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ACTION BY WRITTEN CONSENT OF
THE SOLE MEMBER OF THE BOARD OF DIRECTORS OF
RHODES MERGER SUB H, INC.

December 9, 2016

The undersigned, being the sole member of the Board of Duectors (the “Beard™), of RHODES
MERGER SUB II, INC., a Delaware cotporation (the “Cempany™), does hereby consent to the taking of the
following actions w Heu of a meeting, pursuant to Section 141{f) of the Delaware General Corporation
Law (the “BDGCL™Y and does hereby take the following actions and adopt the following resolutions:

MERGER AGREEMENT

(o be enfered 1ot by and among the Company, OpenX Software

a private hmiled company incorporated in England & Wales (“Parens™), Mezzobit Inc., a
Udawam corporation (“Targef”), Rhodes Merger Sub, 111(: a Delaware cotporation and a direct wholly
owned subsidiary of Parent (“Merger Sub I"), and J_O;eph Titlehaum, as Stockholder Representative,
pursuant o ‘which, among other things, Merger Sub Lwill acquire Target through the merger of Mirger
Sub 1 with and into Target (the “Merger™), with Target as the surviving corporation (the “Swrviving
Corporation”), and, following the Merger, the mierger of the Surviving Corporation with and into the
Company, with the Corapany as the surviving entity aud a wholly owned subsidiary of Parent;

WHEREAS, the Board has-determined that it is advisable and in the best interests of the Company
to: (i) enter into, deliver, and perform its obligations under the Merger Agreement; (ii) consummate the
transactions contemplated by the Merger Agreement; and (iif) enter into, deliver, and perform its
obligations under any and all other agreements, documents, instruments, certificates, acknowledgnients,
and statements in connection with the Merger Agreement; and

WHEREAS, after careful consideration, the Board has determined that the terms and conditions of
the Merger Agreement and the consummation of the Merger are just and eguitable and fair as to.the
Campany and that it is in the best interests of the Company and the sole stockholder of the Company ta
enter into-the Metger Agreenmient subject to the termis agreed upon by the parties.

NoOw THEREFORE BE IT RESOLVED, that the terms, eonditions, and provisions -of the Merger
Agreement and the fransactions contensplated woder the Merger Agreement and any and all other
agreements, documents, certificates, and instruments contemplated by the Merger Agreement
(collectively, the “Tramsaction Documents’), are approved, adopted, and ratified in all respects and
declared advisable and in the best uterest of the Company, and the appropriate officers of the Company
are authorized, empowered and directed to execute and deliver, in the name and on behalf of the
Company, the Transaction Documents, with sueh shanges and additions and modifications as such
officers executing and delivering the same approve, such approval to be evidenced conclusively by the
execution and delivery thereof:

RESOLVED, FURTHER, that the officers of the Company are authorized and directed, for and on
bebalf of the Conpany, to negotiate the final terms of the Transaction Documents and the Merger (and
any ancillary documents and agreements) and, upon completion of such negotiations, to exscute and
deliver, and to cause the Company to perform its obligations uader, the Transaction Documents and any
such other ancillary documents or agreements, with such changcb, additions, or amendments as such
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officers executing and delivering the same approve, such approval to be evidenced by their execution and
delivery;

RESOGUVED, FURTHER, that the Board hereby recommmends that the sole stockholder of the
Company adapt and approve the Merger, the Merger Agreement and the consummation of the
transactions conteniplated thereby, and hereby directs that the Merger Agreement be-submitted for action
thereon by the sole stockbolder of the Company by a conseot in wriling in accordance with the
reguirements of Section 228 of the DGCL;

RESOLVED, FURTHER, that upon completion of negotiations of final forms of the Merger
Agreement and Transaction Documents, the Company will enter into the Merger Agreement and the other
Transaction Documents to which it 1s a party, and perform its obligations pursuant thereunder; and

RESOLVED, FURTHER, that any and all agreements, instruments, or documents executed and acty
done in connection with the Merger Agreement and other Transaction Documents and the transactions
contemplated thereby are ratifred and confirmed.

GENERAL AUTHORITY AND RATIFICATION

RESOLVED, FURTHER, that the ofticers of the Company are authorized and directed, for and on
behalf of the Company, to perfornt all such further acts and things including making all necessary filings,
and where necessary or appropriate, filing with the appropriate governmental and regulatory authorities,
all such certificates, agreements, documents, or other papers and making all such payments, and to take
such other actions necessaty, or appropriate to carry out the transactions conteroplated by each of the
above resolutions, the execution and delivery and the taking of such actions to be conclusive evidence of
the approved resolutions:

RESOILVED, FURTHER, that the officers of the Company are authorized and directed to take such
actions as they or any of them may deem necessary or appropriate in order fully to-effectuate the purposes
of the.above rescolutions;and

RESOLVED, FURTHER. that any actions previously taken by any director or officer of the
Company priot to the date hereof in furtherance of the foregoing resolutions are raufied; confirmed, and
approved as the acts and deeds of the Company.
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