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BALE AGREEMENT

THIS BALE AGREEMENT ("Agraement’) Is entered into as of May /&, 2000
(the "Effective Date™), by and bstween FunYeliow, Inc;, a Delaware oorporetioh
(‘FunYeliow™) and Heath Roberi Thompson (*Mr. Thompaon®),

A. Mt, Thompson has ragistersd with Natwerk Solufiors, and ja the scle
ownaer of the domain nams "funmall.com.” the "Name®).

B. Mr, Thempson desires to sell to FunYallow, and FunYajiow deslres to
purchaes from Mr. Thompson ths Nkme, all upan the terms and
aonditions contained below.

NOW, THERERFORE. In consideration of the faregoing recitals and ths

fr:;pocuv- undertekings of {te pariies set forth balow, the parties agres as
oW

1. Bal» of Name. Mr. Thompaon hareby selis to FunYeilow all right, titie and
irntersst in and to Name, Buoh saie includes ail trademark and ether intelisctusl
pro rights Mr. Thompssn may have in and to the Nams and its constituent
part “funmall’ To the axtent that axciusive title and/or cwnerahip in the Names,
the magk "funmall,” andfor any trademark or cthet Intellectus) property rights
embodied therain may vest in Mr. Thompson, Mr. Thompaen hereky Irevacably
aasigns, transfers and conveys to FunYeliow all right, itle and Intereeat tharain,
subject to the Revision clausa (itern 4) balow. After 1he Effactiva Date, M.
Thompsoh shall censs all use of tha Nams and "unmail” in cohnection with his
pusiness or mny business in which hs s & part, and any sush use shall thereafter
only be mada with the writtan authorizetion of FunYsliow, In its cole discretion.

2 Asaistancs by Mr. Thompson. As requested by FunYaliow, Mr.
Thompson agitess to promptly take ali actions necassary fo aselgh the Name to
EunYellow snd oarry out the Intent of this Agreament, inoluding executing and
fiing such documaents with Nstwork Sclutions 82 may be naceseary to perfect
FunYeliow's ovnwrship of, and transfer sl right Hitis and Interest In the Name and
the mari “funmall.com” frem Mr. Thompeon to FunYellow.

3. Payrhert by PunYellow.

a) Stook lssuande. In consideratien of the agresments by Mr. Thompaon
nnntatr(le)d hersin, FunYeilow agress to meue Mr. Thargggon ghares of |:r rthri; o
e e e o
sugoh stoek shall be aqua e oo

. oing Is anticipated to close before June, p
IR e b e e S 2
I} other Fun
(Pra‘f:era:d‘;:ﬂn:mm ae Mr. Thompson, Mr. Thompsen agrees to exsoiite and

£4
Adam Lavipo's Jritials ,A ! L ' Hamh Thompsan's Inaltials K Pegelo
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deliver all dosuments lnd.tlku all actiona required by FunYeliow in connection
with vestihg his ownarship of shares, including exesution of FunYeliow's standard
subsoriplion agrsemernt,

(b) Use of Media Engina.

(1) As additional consideration, Mr. Thampson shall have the right
to use FunYellow'n propristary media sngine, provided that Mr. Thompaon dows
not make monsy In a manner oompetitive to Fun Yellow's buginess, such as
making money sefiing lioatises to the FunYeliow madia sngine or tachnolegy.

(i} Mr. Thompson sfall not be required to pay a fas to FunYsllow
Tor using the media enigine, provided that Mr. Thompeon doss not sarm revanues
from such Waa In sxcess of §100,000, If Mr. Thompson bagins saming revenue
from his use of ths madia angine In excess of $100,000, then FunYsilow shall
have the right to ohatgs Mr. Thompson for such Use, notl to excead fifty
(80%) of the iowsa! rate charged by FunYaliow to ita customars for simliar use.

4. Reversion.

A) In the evant that FunYsilow (1) nensss all oommercinl Lisa of the Name and
the merk “funmail,” or (2) becomes insalvant suah that 1t must maks a general
eesignmeni of iia righte to lia sreditora, appoint a receiver, or file for protection
under the faderal banicuptcy etatutes, FunYallow mgrees io tranafer all of ite
right, tie and intarest In and to the Name io Mr, Thompson, without recelving
compansation from Me. Thompsan, This trancfer ehall taice place bafera
FunYeliow flies any psfition for bankruploy protection, and ahsail net be sonstrued
as patt of the bahkiupicy estate,

B) Mr. Thompson sslis the domain nama *funmall.eom” to FunYellow In
exchanga for FunYaliow company stock in tha axpectation that FunYellow will
Ues the domaln name to shhanos the velue of the FunYaellew company and Its
wtook. FunYeliew shall not simply sell off the domalin nams *funmali.com” ae a
single, indspandant assst. Such e tslahsl ofthe N::?:Iamu.t l; ﬁ o-l ut:: ::la of
the FunYellow campany, or soma significant eu oOmpany,

FunYsllow inc., or F?Uncm ino. In the svent that FunYellow ahould try to sell the
domaln name “funmall.com” ae a single, Independant assat, without baing &
opniral feeture of, nd surrounded by tha ssla of the FunYellow businass, or &
signifioart aubsidiary business, then FunYellow must transfar al of #ts right, title
and interest In and to the Name to Mr. Thompson, without recelving
compansation from Mt. Thompeon.

s. Maintenanos of the Funial.eam domain name registration and

trademark -
rod A)‘?Mnlnt-nlnct of the "FunMall.com" ae @ registered domaln name. —

Funysliow, lte heirs, and sssignes's, s required to keep the domain name

Adam Lavine’ Initinly A_’_(_’_' Hesth Thampson's Inftials _m_/- Pepn2ofé

TRADEMARK
REEL: 2154 FRAME: 0739



Ao KA Thampean Te: Adap) Livine tlale: MO0 Nma: 637148 AW

FunMai|
AL

“funmall.com’ ragistared with the authorities that register domain names on the

Internat, for exampia, with Natwork Solutions ino. Hence, Funyellow oannot let
Wm:m impse. FunYsllgw wil pay suoh registmtion fess
and il out such nesdad to keep funmali.com registered, praferably In

blooks of 10 years at a tims, Bhould FunYsliow, or lts assignas's allow
ragistration of the domain nema Fumail,.com to lapes, then FunYellow, ks helrs
and assignees, must pay campehaation to Haath Rebart Thompson, in the
amount of fair sppratsed valua of the domain name et that time.

b) Tradamark Maimenance - Heath Thompson has submitied a
trademark appfication to the US Patant and Trademark Offloe on the domain
name funmall.com. FunYsiiow will underiske to compilete and extend the
trademark on funmall.oom, FunYeliow will lprly for such additional trademerk
onisgories a8 FunYellow deems approptiate fa further it businass plan,

B. Rapressntations by PunYellew, Aa part of this agraement, FunYallow
has repracantad tha fallowing:

a} The FunhYallow sompany is 4 corporation engaged in the bena fide
development of a media engine called the FunYeliow madis angine.

b) The FunYaliow Prospecius provided 1o Hesth Thompeon by Adam Lavine s a
valld and truthfud prospestus for the FunYellow company, and it scourataly
danoribes the FunYeliow media engins, its intended application, the
FunYslow business model and buainess pian. The FunYsllow prospectus is
attachad fo and becomas part of this agresmant. With regards to the
prospectua, we note that FunYellow's business modal may grow end change
us market opporiunties pressrt themesives. For axatmple, FunYeilow may
explora growth opportunities in wirelsss communicstions.

o) ‘The FunYaeliew company hss submitted one patent appliostion on the
FunYeliow media engins to the US Petert ahd Trademark Offics (VEPTC). A
sacond patent application on the FunYsliow media shgine (s nearly rendy for
submisalon to the USPTO. .

d) Tha FunYallow company has siready obtained an Inltlal round of capltal
funding exceeading one miilon doflars.

e} ‘The FunYsliow tompany 8 In the procses of obtaining & sacond round of
vanture capital funding of In tha renge of $1 miillen to 33 miliion, of which $1
million Is somintied at this time, and 81 - §2 million Is in the strong Interest

. FunYelisw expects to compists this second round of vanture

funding by June, 2000.

7. Misgollansous.

a) Entire Agreement/Modifloation. This Agrasmant aupsrseden any and
all cthgr)ngrumﬁh or understandings, whether oral, implied or In writing, I
between the parties herato with respeoct to the eubject matter haraof and containe
all of the covenants and agresments between the partias with respect te such
matters In their entirety. Each patty te this Agresmant soknowladges that no :
represeniations, induosments, promiaea or sgreements, orally or otharwise, have

Adam Lavine's Initisls A l’ Heouth Thompsans hﬁdnw Puge 3 of d
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bean made by any party, or anyona soting on behalf of any party, which are not
ambodied hereln, and no other agreament, statement of promiea not
contained in this Agresment shall be valid or binding. Any modifioation of this
Agresment will be sffactive only i | le In writing and sighed by the parties hareof.

(b) Governing Law. This Aﬁ"mm-nt shall bs govemed and Inte d
unhtze'r ﬂl:t luws of the Btate of Callfornie without respact to conflicts of
prinsiples,

(o) Severabliity. If any provision in this Agreement is held by & court of
compatent jurisdiction or by an arbitratar to be id, vold or unenforcaable, the
ramaining provisions shail nevarthaless oontinus In fuli force and sffact without
baing impaired or Invalidgated in any way.

d) Non-Walver. No delay or failure by sither party to axerciss any right
under thls Agreamant, and no partial or single exarciae of that right, ehall
oonsiliute a walver of that or mny ciher right. The obligations of sithar party with
respeat to sush right ¢hall sontimue In full force and effect.

{8) Attomeys' Fessa. In the event of any sult, action, or arbttration
inatituted to enforoa or interpret the terme of this Agreament, the pravaliing party
In such sult, action, or arbitration, including any appeal tharefrom, shall ba
sntitied to recover from the other party its ressonable attorneya’ fees, ineluding
fees inourted In preparation for any such procseding. ’

IN WITNESS WHEREGF, thia Agrasmant [a enterad intc at San Franclseo,
Callfomia, as of the date first written ebove.

"FUNYELLOW" "MR. THOMPSQON"
FUNYELLOW, INC., a Dslawars corporailon

By: By: M%@"? '
residant sath Robert Thompaen

Date: 5 5/5-’ Date:

it : L4
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