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Asset Transfer Agreement

This Asset Transfer Agreemont (this “Agreement”) dated a5 of May 31, 2018 (the “Effective
Date™), is by and between Travel Spike LLC, a Georgia lmited hiability company formerly known as
Knapsack, LLC (“Transferor”), and Ad Sizer LLC, a Georgia limited Hability company (“Transferse”
and together with Transferor, collectively the “Parties” and cach a “Party”),

Reeitals

WHEREAS, Transferor desires to sell, assign and otherwise transter to Transferee certain of its
assets and Habilites relating fo s automated image resizing and assembly business as iy specifically
described in Schedule C {the “Business”) i sxchange for units of membership interest in Transferes to
be disiributed to a certain member of Transforor (the “Applicable Member”), in cach case on the terms
and conditions set forth herein;

Agresment

NOW, THEREFORE, in consideration of the foregoing premises and the mutual promises and
covenants set forth herein, and int reliance upon the conditions and covenants contained herein, and
inteading to be legally bound heseby and thereby, the Parties hereby agree as follows:

Seetion 1. Definitions. The following capitalized terms used in this Agreement shall have
the meaning as set forth below,

“Acquired Assets” means all of Transferor’s vight, title and interest in, to or under all assets,
propertics, contracts and rights related to the Business, including but not limited to the following:

{a}  Subject t the license granted pursuant fo Section 3 hereof, all right, title and
interest in that certain U3 Patent with Patent Number 9,691,131 titled “System and Mesthod for
Images Resizing” (the “Patent”);

h) all vight, title and interest in and fo the domain same www.adsizer.com;

(¢} all source code pertwining to the creation, development and deployment of the
Business's techuology;

{d}  all right, ttle and interest to documentation contained in Transferor's G-Suite
account and all right, tithe and interest to the “Adsizer.com” email account;
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{e) all rights in intellectual property owned by Transferor that solely relates 1o the
Business;

H all licenses, franchises, permil, variapces, exemptions, privileges, immuniiies,
orders, approvals, registeations or other anthorizations from a governmentsal authority that solely
relate to the Business;

(g) il rights t any claim, litigation, investigation or similar proceeding by or before
any governmental authority of any nature available to or being pursued by Transferor, whether
arising by way of countevclaim or otherwise, in any case, that solely relate to the Business;

(b  all of Transferor’s rights under warranties, indemuities and all similar rights against
third particy solely related to the Busingss;

() all books and records solely refated to the Business;
) all goodwil] and the going concern value of the Business: and

{k)  all other sesets, real, personal or mixed, tangible and intangible, of every kind and
description solely related 1o the Business, wherever located, to the extent not covered by the
subsections above, whether accrued, contingent or otherwise, in each case, whether or not recorded
or reflected on the books and records or financial statements of Transferor ot any of its affiliates,
and whether presently in existence or arising afier the date of this Agreament.

“Assumed Liabilities” mwans only the Habilities relating to or arising out of the Acquired Assets
from and after the Effective Dats.

Section 2. Transfer,

{a}  Onthe terms and subject to the conditions set forth in this Agresment, at the Closing
and effective on the Effective Date:

{1} Transferor shall sell, assign, transfer; convey and deliver to Transferes, and
Travsferee shall purchase from Transferor, all of Transforor’s right, title and interest in and
to the Acquired Assets but not the Excluded Assets, free and clear of any mortgage, pledge,
tien, charge, seonrity interest, claim or other sncumbrance;

(tiy  Transferor shall assign, and Transferee shall assume and agree to discharge
and perform whe dug, the Assumed Liabilities; and

(iii}  Transferee: shall issue to the Applicable Members 10,000 units of
membership inferest of Transferes in the aggregate, to be distributed to sach members as

set forth on Schedule 2.
{(b)  Subject tos the terms and conditions of this Agreenont and except whers exprossly
otherwise provided in this Agreement to the contrary, in each case at any time aBter the Effective
Date any further action & reasonably necessary or desirable to carry out the intent and accomplish

A% ]
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the purposes of this Agreement and the consymmation of the transactions contemnplated hereby,
each of the Parties shall take all actions, including coordinating and cooperating with the other
Party and unaffiliated third parties, and executing and delivering all further agresments,
certificates, instruments snd documents, and each of the Partizs shall promptly furnish to the other
Party such information snd assistance as the other Party may request in connection with the
foregoing. Specificaily, in the event that the legal interest in any of the Acquired Assets or
Assumed Liabilities cannot be sold, assigned, transferred or conveyed hereunder as of the Effective
Date for any reason. Transferor shall hold such Acquired Asset or Assumed Liability in trust for
Transferce, until the sonsummation of the assignment, transfer or conveyance thereof, and
Transferee shall be entitled to all of the economic benefits and bear all of the obligations, labilities
and econotic burdens, ncluding possession, use, control and command, risk of loss, potential for
gain, and enforcement rights associated with such ssset or lability as of the Effective Date.

Section 3. Licenss,

{3} Transferse hereby grants to Transferor a perpetusl, non-transferable non-
subliconsable, non-exclusive right and license under the Patent selely for the purpose of resizing
images for emails in connection with the operation of the “Pub Sizer” business {(as defined m
Schednle 1) in the travel snd bospitality indusiry.

(b}  Bxuept for the rights and Hoenses granted by Transferce under Bection 3{a), this
Agresment does not grant to Transferor or any other person any right, title, or interest (including
any license, by implication, estoppel, or otherwise. Al rights, titles, and interests not specifically
and exptessly granted by Transferee hereunder are hereby reserved,

Sectiond.  Closing Date. The closing of the transactions contemplated by Section 2 {the
“Closing”) shall take place at the offices of Douglas Park Law, 708 Church Sireet, Decatur, Georgia
20034, as of the Effective Datx.

Seetion 5. Closing Bate Deliveries. At the Closing, each Party shall deliver or cause to be
delivered to the other Party such instruments of assunmption and acceptance and other instruments or
documents, in form and substance reasonably acceptable to such other Party, as may be necessary to effect
Transferes’s acquisition of the Acguired Astets and assumption of the Assumed Liabilities from
Transferor or ifs affilintes; in the manner contemplated by Section 2.

Section 6. Representations and Warraaties of Transferor,

(&)  Authority, Transferor has all requisite power and authority to execute and deliver
this Agreement, to cary out ifs obligations herennder, and to consunumnate the fransactions
contemplated hereby. Transferor hag obtained all necessary corporate approvals for the execution

cand delivery of this Apreement, the performance of its obligations hersunder, and the
consummation of the transactions conterplated hereby. This Agreement has been duly execated
and delivered by Transforor and (assuming due authorization, execution and delivery by
Transferee) shall constitute Transferor’s legal, valid and binding obligation, enforceable against it
in accordance with ity torms, except as such enforcesbility may be limited by bankruptey,

insolvency, reorganization, moratoriam or similar laws affecting creditors’ rights generally and by
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general equitable principles (regardless of whether enforcement is sought in a proceeding at law
o i eguity):

(b)) Ownership and Transfer of Coniributed Assets. Transforor has valid, good and
marketable title to, or in the case of leased Aciuired Assets, valid and subsisting leaschold intevests
iy, all of the Acquired Assets; and such Acquired Assets are free and clear of ali liens. Transferor
has the unrestricied right to contribute, sell, transfor, assign, convey and deliver to Transferee all
right, title and interest i and to, or in the case of lease Acquired Assets, all right, title and interest
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i and fo the leasehold interest relating to, the Acguired Assets without penalty or other adverse
CONSEQUENCES,

Section7.  Representations and Warranties of Transferee. Transferee hus all requisite
power and authority to execute snd deliver this Agreement, to cary out its cbligations hereunder, and to
consummate the transactions contemplated hereby. Transferee has obtained all necessary limited hability
company approvals for the execution and delivery of this Agreement, the performance of its obligations
hereunder, and the consummation of the transactions contemplated hereby. This Agreement has been duly
executed and delivered by Transferee snd (assuming due authorization, execution and delivery by
Transferor) shall constitute Transferee’s legal, valid and binding obligation, enforceable against itm
accordance with its terms, except as such enforcesbility may be limited by bankruptey, inselvency,
reorganization, moratorium ot similar laws affecting creditors” rights generally and by general equitable
principles (regardless of whether enforceiviont is sought ina procesding at law orin eruity).

Section 8. Indemnitication. Transferee shall be liable and indemnify, defend and hold
harmiess the Transferor for any losses, Habilities, damages, costy, expenses, assessments, fines, interest,
penalties, awards, deficiencies and other obligations and expenses (including reasonable out of packet
attorneys’ fees and expenses and other out of pocket expenses ineurred in investigating, preparing or
defending sny matter or claim) {collectively “Losses™) incurred by Transferor related to the Acqguived
Assets and the Assumed Lishilities. Transferor shall he lable and indemnify, defend and hold harmless
Transferse for any Losses incuered by Transferee related to the Excluded Assets and any labilities
associated with the Acquired Assets or Business other than the Assumed Liabilities,

Section 9. Miscellaneons.

{a} Nothing ix this Agresment, express or implied, is intended or shall be construed to
confer upon, or give o, any person other than the Parties and their respective successors and
perniitted assigng, any remedy or claim under or by reason of this Agreement ot any tenms,
covenants or conditions hereof, and sl the terms, covenants and conditions, promises and
agresments in this Agresment contained shall be for the sole and exclusive benefit of the Parties
and their respective suceessors and permitted assigns.

(%) This Agrsement is executed by, and shall be binding upon, the Pavtics and their
rospective siccessors amd permitted agsigns for the uses and putposes above set forth and referred
to, effective as of the Effective Date.

{¢)  This Ageeegment shall be of no force or sffect unless sipned, in original or in
counterpart copies, inchuding by telefax, by sach of the Parties.

() The internal law, without regard to conflicts of law principles, of the State of

Georgia will govern all guestions concerning the construction, validity and interpretation of this
Agreement snd the performance of the obligations imposed by this Agreement.

[Remainder of Page Intentionally Left Blank]
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TRWITNESS WHEREOF, the Prties have caused this Agrestent'to by sxecuied on the
davand year-dirst above writion,

TRANSFEROR

SPIKE, LLC

TRAVEL!
.'"" ; .

TRANSFEREE
ADBSERER LLC
By:

MNasge:
Tithe:

Baooutios fage
ol Slesr LT Avent Tratidfir Agresmns
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OBt fo be executed on the

Exsention Page

A S LLE Asser Tranalir dgreament
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Schedude 1

“Business” - the technology referenced as “Ad Sizer™ {currently JavaScript and Reactd 8} that
allows for & single image, ov group of single images, to be resized into a plurality of images
inclusive of castom image and text overlays. The output images are generated {currentiy using
HIMLS Canvas) and packaged for unsage or download, Any and alf source code pertaining to the

cregtion. development and deployment of Ad Sizer will be part of the Acquired Assets,
Pub Sizer

“Pub Sizer™ means the technology that leverages the image resizing portion of {he Business and
does not allow any text or image overfays. The output images are resized using C# and packaged

into g ZIP file for Transferor wser to download. Pub Sizer is & separate instance, hosted

ndependentiv, and hasits own souree code from the Business,
E ¥

Execution Fugs

Adkhper LLEC Aot Transfor A grdement
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Unit Consideration

Recipient Units
1, Digital Causeway LLC 10,000
Sshedule 2 A Bizee LU Asset Trasister Agresmions
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