





2. Ballots: If you are entitled to vote to accept or reject the plan, vote on the enclosed
ballot and return the ballot in the enclosed envelope to the U.S. Bankruptcy Court, 801 N, Florida
Ave., Tampa FL 33602 and send a copy to McIntyre, Panzarella, Thanasides, Eleff & Hoffman, P.L.,
6943 East Fowler Ave, Tampa, Florida 33617. See Section IV A. below for a discussion of voting

eligibility requirements. Your ballot must be received by » 2009, or it may not be
counted.
3. Objections to this Disclosure Statement or to the confirmation of the Plan must be

filed with the Court and served upon the Debtors and all parties in interest by , 2009.

4, If you want additional information about the Plan, you should contact Richard
MclIntyre, McIntyre, Panzarella, Thanasides, Eleff & Hoffiman, P.L., 6943 East Fowler Ave, Tampa,
Florida 33617, via email at: rich@mcintyrefirm.com.

C. Disclaimer

The Court has conditionally approved this Disclosure Statement as containing adequate
information to enable parties affected by the Plan to make an informed judgment about its terms.
The Court has not yet determined whether the Plan meets the legal requirements for
confirmation, and the fact that the Court has conditionally approved this Disclosure Statement
does not constitute an endorsement of the Plan by the Court, or a recommendation that it be
accepted. The Court’s approval of this Disclosure Statement is subject to final approval at the
hearing on confirmation of the Plan. Objections to the adequacy of this Disclosure Statement
may be filed until y 2009.

IL. BACKGROUND
A, Description and History of the Debtor’s Business

Debtor, GPS Industries, Inc., is a Nevada corporation (OTCBB:GPSN). The Debtor
develops and markets GPS and Wi-Fi multimedia solutions, to enable managers of golf facilities,
resorts and residential communities to improve operational efficiencies and generate new revenue
bases. The Company's patented Inforemer™ Management Solutions system offers integrated
software applications and high-resolution 10.4-inch “HD/MAX” (cart mounted and hand held)
display panels. The HD/MAX vividly illustrates each hole, providing precise measurement displays
with data and strategic stroke suggestions; the customized advertising message application is a
source of revenue if utilized. The Debtor’s primary business is the development, manufacture and
sale of the Inforemer™ HDX mobile display units (MDU) in both cart mounted and hand held .
product lines along with the related infrastructure and software applications.

GPS Industries, Inc. was originally incorporated in Nevada, in1995 as Diversified Marketing
Services Ltd., changed its name in 1999 to Inforetech Wireless Technology Inc, then to GPS
Industries, Inc. in 2004. GPSI common stock was first publicly traded on the OTC Bulletin Board in



January 2000 as Inforetech Wireless Technology and is currently trading on the OTC Bulletin Board
under the symbol "GPSN."

In January 2001, Inforetech Wireless Technology Inc. acquired 100% of the outstanding stock
of ProShot Golf, Inc. through a wholly owned subsidiary, Inforetech Golf Technology 2000 Inc.
(IGT). On December 19, 2002, IGT filed a voluntary petition for relief under Chapter 7 of the U.S.
Bankruptcy Code; on May 31, 2002 ProShot filed a voluntary petition for relief under Chapter 7 of
the U.S Bankruptcy Code.

In October 2007, GPSI acquired 100% of the outstanding stock of Direct Golf Services Inc.
and Golf Academies Ltd., together now as GPSI Europe. GPSI also owns 17.5% of GPSI Asia, its
Asian distributor.

On January 18, 2008, GPSI’s wholly owned subsidiary, GPS IT, LLC, acquired the assets and
assumed certain liabilities of Uplink. In mid 2009, the Debtor merged GPS IT, LLC and Optimal
Golf Solutions, Inc., into GPSL

GPSI. is a global technology solutions provider with customizable, patent-protected
applications in GPS and Wi-Fi software and hardware for use with golf course operations, residential
developments and other recreational and industrial applications. With the development of the
Inforemer™ HDX largely complete, GPSI has been transitioning away from a research and
development focus; however, GPSI will dedicate resources to new opportunities where market
potential and economics justify investment.

GPSI has offices in the United States, Canada and United Kingdom with exclusive
distributorships for Asia, South Africa, Australia and New Zealand. North America is the Debtor’s
current primary market.

In mid 2008, GPSI commenced consolidating its operations into leased headquarters in
Sarasota, Florida, that had previously been divided between Vancouver, Canada and Austin, Texas.
The relocation is substantially complete: Corporate, Finance, Sales, Customer Service and
Repair/Maintenance are located in Sarasota; Software Development and Research, are located in
Austin,

Subsidiaries of the Debtor which have not filed petitions for relief under the Bankruptcy
Code: Direct Golf Services Inc. and Golf Academies Ltd. (collectively GPSI Europe).

See Section D below for Events Leading to the Chapter 11 Filing.

B. Imnsiders of the Debtor

Name Title(s)
Ben Porter President
David Chessler CEO/Director



Russell R. Lee CFO/Director

Kevin Carpenter Vice President
Seth Freedman Vice President
David Saslow, Esq. Vice President
Bart Collins Director
DeClan Hogan Director
Tony Sole Director

Gregory J. Norman
Great White Shark Enterprises, Inc.

C. Management of the Debtor Before, During and After the Bankruptcy

1. Management ~ Past two years: During the two years prior to the Petition Date
(July 31, 2009), the officers, directors, managers or other persons in control of the Debtor
(collectively the “Managers™) were:

1 On June 16, 2008, David Chessler was appointed by the Company's Board of Directors as Chief Executive Officer.

2. On November 29, 2007, Douglas J. Wood was appointed by the Company’s Board of Directors as Interim Chief Executive Officer and Chairman of
the Board. Mr. Wood was not compensated by the Company for this role, On March 27, 2008 Mr. Wood passed away.

0On November 29, 2007, Robert Silzer, Sr. resigned as a director, Chairman of the Board and Chief Executive Officer.
4, Effective August 31, 2008, Joe Miller resigned as Chief Financial Officer,

5.0n September 30, 2008, Russell R.Lee 1T was appointed by the Company’s Beard of Directors as Chief Financial Officer.

2. Management on July 31, 2009 and during Chapter 11 case: The Managers of the
Debtor during the pendency of the Debtor’s chapter 11 case are (and will be):

Name Title(s)
Ben Porter President




David Chessler CEO/Director

Russell R, Lee CFO/Director
Kevin Carpenter Vice President
Seth Freedman Vice President
David Saslow, Esq. Vice President
Bart Collins Director
DeClan Hogan Director

Tony Sole Director

3. Management Post-Confirmation of the Plan: After the Effective date of the Order
confirming the Debtor’s Plan, the directors, officers, and voting trustees of the Debtor, any affiliate
of the Debtor participating in a joint Plan with the Debtor, or successor of the Debtor under the Plan
(collectively the “Post Confirmation Managers™), will be the same as during the pendency of the
Chapter 11 case, as set forth in detail above.

D. Events Leading to Chapter 11 Filing

GPSI has incurred losses since its inception. The business has expended substantial
funds in the research and development of'its GPS systems, leading to the latest generation product,
the Inforemer™ HDX. The cost of the research, development and marketing of the product lines has
required large amounts of capital and on-going cash infusions.

Net loss was $30,881,000 for the year ended December 31, 2008 compared to $11,593,000
loss for 2007. The Company’s 2008 net loss includes an intangible impairment charge of
$14,324,000. The 2007 net loss included a deemed preferred stock dividend of $12,500,000
applicable to common shareholders and no intangible impairment was recorded during the 2007
period. As of December 31, 2008 the Company had a working capital deficiency of $18,403,000
compared to $5,172,000 as of December 31, 2007.

GPSIhad substantial overhead and in mid 2008, the Company commenced consolidating its
operations in Vancouver, Canada and Austin, Texas, into leased Sarasota, Florida headquarters.
Despite reductions in administration and overhead expenses through a restructuring the business, the
extensive debt and on-going losses are such that the Debtor was unable to pay its ongoing expenses
as they come due, and in need of additional substantial cash infusion and new funding to support its
business operations and to allow it to continue as a going concern. Debtor’s secured creditors, senior
note holders, private equity firms, and others have agreed to restructure the Company and infuse new
capital to allow the Debtor to reorganize. The Company filed its Voluntary Petition for Reliefunder
Chapter 11 of the Bankruptcy Code, on July 31, 2009,

E. Significant Events During the Bankruptcy Case

Concurrent with filing the Voluntary Petition, the Debtor filed a Motion seeking Court
approval of Debtor’s Motion For Interim And Final Orders (A) Authorizing Debtor-In Possession To
Obtain Post-Petition Financing And Accord Super-Priority Status Pursuant To Sections 105, 361,
362, 363 And 364 Of The Bankruptcy Code; (B) Authorizing Use Of Cash Collateral And Affording



Adequate Protection Pursuant To Sections 105, 361, 363 And 364 Of The Bankruptcy Code; (C)
Scheduling Final Hearing To Consider Final Post-Petition Financing And Use Of Cash Collateral,
And (D) Prescribing Form And Manner Of Notice Therefore (the “DIP Financing Motion™),

The Debtor has secured Debtor in Possession financing of up to $1,300,000.00 (the “DIP
Financing”) from Tulip Group Investments, Limited (“DIP Lender”), to permit it to meet its financial
obligations through confirmation. The Debtor has actively negotiated prior to the filing of its
Petition, with all of its secured creditors’ and with other third parties for future sources of cash
infusion for post-confirmation operations. The Debtor anticipates that in light of the pre-petition
negotiations and agreements, that the Debtor will be able to confirm a plan of reorganization within
approximately 90 days, and has filed the Plan and Disclosure Statement within the first week of the
filing of the case. The Debtor has also sought authority to pay pre-petition wages and officers’
salaries, at the same level as were paid prior to the bankruptcy case.

F. Projected Recovery of Avoidable Transfers

To the best of the Debtor’s current knowledge and information, the Debtor does not intend to
pursue preference, fraudulent conveyance, or other avoidance actions, as none are known.

However, the Debtor has not yet completed its investigation with regard to prepetition
transactions. If you received a payment or other transfer within 90 days of the bankruptcy, or other
transfer avoidable under the Code, the Debtor may seek to avoid such transfer.

G. Claims Objections

Except to the extent that a claim is already allowed pursuant to a final non-appealable order,
the Debtor reserves the right to object to claims. Therefore, even if your claim is allowed for voting
purposes, you may not be entitled to a distribution if an objection to your claim is later upheld. The
procedures for resolving disputed claims are set forth in Article V of the Plan,

H. Current and Historical Financial Conditions

The identity and fair market value of the Debtor’s estate’s assets as of the Petition Date, are
listed in Exhibit “B” to this Disclosure Statement.

The Debtor’s most recent financial statements issued before the filing of the Bankruptcy
petition, specifically the 10-Q for the first quarter, 2009, is attached as Exhibit “C” to this
Disclosure Statement.

Financial projections and/or the most recent post-petition operating report filed since the
commencement of the Debtor’s bankruptcy case (as available) is attached as Exhibit “D” to this
Disclosure Statement.



IIl. SUMMARY OF THE PLAN OF REORGANIZATION AND TREATMENT OF
CLAIMS AND EQUITY INTERESTS

A, What is the Purpose of the Plan of Reorganization?

As required by the Code, the Plan places claims and equity interests in various classes and
describes the treatment each class will receive. The Plan also states whether each class of claims or
equity interests is impaired or unimpaired. Ifthe Plan is confirmed, your recovery will be limited to
the amount provided by the Plan.

B. Unclassified Claims

Certain types of claims are automatically entitled to specific treatment under the Code. They
are not considered impaired, and holders of such claims do not vote on the Plan. They may,
however, object, if, in their view, their treatment under the Plan does not comply with that required
by the Code. As such, the Plan Proponent has not placed the following claims in any class:

1. Administrative expenses are costs or expenses of administering the Debtor’s chapter
11 case which are allowed under § 507(a)(2) of the Code. Administrative expenses also include the
value of any goods sold to the Debtor in the ordinary course of business and received within 20 days
before the date of the bankruptcy petition. The Code requires that all administrative expenses be
paid on the effective date of the Plan, unless a particular claimant agrees to a different treatment.

The following chart lists the Debtor’s estimated administrative expenses, and their proposed
treatment under the Plan:

Expenses Arising in the Ordinary $1,000,000.00 Paid in full on the Effective Date of the Plan,

Course of Business After Petition Pursuant to the terms of the DIP Financing
Date Apgrecment
The Value of Goods Received in the | unknown Paid in full on the effective date of the Plan, or

Ordinary Course of Business Within according to terms of obligation, if later
20 Days Before the Petition Date -

Professional Fees, as approved bythe | None  anticipated | Paid in full on the effective date of the Plan, or
Court. above the retainer | according to separate written agreement, or
given prior to the | according to court order if such fees have not been
filing of the petition | approved by the Court on the effective date of the

Plan
Clerk’s Office Fees None Paid in full on the effective date of the Plan
| Other administrative expenses Rent Paid in full on the effective date of the Plan or

according to separate written agreement

Office of the U.S. Trustee Fees Paid in full on the effective date of the Plan




2. Priority tax claims are unsecured income, employment, and other taxes described by
section 507(a)(8) of the Code. Unless the holder of such a § 507(a)(8) priority tax claim agrees
otherwise, it must receive the present value of such claim, in regular installments paid over a period
not exceeding 5 years from the order of relief.

The Debtor’s total estimated tax liability is less than $500, and will be paid in full at
confirmation.

C. Classes of Claims and Equity Interests

The following are the classes set forth in the Plan, and the proposed treatment that they will
receive under the Plan:

1. Secured Claims: Allowed Secured Claims are claims secured by property of the
Debtor’s bankruptcy estate (or that are subject to set-off) to the extent allowed as secured claims
under § 506 of the Code. If the value of the collateral or setoffs securing the creditor’s claim is less
than the amount of the creditor’s allowed claim, the deficiency will be classified as a general
unsecured claim.

(THIS SECTION INTENTIONALLY LEFT BLANK)



The following chart lists all classes containing Debtor’s secured prepetition claims and their
proposed treatment under the Plan:

'This claim is Impaired The secured portio of this claim
Class 2(A) secured by GPS shall be paid pursuant to the terms of
Secured claim of. | Systems deployedat | No its agreements with the Debtor. Any
Citi-Captial several golf courses unsecured portion of this claim shall
Commercial Corp and a cash held be treated as a Class 3 Claim,
" | back in the amount |
Allowed Secured | of approximately
Amount $800,000.00 that is
$2,583,251.79 in the possession of
Citi-Capital.

Class 2(B) 'srel-::ﬁrte:l:inlf; Ias Impaired Due to the fact that the senior secured

. . . debt is substantially greater than the
Secured Claim of. iul;?lrg’lga;fsolgn No value of the collateral that secures
Dm]'lg. LL‘ZOOd olf:"the assetsJof :hye this claim it shall be treated as a
Holdings, Debior general unsecured claim under
Allowed Secured section 3(A) of the plan.
Amount
$2,337,000.00
Class 2(C) This claim s Impaired This claim shall be converted to
Secured Claim of> | secured by a blanket equity (1.52%) in the Reorganized

No
Doug Wood | lien upon the assets Debtor.
Holdings, LLC of the Debtor.
Allowed Secured
Amount
$750,000.00
Class 2(D) This claim | Impaired This claim shall be converted to
Secured Claim of: | is secured by a v equity (7.48%) in the Reorganized
Great White Shark | blanket lien upon s Debtor.
Enterprises, LLC | the assets of the
Debtor.

Allowed Secured
Amount
$3,500,000.00 _
Class 2(E) This claim is Impaired This claim shall be converted to

. secured by a blanket equity {.84%) in the Reorganized
Secured Claim of: | jjen ynon the assets No Debtor.
Green Tulip | of the Debtor.

Enterprises, Ltd.

Allowed Secured
Amount
$400,000.00
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Impaired

Allowed Secured
Amount
$1,794,227.05

Class 2(F) This  claim s This claim shall be converted to
] secured by a blanket equity (3.04%) in the Reorganized
Secured Claim of: | Lo upon the assets No Debtor.
Hansen, Inc, of the Debtor.
Allowed Secured
Amount
$1,500,000.00
Class 2(G) Contract N Uimpaired This claim shall be paid according to
. | ° contract terms and its lien rights shall
SeFur ed Claim f’f- not be modified by the plan,
Microsoft Capital
Corp.
Allowed Secured
Amount $6,041.00
Class 2(H) This claim is Impaired This claim shall be converted to
. | secured by a blanket N - equity (11.86%) in the Reorganized
Secured Claim of: | Lien ypon the assets | N° Debtor. This claim is secured by a
- Tulip Investments, | ¢ e Debtor, blanket lien upon the assets of the
Limited Debtor,
Allowed Secured
Amount
$5,500,000.00
cl This claim is Impaired
ass 2(T) d by th N The Debtor shall pay the allowed
o Se;u?“oggp fest(’)’— 0 secured claim via even monthly
Secured Claim of: | calle atent”. payment over 5 years with 5%
Opmpal IP interest, beginning 60 days after the
Holdings LP

effective date.  Any remaining
unsecured portion of this claim shall
be treated under Class 3(A).

2. Priority Claims: Certain priority claims that are referred to in §§ 507(a)(1), (4), (5),

(6), and (7) of the Code are required to be placed in classes. The Code requires that each holder of
such a claim receive cash on the effective date of the Plan equal to the allowed amount of such claim.
However, a class of holders of such claims may vote to accept different treatment. There are no
known priority claims at this time." In the event there are priority claims, the allowed priority claims

are impaired, and are entitled to vote on the Plan.

3. Classes of General Unsecured Claims: General unsecured claims are not secured
by property of the estate and are not entitled to priority under § 507(a) of the Code.

1 In the event that the Bankruptcy Court does not grant the Debtor’s Motion to Pay Prepetition Wages, the
Debtor may have approximately $200,000 in priority claims.
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The following chart identifies the Plan’s proposed treatment of Classes 3A and 3B, which
contain general unsecured claims against the Debtor:

Impaired Upon the Effective Date the Reorganized
General Unsecured Class Debtor shall set aside the sum of $200,000.00
for the payment of these claims, and the
Class 3(A) holders of allowed unsecured claims shall
receive a pro-rata distribution from this fund as
soon as is practical under the circumstances.

The holder of any Ciass 3(A) claim may elect,

General Unsecured ) to convert their claim to a Class 3(B) claim.
Class 3(B) | Class-1122(b) ' Impaired  These claims shall be paid (a) the lesser of the
. Convenience Class actual amount of the claim or (b) $500, in full

satisfaction of the claim. This payment shall
be made within 120 days from the Effective
Date of the Plan.

4., Classes of Equity Interest Holders

Equity interest holders are parties who hold an ownership interest (i.e., equity interest) in the
Debtor.

The following chart sets forth the Plan’s proposed treatment of the classes of equity interest
holders:

All existing equity shall
be cancelled pursuant to
the Debtor the terms of the Plan.

Class 4 Equity Security Holders of Impaired

D. Means of Implementing the Plan

The Debtor has secured Debtor in Possession financing of up to $1,300,000.00 (the “DIP
Financing™) from Tulip Group Investments, Limited (“DIP Lender”), to permit it to meet its financial
obligations through confirmation.

Pursuant to the terms of the DIP Financing and the Plan, DIP Lender shall receive
75.26% of the equity in the reorganized debtor and the holders of the first position blanket lien upon
the majority of the assets of the Debtor (the “Secured Creditors”) shall receive 24.74% of the equity
of the reorganized debtor in full satisfaction of their respective secured claims. The reorganized
debtor shall have until December 31, 2009 within which it may redeem the 75.26% stake in the
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reorganized debtor (the “Option Period™) in exchange for payment of the outstanding balance due
under the terms of the DIP Financing Agreement. If the option is not timely exercised, the DIP
Financing shall be deemed paid in full upon the expiration of the Option Period. All existing equity
in the debtor shall be cancelled.

The Post-Confirmation Managers of the Debtor and their compensation, shall be the same as
exists during the pendency of the bankruptcy case.

E. Risk Factors
The proposed Plan has the following risks:

As to general unsecured creditors, (Classes 3(A) and 3(B)) the risk is limited to the ability of
the Debtor to confirm its Plan in a short time period. As the funds to pay these Class 3{A) and 3(B)
creditors is expressly provided for under the DIP Financing Agreement, the general unsecured
creditors will secure their plan payment fund upon confirmation of the Plan. Debtor believes it can
confirm its Plan by September 30, 2009. If the Debtor is able to confirm the Plan in this time frame,
the Debtor believes it will have sufficient funds to meet its cash flow needs, during the pending of
the Bankruptcy case. In the event that the Plan is not confirmed in the anticipated time frame, the
Debtor may be unable to confirm its proposed Plan and the general unsecured creditors may then
receive no distribution on their claims. Asto Secured Creditors, the risk factors of the proposed Plan
relate to the viability of the future business of the Debtor, as the Secured Creditors’ debt will be
converted to equity in the reorganized Debtor.

Post-confirmation of the Plan, the Debtor requires a substantial amount of new funding to
meet its cash requirements. At this time, the Debtor has identified, but does not have firm
commitments from, certain sources for additional capital. Historically, particular officers and
directors or their affiliates have facilitated or provided capital for the Debtor; they are not legally
required to do so in the future. There can be no assurances that additional capital will be available
on acceptable terms. If the Debtor is unable to negotiate additional financing on satisfactory terms,
such would have a materially adverse effect on the Debtor’s business and financial position and
could cause the business to cease some or all of its operations.

The Debtor depends on GPS technology owned and controlled by others. The Debtor’s
services rely on signals from GPS satellites built and maintained by the U.S. Department of Defense
and others and may be subject to electronic and mechanical failures and sabotage. If one or more
sate]lites malfunction, there could be a substantial delay before they are repaired or replaced, if at all,
and the Debtor’s services may cease and customer satisfaction would suffer. In addition, the U.S.
government could decide not to continue to operate and maintain GPS satellites over a long period of
time or to charge for the use of GPS. Furthermore, other U.S. government agencies may become
involved in the administration or the regulation of the use of GPS signals in the future.

The Debtor’s GPS technology depends on the use of radio frequency spectrum controlled by

others. The assignment of spectrum is controlled by an international organization known as the
International Telecommunications Union (“ITU”). The Federal Communications Commission
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(“FCC”} is responsible for the assignment of spectrum for non-government use in the United States
in accordance with ITU regulations. Any ITU or FCC reallocation of radio frequency spectrum,
including frequency band segmentation or sharing of spectrum, could cause interference with the
reception of GPS signals and may materially and adversely affect the utility and reliability of the
Debtor’s products, which would, in turn, cause a material adverse effect on its operating results. In
addition, emissions from mobile satellite service and other equipment operating in adjacent
frequency bands or in-band may materially and adversely affect the utility and reliability of the
Debtor’s products, which could result in a material adverse effect on its operating results.

In addition, the Debtor may also be subject to direct regulation by governmental agencies,
including the FCC and Department of Defense. A number of legislative and regulatory proposals
under consideration by federal, state, provincial, local and foreign governmental organizations may
lead to laws or regulations concerning various aspects of wireless communications and GPS
technology. Additionally, it is uncertain how existing laws governing issues such as taxation,
intellectual property, libel, user privacy and property ownership, will be applied to the Debtor’s
services. With the adoption of new laws, the application of existing laws may expose the Debtor to
significant liabilities and additional operational requirements, which could decrease the demand for
the Debtor’s services and increase its cost of doing business.

On May 11, 2000, the FCC issued a Notice of Proposed Rulemaking that proposes rules for
the operation of Ultra-Wideband or UWB radio devices on an unlicensed basis in the frequency
bands allocated to GPS. If the FCC issues final rules authorizing such operation, UWB devices might
cause interference with the reception of GPS signals. Such interference could reduce demand for
GPS products in the future. Any resulting change in market demand for GPS products could have an
adverse effect on the Debtor’s financial results.

The Debtor’s performance and ability to complete are dependent to a significant degree on its
proprietary technology. The Debtor holds 31 patents and has 8 additional patents pending covering
several areas. There can be no assurance that pending patent applications will be allowed or that any
of the Debtor’s patents will provide absolute protection for its products. The Debtor expects to file
additional patent applications to protect it proprietary designs. Despite efforts to protect its
proprietary rights, unauthorized parties may attempt to copy aspects of the Debtor’s products or to
obtain and use information that the Debtor regards as proprietary. There can be no assurance that the
measures taken by the Debtor to protect its proprietary technology, will preclude competitors from
developing products similar to the Debtor’s products. In addition, effective patent, copyright,
trademark, and trade secret protection may be unavailable or limited in certain foreign countries. In
addition, in the future, the Debtor may also need to file lawsuits to enforce its intellectual property
rights. Such litigation, whether successful or unsuccessful, could result in substantial costs and
diversion of resources, which could have a material adverse effect on the Debtor. The failure of the
Debtor to protect its proprietary information would have a material adverse effect on the Debtor’s
business, financial condition, and results of operations.

While the Debtor believes that its products and trademarks do not infringe upon the

proprietary rights of third parties, there can be no assurance that the Debtor will not receive future
communications from third parties asserting that without merit, could result in costly, time-
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consuming litigation and diversion of technical and management resources.

The Debtor has competition in all aspects of its business. The Debtor competes for customers
with other electronics and recreation companies, many of which have substantially greater assets and
resources than the Debtor.

F. Executory Contracts and Unexpired Leases

The Plan, in Section 6.1, lists all executory contracts and unexpired leases that the Debtor
will assume under the Plan. Assumption means that the Debtor has elected to continue to perform
the obligations under such contracts and unexpired leases, and to cure defaults of the type that must
be cured under the Code, if any. -

If you object to the assumption of your unexpired lease or executory contract, the proposed
cure of any defaults, or the adequacy of assurance of performance, you must file and serve your
objection to the Plan within the deadline for objecting to the confirmation of the Plan, unless the
Court has set an earlier time.

All executory contracts and unexpired leases that are not listed in Exhibit 6.1 will be rejected
under the Plan. Consult your adviser or attorney for more specific information about particular
contracts or leases.

If you object to the rejection of your contract or lease, you must file and serve your objection
to the Plan within the deadline for objecting to the confirmation of the Plan.

The Deadline for filing a proof of claim based on a claim arising from the rejection of a
lease or contract, is 30 days after entry of the Court order granting the Debtor’s motion to
reject the lease or contract. Any claim based on the rejection of a contract or lease will be barred if
the proof of claim is not timely filed, unless the Court orders otherwise.

G. Tax Consequences of Plan

Creditors and Equity Interest Holders Concerned with How the Plan May Affect Their
Tax Liability Should Consult with Their Own Accountants, Attorneys, And/Or Advisors.

No analysis of the Federal tax consequences of confirmation of the Plan has been made
and you should consult with your own tax expert to determine what, if any, tax consequences
may result from confirmation of the Debtor’s Plan of Reorganization.

IV. CONFIRMATION REQUIREMENTS AND PROCEDURES

To be confirmable, the Plan must meet the requirements listed in Sections1129(a) or (b) of
the Bankruptcy Code. The requirements include that: the Plan must be proposed in good faith; at
least one impaired class of claims must accept the plan, without counting votes of insiders; the Plan
must distribute to each creditor and equity interest holder at least as much as the creditor or equity
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interest holder would receive in a chapter 7 liquidation case, unless the creditor or equity interest
holder votes to accept the Plan; and the Plan must be feasible. These are also additional
requirements for confirmation of a Plan listed in Section 1129,

A. Who May Vote or Object

Any party in interest may object to the confirmation of the Plan if the party believes that the
requirements for confirmation are not met.

Certain parties in interest, however, are not entitled to vote to accept or reject the Plan. A
creditor or equity interest holder has a right to vote for or against the Plan only if that creditor or
equity interest holder has a claim or equity interest that is both (1) allowed or allowed for voting
purposes and (2) impaired.

In this case, the Plan Proponent believes that the following classes are impaired:

Class 1-Priority Claims (if any)

Classes 2(A), 2(B), 2(C), 2(D), 2(E), 2(F), 2(H) and 2(I) - secured claims;
Class 3(A) - General Unsecured Claims; and

Class 3(B) - Convenience Class for General Unsecured Claims; and
Class 4- Equity all classes.

Holders of allowed claims in each of the impaired classes listed above are entitled to vote
to accept or reject the Plan.

The Plan Proponent believes that Class 2(G) is unimpaired and the Class 2(G) claimant
does not have the right to vote to accept or reject the Plan.

Only a creditor or equity interest holder with an allowed claim or an allowed equity interest
has the right to vote on the Plan. Generally, a claim or equity interest is allowed if either (1) the
Debtor has scheduled the claim on the Debtor’s schedules, unless the claim has been scheduled as
disputed, contingent, or unliquidated, or (2) the creditor has filed a proof of claim or equity interest,
unless an objection has been filed to such proof of claim or equity interest. When a claim or equity
interest is not allowed, that creditor or equity interest holder cannot vote unless the Court, after
notice and hearing, either overrules the objection or allows the claim or equity interest for voting
purposes pursuant to Rule 3018(a) of the Federal Rules of Bankruptcy Procedure.

The deadline for filing a proof of claim in this case is s 2009, The
Debtor shall have 60 days following entry of the Court’s Order confirming the Debtor’s Plan to file
objections to claims, or such other deadline as the Court may set.

2. As described above, the holder of an allowed claim or equity interest has the right to
vote only if it is in a class that is impaired under the Plan. As provided in § 1124 of the Code, a
class is considered impaired if the Plan alters the legal, equitable, or contractual rights of the
members of that class.
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3. The holders of the following five types of claims and equity interests are not entitled
to vote:

¢ holders of claims and equity interests that have been disallowed by an order of the
Court;

¢ holders of other claims or equity interests that are not “allowed claims” or “allowed
equity interests” (as discussed above), unless they have been “allowed” for voting
purposes,

e holders of claims or equity interests in unimpaired classes;

s holders of claims entitled to priority pursuant to §§ 507(a)(2), (a)(3), and (a)(8) of the
Code;

e holders of claims or equity interests in classes that do not receive or retain any value
under the Plan; and

e administrative expense claims.

Even If You Are Not Entitled to Vote on the Plan, You Have a Right to Object to the
Confirmation of the Plan and to the Adequacy of the Disclosure Statement.

4. A creditor whose claim has been allowed in part as a secured claim and in part as an
unsecured claim, or who otherwise hold claims in multiple classes, is entitled to accept or reject a
Plan in each capacity, and should cast one ballot for each claim.

B. Votes Necessary to Confirm the Plan

If impaired classes exist, the Court cannot confirm the Plan unless (1) at least one impaired
class of creditors has accepted the Plan without counting the votes of any insiders within that class,
and (2) all impaired classes have voted to accept the Plan, unless the Plan is eligible to be confirmed
by “cram down” on non-accepting classes, as discussed below in Section B.2.

1. A class of claims accepts the Plan if both of the following occur: (1) the holders of
more than one-half (1/2) of the allowed claims in the class, who vote, cast their votes to accept the
Plan, and (2) the holders of at least two-thirds (2/3) in dollar amount of the allowed claims in the
class, who vote, cast their votes to accept the Plan.

A class of equity interests accepts the Plan if the holders of at least two-thirds (2/3) in amount
of the allowed equity interests in the class, who vote, cast their votes to accept the Plan.

2. Even if one or more impaired classes reject the Plan, the Court may nonetheless
confirm the Plan if the non-accepting classes are treated in the manner prescribed by § 1129(b) of the
Code. A plan that binds non-accepting classes is commonly referred to as a “cramdown” plan. The
Code allows the Plan to bind non-accepting classes of claims or equity interests if it meets all the
requirements for consensual confirmation except the voting requirements of § 1129(a)(8) of the
Code, does not “discriminate unfairly,” and is “fair and equitable” toward each impaired class that
has not voted to accept the Plan.

17



You should consult your own attorney if a eramdown confirmation will affect your
claim or equity interest, as the variations on this general rule are numerous and complex.

C. Liquidation Analysis

To confirm the Plan, the Court must find that all creditors and equity interest holders who do
not accept the Plan will receive at least as much under the Plan as such claim and equity interest
holders would receive in a chapter 7 liquidation. Attached to this Disclosure Statement as Exhibit
“B”, is a chart of the maximum value of the material assets of the Debtor. As all the assets of the
Debtor are subject to liens and encumbrances, in a chapter 7 case, unsecured creditors would receive
no distribution. The Debtor’s financial projections are attached hereto as Exhibit “C”. The
projections are irrelevant to the risk of nonpayment to the general unsecured.

D. Feasibility

The Court must find that confirmation of the Plan is not likely to be followed by the
liquidation, or the need for further financial reorganization of the Debtor or any successor to the
Debtor, unless such liquidation or reorganization is proposed in the Plan.

The Debtor believes that it will have enough cash on hand on the Effective Date of the Plan to pay all
the claims and expenses that are entitled to be paid on that date. The Debtor must also show that it
will have enough cash over the life of the Plan to make the required future Plan payments, if any, and
operate without future reorganization. The Debtor has provided projected financial information.
Those projections are listed in Exhibit “D.”

You should consult with your accountant or other financial advisor if you have any
questions pertaining to these projections.

V. EFFECT OF CONFIRMATION OF PLAN
A, Discharge of Debt

Except as otherwise expressly provided in the Plan or in the confirmation order, the
confirmation order shall operate as a discharge, pursuant to Section 1141(d) of the Bankruptcy Code,
to the fullest extent permitted by applicable law, as of the effective date of the Plan, of any and all
debts of, and claims of any nature whatsoever against the Debtor that arose at any time prior to the
confirmation date, including any and all claims for principal and interest, whether accrued before, on
or after the Petition Date.

B. Modification of Plan

The Debtor may modify the Plan at any time before confirmation of the Plan. However, the
Court may require a new disclosure statement and/or re-voting on the Plan.
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The Debtor may also seek to modify the Plan at any time after confirmation only if (1)
the Plan has not been substantially consummated and (2) the Court authorizes the proposed
modifications after notice and a hearing,

C. Final Decree

Once the estate has been fully administered, as provided in Rule 3022 of the Federal Rules of
Bankruptcy Procedure, the reorganized Debtor, or such other party as the Court shall designate in the
Plan confirmation order, shall file a motion with the Court to obtain a final decree to close the case.
Alternatively, the Court may enter such a final decree on its own motion.

VI. OTHER PLAN PROVISIONS
General Provisions

Revestment of Reorganized Debtor. On the Effective Date of the Plan, except as
otherwise expressly provided in the Plan, the reorganized Debtor shall be revested with all of their
assets free and clear of any and all liens, debts, obligations, claims, cure claims, liabilities, equity
interests, and all other interests of every kind and nature (except for any permitted encumbrances),
and the confirmation order shall so provide.

Section 1146 Exemption. Pursuant to Section 1146(c) of the Bankruptcy Code, the making
or delivery of any instrument of transfer pursuant to, in implementation of, or as contemplated by the
Plan or any Plan document, or the re-vesting, transfer, or sale of any real or personal property of, by,
or in the Debtor or the reorganized Debtor pursuant to, in implementation of, or as contemplated by
the Plan or any Plan document shall not be taxed under any state or local law imposing a stamp tax,
fransfer tax, or similar tax or fee.

General Causes of Action. On the Effective Date, the Reorganized Debtor shall retain all
causes of action, except to the extent a creditor or other third party has been specifically released
from any cause of action that the estate may have by the terms of the Plan or by Bankruptcy Court
order. Neither a vote to accept the Plan by any creditor nor the entry of the confirmation order will
result in the waiver or release of any of the estate’s causes of action against such creditor.
Confirmation of the Plan and entry of the confirmation order are not intended to and shall not be
deemed to have any res judicata or other effect which would preclude or inhibit prosecution of such
causes of action following confirmation of the Plan, whether specified in this Plan or otherwise.

Settlement of Causes of Action. The reorganized Debtor may settle any cause of action
with the approval of the Bankruptcy Court.

Adversary Proceeding(s). In the event that an adversary proceeding is filed against the
Debtor, such shall be deemed dismissed with prejudice on the effective date of the Plan, with each
party to bear its own costs and attorney’s fees in conjunction with such proceeding. All issues and
controversies shall be deemed fully settled and resolved upon confirmation, with each of such parties
having fully released each other from any and all claims and defenses whatsoever in conjunction
with their claims, other than as specifically set forth in this Plan, or the order confirming the Plan.
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Dismissal of Lawsuits. All lawsuits filed against the Debtor shall be deemed dismissed
with prejudice on the Effective Date, with each party to bear its own costs and attorey’s fees in
conjunction with such lawsuits. All issues and controversies shall be deemed fully settled and
resolved upon confirmation, with each of such parties having fully released each other from any and
all claims and defenses whatsoever, other than as specifically set forth in this Plan, or the order
confirming the Plan..

VII. PROVISIONS GOVERNING DISTRIBUTIONS

Distributions. Each holder of an allowed claim shall be paid as provided by this Plan;
provided however, that if, on the Distribution Date, any disputed claims remain, then the reorganized
Debtor shall withhold payment in respect of any disputed claim until a final order has been entered
by the Bankruptcy Court resolving such disputed claim.

Unclaimed Distributions.

{(a) If the holder of an allowed claim fails to negotiate a check issued to such
holder within ninety (90) days of the date such check was issued, then the reorganized Debtor
shall provide written notice to such holder stating that unless such holder negotiates such
check within thirty (30) days of the date of such notice, the amount of cash attributable to
such check shall be deemed to be unclaimed, such holder’s claim shall no longer be deemed
to be allowed, and such holder shall be deemed to have no further claim in respect of such
check and shall not participate in any further distributions under the Plan.

(b)  If a distribution pursuant to the Plan to any holder of an allowed claim is
returned to the reorganized Debtor due to an incorrect or incomplete address for the holder of
such allowed claim, and no claim is made to the reorganized debtor as to such distribution
within one hundred twenty (120) days of the return of such distribution, then the amount of
cash attributable to such distribution shall be deemed to be unclaimed and such holder shall
be deemed to have no further claim in respect of such distribution and shall not participate in
any further distributions under the Plan.

unclaimed distribution as described above shall be donated to
NIZATION]

Transfer of Claim. In the event that the holder of any claim shall transfer such claim on and
after the Effective Date, it shall immediately advise the reorganized Debtor in writing of such
transfer. The reorganized Debtor shall be entitled to assume that no transfer of any claim has been
made by any holder unless and until the reorganized Debtor shall have received written notice to the
contrary, Each transferee of any claim shall take such claim subject to the provisions of the Plan and
to any request made, waiver or consent given, or other action taken hereunder and, except as
otherwise expressly provided in such notice, the reorganized Debtor shall be entitled to assume
conclusively that the transferee named in such notice shall thereafter be vested with all rights and
powers of the transferor under the Plan.
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Determination of Claims.

(a) Following the effective date of the Plan and except as may otherwise be provided herein,
the reorganized Debtor shall have standing to and may object to any administrative claim, priority
claim, priority tax claim, secured claim, and unsecured claims. Unless otherwise ordered by the
Bankruptcy Court, and except as to any late-filed claims and claims resulting from the rejection of
executory contracts or unexpired leases, all objections to claims shall be filed with the Bankruptcy
Court on or before sixty (60) days following the effective date (unless such period is extended by the
Bankruptcy Court upon motion of the reorganized Debtor), and the confirmation order shall contain
appropriate language to that effect.

(b) Disputed claims shall be fixed or liquidated in the Bankruptcy Court as core proceedings
within the meaning of 28 U.8.C. §157(b)(2)(B) unless the Bankruptcy Court orders otherwise. Ifthe
fixing or liquidation of a contingent or unliquidated claim would cause undue delay in the
administration of the reorganization case, such claim shall be estimated by the Bankruptcy Court for
purposes of allowance and distribution. Upon receipt of a timely-filed Proof of Claim, the Debtor or
other party in interest may file a request for estimation along with its objection to the claim set forth
therein. The determination of claims in estimation hearings shall be binding for purposes of
establishing the maximum amount of the claim for purposes of allowance and distribution.
Procedures for specific estimation hearings, including provisions for discovery, shall be set by the
Bankruptcy Court giving due consideration to applicable Bankruptcy Rules and the need for prompt
determination of the disputed claim.

De Minimis Distributions on Account of Allowed Claims. To avoid the disproportionate
expense and inconvenience associated with making distributions in amounts of less than one dollar
($1.00) each with respect to allowed claims, the reorganized Debtor shall not be required to make,
and shall be excused from making, distributions in amounts of less than $1.00 each to holders of
allowed claims.

VIII. CONDITIONS PRECEDENT

Condition Precedent to Confirmation of the Plan. The Bankruptcy Court shall not enter
the confirmation order, confirmation of the Plan shall not be effective, and the Debtor shall not be
obligated to consummate the Plan, unless the Bankruptcy Court shall have made such findings and
determinations regarding the Plan as shall enable the entry of the confirmation order in a manner
consistent with the provisions of the Plan and in form and substance satisfactory to the Debtor.

Condition Precedent to Effective Date. The Plan shall not be consummated and the
effective date shall not occur until the Bankruptcy Court has entered the confirmation order, in form
and substance satisfactory to the Debtor, on the docket of this case, and no stay of the confirmation
order shall be in effect.

Waiver of Conditions Precedent. The Debtor may elect to waive any condition precedent
set forth above that has not been satisfied on or before the date of the confirmation hearing.
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IX. INJUN C‘TION, EXCULPATION AND RELEASE PROVISIONS

General Injunction. Pursuant to Sections 105, 1123, 1129, and 1141 of the Bankruptcy
Code, in order to preserve and implement the various transactions contemplated by and provided for
in the Plan, as of the confirmation date, except as otherwise provided in the Plan or in the
confirmation order, all persons or entities that have held, currently hold or may hold a claim or other
debt or liability, that is discharged pursuant to the terms of the Plan are and shall be permanently
enjoined and forever barred to the fullest extent permitted by law from taking any of the following
actions on account of any such discharged claims, debts or liabilities, other than actions brought to
enforce any rights or obligations under the Plan or the Plan documents: (a) commencing or
continuing in any manner any action or other proceeding against the Debtor, the reorganized Debtor,
or its respective properties; (b) enforcing, attaching, collecting or recovering in any manner any
judgment, award, decree or order against the Debtor, the reorganized Debtor, or their assets; (c)
creating, perfecting or enforcing any lien or encumbrance against the Debtor, the reorganized Debtor,
or their assets; (d) asserting a setoff, right of subrogation, or recoupment of any kind against any
debt, liability or obligation due to the Debtor or the reorganized Debtor; or (¢) commencing or
continuing, in any manner or in any place, any action that does not comply with or is inconsistent
with the provisions of the Plan or the confirmation order. The Debtor and the reorganized Debtor
shall have the right to independently seek enforcement of this general injunction provision. This
general injunction provision is an integral part of the Plan and is essential to its implementation.

Exculpation from Liability. The Debtor, the reorganized Debtor, its respective directors,
officers, employees, agents, representatives, accountants, attorneys, and professionals (acting in such
capacity), and their respective heirs, executors, administrators, successors, and assigns, will neither
have nor incur any liability whatsoever to any person or other entity for any act taken or omitted to
be taken in good faith in connection with or related to the formulation, preparation, dissemination,
implementation, confirmation, or consummation of the Plan, the Disclosure Statement, any Plan
document, or any contract, instrument, release, or other agreement or document created or entered
into, or any other act taken or omitted to be taken, in connection with the Plan or the reorganization
case. The rights granted herein are cumulative with (and not restrictive of) any and all rights,
remedies, and benefits that the Debtor, the reorganized Debtor, and its respective agents have or
obtain pursuant to any provision of the Bankruptcy Code. This exculpation from liability provision
is an integral part of the Plan and is essential to its implementation.

Release. To the extent permitted under the Bankruptcy Code, on the Effective Date of the
Plan, the post confirmation Debtor shall be unconditionally and hereby is deemed to be unconditionally
released from any and all claims, obligations, suits, judgments, damages, rights, remedies, causes of
action, charges, costs, debts, indebtedness, or liabilities whatsoever, whether known or unknown,
foreseen or unforeseen, existing or hereafter arising, in law, equity, or otherwise, based in whole or in
part upon any act or omission, transaction, event or other occurrence taking place between the Petition
Date and the Effective Date, which is in any way relating to the Debtor, this reorganization case, any
assets of the Debtor, the business or operations of the Debtor, the Plan, or any of the transactions
contemplated thereby. The confirmation order shall enjoin the prosecution by any person or entity,
whether directly, derivatively or otherwise, of any such claim, obligation, suit, judgment, damage, right,
remedy, cause of action, charge, cost, debt, indebtedness, or liability which arose or accrued during
such period or was or could have been asserted against any of the released parties, except as otherwise
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provided in the Plan, the Plan documents or the confirmation order. Each of the released parties shall
have the right to independently seek enforcement of this release provision. This release provisionis an
integral part of the Plan and is essential to its implementation.

Mutual Release. In consideration of the payments and other things of value agreed to under
the Plan, each creditor with an allowed claim hereby releases each other creditor from all claims,
known or unknown, against each other in relation to the obligations, if any, among the creditors with
allowed claims with respect to debts claimed in this proceeding to be owed to them by the Debtor.

Term of Certain Injunctions and Automatic Stay. All injunctions or automatic stays
provided for in the reorganization case pursuant to Sections 105, 362, or other applicable provisions
of the Bankruptcy Code, or otherwise, and in existence on the confirmation date, shall remain in full
force and effect until the effective date. Any preliminary or permanent injunction entered by the
Bankruptcy Court shall continue in full force and effect following the confirmation date and the final
decree date, unless otherwise ordered by the Bankruptcy Court,

Untimely Claims Provisions

No Liability for Tax Claims. Unless a taxing governmental authority has asserted a claim
against the Debtor before the bar date or administrative expense claims bar date established with
respect to such claim, no claim of such governmental authority shall be allowed against the Debtor or
the reorganized Debtor for taxes, penalties, interest, additions to tax, or other charges arising out of
the failure, if any, of the Debtor, any of his affiliates, or any other person or entity to have paid tax or
to have filed any tax return (including any income tax return or franchise tax return) in or for any
prior year or arising out of an audit of any return for a period before the Petition Date.

No Liability for Untimely Administrative Expense Claims. Holders of administrative
expense claims (including holders of any claims for post-petition federal, state or local taxes) that do
not file an application or other Bankruptcy Court-approved pleading by the administrative expense
claims bar date shall be forever barred from asserting such administrative expense claims against the
Debtor, the reorganized Debtor, or any of its respective properties.

X. RETENTION OF JURISDICTION

General Retention. Notwithstanding the entry of the confirmation order and the occurrence
of the effective date, until the reorganization case is closed, the Bankruptcy Court shall retain the
most full and extensive jurisdiction of the reorganization case that is permitted by applicable law,
including that necessary to ensure that the purposes and intent of the Plan are carried out.

Specific Purposes. In addition to the general retention of jurisdiction set forth in this Plan,
after confirmation of the Plan and until the reorganization case is closed, the Bankruptcy Court shall
retain jurisdiction of the reorganization case for the following specific purposes:

(a) to allow, disallow, determine, liquidate, classify, estimate, or establish the priority or
secured or unsecured status of any claim or equity interest, including the resolution of any
application for an administrative expense, and to determine any and all objections to the allowance or
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priority of claims or equity interests;

(b) to determine any and all cases, controversies, suits or disputes arising under or relating to
the Plan or the confirmation order (including regarding the effect of any release, discharge, or
injunction provisions provided for herein or affected hereby and regarding whether conditions to the
consummation and/or effective date of the Plan have been satisfied) and to enforce the obligations
under the Plan;

(c) to determine any and all applications for allowance of compensation of professionals and
reimbursement of expenses under Section 330, 331 or 503(b) of the Bankruptcy Code arising out of
or relating to the reorganization case; provided, however, that this retention of jurisdiction shall not
require prior Bankruptcy Court approval of the payment of fees and reimbursement of expenses of
professionals after confirmation of the Plan unless an objection to such fees and expenses has been
made by the Debtor or the reorganized Debtor;

(d) to determine any and all motions pending as of the date of the Confirmation Hearing
(including pursuant to the Plan) for the rejection, assumption or assignment of executory contracts or
unexpired leases to which the Debtor is a party or with respect to which the Debtor may be liable
(including assumed contracts), and to determine the allowance of any claims resulting from the
rejection thereof or any amount necessary to cure defaults in any assumed and/or assigned executory
contracts or unexpired leases (including assumed contracts), including cure claims;

(e) to determine any and all motions, applications, adversary proceedings, contested or
litigated matters, causes of action, and any other matters involving the Debtor or the reorganized
Debtor commenced in connection with, or arising during, the reorganization case and pending on the
Effective Date, including approval of proposed settlements thereof;

(f) to enforce, interpret, and administer the terms and provisions of the Plan and the Plan
documents;

(g) to modify any provisions of the Plan to the fullest extent permitted by the Bankruptcy
Code and the Bankruptcy Rules;

(h) to consider and act on the compromise and settlement of any claim against or equity
interest in the Debtor or the estate;

(i) to assure the performance by the reorganized Debtor of its obligations to make
distributions under the Plan;

(j) to correct any defect, cure any omission, reconcile any inconsistency, and make any other
necessary change or modification in or to the Disclosure Statement, the Plan, the Plan documents, the
Confirmation Order, or any exhibits or schedules to the foregoing, as may be necessary or
appropriate to carry out the purposes and intent of the Plan, including the adjustment of the date(s) of
performance under the Plan in the event the effective date does not occur as provided herein so that
the intended effect of the Plan may be substantially realized thereby;

(k) to resolve any disputes conceming any release of a nondebtor hereunder or the injunction
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against acts, employment of process, or actions against such nondebtor arising hereunder;

(1) to enforce all orders, judgments, injunctions, and rulings entered in connection with this
reorganization case;

(m) to enter such orders as may be necessary or appropriate to implement or consummate the
provisions of the Plan and all contracts, instruments, releases, indentures and other agreements or
documents created in connection with the Plan, the Disclosure Statement (if required),or the
confirmation order, including the Plan documents;

(n) to review and approve any sale or transfer of assets or property by the Debtor or the
reorganized Debtor, including prior to or after the date of the Plan, and determine all questions and
disputes regarding such sales or transfers;

(o) to determine all questions and disputes regarding title to the assets of the Debtor, the
estate, or the reorganized Debtor;

(p) to determine any motions or contested matters relating to the causes of action, whether
brought before or after the effective date;

(q) to determine any motions or contested matters involving taxes, tax refunds, tax attributes,
tax benefits and similar or related matters with respect to the Debtor arising on or prior to the
effective date or arising on account of transactions contemplated by the Plan;

) to resolve any determinations which may be requested by the Debtor or the
reorganized Debtor of any unpaid or potential tax liability or any matters relating thereto under
Sections 505 and 1146(d) of the Bankruptey Code, including tax liability or such related matters for
any taxable year or portion thereof ending on or before the effective date;

(s) to issue injunctions, enter, and implement other orders or take such other actions as
may be necessary or appropriate to restrain interference by any person or entity with consummation,
implementation or enforcement of the Plan or the confirmation order;

® to enter and implement such orders as are necessary or appropriate if the confirmation
order is for any reason modified, stayed, reversed, revoked, or vacated;

(u)  to determine any other matters that may arise in connection with or relating to the
Plan, the Disclosure Statement (if required), the confirmation order, or the Plan documents;

(v}  to enter such orders as are necessary to implement and enforce the injunctions
described herein; .

(w)  todetermine such other matters and for such other purposes as may be provided for in
the confirmation order or as may from time to time be authorized under the provisions of the
Bankruptcy Code or any other applicable law; and

(x) to enter an order concluding and terminating the reorganization case.
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Closing of the Reorganization Case. In addition to the retention of jurisdiction set forth
above, the Bankruptcy Court shall retain jurisdiction of the reorganization case to enter an order
reopening the reorganization case after it has been closed.

MISCELLANEOUS PROVISIONS

No Admissions. The Plan provides for the resolution, settlement and compromise of claims
against and equity interests in the Debtor. Nothing herein shall be construed to be an admission of
any fact or otherwise binding upon the Debtor in any manner prior to the Effective Date.

Revocation or Withdrawal of the Plan. The Debtor reserves the right to revoke or
withdraw the Plan prior to the confirmation date. Ifthe Debtor revokes or withdraws the Plan, or if
confirmation of the Plan does not occur, then the Plan shall be deemed null and void in all respects
and nothing contained in the Plan shall be deemed to (a) constitute a waiver or release of any claims
by or against, or equity interests in, the Debtor or any other person, or (b) prejudice in any manner
the rights of the Debtor or any other person in any further proceedings involving the Debtor.

Settlement of Claims. The reorganized Debtor (a) may commence or continue in any
appropriate court or tribunal any suit or other proceeding for the enforcement of any claim or cause
of action which the Debtor in possession had or had power to assert immediately prior to the
confirmation date, and (b) may settle or adjust such claim or cause of action.

Standard for Approval by the Bankruptcy Court. In the event any of the matters
described herein are brought for approval before the Bankruptcy Court, then any such approval shall
mean the entry of an order by the Bankruptcy Court approving the matter using the standards for
approval of similar matters by a Chapter 11 Debtor in possession.

Further Assurances. The Debtor or the reorganized Debtor (as the case may be) agrees and
is authorized to execute and deliver any and all papers, documents, contracts, agreements, and
instruments that may be necessary to carry out and implement the terms and conditions of the Plan.

Headings. The headings and table of contents used in the Plan are for convenience and
reference only and shall not constitute a part of the Plan for any other purpose or in any manner
affect the construction of the provisions of the Plan,

Notices. All notices, requests, or other documents in connection with or required to be
served by the Plan shall be in writing and shall be sent by first class United States mail, postage
prepaid, or by overnight delivery by a recognized courier service, to:

If to the Debtor or the Reorganized Debtor:

GPSI Industries, Inc.,
Attn: David Chessler
1358 Fruitville Road
Sarasota, FL 34236

with a mandatory copy to:
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McIntyre, Panzarella, Thanasides,
Eleff & Hoffman, P. L.

6943 E. Fowler Avenue

Tampa, Florida, 33617

Contemporaneous Service. Copies of all notices under the Plan to any party shall be given
to the Debtor and the reorganized Debtor and its counsel, contemporaneously with the giving of
notice to such party.

Changes of Address. Any entity may change the person or address to whom or to which
notices are to be given hereunder by filing a written instrument to that effect with the Bankruptcy
Court and serving same on the parties set forth above.

Governing Law. Except to the extent that federal law (including the Bankruptcy Code or the
Bankruptcy Rules) is applicable, or to the extent that the Plan or the provision of any contract,
instrument, release, indenture, or other agreement or document entered into in connection with the
Plan provides otherwise, the rights and obligations arising under the Plan shall be governed by,
construed, and enforced in accordance with the laws of the State of Florida, w1thout giving effect to
the principles of conflicts of law thereof.

Limitation of Allowance. No attorneys’ fees, punitive damages, penalties, special damages,
lost profits, treble damages, exemplary damages, or interest shall be paid with respect to any claim or
equity interest except as specified herein or as allowed by a Final Order of the Bankruptcy Court.

Estimated Claims. To the extent any Claim is estimated for any purpose other than for
voting, then in no event shall such Claim be allowed in an amount greater than the estimated amount.

Consent to Jurisdiction. Upon any default under the Plan, the Debtor and the reorganized
Debtor consent to the jurisdiction of the Bankruptcy Court, or any successor thereto, and agree that it
shall be the preferred forum for all proceedings relating to any such default. By accepting any
distribution or payment under or in connection with the Plan, by filing any Proof of Claim, by filing
any cure claim, by voting on the Plan, or by entering an appearance in the reorganization case, all
creditors and other parties in interest, including foreign creditors and foreign parties in interest, have
consented, and shall be deemed to have expressly consented, to the jurisdiction of the Bankruptcy
Court for all purposes with respect to any and all matters relating to, arising under or in connection
with the Plan or the reorganization case, including the matters and purposes set forth in this Plamn.
The Bankruptcy Court shall maintain jurisdiction to the fullest extent allowed under applicable law
over all matters set forth in this Plan.

Setoffs. Subject to the limitations provided in Section 553 of the Bankruptcy Code, the
Debtor may, but shall not be required to, set off against any claim and the payments or other
distributions to be made pursuant to the Plan in respect of such claim, claims of any nature
whatsoever the Debtor may have against the holder of such claim, but neither the failure to do so nor
the allowance of any Claim hereunder shall constitute a waiver or release by the Debtor of any such
claim that the Debtor may have against such holder.
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Successors and Assigns. The rights, benefits, duties, and obligations of any person named
or referred to in the Plan shall be binding upon and shall inure to the benefit of any heir, executor,
administrator, successor, or assign of such person.

No Postpetition Interest. Except as expressly stated in the Plan or otherwise allowed by a
Final Order of the Bankruptcy Court, no holder of an allowed claim shall be entitled to the accrual of
postpetition interest or the payment of postpetition interest, penalties, or late charges on account of
such claim for any purpose.

Modification of Payment Terms. The reorganized Debtor reserves the right to modify the
treatment of any allowed claim, as provided in Section 1123(a)(4) of the Bankruptcy Code, at any
time after the effective date, upon the consent of the holder of such allowed claim.

Entire Agreement. The Plan and Plan documents set forth the entire agreement and
undertakings relating to the subject matter thereof and supersede all prior discussions and
documents. No person shall be bound by any terms, conditions, definitions, warranties,
understandings, or representations with respect to the subject matter hereof, other than as expressly
provided for herein or as may hereafter be agreed to by the parties in writing.

Severability of Plan Provisions. If, prior to confirmation, any term or provision of the Plan
is held by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcey Court, at the
request of the Debtor, shall have the power to alter and interpret such term or provision to make it
valid or enforceable to the maximum extent practicable, consistent with the original purpose of the
term or provision held to be invalid, void or unenforceable, and such term or provision shall then be
applicable as altered or interpreted. Notwithstanding any such holding, alteration or interpretation,
the remainder of the terms and provisions of the Plan will remain in full force and effect and will in
no way be affected, impaired or invalidated by such holding, alteration, or interpretation. The
confirmation order shall constitute a judicial determination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the foregoin g, is
valid and enforceable pursuant to its terms.

Confirmation Order and Plan Control. To the extent the confirmation order or the Plan is
inconsistent with the Disclosure Statement or any agreement entered into between the Debtor and
any third party, unless otherwise expressly provided in the Plan, the Plan controls the Disclosure
Statement and any such agreements, and the confirmation order (any and other orders of the Court)
shall be construed together and consistent with the terms of the Plan.
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Computation of Time. In computing any period of time prescribed or allowed by the Plan,
the provisions of Bankruptcy Rule 9006(a) shall apply.

* * * *

GPS Industries, Inc.,

By:/s/ David Chessler, CEQ
David Chessler, Chief Executive Officer
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION
In re;
GPS Industries, Inc., Case No.: 8:09-bk-16766-CPM

Chapter: 11
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PLAN OF REORGANIZATION FOR
GPS INDUSTRIES, INC.

Richard J. Mclntyre, Esquire

Mclntyre, Panzarella, Thanasides,
Eleff & Hoffman, P.L.
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Tampa, Florida 33617
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ARTICLE 1
SUMMARY

This Plan of Reorganization (the “Plan”) under chapter 11 of the Bankruptcy Code (the
“Code”) proposes to pay creditors of GPS Industries (the “Debtor”) from an infusion of capital,
loan proceeds, and cash flow from operations,

This Plan provides for nine classes of secured claims; one class of priority claims; two
classes of gencral unsecured claims; and one class of equity security holders. Unsecured
creditors holding allowed general unsecured claims will receive distributions from a $200,000.00
fund, which the proponent of this Plan has valued at approximately 5 cents on the dollar. This
Plan also provides for the payment of administrative and priority claims in full Allowed
administrative claims shall be paid by the Effective Date (as defined herein); allowed priority
claims will be paid within one year of the Effective Date of the Plan.

All creditors and equity security holders should refer to Articles III through VI of this
Plan for information regarding the precise treatment of their claim. A disclosure statement that
provides more detailed information regarding this Plan and the rights of creditors and equity
security holders has been circulated with this Plan. Your rights may be affected. You should
read these papers carefully and discuss them with your attorney, if you have one. (If you do
not have an attorney, you may wish to consult one.)

ARTICLE IT
CLASSIFICATION OF CLAIMS AND INTERESTS

2.01 Class 1. All allowed claims entitled to priority under § 507 of the Code
(except administrative expense claims under § 507(a)(2), and
priority tax claims under § 507(a)(8)).

2.02 Class 2(A). The claim of CitiCapital Commercial Corp, to the extent allowed
as a secured claim under § 506 of the Code.

Class 2(B).  The claim of Doug Wood Holdings, LLC, to the extent allowed as
a secured claim under § 506 of the Code.

Class 2(C).  The claim of Doug Wood Holdings, LLC, to the extent allowed as
a secured claim under § 506 of the Code.

Class 2(D). The claim of Great White Shark Enterprises, LLC. to the extent
allowed as a secured claim under § 506 of the Code.

Class 2(E).  The claim of Green Tulip Enterprises, Ltd., to the extent allowed
as a secured claim under § 506 of the Code.



Class 2(F).  The claim of Hansen Inc., to the extent allowed as a secured claim
under § 506 of the Code.

Class 2(G). The claim of Microsoft Capital Corp, to the extent allowed as a
secured claim under § 506 of the Code.

Class 2(H).  The claim of Tulip Group Investors, Ltd., to the extent allowed as
a secured claim under § 506 of the Code.

Class 2(I).  The claim of Optimal IP Holdings. LP, to the extent allowed as a
secured claim under § 506 of the Code.

2.03 Class 3(A).  All unsecured claims allowed under § 502 of the Code, except
those electing to be treated under the Administrative Convenience

Class 3(B).
Class 3(B).  The unsecured claims allowed under § 502 of the Code, electing to
be treated under this section.
2.04 Class4, Equity interests of the Debtor.
ARTICLE IIT

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS,U.S. TRUSTEES FEES,
AND PRIORITY TAX CLAIMS

3.01 Unclassified Claims. Under section §1123(a)(1), administrative expense claims,
and priority tax claims are not in classes.

3.02 Administrative Expense Claims. Each holder of an administrative expense claim
allowed under § 503 of the Code will be paid in full on the effective date of this Plan (as defined
in Article VII), in cash, or upon such other terms as may be agreed upon by the holder of the
claim and the Debtor.

3.03  Priority Tax Claims. Each holder of a priority tax claim will be paid in full over
five years from the date of the order for relief in this case via even monthly payments. (Interest
rate purposefully omitted)

3.04  United States Trustee Fees. All fees required to be paid by 28 U.S.C. §1930(a)(6)

(U.S. Trustee Fees) will accrue and be timely paid until the case is closed, dismissed, or

converted to another chapter of the Code. Any U.S. Trustee Fees owed on or before the effective
date of this Plan will be paid on the effective date.




ARTICLE IV
TREATMENT OF CLAIMS AND INTERESTS UNDER THE PLAN

4.01 Claims and interests shall be treated as follows under this Plan:

Class Impairment Treatment
Class 1 - Priority Impaired Class 1 is impaired by this Plan, and each holder of a
Claims Class 1 Priority Claim will be paid in full, in cash,

without interest, via 12 even monthly payments, to be
made on the or before the 10™ day of each month
following the effective date of this Plan as defined in
Article VII, or the date on which such claim is

allowed by a final non-appealable order which ever is
later.

Class 2 —

Secured Claims

The secured portion of this claim shall be paid
Class 2(A) pursuant to the terms of its agreements with the
Debtor, Any unsecured portion of this claim shall be
CitiCaptial treated as a Class 3 Claim. This claim is secured by
Commercial Corp.  1y0ireq GPS Systems deployed at several golf courses and a
$2,583,251.79 cash hold back in the amount of approximately
$800,000.00 that is in the possession of CitiCapital.




Class 2(B)

This claim is secured by a subordinated lien upon the
majority of the assets of the Debtor. Due to the fact

' Egﬁnw: OI_C,ILC paired that the senior secured debt is substantially greater
& than the value of the collateral that secures this claim
$2,337,000.00 it shall be treated as a general unsecured claim under
section 3(A) of the plan.
Class 2(C)
Doug Wood Imoaired This claim shall be converted to equity (1.52%) in the
Holdings, LLC paire Reorganized Debtor.
$750,000.00
Class 2(D)
Great White Shark This claim shall be converted to equity (7.48%) in the
Enterprises, LLC Impaired Reorganized Debtor.
$3,500,000.00
Class 2(E)
Green Tulip This claim shall be converted to equity (.84 %) in the
Enterprises, Ltd. Reorganized Debtor.
$400,000.00 Impaired




Class 2(F) Impaired This claim shall be converted to equity (3.04%) in the
Hansen, Inc. Reorganized Debtor:
$1,500,000.00
Class 2(G) This claim shall be paid according to contract terms
and its lien rights shall not be modified by the plan.
Microsoft Capital Unimpaired
Corp.
$6,041.00
] This claim shall be converted to equity (11.86%) in
Cla:qs 2(H) Impaired the Reorganized Debtor. This claim is secured by a
Tulip Investments, blanket lien upon the assets of the Debtor.
Limited
$5,500,000.00
The Debtor shall pay the allowed secured claim via
Class 2(I) Impaired even monthly payment over 5 years with 5% interest,
Optimal IP paire beginning 60 days afier the Effective Date. Any
Holdings LP remaining unsecured portion of this claim shall be
treated under Class 3(A).
$1,794,227.05 cated under Class 3(A)
lass 3(A Upon the effective date the Reorganized Debtor shall
Class 1( ) - J ) : set aside the sum of $200,000.00 for the payment of
Gen;ra Unsecured  Impaired these claims, and the holders of allowed unsecured
Creditors claims shall receive a pro-rata distribution from this
fund as soon as is practical under the circumstances.
Class 3(B)- The holder of any Class 3(A) claims may elect, to
d . convert their claim to a Class 3(B) claim. These
Gene;al Unsecure Impaired claims shall be paid the lesser of the actual amount of
Creditors : . . . .
Administrative the claim and $500 in full satisfaction of the claim.
Convenience Class This payment shall be made within 120 days from the
Effective Date of the Plan.
Class 4 - Equity Impaired All existing equity shall be cancelled pursuant to the

Security Holders of
the Debtor _

terms of the Plan.




ARTICLE V
ALLOWANCE AND DISALLOWANCE OF CLAIMS

5.01  Disputed Claim. A disputed claim is a claim that has not been allowed or
disallowed by a final non-appealable order, and as to which either: (i) a proof of claim has been
filed or deemed filed, and the Debtor or another party in interest has filed an objection; or (ii) no
proof of claim has been filed, and the Debtor has scheduled such claim as disputed, contingent,
or unliquidated.

5.02 Delay of Distribution on_a Disputed Claim. No distribution will be made on
account of a disputed claim unless such claim is allowed by a final non-appealable order.

5.03  Settlement of Disputed Claims. The Debtor will have the power and authority to
settle and compromise a disputed claim with Court approval and compliance with Rule 9019 of
the Federal Rules of Bankruptcy Procedure.

ARTICLE VI
PROVISIONS FOR EXECUTORY CONTRACTS AND UNEXPIRED LEASES

6.01 Assumed Executory Contracts and Unexpired Leases.

(a) The Debtor assumes the following executory contracts and/or unexpired
leases effective upon the date of the order confirming this Plan:

1. Club Car Inc. - Cooperation Agreement

2. Global Golf Investors, LLC - Master Purchase Agreement
(with Purchase Supplements)

3. DC Leasing, LLC et al - Cooperation Agreement re Service and
Advertising

4, Travis Woods II, Ltd - Commercial Real Estate Lease
| 5. MCR Properties, LLC - Commercial Real Estate Lease

6. GolfView Investors, LLC - License Agreement

7. Microsoft Great Plains License Agreement

8. Shumaker Loop (SEC counsel) — Retainer Agreement

9. Vision Perfect — License Agreement

7



10.  Epic Technologies, LLC — Manufacturing Agreement

11.  Product Design Technologies Incorporated - Mechanical Design Contract

12.  Phoenix Group - Services Agreement

13.  Cinterion Wireless Modules GmbH — Supply A greement

14.  DC Leasing et al — License and Covenant Not to Sue Agreement

(b) The Debtor will be conclusively deemed to have rejected all executory
contracts and/or unexpired leases not expressly assumed under section 6.01(a) above, or before
the date of the order confirming this Plan. A Proof of Claim arising from the rejection of an
executory contract or unexpired lease under this section must be filed no later than thirty (30)

days after the date of the order confirming this Plan, or rejecting the contract/lease, whichever is
earlier.

ARTICLE VII
MEANS FOR IMPLEMENTATION OF THE PLAN

The hearing on the approval of the Debtor’s Disclosure Statement and Plan of
Reorganization shall be combined, and the Debtor anticipates that the Plan will be confirmed by
the end of September, 2009.

The Debtor’s current cash-flow is negative and it will require approximately
$1,000,000.00 to fund its shortfalls through confirmation. The Debtor has secured Debtor in
Possession financing of up to $1,300,000.00 (the “DIP Financing”) from Tulip Group
Investments, Limited (“DIP Lender”), to permit it to meet its financial obligations through
confirmation.

Pursuant to the terms of the DIP Financing and the Plan, DIP Lender shall receive
75.26% of the equity in the reorganized debtor and the holders of the first position blanket lien
upon the majority of the assets of the Debtor (the “Secured Creditors™) shall receive 24.74% of
the equity of the reorganized debtor in full satisfaction of their respective secured claims. The
reorganized debtor shall have until December 31, 2009 within which it may redeem the 75.26%
stake in the reorganized debtor (the “Option Period”) in exchange for payment of the outstanding
balance due under the terms of the DIP Financing Agreement. If the option is not timely
exercised, the DIP Financing shall be deemed paid in full upon the expiration of the Option
Period. All existing equity in the debtor shall be cancelled.

Upon the effective date the reorganized debtor shall place the sum of $200,000.00 in to
an escrow account to pay the allowed unsecured claims on a pro-rata basis. The Debtor shall pay

8



the holders of administrative convenience class claims from cash-flow and the DIP Financing.
The Debtor has obtained an opinion as to the maximum value of the assets of the estate which
concludes that they are worth no more than $3,100,000.00. The Secured Creditors are owed in
excess of $11,000,000. Accordingly, in a liquidation of the Debtor, the unsecured creditors
would receive nothing.

After confirmation of the Plan, the reorganized Debtor intends to enter into a business
combination whereby it would receive the assets of a competitor in exchange for debt and equity.
The potential parties to this transaction have executed a confidential, non-binding term sheet and
are in the process of negotiating its details and completing due diligence. Payment of the
unsecured creditors is not dependent upon the closing of this transaction.

ARTICLE VIII
GENERAL PROVISIONS

8.01 Definitions and Rules of Construction. The definitions and rules of construction
set forth in §§ 101 and 102 of the Code shall apply when terms defined or construed in the Code
are used in this Plan.

8.02 Effective Date of Plan. The effective date of this Plan, (the “Effective Date™) is
the eleventh business day following the date of the entry of the order of confirmation. But if a
stay of the confirmation order is in effect on that date, the effective date will be the first business
day after that date on which no stay of the confirmation order is in effect, provided that the
confirmation order has not been vacated.

8.03 Severability. If any provision in this Plan is determined to be unenforceable, the
determination will in no way limit or affect the enforceability and operative effect of any other
provision of this Plan.

8.04 Binding Effect. The rights and obligations of any entity named or referred to in
this Plan will be binding upon, and will inure to the benefit of the successors or assigns of such
entity.

8.05 Captions. The headings contained in this Plan are for convenience of reference
only and do not-affect the meaning or interpretation of this Plan,

8.06 Controlling Fffect. Unless a rule of law or procedure is supplied by federal law
(including the Code or the Federal Rules of Bankruptcy Procedure), the laws of the State of
Florida govern this Plan and any agreements, documents, and instruments executed in connection
with this Plan, except as otherwise provided in this Plan.

8.07 Corporate Governance. The corporate charter of the Debtor shall be amended to
prohibit the issuance of non-voting equity securities and to provide that the Debtor shall have
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only one class of equity and the holders of such equity shall have voting power that is
commensurate with their percentage ownership in the reorganized debtor.

ARTICLE IX
RETENTION OF JURISDICTION

9.01. Notwithstanding the entry of the confirmation order and the occurrence of the
effective date, until the reorganization case is closed, the Bankruptcy Court shall retain the fullest
and most extensive jurisdiction of the reorganization case that is permitted by applicable law,
including that necessary to ensure that the purposes and intent of the Plan are carried out.

ARTICLE X
DISCHARGE

10.01. Except as otherwise expressly provided in this Plan or in the confirmation order,
the confirmation order shall operate as a discharge, pursuant to Section 1141(d) of the
Bankruptcy Code, to the fullest extent permitted by applicable law, as of the effective date of the
Plan, of any and all debts of, and claims of any nature whatsoever against the Debtor that arose at
any time prior to the confirmation date, including any and all claims for principal and interest,
whether accrued before, on or afier the Petition Date.

ARTICLE XI
OTHER PROVISIONS

11.01. Plan Release. In exchange for the DIP Financing and the release of the Secured
Creditors’ Claims, the Officers, Directors, Secured Creditors and DIP Lender shall receive a
release of any and all claims that may arise from the filing of this case, the negotiation and the
confirmation of this plan of reorganization.

11.02. Exemption from Securities Laws. Pursuant to 11 U.S.C. §1145, to the extent
applicable, the transactions contemplated within this plan are exempt from state and federal
Securities Laws.

GPS Industries, Inc.

By: /s/ David Chessler, CEO
David Chessler, Chief Executive Officer
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GPS

Consolidated Balance Sheet

For the Four Months Ending April 30, 2009

11100
(11105 TO 11199)

13777
(15110 TO 15190)
(15210 TO 15230)

(17116 TO 17190)
(17210 TO 17290)

17600
17600

(19210 TO 19220)
(19291 TO 19292)

19100

(19300 TO 15340)..

19390

19410
(19510 TO 19690)
(18700 TO 19703)

Operating Account
Other Accounts
Total Cash

Net Trade A/R
Inventories
Prepaid expenses

Total Other Assets

Total Current Assets

G & A Assels

Less Accumulated Depreciation

Course Assets

Less Accumulated Depreciation

Third party leases with recourse
Less Accumulated Amortization

Net Fixed Assets

Long-Term Receivable
Patents/Designs, net
Less Accumulated Amortization

Deferred Development Costs

Deposits
Investment In

Net Other Assets

Total Assets

Total

51,860.29
206,047.31

257,907.60

W |[ea &

780,575.96
4,545,009.03
291,729.87

5,617,314.86

v |7 €7 &

$ 5,875,222.46

%  2,7B4,441.34
$_(1.943,605.87)

$ 840,835.47
§  1,498,559.86
$_(1,446,895.82)
$ 51,664.04
5 691,559.99
3 (240,962.22)

$ 450,5%97.77
$ 1,343,097.28

108,000.00
4,420,505.40
(1.814,521.15)
2,605,984.25
139,204.01
859,880.36

R T WP Y T

$ 3,713,068.62

$ 10,931,388.36

Exhibit1)

[See Texi}

MAXIMUM
Fair Market

1| A A

W oa

$

$

Value

257,908

468,346
1,363,503

100,000

1,931,848

2,189,756

300,000

40,000

350,000

690,000

100,000

50,000

10,000

160,000

3,039,756

-0-

66%

63%

54%

23%

22%

45%

7%

?8%
100%
99%
6%

72%
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

X1 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2009
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD From to

Commission file numbe00(-30104

GPS INDUSTRIES, INC.

(Exact name of registrant as specified in its @

Nevada 88-035012C
(State or other jurisdiction of (I.LR.S. Employer
incorporated or organizatio Identification No.)

1358 Fruitville Road, Suite 210, Sarasota, FloBda36
(Address of principal executive offices) (Zip Code

(941) 36+-8180
(Registrar’s telephone number, including area cc

Indicate by check mark whether the registrant @ filed all reports required to be filed by Seeti or 15(d) of the Securities and Excha
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastags.

Yes No[O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§229.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

Yes O No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited, “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large acceleratéet f O Accelerated Filer O Smaller reporting compan
N+~accelerated Filer (Do not check if a smaller repgrtompany) O

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
O VYes No

Indicate the number of shares outstanding of ehtiiedssuer’s classes of common stock, as ofdtest practicable date.

Class Outstanding at May 11, 20(
Class A common stock, $.001 par va 590,832,986 share
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Introduct ory Note: Caution Concerning Forward-Looking Statements

This Report and our other communications and staésmay contain “forward-looking statements,” irtihg statements about our
beliefs, plans, objectives, goals, expectationtémeses, projections and intentions. The wordsyyh&ould,” “should,” “would,” “believe,”
“anticipate,” “estimate,” “expect,” “intend,” “plaih “target,” “goal,” and similar expressions areéended to identify forward-looking
statements. All forward-looking statements, by tinaiture, are subject to risks and uncertaintiesama also subject to change based on
various factors, many of which are beyond our aintOur actual future results may differ mategidtiom those set forth in our forward-
looking statements. For information concerning ¢hieetors and related matters, see Item 2, “ManagémDiscussion and Analysis of
Financial Condition and Results of Operations,this Report, and the following sections of our AahReport on Form 10-K for the year
ended December 31, 2008: (a) “Risk Factors” in Rdrém 1A and (b) “Management’s Discussion andamis of Financial Condition and
Results of Operationsh Part Il, Item 7. However, other factors besittexsse referenced could adversely affect our resafts you should nc
consider any such list of factors to be a compdeteof all potential risks or uncertainties. Anyward-looking statements made by us herein
speak as of the date of this Report. We do not miakke to update any forward-looking statement, pkas required by law.

”

Unless the context otherwise indicates, all refegsnin this report to the “Company,” “GPSI,” “wéys,” or “our,” or similar words
are to GPS Industries, Inc. and its subsidiaries.




Part I. Financial Information

Item I. Financial Statements Condensed

GPS INDUSTRIES INC. AND SUBSIDIARIE:
CONDENSED CONSOLIDATED BALANCE SHEET

ASSETS

Current Assets

Cash

Accounts receivable, n

Inventories, ne

Prepaid expenses and other current assets

Total current asse

Property and equipment, r

Third party leases with recourse,

Intangible assets, principally pate

Other assets, including deposits of $847 and $8&@D09 and 2008
Total assets

LIABILITIES AND SHAREHOLDERS DEFICIT
Current Liabilities:
Notes payabli
Current maturities of lor-term debt
Customer deposit
Accounts payabl
Accrued liabilities

Total current liabilities

Long-term debt, net of current maturiti
Other accrued liabilities, net of current matustie

Total liabilities
SHAREHOLDERY DEFICIT

Series B convertible preferred stock, $10 par vadu@00,000 authorized, 3,244,089 issued and

outstanding

Class A common stock, $.001 par value, 1,600,0@z@horized 563,499,653 and 542,499,652

issued and outstanding, respectiv
Accumulated other comprehensive inca
Additional paic-in capital

Accumulated deficit

Total shareholders deficit

March 31, December 31
2009 2008
(Unaudited)

(In thousands, expect per share amol

$ 1,27¢ 1,82¢
537 692

4,73¢ 4,311

271 312

6,82¢ 7,13¢

94 97¢

461 492

2,66¢ 2,831

1,10¢ 1,131

$ 12,00¢ 12,57(
$ 1,30( 1,357
3,31¢ 6,81¢

5,907 3,53¢

5,65¢ 5,52z

7,82¢ 8,31¢

24,01 25,54

11,25¢ 7,40¢

1,781 1,83(

37,04¢ 34,77¢

32,44 32,44:

562 54z

722 722

77,87: 77,89¢

(136,64:) (133,80%)

(25,04%) (22,206)

$ 12,00¢ 12,57(

See accompanying notes to these condensed coredliitaancial statemen




GPS INDUSTRIES INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIO"M

Revenue

Cost of goods sold

Gross profit (loss

Selling, general and administrative exper
Engineering and research and developr
Depreciation and amortization

Other Income (Expense
Interest expense and finance cc
Gain on foreign exchang
Gain on settlement of liabilitie
Other Income

Net loss

Loss per common sha
- Basic and diluted

Weighted average number of common shares outsig

- Basic and diluted

For the Three Months Ended March

2009 2008
(In thousands, expect per share amounts, unau
$ 88 % 2,26
1,32¢ 2,02F
(437) 242
1,57 2,15¢
401 477
25¢ 552
2,238 3,18¢
(2,670 (2,947
(42¢) (26€)
22¢ 241
31 18
6 o
(16%) (7)
$ (2,83) % (2,950
$ (0.0) $ (0.01)
553,088,54 525,809,41

See accompanying notes to these condensed conedlfitzancial statemen




CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW

Cash Flow From Operating Activiti¢
Net Loss

GPS INDUSTRIES INC. AND SUBSIDIARIES

Adjustments to reconcile net loss to net cash irsegerating activities

Depreciation and amortizatic

Provision for doubtful accoun
Amortization of convertible debt discou
Amortization of intangible:

Amortization of third party lessor recourse guagast ne

Issuance of stock for servic
Gain on settlement of liabilitie
Other
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other as
Customer deposit
Accounts payable and accrued liabilit
Other accrued liabilities
Net Cash Used in Operating Activities
Cash Flow From Investing Activitie
Purchase of property and equipm

Cost of acquisition of subsidiaries, net of castuaed
Net Cash Flow Used In Investing Activities

Cash Flow From Financing Activitie
Proceeds from loar

Repayments on loans and bank indebtedness
Net Cash Flow Provided By (Used In) Financing Aititas

Net Decrease In Ca:

Cash, Beginning of Period
Cash, End of Period

Supplemental disclosure of cash flow informati

Cash paid for interest

Non-Cash Investing And Financing Activitie
Common stock issued to settle liabilities

Common stock issued for investments
Preferred stock issued for investment

Note payable issued for accrued interest

For the Three Months End

March 31,
2009 2008
(In thousands, unaudite
$ (2,839 $ (2,950
91 163
67 -
83 -
19C 60~
31 31
79 -
(31 (18)
(129 (52%)
88 14¢
(427) (882)
35 58
2,37¢ 41C
28( 1,13¢
(339 (315)
(439 (2,145
(56) (60)
- (1,65¢)
(56) (1,718
3,50C 1,80C
(3,555 1,42¢
(55) 3,224
(54%) (639)
1,82: 1,48¢
$ 1,27¢  $ 84¢
$ 79 % 258
$ 53 % =
$ - 3 8,03/
$ - 3 1,20(
$ 27C  $ -

See accompanying notes to these condensed coredlfitzancial statements




GPS INDUSTRIES, INC.
Notes to Condensed Consolidated Financial Statement
All amounts in thousands, except per share amounts

Note 1 — Basis of Presentation

The accompanying condensed consolidated finanitdraents have been prepared in accordance widragnaccepted accountil
principles for interim financial information and tithe instructions to Form 10-Q and Article 1(R&fgulation S-X. Accordingly, they do not
include all of the information and footnotes regqdiby generally accepted accounting principlexéonplete financial statements.

The financial statements have been prepared asguh@ahthe Company will continue as a going concdre Company's ability to
continue as a going concern is subject to subsiadiubt due to the Company’s history of lossesitéid financial resources and need for
additional working capital to implement the Compariyusiness plan. At March 31, 2009 the Compasyahaorking capital deficit. The
Company requires additional funding in order toarefts debt and to market and distribute its présiuexploit the technology underlying its
patents, further develop existing and new produwtd, pay its other existing current liabilities.

In the opinion of management, all material adjusttaéconsisting of normal recurring adjustmentsjsidered necessary for a fair
presentation have been included. Operating refarlthe three months ended March 31, 2009 are extgsarily indicative of the results that
may be expected for the full year ending DecemtiefB09.

The condensed consolidated balance sheet at Dec8ni2008 has been derived from the audited cafedeld financial statements
at that date but does not include all of the infation and footnotes required by generally acceptetunting principles for complete
financial statements. Certain reclassificationsenaade to the 2008 amounts to conform to the 2@@8eptation including a reclassification
of certain Uplink amortization from gross marginselling, general and administrative expenses. ifipact of this reclassification is as
follows:

March 31, 200¢

As As
Reportec Reclassificatio Restatet
Revenue $ 2,66¢ % 39¢ $ 2,267
Cost of Goods Sold 2,27( 24E 2,02¢
Gross profit (loss 39¢ 154 242
Operating and other expenses 3,34¢ (154) 3,192
Net Loss $ (2,950 % -$ (2,950

For further information, refer to the consolidafedncial statements and footnotes thereto include¢de GPS Industries, Inc.
Annual Report on Form 10-K for the year ended Ddwem31, 2008.

Note 2— Inventory, Net
Inventory consists of the following:

March 31, December 31

2009 2008

($000 omitted
Inventory Component $ 4172 $ 3,99¢
Completed Unit: 817 1,111
Deferred Installation Costs 2,09: 1,551
7,082 6,65t
Less: Inventory Reserve (2,344 (2,349
$ 4,73t $ 4,311




Note 3 — Accrued Liabilities
Accrued liabilities consist of the following:

March 31, December 31

2009 2008
($000 omitted’
Accrued restructuring cos $ 1,23¢ $ 1,45(
Accrued liability- Optimal acquisitior 1,16(C 1,307
Accrued interes 1,144 887
Accrued professional fe¢ 44¢ 66¢
Deferred revenu 1,45¢ 1,597
Inventory in transi 661 661
Accrued payroll relate 513 521
Accrued warranty cos 364 43C
Accrued other 84¢€ 793
Total accrued liabilities $ 7,82¢ $ 8,31t

Note 4 — Other Accrued Liabilities
Other accrued liabilities consist of the following:

March 31, December 31

2009 2008
($000 omitted
sEstimated recourse liabili $ 1,332 $ 1,42¢
Third-party lease rental agreeme 69¢€ 747
Other deferred revenue 964 85t
Total Other Accrued Liabilitie 2,99/ 3,03(
Less: Current portion (1,217) (1,200
Total Long-term Other Accrued Liabilities $ 1,781 $ 1,83(

Note 5 - Notes Payable and Long-Term Debt
Notes Payable- Notes payable consists of the following:

March 31, December 31

2009 2008
($000 omitted’
12.0% to 18.0% Term notes, payable on den $ 1,242 $ 1,24¢
Bank overdraft credit facility, due on demand, iat only payments at 3.75%
over
the bank’s base rate (7% at December 31, 2008aterdlized by a debenture
comprising fixed and floating charges over all #ssets and undertakings of GF
Europe 56 10€
$ 1,30C $ 1,352




Long — Term Debt— Long term debt consists of the following:

March 31, December 3!

2009 2008
($000 omitted

6% Revolving Line of Credit, retired in April 20( $ 3,00 $ 6,50(
7% Promissory Note to related party, principal artdrest due in June 20: 3,50( -
7% Non-negotiable Convertible Promissory Note tatesl party, convertible to Series
C Preferred stock, principal and interest dueuimeJ2011, net of unamortized discount
of $748,000 and $832,000 in 2009 and 2008 respeyti 4,752 4,66¢
7% Promissory Note to related party, principal artdrest due in June 20: 2,33 2,33
7% Other Secured Promissory Note to related pdug,November 2011, convertible to
Series C Preferred Sto 40C 40C
7% Note Payable to related party, payable in foquaé quarterly installments through
September 30, 20( 10C 10C
Other notes payable maturing through September 2@®9monthly principal and
interest payments of $1,2: 7 11
8% Fleet Rental Notes maturing through Septembgt 2@ith monthly principal
payment ranging from $1,367 to $6,872 over theggk 207 207
7% Note Payable due December 2010 27C -
Total Lon¢-term debr 14,57: 14,22:
Less: Current portion (3,315 (6,819
Long-term debt, net of current maturities $ 11,25¢ $ 7,408

Note 6- Common Stock

In February 2009, the Company issued 21,000,00@slud its Class A common stock, at an aggregdteeva $298,000, in
settlement of certain obligations.

During April, 2009, the Company issued 27,333,33&ss of common stock and a warrant to purchase 6i833,333 shares of the
Company’s common stock at $0.122 per share in exgehéor forgiveness of the $820,000 owed to Leisome, LLC. This amount had
previously been included in current liabilitiestire Company’s consolidated balance sheets at MarcB009 and December 31, 2008. The
Company expects to record a gain on extinguishmiedébt of approximately $400,000.

Note 7- Net Loss per Share

The additional shares arising from the exercisthefstock option and warrant or the conversionrefgsred stock have been
excluded from the computation of diluted net loss ghare because their inclusion would be antkidéu




Note 8- Restructuring Costs

In 2007 the Company recorded $1,091,000 in restring charges for accrued severance benefits negdtom the downsizing of
current operations, and an acquisition the Compesginded in 2007.

During 2008 the Company recorded an accrual of 8300 in restructuring charges which consistedggpally of severance
benefits resulting from the plan to downsize araliga the ongoing operations adopted by the newagament team in 2008.

No additional expenses were charged to these dsatuang the three months ended March 31, 20082808. The Company paid
$237,000 and $212,000 respectively, of these chstag the three months ending March 31, 2008 &092

Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Management’s Discussion and Analysis of Results @fperations
Three-months ended March 31, 2009 compared to MarcB81, 2008

For the three-months ended March 31, 2009, we decbiotal revenue of $888,000 compared to $2,267dd@ing the same period
in 2008. This $1,379,000 decrease was due to @aselin 18-hole equivalent sales at lower averaljagprice per 18-hole
equivalents. This decrease in 18-hole equivalelessvas due to certain technical issues with dve Informer HDmax unit which were
resolved early in the second quarter. The vasbritajof contracted new installations for 2009 foethe Informer HDmax, therefore
revenues from new system sales were significamtiynished.

Cost of goods sold in 2009 is lower than 2008 duth¢ decrease in new system sales. Negative graggn in 2009 is the result of
the gross margin generated by the low sales vohwirgg insufficient to cover the fixed cost.

Selling, general and administrative expenses deetehy $582,000 in 2009 to $1,573,000 from $2,185iA 2008. The decrease
was primarily a result of the reduction of payafii$371,000, tradeshows of $139,000, rent of $67,,80d legal of $48,000 offset by higher
consulting expenses of $160,000. The reductigrayroll is attributed to the consolidation of effand attrition from moving corporate
headquarters to Sarasota, FL from Vancouver, B20D9, the Company’s decision to reduce the ppation level in tradeshows resulted in
significant savings. During 2008, the company tedawo of the previously occupied offices and cated to less expensive locations in k
Austin, TX and Vancouver, BC. The increase in odtitgg fees in 2009 is primarily from an agreemieetween the Company and GPSI Asia
during the second half of 2008, in which the Conyppalys GPSI Asia $20,000 per month, $60,000 foigtiegter. Additionally, an
agreement was completed for consulting servicegshwthe Company paid with stock, valued at $65,80the time of issuance.

Engineering and research and development expenstgefthree-months ending March 31, 2009 decrelg&d6,000. The savings
are primarily due to reductions in staff, resultings250,000 decrease in payroll expenses duriaditst three months of 2009 compared to
the first three months of 2008. Related expensé&seel, communications, and general office alsordased by $65,000. These savings were
offset by the reduction of cost recovery recognizgdhe Company as a result of its arrangement @iitih Car. The Company had entered
into an arrangement with Club Car to develop thar@ian product utilizing 1Q Link technology. Thgraement provides for the Company to
recover $750,000 of development costs during tiveldement phase. For the three months ended March008, the Company had
recorded $337,000 in recovery, and for the threathwended March 31, 2009, the Company recorded,82Q in recovery. The resulting
decrease of $225,000 in recovery reduced the ingiabe savings from staff reductions. The fin2b®00 in cost recovery will be
recognized in April 2009.

Depreciation and amortization expense is primatilg to the amortization of the Company’s acquiraiipts, as well as the
depreciation of the Comparsyproperty and equipment. Depreciation and amadidizalecreased from $553,000 to $259,000. The dseris
result of the final valuation and subsequent impaint assigned to the assets acquired as part bfplek and GPSI Europe transactions
including certain patents, fixed assets and goddil patents are being amortized over the remmagdife of the patents.

In December 2008, the Company’s senior managenoeninitted to a restructuring plan involving the deiming of the Company’s

operations. This plan included a process to teateiemployees and reduce office rents. This retstrel plan was begun in January 2009.
the three months ended March 31, 2009, the Comptiised $212,000 of the $1,368,000 planned restingcaccrual.

10




The Company’s loss before other income (expensapdsed by $273,000; from $2,943,000 in 2008 t6&2000 in 2009. The
decrease in loss before other income (expens@0f@® was largely due to efforts to consolidate mmdganize the Company after the
acquisition of Uplink in January 2008.

During the period ended March 31, 2009, the compacyrred a foreign currency exchange gain of $22®,compared to a gain of
$241,000 in 2008.

Interest expense and finance costs increased f&@®,800 in the first three months of 2008 to $426, 2009. These costs
increased primarily due to the increase in the Camgfs notes payable, including the $5,500,000 lwaimg under a Convertible Promissory
Note issued in June 2008 and the $3,500,000 Promgidote issued in January 20(

The Company recorded a gain on extinguishment lof die$31,000 for the three month period ended Ma&t, 2009 versus a gain
$18,000 in the same period in 2008.

As a result of the above, net loss was $2,833,00€he three month period ended March 31, 2009 ewetpto $2,950,000 for the
same period in 2008.

Liquidity and Capital Resources

We have incurred losses since our inception andap continue to incur losses in the near futWer auditors have issued a go
concern opinion as a result of the Company'’s iitgltib generate sufficient cash from operationset our current obligations. We need a
substantial amount of new funding to meet our cagliirements, including the repayment of debttHiernext 12 months and to fully
implement our business plan .We currently are etadg alternate sources and types of financing.I®&S undertaken a restructuring of our
operations to increase sales and reduce expenitesha/goal of reducing and eventually eliminatog operating losses. However, there
can be no assurance that we will be successfakiset efforts or that we will be able to continue g®oing concern.

At March 31, 2009 the Company had cash and casalgnts of $1,278,000 as compared to $1,823,0@0 Becember 31, 2008.

Net cash used by operating activities for the thmeath period ended March 31, 2009 was $119,006p@pared to $1,528,000
during the three month ended March 31, 2008. Mshased in investing activities was $357,000 énfitst three months of 2009 as
compared to $814,000 in the same period in 200& chish used by financing activities was $69,00@He first quarter of 2009, as compared
to net cash provided of $1,703,000 for the sameteuaf 2008.

As of March 31, 2009 the Company had a workingtehpieficiency of $17,186,000 compared to $18,403 &8s of December 31,
2008.

Our ability to repay our accounts payable and othstanding indebtedness, and our ability to na&ngufficient liquidity to
continue our operations, is significantly dependgatdn our ability to generate sufficient cash freahes in 2009 and beyond, supplemente
the Company’s ability to attract additional investmth The Company is continuing to work with itsstixng investors to obtain further debt or
equity funding that will provide longer-term liquig although no assurance can be given that suutisfwill be available or, if available what
the terms might be.

11




Critical Accounting Policies, Estimates and Assumpbns

We believe the following discussion addresses castroritical accounting policies, which are thdsattare most important to the
portrayal of our financial condition and resultsopierations and require management’s most diffisulbjective, or complex judgments, often
as a result of the need to make estimates aboeffiwet of matters that are inherently uncertaiocdunting policies, in addition to the critical
accounting policies referenced below, are presentéibte 2 to our consolidated financial statemealuded in our Annual Report on form
10-K for the year ended December 31, 2008, “SummasBignificant Accounting Policies.”

Use of Estimates

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the repartemints of assets and liabilities, disclosure oficgent assets and liabilities at the date of
the financial statements, and the reported amafmsvenues and expenses during the reporting ghedictual results could differ from those
estimates.

Revenue Recognition

The Company recognizes revenue only when persuasidence of an arrangement exists, delivery haasroed, the sales price is
fixed or determinable, and collectability is proaWhen other significant obligations remain afievducts are delivered, associated revenue
is recognized only after such obligations are liel.

System sales are derived from the sales of the @oyip product lines directly to end-user custonaers third-party equipment
lessors. Recurring revenues consist of (i) trammastwvhich are recognized ratably over the end-cgetract term from equipment sales to
third parties that have a recourse component t&€tmpany , (ii) revenues realized from the renfaCompany owned equipment through
either fixed rental payments or actual usagediertising revenues and (iv) service revenues.ddrapany recognizes revenue on certain
contracts based on completion of major project stilees. These project contracts are with a rejzdety.

Rental income arises from the leasing of the Comisagolf equipment to customers. Lease terms aneigdly 60 months and are
operating leases. Depreciation expense for asskjfscs to these operating leases is provided piiynan the straight-line method over the
term of the lease in amounts necessary to redecestttying amount to its estimated residual value.

For certain long-term equipment lease contracesQbmpany utilizes third-party financing entitiesathich the Company sells the
equipment for a purchase price. The Company eweduéae rights of the financing entity in these s&ations to determine the proper revenue
recognition treatment. For instances where the j@my has guaranteed the lease rental payments gvént of customer default, revenue
and product cost is deferred and is recognizedlsataver the contract term.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

The Company'’s operations are principally locatethemUnited States and Canada and, to a lessartextee United Kingdom. The
Company is subject to business risks inherent md. activities, including political and econonaiccertainty, import and export
limitations, and market risk related to changeiniarest rates and foreign currency exchange ratesCompany’s principal currency
exposure against the U.S. dollar is the Canadi#lardo

The Company had no holdings of derivative finanoratommodity interest at March 31, 2009. Subsiiptall of the Company’s
borrowings at March 31, 2009 bear interest at fisads.

Iltem 4T. Controls and Procedures
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdaktdisclosed in the reports t
we file with the SEC under the Exchange Act is rded, processed, summarized and reported withititteeperiods specified in the SEC's
rules and forms and that such information is acdated and communicated to our management, includlimgrincipal executive and
financial officers, as appropriate, to allow fanély decisions regarding required disclosure. Dmete control procedures, no matter how
designed and operated, can provide only reasoaablgance of achieving the desired control objestiand Management is required to a
its judgment in evaluating the cost-benefit relasioip of controls and procedures.
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Management’s Report on Internal Control Over Finandal Reporting

The Company’s management's is responsible for legtaly and maintaining adequate internal contk@rdinancial reporting for
the registrant. The Company’s management, incluttiegPrincipal Executive Officer and the Chief Fioil Officer, carried out an
evaluation of the effectiveness of the design guetation of the Company’s disclosure controls amt@dures pursuant to Exchange Act
Rule 13a - 15(b). Based upon the evaluation, tiveclpal Executive Officer and the Chief Financidfi@er concluded that the
Company’s internal controls are not effective aadtain significant deficiencies, in part as a resfithe material weakness discussed below.

The report entitled Internal Control - Integratgdamework, issued by the Committee of Sponsorirgafizations of the Treadway
Commission (COSO) defines a material weaknesscastaol deficiency, or combination of control dédiacies, that results in more than a
remote likelihood that a material misstatementhefannual or interim financial statements will hetprevented or detected.

The Company’s annual report for the year ended Déee 31, 2008 did not include an attestation repbitie Company's registered
public accounting firm regarding internal contreko financial reporting. Management's report wassobject to attestation by the Compal
registered public accounting firm pursuant to terapprules of the Securities and Exchange Commistbiat permit the company to provide
only management's report in this annual report.

Management’s Discussion of Material Weakness

Management has identified the following groupsaiteol deficiencies, each of which, in the aggregegpresents a material
weakness in the Company’s internal control oveairitial reporting as of March 31, 2009:

. The Company has engaged in a number of relategi-partsactions. Additionally, certain of the Compa executive, directors
and shareholders have outside business intergéstdhla conflict with the priorities of the Compat

. The Company has not widely circulated a code dtetheyond the Company’s directors and officersluising the Company’s
whistle blower policy

. The Company did not design and implement contmtsotnmunicate and monitor corporate strategy afectibes or compliance
with policies and procedures, including expendifupécies at its operation in the United Kingdc

. The Company has no independent directors on thedBdaDirectors.

. There has been a temporary degradation of contlich may or may not have reached the level ohtenal weakness, resulting
from the departure of certain key personnel arifiom the integration of the Uplink acquisitiondn&PS Industries

Management of the Company takes very seriouslgtifemgth and reliability of the of the internal tmhenvironment for the
Company. During 2008 and continuing in 2009, thenBany has undertaken steps necessary to improwdthe| environment that include:

. The Company implemented a new accounting systemote effectively manage expenditures and analyagtseagainst budgets
and plans

. Engaged Deloitte Touche, LLP to assist in the assent, development and implementation of interpatls and business
process documentation. The Company has startdeMelop a top-down, risk-based approach to SOX damge that focuses on
key controls and high-risk areas. This effort waspended during the third quarter of 2008 as thmagany focused on the
integration of Uplink into the GPS Industries orgation.

. The Company has hired a permanent Chief ExecultffieeD.

. The Company reconstituted and enhanced the Bodbitettors with the appointment of Tony Sole, CHQ eisurecorp, Declan
Hogan, Senior IT Manager, Leisurecorp, and Davidgsster, CEO of GPS Industrit

Management acknowledges its responsibility forrimiécontrols over financial reporting and seekedntinually improve these
controls. In order to achieve compliance with Secl04 of the Sarbanes Oxley Act, we are performirgiem and process documentation
and evaluation needed to comply with Section 4Q4ckvis both costly and challenging. We believe prarcess for documenting, evaluating
and monitoring our internal control over finandiaporting is consistent with the objectives of 8t#04 of the Act.
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Changes in Internal Controls

The Company has continued to take remediation stepshance its internal control over financialaeimg and reduce control
deficiencies. Since mid2008, the remediation efforts were slowed as dtre$trying to integrate the operations of the ldglacquisition an
to streamline the resulting organization. We wilhtinue to work on the elimination of control waakses and deficiencies noted.
Part Il. Other Information
Item 2. Unregistered Sales of Equity Securities @ahUse of Proceeds

During the three months ended March 31, 2009, tragany issued the following unregistered securities

« On February 12, 2009, the Company issued 3,00G;08fes valued at $38,700 for settlement of tragialdes.
« On February 12, 2009, the Company issued 5,00Gbafes valued at $64,500 for services rendered.
« On February 13, 2009, the Company issued 12,00Gbafks valued at $180,000 as further payment stghia liability fol

the 2004 purchase of Optimal Golf Solutions,
« On February 16, 2009, the Company issued 1,00G08fes valued at $15,000 in settlement of a separagreement.
Item 5. Other Information
In April 2009, the Company entered into a MastercRase Agreement with GPS Golf Investors LLC (G@lmited liability

company owned or controlled by the Company’s VicesRlent of Sales and Chief Executive Officer parguo which the Company has the
right to request that GGI purchase equipment oftbmpany relating to GPS devices for use on galfses. Any purchase will be pursuant
to a purchase supplement, which will cover the seamd conditions of any purchase. GGI will ledsegurchased equipment to golf
courses. The Purchase Agreement provides, amabeg things, that GGI will receive all equipmentdeaeceipts until their investment in
purchased equipment is recovered; after which sjues# equipment lease receipts are split with thegany equally. The Purchase
Agreement also provides for a maintenance agreebsween the Company and the prospective lessee.
Item 6. Exhibits
(@) Exhibits

10.27 Master Purchase Agreement, dated April 08, 2008vden GPS Golf Investors LLC and GPS Industries,

10.28 Warrant, dated April 23, 2009, Leisurecorp, L

31.1 Certification of Chief Executive Officer PursuantRule 13¢ 14(a) of the Securities Exchange Act of 1934, asratad

31.2 Certification of Chief Financial Officer PursuantRule 13& 14(a) of the Securities Exchange Act of 1934, asradac

32 Certifications of Chief Executive Officer and Chlehancial Officer Pursuant to 18 U. S. C. Sectigs0.

14




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdRbport to be signed on its bet
by the undersigned thereunto duly authorized.

GPS INDUSTRIES, INC
May 15, 200¢ By: /s/ David Chessler

David Chessler, Chief Executive Officer (Princ
Executive Officer,

May 15, 200¢ By: /s/ Russell R. Lee Il

Russell R. Lee, Chief Financial Officer (Prindipa
Financial and Accounting Office
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Exhibit 10.27

MASTER PURCHASE AGREEMENT

THIS MASTER PURCHASE AGREEMENT (this “Agreement”)s made and entered on 8 April 2009, by and betw&es Gol
Investors LLC, a Florida limited liability comparf$Purchaser"), and GPS Industries, Inc., a Nevadparation ("Seller").

RECITALS
A. Seller has requested that Purchasexhpse Equipment from Seller pursuant to this Aguexet and lease the Equipmen
Customers pursuant to an Equipment Lease.
B. Purchaser has agreed to purchase tugpiBent from Seller pursuant to this Agreement $eabse the Equipment

Customers pursuant to an Equipment Lease, sulbjéleetterms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebyr@wledged, the parti
hereby agree as follows:

1. Defined Terms.
Capitalized terms not defined elsewhere in thise&gnent shall have the meaning set forth in Scheldolehis Agreement.
2. Purchase of Equipment.

(@) Seller hereby agrees to convey, sell, and delivéturchaser, and Purchaser hereby agrees to perahdsaccept from Sell
upon the terms and conditions set forth in thise®gnent, the Equipment described on each Purchagsetent that shall be executed
delivered by Seller and Purchaser. Each Purchappl@nent will be entered into pursuant to and @&@mkd upon the terms set forth
Schedule 2f this Agreement or such other terms as are agrped in writing by Seller and Purchaser.

(b) This Agreement contains general terms and conditidrat shall apply to each Purchase Supplemernth FPairchas
Supplement will contain terms and conditions apmlyonly to the Item of Equipment covered by thatchase Supplement. Each Purcl
Supplement shall be subject to all of the terms @omtlitions set forth in this Agreement. If théseany conflict between the terms of
Agreement and the terms of a Purchase Supplententetms of this Agreement shall control. EachcRase Supplement shall constitu
separate purchase of the Item of Equipment sutijeckto and shall be separately enforceable.

3. Payment Terms.
Purchaser shall pay Seller for each Item of Equigma the amounts and on the dates specified inrdéiated Purcha

Supplement. The parties acknowledge and agreegh@aturchase price (“Purchase Price”) shall beSthlker’s cost of goods for the hardw
components of the Equipment and such Purchase $triadebe paid directly to Seller’s vendors.




4. Seller's Warranties.

(@) Equipment. Seller has good and marketable title to, anchésdwner of, the Equipment, free and clear of &lalbliens
mortgages, security interests, leases, optionslgpke charges, covenants, conditions, restricémmsother encumbrances and claims of
kind or character whatsoever (collectively, “Encuartzes”) ¢ther than those Encumbrances which shall be edeagon sale and delivery
each Item of Equipment to Purchaser). Upon executi each Purchasgupplement, Purchaser will have good and marketitdeto the
Item of Equipment referred to in such Purchase &upgnt, free and clear of all Encumbrances. Theufature and sale of the Equiprr
by Seller, and the use and lease of the Equipmeftuochaser does not violate, infringe, misappeaipror misuse any intellectual props
rights or trade secrets of any person.

(b) No Fraudulent Transfer The transactions contemplated by this Agreenaeatnot fraudulent to any of Seller's credi
whether or not the creditor's claims arose beforafe@r the execution of a Purchase Supplemenh@iotcurrence of any such transac
This Agreement is not being executed: (a) with alciatent to hinder, delay, or defraud any of S&lereditors; or (b) without receiving
reasonably equivalent value in exchange for theidenation provided by Seller under this Agreement.

5. Maintenance of Equipment; Warranties; Event ofLoss.

(@) Concurrently with the purchase of each Item of Bment by Purchaser, Seller shall enter into a reaarice agreement (
“Maintenance Agreementiyith each Customer in which Seller agrees to pigarvice and maintain the Item of Equipment. dRaser wil
collect all such service fees for the term of tluigment Lease and any extensions thereto andfavillard the service fees to Sellet
provided herein and in the Purchase Supplements$uatictr will provide in each Equipment Lease tthet failure of the lessee to pay all f
owed under the Maintenance Agreement will congtitutiefault under the Equipment Lease.

(b) Notwithstanding anything to the contrary coneéainin Section 5(b), Seller agrees that regardless of terms of
Maintenance Agreement or the payment by prospetgssee of its payment obligations thereundereBshall be responsible for all co
expenses and obligations of every kind and natwraried in connection with the use or operatioithef Equipment which may arise or
payable during the life of the Equipment hereunddrether or not such cost, expense or obligati@péifically referred to herein, provic
that in the event the lessee fails to pay any feesd under the Maintenance Agreement, Purchases temmercially reasonable effort:
exercise its remedies thereunder. Seller at miledi shall maintain, service and repair any damagthdé Equipment so as to keep
Equipment in good and efficient working order, cibioth and repair, ordinary and reasonable wear &ad resulting from proper L
excepted, and make all inspections and repairkdimg replacement of worn parts, to effect theefming and to comply with requirement:
laws, regulations, rules and provisions and coodgiof insurance policies. All replacements, nepamprovements, alterations, substitut
and additions shall constitute accessions to thé@pfeent and title thereto shall vest in Purchaaad shall be free of any and all liens
performing its obligations under this Section, &ellill not treat the Equipment less favorably tisamilar equipment that it owns or leases.




(c) Seller assumes all risk of and shall indemnify &ttt harmless Purchaser from and against all dartaged loss of tt
Equipment arising out of any action or omissiordamnection with the performance of its servicesanrahy Maintenance Agreement, whe
or not such loss or damage is or could have beeered by insurance (an “Event of LossBach party shall promptly give the other p
written notice of any material loss or damage, dbBg completely and in detail the cause and thierg of loss and damage. Upon
occurrence of an Event of Loss, at its option, é3edhall: (i) repair or restore the damaged or lieshs of Equipment to good condition i
working order; or (ii) replace the damaged or llbsins of Equipment with similar equipment of equalue in good condition and worki
order; or (iii) pay Purchaser in cash the higher(Af the purchase price of the damaged or lost $terh Equipment, and (B) the f
replacement value of the damaged or lost Items of Equipment withiirtyh(30) days following Selles knowledge of such Event
Loss. Upon Selles compliance with the foregoing, Purchaser shallggacause to be paid over to Seller the net pdxeéinsurance, if an
with respect to such damage or loss.

(d) Seller and Purchaser agree that the service fegbfgayo the Seller under the Maintenance Agreenwral be as detailed
each Purchase Supplement and summarized below:

i. Cache Creek Casino Resort: $1,268/mc
ii. Isleta Casino and Resort: $778/mo
iii. Doha Golf Club: $500/mont
iv. Grand National: $1463/month (only six months peary
6. Indemnification and Expenses.

(@)  Seller agrees to and does hereby indemnify and loidhaser and any successor, assignee or seatgdpPurchaser al
any directors, officers, partners, managers, mesyleenployees, persons controlling or controllecbgt any agents or attorneys of any o
foregoing, on an aftaax basis harmless from and against any and akresqy liability or loss whatsoever, including, veith limitation
reasonable legal fees and expenses, which mayseetes against or incurred in any manner by otlferaccount of any of the forego
persons, relating to or in any way arising outhi$ tAgreement, the Purchase Supplements or theel[2asuments or the purchase, owner:
delivery, installation, possession, lease, useratipm, removal, return, sale, disposition or ctiodi of the Equipment hereunder or
connection herewith (including, without limitatioexpense, liability or loss relating to or in anwaywarising out of injury to persons
property, patent or invention rights or strict ligl in tort). Each party shall give the other party notice of amgnt or condition whic
requires indemnification by Seller hereunder, oy alkegation of such event or condition, prompthon obtaining knowledge thereof. Se
shall pay Purchaser, upon demand, all amounts dderuhis Section 6 All of the indemnities and agreements of Setlentained in thi
Section 6shall survive and continue in full force and effaotwithstanding termination of this Agreement btte lease of any or all Items
Equipment hereunder.




(b) Seller shall pay all fees, costs and expen§&aurchaser, including reasonable attornéges and costs, relating to or aris
from: (i) the exercise or enforcement of any of tights of Purchaser under the Lease Documenjsar{ii failure by Seller or any third pa
to perform or observe any of the provisions of thigeement or the Lease Documents; (iii) any lifiga, contest, dispute, suit, proceedin
action (whether instituted by Purchaser, Sellearyr other Person naming Purchaser as a party)yinvayg relating to this Agreement or ¢
Lease Documents, Sellsraffairs or the transactions contemplated hessiogpt to the extent such costs and expenses rareirftbursemel
of amounts paid to Purchaser in connection with ation resulting in a final, non-appealable judgtria Sellers favor against Purchaser
a court of competent jurisdiction; (iv) any conatittn required by Purchaser, between Purchaseiitaratcountants, attorneys or ag
reasonably relating to the provisions of this Agneet or any of the Lease Documents; (v) any attam@nforce any rights of Purcha
against Seller or any other Person which may bigateld to Purchaser by virtue of this Agreemerdror of the Lease Documents; and (vi
other fees and expenses of Purchaser referredrtecasssitated by the terms of this Agreement amd.élase Documents, and the perform
hereof.

7. [Intentionally omitted.]
8. Events of Default; Remedies.

@) Events of Default The occurrence of any of the following shall stituite an event of default (“Event of Default™)} defaul
in the performance of any of Selleragreements in this Agreement (and not constgugim Event of Default under any of the other claus
this paragraph) and continuance of such defaulBfodays after the occurrence thereof; (iii) anyresentation or warranty made by Selle
this Agreement is untrue in any material respecgny statement, report, schedule, notice, or athiging furnished by Seller to Purchase
connection herewith is untrue in any material respa the date as of which the facts set forthdimesire stated or certified; (iii) Seller shal
in default in paying or performing any obligaticeeym, provision or condition (including the existenof an event of default thereunc
contained in any agreement with Purchaser or dfiliatdf of Purchaser after any applicable cure qutriiv) [intentionally omitted] (v) Selli
winds up, dissolves, liquidates or otherwise teates its legal existence, ceases to conduct bissinegonsolidates with or merges witt
into any entity or Seller sells, leases or otheewirsinsfers all or substantially all of its asdetsiny entity, or incurs a substantial amout
indebtedness other than in the ordinary coursésddtisiness, or engages in a leveragedduiyer any other form of corporate reorganiza
and (vi) there is material adverse change in treness, operations, prospects, properties or finanondition of Seller, as determined
Purchaser in its reasonable sole discretidiithin three Business Days after knowledge thesballl have come to any officer of Seller, S¢
shall provide to Purchaser written notice of theuscence of any Event of Default or the existencany condition which would, with noti
or the passage of time or both, constitute an EoEDefault.

(b) Effect on Sellés Obligation. Upon the occurrence of an Event of Default, Raser shall have no further obligation to Si
to purchase Equipment.




(c) Remedies Upon the occurrence of an Event of Default awvided above, Purchaser may at its option procgeappropriat
court action or actions, either at law or in equityenforce performance by Purchaser of the agipliccovenants of this Agreement and
applicable Purchase Supplement or to recover dasrfage¢he breach thereof. Purchaser’s rights ailéiSs duties shall in no way be affec
by Purchases inspection of, or failure to inspect, the Equiptner any unit thereof or any of the documentsrreféto in this Agreement
by Purchases failure to inform Seller of any failure to comphith any of Seller's obligations under this Agregm Seller hereby waiv
any right to assert that Purchaser cannot enftiseAgreement or that this Agreement is invalidadwese of any failure of Purchaser to qu
to do business in any jurisdiction.

9. Rights Cumulative.

Unless otherwise expressly provided in this Agrestimall rights and remedies of Seller are concuragn cumulative. The exerc
or partial exercise of any remedy shall not resfiarchaser from further exercise of that remedgroyr other remedy. All rights, powers i
remedies of the parties hereto shall survive thaiteation of this Agreement.

10. Purchaser’s Right to Perform.

If Seller fails to perform any obligations requirbyg this Agreement and or the Lease Documents aftgrapplicable cure peric
Purchaser may make such payments or perform sdiatbns for the account of Seller without therekgiving such Event of Default (k
must provide written notice to Seller). The amoahtiny such payment and Purchaserdsts and expenses, including, without limitg
reasonable legal fees and expenses in connectoaviith and with such performance, shall thereuperand become payable by Selle
Purchaser upon demand.

11. Further Assurances.

Seller agrees, at its expense, promptly upon Peetlsawritten request, to execute, acknowledge andetediuch instruments, anc
take such other action, as may reasonably be reegdssthe opinion of Purchaser to protect Purctigseterests.

12. Survival.

The representations and warranties of Seller s Algreement shall survive the execution and defiedrithis Agreement hereund
and the indemnities and obligations contained im Algreement shall survive the expiration or eatimination of this Agreement.

13. Assignment.

Seller will not, without Purchaser prior writtennsent, sell, assign, or transfer all or any paitsointerests in or to this Agreement.




14. Notices.

All notices or other written communications hereeindhall be deemed to have been properly giveap@dn delivery or refusal
delivery, if delivered in person, (ii) one (1) Baoess Day (defined below) after having been depbéiteovernight delivery with any reputa
overnight courier service, or (iii) three (3) Bus#is Days after having been deposited in any péiseair mail depository regularly maintair
by the U.S. Postal Service and sent by registeregntified mail, postage prepaid, return recegufuested, addressed as follows:

If to Seller: GPS Industries, Inc.
1358 Fruitville Road, Suite 21
Attention: Chief Executive Office
Facsimile No.: (941) 3¢-8190

If to Purchaser: NewCo LLC
1348 Fruitville Road, Suite 21
Sarasota, FL 342:-4953
Attention: David Chessle

or addressed as such party may from time to tinsegdate by written notice to the other parties.

Either party by notice to the other may designdiditaonal or different addresses for subsequerit@stor communications.
15. Miscellaneous.

(@) Entire Agreement; AmendmentThis Agreement, all Purchase Supplements exeautidddelivered by Seller and Purchi
contain the entire understanding of Seller and fager. References herein to this “Agreemeshtll be deemed to include this Agreen
together with all such Purchase Supplements exabpte the context otherwise requires; and the té¢hmeeunder,” “herein"and simila

terms shall refer to this Agreement and not to payicular Section or provision of this Agreemehto amendment, modification, terminat
or waiver of any provision of this Agreement shmgl effective unless in writing and signed by Sedled Purchaser.

(b) Governing Law; ConstructionThis Agreement has been delivered for acceptagceeller in the State of Florida, and s
be governed by the internal laws of the State ofiéf&, without regard to the conflict of laws prsiains thereof, and shall be binding upon
inure to the benefit of Seller and Purchaser aed tiespective successors and permitted assigelter @nd Purchaser have been repres:
by or have had the opportunity to be representeccduynsel of their choosing in connection with theeaition and delivery of tr
Agreement. Seller and Purchaser intend that tigie@ment be deemed to have been prepared by thié gfarties and that no party shal
entitled to the benefit of any favorable interptieta or construction of any term or provision hdreoder any rule or law.

(c) Severability. Whenever possible, each provision hereof stealhterpreted in such manner as to be effectivevatid unde
applicable law; but if any provision hereof or thgplication thereof to any party or circumstancprizhibited by or invalid under applica
law, then such provision shall be deemed seveffadde the remaining provisions of this Agreement ahdll in no way affect the validity
enforceability of the other provisions of this Agneent.




(d) Pronouns and HeadingsAs used herein, all pronouns shall include tlasenline, feminine, neuter, singular and pluratehbi
wherever the context and facts require such coctsdru The headings, titles, and subtitles heegm inserted for convenience of refere
only and are to be ignored in any constructiorheffirovisions hereof.

(e Waiver. No waiver by Seller of any breach or default kbhahstitute a waiver of any other breach or defaylPurchaser |
waiver of any of Selles rights hereunder. No purported waiver by Seifeany right, remedy, option, breach or defaultlisha binding
unless in writing and signed by an officer of Selle

(H  Counterparts and Facsimile Signatureghis Agreement may be executed in any numbétestftical counterparts, any or all
which may contain the signatures of less thanfalhe parties, and all of which shall be constrtegkether as a single instrument. Exect
and delivery of this Agreement by exchange of fadsi or other electronic copies bearing the fackimar other electronic signature of a p.
shall constitute a valid and binding execution alslivery of this Agreement by such party. Any suelksimile copies shall constiti
enforceable original documents.

) Jury Trial; Venue; Jurisdiction PURCHASER WAIVES ANY RIGHT TO TRIAL BY JURY ON AY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS () UNBETHIS AGREEMENT, THE PURCHASE SUPPLEMENTS !
ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT WHCH MAY BE DELIVERED IN THE FUTURE IN
CONNECTION WITH THIS AGREEMENT OR (ll) ARISING FROMTHE TRANSACTIONS CONTEMPLATED BY THI
AGREEMENT OR THE PURCHASE SUPPLEMENTS, AND AGREES®AT ANY SUCH ACTION OR PROCEEDING SHALL B
TRIED BEFORE A COURT AND NOT BEFORE A JURY. PURCIER IRREVOCABLY AGREES THAT ALL ACTIONS O
PROCEEDINGS IN ANY WAY, MANNER OR RESPECT ARISINGWI OF OR FROM OR RELATED TO THIS AGREEMENT (
THE PURCHASE SUPPLEMENTS SHALL BE LITIGATED ONLY INCOURTS HAVING SITUS WITHIN SARASOTA COUNTY
FLORIDA. PURCHASER HEREBY CONSENTS AND SUBMITS TCHE EXCLUSIVE JURISDICTION OF ANY LOCAL, STATE O
FEDERAL COURT LOCATED WITHIN SAID COUNTY AND STATE.PURCHASER HEREBY WAIVES ANY RIGHT IT MAY HAVI
TO TRANSFER OR CHANGE VENUE OF ANY SUCH ACTION ORR®CEEDING.
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IN WITNESS WHEREOF Seller and Purchaser have executed this Agreemsenftthe date and year first above written.
SELLER:
GPS INDUSTRIES, INC.

By:
Its:

PURCHASER!

GPS GOLF INVESTORS LLC

By:
Its:




SCHEDULE 1

DEFINED TERMS

€)) “ Agreement shall mean this Agreement.

(b) “ Business Dayshall mean any day that is not a Saturday or Sy a legal holiday in the State of Florida.

(c) “ Customet shall mean the golf course owner or manager ifledtas the lessee in the Lease Documents.

(d) “ Equipment shall mean the equipment or other personal propentgred by a Purchase Supplement, together w

components, parts, additions, accessions, attadirared substitutions therefore and replacementedhe

(e) “ Equipment Leaseshall mean each equipment lease agreement betweeimaBer and a Customer concerning an
of Equipment.

® “ Event of Default has the meaning set forth in Sect®n

(9) “ Event of Los$ shall have the meaning set forth in Section 5

(h) “ Indemnified Party has the meaning set forth in Secti®(g) .

0] “ Item of Equipment shall mean any individual item of Equipment.

“ Lease Documentsshall mean the Equipment Lease, the Maintenanceeghgent, and all other documents, schec
exhibits, instruments and agreements attachedderdhereto, or delivered in connection therewdth the same are hereafter amended
time to time.

(k) “ Maintenance Agreemehtshall mean an agreement between Purchaser osigmas and a third party providing
the service and maintenance of the Equipment listetthe corresponding Purchase Supplement.

()] “ Person’ shall mean any individual, sole proprietorship,tparship, joint venture, trust, unincorporated aoiigation
association, corporation, institution, entity, gadr government (whether national, federal, sta@nty, city, municipal or otherwis
including without limitation any instrumentalityjvision, agency, body or department thereof).

(m) “ Purchase Priceshall have the meaning set forth_in Section 3

(n) “ Purchase Supplemehshall mean each Bill of Sale and schedule for amlof Equipment entered into betw
Seller and Purchaser pursuant to this Agreememended from time to time.




IN WITNESS WHEREOF, the parties hereto, intendimdpe legally bound hereby, have each caused #ifixed heret
its hand and seal as of the date first referenbesla

COMPANY: EXECUTIVE:

GPS Industries, Inc GPS Golf Investors, LL(

By: /s/J. Benjamin E. Port By: /s/ David L. Chessle
J. Benjamin E. Porte David L. Chessle

Its:  Presiden Its:  Managel




Exhibit 10.28

NEITHER THESE SECURITIES NOR THE SECURITIES INTO W2H THESE SECURITIES ARE EXERCISABLE HAVE BEE
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMI$SN OR THE SECURITIES COMMISSION OF ANY STATE OR
FOREIGN COUNTRY IN RELIANCE UPON AN EXEMPTION FROMEGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR THE SECURITIESAWS OF ANY STATE OF THE UNITED STATES OR FOREIGN
COUNTRY. THE SECURITIES REPRESENTED HEREBY MAY N@E OFFERED OR SOLD IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER APIEABLE SECURITIES LAWS UNLESS OFFERED, SOLD OR
TRANSFERRED UNDER AN AVAILABLE EXEMPTION FROM THE EGISTRATION REQUIREMENTS OF THOSE LAWS.

Date: 23 April 2009

GPS INDUSTRIES, INC.
STOCK PURCHASE WARRANT

THIS CERTIFIES THAT, for value received, LEISUREC®RLC (“LEISURECORP”) or its registered assignseigitled to
purchase from GPS INDUSTRIES, INC. a Nevada copmidthe “Company”), at any time and from timetitne during the Exercise Period
(as defined in Section 2 hereof), Six Million Eigtindred Eighty Three Thousand Three Hundred arndyThhree (6,833,333) fully paid
and nonassessable shares of the Company’s comouq &he “Common Stock”), at an exercise pricegieare (the “Exercise Price”) of
$.122 (the “Warrant”). The number of shares of Camr8tock purchasable hereunder (the “Warrant SHaaed the Exercise Price are
subject to adjustment as provided in Section 4dfere

This Warrant is subject to the following terms,\sions and conditions:

1. (a) Manner of Exercise; Issuance of iiestes. Subject to the provisions hereof, including, withlimitation, the
limitations contained in Section 7 hereof, this Vdat may be exercised at any time during the EgerBieriod by the holder hereof, in whole
or in part, by delivery of a completed exercisesggnent in the form attached hereto (the “Exercigeeément”), to the Company by 5 p.m.
Sarasota time on any Business Day at the Companyisipal executive offices (or such other offiaqeagency of the Company as it may
designate by notice to the holder hereof) and ygayment to the Company as provided in Section A¢l)w of the applicable Exercise Price
for the Warrant Shares specified in the ExerciseeAment. The Warrant Shares so purchased shadidieatl to be issued to the holder he
or such holder’s designee, as the record owneunaf shares, as of the close of business on theodaténich this Warrant shall have been
surrendered and the completed Exercise Agreemaiittetve been delivered and payment shall have biesle for such shares as set forth
above or, if such day is not a Business Day, omth succeeding Business Day. The Warrant Sharparshased, representing the aggre
number of shares specified in the Exercise Agre¢nséall be delivered to the holder hereof as pittyrgs practicable. If this Warrant shall
have been exercised only in part, then, unles3Maigrant has expired, the Company shall, at iteegp, at the time of delivery of such
certificates, deliver to the holder a new Warrapresenting the number of shares with respect tohwthis Warrant shall not then have been
exercised.

(b) Payment of Exercise Pricdhe holder shall pay the Exercise Price in imragdy available funds.

2. Period of Exerciselhis Warrant may be exercised at any time or ftione to time (an “Exercise Date”) during the
period (the “Exercise Period”) beginning on (a) tla¢e hereof and ending (b) at 5:00 p.m., Sardso& five years from the date hereof.




3. Certain Agreements of the Compaiijne Company hereby covenants and agrees as follow

(a) Shares to be Fully Paid\ll Warrant Shares will, upon issuance in accamawith the terms of this Warrant, be validly
issued, fully paid and nonassessable and free dlbtaxes, liens, claims and encumbrances (exoepektrictions existing under applicable
securities laws).

(b) Reservation of Share®uring the Exercise Period, the Company shalllatmes have authorized, and reserved for the
purpose of issuance upon exercise of this Wareastifficient number of shares of Common Stock twigie for the exercise in full of this
Warrant.

(c) Successors and Assignhis Warrant shall be binding upon any entitycaarling to the Company by merger,
consolidation, or acquisition of all or substanyialll of the Company’s assets or any other sintilansaction.

4, Antidilution ProvisionsDuring the Exercise Period, the Exercise Prickthe number of Warrant Shares issuable
upon the exercise of the Warrants, shall be subgeatijustment from time to time as provided irstBection 4.

In the event that any adjustment of the ExerciseeRxs required herein results in a fraction oéatcsuch Exercise Price shall be
rounded up or down to the nearest cent; providad th no event shall the Exercise Price per shaneduced below $0.01.

(a) Subdivision or Combination of Common Stodkthe Company, at any time during the Exercised?l, subdivides (by
any stock split, stock dividend, recapitalizaticenrganization, reclassification or otherwisesitares of Common Stock into a greater nui
of shares, then, after the date of record for &ffgssuch subdivision, the Exercise Price in effeanediately prior to such subdivision will be
proportionately reduced. If the Company, at anyetouring the Exercise Period, combines (by revsti@ek split, recapitalization,
reorganization, reclassification or otherwisesisres of Common Stock into a smaller number afesh#hen, after the date of record for
effecting such combination, the Exercise Pricefieat immediately prior to such combination will peoportionately increased.

(b) Adjustment in Number of Shareblpon each adjustment of the Exercise Price puatdoahe provisions of Sections 4(a)
and (c), the number of shares of Common Stock idsugon exercise of this Warrant shall be appetely increased or decreased to equal
the quotient obtained by dividing (i) the produt{A) the Exercise Price in effect immediately prio such adjustment, multiplied by (B) the
number of shares of Common Stock issuable uporciseeof this Warrant immediately prior to such atlipent, by (ii) the adjusted Exercise
Price.

(c) Consalidation, Merger or Salén case of any consolidation of the Company wethmerger of the Company into, any
other entity, or in case of any sale or conveyaricdl or substantially all of the assets of thex@pany or other similar transaction other than
in connection with a plan of complete liquidatiditlte Company at any time during the Exercise Retioen as a condition of such
consolidation, merger or sale or conveyance, adequavision will be made whereby the holder oftfWarrant will have the right to acquire
and receive upon exercise of this Warrant in liethe shares of Common Stock immediately theretofarquirable upon the exercise of this
Warrant, such shares of stock, securities, caslssats as may be issued or payable with respecitcexchange for the number of shares of
Common Stock immediately theretofore acquirable r@adivable upon exercise of this Warrant had sactsolidation, merger or sale or
conveyance not taken place. In any such case,dhg@ény will make appropriate provision to causepitevisions of this Section 4 thereafter
to be applicable as nearly as may be in relaticangposhares of stock or securities thereafter dedivie upon the exercise of this Warrant. The
Company will not effect any consolidation, mergesale or conveyance of all or substantially alitefassets or other similar transaction
unless prior to the consummation thereof, the ssmreentity (if other than the Company) assumewtityen instrument (a copy of which
shall be delivered to the holder of this Warrah® obligations under this Warrant and the obligetito deliver to the holder of this Warrant
such shares of stock, securities or assets asgcordance with the foregoing provisions, the holday be entitled to acquire. The provisions
of this Section 4(c) shall also apply to successti@esactions covered by this section.




(d) Distribution of AssetsIn case the Company shall declare or make angditon of its cash or other assets (or rights to
acquire its assets) to all holders of Common Stxchk partial liquidating dividend, stock repurchaeturn of capital or otherwise (including
any distribution to the Company’s stockholderstadres (or rights to acquire shares) of capitalkstd@ subsidiary) (a “Distribution”), at any
time during the Exercise Period, then, upon exerefghis Warrant for the purchase of any or alihef shares of Common Stock subject
hereto, the holder of this Warrant shall be erditereceive its pro-rata amount of such assetsu(ah rights) as would have been payable to
the holder had such holder been the holder of shahes of Common Stock on the record date for élteriohination of stockholders entitled to
such Distribution.

(e) Subsequent Equity Sales at Less Than The EecRrice

(i) If the Company shall, at any time or from &no time, issue any shares of Common Stock (aleleened to
have issued shares of Common Stock as provideddtid® 4(e)(ii)) other than Excluded Securitiesdaned below), without consideration
or for a consideration per share less than thediseePrice in effect immediately prior to each sissuance then the Exercise Price shall
forthwith (except as provided in this Section 4ij¢}fe lowered to a price equal to the quotientotsd by dividing:

(1) the total number of shares of Common Stock outstgn@hcluding any shares of Common Stock deemduate been issued pursuant
to Section 4(e)(ii)(3)) (it being understood tHad¢ shares of Common Stock issuable upon exerciggsofVarrant immediately prior !
such issuance shall be deemed to be outstandiradl fourposes of the computation required in thést®n 4(e)(i)(1)), immediately
prior to such issuance multiplied by the Exercigedas in effect immediately prior to such issi@mus

(2) the consideration received by the Company upon Estlance, by

(3) the total number of shares of Common Stock outétgn@hcluding any shares of Common Stock deemduate been issued pursuant
to Section 4(e)(ii)) (it being understood that #frares of Common Stock issuable upon exercisé¥arrant immediately prior to
such issuance shall be deemed to be outstandiradl faurposes of the computation required in thast®n 4(e)(i)(3)), immediately
after the issuance of such Common St

Following a reduction in the Exercise Price undiés Section 4(e)(i), the total number of Warranai®is issuable hereunder shall be
proportionately increased such that the aggregegecise Price payable hereunder, after takingactmunt the decrease in the Exercise Price
per Warrant Share, shall be equal to the aggrdfyaecise Price for all Warrant Shares prior to sadjustment.

(i) For the purposes of any adjustment of ther€ise Price pursuant to Section 4(e)(i), the feitm provisions
shall be applicable:

1) In the case of the issuance of ComntorkSfor cash, the consideration shall be deeméxttihe amount of cash paid
therefor before deducting therefrom any discowrdsimissions or other expenses allowed, paid oriedlby the Company for any
underwriting or otherwise in connection with theuance and sale thereof.




(2 In the case of the issuance of ComntogkSfor a consideration in whole or in part ottiean cash, the consideration
other than cash be shall be deemed to be the fakenvalue thereof as determined in good faittheyBoard, irrespective of any accounting
treatment.

3) In the case of the issuance of (x)@ito purchase or rights to subscribe for Comntonk$ (y) securities by their
terms convertible into or exchangeable for CommimeiSor (z) options to purchase or rights to subscfor such convertible or
exchangeable securities:

0] the aggregate maximum number of shaf€sommon Stock deliverable upon exercise of syatfons to purchase or rights to
subscribe for Common Stock shall be deemed to haga issued at the time such options or rights vesteed and for a consideration equal
to the consideration (determined in the mannerigealin Sections 4(e)(ii)(1), 4(e)(ii)(2) and 4()B)), if any, received by the Company
upon the issuance of such options or rights plasiitnimum purchase price provided in such optiangghts for the Common Stock covered
thereby;

(i) the aggregate maximum number of shaf€Sommon Stock deliverable upon conversion ahaxchange for any such
convertible or exchangeable securities or upore#eecise of options to purchase or rights to sulbsdor such convertible or exchangeable
securities and subsequent conversion or exchaegeahshall be deemed to have been issued atntleestich securities were issued or such
options or rights were issued and for a considematiqual to the consideration received by the Comjar any such securities and related
options or rights (excluding any cash received @oant of accrued interest or accrued dividends} fhe additional consideration, if any, to
be received by the Company upon the conversioxarange of such securities or the exercise of alaged options or rights (the
consideration in each case to be determined imdmaner provided in Sections 4(e)(ii)(1), 4(e)(i)éhd 4(e)(ii)(3));

(iii) on any change in the number of shares or exercise @f Common Stock deliverable upon exercisenyf @ptions or rights ¢
conversions of or exchanges for such securitiégrahan a change resulting from the anti-diluppoovisions thereof, the Exercise Price shall
forthwith be readjusted to the Exercise Price asldvbave been obtained had the adjustment madethpdasuance of such options, right:
securities not converted prior to such change tioog or rights related to such securities not ested prior to such change been made upon
the basis of such change;

(iv) on the expiration of any such optiamgights, the termination of any such rights towert or exchange or the expiration of
any options or rights related to such convertiblexchangeable securities in each case havingibseed by the Company, the Exercise F
shall forthwith be readjusted to the Exercise Pasavould have been obtained had the adjustmend oqawh the issuance of such options,
rights, securities or options or rights relateduch securities been made on the basis that tigesbates of Common Stock so issued were the
shares of Common Stock, if any, actually issuesiotdt upon the exercise of such options or rightsnuhe conversion or exchange of such
securities, or upon the exercise of the optionsghits related to such securities and subsequemnecsion or exchange thereof; and

(v) no further adjustment of the Exercise® as adjusted upon the issuance of such optiorights, rights to convert or
exchange or options or rights related to such cditde or exchangeable securities.

® Notice of AdjustmentUpon the occurrence of any event which requirgsaaljustment of the Exercise Price
then, and in each such case, the Company shalhgiiee thereof to the holder of this Warrant, whimtice shall state the Exercise Price
resulting from such adjustment and the increaskeorease in the number of Warrant Shares issugble exercise of this Warrant, setting
forth in reasonable detail the method of calcutaiad the facts upon which such calculation is daSach calculation shall be certified by
chief financial officer of the Company.




Minimum Adjustment of the Exercise Priddo adjustment of the Exercise Price shall be niade amount
of less than 1% of the Exercise Price in effe¢hattime such adjustment is otherwise requirecetmbde, but any such lesser adjustment
be carried forward and shall be made at the tintetagether with the next subsequent adjustmenthwhagether with any adjustments so
carried forward, shall amount to not less than I%uch Exercise Price.

(h) No Fractional Sharedo fractional shares of Common Stock are to bedd upon the exercise of this
Warrant, but the Company shall pay a cash adjustmerspect of any fractional share which wouldertvise be issuable in an amount equal
to the same fraction of the closing bid price share of Common Stock on the Principal Market @endate of such exercise.

0] Other NoticesIn case at any time:

0] the Company shall declare any dividepdn the Common Stock payable in shares of stoekypf
class or make any other distribution (includingididgnds or distributions payable in cash out ofinetd earnings) to the holders of the
Common Stock;

(i) the Company shall offer for subscriptipro rata to the holders of the Common Stockaatdjtional
shares of stock of any class or other rights;

(iii) there shall be any capital reorganization of thenany, or reclassification of the Common Stocl
consolidation or merger of the Company with or jriosale of all or substantially all of its assetsanother corporation or entity; or

(iv) there shall be a voluntary or involuntaigsolution, liquidation or winding up of the Coanyy;

then, in each such case, the Company shall gitlestbolder of this Warrant (a) notice of the datestimated date on which the
books of the Company shall close or a record $igathken for determining the holders of Common ISeattitled to receive any such
dividend, distribution, or subscription rights or determining the holders of Common Stock entittedote in respect of any such
reorganization, reclassification, consolidationygeg, sale, dissolution, liquidation or winding-apd (b) in the case of any such
reorganization, reclassification, consolidationyges, sale, dissolution, liquidation or winding-uqmtice of the date (or, if not then known, a
reasonable estimate thereof by the Company) whesame shall take place. Such notice shall alstfgpbe date on which the holders of
Common Stock shall be entitled to receive suchd@ind, distribution, or subscription rights or talkange their Common Stock for stock or
other securities or property deliverable upon swchganization, reclassification, consolidationygeg, sale, dissolution, liquidation, or
winding-up, as the case may be. Such notice skalien at least fifteen (15) days prior to theordadate or the date on which the
Company’s books are closed in respect theretouféaib give any such notice or any defect therkall :iot affect the validity of the
proceedings referred to in clauses (i), (i), @nd (iv) above. Notwithstanding the foregoing, @@mpany may publicly disclose the
substance of any notice delivered hereunder pridetivery of such notice to the holder of this Vat.

() Certain Events If, at any time during the Exercise Period, angre occurs of the type contemplated by the adjestm
provisions of this Section 4 but not expressly jted for by such provisions, the Company will ghatice of such event as provided in
Section 4 hereof, and the Company’s Board of Damescivill make an appropriate adjustment in the EiserPrice and the number of shares of
Common Stock acquirable upon exercise of this Wiisa that the rights of the holder shall be neithehanced nor diminished by such
event.




(k) Certain Definitions

0] “Business Day” means any day, othentheBaturday or Sunday or a day on which banking
institutions in the State of New York are authodize obligated by law, regulation or executive ardeclose.

(i) “Common Stock,” for purposes of thie@ion 4, includes the Common Stock and any aditio
class of stock of the Company having no preferesc® dividends or distributions on liquidationpyided that the shares purchasable
pursuant to this Warrant shall include only Comrtack in respect of which this Warrant is exercisabr shares resulting from any
subdivision or combination of such Common Stockinghe case of any reorganization, reclassificatamnsolidation, merger, or sale of the
character referred to in Section 4(c) hereof, tbeksor other securities or property provided fosuch Section.

(iii) “Common Stock Equivalents” means angwgties of the Company which would entitle thedweol
thereof to acquire at any time Common Stock, inidgdwithout limitation, any debt, preferred stockhts, options, warrants or other
instrument that is at any time convertible inteegercisable or exchangeable for, or otherwiselesatihe holder thereof to receive, Common
Stock.

(iv) “Excluded SecuritiesShall mean (i) any securities issued or issuabtiployees, officers, directc
of, or contractors, consultants or advisors to,Gbenpany pursuant to stock purchase or stock oplems, stock bonuses or awards, contracts
or other arrangements and any shares of Commok 8gable upon exercise of any such securitigst@ick issued upon the conversion or
exercise of any convertible securities, optiongyraras or other rights to acquire capital stockhef Company issued on or before the date
hereof, (iii) stock issued in connection with amgck split, stock dividend or recapitalization inetCompany, (iv) securities issued pursuant
to commercial credit arrangements, equipment fimayscor similar transactions, (v) stock issued uprercise of this Warrant, and
(vi) securities issued pursuant to strategic tratimas with an operating company in a businessrgystic with the business of the Company
and in which the Company receives benefits in &fio the investment of funds or pursuant to asitjons or equipment leases, but shall
include a transaction in which the Company is isgugecurities primarily for the purpose of raisaapital or to an entity whose primary
business is investing in securities.

0] “Principal Market” means the Over-the-@der Bulletin Board or, if the Common Stock is traided
on the Over-the-Counter Bulletin Board, then thie@pal securities exchange or trading market fier €ommon Stock.

5. Issue TaxThe issuance of certificates for Warrant Shapesiutthe exercise of this Warrant shall be madeowith
charge to the holder of this Warrant or such shimeany issuance tax or other costs in respecetieprovided that the Company shall no
required to pay any tax which may be payable ipeesof any transfer involved in the issuance aglivery of any certificate in a name other
than the holder of this Warrant.

6. No Rights or Liabilities as a Stockhald&his Warrant shall not entitle the holder hereo&ny voting rights or other
rights as a stockholder of the Company. No prowisibthis Warrant, in the absence of afﬁrmauvtaczrcby the holder hereof to purchase
Warrant Shares, and no mere enumeration herelreaights or privileges of the holder hereof, syalk rise to any liability of such holder
for the Exercise Price or as a stockholder of them@any, whether such liability is asserted by tbenfany or by creditors of the Company.




7. Transfer, Exchange, Redemption and Repi&nt of Warrant

(a) Restriction on TransferThis Warrant and the rights granted to the holldgeof are transferable in whole or in part, at
any one time, upon surrender of this Warrant, togretvith a properly executed assignment in the fattached hereto, at the office or agency
of the Company referred to in Section 7(e). Untiégpresentment for registration of transfer ontibeks of the Company, the Company may
treat the registered holder hereof as the ownelhatakr hereof for all purposes, and the Compaiayl siot be affected by any notice to the
contrary.

(b) Warrant Exchangeable for Different Denominagiomhis Warrant is exchangeable, upon the surreinelerof by the
holder hereof at the office or agency of the Conypaffierred to in Section 7(e) below, for new Watsaof like tenor of different
denominations representing in the aggregate tim tigpurchase the number of shares of Common Stbadh may be purchased hereunder,
each of such new Warrant to represent the rightitohase such number of shares as shall be desilgoyathe holder hereof at the time of
such surrender.

(c) Replacement of WarrantUpon receipt of evidence reasonably satisfadinthe Company of the loss, theft, destruction,
or mutilation of this Warrant and, in the case 0§ auch loss, theft, or destruction, upon delivaran indemnity agreement reasonably
satisfactory in form and amount to the Companyirothe case of any such mutilation, upon surreadercancellation of this Warrant, the
Company, at its expense, will execute and delindieu thereof, a new Warrant of like tenor.

(d) Cancellation; Payment of Expenséd$pon the surrender of this Warrant in connectigth any transfer, exchange, or
replacement as provided in this Section 7, thisrérdrshall be promptly canceled by the Company. Company shall pay all taxes (other
than securities transfer taxes) and all other esg®fother than legal expenses, if any, incurrethé&yolder or transferees) and charges
payable in connection with the preparation, execytand delivery of Warrants pursuant to this $ect.

(e) Warrant RegisterThe Company shall maintain, at its principal exe@ offices (or such other office or agency & th
Company as it may designate by notice to the hdidezof), a register for this Warrant, in which @empany shall record the name and
address of the person in whose name this Warranbéen issued, as well as the name and addreastofransferee and each prior owner of
this Warrant.

(f) Exercise or Transfer Without Registratiolf, at the time of the surrender of this Warramtonnection with any exercis
transfer, or exchange of this Warrant, this Warfantin the case of any exercise, the Warrant&himsuable hereunder), shall not be
registered under the Securities Act and under egiplé state securities or blue sky laws, the Compaay require, as a condition of allowing
such exercise, transfer, or exchange, (i) thahtider or transferee of this Warrant, as the casg e, furnish to the Company a written
opinion of counsel (which opinion shall be reasdpalcceptable to the Company and shall be in fauhstance and scope customary for
opinions of counsel in comparable transactionsh¢ceffect that such exercise, transfer, or exchangy be made without registration under
the Securities Act and under applicable state #esior blue sky laws, (ii) that the holder omséeree execute and deliver to the Compar
investment letter in form and substance reasoraddgptable to the Company and (iii) that the trenesf be an “accredited investor” as
defined in Rule 501(a) promulgated under the SgearAct; provided, that no such opinion, lettarstatus as an “accredited investor” shall
be required in connection with a transfer purstafule 144 under the Securities Act.




8. Notices Any notices required or permitted to be givenamtie terms of this Warrant shall be deliverecpeally or
by courier or by confirmed telecopy, and shall fieaive five (5) days after being placed in theilmimailed, or upon receipt or refusal of
receipt, if delivered personally or by courier byrconfirmed telecopy, in each case addressegéotg. The addresses for such
communications shall be:

If to Leisurecorp LLC

Clo Istithmar PJSC
Emirate Towel- Level 4
Dubai, United Arab Emirate

Attn: David Spencer
Chief Executive Office
Telephone: +971-368763C
Telecopier: +971-3687654

If to any other holder, at such address as sudtehshall have provided in writing to the Compamyat such other address as such
holder furnishes by notice given in accordance Witk Section.

10. Governing Law; Venudll questions concerning the construction, vajidenforcement and interpretation of this
Warrant shall be governed by and construed and@sddn accordance with the laws of the State off Nerk. Each party agrees that all le
proceedings concerning the interpretations, enfoerd and defense of the transactions contemplatéaidWarrant shall be commenced
exclusively in the state and federal courts sittmthe City of New York. Each party hereby irreabty submits to the exclusive jurisdiction
of the state and federal courts sitting in the ©ftiNew York, borough of Manhattan for the adjudica of any dispute hereunder, and hereby
irrevocably waives, and agrees not to assert insaity action or proceeding, any claim that it@é personally subject to the jurisdiction of i
such court, that such suit, action or proceedinggoper or is an inconvenient venue for such peding. Each party hereby irrevocably
waives personal service of process and consepi®t@ss being served in any such suit, actionasgading by mailing a copy thereof via
registered or certified mail or overnight delivéwith evidence of delivery) to such party at theli@ss in effect for notices to it under this
Warrant and agrees that such service shall cotestjnod and sufficient service of process and adtiereof.

11. Miscellaneous

(a) This Warrant and any provision hereof may didyamended by an instrument in writing signed leyGbompany and the
holder hereof.

(b) The descriptive headings of the several Sestidrihis Warrant are inserted for purposes ofregfee only, and shall not
affect the meaning or construction of any of thevisions hereof.

(c) In case any one or more of the provisions isf ¥arrant shall be invalid or unenforceable in eggpect, the validity and
enforceability of the remaining terms and provisiar this Warrant shall not in any way be affeaedmpaired thereby and the parties will
attempt in good faith to agree upon a valid andeefable provision which shall be a commercialgsanable substitute therefore, and upon
S0 agreeing, shall incorporate such substituteigi@vin this Warrant.

(d) Subject to the restrictions on transfer setfberein, this Warrant may be assigned by thedrolthis Warrant may not
be assigned by the Company. This Warrant shalifirig on and inure to the benefit of the partiessto and their respective successors and
assigns. Subject to the preceding sentence, noithitigs Warrant shall be construed to give to Beyson other than the Company and the
holder any legal or equitable right, remedy or eanfsaction under this Warrant.




(e) The Company will not, by amendment of its goveg documents or through any reorganization, fearsf assets,
consolidation, merger, dissolution, issue or sékeourities or any other voluntary action, avaigeek to avoid the observance or
performance of any of the terms of this Warrant,vaill at all times in good faith assist in the gang out of all such terms and in the taking
of all such action as may be necessary or appteqriaorder to protect the rights of the holderdoéragainst impairment. Without limiting the
generality of the foregoing, the Company (i) wilitincrease the par value of any Warrant Sharegeath@ amount payable therefore on such
exercise, (ii) will take all such action as mayrbasonably necessary or appropriate in order tiga€bompany may validly and legally issue
fully paid and nonassessable Warrant Shares oexiéireise of this Warrant, and (iii) will not clogg stockholder books or records in any
manner which interferes with the timely exercis¢hi$ Warrant.

(f) In the event that the Company fails to obsewperform any covenant or agreement to be obsewedrformed under
this Warrant, the holder of this Warrant may praceeprotect and enforce its rights by suit in &gor action at law, whether for specific
performance of any term contained in this Warrarfboan injunction against the breach of any stécin or in aid of the exercise of any
power granted in this Warrant or to enforce anyeptlgal or equitable right, or to take any onenore of such actions, without being requ
to post a bond. None of the rights, powers or reesecbnferred under this Warrant shall be mutustigiusive, and each such right, power or
remedy shall be cumulative and in addition to atineoright, power or remedy, whether conferredtdy YWarrant or now or hereafter
available at law, in equity, by statute or othepwis

IN WITNESS WHEREOF, the Company has caused thisraato be signed by its duly authorized officer.
GPS INDUSTRIES, INC

By: /s/J. Benjamin E Porter

Name:J. Benjamin E. Porte
Title: Presiden




FORM OF EXERCISE AGREEMENT
(To be executed by the holder in order to Exercisthe Warrant)

To: GPS Industries, In¢
1358 Fruitville Road, Suite 21
Sarasota, FL 342%
Telecopier: (941) 36:-8190
Attn: Chief Executive Office

The undersigned hereby irrevocably exercises e to purchase shares of the ConStomk of GPS
INDUSTRIES, INC., a corporation organized underltwes of the State of Nevada (the “Company”), amtlers herewith payment of the
Exercise Price in full, in the amount of $ , in cash, by certified bank check or by wiemsfer for the account of the Company.

The undersigned agrees not to offer, sell, trarafetherwise dispose of any Common Stock obtaoredxercise of the Warrant,
except under circumstances that will not result inolation of the Securities Act of 1933, as amezhdr any state securities laws.

O The undersigned requests that the Company causaritfer agent to electronically transmit the Camritock issuable pursuant to
this Exercise Agreement to the account of the wigeed or its nominee (which is with DTC through its Deposit
Withdrawal Agent Commission SystemTC Transfer ”).

O In lieu of receiving the shares of Common Stockiagde pursuant to this Exercise Agreement by wadyTf Transfer, the
undersigned hereby requests that the Company dausansfer agent to issue and deliver to the tgigeed physical certificates representing
such shares of Common Stock.

The undersigned requests that a Warrant repregeautiyn unexercised portion hereof be issued, puttaahe Warrant, in the name
of the Holder and delivered to the undersignethatiddress set forth below:

Dated:

Signature of Holde

Name of Holder (Print
Address:




FORM OF ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby selfsigns, and transfers all the rights of the undaed under the attached
Warrant, with respect to the number of shares oh@on Stock covered thereby issuable pursuant tattaehed Warrant set forth herein
below, to:

Name of Assigne Address No of Share!

and hereby irrevocably constitutes and appoints as agent and attiorfiect to transfer said
Warrant on the books of the within-named corporatiith full power of substitution in the premises.

Dated:
In the presence (

Name:

Signature
Title of Signing Officer or Agent (if any’

Address:

Note: The above signature should correspond exactly tiv#mame on the face of the within Warr




Exhibit 31.1

CERTIFICATIONS

[, Mr. David Chessler, certify that:

1.

2.

| have reviewed this quarterly report on Form 0-Q of GPS Industries, In

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statementsodimer financial information included in this qteaty report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report

The registrant’s other certifying officer and leaesponsible for establishing and maintainingldsae controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-1d)iaternal control over financial reporting (asidefl in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

b)  designed such internal control over financial réipgr or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

c) evaluated the effectiveness of the registrant'sldésire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

d) disclosed in this report any change in the regisisanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affetie registrant’s internal control
over financial reporting, ant

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) all significant deficiencies and material weaknsssghe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant’s
internal control over financial reportin

Date: May 15, 2009 /s/ David Chessle

David Chessle
Chief Executive Office




Exhibit 31.2

CERTIFICATIONS

I, Mr. Russell R. Lee lll, certify that:

1.

2.

| have reviewed this quarterly report on Form 0-Q of GPS Industries, In

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statementsodimer financial information included in this qteaty report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report

The registrant’s other certifying officer and leaesponsible for establishing and maintainingldsae controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-1d)iaternal control over financial reporting (asidefl in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

b)  designed such internal control over financial réipgr or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

c) evaluated the effectiveness of the registrant'sldésire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

d) disclosed in this report any change in the regisisanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affetie registrant’s internal control
over financial reporting, ant

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) all significant deficiencies and material weaknsssghe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant’s
internal control over financial reportin

Date: May 15, 2009 /s/ Russell R. Lee Il

Russell R. Lee
Chief Financial Officel




Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of GPS Isiies, Inc. on Form 10-Q for the quarter endingdia81, 2009 as filed with the Securities
and Exchange Commission on the date hereof (Repath of the undersigned officers of the Compaaeitify, pursuant to 18 U.S.C. 1350,
as adopted pursuant to 906 of the Sarbanes-OxlepfA&002, that:

(2) The Report fully complies with the régments of Section 13(a) of the Securities Excleafagt of 1934; and

(2) The information contained in the Regaitly presents, in all material respects, thaficial condition and results of operations
of the Company.

/s/ David Chessle

David Chessle
Chief Executive Office
May 15, 200¢

/s/ Russell R. Lee ||

Russell R. Lee I
Chief Financial Officel

May 15, 200¢
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Projected cash:

Hawks Landing
Bonnet Creek

Abu Dhabi

Saadiyat Beach

Al Canada( UK Sub)
Grand National
Bear Mountain
GPSI Asia

GPSI UK

V2 Sales

Brian

DC Invoices

Shadow Mtn

Mirimchi
Other--service
Collection Contingency
Prolink--other

Cash needed:

US Payroll

Can Payroll

UHC

Contractors:
Sales
Operations

Appraiser

Mclntyre

AMEX(contingency)

Product Costs(in general):
Hawks Landing
Bonnet Creek
Abu Dhabi
Saadiyat Beach
Al Canada
Grand National
2V2 systems

EMS

AMS

AGN (arms)

Itron (pams)

Shadow (misc parts)

Mirimchi (misc parts)

New building
Anchor Locksmith
Electrician
Sunshine Cleaning
Effectuer
Carlos painting

Miscellaneous
Due diligence
Reorg

Commisiions:
Ballenger
Bate
Miller
Bryant

Employee Expenses

V2 Project:
Exahertz
PDT
Prototype
Testing/certification
Production tooling
Beta units

AP List:
Vision Perfect
Catlin
Ryan Screen Printing

Rent
Other AP

Cash on hand

®oo o

280
217

July-Nov 2009 Cash

Commen Comment Comment Comment Comment Comment Comment
31-Jul ts 15-Aug  Comments  31-Aug  Comments  15-Sep s 30-Sep s 15-Oct s 31-Oct s 15-Nov. s 30-Nov s
20000 3500 3500
128000 3500
320000
0 280000
60000
70000 70000
0 15500
96000
0 est 0 est 0 est 0 est 0 est 0 0
6000
0 0
277000 Payoff
10000 est 53784 est 53784 est 53784 est 53784 est 53784 est 53784 est 53784 est 53784
0 (13784) (13784) (13784) (13784) (13784) (13784) (13784) (13784)
363000 55500 100000 130000 360000 43500 448000 139500 43500
0 294000 147000 147000 147000 147000 147000 147000 147000
0 40000 10000 10000 10000 10000 10000 10000 10000
0 31067 31067 31067 31067
14084 6042 6042 6042 6042 6042 6042 6042 6042
7000 12000 12000 12000 12000 7000 7000 7000 7000
5000
100000 0
0 50000
20000
0 0 64000 64000
75000 75000
0 0 67500 67500
20000 20000
20000
96000
0 30000 20000 20000
0
0 17000
0
0 0
1000
0
450
432
1900
6650
350
0 20000
10000 10000 10000 10000 10000 10000 10000 10000
15000 0 0
6200 10000
0
0
10000 30000 30000 30000 30000 30000 30000 30000 30000
0
10000 10000
18000 18000 18000
10000 10000 25000
10000 5000 10000
10000 10000 10000 10000
25000 25000
3000
5022
3975
0 0 2500 0 17000 0 17000 0 17000
35000 35000 35000 35000 35000 35000 35000 35000 35000
46997 35000 37500 35000 52000 35000 52000 35000 52000
238063 605109 312542 596609 351042 393609 369042 412109 262042
124937 (549609) (212542) (466609) 8958 (350109) 78958 (272609) (218542)
(51311) 73626 (475983) (688525) (1155134) (1146176) (1496285) (1417327) (1689936)
73626 (475983) (688525) (1155134) (1146176) (1496285) (1417327) (1689936) (1908478)

00108382.XLS





