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JOINT CONSENT OF
MEMBERS AND MANAGER
OF
UPLIFY MEDMA L LLO

Febravy 11, 2008

The wndersigned, being the sole manager and wwjority of members of Uphift
Media I, LLC, a Delaware limited Hability company (the “Company™), by this written
consent, pursuant to applicable law and the Operating Agreement of the Compauy, hereby
adopt the following resolutions:

RECITALS

The Company deems i 1o be in ifs beat interast to sell its assets related to the
personal development business (referred to as the BLM assets) to Ré&L Publishing, Lid.
for $655,000 cash, and te use the majority of the proceeds 1o pay off the outstanding loan
to Better Life Meadig, Inc.

i. Asset Purchase Agreement,

RESOLVED, the Asset Purchase Agreement among the Company, Uplift Media
I, LLC and Ré&L. Publishing, Lid,, in the form attached as Exhibit A, is hereby approved.
The officers of the Company are authorized to execute and deliver the Asset Purchase
Agreement, and upon satisfaction of the conditions to closing thereln, including tender of
the purchase price, the officers of the Company are authorized to execute and deliver
appropriate decwneniation assigning the BLM assets fo R&L Publishing.

Z. Use of Proceeds

RESOLVED, the officers of the Company are authorized and divected to use part
of the proceeds from the sale of the BLM assets to pay off outstanding amounts due
various creditors and to pay off the outstanding amounts on the promissory note to Better
Life Media, Inc., dated September 16, 2005 as amendad March 17, 2007,

3. Agpproeval of Uplift Media T, LLC

RESOLVED, the manager of the Company is authorized to approve substantially
similar resalutions as these on behalf of Uplifi Media I, LLC.

4, General
RESQLVED FURTHER, that the manager and the officers of the Conpany are

hereby severally authorized and empowered in the name and on behalf of the Company to
do or cause to be done any and all additional acts and things as in the judgment of the
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officer taking the action, may be necessary, appropriate, or advisable to carry out the
purposes and intent of the furegoing resoletions; and

FINALLY RESOLVED, that any actions taken by any of the officers of the
Company prior to the adoption of these resolutions that are within the authority conferred
i the foregoing resolutions be, and the same hereby are, ratified, confirmed, and
approved in all respects.

(Signature page follows,)

TRADEMARK
REEL: 005206 FRAME: 0928



SIGNATURE PAGE OF JOINT CONSENT OF
MEMBERS AND MANAGER OF UPLIFT MEDA I, LLC
TN LIEU OF MEETING

This Censent is dated offective as of the date first written above, and may be
executed in counterparts and delivered by facsimile or pdf emall,

BETTER LIPE MEDIA, INC. {(as a
Member)

By
WName:
Title:

UPLIFT MEDIA L, LLC

Lythoott & Cuglpfmy us M'magmg,
\!iﬂmbe;/

By: LA Lo
Nm x{* Michael I\tthcom
e ot T /}uf"f}!v/gf"*"
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EXHIBIT A

Assef Purchase Agreement

(See atiached)

TRADEMARK
REEL: 005206 FRAME: 0930



ASSET PURCHASE AGREEMENT

THIN ASSET PURCHASE AGREEMENT (“Agreement ") is made and entered into this
13 day of Pebruary, 2008, by and among Uphift Media L LLC, a Delaware limited Bability compaay
(UMI™), and Uphift Media I, LLC, & Delaware Himited liability company {each, a “Seller”, and
collectively, the “Sellers™), and R & L Publishing, Lid., a Texas Hmited partnership { *Parchaser ™.

WHEREAS, Sellers are engaged in the business of developing, prodacing and distributing
media and marketing materials, inchuling Clx and DVDs, related to the personal development
industries (the “Basiness™). For avoidance of doubt, the Business does not encompass UM s action
sports video business or its relationships and contracts with Montel Willians and his companies,

WHEREAS, Scllers desire 1o sell to Purchaser and Purchaser wishes 1o purchase from
setlers, substantially all of the assets, properties, rights and el of Sellers relating to the Business,
uporn the terms and conditions of this Agreement.

NOW, THEREFORE, the parties hevete, intending to be legally bound hereby, agree as
follows:

ARTICLE

Purchawe and Sale of the Assets

1.1 Purchased Assets. Atthe Closing (as defined in Section 3.1 below) Sellers shall sell,
convey, transter, assign and deliver (o Purchaser and Purchaser shall purchase from Sellers, free and
clear of all hiens, mortgages, pledges, seourily interests, claims for unpaid royaliies, assessments,
restrictions, encumbrances, product refirn Hahilities and charges of every kind incloding sales and
any other taxes (collectively, “Lisps ™), on the terms and subject to the conditions set fouth in this
Agreement, all of the video propertiss owned by the Business, including but not imited to, those
described on Schedule 1.1 these assets shall include all raw tootage, masters and various pradoced
tormats (2.g. web movie clips); all of the customer lists/data bases and Ezine customer listsidaty
bases of the Business: all of the URL s, Websites and content and the online store and all related
telephone numbers owned by the Business, including but not limited to those terms deseribed an

dule 1.1.2 and the video stage set
(eollectively, the “Purchased Asseta ™). In addition, Sellers hereby assign to Purchaser all of their
rights, title and Dterests in, to and under; {11 the talent/content contracts, including but not limited to,
those described on Schedule 1.1.3; and (i) the disteibution agreements described on Scheduls 114

{collectively, the “Purchased Condracts™).

b

e

ARTIHLE R
Purchase Prive

2.1 Purchase Price. Inconsideration for the Purchased Assets and Purchased Contracts,
Purchaser shall deliver to Sellers the amount of Six Hundred Fifty Five Thousand Dollars ($655,000)
{the "Purchase Price”) and assume the Habilities set forth in Section 2.3 below. The Purchase Price
shall be paid as follows: (i) Five Hundred Thousand Dollars (8500,000) shall be payable at Closing
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{as defined below); and (i) the remaining Ouve Hundred and Fifty Five Thousand Doltars ($155,000)
shall be paid by Purchaser immediately upon receiving from Sellers the Video Masters and inventory
inchaded in the Purchased Assets. The Purchase Price shall be paid by wive transfer to the accounts
designated by Sellers ay set forth on Schedole 2,14, Sellers shall allocate  the Porchase Price
between themselves; #t being acknowledged and agreed that Scllers, jointly and severally, hereby
agree to ndemnily andd hold Purchaser harmiess from and apainst any and all Hability, loss, cost,
danage andfor expense (including, without Himitation, reasonable attorneys’ fees and costs) with
respect to such allocation and/or any distributions of the Purchuase Price. The Purchased Assets do
not include the Excluded Assets set forth ou Schedule 218,

2.2 Limifed License. Purchaser grauts to Sellers a Hmited, rovalty-free license, for g
period of Three Hundred and Sixty-Five (363} days after the Closing, to sell the existing inveniory
{as of Febroary 14, 2008) of the Purchased Assets contained on the products Dollars & Sease,
Building Healthy Family, Better Sex & Relations and Monitel Living Well 7 Dise Set provided that
such nvertary is sold only as a divect response with a mininnm SRP of $29.93 each or a8 a premium
bundled with other products. Sellers will retain all revemue derived from such sales. Any of such
inventory remaning after 365 days (oot sold) will be destroyed by Sellers.  Sellers will be
responsible for the payinent of any talent royalies related 1o the sale of these products,

2.3 Assumed Liabilities and Indemmification. Porchaser will assume ouly Sellers”
obligations and Habilities avising after the Effective Time under the Parchased Contracts {except (o
the extent any of such Purchased Contract are Mon-Assignable Rights (as defined in Schedule 2,101
and obligations and labilities related to Purchaser’s ownership of the Purchased Assets and
operation. of the Business after the Effeetive Time (the “Assamed Liabifities™). Sellers will
indemnify and bold harmless buyer from any suits, Habilities and obligations of the Business and the
Purchased Assets refating to the period priorto the Effective Time, including, withoo! itation the
Habilities and obligations set forth in Schedule 4.1.3 antached hereto and the matters set forth in
Schedule 4.1.6 attached hereto.

24 Non-Assignable Righis, Purchaser shall cooperate with Seller in obraining any third
party consents required o fransfer the Purchased Assets to Purchaser, including the provision of such
information of Purchaser as may be seasonably requested by such third parties in the context of their
review of requests for consent. I the event of any Non-Assignable Right, Sellers will follow the
reasonable divections of Buyer in order to provide Parchaser with the benefits ander any Non-
Assignable Right as if such Non-Assignable Right was included i the Purchased Assats.

ARTICLE I}
Closing; Closing Conditions; and Covenants
31 Tihmeand Place of the Closing, The closing of the transactions contemplated by this
Agreement (the "Closing ™) shall take place at the offices of Purchaser, 200 Swisher Road, Lake

Dallas, Texas, on Febroary 15, 2008 {the “Closing Date™), The Closing shall be deemed 1o have
occurred at 12:01 aam. on the Closing Date (the “Effective Time™).

32 Other Obligations of Sellers, Scllers bereby agree as follows:
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323 Sellers agree to pay all content provider rovalties 1o respect of the Busingss
due and payable as of the Effective Thne,

322 Sellers agres that any product returned from costomers after the Effective

.Tiﬂ'l{f‘.» \YJM E‘rC (;ii"-ﬁﬂ'{)\;’{fd; lt b(‘:‘-i‘f} 3T ‘{i I:lﬂd Li‘{.‘t(.i‘t';’-TSi'QG('; f.l'i{'ilf» i.ii](';ﬁ‘-f 0 C.ii‘{?-ul'i.'iSt%iﬂ{?{:‘-S Vvﬁiﬁ Ry (‘51}{3?}
E & K
§'§:‘1{.¥'§.ﬂ€3d _}:;?I'O(‘hi@':fﬁi b@ %\)Ed

333 Bffective as of the Bifective Time, Sellers will terminate all the distribution
agreements associated with the Buainess, except those Hsted on Schedule 113, Sellers agree that
any cash they receive from sales of Purchased Assels or any derivative thereof that occurred after the
Effective Time will be promptly remitied to Purchaser.

3.3 Deliveries by Sellers. At the Closing, Scllers shall deliver to Purchaser the
following:

3.3.1  the Purchased Assets;
332 arclease of the Porchased Assets from each Security Agreement identified on

schedule 4. 1.3 wttached bereto, each of which releases shall be i form and substance reasonably
satisfactory to Purchaser;

333 a Assignment, Assumption awd Bill of Sale, in substantiaily the form of
Exbilat A, attached hereto, executed by Sellers:

334 foreach Seller, seertificate from the Secretary of State of Delaware, providing
that such Seller is in existence and in pood standing in the State of Delaware; and

335 for each Seller, u copy of the resolutions of such Seller’s mansgers and
members, approving the transactions contemplated by this Agreement on behalt of such Seller.

ARTICLERY
Hepresentations and Warranties

4.1 Representations and Warranties of Sellers. Scllers, jointly and severally, hereby
represent and warrant as follows:

441 Organization, Powsr and Autherity, Bach Seller is duly organtred, validly
existing and in good standing under the laws of the State of its formation, and has all reguisite
organizational power and avthority o enter into this Agreement and all other agreements
contemplated by this Agreement and to perform its obligations hereunder and theveunder.

4.1.2 Due Authorization; Binding (bligation; Ne Conflets. The execution,
delivery and performance of this Agreement by Sellers and the consummation of the transactons
contempiated by this Agreement have been duly authorized by ull necessary organizational action of
each Seller. This Agreement has been duly executed and delivered by sueh Seller and i a valid and
binding obligation of such Seller, enforceable in accordance with s terms. Neither the execution
and delivery of this Agreement by Sellers nor the consunmmation of the transactions contemplaied
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thereby will: (1) contravens any provision of the constituent documents of Sellers; or (1) violate or
conflict with any tederal, state or local law, statute, ordinance, rule, regulation or any decree, writ,
wjunction, judgment or order of any conrt or administrative or other governmenidl body or of any
arbitration award whicl is sither apphicable to, binding upon or enforceable against Sellers,

4.1.3  Owrership of Purchased Asseds, Selles are the sole owner of the Purchased
Assets and own the Purchased Assets free and clear of all Licns, except as set forth on Schedule
4.1.3.

4.3.4  Proprietary Rights. (1) Sellers owns all right, title and interest in and o all of
the proprivtary rights owned by Sellers and included in the Purchased Assets (the “Purchased
Proprietary Rights™) () Sellers have not received notice of any olaim by any third party asserting
the invalidity, abuse, misuse, or unenforceability of any of the Purchased Proprictary Rights, and to
Sellers” knowledge there are no grounds for the same: (1) as to the Parchased Proprictary Rights,
Setlers bave not recerved a notice of counflict with the asserted rights of others within the fast five
vears; and (1v) to Sellers’ knowledge, the conduet of the Business bas sot infringed auy proprietary
rights of others,

4.1.5  Bilatus of Porchased Contracts, (1) No Porchased Contract has, to Sellers’
knowledge, been breached or canceled by the other party and Sellers have no knowledge of any
anticipated breach by auy other party to any Purchased Contract, and (i) Sellers have performed all
the obligations required to be performed by them as of the date hereot in connection with the
Parchased Contracts and is not in defanlt under or in breach of any Purchased Contract, and to
Sellers” knowledge no event has occurred which with the passage of time or the giving of notice or
both would result 1 a defaull or breach thereunder,

416 Litigation. BExcoptasset forth on Schedule 4. 1.6, there are no actious, suils,
claims, govenmmental investigations or arbitration procecdings pending o, to Sellers” knowledge,
threatened against gither Seller or auy of the Purchased Assets, or which question the validity or
enforceability of this Agreement or any action conteraplated by this Agreement. There are ho
nutstanding vosatisfied orders, decrees or stipulations issued by any federal, state, local or foreign
judicial or adminisirative anthority in any proveeding to which cither Seller Is or was a party or
which apply to any of the Purchased Asses.

4.L7 Compliance with Laws. Sellers are i comphiance with alf faws, regulations
and orders applivable to the Business, Sellers have not been notified of any asserted past or present

fatlure to comply with any laws which failure to comply conld reasonably be expected to have a
material adverse effect on Sellers or the Purchased Assets and, 1o Sellers” knowledge, no proceeding

with respect to any such vielation is pending.

418 Nop-Contravention. The execution, delivery and performance by Sellers of
this Agreement do not and will not contravene or conflict with or constituie g viclation of any
provision of any law, regulation, judgment, injunction, order or decree binding upon or applicable to
Sellers.
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4,18 Finder's Feeo Sellers have not incurred any obligation for any finder’s,
broker’s or agent’s fee in connection with the transactions contemplated hereby.

2 Hepresentations and Warranties of Purcheser, Purchaser horeby represents and
warrants as follows:

4.2.1  Organization, Power and Authority. Purchaser is a limited partnership didy
organized, validly existing and i good standing under the laws of the State of i formation, and hag
all requisite organizational power and authority to enter into this Agreement and all other agreements
contemplated by this Agreeroent and to perform its obligations bercunder and thereunder.

4,22 Due Aunthorizafion; Rinding QObligation; Ne Conflicts. The execution,
delivery and performance of this Agreement by Purchaser and the consunmation of the fragsactions
contemplated by this Agreement ivve been duly suthorized by all necessary organizationad action of
Purchaser. This Agreement has been doly exeonted and defivered by Purchaser and is & valid and
binding obligation of Purchaser, enforceable in accordance with its terms. Neither the execution and
delivery of this Agreement by Purchaser nov the consummation of the transactions contemplated
thereby will: (1} contravene any provision of the constifuent docoments of Purchaser; (it) violate or
contlict with any federal, state or Ioeal taw, statate, ordinance, rule, regulation or any decree, writ,
punetion, judgment or order of any court or administrative or other governmenial body or of any
arbitration award which is etther applicable to, binding npon ovenforceable against Porchaser; or (i)
conflict with, result in any breach of or default {or an event which would, with the passage of time or
the giving of notice or both, constitude a defauit) under any contract, agreement, fease, license or
other wsiroment which is either binding upon or enforceable against Purchaser,

ARTICERE VY
Miscallnnecus

5.3 Entire Agreement. This Agresment, incloding the Schedules and Exhibits attached
bereto, and all other documents delivered at the Closing in connection with the fransactions
comtemplated herein, contains the entive agreenent of the parties heveto with respect to the purchase
of the Purchased Assets, and supersedes all prior understandiogs and agreemenis (oral or written) of
the parties with respect to the subject matter hereof,

5.2 Goveraing Law. This Agreement shall be governed by and construed in aecordancs
with the laws of the State of Texas without regard to conflicts of laws principles.

83 Severability. If any term or other provision of this Agreernent is invalid, illegal or
incapable of heing enforced by any rule of Taw or public policy, all other conditions and provisions of
this Agreement shall nevertheless remain in foll force and effect 5o long as the economic or legal
substance of the pansactions contemplated by this Agreement is pot affected in any manner adverse
to any party. Upon such detenmination that any term or other provision is jnvalid, iHegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement

50 a3 to effect the original intent of the parties as closely us possible i an acceptable manner to the
end that the transactions contemplated by this Agreement are fulfilled to the greatest extent possible.
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54 Expenses. All costs and expenses incurred in conpection with this Agresment and
the transactions contemplated by it will be puid by the party incurring the same.

88 Execution in Counterpart. This Agreement may be executed in any number of
connterparts and delivered by facsimile or pdfemail, sach of which shall be desmed an oviginal, bt
all of which taken together shall constitute one and the same strument.

(rigacture page follows)
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[Signature Page fo Asset Purchase Agresment]

IN WITNESS WHEREQF, the undersipned have caused this Agreement to be duly
executed as of the day and vear frst above written.

UPLIFY MEIA L LLC

By: Uplift Media | Partners, LLC, s
Manager

By: Lythcott & Company, its Mavaging
Member e

:; , .\\\
/ ..... »

K _w f;’ [
B‘v f/{ix \wfwf:'{r’{', (,ai

w\hme Richasd L\ifthf:eﬂ - ‘
Title: prighu oy Apig"

o

UPLIFT MEDMA I LLO

By: Uplift Media I Partoers, LLC, ifs
Manager

By: Lytheott & Company, its Managing

Member : e
,V'""f y -~ '\‘;\A\
e i «/ TN
/"“’ \
AN W X
VCHr ./ i

AN ey
B}r L//[’L’t 3‘ f, & /x e’/ s ,.‘0" ”""C /",
Nazne Michael LvihécrtlL e ’
'/T!ﬂ 50 oA ‘h‘“{f“t' ¢

R& L PUBLISHING, LTD,

By

Srosrt Tobmson, [edd title]

3Q03088v.A
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[Signature Page to Asset Purchase Agreement]

IN WITNESS WHEREQF, the undersigned bave caused this Agrecment to be duly
exceuted as of the day and year first above written.

UPLIFT MEDIA L LLC

By: Uplift Media I Partners, LLC, its
Manager

By: Lytheott & Company, its Managing
Member

By
Mame: Michael Lythcott
Title:

UPLIFT MEDIA IL LLC

By Uplift Media [ Partners, LLC, its
Manager

By: Lythcott & Company, its Managing
Member

By:
Name: Michael Lytheott
Title:

R & L PUBLISHING, LTD.

By: i i
FAE .
“Stuart Johnson, [add titde]

AR AR A AR o =
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3 Fa sy B3 e

Mame

David Batstone

Las Brows

Jack Canfigld

D, Ann Corwi
Stephen Covey

Gary Coxe

Hale Dwaskin

Keith Ferrazai

P, Lats Fraoked
Chris Freytag

Teffrey Gitomer

D, John Gottman
Jehn Gray

Gay & Kathdyn Hendricks
Lang Holstein & David Taylor
Tom Hophins

. Hilda Huicherson
D, Meg Jardan

Dy, Lyone Keoney
Pavid Kirsch

Loretia LaRoche
Harvey MacKay
T Peterg

Daniel Fink

Connie Podesta
Nido Qubein

Tom Rath

Fim Rohin

Tin Sanders

Terry Savage

Morrie & Arlesh Shechtman
Terd Sjodin

Stewart Hmery & Mark Thompson

Brian Tracy
Denis Waitley
Denin Waitley
Mukiple

Kew Blanchard
Kathy Pegl
Rudy Ruattiger

B0 4

SCHEDULE 11

Yiden Properties

Sewing the Corporate Soul

Stepr Inte Your Greatness

The Success Pringipley

The Child Connection

The Kl Habir

Golng Beyowd Fostiive Thinking

Letting Go, The Sedona Method

Never Eai Alone

What Poyerfil Women Know

Move To Lose

How to Neot Buck ar Sales

Making Marelage Work

Bevord Mars & Yenus

Lagting Love

Great Sex ar Any Age

Maxrering the Art of Selling

A Women's Guide to Better Sex

Listendng to Hie World

Parenting Fxsentials

Fimess Thar Fiw

Life to- Mot g Stregs Releearsal

Chisell, OGutmanage, Cutmotivare. Compeiition
Re-bnagios!

A Whole New Mind

Life Would Be Easy If It ... Qther Peaple
How to Ger Anvihing You Wang

How Full Is Your Racker?

Living an Excepilonal Life

The Likeability Factor

Hene Much Meney £ You Nead 10 Retive?

e

New Sedes Speak

Success Built Te Last

Secrets of Self-Made Millionaires
Winning: I0's Al In Yoir Head
Raising - Confident Kidz

Wired o Win Buiulle
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SUHEDULE L1

Listing of URE s, Web Sites and Telephone Mubery

DomainNams ExpirationDate Status
BETTERLIFE.NET AR08 1319 Active
BETTERLIFEACADEMY, BIX SN0 16 EY Active
BETTERLIFEACADEMY.COM S/223/2008 812 Adtive
BETTERLIFEACADEMY . NET G208 B:11 Active
BETTERLIFEBLOG.COM JFTIIC0E 1543 Agtive
BETTERLIFERQUKS. BIZ QI3 2008 1659 Agtive
BETTERLIFEBUQRS NEY G220 §111 Active
BETTERLIFECOATHES LOM B/IE/3008 1438 Active
RETTERLIFCEVENTS.BIZ QU24,20508 1658 Active
BETTERLIFEEVENTS.COM Y/22/008 8:03  Active
BEVTERLIFEEVENTS NET Q72342008 &3 Aclive
BETTERLIFELIVE.COM BA1G/2008 B:44  Active
BETTERLIFEMAGAZING COM Sf2E2008 8184 Active
BETTERLIFEMASHUP.COM 572872008 20134 Aclive
BETTERLIFEMEDIS.COM BE2010 131318 Active
BEYTTERLIFEMEDRIAGROUR.COM 22008 9118 Activa
BETTERLIFENEWSLETTER . COM QIAGS008 Tl Active
BETTERUFENEWSLETTER. NET ILO/A0DE 701 Antive
BETTERLIFEQNDEMAND, BTZ G/L72008 1559  Acdtive
BETTERLIFEONDEMAND.COM QPR32008 839 Active
BETTERLIFEONDEMAND MET QII2LI008 WD Antive
BETTERLIFEQNLINE.BIZ Q72008 185 Active
BETTERLIFEONLINE NET 82008 9139 Achive
BETTERLIFEPUBLISHING.COM 7483008 8144 Active
BETTERLIFERADIO.BIZ FIALSAONR 165 Adtive
BETTERLIFERADIO . COM DFRZ72008 8112 Active
BETTERLIFERADIQNET QA2A3008 111 Active
BETTERLIFEUNIVERSITY.BIZ GFRU2008 L EY  Active
BETTERLIFEUNIVERSITY.COM G208 87172 Active
BETTERLIFEUMNIVERSITY. NET QEE008 8111 Actiee

HDBALANCE.COM

Active

IG/23/2008 53

HOBODY COM Antive
HOCAREER . CGM Active
HDFINANCE. COM Active
HDLIFE.COM 41572008 1707 Active
HILIFE NET 1222008 0% Active
HOLIFE. TV /2372008 2:09  Active
HDUIFETY.COM AISIE008 1558 Agtive
HEWFERSONALFINANCE COM 33 Active
MDPERSPECTIVE.COM Active
HDPURPOSE.COM Aptive
HERELATIDNSHIPS.COM Active
HOSUCCESS.COM Active
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MYBETTERLIFE COM
ROADTOABETTERLIFE.ORG
THERSECRETS.COM
THERQADTOARETTERLIFE.ORG

Telephone Number  800-727-6689

SUB0RG4

B/I0/008 2238 Ackive
ZIL1S2008 2147 Active
352973008 3:0%  Active
FALLA2008 21:47  Active

TRADEMARK
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SCHEDULE 112

Inventory Listing

WNumber Peseription Cruantity

000 WIRED TO WIN TIN 20-DISC ]
1000 MAKING MARRIAGE WORK 28
1017 GREAT SEX AT ANY AGE DVD 7
124 LIFE IS NOT A STRESS REHEA 45
1154 MOVE TO LOSE 1 IRT2
2415 STHEP INTO YOUR GREATNESS 1133
2432 THE € HABIT: BFFECT TO GR 304
2439 GOING BEYOND THE POSITIVE THI 625
2446 GOING BEYOND MARS AND VE 1050
2453 MASTHERING THE ART OF SELLI 053
2460 QUTSELL, QUTMANAGE, OUTM 614
2477 REIMAGE! BUSINESS EXCEL 168
2484 LIFE WOULD BE BASY IFIT WE o
2481 HOW TO GET ANYTHING YOU 317
2507 LIVING AN EXCEFTIONAL LIFR $10
2514 NEW SALES SPEAK DVD 543
N 3726 WHAT POWERFUL WOMEN KN 674
4209 ETHICAL MARERTS 28
4484 HOW TO NOT SUCK AT SALES 44
721 HOW FULL 18 YOUR BUCKET 6854
%011 SAVING THE CORPORATE SQU 1454
8024 THE SUCCESS PRINCIFLES DV 25
8035 THE CHILD CONNECTION DVD 321
8042 LETTING GO DVD 1417
8059 SUCCESS BUILT TO LAST VD 1051
RO66 NEVER BEAT ALONE DVD 652
8073 LASTING LOVE DVD 1214
8080 A WOMEN'S GUIDE TO RETTER 1491
8097 LISTENING TO THE WORLD DV 1302
8103 10 STEPS CONFIDENT PARENT 1421
8110 FIENESS THAT FITS DVD 12358
%127 A WHOLE NEW MIND DVD 343
]134 THE LIKEABILITY FACTOR DVD $10
Q141 THE SAVAGE NUMBER 472
8159 THIS AINT YOUR PARENTS MA 1514
8172 WINNING: IT°% ALL IN YOUR HE 1374
R189 RAISING CONFIDENT KIDS DVD 894
8721 SECRETS OF SELF-MADE MILLY 1208

AON3080v.4 §Ei2-1 TRADEMARK
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SCHEDULE L13

Talent/Content Contracts

Name
Blanchard
Brown
Covey
4 foxe
5 Gray
6 Hopkins
7 MuacKay
8 Peters
Q Podesta
10 Cubein
it Rohn
12 Siodin
13 Frankel
14 Freyiag
15 Gottman
3¢ Holatein / Taylor
17 LaRache f Christianson
I8 Pegl
19 Rath
20 Ruetiger
21 Tracy
22 Batstone
23 Canfield
24 Corwin
25 Dwoskin
2f Forrazas
27 Hendricks
24 Hutcherson
29 Jordan
U Kenney
31 Kirsch
32 Piok
33 Sanders
34 Savage
35 Thompson
36 Covey {Coaching)
37 Cruise (Coaching)
38 {itomer {Coaching)
39 Gottman (Coaching)
44 Hilstein (Coaching)
41 LaRoche (Coaching)
42 Peters (Coaching)
43 Rath {Coaching)

LI O Sy

SOOROR0.S 5115 -1 TRADEMARK
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Sehedule 114

Distribulion Agresments

i America Duline, Ing,
2 Audible
3 Entrepreneuy
4 Lodgenet Enteriainment Corpoeration
8 Rammerer / {ermany
& Tionie [ § Korea
7 Ottade / Latin Awmerica
8 Westbooks / India
& Taiwan
i Bepelux
11 Portugal
12 Indonesia
SOUR080v.4 S1E3-1 TRADEMARK
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Schedule 2,1A

Paviment and Wive bostractions

Closing Payment of $5006,000:;

i Payee Wire lnstructions Amount
Deal World LLC Wireto: |

Wells Fargo Bank NLAL
Minngapolis, MN

Routing Mumber: 121000248
Aceount Number: 765-5022577

Credit to:

et World LIC

BIN 6§-15303282 $46,000.00
Beifter Life Media, Ing.

Banls

Excel Bank Minnesota

S50 France Ave. South

Edina, MKN 553410

ABA Routing No.: 091014898

Account Name: Messerli & Kramer P.AL
Trust Account No.: 210690

Reference: In trusi for Better Life Media, Inc. )
$4239 16858
Uplift Media I, LLC Wells Pargo Bank, NA -

Bank Address: 6635 Marsh Street, San Lans
Obispa, CA 93401

Wire Transter Dept Phone 1-888-384-8400

Account Name: Uplift Media I dba Better Life
Madia ‘
Address: 211 Tank Farm Road, San Luis
Obispo, CA 93401

Account Mumber; 875-9204426
Routing Namber: 21000248 $24.831.42
special Instructions: (f needed)

£500,000

SO030R0v 4 S113-1 TRADEMARK
REEL: 005206 FRAME: 0945



Final Payment of $185,600:

Payee - Wire Instructions Amount

Liplift Media |, LLC - Wolls Fargo Bank, NA

- Bank Address: 665 Marsh
Streed, San Luis Qbispo, TA
Q3401

Swift Code: WERIUS6S
Wire Trapsfer Dept Phone 1~
R¥8-384-8400

Account Nane: Uplift Media
H dba Better Life Media
Addresa: 211 Tank Farm
Road, San Luis Obispo, CA&
3401

Account NMurber: ¥75-
Q04426

Rounting Number: 121000248
Special Instructions: (i

neaded) §1

|
;]

5,000

Total {Closing aud Final
Payment)

FO55.000

SONINEOV.4 2 TRADEMARK
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Sehedule LB

Excluded Assels

The Parchased Asvets do not angd will not include the "Excluded Assets”, which are defived ax the
following:

(a) all royvalties and other sccounts receivable gocruing in respect f the Business
prior 1o the Effective Time;

(b any cash oy cash equivalents, marketable secarities or short-term investments
held by Sellers at Closing:

{¢) any bank deposils or baok accounts of Sellers as of Closing;

(<l amy rights (o any of Sellers’ claims for federal, state, loeal, or foretgn refunds
related to any fax for any period prior to the Effective Time;

{e) all insurance policies maintained by Sellers, snd all deposits (Including surplas
deposits and reserves) by Sellers in congection with insuwrance policies maintained by Seliers, and
(i1} all prepayments by Sellers on all insuranee policies maintained by Sellers for periods prior to the
Effective Time;

{f) all rights, claims, credits, causes of action or rights of set-off against third
parties relating to the Bxcluded Assels or any obligations or liabilities of Seller (excluding the
Assumed Liabilities), whether lgnidated or unliquidated, fixed or contingent;, and

(g} rights of Scllers pertaining 1o any property o asset used 0 or necessary (o or
that would atherwise be a part of the Purchased Assets or tsed in the Business, the assignment or
transfer of which to Buyer woudd reguise the consent of another person or require the madification of
any agreement of Sellers applicable thersta, in either case, i the consent or modification reguired for
such gssignment or transfer has not been obtained prior 1o Closing ov thereafter (the “Mon-
Assignable Rights™).

SO03030v.4 $1.13-1 TRADEMARK
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Schedule 403

Uxisting Livus

The following agreements contain security sucunibering the Purchased Assets, which
encumbrances will be removed at or prior o the Closing:

Bi.M Note

1. Security Agreement between Uplift Media I, LLC and Better Life Media, Inc. dated
seprember 16, 2008, securing Secored Promissory Note dated September 16, 2008 of
Uplift Media §, LLC to Beiter Life Media, lnc.

y
s

2 Security Agreement between Uplift Media 1, LLC and Better Life Media, e, dated
September 16, 2005, securing Secursd Promissory Note dated September 16, 2005 of
Ulplift Media |, LLC o Better Life Medi, Toe

Mangala and Deeson Loans:

[, Intereveditor Agreemeat, bebwenn Diesons Investments, Lid, (“First Lender™) and
Mangala Lid., LLC (¥Second Leader™), dated May i&'%‘h, 2007.
O . E o

3. Forbearance Agreement, between Deesons nvestments, Lid. ("Lender), Lytheott &
Co., LLC ("Lender’s Agent™), Uplift Media 1, LLE (“Debtar™), and Uplift Media 11,
LLC (“Guarantor Debtor™), dated March 23, 2007,

3. hecurty Agreement, between Uplift Media I, LLC, and Lythcott & Co., LLC for
Deesons lnvestments, Lad,, March . 2067

4. becurtty Agreement, betwween Uplift Media I, LLC and Lytheott & Co., LLO for
Deosons Tnvestments, Lid,, March |

5. Working Capital Loan and Security Agreemaent, arnong Deesons Investments Lad,,
Lytheoit & Co., LLC and Uplifi Media 1, LLC, dated February 9, 2006.

6. Amendment No, 1o Working Cupital Loan and Securily Agreement, among Deesons
Investmaents, Lad,, Lytheoit & Co., LLC and Uplift Media | LLC, dated Aogust 14,
2006.

7. Security Agreement, between Uplift Media 1, LLC and Lytheott & Co., LLC for
Deesous Investments, Lid., dated February 9, 2006.

8. Working Capital Loag and Security Agrecment, by and among Deesons Invesiments,
Lid. (Lender), Mangala Lid., LLC (Agent) and Uplift Media 1, LLC (Borrower), for
$1.026,000.00, signed March 23, 2007 and March 26, 2007,

9, Revolving Credit Promissory Note, between Uplift Media [, LLC (Borrower) and
Deesons Investiments, Lid., signed March . 2007 (wcomplete date), for
$1.026,000.00.

SR04 SL13. TRADEMARK
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10, Goarantee and Security Agreement, by Uplift Media 1T, LLC (Goarantory, in favor of
Mangala Lad,, LLE (Administrative Ageaty for Deesons Investments, Lad. (Lender),
executed March 23, 2007,

H, Working Capital Loan and Secarity Agrecment, by and among Mangala Lid., LLC
(Lender) and Uplift Media L LLO (Borower), executed March 23, 20007 and May {H,
2007, for $600,000.00.

12, Guarantes and Secority Agreement, by Uplift Media T, LLC (Guaranton), in favor of
Mangala Lid., LLC (Administrative Agent) for Deesons Investments, Lid, (Lender),
executed Marel 23, 2007,

13, Assignment and Assumption Agreement, between Deesons Investioents, Lid.
{Assignar), Maggala Lid, (Assignee) and Uplift Media 1, LLC (Borrower), effective
date August 14, 2006,
Video Action Sports:
I addition to the forgoing security intorests, Sellers are in Btigation with Video Action Sports,
Inc, and its principal, Jeff Reynolds, with respect to matters related to action sports video assets

puarchased by Uplift Media I from Video Action Sports. Those matters include the fallowing:

L Secured Promissory Note dated Joly 1, 2005 of Uplift Media I, LLC o Video Action
Sporis, Inc.

2. Security Agreement, duted July {, 2005, between Uplift Media 1, LLC and Video
Action Sports, Ing.
SO030S0V.4 2 TRADEMARK
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Sehedule 41,6

Litipation

Uplift Media I, LLC dba VAS Entertainment

Sellers are in litigation with Video Action Sports, Inc. and its principal, Jeff Reynolds, with
respect to matters relited to action sports video assets purchased by Uplift Media T from Video

Action Sparts, The parties bave currently suspended active Htigation while settlenent
pegetiations are in progress,

BLM Employment related matiers
Former Liplift Media f employees Linda Dombolt and Lori Nelson and former Uplift Media i

consuliant Tom Wisse have claimed amounts are due to them due under a retention bonas
agreement. The Company has reached a settlement.

SO030¥0v 4 Al TRADEMARK
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EXHIBIT A

Form of Assismuent, Assumption and Bill of Sale

{See attached document]

SOOR0RGY 4 B-1 TRADEMARK
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ASSIGNMENT, ASSUMPTION AND BILL OF SALE

THIS ASSIGNMENT, ASSUMPTION AND BILL OF sAaLk (the “fastrament”) is made and
effective as of Febroary
liability company, and Uplift Media I, LLC, a Delaware limited liability company (each, &
“Seller”, and collectively, the “Sellers™), and R & L Publishing, Ltd., a Texas limited partnership
{“Purchaser ). All capitalized terms not defined herein shall have the same meaning as set forth
in that certain Asset Purchase Agreement, of even date herewith, by and among Sellers and
Purchaser {the "Purchase Agreement”).

Now, THEREFORE, in consideration of mutual covenants contained herein and for other
good and valuahle consideration, the receipt and adequacy of which are hereby acknowledged,
the parties hereto hereby agree as follows:

i Sellers do hereby sell. transfer, assign, convey and deliver unto Purchaser all of
Sellers’ right, title and interest in and to all of the Purchased Assets. 1t is expressly understood
that this instrament is intended solely to restate, and not in any mamner o amend, modify,
enlarge or limit any warranties or agreements contained in, the Purchase Agreement and each of
the covenants, agreements, representations and warranties, and indemnities contained therein
with respect to the Purchased Assets is bereby incorporated by reference as if set forth herein in
fall.

2. Sellers hereby assign, sell, transfer and set over to Purchaser all rights, title,
benefit, privileges and interest of Sellers in, to and under the Assumed Liabilities, and Purchaser
hereby assumes and agrees to discharge when due the Assumed Liabilities.

3. The assignment, transfer, acceptance, covenants and assumptions contained above
shall bind and inure to the benefit of Sellers and Purchaser and their respective successors and
assigns.

4. From time to time at the request of Purchaser, Sellers shall, without further

consideration, execute and deliver to Purchaser such instruments of conveyance, twansfer,
assignment and conlirmation and take such other action and/or authorize Purchaser to take such
action, as Purchaser may reasonably request in order for Purchaser to obtain the full benefit of
the transfer of the Purchased Assets from Sellers {o Purchaser.

5. This Instrument nay not be changed, modified, discharged or terminated orally or
in any other manner than by an agreement in writing signed by the parties hereto or their
respective successors and assigns.

6. This Instrument shall be construed in accordance with, and governed m all
respeets by, the faws of the State of Texas without giving effect to any cheice of law principles
that would result in the application of the kaws of & ditfferent state.

7. The terms of the Purchase Agreement, including Sellers’ and Purchaser’s
representations, warranties, covenants, agreements and indemnities relating to the Assumed
Liabilities, are incorporated herein by this reference. Each Seller and Purchaser acknowledges

5026364v.) J TRADEMARK
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and aproes that the representations, warranties, covenants, agreements and indemnities contained
in the Purchase Agreement shall not be superseded hereby but shall remain in foll foree and
effect to the full extent provided sherein. In the cvent of any conflicy or inconsistency between
the terms of the Purchase Agreement and the terms bereof| the terms of the Purchase Apreemeant
shall govern.

8. This Instrument may be exseated in any number of counterparts and each such
executed counterpart shall be deemed to bean origingl insteument, but all such executesd
counterparts together shall constitite one and the same fostrument, and each instrument shall be
deemed {0 have been made, exceuted and delivered on the date first hereinabove writlen,
irrespective of the time or thoes when the same or any counterparts thereof may have actually
been executed and delivered. This Instrument may be executed by facsimile in one or more
counterparts, sach of which shall be desmed an original, but all of which together shall constitute
one and the same instrament.

Iy WiTness WHEREOF, this Instriment has been executed by a duly authorized officer
of Purchaser and of zach of the Sellers,

UPLIVT MEDIA L 1LC

By Uplift Media | Partners, LLC,
its Manager

By: Lytheott & Company,
its Manduncf Mr;mbw

i
4

By: N ﬁﬂgf //

I
{lm.h'iﬁ Lyth il
(ﬂ{("{"‘iiﬂf bl uts 2 \/'

UPLIFT MEDIATL LLC

By Uplift Media I Partners, LLE,
ity Manager

By: Lytheott & Company,
ity Mfm\z ing Member ;

o Tl D)
l?‘f;chdetL tmmt {’Fnk
Al gt } e 9«‘»’\/'*'

R & L PUBLISHING, LTD.

By o
Stuart Johnson, [add title]

30763683 2
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RECORDED: 12/13/2013

and agrees that the representations, warranties, covenants, agreements and indemnitics contained
in the Purchase Agreement shall not be superseded hereby but shall remain in full force and
effect to the full extent provided therein. In the event of any conflict or inconsistency beiween
the termas of the Porchase Agreement and the terms hereof, the terms of the Purchase Agreement
shall govern,

8. This Instrument may be execnted in any nwnber of connterparts and gach such
executed counterpart shall be deemed to bean original instrwment, but all such executed
counterparts tegether shall constitnie one and the same instrument, and each nstrument shall be
deemed lo have been made, executed and delivered on the date first hersinabove written,
irrespective of the time or times when the same or apy connterparts thercof may have actually
been executed and delivered. This Instrument may be executed by facsimile In one or more
couterparts, sach of which shall be deswed an original, but all of which together shall constitute
one and the same wstrament.

I Wrrness Waerear, this Instrument has been executed by a duly authorized officer
of Purchaser and of each of the Sellers.

UPLIFT MEMA L, LLC

By Uplift Media I Partners, LLC,
its Manager

By: Lythcott & Company,
its Managing Member

By:

Michael Lytheott, {Title]

UPLIFT MEDIA 1L, LLC

By, Uphift Media I Partoers, LLC,
its Manager

By, Lytheott & Company,
ity Managing Member

By:
Michael Lytheott, {Title]

R & L PUBLISHING, LTH.

By: | oL
Stusrt Johuson, |add tithe]
3026364 3 .
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