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EXECUTION VERSION

DATED April 20, 2016

(1) THE SELLERS
AND

(2) CRYPTOSOFT LIMITED

AGREEMENT FOR THE ACQUISITION OF THE ENTIRE
ISSUED SHARE .CAPITAL OF DEVICEAUTHORITY, INC.
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THIS AGREEMENT is made on April 20, 2016
BETWEEN:

(1) THE PERSONS whose names and addresses are listed in Part 1 of SCHEDULE 1 (the
"Sellers"); and

(2) CRYPTOSOFT LIMITED incorporated in England and Wales with registered number
04676191 whose registered office is at 5th Floor, One New Change, London, EC4M 9AF
(the "Buyer"), : .

(each "Seller" and the "Buyer” being a "Party” and the "Sellers" and the "Buyer" together
being the "Parties").

BACKGROUND:

(A) The Company (as defined below) is a corporation incorporated in the State of Delaware in
the United States of America. Details of the Company are set out in Part2 of
SCHEDULE 1.

(B) The Sellers are the legal and beneficial owner of the Sale Shares (as defined below), being

in aggregate the entire issued and outstanding share capital of the Company.

©) The Sellers have agreed to dispose of and the Buyer has agreed to acquire the Sale Shares
via the Merger (defined below) subject to the terms of this Agreement and all agreements
incorporated herein including, without limitation, the Merger Agreement (defined below).

(E) The Parties shall enter into on even date of this Agreement, a Shareholders' Agreement
governing the relationship between the Parties once Completion under this Agreement has
occurred.

) For the avoidance of doubt, this Agreement, the Merger Agreement and the Shareholders'

Agreement shall become effective simultaneously.

(G) The Parties acknowledge that by mutual consent this transaction will be structured as a
merger and references to transferring the Sale Shares in exchange for the agreed upon
consideration shall be accomplished via the Merger.

(H) The Parties intend that (i) this Agreement, the Merger Agreement, and the Shareholders’
Agreement together constitute a “plan of reorganization” within the meaning of United
States Treasury Regulation Sections 1.368-2(g) and 1.368-3, (i) that such plan qualify as a
reorganization within the meaning ‘of Section 368(a) of the Code as a reverse subsidiary
merger, and (jii) that the transactions contemplated herein and in the Merger Agreement not
be subject to Section 367 of the Code (collectively, the “Intended Tax Treatment”).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement unless the context otherwise requires:
"Accounts”

“Accounts Date" I
“Additional shares” |

70873551.1\RH21 ) 3
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"Affiliate”

"Agreed Form"

"Articles of Association”

"Business Day"

"Buyer Accounts"

"Buyer Accounts Date"

"Buyer Compliance
Warranty"

"Buyer Disclosure Letter”

"Buyer Employee
Warranties™

"Buyer Fundamental
Warranties™

"Buyer General
Warranties"

"Buyer Intellectual
Property Warranties"

"Buyer Reorganisation
Warranties"

"Buyer Tax Warranty"

"Buyer Warranties"

I

128650149 v10
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"Buyer Warranty Claim"

"COde"

"Common Stock"

"Company"” DeviceAuthority, Inc., a Delaware corporation, further
details of which are set out in Part 2 of SCHEDULE 1;

"Completion”

"Completion Date"
"Compliance Warranties”

"Consideration Class A
Ordinary Shares"

"Consideration Class A
Preference Shares”

"Consideration Shares"

"Control"

"Cryptosoft Intellectual
Property"

"Data Room"

"Disclosed”

"Disclosure Bundle"

128650149 v10
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"Employee Warranties™

"Encumbrance”

"Fundamental
Warranties"”

"General Warranties™

"GI‘OUp"

"Intellectual Property”

the intellectual property of the Company as set out at
SCHEDULE 5;

"Intellectual Property
Warranties"

"IRS"

"Material Adverse Effect”

"Purchase Price”

"Requisite Sellers"

"Sale Shares"

"Series A Preferred
Shares”

"Seller Disclosure Letter'

"Shareholders’
Agreement’

128650149 v10
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"Subscription Price"

llTaxll

"Tax Return”

"Tax Warranties"

"Third Party Claim"

"Unvested Options"”

"Warranties"

"Warranty Claim"

128650149 v10
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SCHEDULE 1

Part 1 - THE SELLERS

. SERIES A SE';'ES A 5eK

OMMON PREFERRED ST

HOLDER NAME AND ADDRESS i) PRggnéiED TSSUED UPON NOTE
CONVERSION)

Alsop Louie Capital 3, L.P.
943 Howard Street, San Francisco,
CA 94103

D/A Investment Holdings LLC
Legacy Town Center I, Suite 380
7160 Dallas Parkway

Plano, Texas 75024

The Morse Family Trust, dated
October 25, 2012

1005 Laguna Creek Lane,
Pleasanton, CA 94566

JR MV Golf Properties, LL.C
1 Mauchly

Attention; Kai MacDonald
Irvine, CA 92618

Part 2 - THE

COMPANY

Name:

DeviceAuthority, Inc.

Date and place of incorporation:

State of Delaware, USA

Previous names and date of change:

None

Registered number:

5434661

Registered office:

Authorized Share Capital

Issued share capital:

Directors (names and addresses):

850 New Burton Road, Suite 201, Dover, DE
19904

William Crowell
c/o DeviceAuthority, Inc.

39300 Civic Center Drive, Suite 180
Fremont, CA 94538

Talbot Harty

c/o DeviceAuthority, Inc.

39300 Civic Center Drive, Suite 180
Fremont, CA 94538

Craig Etchegoyen
c/o DeviceAuthority, Inc.
39300 Civic Center Drive, Suite 180

70657817.2\AM71
128650149 v12
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Fremont, CA 94538

Tim Morse

c/o DeviceAuthority, Inc.

39300 Civic Center Drive, Suite 180
Fremont, CA 94538

Secretary (name and address): Talbot Harty

c/o DeviceAuthority, Inc.

39300 Civic Center Drive, Suite 180
Fremont, CA 94538

70657817.2\AM71 25
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SCHEDULE 5

INTELLECTUAL PROPERTY OF THE COMPANY

70657817 2\AM71 ) 35
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This Agreament has been exectited and delivered as a desd on tha date writien at the beginning of i
\ | '

3

SIGNED as a Deed )
(but nok delivered until dated) by )

)
Aftdrney-in-Fact far // 8}{/%3

G YPTOSOFT LIMITED in the presence of

Slgnature of mess

Lg/éﬁymu

Nama of Withess:

V4
/Km;%a 7, Ol opese.

E50 Wipe il Ld
Grnrda, Cp 755 &7
Occupation:

5O Fe P A S 8 O
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SIGNED as a Deed

(Bt nat deliverad untit dated) by for and on behalf
ot ALSOP LOUIE GAP!TAL 3 LP by

Alsop Lowe Partners 3, L. L ., its General
Partogr -2 .

*
Name: Bill Crowell
Titte: Partover

i e prosence of

Signature of Witness:

Name of Witness:

;‘5%& fy Knororn

Address: @220 DAt PRt Rb
LonciBonT Key FL 39228

Qooupaliot” (3 ypegr =3 E™ 1CES
MARBAGER,

SIGNED as a Deed
{but not detivered until dated) by

.. tor andon bahatt ot
JR R MV GOLF PROPERTIES, LLC in the
preseance of

Signature of Witness:
Name of Withess®

Acidress:

Qooupdbon;

RSTE L NANTY

WY v L\ ]
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This Agreement has been executed and delivered as a deed on the date written at the beginning of it.

SIGNED as a Deed
{but not delivered until dated) by

a director for and on behalf of
CRYPTOSOFT LIMITED in the presence of:

Signature of Witness:
Name of Witness:

Address:

Occupation:

SIGNED as a Deed
(but not delivered until dated) by Crhl'?’

“‘9?6\' LN
a Mewg oS for and on behalf o /

D/A INVESTMENT HOLDINGS LLC in the
presence of: :

Bc’n &vw/

Signature of Witness:
B

Name of Witness:

Dew 6&/0\1/

Address: 20
F.0. ox 271
Korlva-leaa, L1 0“"7‘%/

Occupation:

TReal Tebnke &l‘(f”“”* /72@11m

N N e N N

P T
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) )
SIGNED as a Deed A ) J'Jf
(but not delivered until dated) by UW\ Vk?{‘f,@ ; Wé% .

2 TRUSTEE  for and on behalf of
THE MORSE FAMILY TRUST in the presence of.

Bl\l‘ae MOC%{)
Signature of Witness:
AU Mmse_

Name of Wltness
NNVASIIINEE
Address: R
1005 L(Huw\& Cree b Uit
Pl osany v G QL6

Occupation:

VoAl e v
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SIGNED as a Deed

(but not delivered until dated) by for and on behalf
of ALSOP LOUIE CAPITAL 3, L.P. by

Alsop Louie Partners 3, L.L.C., its General
Partner

By

Name: Bill Crowell
Title: Partner

inthe presence of.

Signature of Witness:
Name of Witness:

. -Address:

Occupation;

SIGNED as a Deed Qc(v@;‘( i“/‘“@S*Wf‘* e
(but not delivered until dated) by '

a _f\’\o\we\c ¢~ for and on behalf of
JR MV GOLF PROPERTIES, LLC in the
presence of:

l/’( 5"‘\" {\AQLDOQ&/}L)

e ’/;; T e
Signature of Witness: %//

//‘

Name of Witness: )/\ A \\/’\ A Dmv vl J

Address: \5 egn L arc M D
Sonvdie N A 42 705

Occupation: At o rne Y
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