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Phone: (203) 662-9858

Email: crattner@axiomlegal.net

Correspondent Name: Charles A. Rattner, Esq.

Address Line 1: 12 Homewood Ln.

Address Line 4: Darien, CONNECTICUT 06820-6109
ATTORNEY DOCKET NUMBER: 10507024

DOMESTIC REPRESENTATIVE

Name: Charles A. Rattner

Address Line 1: 12 Homewood Ln.

Address Line 4: Darien, CONNECTICUT 06820-6109
NAME OF SUBMITTER: Charles A. Rattner
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4/15/04

TRADEMARK, TRADEMARK AFPLICATION AND DOMAIN NAME
SALES AGREEMENT

THIS TRADEMARK , TRADEMARK, TRADEMARK APPLICATION AND
DOMAIN NAME SALES AGREEMENT (this “Agreement”) is dated as of April 15, 2004
between Ziv Eliraz of 166 Eben Gvirol St, Tel Aviy, [srael 62032 (“Purchaser™), and Bruce Koren,
of 739 A Street, Suite B, San Rafael, California 94901 ("Seller™).

’

WITNESSETH:

WHEREAS, Seller owns » pending United States trademark application for the tadernark
SMART SHOPPER (ths "Trademark™) for "Shopping guide services, namely, providing information
as to where goods/services can be purchased and providing links to other web sitss where
goods/services can be purchased, all vie a global computer network” (the “Trademark Applicntion ')
and the domain name SMARTSHOPPER.COM (the “Domain Name"); and ‘

WHEREAS Scller has used the Trademark in connsction with the aérvlcw @mﬁud in the
Trademark Application since at least a3 early as March 30. 2004 and filed a Statsment of Uﬂc for such
Trademark Application on Apeil 2, 2004 . .

WHEREAS, Purchaser desires to pwnhuu ﬁ'om Seller, and Seller desires to sell to Putchaser,.
any and gll rights in the Tradernark, the Trademark Application and the Dumam Name, all on the
teons and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual agreaments hercinafter sot forth, and for
other good and reasonable consideration, the receipt and adaquncy of which are hereby acknowledged,
the partiés hereta bereby agroc as follows: L

. 1. Purchase and Sale of Trademark, Trademuark Application and Domain Name,

1,1 Purchese and Sale, Subject to the terms and conditions hereof, Seller hereby agrees at
the Closing (as definad below) to sell, convey, assign, transfer and delivér to Purchaser, frec and clear
of all encumbrances, all of Seller’s right, title and intarest in and 0 the Trademark, the Trademark
Application, the busincss associated with the Tradomark, end the Domain Name fot the cousideration
specified in Section 2 below. Except as.sct forth herein, Purchaser is not acquiring any assets or
propettics, or assuming any obligations or liebilities, of Selier, and Seller shall indemnity Purchaser
against and bold Purchaser harmless from all othet obligations and liabilitles of Seller.

1.2 Closlag.

(1) The transactions contemplated heteby shall occur upon delivery by the Seller to
Purchaset the following exccuted documents:

@) the Domain Name asslgmnam attached as Exhibit A ; !
(i) = the Trademark and Tradgmark Application Assignment, aubsna.nﬁally in the

form attached as Exhibjt B:
Wi 532604/3-.978F21/114003:/v1
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()  any other documents reasonsbly necessary (i) to transfer ownership of the
Domain Name to Porchaser and (ii) for the assignment of the Trademark and
Trademark Application.

(b) In consideration of the sale by Seller of the Trademark, Trademark Application and
Domain Neme, Purchaser agrees to pay Purchaser the amount of Ten Theusand Dollars ($10,000.00)

(the “Purchasze Prie="), as [ollowsy:

(i) Purchaser agrees, upan full execution of this Agreement, the Domain Name

Assignment and the Trademark and Ttademark Application Assignment, to pay Seller,

by wire transfer to an account designated by Seller, an initlal payment of Five
Thousand Dallars ($5,000) (the “Initial Paymeant™).; and

(ii) Upon the change of ownetship of the Doroain Name; g3 provided in the Domain
Nume Assignment, Purchaser will pay Seller by wire transfer a second payment in th:,
arncunt of Five Thousand Dollars ($5,000) (the “Second Payment™),

(v)  Each party’s respective obligations to consummate the transactions contemplated hereby
are subject to the acourdey of the rcpms:ntatiom and wamanties made by the other parties hetein st al]
tirnes,

1.3 Intention of the Fartles. It is the intention of the partiss heteto that, following the
Closing, as between the parties, the Purchaser, on an exclusive basis, will own and control the
Trademark, the Trademark Apphcaxion and the Dotnain Name.

2. qumentaﬂnm and Warranties of Seller. Sellet bereby represents and warrants to
Purchaser that:

2.1 Due Orgunization. Sellet has all requisite power and authority and has taken all actions
neeessary to authorize, enter into and consummate the transactions contemplated by this Agreement.

2.2 Enforceability. This Agreement is the legal, valid and binding obligation of Seller,
enforceable againet il in aecordance with its terma, except for (a) the effect of banlaupicy, inselvency,
recrganization, moratorium and other similar laws relating to or affecting the rights of creditors
generally and (b) limitations imposed by equitable principles upon the specific enforceability of any of
the provisions of this Agreement and the availability of injunctive relief or other equitable remedies,

2.3 No Violations or ConfHets. Neither the execution or delivory of this Agreement nor the
consuramation of the transactions contempleted hereby will violate (a) sty provision of Seller’s
governiing instruments, (b) any statute, law or judgment, decres, order, regulation or rule of any court
or governmental authority to which Seller may be subject or (), conflict with, constitute a default
urnder, penmit the teemination of, require the consert of any person under or result in the creation of
any lien upon any property of Seller under any agreement to which it is 1 party or by which it may be
bound. The transactions contemplated by this Apreement do not require any consent, approval or |
authorization of, or filing, registration or qualifleation with, any governmental authority on the part of
Seller as & condition to the execution and delivery of this Aprcement or the consummation of the
transactions contemplated hereby,

O CI2E04/1-1578601 /1030030 /v1 B
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2.4 Title to Trademark Application and Domsin Name. Seller hag good end marketable
title to the Tradematk Application and the Domain Néme, free and clear of all lisns, charges and
encumbrances, and Purcheser is acquiring such title to the Trademark Application and the Domain

Name.

2.5 Fitlgation, etc. There is no action, proceeding or investigation pending or threatened
before any court, governmental or regulatory body, agency, commission, official or arbitrater or any
basis therefor knewn which questions the validity of this Agreement or any action to be takeh or
document to be exsouted and delivered pursuant heretg,

2.6 DBrokers. Seller has dealt with no broker, fnder, commission agent or other petson in
connection with the transactions conteanplated by this Agreemeni, and is under no obligeton to pay
any broker's fee or commission in connection therewith.

3 Representations and Warranties of Purchaser. Purchaser hareby Tepresents and
wartanis 10 Seller that: ,

3.0 Due Organization. Purchager is a comoration duly organized, velidly existing snd in
good standing under the: laws of the state of Delaware and has all requisite power and authorlty and has
taken all dctions necessary to muthorize, enter into and consuramate the wansactions contemplated by
this Agreement, ' o

3.2 Enforceability, This Agresment is the legal, valid end binding obligation of Purchnser,
enforoeable against it in accordance with itg terms, except for (8) the effact of bankruptey, insolvency,
morotorium and other similar laws relating o or affecting the rights of creditors geaerally and (b)
limitations imposed by equitable principles upon the specific enforceability of any of the provisions of
this Agreement and the availability of infunictive rellef or other equitable remedics,

3.3 Ne Violations or Conflicts. Neither the execution or delivery of this Agreement nor the
consummation of the transactions contemplated bereby will violate (1) any provision of Purchaser's
guveaniog instruments, (b) any siatuts, law or Jjudgment, decree, order, regulation or rule of any court
or governmental authority to which Purchaser ot any of its properties may be eubject or (c), conflict
with, constitute a default under, permit the termination of, require the consent of any person undet or
Tesult in the creation of any lien upon &ny property of Purchaser under any agreemert to which it is a
party ot by which it ot its propertics may ba bound,

4. Remedles and Indembification,

4.1 The representations and warranties set forth in Section 2 and the covenants and
dgroements of Seller shall survive the Closing and the gale of the Trademark, the Trademark
Application and the Dornain Nete and shail fmare to the benefit of Purchaser afier the date hereof,

42 The representations and wartanties set Zorth in Section 3 and thé covenants and

agreements of Purchaser shall survive the Closing and the sale of the Trademark, the Trademark’
Applieation and the Domain Narne and shail inure to the benefit of Sellar after the date hereof,

b0 032634/1-137HBOL/1140CH1 vl 3 “%"
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4.3 Upon notice to Seller of any breach or non-performance of any of its covenants and
egreements contained in this Agreement, Seller shall use ita commercially reasongble best cfforts
promptly to cure such breach or non-performance in all material respeets within 1) days of such
notice.

4.4 Upon notice to Purchaser of any breach or not-performance of any of its covenants and
agreetnonts confained in this Agreement, Purchaser shall use its commerciatly reasonable bast
efforts promptly to cure such breach or non-performance in all material respects within 10 days of
such notice, '

4.5 Beller shall indemnify Purckaser and hold it harmleas from and against all loss,
dameges, penaities, fines, forfeitures, reasonable logal fees, and related ¢osts, judgments, and other
costy and expenses tesulting from any claim, demand, defense ‘or assettion based on or resulting
from a material breach of Sellet's representations and warranties contained in Sestion 2,

4.6 Purchaser shall indemnify Seller and hold it harmless from and apainst all loss,
damages, penalties, fines, forfeitures, reasonable legel fees, and related costs, judgments, and other
costs and expenses tesuling from any claim, demand, defense or assertion based on or resylting
from a materinl breach of Purchzser’s represcntations and wartanties contained in Section 3 and
from eny use by Purchaser of the Trademark SMART SHOPPER and/or Domain Name after
completion of the sale and transfer of the Trademark, Trademark Application and Domain Neme

from Seller to Purchazer,
5. Miscellaneomna.

3.1 Notlees. All notices, demands and communications hereunder shall be in writing and
shall be deemed to have been duly given if mailed, by registered or certified moail, return receipt
requested, or, if by other means, when received by the other party at the following address, ot such
other address as may hereafter be furnished to the other party by like notice:

The Purchaser: Ziv Ellraz
166 Eben Gviral St., 1* Floor
Tel Aviv, [srael 62032
The Scller: Bruce Koren

739 A Strect, Suitc B
San Rafael, CA 94901

Any such demand, notice or communication hergunder shall be deemed to have been reccived on
the date delivered to or received at the premises of the addressee (as evidenced, in the case of
registered or certified madl, by the date noted on the return receipt; in the case of overnight delivery
service, by the date such delivery was acknowledged at the premises of the addresses; snd in the
case of fax transmission, the dete of confirmation of such transmission.)

5.2 Governing Law; Counterparts; Headings; Severahbility; Successors and Assigns,
This Agreemeat shall be governed by and constriied and enforced in accordance with the laws of the
state of California without giving effect to principles of conflicts of law, In any action or proceeding

WD 032604/1-1878601/1140031va 4 @[
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to enforee rights under this Agreement, the prevailing party shall be entitled to recover its
reasonable costs and attomeys’ fees. The parties hereby consent ta the jurisdiction of the federal
and state counts located in the City of New York , waiving any objection to forum non-convenience.
This Agreement may be executed in two or more counterparts, each of which shail be deerned an
original, but all of which shall constitute one and the same instrument, The headings and captions
- used in this Agreement are used for convenlence of reference only and shall not be considered in
constrying or interpreting this Agrestnent, If one or more provisions of this Agreement are held to
be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall
tot affect any other provisions of this Agreement, and this Agreement shall be construed as if such
invalid, lllcgal or unenforceasle provision had never been contained hersin. The terms and
provisions of this Agreement shall inurc to the benefit of and be binding upon the respective
permitted successors, assigns and legal representatives of the parties hereto,

5.3 Survival. All representations, warranties, covenants and obligations in this Agresment
and any other certificate or document delivered pursuant to this Agreement shall survive the

Closing.

5.4 Entire Agreement; Amendments aud Walvers. This Agreement constitutes the entire
understanding and agreement of the parties heroto with respect 10 the subject matter hereof and
supersedes any and al) prior discussions, understandings and egreements with respect thereto. All
exhibits and schedules atteched hereto and to which reference is made hetein are incorporated by
rcference es if fully set forth herein. Any term of this Apreement may be amended and the
cbservance of any term of this Agreement may be waived (either generally ot in a particular instance
and sither retroactively or prospectively) with and only with the written consent of the parties
hereto. No waiver by any party hereto of, or complience with, any provision of this Agreement shail
be deemed a waiver of the same or any other provision hereof at the same or any prior or subsequent
drne,

5.5 Expenses. Each party shall be responsible for ity respective expenses in connection
with thiy Agraement, including the fees and disbursements of counsel.

5.6 Further Arsurances, The parties hereto shall cooperate with and asaist each other, as

reasenebly requested, in carrying out the purposss of this Agreement. Each party hereto wijl
promptly execute and deliver such instruments and take such other actions as the other party may
reasonably require in order to consummute the transactions contempluted by this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executesd on the date first ebove written,

w2 032604/1-157B601/1140022/41 5

TRADEMARK
REEL: 002910 FRAME: 0358



EXHIBIT A
DOMAIN NAME TRANSFER AGREEMENT

THIS DOMAIN NAME TRANSFER AGREEMENT IS MADE AS OF THE (INSERT DAY) .

DAY OF APRIL 2004
' BETWEEN;

ZIV ELIRAZ

166 Eben Gvirpl St.

Tel Aviv, Isracl 62032

(“Purchaser™)

-and- |

BRUCE KOREN

739 A Street, Suite B
San Rafue), CA 04901
( Beller™)

WHEREAS Seller 15 the registrant of the Internet comain natme www.smartshopper.com (the
"Domain Name"),

AND WHEREAS Selicr bus agreed to sell and Purchaser has agreed to purchase the Domain Name;

NOW THEREFORE THIS AGREEMENT WITNESSES that, in considetation of the mutual
agreements contained in this Agreement, the recefpt and sufficiency of which is kereby
acknawledged,

THE PARTIES HEREBY AGREE AS FOLLOWS:

1. PURCHASE AND SALE

Seller hereby 8ssigns to Purchaser all of the right, title and intepast ip the Domain Name, and any
Domain Name services agreement regarding the Domain Name between Seller and Networtk
Solutions, Ine, (“NSI), Immediataly upon Seller's receipt of the Initial Payment, as provided in the
Trademark, Trademark Application and Domain Name Saley Agreement executed simultaneousty
herewith, Seller shull provide Purchaser with Seller's NsJ account information and password to
eneble Purchaser to change the name of'the owner of the Domain name from Seller 1o Purchaser, vig

2. PURCHASE PRICE o

The purchase price payable by Purchaser to Seller Upon repisttation of the Romain Name in~
Purchaser's name shall be a3 provided in the Trademark, Trademark Application and Domaiy Name
Sales Aprcement between the partios, executed simultaneously herewith. .

W2 032604/1-137B401/1140031 /vy 7 %
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3. DELIVERY OF PURCHASE PRICE '

A3 provided in the Trademark, Trademark Applieation and Domain Name Sales Agreement
between the parties, executed simultaneously herewith, Purctiaser shall, upon full éxecution of this
Agreement, the Domain Name Assignmient and the Trademark and Trademark Application
Assignment, pay Seller, by wite transfer, an initial payment of Five Thousand Dollars (55,000),
Purchaser will pay Seller by wire transfer the second peyment in the amount of Five Thousand
Dollars (§53,000) (the "Second Payment”) when the NSI records reflect ownership of the
Domain Name in the name of Furchaser or such other party as specified by Purchaser in writing
prior to Seller's release to Purchaser of Saller’s NSI account information.

4. CESSATION OF USE QF DOMAIN NAME

Inmmediately upon the receipt of the Second Payment by Seller, Seller shall cease all use of the
Dormain Name. The parties acknowledge that no domain name owned by Seller othet than the
Domain Name is subject to this section, This section shall survive the wermination or expiry of this

Agreement,

5. REPRESENTATIONS ANDI WARRANTIES OF VENDOR ‘ .
Seller represents and warrants te Purchaser as follows and acknowledges that Purchaser is relying
on these representations and warranties in connection with the entering into of this Agreement and
the purchase of the Domain Name:

(2) Seller hes sufficient authority and right to enter into this Agreement and petform his
obligations hereunder, and in particular, to transfer all title and ownership of the Dotuain
Name to Purchaser as provided in this Agreement, fres and clear of all encumbrances;

(b) There is no contract, option or any other right of any person bluding upon Seller, or
which at anty time may become binding upon Seller, to sell, transfer, aasign, license or in any
other way dispose of or encumber the Domain Name othet then pursuant to the provisions of
this Agreement;

(c) Seller is the sole registrant of the Domain Nume, free and clear of any encumbrunces and
Seller has the right to transfer the Domain Name to Purchaser; .

(d) To the best of Seller's knowledge, the use of the Domain Name by Seller does not
infringe upon or otherwise viclate any rights of any other person;

(e) To the best of Seller's knowledge, the domain name transfer procedures outlined on the
NSI website are the only seps necessary to changa the NSI records to reflect the transfar of
the Domaln Name from Seller to Purchaser and, upon execution of this Domein Name
Transfer Agreement and the change in the NSI records, Purchaser shall be the registrant of
the Domain Name and shall possess all rights (including without limitation ownership rights
if any) in the Domain Name; and ,

(f) Seller has not knowingly withheld from the Purchaser, knowledge of any circumstence
that has caused or might cause the registration of the transfer of ownership of the Domain
Natoe to be objected to’by any person, This Section 5 shall survive the termination or expiry
of this Agreement.

6. NON.-TERMINATION

After execution of the Trademark, Trademark Application and Domain Name Sales Agreement and
this Domain Name Sales Agteement and Seller’s receipt of the Second Payment, Seller shall not

WO 032604/1-157E6€1/0040025 (vl T/ 5
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{ake any action to prevent the transfer of the Domain Name to Purchaser and, if queried by NS,
shall conflrm that Purchaser is the owner of all rights in the Domain Name.

T. CONFIDENTIALITY
Seller shall not disclose the terms of this agrestnent and/or the identity of Purchaser and/or its

assignees to any person except;
(1) to Seller’s Jegel and busiriess advisors, in confidence,
(i) unless compelled to do so by any Court of competent jutisdiction; or
(iii) in an action to enforce its terma, This section shall survive the termination or expiry of

this Agresment,

8. FURTHER ASSURANCES :
Euach of Seller and Purchaser shal] execute and deliver such further and other docurnents ag may be

reasonably necessary to give effect to this Agreement and to carry out its provisions, This section
shall survive the termination or expiry of this Agreement.

9, FEES AND TAXES
Each of Parchaser and Sellzr shall be regponsible for paymen of their own fees, costs and expenses

incurred in connection with the transfer of the Domain Name and the pa i
: yment of any applicable
taxes, Purchaser shell be responsible for any fees for extending the Domain Namemﬁou

beyond the current expiration date of J wly 31, 2006,

'lnl:. SUCCESSORS AND ASSIGNS
is Agreernent shall inure to the bensfit of indi i
Slccomer e e #nelit of and be binding on the parties and the respactive

_};; GOYERNING LAW
5 Agreement shall be governed by the laws of the State of Californja,

the termination or expj i
‘ piry of this Agresment 1 : ]
e ; - Any action ot proceed ;
1-?& : :;h;;gbt}l?i ol:lrlr:valu‘tipgm party shall be cotitled o recovm? ;g:mm%%ew ot noe s under g
;> @ ~ousenl 1o the jurisdictio foder '
York, waiving any objection to forum nni:fugiruenienc:l et sate cours |

IN WITNESS WHEREQF,

t the parties heret i
date first above writien, petics hereto have caused this Agrectment to be duly executed on the

WD 032530/1u15 188U/ 1050031 v) 8
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THIS TRADEMARK AND TRADEMARK APPLICATION ASSIGNMENT (this
"Assignment”) is mads and entered into s of April 15, 2004, by and between Bruce Koren (the
"Assignor), and Ziv Eliraz (the "Assignee").

Recitals

A. The Assignee and the Assignor have entered into a Trademark, Trademark
Application and Domain Name Sales Agreemeont dated Apri] 15, 2004 (the "Purchase Agreement”),
pursuant to which the Assignor has agreed to sell and the Assignee has agreed to purchase the
Domain Name, the Tradematk and the Tradernark Application (a8 defined in the Purchase
Agresment) of the Assignor.

B. The Assighor owns all right, title and interest in and to the Trademark Application
(s that term 15 defined in Section 1 hereof) and owns those rights in the Trademnark as acerued
from Assigner’s use of the Trademark in connection with the services specified in the Trademark
Application, since March 30, 2004, '

Agreement

NOW, THEREFOQRE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledges, the parties hereto agree as follows:

. Assignment. The Assignhor hereby assigns, sells, transfers, and sets over unto the
Agsignes its entlre right, title and interest in and to the United States trademark application set
forth on Exhibit B attached hereto, the Trademark SMART SHOPPER as used in connection with
the services specified in the Trademark Application and the business associated therewith, and any
goodwill associated with the Tradernatk, and all income, royalties, demages and payments now or
hereafter due or payable with respect thereto in and to 2ll causes of action (elther in law orin
equity) and the cight to sue, counterclaim, and recover for past, present and future infringement of
the rights assigned or to be assigned under this Assignment.

2. Indemnification, Each of the Assignee and the Assignor shall, to the extent
provided by the respective parties in the Trademarlc, Trademark Application and Domain Name
Sales Agreement, indemnify, protect, defend and hold the other, its directors, officers,
shareholdars, agents, emplayees, successors and agsigns harmless from and againat any and all
ciaims, darnages, losses, liabilitles, costs and expenses incurred by such indermnificd party ariging
from ot related to the Trademrk.

LR Binding Effect. This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns .

WD 032604/ 25706CL/1L4003/vl B
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4. Gove:ning Law. This Assigninent shall be governed by and construed in aceordance
with the laws of the state of California. Any action or proceeding to enforce rights under this
Agreement, the prevailing party shall be entitled to recover reasonable costs and attornzys' fees.
Parties hereby consent to the juriediction of the federal and state courts located in the City of New
York waiving any objection to forum non-convenicnee.

5 Counterparts. This Assignment may be executed in counterparts, each of which shall
be deerned an original and all of which, when taken together, shall constitute one and the same
instrwment,

6. Facsimile Sigpature. This Assignnent may be executed by facdsimile signature and
a facgimile sighature shall congtitute an original signature for all purposes.

IN WITNESS WHEREOF, the parties have execured this Assignment as of the date first
written abave,

BRUCE KOREN ("ASSIGNOR™)

ELIRAZ (*ASSIGNEE™)

el e)fw
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Exhibit B
TRADEMARK APPLICATION

SMART SHOPPER U.5, Trademark Application No, 75/773368
Fot! "Shopping guide services, namely, providing information ag to
where goodi/servives can be purchased and providing links to other web
sites where goodsy/services can be purchased, ail via 4 global computer |
hatwork”

i
s
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APPOINTMENT OF DOMESTIC REPRESENTATIVE, REVOCATION OF PREVIOUS

POWERS OF ATTORNEY AND APPOINTMENT OF NEW POWERS OF ATTORNEY,

AND CHANGE OF CORRESPONDENCE ADDRESS

By virtue of a corresponding Assignment document recorded herewith in the Assignment

Division of the U.S. Patent and Trademark Office, and effective April 15, 2004, the undersigned

is owner of all right, title and interest to U.S. Trademark Application Ser. No. 75/773,368 for the

mark “SMART SHOPPER™ in class 35.

‘The undersigned hereby appoints the following practitioner as the domestic

representative on whom may be served notices or process in any proceedings affecting the mark.

The undersigned also hereby revokes all previous powers of attorney and grants the following

practitioner full powers of attorney, including the authorization to prosecute this application and

represent the undersigned in all proceedings before the US Patent and Trademark Office.

Recognition of the appointment of domestic representative and powers of attorney hereinabove

and a change of correspondence address in favor of the following practitioner is earnestly

solicited;

Charles A. Rattner, [sq.

12 Homewood Lane
Darien, CT 06820-6109

Dated: July 20, 2004

RECORDED: 08/05/2004

Respectfully submitted,

Ziv Eliraz (( >
166 Eben GVito

Tel Aviv, Israel 62032
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