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IN THE URITED STATES PATENT AND TRADEMARK OFFICE

Trademark: LOANTEK
Reg. No.: 2,168,828

DECLARATION OF ADAM STEIN

I, Adam Stein, make the following declaration under penalty of perjury:

I am over the age of 18 and competent to testify to the matters contained in
this declaration. 1 swear under penalty of perjury that all of the matters in this
declaration are true and correet. T make the following representations with my own
personal knowledge and for all purposes allowed by law,

2

From 2012 to the present, { have been the Chief Executive Officer of the

company doing business as Loantek. | make this declaration on behalf of myself

and on behal{ of Loantck.

Throughout this time, 1 have had personal knowledge of the corporate

agreements that have altered the corporate status, structure, and/or ownership of
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the company doing business as Loantek.

Originally, a company called IMOS Holdings, Inc., a Washington
corporation, did business as “Loantek,” enjoved trademark rights in the mark
LOANTEK, and owned the federal trademark registration for the trademark

LOANTEK, Reg. No.: 2,160,825,

IMOS Holdings, Inc. entered into a Contribution Agreement on June §,
2011, in which it contributed all of its assets to Integrated Mortgage Origination
Systems, LLC, a Washington limited liability company. This agreement is attached
hercto as Exhibit A, The assets included in this Contribution Agreement included
the rights and registration for the LOANTEK irademark Reg. No. 2,160,825,

0.

Accordinglv, Reg. No. 2,160,825 was assigned from IMOS Holdings, Inc. to

Integrated Mortgage Ovigination Systems, LLC, on June 8, 2011 by operation of

the Contribution Agreement.

~3

.

On February 7, 2013, Integrated Mortgage Ongination Systems, LLC

merged with LoanTek, Inc., an Idaho corporation. This merger was recorded in a

P

TRADEMARK
REEL: 005742 FRAME: 0077



Statement of Merger filed with the ldaho Secretary of State and attached hereto as
Exhibit B.
8.

This merger caused the assignment and transfer of the rights and registration
for the LOANTEK trademark Reg. No. 2,160,825 [rom Integrated Mortgage
Origination Systems, LLC 1o LoanTek, Inc on February 7, 2013.

g.

On June 1, 2015, the LOANTEK wademark Reg. No. 2,160,825 was
assigned from LoanTek, Inc. to Bankrate, Inc., a Delaware corporation, pursuant o
an assignment agreement (attached hereto as Exhibit €, which was part of an
overall asset purchase agreement.

10.

Accordingly, trademark Reg. No. 2,160,825 is presently owned by Bankrate,
Inc.

1.

The undersigned, being hereby warned that willful false statements and the
like so made are punishable by fine or imprisonment, or both, under 18 U.S.C
S1001, and that such willful false statement may jeopardize the validity of this

document, declares that she is properly authorized to execute this document on

fd
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behalf of the owner, and all statements, made of her own knowledge are true and

that all statements made on information and belief are believed to be true.

o
Adam SNemn

,; i/ , //7 - L l{,.} o ff’f;'/
N ff:;?w‘f gl
Date ¢
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EXHIBIT A
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CONTRIBUTION AGREEMENT

This Contribution Agreement {this “Agreement”), dated as of June 8, 2011 (the
“Effective Date™), is by and between IMOS Holdings, Inc., a Washington corporation formerly
known as Integrated Morigage Origination Systems, Inc. (the “Corporation™), and Integrated
Mortgage Origination Systems, LLC, a Washington limited liability company {the “LLC™).

A, The Corporation was formed on July 10, 2008 and, since its inception, has
engaged in the business of providing lead generation and exccution tools to mortgage originators
{the “Business™).

B. The board of directors and shareholders of the Corporation and the initial manager
of the LLC desire to conduct the Business and raise equity financing as a himited liability
company under the laws of the State of Washington.

The parties agree as follows:

1. Contribution of Assets. As of the Effective Date, the Corporation hereby
contributes, assigns, transfers and conveys to the LLC all right, title and interest in and to all
assets used, held for use or useful in the operation of the Business, whether tangible or
intangible, and wherever located, that are owned or leased by the Corporation or in which the
Corporation has any right, title or interest (collectively, the “Confributed Assets”). The LLC
hereby accepts the Contributed Assets from and after the Effective Date.

2. Assumption of Liasbilities. As of the Effective Date, the Corporation hereby
assigns to the LLC all of the Corporation’s rights and obligations in, 10 and under all liabilities in
incurred in the operation of the Business. The LLC hereby accepts the assignment of such
Hiabilities and assumes all obligations thereunder from and after the Effective Date.

3. Issuance of Membership Interests. In consideration for the Contributed Assets,
the LLC hereby issues 1,800,000 Common Units of the LLC to the Corporation. The
Corporation shall execute a signature page to the Operating Agreement of the LLC and become a
member of the LLC. The Corporation acknowledges and agrees that the Common Units of the
L.LC are subject to the terms and conditions of the Operating Agreement of the LLC.

4. Representations and Warranties. The Corporation hereby represents and warranis
to the LLC as follows:

{(a} The Corporation understands that: (i) the Common Units of the LLC have
not been registered under the Securities Act of 1933 ({the “Act™) or any state securities laws,
based upon an exemption from such registration requirements for limited offers and sales
offerings under the Act and relevant exemptions under applicable state law; (ii) the Common
Units of the LLC are and will be “restricted securities”, as that term is defined in Rule 144 of the
Rules and Regulations promulgated under the Act; (iii) the Common Units of the LLC may not
be sold or otherwise transferved unless thev have been first registered under the Act and
applicable state securities laws, or unless exemptions from such registration provisions are

{03636957.D0C; 1 }
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available with respect to said resale or transfer; (ivy the LLC is under no obligation to register the
Common Units of the LLC under the Act or any state securities laws, or to take any action to
make any exemption from any such registration provisions available; and {v) the Common Units
of the LLC may bear a legend to the effect that the transfer of the securities represented thereby
is subiect to the provisions hereof.

(b)  The Corporation is acquiring the Common Units of the LLC solely for its
own accounts, for investment purposes only and not with a view to resale or distribution.

5. Condition of Assets. The LLC acknowledges and agrees that the Contributed
Assets are being contributed, assigned, transferred and conveyed to the LLC in their “AS IS”,
“WHERE 18" and “WITH ALL FAULTS” condition, as existing on the Effective Diate, without
any representation or warranty whatsoever of any kind made by the Corporation.

6. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their successors and permitted assigns.

7. Entire Agreement. This Agreement contains the entire understanding of the
parties hereto with regard to the subject matter contained herein or therein, and supersedes all
prior agreements or other understandings between or among any of the parties hereto.

8. Governing Law. This Agreement shall be govermned by and construed in
accordance with the internal laws (as opposed to the conflicts of law provisions) of the State of
Washington.

9. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which counterparts together shall constitute
one agreement with the same effect as if the parties had signed the same signature page.
Signature pages delivered by facsimile or electronic mait shall be treated as originals.

[Signature Page Follows]

{O1636957. DO }
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. . . . . e
This Agreement is dated as of the Effective Date. (( e fzf /-“ /r
~

mommﬁ)mg?/ INC.7

/,j/s:,

‘I{Im:ne Adam Stem

e

Title:  President

INTEGRATED MORTG.
wwmﬁs LLC /)

f

By: :'{ "_‘."."!V -’:{’ff ; ; -
L ‘f" V {. f‘/ )
Name: Adam Stein

GE ORIGINATION-

Title:  Manager

{01636957.D0C:1 }
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EXHIBIT B
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FiLED EF‘FE&?G’F’WE

STATEMENT OF MERGER
MERGING 3 es ,
INYEGRATED MORTGAGE ORIGINATION SYSTEM, LLg, ~ 7 P 2: 5,
a Washington fimited lability company, ety 0
WITH AND INTO IEOF it
LOANTEK, INC. '

an ldaho corporation

Pursuant to §30-18-205 of the Idaho Entity Transactions Act (IETA), the following
Statement of Merger is executed and filad with the ldaho Secretary of State on behalf of each of
LoanTek, Inc., an ldaho corporation (“LoanTek’), and Integrated Mortgage Origination System,
WG, a Washington limited liability company (“IMOS”):

1. An Agreement and Plan of Merger (the “Merger Agreement”) providing for the
merger of IMOS with and into LoanTek {"Merger”) has been duly authorized and approved by
the dirsctors of LoanTek in accordance with §30-18-203 of the IETA, and by the members and
managers of IMOS in accordance with §25.15.415 of the Revised Code of Washington (“RCW™).

2. Pursuant to the Merger Agresment and in accordance with IETA and RCW,
IMOS is merged with and into LoanTek, with LoanTek being the surviving company in the
Merger {the “Surviving Company’).

3. The Articles of incorporation and the Bylaws of LoanTek as in cHfective
immediately prior to the Merger will continue in full force and effect as the Articles of
Incorporation and Bylaws of the Surviving Company,

4, The Merger will be completed by filing this Statement of Merger with the Idaho
Secretary of State pursuant to [ETA and Adicles of Merger with the Washington Secretary of
State pursuant to the RCW and will be sffective as of February 8, 2013.

(Signature(s) on following pags(s).}

1DGHD SECRETARY OF STATE
@2/@7 /2613 85:88

fh: 1979336 CT: (72899 Bi: 1359281

{6 3.8 = 30.80 STHT NERGE & 2

STATEMENT OF MERGER - 1 18 2.88 = 20,88 EXPEDITEL # 3
{idaho Secretary of State) @ / ? 27 R0%
45950.0002. 55700181
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figination System, LLC

By > 7V L
Adam Stein, Manager
LoanT e,
B M 2 L
m Steifs, Prosiddnt
STATEMENT OF MERGER - 2
{idaho Secretary of State)
SEROI002 SST001R
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Execution Yersion

TRADEMARK ASSIGNMENT
June i, 20158

Effective as of the date set forth above at 12:00:01 am. Mountain Time, for good and
valuable consideration, the receipt and sufficiency of which arve hereby acknowledged, LoanTek,
Inc., an Idaho corporation (“Assignor’™), pursuant to the termis of that certain Asset Purchase
Agreement (the “Asset Purchase Agreement™), by and among the parties listed therein and dated
as of the same date as this Trademark Assignunent, hereby sells, wansfers, assigns, releases, and
sets over o Bankrate, Inc., & Delaware corporation ("Assignee™), all of i#ts worldwide rights, title
and interest {whether individually or jointly held) in and 1o all of its trademarks and service
marks, names and logos included in the definition of Purchased Assets (as such term is defined
in the Asset Purchase Agreement), including, but not limited to, those set forth on Scheduie §
attached to this Trademark Assignment, and any pending applications or registrations with
regard to the foregoing (collectively, the “Marks™). any renewals or exiensions of such
applications and registrations, and all rights therein and thereto in any country or locality
worldwide, together with the goodwill of the LoanTek Business (as such term is defined in the
Asset Purchase Agreement) in connection with which the Marks are ased and which is
symbolhized by the Marks and the right to recover damages and profits for past, present, or future
infringements or unauthorized uses thereof, with the right to sue for and collect the same for its
own use and enjoyment, and for the use of its successors, assigns, or other legal representatives,
as fully and entirely as the same would have been held and enjoved by Assignor if this
assignment had not been made.

Assignor agrees 1o execute and deliver at the reasonable request of Assignee, any papers,
instraments and assignments necessary or desirable 1o vest in Assignes all of Assignor’s rights,
title and interest in and to the Marks as well as the apphceations and registrations and any
renewals or extensions of any applications and registrations for such Marks and/or to provide
evidence to support such assignment in the event such evidence is reasonably necessary.

Nothing in this Trademark Assigmment, express or implied, ts intended to or shall be
construed to modify, expand or limit in any way the rights of the parties under, and the terms of,
the Asset Purchase Agreement. To the extent that any provision of this Trademark Assignment
conflicts or s inconsistent with the terms of the Asset Purchase Agreement, the Asset Purchase
Agreement shall govern, inchiding with vespect to the enforcement of the rights and obligations
of the parties to this Trademark Assignment. This Trademark Assignment is inlended only to
effect the transter of the Marks as contemplated by the Asset Purchase Agreement. This
Trademark Assignment shall be subject to the provisions of Article VI of the Asset Purchase
Agreement, mutatis mutandis.

[Remainder of Page itentionally Lefi Blank{

WPE_AUTIVE 63407492
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IN WITRESS WHEREQFE, Amgmr hm excowted this Trademark Assignment to be
gffective as of the date first set forth above.

ASSIGNOR:

Name: Adars Stetns
Tide: President and Chief Exccutive Officer

STATE oF ¥

Saoe S Nener’

COUNTY OF

Before me, the undersigned, a Notary Public in and for the County snd State aforesaid,
personally appeared Adam Stein, with whom I am personally acquainted (or proved {o me on the
basiy of satisfactory evidence), and who upon oath acknowledged himself to be the President and
Chief Executive Officer of LoanTek, Inc., an ldsho corporation, and as such, being authorized so
1o do, executed, as applicable, the foregoing instrument for the purposes therein contained, by
siponing on behalf of such company.

Witness my band and seal, at office in S N dav of

s A015.

Notsry Public 8

Tradenark Assipument Sgnatare Poge
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[Signatures Continued from Previous Page]

IN WITNESS WHEREOF, Assignee has cxecuted this Trademark Assignment to be
effective as of the date first set forth above.

ASSIGNEE:

BANKRAV /Z‘;?
Name: Steven D. Barnhart
Tﬂﬂ&. SVP, Chief Financial Officer

FYrademark Assignment Signature Page
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Schedule §
Marks
Trademarks, trade names, and logos used in the Business, including, but not limited to,
those as reflected on cach Site included in the Purchased Assets (as defined in the Asset

Purchase Agreement), including, but not limited to the name “LoanTek” and the
following trademark, trademark application, and logos:

1. LoanTek Trademark filed originally as LoanTek; Registered 20160825, May 26"
1998 and assigned to LoanTek, Inc., August 16™ 2011, Serial Number 75070743

2. USPTO Trademark, Serial Number 85714104 — This trademark is-dead
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