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ASRET PURCHASE AGREEMENT

This Asset Purchase Agresment is enfered into as of April 20, 2016, by snd between
Conventent Paymeats, LLC (Buye™) and Pacific WebWorks, Ine. (“Seller™ or “Debtor™).
Buyer and Seller are reforred 1o collectively herein ag the “Parties™ and individually gs & *Party.”

RECITALS

A, Seller filed » voluntary petition under Chapter 11 of the United States Bankruptey
(nde {the “Bankruptey Code™) in the United States Barkruptey Court for the Disiriet of Utsh
{the “Hankruptey Court™), Case No. 16-21323 WTT {the “Baokruptey Case™) on Febrogry 33,
20186,

B. Seller has several whelly owned subsidiaries, incloding Intellipay, Inc., a
Delaware corporation (“ntellipey™);

. Seler wighes to sell to Buyer, and Buyer wishes o purchase from Seller, all of the
assets of Intellipay owned by Seller {the “Intellipay Assets™) -~ which assets are believed to be all
of the intellectual property, bardwars, and software of hstellipay -~ free and clear of Heng, claims,
sncmmbrances and interests pursuant to Bankraptey Code § 363; and

D, Purseent fo certain hidding procedures set forth In Debtor’s Motlon o Authorize
the Auction Sale of Intellipay Subsitiary Free and Clear of Liens, Clalns, Encumbrances, snd
Irsterests [Docket No. 32] {the “Motion™) filed in the Bankrupicy Case, and the order of the
Bankruptey Court entered In the Bankrapioy Case [Docket No, 1621333 WTT] granting the
Motion, Seller has determined that Buyer is the successtul bidder for the Intellipay Assels,

Now, therefore, In consideration of the premises and the mutusl promises herein made
and other good and valuable consideration, the receipt and sufficiency of which are hereby
scknowledged, and in consideration of the ropresentations, warrsntiss, and covenants herein
contained, the Parties hereby agree as follows,

DEFINITIONS
The following terms shall bave the meanings set forth below as used in this Agreement;

“Agreement” woans this Purchase Agresment, including all Exhibits bereto (any) as it
may be amended from thme to time in sccordance with s terms,

“Hankrupiey Case” shall have the meaning assigned o 8 i the Reeitals.
“Bankruptey Code™ shall have the meaning assigned to it in the Recitals,
“Bankruptey Count” shall have the meaning assigned to it in the Recitals,
“Bill of Sale” means the Bill of Sale, substantially in the form atfached hereto as
Exhibit A
{8027 73400/ 2}
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*Claims™ mesns wll claims, sncambrances, Habilides, options, charges, obligations,
Taxes, Employee Claims, Bovironmental Lighilities, rights of third pariics {oxpress or nplied),
restrictions, liconses, and interests of any kind or nature whatsoever, including, but not Hmited
to, the definition of “clrim®™ under the Bankrupiey Code,

HClosing” mesns the conmunmation of the transactions contemplated herein in
accordance with Article V hereof.

“Closing Date” means the date on which the Closing peours or is 1o oo,
“Closing Payment” shall have the meaning assigned 1o it in Section 1.02.
“Preposit” shall have the mesning assigned to it in Section 1,02,

*Eroployes Claims” means (1) any claims for severance pay, termination pay, redundancy
pay, pay in Heu of notice or any other claim for similar compensation or damages relating to the
termination of any emploves or independent contractor of the Seller prior to the Cloging Date, or
{ii) any claims for compensstion by any employee or independent eontractor of the Seller for
servives rendered prior to the Closing Date.

*Encumbrance” means any and all Lices and Clatms.

“Frviropmental Law(s)” means any feders], state or locad law (ncluding any statute, role,
regulation, ordinance, oode or rule of copion law), aad any judicial or administrative
‘nterpretation thersof, and sny decres, judgment, policy, written guidance or judicial or
administrative order relating fo the environment, health, safety, or Hazardous Matenials,
mcluding, without Himitation, the Comprebensive Epvironmenta! Response, Compensation and
Liability Act, 42 UK.C. § 9901 ot seq., the Resowrce Conservation and Recovery Act of 1976, 42
UL, § 6901 et seq., the Brergency Planning and Community Right-to-Koow Act, 42 US.L,

§ 11001 et seq., the Clean Alr Act, 42 UE.C. § 7401 el seq,, the Federal Water Pollution Control
Act, 33 ULR.C. §1281 et seq., the Toxic Substance Control Act, 13 1L8.C. § 2601 ef seq., the
Safe Drinking Water Act, UR.C. § 308f et sey., the Qecupational Safety and Health Act, 42
LL8.C. § 1801 ot seq., the Federa! Insecticide, Fuagicide and Rodenticide Act, 7US.CL § 136t
s&q., the Hazardous Materials Transportation Ao, 49 US.C. § 1801 ef seq., and their state
courderparts or equivalents, sll ay amended, and any regulations or rules sdopted or publications
promudgated pursuant thersto.

“Favironmental Liabilities” means Clains under any Environmental Law relating to the
operation of the Business; provided, that such Claims relate to vielations of Environmental Lavw
{and ondy to such extent) that existed on or prior to the Closing Date.

“Final Order™ mesns an order of the Bankruptey Cowt that waives the stay period that

otherwige would apply under Fed. R, Bankr, P, 6004{g}, or does not waive the stay under Fed. R,
Hanler. P, 6004(g) but the stay period has elapsed, and that is & fingd order not subject o any stay.

{B02TI3400 1 2} 3
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“Guovernmental Authority” menns the government of the United Siates or any stade oy
political subdivision thersol and sny ontity exercising executive, leplaiative, judicidd, regulatory
or sdmintstrative functions of or pertaining to government,

“Hazardous Materials” menns say materials which arg orude or refined off or fractions
therzaf, petrolonm, POBs, friable asbestos, vrea formaldehyde, Sammable sxplosives,
radivactive materials, havardous wastes, toxie, mutagenic or pathogenic substences, paint
containing lead or mercury; Including, withowt Hmitation, any substances which are substances
defined a5 or included in the definition of “hazardons substanicss,” “herardons wastes,™
“hazardoos msterisls,” or “toxic substances” under any appliceble federal or state laws or
regidations.

*lden” mesns any terest lu properdy seeuring sn obligation, whether such interest is
hased on common law, statute, o contract {and including, but not limited 1, sy seourity tnterest
oy fien arising from a mortgage, pledee, cherge, sasement, servitude, seourity sgresment,
sonditional sales or trust receipt, or & leese, consigrenent or baibment for seonrity purposes),
ressrvations, exceptions covenants, comnditions, restrictions, leases, sublesses, liconses,
gucupancy agreemens, pledges, sgaities, charges, assessments, covenanis, reservations,
mechanivg’ Hens, Taxes, defects in title, encroachments and other burdens, and other fitde
exceptions and encambrances affecting property of sny oature, whether scerued or unsecrued,
tangible or ntangible, or absohde oy contingen, including, but not Bmited to, the definition of
“Hen” under the Bankrupiey Code.

“Material Adverse Effeet” means sny cvent, ocourrenve, fact, condition or change that s,
or could reasonshiy be expedted to bocome, individually or in the sgpregate, materially adverse
to the business, results of operations, condition (financial or otherwise) or prospeets of the
business of Intellipay,

“Purchase Price™ shadl have the meaning set forth in Section 102,

“Tax™ or “Taxes” meany wll taxes, charpss, fees, dutles, levies or other sssessments,
inglnding (without Huitation) lncome, gross receipts, net proceeds, ad valorem, turnover, real
and personal property (angible and ntnngible), sales, use, franchise, exeise, value added, stap,
feasing, loase, user, transtor, fuel, excess profils, occupationsl, interest equatization, windfall
profits, severance and employvees, income withholding, soemployment and Sovial Scourity taxss,
which are imposed by the United States, or any state, local or foreign government ot subdivision
or sgeney thereof, and such term shall lnclude wyy interest, penaltizs or additions © tax
attributable to such Taxes,

a3
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ACGRERMENT

ARTICLEY
PURCHARE AND SALE
Section 181, Sale snd Purchase, Subjeet to the terms and conditions set forth in this
Agrsement, on the Cloaing Date, the Seller shall sell, assign, bransfor, convey and deliver o the
Buyer, and the Buyer shall acoept, scquire and teke assigrunent and delivery of, all the Seller’s
+ight, title and hylerest in, to and under the Intellipay Asset. The Scller shall transfer the
Intellipay Assets fo the Buyver pursuant to 3 Bill of Sale substantially in the form of Exhibit A
The Buyer will purchase the Intellipay Asset pursusnd to 8 Final Crder of the Bankvuptey Court,
free and clear of all Encumbrances to the fullest extent possible under Bankruptey Code Section
G

Section 103, Payment of Purchass Price. Subject to the terms and comditions hereof, the
Buyer shall pay cash constderation o the seount of $140,000 {the *Purchase Price™) 1o Scller n
exchange for the teansfor of the Intellipsy Assets. The Purchase Price shall be patd by means oft
{5} g deposit in the socont of $3,000 paid by the Buyer prior to exeution of this e&;.gm:mem {the
*Peposit™), and (b} & wire transfer oy cortified check for the remaining belaoce of the Purchase
Frice paid at or prior to the Closing (the “Closing Payment™}.

Section 1.03  “Asls” Bale. Notwithstsnding snything in this Agreement to the contrary,
the Intellipay Assets are being sold “as 8% “where 187 and “i is™ in all respects; neither the
Seller nor any of its agents, attorneys, of reprosentstives has made or makes any warranty or
representation whatsoever regarding the Intellipay Assets, or any other moalter In sny way related
fo the Intellipay Assets, ncluding, but not Hmited to, titde o the imeiix;sav Assels, use, valog, or
any other condition of the Indellipay Assets, The Buyer sgrees thot ¥ 3s not relying op and
specifically waives any claim of Bability based on any statement, represeniation, watranty,
promise, covenant, or wdertsking by the Seller or any other person representing or purporting to
represent the Seller tn connection with the sale of the [ntellipoy Assets, BY SIGNING BELOW,
THE SELLER EXPRESSLY DISCLAIMSE ALL REPRESENTATIONS AND WARRANTIES,
EXPRESS, IMPLIED, QR STATUTORY, IN COMNECTION WITH THE SALEQF THE
INTELLIPAY ASSETS,

SR ARSI R

{8 Inthe event that {1) all of the conditions o the consunvnation of the tansactions
contemplated by this Agreement have been satisfied (or waived by the applicable Party) or are
capable of being setisfied on or prier to the Closing Date, including enfry by the Bavlorugtey
Court of a Final Order In form and substance ressonably acceptable fo the Buyer; (2) the Seller is
not in breach of any of its obligations under this Apresiment and stands ready to consummate the
transactions contemplated hereby; and {3} the Seller terminstes thiy Agrecment pursuant to
Section 8.01{d) av » result of the Buyer failing to pay the Closing Payment in sceordance with

HOTTIIADOC /2 4
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Seetion 1.02, then Seller shall be entitled {o rotain as damages the Deposit, with notive to the
Buyer. Insuch event, the Selier reserves the right to ressll the Intellipsy Assels without notice to
the Buyer,

{by I the transsctons contomplated by this Agresment are not consummuted and this
Agreemen {5 terminated for sny resson other than s described in Section 1.04(R) above, the
Seller shall prompily refiund the cotive smount of the Deposit o the Buyer,

ARTICLE N
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Buyer as follows:

Section 2.01  Qreanization of the Selleg; Authonty, The Seller was orpanized ss s
earporation under the laws of the State of Nevada on May 18, 1887, Subject 1o Bankruptey
Court approval, this Agreement has been duly and validly sxseunted and delivered by the Seller
and constitutes a Jegal and binding obligation of the Beller, enforeenble against the Seller in
secordance with its terras. Sobject to Bankraptoy Court spproval, the Seller has the requisiie
power and suthority to exenwte, deliver and perform this Agreement and to consummate the
framsactions contemplated hereby, The execution, delivery snd performanes by the Seller of this
Agreerment and the consummetion of the transactions contemplated hersby have heen duly
authorized by all requisite corporate sction on the part of the Selier.

Section 2,02 Lsgsl Procesdings. There sre no dopsl sctions pending or, to the Seller's
krwewledge, threatened agatust or by the Seller {a} that relate to or affect the Imtellipay Assety ov
{I} that challenge or seek to provent, enjols or otherwise delsy the transactions contemplated by
ihis Agrecment.

Section 303 No Qther Agrepment. Sslier has not entersd into any contract, sgresment,
arrangement or vederstanding with respect to the sale or other disposition of the Intellipay Assets
except as sot forth in this Agreemont or s may be of peord in the Backruptey Case.

Section 204 Brokers, Seller has not agreed to pay any party a conpdssion, Buder's fee
or similar peyment in regard to the transaction contemplated by s Agreement and has not
taken any action on which a clabm for any such payment could be based.

ARTHOLE 11
REPRESENTATIONS ARD WARRANTIES OF THE BUYER

The Boyer represents and warrants fo the Seller as follows:

Sective .01 Authority. This Agreement has been duly and velidly executed and

delivered by the Buyer and constitutes & lepal and blading ebligation of the Buyer, enforesable
sgainst the Buyer in sccordance with its terms. The Buyer bas the requisite power and suthority
BIRIRBADON/ 3} 5
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1o execute, deliver and perform this Agreement and o consummate the transactions
gontemplstod hereby. The execution, delivery and performanse by the Buyey of this Agresment
and the consununaton of the ransactons contemplated horehy have been duly suthorized by all
requisite corporate or limited Hability company actions on the part of the Buysr,

Section 3.02  No Reprosentafions, No oral or written representations heve been mads
gther than as stated In this Agreement, and no oral or written information furnished o the Buyer
or the Buyer's advisor(s) In connection with the purchase and sale of the Intellipay Assets wag in
any way inconsistent with the informetion stated in this Agresment. The Buyer acknowledges
that it has been advised that no porson or sntity i authorized 1o give sny informetion, or to make
sty statersent regarding the Seller or the Intellipay Assels, and thet any such information or
stateraent must not be relied upon as having been suthorized by the Seller, s officers, directors,
affiliates or professional advisors,

Reption 3.03  No Relisnee. The Buyer Is not relying on the Seller with respest to the
Tax snd other economic considerstions of its seguisition, Wheee #t has deemed 1t approprinte,
the Buyer has consulted ity own Snancigl, logel and Tax advisors with respect to the economic,
legal and Tax conseguences of an investment in the Intellipay Assels and has not relied on the
Seller or {ts agents or represenistives for advice 85 to such consequences.

Section 3.04  Brokers. The Buyer has not agreed to pay sny party & commission,
finder's fee or similar payment in rogard o the bansaction conteraplated by this Agreement and
has not teken suy action on which a clatm for any such payment could be based.

ARTICLE IV
FRE-CLOSING COVENANTS

The Parties agree that from the date hereof to the Closing Daile:

Section 401 Juplementing Apcesment. The Pactios will use their best efforts in good
faith o porform and fulfill all conditions and obligations to be fulfilled or performed by them
hereunder, to the end that the twansactions contemplated hereby will be fully and tmely
consummmnted. The Scller covenants snd apreeg that it shall as soon s practicable after
gxecution of thig Agreement take all steps necessgry to obtain a Final Order of the Bankruptey
Court approving this Agresment and the transactions contempladed bereby tncluding, without
Hmttation, the sale of the Intellipay Asseis free and clear of all Encumbrances to the fullest
extent possible under Baskruptey Code Seetion 383(8).

Rection 402 Cousents snd Approvals. The Partics will use thelr reasonable best efforts
o obtain all necessary consents snd approvals to the performance of their respeetive obligations
utider this Agreement and the transactions contemplsted hereby. The Pasties will meke alf
filings, applications, staterents and reports to sl Governmental Authoritios which are required
to be made prior to the Closing Date pursuant to any applicable statute, rule or gulation in
connection with this Agreement and the transactions contemplated hereby.

el T RS A R3] &
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Rection 403  Access 1 Information. The Seller shall give the Buyer and the Buyer's
represenigtives full access during sormal business hours, to all of the focilities, propertiss, hooks,
sontrsets, compitments and records relating o the business of Intellipay. In order thet the Buyer
iy have fudl opportunity o make such examinstion gnd investigation ss it may desire of
Intellipay, the Seller will fumish the Buyer and its reprosentatives dwing such peried with all
such nformation as such representatives mey reasonably reguest.

Section 4.04  Subject to Higher and Bettor Offers. This sale and the transactions
contempdated by this Agreement are subject to higher and better offers if they are revsived prior
{0 the execution of this Agreement. Thal means that i another buyer is willing 1o purchase the
Intellipay Assets, or a portion of the Intellipay Assets, for consideration which the Seller believes
in good falth represents & bigher and better offer for sorme or all of the Intellipay Assats, then the
Seler may sccept that higher snd hetter offer. However, if the Seller receives a higher and better
offer from a third party, the Seller will provide the Buyer with an opportunity 1o submit an even
higher offer. The Beller has or intends to publicize the sale of the Intellipay Assets, and o
provide other parties will access to information concerning the Intellipay Assefs, provided that
any party provided access t© information concerning the Intelipay Assets shsll have first
sxecoted an uppropriste non-disclosure agreement. The Seller hae reguested or may request that
the Baokrupiey Court approve its conduet of an suction sale of the Iniellipay Asset. This
provision shall be null and vold upon the execution of this Agresmest,

ARTICLE Y
CLOSING

Section 801 Closing, Subject to the satisfhction or walver of each of the conditions st
forth in Article V1 hereof, the Closiog shall take place &t the ofces of Cobne Kinghoras, PC. no
Inter than May 30, 2016

Rection 502 Deliveries by the Seller. At the Closing, the Seller will deliver to the
Buyer the Bill of Sdde, execwted by the Scller, substantislly in the form sttached hereto as Exhibit
A, tansfering the Inlellipay Assels to the Buyer.

Sectiva S.03  Deliveries by the Buyer. At the Closing, the Buyver will deliver to the
Selter the Closing Payment.

LITWILDOC 7
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ARTICLE Vi
CONDITIONS TO CLOSING
NSection &0 Conditions o Ohligations of Both Parties. The obligations of cach Party

o corsummate the ttansactions contaraplated by this Agreement shall be subjeat to the
fulfitiment, &t or prior to the Closing, of sach of the following conditions:

{a}  Neither the Baskruptoy Court nor any other Governmental Authority shall

have enacted, issued, pmrm&i&,&ad, enforced or sniered sny order, ducres or ruling or isken any

ather action which is fo effect wnd bes the sffect of mnking the transections cmziwz;&gﬁﬁmd by thix
Agreement Hlegal, otherwise resteaining or prohibiting conswrnmation of such ranssctions or
cousing auy of the fransactions contempinted hereunder to be rescinded following completion
thaseofl

{hy  The Partics shall have reesived sll consents, authorizations, erders and
approvals fromm Governmental Avthorities thet sre required in consection with the consummation
of the transsctions conternplated by this Agreement, teeluding the Final Order, v sach case, in
form and substanes reasonably satisfactory to the Buyer and the Saller, and no such consest,
mithorization, order and spproval shall bave been reveled.

Section £.02  Conditions to Obligstions of the Buver, The obligations of the Buyer (o
conswnmete the transactions contemaplated by this Apresment shall be subject to the fulfillment
or the Boyer's walver, 8t or prior to the Closing, of esch of the following conditions:

{a}  the Scler shall have duly performed and complied in all oatecial wspeots
with sll agresments, covenants snd conditions required by this Agresment 1 be performed or
complied with by # pelor {0 or on the Closing Date;

{&)  no lepal sotion shall have been commenced against the Buyer or the Seller
o provent the Closing,

{2}  no injenction or restsining order shall have beey lssued by any
Geovermuenial Suthority, and be in effecy, which restrrins or prohibits the tensactions
zomeroplated horelbvy;

{c} from the date of this Agreement, there shall not bave ooowrred any
Material Adverse Bffect, nor shall any svent or gvents have ocourred that, individeally or in the
sggregate, with or without the lapse of time, could ressonably be expected to result in a Materisd
Adverse BEffect; and

{8} the Seller shall hoave delivered 1o the Buyer duly executed countorparts of
the deliversbles desoribed in SBection 5,02,

Reotion £.03  Conditions to Obligstions of the Seller. The obligations of the Seller to
consummate the rmsactons contomplated by this Agresment shall be subjset 1o the Ruliiliment

HORTIOIADN0 £2) 8
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or the Seller’s watver, at or prior to the Closing, of each of the Hllowing conditions:

{a}  the Buver shall have duly performed and complied in all muterial respects
with all agrecments, covenants and conditions required by this Aé,wmcm and each of the other
Transsction Documents to be performed or complied with by # prior to or on the Closing Date;

{6}  no injunetion or restraindng ovder shall have been issued by any
Governmmental Authority, and be lo effect, which restrains or prokibits the transactions
contemplated herebyy: and

{£}  the Buyer shall have delivered to the Seller the deliverables deseribed in
Section 3.03.

ARTICLE VI
POST-CLOBING COVENANTR

The Parties agree to porfornm andfor observe, as may be the cuse, the provisives of this
Article VH with respect to the period following the Closing Date.

Section 7.01  Porther Asswraness. In cese at any time after the Closing Date any further
action is necessary or desitable te carty out the purposes of this Agresment, each of the Parbies
will take such further sotion, including the execution and delivery of additional instruments and
documents, as the other Party reasonably may regquest, all at the sole cost and expense of the
requesting Party,

Section 7.02  Litigstion Svoport. In the svent and for so long as any Party sctively i3
contesting or defending against any sction, sult, proceeding, hearing, Investigation, charge,
complaint, cladm, or damaﬁé regarding @ thivd party{ies) in connection with {1} any ransection
~ontemploted under this Agreement or {i{) any ot situation, clrcumstance, status, condition,
activity, practice, plag, cecurrence, event, incldent, sotion, fallure to act, or transaction oocurring
on or prior to the Closing Dale involving the Intellipay Asseis, the other Party will cooperate
with the contesting or defending Party and #s counsel in the contest or defense, reasonably make
availuble Hy personnel, and provide such testimony and access to s hooks snd records ss shall
be necessary in connsction with the contest or defense, all at the sele cost and expense of the
contesting or dofending Party.

ARTICLE VIR
TERMINATION

Section £.01  Tervdnstion. This Agreenent may be tenninsied ot any time on oy prioy
to the Closing Date:

{a)  with the written mutus! consent of the Seller and the Buyer,

HOITIILN00C 2} g
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{5} by the Buyer or the Seller, if any cowet, including the Bankrupicy Court, or
any Govermmental Authority hes fssued an order, deorge or ruling or taken any other action
resteaining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement,
aud such order, decres, ruling or pther action has beeome final and non-sppealable; provided that
this Agrecroent shall not be tormingted unless the Party terminating this Agreement has wiilized
its reasonable best efforts o oppose the issuance of such arder, deores or ruling or the taking of
such actions

{c} by either the Buyer or the Seller, if the other Party i3 in material breach of
any representation, warranty, covensat of agrevment contained in this Agresrnent and fals fo
cure such breach within fifteen {13} days of notice of such breach by the non-breaching Farty
{provided, that no Party may {ermingte the Agreement under this olanse if such Parly s in
misterial breach of its obligations under this Agreement);

{&) by the Buyes, if the Bandouptey Court has not issued on or befbre May 30,
2016, o Final Order, reasonsbly scospisble 1o the Buyer, approviog the transactions
contemplated hereby; and

§ ] by either the Buyer or the Seller, if the Clostng has not ocowred onor
prior to May 30, 2016, for sy reason other than the breach of any provision of Sds Agresent
oy the Party seeking to terminate this Agreement.

I the event of any fermination pursuant to this Section 8,01, wrilten notice setiing forth the

reasons thereof shall forthwith be given by the Buyer, if the Buyer is the terminating party, fo the
Seller, or by the Seller, if the Seller is the termingting parly, o the Buyern

Section £.02  Effect of Termination: Bemedies,

{a}  Inthe event of termination pursuent 1o Section 8.0, this Agresment chal] become
mull and vold and heve no effect {other than this Article VI and Seetion 1.04, which shall
survive termination), with no Hability on the paet of the Sellor or the Buyer, or their respeative
directors, officers, employess, sgents or stockholders, with respect o this Agreement,

(b This Article VI terminates wpon oeawrrence of the Closing.

ARTICLE IX
MIRCELLANRGUS

Section 9.01  Expenses. Subject to the terms of this Agreement, each Party shall besr its
own expouses with respeet fo the twnsachons contemplated by this Agreemant,

Rection 8.03  Survival Al covensnts and agresreents made herein or in any document

delivered pursuant to this Agreement shall survive the Closing Date and remain in full force and
effsct in gecordance with thelr resprotive terms sod untll the applicable statute of Hemitations hey

HETIADO0 1 2) i
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expived.

Section 9.04  Amendment. This Agresment roay be amended, modified or
supplemented only in 8 writing signed by sach of the Parties.

Scction 908 Notiogs. Any notice, reguest, instruction or other document 0 be given
hereunder by s Party shall be in writing and shall be deemed to have been given, () when
received if given in person, (i) on the date of sckoowledgmment of receipt if sent by tlex,
facsimile or other wire Wransmission or {Hi) thres days aBer belng deposited in the UK. mail,
certified or registered msil, postage prepaid;

H o Buyer, sddvessed to Buyer as follows:

Convendent Payments, LLOC

At Casey Lalowy, CEO

4313 Bast 13450 South, Sulte B

Deaper, UT 84020
casey.lelom@convenienipaymenis.cons

with g copy fo

Fadli & Fadhi, PC

At Mahmooud Fadli, Esqg

4080 Oyster Point Bhd,, St 303
South San Frangiseo, CA 94080
mfiutli@iadbilaw.com

if to Seller, nddvessed to Seller as Bollows:

Pacific WebWarks, Ing.
At Lance Bsll

203 West 400 Souathy, #1800
Salt Lake City, Utah 841481
fance@paci fowsbworks.com

With a copy o

Cohne Kinghom, P.C,

George Hofinaon

111 East Broadway, 11th Flowy

Salt Lake Ciry, Uish 84111

Phone: RO1-363-4300

E-mail; ghofiann@eolmekinghorn.com

HRTHBADO0 7 23 il
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or o such other individusl or address a5 8 Party may designnie for liself by notice given gs hergin
provided.

Sechion 808 Waivers. The failuce of a Party at any e or Hpes {o soguire
perfonmance of aay provision bereaf shall in no manner affoct #s right at & later time to enforee
the same. No waiver by a Party of sny condition or of any bresch of any term, covenant,
representation or warranty contained in this Agreement shall be effective unless in writing, and
1o waiver i any one or mons instances shall be deemed to be ¢ futher or continuing walver of
any such condition or breach in other instances or g weiver of sy other condition or breach of
any other form, covenant, representation o warmsnty.

Section 9.07  Counterpacts; Facsimile Sipnatures. Thix Agreement (and any npreemend,
certificate or other document delivered hereunder} may be execunted stmulisneonsly in
ponnterparts and with faesimile siguniures, egch of which shall be deewed an original, but al of
which {ogether shall constitute one and the same instrument.

Agreement are for convendence only and shall not be deemed part of this Agreoment.

Section 8.0%  Applicable Law. This Agresment shall be governed by and construed snd
enforced in accordance with the internal laws of the St of Thgh

Section 818 Consent fo Jurisdiction. Any legal setion or other proceeding for any
purpese with respect o this Agresroent shall be brought in the Baskruptoy Court. The Peasties
bereby submit to the exelusive jurisdiction of the Bankropiey Court aud waive any objection fo
the propriely or conveniencs of vorue I the Bankruptey Cowt,

Section 811 Assignment. This Agreement shall by binding wpon and inuwre to the
heneflt of the Pacties and thelr respective helrs, personal represeniatives, sucoessors and assigns

Seption 8,12 Hatire Understanding. This Agresment {including the Exhibits sttached
hereto and the agreements and other sncillary docaments referenced or contemnplated herein) set
forth the entire agreement and soderstanding of the Parties In respect to the transactions
conteraplated hereby and supersede all prior agreoments, srangements and woderstamdings
relating to the subject matter hereot and are pot intended to confer upon any other person any -
rights or remedies hereunder. There have been no represeutations or statements, oral or written,
that have been relied on by either Party, except those expressly set forth in this Agresment.

Section 9.13  Parties in Intevest, This Agresment shadl be binding spon and inure solely
to the benefit of coch Party and s pensitted assigns, snd nothing in this Agreement, express or
implizd, is intended to confer sy rights or remedies of any nature whatsoever under or by weason
of this Agresrent upon any other person, Nothing in this Agresment shall be construed to create
any rights or oblipations exeept among the Parties, and no person or sntity shall be ropwrded ss 8
Gird-party beneficiary of this Agresment.

ORI £ 2 12
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Section 8,14 Inferpreiation. The Parties hereby aclnowledpe snd agree that {§) esch
Party and i3 counsel roviewed sod negotisted the forms and provistons of this Agresment and have
contributed o thely revision; (1) the rule of construction o the effect et any ambdpuitics ars
resolved sgaing the deafling Party shall not be eraployed tn the interpretation of this Agresment;
andd (i) the torms and provisions of this Apreswent shall be construad Saiely as fo both Parties
hersto and aot in favor of o againgg sither Farty, ropardioss of which Party was geneeally
responsible for the prepuarstion of this Agreament.

Section 813 Severshility. In the svent that aoy cowt of compeient jusisdiction shall
firally defernine thet sny provision, or sty portion thereof, contained in this Agresment shall be
vaid or unenforcenble In any respest, then such provision shell be deewmed Hraited to the extent
that sueh conert detenmines it enforceabls, and s so Hmited shall vemadn in &l foree and effext
In the event that such court shall deterdne any such provision, or portion therveof, whally
ustenforessble, the reassining provisions of this Agreerment shall neverfheless romuin o Gl foree
and effect.

IN WITNESS WHERREGF, the Partiex huve vaosed this Purchase Agreemant to be
gxscited and delivered o the dote finst shove writlen,

CovENIENT Pavaents, LIC

By f@;j}ﬁ{jﬁ;w
Name: {f:l‘: fe fiﬁi ém;«b
Titdes C ke

Mams:

Titde:

FORITARA000 2 {.
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Exhibit &
Farm ol Bill of Rals

- For good and vabuable consideration, the reoelpt and adequacy of which are hessby
acknovdedped, Pacific WebWarks, be, {"Reller™), doos borehy poand, harpain, irwsfer,
sc‘i axsign, copvey sud deliver to Copvendent Payments, LLC OBover”™), ol of i vighy,
tithe and tterest In wnd to the lntellipey Asssts, 95 such tomn B dofimed fn the Purthese
Agreernent duted a8 of Aprdl 20, 2016 {the “Parchase Agreement™), by and between Seller
angd Buver, to have and to hald the sune unte Buyer, Hs succoesors snd sssigne, Ruwever,
This Bl of Ssle ix in all respects subject &0 the Piechase Agresmant, which shall govem
the respeotive rights of Seller, on the one hand, aod Buver, on the other hand, with respest
fo the Intelpay Assets, and nothing comained in tis Bl of Sdle shall In mny way
supersede, modity, replace, smend, change, roscind, wailve, defen, lmit, Impatr, expand,
expeed, snlarge or affent the provisiony st futh dn, or any persoe’s diphis, rornodies or
shligations under, the Purchaze Agreonment, this Bl of Sale being intended solely to sffect
the trazafer of the purchased Intellipay Axsets pursunnt fo the Parchase Apresmment. To the
sxlent that eny provision of this Bl of Sale is thoousistent or eonfliots with te Purchase
Agrmmmi, the Purchase Agresment shall vontiph

- Buver acknovdedges: {8} that Seller mubey no reprosontation o warranty with
respect o the Infellipay Assets being conveyed hemby: (&) that the Intellipay Assets ars
being sold Mae i “whers 87 and SF 7 in all respevis: and (o) thet neither the Seller wor
am} of iy apeniy, storseys, ov represenistives has made or roakes apy warnasly of
repraventation whatsoevsr reganding the Intellipay Assets, or any other matler In any way
relnted to the Tntellipsy Assets, Including, but not Hmited o, ts o the Intellipay Assets,
use, valug, or any other conditfon of the Tutellipsy Assots. The Buyer agroes that it & not
reiving on snd specifically walves any olam of Hability based on any statement
represeniation, warrsnty, promise, covenant, v undertsking by the Seller or sny olher
person representing o parporting to reprosent the Seller in connection with the sule of the
frstolliney Asseis,

: Seller for ftaelf, 1n socvesenrs and assigns, hereby covenants sod agrees that, at any
time and foom Hme to tHme upon the wiilien request of Buyer, Seller will do, exsouty,
acknowisdes snd deliver or case o be done, sxeswed, acknowledged snd delivered, st
such further sots, deods, sssignments, tonsfors, sonveystioss, powars of alumey and
assarsneey ¥ mey be reasomhly required by Buyer in ovder to assign, bansfer, sst over,
conwey, aswwrs and confom unto and vest in Buyer, M sucosssors snd ssaigns, the
Tnteliipsy Asseis.
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o IN WITNESS WHEREOF, Selfer has duly exeouwted this Bitl of Sale ss of May (&
2016,

Pacwrie WraWosss, I

(OO IR 4 )
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