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MODIFIED Form PTQ-1595 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
(Rev. 10/02} PATENTS ONLY .8, Patent and Trademark OfTice
To the Director of the 1.8 Patent and Trademark Office: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Gary Root : _ Liguid Spark, LLC
1304 ¥z Montgomery St P.O. Box 471390
San Francisco, CA 94941 San Francisco, CA
94147-1390
Fran van Hoorn
30 Sunrise Ave. (See Appendix for subsequent receiving parties)
Mill Valley, CA 94941
(See Appendix for subsequent conveying parties)
Additional name(s) of conveying party(ies) attached? M Yes T No
3. Nature of conveyance:
B Assignment i Merger
O Security Agreement ¥ Change of Name
& Other  Assignment of Security Agreement
Execution Dates: June 18, 1999; June 21, 1999; July 7,
2000; Dec. 19, 2001; April 30, 2002; October 7, 2002; Oct.
30, 2002; Nov. 6, 2002; and May 6, 2003. Additional name(s) & address(es) attached? M Yes [ No
4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the application 1s:
A. Patent Application No.(s) B. Patent No.(s)
6,013,007
Additional numbers attached? O Yes M No
5. Name and address of party to whom correspondence 6. Total number of applications and patents involved:
concerning document should be mailed: 1
SUGHRUE MION, PLLC 7. Total fee (37 CFR 3.41): Previously Paid on July 16, 2004
WASHINGTON OFFICE L] Enclosed.
233 73 [0 Authorized to be charged to Deposit Account No. 19-4880.
CUSTOMER, NUMBER The USPTO is directed and authorized to charge all required
fees, except for the Issue Fee and the Publication Fee, to Deposii
Account No. 19-4880. Please also credit any overpayments to said
Deposit Account.
8. Deposit Account Number:
19-4880
(Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9. Statement and signature.
To the best of mykypowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original
e June 27, 2005
TimothyF. Cremen Reg. No. 50,855 Date
Total number of pages including cover sheet, attachments, and documents: pages
Mail documents to be recorded with required cover sheet information to:
MAIL STOP ASSIGNMENT RECORDATION SERVICES
Director of the U.S. Patent and Trademark Office
P.O. Box 1450
Alexandria, VA 22313-1450
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APPENDIX
Aftch. | Conveying Party Receiving Party Date of Nature of Conveyance
# Conveyance
1 Gary Root & Frank van | Liquid Spark, LLC June 18, 1999 & Assignment
Hoorn P.O. Box 471390 June 21, 1999
San Francisco, CA
94147-1390
2 Liquid Spark, LLC Sportbug.com, Inc. July 7, 2000 Assignment
P.0O. Box 471390 800 Airport Blvd.
San Francisco, CA Suite 417
94147-1390 Burlingame, CA 94010
3 Sporibug.com, Inc. US Traxis, Inc. December 19, 2001 | Name change
8§00 Airport Blvd. 800 Airport Blvd.
Suite 417 Suite 417
Burlingame, CA 94010 Burlingame, CA 94010
4 US Traxis, Inc. Axiom Navigation, Inc. | April 30, 2002 Merger with and into
800 Airport Bivd. 3545 Howard Way, Axiom Navigation, Inc.
Suite 417 Costa Mesa, CA 92626
Burlingame, CA 94010
5 ING Barings Global GPS Lending LI.C October 7, 2002 Assignment of Rights in
Leveraged Equity Plan c/o WS Capital, LL.C Security Agreement with
Holdings LLC, 500 West Putnam Ave. Axiom Navigation, Inc.
WallerSutton 2000, L.P.; | 3“ Floor
and Raymond P. Stata Greenwich, CT 06830
1987 Trust
6 Axiom Navigation, LLC | GPS Lending, LL.C October 30, 2002 Foreclosure on Axiom
3545 Howard Way, c/o WS Capital, LLC Navigation, LLC
Costa Mesa, CA 92626 500 West Putnam Ave.
3" Floor
Greenwich, CT 06830
7 GPS Lending, LLC SkyNetix, LLC November 6, 2002 | Name change
c/o WS Caprtal, LLC 17815 Newhope Street
500 West Putnam Ave. Suite M
3" Floor Fountain Valley, CA
Greenwich, CT 06830 92708
8 Syknetix, LLC Liquid Spark, LLC May 6, 2003 Assignment
c/o FS Private 3030 Bridgeway
Investments Suite 114
520 Madison Ave. 8" Fl. | Sausalito, CA 94965
New York, NY 10022
PATENT
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U.5. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

1. Name of conveying party{ies):
Gary Root

1304 ¥ Montgomery St
San Francisco, CA 94941

Fran van Hoomn
30 Sunrise Ave.
Mill Valley, CA 94941

Additional name(s) of conveying party(ies) attached? M ves ONo

§ [1 Security Agreement

3. Nature of conveyance:
B Merger
M Change of Name

1 Assignment

M Other  Assignment of Security Agreement

Execution Dates: June 18, 1999; Tune 21, 1999; July 7,
2000; Dec. 19, 2001; April 30, 2002; October 7, 2002; Oct.
30, 2002: Nov. 6, 2002; and May 6, 2003.

2. Name and address of receiving party(ies):
Liquid Spark, LL.C

P.O. Box 471390

San Francisco, CA

94147-1390

{See Appendix for subsequent receiving parties)

Additional name(s} & addressfes) attached? I Yes O No

4. Application number(s) or patent number(s):

A. Patent Application No.(s)

Additional numbers attached?

If this document is being filed together with a new application, the execution date of the application is:

B. Patent No.(s)
6,013,007

O Yes M No

87/
01

5. Name and address of party to whom correspondence
concerning docurment should be mailed:

SUGHRUE MION, PLLC

WASHINGTON OFFICE

23373

CUSTOMER NUMBER

/2004 BTONL

28021

(0000095 194680 601300
40.00 14

6. Total number of applications and patents involved:

7. Total fee (37 CFR 3.41): $40.00

[} Enclosed.

M Authorized to be charged to Deposit Account No. 19-4880.

The USPTO is directed and authorized to charge all required
fees, except for the Issue Fee and the Publication Fee, o Deposit
Account No. 19-4880. Please also credit any overpayments to said

Deposit Account.

8. Deposit Account Number:
19-4880
(Attach duplicate copy of this page if paying by deposit account)

/ DO NOT USE THIS SPACE

9. Statemept and signature.

original dpe

To the bdst of my knowledge and bélief, the foregoing information is true and correct and any attached copy is a true copy of the

July 16, 2004

Tifothy P. Cremen

Reg. No. 50,835

Date

Total number of pages including cover sheet, attachments, and documents: pages

Mail documents to be recorded with required cover sheet information to:
MAIL STOP ASSIGNMENT RECORDATION SERVICES
Director of the U.S. Patent and Trademark Office
P.O. Box 1450
Alexandria, VA 22313-1450
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APPENDIX

Attch. | Conveying Party Receiving Party Date of Nature of Conveyance

# : Conveyance

1 Gary Root & Frank Liquid Spark, LI.C June 18, 1999 & Assignment
van Hoorn June 21, 1999

2 Liquid Spark, LL.C Sportbug.com, Inc. July 7, 2000 Assignment

3 Sportbug.com, Inc. US Traxis, Inc. December 19, 2001 | Name change

4 US Traxis, Inc. Axiom Navigation, April 30, 2002 Merger with and into

Inc. Axiom Navigation, Inc.

5 ING Barings Global GPS Lending LLC October 7, 2002 Assignment of Rights in
Leveraged Equity Security Agreement with
Plan Holdings L.LL.C; Axiom Navigation, Inc.
WallerSutton 2000,
L.P.; and Raymond P.
Stata 1987 Trust

6 Axiom Navigation, GPS Lending, LLC October 30, 2002 Foreclosure on Axiom
L1.C Navigation, LL.C

7 GPS Lending, LLC SkyNetix, LLC November 6, 2002 Name change

8 Syknetix, LLC Liquid Spark, LLC May 6, 2003 Assignment

PATENT
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For U.S. Clients

Assignment

Whereas, I/We, Gary Miller Root of 1304 ¥4 Montgomery Steet, San Franeisco, CA
94133 and Frank van Hoorn of 30 Sunrise Avenue, Mill Valley, CA 94041, respectively,
hereinafter called assignor(s), have invented certain improvements in ATHLETE'S GPS BASED
PERFORMANCE MONITOR and executed an application for Letters Patent of the Tnited
States of America therefor on March 24, 1998; and

Wheeress, Liquid Spark, LLC, P.0). Box 471390, San Francisco, CA 94147-1390
(assignes), desires to acquire the entire right, title, and interest in the application and invention,
and to any United States patents ta be obtained tharefor,

Now therefore, for vaiuable consideration, receipt whereof is hereby acknowledgad,

UWe, the above named assignor(x), hereby sell, assign and transfer to the above named
assignee, its successors and assigns, the entire right, title and interest in e application and the
invention disclosed therein for the United States of America and all countries foreign thereto,
including rights of priority under the International Convention of Paris {1883) as amended, and
Ifue request the Commissioncr of Patents tq issue any l.etiers Patent granted upon the invention
set forth in the application to the assignee, its suecessors and assigns: and Fwe hereby agree that
the assignee may apply for foreign Letters Patent on the invention and ive will execute without
further consideration all papers deemed necessary by the assignee in conneclion with the United
States and foreign applications when called upon 16 do o by the sssignes.

I/We hereby authorize and request our attorneys SUGHRUE, MION, ZINN, MACPEAK
& SEAS of 2100 Ponnsylvania Avenue, NW, Washington, DC 20037-3212 to insert here in
parentheses (Application number 09/048.214 , filed March 26, 199R) the filing date and
application number of said application when known.

/BOOT, GARY M. k
Date: 2/ Sy /f ¢ /f}y,,é‘/4 . l%zwig' %

s’VAN HOQRN, FRANK I
Dete:
s/
Date:
&
Date:
s
Date:
LY

{Legalizntion not required for tecording bul Is prima facie cvidence of sxecution under 75 U.§.C. §361)
892

' PATENT
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TECHNOLOGY PURCHASFE. AGREEMENT
BETWEEN SPORTBUG.COM, INC. AND LIQUID SPARK, LLC

v
& gt

This Technology Purchase Agreement (“Purchase Agreement”) is made and entered as of
AT\ _™\, 2000 (“Effective Date”) by and between SportBug.com, Inc. (“SportBug™), a California
corporation, and Liquid Spark, LLC (“Liquid”), a California limited liability company.

WHEREAS, Liquid is the holder of a United States Patent 6,013,007 and PCT Application Serial
Number PCT/US99/04273;

WHEREAS, Liquid desires to sell, transfer and assign to SportBug, and SportBug desires to
purchase and acquire from Liquid, all right, title and interest held by Liquid in, to and under such patent
and PCT application; and

WHEREAS, the sole members of Liquid, Frank van Hoorn and Gary M. Root, have each entered
into those certain Advisor Agreements with SportBug, each dated as of the date hereof.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Purchase Agreement, the parties hereby agree as follows:

1. DEFINITIONS

1.1. “Assigned Patent” means United States Patent 6,013,007 (issued on January 11, 2000 and filed
on March 26, 1998 by Liquid), the inventions described therein, and any and all patents, whether
U.S. or foreign, that are or may be granted therefrom, including any continuations,
continuations-in-part, divisions, reissues and reexaminations of any of the foregoing, or foreign
equivalents thereof; including PCT Application Serial Number PCT/US99/04273 and any
National Stage Entries resulting therefrom; all invention disclosures and applications in drafting,
together with related books and records, prior to the date hereof, any and all improvement
patents to the foregoing, regardless of when filed; and all rights and privileges pertaining to the
foregoing, including all rights to sue or bring other actions (including collection of damages) for
past, present and future infringement thereof.

1.2. “Encumbrance” means any mortgage, pledge, assessment, security interest, lease, lien, adverse
claim, levy, charge or other encumbrance of any kind, or any conditional sale contract, title
retention contract or other contract to give any of the foregoing.

1.3. “Additional Patents™ means all patents (other than the Assigned Patent) and patent applications
that are conceived, developed, reduced to practice, or filed by Liquid that include any claims that
relate to a Global Positioning System (GPS). '

2. TECHNOLOGY PURCHASE

Assipnment of Patent Rights to SportBug.

2.1.1 Liquid agrees to sell, assign, transfer, and convey te SportBug, free of all Encumbrances, ail
of Liquid’s right, title and interest throughout the world in, to and under the Assigned
Patent (the “Assignment™), and shall deliver to SportBug, on the Effective Date, an
executed copy of a short-form patent assignment in the form attached hereto as Exhibit A
(“PTO Assignment™); and all books, records, files and other documentation relating to the
Assigned Patent or the underlying inventions described therein (“Assigned Patent
Documentation™).

Page L of 7
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2.1.2. Liquid agrees to assist SportBug, at the request and sole expense of SportBug (without any
expenses paid by Liquid for such assistance), in every way: to evidence and perfect the
Assignment and to apply for, obtain, prosecute and from time to time enforce, maintamn, and
defend the Assigned Patent in any and all countries SportBug may destignate from time to
time. Without limitation to the foregoing, Liquid will execute all documents SportBug may
request for such purposes. In the event that SportBug is unable for any reason whatsoever
to secure the signature of a duly authorized officer of Liquid to any document Liquid is
required to execute pursuant to the foregoing, Liquid hereby irrevocably designates and
appoints SportBug and its duly authorized officers and agents, with full power of
substitution, as its agents and attorneys-in-fact to act for and on its behalf and instead of
Liquid, to execute and file any such document and to do all other lawfully permitted acts to
further the foregoing purposes with the same legal force and effect as if by Liquid.

License. Liquid grants to SportBug a nontransferable, perpetual, irrevocable, non-exclusive,
sublicensable, world-wide, royalty-free license, under the Additional Patents, to make, use, offer for sale,
sell, and import sale any SportBug products or processes covered under such Additional Patents.

2.2. Payment.

2.2.1. Subject to the terms and conditions of this Purchase Agreement, SportBug shall pay Liquid
Eighteen Thousand (18,000) dollars (the “Cash Payment™) and issue to Liquid Two
Hundred Thousand (200,000) shares of SportBug Common Stock (the “Shares,” together
with the Cash Payment, the “Purchase Price”). Payment of the Purchase Price shall occur
thirty (30) days after the Effective Date.

Insolvency. The parties agrec that in the event SportBug: (i) makes a general assignment for the benefit of its
creditors or (ii) commences, or has commenced against it, proceedings under any bankruptcy, insolvency or
debtor’s relief law, which proceedings are not dismissed within sixty (60) days, Liquid shall have the option,
but not the obligation, to purchase the Assigned Patent (the “Option”). In the event that Liquid elects to
exercise such Option, SportBug shall sell, assign, transfer, and convey to Liquid the Assigned Patent
{“Return Assignment”) and Liquid shall pay SportBug the Cash Payment for such Return Assignment.

3. WARRANTIES & REFPRESENTATIONS

3.1. Authority. Each party hereby represents and warrants to the other party that it: (i) has the
corporate power and authority and the legal right to enter into this Purchase Agreement and to
perform its obligations hereunder; and (ii) has taken all necessary corporate action on its part to
authorize the execution and delivery of this Purchase Agreement and the performance of its
obligations hereunder. '

3.2. Iniellectual Property Rights.

3.2.1. Assigned Patent. Liquid hereby represents and warrants to SportBug that: (i) Liquid is the
sole owner of all rights, title and interest in the Assigned Patent, (i1) Liquid has not
assigned, transferred, licensed, or otherwise Encumbered the Assigned Patent or agreed to
do so, (iii} Liquid has fufl power and authority to make the Assignment, (iv) Liquid is not
aware of any lawsuits, pending lawsuits, or correspondences from the United States Patent
and Trademark Office with respect to the patentability or validity of any claims of the
Assigned Patent and (v) no consent, approval, or authorization of any third party on the part
of Liquid is required in connection with the entering into this Purchase Agreement or the

Page 2 of 7
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PTCO Assignment or the consummation of the transactions contemplated hereunder or
thereunder.

3.3. Securities. Liquid acknowledges that the Shares have not been registered under the Securities
Act of 1933, as amended (the “Act”), in reliance upon certain exemptions from registration
under the Act. In connection with the proposed purchase of the Shares, Liquid hereby agrees,
represents and warrants as follows:

3.3.1. Liquid is acquiring the Shares for investment for an indefinite period for Liquid’s account,
not as a nominece or agent, and not with a view to sale or distabution of the Shares or any
portion thereof and not with any present intention of selling, offering to sell or otherwisc
disposing of or distributing the Shares or any portion thereof in any transaction other than a
transaction exempt from registration under the Act. Liquid does not have any contract,
undertaking or arrangement with any person to sell, transfer or grant participation to such
person or entity or to any third person with respect to any of the Shares.

3.3.2. The Shares are characterized as “restricted securities™ under the federal securities laws
inasmuch as they are being acquired from the Company in a transaction not involving a
public offering and that under such laws and applicable regulations such securities may be
resold without registration under the Act only in certain limited circumstances. Liquid
represents that it is familiar with SEC Rule 144, as presently in effect, and understands the
resale limitations imposed thereby and by the Act.

3.3.3. During the negotiation of the transaction contemplated herein, Liquid and its counsel were
afforded full access to the corporate books, records, documents and other information
concerning the Company and were afforded an opportunity to ask such questions of the
Company's officers and representatives concerning the Company's business, operations,
financial condition, assets, liabilitics and other relevant matters as they deemed necessary or
desirable, and have been given all such information as has been requested, in order to
evaluate the merits and risks of the prospective investment contemplated herein.

3.3.4, Liquid represents that it is experienced in evaluating and investing in securities of
companies in the development stage and acknowledges that it is able to fend for itself, can
bear the economic risk of its investment, and has such knowledge and experience in
financial or business matters that it is capable of evaluating the merits and risks of the
investment in the Shares.

3.3.5. Liquid further represents to the Company that it is an Accredited Investor as such term is
defined in Rule 501 of the Act.

4, CONFIDENTIAL INFORMATION

4.1. Confidentiality.

4.1.1. Each party (“Receiving Party™) agrees to keep confidential and not disclose or use except in
performance of its obligations under this Purchase Agreement, confidential or proprietary
information related to the another party’s (“Disclosing Party™} technology or business that
the Receiving Party leams in connection with this Purchase Agreement and any other
information received from the Disclosing Party, including without limitation, to the extent
previously, currently or subsequently disclosed to the Receiving Party hereunder or
otherwise: information relating to products or technology of the Disclosing Party, or to the
Disclosing Party’s business (including, without limitation, computer programs, code,

Page 3 of 7
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algorithms, schematics, data, know-how, processes, ideas, inventions (whether patentable or
not), names and expertise of employees and consultants, ail information relating to
customers and customer transactions and other technical, business, financial, customer and
preduct development plans, forecasts, strategies and information) (all of the foregoing,
“Confidential Information™). The Receiving Party shall use reasonable precautions to
protect the Disclosing Party’s Confidential Information and employ at least those
precautions that such party employs to protect its own similar confidential or proprietary
information. For purposes of this Section, the Assigned Patent (except United States Patent
6,013 .007) and the Assigned Patent Documentation shall be deemed “Confidential
Information™ of SportBug.

4.1.2. “Confidential Information™ shall not include information the Receiving Party can document
is in or (through no improper action or inaction by the Receiving Party or any affiliate,
agent or employee) enters the public domain (and is readily available without substantial
effort). Each party, with prior written notice to the Disclosing Party, may disclose such
Confidential Information to the minimum extent possible that is required to be disclosed to
a governmental entity or agency in connection with secking any governmental or regulatory
approval, or pursuant to the lawful requirement or request of a governmental entity or
agency, provided that reasonable measures are taken to guard against further disclosure,
mcluding without limitation, seeking appropriate confidential treatment or a protective
order, or notifying or assisting the Disclosing Party to do so.

4.1.3. The Receiving Party acknowledges and agrees that due to the unique nature of the
Disclosing Party’s Confidential Information, there can be no adequate remedy at law for
any breach of its obligations hereunder, that any such breach may allow the Receiving Party
or third parties to unfairly compete with the Disclosing Party resulting in irreparable harm
to the Disclosing Party, and therefore, that upon any such breach or any threat thereof, the
Disclosing Party shall be entitled to appropriate equitable relief in addition to whatever
remedies it might have at law and to be indemnified by the Receiving Party from any loss or
harm, ncluding, without limitation, lost profits and attorneys’ fees, in connection with any
breach or enforcement of the Receiving Party’s obligations hereunder or the unauthonzed
use or release of any such Confidential Information. The Receiving Party will notify the
Disclosing Party in writing immediately upon the occurrence of any such unauthornzed
release or other breach.

4.1.4. At no time shall Liquid, or any of its respective affiliates or representatives issue or make
any report, statement or release to the public with respect to this Purchase Agreement or the
transactions contemplated hereby without first consulting with and obtaining the consent of
SportBug, which consent shall not be unreasonably withheld.

5. MISCELLANEOUS

5.1, Governing Law; Attorneys’ Fees. This Purchase Agreement shall be governed by and consirued
in accordance with the laws of the State of California, without regard to the conflicts of law
principles thereof, and shall not be governed by the United Nations Convention on Contracts for
the International Sale of Goods. In any action to enforce this Purchase Agreement the prevailing
party will be entitled to costs and reasonable attorneys’ fees.

5.2. Dispute Resolution. In the event of any controversy or claim arising out of or relating to this

Purchase Agreement, or the breach thereof, or any failure to agree where agreement of the
parties is necessary pursuant hereto, the parties shall make reasonable efforts to amicably resolve
the dispute through direct discussions, and if necessary, through mediation. If a dispute cannot
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be settled through direct discussions, the parties agree to endeavor to setile the dispute in an
amicable manner by mediation in San Francisco, California and administered by the American
Arbitration Association (“AAA"), pursuant to the Commercial Mediation Rules of the AAA at
the time of submission. Such discussion and mediation shall be without prejudice to either
party’s right, in its sole discretion and at any time, to seek relief through litigation or other
appropriate legal proceedings.

5.3. Assignment. This Purchase Agreement shall be binding upon Liquid, its successors, legal
representatives and assigns. This Purchase Agreement may not be assigned (“Assigned™) by
Liquid without the written consent of SportBug. The term “Assigned” includes the sale,
disposition or other transfer of the legal rights under this Purchase Agreement, whether by

operation of law or otherwise

5.4. Notices. Any consent, notice or report required or permitted to be given or made under this
Purchase Agreement by one party to the other party shall be in writing, delivered by any lawful
means and addressed to the other party at its address indicated below, or to such other address as
the addressee shall have last fumished in writing to the addressor. Except as otherwise provide
in this Purchase Agreement, such consent, notice or report shall be effective upon receipt by the

addressee.
To SportBug.com Inc.: To Liquid Spark, LLL.C:

800 Airport Blvd, Suite 417 3030 Bridgeway, Suite 114
Burlingame, CA 94010 Sausalito, CA 94965
Attn: Mr. Roger Hayward Attn: Gary M. Root
Telephone: (650) 685-2480 Telephone: (415) 362-8502
Facsgimile: (650) 558-9490 Facsimile: (415) 362-8503

5.5. Severability. Any of the provisions of this Purchase Agreement which are determined to be
invalid or unenforceable in any jurisdiction shall be ineffective to the extent of such invalidity or

unenforceability in such jurisdiction, without rendering invalid or unenforceable the remaining
provisions hereof and without affecting the validity or enforceability of any of the terms of this
Purchase Agreement in any other jurisdiction.

5.6. Waivers and Amendments. No change, modification, extension, termination or waiver of this
Purchase Agreement, or any of the provisions herein contained, shall be valid unless made in
writing and signed by duly authorized representatives of the parties hereto.

5.7. Entire Agreement. This Purchase Agreement, along with the exhibits attached hereto, embodies
the entire understanding between the parties and supersedes any prior understanding and

agreements between and among them respecting the subject matter hereof. There are no
representations, agreements, arrangements or understandings, oral or written, between the partics
hereto relating to the subject matter of this Purchase Agreement which are not fully expressed

herein.

5.8. Counterparts. This Purchase Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute cne and the same

mstrument.
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IN WITNESS WHEREOQF, the parties have caused their duly authorized representatives to execute this
Purchase Agreement the day and year first above written.

SPOR’ LCOM T LIQUID SPARK, LLC
By: W/—\/& By: __GuRtn W, Q6N
Name: fq E7 C //,4 Y AR D Name: MN—\

Title: (E£O Title: | QSaseS Sy oSS

By: frRswtk_ihs :ﬁ/ogbezu

Name:

Title: focE PRLES/2L£T
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EXHIBIT A

PTO ASSIGNMENT

THIS PATENT ASSIGNMENT (the “Agreement”) is made and entered as of vy =,
2000 (“Effective Date™) by and between SportBug.com, Inc. (“SportBug™), a California corporation, and
Liquid Spark, LLC. (*“Liquid”), a California limited liability company.

as of June 7\ , 2000 (the “Purchase Agrecment”), pursuant to which Liquid has, among other things,
agreed to assign to SportBug United States Patent 6,013,007 and PCT Application Senal Number
PCTAUS99/04273.

@ s\ WHEREAS, Liquid and SportBug have entered into the Technology Purchase Agreement dated

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Agreement and the Purchase Agreement, the receipt and sufficiency of which are hereby acknowledged,
the parties hereby agree as follows:

ARTICLE 1
LIQUID UNITED STATES PATENT

“Liguid Patent” shall mean the United States Patent 6,013,007 (issued on January 11, 2000 and filed on
March 26, 1998 by Liquid), as well as any divisions, continuations, continuation-in-parts, reissues and
reexaminations thereof and any applications or patents that claim priority from said patents, including,
without limitation, any foreign counterparts thereof, including PCT Application Serial Number
PCT/US99/04273 and any National Stage Entries resulting therefrom.

ARTICLE 2
ASSIGNMENT

Liquid assigns, transfers and conveys to SportBug all of Liquid’s rights, title and interest throughout the
world in and to the Liquid Patent, the underlying inventions described therein, and all rights, claims and
privileges pertaining to the Liquid Patent.

IN WITNESS WHEREOQF, the parties have entered into this Agreement as of the date first written above.

SPORTBUG.COM, INC. LIQUID SPARK, LLC ;.
By: W By: w SNy

(W

=
Name: G@ﬁf ( {({/4 v d//fp Name: GSQa o~ Qo=

Title:  CE/D) Title: NS, Ryt

By: /

Name: /éﬁué vk iv Afdroses

Title: JtCE -LR2TIbBELT

Page 7of 7
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ROSTLL LT

»

SECRETARY OF STATE

L, BILL JONES, Secretary of State of the State of California,
hereby certify:
ﬂ That the attached transcript of _'&; page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
" and correct.

IN WITNESS WHEREQOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

QEC 2 6 2001

H SeoBiase Poren SE-8Y Liwr. B} )
bbbl i n — -

EDR d &390 FD/AVESTID WALR | e
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- ADSTLLLT
ENDORSED - FILED
CERTIFICATE OF AMENDMENT e T i
TO THE
POURTH AMENDED AND RESTATED - DEC 286 2001
ARTICLES OF INCORPORATION
or _g_um&mﬂm

SPORTBU&CQM. INC,

The undersigned, Roger Hayward and Jock Christie, bereby certify that:
. 1. They are the duly slected and acting President end Secrotary, respectively,

of SpostBug.com, Inc., a Califormiz corporation.

1. Article J of the Amsnded and Restated Articles of Incorporation of this
corporation i1# amanded snd restated 25 follows:

ARTICLE]

The rame of this corpotation iz US Traxsis, Ine.”

3. The mmdmmts sef forth hereir have been dnly approved and adopted by
the Board of Directors of this corporation.

4, The amendments set forth herein have been duly approved by the required
volte of the shareholders in accordsncs with Section 202 and 503 of the California Corpurannns
Code. The total number of shares of this corporation entitled 1o vote on the smendments is
9,471,927 chares of Commeon Stock. The mumber of shares voling in favor of the amendment

equaled or exceeded the vote required for approval. The percentage vote required for the
approval of the amendments was more than 50% of the outsianding shares of Comumon Stock.

[Signature Page to follow}

CADOCUME~] SK4 OCA LS« INTEMASPORTRUG CRETIZICATE OF ] ;
AMERTMBIT 70 4 TH AMBRDED RESTRYED ARTICLES OF

YO ¢ D HER TSNS ID E 7Y BF-TENTFY
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= -

- Theundersigned furthsr dezlares unider pensity of perjury under the Iaws of the
State of California that they have read the foregoing Centificate of Amendment and know the
caontents thersof, and that the matters set forth in this cortificate sye Gue and correct of their own

knowledge,
‘ Datsd: December 19, 2001. P M

Myl

Tock Christie,

Sccmty

B2  ALOIBE TRPEZIIO LR gF-Torer )
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SUGHRUE, MICN (MON)
B5/96/2603 12:12 7142832889 Al MATIL 16 PacE A%
The First State

1, HARRIET EMITH WINDSOR, SECRETARY OF STATZ OF THE STATE o
DELAWARE, DO EERXBY CERTIFY THE ATTACRED IS 2 TRUE AND CORRECT
COPY OF THE CERTIPICATE OF MERGER, WHICH MERCES:

"US PRANSIS, INC.*, A CALIFORNTA CORPORATION,

KITH AND INTO "AXYCM NAVIGATION, TNC.* UNDER THE NAME OF
"AXIOM NAVIGATION, INC.", A CORPORATION ORGANIZED AND RXISTING
UNDER THE LAWS OF TER STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRFIETH DAY OF APRIL, A.D, 2002, AT 5
O CLOCK P.M.

A FILRD COPY oF THIS CERTIFICATE HAS BEEN PORWARDED TO ToE
EENT COUNTY RECORDER OF DEEDS.

Harring Smith Windsor. Secrerary of SGte '
AUTEENTICATTON: 1754171

020278651 o BATE: 05-01-0
3 —0i-n2

3300767 B100M
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€ T CORPORNTION SYSTEM ﬁﬁﬁ%m@
. DIVISron o rroifig W

FIIED 0500 rM 01720672008
O2OITEEET - 23ICOVET

CERTIFICATE OF MERGER
MERGCING
US TRAXSLS, INC,
WITH AND INTO
AXIQM NAVIGATION, INC.

Pursuant {0 Section 252 of the Grners] Comporation Law of
" the State of Dalaware

The underaigned corporation heraby certifics as follows:
First: That the nasic and state o inoorporatint of sech uf the constitummt corporasions is

as follows
KNAME
Axiomn Navigation, Inc. Axiom™ Jawate
US Traxsiz. Inc. CTraxesls™) ’ g:ﬁm;‘i

_ Seconst: That w1 Agreestctit and Plan of Marger “Agroement’} datet My
2062 oy and botwoen Axiorn. Taxsis and the Principel Sorurityholdses nasned tharein, sortiny
mmmmmmefmm&m%mﬁ.mmmmm
mmm,wwwwwm#&m:mhmﬁm

foquiremnents of Section 252 of te Delaware Ganersl Comorstion Law. '

Third: Tha the net of i L
be Axciars Navigation, Inc, ¢ ﬁ” wurviving corporation (the *Surviving Corperation™) shatl

Fourth: The centificste of i ki ‘
. on of the Survtvis o incorpaestion of Axjom shall be the cerfificate of
FHith: Tho Surviving Corporation is  corporation of the State of Delaware.
_ Sinth: ﬁnnmﬁmq{hmkmﬁhdﬂl e ]
businees of the Surviving Corpors i Agte _ ¢ principal place of
35‘5ﬂwﬁwmmmms§2?ﬁ y " NavigHtion. tos.

Sevenld: That 2 copy of the wili T , -
on tequest aid without coet, to sy {der of m‘w Mﬁ‘ﬂ by the S’ﬂt‘fivﬁis!:orpwaﬁ.m

LAY aogzyt

&it-v - rivEST ¢ I3i- ]
4 Ariacetils 1700 AT ¥ AT, 0984 T en-nly
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Rightl: The suthorized capital stock of Traxtis, the constituent cotporation which {s not
a corporation of the State of Deloware, i Twanty Millivg {20,000,000) shares of Conmnon Stock
and Four Million Five Hundred Sixty Thousand (4,569,000% shares of Prefered Swok.

Ninth: That e Merger shall becoine effective upon 856 Bling of this Catificate of
Merger with the Secretary of State of the State of Delaware.

{Sigratute Page Follows}
!
]
!
|
Ykt i, gy EY ] 1
LAT 9EB2Ye
W~d PR ME-L APt 12 LY JTUELE ¥ AGATIN D014 IE: 1| 7o0E=9R-iey

- v r Banie o
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PPR-32-2002  14:2% ¢ T CORFORATION BYRTEM 213 614 5347 PB4

IN WETNESS WHEREQOF, the s
be sxptntod [n ity corporate pane this

3
LD NN
LAE MRxT?
14 pwID d TEI itroenizs LV SYISEUR ¥ ATRTING-%:d TEth) BONE-ST
TOTAL PB4 T
PATENT

REEL: 016418 FRAME: 0539



FROM SUGHRUE, MION (MON) 6. 27" 0% 14:10/8T. 13:5%9/NC. 4200000365 P 26

Attachment 5

PATENT
REEL: 016418 FRAME: 0540



RCM BSUGHRUE, MICN (MON) 6. 27 05 14:1078T. 13:59-/NO. 4200000365 P 27
05/13/2004 10:04 FAX Aoocz/0l10

To:  Axiom Navigation, Inc. ("Axiom")

pom; ING Barings Global Leveraged Equity Plan Ltd. ("ING Ltd.™)
ING Barings Global Leveraged Equity Plan Holdings LLC ("ING LLC")

pate; Qctober 4, 2002

Reference is hereby mads to that certain Security Agreement (“Security Agreement”),
dated as of June __, 2002, among Axiom, ING Furman Selz Investors II L.P., ING Barings U.S.
{everaged Bquity Plan LIC, ING Ltd., WallerSutton 2000, L., Raymond P, Stata 1987 Trust
end Senetas Corporation Limited and to the following promissory notes issued by Axiom to ING
Lud. (eollectively, the “Notes"):

June 7, 2002 $19.174
June 20, 2002 £10,956
Jupe 25, 2002 $12,915
August 13, 2002 $9,130
September 3, 2002 $4,565
September 12, 2002 $10,957
October 3, 2002 $9.130

Total . $76,826

ING Ltd. hereby sells and assigns to ING LLC, and ING LLC hereby purchases, all of
ING Ltd's right, title and interest in the Security Agrecment and in the Notes, ING LLC agrees
to be bound by the terms of the Security Agreement and the Notes that were applicable to ING
Lid,

The purchase price for the Security Agreement and the Notes (the “Purchase Price”) is
$79,198.68. ING Ltd. hereby acknowledges receipt of the Purchase Price.

Axiom hereby consents to the assignment and assumption of the Security Agreement and
the Notes as described above. The abave assignment and assnmption shall be effective as of the
tiose of business on the date hereof,

(remainder of page intentionally Ieft biank; signature page follows]

Lz T

e ——— e —————
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FROM SUGHRUE, MION
05/13/2004 10:04 FAX

ING Barings Global Leveraged Equity Plan L.
By: FS Private Investments W LLC, their manaper

-

By: 1 V) Q'M-Ovm-q

g .
Beian P. Friedman, Manzging Member

ING Barings Global Leveraged Equity Plan Holdings LIC
By: FS Private Invéstmenty [T LLC, their manager

By: . @

Brian P. Friedmap, Managing Member

, . ACKNOWLDEGED AND AGRERD:
Axiom Navigation, Ine.

By:

Steve Hogan, President

b 1IN
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NG Barings Global Leveraged Equity Plan Ltd.

By: FS Private Investments I LLC, their manager

By:

Brian P. Friedman, Managing Member

ING Barings Global Leveraged Equity Plan Holdings LLC
By: FS Private Investments ITI LLC, their manager

By:
Brian P. Friedman, Managing Member
ACKNOWLDEGED ED:
Axiom Navigation,

President

PATENT

B 004/010
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'ROM SUGHRUE, MION
0571372004 10:04 FAX

& %rp:  Axiom Navigation, Inc. ("Axiom")

fom: ING Furman Selz Investors T 1P,

' ING Barimgs U.S. Leveraged Equity Plan LLC

ING Barings Global Leveraged Equity Plan Holdings LLC (collectively, "FS")
WallerSutton 2000, L.p. ("WS*)

Raymond P. Stata 1987 Trust ("RS™

GPS Lending, LLC ("GPS")

Date:  October 7, 2002

Reference is hereby made to that certain Security Agreement ("Security Agreement"),
dated a3 of June 7, 2002, among Axiom, FS, WS, RS and Senetas Cormporation Limited
{"Senctas”) and to the Notes and Additional Notes referred to therein and listed on Schedule 1
bereto (collectively, the "Noteg"),

Plzase be advised that FS, WS and RS wish to assign to GPS all of their rospective rights,
ttle and interests in the Secutity Agreement and in their respective Notes and that GPS wishes to
assume stich rights, title and interests and to be bound by the terms of the Security Agreement

and the Notes,

Please be advised that after the date hereof, Senetas may elect to assign to GPS its right,
title and interest in the Security Agreement and in the promissory notes of Axiom held by it and
GPS shall assume such right, title and interest, on the sune termg as the above-mentioned
assignments. Such assigument and assumption shall be effective as of the date specified thersin.

Thank you.
tremainder of page intentionally left blank; signature page follows]

““th\r}
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ING Furman Selz Investors ITI L.P.
ING Barings U5, Leveraged Equity Plap LLC
ING Barings Global Leveraged Equity Plan Holdings L1.¢

'By: FS Private Investments ITI LLC, their manager
By:
Brian P. Friedman, Managing Member

L

WallerSutton 2000, L.P,
By: WallerSutton 2000 LLC, its peneral partner

By:

James P. Crabtree, Authorized Member

Raymond P, Stata 1987 Trust

By:

Raymond P. Stata, Trustee

GPS Lending, LL.C

By:

James P. Cmbu'ce.' President

‘The undersigned hereby (i) acknowledges receipt of this notice, (i)
consents and agrees to the above-mentioned assignments and assumptior
(1ii) acknowledges, consents and agrees to the potential assignment by
Senctas and (iv) advises FS, WS, RS and GPS that it is currently unable
Pay the outstanding amounts of the Notes and is ugpable to pay its debts
generally as they become due.

Axiom Navigation, Inc.
By:
Steve Hogan, President
-2-
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FROM SUGHRUE, MION
05/13/2004 10:05 FAY

ING Furman Selz Investors ITI L.P,
ING Baringz .S, Leveraged Equity Plan LI.C
ING Barings Global Leveraged Equity Plan Holdings L1.C

By: FS Private Investments I LLC, their manager

By:

Brian P. Friedman, Managing Member

WallerSutton 2000, 1.P. *

By: WallerSutton 2000 LI.C, ity general partner
v Oec =

- L Y id
J ame(syth trea, Au timrized Member

Raymond P, Stata 1987 Trust

By:

Raymond P. Stata, Trustee
GPS Lendin
By A_n..d .

James tree,'Presidé. t

ion. The undersigned hereby (i) acknowledges receipt of this notice, (ii)

. consents and agrees to the above-mentioned assignments and assumption,

e to (iii) acknowh?dges. consents and agrees to the potential assignment by

" Senetas and (iv) advises FS, WS, RS and GPS that jr is currently unable to
pay the outstanding amounts of the Notes and is unable to pay its debts

generally as they become due.

Axiom Navigation, Inc,

By:

Steve Hogan, President
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INg ll;hr;mn Selz Investors I L.p,
INC Barings U.s. Leveraged Equity Plan LL
I C
ING Barings Global Leveraged Equity Pian Holdings Ly ¢

By: FS Private Investments 1 LLC, their manager

By:

Brian P. Friedman, Mzanaging Member

L

WallerSution 20060, L.P.
By: WallerSutton 2000 LLC, its general partner

By:

James P Crabtree, Authorized Member

Raymond P. Stata 1987 Trust

By:

na Siata.

GPS Lending, LL.C

By:

James p. Crabtiee, President

Th . .

co:s:nntdscnrf:dgned hereby (i) acknowledges receipt of this notice, (ii)

s o ;Igmcs {0 the above-mentioned assipnments and assuroption,

Sencmotas o (iv)g:i! consents and agrees to the potential assignment by

pay the outstana, vises FS, WS, RS and GPS that it js currently unable to
£ amounts of the Notes and is unable 1o pay its debis

generally as they become dae,

Axiom Navigation, Inc,

By:

Steve Hogan, President

THECDAy]
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il;G Furman Selz Investors IT] L.P.
G Baringa US. Leveraged Equity Plan LLC
ING Barings Global Leveraged Equity Plan Holdings LLC

By: FS Private Investments I} LLC, their manager

By:

Brian P. Friedman, Managing Member

WallerSutton 2000, L.p,

By: WallerSutton 2000 LLC, its general partner

By:

James P. Crabtree, Authorized Member

Raymoud P. Stata 1987 Trust

By:

Raymond P, Stata, Trustee
GPS Lending, LLC
By:

James P, Crabtree, President

The undersigned hereby (i) acknowledges receipt of this natice, (ii)
consents arx sgrees to the above-mentioned assignments and assumption
(iii) acknowlgdgw, consents and agrees to the potential assignment by ’
Senetas and (iv) .adyises FS, WS, RS and GPS that it is currently unable to
pay the outstanding amounts of the Notes and is unable to pay its debts
generally ag they become d
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SCHEDULE 1

Note Holder Date of Note Principa ount te
06/07/02 HHatey

ING Furman Se[; Investors IIT L.p, 146,32
06/25/ 02 98,562
08/13/02 09,690
05/03/02 34,345
3 09/12/02 83,615
1070302 69 6
L $586,319
ING Barings 1.8, Leveraped Equity 06/07/02 44,500
T, Plan LLC 06/20/02 25,428
06/25/02 29,974
08/713/02 21,19p
09/03/02 10,505
09/12/02 25,428
10/03/02 21190
$178 304
ING Barings Globaj Leveraged Equity 06/07/02 19,174
Plan Holdings LI.C (as assignec of ING 06/20/03 10,954
Barings Globaj Leveraged Equity Plan Lid) 06/25/02 12,915
08/13/02 9,130
09/03/62 4,565
09/12/02 10,957
10/03/02 2.130
376,527
WallerSutton 2000, [ p. 06/11/02 100,000 '
06/25/02 112,050
08/30/02 150,000
09/27/02 167,750
$529.800
Raymond p. Stata 1987 Trust 06/07/02 40,000
06/25/02 46,000
08/13/02 100,000
08/30/02 50,000
09/12/02 120,000
$356,000
%
31,727,250
b L T
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Ry-14-02 13:35  From: 12 PGS Jon-d3t

AT —

A & publie foreslanure sele condocted vnler the Califorsis nifbem Conmmercis]l Code on October
30, 2002, GFS Lending, L1C ("Seeyred Party™ Rireclosed on the collsteral pledged to Secured Party by
Axiom Navigation, Inc. ("Axiom™) by credit hidding the amounis awed by Axiom to Secured Party,

All of Axiom's personal property snd asssts, whether trigihls or intangihle and whunever scquirad
by Axiors are baing transferved to Sceured Party. Without limiting fhe foregoing, the following perverssl
property mxd 1eseme of Axiom xre hereby trangferred 1o Ssourity Farty:

1. #ll intelleotunl property snd goodwill worldwide, whether mogistered o unrcgisicrod,
mcluding, withows limitstion, all pateats, copyrights, trademaby, spplications for any patent,
copyright or tredemari, ssrvice marks, designy, logos, indicis, corparats or entity names, company
me,ﬁ:manm&mmﬂemﬂmﬂamm
regiktrations, hoenses 10 nwe the inlisctmal proporty of any other party as licensee or sublicenses,
mmmmnmmmm made gecrets, pripe liet, decipne. drawiipe
grephics, advertising, promotionsl malerisls, picksging, softwere dats, documentation, manuals,
code, chart, plaes or other works related o the imellectual property, and mny cxtension, confinustion,
reissue, revisions, senewal or modification of any of the faregoing or claims for infringement of aay
of the foregoing;

2 all other goneral inkergibles, including, withowt Hdtstlon, aTl rights, Mrerssts, cpuses in

sction, camses of sotion, tax refunds, rights to indermificution or insurance procesds, Tights 1o

enforce non-compete, non-eolicit or confidentislity sgresments or ohBgations whether arising under

conract, pohicy, common law or otherwise and to sue for damages for any violations of the same;
any lerizr of sredit or guaranty or any other intangibile property of suy nature whatsoever;

3 all aecounts, scenimtx receivable and all books and records, dema proesssing diske, tRpex,

tabulsting runs, programs, colinteral and similsr materinl ovidencing, saeuring or relasing thereto:

m@mﬁ,m& designs, fivtixes or additions and socemsjons thersts;

3 al) goods, Mvemory, raw mebarials, wark in process, spare parts, compohents and suppliss;

6. all cash, eash equivalentz, chattel poper, investment propesty, money, documsnts, books,

reconds, instruments, deposit accounts, certificated o uncertificated securitics and partnership,

member or IMROREEY WSt and

7. all procerds. replacenumits snd products of any of the foregning.

Secured Parly may elect fo exclude certsin assets in %5 sols diacretion and Secured Pasty ia not
assuming any Habilities of Axiom of any nature whatsoever. To fhi extent that Secured Party is interssted in
& contract, license ar lease under which Axiom hes current or futwe performance obligations, Secured Party
teserves the right to discuss modified terms with the nondebtor countorpenty to such cantract, lsenise o
lease and Secured Party shell sot be deemicd to have sssumed any such contract, loense or Jease unless
Secwred Party axpresaly docs so in wiiting.

Execuiad thiz 10® day of Octabar, 2052,

TEEIE 3152
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. STATE QF CALIFORNIA }
R4 g

COUNTY O ORANGR )

_ The uvndersigned, a notary public for tho state and county set forth above, does hereby sttt Hhit on
the 30® of October, 2002, James F. Crabtree appasrsd hafore me and ctated that he holds the office of
Presidert of GP8 Lending, LLC and then signed the abgbe docuary

WETE 1N
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T3z Widige  Proe-tINEGRICHECN NATH JOVENTMAL VRN TR L

SECRETARY OF STATE

GERTIFICATE OF FILING
OF NAME CHANGE

L BILL JONES, Secretary af State of the Buwie of Caffornia, hereby cartify:

mmmfﬂﬂmdmm&m&mmmmmmitaﬁ‘meaﬁ
amenamernt whereby tha Limiad Liabity Company name of SWYNETIX. LLG, an)
DELAWARE Fmitad sabilty company, was changed to. GPR LENDING. LEC.

IN WITNESS WHEREQF, | axacute this
%uﬂﬁm and alfix the Great Saal
of the Stape of Culifornia this day
of Rovember 22, 2002,

- Bl JONES
Sacratary of State {,

- Ao e e
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85/96/2003  12:17 7147832889 AIM MAIL 15

PAGE 83

KOW=21-82 12:33 From: : T-108 # G209 Jokrddl

elaware ™

The First State

1, HARRIBET S8MITH WINDSOR, SECRETARY OF STATE OF THE STATR QF
DPELAWARE, DO HEREBY CERTIFY THE ATTACHED IE A TRUE AND CORREBCT
CORY OF THE CBRTIPICATE OF AMBNNMENT OF "2PS LENDING, LLOH,
CHANGING ITS NAME FROM *GPS LENDING, LLC" TC *SKYNETIX, LLC®,
PILED IN THIC OFFPICR ON THE HIGHTH DAY OF WOVEMBER, A.D. 2001,
AT 3 O'CLOCK A.H.

JJM st b P i wt apnd

Harrimt Seich Windeor, Eucraesry of Stave
AUTHENTICATION: naanses

DATE: 11-1z-0p2

3576834 BID0
026850809
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a5/96/2893 12:1% 7147832889 AL MATL 18 PASE 44
XV~2i-02 12:3% From T-i03 P.03A9  Jab-ddi
STATE oF DELASARE
FIZED OR: 50 AN 11 ey
2069002 » 3215834
CHERTIFICATE OF AMENDMENT
OF
CERTIFICATE é)é FORMATION
LIS LENDING. LLC

Pursunnt o Suction | 84202 of
the Limlted Lisblilty Company Aet of the Stute of Delawars

The undergigned Hmited lizbility compuny. in order 1o amend itz Certiftcate of
Formation. heeby certifiez ac alovws:

FIRST: The sams of e limaed Hability spmpany ia OPS Lending, LLC.
SECONIY:  The Conificire of Formution was filed by the Departmens of Starc on
Ograber 4, 2002
- THIRD: The timited Rabbity company horby amende its Centificats of Farmatian
a8 Follows:
Paragraph FIRST of the Ceaificate of Formation, relating (0 the neme of the Himited
liability compsny. is hemeby amended 1o read a5 follows:

“FIRET: The name of the Hmimd Hablliyy company (hercinnfler called the
"Hmited Mubility cowpamy™) is SkyNeux, LLC.Y

POLHRTH: The manner i which the Forsgoing smendmant to the Ceetifeats of
Bormation was autharized was by the unanifrious wribien conseot of the Bosrd of Mansgers of

the undersigned Hindted lability company.

IN WETNESS WREREOF, the undersigned limitad Liability company has caused shis
Cerilfizate of Amendment wr be exeouted by fames P. Crabtres, its Chief Executive Officer, who
affirms thar the statements made herein are trie under the penaities of perhury.

Wovember &, 2002

(P8 LENDENG, LLC
By: _felemes P Cribuen
James . Crubnes, CRO
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B5/06/2003 17:12 71428378589 AT MATL 16 PAGE 85
DEC-I7-82 10:24  Froms =347 782402 Joh~1td
SkyNetix, LLC
17815 Newhopa Sivent, Suite M
Foundain Valiey, CA 92708
M™November 11, 2602

Dear Binn

Please be sdvised that GPS Lending, LLC has chanped ifs nane to SkyNetix, LLC, effective
November 8, 20072,

Ploase update your reoords 85 1o the newe change, Tn addition, please update the addtess for
SkyNetix, LLC to: 17815 Newhope Street, Ssite M, Foustain Valley, CA 92708, Attn: President.

Plaase ackmowledge receipt of this letter, and that yon have updatad the name and address as
roquested hereln, by signing the enclored copy of this kiter and yomuming it to us in the provided
envclope,

Should you have sny questions, plesse contact our counsel, Sormenzohein Nauth & Rosentha)
(Ron B. Sitwon, Eug.) at (212) 3988337,

Thank you.
RECEIFT ACKNOWLEDGED; =CEIvED
REQUESTED NAME AN ADDRESS CHANGES MADE: Der 83 2007
By a
Nima: ENTITY on TROL
Date: ‘
s
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TECHNOLOGY RETURN ASSIGNMENT AGREEMENT
BETWEEN SKYNETIX, LL.C AND LIQUID SPARK, LLC

l'I'his Technology Return Assignment Agreement (“Return Assignment Agreement”) is made and
entered into as of Ma)_f &, 2003 (“Effective Date™) by and between SkyNetix, LL.C (*SkyNetix"), a
Delaware limited liability company, and Liquid Spark, LLC (“Liquid”), a California limited Hability
company.

WHEREAS, SkyNetix's predecessor, SportBug.com, Inc. executed a Technology Purchase
Agreement (“Original Agreement”) with Liquid on July 7, 2000.

WHEREAS, SkyNetix acquired and assumed SportBug.com, Inc.’s interest in Original
Agreement,

WHEREAS, SkyNetix is the assignee of a United States Patent 6,013,007 and PCT Application
Serial Number PCT/US99/04273;

WHEREAS, SkyNetix is the owner of sports-related Assets and Technologies;

WHEREAS, SkyNetix desires to sell, transferand assign to Liquid, and Liquid desires to
purchase and re-acquire from SkyNetix, all right, title and interest held by SkyNetix in, to and under such
Patent and PCT Application;

WHEREAS, SkyNetix desires to sell, transfer and assign to Liquid, and Liquid desires to
purchase and acquire from SkyNetix, all right, title and interest held by SkyNetix in, to and under such
Assets and Technologies; and

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Return Assignment Agreement, the parties hereby agree as follows:

1. DEFINITIONS

1.1. “Assigned Patent” means United States Patent 6,013,007 (issued on January 11, 2000 and filed
on March 26, 1998 by Liquid), the inventions described therein, and any and all patents, whether
U.S. or foreign, that are or may be granted therefrom, including any continuations,
continuations- in-part, divisions, reissues and reexaminations of any of the foregoing, or foreign
equivalents thereof; including PCT Application Serial Number PCT/US99/04273 and any
National Stage Entries resulting therefrom, including PCT Publication Number WO 99/45279,
Australia Application Serial Number 33532/99, Canada Application SerialNumber 2,323,492,
Europe Application Serial Number 99 914 883.6 and Japan Application Serial Number 2000-
538202; all invention disclosures and applications in drafting, together with related books and
records, prior to the date hereof, any and all improvement patents to the foregoing, regardiess of
when filed; and all rights and privileges pertaining to the foregoing, including all rights to sue or
bring other actions (including collection of damages) for past; present-and future-infringement
thereof.

1.2, “Sold Assets” means any and all sporis-related assets and technologies owned by SkyNetix,
including, but not limited to, those listed in the form attached hereto as Exhibit B (“Assets and

Technolepies™).
A
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I.3. “Encumbrance” means any mortgage, pledge, assessment, security interest, lease, lien, adverse
c_laun: levy. charge or other encumbrance of any kind, or any conditional sale contract, title
retention contract or other contract to give any of the foregoing.

1.4. “SkyNetix’.' means SkyNetix, LLC as well as all of its predecessors, successors, legal
representatives and assigns including, but not limited to, GPS Lending, LLC, Axiom Navigation,
Inc., Traxsis, Inc. and SportBug.com, Inc.

2. TECHNOLOGY RETURN ASSIGNMENT AGREEMENT

2.1 Assignment of Patent Rights to_Liquid.

2.1.1. SkyNetix agrees to sell, assign, transfer, and convey to Liquid, free of all Encumbrances, ali
of SkyNetix’s right, title and interest throughout the world in, to and under the Assigned
Patent (the “Assignment”), and shall deliver to Liquid, on the Effective Date, an executed
copy of a short-form patent assignment in the form attached hereto as Exhibit A (“PTO
Assignment™); and all books, records, files and other documentzation relating to the
Assigned Patent or the underlying inventions described therein (“Assigned Patent
Documentation™),

2.1.2. SkyNetix agrees to assist Liquid, at the request and sole expense of Liquid {without any
expenses paid by SkyNetix for such assistance), in every way: to evidence and perfect the
Assignment and to apply for, obtain, prosecute and from time to time enforce, maintain, and
defend the Assigned Patent in any and all countries Liquid may designate from time to time.
Without limitation to the foregoing, SkyNetix will execute all documents Liguid may
request for such purposes. In the event that Liquid is unable for any reason whatsoever to
secure the signature of a duly anthorized officer of SkyNetix to any document SkyNetix is
required to execute pursuant to the foregoing, SkyNetix hereby irrevocably designates and
appoints Liquid and its duly authorized officers and agents, with full power of substitution,
as its agents and attorneys-in-fact to act for and on its behaif and instead of SkyNetix, to
execute and file any such document and to do all other lawfully permitted acts to further the
foregoing purposcs with the same legal force and effect as if by SkyNetix.

2.2, Sale and License of Assets to Liquid.

2.2.1. SkyNetix agrees to sell, assign, transfer, and convey, and in one instance, license to Liquid,
all of SkyNetix’s right, title and interest throughout the world in, to and under the Scold
Assets (the “Sale”), and shall deliver to Liquid, on the Effective Date, all sports-related
Assets and Technologies listed in the form attached hereto as Exhibit B, to the extent that
such items exist and/or can be located by SkyNetix (“Assets and Technologies™); and all
books, records, files and other documentation relating to the Sold Assets that ¢an be located
by SkyNetix (“Sold Assets Documentation™). SkyNetix is unaware of any Encumbrances
to the Sold Assets, other than is set forth with certain individual items in Exhibit B.

2.2.2. The sale of the Sold Assets is imade “as-is", and SkyNefix does not provide any warranty or
guaranty, express or implied, of any kind whatsoever, including, but not limited to, the
completeness, quality or merchantability of the Sold Assets.

2.3. Payment.

2.3.1. Subject to the terms and conditions of this Return Assignment Agreement, Liquid shall pay
SkyNetix Twenty Three Thousand ($23,000) U.S. Dollars (the “Purchasc Price™). Payment

Page 2 of 8 r“\\%

o

S

PATENT
REEL: 016418 FRAME: 0561



UE, MICN (MCN) 6. 27 05 14:19.78T. 13:597N0O. 4200000365 P 48

Or=

of the Purchase Price shall occur on or before May 3, 2003, but not prior to execution of
this Return Assignment Agreement.

2.3.2. Eight Thousand Eight Hundred Ten and 37/100 Dollars ($8,810.37) are owed to the paternt
law firm Shughrue Mion, PLLC for work related to the prosecution of the Assigned Patent
by SkyNetix’s predecessors in interest, Axiom Navigation, Inc. and SportBug.com, Inc.
Liquid agrees to assume all liability and responsibility for such amounts owed and agrees to
indemnify and hold harmless SkyNetix, Axiom and SportBug for all such amounts owed to
Shugrue Mion, PLLC.

2.4 Transfer Restriction.

This Agreement is made subject to the following restriction on future transfer.” Liguid acknowledges
that it is aware of existing litigation between SkyNetix and individuals and entities, including Roger
Hayward, Richard Fuller, Timothy Pfafman, Konstantin Gromov, GeoTrax, LLC, Global Pursuit,
LLC and USCPC, LLC, and agrees not to directly or indirectly transfer, sell, assign or otherwise
convey, including by merger, any of its rights pursuant to this Agreement to any such individuals,
entities, or their agents, assigns, successors, officers, directors, employees, or other entities affiliated
with or owned by such individuals,

3. WARRANTIES & REPRESENTATIONS

3.t. Authonity. Each party hereby represents and warrants to the other party that it: {i) has the
corporate power and authority and the legal right to enter into this Retum Assignment
Agreement and to perform its obligations hereunder; and (i1) has taken all necessary corporate
action on its part to authorize the execution and delivery of this Retumn Assi gnment Agreement
and the performance of its obligations hereunder.

3.2. Intellectual Property Rights.

3.2.1. Assigned Patent. SkyNetix hereby represents and warrants to Liquid that: (1) SkyNetx is
the sole owner of all rights, title and interest in the Assigned Patent, (if) SkyNetix has not
assigned, transferred, licensed, or otherwise Encumbered the Assigned Patent or agreed to
do so, (iii) SkyNetix has full power and authority to make the Assignment, (iv) SkyNetix is
not aware of any lawsuits, pending lawsuits, or correspondences from the United States
Patent and Trademark Office with respect to the patentability or validity of any claims of
the Assigned Patent and (v) no consent, approval, or authorization of any third party on the
part of SkyNetix is required in connection with the entering into this Retum Assignment
Agreement or the PTO Assignment or the consummation of the transactions contemplated
hereunder or thereunder.

3.3. Title to Sold Assets.

3.3.1. Sold Assets. SkyNetix hereby represents and warrants to Liquid that: (i) SkyNetix is the
sole owner of all rights, title and interest in the Sold Assets, (i) SkyNetix has not assigned,
transferred, licensed, or otherwise Encumbered the Sold Assets or agreed to do so, (iii)
SkyNetix has full power and authority to make the Sale, (iv) no consent, approval, or
authorization of any third party on the part of SkyNetix is required in connection with the
entering into this Sale.

P 3ofR ﬁlk/
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4. INDEMNIFICATION AND LIMITATION OF LIABILITY

4.1. Indemnification. Liquid shall indemnify and hold SkyNetix (and its officers and employees)
harmless against all suits, actions, costs, expenses, damages, settlements, Jjudgments, and all
ather liabilities resulting from claims by third parties arising out of Liquid’s manufacture and
sale of any of the Sold Assets acquired pursuant to this Agreement, including, but not limited to,
claims of negligence and product liability.

4.2 Limitation of Liabijlity. IN NO EVENT SHALL SKYNETIX BE LIABLE FOR ANY LOSS
OF PROFIT, INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR CONSEQUENTIAL

DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT. The maximum
aggregate liability of SkyNetix arising out of or in connection with this Agreemen, if such
liability arises from any claim based on breach or repudiation of contract shall in no case exceed
an amount equal to the amount paid to SkyNetix under this Agreement, and if such Lability
arises from any claim based an warranty, tort or otherwise shall in no case exceed an amount
equal to Five Thousand Dollars ($5,000.00).

5. MISCELLANEOUS

5.1. Governing Law; Attorneys’ Fees This Return Assignment Agreement shall be governed by and
construed in accordance with the laws of the State of California, without regard to the conflicts
of law principles thereof, and shall not be governed by the United Nations Convention on
Contracts for the International Sale of Goods. In any action to enforce this Returmn Assignment
Agreement the prevailing party will be entitled to costs and reasonable attorneys’ fees.

5.2. Dispute Resolution. In the event of any controversy or claim arising out of or relating to this
Return Assignment Agreement, or the breach thercof, or any failure to agrec where agreement of
the parties is necessary pursuant hereto, the parties shall make reasonable efforts to amicably
resolve the dispute through direct discussions, and if necessary, through mediation. If a dispute
cannot be settled through direct discussions, the parties agree to endeavor to settle the dispute in
an amicable manner by mediation in San Francisco, California and administered by the
American Arbitration Association (“AAA™), pursuant to the Commercial Mediation Rules of the
AAA at the time of submission. Such discussion and mediation shall be without prejudice to
either party’s right, in its sole discretion and at any time, to seek relief through litigation or other

appropriate legal proceedings.

5.3. Assignment. This Retumn Assignment Agreement shall be binding upon SkyNetix, its
predecessors, successors, legal representatives and assigns. This Retumn Assignment Agreement
may not be assigned (“Assigned”) by SkyNetix without the written consent of Liquid. The term
“Assigned” includes the sale, disposition or other transfer of the legal rights under this Return

Assignment Agreement, whether by operation of law or otherwise
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54. Notices. Any consent, notice or report required or permitted to be given or made under this
Retum Assignment Agreement by one party to the other party shall be in writing, delivered by
any lawful means and addressed to the other party at its address indicated below, or to such other
address as the addressee shall have last furnished in writing to the addressor. Except as
otherwise provide in this Return Assignment Agreement, such consent, notice or report shall be
effective upon receipt by the addressee.

To SkyNetix, LLC: To Liquid Spark, LLC:

C/o FS Private Investments 3030 Bridgeway, Suite 114

520 Madison Ave., 8" FL

New York, NY 10022 Sausalito, CA 94965

Attn: Mr. Stuart Katz Attn: Mr. Gary M. Root
Telephone: (212)284-1700 Telephone: (415) 362-8502

Facsimile:  (212) 284-1717 Facsimile: (415) 362-8503

Email: skatz(@jefco.com Email: gary.rooi(@liguidspark.com

5.5. Seyemability. Any of the provisions of this Return Assignment Agreement which are determined
to be invalid or unenforceable in any jurisdiction shall be ineffective to the extent of such
invalidiy or unenforceability in such jurisdiction, without rendering invalid or unenforceable the
remaining provisions hereof and without affecting the validity or enforceability of any of the
terms of this Return Assignment Agreement in any other jurisdiction.

5.6. Waivers and Amendments. No change, modification, extension, termination or waiver of this
Return Assignment Agreement, or any of the provisions herein contained, shall be valid unless
made in writing and signed by duly authorized representatives of the parties hereto.

5.7. Entire Agreement. This Return Assignment Agreement, along with the exhibits aitached hereto,
embedies the entire understanding between the parties and supersedes any prior understanding
and agreements between and among them respecting the subject matter hereof. There are no
representations, agreements, arrangements or understandings, oral or written, between the parties
hereto relating to the subject matter of this Return Assignment Agreement which are not fully
expressed herein.

5.8. Counterparts. This Return Assignment Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute

ong and the same instrument.

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to execute this
Returm Assignment Agreement the day and year first above written.

SKYNETIX LIQUID SPARK, LLC
Name: S AT f"g—/&/ Zz Name: &r\\_,&_»\\-,-\ O
Title: ﬁ/’? e 72 Title: eSS IS ewr
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EXHIBIT A

PTO ASSIGNMENT

THIS PATENT ASSIGNMENT (the “Agreement”} is made and entered as of May § , 2003
(“Effective Date™) by and between SkyNetix, LLC (“SkyNetix™), a Delaware limited liability corpany,
and Liquid Spack, LLC. (“Liquid™), a California limited liability company.

WHEREAS, Liquid and SkyNetix have entered into the Technology Return Assigninent
Agreement dated as of May &, 2003 (the “Return Assignment Agreement”), purskant to which
SkyNetix has, among other things, agreed to assign to Liquid United States Patent 6,013,007 and PCT
Application Serial Number PCT/1J$99/04273 and any National Stage Entries resulting therefrom,
including PCT Publication Number WO 99/49279, Australia Application Serial Number 33532/99,
Canada Application Serial Number 2,323,492, Europe Application Serial Number 99 914 883.6 and Japan

Application Serizal Number 2000-5382072.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Agreement and the Return Assignment Agreement, the receipt and sufficiency of which are herehy
acknowledged, the parties hereby agree as follows:

ARTICLE 1
UNITED STATES AND FOREIGN PATENTS

“Patent” shall mearn the United States Patent 6,013,007 (issued on January 11, 2000 and filed on March
26, 1998 by Liquid), as well as any divisions, continuations, continuation-in-parts, reissues and
recxaminations thereof and any applications or patents that claim priority from said patents, including,
without limitation, any foreign counterparts thereof, inchuding PCT Application Sérial Number
PCT/US99/04273 and any National Stage Entries resultin g therefrom, including PCT Publication Number
WO 99/49279, Australia Application Serial Number 33532/99, Canada Application Serial Number
2,323,492, Europe Application Serial Number 99 914 883.6 and Japan Application Serial Number 2000-

538202

ARTICLE 2
ASSIGNMENT

SkyNetix assigns, transfers and conveys to Liquid all of SkyNetix’s rights, title and interest throughout
the world in and to the Patent, the underlying inventions described therein, and all rights, claims and

privileges pertaining to the Patent.

IN WITNESS WHEREQF, the parties have entered into this Agreement as of the date first written above.

SKYNETIX, LIQUID SPARK, LLLC

by W’ By e DS
Name: ST BAGT L pme o o s
Title: ﬁ/?‘./é‘ 7«(’?’" Title: ___ R T T oS

z |
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EXHIBITB
ASSETS AND TECHNOLOGIES

* Various items, files, business plans, miscellancous paperwork, prototypes, compact disks
inspected by Gary M. Root at SkyNetix’s offices on March 28, 2003;

*  Various electronic files inspected by Gary M. Root at SkyNetix’s offices on March 28, 2003;

¢ Electronic files required for the operation of the SportBug.com Web site, www.sportbug.com
(“URL") or equivalent site hosted at a different URL (“Web site’) in the state that it was last
known to operate in October of 2002, Certain portions of the Web site are provided under
license* from SkyNetix, as defined below;

* Electronic files and source code for the SportBug Loader software application;

Hardware prototypes of The SportBug Portable GPS Display;

* Engineering documents and specifications to build and code The SportBug Portable GP'S
Display**;

¢ The SportBug Portable GPS Display Electrical Engineering Design Package from MQTO
Development Group**;

* The SportBug Portable GPS Display Mechanical Engineering Design Package from MOTO
Development Group**;

e A list of SportBug.com Users and User Data;

A template of the SportBug.com database structure;

* Sports-related URL’s including sportbug.com, sportbug.net (said URL’s are currently in the
name of Timothy Pfafman, but are the property of SkyNetix. SkyNetix is in the process of
transferring the URL’s so they can be assigned to Liquid);

* Any other physical and electronic sports-related assets that are discovered prior to or after
execution of this Return Assignment Agreement.

* The Web site as of October, 2002 resided on and derived location information from 2 back-end location server referred to as

ALIS(“ALIS™). The ALIS server contains significant functionality beyond that required to run the Web site and its related
location information and functionality. The source code for the numerous functions on ALIS cannot reasonably be separated out

to run just the Web site and its related functionality, which is being acquired as a Sold Asset by Liquid.

Those ALIS files which are not exclusive to the operation of the Web site, but contribute to the operation of the Web site in the
state that it was last known to operate in October, 2002 {"Liccnsc Materials") are hereby provided to Liquid under License, as
defined below. Those ALIS files which do not contribute to the Web site in any way, shape or form (“Exeluded Files™) are not
sold or licensed to Liquid a3 part of this Return Assignment Agreement.

Those files, scripts, databases, user information, user data, compiled applications, source code, imagery and other electronic files
which are exclusive to the operation of the Web site are hereby considered to be Sold Assets. SkyNetix agrees to sell, assi gn,
transfer, and convey all of SkyNetix's right, title and interest throughout the world in, to and under such zssets.

License.

SkyNetix is providing License Materials required for the operation of the Web site as of October, 2002 to Liquid and hereby
licenses to Liquid such files solely for the purpose of Liquid being able to run the Web site in its capacity as of October, 2002 and
for no other purpose (“License™). SkyNctix grants Liquid a perpetual, irrevocable (subject to the termination provisions below),
nan-exclusive, assignable, sub-licenseable, transferable, world-wide, royalty-frec License. The License Materials arc provided
“as is” to Liquid. No warranty or guaranty of any kind whatsoever, whether express or implied, is provided under this license.
No technical support of any kind will be pravided to Liquid under this license.

Liquid acknowledges that the License Matcrials and Excluded Files coatain confidential and proprietary infotmation of SkyNetix
(“Proprietary Information™)} and agrees (a) to hold such Proprietary Information in strict confidence and to take reasonable
precautions to protect such Proprietary Information, (b) not to disclose any such Proprictary Information or any information
derived therefrom to any third person, (<) not to make any use of the Proprietary Information except as for the purposes of this
License, (d} not to copy or reverse engineer, oF attempt ta derive the composition or underlying informalion, structure or ideas of

any such Proprietary Information. Liquid agrees not to copy the Licensed Materials except Liquid may make one (1) archival
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copy of the License Materials solely for archival or backup purposes and may make only the minimum number of copiss
necessary solely for use by Liquid’s employees and sub-contractors who have a need (o usc such License Materials for the
purposes authorized hereunder, provided such sub-contractots have signed a non-disclosure agreement providing SkyNetix with
protection equivalent to or greater than the terms of the Mutuzl NDA executed between SkyNetix zand Liquid,

This License shall terminate immediately if {a) Liquid is in breach or default of any material provision of this License or (b) if
Liquid (i) voluntarily or involuntarily becomes the subject of a petition in bankmuptey or of any proceeding relating fo insolvency,
receivership or liquidation for the benefit of sreditors; or (i) admits in writing its inability to pay its debts as they become due.
Upon the termination of this License (a) Liquid shall promptly return to SkyNetix the License Materials and (b) all rights and
licenses granted hereunder shall immediately cease and terminate,

**The SportBug Portable GPS Display was developed by MOTO Development Group, with whom SportBug had a business
dispute. A settlement agreerent was reached with MOTQ, but SkyNetix does not currently have a copy of this document, Liquid
is aware that such settlernent agreement may contain some limitations with respect to the ownership of certain slements of the
design and will coordinate directly with MOTO to determine what, if any, limitations are in effect.
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