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PATENT ASSIGNMENT AGREEMENT

This Patent Assignment Agreement (the “Agreement”) is entered into as of January 13,
2017 by and between Mode Media (Assignment for the Benefit of Creditors), LLC, a
California limited liability company (the “Assignor”) and Brideclick, Inc., a New York
corporation (the “Assignee™).

WHEREAS, by unanimous written consent of the the board of directors of Mode Media
Corporation, a Delaware corporation (“Company”), and with the consent of the shareholders
of the Company, on September 19, 2016, the Company, in accordance with the assignment
for benefit of creditors laws of the State of California, transferred ownership of all of its right,
title and interest in and to all of its assets to Assignor, and in so doing has also designated
Assignor to act as the assignee for the benefit of creditors of the Company (the “General
Assignment”), each of which is attached hereto in Exhibit 1;

WHEREAS, pursuant to the terms of the General Assignment Agreement between the
Company and the Assignor, all of the Company’s rights, title and interest in its assets were
assigned to the Assignor, including the Company’s patents and patent applications (the
“Patents™),

WHEREAS, Assignor, Assignee and certain other parties entered into an Asset Purchase
Agreement as of January 7, 2017 (the “APA”) pursuant to which, among other things, the
Assignor agreed to transfer all of its rights, title and interest in the Patents, to Assignee;

WHEREAS, Assignor and Assignee desire to memorialize the transfer of the Patents and
related rights to Assignee.

NOW, THEREFORE, BE IT KNOWN, pursuant to this Agreement, Assignor has
conveyed, assigned, transferred, delivered and set over for good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, and does hereby convey,
assign, transfer, deliver and set over, unto said Assignee, its successors and assigns, (1) the
entire worldwide right, title and interest in and to each and all Letters Patents in the United
States and in all foreign countries including, without limitation corresponding Patent
Cooperation Treaty patent applications and corresponding National patent applications and
all inventions, improvements and discoveries disclosed in said Letters Patents and
applications which were held by the Assignor immediately prior to the consummation of the
transactions contemplated by the APA, including those set forth in Schedule A hereto, and in
and to all substitutions, divisions, continuations, continuations-in-part, reexaminations,
extensions, renewals and reissues (as applicable) thereof, including without limitation of
generality, all rights of priority resulting from the filing of patent applications relating to any
of the foregoing as well as any and all choses in action and any and all claims and demands,
both at law and in equity, that Assignor has or may have for damages or profits accrued or to
accrue on account of the infringement of any of said Letter Patents, patent applications,
inventions, improvements and discoveries (or any provisional rights therein), the same to be
held and enjoyed by Assignee, its successors and assigns, as fully and entirely as the same
would have been held and enjoyed by the Assignor if the assignment set forth in this
Agreement had not been made; (2) the full and complete right to file patent applications at
the Assignee’s, or its designe’s election, on the aforesaid inventions, improvements,
discoveries and applications in all countries of the world; and (3) the entire right, title and
interest in and to any Letter Patent which may issue thereon in the United States or in any
country, and any renewals, revivals, reissues, reexaminations and extensions thereof, and any
patents of confirmation, registration and importation of the same.
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AND the Assignor hereby authorizes and requests the United States Patent and Trademarks
Office to issue said Letter Patents in accordance with this Agreement.

[Signature page follows]
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HY WITNESS WHEREGF, each of Assignor and Assipnes has coused thiz Patem
Assignment Agresment to be signed by its duly authorized nificer as of the date firgt written
ahove.

ASBIGHNOR:
Muode Media {Azsignment for the benefit of Treditors),

LLL, in #t5 ok and limited capacity as the assignee for
{he benellt of creditors of Mode Media Corporation

o i

Name: WMJ Wogm 7 ﬁ}

Title:

ABRIGNEE:

BRIDECLUTK, INC,

By : e
Nane:
Tl
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IN WITNESS WHEREOF, each of Assignor and Assignee has caused this Patent
Assignment Agreement to be signed by its duly authorized officer as of the date first written
above.

ASSIGNOR:

Mode Media (Assignment for the benefit of Creditors),
LLC, in its sole and limited capacity as the assignee for
the benefit of creditors of Mode Media Corporation

By:
Name:
Title:

ASSIGNEE:

BRIDECLICK, INC. W 2:
4

By:
Name: Henry Chamberlain
Title: Chairman

Patent Assignment

PATENT
REEL: 045248 FRAME: 0198



Exhibit 1
General Assignement and Related Authorizations

Attached.
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GENERAL ABSIGNMENT

This Assignment is made as of the 20th day of September, 2016, by Mode Media
Corporstion, 8 Delaware corporstion, with offices st 2000 Sierma Point Parkway, 11th Floor,
Brisbane, U4 94005 hereinafier referred to as “Assignor”, o Mode Media (assignment for the
senefit of ersditorsy, LLC, a California limited Hability compsny, bereinsfter refermed o, slong
with any successors and asxigns, as “Assipnes™,

RECITALS

WHEREAS, Assignor has determined that, based upon its business prospects, snteriag
into this Assignment is in the best intorests of the Assignor’s creditors; and

WHEREASR, Assignor believes that Assignee is well quslified to efficiently sdminizter
the Assignment for the benefit of the Assignor’s creditors;

MOW, THEREFORE, for valusble consideration, ths receipt of which is duly
acknowledged, tie parties agren ag follows:

AGREZMENT

i Assisnment of Azsetx

{8} Assignor, for and in consideration of the covenants and sgreements o be
performed by Assignes, as bereinafier contained, snd for pood and vahweble consideration,
receipt whersof is hereby acknowledped, does hereby grant, bargain, sell, sssign, convey and
transfer to Assignee, its successors and assigns, in trust, for the henelit of Assignor’s creditors
generadly, all of the property of Assipnor of every kind and nature and wheresosver situated,
both real (but not faeility lease wrangements) and personal, and any interest or eguily therein aot
exempt from exscution, inchuding, bt not limited (o, 2l that centain stock of merchandise,
squiprent, fumiture, fxtores, accounds, books, cash on hand, cash in bank, deposiis, patenis,
copyrights, trademarks and trade names and all associated goodwill, sowrce codes, seflware, and
related documensation, inswrsnce policiss, and choses in action ihat sre legelly assignable,
together with the procesds of any existing non-assignable choses in action thal may hereafler be
secovered or received by Assignor. Assipnor agrees o execute such additiona] documents as
shall be necessary to sccomplish the purposes of this Assignment.

(b}  This Assignment specifically includes and covers all claims for refund or
abstement of all excess taxes heretofors or hereafler sssessed apaingt or collected from Assignor
by the LLE. Tressury Diepartment or any other taxing agency, and Assignor sgrees 1o sign and
exepute power of attorney or such other documents ss reguired 1o cnable Assignee lo file and
prosecule, compromizse andfor senle, all such claims before the Intemnal Revenue Service, UB,
Treasury Department or any other taxing or ather Governmental sgency.

{c) Assignee is 1o meeeive said property, conduct ssid business, should it deem
it proper, and is hereby authorized st any ime afer the signing hereof by Assignor to sell and
dispose of said property upon such time and terms as it may see fit, and is o pay to creditors of
Assipnor pro rats, the net wroceeds srising from the conducting of said business and sule and
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disposal of said propenty, after deducting ol moneys which Assignee may at s option pay for
the discharge of any lien on any of said propenty and any indebiedness which under the law i
entitled o priovity of payment, and sll expenses, including a ressonable fee to Assignes and i

aliommevs.

<. Payment of Fees. Assignes shall be entithed 1o be paid the fees and recover the
costs st forth in the Compensation and Expense Reimbursement Agresment dated 23 of the date
hereof between the Assignor and the Assignee {the “Fee Letier™).

~ 3. Appointment of Apenis. Assignes is authorized and empowered © appoint amd
compensate such agenis, feld representatives sndfor atiormeys andfor accountants 83 it may deem
necessary, and such apents andfor field representatives shall have full power snd authonty o
open bank sccounts in the name of Assignee or Hs nominges or agents and o deposi assigned
assets or the proceeds thereof in such bank sceounts and fo draw checks therson and with the
further power and authority o do such other acis snd o execute such papers and documents in
sonneciion with this Assipnment a5 Assignes may consider necsssary or advisabis.

4. Assignor scknowledges Gt
ceririn of the assets ‘t}emg sssigned m‘;dar this Ganamﬁ Assugnme:m may be sublect to restrictions
on the use or transfer of such assets, the unauthorized use or ransfer of which may result in
further damages or claims.  Such assets may tnclude, without limitation, intellsctual propenty
rights of the Assignor {e.g., trade names, service names, registered and unregistered rademarks
and service marks and logos; intermnet domain names; palenis, paient rights and applications
therefor, copyrights and registrations snd applications therefor; software and souwres code {and
sofiware licenses with respect thereto): customer lists and customer information; know-how,
trade seorels, inventions, discoveries, concepis, idess, methods, processes, designe, formulae,
technical dale, drawings, specifications, dats bases and other proprietary assets {collectively,
“Intellectual Property™  Assignor represents and wareanis thet i1 officers, directors,
sharcholders, employees, agents, customers and other thivd parties have been advised not 1o use,
remove or cause g transfer {other than pursuant to this General Assignment) of any of the agseiy
of Assignor, including without Himitation the Intellectual Property, sither prior or subssquent io
this Genersl Assipnment, excepl as sxpressly authorized in writing in advence, which writlen
authorization is net inconsistent with or ptherwiss may constitute a bresch of any other written
agreement. Except as suthorized in writing, which has been disclosed in wiiling o Assignee,
Assignor furiber represenis and warranis Gwl no asset (mcloding, withowt lmitation, the
inteilectusl Property) has boen transferred, used, or removed, in whole or in port, in 8 manner
that interferes with the righis snd interests of a third party(ies) in such asset or otherwise may
constitute a breach of any contract with such third perty(ies).

3. Representations and Worrantics of the Assignor.  Assignor represents and

warranls 1o Assignes that as of the date hereoft

{8}  Assignor has sl requishie power and authority to execute, deliver and
perfonn iz oblipations under this Assignment, inchuding, withowt Hmitation, to trensfer the
property tansfermed io the Assignes horeby;

Cienernt assienment
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{b} the cxecution, delivery and performance by the Assignor of this
Asgignment hoy been duly authorized by all necessery corporate and other action and does not
and will nol requive any repistration with, consent or sppreval of, or nolice o or sction by, any
person {including any governmental authority) in order 1o be effective and enforceable;

{c}  this Assignment constitutes the legal, valid and binding obligetion of the
Assignor, enforcesbie against it in sceardance with their respective terms; and

{dy oll clsims for wapes, oxpense reimbursements, benefits and other
compensation with privrity over the Assignor’s other ereditors pursuant to Californis Code of
Civil Procedure § 1304 scorued or otherwise arising prior to the date hereof have been satisfied
in full.

&, Resignation and Replocement of Assipnge. The Assignes may resign and e
discharged from its duties hereunder 8t sny tme; provided that such resignation shall not become
cifective until & successor Assipnse hus been appoinied by the resigning Assignee and such
suceessor has accepled iz appoiniment in writing delivered to the resipning Assignes.  Any
successor Assignee appointed hereunder shall execule an instrument accepting such appoiniment
hersunder and shall deliver one counterpart thereof 1o the resigning Assignes. Thereupon such
successor Assipnes shall, without any Rurther agl, become vested with sl the estale, properties,
rights, powers, trusts, and duties of Ius predecessor in conpection with the Assignment with like
effect as if originally named therein, but the resigning Assignes shall nevertheless, when
reguested in writing by the successor Assignee, execute and deliver an instrument or instroments
conveying and transferring to such successor Assipnee all of the estates, properiies, rights,
powers and trusts of such resigning Assignor in connection with the Assignment, and shall duly
assign, transfer, and deliver @ such successor Assipnes all property and money held by it

hereunder,

7. Limitation of Lishility. Assignor acknowledges thet Assignes is acling solely as
Assignes in connection with this Assignment and not in #ts porsonal capacily.  As a result,
Assignor expressly agrees that Assignes, its members, officers and agenis shall not be sublect to
any personsl Hability whatsoever 1o any person in connection with the affairs of tds Assipnment,
sxcept for its own miscondust knowingly and inlentionsily commitied in bad {aith. No provision
of this Apreement shall be construed to relieve the Assipnee from Hability for s own
misconduct knowingly and imentionally commitied in bad faith, except thai;

{a)  The Assignes shall not be required o perform any duties or obligaticss
sxcept for the performance of such duties and obligations ax gre specifically set forth in this
Assignment, and no implied covenants or obligations shall be read into this Assipument agsinst

the Assipnee,
{by in the absence of bad faith on the pant of the Assignes, the Assignee may

ponclusively rely, s to the tngh, sccuracy and completenscss thereof, on the siatemenis and
certificates or opinions furnished 1o the Assipnee by the Assignor and conforming o the

requiremnenis of this Assignment,

Cienaral Assipnment
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fc}  The Assipnee shall not be Hable for any error of judpment made in good
faith.

{d}y The Assipnee shall not be liable with respect 10 any sclion sken or
enitted to be taken by it in sccordance with 8 writien opinion of legal counsel addressed 1o the
Assignee,

In cormection with the foregoing, the assignment sstate shall defend, indeomify
and hold the Assignes and s pest and prosent officers, members, managers, direciors,
employees, counsed, apents, attomeys, parent, subsidiaries, affilistes, successors and assigns,
including without limitation Sherwood Partners, Ine. {collestively, the "Indemmnified Porsons™)
harmless from snd against any and all Habilities, oblipstions, losses, damages, penaliles, actions,
iudgments, suits, costs, charges, expenses and disbursements (neluding reasonsble stiomeys’
fees and cosis) of any kind or nature whalsoever which muay at sny time be inposed on, incurred
by, or assenied against any such Indemnified Person in any way relating to or arising out of this
General Assignment, the Fee Letier, any other document contemplated by or referred to hersin o
therein, the transaciions contemplsted hershy or thereby, or any action teken or omitted by any
indermnified Person under or in connection with any of the foregoing, including, without
limitation, with respect to any investigation, litigation or procseding relaled 1o or anising oul of
any of the foregoing, whether or not any Indemnified Person is & party thereto, and including,
without Hmitation, any other Indemnified Claims {defined below), provided, that the assigrinent
estpte shall have no obligation hereunder to any Indermified Person with respect to indemnified
cleims 1o the exient resulting from the willful misconduct or gross negligence of any Indemnified
Ferson. The foregoing indemnification shall survive any tenmination of this General Assignment
or the iranssciions contemplated hersby, For purposes hereof, "Indemnifiod Claims™ means any
snd all claims, demands, actions, ceuses of action, judgments, obligations, Habilites, losses,
damages and conseguentisl damapes, penaliiss, fines, costs, fees, expenses and disbursements
{inchuding without lmitation, fees and expenses of atorneys and other professional consuliants
and experts in comnection with investigation or defersed of every kind, known or unknown,
existing or hereafler srising, foreseeable or unforescesble, which may be imposed upon,
threntened or asserted apainst, or incurred or paid by, any Indemnified Person at any lime and
from dme 1o time, bocause of, resulting From, in connecton with, or arsing out of any
transaction, 50, omission, event or circumsience in any way connected with this General
Assignment, the Pes Letter, any other document contemplsted by or referred to herein or therein,
the {ransactions coniemplaied hereby or thersby, or any action tsken or omitted by any
Indemnified Person under or in connection with any of the foregoing, including but not limited o
economic loss, properiy damage, personal injury or death in conneetion with, or ocowring on or
in the vicinity of, any sseets of the assignment estale through any cause whatsoever, any act
performed or omitied 1o be performed under this General Assignment, any other document
contemplated by or referrsd {o herein, the ransactions contemplated hereby, or any action taken
or pitied by any Indeminified Person under or in commestion with any of the foregoing, any
breach by Assignor of any representation, warranty, covenand, sgreement or condition contained
hersin or in any other agreemend between Assignor and Assignee,

Ceneral Assignment
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& Raliance.

{a} The Assignes may rely snd shall be protecied in scting upon sy
resolution, certificate, statement, instrument, opinion, report, notice, reguest, consent, order, or
other paper or document belicved by i 1o be genuine and 1o have been signed or presented by the

proper party or parties.

{6}  The Assignee may consult with lepal counsel © be selected by §, and the
Assignes shall not be Hable for any action taken or suffered by it in accordance with the sdvige
of such counsel.

{c} Persons dealing with the Assignee shall ook oaly o the sssignment ssiake
1o satisfy any Lability incurred by the Assignes in good faith (o any such person in carryving oul
the terms of this Assignment, and the Assigoee shall have no personal or individual obligation to
satisfy any such linhility,

4, Headings. The beudings used in this Assignmesnt are for convenience only and
shaill be disregarded In interpreting the subsiantive provisions of this Assignment,

, i), Forwarding of Mail. Assignor authorizes the forwarding of its mail by the UK
Postal Servics as direcied by Assignes,

11,  Counterparts. This Assipnment sgreement may be executed {n counterparts, each
of which shall be deemed an origing! and all of which together shall constitute one and the same

dovument.

12.  Auomevs fees and costs. Except sy set forth in the Fee Letter, the purties sgree
that ench of them shall bear its own legal costs and expenses in connection with the negetintion,

drafting, execntion or enforcement of this Assignment,

1},  Eatire Agreement, This Assipnment and the Fee Letier contain the entire
agreement of the pantles hereto with respect to the mallers covered and the transsetions
contemplated hereby, and no other agreement, stalement, representation, warranty or promise
made prior hemeto or contemporsneously herswith by sny party hereto, or any employes, officer,
agent, or atiorney of any party hereto shall be valid or binding or relied vpon by any party a8 an
inducement o ender into, or as consideration for, this Assignment.

34,  Geverning Law. This Geners] Assignment shall be governed by and construed in
accordance with the laws of the Sate of California without regard 1o conflicts of law prineiples.

15.  Sevemsbility. In case sny provision of this Genesal Assipnment shall be snvalid,
illegal or unenforcesble, such provision shell be severable from the remainder of this G&nergi
Assigniment and the validity, legality and snforceability of the remaining provisions shall not in

any way be affecied or impaived thereby,

16,  Cooperation. Each party coopersted in the drafling of this General Assignment
and therefore this General Assignment shall not be construed more strictly apainst any of the

partics,

General Assipnen
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17.  Time iz of the Essence. Time is of the sssence in the performmance of and
conditions sat fortd in this General Assipnment.

8. No Adequate Remedy ot Law. Each party hereto acknowledges and sgrees tut
dumpges will not sdequately compensaie the other party Jor 8 breach of the terms of this Genersl
Assignment and that, 85 such, each pasty shall by entitled 10 specific performance of this General
Assigrament.

IN WITNESS WHEREOF the parties heresnder sot their hands the day and vesr first
ahove wrilten,

Assignor’s Federal Tax LI, Mumber: MODE MEDIA CORPORATION &
Belaware Corporation, Assignor

o S e

lis: & St PP SR

Federal #

Mode Medis (assipnment for the benefit of
ereditors), LLL, # Californis Hmited
Habillty company, Assipgnee

.
R
3 f“i 2N
" L3 s
3 -{\t A
By; SO Y Y
Fia: wo g B
P AR
A . .
& fienernt dntignment
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Action by Unanimous Written Consent
of the Board of Directors
of
Mode Media Corporation

The undersigned, constituting the entire Board of Directors (the “Board”) of Mode
Media Corporation (the “Company™), a Delaware Corporation, acting by written consent in lieu
of a meeting pursuant to Section 141 of the Delaware General Corporation Law and Section 3.10
of the Bylaws of the Company, hereby adopts the following resolutions, with the same force and
effect as if adopted at a duly constituted meeting of the Board of Directors of the Company:

BE IT RESOLVED that the officers and directors of the Company be,
and each of them hereby is, designated representatives of the Company
(“Designated Representatives™) for the purposes set forth herein and are hereby
authorized and directed by the directors of the Company to make an assignment
(“General Assignment”) of all assets of the Company to Mode Media
(assignment for the benefit of creditors), LLC, (“Assignee™), a California limited
liability company, for the pro rata benefit of all creditors of the Company, and that
said Designated Representative is hereby authorized and directed to execute a
General Assignment containing such provisions as may be agreed upon between
such Designated Representative and Assignee, and such Designated
Representative is also authorized and directed to execute and deliver to Assignee,
such other deeds, assignments, and agreements as may be necessary to carry this
resolution into effect;

FURTHER RESOLVED that as consideration for serving as Assignee of
all of the assets of the Company, the Company agrees that Assignee shall receive
a fee in the amount of Hof the assets monetized and
reimbursement of all expenses (including a cost allocation for Assignee employee
time devoted to the assignment) incurred in connection with the General
Assignment, and is authorized to employ and compensate such agents, field

representatives and/or attorneys and/or accountants as Assignee may deem
necessary;

FURTHER RESOLVED that Assignee be, and hereby is, authorized to
execute and file and prosecute on behalf of the Company all claims for refund or
abatement of all excess taxes heretofore or hereafter assessed against or collected
from the Company, and any one Designated Representative be, and hereby is,
authorized and directed to make, execute and deliver in favor of such person as
may be designated by the Assignee for the benefit of creditors, a power of
attorney on the regular printed form thereof used by the United Stated Treasury
Department so as to authorize said attorney-in-fact to process any tax claims
forward on behalf of the Company;

FURTHER RESOLVED, that any actions heretofore or hereafier taken
by the officers or directors of the Company in connection with the matters
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referred to in the foregoing resolutions are hereby approved, adopted, ratified and
confirmed in all respects;

FURTHER RESOLVED, that the Designated Representatives be, and
each of them hereby is, authorized, empowered and directed, in the name and on
behalf of the Company, as the case may be, to take any and all further actions and
to execute and deliver such further agreements, documents and instruments as
they deem necessary or desirable to carry out the intent and purposes of the
foregoing resolutions.

This Consent may be signed in counterparts, each counterpart being deemed an original
and all counterparts together being deemed one and the same document

IN WITNESS WHEREQOF, the undersigned has executed this Consent as of the date set

forth below.
//wm vk

James P. McVeigh )

Date: September 19, 2016

Andreas Rittstieg

Amit Shafrir

Martin Weiss
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referred to in the foregoing reselutions are hereby approved, adopted, ratified and
confirmed in all respects;

FURTHER RESOLVED, that the Designated Representatives be, and
each of them hereby is, authorized, empowered and directed, in the name and on
behalf of the Company, as the case may be, 1o take any and all further actions and
to execute and deliver such further agreements, documents and instruments as
they deem necessary or desirable to carry out the intent and purposes of the
foregoing resotutions.

This Consent may be signed in counterparts, each counterpart being deemed an original
and all counterparts together being deemed one and the same document

IN WITNESS WHEREOQF, the undersigned has executed this Consent as of the date set
forth below.

Date: September 19, 2016

James P. McVeigh

[

Andreas Bfftstie g

Amit Shafrir

Martin Weiss
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referred to in the foregoing resolutions are hereby approved, adopted, ratified and
confirmed in all respects;

FURTHER RESOLVED, that the Designated Representatives be, and
each of them hereby is, authorized, empowered and directed, in the name and on
behalf of the Company, as the case may be, to take any and all further actions and
to execute and deliver such further agreements, documents and instruments as
they deem necessary or desirable to carry out the intent and purposes of the
foregoing resolutions.

This Consent may be signed in counterparts, each counterpart being deemed an original
and all counterparts together being deemed one and the same document

IN WITNESS WHEREOF, the undersigned has executed this Consent as of the date set
forth below.

Date: September 19, 2016

James P. McVeigh

Andreas Rittstieg

a
N
N

Amit Shafrir

Martin Weiss
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ACTION BY WRITTEN CONSENT
IN LIEU OF A MEETING OF
THE STOCKHOLDERS OF

MODE MEDIA CORPORATION

Pursuant to the provisions of Section 228 of the General Corporation Law of the State of
Delaware (the “General Corporation Law™) and Section 2.12 of the Bylaws of Mode Media
Corporation (the “Company”), the undersigned, being holders of at least two-thirds of the
aggregate number of outstanding shares of Series B Preferred Stock, Series C Preferred Stock,
Series D Preferred Stock, Series D-1 Preferred Stock, Series E Preferred Stock, Series F
Preferred Stock, Series F-1 Preferred Stock, Series F-2 Preferred Stock and Series F-3 Preferred
Stock of the Company, do hereby consent in writing to the adoption of the resolution set forth
below without the holding of a meeting, such resolution to have the same force and effect as if
duly adopted at a meeting of the stockholders which was duly called and held in accordance with
Section 211 of the General Corporation Law.

WHEREAS, Article IV, Section 6(a)(i) of the Company’s Restated Certificate of
Incorporation (the “Restated Charter™) provides that as long as any shares of Series B Preferred
Stock, Series C Preferred Stock, Series DD Preferred Stock, Series D-1 Preferred Stock, Series E
Preferred Stock, Series F Preferred Stock, Series F-1 Preferred Stock, Series F-2 Preferred Stock
or Series F-3 Preferred Stock of the Company are outstanding, the Company shall not
consummate any Liquidation Event (as defined in the Restated Charter) without first obtaining
the approval of the holders of at least two-thirds of such outstanding shares of Series B Preferred
Stock, Series C Preferred, Stock, Series D Preferred Stock, Series D-1 Preferred Stock, Series E
Preferred Stock, Series F Preferred Stock, Series F-1 Preferred Stock, Series F-2 Preferred Stock
and Series F-3 Preferred Stock (voting together as a single class and not as a separate series and
on an as-converted basis) which approval shall include the shares of the Company’s preferred
stock held by or for Burda GmbH as long as Burda GmbH owns at least 50% of the outstanding

shares of Series F-1 Preferred Stock; and

WHEREAS, the Board of Directors of the Company has authorized and directed the
officers of the Company to make an assignment (“General Assignment”) of all assets of the
Company to Mode Media (assignment for the benefit of creditors), LLC, a California limited
liability company (“Assignee”), for the pro rata benefit of all creditors of the Company;

WHEREAS, such General Assignment constitutes a “Liquidation Event” under the
Restated Charter;

NOW, THEREFORE, BE IT RESOLVED, that the undersigned do hereby consent to
the General Assignment of all of the assets of the Company to the Assignee, as assignee for the

benefit of creditors of the Company.

Active 28881402.1 1
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DaocuSign Envelope iD: E186527D-ADCB-49BF-A9B8-037380BF0263

IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of
the Company set forth below, has executed this Written Consent of the Stockholders in Licu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

Accel IX L.P. 210,246
By: Accel IX Associates L.L.C. Number of Shares of Common Stock Held of Record
Its General Partngr—0eovsigned by:
- r}nuq L. Stdlock

. N BB ETEe04a0C Number of Shares of Series A Preferred Stock Held of Record
Title: Attorney in Fact 24.399.877

Number of Shares of Series B Preferred Stock Held of Record

Date: 3,895,434

Number of Shares of Series C Preferred Stock Held of Record

Accel IX Strategic Partners L.P, 1,487.489

By: Accel IX Associates L.L.C. Number of Shares of Series D) Preferred Stock Held of Record
Its General Partner— pocusigned by:

r‘T\mb, L. Sedlock

N B162BFO7FB044C Number of Shares of Series D-1 Preferred Stock Held of Record

By:

Title: Attorney in Fact

Number of Shares of Series E Preferred Stock Held of Record
Date:

Number of Shares of Series F Preferred Stock Held of Record
Accel Investors 20038 1L.1..C.

BocuSkined by: Number of Shares of Series F-1 Preferred Stock Held of Record
By: ﬁ\m», L. Sedlsck
' S Hi6IBFB7F604ABE Number of Shares of Series F-2 Preferred Stock Held of Record

Title: Attorney in Fact

Number of Shares of Series F-3 Preferred Stock Held of Record
Date:

SIGNATURE PAGE TO STOCKHOLDERS' CONSENT
Active 28881584.]
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IN WITNESS WHEREOF. the undersigned, having the authority and power to vote and
give consent with respect to the number ol shares of each class and/or series of capital stock of
the Company set forth below, has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts. which together shall constitute a single document.

Burda GmbH

Name of Stockholder

W }'/ ; f/

By: . /Ac et T P -
L4 U Numiber of Shares of Series A Preferred Stock Held of Record
Title: Mﬂgw} d.i. %6;-&"3

Date: §§ %ﬂ/j' 20{6’

Number of Shares of Common Stock Held of Record

Number of Shares of Series B Preferred Stock Heid of Record

Number of Shares of Series C Preferred Stock Held of Record

Number of Shares of Series D Preferred Stock Held of Record

Muwmber of Shares of Series D-1 Preferred Stock Held of Record

Numiber of Shares of Series E Preferred Stock Held of Recored
2392628
Number of Shares of Series F Preferred Stock Held of Record

97.663.003
Number of Shares of Series F-1 Preferred Stock Held of Record

10.101.010
Number of Shares of Series F-2 Preferred Stock Held of Record
43.589.744
Number of Shares of Series F-3 Preferred Stock Held of Record
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IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capitat stock of
the Company set forth below. has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts. which together shall constitute a single document.

DLD Ventures GmbH
Nume of Stockholder 11.184.821
g Number of Shares of Common Stock Held of Record
By: j:%lw-mbﬂb’m/ - -
FA7 A Number of Shares of Series A Preferred Stock Held of Record
TitleM_tntonoting olptc fov 208.638
¢ 0 Number of Shares of Series B Preferred Stock Held of Record

Number of Shares of Series C Preferred Stock Held of Record

155,633
Number of Shares of Sertes D Preferred Stock Held of Record

Dae: 9 k?ﬁﬁ” 2{?{,@ 12,105

Number of Shares of Series D-1 Preferred Stock Held of Record

1.640.348
Number of Shares of Series E Preferred Stock Held of Record

2.392.631
Number of Shares of Series F Preferred Stock Held of Record

Number of Shares of Sertes F-1 Preferred Stock Hekd of Record

Number of Shares of Series F-2 Preferred Stock Held of Record

Number of Shares of Series F-3 Preferred Stock Held of Record
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IN WITNESS WHEREOQF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of
the Company set forth below. has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect 10 all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

Sixth Floor Productions GmbH
Name of Stockholder 1,909,180

7 ) Number of Shares of Common Stock Held of Record
Bw: & [/%‘VWVQW
Tl Gy ;;u& Ao

d
Daze: 33 R@ﬂ‘yzﬁ;g

Number ol Shares of Series A Preferred Stoek Held of Record

Number of Shares of Series B Preferred Stock Held of Record

Number of Shires of Series C Preferred Stoek Held of Record

71.139.949
Number of Shares of Series D Preferred Stock Held of Record

Number of Shares of Series D-1 Preferred Stock Heid of Record

Number of Shares of Series E Preferred Stock Held of Record

Number of Shares of Series F Preferred Stock Held of Record

Number of Shares of Series F-1 Preferred Stock Held of Record

Number of Shates of Series F-2 Preferred Stock Held ol Record

Number of Shares of Series F-3 Preferred Stock Held of Record
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IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of the
Company set forth below, has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

Draper Fisher Jurvetson

Fund VIL, L.P. 860,948
Name of §ockholder Number of Shares of Cemmeon Stock Held of Record
By:
J(;;; Fisher Number of Shares of Series A Preferred Stock Held of Record
Title: _Managing Director 19.848.155
Number of Shares of Series B Preferred Stock Held of Record
Date: 3.169,768
Number of Shares of Series C Preferred Stock Held of Record
1,480,770

Number of Shares of Series D Preferred Stock Held of Record

Number of Shares of Series D-1 Preferred Stock Held of Record

Number of Shares of Series E Preferred Stock Held of Record

Number of Shares of Series F Preferred Stock Held of Record

Number of Shares of Series F-1 Preferred Stock Held of Record

Number of Shares of Series F-2 Preferred Stock Held of Record

Number of Shares of Series F-3 Preferred Stock Held of Record
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IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of the
Company set forth below, has execuied this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

Draper Fisher Jurvetson

Partpers VIL LLC 12,555
Name of §tockholder Number of Shares of Common Stock Held of Record
By: =
John Fisher Number of Shares of Series A Preferred Stock Held of Record
Title: _Managing Member 289.451
Number of Shares of Series B Preferred Stock Held of Record
Pate: 46,226
Number of Shares of Series C Preferred Stock Held of Record
21,595

Number of Shares of Series D Preferred Stock Held of Record

Number of Shares of Series D-1 Preferred Stock Held of Record

Number of Shares of Series E Preferred Stock Held of Record

Number of Shares of Series F Preferred Stock Held of Record

Number of Shares of Series F-1 Preferred Stock Held of Record

Number of Shares of Series F-2 Preferred Stock Held of Record

Number of Shares of Series F-3 Preferred Stock Held of Record
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IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of the
Company set forth below, has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

18.396

Number of Shares of Common Stock Held of Record

Number of Shares of Series A Preferred Stock Held of Record

537,354
Number of Shares of Series B Preferred Stock Held of Record

Date: 85,847
Number of Shares of Series C Preferred Stock Held of Record

38,403
Number of Shares of Series D Preferred Stock Held of Record

Number of Shares of Series D-1 Preferred Stock Held of Record

Number of Shares of Series E Preferred Stock Held of Record

Number of Shares of Series F Preferred Stock Held of Record

Number of Shares of Series F-1 Preferred Stock Held of Record

Number of Shares of Series F-2 Preferred Stock Held of Record

Number of Shares of Series F-3 Preferred Stock Held of Record
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IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of the
Company set forth below, has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

JABE. LL.C 6.621
Name of Stocwaer Number of Shares of Common Stock Held of Record

By:

. Number of Shares of Series A Preferred Stock Held of Record
Title: _Managing Member

Number of Shares of Series B Preferred Stock Held of Record
Date:

Numnber of Shares of Series C Preferred Stock Held of Record

Number of Shares of Series D Preferred Stock Held of Record

Number of Shares of Series D-1 Preferred Stock Held of Record

Number of Shares of Series E Preferred Stock Held of Record

Number of Shares of Series F Preferred Stock Held of Record

Number of Shares of Series F-1 Preferred Stock Held of Record

Number of Shares of Series F-2 Preferred Stock Held of Record

Number of Shares of Series F-3 Preferred Stock Heid of Record
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IN WITNESS WHEREOF, the undersigned, having the authority and power to vote and
give consent with respect to the number of shares of each class and/or series of capital stock of
the Company set forth below, has executed this Written Consent of the Stockholders in Lieu of a
Meeting with respect to all such shares. This Written Consent may be signed in multiple
counterparts, which together shall constitute a single document.

WaldenVCH, L.P. 42,049
Name of Stockholder . Number of Shares of Commen Stock Held of Record
G, Bebrss)
By: A lQJ" Number of Shares of Series A Preferred Stock Held of Record
e IV B, 11,604,727
/ / é Number of Shares of Series B Preferred Stock Held of Record
pae: _ 9 (/T L[ 1,744,846
Number of Shares of Series C Preferred Stock Held of Record
26,902

Number of Shares of Series D Preferred Stock Held of Record

Number of Shares of Series D-1 Preferred Stock Held of Record

Number of Shares of Series E Preferred Stock Held of Record

Number of Shares of Series ¥ Preferred Steck Held of Record

Number of Shares of Series F-1 Preferred Stock Held of Record

Number of Shares of Series F-2 Preferred Stock Held of Record

Number of Shares of Series -3 Preferred Stock Held of Record

SIGNATURE PAGE TO STOCKHOLDERS’ CONSENT
Active 28881581.1
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PATENT ASSIGNMENT AGREEMENT

WHEREAS, by unsnimous written consent of the board of directors of Mode Media
Corporation, 8 Delaware corporation {(“Afede Media” or the “Company”}, and with the
consent of the shareholders of Mode Media, on September |, 2016, Mode Media, in
sccordance with the assignment for benefit of creditors laws of the State of Californis,
transferred ownership of all of s right, title and interest in and to all of its assets o Mode
Media (assignment for the benefit of creditors), LLC, a California limited Hability company
{the “Assipnee’}, and in so doing hes also designated Assignee (o act as the assignes for the
benefit of creditors of Mode Media (the “General Assignment™);

WHEREAS, pursuant 1o the terms of the General Assignment Agreement between Mode
Media and the Agsignee, all of Mode Media's righis title and interest in s assels bave been

assigned to the Assignee, including the Company’s patenis and patent applications;

WHEREAS, Mode Medin and Assignes desire to memorialize the transfer of the
Company’s patents and patent applicstions and related righis to Assignes.

NOW, THEREFORE, BE IT KNOWN, pursuant 1o the Genersl Assignment Agreement,
Mode Media has conveyed, assigned, transferved, delivered and set over for pood and
valusble consideration, the receipt and sufficiency of which is hereby acknowledged, and
does hereby convey, assign, transfer, deliver and set over, unto said Assignes, ifs successors
and assigns, {1} the entire worldwide right, title and interest in and 1o each and all Letters
Patents in the United Siates and in all foreign countries including, without limitation
corresponding Patent Cooperation Treaty patent applications and corresponding National
patent applications and all inventions, improvements and discoveries disclosed in said Letters
Patents and applications which were held by the Company immediately prior (o the
consummation of the General Assignment, including those set forth in Schedule A herelo,
and in and 1o all substitutions, divisions, continustions, continuations-in-part, reexaminations,
extensions, renewals and reissues {as applicable) thereof, including without limitation of
generality, all riphts of priority resulting from the filing of patent applications relating to any
of the forepoing as well as any and all choses in action and any and sll claims and demands,
both at law and in equity, that Assignor has or may have for damages or profits accrued or to
accrue on account of the infringement of any of said Letter Patents, patent applications,
inventions, improvements and discoveries (or any provisional righis therein}, the same {o be
held and enjoyed by Assignee, ils successors and assigns, as fully and entirely as the same
would have been held and enjoyed by the Company if the assignment set forth in this Patent
Assignment had not been made; {2} the full and complete right o file patent applications in
the name of the Company or its designes, at the Assignee’s, or its designee’s sleciion, on the
aforesaid inventions, improvements, discoveries and spplications in sll counties of the
world: and (3} the entire right, title and interest in and to any Letter Patent which may issug
thereon in the United States or in any country, and any renewals, revivals, reissues,
reexaminstions and extensions thereof, and any patents of confirmation, registration and
importation of the same.

AND the Company hercby authorizes and requests the United Ststes Patent and
Trademarks Office to issue said Letter Patents in accordance with this Agreement.

[Signature page follows]
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N WITNESS WHEREDF, Mode Media Corporstion has caused this Patent
Assignment o be signed by its duly authorived officer 5 of the date Srst weitten shove,

Mode Media Corporation

=

Title: ¢Op m LERIG proR e ok

Mode dedia (assignment for the benefit ef creditors),
LLC, in its 3ole and limilted capecity as the assignes for
the benefit of creditors of Mode Media Corporation

By: &Lﬁi { :
Bame; pewafr S dlans U

Thile: Al

Fatent Rutipnenen
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Schedule A

Fatent Assignment
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MODE AND NING PENDING AND REGISTERED PATENT PROSECUTION MATTERS

MODE
APPLICATION
TITLE

APPLICATION
NUMBER; FILE DATE

STATUS

ACTUAL OR
ESTIMATED ACTION
DATE

Group Delivery and
Conditional Counting

APPLICATION SERIAL NO.
13/489,666, filed

Notice of Appeal filed Jan. 4, 2016

Appeal Brief due 3/04/16

06/01/2012
Dynamic Geo Database | APPLICATION SERIAL NO. Abandoned
Source Selection 13/483,393,

filed 05/30/2012

Real-Time Dynamic
Page Awareness for Ad
Serving

APPLICATION SERIAL NO.
13/483,509,
filed 05/30/2012

Notice of Appeal filed Jan. 15, 2016

Appeal Brief due 3/15/16

Pre-Processing of Ad
Requests Using Edge
Side Processing Over
Commercial CDNs

APPLICATION SERIAL NO.
13/489,716,
filed 06/06/2012

Office Action received.

Response to Office Action
filed Jan. 7, 2016

Computer- Application Serial No. Final Office Action received. Mode considering response.
Implemented Social 13/763,124, filed Response due Feb. 27, 2016.
Content Curation and 02/08/2013

Ranking

NING APPLICATION STATLS ACTUAL OR
APPLICATION NUMBER; FILE DATE ESTIMATED ACTION
TITLE DATE

Dynamic User Interface
for a Web Application

US Pat. Application No.
11/768,126, filed
06/25/2007

Application Abandoned Jan. 2014.

Internet Publishing
Engine and Publishing
Process Using Ad
Metadata to Deliver

US Pat. Application No.
12/340,112, filed
12/19/2008

Application Abandoned Sept. 2013.
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MODE AND NING PENDING AND REGISTERED PATENT PROSECUTION MATTERS

Ads

A Multi-Dimensional
Method for Optimized
Delivery of Targeted
On-Line Brand
Advertisements

U.S. Patent No. 8,620,748
issued 12/31/13.

Registered Patent.

A Multi-Dimensional
Method for Optimized
Delivery of Targeted
On-Line Brand
Advertisements

US Pat. Application No.
13/923,236 Filed June 20,
2013

Divisional patent application
pending.

Awaiting PTO action (est.
1/17)

Automatic API
Generation for a Web
Application

LS. Patent No. 8,504,543
Issued Aug. 6, 2013.

Registered Patent.

1st Maint. Fee due 2/6/17

Hosted Application
Server

US Pat. No. 8346950,
issued 1/1/2013.

Registered Patent.

1st Maint. Fee due 7/1/16

Advertisement
Selection in an
Electronic Application
System

US Patent No. 7,603,352,
issued 10/13/2009

Registered Patent.

Maintenance Fee paid April
24, 2013.

Interacting With a
Shared Data Model

US Patent No. 7,756,945,
issued 07/13/2010

Registered Patent.

Maintenance Fee. January
13,2018

Web Application
Cloning

US Patent No. 7,984,421,
issued 07/19/2011

Registered Patent.

Maintenance Fee paid Dec.
2014.

PATENT
045248 FRAME

0224

REEL

02/06/2018

RECORDED



