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ASSET PURCHASE AGREFMENT

This Asset Purchase Agreenent (the “Agreement™) is made as of Ootober 27, 2018
{the “Effective Date™}, by and botween LESLIE T, GLADSTONE ("Seller” or “Assignee™),
in her sole and limited capacity as assignee for the benefit of creditors of 22GDS, Inc. and its
subsidiary Travel Support Center, Inc. (collectively, “Azsignor™), and LBF TRAVEL, INC,, a
Dislaware corporation (“Buyer™).

BECITALS
Al Assignor owned certain equipment, softwarg, hardware and leases related fo
the travel business {the “Assefs™).
B. On October |, 20610, Assignor made a general assignment for the benefit of

veditors of all of its assets to ‘%eizav as the assignee for the benefit of its oreditors. A frue and
correct copy of the General Assignment Agreemient (the “General dssignment”) betwesn
Assignor and Assignee IS attached hereto as Exbibil &,

£, Seller desires io sell to Buyer, and Boyer desives 1o purchase from Seller,

o
53 ¢

certain of the Assets, ois the ternts and conditions set forth In this Agreement.

NOW, THEREFORE, in consideration of the above recitals and the mutual covenants
herginafier set forth, Buyer and Seller horehy agree ss follows:

i. PURCHASE AND SALFE OF PURCTIASED ASSETS AND ASSUMED

LIABILITIES,

1.1 Agresment fo Sell and Purchase the Purchased Asseis asd
Assumed liai}iiiiies Subject to the termy and conditions set forth in this Agreement, Seﬁe*
agrees to sell, assign, transfer and convey to Buyer at the Closing {as defined in Section 2.2
below), and Buyer agrees to purchase and acquire from Seller at the Closing, all of Seller’s
right, title and interest i and 1o the Purchased Assets (as defined & Seotion 1.2 below) and
all of Seller’s obligations under the Assumed Lisbilities {as defined in Section 1.3 below).
Except as otherwise provided for in the Agreement, the Purchased Assets and Assumed
Liabilities are sold, assigned, wransferred and conveved to Buyer (subject to Section 1.4} on
the Closing Date “as is” and “where 15, with no representations or warranties other than

on

those specifically set forth below.

1.2 Purchased Assets Defined.  As used in this Agreement, the toim
“Purchased Assels” weans, collectively, all of Seller’s right, title and interest in and 1o the
Assets as more particularly described in Exhibit B and Exhibit € attached hereto,
Notwithstanding anything in this Agresment to the contrary, the Purchased Assets shall nog,
under any clrcumstances, include Seller’s or Assignor’s (i) cash, (i) accounis yeoeivable,
(iif) claims of preference or fraudilont conveyanee recoveries under applicable law, (iv) state
or federal tax refunds, (V) insurance refunds or recoveries, {vi) utility or leaschold security
eposits, (vil) furniture, fixtures and certain equipment, (vill) canses of action for breach of
comtract or other like causes of action, ncleding but not Hmited to causes of action against
Warldenaa, or () any other asset,
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s 13 A ssumed Lisbilities Defined. As used in this Agreement, the terms
“Assumed Liahilities” means, collectively, all of Seller’s obligations as more particularly
deseribed In Exbibit © ai tached hereto. Buver's obligation to asswme any individual lease
identified on Exhibit C is contingent upon the valid assignment {or other transfer} of the lease
to Buver {}‘dm" ﬂ‘id i‘}e Aswn ed an‘mﬂms Hwer shaii not assurms, of be iiabiﬂ or

wrztmgen; ot mbc:f'wme arising hefm ot a“iﬁr Closing

oy

14 Asset Transfer; Passage of Title: Delivery.

{a} Title Passsgs. Except as otherwise provided in this Section, al the
Closing, tite to all of the Purchased Assets shail pass to Buyer, and Selfer shall, upen Bu*;e
request, execule assignments, conveyances and/or bills of sale reasonably requested to convey
to Buyer title to all the Purchased Assets.

) Drelivery of Purchased Assets. On the Closing Diate {as defined in
Section 273, Seiler shall make available to Buyer, possession of the Purchased Assels:
provided however, that the expenses of retrieving, removing and transferring the Purchased
Assets shall be Emrre exclusively by Buyer.

2. PURCHASE PRICE.

1y

2.1
Purchased Assets i

Parchase Price. The p&rﬁs% hergto agree that the tolal value of th
and the value of the obligations ncwrred in the Assumed
Liabilities is for a total purchase price by Buyer of Therefore, in

conzideration of the sale, transfer, conveyance and assignment of all the Purchased Assets and
Assumed Lishiliies t Buyer at the si losing, Buver shall, st Clusing, pay as the total cash
consideration for the Purchased Assets and Assumed Liabilities
{the “Cash Purchase Priee”).

4]

At Closing, Buyer shall deliver to Seller the Cash Purchase Price, by cashier’s check, certified
funds, or vzrw transfir, 1o the foliowing account:

22 Closing, The mmummmm of the purchase and sale of the Purchased
Assets and Assumed Lizbilities contemplated hergby will take place at a closing to be he'iv’l at
the offices of Selier Tocated at 401 Vis Del Nme La Iolla, CA Q2037 (the “Closing™},
Oetober 27, 2010 (the “Clostag Date”), or at such other time or date, snd at such place, or b}f
such other means of exchanging documerts, as way be mutually agreed to by the parties
hereto. I the Closing doss not occar oa or prior to October 31, 2010, or such later date upoa
which Buyer and Seller may agree in writing, this Agreement shaii termingie upon writlen
notice of termination given by either party hereto that is not in defanlt of its obligations
hereunder,  Altematively, anyv party that is not in default of #s Ubst"d{i{}ﬁ‘; hereunder shall

have the option of enforcing this Agreemment in full,

3 OBEIGATIONS ASSUMED.

31  No Liabilitiss Assumed by Buver. Except as expressly stated in
Saction 1.1 and elsewhere in this Agresment, Buyer shall not assume, nor shall it be desmed
to have asswmed any of the Lisbilities of Assignor or Seller ("Excluded Liabilities™). For
purposes of this Agresment, the lerm, “Liabily” or “Ligbilities” shall mean spy deby,
pbligation, duty or Hability of any natwrs (including any unknown, undisclosed, unmatored,

{ 2]
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ungcerued, unasserted, comingent, indirect, conditional, implied, vicarious, derivative, jol,
several or secondary Hability), regardless of whether such debt, obligation, duly or Hability
would be required to be disclosed on a halance sheet prepared in accordance with generally
acceptad accounting principles and regardless of whether such debt, obligation, duty or
Hability is immediately due and payable.

3.2 Mo Obligations o Third Parties. The execution and delivery of this
Agreement shall not be deemed to confir any rights upon any person or entity other than the
parties heretn, or make any person or entity a third party beneficiary of this Agreement, ot {o
obligate sither party fo any person or sniity other than the parties to this Agreement.
Assumption by Buver of any Habilities or pbligations of Selier or Assignor under Sections 1.1
or 3.1 shall in no way expand the rghts or remedies of third parties against Buyer as
compared to the rights and remedies such parties would have against Seiler if the Clesing
werg not consummated,

4. REPRESENTATIONS AND WARKANTIES OF BUYVER.

Buver hersby represents and warrants o Seller that all the foliowing statements are
irue, scourate and corrset

431  Due Organizaiivn. Buyer is a corporation duly organized, valldly
existing, and in good standing under the laws of the Bate of Delaware. Buyer has all
necessary power and muhorlty 0 enter into this Agresment and all other documents that
Buyer is required to execute and deliver hereunder, and holds or will timely hold all permits,
Huenses, orders and approvals of all federsl, stete and local governmersal or regulatory badies
necessary and required therefor,

42  Power aud Auwthorvityy No Default. Buyer has all requisite powsy and
authority to enter into and deliver this Agresment and to perform its obligations herevnder,
The signing, delivery and performance by Buyer of this Agreement, and the consummation of
all the transactions contemplated hereby, have been duly and validly aunthoriesd By Buyer.
This Agreerment, when signed and delivered by Buyer, will be duly and validly executed and
delfverad and will be the valid and binding obligation of Buysr, enforceable against Buyer in
accordance with its terms, subject to the laws relating to bankrupicy, insolvency and relief of
debtors, and rules and laws governing specific performancs, injunctions, relief and other
equitable remedies.

4.3 Authorization for this Agrsement. No amthorization, approval,
consent of, or fling with any governmental body, department, bureay, agency, public board,
authority or other third party is required for the copsunumation by Buyer of the transactions
contemiplated by this Apreement.

44  Lideation. To the best of Buyer’s knowledgs, there s no proceeding
against Buver {or any corporation or entity affiliaied with Buyer) which sesks to enjoin or
prohibit or wtherwise prevent the transactions contemplated hereby.

45  Brokers. Mo person is entitled to any brokersge, financial advisory,
finder’s or similar fee or commission pavabls in counection with the iransactions
comtemplated by this Agresment based upon arrangements made by or on behall of Buyer.

Lok
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$& Emplovee Related Matters. Buver in it sole and absolute diseretion,
may offer certain current or former emplovees of the Assignor amployvment by Buyer before
or after the Closing Date, and cach such offer shall be in the form of an individual offer letter
or contract employment agreement prepared in accordance with Buyer's customary form (such
Ietter to confiem such emplovee’s indfial positior/relationship, compensation, location and
reporting relationship). Those former employees of the Assignor that become employess or
gontract employees of Buyer on or afler the Closing shall be referred o as “"Continuing
Employess.”

4.7  Consumer Privagy Matters, Buysr shall comply with all Gonsumer
privacy laws, incleding but not Himited to the Federal Trads Conunission Act, the Children
Online Privacy Protection Act of 1998, and the Grapun-Leack-Bliley Act. Buyer shall ﬁﬁlg
tionotr the Assignor’s consumer privacy policy, as set forth on Exhibit E attached hereto and
incorporated herein, and shall publish this consunter privacy policy on Buyer’s websie {n an
area sasily accessible for consumers. Befors making sny material change 0 the Assignor’s
privacy policy, Buyer shall post a notice on its website detailing the policy change; such
policy change shall only apply to information collected after the policy change and the
privacy policy shall always require the consumer to opi-in to the changed privacy policy,
None of the information Buyer obtains from Seller or consumers shall be sold or transierred
to any other party without the express written permission of the affected consumer. Buyer
shall maintain the private information obiained from Seller or consumers in confidence md
use such information only in furtherance of Buyer's business, which is and shall remain
aubst.amuain similar to the business of Assignor. Buyer shall maintain all information
obtalned from Seller or consumers regarding consumer identity, contact information, and
credit card information in g secure and locked facility and with resivicted smoployes access, all
as provided in the Assignor’s current privacy policy..

&, REPRESENTATIONS AND WARBANTIES OFSFLLER,

5.1 Assionee’s Authority. Seller represents and warranis to Buyer that sl
of the following staternents ave true, accurate and correcr; and that Seller is the Assignes for
the benefit of creditors of Assignor. Al rights of Seller with regard to the vwaership and
possession of the Purchased Assets are rights beld as Assignee pusuant t© the Geperal
Assignment made by Assignor. Pursuant to the General Assigmanent, Assignor has informed
Selier that W transferred all of Assignor’s righe, ttle and interest in and fo the Purchased
Assets to Seiler. Pursuant to this Agreement, Seiler, solely in #s capacity as Assignse, sells,
assigns, and wansfers all of s right, title and interest In and to the Purchassd Assets and
Assumed Liabilities to Buyer.

8.2 Power and Authority: No Default VUpon Trassfer. As Assignes,
Seller has all requisite power and authorily fo sater into and deliver this Agreement and o
perform its obligations hereunder and under the General Assignment. The signing, delivery
and performance by Seller of this Agreement, and the consummation of alf the transactions
contemplated hereby, are within #ts authority as Assignee. To the best of Seller’s knowledge,
the General Assigmment was duly authorized by Assignor’s Board and is & valid agresment
binding on the Assignor and Seller. This Agreement, when signed and delivered by Seller,
will be dudy and validly executed and delivered and will be the valid and binding obligation
of Seller, enforceable against Seller, as Assignes, in accordance with NS terns as governed by
applicable law, regulations and rules. Neither the signing and delivery of this Agreement by
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Seller, nor the performance by Seller of its obligations under this Agreement, will 1o the bext
of Seller’s knowledge, viclale any law, statute, rule or regulation or order, judgment,
injunction or decree of any court, adminisirative agency or government body applicable to
Sefler.

53 Tige. Notwithstanding anything in this Agreemant tor the conrary, 10
the best of Seller's knowledge afier reasonable lnquiry, including, without Hmiwation
obiaining from Assignor the corporate resolution of Assignor’s Board gstablishing title to the
Assets and authorizing the transfer thereof, Seller, as Assignee, has good and murkstable title
s all of the Purchased Assets. Seller sclls, assigns, transfers and conveys the Purchased
Assels to Buyer “as {57 and “where i8” with no representations or warranfies as o
merchantability, fimess, or use.

{8} AS-I8  SALE: IDMSCLAIMERS: BELEASE. Ir Ik
UNDERSTOOD AND AGREED THAT, UNLESS EXPRESSLY STATED HEREIN,
SELLER IS NOT MAKING AND HAS NOT AT ANY TIME MADE ANY
WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER
EXPRESS OR IMPLIED, WITH RESPECT TO THE PURCHASED ASSETS,
INCLUDING BUT NOT LIMITED  TO, ANY WARRANTIES OR
REPRESENTATIONS A8 TO MERCHANTABILITY OR FIINESE FOR A
PARTICULAR FURPOSE.

{b} BUYER ACKNOWLEDGES AND AGREES THAT UPFON
CLONING SELLER SHALL SELL AND CONVEY TO BUYER AND BUYER SHALL
ACCEPT THE PROPERTY “AS I8, WHERFE IS, WITH ALL FAULTS” BUYER
HAS MOT RELIED AND WILL NOT RELY ON, AND SELLER I8 NOT LIABLE
FOR OR BOUND BY, ANY FXPRESS OR IDMPLIED WARRANTIES,
GUARANTEES, STATEMENTS, REPRESENTATIONS OR INFORMATION
PERTAINING TO THE PURCHASED ASSETS OR RELATING THERETO MADE
OR VURNISHED BY SELLER OR ITS REPRESENTATIVES, TO WHOMEVER
MADE (R GIVEN, DIRECTLY OR INDIRECTLY, DRALLY OR IN WRITING,
EXCEPT AS EXPRESSLY STATED HEREIN., BUYER ALSO ACKMNOWLEDGES
THAT THE PURCHASE PRICE REFLECTS AND TAKER INTO ACCOUNT THAT
THE PLURCHASED ASSETS ARE BEING SOLD “AS I8, WHEBE I8, WITH ALL
FAULTS.”

{c} BUYFR ACKNOWLEDGES TO SELLER THAT BUYER WILL
HAVE THE OPPORTUNITY TO CONDUCT PRIOR TO CLOSING SUCH
NSPECTIONS AND INVESTIGATIONS OF THE PURCHASED ASSETS AND
ASSUMED LIABILITIES AS BUYER DEEMS NECESSARY OR DESIRABLE TO
SATISFY ITSELF AS TO THE PURCHASED ASSETS, ASSUMED LIABIUITIES,
AND THEIR ACQUISITION THEREOF. BUYER FURTHER WARRANTS AND
REPRESENTS TO SELLER THAT BUYER WILL RELY SOLELY ON ITS OWHN
REVIEW AND OTHER INSPECTIONS AND INVESTIGATIONS IN THIS
TRANSACTION AND NOT UPON THE INFORMATION PROVIDED BY OR ON
BEHALF OF SELLER, OR ITS AGENTS, EMPLOYEES OR REPRESENTATIVES
WITH RESPECT THERETO. BUYER HEREHBY ASSUMES THE RISK THAT
ADVERSE MATTERS DNCLUDING, BUT NOT LIDITEDR TO, LATENT OR
PATENT DEFECTS, ADVERSE PHYSICAL OR OTHER ADVERSE MATTERS,
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MAY NOT HAVE BEEN REVEALED BY BUYER'S REVIEW AND INSPECTIONS
AND INVESTIGATIONS,

(¢} BUYER ACKNOWLEDGES THAY SORME  ASBETS
DESCRIBED IN EXHIBIT B MAY CONTAIN THIRD-PARTY INTELLECTUAL
PROPERTY THAT MAY HAVE BEEN LICENSED BY ASSIGNOR OR
OTHERWISE ACQUIRED BY ASSIGNOR. BUYER UNDERSTANDS THAT
SELLER IS UNABLE TO TRANSFER INTELLECTUAL PROPERTY BELONGING
TO A THIRD-PARTY WITHOUT THE EXPRESS WRITTEN CONSENT OF THAY
PARTY, WHICH WILL NOT BE OBTAINED OR SOUGHT BY SELLER AS A
PARY OF THIS AGREEMENT, BUYER SHALL ACCEPY FULL
RESPONSIBILITY FOR COMMUNICATING WITH THIRD-PARTIES WHOSE
INTELLECTUAL PROPERTY MAY BE INCLUDED IN THE PURCHASED
ASSETS TRANSFERRED HEREBY AND SHALL PAY ANY AMD ALL LICENSING
OR OTHER FEES, COSTS, FXPENSES OR CHARGES THAT MaY BY
ASSOCIATED WITH USING SAID ASBETS.

5.4 Liteation. To the best of Sclier’s knowledgs, thers are no
procesdings against Seiler or Assignor that (i) might atfect In any way any Purchased Asset,
any Assumed Liabilitles, or the transaction comtemplated by this Agreement, nor is Seller
aware of have grounds 1o know of any reasonable basis thevelore; and () segk o eujom or
proqibit or otherwise prevent the trapsactions conternplated hereby. To the best of Beller™s
knowledee, there ars no judgments, decress, injunctions or orders of any court, governmantal
body, department, conunission, agency, instrummentality oy arbitrstor agalust Seller or
Assignor affecting the Purchased Assets or Assumed Liabilitics.

55  Authorization for ihis Agreement To the best of Beller’s
knowledgs, no authorization, approval, consent of, or filing with any governmental body,
department, bureay, agency, public board, authority or gther third party i reguired for the
consammation by Seller of the wansactions counternplated by this Agreement.

6. COVENANTS OF BUYER.

Buver covenants and agrees with Seller as follows:

6.3 Press Releases snd Public Announcements. Buyer shall not issue
any press relesse or make any disclosure or public annoudcement relating to the financial
terms of this Agreement or identifying Seller without the prior written approval of Seller,
which shall not be enveascnably withheld, Notwithstanding the foregolng. Buyer may
disclose certain information relating to this Agreement if veguired 1o do so by law or
applicable governmental regulation. Upon Closing of this transaction, Buyer may make any
disclosure or public announcement relating to the transaction as it deerus appropriate in is
busingss judgment.

62  Taxes snd any Other Charges Related fo the SBale. Buyer agress (0
promptly pay sil sales, transter, use or other iaxes, duties, claims of charges impesed on
and/or related to the sale of the Parchased Assets andfor Assumed Liabilities to Seller under
this Agreement by any tax suthority or other governmental ageney and to defend, indemnify
and hold Seller harmless from and against any such taxes, duties, claims, or charges for
payment thereof by any tex authority or other governmental agency, Notwithstanding, the

ASSET FURCHASE AGREEMENT é
TRADEMARK
REEL: 005387 FRAME: 0440



foregotng. Buyer shall not be liable for any tax obligation of Seller or Assignor, except those
obligations set forth in the prior sentence.

43  Allocatioms, Wihin ten days following the Closing, Buyer shall
deliver to Seller a siaterment setting forth Buyer’s good faith determination of the manney in
which the consideration referred to in Section 2.1 15 to be allocated among the Purchased
Assets,

6.4  Survival of Covenants. The covenants set forth in Sections 6.1, 6.2,
and this Section 6.4 shall survive the Tlosing.

7. COVENANTSOF SFLLEH.
Seller covenants and agrees with Buyer as follows:

7.1 Further Assuranges. From and after the Closing Date and at ao
sdditional cost, expense or charge to Buyer {sxcept for reimbursement of actual and
reasonable out-ofipocket expenses), Setler shall cooperats with Buyer and promptly sign and
deliver to Buyer any and all sach additional documents, instruments, endotaements and
related information and fake actions as Buyer may reasonably request for the purpose of
effecting the transfor of Ssile’s andfor Assignor's title to the Purchased Assets and
obligations under the Assumed Lisbilities to Buyer, andfor carrying out the provisions of this
Agreement.  Wherever veasonably possible, sush additionsl docwments, nstruments,
endorsements or related information shall be prepared by Buyer,

8. CONDITIONS TO CLOSING,

81  Couditions 3o Baver's Obligations. The obligations of Buyer
hereunder shall be subject to the satisfaction snd fulfilbwent of gach of the following
gonditions, except as Buyer may expressly waive the same in writing:

{a} Accurary of Represersations and Warranties on Closing Date. The
representations and warranties made heraln by Seller shall be true and corrset in all materisl
ospects, and not misleading in any material respect, on and as of the date given, and on and
as of the Closing Date with the sams force and offect as thongh such representations and
warranites were made on and as of the Closing Datg;

by Complisnce. As of the Closing Date, Seller shall have complied in all
material respects with, and shall have fully performed, in all malerial respects, all conditions,
covenants and obilgations of this Agresment Imposed on Seller and requirsd to be performed
or complied with by Seller st, or prior to, the Closing Date;

{¢)  Delivery of Purchased Assets. Seller shall have made the Purchased

Assets available to Buyer as set forth in Section 1.4 above;

(&) Deliverv of Docursents Regarding Assumed Lisbilities. Al necessary
disclosures to and agreements and consents of any parties to any Assumed Liabilities shali he
sbtained ot Reller’s expense and true and complete copies thereof delivered to Buyer. I said
agroements and conserds are not obtained by Seller and delivered t0 Buyer at Closing, Seller

3
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shall use commercially reasonable efforts to obiain such agreements and consents and deliver
same to Buver within a reasonable period after Closing; and,

{e} Delivery of Closing Documents. Seller shall bave delivered, and Buyer
shall have received, the documents described in Seetfon $.2 hereot.

82  Counditiens to Seller’s Oblisations. The obligations of Seller
hereunder shall he sshject to the satisfiction and fuifilbment of each of the following
conditions, except as Setler may sxpressly waive the same in writing:

{a} Accuracy of Representations snd Warranties on Closing Date. The
representations and warranties made herein by Buyer in Section 4 hereof shall be tue and
correct in afl material resperts, and not misleading in any material respect, on and as of the
date given, and on and as of the Closing Date with the sarne force and offect as though such
representations and warranties were made on and as of the Closing Dale;

{b} Covapliance. Buyer shall have complied in all material respects with,
and shall have fully performed. the terms, sonditions, covenants and obligations of this
Agreement imposed therson to be performed or complied with by Buyer at, or prive to, the

Closing Date;

{c} Paviment. Buyer shall have tranamitted by wire the Cash Purchase
Price to Seller and Seller shall have received payment of the Cash Purchase Price,

5. CLOSING OBLIGATIONS.

%31 Buver’s Closing Oblivations. At the Closing, Buyer shall deliver to
Seller the following:

{a} Paviment of the Cash Purchase Prics;

e

() The Assignment and Bl of Sale Agresment, in the form aitached
hereto as Exhibit B, signed by an authorized officer of Buyer on behall of Buyer; and

() Such other documents as may he reasonsbly necessary and requested
by Selier in connection with the consumaation of the transaction contemplated herein.

8.2 Seller’s Closing Oblizations. At the Closing, Seller shali deliver (o
Buver the following:

{a)  The Purchased Assets in sccordande with Section 1.4

(b}  The Assignment and Bill of Sale Agresment, in the form attached
herato as Exhibit B, and signed by Seller;

() Trus and complete copizs of all pecessary discloswres 1o and
agresments and consents of any parties to any Assumed Lisbilities in Seller’s possession on
the Closing Date, which agresments and consents shall have been obtained at Seller’s
expense. If sald agreements and consents ave not obtamed by Seller and delivered to Buyer at
Closing, Seller shall use commercially reasonable efforts o obtain such agresments and
consents and deliver same to Buyer within a reasonable period after Closing; and
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(@ Such other documents as may be reasonably necessary and mques’(&d
Bty Buyer in connection with the consuramation of the trapsaction contemplated hergin

16, SURVIVAL OF WARHANTIES,

1.1 Supvival of Warvanties. Al representations and warranties made by
Setler or Buver hergin, or in auv cenificate, schedule or exhibit delivered pursuant hersto,
shall survive the Closing for a period of one (1) year after the Closing,

if, MISCELLANEOLUS,

11,1 Expemses. Each of the parties hersto shall bear its own expenses

{including without limitation sttorneys’ fees) in connection with the negotiation and
consummation of the transaction conternplated hereby.

112  Notices. Any notice required or permitted o be given under this
Agresment shall be in writing and shall be personally or sent by certified or registered United
States mail, postage prepaid, or sent by nationally recognized overnight express courier and
addressed as follows:
&) o Sellen
Ms. Leslie T. Gladstone
401 Via Diel Norte
La Jolla, CA 92037
Tel: E58-434.9887
Fax:  B58-454-05%6
Email leslieg@sanrr.oom

i)
o)
ey

o Buver:

LB Travel, no,
P.O. Box 8535
Ada, b MI 5&9?3}

Tesident

M, Harprest Walis

Rovse Law Fimm, PC

155 Sansome Street, Suite 368
San Francisco, CA 94104

Tel: 415421-9768

Fax: 415 4219777

E-maill hwabis@oovselaw.oom

1.3  Entire Agreement. This Asset Purchase Agresment and the Exhibits
attached herstc {which are mcorporated herein by reference) and any agreemsnis to B¢
executed and delivered in connection herewith, together constitute the entire agreement and
understandiog between the parties and there are no agresments or vommitments with respect

£

s]
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to the iransactions contemplated hereln except as sev forth in this Agreement.  This
Agresment supersedes any prior offer, agreement or unsderstanding batween the parties with
r::*sp&ct to the transactions contemplated heraby.

11.4  Amendment; Walver. Any term or provision of this Agrecment may
be amended only by a wiiting signed by Seller and Buyer. The observance of any term or
provision of this Agreement may be waived {either generally or in a particular instanee and
either retroactively or prospectively} only by a writiwf signed by the party to be bound by
such walver. No waiver by g party of any breach of this Agreement will be deemsad to
constitute a waiver of any viher broseh or any mcx.cx,dmg broach.

118 Ko Third Party Beweficiaries. Nuthing expressed or tmplied in this
Agreament Is Intended, or shall be consirued, to confer upon or to give any person, firm or
corporation, other than the parties herelo, any rights or remedies under or by reason of this
Agresient.

11.6 Fxeeution in Counterperts, For the convenience of the parties, this
Agreement may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrurnent.

11,7  Begefit gnd Burden. This (‘agff:cmem shall be binding upon, shal
inure to the benefit of and be snforcesble by and against, the parties hersto and their
respective successors and permitted assigns.

11.8  Governing Law. Thiz Agreement shall be governed by and construed
in accordance with the internal laws of the State of California {excluding spplication of any
choiee of law doctrines that would make applicable the law of any other state or jurisdiction}
and, where gppropriate, spplicable federal law,

118 Severabilitv. Ifany provision of this Agreement s for any reason and
to any extent deemad to be {nvalid or unenforeeable, then such provision shall not be voided
but rather shall be enforced to the maximum extent then permissible onder then applicable
law and o as to reasonably mf ot the intent of the parties hereto, and the remainder of this
Agreement will remain in full force and sffect.

11.18 Indemnification. Should Assignor and/or Seller be reguired to make
any payments on any of the Assumed Liabilitics from or after the Closing Date, Buyer agress
to indemnify Assignor andfor Seler for all such payments made,

11.11 Astornsys Fegs. Should either party bring an action to enforce any of
the provisions of this Agreement, the prevailing party shall be entitled to recover reasonable
attorney’s fees, costs and expenses ineurred in connection with any such action,

11,12 Censtruction. The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or intespretation of this
Agresment. The term “locluding”™ (and all varians thereof) shall be exemplary rather than a
temm of Hmitstion
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IN WITNESS WHEREOF, Buyer and Seller executed and defivered this Asset
Purchase Agreement by thelr duly avthorized representatives as of the Effective Date.

SELLER: BUYER:

LEF TRAVEL, INC,,
s Delaware porporation

e

e
. ) Byr JELUASA
Aestie T. Gladstons Utkarsh Kansal 7
' fts: President

st

St
Vit e
R o
PNSFC R0
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EXBIBIT A

Leneral Assiganment
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GENERAL ASSIGNMENT FOR THE BENEFIT OF CREDITORS
{ Corporation )

HIS ASSIGNMENT, hereinafter referred to as the “Assignment”, made this 21 day of
0& .20 /0 by EZGDS, a California corporation whose address is
(4240 @A’ﬂﬂeﬂ/ Aoan svIitE 6L pﬁ!/vﬂ-frf California, F2d¢ %together with its wholly owned
subsidiary Travel Support Center Inc. , hereinafter collectively referred to as “Assignor”, to Leslie Gladstone
dba Financial Law Group, hereinafter referred to as “Assignee”, is for the general benefit of the creditors of
Assignor.

RECITALS

WHEREAS Assignor is indebted to various and diverse persons; and

WHEREAS Assignor desires to provide for the payment of such persons by an assignment of all
Assignor’s property for the general benefit of all such persons.

ASSIGNMENT

NOW, THEREFORE, in consideration for the covenants and agreements o be performed by the
parties to this Assignment and for valuable consideration, receipt of which is hereby acknowledged, Assignor
hereby makes the following General Assignment for the benefit of Assignor’s creditors to Assignee under the
following terms and conditions:

1. Assignor’s Authority. Assignor represents and warrants that it has the full legal right, power, and
authority to enter into and execute this Assignment, and o carry out Assignoer’s obligations under this
Assignment. Assignor further represents and warrants that any corporate proceedings required to be taken by
Assignor to authorize Assignor to enter into, execute and carry out Assignor’s obligations under this
Assignment, and any corporate proceedings required to be taken by Assignor to authorize the representatives of
Assignor signing this Assignment to sign this Assignment on behalf of Assignor, have been duly taken.
Assignor agrees to provide Assignee with all corporate resolutions and other documents evidencing such
authority, including but not limited to resolutions adopted by the Board of Directors of Assignor, and the
written consent of Assignor’s Shareholders holding a majority of the outstanding shares entitled o vote.

2. Assignment of Property. Assignor hereby grants, assigns, transfers, sells, conveys, releases and
quitclaims to Assignee and Assignee’s successors and assigns, in trust for the benefit of Assignor’s creditors
generally, all of Assignor’s property and assets of every kind and nature both real and personal and wherever
situated together with any interest or equity therein not exempt from execution, including but not limited to all
merchandise, farniture, fixtures, machinery, equipment, raw materials, merchandise in process, book accounts,
books, accounts receivable, cash on hand, all choses in action (personal or otherwise), that are legally assignable
together with the proceeds of any existing non-assignable choses in action that be hereafter received by
Assignor, deposits, patents, copyrights, trademarks, insurance policies, tax referrals, rebates, insurance refunds
and claims and assets of Assignor’s business known as EZGDS Inc, and Travel Support Center Inc.

3. Grant Deed. This Assignment constitutes a grand deed to all real property owned by Assignor,

whether or not said real property is specifically described herein. Certain of said real property is more
i éascrﬂ-\nﬂ in Qr']m:xr‘nin A ]—u:rnf'n
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4. Assignor’s Cooperation.

a) Pursuant to California Code of Civil Procedure Section 1802, Assignor agrees to deliver to Assignee
at the time of Assignor’s making of this Agreement, lists of all creditors, equity holders, and any other parties in
interest, which shall include the names, addresses, cities, states and ZIP Codes for each person, together with an
amount of the person’s anticipated claim in the assignment proceedings. Such lists shall be signed by Assignor
under penalty of perjury and shall be in the form of the Schedules attached hereto, and specified in paragraph 16
below.

b) Assignor agrees to: deliver to Assignee all of Assignor’s books of account and records; execute and
deliver all additional necessary documents immediately upon request by Assignee; execute endorse and deliver
to Assignee any and all instruments in writing that may be required to complete the transfer of all assets and
legal title thereto to Assignee as intended by this Assignment; and, iransfer all assets and legal title thereto to
Assignee, including but not limited to, all of Assignor’s real and personal property and/or Assignor’s interest

R} : . [ 34 : 1 1 Pal : . LIS | 1 : PR T
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¢) Assignor hereby authorizes Assignee to execute all endorsements and demands requiring Assignor’s
signature, in the name of Assignor. Assignor further authorizes Assignee to apply for any deposits, refunds
{including specifically, among all others, claims for refund of taxes paid) or claims wherever necessary, in the
name of Assignor.

d) To the extent that any of Assignor’s claims for refund may, by operation of law be non-assignable,
Assignor agrees to make any and all claims for refund, including claims for refund of taxes which may be due
from the Directer of Internal Revenue for tax refunds, or otherwise, and to forthwith upon receipt of any such
refunds pay them over to Assignee. Assignor hereby empowers Assignee, as attorney in fact of Assignor, to
make all claims for refunds, which may be made by an attorney in fact.

e) Assignee is authorized to direct that all of Assignor’s United States mail be delivered to Assignee,
and Assignee is expressly authorized and directed to open said mail as agent of Assignor, and expressly
authorized to do any thing or act which the Assignee, in Assignee’s sole discretion, deems necessary or
advisable to carry out the purpose of this Assighment.

5. Dissolution of Assignor Corporation. The dissolution, suspension, or any other termination of
Assignor Corporation as a business entity, and/or Assignor’s corporate status, including the dissolution,
suspension, or any other termination of the existence of any and all of Assignor’s related business entities or
business forms, is the sole responsibility of Assignor and Assignor’s officers, directors, shareholders, and/or
partners. Assignee shall have no responsibility whatsoever for the dissolution, suspension, or any other
termination of Assignor Corporation as a business entity. Assignee shall have no responsibility whatsoever for
the dissolution, suspension or any other termination of Assignor’s corporate status. Assignee shall have no

“responsibility whatsoever for the dissolution, suspension or any other termination of any of Assignor’s related

business entities, regardless of form,

6. Termination of Assignor’s Pension/Profit Sharing Plan. The termination of the Assignor’s
Pension Plan, Profit Sharing Plan, or other Employee Benefit Plan, including but not limited to 401(k) Plans, is
the sole responsibility of Assignor and the Plan’s Administrator. Assignee shall have no responsibility
whatsoever for the termination of the Assignor’s Pension Plan, Profit Sharing Plan, or other Employee Benefit
Plan, including but not limited to 401(k) Plans. Assignee shall have no responsibility whatsoever for the
winding-up of such Plans, and Assignee shall have no responsibility whatsoever for the accounting for, or
distribution of, any and all funds of such Plans.

7. Assignee’s Powers and Duties. Assignee shall have all powers necessary to marshal and liquidate

+1 1 4+ sotats irealnds Tt + lievitad 4 #h . e
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a) Collect any and all accounts receivable and obligation owing to Assignor and not otherwise sold by
Assignee. '
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b) Sell or otherwise dispose of all personal property of Assignor in such manner as Assignee deems
best. Assignee shall have the power to execute any and all documents necessary to effectuate the sale of said
property and to convey title to same.

¢) Sell or otherwise dispose of all tangible and intangible personal property of Assignor, including but
not limited to all of Assigner’s machinery, equipment, inventory, service or trademarks, trade names, patents,
franchises, causes or choses in action and general intangibles in such manner as Assignee deems best. Assignee
shall have the power to exccute any and all documents necessary to effectuate the sale of this property and to
convey title to same. In this regard, Assignee shall have the power to employ an auctioneer to appraise said
assets and to conduct any public sale of the assets and to advertise said sale in such manner as Assignee deems
best. Assignee shall have the power to execute bills of sale and any other such documents necessary to convey
title to Assignor’s property to any bona fide buyer.

v e

dj Employ attorncys, accountants and any other additional personnel to whatever extent may be
necessary to administer the assets and claims of the assignment estate and to assist in the preparation and filing
of any and all State, County or Federal Tax Returns as required.

) Require all of Assignor’s creditors to whom any balance is owing, to submit verified statements to
Assignee of said claim(s), pursuant to California Code of Civil Procedure Section 1802.

f) Settle any and all claims against or in favor of Assignor, with the full power to compromise, or in the
Assignee’s sole discretion, to sue or be sued, and to prosecute or defend any claim or claims of any nature
whatsoever existing in favor of Assignor.

2} Open bank accounts in the name of the Assignee or its nominees or agents, and to deposit assigned
assets or the proceeds thereof in such bank accounts and to draw checks thereon, together with the further
power and authority to do such acts and execute such papers and documents in connection with this Assignment
as Assignee may deem necessary or advisable.

h) Conduct the business of the Assignor, should the Assignee deem such operation proper.

i) Appiy the net proceeds arising from the operation of and liquidation of Assigner’s business and
assets, in the following priorities as to amounts only and not time of distribution as follows:

(1) FIRST, to deduct all sums which Assignee may at its option pay for the discharge of any
lien on any of said property and any indebtedness which under the law is entitled to priority of
payment and to reimburse Assignee as to all costs advanced by the assignee or any third party for the
preservation of the assignment estate’s assets, including the maintenance and insurance of said assets
and, the expenses of any operation.

(2) SECOND, to all costs and expenses incidental to the administration of the assighment
estate, including the payment of a reasonable fee to the Assignee, as such fee is detailed in paragraph 8
below, and to the payment of reasonable compensation for the services of attorneys for the Assignee,
accountants to the Assignee, attorneys to the Assignor for services related to the making of and
administration of the genéral assignment, and other professionals the Assignee deems necessary to
properfy administer the assignment estate.

(3) THIRD, to all federal taxes of any nature whatsoever owing as of the date of this
Assignment, or other such claim of any federal governmental agency as defined under 31 U.S.C.
Section 3713, including but not limited to federal withholding taxes, federal unemployment taxes and
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(4) FOURTH, pro rata in accordance with the terms of each creditor’s indebtedness, to all
state, county and municipality taxes of any nature whatsoever owing as of the date of this Assignment,
including but not limited to employment, property and income taxes.

(5) FIFTH, pro rata in accordance with the terms of each creditor’s indebtedness, to all
monies due employees of the Assignor entitled to priority as defined under California Code of Civil
Procedure Sections 1204 and 1204.5 up to the statutory maximum.

(6) SIXTH, pro rata in accordance with the terms of each creditor’s indebtedness, to general
unsecured creditors.

(7) SEVENTH, the Assignee may make interim distributions whenever the Assignee has
accumulated sufficient funds to enable it to make a reasonable distribution. No distribution shall be in
an amount Jess that $100,000 (in the aggregate) except the final distribution,

(8) EIGHTH, any monies (distributions) unclaimed by creditors ninety days after the final
distribution to unsecured creditors (if any) or the termination of the administration of the estate created
by this Assignment, shall be redistributed to all known unsecured creditors, being those creditors who
cashed their respective dividend checks from the assignment estate, so long as any such distribution
exceeds one percent of each such creditor’s allowed claim.

(9) NINTH, the surplus, if any, of the assignment estate funds, when all fees, costs, and
expenses of the Assignee incurred in connection with the Assignees administration of the assignment
estate shall have been paid in full, and when all debts of the Assignor shall have been paid in full, shall
be paid and transferred to the holders of the equity of said Assignor, as per the list of equity holders
provided with the making of this general assignment.

j) Do and perform any and all other acts necessary and proper for the liquidation or other disposition of
the assets, including but not limited to abandonment, and the distribution of the proceeds derived there from to
Assignor’s creditors.

8. Appointment as Attorney. In fact, Assignor hereby appoints Assignee as Assignor’s atterney in
fact. This appointment is frrevocable, without power of substitution, and with full power to act for and in the
place of Assignor in such actions or proceedings in the name of Assignor, or otherwise, as the case may require,
to do any and all acts, matters, and things to carry into effect the true intent and purpose of this Assignment,
including the right to verify all pleadings or other decuments on behalf of Assignor.

9. Assionee’s Remuneration and Fees. From the proceeds of sale, collections, operations, or other
sources, Assignee shail pay itself and retain as Assignee all of its charges and expenses, together with its own
reasonable remuneration and fee, which remuneration and fee shall be equal to a minimum of ten percent (10%)
of the first one hundred thousand dollars ($100,000) of revenue generated, seven percent (7%) of the next four
hundred thousand dollars ($400,000) of revenue generated, five percent (5%) of the next five hundred thousand
dollars ($500,000) of revenue generated, and three percent (3%) above one million doflars (31,000,000) of
revenue generated. Assignee’s minimum fee hereunder is twenty thousand dollars ($20,000). Assignee may
also pay from the proceeds of sale, collections operations or other sources; remuneration, fees, and expenses to
Assignee’s agents, the reasonable fees and expenses of Assignee’s attorney, the reasohable fees and expenses of
Assignee’s accountant, and the reasonable fees and expenses Assignor’s auctioneer. Assignee may also pay
from said proceeds the costs and expenses incurred by any creditor who may have levied an attachment or other
lien on any assets of the Assignor. All of the aforementioned amounts are to be determined at Assignee’s sole
but reasonable discretion and judgment.

Assignee shall not be personally Hable in any manner, and Assignee’s
obligations shall be in a representative capacity only, as an Assignee for the general benefit of Assignor’s
creditors. Assignee shall administer this estate according to the best of Assignee’s ability. However, it is

expressly understood and agreed that Assignee shall not be responsible for any negligence of Assignee’s agents
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or employees selected by Assignee with reasonable care. It is further expressly understood and agreed that
Assignee shall not be liable or responsible for any act done by Assignee in good faith in the administration of
this estate, and that Assignee shall be liable only for reasonable care and dilipence in the administration of this
estate. Any contract made by Assignee in connection with this Assignment shall not be binding on Assignee in
its personal capacity, but shall bind the estate assigned and Assignee in Assignee’s representative capacity only.
Notwithstanding anything herein or under applicable law to the contrary, the liability of Assignee or of any
Indemnified Party, as defined in paragraph 11 below, shall be limited to the total amount of fees it earns
pursuant to this Assignment,

11, Indemnification by Assignor. As a material part of the consideration for the agreement of
Assignee to furnish services pursuant to this Assignment, Assignor and Thomas J. De Rosa, an individual, and
in his individual capacity (collectively with Assignor the “Indemnifying Parties, individually, “Indemnifying
Party”™) hereby agree, jointly and severally, fo indemnify and hold harmless Assignee and Assignee’s affiliates,
respective past, present and future directors, officers, shareholders, members, employees, agents, and
Assignee’s coniroliing persons {collectively the “Indemnified Partied; individually, the “Indemnified Party™) to
the fullest extent lawful, form and against any and all losses, claims, damages or liabilities (or actions in respect
thereof), joint or several, arising out of or related to this Assignment, from and against any and all losses,
claims, damages or liabilities arising out of or related to any and all Schedules to this Assignment furnished to
the Indemnified Parties by Assignor or any of Assignor’s directors, officers, shareholders, members, employees,
representatives, attormeys, accountants, consultants, bookkeepers, or agents; from and against any and all losses,
claims, damages or liabilities arising out of or related to any and all representations made to the Indemnified
Partics, or any of them, by Assignor or any of Assignor’s directors, officers, shareholders, members, employees,
representatives, attorneys, accountants, consultants, bookkeepers, or agents relating to the financial state and
business affairs of Assignor including, but not limited to , the existence and value of Assignor’s assets, the
extent of Assignor’s debts and obligations, the existence and extent of Assignor’s creditors, and Assignor’s
compliance with the requirements of applicable law including, but not limited to, the rules regulations
ordinances or other requirements of any governmental entity or subdivision. In addition, the Indemnifying
Parties, jointly and severally agree to reimburse each Indemnified Party for any legal or other expenses,
including but not limited to attorneys’ fees and expenses reasonably incurred by such Indemnified Party with
respect to any loss, claim damage, or tiability indemmnified herein, at the time such expenses are incurred;
provided, however, the Indemnifying Parties shall not be liable under the foregoing indemnity and
reimbursement agreement for any loss, claim damage or liability which is finally judicially determined to have
resulted primarily from the willful misconduct or gross negligence of the Indemnitied Party. This paragraph
shall survive the termination of this Assignment.

12. Successor Assignee, Assignee shall designate successor assignee or assignees, where practical, to
act in the event of Assignee’s incapacity or inability to act pursuant to the provisions of this Assignment.

13. Common Law Assignment. It is understood and agreed that this Assignment is a common law
assignment for the general benefit of Assignor’s creditors.

14. Aécegtance by Assignee. Assignee accepts the trust created by this Assignment.
15, Miscellaneous.

a) Notices. All notices under this Assignment shall be in writing an deemed effective upon receipt
whether delivered by personal delivery or recognized overnight delivery service, telecopy, or sent by United
States first-class mail, postage prepaid, to the respective parties as follows:

ASSIGNOR: ‘%”‘%L/ WINDWATLA YLD (€ v AT
Sen 1EGO, CA T2/ 2/

At Thopmas EZOSA
Phone: 58 8823 3¢ 39

Fax:
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Email:

WITH COPY TC:
Atin:
Phone:
Fax:
Email:
ASSIGNEE: 401 Via Del Norte
La Jolla, CA 92037
Attn: Leslie T Gladstone .
Phone: (858) 454-9887
Fax: (858) 454-9596
Email: leslieg@san,iT.com
WITH COPFY TO: Financial Law Group
401 Via Del Norte
La Jolla, CA 92037
Attn; Christin Batt
Phone: (858) 454-9887
Fax: (858) 454-9596
Email: christinb(@san.rr.com

b) Headings. The section headings in this Assignment are for the purpose of reference only and shall
not be used for limiting or interpreting the meaning of any provision of this Assignment.

c¢) Captions and Interpretation. As used in this Assignment, masculine or feminine or neuter gender
and singular or plural shall be deemed to include the other whenever the text so indicates. Captions and
paragraph headings are provided solely for convenience and shall not be deemed to restrict or limit the meaning
of the text. The language of all parts of this Assignment shall in all cases be construed as a whole according to
its fair meaning and not strictly for or against any of the parties hereto.

d) Counterparts. This Assignment may be executed in two or more counterparts, each of which shall
be deemed an original but all of which together shall constitute one and the same instrument, binding on all of
the parties hereto, notwithstanding that all of the parties hereto are not signatories to the original or to the same
counterpart,

¢) Govering Law and Severability. The validity, construction and operational effect of this
Assignment shall be governed by the laws of the State of California. If any provision of this Assignment shall
be determined to be invalid, void, or illegal, such provision shall be construed and amended in a manner which
would permit its enforcement, but in no event shall such provision affect, impair, or invalidate any of the
remaining provisions herein.

f) Successors and Assigns. The provisions of this Assignment shall be binding on and inure to the
benefit of each of the parties and their respective legal representatives, successors, assigns, heirs, and
beneficiaries.
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g) Amendment and Waiver. This Assignment may be amended only by a written agreement signed by
all parties to this Assignment. Waiver of any provision of this Assignment shall not be deemed or constitute a
waiver of any other provision, nor shall such waiver constitute a continuing waiver.

h) Drafting. This Assignment is to interpreted without regard to which party is deemed the
draftsperson. The terms and intent of this Assignment, with respect to the rights and obligations of all parties
identified in this Assignment, shall be interpreted and construed on the assumption that all parties participated
equally in its drafting.

i) Necessary Acts. Each party to this Assignment agrees to perform any further acts and execute and
deliver any further documents that may be reasonably necessary to carry out the provisions of this Assignment.

j) Authorized Signatures. The parties hereby acknowledge that they have read, and understand, the
terms and scope of this Ass;gnment are freely entering into this Assignment, and intend to be egaEly bound

+ dh o/ ai—\;\

MCIUUy L'.d.t.-ll pcu l.y mguulg Luib ﬂbblbluucut WarTanis auu u.;yu,auuba tuﬁt. 17 S1iv
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k) Attorneys’ Fees. Ifany party institutes or is made a party to an action or proceeding to enforce or
interpret this Assignment, the prevailing party in such action or proceeding shall be entitled to recover from the
other party all reasonable attorneys’ fees and costs (whether otherwise taxable or recoverable) incurred in
connection with such action or proceeding, or any appeal or enforcement of such action or proceeding.

) Entire Agreement. This Assignment supersedes any and all other agreements, communications,
representations, or commitments, whether oral or written, between the parties hereto with respect to the subject
matter set forth in this Assignment, and constitutes the entire agreement between the parties with respect to the
subject matter set forth in this Assignment. There are no other understandings or agreements between the
parties hereto with respect to the subject matter set forth in this Assignment.

16. Schedules. The following Schedules are to be submitted to Assignee within three (3) business
days of the date of this Assignment, provided, however, the Assignee, at the Assignee’s sole discretion, may
accept the information detail requested on the Schedules in a format other than that of the Schedules:

Schedule A — Assignor’s Real Property

Schedule B — Assignor’s Personal Property

Schedule C — Assignor’s Secured Creditors

Schedule D — Assignor’s Unsecured Creditors

Schedule E — Assignor’s Unsecured Priority Creditors
Schedule F — Executory Contracts and Unexpired Leases
Schedule G — Assignor’s Employees

Schedule H ~ Assignor’s Shareholders

IN WITNESS WHEREQF, the parties hereto have executed this Assignment this 21
day of __ Oerued vl ,20/0.
ASSIGNOR: ASSIGNEE:

Leslie T. Gladstone, dba Financial Law

g2GDS, Inc Group
N Soomlv= i
- 1/ Y Vg < //
BY: Al DA DN BY: =
NAME: [LfMES ’T?G{?,ﬁ‘?p‘ NAME: / eslie T. Gladstone
TITLE: L0 TITLE: Assignee

ABCCORP Agrmnt Rev. 020320108.D0C
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ADDRESS:

PHONE:

FAX:

EMAIL:

INDEMNIFYING PARTY:

Thomas J.
DeRosa

ADDRESS: 401 Via Del Norte

La Jolla, CA 92037

PHONE: (858) 454-9887
FAX: (858) 454-9596
EMAIL:

INDEMNIFYING PARTY:

an Individual

BY: MMLA—M

. NAME: Aol J. Tz losa

TITLE:

ADDRESS: &9 wWinfhwArUl rif€ (wiyADDRESS:

Tberd DI, (A G212

PHONE; Scp el BB ~3639

FAX;

EMAIL: A DAOSA( D &) LLVECOM

INDEMNIFYING PARTY:

an Individual

BY:

NAME:

TITLE:

PHONE:

FAX:

EMAIL:

INDEMNIFYING PARTY:

an Individual

BY:

NAME:

TITLE:

ADDRESS:

PHONE:

FAX:

EMAIL:

ABCCORP Agrmnt Rev. 020320108.D0C

an Individual

BY:

NAME:

TITLE:

ADDRESS:

PHONE:

FAX:

EMAIL:
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EXHIBIT B

Purchased Agsets!

The Burchased Assets are comprised of all of Seller’s right, title and intere and to

the following:

Software and Data Assets:

Smartiares.com
Smart-Fare com
rnan-Fars.com
Smarterfare.com
Smart\,\.tta 23.00M
Smartestfare.com
Smartfars.com
Sroarffaress.com
Smartfars.com
Mysmartfares.com
Travelation.ocom
Includiyy Trademark
ART Account

TS

DS Soripls

- Gompareyourfare.com
Compareyourdares com
| Higlory Dualabass
Cusfomer emals
Technology Aulomatio
Traveler Data {(pricrio 2 0%}
Feaug Dalabase
Bookingbutier.com
Boskingengingdemo.com
Emeadiaventive com
imedigventive cam
Justasizoom

Jusiiat mAmenc:a‘cczm
Justsouthamernea.com
Linkmetravel.com
Medigventive.com
Rentalcarvalue.com
Rentalcarvalues.com

61)

f

ARC Account: No use of account shall be mude by L‘us;gnc undess and until an
indemunification agreement is signed by Assignee and its principals in favor of Assignor,
together with placerent of a $20,000.00 lfetter of cradit and/or similar security fromn o bank of
good standing.  This letter of credit shafl be released upon approval of transter of ARC

Account by ARL.

A eapit uh]\u terms ot Q_v'
Sgrooment t
R

ASSET PURCHASE AGREEMENT i3
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EZGDS Hardwars Assslss

EZGDS Hardware Assels Purchase Date

JELL COMPUTERS DEA8I08

DFELL COMPUTERS G708

DELL MONITOR DB/23/08

DELL MTR KEYBRDS QU806

DELL SOMM-POWER CONN §324-24 05/08/086

DELL KM SWITCH 1103708

SONIC WALL 30060 11/03108

DELL COMP/ MONTRE 1 163/08

DELL 380 COMPUTERS CHEBRT

WINDOWS SOFTWE Q308107

SYETEM UPGRADES Q822107

OPFTIRLEX BOFT DESHOT

MBAT04S EQPY ) i elisng

Hardwars - Wells Farge & 12008 - Assumed Lease

Dell Cap Lease Acet 817-0138 $#142008 - Assumead Lease

Dell Sap Leass Acot 817-017 54/200¢ - Assumed Lenss

Oadl Cap Logse Aot 817018 5172008 - Assumned Laass
| Delt Cap Lease Aont §17-020 5/1/2008 - Assumad Lease

ASSET PURCHASE AGREEMENT

S
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TET Havdware Asseixs

Hardwars Aaset Purchase Dats
PHONE SYSTEM 03/13/03
PROTEL PHONES 1211603
SERENITY EQPY (0522104
PROTEL PHONES D8/30/04
FROTEL PHONES Q7/21104
COMPUTER 7 ‘ Q2403708
DELL COMPUTERS 7 G310/08
DELL MONITORS G3/10/08
- COMPUTER RE8/TI0E
DELL COMPUTERS 08/08I10G
DELL MONITORS 08/06/0%
DELL COMPUTERS Q70308
DELL COMPUTERS QBI2308
DELL COMPUTERS 08/15/06
DELL SERVERS 10426/06
DELL COMPUTERS 1402108
COFIER 120408
INTEL 8-PORT WPC 121108
DELL MONITORS 11807
DELL MEMDRY S18/07
2 DELL MONITORS Qanaer
3 OPT1320 MT
COMPUTERS 7 gan2ey
1 LABER PRINTER 7 QuEaaY
2 500CE U3/08/0Y
1 DELL 2807FPW
COMPUTER G3/08/07
2 DELL FLAT ECRN
MONITORS DEMSICT
1 DELL WIDE FLAT
SCEN MONITOR gsn1eiay
1 PLTER48 COMPUTER GB/030T
1 GB MODULE! 1 PERQ
ADAPTER 7 08/26/C7
FOWERVAULT L Sahvny
GUAD CORE XEON
PROCESSOR » Qe19I07
I OPTIPLEX
MINITOVWER DBI18O7
1 QUAD CORE XEON
PROCESSCR OR2GT
DELL FLAT SUREEN D207
3 POWERCONNEDT 120TIOT
Z DELL LABER
PRINTERS 12007407
& OPTIPLEX 13110407
2 DELL LASER
PRINTERS , 1212407
ASSET PURCHASE AGREEMENT 15
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Mardwars Assst Purshase Uale

1 OPTIPLEX 1047407
QUAD CORE XEON

PROCESSOR 10MTI07
DELL POWER EDGE 1707
QUAD CORE XEON

PROCESSOR 1OHTT
PVTH10T,LTO-3, 400/800

POWERVALLT 0BI28/07
OFTIFPLEX 745

MIMITOWER DE2SI0T
1 ACROBAT SOFTWARE 05/28/07
3 DELL COMPUTERS 03113008
1 DELL SERVER 0313406
DELL 03308
18 POWEREDGE , 03/27/08
3 RACK POV 03127108
5 VIDEG CARD 03/31/68

4 ULTRASHARP 2407FP-
22 EYREFP-2
ULTRASHARP 2208FP

MOMITQR G331/08
METSHELTER X 43U &
24-OUTLET METERED 33108
1 POWER CONNEDT
£248 J4718/0B
1 QUAD DORE XEGN

. FROCESSOR 04723608
10VL BNAR DEPLOY a830/08
3 QUAD CORE INTEL
AEON L4220 D8/30708
1 VL WHATSLIP GOLD 38130008
Bafe

Ticket Prinders - Anigdeus
Tickat Printer ~ WordSgan
Total

ASSET PURCHASE AGREEMENT 16
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ASSIGNMENT AND BILL OF SALE AGHEEMENT

This Assignment and Bill of Ssle Agresment (“Bill of Sale™) is made as of October 27
2014, by and between LESLIE T. GLADSTONE ¢ ‘Selter Y in her mit‘ and ‘iﬂ'ﬁted capacity as
Assipnee tor the Benelit of Cﬁz‘edmm of exGDS, Inc. and tts subsidiary Travel Support Center,
Tng., and LBF TRAVEL, INC., a Delaware corporation “Buyer™), Seller and Buyer are parties
t0 a cortain Asset chha»c Agreement dated as of October 27, 2010, {the “Asset Furchase
Agreement’™).  Capitalivced forms used without definitinns herein shall have the meanngs
ascribed 1o such torms in the Assat Purchase Agreement.

i. Sale and Assignment of Purchased Assefs. Pursuant to the Asset Purchase
Agreement, Buyer has on the date hereot purchasesfi the Purchased Assets and Assumed
Liabilities from Seller. In avcordance \mm and subiect to the terms and conditions set forth in
the Asset Purchase Agr*‘ ement, for good md Vi iz:: ihle consideration, the veceipt of which s
hereby acknowledged, Seller does hereby sell, assign, bargain, transier, convey and deliver unto
Buyer all of #5 v i8]

,g ,mii and interest n and wt e Purchased Assels and Assuned Liabilities.

32
pogy

2 Mo Lisbilities Assumed. Buyer does pol agree 10 assunie of pay any Excluded

o

.

 jabilities or any other debts, obligations or Habilities of Selier or Assigoor except as expressly
provided in the Asset Purchase Agresment.

3. Copperatinn., Buyer and Seller agree to cooperate with each other to execute and
deliver such other documents am instruments and to do such further acts and thin g% gs may be
reasonably reguested by the other to svidence, document or earvy out the sale of the Purdt aﬂtd

Assets and Assumed Liabilities,

4. Effect of Bill of Sale. Nothing in this Bill of Sale shall be dccn“ +d o modify or
stherwise affect any provisions of the Asset Purchase Agreemeni or ait + 11 :
parties under the Asset Furchese Ag&:erwr. in the event of any c('snifw*f'
hereof and the provisions of the Asset Purchase Agreernent, the provis ions of the Asset Purchase

el

IN WITNESS WHEREGE, Seller und Buver have caused this Assignment and Bill of
Sale Agreement o be executed on the date first written sbove.

SELLER: BUYER:

LBF TRAVEL, INC,
a Delaware s;o;pmaii on

R
.,

o
o

08

-,

Aslie T, Gladstone
\,a)}, ely in her capacity as Assignee for Benefit

oy 3

T {redidors

oot et

P’ruidml

)
LA
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T STATE OF CALIFORNIA )
3

~

}

COUNTY OF

b *‘-f‘\rf: me Tawans C. Collins, a Notary Public, personally appearsd
3 A 7 . who proved to me on the
basis ui \am*am»r\ ‘\-qde;nce o be the pf’rsum\x} wi ;cm namelYdsiore subsenibed 1o the \x;mm
imstrument and mi\no\a{ deed 0 me o/ tiey execule d the same in hish
authorized capacity(ieg], and that by Ba/b ‘ihc"r i_agxuiumg%} on the instroment the |

the entity upon behalf of which the persony a_ acted, executed the instrument.
3 { &

certify under PENALTY OF PERIURY under the laws of the %{316 of Califorma tha

I e
the firegoing paragraph is trus and correet, WITNESS my hand and official se cal.

[

’(

%-

B i
e COTUNE S
% ' O RS §
§ ' ; AN RO CORRTY . -
% 3 ¢ Comm, ENEB i&?& ;"Q &Q'ﬁ g »
B O w(}mrs P ﬁ* ic

STATE OF CALIFORNIA )
COUNTY OF )
}’ubhc personally appeared

who proved to me on the
mvs\&z hger %w;i tu ﬁ; wm in

hasés of satist: Gtm‘ s evide

tnstrumeny and
auii orized « J_‘Q(i.i."i\(‘ A
the entity upon behalf of

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is tue and correet, WITNESS my hand and official seal.

MW
wmm COLL NS*;

& Con, §1532818 OV
£ \ REFTARY PURLIC P CALIFORMNS \\ \ s
'. SAN DIEED COUNTY ~;: iotary ‘£ hlic

TR o e BB, S
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