, mature and become immediately due and payable without presentment or demand
for payment, dishonor or notice of dishonor, protest or notice of protest or other
formality, all of winch are hereby expressly waived, upon the happening of any one or
more of the following events ot default:

(a) 1f Robb commences proceeds for bankruptey, insolvency, readyustment of debt or
hiquidation under any statute of the federal government or any state government or
it Robb is adjudged bankrupt or insolvent under any law or statute or if Robb
applies for, or any action indicates Robb’s approval of, comsent to, or
acquiescence in, the appointment of a trustce or receiver for the whole or any
substantial portion of Robb’s assets or if a trustee or receiver (other than an ex
parte trustee or receiver) is appointed for the whole or any substantial portion of
Robb’s assets.

(b) The happening of any event that would constitute a default by Robb under this
note or the Pledge Agreement.

Should any such cvent of default occur, Robb shall pay all costs and expenses of
collection, including reasonable attorneys’ fees incuired by the holder of this note if suit
is filed.
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This note shali be governed by the laws of the State of California. This note, and ajl
exhibits hercto, shall supercede all prior notes between Robb and Curtis and shall not be
effective until all documents are executed by Robb and Curtis, Principal and jnterest on
this note shall be payable in lawful money of the United States of America.

e

—-— i F

ROBERT W. ROBR

Agreed to and accepted:

= 9y (-

MARYANN G. CURTIS

~>
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PLEDGE AGREEMENT

‘This AGREEMENT is made and eatered into on August 31, 2000, by and between
ROBERT W. ROBB ("Pledgor”), of 189 5. 1000 West, Orem, UT, and MARYANN G. CURTIS
("Pledgee"), of 412 Loma Prieta Drive, Aptos, CA 93003,

Recitals

At the time of the execution of this Agreement the Pledgee lent the Debtor $75,000.00
evidenced by the promissory note of the Pledgor dated Angust 31, 2000.

To induce the Pledgee to make the loan, the Pledgor has agreed to pledge cerlain stock to
the Pledgee as security {or the repayment of the loan.

It 1s therefore agreed:
Pledge

1. In consideration of the sum of $75,000.00 lent to the Pledgor by the Pledgee, receipt of
which is acknowlcdged, the Pledgor grants a security interest to the Pledgee in instruments of the
following description: 2,250 shares of Pledgor’s Commeon Stock in JungleGames.com, Inc., a
Nevada corporation, represented by certificate number(s) , duly endorsed in blank and
delivered 1o the Pledgee with this Agreement. The Pledgor appoints the Pledgee his
attorney-in-fact to arrange for the transfer of the pledged shares on the baoks of the issuer to the
name of the Pledgee. The Pledgee shall hold the pledged shares as security for the repayment of
the loan, and shall not encumber or dispose of the shares except in accordance with the
provisions of Paragraph 8 of this Agreement.

Dividends

2. During the tcrm of this pledge, all dividends and other amounts :cceived_ by the Pledgee
as a result of the Pledgee’s record ownership of the pledged shares shall be applied to the
payment of the principal and interest on the loan.

Voting Righis
3. During the tenn of this pledge, and as long as the Pledgor is not in default. in the ‘
performance of any of the terms of this Agreement or in the payment of the principal or intcrest
of the loan, the Pledgor shall have the right to vote the pledged shares on all corporate questions.

Representations

4, The Pledgor warrants and represents that there are no resirictions on the transfer of any of
the pledged shares, other than may appear on the face of the certificates, and that the Pledgor has
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the right to transfer the shares free of any encumbrances and without obtaining the consents of
the other shareholders.

Adjustments

5. _ In the eveni thay, during the term of this pledge, any share dividend, reclassification,
_readjustment, or other chaoge 15 declared or made in the capital structure of the company that has
1ssued the pledged shares, all new, substitnted, and additional shares or other securities issued by

reason of any change shall be held by the Pledgee in the same manuer as the shares originally
pledged under this Agrecment.

Warranis and Rights

6. In the event that during the term of this pledge, subscription warrants or any other rights
or oplions shall be issued in connection with the pledged sharcs, the warrants, rights, and options
shalt be immediately assigned by the Pledgor to the Pledyee, and if exercised by the Pledgee, all
new shares or other securities so acquired by the Pledgor shall be immediately assigned to the
Pledgee to be held in the same manner as the shares originally pledged nnder this Agrecment.

Payment of Loan

7. On payment at maturity of the principal and interest of the loan, less amounts received
and applied by the Pledgee in reduction of the loan, the Pledgee shall transfer to the Pledgor ali
the pledged shares and all rights reccived by the Pledgee as a result of the Pledgee's record
ownership of the pledged shares.

Down Round

8. In the event that during the term of this pledge, JungleGames.com (the “Company™)
issues commeon stock, or securities convertible into such common stock, at a price wherein the
total Company valuation is less than such Company valuation at the tme of its initial issuance of
common stock to outside investors, Pledgor shall be decmed to be in default of this Agreement.
In such event, Pledgor hereby grants Pledgee a security interest in that number of his Company
common shares necessary o bring the pledged shares to a number equal to four and one-half per-
cent (4.5%) of the total ovistanding Company comunon shares. In addition, Pledgor agrees to
deliver lo Pledgee such additional shares, duly endorsed in blank, immediately upon the
happcning of such event.

Default

9. In the event that the Pledgor defaults in the performance of any of the terms of this
Agreement, or in the payment at maturity of the principal or interest of the loan, the Pledgee
shall have the rights and remedics provided in the California Commercial Code. in this
conneciion, the Pledgee may, on five days' written notice to the Pledgos, and without liability for
any diminution in price that may have occurred, sell all the pledged shares in the manner and for

2
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the price that the Pledgee may determine, including conducting a “commercially reasonable”
private sale or other disposition of the collateral although a higher price might have been
obtatned for it at 2 public sale under the Secusities Act of 1933, as amended, or in compliance
with any other applicable laws or regulations. At any bona fide public sale the Pledgee shall be
free to purchase all or any part of the pledged shares. Out of the proceeds of any sale the
Plcdgee may retain an amount equal to the principal and interest then due on the loan, plus the
amount of the expenses of the salc, and shall pay any balance of the proceeds of any sale to the
Pledgor. If the proceeds of the sale are insufficient to cover the principal and interest of the loan
plus expenses of the sale, the Pledgor shall remain liable to the Pledgee for any deficiency, in
accordance with the provisions set forth in Commercial Code Section 9504.

Waiver by Securcd Party

10.  No waiver by a secured party of any breach or default will be a waiver of any breach or
default occurring later. A waiver will be valid only if it is in writing and signed by Pledgee.

Survival of Representations and Warranties

AR Pledgor's representations and warrantics made in this Agrecment will survive its
execution, delivery, and termination.

Assignment

12. This Agreement will bind and benefit the successors and assignees of the parties, but
Pledgor may not assign its rights under this Agreement without Pledgee’s prior writien consent.

Governing Law
13.  This Agreement shall be govemed in all respocts by the laws of the State of California as
such laws are applied to agreements between California residents entered into and performed
entirely in California.

Entire Agreement

14,  This Agreement is the entire agreement, and supersedes any prior agreement or
understandings, between Pledgor and Pledgee relating to the subject matter hereof.

Further Assurances

15.  Pledgor agrees to execute any and all documents neccssary or required to effcctuate the
transactions contemplated by this Agreement.
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Attorney’s Fees

16. In the event that any dispute among the parties to this Agreement shoudd result in Jitigation,
the prevailing party in such dispute shall be entitied to recover from the losing party all fees, costs
and expenses of enforcing any right of such prevailing party under or with respect to this
Agreement, including without Jimitation, such reasonable fees and expenses of attomeys and
accountants, which shall include, without limitation, all fees, costs and expenses.

IN WITNESS WHEREOF, AND WITH INTENT TO BE BOUND, Pledgor and Pledgee
have execuied this Agreement as of the date first written above.

ROBERT W. ROBB CMARYANN G. CURTIS
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EXHIBIT B

SECURITY AGREEMENT

This AGREEMENT is made and cntesed into on August 31, 2000, by and betwcen
ROBERT W. ROBB (“DEBTOR™), of 189 South 1000 West, Orem, UT, and
MARYANN G. CURTIS (“SECURED PARTY™), of 412 Loma Pricta Drive, Aptos, CA
95003.

1. SECURITY INTEREST:

In order 10 secure the payment of the Debt described below and the obligations of this
Security Agreement, Debtor gives Secured Party a sccurity interest in the following
Collateral under the California Commercial Code.

2. COLLATERAL:
Ten and one-balf percent {10.5%) ownership in all right, title, and intercst in:

United States Patent Application Serial No. 09/481,726, filed 1/11/00, entitled "Method
and Apparatus for Casino Ganting System for, e.g., Skill Based Games", and patents
issuing thereon and patents claiming piierity thereto; and

United States Patent Application Serial No. 09/545,987, filed 4/10/00, entitled "Method
and Apparatus for Casino Machine Gaming System”, and patents issuing thereon and
patents claiming priority thereto; and

United States Patent Application Serial No. 09/568,459, filed 5/9/00, entitled "Method
and Apparatus for Multiplayer Casino Machine Gaming System”, and patents issuing
thereon and patents claiming priority thereto; and

United States Patent Application in process, entitled “"Method and Apparatus for Casino
Machine Gaming Systerm for Fixed Achievement Games”, and patents issuing thereon
and patents claiming priority thereto; and

Associated know-how.
In the event Debtor satisfies the obligations set forth in the Promissory Note and Pledge

Agreement with Secured Party executed Angust 30, 2000, a total of 8.25% of the
aforementioned ownership interest shall revert from Secured Party to Debtor, leaving
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Secured Party with an assigned interest of 2.25% of Debtor’s total ownership in and to
such patent rights.

3. AKTER-ACQUIRED PROPERTY AND PROCEEDS:

The Collateral includes: all proceeds, increases, substitutions, replacements, additions.
improvements and accessions 1o the Collateral and all proceeds from insurance o the
Collateral. This provision shall not be construed to mean that Debtor is authorized to

sell, lease, or dispose of the Collateral without the consent of Secured Panty.

4. FUTURE ADVANCES AND OTHER DEBTS:

The debt includes: any renewals or extensions of the Note; any amounts advanced by
Secured Party to protect its security interests in the Collateral; any future amounts
advanced by Secured Party at its option to Debtor; and any and all other liabilitics of
Debl.or to Secured Party, now existing or later incurred, matused or unmatured, direct or
contigent.

5. OWNERSHIP OF COLLATERAL:

Debtor represents that it is the owner of the Collateral. Except for the security interest
created by this Security Agrcement, Debtor represents that the Collateral is free from any
lien, security interest, encumbrance, or claim. The Debtor warrants and represents that
there are no restrictions on the transfer of the Caollateral, and that the Debior has the right
to transfer the Collateral free of any encumbrances.

6. SALE OR ENCUMBRANCE OF COLLATERAL:

Debtor will not, without the prior written consent of Secured Panty, sell, contract 1o sell,
lease, encumber, or dispase of the Collateral or any interest therein until this Security
Agreement and all debts secured thereby bave been fully satisfied.

7. TIME OF FERFORMANCE AND WAIVER:

In performing any act under this Security Agreement and the Nole secured thereby, time
shall be of the essence. Secured Party’s acceptance of a partial or delinquent payment, or
the failure of Secured Party to exercise any right or remedy shall not be a waiver of any
obligation of Debtor or right of Secured Party or conslitutc a waiver of any other similar
default subsequently occurring. A waiver will be valid only if it is in writing and signed
by Secured Party.
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8. DEFAULT:

Debtor shall be in default under this Security Agreement on the happening of any of the
following events or conditions:

(a) If Debtor commences proceeds for bankruptey, insolvency, readjustment of debt
or liguidation under any statute of the federal government or any state government
or if Debtor is adjudged bankrupt or insolvent under any law or statute or if
Debtor applies for, or any action indicates its approval of, consent to, or
acquiescence in, the appointment of a trustee or recciver for the whole or any
substantial portion of its assets or if a trustee or receiver {other than an ex parte
trustee or receiver) 1s appointed for the whole or any substantial portion of its
assets.

{b)  Default in the payment or performance of any obligation, covenant, or liability
contained or referred (o in the Note or in this Security Agreement.

{c) Any warranty, representation, or statement made or furnished to Secured Party by
or on behalf of Debtor proves 1o have been faise in any material respect when
made or furnished.

(d)  The making of any levy or attachment of the Collateral.

9. REMEDIES:

Upon the occurrence of any such event of default, and at any time thereafier, Secured
Party may declare all obligations secured immediately due and payable and may procced
to enforce payment of the same and exercise any and all of the nghts and remedies
provided by the California Commercial Code as well as other rights and remedies either
at law or in equity possessed by the Secured Party.

10. SURVIVAL OF REPRESENTATIONS AND WARRANTIES:

Debtor’s representations and warranties smade in this Agreement will survive its
execution, delivery, and termination,

11. ASSIGNMENT;

This Agreement will bind and benefit the successors and assignees of the parties, but

Debior may not assign its rights under this Agreement without the prior written consent
of the Secured Party.
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Tins Agreement shall be governed in all respects by the laws of the State of California as
such laws are applicd w agreements between Califomia residents entered into and
performed entively in Cahfornia.

1=

IHE AGREEMENT:

i3
This Agreement 1s the entire agreement. and supersedes any piior agreement or
understandings, between Debtor andd Secured Party ralating 1o the sublect matter hereat.

i4. FURTHER ASSURANCES:

Debtor agrees to execute any and all documents necessary or required to eflectuate the
(rangactions contzmplated by this Agreement.

15, ATTUORNEY'S FEES:

In the event that anv dispute among the parties to this Agreement should result in litigation,
the prevailing paity in such dispute shall be entitled to recover from the losing party all
fees, costs and expenscs of enforcing any right of such prevailing party under or with
respect to this Agrecment, including without Ihnitation, such reasonable focs and expenses
of aftorneys and accountants, which shall include, without limitation, all fees, costs and
f:xpenses‘

IN WITNESS WHERLEOF, AND WITH INTENT TO BE BOUND, Debtor and
Secursd Purty have cxecuted this Agreemeni as of the date firsi wriiten ahove
Debtor: Secured Party:

ROBERT W. ROBB
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