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[EXECUTION VERSION]

AGREEMENT ANCILLARY TO FORECLOSURE SALE

This AGREEMENT ANCILLARY TO FORECLOSURE SALE (this “dgreement’) is made and entered
into as of January I8, 2018 (the “Agreement Date™), by and among GiveGab, Inc. a Delaware
corporation {“Huyer”), Kimbia, Inc., a Delaware corporation (the “Comparny™), and the holders of the
Company’s subordinated debt listed on Exhibit A hereto (the “Holders™).

RECITALS
Al Pacific Western Bank, successor in inferest by merger to Square § Bank (“Lender™), and

the Company arc partics to that certain Loan and Sccurity Agreement dated Aprid 28, 2016 (such
agreoment, as amended or modified from time fo time, together with all documents, instruments and
agreements related thereto, the “Lean Documents™).

B. The Company 1s in defauit under the Loan Documents.

. Under the terms of the Loan Documents, such default entitles Lender to sell the
Company’s right, tithe and interest in and to the Collateral (as defined in the Loan Documents) in
accordance with the provisions of Asticle 9 of the Uniform Commercial Code as adopted in North
Caroling (the “UCC™},

D. Lender sent to Debtor a Notification of Disposition of Collateral on January 5, 2018 and a
second Notification of Disposttion of Collateral on Jamary 11, 2018,

E. Lender and Buyer have entered mto an Asset Purchase Agreement of even date herewith
{the “Asset Purchase Agreement”), pursuant to which Lender will sell to Buyer and Buyer will purchase
from Lender (the “4sset Purchase”) substantially all of the Company’s night, title and interest in and to
certain of the Collateral o a disposition by private sale pursuant to the Loan Documents and the UCC,
Buyer’s willingness to enter ito the Asset Purchase Agreement and consummate the Asset Purchase is
conditioned upon the Company s entering into this Agrecment.

F. The Board of Directors of the Company (the “Board”) has determined that the Purchase
Price 18 sufficient to repay in full the Company’s ootstanding indebtedness to Lender under the Loan
Documents and to provide additional proceeds for the settlement of certain of the Company’s other
outstanding creditor obligations. Consequently, the Board has determined that 1t would be advisable and
n the best interests of the Company and its creditors and stockbolders that the Company enter into this
Agreement, and, in furtherance thereof, has approved this Agreement and the transactions contemplated
by this Agreement (the “Trausactions™).

G. The Company and Buver destre to make certain representations, warranties, covenants
and other agreements in connection with the Asset Purchase.

H. The Board of Directors and the stockholders of Buver have approved this Agreement and
the Transactions.

NOW, THEREFORE, m consideration of the representations, warranties, covenants and other
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are herchy acknowledged, and in order to maxumize the value to be provided by Buyer to Lender
and the Company’s ability to pay its creditors, the partics hereto hereby agree as follows:

{01331/0002/00213776.3}
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ARTICLE
ASSISTANCE WITH PURCHASE AND SALE

11 Certain Definitions. As used in this Agreement, the following terms shall have the
meanings indicated below:

() “Affiliate” has the meaning set forth in Rule 143 promulgated under
the Securities Act.

{11) “Assigned Agreement” has the meaning sct forth in the Asset Purchase
Agreement.

{111) “Assigned Business Agreements” has the meaning sct forth n the
Asset Purchase Agreement.

(v} “Business” means the Company’s busmess as previously conducted
and currently conducted.

(v} “Business Day” means a day (a) other than Saturday or Sunday and
(b) on which commercial banks are open for business m New York, NY.

{(vi} “Closing” and “Closing Date” cach has the meaning sct forth in the
Asset Purchase Agreement.

{(vity  “Closing Accounts Pavable Certificate” means a troue, correct and
complete list of all of the Company’s accounts pavable as of Closing, which has been delivered by the
Company to Buyer in writing at least one (1) day prior to the Closing and certified by the Chief
Financial Otficer of the Company.

(vitiy “Closing Deferred Revenue” means the aggregate amount of deferred
revenue of the Business as of the Closing, which amount has been delivered by the Company to Buver
in writing at least one (1) day prior to the Closing and certified by the Chicef Financial Otficer of the
Company (such certificate, the “Closing Deferred Revenue Certificate”™).

(ix) “COBRA” means the Consolidated Omnibus Budget Reconciliation
Act of 1985, as amended.

{x) “Code” means the United States Internal Revenue Code of 1986, as
amended.
(1) “Company Ancillary Agreement” means the Confirmatory Trademark

Assignment Agreement and the Confumatory Patent Assignment Agreement entered mto between the
Company and Buyver.

(xi1)  “Contingent Payment” has the meaning set forth in the Asset Purchase
Agreement.

(xitt} “Lomiract” means any written or oral legally binding contract,

agreement, instrument, commitment or undertaking of any nature (including leases, licenses,
mortgages, notes, guarantees, sublicenses, subcontracts and purchase orders).

{01351/0002/00213776.3}
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(xiv}  “Encumbrance” means any lien, pledge, charge, mortgage, easement,
encroachment, imperfection of title, title exception, title defect, night of possession, lease, security
interest, adverse claim of title, interference or restriction on transfer but, excluding, with respect to
Intellectual Property, non-exclusive nights granted under Inteliectual Property by the Company in the
ordinary course of busingss.

(xv} “ERIS4” means the Employee Retirement Income Security Act of
1974, as amended.

(xvi) ERISA Affiliore” means anv other person or entity under common
control with the Companv within the meaning of Section 414(b), (¢}, () or {0} of the Code and the
regulations issued thercunder.

(xvit) “FExcluded Assets” has the meaning as set forth in the Asset Purchase
Agreement.

(xviit} “Fxcess Funds” has the meaning as set forth in the Asset Purchase
Agreement.

(xix}  “Excluded Services Liabifities” has the meaning set forth in the Asset
Purchase Agreement,

(xx}  “Fraud’ means actual willful breach or intentional misrepresentation
committed by a party to this Agreement against an Indemnified Person.

(xxi})  “Governmental Entify” means any supranational, national, state,
mumicipal, local or forcign government, any couwst, tribunal, arbitrator, administrative agency,
commission or other governmental official, authority or instramentality, in each case whether domestic
or foreign, any stock exchange or similar self-regulatory organization or anv quasi-governmental or
private body exercising anvy regulatory, Taxing or other governmental or quasi-governmental authority.

(xxit}) “Tndemnity Amount” means the aggregate amount of cash pavable, but
not vet paid, to the Company pursuant to Section 1.8,

(xxin) “IP Assignment Agreements” has the meaning set forth m the Asset
Purchase Agreement.

{xxiv) “IRY means the Internal Revenue Service,

(xxvy “hnowledge” means, with respect to any fact, circumstance, event or
other matter in question, the actual knowledge of such fact, circomstance, event or other matter after
reasonable inguiry of {a} an wndividual, 1f used in reference to an individual, and (b} with respect to any
Person that is not an mdivideal, the executive officers of such Person; provided that any executive
officer will be deemed to have knowledge of a particular fact, circumstance, event or other matter if (1)
such fact, circumstance, event or other matter 1s reflected n one or more documents {whether written or
clectronic, including electronic mails sent 1o or by such individual) in, or that have been in, the
possession of such executive officer, ncluding his or her personal files, (2) such fact, circumstance,
gvent or other matter is reflected in one or more documents {whether written or electronic) contained in
bocoks and records of such officer’s emplover that would reasonably be expected to be reviewed by an
wndividual with the duties and responsibilities of such executive officer, or (3) such knowiedge could be
obtained from reasonable inquiry of the persons charged with admunistrative or operational

{01351/0002/00213776.3}
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responsibility for such officer’s emplover, to the extent such fact, matter, event or other circumstance is
within the scope of responsibilitics of such executive officer. With respect to Inteliectual Property, the
“Company’s knowledge” {and words of simular import} does not require the Company or any mndividual
to conduct, have conducted, obtain, or have obtained any freedom-to-operate opinions or similar
opinions of counsel or any Intellectual Property Rights clearance searches, and no knowledge of any
third-party Intellectual Property Rights that would have been revealed by such inguiries, opinions, or
searches will be imputed to the Company.

(v “Legal Requirements” means any federal, state, foreign, local,
mumnicipal or other law, statute, constitution, principle of common law, resolution, ordinance, code,
edict, decree, rule, regulation, ruling, order, writ, injunction, award, judgment or requirement issued,
enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authonity of
any Governmental Entity.

{(xxvii}) “Liabilities” means all debts, habiliies and obligations, whether
accrued or fixed, absolute or contingent, matured or unmatured, determined or determinable, asserted or
unasserted, known or unknown, including those arising under any law, action or governmental order
and those ansing under any Contract,

Oooviny “Maltiemployer Plan” shall mean any “Pension Plan” (as defined
below) which is 2 “multiemplover plan,” as defined m Section 3(37) of ERISA.

{(xxix} “Non-Scheduled In-Licenses” means {(a) “shrink wrap” and similar
generally available commercial end-user licenses or grants of nghts to or under Proprictary Information
or Technology (including technology offered on a Saal, PaaS, or IaaS or similar basis and software
available through retail stores, distnbution networks or that is pre-installed as a standard part of
hardware purchased by the Company) that have an individual acquisition cost of $1,000 or less;
(by Contracts for Open Source Materials, (¢} Coniracts with cwrrent and former emplovess or
contractors, and {d) non-disclosure agreements entered mto in the ordinary course.

(xxx) “Non-Scheduled Out-Licenses” means: (a) Contracts where the only
Licenses or rights granted by the Company are non-exclusive nights granted to contractors or vendors {o
use Company Intellectual Property for the sole benefit of the Company, (b) non-disclosure agreements
entered into in the ordinary course, (¢} Standard End User Contracts.

{(xxx1} “Pension Plan” shall vefer to cach Benefit Plan which 1 an
“emplovee pension benefit plan,” within the meaning of Section 3(2) of ERISA.

(xxxi1} “Person” means any natural person, company, corporation, limited
liability company, general partnership, limited partnership, trust, proprictorship, joint venture, business
organization or Governmental Entity.

(xxxiit) “Purchase Price” has the meaning set forth in the Asset Purchase
Agreement.

{xxxiv) “Purchased 4ssets” has the same meaning as “Transferred Assets” in
the Asset Purchase Agreement.

(xxxv}y “Purchased Inteliectual Property” means the Company Owned
Intellectual Property (incloding the Company Registered Purchased Intellectual Property, defined in the
Asset Purchase Agreement), as set forth on Schedule 1, 1(a3(i1) to the Asset Purchase Agreement.

{01351/0002/00213776.3}
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(oxxvi) “Securities Act” means the Securities Act of 1933, as amended.

(xxxvily “Subordinated Debt” means those certain promissory notes issued

pursuant to that certain Note and Warrant Purchase Agreement dated Febroary 29, 2016, as amended on
August 15, 2016, February 8, 2017, and June 29, 2017, and all amounts due thereunder,
(oxxviily “Subsidiary” of a specified entity means any corporafion,
association, business entity, partnership, limited hability company or other Person of which the
specified entity, cither alone or together with one or more Subsidiarics or by one or more other
Subsidianes (a) directly or indirectly owns or controls securities or other interests representing more
than 50% of the voting power of such Person or (b)is entitled, by contract or otherwise, to elect,
appomt or designate dircctors constituting a majority of the members of such Person’s board of
directors or other goveraing body.

(xxax)  “Tax” {(and, with correlative meaning, “Taxes” and “Taxable”)
means (a) any net income, alternative or add-on minimmum tax, gross meome, estimated, gross receipts,
sales, use, ad valorem, value added, transfer, franchise, capital stock, profits, leense, registration,
withholding, pavroll, social security {or equivalent), employment, unemployment, disability, excise,
severance, stamp, occupation, premium, property (real, tangible or intangible), environmental or
windfall profit tax, custom duty or other Tax, governmental tee or other like assessment or charge of
any kind whatsocver, together with any interest or any penaity, addition to Tax or additional amount
{(whether disputed or not} imposed by any Governmental Entity responsible for the imposition of any
such Tax {(domestic or foreign) {cach, a “Tax Authority™), (b) any hability for the payment of any
amounts of the tvpe descnbed in clause (a) of this sentence as a result of being a member of an
affiliated, consolidated, combmed, unitary or aggregate group for any Taxable period, and (c¢) any
liability for the payment of any amounts of the type described in clause {a} or (b) of this senience as a
result of being a transferce of or successor to any Person or as a result of any express or mmphied
obligation to assume such Taxes or to indemnify any other Person.

{xh) “Tax Return” means any retum, statement, report or form (including
estimated Tax retums and reports, withholding Tax returns and reports, any schedule or attachment, and
information retums and reports) requured to be filed with respect to Taxes.

{xli} “Treasury Regulations” means the United States Treasury
Regulations promulgated under the Code.

Other capitalized terms defined elsewhere in this Agreement and not defined m this Section 1.1
shall have the meanings assigned to such torms in this Agreement.

1.2 Purchased Assets. To the extent that any tangible or intangible assets (mcluding any
accounts receivable) or nights are discovered or identified at any time after the Closing that constitute
Purchased Assets pursuant to the Asset Purchase Agreement {or would have been if such assets or rights
qualified as Purchased Assets and had been listed in the applicable schedules or otherwise previously
disclosed to Buyer) in the Asset Purchase, the Company shall immediately notify Buyer and Lender of
such discovery and, apon request from Buver or Lender, the Company shall immediately transfer and
promptly deliver, or assist and cooperate with Lender to immediatelv transfer and promptly deliver, the
reqguested assets or rights (or cause them to be delivered) to Buver (together with executed instruments of
convevance as necessary to transfer all of the Company’s nights, title and interest therein) without
additional payment or other congsideration and such additional assets shall constitute Purchased Assets.
In furtherance of the foregoing, if the Company receives any accounts receivable that qualify as a

{01351/0002/00213776.3}
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Purchased Assct, the Company shall promptly (and within three (3) Business Days) notify Lender and
Buyer, and assist and cooperate with Lender to remit such accounts receivable to Buyer.

13 Excluded Assets. Buyer and the Company acknowledge and agree that i connection
with the Asset Purchase, the Purchased Assets shall not include any Excluded Assets.

14 Assumed Liabilitics. Buyver and the Company acknowledge and agree that in connection
with the Asset Purchase, other than the Liabilitics associated with the performance of services sander the
Assigned Business Agreements for the period following the Closing (the “Assumed Liabilities”), Buver
shall assume no Liabilities or other obligations of the Company, any Affihate or any Holder or
stockholder of the Company other than Assumed Liabilities, whether currently existing or hereinafter
created, including but not mited to any Liabilities ansing out of or relating to {a) the use or ownership
of the Purchased Assets or the operation of the Business by the Company prior to the Closing or any
Liabibities arising out of the Purchased Assets or the operation of the Business by the Company prior to
the Closing, (b) any Liability relating to Taxes of the Company or any Liabilitics of any Person other
than the Company that are imposed on the Company under Treasury Regulations Section 1.1502-6 (or
any similar provision of state, local or forcign law), as a transferce or successor, by contract or
otherwise; (¢} all Liabilities of the Company for Taxes incident to or arising out of the negotiation,
preparation, approval or authorization of this Agreement or the Asset Purchase {inchuding all Transaction
Taxes), (d) the Benefits Liabilities, (¢} any Liability with respect to any emplovee or consultant of the
Company related to such emplovee or consultant’s employment or services with the Company, including
but not hmited to the Excluded Services Liabilities and any Liabilities relating to, wrongful discharge,
employment discrimination, severance, the termination of such emplovee or consultant’s employment or
services with the Company whether or not in connection with the Transactions and employee or
consultant withholding or reporting Tax Liabilitics, (fy the Excluded Assets, and (g} all feegs and
expenses incurred by the Company or any Affiliate of the Company in connection with the Transactions
(collectively, the “Excluded Liabilities”™y. Buver assumes, and will be solely responsible for payving,
performing and discharging the Assumed Liabilitics. For the avoidance of doubt, Buyer’s assumption of
the Assumed Liabilities shall be subject to the consummation of the Closing.

1.5 Liabilities. The Company acknowiedges and agrees that it will retain, and will be solely
responsible for paving, performing and discharging, and Buyer will not assume or otherwise have any
responsibility or liabiity for, and the Company will retain, and will be solely responsible for paying,
performing and discharging promptly when due, any Excluded Liabilities.

1.6 Assionment of Contracts and Rights.  Subscquent to the Closing, Buyer and the
Company will use their reasonable efforts {but without any payment of money by the Company or
Buver) to obtain the consent of other necessary partics to the sale or assignment of any Purchased Asset
or claim or right or any benefit ansing thercunder for the assignment thereof to Boyer.

17 Method of Delivery of Agsets, Transaction Taxes. 'The Company chall assist and
cooperate with Lender to deliver to Buyer in the form and to the location to be determined by Buyer in its
reasonable discretion and at reasonable cost and expense, which shall be paid by the Company, all of the
Purchased Assets; provided, that, to the extent practicable and at the request of Buyer, the Company shall
assist and cooperate with Lender to deliver all of the applicable Purchased Assets, including all software
and software documentation. through elecironic transmission. The Company will pay all sales, transfer,
bulk sales, stamp, use or other similar Taxes associated with the transfer of the Purchased Assets (any
such Taxes, “Transaction Taxes”y and deliver evidence of such payment to Lender promptly affer it s
made. The Company and Buver shall cooperate in good faith to minigate or reduce the mcidence of any
Transaction Taxes.
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1.8 Contingent Payment. Subject to Lender’s determination that the Contingent Payment
portion of the Purchase Price constitutes Excess Funds in accordance with Section 1.6 of the Asset
Purchase Agrecment; Buyer shall pav any applicable Contingent Payment (or portion thereof} directlv to

Purchase Agreement. Upon the receipt of any applicable Contingent Payment {(or portion thereof}, the
Company shall provide payment to the Company’s creditor claims, and thereafter, if applicable, to the
Holders as contemplated by the Plan of Ligwdation. The Company may assign the nght to such
pavment to the Holders in accordance with this Agreement and the Plan of Liguidation. For the
avoidance of doubt, cach pavment set forth in Section 1.6{c)(3) and Section 1.6{ci(ii} of the Assct
Purchase Agreement is a separate payment, independent of cach other, and govemed by the terms of
Section 1.6{c}(1} and Section 1.6{c}{ii), respectively. The Contingent Payment shall be subject to delay
in payment, and/or reduction or elimination, resulting from anv indemunification claims made by Buyer
against the Company or the Holders pursuance to Article VIII.

1.9 Withholding Rights.  Buver shall be entitled to deduct and withhold from the
consideration otherwise deliverable under this Agreement, and from any other pavments otherwise
required pursuant to this Agreement, to the Company such amounts as Buyer 1s required to deduct and
withhold with respect to any such deliveries and payments under any applicable Tax law. To the extent
that amounts arc so withheld, such withheld amounts shall be treated for all purposes of this Agreement
as having been delivered and paid to such holders in respect of which such deduction and withholding
was made.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to the disclosures sct forth in the disclosure letter of the Company delivered to Buver
concurrently with the parties” execution of this Agreement {the “Company Disclosure Schedule™), cach
of which disclosures shall clearly indicate the Section and, if applicable, the Subsection of this Asticle U
to which it relates (but any information included in the Company Disclosure Schedale under any section
or Subsection thereof shall be deemed to be disclosed and incorporated by reference into anv other
Section or Subsection under this Agreement where the relevance of such disclosure is readily apparent
based upon the actual text of such disclosure), and each of which disclosures shall also be deemed to be
representations and warrantics made by the Company to Buver. The Company represents and warrants to
Buyer as of the Agreement Date and as of the Closing Date {(unless the particular statement speaks
expressly as of another date or time, in which case as of such other date or time) as follows:

21 Organization, Standing, Power. The Company is a corporation duly organized, validly
ewasting and i good standing under the laws of the State of Delaware. The Company has all requisite
power and authority to own, operate and lease its properties and to conduct its Business and s duly
qualified to do business and is n good standing 1n each junisdiction where the failure to be so qualified
or in good standing, mdividually or in the aggregate with any such other failures, would reasonably be
expected to have any material adverse effect on the Company or the Purchased Assets. The Company
has and, since its inception has had, no Subsidiaries or any equity or ownership interest, whether direct
or indirect, in, or any loans to, anv corporation, partnership, imited hability company, joint venture or
other business entity.

2.2 Authornity: Noncontravention.

{a) The Company has all requisite corporate power and authority to enter into this
Agreement and the Company Ancillary Agreements and to consummaie the Transactions. The execution
and delivery of this Agreement the Company Ancillary Agreements and the consummation of the
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Transactions have been duly authorized by all necessary corporate action on the part of the Company.
This Agreement has been duly executed and delivered by the Company. This Agreement and the
Company Ancillary Agreements constitute valid and binding obligations of the Company cnforceable
against the Company i accordance with their respective terms, subject only to the effect, if any, of
{1) applicable bankraptey and other similar laws affecting the rights of creditors generally and (i1} rules of
law goveming specific performance, mjunctive relief and other equitable remedigs. The Board of
Directors of the Company, by resolutions duly adopted (and not thercafier modified or rescinded) by the
vnanimous vote of the full Board of Directors of the Company, has (A) approved the terms of this
Agreement and the Company Ancillary Agreements, (B} determined that this Agreement and the
Company Ancillary Agreements are advisable to and in the best interests of the Company and its creditors
and stockholders. The principal terms of this Agreement have been approved by all Holders. The
execution and delivery by the Company of this Agreement and the Company Ancillary Agreements does
not and will not require the approval of the Company’s stockholders under any Legal Reguirements, the
Certificate of Incorporation or Bylaws of the Company, in each case as amended to date and any contract
applicable to the Company or any of the Purchased Asscts.

{b) The execution and delivery by the Company of this Agreement and the Company
Ancillary Agreements do not, and the consummation of the Transactions will not (1) result in the creation
of any Encumbrance on anv of the Purchased Asscts or (i1} conflict with, or result in any violation of or
default under {with or without notice or lapse of time, or both), or give rise t¢ a right of termination,
canceliation or acceleration of any obligation or loss of any benefit under, or require any consent,
approval or waiver from any Person pursuant to, (A) any provision of the Certificate of Incorporation or
Bylaws of the Company, in each case as amended to date, (B} any Contract applicable to the Company or
any of the Purchased Assets, or {C) any Legal Reguirements applicable to the Company or any of the
Purchased Assets.

{c} Schedule 2.2(c) ot the Company Disclosure Schedule hists all consent, approval,
order or authorization of, or registration, declaration or filing with, any Governmental Eotity required by
or with respest to the Company in connection with the execution and delivery of this Agreement or the
Company Ancillary Agreements or the consummation of the transactions contemplated hereby and
thereby.

23 Capital Structure.  Schedule 2.3 of the Company Disclosure Schedule sets forth a
complete list as of the Agreement Date of all security holders of the Company along with the type and
nmber of securities held by each such holder. Other than the securities set forth on Schedule 2.3 of the
Company EPhsclosure Schedule, there are no other issued and outstanding shares of capital stock or other
securities of the Company, no rights convertible into capital stock or other securitics of the Company,
and no outstanding commiiments or Contracts to issuc shares of capital stock or other securitics of the
Company.

24 Company Funancaal Information.

{a} Schedule 2 4(a) of the Company Disclosure Schedule contains a true, correct and
complete list of all of the Company’s assets and Liabilities as of the Agreement Date. Such hist (1) is
derived from and in accordance with the books and records of the Company, (i1} complies in all materal
respects with accounting requirements applicable thereto, and (31) fairly presents the assets and Liabilities
of the Company.

{b) The Company has delivered to Buyer its audited consolidated financial
statements for the fiscal vears ended December 31, 2015 and December 31, 2016 and its unaudited
consolidated financial statements for the 11-month period ended November 30, 2017 {nchuding, in cach
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case, balance sheets, statements of operations and statements of cash flows) {collectively, the “Financial
Starements”), which are included as Schedule 2.4(b) of the Company Disclosure Schedule. The Financial
Statements (1) are denved from and in accordance with the books and records of the Company, (1i)
complied, as to form, with applicable accounting requirements with respect thercto as of theur respective
dates, {11} fairly and accurately present in all material respects the consolidated financial condition of the
Company at the dates therein indicated and the consclidated results of operations and cash flows of the
Company for the periods therein specified, and (iv) are true, complete and correct in all material respects.

{<) The Company has no Liabilities of any nature other than those set forth or
adequately provided for m the balance sheet included in the Financial Statements as of November 30,
2017 {such date, the “Company Balance Sheet Date”), except (1) Liabilities in connection with this
Agreement and the Company Ancillary Agreements, (11} Liabilities which have arisen m the ordmary
course of hbusiness consistent with past practice since the Company Balance Sheet Date (none of which is
a Liability for breach of contract, breach of wamanty, tort, infringement or violation of law). Except for
Liabilities reflected in the Financial Statements, the Company has no off balance sheet Liability of any
natore to, or any financial interest in, any third party or entities, the purpose or effect of which 1s to defer,
postpone, reduce or otherwise avoid or adjust the recording of expenses incurred by the Company.
Without hmiuting the generalitv ot the foregoing, the Company has never guaranteed any debt or other
obligation of any other Person.

(d) Schedule 2.4(d) of the Company Disclosure Schedule accurately bists all
mdebtedness of the Company for money borrowed (“Company Debt™), mncluding, for cach item of
Company Debt, the agreements governing such Company Debt and the interest rate, maturity date and
any assets or properties securing such Company Debt. All Company Debt may be prepaid at the Closing
without penalty under the terms of the Contracts governing such Company Debt.

2.5 Accounts Receivable.
{a) Schedule 2.5(a) of the Company Disclosure Schedule sets forth n reasonable

detail the balance of the Company’s accounts receivable as of January 12, 2018,

(b) Schedule 2.5 (b) of the Company Disclosure Schedule contains a true, correct
and complete list of all invoices issued by the Company between November 1, 2017 and January 10,
2018. Such bist is derived from and in accordance with the books and records of the Company. All such
invoices have been issued in the ordinary course of business consistent with past practice.

{c) The Company has not received any paymenis under any Assigned Business
Agreements for services not vet rendered as of the Agreement Date.

2.6 No Assignment for Benefit of Creditors or Bankrupicv Filing, The Company has not, at
any time, (A) made a general assignment for the benefit of creditors, (B) filed, or had filed against i, any
bankruptcy petition or similar filing, (C) been convicied of, or pleaded guilty or no contest o, any
felony, or {D3) taken or been the subject of any action that could reasonably be expected to have an
adverse effect on its ability to comply with or perform any of its covenants or obhigations under this
Agreement or any of the Company Ancillary Agreements.

2.7 Litigation. There is no private or governmental action, suit, proceeding, claim,
arbitration, mediation or mvestigation {(cach a “Legal! Proceeding”) pending before any Governmental
Entity, or, to the Company’s knowledge, threatened against the Company or any of the Purchased Assets
or any of the Company’s directors, officers or employees (in their capacities as such or relating to their
craployment, services or relationship with the Company). There is no judgment, decree, injunction, rule
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or order against the Company, any of the Purchased Assets or o the Company’s knowledge any of
Company’s direciors, officers or employees (in their capacities as such or relating to their emplovment,
services or relationship with the Company}. To the Company’s knowledge, there is no reasonable basis
for any Person to assert a claim agamst the Company, Lender or any of the Purchased Asscts based
upon: (a} the Company entering into this Agreement or any of the other transactions or agreements
contemplated hereby or by the Asset Purchase Agreement; or (b) any claim that the Company has agreed
to sell or dispose of the Purchased Assets to any party other than Buyer, whether by way of foreclosure
sale, merger, consolidation, sale of assets or otherwise. The Company has no Legal Proceeding pending
against any other Person.

2.8 Restrictions on Business Activities. There is no Contract, judgment, injunction, order or
decree binding upon the Company that restricts or prohibits, purports to restrict or prohibit, has or would
reasonably be expected to have, whether before or after consummation of the Asset Purchase, the effect
of prohibiting, restricting or tmpairing any current business practice of the Company, any acquisition of
property by the Company or the conduct or operation of Business or imiting the freedom of Buyer afier
the Closing to engage in the Business or any hine of business, to scll, license or otherwise distribute
services or products in any market or geographic area, or to compete with any Person, including any
grants by the Company of exclusive rights or exclusive licenses. Other than the Material Condracts or as

permiis to which the Company is a party that relate to or affect the Purchased Assets.

29 Title to Asscts. Other than with regard to fntellectual Property, which is addressed in

interests in, all of the Purchased Assets. The Company is in default under the Loan Documents and the
Lender is entitled to dispose of the Collateral pursuant {o the Loan Documents and the UCC.

210 Comphiance with Laws: Governmental Perouts.

{a) The Company has complied in all matenal respects with and 1s not in matenal
violation of, any Legal Requirement with respect to the ownership or operation of the Business or the
Purchased Assets.

{b) The Company has obtained cach matenal federal, state, county, local or foreign
govermental consent, business license, permit, grant, or other authorization of a Govemmental Entity
pursuant to which the Company currently operates or holds any interest in any of the Purchased Assets
{all of the foregoing consents, licenses, permits, grants, and other authorizations, collectively, the
“Company Authorigations”), and all of the Company Authorizations are in full force and effect. The
Company has not received any written nofice from anyv Governmental Entity regarding (i) any actual or
possible violation of law or any Company Authorization or any failure to comply with any term or
requirernent of any Company Authorization or {1} any actual or possible revocation, withdrawal,
suspension, cancelation, termination or modification of any Company Authorization. The Company has
materially complied with all of the terms of the Company Authorizations.

201

{a) The Company has properly completed and timely filed (taking into account any
extension of time within which to file) all Tax Retums with respect to the Purchased Assets required to be
filed by it pnor io the Closing Date. has timely paid all Taxes with respect to the Purchased Assets
required {o be paid by it (whether or not shown on a Tax Retum}, except for Taxes with respect to which
adequate reserves for pavment have been made in accordance with GAAP, and has no hability for Taxes
in gxcess of the amount so paid or accrued. There is no claim in writing for Taxes being asserted agaimst
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the Company that has resulted in an Encumbrance against the Purchased Assets. Except as would not be
matenial or could reasonably be expected to result in an Encumbrance against the Purchased Assets, all
Taxes required to be withheld or paid by the Company in connection with amounts paid or owing o anv
employee of the Company have been duly and timely withbeld or paid, and anv such withheld Taxes have
been either duly and timely paid to the proper Tax Authority or properly set aside in accounts for such
purpose and will be doly and umely paid to the proper Tax Authonty. There are no Tax liens on or
against any of the Purchased Assets, other than for current Taxes not vet due and payable.

{b) No deficiencies for any Tax with respect to the Purchased Asgsets have been
threatened, claimed or proposed i writing or assessed against the Company that have not been
withdrawn, settled or paid. No Tax Retum of the Company has cver been andited by the IRS or any other
Tax Authority, no such audit is in progress and the Company has not been notified m wating of any
request for such an aundit or other cxamination and no audit or other examination of the Company is
currently being conducted by any Tax Authority. No adjustment relating to any Tax Retums filed by the
Company has been proposed in wrting by any Tax Authority to the Company {or any representatives
thereot).

{<) There is not in effect any waiver by the Company of any statute of limitations
with respect to any Taxes with respect to the Purchased Assets or agreement to any extension of time for
filmg any Tax Return with respect to the Purchased Assets which has not been filed, and the Company
has not consented o extend to a date later than the Closing Date the period 1n which any Tax with respect
to the Purchased Assets may be assessed or collected by any Tax Authonity.

(d) The Company is not a party to, and does not owe any amount under, any Tax
sharing or allocation agreement. The Companv has not been a member of an affilated group filing a
consolidated federal income Tax retum (other than a group the common parent of which was the
Company) and has no lLiability for the Taxes of any Person {(other than the Company) under
Section 1.1502-6 of the Treasary Regulations (or any similar provision of state, local or foreign faw} as a
transferee or successor, by contract or otherwise. No written claim has ever been made by any
Governmental Entity 1n a purisdiction where the Company does not file Tax Returns that the Company is
or may be subject to taxation by that jurisdiction.

212  Emplovee Benefits.

(a) Pension Plans.  Neither the Company nor any ERISA Affiliate has ever
maintained, established, sponsored, participated in, or contributed to, any Pension Plan which is subject to
Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA or Section 412 of the Code.

{b) Multemplover Plans. At no time has the Company or any ERISA Affilate
contributed to or been requested to contribute to any Multiemplover Plan. Neither the Company nor any
Affiliate has at any time ever maintained, established, sponsored or participated in or contributed to any
multiple emplover plan or to any plan described in Section 413 of the Code.

{c) Mo Post Emplovment Oblications. No Benefit Plan provides, or has any hability
to provide, life msurance, medical or other employee benefits to any current or former emplovee or other
service provider upon his or her retirement or termination of employment or service for any reason,
except as may be required by COBRA or other statute.

(d) Compliance. The Company 1s and has been, and all Benefit Plans are and have
been maintained and currently are, in materal compliance with all legal reguirements including, but not
fimited to, ERISA and the Code.
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213 Intellectual Propertv.

{a) As used in this Agreement, the following terms have the meanings indicated
below:

(i) “Company Intellectual Property” means any and all Company Owned
Intellectual Property and any and all Company Licensed IP.

{i1) “Company Licensed IF means any and all Third Party Intellectual
Property that is liconsed to the Company.

(111} “Company {hvned Intellectual Property” means any and all
Intellectual Property that is owned or purported to be owned by the Company.

{iv) “Company Products” means all products or services produced,
marketed, hicensed, sold, distributed or performed by or on behalt of the Company and all products or
services currently under development by the Company.

{v} “Company Registered Purchased Intellectual Property” means the
United States, international and foreign: {A) patents and patent applications (including provisional
applications); (B) registered trademarks, applications to regisier trademarks, intent-to-use applications,
or other registrations or applications related to trademarks; and (C) registered Internet domain names;
and {3} registered copyrights and applications for copynght registration; in each case (A)-(D)},
registered or filed in the name of, the Company that constitute Purchased Intellectual Property.

{vi} “Company Source Code” means, collectively, any software source
code or database specifications or designs, or any matenal proprictary mformation or algorithm
contained in or relating to any software source code or database specifications or designs, of any
Company Owned Inteliectual Property contained in Company Products.

(vity  “Intellectual Property” means (A) Intellectual Property Rights; and
(B} Proprietary Information and Technology.

(viii}  “Intellectual Property Rights” means any and all of the following and
all rights in, ansing out of, or associated therewith, throughout the world: (A) patents, wtility models,
and applications therefor and all reissues, divisions, re-examinations, rencwals, extensions,
provisionals, continuations and continuations-in-part thercof, and equivalent or similar rights in
inventions and discoveries anywhere in the world, ncluding invention disclosures; (B} common law
and statatory rights associated with trade secrets, confidential and proprictary nformation, and koow
how; ({} industrial designs and any registrations and applicationg therefor; (D} trade names, logos,
trade dress, trademarks and service marks, trademark and service mark registrations, trademark and
service mark applications, and any and all goodwill associated with and symbolized by the foregoing
items; (E) Internet domain name registrations; (F) copyrights, copyright registrations and applications
therefor, and all other nights corresponding thereto; {G) mask works, mask work registrations and
apphications therefor, and any equivalent or similar rights in semiconductor masks, lavouts,
architectures or topology; (H} moral and economic rights of authors and inveniors, however
denominated, and any similar or equivalent rights to any of the foregoing.

(ix) “Licensed IP Agreements” wmeans any Contract goverming any
Company Licensed IP to which the Company is a party or bound by,
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{x} “Open Source Materials” means software or other material that is
distributed as “frec software”, “open source software” or under similar licensing or distribution terms
(including but not limited to the GNU General Public License {GPL), GNU Lesser General Public
License (LGPL), Mozilla Public License (MPL), BSD lLicenses, the Artistic License, the Netscape
Public License, the Sun Community Source License (SCSL), the Son Industry Standards License
(SISL} and the Apache License).

{xi} “Personagl Date¢” means a natural person’s name, street address,
telephone nmumber, e-mail address, photograph, social security number, driver's license number,
passport number, or customer or account number, or any other picee of information that allows the
wdentification of a natural person.

{(xtiy  “Proprietary Information and Technology” means anv and all of the
following: works of authorship, computer programs, source code and executable code, whether
embodied i software, firmware or otherwise, assemblers, applets, compilers, user interfaces,
application programming interfaces, protocols, architectures, documentation, annotations, comments,
designs, files, records, schematics, test methodologies, test vectors, emulation and simulation tools and
reports, hardware development tools, models, tooling, prototypes, breadboards and other devices, data,
data structures, databases, data compilations and collections, inventions {whether or not patentable)},
mvention disclosures, discoveries, improvements, technology, proprietary and confidential ideas and
wnformation, know-how and information maintained as trade secrets, tools, concepts, techniques,
methods, processes, formulae, patiems, algorithms and specifications, customer lists and suppher lists
and any and all instantiations or embodiments of the foregoing or any Intcliectual Property Rights in
any form and embodied in any media; provided, however, that “Proprictary Information and
Technology™ and any subset thereof does not include Personal Data.

(xui1} “Purchased Inteflectual Property Agreements” means any Contract
governing any Company Intellectual Property to which the Company is a party or bound by, except for
Contracts for Company Licensed IP that 15 generally, commercially available software and (1) s not
matenial to the Company; (i1} has not been modified or customized for the Company; and (111} is
licensed for an annual fee under $10.,000.

(xivy  “Third Party Intellectual Property” means any and all InteHectual
Property owned by a third party.

{b} Status. The Company has full title and ownership of, or is duly licensed under or
otherwise authorized to use, all Intellectual Property necessary to enable 1t to carrv on the Business, free
and clear of any Encumbrances, and without any conflict with or infringement upon the rights of others.
The Purchased Intellectual Property and the Companv’s rights under the Licensed [P Agrcoments
collectively constitute all of the intangible assets, intangible properties, rights and Intellectual Property
necessary for Buyer's conduct of. or that are used in or held for use for, the Business without the need for
Buyer to acquire or license any other matenal intangible asset, intangible property or Intellectual Property
Right (subject to Section 1.6). The Company has not transferred ownership of, or agreed to transfer
ownership of, or granted anyv exclusive licenses to, or agreed to grant any exclusive licenses to any
Purchased Intellectual Property to anv third party. No third party has any ownership right, title, interest,
claim in or lien on any of the Purchased Intellectoal Property except pursuant o the Purchased Intellectual
Properiy Agreements.

{c) Company_Registered Purchased Intellectual Property.  Schedule 2 13(¢) of the
Company Disclosure Schedule lists: all Company Registered Purchased Intellectual Property: and the
jurisdictions in which it has been issued or registered or in which any application for such issuance and
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registration has been filed, or 1 which any other filing or recordation has been made. Each ttem of
Company Registered Purchased Intellectual Property i3 (a) to the knowledge of the Company, valid and
subsisting {or in the casc of applications, applied for), and (b} all registration, maintenance and rencwal
fees currently due in connection with such Company Registered Purchased Inteliectual Property have
been paid and all documents, recordations and certificates in connection with such Company Registered
Purchased Intellectoal Property currently required to be filed have been filed with the relevant patent,
copyright, trademark or other authorities in the United States or foreign junisdictions, as the case may be,
for the purposes of prosccuting, maintaining and perfecting such Company Registered Purchased
Intellectual Property and recording the Company’s ownership interests therein.

(d) Neo Governmental Agsistance. At no time during the conception of or reduction
to practice ot any of the Purchased Intellectnal Property was any developer, inventor or other contributor
to such Purchased Intellectual Property operating under any grants from anv Governmental Entity or
agency or private source, performing research sponsored by any Governmental Entity or agency or
private source or subject to any emplovment agreement or mvention assignment or nondisclosure
agreement or other obligation with any third party that, in cach case, adversely atfect the Company’s
rights in such Purchased Intellectual Property.

{c) Founders. All rights in, to and under all Purchased Intelectual Property created
by the Company’s founders for or on behalf or in contemplation of the Company (i} prior to the inception
of the Company or (11} prior to their commencement of employvment with the Company have been duly
and validly assigned to the Company, and the Company has no reason to believe that any such Person is
vowilling to provide the Company or Buver with such cooperation as may reasonably be required to
complete and prosecute all appropriate United States and forgign patent and copyright filings related
thercto.

H Invention Assignment_and Confidentiality_ Agreement.  The Company has
secured from all consultants, advisors, employees and independent contractors who independently or
jomtly contributed to or participated in the conception, reduction to practice, creation or development of
any Purchased Intellectual Property for the Company {each an “Auther™), unencumbered and unrestricted
exclusive ownership of, all of the Authors” Intellectual Property in such contribution and has obtained the
waiver of all non-assignable rights to the maximum cxtent permitted by applicable law. No Author has
retained any rights, licenses, claims or tnterest whatsoever with respect to any Purchased Intellectual
Property developed by the Author for the Company {other than rights or licenses to use the Purchased
Intellectual Property solely for the benefit of the Company), except to the extent that any such nghts are
not assignable under applicable law. Without Iinuting the foregoing, the Company has obtained written
and, to the Company’s knowledge enforceable proprietary information and mvention disclosure and
Inteliectual Property assignments from all current and former Authors. The Company has provided to
Buyer copies of all such forms currently and historically used by the Company.

() No Violation. To the Company’s knowledge, no current or former employee,
consultant, advisor or independent contractor of the Company that was involved in the creation of the
Purchased Intellectual Property: (1) is in violation of any term or covenant of any Contract relating to
employment, invention disclosure, invention assignment, non-disclosure or non-competition or any other
Contract with any other party by virtue of such emplovee’s, consultant’s, advisor’s or independent
contractor’s being emploved by, or performing services for, the Company or using trade secrets or
proprictary mformation of others without permission; or (i1} has developed any technology, software or
other copyrightable, patentable or otherwise proprictary work for the Company incorporated into the
Purchased Intellectual Property that is subject to any agreement under which such employes, consultant,
advisor or independent contractor has assigned or otherwise granted to any third party any rights
(including Intcliectual Property Rights} in or to such Purchased Intellectual Property.
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{h} Confidential Information. The Company has taken commercially reasonable
steps to protect and preserve the confidentiality of all confidential or non-public mformation of the
Company {including, without limitation, trade sccrets) or provided by any third party to the Company
with respect to the Purchased Assets ("Confidential Informarion™. All current and former eraplovees
and contractors of the Company and any third party having access to Confidential Information are ¢ither
bound by fiduciary, professional or other binding obligations to protect that Confidential Information or
have executed and delivered to the Company a written and, to the Company’s knowledge, legally binding
agreement protecting and preserving the confidentiality of such Confidential lnformation. The Company
has wmplemented and maintains a reasonable data secunty plan consistent with industry practices of
companies offering similar services. To the knowledge of the Company, the Company has not
experienced any breach of security or otherwise unauvthorized access by third parties to the Confidential
Information, including Personal Data in the Company’s possession, custody or control,

{i} Non-lnfangement. To the knowledge of the Company, there is no unauthorized
use, unauthonzed disclosure, infringement or misappropriation of any Purchased Intellectual Property, by
any third party. The Company has not brought any Legal Proceeding for infringement or
misappropriation of any Purchased Intellectual Property. Neither the Company nor the Business is
mfringing, misappropriating or violating, or has infringed, musappropriated or violated, the Intellectual
Property of anv third party. The Company has not been sued in any Legal Proceeding or received any
written communications {inchudiog any third party reports by users) alleging that the Company hag
infringed, misappropriated, or violated any IntcHectual Property of any other Person or entity. No
Purchased Intellectual Property or Company Product is subject to any proceeding, order, judgment,
settlement agreement, stipulation or night that restricts in any manner the use, transfer, or licensing thereof
by the Company, or which may affect the validity, use or enforceability of any Purchased Intcliectual
Property.

() Licenses: Agreements. The Company has not granted any options, licenses or
agreements of any kind relating to any Purchased Intellectual Property outside of normal nonexclusive
end use terms of service or other grants of rights entered mto by purchasers of the Company Products in
the ordinary course {copies of which have been provided to Buyer’s counsel) whether granted directly to
end users or through indirect distribution channels} (collectively, “Standard End User Contracts™) or
pursuant to Non-Scheduled Out-Licenses. The Company is not bound by or a party {0 any option, license
or agreement of any kind with respect to any of the Purchased Inteliectual Property other than Standard
End User Contracts. The Company is not obligated to pay any royaltics or other payments to third partics
with respect to the marketing, sale, distribution, mamufacture, license or use of any Company Products or
Purchased Intellectual Property or any cther property or rights.

{k) Other Purchased Imtcllectual Property Agreemenis.  With respect to the
Purchased Intelectual Property Agreements other than Non-Scheduled In-Licenses or Non-Scheduled
Out-Licenses:

(i) Except with respect to Purchased Intellectual Property Agreements set
forth on Schedule 2.2(b) of the Company Disclosure Schedule, (A) the Company is not (and will not be
as a result of the execution and delivery or effectiveness of this Agreement or the performance of the
Company’s obligations under this Agreement), in breach of any Purchased Intellectual Property
Agreement and (B) the consummation of the Asset Purchase will not result in the modification,
cancellation, termination, suspension of, or acceleration of any payvments, rights, obligations or
remedies with respect to any material Purchased Intellectual Property Agreements, or give any noo-
Company party to any Purchased Intellectual Property Agreement the right to do any of the foregoing;
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(i1} Except with respect to Purchased Intellectual Property Agreements set
forth on Schedule 2.2(b) of the Company Disclosure Schedule, and subject to the filing of appropnate
instruments of assignment and transfer and payvment of related fees, at the Closing, Buver will be
permitied to exercise all of the Company’s rights under the Purchased Intellectual Property Agreements
to the same extent the Company would have been able 1o had the Asset Purchase not occurred and
without payment of any additional amounts or consideration other than ongoing fees, royalties or
payments which the Company would otherwise be required to pay;

{ti}  To the knowledge of the Company, there are no disputes regarding the
scope of any Purchased Intellectual Property Agreements, or performance under any Purchased
Intellectual Property Agreements including with respect to any payments to be made or received by the
Company thereunder;

(1iv}  No Purchased Intellectual Property Agreement requires the Company
to include any Third Party Inteilectual Property in any Company Product or obtamm anv Person’s
approval of any Company Product at any stage of development, licensing, distribution or sale of that
Company Product;

{v} None of the Purchased Intellectual Property Agreements grants any
third party exclusive rights to or under any Purchased Intelectual Property;

(vi}) None of the Purchased Intellectual Property Agreements grants any
third party the right to sublicense any Purchased Intellectual Property;

{viiy  The Company has obiained written, hicenses (sufficient for the conduct
of the Business) to all Third Party Intellectual Property that is mncorporated into, integrated or bundled
by the Company with any of the Company Products that are, to the knowledge of the Company, valid;
and

(vit1) No third party that has provided Intellectual Property to the Company
has ownership or license nights to improvements or derivative works made by the Company i the Third
Party Intcliectual Property that has been licensed to the Company other than pursuant to clauses
granting rights to feedback provided by the Company to the third party.

) WNeither this Agreement nor the Transactions will result m: (1) Buyer or any of is
Affiliates granting to any third party any right to or with respect to any Purchased Totelicctual Property,
(it} with respect to the Purchased Intellectual Property Agreements, Buyer or any of its Affiliates, being
bound by or subject to, any exclusivity obligations, non-compete or other restriction on the operation or
scope of their respective busingsses, or (111} with respect to Intellectual Property, Buyer being obligated to
pav any royaities or other material amounts to any third party in excess of those pavable by any of them,
respectivelv, in the absence of this Agreement or the Transactions.

{m) Source Code. The Company has not disclosed, delivered or licensed to any
Person or agreed or obligated itself to disclose, deliver or license to any Person, or permutted the
disclosure or delivery to any escrow agent or other Person of, any Companv Source Code, other than
disclosures to cmployees and consultants involved i the development of Company Products. No event
has occurred, and no circumstance or condition exasts, that (with or without actice or lapse of time, or
bothy will, or would reasonably be expected to, result in the disclosure, delivery or license by the
Company of any Company Source Code, other than disclosures to employees and consultants involved in
the development of Company Products. Without limiting the foregomg, neither the execution of this
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Agreement nor any of the Transactions will result 1n a release from escrow or other delivery to a third
party of any Company Source Code.

{n) Oven Source Software. Schedule 2.13(n) of the Company Disclosure Schedule
identifies all Open Source Materials used 1n any Company Products, descrtbes the manner in which such
Open Source Materials were used {such description shall include whether {and, if so, how) the Upen
Source Matertals were modified and/or distributed by the Company) and identifies the licenses under
which such Open Source Materials were used. The Company is in comphiance with the terms and
conditions of all licenses for such Open Source Materials. The Company has not (i} incorporated Open
Source Matenials mto, or combined Open Source Materials with, the Purchased InteHectual Property or
Company Products; (i1} distnibuted Open Source Materials in conjunction with any Purchased IntelHectual
Property or Company Products; or (111) used Open Source Matenals, in such a way that, with respect to
(i), (1), or {u1), creates, or purports to create obligations for the Company with respect to any Purchased
Inteliectual Property or grant, or purport to grant, to any third party, any rights or immunitics under any
Purchased Intellectual Property {including using any Upen Source Materials that require, as a condition of
ase, modification and/or distribution of such Open Soarce Materials that other software incorporated into,
derived from or distributed with such Open Source Materials be (A) disclosed or distributed 10 source
code torm, (B} be licensed for the purpose of making denvative works, or (C) be redistributable at no
charge).

{0} Privacv. The Company has complied with all applicable laws, regulations and its
respective internal privacy policies governing the Company’s use, collection, storage, disclosure, and
transfer of any Personal Data collected by the Company or by third partics having authorized access to the
records of the Company. The oxecution, delivery and performance of this Agreement, will comply with
all applicable laws and regulations relating to privacy and with the Company’s privacy policies. The
Company has not received any complaint regarding the Company’s collection, use or disclosure of
Personal Data.

(1) Personal Data. The Company has implemented and maintaing reasonable security
measures designed to address internal and external nisks to the security of Personal Data within the
Company’s possession and control, including reasonable admimistrative, clectronic and physical
safeguards to control those risks, and such mcasures include notification procedures in comphance with
applicable Legal Requirements in the case of any breach of security compromising Personal Data. To the
knowledge of the Company, except as would not be reasonably expected to result in maternial lability to
the Company there has been no snauthorized acquisition of or aceess to any such Personal Data.

214 Material Contracts.

{(a) Schedules 2. 14(a)(1) through 2. 14(ayxvii} of the Company Disclosure Schedule
set forth a list of cach of the following Contracts to which the Company is a party as of the Agreement
Date and that has not expired or been terminated as of the Agreement Date (the “Material Contracts™):

(i) except for Contracts relating to the employment of any Company
craployees, any Contract providing for payments by or to the Company in 12 months prior to the
Agreement Date in an aggregate amount of $25,000 or more;

(i1} any dealer, distributor or similar agreemoent, or any Contract providing
for the grant of rights to reproduce, license, market or sell Company Products to anv other Person {other
than pursuant to Standard End User Contracts) or relating to the advertising or promotion of the
business of the Company or pursuant to which any third parties advertise on any websites operated by
the Company;
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{11t} (1} any jomnt venture Contract, (31} any Contract that mvolves a sharing

of revenues, profits, cash flows, expenses or losses with other Persons or (i) any Contract that involves
the payment of royalties to another Person;

(v} any Contract for or relating to the employment or service of any
director, officer, emplovee or consultant or any other type of Contract with any of s officers,
craployees or consultants, as the case may be, where such Contract provides for severance or change of
control benefits;

(v} any agreement pursuant to which any other party i1s granted exclusive
rights or “most favored party” rights of anv tvpe or scope with respect to any of the Company Products
or Purchased Intellectual Property, or containing any non-competition covenants or other restrictions
relating to the Company Products or Purchased Assets; or limits the freedom of the Company to engage
or participate, or compete with any other Person, in any line of business, market or geographic area
with respect to the Company Products or Purchased Intellectual Property, or to make use of any
Purchased Intellectual Property;

(vi}) other than Non-Scheduled In-Licenses all Hcenses, sublicenses and
other Contracts to which the Company is a party and pursuvant to which the Companyv acquired or is
authonized to use any Third Party Intellectual Property used m the development, marketing or licensing
of the Company Products;

{vit}  other than Non-Scheduled Out-Licenses, any hicense, sublicense or
other Contract to which the Company is a party and pursuant to which anyv Person is authorized to use
any Purchased Intellectual Property;

{viti}  other than Standard End User Contracts, any license, sublicense or
other Contract pursuant to which the Company bhas agreed to any restriction on the right of the
Company to use or enforce any Purchased Intcliectual Property or pursuant to which the Company
agrees to encumber, transter or sell rights in or with respect to any Purchased Intellectual Property;

(ix} any Contracts relating to the membership of, or participation by, the
Company in, or the atfiliation of the Company with, anv industry standards group or association;

{x} any Contract providing for the development of any software,
technology or Intellectual Property Rights, independently or jointly, cither by or for the Company
{other than employee invention agsignment agreements and consulting agreements with Authors on the
Company’s standard form of agreement, copies of which standard forms have been provided to Buyer’s
counsel);

{xi} any confidentiality, secrecy or non-disclosure Contract other than any
such Contract entered into by the Company in the ordinary course of business consistent with past
practice;

{xit}  other than Non-Scheduled Out-Licenses, any Contract to license or
authorize any third party to manufacture or reproduce any of the Purchased Assets;

{xiti}  other than Standard End User Contracts, any agreement containing any
support, maintenance or service cbligation or cost on the part of the Company;

{xiv} any scttlement agrooment;
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{(xv}  other than Non-Scheduled Out-Licenses and Non-Scheduled In-
Licenses, any Contract pursuant to which nights of any third party are tnggered or become exercisable,
or under which any other consequence, result or effect arises, in connection with or as a result of the
cxecution of this Agrecment or the consummation of the Asset Purchase or other transactions
contemplated hereunder, either alone or in combination with any other event; and

(xvi} any Contract with any labor umion or any collective bargaining
agreement with its employees;

(xvit} any Contract with anv Governmental Entity, any Company
Authorization, or any Contract with a govemnment prime contracior, or higher-tier government
subcontractor, including any indefinite delivery/indefinite quantity Contract, firm-fixed-price Contract,
schedule Contract, blanket purchase agreement, or task or delivery order with any Goveramental Entity
{cach a “Government Contract™), and

{(xvii} any other Contract or obligation not listed in clauses {1} through (xvii)
that is material to the Company, the Business or the Purchased Assets.

(h) Al Matenal Contracts are i written form.  The Company has matenally
performed all of the obligations required to be performed by it and is entitled to all benefits under, and i
not alleged to be 1n default in respect of, any Matenal Contract. Each of the Matenial Contracts is in full
force and effect, subject only to the effect, f any, of applicable bankruptcy and other similar laws
affecting the nights of creditors generally and rules of law goveming specific performance, injunctive
relief and other equitable remedies. There exists no default or event of default or event, occurrence,
condition or act, with respect to the Company or to the Company’s knowledge, with respect o any other
contracting party, which, with the giving of notice, the lapse of time or the happening of any other event
or condition, would reasonably be expected to (3) become a default or event of default under any Matenal
Contract or (it} give any third party (A} the right to declare a default or exercise any remedy under any
Material Contract, (B) the night to a rebate, chargeback, refund, credit, penalty or change 1n delivery
schedule vnder anv Material Contract, (C) the right to accclerate the maturity or performance of any
obligation of the Company under any Material Contract, or (D) the right to cancel, terminate or modify
any Material Contract {(other than pursuant to Material Contracts that allow for termimation for
convenence by a party). The Company has not received any notice or other commumication regarding
any actual or possible violation or breach of, default under, or intention to cancel, terminate, modify or
not renew any Matenal Contract. The Company has no Liability for renegotiation of Government
Contracts. Correct and complete copics of all Material Contracts have been provided to Buver prior to the
Agreement Date.

2.15  No_Brokers. Except for Navidar Group (the “Company Broker”), the Company’s
financial advisor in the Transactions, no broker, finder or investment banker 1s entitled to any brokerage,
finder’s or other fee or commission in connection with the Transactions based upon arrangements made
by or on behalf of the Company or its Affifiates.

ARTICLE 1
REPRESENTATIONS AND WARRANTIES OF BUYER

Buver represents and warrants to the Company as follows:

31 Organization, Standing and Power. Buyer is a corporation duly organized, validly
existing and 1n good standing under the laws of the State of Delaware. Buyer 1s not in violation of any
of the provisions of its certificate of incorporation or bylaws.
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(9]
[N

Authonty: Noncontravention.

{a) Buver has all requisiic corporate power and authority to enter imto thig
Agreement and to consummate the Transactions. The execution and delivery of this Agreement and the
consommation of the Transactions have been duly authorized by all necessary corporate action on the part
of Buver. This Agreement has been dulv executed and delivered by Buver. This Agreement is the vailid
and binding obligation of Buver enforceable in accordance with its terms, subject only to the effect, if
any, of (i) applicable bankruptcy and other similar laws affecting the nights of creditors generally and
{11) rules of law governing specific performance, injunctive relief and other equitable remedies.

(h) The execution and dchvery by Buyer of this Agreement do uvot, and the
consununation of the transactions contemplated hereby and thereby will not, conflict with, or result in any
viglation of or default under (with or without notice or lapse of time, or both}, or give rise to a right of
termination, cancellation or acceleration of any obligation or loss of any benefit under, or require any
consent, approval or waiver from any Person pursuant to, (i) any provision of the certificate of
meorporation or bylaws of Buver, in cach case as amended to date, or (1) any Legal Requirements
{except as would not reasonably be expected to have a matenal adverse effect on the Buyer).

{c} No consent, approval, order or authorization of, or registration, declaration or
filmg with, any Governmental Entity or anv other Person is required by or with respect to Buver in
connection with the cxecution and defivery of this Agreement or the conswmmation of the transactions
conteraplated hereby and thereby that would reasonably be expected to adversely affect the ability of
Buyer to consummate the Asset Purchase or any of the other transactions contemplated herchy.

33 Litigation, There are no Legal Proceedings pending or, to the knowledge of Buver,
threatened against Buyer that scek to restrain or enmjoin the consummation of the transactions
contemplated hereby.

34 Sufficient Funds. Buyer shall have sofficient funds to enable Buver tc pay the
Contingent Payment, if and when such payments become due.

35 Independent Investigation; Non-Reliance. Buver acknowledges (for itself and on behalf
of its Affiliates and the representatives of any of the foregoing) that it has conducted and completed its
own investigation, analysis and evaluation of the Company. that it has made all such reviews and
inspections of the financial condition, business, results of operations, propertics, assets and prospects of
the Company as i1t has deemed necessary or appropriate, that it has had the opportunity to request all
mformation it has deemed relevant to the foregoing from the Company and has received responses it
deems adequate and sufficient to all such requests for information. Buver acknowledges and agrees (for
itself and on behalf of its Affiliates and the representatives of any of the foregoing) that, except for the
representations and warranties expressly set forth in Artigle H, (a} the Company {or any other Person)
does not make, and has not made, any representation or warranty relating to the Company or the
Business in connection with this Agreement or the transactions contemplated hereby, and neither Buver
nor any of its Affiliates or the representatives of any of the foregoing is relving on any representation or
warranty except for those expressly set forth in Article 1L

ARTICLE IV
[RESERVED]
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ARTICLEV
ADDITIONAL AGREEMENTS

51 Conduct of Businegs, From the Agreement Date until the Closing Date (except as
otherwise may be agreed to by Buyer), the Company shall condoct the Business in the ordinary course
consistent with past practice and use its best efforts to (i) preserve intact the present business
organization of the Business, (it) mamtain in cffect all hicenses, permits, consents, franchises, approvals
and avthorizations of the Business, (11} keep available the services of the directors, officers and key
employees of the Business, and (v) maintain satisfactory relationships with the customers, leaders,
suppliers and others having material business relationships of the Business.

52 Employges.

{a} The Company shall pay to 1ts emplovees all Liability for accrued wages and
accrued vacation, sick leave or similar benefits with respect to such cmployees attributable o periods of
employment or service of such employee with the Company up to and inchiding the date of termination of
such employees, and shall make such payment within the statutory time period therefor but in no event
later than 10 Business Days after such employee’s emplovment with the Company is terminated. The
Company agrees that each employee who receives an offer from Buver (collectively, the “Offered
Employees”) shall remain as an emplovee of the Company until the later of (1) Jannary 19, 2018, 1f such
employee does not accept the offer from Buyver on or before such date and (1) January 30, 2018, if such
employee accepts the offer from Buyver {the emplovees who accept such offer, the “Transferred
Employees™). The Company shall terminate the Offered Emplovees who are not Transferred Emplovess
as of lanvary 19, 2018 (“Terminated Offered Employees™). The Purchase Price includes an amount
equal to the pavments made or 1o be made by the Company {o the Offered Emplovees for the period from
the Closing Date to January 30, 2018, melusive, and the Company shall use such portion of the Purchase
Price to satisfy its employment-related obligations to such emplovees through any applicable termination
date. As soon as practicable following Janvary 19, 2018 and in no event later than Januvary 26, 2018, the
Company and Buyver shall in good faith determine the cost relating to the Terminated Offered Emplovecs
for the penod from January 20, 2018 to January 30, 2018, inclustve, which amount was prepaid by Buyer
at Closing, and the Company shall remit such amount to Buver on or prior to January 31, 2018
Following the Closing, to the cxtent required by any applicable Legal Requirements, Buyer shall be
responsible for administering COBRA matters with respect to former emplovees of the Company.

{b) The Company hercby consents to the hiring of all of its emplovees by Buver as
of the Closing and waives, with respect o the emplovment or engagement by Buver of such employees,
any claims or rights the Company may have against Buyer or any such employee under any non-
competition, confidentiality or employment agreement or consulting agreement to the extent such
employee will perform services for Buyer.

{c) To the extent Buver hires any former cmployee of the Company that has
terminated his or her employment with the Company prior to the Agreement Date or prior to the Closing,
the Company hereby watves, with respect to the employment or engagement by Buver of such employee,
any claims or rights the Company may have against Buver or such employee under any non-competition,
confidentiality or employment agrecmeont or consulting agreement to the extent such emplovee will
perform services fo Buyer.

(d) The Company shall be responsible for any withholding and/or emplovment Taxes
with respect to any of the Companv’s craployees, as well as cach former emplovee or consultant of the
Company who is not currently an cmployee, that accruc or become payable during the period of such
person’s employment or service with the Company up to and inchuding the date of termunation of such

{01351/0002/00213776.3}

2 PATENT
REEL: 051042 FRAME: 0077



employees, or arise out of the termination of such person’s emplovment or service with the Company on
or before the Closing Date. For the avoidance of doubt, all Transterred Employees shall be considered to
be terminated by the Company as of January 30, 2018, The Purchase Price includes an amount equal to
all pavments relating to withholding and/or employvment Taxes with respect to any of the Transferred
Emplovees for the period from the Closing Date to Januwary 30, 2018, inclusive. At the Company’s
glection, Buyer and the Company shall use the alternate procedure set forth in Rev. Proc. 2004-33 with
respect to any emplovee hired by the Buver; if the alternate procedure 1s so elected, the Company shall
furnish Buver with such mformation as Buyer may reasonably request in connection with preparing
employment Tax retuns for the calendar year that includes the Closing Date.  Except as sct forth in the
preceding sentence, the Company shall be responsible for fiting all employment Tax returns with respect
to currentt and former employees and consultants of the Company attributable to periods of employment
or service with the Company.

{e) Except as otherwise provided in this § 5.2 or required by any applicable
Legal Requirements, Buver shall not assume any plan, program, policy, practice, contract, agreement or
other arrangement providing for compensation, severance, termination pay, deferred compensation,
performance awards, stock or stock-related awards, fringe benefits or other employee benefits or
remuneration of any kind, whether written or unwritten or otherwise, funded or unfunded, including
without limitation, each “emplovee benefit plan” within the meaning of Section 3(3) of ERISA which is
or has been maintained, contributed to, or required io be contributed to, by the Company or any of itg
ERISA Affiliates for the beuefit of any employee of the Company or with respect to which the Company
or any of its ERISA Affiliates have or may have any liability or obligation (cach, a “Besefit Plan™), and
the Company shall retan responsibility tor all Liabilitics, claims, rights and pavments under cach Benefit
Plan whether fixed, contingent or absolute, maturcd or unmatured, accrued or unaccrued, known or
unknown, including all costs and cxpenses relating thercto, and including those debts, habilities and
obligations arising under law, rule, regulation, permits, action or proceeding before any court or
regulatory agency or administrative agency, order or consent decree or any award of any arbitrator of any
kind, and those arising under contract, comnitment or undertaking (the “Benefits Liabilities™}.

53 Access to Information. From the Agreement Date uniil the Closing Date, the Company
shall, with reasonable prior written notice from Buver, (1) give Buyer, its counsel and other authorized
representatives reasonable access dunng normal business hours to the offices, propertics, books and
records of the Company relating to the Business, (11} furnish to Buyver, its counsel and other authorized
representatives such financial and operating data and other information relating to the Business as such
Persons may reasonably request and {(iit) instruct the emplovees, counsel and financial advisor of the
Company to cooperate with Buyver in its investigation of the Business. No investigation by Buver or
other information recetved by Buyer shall operate as a waiver or otherwige affect any representation,
warranty or agreement given or made by the Company hereunder. Buyver shall be required to receive
consent of the Company’s chief executive officer or chief financial officer prior to engaging any current
employees or consultants of the Company prior to the Closing,

54 Confidentiality. From and at all times after the Closing, the Company covenants and
agrees with Buver that, all confidential and/or proprictary information relating to the Purchased Assets,
including any trade secrets, will be held i striet confidence by the Company and will not be disclosed by
the Company, except (i) to the extent such information is or becomes a matter of public knowledge
through no fault of the Company, or (1) as required by anyv Governmental Entity.

35 Public Disclosure. The Company and its Affiliates shall not issue any press release or
other public statement relating to the torms of this Agreement or the Transactions or use Buyer's name or
refer to Buyer directly or indirectly in connection with Buyer's relationship with the Company i any
media inferview, advertisement, news release, press release or protessional or trade publication, or in any
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print media, whether or not in response to an mquiry, without the prior writien approval of the Buyer,
except as reasonably necessary for the Company to obtan the consents and approvals of third parties
contemplated by this Agreement. Prior to contacting or responding to inguirics from any contract party,
customer or prospective customer of the Company, the Company and Buyer will develop agreed forms
of communications, including a letier to customers, conient for the Company’s website {at all times as of
and following the Agreement Dhate), and an agreed response to inguiries from potential customers of the
Company, and the Company shall not alter, amend or supplement such agreed communications without
the prior approval of Buver. Notwithstanding anvthing herein, Buver and the Company shall mutually
agree on the comtent of an imitial blog post by the Company anncuncing the transaction and thercafter
Buyer may make such other public statements regarding this Agreement or the Transactions as Buyer
may detenming is reasonably appropriate.

56 Consents. The Company shall use all reasonable cfforts (but without the payment of
money by the Company) to obtain as promptly as possible from the Agreement Date, and deliver fo
Buver, all consents, waivers and approvals from third parties necessary to effect the assignment and
transfer to Buyver of good and marketable title to all of the Purchased Assets free and clear of all
Encumbrances.

57 Hxpenses. Other than as specifically set forth herein, whether or not the Asset Purchase
is consummated, all costs and expenses incurred in connection with this Agreement and the Transactions
shall be paid by the party incurring such expense.

58 Further Assurances. On the terms and subject to the conditions set forth in this
Agreement, cach of the partics hereto shall use all reasonable efforts, and shall cooperate with cach other
party hereto, to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary,
reasonably appropriate or desirable to consummate and make effoctive, in the most expeditious manner
practicable, the Transactions, mchuding the satisfaction of the respective conditions set forth in
ARTICLE VI Hach party hereto, at the reasonable request of the other party hereto, shall execute and
deliver such other instruments and do and perform such other acts and things as may be necessary for
cffecting completelv the consummation of the Asset Purchase and the Transactions. The Company shali
cooperate with Buyver to determine all actions that are required to be taken by the Company within 180
days of the Agreement Date with respect to the Company Registered Purchased Intellectual Property in
order to avoid prejudice to, impairment or abandonment of such Purchased Intellectual Property Rights.

39 Payvment of Taxes. The Company shall, to the extent that falure to do so would
materally adversely affect or result in any Encombrance on the Purchased Assets, (a) continue to file all
of the Companv’s Tax Returns within the time penod for filing, and such Tax Returns shall be true,
correct and complete in all material respects, and (b} pay when due any and all Taxes attributable to or
levied or imposed upon the Purchased Assets for periods {(or portions thereof) through and mchuding the
Closing Date whether or not such payment 1s required to be paid afler the Closing Date. Buyer and the
Company shall cach be responsible for preparing and filing its own IRS Form 8594 and any other Tax
retums that are required to be filed under any corresponding or similar requireraents or applicable Legal
Requirements with respect to Tax,

510 Cessation _of Operations; Dissolution of the Company. The Company shall cease
operating the Business immediately following the Closing and shall use commercially reasonable efforts
to adopt a plan of liquidation substantially in the form attached hereto as Exhibit B (the “Plan of
Liguidation™) that complies with Section 281¢b} of the Delaware General Corporations Law. The Plan
of Ligmdation shall provide for the use of the Excess Funds and any other funds realized by the
Company through the sale and collection of Excluded Assets pursuant to the Plan of Liquidation, for the
prompt payment or resolution of known creditor claims, and winding up of the Company’s atfairs. After
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the Closing, the Company may not, except as contemplated by the Plan of Liguidation, {(a) repurchase or

redeem any Company capital stock, (b} make any distribution to its stockholders or {¢) dissolve or
liguidate, in cach casec unless the Company has satisfied any creditor claims for which Buyer could
become hiable, including as a result of anv faiture by ctther Buyer or the Company to comply with the
requirements of any applicable bulk sales or transfer laws. In connection with the distribution of any
Contingent Payment as contemplated by the Plan of Liguidation (whether distributed by the Company to
Holder, or paid directly to Holder pursuant to the written assignment of such right to the Contingent
Payment by the Company to Holder or the Plan of Ligudation), each Holder acknowledges that such
Contingent Pavment are subject to sctoff pursuant to the indemmnification provisions of Article VIIL
Fach Holder hereby approves the Plan of Liguidation and agrees to subordinate its night to payment to
the other unsecured creditors of the Company as contemplated by the Plan of Liguidation.

311 Release and Wavier by the Company and Holders. Effective as of the Closing Date,
cach of the Company and the Holders, for iiself and if applicable, on behalf of its directors and officers,
representatives, agents, estates, heirs, successors and assigns {the “Releasing Parties”), hercbhy
irrevocably, unconditionally and forever acquits, releases, waives and discharges, and further covenants
and agrees that they will not assert any claims agamnst Buyer or any of s directors and oftficers,
cquityholders, ropresentatives, agents, estates, successors and assigns, or against Lender and any of iis
directors, officers, equitvholders, representatives, agents, estates, successors and assigns (the “Heleased
Parties™y, arising from or related to any and all past, present and future debts, losses, costs, bonds, suits,
actions, causes of action, liabilities, contributions, attorneys™ fees, interest, damages, punitive damages,
expenses, claims, potential claims, counterclaims, cross-claims, or demands, o law or in equity, asserted
or unasserted, express or mmphied, known or unknown, matured or unmatured, contingent or vested,
liguidated or unhiquidated, of anv kind or nature or description whatsogver, that any of the Releasing
Parties had, presently has or may hercafter bave or claim or assert to have against any of the Released
Parties, that in any way arise from or out of, are based upon or relate to {i) the negotiation of this
Agreement, (i1} the emplovment by Buyer of, or the offer of employment by Buyver to any employee of
the Company, (i1} the negotiation of the Asset Purchase Agreement and the completion of the Asset
Purchase, including without limitation that the Asset Purchase constitutes a fraudulent or avoidable
transfer or that any aspect of the Assert Purchase was commercially unrcasonable under the UCC | (1)
the wind-up, Liguidation, dissolution or cessation of the Company’s business operations or the sale or
license of the Company’s asscts, including the termination of any Company employees or other service
providers, and (1v) the provision of any services provided by the Company’s employees or consultants to
Buver (ncluding the use of any intellectual property developed by such emplovees during their
employment with the Company, or otherwise developed or owned by the Company} ((1) through (iv),
collectively, the “Released Claims”). The Releasing Parties hercby further covenant not to sue or
otherwise seek to enforce or assert any rights against Buyer or any of the Released Parties.
Notwithstanding anvthing in this Scction 5,11, the foregoing release in this Section 5.11 shall not cover,
and the Released Clams shall not apply to or inchude, the rights of the Company or any Holder with
respect to the Buver under this Agreement, or as it relates to the Holders” rights to receive payment from
the Company for the Subordinated Debt from the proceeds of the Asset Purchase as conteraplated by the
Plan of Liquedation and the Contingent Payment.

512 Validity _of Debt and lLien; Commerciallv Reasonable Dhsposition; Satisfaction of
Standards. The Company represents and warrants to the Buyer that cach of the Loan Documents to
which the Company is a party has been duly and validly executed and delivered by the Company, and
constitutes a legal, vahid and binding obligation of the Company enforceable against the Company in
accordance with its terms, subject only to the effect, if any, of (1) applicable bankruptey and other similar
laws affecting the nights of creditors generally and (i1) rules of law governing specific performance,
mjunctive relief and other equitable remedies. The Loan Documents grant to the Lender a valid security
iterest 1n the Collateral pursuant to Article 9 of UCC which validly encumbers the Purchased Assets.
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Pursuant to the Loan Documents, the Company is mdebted to Lender for money borrowed and for
expenses in the amount of $2,123,338.70 without defense, counterclaim or setoff. The Company 1s in
default under the Loan Documents and the Lender is entitled to dispose of the Collateral pursuant to the
Loan Documents and the UCC. The Company has received the Notification of Disposition of Collateral
sent by Lender on January 5, 2018 and on January 11, 2018, and has waived any and all notice period
relating to the Notification of Disposition of Collateral sent by Lender on January 11, 2018, TFhe
Company has received no communication from any other person other than the Lender asserting a
present claim of Lien against the Purchased Assets. The Company agrees that it 1s not aware (having
made inguiry only of the Company’s officers) of anv hasis for it to conclude that the sale, assignment
and transfer of the Purchased Assets pursuant to the Asset Purchase Agreement, and all aspects thercof,
does not constitute a commercially reasonable disposition within the meaning of Section 9-610 of the
UCC and that the sale of the Purchased Assets for the Purchase Price (including the Contingent
Payment} is not in full compliance with the UCC.

513 Preservation of Records: Post-Closing Access to lnformation. Each of the Company and
Buyer agrees that it will preserve and keep the records, whether created before or after the Closing Date,
held by them or their Affiliates relating to the Business, the Purchased Assets, the Assumed Liabilities
and the Contingent Payment and the “Giving Days” to which the Contingent Payvment relate until three
(3) vears after the Closing Date except, i the case of Tax matiers, until thirty (30) davs following the
expiration of the period of any applicable statute of hmitations and shall make sach records available to
the other party as may be reasonably requested by such other party in connection with, among other
things, the Contingent Pavment and the “Giving Days™ to which the Contingent Payment relate, any
wnsurance claims by, actions or Tax audits against or investigations by any Governmental Authority of
the Business.

ARTICLE Vi
CONDITIONS AND CLOSING DELIVERIES
6.1 Conditions to Obligations of Buver,
{a) Conditions. The obligations of Buyer hereunder are subject to the fulfillment or

satisfaction. on and as of. or concurrently with the Closing, of cach of the following conditions {(anv one
or more of which may be waived by Buyer):

) Accuracy of Representations and Warragtigs. (1) The representations and
warranties of the Company set forth 1n this Agreement shall be true and correct in all respects as of the
Closing.

(i1) Covenants. The Company shall have performed and complied with all of
tis covenanis and obligations contained in this Agreement {to the extent that such covenants and
obligations require performance by the Company on or before the Closing).

(111) Compliance with Law: No Legal Restraints. There shall not be issued,
enacted or adopted, or threatened by any Governmental Entity, any order, decree, mjunction, legislative
enactment, statute, regulation, or action, or any judgment or ruling that prohibits or imposes limitations
on: (a)the Transactions or (b} Buver’s right to own, retamn, use or operate any of the Purchased Assets on
or after the Closing or secking a disposition or divestiture of any of the Purchased Assets.

(iv)  No Material Adverse Effect. No Effect, individually or taken together
with all other Effects, is or would reasonably likely to be or become, matenally adverse to the condition
{(financial or otherwise), assets (including intangible assets), habilitics, business or prospects of the
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Company, or (11} adversely affects, or would reasonably be likely to adversely affect, the Company’s
ability to perform or comply with the material covenanis, agreements or obligations herein or to
conswmmate the Transactions.

{b} Receipt of Company Closing Deliverables. At the Closing (or before as set forth
below), the Company shall deliver:

{1} A certificate, dated as of the Closing Date and exccuted on behalf of
the Company by its Secretary, certifving the allocation of Contingent Pavment to be distributed to the
Holders m connection with the Plan of Liguidation.

{11) Duly executed copies of this Agreement, the Seller Ancillary
Agreement and cach Company Ancillary Agreement;

(it} A copy of the current Certificate of Incorporation and Bylaws of the
Company and all resolutions adopted by each of the beard of directors of the Company in connection
with this Agreement or the Transactions, in each case certified bv the Secretary of the Company,
including anv resolutions approving parachute payments;

{iv} Written evidence, in form and substance satisfactory to Buyer, of the
termination of the Company’s obhigations with respect to the Subordinated Debt from the Holders
cttective as of Closing (other than for such rights to the proceeds of the Purchase Price and Contingent
Payment as set forth bereuny;

(v} A certificate, dated as of the Closing Date, executed on behalf of the
Company by the Chief Executive Officer or Chief Financial Officer of the Company to the effect that
cach of the conditions set forth 1n Section 6. 1{(a)(1) and (1) has been satisfied;

{vi} A certificate from the Delaware Secretary of State, and each other
State or other jurisdiction i which the Company is qualified to do business as a forcign corporation
dated within three Business Days prior to the Closing Date certifying that the Company is i good
standing;

(vity  An cxecuted pavoff letter, in form and substance satisfactory to Buver,
from cach of the Company’s Broker and Wilson Sonsini Goodrich & Rosati, together with
acknowledgement and receipt of payment in full of all expenses and payments due related to the Asset
Sale and the Transactions {subject to the consummation of the Closing);

{viti}  at least one {1} day prior to the {losing, the Closing Deferred Revenue
Cerificate;

(ix) at least one (1) dav prior to the Closing, the Closing Accounts Payable
Certificate; and

{x} Executed releases, in form and substance satisfactory to Buver, from
cach employee or other services provider of the Company who 1s receiving any change of control bonus

or severance payment from the Company i connection with the Closing.

6.2 Conditions to the Oblisations of the Companv.
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{a) Conditions. The obligations of the Company hereunder are subject to the
fulfillment or satisfaction, on and as of, or concurrently with the Closing, of each of the following
conditions {(any one or more of which may be waived by the Company):

1) Accuracy of Representations and Warranties. The representations and
warranties of Buyer set forth in this Agreement that shall be true and correct in all respects.

{11) Covenants. Buver shall have performed and complied in all matenial
respects with all of its covenants and obligations contained in this Agreement (to the extent that such
covenants and obligations require performance by Buyer on or before the Closing).

(ni}  Compliance with Law: No Legal Restraints. There shall not be issued,
enacted or adopted, or threatened in writing by any Governmental Entity, any order, decree, injunction,
legislative enactment, statute, reguiation, or action, or any judgment or ruling that prohibits or imposes
material limitations on the Transactions.

(v} Release bv Square | Bank. Square 1 Bank shall have released the
Company from all obligations with respect to the Square 1 Debt.

{b) Receipt of Buver Closing Deliverables. At the Closing, Buver shall deliver:

{i) Duly executed copies of this Agreement; and

(i) A certificate from an officer of Buver cortifving that the Asset
Purchase has been approved by the board of directors and stockholders of Buyer.

ARTICLE VII
TERMINATION
7.1 Termination. This Agreement may be terminated at any time before the Closing:
{a) by the mutual written consent of Buyer and the Company;
(b} by cither Buyer or the Companv, if the conditions to its obligations to

consurmmate the Transactions have not been satisfied or waived, and the Closing has not occurred, on or
before January 19, 2018,

{c} by Buver if there has been a matenial breach by the Company of any
representations and warranty, covenant or agreement contained herein, or by the Company if there has
been a material breach by Buver of any representations and warranty, covenant or agreement contained
herein; or

(d) by either Buyer or the Company, if any permanent injunction or other order of a
court or other competent authority preventing the consummation of the Transactions becomes final and
nonappealabile.

72 Effect of Termination. If this Agreement is terminated as provided in Sectign 7.1, this
Agreement shall be of no further force or effect: provided, however, that (3} Section 5.6 (Confidentiality)
and Section 5.7 (Public Disclosure), this Section 7.2 (Effect of Termination} and Article 1X (General
Provisions) shall survive the termination of this Agreement and shall remam in full foree and effect, and
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(i1} the termination of this Agreement shall not relieve any party from any Liability for any willfid
breach of this Agreement.

ARTICLE VIII
INDEMNIFICATION

8.1 Indemmnification. Subject to the limitations set forth m this ARTICLE VI, from and
after the Closing the Company and the Holders, severally and not jointly, shall indemnify and hold
harmiess Buyer and its officers, directors, agents and emplovees, and each person, if anv, who controls
or may control Buyer within the meaning of the Sccurities Act {each of the foregoing being referred to
mdividually as an “Indemnified Person” and collectively as “fndemnified Persons”) from and against
any and all losses, habilities, damages, fees, claims, costs and expenses, inchiding settlement costs and
costs of mvestigation and defense and reasonable fees and expenses of lawyers, experts and other
professionals {collectively, “Indemmnifiable Damages™) directly or mdirectly, whether or not due to a
third-party claim, arising out of, resulting from or in connection with {(a)any failure of any
representation or warranty made by the Company m this Agreement as moditied by the Company
Disclosure Schedule (including any exhibit or schedule to the Company Disclosure Schedulc) to be true
and correct, (b} any failure of any certification, representation or warranty made by the Company in any
Company Ancillary Agreement or any other cetificate, document or mstrument delivered to Buyer
pursuant to any provision of this Agreement to be true and correct as of the date such Company
Ancillary Agreement, certificate, document or instrament is delivered to Buver, (¢} any breach of or
default in connection with any of the covenants or agreements made by the Company or any Holder in
this Agreement (including any exhibit or schedule to this Agreement), {d} any Excluded Liabilitics
{including withowt limitation any fees and expenses incurred by the Company in connection with thig
Agreement and the transactions contemplated hereby), (e} any Liabilities relating to any claim agamst
Buyer brought by any equitvholder of the Company relating to this Agreement, the Transactions or the
transactions contemplated by the Asset Purchase Agreement and the Company Ancillary Agreements, (f)
any and all Liabilities of the Company now or hereafter arising relating to claims for wrongftul discharge,
croployment discrinunation, or under COBRA, severance, any Benefit Plan, and other obligations of the
Company to Company emplovees; {(g) any Liability for Taxes of the Company and any sales, use or
other Transaction Taxes imposed on the sale of the Purchased Assets to Buyer for which the Company is
responsible pursnant to Section 1.7 of this Agreement, and (h) any noncompliance with any bulk sales,
bulk transfer or similar laws applicable to the transactions contemplated hereby. Matenality standards or
qualifications, and qualifications by reference to the material adverse effect 1o any representation,
watranty or covenant shall be taken into account in determining whether a breach of or default in
connection with soch representation, warranty or covenant {or failure of any representation or warranty
to be true and correct) exists, but shall not be taken into account in determining the amount of any
Indemmnifiable Damages with respect to such breach, default or failure to be true and correct. Neither the
Company nor the Holders shall have any nght of contribution, indemnification or night of advancement
from the Buver with respect to any Indenwmifiable Damages claimed by an Indemmnified Person.

82 Limitations.

{a} From and after the Closing, the total Liability for any claims for Indemnifiable
Damages shall be himited to the Indemnity Amount and 1s only recoverable through setoft against the
Contingent Payvment not vet paid to the Company or the Holders (as the case may be}, except that in the
case of Fraud by the Company or any Holder, the Company or any such Holder that commits Fraud shall
be hiable for the full amount of any Indemmifiable Damages resulting therefrom up to the amount remitted
by Lender to the Company pursuant to the Asset Purchase Agreement (before any deduaction for Closing
Deferred Revenoe) plus any Contingent Payvment made by the Buyer (after first setting such
Indemnifiable Damages off against any unpaid Contingent Payment), provided that, with respect to a
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Holder, the Indemmnifiable Damages payable by such Holder in the case of Fraud pursuant to this sentence
shall be imited to the amount actually received by such Holder pursuant to this Agreement or the Plan of
Liguidation.

{b} Notwithstanding anything to the contrary herein, and except with respect claims
by an Indemnified Person for failure of the representations and warranties contained m Section 2.2
{Authority; Noncontravention), Section 2.6 (No Assignment for Benefit of Creditors; Bankruptey Filing),
entitled to recover for ldemnifiable Damages pursuant to Section #.1(a) uniess and until the Indemnified
Persons have incurred Indemnifiable Damages pursuant to claims for Indemnifiable Pamages under
Section 8.1{a} in excess of $10,000 m the aggregate, after which the Indemnified Persons shall be entitled
to seek recovery m accordance with this Article VI for the entire amount of the Indemnifiable Damages.

{c) Any Indemnifiable Damages recoverable hereunder shall be reduced in amouont
by any msurance proceeds, mndemnification payments, contribution payments or reimbursements actually
rcalized bv any Indemmified Person in connection with such Indemnuifiable Damages or any of the
circumstances giving rise thereto, and Buver and the Indenwnified Persons shall (i) use reasonable efforts
to realize such proceeds, paviments or reimbursements, and (i} to the extent any such benefits, proceeds,
pavments or reimbursements are realized after such Indemnifiable Damages are recovered from setoff
agamst the Contingent Payment, promptly repay the amount of such Indemnifiable Damages (not io
exceed the amount of such proceeds, payments or remmbursements) to the Company, or paid directly to
Holders pursuant to the written assignment of such night to the Contingent Pavment by the Company to
Holders or the Plan of Liguidation).

(d) In no event shall any “multiple of profits,” “multiple of revenue,” “multiple of
EBITDA.” “multiple of cash flow” or other valuation methodology be used in calculating the amount of
any Indemnifiable Damages unless such were awarded to a third party pursuant to a Third Party Claim for
which the Indemnified Persons were entitled to indemnification pursuant to this Article VIH and such
claim for indemmnification was actually made.

8.3 Penod for Claims. Except as set forth in the next sentence bereto, the period during
which claims may be made {(the “Claims Period”y for Indemuifiable Damages anising from or in
connection with the matters listed in Section 8.1 shall commence at the Closing and terminate at 5:00
pam., Eastern Standard Time, on the date that is 12 months following the Closing Date. Notwithstanding
the toregoing, the Claims Perniod for Indemnifiable Damages ansing out of, resuiting from, or in
connection with the failure of the representations and warrantics contained i Section 2.2 (Authority;
Noncontravention}, Section 2.6 (No Assignment for Benefit of Creditors; Bankroptey Filing), Sectign
2.9 (Title to Assets), Section 2.11 {Taxes) {collectively, with the matiers listed in clauses {c)-{g) of
Section 8.1, the “Fundamental Claims™), shall commence at the Closing and termmate upon the
expiration of the applicable statute of hmitations with respect to such claims, and the Claims Period for
Indemnifiable Damages arising out of, resulting from or in connection with any Fraud by the Company
shall commence at the Closing and shall not terainate.

8.4 Claims.

(a) On or before the last day of the Claims Period, Buver may deliver to the
Company and to the Holders’™ Agent a certificate signed by any officer of Buver (an “Claims
Certificate”™):

{1} stating that an Indemnified Person has incurred, paid, reserved or
accrued, or reasonably anticipates that it may imcur, pay, reserve or acerue Indemnifiable Damages;
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(i1} stating the amount of such Indemnifiable Damages (which, i the case
of Indemnifiable Damages not yvet incurred, paid, reserved or accrued, may be the maximum amount
reasonably anticipated by Buver to be incurred, paid, reserved, accrued or demanded by a third party);
and

(ui}  specifyving in reasonable detail (based upon the wformation then
posscssed by Buyer or any Indemmnitied Person) the individual items of such Indemuifiable Damages
included in the amount 50 stated and the nature of the claim to which such Indemnifiable Damages are
related.

No delay m providing such Claims Certificate within the Claims Penod shall affect Buyer’s rights
hereunder, unless {and then only to the extent that) the Company or the Holders are prejudiced thereby.

{b) Unless the Holders” Agent shall have objected o any claim or claims made in the
Claims Certificate in a written statement delivered to Buver prior o the expiration of 30 days trom receipt
of the Claims Certificate, upon the expiration of such 30-day period. Buver (on behalf of itself or any
other Indemnified Person) shall, pursuant to Section 8.2, and prior to secking any direct recourse from the
Company or the Holders, reclaim the amount equal to the Indemmifiable Damages specified in sach
Claims Certificate from the Indemnity Amount.

{c) If the Holders™ Agent objects in writing to any claim or claims by Buyver made in
any Claims Certificate, Buyer and the Holders”™ Agent shall attempt in good faith for 20 days after Bayer’s
receipt of such written objection to resolve such objection. If Buyer and the Holders” Agent shall so
agree, a memorandum setting forth such agreement shall be prepared and sigoned by both partics. Buver
shall be entitled to conclusively rely on any such memorandum, and Buyer shall reclaim an amount equal
to the Indemnifiable Damages in accordance with Section #.4(b} above and the terms of such
memorandam.

{d} If 0o such agreement can be reached during the 20-day period for good faith
negotiation, but m any event upon the expiration of such period, either Buyer or the Holders’ Agent on
behalf of the Company will submit the dispuie to mandatory, final and binding arbitration in accordance
with Section 9.10 within six months of the date of the Claims Certificate.

&5 Holders” Agent.

{a) Effective upon the dissolution of the Company, 83 Ventures Fund I, LP, 15
hereby constituted and appointed as the Holders™ Agent and as the duly appointed attorney-in-fact of cach
Holder having the duties, power and authority provided for m this Section 8.5, For purposes of this
Agreement, the term “Holders” Agent” shall mean the agent for and on behalf of the Holders to: 3} give
and receive notices, instructions, and communications pernutted or required under this Agreement, or any
other agreement, document or instrument entered into or execuied in connection herewith, for and on
behalf of any Holder, to or from Buver {on behalf of itself or any other fndemmified Person) relating to
this Agreement or any of the transactions and other matters contermplated hereby or thereby {except to the
extent that this Agreoment expressly contemplates that any such notice or communication shall be given
or received by each Holder individually): (it} review, negotiate and agree to and authonze Buver to set off
Indemnifiable Damages with Indemmnifiable Damages up to the applicable Indemnity Amount in
satistaction of claims asserted by Buver {on behalf of wtsclf or any other Indemnified Person, mcluding by
not objecting to such claims) pursuant to this ARTICLE VI, whether such claims arc made before or
after the dissclution of the Company; {iii) object to such claims pursuant to Section 8.4, (iv} consent or
agrec 1o, negotiate, enter into, or, if applicable, contest, prosecute or defend, settlements and compromises
of, and demand arbitration and comply with orders of courts and awards of arbitrators with respect to,
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such claims, resolve any such claims, take any actions in connection with the resclution of any dispute
relating hereto or to the transactions conternplated hereby by arbitration, settlement or otherwise, and take
or forego any or all actions permitted or required of any Holder necessary in the judgment of the Holders”
Agent for the accomplishment of the foregoing and all of the other terms, conditions and limitations of
this Agreement; (v} consult with legal counsel, independent public accountants and other experts selected
by it, solely at the cost and expense of the Holders; {vi) consent or agree to any amendment to this
Agreement or to waive any terms and conditions of this Agreement providing rights or benefits to the
Holders in accordance with the terms hereof and m the manner provided heren; and (vit) take all actions
necessary or appropriate in the judgment of the Holders” Agent for the accomplishment of the foregoing,
in each case without having to seek or obtain the consent of any Person under any curcumstance. The
Holders shall be bound by all actions taken and documents executed by the Holders™ Agent in connection
with this ARTICLE VHI and Buyer and other Indemmnified Persons shall be entitled to rely exclusively on
any action or decision of the Holders” Agent. The Person serving as the Holders” Agent mav be replaced
from time to time by 83 Ventures Fund Ui, L.P.

(b} The Holders™ Agent shall not be liable to any former holder of Company capital
stock for any act done or omitied hereunder as the Holders™ Agent. The Holders” Agent shall serve as the
Holders™ Agent; provided, that the Holders shall severally indemmify the Holders” Agent and hold him
harmless against any loss, liability or expense incurred arising out of or in connection with the acceptance
or admimstration of his duties hereander, including all reasonable out-of-pocket costs and expenses and
legal fees and other legal costs reasonably incurred by the Holders™ Agent.

() Any notice or communication given or receitved by, and any decision, action,
fatlure to act within a designated period of time, agreement, consent, settlement, resolution or instraction
of, the Holders™ Agent that 1s within the scope of the Holders™ Agent’s authority under Section 8.5(a}
shall constitute a notice or communication to or by, or a decision, action, tailure to act within a designated
period of time, agreement, consent, scttlement, resolution or mstruction of all the Holders and shall be
final, binding and conclusive upon cach such Holder; and cach Indemnificd Person shall be entitled to
rely exclusively upon any such notice, communication, decision, action, fatiure to act within a designated
period of time, agreement, cousent, scitlement, resolution or immstruction as beimg a notice or
communication to or by, or a decision, action, fatlure to act within a designated period of time, agreement,
consent, settlement, resolution or instruction of, each and every such Holder. Buver and the Indemnified
Persons are hereby relieved from any Liability to any Person for any acts done by them in accordance
with such notice, communication, decision, action, fathire to act within a designated period of time,
agreement, consent, sctilement, resolution or mstruction of the Holders” Agent. After appointment of
Holders™ Agent, any decision, action, or fatlure to act by the Company with respect to this ARTICLE VI
is deemed to be the decision, action, or failure to act of the Holders™ Agent, notwithstanding that such
decision, action, failure to act by the Company may have occurred prior to the appointment of the
Holders” Agent.

8.6 Third-Party Claims.

{a) Promptly after receipt by any Indemmnified Person of notice of the
commencement of any action by a third party n respect of which, if successtul, the Indemmified Person
would be entitled to mdemnification under ARTICLE VI (a “Third Party Clain”), the Indemnified
Person shall notify the Company and the Holders™ Agent n writing, but any failure to so notify the
Company or Holders™ Agent, as the case mayv be, shall not relieve the Company or the Holders from any
hiability that it may have to the Indemnified Person other than to the extent the Company or Holders are
matenally prejudiced thercby. Such notification shall include a description in reasonable detail {io the
extent known by the Indemnificd Person} of the facts constititing the basis for such Third Party Claim
and the amount of the Indemnifiable Damages claimed. In the cvent Buver becomes aware of a Third
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Party Claim that Buyer believes may result in an indemmification claim by or on behalf of an Indemnified
Person, Buyer shall have the right in its sole discretion to conduct the defense of and to settle or resolve
any such Third Party Claim {(and the costs and expenses incurred by Buyer in connection with such
defense, scttlement or resolution (including rcasonable attorneys’ fees, other reasonable protessionals’
and experts’ fees and court or arbitration costs) shall be included in the Indemnifiable Damages for which
Buyer may seck indemmification pursuant to a claim made hercunder), subject to this Section 8.6:
provided, fiowever, that, except with the written consent of the Company or Holders® Agent (which
consent shall not be unreasonably withheld, delaved or conditioned}, no settlement of any such claim or
consent to entry of anv judgment with respect to such Third Party Claim shall alone be deternunative of
the validity of the Third Party Claim against the Indemnity Amount or personally against the Company or
the Holders.

(b} The party controtling the defense of the Third Party Claim shall keep the other
parties advised of the status of such Third Party Claim and the defense thercof and shall consider
recommendations made by the other party with respect thereto.

ARTICLE IX
GENERAL PROVISIONS

9.1 Survival _of Representations.  The representations and warrantics of the Company
contained in this Agreement, the Company Disclosure Schedule (including any exhibit or schedule
thereto) and in the other agreements and certificates contemplated hereby shall survive the Closing until
the date that is 12 months following the Closing Date; provided. bhowever, that no right to
mdemmfication puorssant to ARTICLE VI in respect of any claim that 1s set forth in an Officer’s
Certificate delivered to the Company prior to 3:00 p.m., Eastern Standard Time, on the expiration of the
Claims Perniod shalt be affected by the expiration of such represcntations and warrantics; and provided.

ARTICLE VHI or otherwise o seek recovery of Indemnifiable Damages ansing out of any Fundamental
Claims or Fraud. The representations and warranties of Bayer contained in this Agreement, and in the
other agreements and certificates contemplated hereby shall terminate at the Closing; provided, however,
that mtentional misrepresentations or fraudulent representations and warranties will survive indefinitely.
Al covenants of the parties shall expire and be of no further force or effect as of the Closmg, except to
the extent such covenants provide that they are to be performed after the Closing, provided. however,
that no nght to indemnification pursuant to Article VI in respect of any claim based upon any breach of
a covenant shall be affected by the expiration of such covenant.

92 Notices. Al notices and other communications hereunder shall be 1n writing and shall
be deemed given {a) on the date of delivery, if delivered personally or by commercial delivery service or
matled by registered or certified mail (return receipt requested) or (b) on the date of confirmation of
receipt (or the next Business Day, if the date of confirmation of receipt 1s not a Busmess Day), 1f sent via
facsimile {with confirmation of receipt) to the parties hereto at the following address (or at such other
address for a party as shall be specified by like notice):

{a) if'to Buver, to:

GiveGab, Inc.

119 South Cayuga Street

Suite 403

Ithaca, NY 14850

Attention: Charlie Mulligan
Telephone No.: (517) 313-6724
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Email: charlie@givegab.com

with a copy {(which shall not constitute notice) to:

Fenwick & West LLP

1211 Avenue of the Americas,
32" Floor

New York, NY 10036

Attention: fan Goldstein
Telephone MNo.: (9173 380-3277
Email: igoldstien@fenwick.com

(b} ifto the Company, to:

Kimbia, Inc.

c/o 83 Ventures Fund HI, L P.
6300 Bridgepoint Parkway
Building One, Suite 405
Austin, Texas 78730

Attention: Mark Perkins, Brian R, Smiath

Telephone No.: 512-258-1759

Email: mark@kimbia.com; brian@s3ve.com

with a copy {which shall not constitute notice) to:

Streusand, Landon & Ozbum, LLP

&11 Barton Springs Road
Suite 811

Austin, TX 78704

Attention: Christopher Ozbum
Telephone No.: 512-236-9908
Fax No.: 512-236-9904

Email: ozburn@siollp.com

{¢) 1fto Holders™ Agent, to:

83 Ventures Fond IH, L.P.
6300 Bridgepoint Parkway
Building One, Suite 403
Austin, Texas 78730
Attention: Brian R. Smith
Telephone No.: 512-258-1759
Email: brian@s3ve.com

93 Interpretation; Rudes of Construction. When a reference s made in this Agreement to
Articles, Sections or Exhubits, such reference shall be to an Article or Section of, or an Exhubit to ths

Agreement unless otherwise indicated.

The headings comtained in this Agreement are for reference

purposes only and shall not affect in any way the meaning or interpretation of this Agrecment. The
words “mclude,” “meludes™ and “including” when used herein shall be deemed in each case to be
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followed by the words “without limitation.” The phrases “provided to,” “furnished to,” and phrases of
similar import when used herein, unless the context otherwise requires, shall mean that a true, correct
and complete paper or clectronic copy of the information or material referred to has been provided to the
party to whom such information or material 1s to be provided. Unless the context of this Agrecment
otherwise requires: {a) words of any gender include each other gender; (b) words using the singular or
plural number also mchude the phural or singular number, respectively; and (¢} the terms “hercof,”
“herein,” “hereunder” and derivative or similar words refer to this entire Agreement,

94 Counterparts. This Agreement may be ¢xecuted in one or more counterparts, all of
which shall be considered one and the same instrument, and shall become effective when one or more
counterparts have been signed by each of the parties hereto and delivered to the other party hereto, 1t
being understood that all parties hereto need not sign the same counterpart.

9.5 Entire Agreement. Parties in Interest. This Agreement (fogether with the applicable
portions of the Asset Purchase Agreement} and the documents and instruments and other agreements
specifically referred to herein or therein or delivered pursuant hereto or thereto, including all the exhibits
attached hereto and the schedules hercto including the Company Disclosure Schedule, (a) constitute the
entire agreement among the partics hereto with respect to the subject matter hereof and supersede all
prior agreements and understandings, both writien and oral, among the partics hereto with respect to the
subject matter hereof, (b) arc not intended to confer, and shall not be construed as conferring, upon any
Person other than the patics hereto any rights or remedies hereunder, except that ARTICLE VIH s
iniended to benefit Indemmified Persons and {c) shall not be assigned by operation of law or otherwise
except as specitically provided herein.

9.6 Assignment. Neither this Agreement nor any of the rights, miterests or obligations under
this Agrcement may be assigned or delegated, 1n whole or in part, by operation of law or otherwise by
the Company without the pricr written consent of Buyer, and any such assignment without such prior
written consent shall be null and void.  Subject to the preceding sentence, this Agreement shall be
binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective
successors and assigns. Buyer may assign or delegate this Agreement or any of 1ts rights, inferests or
obligations under this Agreement to any direct or indirect wholly owned subsidiary of Buyer, without the
assign its rights to receive the Contingent Payment to the Holders etther via written assignment, or in
connection with the Plan of Liquidation.

97 Severability. In the event that any provision of this Agreement, or the application
thereof, becomes or is declared by a court of competent jurisdiction to be illegal, void or unenforceable,
the remainder of this Agreement shall continue in full force and effect and shall be interpreted so as
reasonably necessary to effect the intent of the parties hereto. The parties hereto shall use all reasonable
best efforts to replace such void or unenforceable provision of this Agreement with a valid and
enforceable provision that shall achieve, to the extent possible, the economic, business and other
purposes of such void or unenforceable provision.

9.8 Remedigs Cumulative. Except as otherwise provided heremn, any and all remedies
herein expressly conferred upon a party hereto shall be deemed cumulative with and not exclusive of any
other remedy conferred hereby or by law or equity upon such party, and the exercise by a party hereto of
any one remedy shali not prechude the exercise of any other remedy and nothing in this Agreement shall
be deemed a waiver by any party of any right to specific performance or mjunctive relief. It is
accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of
this Agreement and to enforce specifically the terms and provisions hereof, tlus beng in addition to any
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other remedy to which they are entitied at law or in equity, and the parties hereby waive the requirement
of any posting of a bond m connection with the remedies described herem.

99 Governing Faw, This Agreement shall be governed by and construed in accordance
with the laws of the State of New York without reference to such state’s principles of conflicts of law.

910 Arbitration: Submission to Junisdiction; Consent to Service of Process. EXCEPRT FOR
CLAIMS REGARDING EITHER PARTY'S INTELLECTUAL PROPERTY RIGHTS AND
CONFIDENTIAL INFORMATION, TO WHICH THIS SECTION WILL NOT APPLY, IN THE
EVENT THAT A RESOLUTION I8 NOT REACHED AMONG THE PARTIES WITHIN THIRTY
(30) DAYS AFTER WRITTEN NOTICE OF A DISPUTE, THE DISPUTE SHALL BE FINALLY
SETTLED BY BINDING ARBITRATION IN THE COUNTY OF NEW YORK, NEW YORK. SUCH
ARBITRATION SHALL BE CONDUCTED IN ENGLISH IN ACCORDANCE WITH THE RULES
OF THE AMERICAN ARBITRATION ASSOUCIATION BY ONE (1) ARBITRATOR APPOINTED IN
ACCORDANCE WITH SUCH RULES. THE ARBITRATOR SHALL ALLOW SUCH DISCOVERY
AS IS APPROPRIATE TO THE PURPOSES OF ARBITRATION IN ACCOMPLISHING A FAIR,
SPEEDY, AND COST-EFFECTIVE RESOLUTION OF THE DISPUTE. THE ARBITRATOR
SHALL REFERENCE THE FEDERAL RULES OF CIVIL PROCEDURE THEN IN EFFECT IN
SETTING THE SCOPE AND TIMING OF DISCOVERY. THE AWARD OF ARBITRATION SHALL
BE FINAL AND BINDING UPON BOTH PARTIES. THE ARBITRATOR WILL AWARD TO THE
PREVAILING PARTY ALL COSTS, FEES AND EXPENSES RELATED TO THE ARBITRATION,
INCLUDING REASONABLE FEES AND EXPENSES OF ATTORNEYS, ACCOUNTANTS AND
OTHER PROFESSIONALS INCURRED BY THE PREVAILING PARTY, AND JUDGMENT ON
THE AWARD RENDERED BY THE ARBITRATOR MAY BE ENTERED IN ANY COURT
HAVING JURISDICTION THEREOF. Subject to the foregoing, the parties hereto hereby irrevocably
submit to the exclusive junsdiction of the courts of the State of New York and the Federal courts of the
United States of America located in the State of New York, and hereby waive, and agree not to assert, as
a defense in any Legal Proceeding for the interpretation or enforcement hercof or thereof, that it is not
subjoct thereto or that such Legal Proceeding may not be brought or 15 not mamntainable n said courts or
that the venue thereof may not be appropriate or that this Agreement or any such document may not be
enforced in or by such courts, and the parties hereto irrevocably agree that all claims with respect to such
action or proceeding shall be heard and deternuned n such a New York State or Federal court. The
parties hereby consent to and grant any such court jurisdiction over the person of such parties and over
the subject matter of such dispute and agree that mailing of process or other papers in connection with
any such action or proceeding in the manner provided 1n Sgction 9.2 or in such other manner as may be
permitted by applicable Legal Requirements, shall be valid and sufficient service thereof. With respect
to any particular Legal Proceeding, venue shall lie solely i the County of New York. A party may
apply either to a court of competent junsdiction or to an arbitrator, if one has been appointed, for
prejudgment remedies and emergency rehief pending final determination of a claim pursuant to this

remedies and emergency relief from a court of competent jurisdiction.

911 Auomevs Fees. Should any Legal Proceeding be brought to enforce or miterpret any
part of this Agreement, the prevailing party wiil be eantitled to recover, as an e¢lement of the costs of suit
and not as damages, reasonable atiomevs™ fees to be fixed by the court {inchiding costs, expenses and
fees on anv appeal} and its costs of suit, regardless of whether such Legal Proceeding proceeds to final
Judgment.

9.12  NoJjoint Venture. Nothing contained in this Agreement will be decmed or construed as
creating a joint venture or partnership between any of the parties hereto.  Except as provided herein, no
party is by virtue of this Agreement authorized as an agent, employee or legal representative of any other
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party. Except as provided herein, no party will have the power to control the activities and operations of
any other, and their status 1s, and at all times will continue to be, that of independent contractors with
respect to cach other with respect to this Agreement. Exeept as provided herein, no partyv will have any
power or authority to bind or commit anv other party. No party will hold itself out as having any
authority or relationship in contravention of this Section 9.12.

913  Amendment; Extension; Waiver. Subject to the provisions of applicable law, the partics
hercto may amend this Agreement at any time pursuant to an instrument in wiiting signed by the
Company, Holders” Agent, and Buyer. At any time, any party hereto may, to the extont legally allowed,
{a) extend the time for the performance of any of the obligations or other acts of the other party hereto
applicable 1o such party, (b) waive any maccuracics in the representations and warranties made to such
party contained herein or in any document delivered pursuant hereto, and (¢} waive compliance with any
of the agreements or conditions for the benefit of such party contained herein.  Any agreement on the
part of a party hereto to any such extension or waiver shall be valid only if set forth in an mstrument in
writing signed on behalf of such party. Without limiting the generality or effect of the preceding
sentence, no delay in exercising any right under this Agreement shall constitute a waiver of such right,
and no waiver of any breach or default shall be deemed a waiver of any other breach or default of the
same or any other provision in this Agreement.

9.14  Rules of Construction. The partics hereto have been represented by counsel during the
negotiation, preparation and execution of this Agreement and, therefore, hereby waive, with respect to
this Agreement, cach schedule and cach exhibit attached hereto, the application of any law, regulation,
holding or rule of construction providing that ambiguities in an agreement or other document shall be
construed against the party drafting such agreement or document,

ISIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, each of the undersigned parties has caused this Ancillary Agreement
in Support of Foreclosure Sale to be executed and delivered as of the date first written above.

GiveGab, Inc.

By:
Name: Charlie Mulligan
Title: Chief Executive Officer

[Signature Page to Ancillary Agreement in Support of Foreclosure Sale]

PATENT
REEL: 051042 FRAME: 0093



IN WITNESS WHEREOF, each of the undersigned parties has caused this Agreement Ancillary
io Foreclosure Sale to be executed and delivered as of the date frst written above.

Kimbia, Inc.

o W Mo Bobine

Title: Chief Bxecutive Officer

83 Venlures Fund [15, L.P.

By: 83 Ventures GFLP I L.P,
its general partner :

By: 83 Ventures 1L, L.L.C.
its general partner

By:
Mame: Brian R Smih

AL TR RS S SR LAY

Brion B, Smith

[Signature Page to Agreernent Ancillary to Foreclosure Sale]
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IN WITNESS WHERFOF, each of the undersigned parties has cavsed this Agreement Ancillary
to Foreclosure Sale to be executed and delivered as of the date first writien above.

Kimbis, Ine,

By
Name: Mark Perkins
Title: Chief Bxecutive Officer

83 Ventures Fund 11§, L.P.

B

o

no83 Ventures GPLP ITL 1P
its general partner

By: S3 Ventares 1M1, T.L.C.
its general partner
Bt o Spiridd.
By:
Mame: Brian B, Smith
Title: Managing Director

Brian B, Smith
Pordtoge Foe Steetd.

[Signature Page to Agreement Ancillary fo Foreclosure Sale]
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EXHIBIT A

Holders

53 Ventures Fund HL L.P.

Brian R. Smith
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EXHIBITB
Plan of Liguidation

Attached
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PLAN OF LIQUIDATION
OF

KIMBIA, INC,

Thig Plan of Liguidation (this “Plan”) is intended to accomplish the complete higndation and
dissolution of Kimbia, Inc., a Delaware corporation {the “Company”), in accordance with the Delaware
General Corporation Law {the “DGCL™), as follows:

s

1. Background.

{(a} Square 1 Loan. The Company and Pacific Western Bank, suecessor in interest by merger {o
Square 1 Bank ("Lender”), entered into that certain Loan and Security Agreement dated Apnl 28, 2016 (such
agreeraent, as amended or modified from time to time, together with all documents, mstruments and
agreements related there to, the “Loan Documents”).

{(b) Remedies on Default. Upon a default by the Company under the Loan Documents, the
Lender was entitled to sell the Company’s rights, title and interest in and to the Collateral {as defined in the
Loan Diocuments) in a private foreclosure sale m accordance with the provisions of Article 9 of the Uniform
Commercial Code as adopted 1n North Carolina.

(c) Befault and Sale of Assets. Following the Company’s default under the Loan Documents,
the Lender sent a Notification of Disposition of Collateral to the Company, and on January 18, 2018, pursuant
to the terms of that certain Asset Purchase Agreement by and between Lender and GiveGab, Inc | a Delaware
corporation {(“Purchaser”), dated January 18, 2018, Lender sold substantially all of the Company’s assets to
Purchaser (the “Asset Sale”).

(d) Ancillary Agreements. As a condition to completing the Asset Sale, the Company entered
mto an Agreement Ancillary to Foreclosure Sale with Purchaser (the “Purchaser Ancillary Agreement”)
and an Agreement between the Company and Lender Ancillary to Foreclosure Sale dated the date of the Asset
Sale (the “Lender Ancillary Agreement”). The Company’s Board of Directors (the “Beard”) determined
that it was m the best interests of the Company and 1ts creditors and stockholders to enter mto the Purchaser
Ancillary Agreoment and the Lender Anciflary Agreemoent, as that would allow the Asset Sale to occur, which
the Board determined was the best available way to provide the greatest repayment of the Company’s
creditors.  In the Purchaser Ancillary Agreement, the Company and Purchaser made representations and
warranties and undertook certain covenants and the Company, together with certain holders {the “Holders™)
of subordinated debt (the “Notes”), released certain claims and agreed to provide imdemnification io
Purchaser against certain claims. In the Lender Ancillary Agrecment, the Company and Lender made
representations and warrantics and undertook certain covenants and released certain claims,

(e} Proceeds to the Company. The Company has received from Lender the amount of proceeds

from the Asset Sale i excess of the amounts required to pay and satisfy all outstanding obligations of the
Company to Lender under the Loan Documents (the “Closing Consideration”). The Company also has the
right to roceive future pavments that arc contingent on the occurrence of certain transactions with the
Company’s customers (the “Contingent Consideration™).
2. Effective Date. The Board has approved the dissolution of the Company under the DGCL and
adopted this Plan and is requesting the written consent of the Company’s stockholders (the “Stockholders™)
to dissolve and effect this Plan. I the Stockholders holding (1) a majority of the outstanding shares of the
{01351/8002/00213976 2}
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Company’s capital stock, (i1} a majority of the cutstanding shares of the Company’s Serigs 2 Preferred Stock
and (111} a majority of the outstanding shares of the Company’s Series 1-A Preferred Stock, each voting as a
separate class ((1) through (1) collectively, the “Requisite Stockholders™), vote in favor of the dissohution of
the Company and the adoption of this Plan, thus Plan shall constitute the adopted Plan of Liquidation of the
Company as of the date that such approval is obtamed (the “Adoption Date™).

3. {Cessation of Business Activities. After the Adoption Date, the Company shall not engage in any
business activities except to the extent necessary to hguidate its remaining assets, wind up its business affairs,
pay all creditors and clammants to the extent possible and distribute its remaining assets in accordance with
this Plan and the Companv’s Amended and Restated Certificate of Incorporation, as amended (the
“Certificate of Incorporation”). Following the Adoption Date, the Companv shall file Forms 966, 1120 and
941, as and if required, with the fnternal Revenue Service in accordance with, and in the time prescribed by,
applicable laws.

4 Continuing Employees and Consultants. For the pumpose of effecting the winding up of the
Company’s affairs, the Company has retained such emplovees and consultants as the Board deems necessary
or desirable to supervise the winding-up process.

3. Liguidation Process. From and afier the Adoption Date, the Company shall complete the following
corporate actions:

{(a) Liquidation of Assets. The Company shali, to the extent commercially reasonable, collect,
sell, exchange or otherwise dispose of all of its remaining property and assets in one or more fransactions
gpon such terms and conditions as the Board, m its absohite discretion, deems cxpedient and in the best
mterests of the Company and its credifors and 5Stockholders, without any further vote or action by the
Stockholders. The Company’s assets and properties may be sold in bulk to one buyer or a small number of
buvers or on a piecemeal basis to numerous buyvers. The Company will not be required to obtain appraisals or
other third party opinions as to the value of its properties and assets m connection with such higuidation. In
connection with such collection, sale, exchange and other disposition of the Companv’s assets, the Company
shall collect or make provision for the coliection of all accounts receivable. debts and claims owing to the
Company or otherwise reduce such assets, to the extent possible, to cash. The Company’s directors and
officers are authorized and empowered to ternunate the Company’s PEO arrangement and such other
agreements to which the Company 1s a party following the completion of the Asset Sale or as soon as
practicable thereatier and to take all acts necessary or advisable m connection with such termination.

(b} Payment of Obligations and Reservation of Contingent Fund. In accordance with the
provisions of Section 281{b) of the Delaware General Corporation Law, the Company shall sansfy or, as
determined by the Board, make reasonable provision for the satistaction of

(1) all claims and obligations, meluding all contingent, conditional or unmaturcd contractual
claims (including severance, retention and other compensation claims) known to the Company, excluding
from such claims for payment purposes the claims on the Notes by reason of the Holders’ agreement to
subordinate such claims described i last paragraph of this Section;

(1) anv claim against the Company which is the subject of a pending action, suit or
proceeding to which the corporation is a party; and

(111} all claims that have not been made known to the Company or that have not ansen but

that, based on facts known to the Company, are likely to arise or become known to the Company within 10
vears after the date of dissolution as that date 1s determined by Section 275 of the DGCL.

{01351/0002/00213970.2}
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Such valid claims shall be paid 1 full and any such provision for payment shall be made in full if
there are sufficient assets; otherwise, such claims and obligations shall be paid or provided for according to
their prionity and, among claims of equal priornty, ratably to the extent of assets legally available thercfor.
The Company shall set aside at least $20,000 for pavment of claims referenced in subparagraph 5(b)(i1)
above.

As the Closing Consideration and the Contingent Consideration will not be sufficient to repay all
creditor clanms if the Notes are included in distnbution to unsecured creditors, Holders of the Noies have
agreed to subordinate claims with respect to their Notes to the payment of all other creditor claims against the
Company and distribution to the Holders on account of the Notes shall be made under Section 5{¢) from Net
Distributable Cash after pavment of all other creditor claims vnder this Section 5(b). Pursuant to the
Purchaser Ancillarv Agreement, the Company s permitted to assign to the Holders the right to the Contingent
Payment but the Company shall not do so unless it has paid or provided for all other creditor claims as
contemplated by this Section 5(b).

() Bistributions to Subordinated Notes and Stockholders. The term “Net Bistributable
Cash” means all cash of the Company, mcluding the cash proceeds of any sale, exchange or disposition of the
Company’s property and assets, and any other assets mchuding any payments received on the Contingent
Consideration, if any, that remain after pavment or making reasonable provision for (i) the claims and
obligations of the Company (referenced in paragraph 5(b) above} including, without limitation, tax
obhigations, and (i1) all expenses and obligations related to dissolution and winding up of the Company
pursuant to Section 8 below, includmg expenses related to the sale of the Company’s property and assets and
expenses related to the collection and defense of the Company’s property and asscts and (i1} all other
obligations related to the liquidation and dissolution provided for in this Plan. From the Net Distributable
Cash, the Company shall first pay the claims of the Holders on account of the Notes to the extent of available
Net Distributable Cash, and if the Net Distributable Cash is insufficient to make payment in full on such Note
claims, than such Holder claims shall be paid from the Net Distributable Proceeds pro rata based on the
balances of their Notes (such payments, the “Subordinated Debt Payments”). If after completing the
Subordinated Debt Payments, Net Distributable Proceeds remain, such funds shall be distributed to the
Stockholders on account of their equity interests in the Company in accordance with the provisions of the
Certificate of Incorporation. As the Net Distributable Cash will not be sufficient to repay the Notes in full, no
funds will be available for distribution to the Stockholders. Such distribution to the Holders may occur all at
once or m a series of distributions and shall be m cash or assets, in such amounts, and at such time or times, as
the Board in its absolute discretion may determine, subject to the terms of the Certificate of Incorporation and
this Plan.

6. Certificate of Dissolution. After the Adoption Date, and subject to the approval of the Requisite
Stockholders of the dissolution of the Company, the directors or officers of the Company shall, at such time
as the Board, in its absolute discretion, deems necessary, appropriate or desirable, obtain any certificates
required from the Delaware tax authorities and, upon obtaining such certificates, the Company shall file with
the Secretary of State of the State of Delaware a Certificate of Dissolution in accordance with the DGCL.

7. Stockholder Consent to Sale of Assets. Adoption of this Plan by the Requisite Stockholders shall
constitute the approval of the Stockholders of the sale, exchange or other disposition in hiquidation of all of
the property and asscts of the Company remaining after the closing of the Assct Sale, whether such sale,
exchange or other disposition occurs in one transaction or a serics of tramsactions, and shall constitute
ratification of all contracts for sale, exchange or other disposition which are conditioned on adoption of this
Plan.

8. Expenses of Liguidation and Disselution. In connection with and for the purposes of implementing
and assuring completion of this Plan, the Companv may, in the absolute discretion of the Board, pay any

-
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brokerage, agency, accountant, lawyer or other professional and other fees and expenses of persons rendering
services to the Company in connection with the collection, sale, exchange or other disposition of the
Company’s property and assets and the mmplementation of this Plan.

9, Indemnification. The Company shall continue to indemmnify its officers, directors, employees, agents
and representatives in accordance with the Certificate of Incorporation and the Company’s Bylaws and any
contractual arrangements, for the actions taken in connection with this Plan and the winding up of the affairg
of the Company. The Board, in its absolute discretion, is anthorized to obtain and maintain insurance as may
be necessary or appropriate to cover the Company’s obligations hercunder.

10. Address of the Company Post-Dissolution. Following issuance of the Certificate of Dissolution by
the Secretary of State of the State of Delaware, the mailing address and contact information for the Company
shall be as follows:

Kimbig, Inc.

cfo 83 Ventures 1, LLC
Attn: Brian R. Smith

6300 Bridgepoint Parkway
Building One, Suite 403
Austin, Texas 78730

11 Modification or Abandonment of the Plan. Notwithstanding avthonzation or consent to this Plan
and the transactions contemplated hereby by the Stockholders, the Board may modify, amend or abandon this
Plan and the transactions contemplated hercby without further action by the Stockholders to the extent
permitted by the DGCL.

12. Authorization. The Board of the Company is hereby authorized, without further action by the
Stockholders once the Requisite Approval for dissolution has been obtained, to do and perform or cause the
officers of the Companv, subject to approval of the Board, to do and perform, anv and ali acts, and to make,
execute, deliver or adopt any and all agreements, resolutions, conveyances, certificates and other docoments
of every kind which are deemed necessary, appropriate or desirable, in the absolute discretion of the Board, to
mmplement this Plan and the transactions contemplated hereby, mcluding, without limiting the foregoing, all
filings or acts required by any state or federal law or regulation to wind up its affairs.
|£nd of document. ]

{01331/0002/00213970.2} 4

PATENT
REEL: 051042 FRAME: 0101



[EXECUTION VERSION]

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into
as of the 18th day of January, 2018, by and between Pacific Western Bank, successor in interest
by merger to Square 1 Bank, with an address at 406 Blackwell Street, Suite 240, Durham, NC
27701 (“Seller”), and GiveGab, Inc., a Delaware corporation (“Purchaser”). Capitalized terms
used but not defined in this Agreement shall have the respective meanings set forth in Annex A
hereto.

RECITALS

A. Seller, on the one hand, and Kimbia, Inc., a Delaware corporation (“Debtor™), on
the other hand, are parties to that certain Loan and Security Agreement dated
April 28, 2016 (such agreement, as amended or modified from time to time,
together with all documents, instruments and agreements related thereto, the
“Loan Documents”).

B. In order to secure Debtor’s prompt payment and performance of its obligations
under the Loan Documents, Debtor granted to Seller, and Seller currently
possesses, a security interest in and lien upon the assets of Debtor described in
Exhibit A hereto (the “Collateral”). A copy of the UCC-1 Financing Statement
filed by Seller with respect to the Collateral is attached hereto as Exhibit B.

C. Debtor is in default under the Loan Documents.

D. Under the terms of the Loan Documents, such default entitles Seller to sell
Debtor’s right, title and interest in and to the Collateral in accordance with the
provisions of Article 9 of the Uniform Commercial Code as adopted in North
Carolina (the “Code”).

E. Seller sent to Debtor a Notification of Disposition of Collateral on January S,
2018 and a second Notice of Disposition of Collateral on January 11, 2018.

F. Seller wishes to sell to Purchaser, and Purchaser wishes to purchase from Seller,
Debtor’s right, title and interest in and to the Transferred Assets (as hereafter
defined) pursuant to the provisions of the Code.

NOW, THEREFORE, in consideration of the premises and mutual covenants contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:
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ARTICLE 1
SALE AND PURCHASE

1.1 Agreement to Purchase and Sell.

(a) Subject to the terms and conditions of this Agreement, and pursuant to
Section 9-610 of the Code, Seller, as a foreclosing creditor in a private sale, agrees to sell,
convey, transfer, assign and deliver, or cause to be sold, conveyed, transferred, assigned, and
delivered, to Purchaser, and Purchaser agrees to purchase from Seller, all of Debtor’s right, title
and interest in and to all of the following Collateral, free and clear of all Encumbrances, other
than the Excluded Assets (the “Transferred Assets”):

(1) subject to Section 1.5, all right, title and interest of Seller in and to
the Contracts (including the Purchased Intellectual Property Agreements,
defined in Annex A) listed on Schedule 1.1(a)(i) hereto (collectively, the
“Assigned Business Agreements”)

(1)  all right, title and interest of Seller in and to Debtor Owned
Intellectual Property (including the Registered Purchased Intellectual Property,
defined in Annex A, as set forth on Schedule 1.1(a)(ii) hereto) (the “Purchased
Intellectual Property”), and all tangible embodiments of the Purchased
Intellectual Property (including the source code related thereto),

(1i1)  all right, title and interest of Seller in and to Debtor’s customer and
user databases, including all content and information contained therein;

(iv)  Seller’s rights or causes of action arising out of occurrences before
the Closing relating to the Transferred Assets, including, without limitation, all
rights under express or implied warranties relating to the Transferred Assets and
all rights, claims, credits, causes of action or rights of set-off against third parties
relating to the Transferred Assets, including all rights to seek and obtain
injunctive relief and to recover damages for past, present and future infringement
relating to the Transferred Assets relating to the period prior to Closing;

(V) all right, title and interest of Seller in and to all contracts or
agreements between Debtor and any employee or consultant of Debtor solely to
the extent that they relate to confidentiality, nondisclosure, assignment of
proprietary rights or noncompetition (and, for purposes of clarification and not
limitation, excluding any Liabilities of Debtor thereunder and/or any obligation to
employ or retain the services of any such employee or consultant (the “Excluded
Services Liabilities”), in each case, solely with respect to the Business as
conducted prior to the Closing (collectively, with the Assigned Business
Agreements, the “Assigned Agreements”);

(vi)  all tangible assets set forth on Schedule 1.1(a)(vi);

(vil)  such additional assets set forth on Schedule 1.1(a)(vii);
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(viil)) all accounts receivable of Debtor for products to be sold or
services to be rendered after Closing to the extent not deducted from the Purchase
Price as Closing Deferred Revenue; and

(ix)  the goodwill associated with the Transferred Assets and the
Business.

The purchase and sale of the Transferred Assets pursuant to this Agreement may be
referred to herein as the “Asset Purchase.” To the extent that any tangible or intangible assets
(including any accounts receivable) or rights are discovered or identified at any time after the
Closing that, pursuant to this Agreement, constitute Transferred Assets (or may have been if such
assets or rights had been listed in the applicable schedules or otherwise previously disclosed to
Purchaser) and should have been considered for transfer to Purchaser, Seller shall immediately
notify Purchaser of such discovery and, upon request from Purchaser, Seller shall immediately
transfer and promptly deliver the requested assets or rights (or cause them to be delivered) to
Purchaser (together with executed instruments of conveyance as necessary to transfer all of
Seller’s rights, title and interest therein) without additional payment or other consideration and
such additional assets shall constitute Purchased Assets hereunder.

In furtherance of the foregoing, if Seller receives any accounts receivable that qualify as a
Transferred Asset hereunder, Seller shall promptly (and within three (3) Business Days) remit
such accounts receivable to Purchaser.

1.2 Excluded Assets. Notwithstanding anything contained herein or in any other
instrument, conveyance or document delivered pursuant to this Agreement to the contrary, the
Transferred Assets shall not include any of Seller’s rights, titles or interests in and to any asset or
property, whether tangible or intangible, real or personal, wherever situated, that is not expressly
listed as a Transferred Asset and, for the avoidance of doubt, shall not include any of the
following (collectively, the “Excluded Assets™):

(a) Any Contract (or any rights or obligations related to any Contract) other
than the Assigned Agreements, including the Contracts set forth on Schedule 1.1(b)(i);

(b) All cash, deposit accounts, time deposits, marketable securities and other
cash equivalents of Seller or Debtor as of the Closing; and

(©) All accounts receivable of Debtor and all rights of Debtor to payments for
revenue that has been earned but not invoiced by Debtor, in each case solely to the extent
accrued for products sold or services rendered by Debtor prior to the Closing. For the
avoidance of doubt, if revenue is considered earned on a full-month basis rather than on a
specific product or project basis, then one-half of such monthly revenue for the month of
January 2018 is considered earned by Debtor.

1.3 Assumed Liabilities. Other than the Liabilities associated with the performance
of services under the Assigned Business Agreements for the period following the Closing (the
“Assumed Liabilities”), Purchaser shall assume no Liabilities or other obligations of Seller or
Debtor, any Affiliate of Seller or Debtor or stockholder or noteholder of Debtor, whether
currently existing or hereinafter created, including but not limited to any Liabilities arising out of
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or relating to (a) the use or ownership of the Transferred Assets or the operation of the Business
by Debtor prior to the Closing or any Liabilities arising out of the Transferred Assets or the
operation of the Business by Debtor prior to the Closing, (b) any Liability relating to Taxes or
any Liabilities of any Person other than the Debtor that are imposed on Debtor under Treasury
Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), as a
transferee or successor, by contract or otherwise; (¢) all Liabilities of Debtor for Taxes incident
to or arising out of the negotiation, preparation, approval or authorization of this Agreement the
transactions contemplated hereby (including all Transaction Taxes), (d) the Benefits Liabilities,
(e) any Liability with respect to any employee or consultant of Debtor related to such employee
or consultant’s employment or services with Debtor, including but not limited to the Excluded
Services Liabilities and any Liabilities relating to, wrongful discharge, employment
discrimination, severance, the termination of such employee or consultant’s employment or
services with Debtor whether or not in connection with the transactions contemplated hereby and
employee or consultant withholding or reporting Tax Liabilities, (f) the Excluded Assets, and (g)
all fees and expenses incurred by Debtor or any Affiliate of Debtor in connection with the
transactions contemplated hereby (collectively, the “Excluded Liabilities”). For the avoidance
of doubt, Purchaser’s assumption of such Assumed Liabilities shall be subject to the
consummation of the Closing.

1.4  Liabilities. Seller (or pursuant to the Ancillary Agreement, Debtor) will retain,
and will be solely responsible for paying, performing and discharging, and Purchaser will not
assume or otherwise have any responsibility or liability for, and Seller (or pursuant to the
Ancillary Agreement, Debtor) will retain, and will be solely responsible for paying, performing
and discharging promptly when due, any Excluded Liabilities. Purchaser hereby assumes, and
will be solely responsible for paying, performing and discharging the Assumed Liabilities.

1.5  Assignment of Contracts and Rights. Anything in this Agreement to the contrary
notwithstanding, this Agreement shall not constitute an agreement to assign any Transferred
Asset or any claim or right or any benefit arising thereunder or resulting therefrom if an
attempted assignment thereof, without consent of a third party thereto, would constitute a breach
or other contravention thereof or in any way adversely affect the rights of Purchaser, Debtor or
Seller thereunder.

1.6 Purchase Price and Payment of the Purchase Price. Subject to the terms and
conditions set forth in this Agreement, as consideration for the Transferred Assets and the
assumption of the Assumed Liabilities, the purchase price shall be the following consideration
(the “Purchase Price”):

(a) the amount of indebtedness owed by Debtor to Seller under the Loan
Documents as of the Closing, excluding Seller Expenses: $2,103,338.70;

(b)  $1,004,464.30; and

(©) additional consideration as set forth below (collectively, the “Contingent
Payment”):
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(1) if Purchaser or any of its Affiliates completes a Giving Day (as
defined in the Master Hosting and Service Provider Agreement between Debtor
and GiveMN, a Minnesota non-profit corporation (“GiveMN”), dated as of
February 11, 2014 (the “Current GiveMN Contract”)) in the capacity of the sole
technology hosting partner for GiveMN on or prior to December 31, 2018,
whether pursuant to the Current GiveMN Contract, or a new contract entered into
between Purchaser or any of its Affiliates and GiveMN, then within 15 days after
Purchaser receives payment for such Giving Day, Purchaser shall make a cash
payment to Debtor equal to the greater of the Net Platform Fees Earned from
hosting such Giving Day (up to a maximum amount of $250,000) and $75,000;
and

(1))  if Purchaser or any of its Affiliates completes a Giving Day as the
sole technology hosting partner for Communities Foundation of Texas on or prior
to December 31, 2018, Purchaser shall make a cash payment to Debtor equal to
the greater of the Net Platform Fees Earned from hosting such Giving Day (up to
a maximum amount of $250,000) and $75,000.

For the avoidance of doubt, each payment set forth in Section 1.6(c)(1) and Section
1.6(c)(i1) is a separate payment, independent of each other, and governed by the terms of Section
1.6(c)(1) and Section 1.6(c)(ii), respectively. At Closing, Purchaser shall pay the amounts set
forth in Section 1.6(a) and Section 1.6(b) in cash to Seller by wire transfer of immediately
available funds. Seller agrees that, upon receipt of the amounts set forth in Section 1.6(a) and
Section 1.6(b), all Encumbrances on the Collateral other than the Cash Collateral Accounts shall
be released, all indebtedness outstanding under the Loan Documents other than the Bank
Retained Liabilities shall be paid and satistied in full, and that all of Debtor’s obligations to
Seller under the Loan Documents (other than the Bank Retained Liabilities and the inchoate
indemnity obligations which survive termination by their terms) shall terminate in full without
any further action of Seller or Debtor. Seller hereby authorizes Purchaser to file UCC-3
termination statements (or any other applicable termination statement) on behalf of Seller upon
Closing, and Seller shall take such further actions and execute such further documents (including
without limitation releases of filings with the United States Patent and Trademark Office) as
Purchaser may reasonably request to terminate all Encumbrances on the Transferred Assets. The
payment set forth in Section 1.6(b) will be excess proceeds from the sale and will be distributed
to the Debtor (“Excess Funds”), which must be accounted for to Debtor as “surplus” under the
UCC. The process, and conditions, by which the Excess Funds shall be paid to Debtor are set
forth in the Seller Ancillary Agreement. Seller agrees to the disbursement of the Purchase Price
set forth in the Seller Ancillary Agreement hereto and agrees that the Contingent Payment of the
Purchase Price shall be included in Excess Funds. In furtherance of the provisions of this
paragraph, Section 3.4 of the Seller Ancillary Agreement provides for Seller’s transfer of all
right, title and interest in and to such Contingent Payment to Debtor, and Seller agrees that
thereafter all matters related to the Contingent Payment shall be solely between the Debtor and
the Purchaser, including matters relating to amount (if any) and payment of the Contingent
Payment and any indemnification claims against the Contingent Payment as contemplated in the
Ancillary Agreement, without any further rights or obligations on the part of Seller.
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1.7  Closing and Closing Date. Subject to the satisfaction (or waiver) of the closing
conditions set forth in Article 4, closing of the transactions contemplated hereby (the “Closing”)
shall occur on the date hereof (the “Closing Date”).

1.8  Deliveries at Closing. At the Closing, Seller and Purchaser shall exchange,
execute, or cause to be executed (as applicable), the following documents:

(a) The executed Agreement Ancillary to Foreclosure Sale by and between
Purchaser and Debtor attached hereto as Exhibit C (the “Ancillary Agreement”);

(b) The executed Agreement between Seller and Debtor Ancillary to
Foreclosure Sale attached here to as Exhibit D (the “Seller Ancillary Agreement”);

(©) a Bill of Sale and Assignment and Assumption in the form attached hereto
as Exhibit E (the “Bill of Sale”)

(d) The Domain Name Assignment Agreement, Patent Assignment
Agreement, and Trademark Assignment Agreement, in the form attached hereto as
Exhibits F, G, and H (collectively the “IP Assignment Agreements”).

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of Seller. Seller represents and warrants to
Purchaser that each of the following is true and correct as of the Closing Date:

(a) Seller owns the Loan Documents and the indebtedness and obligations
evidenced thereby free and clear of all liens, security interests and Encumbrances.

(b) Seller has an enforceable security interest in and lien upon the Transferred
Assets pursuant to the Loan Documents, and such security interest and lien secures all of
Debtor’s indebtedness and obligations under the Loan Documents.

(©) Debtor has defaulted under the terms of the Loan Documents, Seller has
notified Debtor of such default, and such default has not been cured pursuant to the terms of the
Loan Documents.

(d) The indebtedness and obligations evidenced by the Loan Documents are
presently due and payable in full, and Seller is entitled to dispose of the Collateral in accordance
with the Notification of Disposition of Collateral.

(e) This Agreement has been duly authorized, executed and delivered by
Seller. This Agreement constitutes the legal, valid and binding obligation of Seller, enforceable
against it in accordance with its terms, except as may be limited by bankruptcy, reorganization,
insolvency and similar laws of general application relating to or affecting the rights of creditors
generally.
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® The execution, delivery and performance of this Agreement does not and
will not (i) constitute a violation of the certificate of formation or the bylaws, as the case may be,
of Seller, (i1) constitute a violation of any statute, judgment, order, decree or regulation or rule of
any Governmental Body applicable or relating to Seller, or (ii1) constitute a default under any
contract to which Seller is a party.

(2) True copies of the Notification of Disposition of Collateral sent by Seller
to Debtor on January 5, 2018 and the Notification of Disposition of Collateral sent by Seller to
Debtor on January 11, 2018 are attached hereto as Exhibit I.

(h) The Recitals set forth above are true and correct in all material respects.

(1) Seller is authorized to execute such documents and take such other actions
as are necessary to transfer to Purchaser all of Debtor’s right, title and interest in, to or arising
under the Transferred Assets; provided, however, that notwithstanding anything contained in this
Agreement to the contrary, Seller makes no representation or warranty that any lease, permit,
license, contract or contract right may be assigned without the consent of the other parties
thereto.

EXCEPT AS PROVIDED FOR ABOVE, PURCHASER ACKNOWLEDGES THAT
(A) PURCHASER IS NOT RELYING UPON ANY REPRESENTATION OR WARRANTY
OF SELLER, EXPRESS OR IMPLIED, AND (B) SELLER DOES NOT MAKE ANY
REPRESENTATION OR WARRANTY CONCERNING ANY OF THE TRANSFERRED
ASSETS, INCLUDING BUT NOT LIMITED TO ANY WARRANTY WITH RESPECT TO:
THE CONDITION OR MERCHANTABILITY OF THE TRANSFERRED ASSETS OR
THEIR FITNESS FOR ANY PARTICULAR PURPOSES OR USE; TITLE, POSSESSION OR
QUIET ENJOYMENT; THE DESIGN OR CONDITION OF THE TRANSFERRED ASSETS;
THE QUALITY OR CAPACITY OR WORKMANSHIP OF THE TRANSFERRED ASSETS;
COMPLIANCE BY THE TRANSFERRED ASSETS WITH THE REQUIREMENTS OF ANY
LAW, RULE, SPECIFICATION, OR CONTRACT PERTAINING THERETO, PATENT
INFRINGEMENT OR LATENT DEFENSES; ANY LICENSES OR CERTIFICATIONS THAT
MAY OR MAY NOT BE REQUIRED BY ANY GOVERNMENTAL BODY WITH RESPECT
TO ANY OF THE TRANSFERRED ASSETS; AND THE ENVIRONMENTAL CONDITION
OF THE TRANSFERRED ASSETS, INCLUDING BUT NOT LIMITED TO WHETHER THE
TRANSFERRED ASSETS ARE CONTAMINATED WITH ANY HAZARDOUS
SUBSTANCE REGULATED BY ANY FEDERAL, STATE, OR LOCAL STATUTE, LAW,
ORDINANCE, OR REGULATION, INCLUDING BUT NOT LIMITED TO THE FEDERAL
COMPREHENSIVE ENVIRONMENTAL RESPONSE COMPENSATION AND LIABILITY
ACT, AND THE RESOURCE RECOVERY AND CONSERVATION ACT, AS AMENDED.

2.2 Representations and Warranties of Purchaser. Purchaser represents and warrants
to Seller that each of the following is true and correct as of the Closing Date:

(a) Purchaser is a corporation, duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization.
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(b) This Agreement has been duly authorized, executed and delivered by
Purchaser. This Agreement constitutes the legal, valid and binding obligation of Purchaser,
enforceable against it in accordance with its terms, except as may be limited by bankruptcy,
reorganization, insolvency and similar laws of general application relating to or affecting the
enforcement of rights of creditors.

(©) The execution, delivery and performance of this Agreement does not and
will not (1) constitute a violation of the certificate of incorporation or the bylaws, as the case may
be, of Purchaser, (ii) constitute a violation of any statute, judgment, order, decree or regulation or
rule of any Governmental Body applicable or relating to Purchaser, or (iii) constitute a default
under any contract to which Purchaser is a party.

(d) Consummation of this Agreement, and Purchaser’s incurring of its
obligations hereunder will not render Purchaser insolvent.

(e) PURCHASER HAS BEEN GIVEN THE OPPORTUNITY TO
CONDUCT, AND HAS CONDUCTED, ALL INSPECTIONS, INVESTIGATIONS, TESTS,
AND REVIEWS OF THE TRANSFERRED ASSETS AS PURCHASER DEEMS
NECESSARY AND APPROPRIATE FOR THE PURPOSES OF THIS AGREEMENT, AND
HAS DETERMINED TO PURCHASER’S SATISFACTION THE CONDITION OF THE
TRANSFERRED ASSETS, THE VALUE OF THE TRANSFERRED ASSETS, AND ALL
OTHER ASPECTS OF THE TRANSFERRED ASSETS THAT PURCHASER DEEMS
RELEVANT FOR THE PURPOSES HEREOF.

ARTICLE 3
COVENANTS

3.1 Reasonable Efforts to Satisfy Conditions. Seller shall use its reasonable efforts to
cause the conditions to Purchaser’s obligations set forth in Section 4.2 to be satisfied to the
extent that the satisfaction of such conditions is in the control of Seller, and Purchaser shall use
its reasonable efforts to cause the conditions to Seller’s obligations set forth in Section 4.3 to be
satisfied to the extent that the satisfaction of such conditions is in the control of Purchaser.

3.2  Payment of Taxes. Purchaser shall pay, or shall cause Debtor to pay by their
agreement, when due any sales Taxes, transfer Taxes, or other similar Taxes triggered by the sale
of the Transferred Assets by Seller to Purchaser or other transactions contemplated by this
Agreement, the Ancillary Agreement, the Bill of Sale or the IP Assignment Agreements.
Purchase and Seller shall cooperate in good faith to mitigate or reduce the incidence of any
Transaction Taxes.

3.3  Further Assurances. At the Closing, and at all times thereafter as may be
necessary, the parties hereto shall execute, or take such actions as may be reasonable and
necessary to cause to be executed, such other instruments of transfer as shall be reasonably
necessary or appropriate to transfer to Purchaser all of Debtor’s right, title and interest in and to
the Transferred Assets and to otherwise effectuate the intent of this Agreement; provided,
however, that any actions requested of Seller shall be at Purchaser’s expense (including but not
limited to Seller’s reasonable legal expenses).
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ARTICLE 4
CONDITIONS OF THE CLOSING

4.1  Execution of Ancillary Agreements. Purchaser and Debtor have executed and
delivered the Ancillary Agreement. Seller and Debtor have executed and delivered the Seller
Ancillary Agreement.

42  Conditions to Obligations of Purchaser. The obligations of Purchaser to
consummate the Asset Purchase are subject to the satisfaction of the following conditions:

(a) Representations and Warranties. The representations and warranties of
Seller set forth in Section 2.1 hereof, and in each certificate, agreement, document or instrument
executed in connection with this Agreement, are true and correct as of the Closing Date.

(b)  Performance of Obligations. Seller shall have performed all obligations
required to be performed by Seller under this Agreement as of the Closing Date.

(©) Delivery of Instruments. Seller shall have delivered to Purchaser the fully
executed Bill of Sale, IP Assignment Agreements, and such other conveyance documents as may
be required to effect the transfer and conveyance of Debtor’s right, title and interest in and to the
Transferred Assets to Purchaser.

(d) Termination of Security Interest on Purchased Intellectual Property. Seller
shall have delivered to Purchaser forms of release of security interest in form and substance
satisfactory to Purchaser to terminate any filings made with the United States Patent and
Trademark Office with respect to the security interest granted in the Loan Documents against the
Purchased Intellectual Property, which Purchaser shall be authorized to file upon the Closing.

43 Conditions to Obligations of Seller. The obligations of Seller to consummate the
Asset Purchase are subject to the satisfaction of the following conditions.

(a) Representations and Warranties. The representations and warranties of
Purchaser set forth in Section 2.2 hereof, and in each certificate, agreement, document or
instrument executed in connection with this Agreement, are true and correct as of the Closing
Date.

(b) Performance of Obligations.  Purchaser shall have performed all
obligations required to be performed by Purchaser under this Agreement as of the Closing Date.

44  Conditions to Obligations of Purchaser and Seller. Neither party to this
Agreement shall have any obligation to consummate the Asset Purchase if in any litigation or
other proceeding(s) any party’s performance of its obligations under this Agreement is stayed.

ARTICLE §
GENERAL PROVISIONS

5.1 Expenses. Except as otherwise specifically provided herein, Seller and Purchaser
shall each bear its own legal fees, accounting fees and other costs and expenses with respect to
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the negotiation, execution and delivery of this Agreement and the consummation of the Asset
Purchase.

52 Tax Effect of the Asset Purchase. Neither Seller nor Purchaser make, nor have
they made, to any other Person any representation or warranty with respect to the tax
consequences of the Asset Purchase. It is understood and agreed that each party has relied upon
its own advisors for advice and counsel as to such tax effects.

53  Entire Agreement. This Agreement (including its exhibits) and the documents
being executed concurrently herewith collectively constitute the entire agreement between Seller
and Purchaser with respect to the transactions contemplated by this Agreement, and supersede all
prior oral or written discussions, agreements or understandings with respect thereto. This is an
integrated agreement.

5.4  Descriptive Headings. The headings of this Agreement are for convenience only
and shall not control or affect the meaning or construction of any provision of this Agreement.

5.5 Notices. All notices or other communications which are required or permitted
hereunder shall be in writing and shall be delivered either personally, by certified mail (postage
prepaid and return receipt requested), by express courier or delivery service, or by e-mail,
addressed to the parties as follows:

If to Seller: Alan Faulkner
Senior Vice President — Venture Banking
Pacific Western Bank
406 Blackwell Street, Suite 240
Durham, NC 27701

E-mail: afaulkner@squarelbank.com
With a copy (which shall not constitute notice) to:

Levy, Small & Lallas

815 Moraga Dr.

Los Angeles, CA 90049
Attention:  Leo D. Plotkin
E-mail: Iplotkin@lsl-la.com

If to Purchaser: GiveGab, Inc.
119 Scuth Cavuga Street
Suite 403
Ithaca, NY 14858
Attention: Charlie Mulligan
Telephone No. {3173 313-6724

Email: charlie@givegab.com

10
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with a copy {which shall not constitute notice} to

Fenwick & West LLP

1221 Avenue of the Amencas
a.nynd Floor

New York, NY 10036

Attention. lan Goldsie
Telephone No. (#9173 “si)n;"ﬁg..’??
Email: igo d%tuhtg;f“nwickcgm

Notices shall be deemed given when sent, if sent by e-mail (unless the sender receives a
notice that the e-mail transmission failed); and when delivered and receipted for (or upon the
date of attempted delivery where delivery is refused) if hand-delivered, sent by certified mail, or
sent by express courier or delivery service.

5.6  Governing Law; Jurisdiction; Venue; Arbitration. This Agreement and all acts,
transactions, disputes and controversies arising hereunder or relating hereto, and all rights and
obligations of the parties shall be governed by, and construed in accordance with, the internal
laws (and not the conflict of laws rules) of the State of North Carolina. Any dispute,
controversy, claim, action or similar proceeding arising out of or relating to this Agreement or
any related documents, instruments or agreements (including, but not limited to, the Bill of Sale),
or any of the transactions contemplated therein, shall be settled by final and binding arbitration
held in Durham County, North Carolina, in accordance with the then current Commercial
Arbitration Rules of the American Arbitration Association by one arbitrator appointed in
accordance with those rules. The arbitrator shall apply North Carolina law to the resolution of
any dispute, without reference to rules of conflicts of law or rules of statutory arbitration.
Judgment upon any award resulting from arbitration may be entered into and enforced by any
state or federal court having jurisdiction thereof. Notwithstanding the foregoing, the parties may
apply to any court of competent jurisdiction for preliminary or interim equitable relief, or to
compel arbitration in accordance with this Section. The costs and expenses of the arbitration,
including without limitation, the arbitrator’s fees and expert witness fees, and reasonable
attorneys’ fees, incurred by the parties to the arbitration may be awarded to the prevailing party,
in the discretion of the arbitrator, or may be apportioned between the parties in any manner
deemed appropriate by the arbitrator. Unless and until the arbitrator decides that one party is to
pay for all (or a share) of such costs and expenses, both parties shall share equally in the payment
of the arbitrator’s fees as and when billed by the arbitrator.

57 JURY TRIAL WAIVER PURCHASER AND SELLER EACH
ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE,
BUT THAT IT MAY BE WAIVED. EACH OF THEM, AFTER CONSULTING, OR HAVING
HAD THE OPPORTUNITY TO CONSULT, WITH COUNSEL OF THEIR CHOICE,
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT ANY OF
THEM MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED UPON OR
ARISING OUT OF THIS AGREEMENT OR ANY RELATED DOCUMENT, INSTRUMENT
OR OTHER AGREEMENT, OR ANY OF THE TRANSACTIONS CONTEMPLATED BY
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THIS AGREEMENT OR ANY COURSE OF CONDUCT, DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN), OR ACTION OF ANY OF THEM. THESE
PROVISIONS SHALL NOT BE DEEMED TO HAVE BEEN MODIFIED IN ANY RESPECT
OR RELINQUISHED BY PURCHASER OR SELLER, EXCEPT BY A WRITTEN
INSTRUMENT EXECUTED BY EACH OF THEM. THESE PROVISIONS SHALL NOT BE
DEEMED TO HAVE BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY
PURCHASER OR SELLER, EXCEPT BY A WRITTEN INSTRUMENT EXECUTED BY
EACH OF THEM.

5.8  Waivers and Amendments. Any waiver of any term or condition of this
Agreement, or any amendment to this Agreement, shall be effective only if in writing. A waiver
of any breach or failure to enforce any of the terms or conditions of this Agreement shall not in
any way affect, limit or waive a party's rights hereunder at any time to enforce strict compliance
thereafter with every term or condition of this Agreement.

5.9  Third Party Rights. Notwithstanding any other provision of this Agreement to the
contrary, this Agreement shall not create benefits on behalf of any Person who is not a party to
this Agreement, and this Agreement shall be effective only as between the parties hereto, their
successors and permitted assigns, except that with respect to the distribution of Excess Funds to
Debtor, Section 1.6 is intended to benefit Debtor.

5.10 Severability. In the event that any provision contained in this Agreement shall be
determined to be invalid, illegal or unenforceable in any respect for any reason, the validity,
legality and enforceability of such provision in every other respect, and the remaining provisions
of this Agreement, shall not, at the election of the party for whose benefit the provision exists, be
in any way impaired.

5.11 Counterparts. This Agreement may be executed in any number of counterparts,
and each such counterpart hereof shall be deemed to be an original of this Agreement, but all
such counterparts together shall constitute but one agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Asset Purchase
Agreement on the date first above written.

Purchaser:
GIVEGAB, INC.

By: (farles Mu(h/y;m
Name: Charles Mulligan

Title: Chief Executive Officer

Seller:
PACIFIC WESTERN BANK
By:

Name:
Title:

[Signature Page to Asset Purchase Agreement]
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IN WITNESS WHEREOF, the undersigned have executed this Asset Purchase

Agreement on the date first above written.

{01351/0002/00213775.3}

Purchaser:
GIVEGAB, INC.
By:

Name:
Title

Seller:

PACIFIC WESTERN BANK.___

i —
T e Sl
o Yo ﬁfﬁf -

By: —
Narfie®

Y
o pegoer™
Title: & f; é’/:}'“' e b gy fer &, ey }m.«m %Lé‘a,wv

[Signature Page to Asset Purchase Agreement]
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ANNEX A

Definitions

“Affiliate” means any Person that, directly or indirectly, controls, or is controlled by or
under common control with, another Person. For the purposes of this definition, “control”
(including the terms “controlled by” and “under common control with”), as used with respect to
any Person, means the power to direct or cause the direction of the management and policies of
such Person, directly or indirectly, whether through the ownership of voting securities, by
contract or otherwise.

“Bank Retained Liabilities” means the liabilities of Seller as set forth in Section 3.2 of
the Seller Ancillary Agreement.

“Benefits Liabilities” has the meaning set forth in the Ancillary Agreement.
“Business” means Debtor’s business as previously conducted and currently conducted.

“Business Day” means a day (a) other than Saturday or Sunday and (b) on which
commercial banks are open for business in New York, NY.

“Cash Collateral Accounts” has the same meaning set forth in the Seller Ancillary
Agreement.

“Contract” means any written or oral legally binding contract, agreement, instrument,
commitment or undertaking of any nature (including leases, licenses, mortgages, notes,
guarantees, sublicenses, subcontracts and purchase orders).

“Debtor Owned Intellectual Property” has the same meaning as Company Owned
Intellectual Property set forth in the Ancillary Agreement.

“Encumbrance” means any lien, pledge, charge, mortgage, easement, encroachment,
imperfection of title, title exception, title defect, right of possession, lease, security interest,
adverse claim of title, interference or restriction on transfer but, excluding, with respect to
Intellectual Property, non-exclusive rights granted under Intellectual Property by Seller in the
ordinary course of business.

“Governmental Body” means any court or any federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, domestic or
foreign.

“Intellectual Property” means (A) Intellectual Property Rights and (B) Proprietary
Information and Technology, as defined in the Ancillary Agreement.

“Liabilities” means all debts, liabilities and obligations, whether accrued or fixed, absolute
or contingent, matured or unmatured, determined or determinable, asserted or unasserted, known or
unknown, including those arising under any law, action or governmental order and those arising
under any Contract.
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“Net Platform Fees Earned” means the amount of platform fees Purchaser receives in
connection with hosting a “Giving Day,” minus any revenue sharing payment made by Purchaser.
For the avoidance of doubt, Net Platform Fees Earned shall not include any credit card fees or other
miscellaneous fees.

“Person” means an individual artnershi joint venture, corporation, bank, trust
2 2 2 2 2 2
unincorporated organization, or a Governmental Body.
2

“Purchased Intellectual Property Agreements” means any Contract governing any of
Debtor’s Intellectual Property to which Seller now holds right, title, or interest, except for
Contracts for Debtor’s Intellectual Property licensed from a third party that is generally,
commercially available software and (i) is not material to Debtor’s business; (ii) has not been
modified or customized for Debtor; and (iii) is licensed for an annual fee under $10,000.

“Registered Purchased Intellectual Property” means the United States, international
and foreign: (A) patents and patent applications (including provisional applications);
(B) registered trademarks, applications to register trademarks, intent-to-use applications, or other
registrations or applications related to trademarks; and (C) registered Internet domain names; and
(D) registered copyrights and applications for copyright registration; in each case (A)—(D),
registered or filed in the name of Debtor, that constitute Purchased Intellectual Property.

“Seller Expenses” means all costs and expenses that constitute Bank Expenses as defined
in the Loan Documents, including all reasonable costs or expenses (including reasonable
attorneys’ fees and expenses) incurred in connection with the preparation, negotiation,
administration, and enforcement of the Loan Documents, reasonable Collateral audit fees, and
Seller’s reasonable attorneys’ fees and expenses (whether generated in-house or by outside
counsel) incurred in amending, enforcing or defending the Loan Documents (including fees and
expenses of appeal), incurred before, during and after an Insolvency Proceeding (as defined in
the Loan Documents), whether or not suit is brought.

“Tax” (and, with correlative meaning, “Taxes” and “Taxable”) means (a)any net
income, alternative or add-on minimum tax, gross income, estimated, gross receipts, sales, use,
ad valorem, value added, transfer, franchise, capital stock, profits, license, registration,
withholding, payroll, social security (or equivalent), employment, unemployment, disability,
excise, severance, stamp, occupation, premium, property (real, tangible or intangible),
environmental or windfall profit tax, custom duty or other Tax, governmental fee or other like
assessment or charge of any kind whatsoever, together with any interest or any penalty, addition
to Tax or additional amount (whether disputed or not) imposed by any Governmental Entity
responsible for the imposition of any such Tax (domestic or foreign), (b) any liability for the
payment of any amounts of the type described in clause (a) of this sentence as a result of being a
member of an affiliated, consolidated, combined, unitary or aggregate group for any Taxable
period, and (c) any liability for the payment of any amounts of the type described in clause (a) or
(b) of this sentence as a result of being a transferee of or successor to any Person or as a result of
any express or implied obligation to assume such Taxes or to indemnify any other Person.

“Transaction Taxes” has the meaning set forth in the Ancillary Agreement.
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SCHEDULE 1.1(A)

Attached
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Schedule 1.1(a)(i)
Assigned Business Agreements

Customer Agreements

1. Software & Services Agreement between Debtor and Communities Foundation of Texas effective
April 1,2016

2. Master Hosting and Service Provider Agreement dated February 11, 2014 between GiveMN and
Debtor, as amended May 1, 2017 and October 1, 2017, SOW #2 of the Master Hosting and
Service Provider Agreement dated February 11, 2014; GiveMN Giving Program Fund
Establishing Document effective October 13, 2017.

3. Software & Services Agreement between Debtor and The Miami Foundation effective August 1,
2016

4. Software & Services Agreement between Debtor and Lancaster County Community Foundation
effective June 1, 2015.

5. .Master Services Agreement between Debtor and Purdue Research Foundation effective October
1, 2017; SOW Purdue Day of Giving 2018 dated October 24, 2017

6. Software & Services Agreement between Debtor and Community Foundation of Western
Massachusetts effective October 1, 2016; SOW 2018 Giving Day Set-up and Support effective
December 4, 2017; Addendum for the K Foundation - Community Foundation of Western
Massachusetts and Establishing Document, dated December 4, 2017

7. Software & Services Agreement between Debtor and Fairfield County’s Community Foundation
effective July 1, 2017; SOW 2018 Fairfield County Gives - Giving Day Standard Package dated
August 8, 2017; Addendum for the K Foundation - Fairfield County Community Foundation
dated November 8, 2017.

8. Master Service Agreement between Debtor and First Community Foundation Partnership of
Pennsylvania effective November 1, 2017; SOW 2018 Raise the Region Day Renewal effective
November 20, 2017

9. Software & Services Agreement between Debtor and Community Foundation of St Joseph
County effective January 1, 2017

10. Software & Services Agreement between Debtor and Georgetown University effective March 1,
2017; Georgetown University Contracts Department Customer Information Addendum effective
June 5, 2017.

11. Master Service Agreement between Debtor and Kitsap Community Foundation effective October
1, 2017, SOW 2018 Kitsap Great Give Giving Day Renewal effective October 23, 2017

12. Master Service Agreement between Debtor and University of Maryland effective October 1,
2017, SOW 2018 University of Maryland Giving Day (HE) Professional effective October 21,
2017

13. Master Service Agreement between Debtor and Springfield College effective October 1, 2017,
SOW 2018 Springfield College Giving Day (HE) Professional effective November 8, 2017.

14. Master Service Agreement between Debtor and Community Foundation for Southwest
Washington effective February 1, 2016

15. Master Service Agreement between Frances P. Bunnelle Foundation (Palmetto Giving Day)
effective August 1, 2017

16. Software & Services Agreement between Debtor and United Way of National Capital Arca
effective February 1, 2017

17. Master Services Agreement between Debtor and Trustees of Boston University, through WBUR
effective October 1, 2017, SOW 2018 Large Giving Day Set-up and Support (Returning Client)
effective October 13, 2017; Kimbia Terms of Service #LGYLWTYX0D1C4Sv1
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18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

Software & Services Agreement between Debtor and #iGiveCatholic effective July 1, 2017,
Addendum to Kimbia Terms of Service, effective August 1, 2017.

Software & Services Agreement between Debtor and Wichita Falls Area Community Foundation
dated January 1, 2017

Master Services Agreement between Debtor and J. Marion Sims Foundation dated October 1,
2017; Trademark License Amendment to Giving Event Agreement effective March 8, 2016;
Addendum for The K Foundation J. Marion Sims Foundation effective October 1, 2017; Kimbia
SOW 2018 Giving Day effective November 3, 2017.

Software & Services Agreement between Debtor and San Angelo Arca Foundation effective
September 1, 2015; SOW 2018 Giving Day effective October 30, 2017.

Software & Services Agreement between Debtor and Community Foundation of Collier County
effective October 1, 2015; SOW 2018 Spring Giving Day Renewal effective October 5, 2017
Master Service Agreement between Debtor and Connecticut Community Foundation effective
October 1, 2017; SOW 2018 Spring Giving Day Renewal effective October 13, 2017

Software & Services Agreement between Debtor and Community Foundation of Abilene
effective October 1, 2016; SOW 2018 Abilene Gives Giving Day Renewal effective November
21,2017.

Software & Services Agreement between Debtor and Xavier University of Louisiana effective
March 1, 2017; SOW Xavier University - 2018 "Give Love" Campaign effective December 5,
2017.

Software & Services Agreement between Debtor and Community Foundation Washington
County MD, Inc. effective November 1, 2015; SOW 2018 Giving Day Renewal effective
September 18, 2017

Kimbia Software & Services Agreement with Community Foundation Santa Cruz County
effective September 1, 2015; SOW 2018 Spring Giving Day and Peer to Peer Refresh effective
August 25, 2017.

Software & Services Agreement between Debtor and Tahoe Truckee Community Foundation
effective September 1, 2017

Software & Services Agreement between Debtor and Paso del Norte Charitable Foundation
effective March 1, 2017

Software & Services Agreement between Debtor and Unity Foundation of La Porte County,
effective May 1, 2017

Master Service Agreement between Debtor and Telluride Foundation effective October 1, 2017,
SOW 2017 Giving Day effective October 26, 2017.

Software & Services Agreement between Debtor and Big Give Houston c/o Megan Ortiz
effective January 28, 2017; Software & Services Agreement Addendum A between Debtor and
Big Give Houston effective May 1, 2017; Addendum for the K Foundation between Debtor and
Big Give Houston effective October 1, 2017

Software & Services Agreement between Debtor and Midland Area Community Foundation
effective October 1, 2015; SOW 2018 Giving Day effective December 19, 2017

Software & Services Agreement between Debtor and Parkersburg Area Community Foundation
effective October 1, 2015

Master Service Agreement between Debtor and Community Foundation of Sarasota County
effective October 1, 2017; SOW 2018 Giving Day Professional Package and Custom
Leaderboards effective November 11, 2017

Software & Services Agreement between Debtor and Greater Green Bay Community Foundation
Inc. effective June 1, 2017; SOW Greater Green Bay Community Foundation Inc. effective June
19, 2017

Software & Services Agreement between Bay Area Community Foundation Inc. effective
December 1, 2015; SOW 2018 Giving Day effective November 20, 2017
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38.

39.

40.
4].

42.

43.

44.

45.

46.

47.

48.

49.

50.

51.

52.

33.

54.

35.
56.

57.

38.
59.
60.
61.

62.
63.

64.
65.

Sales Contract between Debtor and The Community Foundation Serving Richmond and Central
Virginia effective March 1, 2015; SOW 2017 Christmas Mother Campaign Set-up effective July
24,2017

Software & Services Agreement between Debtor and United Way of Delaware effective January
1,2017

Software & Services Agreement between Debtor and Luther Seminary effective August 1, 2017
Master Services Agreement between Debtor and Family First Health effective October 1, 2017,
SOW Giving Day Standard Package Template effective October 23, 2017

Software & Services Agreement between Debtor and Community Foundation of Middle
Tennessee effective October 1, 2015

Software & Services Agreement between Debtor and Community Foundation of the Ohio Valley
effective September 1, 2015; Kimbia SOW 2018 Giving Day effective December 13, 2017.
Software & Services Agreement between Debtor and Trout Unlimited effective March 1, 2017,
Addendum A - Trout Unlimited effective May 30, 2017; Addendum for The K Foundation -
Trout Unlimited effective October 19, 2017

Kimbia Order Form between Debtor and Gulf Coast Community Foundation, effective July 1,
2012

Software & Services Agreement between Debtor and Idaho Housing & Finance Association
effective November 1, 2015; SOW 2017 Giving Campaign effective September 28, 2017

Master Services Agreement between Debtor and American's Future Foundation effective January
1,2018

Software & Services Agreement between Debtor and American Center for Law and Justice
effective November 1, 2015

Software & Services Agreement between Debtor and American Enterprise Institute effective
November 1, 2015

Master Services Agreement between Debtor and Austin Community Foundation effective
November 1, 2017

Master Services Agreement between Debtor and Bicycle Sport Shop effective January 1, 2018
Master Service Agreement between Debtor and Blue Grass Community Foundation effective
October 1, 2017, Addendum for Kimbia Merchant Services with Blue Grass Community
Foundation effective October 9, 2017.

Racing Sales Contract between Debtor and Bounce effective date September 1, 2014; Business
Referral Agreement between Debtor and Bounce effective August 17, 2010

Master Services Agreement between Debtor and The Chicago Bar Foundation effective
November 1, 2017

Master Services Agreement between Debtor and Council for Life effective October 1, 2017
Software & Services Agreement between Debtor and Crenshaw Christian Center effective
December 1, 2015

Master Services Agreement between Debtor and Federation for American Immigration Reform
effective January 1, 2018

Master Services Agreement between Debtor and ForAmerica, Inc. effective October 1, 2017
Order Form between Debtor and Gateway Community Church effective August 1, 2011

Master Services Agreement between Debtor and Heartland Institute effective September 1, 2017
Software & Services Agreement between Debtor and Local 909 The Bridge (KCPT) effective
December 1, 2015

Master Services Agreement between Debtor and KCSM TV & FM effective December 1, 2017,
SOW Peer-to-Peer Fundraising Standard Package effective December 18, 2017

Software & Services Agreement between Debtor and KLRU effective January 1, 2016

Software & Services Agreement between Debtor and LL Texas USA effective February 1, 2017
Master Services Agreement between Debtor and Mental Health America of Greater Dallas
effective November 1, 2017
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66.

67.

68.

69.

70.

71.

72.

73.
74.
75.
76.

77.
78.

79.
80.
81.
82.
83.
34.

85.

86.

87.

88.

89.
90.

91.

Software & Services Agreement between Debtor and Neighborhood Centers effective June 1,
2016

Master Services Agreement between Debtor and Susan Cohan Colon Cancer Foundation effective
October 1, 2017

Master Services Agreement between Debtor and Texas Network of Youth Services effective
January 1, 2018

Software & Services Agreement between Debtor and University of Montana Foundation effective
June 1, 2016; Addendum A - University of Montana Foundation effective July 1, 2017

Sales Contract between Debtor and WGBH Educational Foundation effective July 1, 2015;
Debtor intends to enter into a Master Services Agreement with WGBH Education Foundation on
or about the date hereof. This agreement includes a $25,000 payment credit.

Master Services Agreement between Debtor and YMCA of Centre County effective November 1,
2017

Software & Services Agreement between Debtor and Rocky Mountain Public Broadcasting Inc.
effective July 1, 2015; Addendum A - Rocky Mountain Public Broadcasting Network Inc
effective August 1, 2017

Software & Services Agreement between Debtor and The Boston Foundation effective September
1,2017

Order Form between Debtor and Roanoke Conference effective May 1, 2012

YMCA Order Form between Debtor and YMCA of Sweickley effective July 1, 2012

Master Services Agreement between Debtor and West Texas Endurance effective September 1,
2017

Sales Contract between Debtor and YMCA of Central Ohio effective December 1, 2013

Software & Services Agreement between Debtor and New Hampshire Public Broadcasting
effective February 1, 2016

Software & Services Agreement between Debtor and CASA of Travis County effective April 1,
2016

Master Services Agreement between Debtor Southern Oregon Public Television effective January
1,2018

Software & Services Agreement between Smithsonian National Air & Space Museum effective
December 1, 2015 and Amendment or Solicitation/Modification of Contract No. T13CC10296
Master Services Agreement between YMCA of San Francisco effective August 1, 2017

Sales Contract between Debtor and FLTI, dba FamilyLife effective November 1, 2013

Master Services Agreement between Debtor and Young America’s Foundation effective August
1,2017

Sales Contract between Debtor and Northwestern Memorial Foundation effective December 1,
2015; Sales Contract between Debtor and Northwestern Memorial Foundation effective August 1,
2017 revised from December 1, 2015

Software & Services Agreement between Debtor and Alliance Against Domestic Abuse effective
June 1, 2016

Master Services Agreement between Debtor and LeSEA Global Feed the Hungry effective
December 1, 2017

Sales Contract between Debtor and Central Indiana Community Foundation effective May 1,
2014; Addendum A - Central Indiana Community Foundation effective June 20, 2017

Software & Services Agreement between Debtor and CaringBridge effective December 1, 2015
Master Services Agreement between Debtor and NHL Interactive Cyberenterprises, LLC
Effective September 12, 2014; Amendment No. 1 to Master Services Agreement between NHL
Interactive Cyberenterprises, LLC , National Hockey League Foundation and Debtor, effective
July 1, 2017; Statement of Work No. 2 between NHL Interactive Cyberenterprises, LLC ,
National Hockey League Foundation and Debtor, effective July 1, 2017

Sales Contract between Debtor and American Red Cross effective September 19, 2014
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92. Master Services Agreement between Debtor and City School effective October 1, 2017

93. Software & Services Agreement between Debtor and Public Broadcasting Foundation of NW
Ohio effective November 1, 2015

94. Sales Contract between Debtor and Arthritis Foundation effective November 1, 2014

95. Sales Contract between Debtor and Safe Horizon effective November 1, 2014

96. Master Services Agreement between Debtor and University of lowa Foundation effective
December 1, 2017 and Addendum to MSA-University of lowa Foundation effective December 8,
2017; SOW One Day for lowa — 2018 Giving Day effective December 8, 2017

97. Sales Contract between Debtor and JFCS of SF, Marin, the Peninsula and Sonoma effective
December 1, 2014

98. Software & Services Agreement between Debtor and The Gazelle Foundation effective March 1,
2016

99. Kimbia Sales Contract with Charles Darwin Foundation for the Galapagos Islands effective May
1, 2015; Kimbia Inter-Entity Merchant Account Usage Release between International Community
Foundation, Charles Darwin Foundation and Kimbia Inc. effective May 11, 2015

100. Master Services Agreement between Debtor and YMCA of Fort Worth effective November 1,
2017

101. Master Services Agreement between Debtor and Community Foundation of Greater Memphis
effective September 1, 2017

102. Master Services Agreement between Debtor and The Cradle Foundation effective October 1,
2017

103. Master Services Agreement between Debtor and Goose Island Beer Co. effective October 1,
2017

104. Master Services Agreement between Debtor and United Way of the Columbia-Willamette
effective November 1, 2017

105. Master Services Agreement between Debtor and The San Luis Obispo YMCA effective October
1,2017

106. Software & Services Agreement between Debtor and CHI Foundations of Texas effective July 1,
2017

107. Master Services Agreement between Debtor and The Women's Center of Tarrant County
effective December 1, 2017

108. Software & Services Agreement between Debtor and Look Good Feel Better effective August 1,
2017

109. Software & Services Agreement between Debtor and Hope of the Valley Rescue Mission
effective June 1, 2016

110. Software & Services Agreement between Debtor and Young Men’s Christian Association of
Metropolitan Washington effective August 1, 2016

111. Software & Services Agreement between Debtor and Young Men’s Christian Association of
Wichita Falls effective August 1, 2016

112. Software & Services Agreement between Debtor and Young Men’s Christian Association of
Greater Dayton effective November 1, 2016; Statement of Work Peer-to-Peer 2017 Update with
YMCA of Greater Dayton effective November 6, 2017

113. Software & Services Agreement between Debtor and Williams Syndrome Association effective
December 1, 2016

114. Software & Services Agreement between Debtor and 12by12by12,Inc. effective January 1, 2017

115. University of Florida Foundation Inc. Purchase Order and Kimbia Software & Services
Agreement between Debtor and University of Florida Foundation effective February 1, 2017

116. Software & Services Agreement between Debtor and Rappahannock Area YMCA effective
March 1, 2017

117. Software & Services Agreement between Debtor and Hyundai Hope on Wheels/White Hat
Agency effective April 1, 2017
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118. Software & Services Agreement between Debtor and Archdiocese of Galveston-Houston
effective July 1, 2017

119. Kimbia Statement of Work Steps for Students Set-up and Configuration effective July 11, 2017;
Addendum to Kimbia Terms of Service effective July 11, 2017; Addendum for The K Foundation
- Archdiocese of Galveston and Houston effective August 8, 2017

120. Master Services Agreement between Debtor and The Boston Foundation - The Giving Common
effective September 1, 2017

121. Master Services Agreement between Debtor and The Greater Cincinnati Foundation effective
October 1, 2017; Statement of Work Peer-to-Peer Fundraising and Everyday Giving Standard
Package Template effective October 18, 2017

122. OEM Agreement between Debtor and Sage Software, Inc., dated March 15, 2010, as amended
September 26, 2012 (Abila/Community Brands).

123. Sales Contract between Debtor and United Way of Westchester and Putnam, Inc., effective
January 1, 2015.

124. Master Services Agreement between Debtor, Project Management Institute and Education Fund
(“PMIEF™), effective December 12, 2013; Job Order Form with PMIEF, dated December 12,
2013.

125. James Madison University Commonwealth of Virginia Standard Contract No. UCPJMU4537
effective January 1, 2016

126. Scope of Work between Debtor and Orange County Community Foundation effective October
12, 2012,

127. MicroEdge Order Document 2012-10513 with Arizona Community Foundation effective June
14, 2012; Kimbia SOW STO Form Update and Annual Support 2018 effective October 31, 2017

128. MicroEdge Order Document 2016 - 34922 with Catholic Community Foundation of San Diego
effective June 30, 2013

129. MicroEdge Order Document 2013 - 15587 with Community Foundation for Southeast Michigan
effective July 31, 2013

130. Software and Services Agreement between Debtor and Community Foundation of Greater New
Haven, effective December 1, 2016; MicroEdge Order Document 2011 - 8139 with The
Community Foundation for Greater New Haven effective January 17, 2012

131. MicroEdge Order Document 2013-18445 with BMO Harris Bank National Association effective
December 12, 2013

132. MicroEdge Order Document 2012-10715 with The Dallas Foundation effective June 18, 2012

133. MicroEdge Order Document 2012-9028 with The Greater Houston Community Foundation
effective February 17, 2012

134. MicroEdge Order Document 2012-8904 with Greater Kansas City Community Foundation
effective June 5, 2012

135. MicroEdge Order Document 2013-15921 with The Greater New Orleans Foundation effective
June 26, 2013

136. MicroEdge Order Document 2013 - 15931 with Incourage Community Foundation effective July
1,2013

137. MicroEdge Order Document 2014 - 21780 with International Community Foundation effective
May 28,2014

138. MicroEdge Order Document 2011-5701 with Porter County Community Foundation effective
December 20, 2011

139. MicroEdge Order Document 2011-8465 with The Rhode Island Foundation effective June 12,
2012

140. MicroEdge Order Document 2012 - 11514 with Unity Foundation of LaPorte County effective
September 7, 2012
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Vendor Agreements

1. Joint Marketing Agreement between Debtor and MicroEdge, LLC, dated September 9, 2011;
Amendment to Joint Marketing Agreement, dated October 1, 2012; Addendum E, dated January
1,2012.

2. Engagement Agreement between Debtor and A-LIGN, dated July 17, 2017.

3. Consulting Agreement between Debtor and Cecropia Solutions, LLC, dated May 23, 2012;
Statement of Work dated June 7, 2012; Statement of Work dated September 28, 2012; Statement
of Work dated June 5, 2013; Statement of Work dated September 24, 2013; Statement of Work
dated February 3, 2014; Statement of Work dated March 3, 2015.

4. Memorandum of Agreement between Debtor and Greater Horizons, dated April 17, 2017.

5. Master Services Agreement between Debtor and Rackspace US, Inc., dated August 27, 2008,

6. Salesforce Master Subscription Agreement, dated September 12, 2017; Salesforce Order Form
with Debtor dated June 15, 2015

7. Professional Services Agreement between Debtor and Gist Labs, effective November 7, 2017.

8. Terms of Engagement between Debtor and Zeidman Development Limited, dated February 17,
2017.

9. Master Alliance Agreement between Debtor and GuideStar USA, Inc., effective September 3,
2012. Debtor provided termination notice to GuideStar USA on December 6, 2017.

10. Three-Party Escrow Service Agreement between Debtor, Sage Software, Inc. and Iron Mountain
Intellectual Property Management, Inc., dated May 12, 2010.
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Schedule 1.1(a)(ii)
Purchased Intellectual Property
Patents

Debtor has the following patents, each of which was filed in the U.S.

1. Patent No. 9,819,667  System and method for determining use of non-human users in a
distributed computer network environment

2. Patent No. 9,678,643  Secure online communication through a widget on a web page

3. Patent No. 9,626,680  System and method for detecting malicious payment transaction activity
using aggregate views of payment transaction data in a distributed network environment

4. Patent No. 9,600,651  System and method for determining use of non-human users in a
distributed computer network environment

5. Patent No. 9,348,494  Secure online communication through a widget on a web page
6. Patent No. 9,305,297  Secure online communication through a widget on a web page
7. Patent No. 8,370,749  Secure online communication through a widget on a web page
8. Pending Patent Application No. 15/782,276, filed on October 12, 2017
9. Pending Patent Application No. 15/446.829, filed on March 1, 2017 System and method for
detecting malicious payment transaction activity using aggregate views of payment transaction
data in a distributed network environment
Registered Trademarks
Canada

Giving Power® — Registration Number: TMA824472
United States

KIMBIA®- Registration Number: 3491449

®- Registration Number: 4476279

Domain Names

Kimbia.com
Software Platform

Debtor’s operating platform, including all software used by Debtor to provide services to its customers,
all data used in or related to the Debtor’s operating platform, including but not limited to, customer data
for active projects with customers, customer data from completed projects, and data analytics, and trade
secrets within the platform.
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Schedule 1.1(a)(vi)

1. Debtor computers that are used by Debtor employees who will be employed by Buyer
immediately following the Closing.
2. The following servers:
a. Apple - XSVR-206-000-R-J4C-L4W-D32-R6F-1YJ-2VZ-N
b. Apple - XSVR-106-000-R-LZ7-LDQ-PWJ-RBD-JLB-2HD-2
c. Dell - 5L44KNI1
d. Dell - 6KQYNNI1
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Schedule 1.1(a)(vii)

None.
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SCHEDULE 1.1(B)

None.
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EXHIBIT A
(Collateral Description)

All personal property of Debtor whether presently existing or hereafter created or acquired, and
wherever located, including, but not limited to:

(a) all accounts (including health-care-insurance receivables), chattel paper (including
tangible and electronic chattel paper), deposit accounts, documents (including negotiable
documents), equipment (including all accessions and additions thereto), financial assets,
general intangibles (including patents, trademarks, copyrights, goodwill, payment
intangibles, domain names, and software), goods (including fixtures), instruments
(including promissory notes), inventory (including all goods held for sale or lease or to be
furnished under a contract of service, and including returns and repossessions),
investment property (including securities and securities entitlements), letter of credit
rights, money, and all of Debtor's books and records with respect to any of the foregoing,
and the computers and equipment containing said books and records;

(b) any and all cash proceeds and/or noncash proceeds of any of the foregoing, including,
without limitation, insurance proceeds, and all supporting obligations and the security
therefor or for any right to payment. All terms above have the meanings given to them in
the North Carolina Uniform Commercial Code, as amended or supplemented from time
to time, including revised Division 9 of the Uniform Commercial Code-Secured
Transactions; and

(c) To the extent not included in the foregoing, any and all Negotiable Collateral and
Intellectual Property Collateral, each as defined in the Loan Documents.
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EXHIBIT B
(UCC-1)

Attached
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DEBTOR: KIMBIA, INC.
SECURED PARTY: PACIFIC WESTERN BANK
EXHIBIT A

COLLATERAL DESCRIPTION ATTACHMENT TO UCC FINANCING STATEMENT

All personal property of Borrower (herein referred to as “Borrower” or “Debtor”) whether
presently existing or hereafter created or acquired, and wherever located, including, but not
limited to:

(a) all accounts (including health-care-insurance receivables), chattel
paper (including tangible and electronic chattel paper), deposit accounts, documents (including
negotiable documents), equipment (including all accessions and additions thereto), financial
assets, general intangibles (including patents, trademarks, copyrights, goodwill, payment
intangibles, domain names, and software), goods (including fixtures), instruments (including
promissory notes), inventory (including all goods held for sale or lease or to be furnished under
a contract of service, and including returns and repossessions), investment property (including
securities and securities entitlements), letter of credit rights, money, and all of Debtor’s books
and records with respect to any of the foregoing, and the computers and equipment containing
said books and records;

(b) any and all cash proceeds and/or noncash proceeds of any of the
foregoing, including, without limitation, insurance proceeds, and all supporting obligations and
the security therefor or for any right to payment. All terms above have the meanings given to
them in the North Carolina Uniform Commercial Code, as amended or supplemented from
time to time, including revised Division 9 of the Uniform Commercial Code-Secured
Transactions.
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Delaware Department of State
T.C.C. Filing Section
Fited: 66:05 PM 047292016
1.C.C. Inttial Filing No: 2016 2572283

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE.OF CONTACT AT FILER (optional)
Corporation Service Company 1-800-858-5294

B. E-MAIL CONTACT AT FILER (optional)
SPRFiling@cscinfo.com

C..SEND ACKNOWLEDGMENT TO: (Name and Address)

Service Request Noy 20162698451

|'_1?5341402 - 354710 - 4/29/2016 —|

Corporation Service Company
801 Adiai Stevenson Drive
Springfield, IL 62703 Filed In: Delaware

s0s)]
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only gne Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual Debtor’s
name will not fit in line: 1b, feave all of item 1 blank; check here E] and provide the Individual Debtor information in item 10 of the Financing Statement-Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME KIMB'A, INC.

ORI INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S)  |SUFFIX
ic. MAILING ADDRESS 2500 BEE CAVE RD., BUILDING 2, [cTY STATE |POSTAL CODE COUNTRY
SUITE 230 AUSTIN TX | 78746 USA

2. DEBTOR'S NAME: Provide only one Debtor riame (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor’s name); if any part of the Individuai Debtor's
name will not fit in line 2b, leave all of item 2 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX

2c. MAILING ADDRESS CiTY STATE |PQOSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED. PARTY): Provide only one Secured Party name (3a or 3b)
3a. ORGANIZATION'S NAME PACIFIC WESTERN BANK

OR

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL{S) SUFFIX
3¢. MAILING ADDRESS 406 B|ackwe" Street, Ste 240 CITY STATE |POSTAL CODE COUNTRY
Durham NC 27701 USA

4. COLLATERAL: This financing statement covers the following collaterat:
—  See Exhibit A attached hereto for collateral description.

5. Check only if applicable and check gnly one box: Collateral is D held in a Trust (see UCC1Ad, item 17 and Instructions) E] being administered by a Decedent’s Personal Representative

6a. Check only if applicable and check only one box; 6b. Check only if applicable and check only one box;
E] Public-Finance Transaction D Manufactured-Home Transaction D A Debtor is a Transmitting Utility D Agricultural Lien D Non-UCC Filing
7. ALTERNATIVE DESIGNATION (if applicable): | | Lessee/Lessor [ ] consigneeConsignor [] seterBuyer [ ] saileesBaitor [ ] vicenseetLicensor
M
8. OPTIONAL FILER REFERENCE DATA: :S/S Delaware "
PATENT 115341402
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EXHIBIT C
(Ancillary Agreement)

Attached
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EXHIBIT D
(Seller Ancillary Agreement)

Attached
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EXHIBIT E
(Bill of Sale and Assignment and Assumption Agreement)

Attached
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EXHIBIT F
(Domain Name Assignment Agreement)

Attached

PATENT
REEL: 051042 FRAME: 0137



Exhibit G
(Patent Assignment Agreement)

Attached
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EXHBITH
(Trademark Assignment Agreement)

Attached
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EXHIBIT I
(Notifications of Disposition of Collateral)

Attached
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NOTIFICATION OF DISPOSITION OF COLLATERAL
{Unitorn Commercial Oide Sootion 38183

Dater  January 11, 2013

VIAQVERMIGHT DELIVERY AND EMALL QVHERE BviCaTuy

To: Krsdra, NG
2 B CAVERD
BLinG 2, Surs#2ag
AUs g, TX 788

Aum: Mark Perkins, CED

Email mark@kimblacom

From: PACIFICWESTERN BANK, successor to SQUARE | BANK (NSecured Pary™)
406 Blackwell Street, Suite 240
Drirham, Noeth Carcling 27701
Fax: (R19) 314-3040

901 &, Mopac Expressway, #420
Augtin, Texas 78748
Fax (5121 4592829

Name of Debtog Kimbhia, Ing.
2500 Bee Cave Rd,
Bidg. I, Sglte #3230
Augtin, TX 78746

We refer to that cevtain Loan and Securlty Agresment by and betwean KIMBIA, ING. “Debtor™) and PACIFIO

EETERN BANK, & Californin stite chartored bank, 38 successor o Saumre | Bank (*Becured Party™) dated
Aprit 28, 2616, {as smended from tme io thae, and together with related agreements, the “Agresment™), All
capitalized terms wsed hereln without definition shall bave the respective meanings assigned 1o such foros in the
Apresment.

NOTICE Is HEREBY GIVEM THAT Secured Party will sell or otherwise dispose of some or all the fullowing
collateral (the “Collateral™y

A right, title, sod interest in the personal properiy uf Debtor, inchuding without Hroltation the
assets and Collateral described and defined on B A

privately i one or mors rantactions sometime on or gfter fanuary 21, 2018

THE DISPOSITION OF THE COLLATERAL WILL BE AS IS, WHERE IS AND WITH ALL FAULTS,
AND NG REPRESENTATION OR WARRANTY IS OR WILL BE MADE AS 70 THE COLLATERAL.
THERE I8 MO WARBANTY RELATING TO TITLE, PORSRESSION, QUIEY ENJOYMENT, OR THE
LIKE IMN THIS DISPORBITION, BECURED PARTY MAY DISPOSE OF ALL OF THE COLLATERAL IN
ONE-SALE, OR MAY DISPOSE OF COLLATERAL IN A SERIES OF S4LES.

The disposition will be without prejudice to the rights and remedies which Secured Patty now has or may hereafter
acquire against the Debtor and any and all guarantors of the obligations of Deblor, all of which are herehy
sxpressly reserved. This Notice s without prejudice to Secured Party’s right to procesd against Collateral by other
mstheds, ncluding (but not Hmited o) the diveet collection of aceourds, general intangibles and other sums owing
i the Debton,

We will grovide Debtor with an secounting of the unpaid indebtadness sesured by the property that we intend fo
sell ot othervdse dispose of. You mayreguest an accounting byoalling us ot (919) 5877493,

ALE OF SECURED PARTY 'S RIGHTS ARE EXPHESSLY RESERVED.
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Exhibit A

Caollaterald

a

aperty of Dibtor whether presently existing or herealler cveated or acquired, and wherever
£, Lx £ not Hmited &

{a) ail accounty {including health-care-insurance veceivables), chatiel
tangible and electronic oly ii\i paper), deposit accounts, d@cuz‘;a@ms fincly
aqu-pnmxt Gpcleding @l socessions and sddipions therets), §i i 5, 88 nerad i
patanitz, tredemarks, cop «Aig“zts, goodwill, payment int m«ibﬁ s, domatn names
{including fixtures), natruments {including promissory notes), inventory {inchudin
or lgaseor to be furnished undera contract of service, and including retums and rep 3
property (inchading seourities and securities entitiements), letter of oradit nights, money, and ¢
booky and records with respect to any of the foregoing, and the computers and equipment o

bookyand records;

u
F"r
=)
=
5o

=3
&
oo
o
o
fooih
=

(o

€, any and ail cash proceads and/or nonecash proceads of any of the foregoing, including,
withowt Hntitation; insurance proceeds, and all a ; sorting obligations and the security therefor or for any
right to payment. Al terms above §m; the ”m,&nms given to them in the North Careling Uniftrm

Commercial Qode, as amended or supplementad from time to time, including revised Division § of the
Uniforo Commercial Code-Secured Transactions; and

W

s
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LAW OFFICES

LEVY, SMALL & LALLAS

STEVEM G SMALLY A PARTNERESIP INCLUDING FROFESSIOHAL CORFPORATIONS
e : S i

TOM LALLAS 8IS MORAGA DRIVE

LED I3 PLOTHING

WILLIARM 1 wWiBSCH LOS ANGELES, CAULIFQRMIA SO043-1633
ANGEL F CASTHLG TELEPRPHOME {3i0) 471-3000

MARK D, HURWITZ FACTSIMILE {310} 477830

IAME SASMAM

FUCHADL MERGENTHALER

JOHN MITTELBRACH

CTHRISTIAN &, JORDAN

N REPLY PLEASE RIFER T0Y

'\NALTEF? _R. Mi:TS:HELL‘
NOTIFICATION OF BISPORITION OF COLLATERAL
{Uniform Commercial Code Section $-613}
Date:  Januvary §, 2018

VIA OVERMIGHT BELIVERY ANB EMAIL (WHERE INBICATEN

To: KivBia, INC,
2500 BFECAVERD
BLDG 2, SUITE #2230
AUSTIN, TX 78748

Attn: Mark Perkins, CEOQ

HEmail: mark@kimbia.com

From:  PACIFIC WESTERN BANK, successor 1o SQUARE § BANK (“Secured Party™)
406 Blackwell Street, Sulte 240
Durham, North Carclinag 27701
Fax: (919 314-3080

861 S, Mopac Expressway, #420

Austin, Texas 78746
Fax: (§121439-2829

Name of Debtor: Kimbia, Inc.
2500 Bee Cave R4,
Bidg. 2, Sulte #2308
Austin, TX 78748

We refer to that certain Loan and Security Agreement by and between KIMBIA, INC. (*Bebtor™) and PACIFIC
WESTERN BANK, & California state chartered bank, as suceessor to Square | Bank ("Secured Party™) dated
April 28, 2018, {as amended from time to time, and together with related agreements, the “Agreement”™), All
capitalized terms used herein without definition shall have the respective meanings assigned (o such terms in the
Agreement.
NOTICE IS HEREBY GIVEN THAT Secured Party will sell or stherwise dispose of some or all the following
collateral {the “Collateral”™):

All right, ttle, and interest in the personal property of Debtor, inchuding without Emitation the

assets and Collaters! described and defined on Exhibit A hereto,
privately in one or more fransactions sometime on or after January 16, 2018,

THE DISPOSITION OF THE COLLATERAL WILL BE AS I5, WHERE IS AND WITH ALL FAULTS,
AND NO REPRESENTATION OR WARRANTY IS OR WILL BE MADE AS TO THE COLLATERAL
THERE IS NO WARRANTY RELATING TO TITLE, POSSESSION, QUIET ENJOYMENT, OR THE

U
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LAV QFFICES

LEVY, DMALL & LALLAS

January 5, 2018
Page 2

LIKE IN THIS DISPOSITION, SECURED PARTY MAY DISPOSE OF ALL OF THE COLLATERAL IN
ONE SALE, OR MAY DISPOSE OF COLLATERAL IN A SERIES OF SALES.

The disposition will be without prejudice to the rights and remedies which Secured Party now has or may hereafler
acquire against the Deblor and any and all gusrantors of the obiigations of Debtor, all of which are herehy
expressly reserved. This Notice is without prejudice to Seeured Party's right 1o procesd against Collateral by other
methods, including (but not limited to} the divect collection of secounts, general intangibles and other surns owing
{0 the Debtor,

We will provide Debtor with an accounting of the unpaid indebtedness secured by the property that we intend to
self or otherwise dispose of. You may request an accounting by calling us at (860} 255-5208.

ALL OF SECURED PARTY'S RIGHTS ARE EXPRESSLY RESERVED.

PACIFIC WESTERN BANEK, successor to
SQUARE § BANK

By & dnbw Mitelhach
Fohn Mittelbach, its Attorney

s
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LAV OFFICES

LEVY, BMant & LaLLas

January 5, 2018
Page 3

Exhibit A

Collateral

Al personal property of Debtor whether presently existing or hereafter created or soquired, and wherever located,
including, but not Hmited to:

{(a) all accounts (including health-care-insurance receivables), chattel paper (including tangible and
electronic chatiel paper}, deposit accounts, documents (including negotiable documents), equipment (including alt
accessions and additions thereto), financial assets, gencral intangibies (including patents, frademarks, copyrights,
goodwill and payment intangibles and software), goods (inclhuding fixtures), nstruments (including promissory
note}, inventory {including ail goods held for sale or lease or to be furnished under a contract of service, and
including veturns and repossessions}, nvestment property (including securities and securitios entitlements), letter of
credit rights, mongy, and all of Debtor's books and records with respect to any of the foregoing, and the computers
and equipment containing sald books and records;

{1 any and all cash proceeds and/or noncash proceeds of any of the foregoing, including, without
limitation, insurance proceeds, and all supporting obligations and the security therefor or for any right to paymeni.
All terms above have the meanings given to them in the California Uniform Commercial Code, as amended or
supplemented from tme {o time, including revised Division 9 of the Uniform Commercial Code-Secured
Transactions; and

{c} o the extent not included in the foregoing, any and all Negotiable Collateral and Intellectusl
Property, each as defined in the Agreement.
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