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To the Honorable Commissioner of Patents and radéfﬁatks: Hggse record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Online Media, Inc. . 07 é ] Q Name: Value Capital LP.

231 Second Street, Suite 206 d

San Mateo, CA 94401 Internal

Address:
G Individual(s) s Association 65 Enterorise. Suite 485
. o . Street Address: nterprise, sure

LA General Partnership L& Limited Partnership T
& Corporation-State City: Allso Viejo State: CA Zip: 92656 .,
G Other Lk Individual(s) citizenship b 2

Q Association
[} General Partnership

Additional name(s) of conveying party(ies) attached? gYes ﬂ No

3. Nature of conveyance: @ Limited Partnership
& Assignment [y Merger [ Corporation-State | : ’
& Security Agreement [j Change of Name [y Other o :

Q Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: q Yes No
i - 06/17/2002 (Designations must be a separate document from assignment)
Execution Date: Additional name(s) & address( es) attached? Yes N04

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)
2,294,586
2,200,181
Additional number(s) attached g Yes @L No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ..................ooceenn
Name: Mitchell P. Brook

$ 65.00

Internal Address: 7. Total fee (37 CFR3.41)........ccooo.....

B} Enclosed

[k Authorized to be charged to deposit account

Street Address: Luce, Forward, Hamilton & Scripps LLP 8. Deposit account number:

11988 El Camino Real, Ste. 200 50-2298

City:_SenDiego  state: CA Zip: 92130 {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is,
copy of the original document.

e and correct and any attached copy is a true

Mitchell P. Brook 2 / 22 /0—./
Name of Person Signing Sig\n(ature E /Date

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

Maif documents to be recorded with required cover sheet |nformat|on to:
Commissioner of Patent & Trad ks, Box Assig ts
Washington, D.C. 20231

08/30/2002 TDIAZI 00000172 2294586
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This Iuternet Domain Name and Trademark Purchase Agreement ("Agreement™) is made and
¢atered into as of June 17, 2002 (“Effective Date™), by and between Value Capital !(.P. ?"'tBnyer")) s California
limired partnership, and BuyMedis, fuc., 2 California corporation (“Seller”), formerly kmown as Online Media, Inc.,
s Callfornia corparaton.

RECITALS

. A Whereas, Seller bas reserved the Internet domain aumey “www.buytv.com™ snd
www.buyradio.com” (collectively “the Internet Domain Names™); and,

B B. Whereas, Buyer Is interested in acquiring and using the Iatemet Domain Names and
acquining sny and aif iatellectual property rights Seller has the in the marks “buytv.com” and “buyradio.com."

' C. Whereas, Seller was previously incorporated as Online Media, Inc. and Seller had
previously amended and filed its Articles of Incorporation to change the nams of the cotparation to BpyMedia, Ing.

D. Whereas, Online Medis, Inc. is the currest registered owaer of the Marks with the United
States Trademark office.

' . NOW, THEREFORE, for good, valuabk: and binding consideration, including the covenants
contained harein, the receipt and sufficiency of which are hereby acknowledged, Scller and Buyer agree as follows:

AGREEMENT
1l Pursuant to this Agreement, Sefler hereby agrees as follows:
a Traosfer of The Interast Domain Name.

0] Beller hereby agroes to scll, coavey, assign and otherwise transfer to
Buyer all of its right, tide and intercst in, to and associated with the Internet Dommin Names in accordance with the
Network Solutions, Inc. (“NSI”) domain name transfer procedure (“Transfer Procedure”). No Jatez than thres (3)
business days after the Effective Date, Seller will complete, execute, notarize and defiver via express mail courier to
Buyer two (2) duplicate originals of the Registrant Name Change Agreement Form (“Registrant Name Change
Agreemen(™). In connection with this transfer, Seller shall provide any necessary information as required by NS1's
Transfer Procechure. Sellor further agrees to take any additions) steps, as necessary, to effectuate the transfer of the
Intemnet Domain Names to Buysr and to facilitate Duyer’s immediate vae of the Intemct Domain Namcs.

(ii) Seller agrees that il has not and will not delele ur iinufer the Internes
Doinain Nanmes sxcept ay provided hevein, Seller agaees W exceute any and all documents that may be necessary to
perfeet Buyer's sights in and to the Internet Domain Names and all associated matks and/ot designations manserred
o Buyer under this Agreemeni, including but not limited to such documents as are necessary to effect the formal
mansfer of the Internet Domain Names to Buyer in accordance with NSI's ‘Transfer Pracedure. At any time, and
from time to time hereafier, Seller shall, upon Buyer's written request and af the Buyer's sole cost and expense, ke
any and ail steps reasonably necessary in order o vest the aforesaid rights in Buyer,

b. Assigmeat of All Riglits in Any buytv.com and buyradio.cors Marks or
Designations, [n addition to the transfer of the Internet Domain Nemes to Buyer as provided above, Ssiler hereby
assigns to Buyor all rights, title and intareat Seller may possess in and to any buytv.com and buyradio.com
radengrks, service marks and trade names and any other marks or designations in¢luding or consisting of the terms
“buytv.com,” “buytv,” “buyradia.com” or “buyradio™ or any derivations thercof (collectively referred to as “the
Murke'™), together wilh the goodwill aymbolized by the Marks, as well ap ali aomwnon law rights and the right to
recover for past infringement anywhese in the world and all epplicalions and registrations for the Maxks,

(] Scller agrees that conowrrently with the execution of this Agreoment, it
wil) file the nocessary docunients with the United Statcs Parent and Trademark Office to change the registcred

owner of the Marke (am Online Media, Inc, to Buyer. Sellec further agrees to provide Buyer copics of all tix
documcnts (iled with the United States Patent and Trademark Office to effectuate the aforementioned tranafer,

1.

TWNPALIOMAR NAME TRAIGFEE ACRSEMENT BOL(DMAIN NAME TRANSFIR ADASEMENT DOC)
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. c. Cessation of Use. No later than the Effective Date, Seller will stop all us
the Intesmet Domain Names and the Marks for soy purpose, including, but not limited to, use for an I:&net si:coofr
for e-mail. Buyer shall Dot adopt any new uses of the Internet Domain Names, the Marks or any other similar mark,
dmnnn. name or designation, including bur not Hmited to any [nternet domain name, mark or designation ipcluding
or oonm:int:e of the terms “buytv.com,” “buytv,” “buyradio.com” or “buyradio” or any derivation thereof, in any

d Agreement Not to Challenge Buyer's ts. Scller agrees that it will not
chalienge Buyer's right to register, usc, own or transfer the Internct Domling‘ﬂes anyw!x:::' the world, and shall
not challenge Buyer's right to register, use, own or transfer any trademarks, scrvice marks, dooin names ot trade
namcs that include or consist of the terms “buytv.com,” “buytv,” “buyradio.com™ or “buyradio” or any derivations
chmgnywb:m in the world. Further, Sellor ngrees that it shall not take any action that will interfere with Buyer's
rights in any name or mark that includes or consista of the terms “buytv.com,” “buytv,” “buyradio.com,” ar
“buyradio” or any derivatioas thereof, including but not limited to, opposing or othcrwise odjecting to the
regisuation of such names or marks anywhere in the world. .

e Represcutations and Warvantles. Seller horeby represcnts and warrants that:

o i Seller is the registrant listed in the records of NST as the owner of the
tegistration of the Internet Donmin Names.

‘ ii. Sellcrhu:)ntnnde or used, and will not make or usa, any fraudulent
wennum or any other type of false statcments in the process of registation or maintetance of he
registration of the Intemet Domain Names or the Marks in connection with the transsction undsrlying this
Agrcarncnt.

iid, No fees are owing to NSI or any other goveramenta) agency or other
entity or party with regard to the registration of the Intemnet Domain Names. Seller warrants that all registration fees
with respoot 1o the Internet Domsin Names are current and shall remain 30 wntil the Internet Domain Names are
transferred to Buyer. To the Seller’s knowladge, the Marks have besn reglstered with the United States Patoat and
Trademark Offics, are currently in material compliance with all material legal requirements (including the post-
registraton flling of afidavits of use snd incontestability sod renowal applications), are valid and enforceable, and
are not subject to any past due maintenance fees ot Wncs. No Mark is now involved in any opposition, invalidation
or cancellabion proceeding snd, to the Selles’s imowledge. no such action has been threasened in writing by any third

party with reapect (o any of the Marks.

v, Seller has pot licenaed or otherwiso allowed or enabled the use of the
Internet Domain Names or the Marks to any other person of eatity, or granted any right with respect to the Internet
Domain Namea or thc Marks to axy other person or entity, that may, in any moanet, restrict, impede or adversely
effect Buyer's rights thercln. .

v. Other dhan the Intemet Domain Names and the Marks transterred to
Buyer under this Agreement, Seller has not obtained a trademark registration, filed any spplication to rogisier &
trademark with the United States Patent and Trademark Office or other agency (domestic or foreign), used in any
way, or registered an Internet domain name that is confusingly similar to the Internet Domain Names or the Marks.

vi. Seller is not and has not besn 8 party to any claim, litigation or
proceeding with respect to the Internet Domain Names or the Marks, and Seller has made no assignment, sale or
other transfer or disposition of any intezest in all ot eay portion of the rights in the Internet Domain Names, except
as reflected in this Agresmemt. Seller also hax not made or entered into any Agreement that conflicts with the terns
of this Agreement and Seller is not aware of any person or entity that has made nay claim, of any kind whatsoever,
to or about the Intermet Domain Names.

f Disclaimer of Warranty. Seller disclaims any representation or warranty that the
rights being Tansferred in the Marks axc enforccable or thet the Marks glve Buyer any priotity againat third party
usc of idcatical or sitnilar marks. Buycr takes such rights "as 1s”. Buyer agrees et it shall have no recourse against
Suller under any cause of action, inchuding without limitation, for bxeach of contract, inteilectual property
infringement, negligease of fraud, in the event Buyer is unable to enfarce Its rights in the Marks against third party
use of the same o slmiler marks or in the event Buyer is sued by a third party for intellectual property infringoment
telaled to Buyer's use of the Marks or the Internet Domain Name.

2.
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Sent By: ; 9493306014; Jun-17-02 11:32AM, Pay. ~
2. Buyer hereby agrees as follows:
s Payment for Transfer. The purchase peice for the Intornet Dotmain Names and

the Marks shal) be $20,000.00. Within 24 business hours after the execution of this Agresment by both parties,
Buyer shall wire transfer to Seller a fivst payment of $10,000.00. Within three (3) business days after confirmation
that the Domain. Name hax been successfully transfetted 10 Buyer, Buyer shall wire transfer to Scller a second and
final payment of $10,000.00. The term “successful tansfer,” 38 used in this peragraph 2(s), shall mean that Buyes
owns and is acourately recognized as the rogistrant of the Domain Name in NSU's “WHOIS" database, and Buyer is
able to use the Internst Domain Names. Buyss hereby covonants that, after the cxscution of this agreement, it shall
usc its best ¢fforts to promptly secure confirmation of “succesaful traosfer” from NSI.

b. Representaiions and Warranties. Buyer hereby ropresents and wartants that:
i, Buyer iy duly authorized Lo execute and enter into this Agreement.

fi. Buyer has all the resources necessasy to camplete the transaction
contermpiated herein and has the authority to commit such resources for the purpose of this transaction.

iis, Buyer has not and will not make any fraudulent or false statements or
misrepresentations in conmection with the iransaction underlying this Agreenwat.

TP Napm mmmmmm
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3. General

a. Thls Agreement is the final written sxpression sn the complete and exclusive
statement of afl of the agreements, conditions, promises and covenants betwoen the parties with respect to the
subject stter hereaf, and superscdes all prior of contemporaneous agreements, negotistions, representations,
wnderstandings and discussions between the parties and their respective employees, represeatatives, and counsel
with respect to the subject mmtter covered hereby. Any ameudments to this Agreement must be in writing
specifically veferring to this Agreement and signed by duly authorized tepresentatives of the partios heveto.

b. This Agreement shall inure to the benefit of, and be binding on, the partics
bereto, their heire, succeason and assigns, and cach of them, and each and ult of their representatives, officers,
directors, sharcholders, partners, eniployees, agents, alliliutes and subsidlaries.

¢ Each panty hereto expressly agrees that no party [ntcnds to violate aay publio
policy, statutory or common laws with this Agreement; that if any sentence, paragraph, clause or combinstion of the
same is in violation of axy state or federa] Jaw, such searence, paragraph, clause or combination of same will be

inoperative and this Agreement will otberwise remain binding upon the parties hereto,

4. Thie breach of this Agreement by any party will not be a waivar of any other
subscquent or prior breach.

e Each party agress to use their best efforts to keep the teris of thia Agreement
confidential, limiting disclesure to theit sttoracys, tax preparers, officers or dircctors se applicsble on 8 noed-to-
know basis only, except whore disclosure is required by law oz is in connection with Buyer’s ufforts (o police and

protect its intellectual property righty,

IN WITNESS WHEREOF, the parties hereto huve spproved and executed this Agreemnent on the
dute first abuve written,

Value Capital L.P,

Name: Karen Metcalfe

I €00

BuyMgdie;

By:
Name: Michsel R. Jackson

: Chairman and CEQO

4
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