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TRANSMITTAL BY EXPRESS MAIL No: TRk 34 LH9&L Uy
To The Honorable Compuissioner , - T

. of Patents and Trademarks o
Hox Assigatnents :
W ashmgtan D.C. 2(}”31

Re: Aa&lgnmem for ASSET PURQHAZ‘SE AGREEMENT between
Enowledge Factm‘ Iric. and Nfornia Learning Sy\tems, Ine:

AW Prear Bir:
DUSINESS _ - . S . _
TECHNOLLY “Transmitied herewith for filing are the above-referenced documents:

One {13 E{e,mrdatmn Form Cover Sheet with an Asset Purchase Agresment duly executed
including cover sheet and attaohment to Recordation Cover Sheet}.
2. Our check # (2O inthe te&ai amount of $40. (}E} te cover the filing fee forthe

récordation.
Our poat card. Please date siﬂup ;md return,

Lad

Please charge a.n}' unanticipated fees to our Qsptsm Account No. 0‘<~3565 (a
duplicate copy of this chm‘gﬁ auth@rzzatim i3 attached, ) '

 Respectfully submitted,

February 25, 2005
- Date s

T HEREBY CERTIFY that on Fﬁﬁmm‘v 25, 2005, one copy of the ahove-reférenced documents
were deposited with the United States Pﬂsmiégggw far delivery by mpmaa Mail to the United States
Pateﬁt and Trademark Office. P .
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To the Honorable Commmissioner of Patents and Trademarks: Pleass record the atfached original documents or copy thereol,

2. Nams and address of receiving pary{iss}
KNOWLEDGE FACTOR, INC.

1. Name of convaying pariy(ies) .
NFORMA LEARNING SYSTEMS, Inc. Name:

1523 Crest Drive
455 Weaver Park Road, Suite 400

internal Address:

Encinitas, CA 52824 & E ' \
Additional name(s) of conveying par&yfsas»aﬁtachsa?{:}‘fes QNQ 1823 < QM m’% £ SuitTe 500
3. Nature of conveyance: T pyer (0 Bozox
Assignment L% Merger
Shest Address: 11553 Flatte Street, Suits 300
[y Security Agresment s Change of Name
[k (her
City; Denver State €O zip: 80202
Execution Date; 17 June 2003 Additional name(s) & addrsssies) attached? [} Yes

4. Application number(s) or pateni number(s}:
If this document is being filed together with a new application, the execution date of the application is__N/A

A, Patent Application No.(s} B. Patent No.(s}

10/115,157
Additional numbers sttached? [¥ Yes Kk No
5, Name and address of party to whom corespondence |6, Total number of applications and patenis involved: i1 g

éonceming document should be mailed:
Name:  Royal W. Craig 7. Total fee (37 CFR 3.41)....ccoou.... g_ 4000

internal Address: -aw Offices of Royal Craig Enclosed

Lk Authorized to be charged to deposit account

8. Deposit account number:

Strest Address: 10 North Calvert Street
03-3565

Sulte 153

City: Baltimore State: MD Zip:_21202
DO NOT USE THIS 8PACE

{Atiach duplicate copy of this page If paying by deposit account)

9. Statement and signaiurs,
To the best of my knowledge and belief, the foregoing information is frue and comect and any aftached copy

i5 a true copy of the orlginal document.

ol W, crale—

{ Name of Person Signing "‘S“g Date
Total number of pages incl udmg Gover yeﬁt;éﬂmarts and documents; £

3iall documenis i be recorded with aquipyd cover shest Information tac
Commizelonsr of Palania & T marks, Box Azsignmenis
Weshingion, D.G. 20231
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREﬁMENT {this "Ag{eamént“) is made and entered
into as of June 17, 2003, by and between KNOWLEDGE FACTOR, INC. ("KEL"), a Delaware
corporation and NEORMA LEARNING SYSTEMS, INC. ("Nforma"}, a California corporation.

Preamble

The respective Boards of Directors of Nforma and KFI are of the opinion that the
transactions described herein are in the best interests of the Parties to this Agreement. This
Agreement provides for the acquisition by KFI of the Assets set forth more specifically in
Exhibit 8.1 pursuant io the terms of this Agreement. At the effective time of such Asset
Purchase, Nforma shall have the right to receive shares of the common stock of KFI {except as
provided herein). ‘ -

Certain capitalized terms used in this Agreement are defined in Section 8.1 of this

Agreement.

NOW, THEREFORE, in consideration of the above and the mutual warrantiss,
representations, covenants, and agreements sel forth herein, the Parties agree as follows:

ARTICLE 1
MNSACTK@NS AND TERMS OF ASSET PURCHASE

1.1 Structure,

Subject to the terms and conditions of this Agreement, at the effective time of the
Closing, KFI will acquire Assets of Nforma as more spesifically set forth in Exhibit 8.1. The
purchase of Nforma’s Assets shall be consummated pursuant to the tenms of this Agreement,
which has been approved and adopted by the respective Boards of Directors and shareholders of

each of Nforma and KFL

1.2 Time and Place of Closing,

The closing of the transactions contemplated hereby (the "Closing"} will take place and
be effective as of 9:00 AM. on the date hereof (the “Effective Time") at the offices of KFI in the
State of Colorado.
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June 1§, 2004

Patrick Engstrom
Knowledge Factor, Inc.
455 Weaver Park Road
Suite 400

Longmont, CO 83331

RE: ASSET PURCHASE AGREEMENT
Dear Pat,

This Binding Letter of Intent is designed o set forth the terms under which
Nforma Learning Systems, Inc., ("Nforma”) agrees to forego its right, pursuant to Section
7.1 of the Asset Purchase Agreement (“APA™) by and between Nfonma and Knowledge
Factor, Inc., ("KFI”) to unwind the transaction. As you are aware, Nforma’s right to
unwind the transaction has been triggered by KFI not achieving the funding or revenue
milestones set forth in Section 7.1, of the APA. On the other hand, KFI’s obligation to
make the subsequent share grant set forth in Section 2.2 of the APA is contingent upon
Patent Application 10/115,157 issuing as a patent with Claim 1 having substantially the
same scope. MNiorma is informed that the issuance of the Patent with Claim 1 intact 18 still
viable; however, Nforma and K¥I beliave it 35 in the interest of both parties to finalize
their relationship. Nforma will execute the attached waiver (Exhibit A}, in exchange for
the issuance of KFI shares to its shareholders as set forth in Exhibit 2.2 of the APA, and
restated within this Letter of Intent as Exhibit B.

The obligations of the Parties set forth above, shall be contingent upon the
unanimous written consent of Nforma’s shareholders and directors, as well as the
unanimous written consent of KFDs disinterested directors. The transaction shall close no
tater than July 15, 2004, The obligations shall also be contingent upon the issuance of
such shares being exempt from registration under federal and state law.

Please acknowledge vour agresment {o the terms set forth herein and your
agresment to be bound by this agreement by signing this letier below and retuming a
copy to me by return fax to 760-044-1644.

{ A

Sincerely,

f ‘ ‘v L i
(‘{;fgg //*/é«» Acknowledged By: *

M
i AN

Charles 1. Smith Patrick Erggstmm

President Presiden’;;"\.f o

Niorma Learning Svstems, Inc. Knowledge Factor, Inc.
PATENT
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Exhibit A
Walver

Nforma Learning Systems, Inc., by its President Charles J. Smith, hereby waives
its right pursuant to Section 7.1 of the Asset Purchase Agreement ("APA”) by and
between Nforma Learning Systems, Inc., ("Nforma”™} and Knowledge Factor, Inc,,
{("KFP™ 1o fully unwind the transaction, and re-acquire the Assets sold thereunder, in
exchange for Seventy-Four Thousand, One Hundred Fifty (74,15() shares of KFI
common stock to be issued to Nforma shareholders in acoordance with Exhibit 2.2, of the
APA. Such shares are to be 1ssued regardless of whether or not Patent Application Sersal
#10/115,157 issues with Claim | in substantially the same scope as filed.

o
PPN A

{ it
Charles J. Smith
President
Nforma Learning Systers, Inc.
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Exhibit B

Issuanee of Sharesg

Shareholder Name Mumber of Shares
Charles & Diane Smuith Family Trust 44,713
Robert Serling 17,944
James Bruno 4,523
Jay M. Short and Heidi P. Short as joint 4,078
tenants with nights of survivorship
Clara Lee Smith 2,002
The Roberta Lynn Blank Trust 890
74,150
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INVENTION AND PATENT APPLICATION ASSIGNMENT

1 WHEREAS, we, James E. Bruno, Charles J. Smith, Arthur Blank, Len Schiedel, and Robert
Serling, citizens of the United States of Arnerica (hereinafter referred to as "Assignors” or each
individually as "Assignor’), have invented a certain invention (the "Tnvention'") for which a first U.S.
Provisional Patent Application has been filed (Ser. No. 60/237789), and for which a Patent
Cooperation Treaty ( PCT™) Patent Application has been filed (Int'l Application No.
PCTIS01/31633) {the "PCT Application), and for which a second U.S. Provisiounal Patent
Application has been filed {Serial No. 60/367,563 filed Mach 26, 2002}, and for which a U.S. Ultility
Patent Application has been filed (Ser. No. 10¢115,157, filed Apuil 3, 2002) (the patent applications
are collectively referred to as the "Applications”™); and

WHEREAS, for valuable consideration, each Assignor has previously executed an agresment
assigning all Assignor's right, title, and interest to the Invention to Nformis Leaming Systerns, Inc, a |
‘corporation organized and existing under and by virtue of the laws of the State of Califomia and having
its principal place of business at 1523 Crest Drive, Encinitas, California 52024 (hereinafter referred &
as "Assignee™), and each Assignor now desires to assist Assignee to formalize and perfect its rights i
the Invention and the Applications by executing this Invention and Patent Application Assignment {this
"Assignment”} which Assignes intends to file with the United States Patent and Tradernark Office, and

other applicable governmental authorities.

WHEREAS, for valuable consideration, each Assignor has previously executed an Invention
And Patent Application Assipnment assigning all Assignor's right, title, and interest to said fist U.S.
Provisional Patent Application (Ser. No. 60/237789), and to said Patent Cooperation Treaty ( PCT™)
Patent Application (Int? Application No. PCT/US01/31633) (the "PCT Application™} for the Invention
to Nforma Leaming Systems, Inc., supra.

WHEREAS, Assignee desires to formalize and perfect its exclusive right, title and interest in, o
and under the second U.S. Provisional Patent Application Serial No. 60/367,563 filed March 26,
2002, and U8, Utility Patent Application Ser. No. 1(/113,157, filed Apnl 3, 2002, and =ach Assignor
now desires o assist Assignee o formalize and perfect its rights in the Invention and the Applications
by executing this Invention and Patent Application Assignment (this "Assignment”) which Assignee
intends fo file with the United States Patent and Trademark Office, and other applicable governmental
authorities.

NOW, THEREFORE, for good and valusble consideration, the receipt of which is hereby
acknowledged, Assignors hersby sell, assign, ransfer and set over unto Assignes, its successors and
assigns, the {ull and exclusive tight, title and interest to 1.3, Provisional Patent Application Serial No.
6(/367,563 filed March 26, 2002, and U.S. Utility Patent Application Ser. No. 10/115,157, filed April
3, 2002, and o ali Letiers Patents or applications or similar legal protection thereto, not only in the
United States and its territorial possessions, but in all countries foreign thereto to be obtained for the
Invention, and to any continuation, divisi on, renewal, substitute, of reissue thereof or any legal
equivalent thereof in the United States or a foreign country for the full term or terms for which the same

may be granted, including but not limuted to, all prionty rights under the International Convention, atty o=
contiriation in part, request for continuing examination, and any national application derived from i

PCT Application; and Assignors hereby authorize and request the United States Commissiong oA

PATEN,
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U8 Provisional Patent Applicetion Serial No. §0/367,363 filed March 28, 2002,
U.S. irilisy Patent Application Ser. No. 10r115,157, filed April 3, 2002
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Fatensts and Trademarks and any officials of foreign countries whose duty it 1 to issue patenis or any
legal squivalent thereof to said Assignes, its successors and assigns, to do s0 in accordance with this

Assignmert,

Each Assignor hereby individually covenants the following: (i) that no assignment, sale,
agreement or encumbrance has been or will be made or entered into which would condlict with this
Assignment; (i} that no rights, title, or interest to the Invention or the Applications ave retained by
Assignor; and {ilf) that Assignor wﬁl, upon request, promptly provide Assignee with all pertinent facts
and documents relating o the Applications, the Invention and said Letters Patents and legal equivalents
as may be known and accessible to Assignor and will testify as to the same in any interference or
fitigation related thersto and will provoptly execute and deliver fo Assignee or its legal representative any
and all papers, instraments or affidavits required to apply for, obtain, maintain, issue and enforce the
Applications, the Invention and said Letters Patents and said equivalents in the United States or in any
foreign country, which may be necessary or desirable to carry out the purposes thereof.

Each Assignor hereby irrevocably constitutes and appoints Assigoes, with full power of
substitution, as Assipnor's true and lawful attomey-in-fact with full revocable power and authonty in
the place and stead of Assignor and in the name of Assignor or In its own naroe, fo take sny and all
appropriate action and to execute and deliver any and all documents and instruments which may be
necessary or desirable to accomplish the purposes of the assignment hereunder, and Assignee hereby
accepts such appoimtment.

This assignrnent and the rights and obligations of the parties hereunder shalf in all respects
be governed by, and construed in accordance with, the internal laws of the State of California (without
regard o the conflict of laws principles of such State), including all matters of construction, validity and
performance, to the extent such state laws are not preempted by federad Jaw. This assignment document
may be executed inn any munber of origing! or facsimile counterparts, each of which shall constitute an
original but all of which taken together shall constitule one and the same instrument.

'f” i e B
WITNESS my hand at Wu‘}@ California, this 1 day/¥p Lfi‘_’;ﬁ‘/, 2003,

STATE OF CALIFORNIA } uf 1\‘1

COUNTY OF BV NEED

Asthur Blank ___ pessenaliy-lmowntome -OR- V;’afmved {o me on the basis of satisfactory
evidence o be th the person whose name is subscribad to the within Instrerment and acknowledged
tome that he executed the same in his authorized capacity, and that by his signature on the
instnument the person, or the entity upon behalf of which the person acted, executed the
instrument,

WEINESS my hand and official seal.

Aeiten R g

CFFICIAL SEAL o) \ M*”M’V

JOHMNNA FOLUST
OTARY BUBLL. = . .. . s

N SLE AL ECRNIA Notary public in and for said County and State

PATENT

COMM, MO, 1305968
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INVENTION AND PATENT APPLICATION ASSIGNMENT

WHEREAS, we, James B, Bruno, Charles I, Smith, Arfbwir Blank, Len Schiedel, and Robert
Serting, citizens of the United States of America (hercinafter referred to as “Assignors” or cach
incivicheaily as "Assigrior™), have invented a ceriain invention (the “Invention™) for which a fust U.S,

rovisional Patent Application has been filed (Ser. No. 60/237789), and for which a Patent
Cooperation Treaty {PCTY} Patent Application has been filed (Int'l Application No.
PCTAISOU/31633) {the "PCT Application™), and for which a second U8, Provisional Paterd
Application has been filed (Sedal No. 80/367,563 filad March 26, 2002), and for which a US. Ultility
Patent Application has been filed {Ser. No. 1(7115,157, filed April 3, 2002} (the patent applications
are collectively reforred to as the "Applications™); and

WHEREAS, for valuable consideration, each Assignor has previously exccuted an agreement
sssigning all Assignor's right, title, and interest o the Invention fo Nforma Leanung Systems, Ine, a
corporation erganized and existing under and by virtue of the laws of the State of California and having
its principal place of business at 1523 Crest Drive, Encinitas, Califorras 92024 (heretmafter peferred o
as "Assignes™), and each Assignor now desires to assist Assignes to formalize and perfect its rights in
the Invention and the Applications by executing this Invention and Patent Appheation Assignment (this
*Assignment”} which Assignee intends to file with the United States Paient and Trademark Office, and
gther applicable governmental authorities.

WHEREAS, for valuable consideration, each Assignor has previously executed an Invention
And Patent Application Assipnment assigning all Assignor's right, title, and mfterest to sald first UK,
Provisional Patent Apphication (Ser. No. 60/237789), and fo said Patent Cooperation Treaty ( PUT™)
Patent Application {Int'! Application No. PCT/USH/31633) (the "PCT Application™} for the Invention
to Nftrma Learming Systems, Inc., supra.

WHEREAS, Assignee desires to formalize and perfect it exclusive nght, title and miersst in, o
and under the second U.S, Provisional Patent Application Serial No, 60/367.563 filed March 26,
2002, and U5, Utility Patent Application Ser. No. 10/115,157, filed April 3, 2002, and each &ssignor
now desires o assist Assignes to formalize and perfect its pghts in the Invention and the Applications
by exscuting this Invention and Patent Application Assignrnent {this "Assignment”) which Assigoes
intends to file with the United States Patent and Traderark Office, and other applicable governmental
authontizs.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowladpsd, Assignors hereby sell, assign, ransfer and set over wnio Assignee, iis suocessors and
assigns, the fll and exclusive tight, title and interest to U8, Provisionsl Paterst Application Serial No.
§0/367,563 filed March 26, 2002, and U8, Utility Patent Application Ser. No. 10/115,157, filed Apri
3, 2002, and to all Letters Patents or applications or similar legal protection thersto, not only in the
United States and its territorial possessions, but in all countries forsign thereto to be obtained fur the
Invention, and to any continnation, division, renewal, substittle, or relssue thereof or anv legal
equivalent thereof in the United States or a foreign country for the fiull term or terms for which the same
may be granted, incloding but not limited to, all priority rights under the International Convention, any
continuation i part, request for continuing examination, and any pational application derived from the
PCT Appleatiory and Assignors hereby authorize and request the United States Commissionsr of

PATENT
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U8 Provisiongl Patent Application Serial No. S0/367,563 filed Morch 26, 2002
LS Uity Patent Application Ser. No. 107015,137. filed Aprif 3, 2002
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Patents and Trademarks and any officials of foreign countries whose duty it is to 1ssus patents <r any
legal equivalent thereof fo said Assignee, its successors and assigns, 10 do so in accordance with this
Assigrment,

Fach Assignor hereby individually covenants the following: (i) that no assignment, sale,
agreement or encumbrance has been or will be made or entered info which would conflict with this
Assignment; (i) that no rights, title, or interest to the faveation or the Applications are retaiped by
Assignor; and (it} that Assignor will, upon request, prompily provide Assignee with all pertinent facts
and docurnents relating to the Applications, the Invention and said Letters Patents and legal equivalents
as may be known and accessible to Assignor and will testify a5 to the same i any interferance or
litigation related thereio and will promptly execute and deliver to Assignee or its legal representative any
and all papers, irstruments or affidavits required to apply for, obtain, maintain, issue and enforce the
Applications, the Invention and said Letters Patents and said equivalents in the United States or in any
foreign country, which may be necessary or desirable {o carry out the purposes thereof.

Each Assignor hereby irevocably constitutes and appoints Assignee, with full power of
substitution, as Assignor's trus and lawfid attormey-in-fact with fill irevocable power and authority in
the place and stead of Assignor and in the name of Assignor or in its own name, t© fake any and all
appropriate action and to execute and deliver any and all documents and nstruments which may be

necessary or desirable to sccomplish the purposes of the assignment hereunder, and Assignee hereby
accepts such appoiniment.

This assignment and the rights and obligations of the parties herennder shall in all respects
be governed by, and construed in accordance with, the mternal laws of the State of Californda (without
regard 1o the conflict of laws principles of such State), including all matters of construction, validity and
performance, 1o the extent such state laws are not preempted by federal law, This assigrunent decument
may be execuied in any pumber of oniginal or facsimile counterparts, each of which shall constitute an
original but all of which taken together shall constitule one and the same instrument.

WITNESS my hand at Exroe i s California, this 3/ Mldayof /2 /}?‘“" , 2003

?ﬁ”“ﬂ; ﬂf//c«’

Len Schiedel

STATE OF CALIFORNMNIA

N
COUNTY OF . 5a_\ Dec -

Len Schisdel Gpesonaliy knovn-to-meORe ﬁgnmved to mie on the basis of satisfactory
evidence 10 be the person whose name is subscribed to the within instriunent and acknowledged
to me that he exeented the same in his authorized capacity, and that by his signature on the
wistrament the person, or the entity upon behalf of which the person acted, executed the
mstrument.

e
o
(22 ]

WITNESS rmy hand and official seal,

PO g}
. SO0ER T e
% Comm, 5&344@55 é i b aTEW
o *Z;”gi;a fﬁ? Wt - \TOM}; public In and for said County and State
Wy Domm, Explras Fob, 22 3388 w; PATENT
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INVENTION ANE PATENT APPLICATION ASRIGNMENT

WHEREAS, we, James E. Bruno, Charles §. Smith, Arthur Blank, Len Schiedel, and Robent
Serling, citizens of the United States of America (bereinafler referred 1o a5 "Assignors” or each
mdividually as " Assignor™), have invenied 2 certain Invention (the "nvertion”} for which a first LIS,
Provisional Patent Apphication has been filed (Ser. No. 60237789}, and for which a Patent
Cooperation Treaty { PCT™) Patent Application bas been filed (IntT Application No.
PCTRIS01/31633) {the "PCT Application"), and for which a second ULS, Provisional Patent
Application has besn filed {Serial No. 607367563 filed March 26, 2002}, and for whuch a US. Uthity
Patent Application has been filed (Ser. No. 10/115,157, filed Aprd 3, 2002) (the patent applications
are collectively reforred to as the *Applications”); and

WHEREAS, for vahuable consideration, each Assignor hias previcusly executed an agreement
assigoing 2l Assignor's right, title, and ivterest to the Invention to Nforma Learning Svstemns, Inc, a
corporstion ogantzed and existing under and by viclue of the Jaws of the State of California and having
its principal place of business at 1523 Crest Diive, Encinitas, California 920724 (hereinaftor reforred to
as "Assignee’), and each Assignor now desires o assist Assignee to formalive and perfect its rights in
the Invention and the Applications by executing this Ivention and Patent Application Assigoment (his
"Assignment”} which Assignes intends 0 file with the United States Patent and Trademark Office, and
other applicable governmental authorities,

WHEREAS, for valusble consideration, each Assignor has previously executed an Invention
And Paterd Application Assignment assigning sl Assignor's right, title, and mierest to said fiest U S,
Provisional Patent Application (Ser. Mo, 60/237789), and to said Patent Cooperation Treaty { PCT™)
Patent Application (Int'l Apphicaion No. PUT/US01/31633) {the "PCT Application™) for the Invention
to Nfomma Learning Systerns, Inc., supra,

WHEREAS, Assignee desires to formalize and perfect its exclusive right, title and interest in, o
and under the second U8, Provisional Patent Application Senal No. 60/367,563 filed March 26,
2002, and 1.3, Unhty Fatent Application Ser. Ne. 10/115,157, Gled April 3, 2002, and each Assignor
now desires 1o assist Assignee to fonnalize end perfect its rights @ the Invention and the Applicaticas
by executing this Invention and Patent Application Assigoment (this " Assignment”) which Assignee
intends 1o file with the United States Patent and Trademark Office, and other applicable governmental

authornties,

NOW, THEREFORE, for good and valuable considemtion, the receipt of which is hereby
acknowledged, Assignors berely sell, assign, transfer and set over unto Assignee, its successors and
assigns, the full and exclusive tight, titls and interest to 11.8. Provisional Patent Application Serial No.
60/367,563 filsd March 26, 2002, and U.8. Utility Patent Application Ser. No. 10/115,157, filed April
3, 2002, and to all Letters Patents or applications or sixailar legal protection thereto, not enly in the
United States and its termitonial possessions, but in all countries foreign thevets to be obtained for the
Invention, and to any continuation, division, renewal, substitute, or reissus thereof or any Jegal
equivalent thereof in the United States or & forsign country or the Rill tsom or terms for which the same
may be granied, including but not limited to, all priodty rights under the Intemational Convention, any
continuation i part, request for continuing examination, and zny national application derived from the
PCT Application; and Assignors hereby aothorize and request the United States Commissioner of
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Patents and Trademarks and any officials of foreign countries whose duty it is to issue patenis or any
legal squivalent thereof to said Assignee, ifs successors and assigns, to do so in accordance with this
Assignment

Each Assignor hersby mdividually covenanis the following: (i) that no assignment, sale,
agreement or encumbrance has been or will be made or entered inte which would conflict with this
Assigrenent; (i1} that no rights, titls, or mterest to the hivention or the Applications we retained by
Assignor; and (iti) that Assignoc will, upon request, promptly provide Assignee with all pertinent facts
and docurnents relating to the Applications, the Invention and said Lettors Patents and legal equivalents
as may be known and accessible to Assignor and will tostify as to the same in any interference or
fitigation related thereto and will prompily execute and deliver to Assignee ot 1ts legal representative amy
and all papers, instmments or affidavits required to apply for, obtain, maintain, issue and enforce the
Applications, the lovention aod said Letters Patenis and said equivalents m the United States or i any
foreign coumiry, which may be necessary or desireble to caoy out the purposes thereof,

Fach Assignor hersby irrevocably constitutes and appoints Assignee, with full power of
substitution, a3 Assigoor's true and lewfil attorney-in-fact with full irevocable power and suthooity in
the place and stead of Assigoor and in the name of Assignor or in its own name, o ke any zod afl
appropriate action and o execute and deliver any and all docaments aod mstruments which may be
necessary or desirable to accomplish the purposes of the assipnment bereunder, and Assignes hereby

acoepts such appointment.

This assignment and the rights and obligations of the parties hereunder shall in all respects
be governed by, and construed in accordance with, the internal laws of the State of California (without
regard to the conflict of Taws principles of such State), inclading all matiers of construction, validity and
performance, to the extent such state laws are not preempied by federal law. This assignment document
may be executed in any number of onginal or facsumile counterparts, each of which shall constitute an
original but all of which taken together shall constitute one and the same insinument.

WITNESS my hand at Etunbon |, California, this & day of _Tine 2003,
> A
Cdears Br'ﬁf‘“{""‘ﬁ?i\;

Robert Serding
STATE OF CALIFORNIA }
} 58
couNTY OF Soa Duad )

Robert Serling G personally known to me -OR- G proved to me on the basis of satisfactory
evidence to be the person whose name is subseribed to the within istrument and ackuowledged
to me that he execoted the same in his authorized capacity, and that by his signature on the
wnstroment the person, or the entity upon behalf of which the person acted, executed the

mstrment.

' IV T ..} 4«. N . .. .. P " “QI'NE‘;{SS my Emn d an d ﬂ'ﬁici ?.il saai
8 ANDREW NICHOLAS O'LOUGHLIN §

‘ 4
R Commission # 1579771 //}2‘?1( fi
i iNolary Public — Callfomin? &7 10 s gy x:’f :
' 1A

Jan Diego County Notary public in aad for said Connty and State
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INVENTION AND PATENT APPLICATION ABSIGNMENT

WHEREAS, we, Jarnes B Bruno, Charles I Smith, Arthur Blank, Len Schiedel, and Robert
Serting, citizens of the United States of America (hereinafter reforred to as "Assignors” or each
individually as "Assignor"), have invented a certain invention {the “Invention”} for which a first 1.5,
Frovisional Patent Application has been fled {Ser. Mo. 60/237788), and for which a Patent
Cooperation Treaty { PCT") Patert Application has been filed (Intl Application Ne.
PCTAISD1/31633) (the "PCT Application™), and for which s second U.S, Provisional Patent
Application has been filed (Serial No., 60/367,563 filed March 26, 2002}, and for which a U5, Utility
Patent Application has been filed (Ser, No. 10/115,157, filed Apuil 3, 2002} (the patent applications
are collectvely referred to as the "Applications™); and

WHEREAS, for valuable consideration, each Assignor has previously execnted an agreemernt
nssigning all Assignat's right, tite, and interest to the Invention to Nforma Leaming Systems, Ine,, a
cotporation organized and existing under and by virtue of the laws of the State of California and baving
its principal place of business at 1523 Crest Drive, Encinitas, Califormia 92024 (hersinafer referred to
as "Assignee’), and each Assignor now desires to assist Assignes to formalize and perfect s rights in
the Invention and the Applications by executing this Invention and Pafent Application Assignment (this
“Assignment”) which Assignes intends to fle with the United States Patent and Tradematk Office, and
other applicable governmental authorities.

WHEREAS, for valuable consideration, sach Assignor has previously executed ao Invention
And Patent Application Assignment assigning all Assignor's right, title, and Interest to said first U.S,
Provisional Patent Application (Ser. No. 8(/237789), and to said Patent Cooperation Treaty ( PCT")
Patent Application {Int] Application Mo, PCTAUSH1/31633) (the "PCT Application”} for the fnvention
{o Nforma Leaming Systems, Ine., supra.

WHEREAS, Assignee desires to formalize and perfect jis exclusive right, title and interest in, to
and under the second 1.8, Provisional Fatent Application Serial No. 60/367,563 filed March 26,
2002, and 1.8, Utlity Patent Application Ser. Mo, 10/115,157, filad Apri} 3, 2002, and each Assignor
now desires to assist Assignee to formalize and perfect its rights in the Invention and the Apphcations
by executing this Tovention sod Patent Application Assignment {this "Assipnment”} which Assignes
intends to file with the United Stafes Patent and Trademark Office, and other applicable governmental
authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is heraby
acknowledgsd, Assignors hereby soll, assipn, transfer and sef over wnio Assignee, fis successors and
assigos, the full and exclusive tight, title and mierest to U3, Provisional Patent Application Serial No,
60/367,563 filed March 26, 2002, and .S, Utility Patent Application Ser. No. W/115,157, filed April
3, 2002, and to all Letters Patents or applications or stmilar legal protection thereto, not only in the
United States and its tervitorial possessions, but in al! countries foreign thereto to be obtained for the
Invention, and 1o any continuation, division, renewsl, substitute, or reissue thereof or any legal
equivalent thereof in the United States or a foreign country for the full term or terms for which the same
may be granted, inchuding but not limited to, all priority rights under the International Convention, any
contluation i part, request for continuing exarmination, aod any national application derived from the
PCT Application; and Assignors hereby authorize and reguest the United States Cornmissionsy of
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U8 Lty Patent Applicasion Ser, No. IV 15,157, filed dpril 3, 2004,
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Patents and Tradermarks and any officials of foreign countries whose duty it s to issue patents or any
legal equivalent thereof to said Assignee, its successors and assigns, to do so In accordance with this

Assignment,

Each Assignor hereby individually covenants the followiag: (i) that no assignmen, sale,
agreement or encambrance has been or will be made or entered into which weuld conflict with this
Assignment; (i) that no fghts, title, or inforest to the fuvention or the Applications ars retained by
Assignor; and (it} that Assignor will, upon request, promptly provide Assignee with all pertinent facts
and documents relating o the Applications, the Invention and said Letters Patents and legal equivalents
ag may be imown and sccessible to Assignor and will testify as fo the same in any interference ot
litigation relsted thereto and will promptly execute and delivar to Assignes or its Jegal representative any
and all papers, instruments or affidavits required to apply for, obiain, mainiaig, issue and enfirce the
Applications, the Invention and said Letters Patents and said equivalents in the United States or in any
foreign country, which may be necessaty or desirable to carry out the purposes thereof.

Fach Assignor hereby irevocably constitutes and appoints Assignes, with full power of
substitution, 48 Assignor's tue and lawful attomey-tr-fact with full fvevocable power and authority in
the place and stead of Assignor and in the name of Assignor ot in its own name, to take any and all
appropriate action and to execute and deliver any and all documents and instruments which may be
necessary ot desitahle to accorplish the purposes of the assignment hereunder, and Assignee hereby

accepts such appomtment.

This assigrrnent and the rights and obligations of the parties berounder shall in all respects
be govemed by, and construed in accordance with, the internal laws of the State of Californta (without
regard to the conflict of laws principles of such State), including all matters of construction, vabdity and
performance, o the extent such state faws are not preempted by federal law. This assignment document
may be execuled in any nurpber of original or facsimile counterparts, each of which shall constitute an
orginal but all of wiich aken together shall constitute one and the same instrument.

WITNESS my hand at _S¥aepd, California, this 24 dav of _F o3 ne 2@01
//
£ ,f:%*’z At
Charles [, Sl'ﬁj{h

STATE OF CALIFORNILA 3
)88

county oF  SARDICA 0

Charles J. Smith &-persenaliv-lsewntems -OR- (g/pgmzd o me on the basis of satisfactory
evidence o be the person whose name i subscribed to the within mstrument and acknowledged
o me that he executed the same in his authorized capacity, and that by his signatuore on the
nstrument the person, or the entity upon behalf of which the person acted, exscuted the

msnment,
WITNESS my hand and official seal.

it - Loy

X oA AT

MOTARYPUBLCCARORMA . .
:% Notary pubhc tn and for sad County and State

TOMM, 1D, | 36E%S
PATENT

MY COMM, ’)\ LY 22, XES

SAN DI OC}\'}‘,NT‘(
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TRANSMITTAL BY EXPRESS MAIL No.:

Ta The Honorable Corunissioner AELELEES ST 3
of Patents and Trademarks ‘

Box Assignments

Washington, D.C. 20231

Re:  Assigmment for U8, Provisional Patent Application 60/367,563 {iled:
March 26, 2002 & for U.S. Patent Application 10/115,157 filed: April 3
, 2002,

BUSINESS Dear Sir:
TECHNOLOGY ,
Transmitted herewith for filing are the above-referenced documents:

I, One {1} Recordation Form Cover Sheet with two (2) Assignments duly executed {2 pp}
including cover ﬁhast and attachment to Recordation Cover Sheet). ,
Our check # 35Y / i the tofal amount of $88.08 t© cover the filing fee forthe
recordation of two (2) assignments,

Cur post card. Please date stamp and return,

B

(#8)

Plzase charge any unanticipated fees to our Deposit Account No. 03-3565 {a
duplicate copy of this charge authorization is attached.)

Respectfully submitted,

_ P ey

o

June 17,2003 v 4

Date Royal W, Craig
Attorney for Applicant
Reg. No. 34,145

THEREBY CFRTEFY that on June 17, 2003, one mpy of th ;J,bovvfaf‘e enced documents were
deposited with the United States Postal Service for dsl v'*i";a%gy}‘wﬁ( 555 Mall to the United States Patent

and Trademark Office. / // ...... AX :
. / i

SNTELLECTLUAL PROPERTY LAY INCLUDING PATENT, TRADEMARR, COPYRICIY, THAIDE SHOREE, THONNOLOGY TRANENSL, husriss oiviRg P NJCorrorA T MAT1HRS
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1.5, DEFARTMENT OF COMMERCE

Form PT0-1393 RECORDATION FORM COVER SHEET -
L5, Patent and Trademark Office

{Rav. §3/01]
OMB Mo. 0851-0027 {exp. 5/31/2002} pATE EﬁTg @ % E‘"‘Y
Tahsoings e e ¥ ¥ ¥ ¥ ¥ ¥ ¥
To the Honorable Commissioner of Patents and Trademarks: Please nacord the altachad originel documents or copy thersof.

1. Name of conveying party{ies): 2. Name and addrass of receiving party(iss)

BRUNQ, Jutnes K. Name: _NFORMA LEARNING SYSTEMS,
{3652 Ohis Avenue e - P sl SR
Los Angeles, CA 50024 indernal Address:

Additiorial nameds) of sonveying parlyfes) attached? {78 Yes @Na

3. Malure of conveyance!

1 Assignment & Marger
Streel Address: 1823 Crest Drive
[ Securily Agraement L Change of Name
[ Other
City; Encinitas Siate:,,___cﬁ _____ Zipr.
Execution Da"“ﬁt__uﬁﬁay 28, 2003 Addiional narme{s) & addressles] attached? iﬁ Yes

4. Application number(s) or patent number{s}:
I this documant is being flled together with 2 new application, tha execution date of the application fs:_MA__
A. Patent Application No.{s) B. Patent No.(s)

B80/367,5683

1015157 Additionat numbers altached? L§ Yes {@ Na

5. Name and address of parly to whom correspondence |8, Total number of applications and patents involved: f"; E
concarning document should be mailed:

7. Totatfee (37 CFR 3410

g

¥} Enclosed

Name,___ Royal W, Craig

Internal Addresg:; Law Offices of Royat Craig

ik Authorized to be charged to deposit accoun!

8. Deposit account number:

33-3585

Suile 153

t::iiy:_Bar KETE?‘Q.’,AW __ Siatg MD A NS VA

{Allach dupticate copy of this page if paying by deposit sccount)

DO NOT USE THIS SPACE

8, Stalement and signature,
To the best of my knowledge and belief, the foregoing information is lrue and correct and any aftached copy

is a irue copy of;{ﬁge ariginal do;g\msm, //f;..f« P
ra - Fa s ,»"
! { - g e ! I
frogal Loy é O ’// // il Al
it i “ Vo d b v T
Nams of Pérson Signing 7 Eif(jﬁﬂﬁi!;ﬁ{ Dhte

. - /
Toial number of pages inciuding cover sheet, sltdchments, and documenis

Mall docdmdnts io bs recerded with requirad cok%mﬂ {nformation to:
N i
Commissionss of Patanis & Trademarks, Box Assignments
Washington, 0G. 20231
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