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MEMBERSHIP INTEREST AND ASSET PURCHASE AGREEMENT

BY AND BETWEEN

ALL OF THE MEMBERS OF SHTC HOLDIN GS, LLOC
AND
SHTC HOLDINGS, LLC
AND

ENGHOUSE SYSTEMS LIMITED

DATED September 3, 2013
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MEMBERSHIP INTEREST AND ASSET PURCHASE AGREEMENT

This PURCHASE AGREEMENT (this “Apreement”). is emiered into as of
September 2, 2613, by and between the members lsted on Schedule 1.0 hereto (collectively,
“Rellers”), of SHTC Holdings LLC, a Delaware limited lisbility company (“Company”) and
Enghouse Systems Limited { Purchaser™)

RECITALS

WHEREAS the Sellers collectively own beneticially and of record 100% of the
Capital Stock (ollectively, the “Interesis™) of the Company;

AN WHEREAS the Company owns certain Intellectual Property Righis (the
“Company 1P} deseribed oo Schedule 5,18 hersto;

AND WHEREAS Purchaser desires 1o acquire from the Company, snd the
Company desires to sell 1o Purchaser, the Company IP immediately prior 1o the Closing, upon
the terms and subject to the conditions set forth in this Agreoment;

AND WHEREAS, Purchaser, directly or through one or moes if its subsidiaries,
desires o acquire from Sellers, and Sellers desire sell to Purchaser, the Interests, upon the
termns and subject to the conditions set forth in this Agreement,

NOW THEREFORE, the parties hereto agree a5 follows:

ARTICLE ]

DEFINITIONS

{4 Definitions. In addition to the terms defined elsswhere herein, the
following terms, as used hercin, have the tollowing meanings when used herein with initial
capital letiers:

“Alliliate” means, with respest 1o any Person, any other Person directly or
indirsctly controlling, controlled by or under common control with the fese Person on or afler the
date of this Agreement, and, if such first Person is an individual, any member of the immediate
family {including parents, spouse and children} of such individual and any trust whose pringipal
beneficiary is such individual or one or more members of such immediate family and any Person
whe s controlied by any such member or trust, For the purposes of this Agreement, “control.”
when used with respeet 1o any Person, means the passession, directly or indirectly, of the power
W {3} vote 50% or more of the seeurities having ordinery voting power for the election of
directors {or comparable positions) of such Person or (b} direct or cause the direction of the
managsment and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise, and the terms “controlling” and *conprolled” bave meanings correlative to
the foregoing,

3
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“Software Maintensnce  Contracts” mean all confracts. commitments, and
purchase orders between the Company and a customer pursuant to which the Company provides
software maintenance and support services, including withow limitation, those contracts set forth
in Bchedule 5,13,

“Tax” means (2} any net income, ahiernative or add on minimum lax, gross
income, pross receipts, sales, use, 9d valorem, value added, transfer, franchise, profits, license,
withholding, payroll, employment, excise, severance, stamp, occupation, premium, property,
environmental or windfall profit tax, custom, duty or other tax, governments! fee or other like
assessment or charge of any kind whatsoever, together with any Interest, penalty, addition 1o tax
or additional smount imposed by any Taxing Authority, (b} any Hability for the payment of any
amounts of any of the forepoing types a5 a resubt of being ¢ member of an affilisted,
consobdated, combined or unitary group, or being & party 1o any agresment or grrangement
whereby liability for payment of such amounis was determined or mken into account with
reference (o the Hability of any other Person, and {£) any liability For the payment of any amounts
as a result of being u party o any existing or binding Tax-sharing agreements or arrangements
{whether or not written) or with respect to the payment of any amounts of any of the foregoing
types as & resull of any express or implied obligation to indemnify any other Person with respect
i Taxes.

“dax Retwn” mesns sl returns, statements, reports and forms {including
estimated Tax or information returns) with respect 1o any Tax.

“Taxing Auvthority” mesns any Governmental Authority having jurisdiction over
the assessment, determination, collection or other imposition of any Tax,

“Third-Party Claim” means any claim, demand, action, suit or proceeding made
or brought by any Person whe or which is not a party io this Agreement or who or which is not
an Affiliate of any party to this Agreement,

MUCLY means the Uniform Commercial Code, as amended from time to time,

“Linbilled Bevenue” means all revenue which has been recognized or otherwise
reflected on the Financial Sistements by the Company, whether in accordance with GAAP or
aot, and which has not been billed.

ARTICLE I}

SALE OF INTERESTS AND ASSETS

2.1 Purchase and Sale of Company [P Immediately prior to the Closing, the

Company shall sell, assign, transfer and convey to Purchaser, and Purchaser shall purchase from
the Company, all of the Company’s right, title and interest in and to the Company P in
exchange for a long-term {non-current} promissory note fram Purchaser,

2.3 Purchase snd Sale of LLC Interests. At the Closing, Sellers shall sell,
transter, convey, assign and deliver to Purchaser, and Purchaser shall purchase, acquire and
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Seaprt TEST {nfbemsiered Thi

The Company has the following fegisterad Domain Names:

Safeharboroom
SmanSupponans.com

(b Seller Softwars

SmanSupport apolication - pwned
SmantTEST article oplimizer — owned
R4 knowledge base application — cwned
ASL tickeling system - pwned
LivePerson chat functionality ~ leased

{z} Mone
{d} None

{2} None

{f} Mo employees; except, the fnllowing employees and sx-emplovess have signed a
confidentialily agreemeant which have been provided to the Purchaser, includs all the
employess that have been involved in the develiopment including coding of SmanSuppor
and SmarlTEST:

Daniel Pokin

Heather Brix

Johny Bowel

Chuck Bishop

Zrik Anderson

Cumet Browsr

Wads Pioiffer

Hobyn Hads

Linda Devore

TEFomEsnooe

(g} SmanSuppon source code is stored 2t Github, Ot s upen-source, and a private Github
account is maintained for the central repository. B4 cade is stored t the Gigling
colacation facility in Tukwila and backups are stored a8 the Satsop office. American
Airki s the ri he source code gvent of eV,

ines has the right o the source code in the event o bankrupicy PATENT
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IN WITNESS WHEREOF, the parties hereto have caused this Agrcement 10 be
duly ewestted by their respective authotized officers as of the day snd year first writton sbove,

SHTC HOLDINGS LLC

By:
Mack Schelbest, Member

By:
Jordan Lampos, Membes

By:
Diavid Brown, Member

By:
Wade Pleiffer

Lion Eaquity Partners

By:

Jim Levitas, Member

Wheatley Associstes I LP.
Wheatley Forcign Partners, LB,
Wheatley Foreign Permers 3L, LP.
Whestley Pariners, LP.

Wheatley Paners I L7

Whesatley Paetners L LB
Wheatley Pariners Avnex Pund, LP,
Wheatley Partng

nRex ?ﬁd B LR

By
Niva] Desai, Member

By:
Bonjamin Goodman, Member

By:
Duscan Rolph, Member

Tam Capital Pasbwees, LLT

By:

Thomas J. Cusick, Member
Cavestco-Ventura, LLC

By
Aldbin Johang, Member

OVE ¥, Entreprsnaur Fund LP
Olympic Venture Partmers V, L. P,
By: O¥MC V, LLC, General Partner

By:
B Funcannon, Anomey-in-Fact
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IN WITNESE WHEREQF, the parties hercio have caused this Agreement to be
duly execuied by their respective authorized officers ss of the day and year fiest wrilten shove,

SHTC HOLDINGS LILC

By:

Bark Schelbern, Member

By:
Jordan Lampos, Member

By

David Brown, Member

By:
Wade Pleifter

Lion Equity Pariners

By

Jim Levitas, Member

Wheatley Associates I}, LF,
Whentley Foreign Partners, LR,
Whestley Forelpn Parmers 1, L.
Wheatley Pariners, LP.

Wheatley Partnors 1L LB

Wheatley Partners 11, LP.
Wheatley Partners Annex Fund, LB,

Wheatley Partners Annex Fand 1L, LR,

By:

Barry Rubensteln, Momber

Benjamin Goodman, Member

By:

Druncan Rolph, Member

Tam Capiial Parmers, LLC

By:
Thomas L Cusick, Member

Covesteo-Yennws, LLO

By:
Albin Johann, Member

OVP ¥, Enteopreneur Fund LP
Olympic Ventwre Pastners V, L. B,
By: GVMO ¥V, LLO, Cenersl Partner

By

Bill Funcannon, Attorney-in-Fact
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IN WITNESS WHEREQGE, the parties herelo have camsed this Agrsement (o be
duby executed by their respective suthorized officers a3 of the dey and vear first writien above.

SHTC HOLDHNGE LLO

By: S
Mark Scheibert, Member

Hy:

Jordan Lampos, Member

By

Plavid Brown, Member

dy:
Wade Pleifter

Lion Equity Pariners

By

Jim Levitas, Member

Wheatley Associates 1L L P

Wheatley Forelgn Pastoers, LB

Wheatley Forcign Partagrs L LR

Wheatley Partners, LB

Wheatley Partners ILL B

Wheatley Partners 1L LB

Wheatley Partners Aneex Fund LB
!

Wheatley Pariners Annex Fund 1L LB

By
Harry Rubenstein, Member

ﬁy:fWM

Benjamit Goodman, Member

By
Duncan Rolph, Mamber

Tam Capital Fanners, L1

B

o,

Thomes b ’CuSEck, Moember
Coveston-Yenturs, LLG

By:

Albin Johann, Member

OVEY Entreprencur bund LE
Olymipie Yenture Partners V, LB
By: OVMO Y, LLC Genersl Panner

By:
Bill Funcannon. Altomey-in-Fant
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N WITHERS WHEREDP, the parties hereto have cavsed this Agreement 1o be
duly executed by thelr respective suthorized officers as of the day and vear first written above,

SHIC HOLDINGS LLC

By:

BMark Schelbert, Member

By:
Jordan Lampos, Member

By
Lavid Brown, Member

By:

Wade Phiffer

Lion Equity Partners Hel é"‘ﬁ«“’ S

Y

Lo

By: :
Fin I&S?‘Etas, Wiomber

Whestley Associates 11 L2
Wheatloy Foreign Fartners, LP.
Wheatley Foreign Fartrers 1L LB,
Whesntley Parmers, LP.

Wheatley Partners 1L LB

Wheatley Parmers I LP.

Wheatley Pariners Annex Fusd, LP,
Whestley Pariners Annex Fund I L3

By:

Barry Rubensiein, Member

34

By:

Maraj Desai, Member

By

e

Benjumin Goodman, Menier

By
£rpncan Rolph, Member

Tam Capital Parmers, 11O

By:

Thomas J. Cusick, Member
Covesion-Yemura, LLC

By;
Albin Johann, Menther

OYF YV, Entreprencur Fund LP
Clymipic Yanhre Partners Y.L R
By OVMC ¥, LLE, General Partner

By

Bill Funcannon, Atomey-in-Fact
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N WITNESS WHEREDF, the parties heroto have caused thic Agrsemont 1o he
duly sxecuted by their respective anthorized officers as of the day and veas Sirst written above,

SHYC HOLDINGS LLD

By:

Mark Schelbort, Member

By

Jordan Lampos, Member

Hy:

David Brows, Member

HBy:

Wade Plaitfer

Lion Equlty Partners

By

Fim Levitas, Member

Wheatlvy Associates 1L LB
Wheatley Foreign Partnors, LD,
Wheatley Forsigs Panmers H1L L P,
Wheatley Pariners, 1P

Wheatiey Partners 1, LE,

Whentley Parinars 1L LB

Whentley Pariners Annex Fund, LB,
Wheatley Partners Annex Fund 1L L5,

By:

Barry Rubsnsisin, Member

By

Mira Decai, Momber

By

Bendamin Goodman, Member

By
Dancan Rolph, Member

Tam Capital Partners, LLO

By

Thmms 3 Cusick, Member
Lovesteo-Veniurs, LLO

By

Albin Johann, Member

QVE V. Emireprenser Fund LP
Olympic Venture Partners ¥, L. P
By: OVMOC ¥, LLE, Gageral Partner

By: é‘z‘fifﬂ S ¢ IR R

Bill Funcannion, Allgrney-in-Fact

PATENT

REEL: 038804 FRAME: 0167



: 4 ibird.
: : i
P 4 %
£ 4 I
i 4 bdtrn
b 3 Y
; b 3
b 53
: 5
4 v
3
7 o
i s,
: s
; &
L T 7 e
s R e m %
25 3 s
b4 ; =
P 3 -
b 3 =%
958 3 .
172 7 e
# T 55
e Tk - foss
3 Litera Ko L
2 e s s
s Y o G
5 Y s £ s
O] i v o
957 V2 g
= s 71 7
7 o Ll i %
hen Y 4 s i 7 %
7o o Py sl =
freh i pd Paas
% Piy 5
serra, rRE Py -
L - o P Ty
3 Sar: o 05553 rirrr,
* 7 fites jrooss s
4 54 gy i s
4 o s P Yot
3 555 5 ek .
“n PR v v i L
e o e L, A e
it o Sk A
s Pt o ) Fa gt
il yoe b bk i, i ey
pe
P »
e ;
P 3
, “ ;
L e ;
% b
T H
AR oo )
posiie H
4 3
oy eeey
o B H
i
e 2
p R 7
TR ;
7 o ;
el i
1ngoe
a0 LB
53 SRS
2 Sy
e s
et s
e $3es
s ;
o it
7 oy 254
g% Gy “
G P
LA Y o R
s s o e P
.“\d o % F iy
% il
1oy ot 353 Gy
bt i 5 i
508 AL ey, 355
gt vy e “
o oe oy
g oy vy ks
17 $sosc) P e
bk 55

0168

PATENT
038804 FRAME

REEL



N WITHESS WHERECF, the norties hereto have vaused s Agresmend to be
duly executed by their respective authorized officers as of the day and year first written shove,

SHTC HOLDNGS LLC

By:

Blark Schelber, Mamber

By:

dordan Lampos, Member

By:

Dravid Brown, Member

By:

Wade Plaifter

Lion Equity Partners

By:

i Levimes, Member

Whestley Associstes THL LR,
Whaatley Foreipn Partners, L.F.
Wheatley Forsign Partmers 111, LF
Wheatley Partner, LR

Whentley Partnere I, 1B,

Wheatley Partners 8], L.P,
Wheatley Partners Annex Fund, LB

Wheatley Partners Annex Fand 1, LB

By:

£

Harry Robenstein, Member

By

Mirai Desai, Member

By:

ijamin Condman, Mombee

wee T

uncen Rolgh, Member

Tam Capital Parmmers, LLO

By:

Thomas 1 Cusick, Member

Coveston-Yenturs, LLO

By:

Albin Jobann, Member

GVP Y, Entreprensur Fund LP
Clympic Venturs Partners V, L. P
By: O¥MO V, LLC, Geners! Partner

By:

Bilf Funcannon, Attorney-in-Fast
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IN WITNERS WHEREOF, the parties herto bave coused this Sprvement 1o be duly sxecuted
by their respective suthorized officers a5 of the day sod yoor Sest writion shove.

COVERTCQVENTEURS, LLO
By: Ventoura Limited, itz Manuping Momber

a"’s S e i 8
By & “r&@ /'ﬁg;fi? s

Direetor, Venioira Limited

PATENT
RECORDED: 06/03/2016 REEL: 038804 FRAME: 0172




