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ASSIGNMENT OF ASSETS AGREEMENT

THIS ASSIGNMENT OF ASSETS AGREEMENT (the "Agreement™) dated as of the last
date set forth below on the signature page and effective as of May 2, 2017 (“Effective Date”), is
made by and between Coastal Federal Credit Union, g federally chartered credit union {the
"Assignor™) and Constellation Digital Pariners, LLC, a North Carolina limited Hability company
{the “Assignes").

RECITALS

WHEREBAS, Assignor along with group of participants funded the due diligence and
initial research and development of certain intelleetusl property related to a digital services
platform (the “Funders”} in accordance with the CUSO Pre-Formation Expense Sharing
Agreement aftached heveto as Exhibit A;

WHEREAS, Assignor, on behalf of itself and the Funders, desires {o transfer and assign
to the Assignee certain assets and rights of the Assignor and the Funders developed in
sccordance with the CUSO Pre-Formation Expense Sharing Agreement;

NOW, THEREFORE, in consideration of the covenants, agreements, representations, and
warranties contained tu this Agresment, the parties hersto hereby agree as follows:

ARTICLE
ASSIGNMENT OF ASSETS

1.1, Assicoment of Assets. Subject to the terms and conditions of this Agreement, as of the
Date of this Agreement, the Assignor shall transfer, convey, assign, and deliver to the Assignee,
and the Assignee shall acquire and accept from the Assignor, all of the Assignor's and the
Funder's rights, obligations, and interests in and to the intellectual property pertaining o the
digital services platform as more particnlarly described on Exhibit B, attached herefo and
incorporated hergin {the "Transferred Assets”).

1.2.  Consideration. In consideration for the transfer of the Transferred Assets to the Assignee,

Assiguior and the Funders will each receive 200,000 Class D Units in Assignes, in accordance
with the CUSO Pre-Formation Expense Sharing Agreement.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.1, Assignor's Representations. Assignor hereby represents and warrants that:

LBy

{a)  Assignor is g federally chartered credit uvnion, validly existing and in good
standing under the laws of the United States of Americs;

=
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(b}  Assignor and the Funders are the sole owners of and has the full right and
authority to fransfer the Transferred Assets, all of which are free and clear of any and all debts,
claims, mortgages, lens, security agreements and other encumbrances equities or restrictions on
transfer except or disclosed hercinafter in this Agreement;

{cy  The execution and delivery of the this Agreement by officers executing and
delivering the same have been duly authorized by the Assignor's Board of Directors, and do not
and will not violate any laws or any contract or other agreement to which the Assignor is a party,
or which is or purports to be binding upon the Assigoor;

(&)  With respect to the Transferred Assets, there is no litigation, arbitvation or nther
legal proceeding pending, or to the knowledge of the Assignor, threatened sgainst the Assignor,
and the Assignor is not in default with respect to any order of any court or government authority
which may have been issued against the Assignor; and

(&)  Assignor bas disclosed to the Assignee all material informstion to which the
Assignor has notice or kuowledge relating to the Assignor and the Transferred Assets which
could reasonably be expeeted to have a material adverse effect on the Assignee's operation of the
Transferred Assets.

2.2, Assignee's Representations and Warranties. Assignee hersby represents and warrants
that;

{a)  Assignee is a limited liability company duly organized and validly existing uader
the laws of the State of North Caroling; and

(by  The execution and delivery of the this Agreement by officers executing and
delivering the same have been duly authorized by the Assignee's Board of Managers, and do not
and will not vielate any laws or any contract or other agreement to which the Assignee is a party,
or which is or purports to be binding upon the Assignee.

ARTICLE3
INDEMNIFICATION

3.1, Indemnification by the Assipnee. The Assignes and its successors and assigns shall
indemmnify the Assignor and the Funders and sach of their successors and assigns in respect of
any and all claims, losses, damages, labilities, and expenses {including, without limitation,
settlement costs and reasonable legal, accounting, and other expenses in conngction therswith)
{coilectively, the "Damages™) incurred by the Assignor and the Funders and each of their
sucgessors and assigns in connection with sach and all of the following:

{a) The bresch or other fatlure to perform any covenant, agreement, or obligation of
{he Assignee contained in this Agreement; or
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{by  Any breach of any representation or warranty by the Assignee contained In this
Agresment.

32, Notice and Defense of Claim, Whenever any claim shall arise for indemmification
hereunder, the party entitled to indenwification (the "Indemnified Party™) shall provide written
notice Yo the other party (the "Indemnifying Party") within sixty (60} days of becoming aware of
the right o indemaification and, as expeditiously as possible thereafier, the facts constituting the
basis for such claim. In connection with any claim giving rise to indemnity hereunder, resulting
from or arising out of any claim or legal procecding by a person who is not a party to this
Agreement, the Indemnifying Party, at its sole cost and expense and upon writlen notice to the
Indemnified Party, may assume the defense of any such claim or legal proceeding with coungel
reasonably satisfactory to the Indemnified Party. The Indermified Party shall be entitled to
participate in the defense of any such action, with its counsel and af ifs own expense. If the
Indemnifving Party does not assume the defense of any such claimy or litigation resuling
therefrom, the Indemnified Party may, but shall not be obligated to, defend against such claim or
litigation in such manner as it may deem appropriate including, but not limited to, settling such
claim or litigation, afier giving notice of it to the Indemnifying Party, on such terms as the
Indemnified Party may deem appropriste and no action taken by the Indemnified Party in
accordance with such defense and settlement shall relieve the Indemnifying Party of its
indemnification obligations herein provided with respeet fo any Damages resulting therefrom.

ARTICLE 4
MISCELLANEQUS

4,1,  Amendment snd Modification; Waiver of Compliance. Subject to the applicable law, this
Agreement may be amended, modified, and supplemented only by written agreement signed by
the Assignee and the Assignor, Any failure by any party to this Apreement to comply with any
obligation, covenant, agreement, or condition contained herein may be expressly waived in
writing by the other parties hereto, but such waiver of, or estoppel with respect to, any
subsequent or other failure. Whenever this Agreement requires or permits consent by or on
behalf of any party hereto, such consent shall be given in a manner consistent with the
requirements for 8 waiver of complisnce as set forth in this Section 4.1.

4.2, Fees and Expenses. Except as otherwise provided herein, each of the parties hereto will
pay its own fees and expenses (including attorpeys’ and accowmtanty' fees, lepal costs, and
expenses) incurred in connection with this Agrecment.

44, Public Amnouncements. Neither the Assignee nor the Assignor nor the representatives of
any of them shall make any public snnouncement with respect to the Agreement or the
transactions contemplated hereby or thereby without the prior written consent of the other parties.

4.5,  Assignment. This Agresment and all of the provisions hereof shall be binding upon and
inizre to the benefit of the parties hersto and thelr respective successors and permitted assigns, but
neither this Agreement nor any of the rights, interests, or obligations hereunder shall be assigned

3.
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by either party hereto without the prior written consent of the other party.

4.6.  Goveming Law. This Apreement and the legal relations between the parties hereto shall
be governed by, and construed in accordance with, the laws of the State of North Carolina,
without reference top the conflict of laws principles thersof.

4.7, Counterparts and Signatures. This Agreement may be execnted simultaneously in two or
morg counterparts, each of which shall be deemed an original, but all of which together shall
congstitute one and the same instrument. Facsimile signatures and clectronic sipnatures shall be
considered originals for all purposes hereunder. ‘

48.  Entire Agreement. This Agreement, including the exhibits hereto, embody the entire
agreement and understandings of the parties hereto in respect of the subject matter contained
herein and supersede all prior agrecments and understandings between the parties with respect to
such subject matter, including, by way of illustration and not by limifation, any term sheet agread
to by the parties hereto prior to the date hereof. There are no restrictions, promises, warranties,
covenants, or underfakings other than those expressly set forth or referred to herein,

[SIGNATURES TO AYPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agresment to be duly
exccuted on the Effective Date.,

Coastal Federal Credit Union

sy, (wueie Papvils
Name: { ffUd Luryis
Title: _ Freesiagmevr{LEO
Date: _ (ef30/17

Constellation Digital Partners, LLC

By b ET pms fownesS

Name; K@i Fowass
Title: Sg e mret
Date: _le/3=/17]
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EXHIBIT A

CUSO Pre-Formation Expense Sharing Agresment

Backaround

The participants ("Participanis” who are potential investors desire fo
explore the possible formation of a credit union service organization ('CUSO" or
"company”) to develop a vendor-neutral digital banking platfon software. Prior
fo determining whether to form the company and possible commencement of
operations, there are due diligence jtems to perform on regulatory and business
issugs ("Projfect”). These due diligence items will require the incurring of certain
expenses. This s an Agreement regarding ihe sharing of those expenses by
Participants and the tights of the Participants during a transition fo formation of
the company or discontinuance of the development initiative,

Agreement

1. The Participants each agree fo prefund expenses equally to perform due
diligence and determine if the concept of forming a company meets the business
needs of the Participants and if the company and its underlying software are
economically viebls (the “Due Diligence Fund"). The Due Diligence Fund shall
equal One Million Five Hundred Thousand Dollars ($1,800,000), provided that
each Participant shall be required to contribute Two Hundred Thousand Dollars
($200,000). Should there not be enough Participants o reach fund the minimum
amount all Participanis will have their funds returned by no fater than Aprll 1,
2018 and the project will be re-evaluated. Once the fund reaches the minimum
amount referenced above, the Participants are not guaranteed a return of any
funds deposited into the Due Diligence Fund sven if a Participant detenmines that
the proposed company does not meet ifs business needs or a Participant does
riof believe the company or products are economically viable. It is further agread
that Coastal Federal Credit Union shall be given credit for the costs and
expenses in the amount of §6,200 which was incurred as of February 28, 20151
file for & US Pafent with an application number of {the
‘Coastal Patent’) and the remainder of the costs and expenses associated with
the Coastal Patent shall be paid from the Due Diligence Fund. In consideration
of this credif, Coastal Federal Credit Union agrees to transfer all of its right, title
and interest in the Coastal Patent to: (i} the company formed by the Participants,
or (i} if no company is formed, to all of the Participants, collectively.

2. The expense coninbulion of the Participants will be placed in the Due
Diligence Fund in an ibsured account at Corporate One Federal Credit Linion (the
“Escrow Credit Union") and held in the name of the Escrow Cradit Union in trust
for all Participants, The Due Diligence Fund shall not earn interest.  The
signatories on the Due Diligence Fund shall be members of the Stesring
Committee. The Due Diligence Fund will be used solely for the direct expenses
related to the development of the vendor-neutral digital banking platform software
as the Patticipants delermine in accordance with this Agreement.
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3. Through regular meetings, the Padicipants shall make all strategic
decisions and set the project budget {the “Project Budget") by majority consent.
A Steering Commitiee shall be formed to carry out the strategic vision of the
Participants and to manage the day to day operations of the Due Diligence Fund.
The Stesring Comunittee shall initially consist of Td Wyman and Kristopher
Kavacs and any other Steering Commitiee mambers as a majority of the
Participants detenmine.

4. The Steering Committee shall have the authority to approve, by majority
consent of Steering Committee members, all expenditures set forth in the Project
Budget approved by the Participants and any other expenditures under $50,000.
All expenditures over $50,00Q not previously approved in the Project Budget
shail be approved by the Participants by majority consent.  All Participants shall
be given a report monthly on the actions faken and the costs incurred by the
Stesring Commitice,

5. Each Participant may, In lis sole discretion, slect to provide assistance
during the Dus Diligence Phase as requested by the Steering Committes, but no
Participant shall be obiigated to provide any such assistance. At the conciusion
of the Due Diligence Phase, each Participant will elect whether fo move forward
and; (I} agree to form and investin a CUSO pursuant {o a writlen Formation Plan
developed by the Participants or (if) discontinue the Project, The Due Diligence
Phase deliverables are attached hereto and incorporated hereln as Exhibit A to
this Agreement. Any Participant may withdraw from the Froject at anytime during
the Due Diligence Phase with 10 days notice to the other Participants, without
any liability jor further expense coniribution provided such Participant has
contributed the full amount commilted In accordance with this Agreerment,
However, any withdrawing Parlicipant will forfeit any interest in the Due Diligence
Fund, Coastal Patent and (P developed hereunder.

B. “Due Dlligence Phase” shall starl when sl Participants have funded the
Due Diligence Fund and shall end when one of the following occurs:

A, If all Participants slect to discontinue the Project after the Due Diligence
Phase and there s a balance in the Due Diligence Fund, the remaining
balance of the Due Diligence Fund will be divided info an squal share for
each Participant and the Participants will be paid thelr share within 10
days of the Participants’ Project determination. If all Pardicipants elect to
discontinue the Project after the Due Diligence Phass, any and all
intellectual property produced during the Due Diligence Phase, including
the Coastal Patent, (collectively the "IF") shall be owned jointly and
severally by ail the Patrticipants, and the Coastal Patent will be licensed to
all the Participants with a perpetual, non-exclusive license.
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B. if two or more of the Participants wish to move forward with the Prajsct,
such Padicipants will become founders (the “Founders”) and shall form a
imited liability company to continue with the project pursuant to the
Formation Plan as provided in Exhibit A, Such company will comply with
any applicable stale and federal credit union service organization law or
regulation and the applicable state taw for organizing the company. Al the
Participants, who choose nof to move forward and hecome a Founder, will
be given an option: (i) to receive a minorily position in the CUSO in
exchange for their funding of due diligence expensss and any ln-kind
services provided duting the Dus Di E;gence Phase, or (i} to not participate
in any ownership in the CUSO and be released from liabilifles of and
indemnified by the CUBQO and Participants. However no Participant shall
have any claims against the other Participants, company or Founders for
any portion of the Participant's contribution to the Due Diligence Fund.
The value of such minority Interest in the CUSO will be based on the
valuation of the second round of funding of the CUSO by the Founders,
where each Participant will be given credit for the full value of the initial
expense funding as set forth in Paragraph 1 above.

GC. In addition to any funds invested in the CUSO by the Founders, the
CUSO shall be capitalized initially with any funds left In the Due Diligence
Fund. If as provided above, a CUSO is formed by the Founders then all
the 1P will be owned exclusively by the CUSQD, and Coastal or all
Participants, if applicable, will assign the Coastal Patent {o the CUSQ,

7. The Founders shall be given priority consideration for initial Board of
Manager seats of the CUSQ, the availability of which will depend on the number
of seals available and the number of Founders, consistent with the Formation

Plan.,

8. All Participants must commit in writing by executing this Agreement by
March 13, 2015 and once commilted shall pay the entire committed amount of
$200,000 into the Due Diligence Fund at the Escrow Credit Union on or before
March 20, 2015.

8. Participants may not sell, transfer, or assign their interest in the project
during the Due Diligence Phase. At the end of the Due Diligence Phase, any
minority ownership interest in the company obtained In accordance with Section
B(B) of this Agreement or and intellectust property interest in the Coastal Patent
and intellectual Property obtained in accordance with Seclion 8{A)} of this
Agreement may be transferred, sold, or assighed only to another Participant(s}.

10. The Non-Disclosure Agreement previously entered into by the parties
will rernain in full force and effect during this Agresement.
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11, Each parly shall indemnify, defend and hold harmiess the other parties
and their respective officers, directors, employees, agents, successors and
assigns against all Losses arising oul of or resulting from any third party claim,
sull, action or proceeding related to or arising out of or resulting from the other
party's breach of any representation, warranty, covenant or obligation under this
Agreement, As used in this Agreement, "Losses” means all losses, damages,
fiabifities, deficlencies, claims, actions, judgments, seiflements, interast, awards,
penalties, fines, costs or expenses of whatever kind, including reasonable
attorneys' fees and the cost of enforcing any right o indemnification hereundear,

12, No amendment or waiver of any provision of this Agreement shall in any
event be effective unless the same shall be in writing and signed by sach of the
parties, and then such walver or consent shall be effective only in the specific
instance and for the specific purpose for which giver,

13.  This Agreement and its incorporated documents constifute the entire
agresment among the parties relating to the subject matter hereof and supersede
all prior discussions, comrespondance and agreements with respect fo such
subject matter. There are no ferms, condifions or obligations other than those
contained herein and there are no written or verbal statements, representations,
warranties or agreements, in sither case with respect 1o the sublect matter of this
Agreement, which have not been stated in this Agreement. This Agreement is
ihe result of ann's-length negotiations from equal bargaining positions by the
parties herefo. It s expressly agreed that this Agreement shalf not be construed
against any party, and no consideration shall be given or presumption mads, on
the basis of whether such party drafted this Agreement or any particular provision
of this Agreement orsupplied the initial form of this Agreement.

14, The relalionship among the parties shall be hat of independent
contractors. Nothing contained in this Agreement shall be construed as creating
any agency, partnership, joint venture or other form of joint enterprise,
employment or fiduciary retationship among the parties, and no parly shall have
authority fo contract for of bind the other parties in any mannet whatsoaver,

18. Except as otherwise expressly set forth herein, the parties will each be
responsible for and bear all of its respsctive cosis and expenses {including any
legal and accounting fees and any ofher expenses of il representatives)
incurred at any time in connection with this Agreement. Notwithstanding any
other provision of this Agreement o the contrary, in no event shall any parly be
required to make g cash contribution that exceeds the $300,000 contiibution
amount referenced in Section 1 above, or o make any “in-kind” contributions
whalsoever.

18,  Each parly represents and warranis to the other pariiss that: (i) if has the

fult right, power and authority to enter info this Agreement and to perform its
obligations hersunder; (i) the execution of this Agreement by a representative

4
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whose signature is sei forth at the end hereof has been duly authorized by all
necessary corporate action of the pary; and (i) when exeocuted and defiverad by
the parly, this Agreement shall constitute the legal, valid and binding of that
party, enforceable against that party in accordance with its terms, subject in each
case fo the effect of any applicable bankruptey, rehabilitation, raorganization,
insolvency, recelvership, conservatorship, fiquidation, moratorium, or similar laws
relaling to or affecting creditors’ rights generslly and to the effect of general
squitable principles.

17. No party shall be resiricted from conducting its business(es) and/or lts
own independent development activities that are unrelated to the development
activities contemplated by this Agresment, and the other parties shall have no
Hghts in or to such other business{es) and/or development activities.

18, EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS
AGREEMENT, EACH PARTY DISCLAIMS ALL WARRANTIES OF ANY KIND,
WHETHER £XPRESS, IMPLIED, STATUTQORY OR OTHERWISE, INCLUDING
WITHOUT LIMIATION ANY WARRANITES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, THE PROSPECTS OR
LIKELIHOOD OF SUCCESS (FINANCIAL OR OTHERWISE) OF THE
DEVELOPMENT PROJECT OR THE POSSIBLE PRODUCT CONTEMPLATED
BY THIS AGREEMENT,

The undersigned parties consent to the terms of this Agresment on the
date indicated. Each party shall sign a counterpart page which binds the party to
the Agreement.

[SIGNATURE PAGES TO FOLLOW,]

4
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IN WITNESS WHEREQF, the parties hereto have duly executed this
CUSO Pre-Formation Expense Sharing Agreement sffective as of the day and
year set forth below.

2, o
Institution Name: 63? ~F @‘%Uc:»a%c évé;/é:\fi CES

oty

By: \_}f“‘pgg;,&j&,&“(fl Q'-/ 9\@& LEA
N .,} ¥ ‘ /}! #
Nams; ,{Z’\/,AZ; i :\,té/w (%é(@”m“““

Position; F EES /A &0 7 CZE < éff(,?

./ .
Data: 5; / !/ TR
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Exhibit A

Phase One Deliverables

Phase one of the project will be focused on proving out the concepts of the
architecture presented and devesloping the business structure for building out this
solution as an operational system for the pariners and any potential future
pardners or cusiomers,

Proof of Concapt
The pariners have agreed {o create a working proof of concept for the solution
which wilt mest the requirements contained in this docurment and while initial
solution components may be prescribed herein the pariners may choose other
regiuirements and courses of action they deem necessary to demonstrate the
capabiiities of this systemn.

To be considered a full and complete success the Proof of Cancept (POC) must
demonstrate all of the follawing requirements,

| Req # | Component " 1 Funclional Requirement ™"~
T [Applicaion | The appiication container must be developed for
Container and demonstrated on an iPhone (Version 8.0 o
— e dBEOD)
2 Appiication The application container must require the user to
Container enter a Usemame and Password which must be

validated against the [Authentication and
Privileges Engine] prior fo accessing any of the
 [Application Tile] functionality.

-3 | Application | The application container must aliow the tester to
_.lGontainer add an | Application Tile] o the active interface,
4 Application The Application Container must aliow the tester to

Container delete an [Application Tile] from the aclive

interface, then after logging out and logging hack
in add the same [Application Tiel back to the

§ | Application The application container must accept a request
Container  for some piece of member account information
from an added [Application Tile] and then create a
CUFX based messaging call to the [Translation
Service Bus] and correctly format the response
and pass the information back fo the [Application
_Tile] which requested il

8 | Application The application container must accept & request
 Container for the GPS location of the device, harvest that
information through a native interface with the
phone and return the information to the

ST S

7
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Application” ~
 Container

 {Application Container)

The Application Confainer must accapt a request
from a {Application Tile] and route the previously
formatted web services call to a cloud based
service. The route shall follow [Application Tile] =
~> [Application Gateway}
=>Cloud Based Service, The response shall be
routed following the roverse path and must be
passed In is entirety,

Apolication
Container

Application
Container

| requirements of (Multi-tenancy],

The Application Container must support the

The same functionalily, less the native access (o

i the 108 devices must be demonstrated on a PC

using & common deskiop browser,

Application

Container

The App! ication Container must demonstrate the

¢ ability 1o allow a {Application Tile] to call (activate)

another tile and pass data to the target [Application
Thel,

11

Autheniication and
Frivileges Engine

12

SN %.3*.\ .

Authentication and | {
Privileges Engine

Authentication and
Privileges Engine

The authentication and privileges engine shallbea
standalone appiication which validates the veractly |
of a user name and password combination against
its own sncrypled internal database,
Upon the approval of a user name and password
combination the sngine must return a list
associated procsuct ids that can be used by the

Aﬂy Aweunt Number re-‘;ponse provided i i
response (o a correct user name and password
combination must also Include alist of indicators

-which are provided back to the {Application
¢ Container] and It i know if the approved user can

See the Balance of that Product, Transfer to That
Product or Transfer From That Froduct.

14

: Authentication and

Privileges Engine

The engine must support the requirements of
[Multi-tenancy].

18

Application Tile

- The application tile must support functionality

described by these requirements in both the {08
environment and a PC using 8 common web
DFOWS&‘ .........

16

f .-»\T? e

Application Tile

Every application tile used in this proof of concept
must perform and demonsirate at least two data

calls; one to the {Transiation Service Bus] and
- another {o the [Application Gateway] to a8 Cloud

Basad Service,

Application Tie

 Every application tle used in this proof of concept

must perform and cemaonstrate that § can inherit 8

i set of reusable user interface seltings fromthe

8
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20,
18 | Transiation The translation service bus must accept a request
| Service Bus - for member information fror the [Applications ‘
Conlatner} in g CUFX format and transiate that
message into a Symitar Symeonnect Message
which is submitied to the [Test Hostl. The service
bus must then collect/retrieve the Symeonnect
i Response and translate the response to the
| [Application Container] into a correctly formatted
b | GUFX Response,
- Transiation The translation service bus must support the
| Service Bus reqwrements of [Multi-Tenancyl. o
20 | Multi-Tenancy | The system must support muitiple interface jayouts
including Colors, images and UX componsenis
based on an institution indicator included in the
Lo i iApplication Container}. —
Multi-Tenanoy ' The [Translation Service Bus] mustbe ableto
route messages to multiple {Test Hostls based on
an hstitulion indicator included in the EApphcat;en
S Container] e
22 Mult-Tenancy The {Apphcatton Ga*eway} must be abie 1o route
messages to multiple instances of the same cloud
based sevices based on an institution indicator
e included inthe [Application Container]
23 | Application SBerver side application that acoepts the request for
- Gateway access {o shared services and supports the
forwarding/routing of messages to third party
service providers.

P 8
0.

3%
s,

24 {TestHost | Symitar Episys instance at an owner credit union,

Reguirements Development
To prepare for the exscution of the next phase of this project the complete
requirements for the software components must be developed and agreed 1o by
the partners. The requirements will be the basis for the software development
necessary to complete each of the compenents which make up the working
system and specifications.
Robust reguirements must be developed for sach of the following components to
ensure they work on all target devices:
= Application Container
« Authenfication and Privileges Engine with the Underlying Datahase
o FFIEC Compliance
o Qut of Band Authentication
s Application Gateway
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o Server Application
o Routes Messages from the Application Container to shared
services which support the tiles specification and cloud based data
services.
¢ Shared Services
o Software functions which provide reusable functions accessed by
the application container,
o Shared Services are expecied to include;
= Authentication
¢ Entitlements
s {ocation Services
= mage Processing
¥ Messaging and Alerts Engine
= Application Purchasing
o Basic Transactions Application Tile
o CUFX Translation Layer
o Stand alone or purchased solution that translates CUFX messages
to messages that can be undsrsiood by both Symitar Episys and
Fisarv DNA systems.,
o End User Support System
o Web based software that will allow Credit Union support personnel
to perform required administrative funcfions
o Analvtics and Reporting Functions

The requiremants will be robust enough as to allow them to be provided to any
compsient Mobile/internst technology development firm to be successfully
writien.

Go To Market & Formation Plan

The last deliverable in phase one of this project will include the development of a
go-to-market business plan, funding requirements, CUSO formation, ownership
ang governance struclure and business plan for approval and fong-term funding
by interested pariners should the decision to move forward be made,
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EXHIBITS
ASSETS TRANSFERRED
Assets to be Transferred Includs:

s Al ownership rights and interested in US Patent US 9,641,529 -~ Methods, Systems and
Computer Program Products For An Application Execution Container For Managing
Secondary Application Protocols

« Al agreements and contracts refating to the development of the Constellation Company
and the Digital Services Platform

= All resegreh, work papers, plans, computer code, and samples related to the Digital
Service Platform and its development.
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June 30th, 2017

Steve Nigri

VP, Sales

Debtfolio Inc., d/bfa Geezeo

33 Braintree Hill Office Park, Suite 107, Braintree, MA, 02184

RE:  Letter Agreement Governing the Early Serviee Delivery Exploration of the Digital
Services Platform

Dear Mr. Nigry,

Constellation Digital Pariners, LLC, a North Carolina limited Liability company and credit union
service organization ("CUSO™) w partnership with several pariners is creating a digital services
platform (the “Platform™) for use by credit unions. The Platform will allow vendors and other
third pariics to sell access to applications to credit unions that subscribe/license the Platform.

We understand that Geezeo (“you™ or “your™) are interested in exploring support for the Platform
by engaging in further discussions with the CUSO and its partners about the Platform’s
capabilities and any associated development opportunities, including, but not limited to, the
development of software tiles and applcations on the Platform.

This Letter Agreement (the “Agreement”) sets forth the terms under which CUSO shall provide
you aceess and information to early prototypes and services offered by the Platform (the
“Platiorm Products and Services™), as well as the expectations of the parties pertaining to your
participation in the early service delivery exploration phase of the Platform. In addition to
receiving access and information pertaining to the Platform Products and Services, you will he
eligible to recsive certain benefits as set forth in Exhibit A, attached hereto and incorporated
fully herein, upon execution of the Agreement. Following execution by both parties, this
Agreement shall be deemed effective as of June 30th, 2017 (the “Effective Date™),

1. Term & Termination of Agreement. This Agreement shall commence as of the
Effective Date and shall continue until sither party gives written notice to the other party that it
intends fo terminate the Agreement. Upon receipt of such written notice to terminate, this
Agreement shail terminate immediately,

2. Owaership of Work Product. CUSO shall retain exclusive ownership and title
to any ideas, concepts, techniques, inventions, processes, or works of authorship (inchuding
computer programs} developed by CUSQO. You shall retain exclusive ownership and title to any
ideas, concepts, techniques, inventions, processes, or works of authorship (including computer
programs) developed by you. Nothing in this Agreement shall be constroed to prectude CUSO
from acquiring, developing, marketing or enhancing for itself or others similar technology
performing the same or similar functions as the technology used or created pursuant 1o this
Agreement.
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3. Confidentiality, The receiving party covenants during the term of this
Agreement, and following its termination, not fo use, disclose, reveal or otherwise divulge any
Confidential Information, as defined bc]aw of the disclosing party to any third party without the
prior written consent of the disclosing party. The receiving party shall be responsible for any
breach of this Section by any third party it discloses Confidential Information to. The receiving
party shall protect the security of the Confidential Information disclosed by the other party to the
same degree as the receiving party protects its own Confidential Information. In the event the
receiving parly experiences a security breach which potentially or actually affects, directly or
indirectly, Confidential Information of the disclosing, the receiving party shall immediately: (8}
nolify the disclosing party in writing, (b) utilize best cfforts to take all measures necessary 1o
ensure that the security breach has ceased, (¢) investigate the nature, scope and duration of the
breach and promptly advise the disclosing party i writing of when, bow and why the breach
oceurred and what Confidential Information was affected, and (d) notify and cooperate with law
enforcement.

Confidential Information shall include information provided to the receiving party
(regardless of the source from which it comes and regardless as to whether the information is
marked as confidential) regarding the disclosing party, their affiliates and/or business
relationships and the operation of any of the foregoing, Confidential Information may also
include, but is not limited to, Work Product, strategic plans of the disclosing party, current and
projected business volumes, product pricing strategies, trade secrets, software, docunientation,
systems, procedures, manuals, reports and customer lists, any and all ideas and concepts
dzscioeed regarding product design, mar ketmg‘ and promotional ideas, ag well as any other non-
public information regarding the disclosing party or the products and/or services of the
disclosing party. The receiving parly understands and agrees that as between the parties, all
Confidential Information remains the exclusive property of the disclosing party. The receiving
party shall not make any proprietary claim to auy of the Confidential Information of the
disclosing party.

Any actual or threatened violation of the covenants set forth in this Section shall entitle
the disclosing party to injunctive relief without the necessity of showing an inadequate remedy at
law exists for such violation,

The receiving party further covenants to destroy (and provide written certification
thereaf) any Confidential Information {including any reproductions therzof) of the disclosing
party upon the termination of this Agreement.

The receiving party’s obligations as stated in this Section shall survive the termination,
for whatever reason, of this Agreement.

4, Disclaimer of Warranties; Exclusion of Liability, NOTWITHSTANDING
ANYTHING TO THE CONTRARY STATED UNDER THIS AGREEMENT, THE
PLATFORM PRODUCTS AND SERVICES ARE PROVIDED ON AN “AS 1S BASIS, WITH
NO REPRESENTATIONS OR WARRANTIES WHATSOEVER. IN NO EVENT SHALL
CUSO BE RESPONSIBLE OR LIABLE IN ANY MANNER TO YOU FOR YOUR ACCESS
AND/OR USE OF THE PLATFORM PRODUCTS AND SERVICES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAWS CUSQ EXCLUDES AND DISCLAIMS
LIABILITY FOR ANY LOSSES AND EXPENSES OF WHATEVER NATURE AND
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HOWSOEVER ARISING INCLUDING, WITHOUT LIMITATION, ANY DIRECT,
INDIRECT, GENERAL, SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL
DAMAGES; LOSS OF USE,; LOSS OF DATA; LOSSED CAUSED BY A VIRUS; LOSS OF
INCOME OR PROFIT; LOSS OF OR DAMAGE TO PROPERTY; CLAIMS OF THIRD
PARTIES; OR OTHER LOSSES OF ANY KIND OR CHARACTER, EVEN IF WE HAVE
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES, ARISING
QUT OF OR IN CONNECTION WITH YOUR ACCESS AND/OR USE OF THE PLATFORM
PRODUCTS AND SERVICES. THIS LIMITATION OF LIABILITY APPLIES WHETHER
THE ALLEGED LIABILITY 18 BASED ON CONTRACT, TORT (INCLUDING
NEGLIGENCE}, STRICT LIABILITY OR ANY OTHER BASIS.

5. Costs. You understand and agree that any costs associated with your support of
the Platform will be funded solely by you

6. Publicity. By countersigning this letter below, you agree that the CUSO may
issue public statements or make other public disclosures regarding your role as a service
development partner with the CUSO and the Platform il such time that either party terminates
this Agreement.

7. Additional Terms. This Agreement constitutes the complete and fill agreement
between the parties and supersedes any and all prior agrecments, written or oral, between the
parties regarding the subject matter hereof. It may only be amended through the execution ofa
written amendment signed by both parties. No partial invalidity of this Agreement shall render
the remaiming portion of the Agreement invalid or unenforceable. You may not assign thig
Agreement without the written consent of CUSQO. This Agreement may be executed
simuitaneously in counterparts, each of which shall be deersed an original but all of which
topether shall constitute one and the same instrument. This Agreement and each other agreement
or instrument sntered into in connection herewith or therewith or contenplated hereby or
thereby, and any amendments heveto or thereto, to the extent signed and delivered by means of a
facsimile machine or other electronic transmission (including .pdf files), shall be treated i all
manner and respects and for all purposes as an original agreement or instrament and shall be
cogstdered to have the same binding legal effect as if it were the original signed version thereof
delivered in person. This Agreement shall be construed and enforced in all respects in
accordance with the laws of the State of North Carolina. Any court proceeding relating to this
Apreement or its subject matter shall be brought in federal or state court situated in the Wake
County, Nogth Carolina,

Constellation Digital Partners, LLC Geezen {T’ Y\\\\&
Sigoature: Signature: kj\) |
Name: Name: Steve Nign

Title: Title: VP, Sales

Date; Date:; 6/30/17
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EXHIBIT &

As a participant in this developer agreerment the CUSQ shall afford you the opportunity 1o access of
participate in the following when avallable.

¢ Jpdates from the Developrent Team Regarding the Creation of the Develfoper Support
Functions

+  Service Developer Warkshops

*  Service Development Research

= Code Samples for Creating Service

¢ Opportunities to Creste Demonstration Sevvices {By Your Staff, or At Your Cost)
*  Testing of the Developer Support Community, Tools and Functions

s Accessto Research Regarding Credit Union and Member Service Needs
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