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TO TiHE ASSISTANT COMMISSIONER OF PATENTS AND lMJL‘QAm\ 7.8630 d original documents or copy thereof
). I\amc of canveying party: 2. Namc and address of receiving party:
adpole Technology, Inc. Tad
pole Technalogy, LLC
300 Faraday Avenue 2300 Faraday Aveﬂe
arlsbad, CA 92008 Carlsbad, CA 92008
) [ndivi;lugl ( ) Individuval
) Association ( ) Association
) nggral Partnership ( ) General Partnership
)y Limited Pantnership ( ) Limited Partnership
x) Corporation — State of California { ) Corporation
() Other: (x) Other: Delaware Limited Llability Company
Additional name(s) of conveying party(i¢s) attached? If agsignec is not domiciled in the United States, a domestic
) Yes (6,4) No representative designation is aftached: () Yes (X) No

Additional name(s) and address(es) attached?
Q) Yes (9.4] No

3. Nature of conveyance: 4. Application number(s) or registration number(s):

(x) Assignment Per Limited Liability Agreement 8. Traderark Application No(s):

(Attachment “C™)

() ;Aergc_:r b. Trademark Registration No(s): 2,037,150 2,061,812

() c;cunty ,‘;‘Lgreement 2,204,402 2,100,688

() ange of Name 2,236,180 2,637,832

Bxecurion Date: December 18, 2000 Additional numbers attached? () Yes [$.9] No
5. Name and address of party to whom correspondence 7. Total fee (37 CFR 1.21(h)): To be determined.

concerning document should be mailed:

Name:  Stacey R. Halpern  Customer No. 20,995 8. Deposit Account Number: 11-1410

KNOBBE, MARTENS, OLSON & BEAR, LLP

Internal Address: Fourteenth Floor Please charge Deposit Account No. 11-1410 as follows:

Jtreet Address: 2040 Main Street

Qity: Irvine Swate: CA  ZIP: 92614 (2) For all fces relating to the recordation of the attached

Attorney’s Docket Nos.: RDITADP.003T/010T/011T documents; and

016T/0177/01.8T (b) For all fees relating to expediting recordation of the
attachment documents.

6. Total number of applications and registrations involved: 6

1

9. Starement and signature.
the best of my knowledge and belief, the foregoing information is True and correct, and any attached copy is a true copy of the

T
r inal document. /0/__ Lo 4 //5‘ /0 2
Date ' )

S acey R. Halpem _
Nhme of Person Signing Signature

Total rlumber of pages including cover sheet, attachments and document: 10

L . -
Mail dbcuments to be recorded with required cover sheet information {o:

11/14/2002‘ JIALLAHZ 00000032 111410 2037150 U.S. Patent and Trademark Office
Assignment Division ~ “At Cost” Recordation Services

gé ';E gssgé 132' ?)g %u Attention; Rhonda Nicol .
‘ N 1213 Jefferson Davis Highway, CG4, 3 Floor
03 FC: 185023 120.00 CH Aclimeton, VA 22202
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LIMITED LIAB!I%ITY COMFANY AGREEMENT
he
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!o & OF

| TADPOLE TECHNOLOGY, LLC,

| 2 Delaware Limited Liability Company

;

[

Dated as of December 18, 2000
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{ LIMITED LIABILITY COMPANY AGREEMENT OF
| TADPQLE TECHNOLOGY, LLC

; This Limired Liability Coglpany Agreement (“Agreement™) is made
- [k as OfD
| 6, 2000 by the parties set forth on the'signature page as “Members” pua'suant to the pro:i:?:ln:e;f
the Delaware Lirnited Lisbility Compyny Aat, Title 6 of the Delaware Code, § 18-101 ct seq.

WHEREAS, the Company has been formed by the filing of a Cenificate of i
. s ; Formation
with the Secretary of State of the State of Delaware, pursuant t i - o
E bitod Lisniiey Gy Aot mun , pursuant to Section 18-201] of the Delaware
: :

WHEREAS, the Membem‘:desire to adopt this Agreement in orde;' t '

, B o provid

IE management of thg hufmess a:}d_affan;s of the limited liability compeny so foxmel:l and fof::;tthc
' forth their respective rights, privilegesiand obligations;

NOW, THEREFORE, in c%nsidcration of the agreements and cbligations set
herein and for other good and valuable consideration, the receipt and sufﬁciengcy of :Mc!t;a{stlm
hereby acknowledged, the Members hereby agree as follows: '

HE |

| " ARTICLE 1
| | { DEFINITIONS

1 For purposes of this Agreement, unless the context clearly indicates otherwise, the
llowing terms shall have the following mesnings (additional terms, used only in speocific
icles, may be defined elsewhere in *th_s Agreemnent):

\i] “Additional Member” has ?_he meaning set forth in Section 6.6(8).

b .
| “Adjusted Capital” means, with respect to a Preferred Member, the excess of the sum
of such Member’s Capital Contributidns over distributioas to such Preferred Member in

accordance with Section 9.50).

x “Adjugted Capital Acoount Defieit” means, with respect to any Member, the deficit
balance, if any, in such Member’s Cap fal Account as of the end of the relevant Fiscal Year, after
glving effect to the following adjustmk nts: (i) credit to such Capital Account any amounts which

. such Member is obligated -or treated 4s obligated to restore with respect to any deficit balance in
sudh Capital Account pursuant to See ‘}on 1.704-1(b)(2)(ii)(c) of the Treasury Regulations, oris
Jesamed to be obligated to restore with;zespect to any deficit balance pursuant to the penultimate
sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Treasury Regulations; and (ii) debit
to such Capital Account the items described in Treasury Regulations Sections 1.704-
LOM2)()(d)(4), 1.704-1(b)(2)({)(A)(S) and 1.704-1 (b)(z)(.il)(d)(6)< The foregoing definition of
Adjusted Capital Account Deficit is intended to comply with the provisions of Section 1.704-
1(bY(2)(11)(d) of the Treasury Regulatigns and shall be mter_preted consistently therewith.
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|
“Tax Distribution Amount" shall mean cash equal to the product of (i) the Tax

Percentage with respect to the items (dz\u an item-by-item basis) described in clause (ii). and
Hpth'resgect to a Member’s Units (incliding a Member’s Restrictad Units), the Men(xb)e'r’s w
distributive share of the Company”s tax.ble income for a Fiscal Year (or shorter applicable
period) detsrmined in accordance with Section 703(a) of the Code as reflected on the Schedule
K-1 of such Member. The Tax Distribytion Amount with respect to a Member shall be
determined by the Managers in their regtsnnab]e discretion.

*“Tax Items” has the meaning set forth in Scction 8.4(a).

| .. Tax Matrers Parmer” mearis the “tax matters partner” of the Partnership, within the
kncamng of Code Section 6231(a)(7). TTI shall be the Tax Matters Partmer.

“Tax Petcentage” means 2891 of long-term capital gain and 45% of other taxable
inwme, as determined for federal im:a;?;e tax purposes.

| | f :

3 “TIT" means Tadpole Techrology Incorporated, a California corporation (formerly
known as Cycle Computer Corporation) or successor carporation.

¥
“Transfer” means the sale, agsignment, transfer, withdrawal, mortgage, pledge,
hygothecation, encumbrance, exchangeipr other disposition of any part or all of 2 Member’s
Units, whether or not for value, and whéther voluntarily, by operation of law or otherwise.

“Transfer Date” has the meaping set forth in Section 4.2(c).

“Treasury Regulations” means the temporary and final regulations promulgated under
the Code. o

; “Unit(s)” means an interest, cr interests, in the Company held by a Member or
Assignee of Member, as defined in §g_c‘§gg 5.1
| i :
“Units Re; ase Agrccguents™ means the several unit repurchase agreements (in the

form of Exhibit A attached hereto) to béfex ecuted by each Member who is an employee of the
Company or any Subsidiary. P

[ .
5 “Unrecovered Preferred Renétn” has the meaning in Section 9. 1{a)(i).
\ /i ARTICLE 2

ORGANIZATION AND TERM'

Section2.1  Formmation. R

I

| (a) The Company ha‘b been formed as a Delaware limited liahility company

by ﬂz:ling of the Certificate with the Ssa::retaty of State of the Statc of Delaware. The rights
l

abilities of all Members shall be asjprovided under the Delaware Act, the Certificate, and

and re . (
this Agreement. To the extent permitted by applicable law, the provisions of this Agreement
, 4
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shall override the provisions of the Ds'laware Act in the event of any inconsis
contradiction between them. ) Y sistency or
(b) In oxder to maig;%tain the Company as a limited liability company under
ghe la\ys of the State of Dglawa:g:. the Company shall from time to time take appropriate action
including the preparation and filing ot‘_g;such amendments to the Certificate and such other ’
\ assumed name certificates, documents{instruments and publications as may be required by or
| desirable under law, including, without Jimitation, action to reflect:

(i)  any change in the Company name;

_ (i)  any correction of false or erroneous statements in the Certificate
or the desire of the Managers to make 2 change in any statement therein in order that it shall
accurately represent the agreement amf-ng the Members; or -
| (i)  anychabge in the t iasoluti
) y charge in the time for dissoution of the Company as stated in
e Certificate and in this Agreement. | P

—~

Section22  Name. The iompany’s name shall be: “Tadpole Technology, LLC.”
Cqmgany may do business under tjat name or any other name pussuant to the Approval of
Majority of Members. The Company shall cause apprapriate trade name certificates,
ctitious name certificates and like statéments to be filed and published under the name set forth
in this Section 2.2, or such other name 45 the Company may bave or use in sny statc or
jurisdiction from time to time. ' :

| Section 2.3  Temn. The Company’s existence commenced on the date of the filing
of the Certificate and shall be perpetual anless and until it is dissolved and terminated in
cordance with Article 14. :

U .
Section2.4  Registered Agent and Office. The Company’s registered agent and
ofhce in Delaware shall be the agent and office of the initia] registered agent named in the
Certificate. At any time, the Company may designate another registered agent or office, or both.
: i

| Section 2.5 Principal O .;'e. The principal office of the Company st_lall beat 2300
Faraday Avenue, Carlsbad, CA 92008. {The Company may change the lacation of its principal
Irfl

office at any time. :

| Section 2.6 gmgr_jagmi;;m. Each Member shall execute and deliver to the
Company within five days after receipt &f a written request therefor such other and further
documents and instruments, statements of interest and holdings, designations, powers of attorney
and other instruments and take such othéc action as the Company deems necessary, useful or
appropriate to comply with any laws, nujs o regulations as may be necessary to enable the
Company to fulfill its responsibilitics ur&dcr this Agreement.

. Section 2.7  Initial Public Offeting. Upon the determination by TTI to carry out an
PO, Members halding Common Units shall have the right, exercisable in whole or in part by
eachMember holding Common Unils, to exchange the outstanding Common Units into shares of
Common Stock of TTT upon the effectiviness of the IPO. In the aggregate, the Common Units
ssuedl and oytstanding immediately priofto the effectiveness of the IPQ shall be convertible into

] 3 -
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L ARTICLE 4

CAI?TTAL CONTRIBUTIONS

]

| ‘Section 4.1  Members. The names and addresses of th
| onSchedule 1. 5 e Membets are as reflected

Section 4.2  Initial Capithl Contributions.

— _ (») The Capital Cpntribution of cach of the Members as of the date here

(the “Initial Capital Contribution”), which has been paid in full, and the number of Coim:): f

~ Units and Preferred Units issued and sold to wach Member as of the date hereof in respect of such
- Initial Capital Coniribution, is set forth opposite such Member’s name on Schedule 1 hereto. All

. Members acknowledge and agree that:the Initial Capital Contributions set forth on Schedule 1

\ represent the amount of money and the Gross Aszet Valus of sll property initially contributed by

|

the Members. ;

o (b) Schedule 2 conjains a list of any property contributed by any Members

| 3nd any liabilities or debts asswmed by the Company in connection with such contribution (the

Contributed Property and Assumed iabilities™). Each Member hereby agrees to use ite bast
cfforts to do, or cause to be done, all things necessary, proper, or advisable under applicable laws
and regulations to consummate the trahsfer of the Contributed Property and Assumed Ligbilities
contemplated by this Agreement as expeditiously as practicable, including, without limitation,
the performance of such further acts ¢&f the exccution and delivery of any additional instruments
or documents as the Managers may regsonably request in order to carry out the transfer of the
Contributed Property and Assumed Lishilities. If at any time, any further assignments or
assurances in law or any other things are necessary or desirable to vest or to perfect or confirm of
record in the Company the title to any Contribnted Property and Assumed Liabilities, the
Managers of the Company are hereby gutharized and empowered on behalf of the Company, in
the name of and on behalf of such contributing Member, as appropriate, to execute and deliver
any and all things necessary or proper 10 vest or to perfect or confirm title to the Contributed
&l’ropeny and Assumed Liabilities in tlic Company.

[ —

|

{c) In the event anx contract assigned to and assumed by the Company
‘Assumed Contract”) in connection with a Member's Initial Capital Contribution requires the
onsent of another party thereto, the Mjzmber assigning such contract (the *‘Assigning Member”),
i1l make all reasonable efforts to obtin such consent in'writing prior to the effective date of
h assignment and transfer (the “Transfer Date™). If nnothg paity to any Assumed Qont{act
Juires a specific written assumption by the Company of the Assigning Member’s obligations
ereunder as a condition to consent teassignment thereof, the Company agrees to provide such
itten essumption on terms no less fagorable in all matenial respects to the Company than the
isting terms of such Assurmed Contract. Nothing in this Agreement shall be construed as an
emipt to assign any Assumed Contrags whichis nat assignable without the consent of the other
party or parties thereto, unless such corfsent shall have been obtained. If, after the Company and
Assigning Member have made all rgesonable cfforts to obtain the consent of any auch other
party to such Assumed Contract, such gonsent shall not have been obtained at or prior to the
Transfer Date, such Agsumed Contract:shall not be deemed assigned to the Company hereuunder,

| A 1
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f

ﬁnd the Company and the Assigning Member shall cooperate in an arrangement (each, an
Ag@m@m@m”) Teasonabie to both the Company and the Assigning Member
designed to provide the Company with:all of the benéfits of such Assumed Contract and all of
the obligations under such Assumed Contract arising on or after the Transfer Date, including the
enforcement of any rights of the Assigiing Member against such other party thereto arising out
of ghe _breacb or cancellation thereof bylsuch ather party or otherwise. The Company and the

- Asigning Member shall, for a reasonable period, not to exceed ninety (90) business days

 following the Transfer Date, continue 10 use all reasonable efforts to atiempt to obtain such

. consents, Ifthe Company and the Ass.i;n'mg Member enter into any Assignment Atrangement in

connection with any such Assumed Cos ract, the Company after the Transfer Date shall be

responsible for the performance of sueh:contract and any payments required to be made to the

other party to such contract or agreement to the same extent 25 would have been required if the

% Ass}xgnzd Contract had been effectively ‘assigned to the Company on the Transfer Date. In

addition, after the Transfer Date, in order that the full value of every Assumed Contract and all
aims and demands with respect ta such; Assimmed Contracts may be realized, the Assigning
ember hereby agrees that it will, at theywritten request and under the direction of the Company
d as shall be permitted by Jaw and theterms of such Assumed Contracts, take all actions and

or cause to be done all things as shallé:

e reasonably necessary in order (hat the Com
e Transfer Date may obtain the full be pany after

efit and enjoyment of the Assumed Contracts.

B
‘. _(d) No M?mber shalﬁsae required to lend or advance any funds to the
%ompany. Except in connection with sufh Member's admission to the Company as an

edsments or payments to the Company, whether on liquidation of the Company or otheywisc;
provided, however, that 8 Member may Be required to repay distributions made 1o it as provided
Section 18-607 of the Delaware Act-or Section 13.1.

: Section 4.3  Withdrawals and Retum of Capital; Interest. No Member shall have
the right 1o receive any intereat on any pogtion of such Member’s Capital Contribution; provided,
however, that Members holding Preferred Units shall be entitled to receive the Preferred Retusn
thereon, Exccpt as otherwise provided inithis Agreement, in the Employment Agrecments, the
Units Repurchase Agreement, the Compalty shall not redeem or repurchasc any Units, and no
ber shall have the right to receive a fptum on, or to withdraw all or any part of, its Capital

‘~r
A

Contribution. g
i

 Section4.4  Additional Capiial Contributions. No Member shall be required to
makke any-additional capital contributions Jo the Company.

dditional Member, no Member shall b}:equircd after the date hereof to pay any contributions,

1

'ARTICLE §
| UNITS

; { ,
| o .
 SectionS.!  Upits. A Membér's share of the Profits and Losses of, and right to

receive distributions from, the Company shﬁll be represented by the “Linit” or “Upitg” held by

such Member. The Units shalt be compriséd of Preferred Units (the ‘Trefsn&d.ﬂm&‘_’) and
Common Units (the “Common Units"). Hélders of Preferrad Units and Common Units shall be

| ERRY
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IN WITNESS WHEREOF the undersigned have executed this Agreement as of the
date first written above.

; TADPOLE TECHNOLOGY
‘l INCORPDRATED

\E?WLJM&;

Name Dernard Mmatms
- Title: Preondind
‘\' nt
i
Yohn Bannon
\ ’ Mark Johnston

P o B L
ReTES AR
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|

| IN WITNESS WHEREOF, llhc undersigned have executed this Agreement as of the
\ date first written above. !

, TADPOLE TECHNOLOGY
‘ ; INCORPORATED
\ -

By: _
Name;
; Title:

: QL5

John Bannon?/

et Sy

Mark Johnstdn /'

|
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SCHEDULE 2
SCHEDULE OF CONT RIBU'I_{ED PROPERTY AND ASSUMED LIABILITIES

| ibuted by Tadpole Techology Incorporated
| All property and assets and nights undeft all contracts and all employee of TTI, except as sct forth

below (the “Excluded Assets™). P

I
.

| ’ )
I
aole Techuol orporated Liabilities ed by Tadpole Technology, LLC
| All liabilities, except those set forth bé,low (the “Excluded Llﬂb]llt]es

| :
. Excluded Liabilities: Al! liabjlites an ohhganons arising in connection with the Excluded
' Asscts after the date of such tranefer t ) Tadpole Cartesia, Inc. and Tadpole J-Slate, Inc.

Excluded Assets: See attached pages f’of list of assets transferred to Tadpole Cartesia, Inc. and
'Tadpole J-Slate, Inc. prior 1o the date §f this Agreement.
A

N
i

L et
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