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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement’) is entered into effective as of January 1,
2015 (“Effective Date”) between Zombie, Inc. a Delaware corporation (*Seller”) and Builder
Box, LLC, & Washington limited lability company d/b/a Hardsuit Labs ("Buyer™).

The partics agree as follows:

i, Agreement to Sell and Purchase

i1 Agreement to Sell and Purchase Acquired Assets. Effective as of the Effective
Date, Seller hereby sells and Buyer hereby purchases all of Seller’s right, title and interest in and
to the following assets (“Acquired Assets”™):

{a} Computer Hardware, The computer hardware listed on Schedule 1
“Computers”).

{b) Conputer Lease. The lease of three computers, desenibed on Schedule 2
{“Computer Lease™), with all associated obligations.

{c} Computer Software. All of Seller’s right, title and intercst in and to s
proprietary Blacklight computer software and all related agreements (such
agreements include: (i) Blacklight P84 —America/Ewrope Agreement; (it)
Sony Asia Agreement (the “Sony Asia Agreement”); (ill) Blacklight PC ~
Perfect World Agreement; (iv) Blacklight PC-SE Asia Licensing agreement
(IAH); and (v) Blacklight PC — Perfect World Europe BV Licensing
Agreement (Russia)) (collectively, the “Propriefary Software”) and
Seller’s right to use the its third-party computer software listed on Schedule

Third Party Software, rovalty-free, through February 28, 2015).

{d) Trademarks. Seller’s rights, if any, in the following tradevaarks: “ZCure,”
“Blacklight Retvibution” “Zombie Cure” and “Zpaicher” (“Trade
Marks™).

(¢)  Customer List. Seller's customer st (whether current or prior) and
custorner account histories for customers or prospective customers whether
stored in written form, magnetic or electronic media (“Customer Data”).

() Contracts.  Selfer’s rights end obligations pursuant to the following
Customer contracts ("Coentracts™):

. Support Agreement with Epic ("Epie Agreement™)

2. Developwent Agreement with NVIDIA ("NVIDIA

Agreement”)
Execution
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Manhattan Agrecment with Microsoft (“Microsoft
Agreement™)

Lo

4. Development Agreement with Hi-Rez — Smite ("Hi-Rez —
Smite Agreement”)

5. Development Agreement with Major League Gaming - DOTA
{"MLEG Agreement”™)

1.2 Excluded Assets. Exceptas specifically provided in Section 1.1, above, Buyer shall

not purchase any of Seller’s assets or rights including, without limit, the following ("Excluded

Assets”y
()  LCash. Cash Equivalents, and Accounts Receivable. Cash on hand, bank
accounts, and cash cquivalents or instruments, and accounts receivable.
{b) Goodwilly Intanuible Assets. The rights to Seller’s name, URL, phone
nmber and other aspects of its goodwill,
{c) Other Excluded Assets. The rights to the revenue from the PC programn
“Daylight,” all fixtures and alt furniture,
2. Purchase Price

2.1 Amount of Purchase Price. The purchase price (“Purchase Price”) shall be the
parties” agreed fair market value of the Acguired Assets, as follows:

Aeguired Asset Agreed Fair Market Value
Computers $80,460
Computer Lease 50
Proprictary Software, Customer Data $150,000
Trademarks
“Third Party Software $17,943
Epic Agrecment $20,000
NVIDIA Agreement $0
Microsoft Agreement $5.000
Hi-Rez — Smite Agreement $10,000
MLG Agreement » 51,000
Total Purchase Price , >284,403 |

2.2 Pavment of Purchase Price. The Purchase Price shall paid by Buyer’s delivery to
Seller of two {2) promissory notes totaling the full amount of the Purchase Price in the forms
attached hereto and ingorporated herein as Schedule 2.2.1 (the “Notes™), The Notes will provide
that the full principal balance thereof will accrue interest at three percent (3%) per annum,
provided, that it the entire balance is not paid when due, interest shall accrue on the entire arnount
owing from the date due until paid at nine percent {9%) per year. All amounts remaining unpaid
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under the Notes will be due and payable in full on the respective due dates on the Notes (Janvary
15, 2617, with respect 10 the Purchase Price for the Contracts and December 31, 2019 with respect
to the Purchase Price for all other Acquired Assets). Simultansously with the delivery of the Notes,
Seller shall deliver possession of the Acquired Assets to Buaver and sign the bill of sale ("Hill of
Sale”) in the form set forth as Schedule 2.2.2,

3. Working Capital Lean. At any time or imes on or before February 15, 2015, upon Buayer’s
written request, Seller shall Tend to Buyer up to an aggregate of Eighty Thousand Dollars {$80,000)
for the purpose of funding Buyer’s ongoeing operations (including interest thereon, the “Loan”™).
The full principal balance outstanding from time to time shall accrue interest at the three percent
(3%6) per year pravided, that if the entire balance 15 not paid when due, tnterest shall accrue on the
entire amount owing from the date due until paid at nine percent (9%} per vear. The {full amount
borrowed pursnant to the Loan plus all acerued but unpaid interest, shall be due and payable on
March 31, 2013, Notwithstanding anything contained in this Agreement {o the contrary, ontil the
Loan is paid in full, Seller shall continue to directly receive all payments made on the Playstation
Store Retail Agreement, and shall apply all amounts received to the repayment of the Loan
(provided that all such payments reegived and applied by Seller shall be treated as the taxable
income of Buyer). Once the Loan 158 repaid in full, Seller and Buyer will take all steps needed to
arrange for Buyer to receive all subsequent payvments under the Playstation Store Retail
Agreement,

4, Assumption of Obligations and Liabilities by Buver, Effective as of the Effective Date
Buver assumes, agrees to perform and will indemnify, defend and hold Seller harmless against all
of Seller’s liabilities or obligations arising after the Effective Date pursuant to the following
{“Assumed Liabilities): (i) all obligations under the Computer Lease; and (i) all obligations
ander the Contracts, but only to the extent that such liabilities and obligations do not relate to any
breach, default, or violation by Seller on or prior to the Effective Date. Other than the Assumed
Liahilities, Buyer shall not assume any liabilities or obligations of Seller of any kind, whether
known or unknown, contingent, matured or otherwise, whether currently existing or hereinafter
greated, and Setler will duly and timely pay, perform and discharge in full and of Seller’s Labilities
other than the Assumed Liabilities. '

5. Seller’s Representations and Warranties.  Seller represents and warranis to Buyer as
follows:

51 Organization. Seller is a corporation duly organized, validly existing and in good

standing under the Taws of the State of Delaware, with all requisite corporate power and authority
to owil, operate and lease its properties and to carry on its business as it is now being conducted.

52 Authorization. Seller has the full power and authority to enter into this Agreement
and to carry out its obligations contained herein, The execution and delivery of this Agreement
and the consummation of the transactions contemplated horeby have been duly authorized by the
Seller’s Board of Directors and sharchelders and no other corporate action is required.

53 Mo Violation, The execution, delivery and performance by Sefler of this
Agreement and of the documents to be delivered hereunder, and the consummation by Seller of

Exscution |
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the transactions contemplated hereby, does not: (a) viclate any law, rule, regulation, judgment,
order, decree, or statute applicable to Seller; or (b) violate any organizational documents of Seller.

54  Title to Acquired Assets. Seller owns and has good title to the Acquired Assets,
Buyer will receive good and marketable title to the Acquired Assets, free and clear of any claims,
liens, pledges or encumbrances created by or on behalf of Seller.

55 Legal Proceedings, There is no claim, action, suif, proceeding or governmental
investigation of any nature pending or, to Seller's knowledge, threatened against or by Seller (a)
relating to or affecting the Acquired Assets or the Assumed Liabilities; or (b} that challenges or
secks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement,

6. Representations and Warranties of Buyer. Buyer represents and warrants to the Seller as
follows:

6.1 QOrganization. Buyer is a limited liability company duly organized, validly existing
and in good standing under the laws of the State of Washington, with all requisite limited liability
company power and aunthority to own, operate and fease its properties and to carry on its business
as it is now being conducted.

6.2  Authorization. Buyer has the full power and authority to enter into this Agreement
and to earty out its obligations contained herein. The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby have been duly authorized by the
Buyer’s managers and members and no other limited Hability company action is reguired.

63 No Violation. The execution, delivery and performance of this Agreement by
Buyver does not violate any law applicable to Buyer or any contract binding on Buyer or it assets.

7 Posi-Effective Date Matters

7.1 Employment Obligations. The Buyer shall have no responsibility to employ any of
the Seller’s employvees but shall interview each and make the appropriate determination of offers
of employment in a tihely manner.

7.2 Sales and Use Tax. Buyer shall pay any use or sales taxes arising out of the transter
of the Acgnired Assets and shall prepare and file all returns in connection therewith and indemnify
Seller against any Hability thereon,

7.3 Survival of Representations and Warranties. The representations and warranties of
the Seller and Buyer shall survive and continue in full force and effect thereafter for a peried of
six (6) months following the Effective Date.

74 Warranty Matters. Buyer shall be responsible, at its sole cost and expense, for the
performance of any warranty work related to any of the Acquired Assets, regardless of whether
the issue arose hefore or after the Effective Date.

& Broker's Commission. Fach of the parties to this Agreement represents to the other that it
has not emploved any broker in connection with this matter, and that no parties hereto shall be

Exeaution ‘ B
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liable for any brokerage fees or similar comniissions as may be claimed or incurred by the other,
and each party hereto shall hold the other party hasmiess from any such claims, including costs
and attorneys” fees, should it become necessary for such party to defend an action for commissions
based upon representations of the other party.

9. Motices,  All notices, requests, demands, waivers, consents, approvals or other

communications required or permitted hereunder shall be in writing, and shall be deemed
nmmediately etfective when (1) delivered personally, (i) serdt by a nationally recognized same day
or overnight courier service, (i) sent by certified United States mail with first class postage
prepaid and return receipt requested, or (iv) sent by equipment which transimits 2 facsimile with a
printed confirmation page showing receipt of all pages. In each case the netice or other
commugication shall be addressed to the affected party or parties at the addresses set forth below,
or to such other addresses as the parties may hereafter designate in writing.

10, Assignments. This Agreement shall not be assignable by any party hereto, nor shall the
performance of any of the duties hercunder be delegable by any party hereto, without the writien
consent of all the other partizs, which consent shall not be unreasonably withheld. This Agreement
shall not be assignable by operation of law except with the consent of all parties, which consent
shall ot be unreasonably withheld.

i1 Amendment. This Agreement may not be changed, waived, discharged, amended or
maodified orally, or in any mammer other than by an instroment in writing signed by all of the parties
hereto. '

12, Binding Lffect. Subject to provisions hereof regarding assignment, if any, this Agreement
shall be hinding upon and inure to the bevefit of the respective parties, and their legal
representatives, successors, assigns and heirs.

13, Interpretation and Fair Construction of Contract. This Agreement has been reviewed and
approved by cach of the parties. In the event it should be determined that any provision of this
Agreement is uncertain or ambiguous, the language in all parts of this Agreement shall be in all
cases construed as a whole according to its fair meaning and not stricily coustroed for nor against
either party.

14.  Documents. Fach party to this Agreement shall perform any and all acts and execute and

deliver any and all documents as may be necessary and proper under the eircumstances in order to
accomplish the intents and purposes of this Agreement and to carry out its provisions.

15.  Costs and Attorneys’ Fees. If any party hereto shall bring any suit, arbitration or other
action against another for relief, declaratory or otherwise, arising out of this Agreement, the
prevailing party shall have and recover against the other party, in addition to all costs and
disbursements, such sum as the court ot arbiter may determive to be a reasonable attorney’s fee.

16. Waiver of Breach. The failure of any party hereto to insist upon striet performance of any
of the covenanis and agreements hetein contained, or to exercise any option or right herein
conferred, in any one or more instances, shall not be construed to be a watver or relinguishment of
any such option or right, or of any other covenants or agreements, but the same shall be and remain
in full force and etfect,
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17, Entive Agrecment.  This Agreement (and aoy uitached Schedulesy contains the antire
agreernent and understanding of the parties with respect to the enlive subject matier hergof, and
there are no represeatations, indusements, promuses or agreements, oral or otherwise, not
embndied kerein, Any and all prior discussions, negotiations, commitments and understanditgs
relating thereto are merged herein, including wny provisions of a letter of intent. There are 1o
conditions precedent 1o the effectiveness of this Agreement, and there are no related collateral
agreoinents existing between the parties that ave wot referenced herein,

This Agreement may be signed o countorpans, and ihersafter cach

18, Counternarts.
56 deemed to be an original.

countarpart shatl |

19, Incorpovation of Schedules. The Schedules identified in this Agreement are meorporated
herein by reference and made 3 part hereof,

IN WITNESS WHEREGF, the parties hereto have signed this Agreement effective on the
Effective Date,

SELLER: BUYER:

ZOMBIE, INC. BUILDER BOX, LLO D/B/A HARDSUNY
LABS

By _ i Byt

Joanng Alexander Andrew Kiphng

Hs: CRO its: Member

8477 ME New Brockiya Rd, 7150 45% Avenue SW
Bainbridge Island WA 911D Sealtle, WA 98136
Exesution
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{7, Entire Agreement.  This Agreement {and any attached Schedaler) contains the entire
agreement and understanding of the parties with respect to the eotire subject matter hereof, and
there are no representations, inducements, promises or agreements, oral or otherwise, not
embodied herein. Any and all prior discussions, négotiations, commitmenis and understandings
relating thereto are merged herein, jncluding any provisions of a letter of intent. There are no
condifions precedent to the effectiveness of this Agreement, and there are no related collateral
agreements existing between the partics that are not referenced herein,

18, Counterpsits. Thiy Agrepment may be signed in counterparts, and thereafter each
counterpart shall be deemead to be an original.

19, Incorporation of Schedules. The Schedules identified in this Agreement are Incorporated
herein by reference and made a part hereof

IN WITNESS WHEREQF, the parties hereto have signed this Agreement effective on the
Effective Date.

SELLER: BUYER:
ZOMEBIE, INC. BUILDER BOX/LLC D/B/A HARDSUIT
| LaBs 7/
«:a?'f‘ ’d
By _ By \i < 7
Joanna Alesander Andfew Kipling ST
st CEO fts: Member
8477 WE New Brooklyn Rd. 7150 459 Averue SW
Bainbridge Istand WA 98110 Seattle, WA 98136
Exeeution
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Schedule §
COMPUTER HARDWARE AND THIRD PARTY SOFTWARE

Third Party Sottware

I, Allegorithmic

2, Havok

3. Appurt

4, Audiokinetic

3. Epic

6. Bink (RAD Game tools)

7. Scaleform (Autodesk)

See attached for additional Third Party Software and list of Computer Hardware

Execution
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Sehedule 2
COMPUTER LEASE

{(mee Attached)

Exccution
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Schedule 2.2.1
2-YEAR NOTE

This note has not been registered under the Securities Act of 1933, as amended, or the securities
Iaws of any state. It may not be transferred or sold unless it is registered under applicable
federal and state securities laws or an exemplion from registration is available,

PROMISSORY NOTE

336,000 Seattle, Washington
January 1, 20135

1. Obligation

FOR VALUE RECEIVED, the undersigned (“Maker™) promises to pay to ZOMBIE INC.
(“Zombie”) and s successors and assigns, or order {(collectively, “Holder™), at 8477 NE New
Brooklyn Rd., Bainbridge Island WA 98110, or such other place or places which Holder may
designate to Maker in writing at any time, the s of THIRTY-SIX THOUSAND and No/100
DOLLARS (836,000, together with interest on unpaid portions of this Note, Interest on the entive
principal balance hereot shall begin to accrue on the date hereof and shall continue to accrue thereafier
at three percent (3%) per annum, Interest will be computed on the basis of a 365-day year.

2. Pavment

The entire principal balance hereof. and all acerued but unpaid interest, shall be due and
payable in full on January 15, 2017,

3. Prepayment

Privilege is reserved to prepay at any thme without penalty all or any portion of the principal
and accrued tuterest of the indebtedness that this Note evidences.

4, Default

Upon the oceurrence of any of the following events (each, an “Event of Default”) the entire
sum of principal and accrued interest shall become due and payable at once, at the election of Holder:

Bxecution ‘
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{1} if any payment required hereunder is not made within five (5) days of its
due date,

(i)  upon any breach by Maker of any of Maker’s obligations under the Asset
Purchase Agreement between Maker and Zombie of even date, if such breach is not cured
within thirty (30} days’ notice from Holder to Maker, or

Maker, the execution by Maker of a general assignment for the benefit of creditors, the
filing by or against Maker of a petition in bankruptey or any petition for relief under the
federal bankruptey act or the continuation of such petition without dismissal for a period
of ninety (90} days or more, or the appointment of a receiver or trustee to take possession
of the property or assetls of Maker.

From and after the date an Event of Default occurs, the entire accelerated principal balance
plus all accrued but unpaid interest shall gecrue interest at a rate equal to the interest rate provided
above plus stx percent (6%) (“Defanlt Rate™). Any judgment obtained by Holder agatast Maker shall
bear interest at the Default Rate.

8. Waiver

As 1o this Note and any and all documents and instruments securing the indebtedness
evidenced hereby, Maker waives valuation, appraisement, presentment, protest and demand, and
notice of protest, demand, dishouor and non-payment of this Note, and expressly agrees that the
maturity of this Note, or any payment hereunder, may be extended from time to time without in any
way affecting the Hability of Maker.

6. Costs and Fees

If'this Note is placed inthe hands of an attorney for collection, or if suit is filed or an arbitration
is commenced hereon, or il proceedings are had in banksuptey, probate, receivership or
reorganization, or if other judicial or arbiiral proceedings are commenged for the establishment or
collection of any amount called for hereunder or to protect security for this Note, or if any amount
payable or to be payable hereunder is collected through any such proceedings then, in any such case,
Maker agrees to pay Holder all costs and expenses of collection, including attorneys’ fees, irrespective
of whether suil or arbitration is instifuted or whether such costs and expenses are incurred at trial or
on appeal or in arbiteation,

7. Anplication of Pavments

Any and all payments on this Note, when made, shall be apphied first to costs and expenses
described in the preceding Section 6, then to accrued interest and then to principal.

8. Usury

Maker hereby represents and warrants that all funds represented hy this Note were applied {0
and were intended solely for business or commercial purposes. It is the intention of each of Maker

Execntion
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and Holder to comply with the usury laws of the state of Washington and, notwithstanding anything
contained herein, the effective rate of interest to be paid on this Note (including all costs, charges and
fees which are characlerized as interest under Washington law) shall not exceed the maximum rate of
interest permitted by Washington law. If Holder receives any payment that constitutes interest under
Washington law in excess of the maximum lawful rate (whether denominated as interest, fees or other
charges), the amount of interest received in excess of the maximum lawful rate shall antomatically be
applied to reduce the principal balance, regardless of how such sum is characterized or recorded by
the parties.

9, Binding Effect

This Note shall be fully binding on and inure to the benefit of the successors, heirs, legal
representatives and assigns of the parfies hereto.

10, Notices

Any naticg, gonsent or other communication required or perinitied under this Note shall be
in writing and shall be deemed to have been duly given upon personal delivery, one (1) business
day after delivery to a nationally-recognized overnight courier (such as Federal Express), or (3}
three days after being deposited in the United States” certified or registered mail, postage prepaid,
return receipt requested, addressed as follows:

Maker Builder Box LLC
7150 45% Avenue SW
Seatile, Washington 98136

Zombie Zombig Ing,
¢fo Joanna Alexander
8477 NE MNew Brooklyn Rd.
Bainbridge {sland WA 98110

Any party may change the address to which notices and other communications must be sent by
providing written notice of a new address to the other party.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT, OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW,

Builder Box LLC d/b/a Hardsuit Labs,
a Washington limited liability company

By _
Its Member
Exeoution
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Schedule 2.2.1
5-YEAR NOTE

This note bas not been registered under the Securities Act of 1933, as amended, or the securities
laws of any state. It may not be transferred or sold unless it is registered under applicable
federal and state securities Iaws or an exemption from registration is available,

PROMISSORY NOTE

$248,403 Seattic, Washington
January 1, 2015

i, Oblization

FOR VALUE RECEIVED, the undersigned (*Maker™) promises to pay to ZOMBIE INC.
{*Zombie™) and its successors and assigns, or order {collectively, “Holder™). at 8477 NE New
Brooklyn Rd., Bainbridge Island WA 98110, or such ather place or plages which Holder way
designate to Maker in writing gt any time, the sum of TWO HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDREDR THREE and No/100 DOLLARS (5248 403), together with interest
on unpatd portions of this Note. Interest on the enlire principal balance hereof shall begin to acerue
on the date hereol and shall continie to acerue thereafter at three percent (3%) per annum.  Interest
will be computed on the basis of a 365~-day vear.

2. Payment
The entire principal balance boreof, and all scorued but unpaid interest, shall be due and

pavable in full on December 31, 2019,

3.

Prepgviment

Privilege is reserved to prepay at any time without penalty all or any portion of the principal
and acorued interest of the indebtedness that this Note evidences.

4, Default

Upon the oceurrence of any of the following events (each, an “Event of Default™ the entire
summ of principal and acerued interest shall become due and payable at once, af the election of Holder:

Exccution
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{1} if any payment required hereunder is not made within five {5} days of its
due date, '

{ii)  upon any breach by Maker of any of Maker’s obligations under the Asset
Purchase Agreement between Maker and Zombie of even date, if such breach is not cured
within thirty (30) days’ notice from Holder to Maker, or

{ii1) upon the insolvency of Maker, the commission of any act of bankruptcy by
Maker, the execution by Maker of a general assignment for the benefit of creditors, the
filing by or against Maker of a petition in bankruptey or any petition for relief under the
federal bankruptey act or the continuation of such petition without dismissal for a period
of ninety (90} days or more, or the appointment of a receiver or trustee to take possession
of the property or asseis of Maker,

From and after the date an Event of Default occurs, the entire accelerated prineipal balance
plus all acorued but unpaid interest shall accrue interest at a rate equal to the interest rate pravided
above plus six percent (6%) (“Defanlt Rate™). Any judgment obtained hy Holder against Maker shall
bear interest at the Defaull Rate.

5. Waiver

As to this Note and any and afl documents and instruments securing the indebtedness
evidenced hereby, Maker waives valuation, appraisement, presentment, protest and demand, and
notice of protest. demand, dishoror and non-payment of this Note, and expressly agrees that the
maturity of this Note, or any payment hereunder, may be extended from time to time without in any
way affecting the Hability of Maker.

-

&, {Costs and Fees

{Fthis Note is placed in the hands of an attorney for colleetion, or if suitis filed or an arbitration
is commenced hereon, or if proceedings are had in bankmpicy, probate, receivership or
recrganization, or if other judicial or arbitral proceedings are commenced for the establishment or
collection of any amount called for hereunder or to profect security for this Note, or if any amount
payable or te be payable hereunder is collected through any such procecdings then, in any such case,
Maker agrees o pay Holder all costs and expenses of collection, including attorneys™ fees, irrespective
of whether suit or arbitration is instituted or whether such costs and expenses are incurred at teial or
o appeal or in arhitration,

7. Application of Payments

Any and all payments on this Note, when made, shall be applied first to costs and expenses
described in the precading Section 6, then to accrued interest and then to principal,

8. Usury

A A LR

Maker hereby represents and warrants that all funds represented by this Note were applied to
and were intended solely for business or commercial purposes. It is the intention of each of Maker

Exscition
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and Holder to comply with the usury laws of the state of Washington and, notwithstanding anything
contained herein, the effoctive rate of interast to be paid on this Note {inclading all costs, charges and
fees which are characterized as interest under Washington law) shall not exceed the maxinmm rate of
interest permitted by Washington law: If Holder receives any payment that constitutes interest under
Washington law in excess of the maxinum lawful rate (whether denominaied as intevest, fees or other
charges). the amount of interest received in excess of the maximum lawful rate shall automatica Ity be
applied to reduce the principal balance, regardless of how such sum is characterized or recorded by
the parties,

9. Binding Fifect

This Note shall be fully binding on and inure to the benefit of the shccessors, heirs, legal
representatives and assigns of the pariics hereto.

10, Notiges

Any notice, consent or other communication required or permitted under this Note shall be
i writing and shall be deemed to have been duly given upon personal delivery, one (1) business
day after delivery 1o a mationally-recognized overnight courier (such as Federal Bxpress), or (3
three days after being deposited in the United States” certified or registered mail, postage prepaid,

return receipt requested, addressed as follows:

Maker B ilder Box LI.C
7150 45" Avenue SW
Seattle, Washington 98136

Zombie Zombie Inc,
¢/o Joanna Alexander
8477 NE New Brooklyn Rd.
Bainbridge Island WA 98110

Any party may change the address to which notices and other communications maust be sent by
providing written notice of a new address to the other party.

QRAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT, OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW,

Builder Box LLC d/b/a Hardsuit Labs,
a Washington limited hability company

By

o

Jts Member

Execution )
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Schedule 2.2.2

BILEL OF SALE

This Bill of Sale is given by ZOMBIE, INC. (“Seller™) to BUILDER BOX, LLC (“Buyer™
pursuant 1o that certain Asset Purchase Agreement between Seller and Buyer with an effective date
of January 1, 2015 (the “Agreement™. All capitalized terros used herein shall have the meanings

provided in the Agreement,

For and in consideration of the sum of Ten Dollars (510.00) and other valuahle
consideration in lawful money of the United States of America, in hand paid by Buyer, the receipt
and sufficiency of which is hereby acknowledged, Seller does by thess presents grant, bargain, sell
and deliver unto said Bayer the Acquired Assets,

To have and to hold the same to the said Buyer, its successors and assigns forever,

DATED and etfective: January 1, 2015,

ZOMBIE, INC.
By:

Joanna Alexander
Its: CEO

Execution
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Schedule 2.2.1
VYEABR NOTE

This note has not been registered under the Securities Act oF 1933, as amended, or the securities
faws of any state. Tt may not be transferred or sold unless it is registered under applicable
federal and state securities laws or an exemption from registration is available.

PROMISSORY NOTE

$36,000 Seattle, Washington
January 1, 2015

i Obligation

FOR VALUE RECEIVED, the undersigned (“Maker™) promises to pay to ZOMBIE INC.
Bmwﬂgg Rd., Bainbridge Island WA 98110, or such other place or places which Holder may
designate to Maker in wiiting at any time, the sum of THIRTY-SIX THOUSAND and No/100
DOLLARS ($36.000), together with interest on unpaid portions of this Note. Tnterest on the entire
principal balance hereof shall begin to scerue on the date hereof and shall continue to acerue thereafter

at three percent (396) per anmum,  Interest will be computed on the basis of a 365-day vear.

2. Pavment

The entire principal balance hereof, and all acorued but unpaid interest, shall be due and
payable in foll on Januvary 15, 2017,

3. Prepayment

Privilege is reserved to prepay at any time without penalty all or any portion of the principal
and acerued interest of the indebtedness that this Note evidences.

4, Detault

Upon the occurrence of any of the following events (gach, an “Event of Default”) the entire
sum of principal and acerued interest shall become due and payable at once, at the election of Holder:

Execution .
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(1) if any paviment required hereunder i3 not made within five (3) days of its
due date,

{i1) upon any breach by Maker of any of Maker’s obligations under the Asset
Purchase Agreement between Maker and Zombie of even date, if such breach is not cured
within thirty (30) days’ notice from Holder to Maker, or

(i) upon the insolveney of Maker, the commission of any act of bankruptey by
Maker, the exeeution by Maker of @ general assignment for the benefit of creditors, the
filing by or against Maker of a petition in bankruptey or any petition for relief under the
federal bankruptey act or the continuation of such petition without dismissal for a period
of ninety {90) days or more, or the appoiniment of a recelver or frustee totake possession
of the property or assets of Maker. '

From and after the date an Bvent of Default occurs, the entire accelerated principal balance
plus all accrued but unpaid interest shall acorue interest at a rate equal to the interest rate provided
above plus six percent (6%) (“Default Rate”™). Any judgment obtained by Holder against Maker shall
bear interest at the Delault Rate,

As to this Note and any and all documents and instruments securing the indebledness
evidenced hereby, Maker waives valuation, appraisement, presentment, protest and demand, and
notice of protest, dewand, dishonor and non-payment of this Note, and expressly agrees that the
maturity of this Note, or any payment hereunder, may be extended from time to time without in any
way affecting the liability of Maker.

&, Costs and Fees

If this Note is placed in the hands of an attorney for collection, or if suit is filed or an arbitration
is commenced hereon, or if proceedings are had in bavkruptcy, probate, receivership or
reorganization, or if other judicial or arbitral proceedings are commenced for the establishment or
collection of any amount called for hereunder or to protect security for this Note, or if any amount
payable or to be payable hereunder is collected through any such proseedings then, in any such case,
Maker agrees to pay Holder all costs and expenses of collection, including attorneys” fees, irrespective
of whether suit or arbitration is instituted or whether such costs and expenses are incurred at triad ot
on appeal or in arbitration,

7. Application of Pavinents

Any and all payments on this Note, when made, shall be applied first to costs and expenses
described in the preceding Section 6, then to acerued interest and then to principal.

8. Psury

Maker hereby represents and warrants that all funds represeated by this Note were applied to
and were intended solely for business or commercial purpases. It is the intention of each of Maker

Exevution )
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and Holder to comply with the usury faws of the state of Washington and, notwithstanding aoything
contained hetein, the effective rate of interest to be paid on this Note (inclading all costs, charges aod
fres which are characterized as interest under Washingion law) shall not exceed the maximen rate of
interest permitted by Washington Jas. If Holder receives any paymest that constitules interest under
Washingfon law in excess of the maximum lawful rate (whether denominated as interest, fees or other
charges), the amount of interest received in excess of the maxinum lawful rate shall automatically be
applicd to reduce the principal balance, regardless of bow such sum is characterized or recorded by
the pavties.

9. Binding Bffect

This Note shall be fully binding on and inure to the benefit of the successors, beirs, legal
representatives and assigns of the parties hereto.

10, Motices

Any notice, onsent or ather communication required or permitted under this Note shall be
in writing and shall be deemed to have been duly given upon personal defivery, one (1) business
day after delivery to a nationally-recognized overnight courier (such as ¥ ederal BExpress), or (3}
three days after being deposited v the United States” certified or registered mail, postage prepaid,
return receipt requested, addressed as follows:

Maker Builder Box LILC
7150 45% Avenve SW
Seattle, Washington 98136

Zombie Zombie Ine,
ofo Joanna Alexander
8477 WNE New Broeklyr Rd.
Batnbridge Island WA 98110

Any pardy may change the address to which notices and other communications must be sent by
providing written notice of a new address to the other party,

ORAL AGREEMENTS OR ORAL COMMITMENES TO LOAN MONEY,
EXTEND CREDIT, OR FORBEAR FRUM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW,

Builder Box LLC d/b/a Hardsuit Labs,

a Washin gicgff limited liability company

/
By 1,;%‘:?2\“«'-“’" 7
Y5 Member
xecktion
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Schedule 2.2.1
ESYPARNOTE

This note has not been registered under the Securities Act of 1933, as amended, or the securities
laws of any state. I$ may not be transferred or sold unless it is registered under applicable
federal and stafe securities laws or an exemption frem registration is available.

PROMISSORY NOTE

$248,403 S.e-a'ttiet Washington
January 1, 2015

I Obligation

FOR VALUE RECEIVED, the undersigned ("Maker™) promises to pay to ZOMBIE INC.
{“Lombie™) and its sucecessors and assigns, or order {collectively, “Holder™), at 8477 NE New
Brooklvn Rd., Bainbridpe [sland WA 98110, or such other place or places which Holder may
designate to Maker in writing at any time, the sum of TWO HUNDRED FORTY-EIGHT
THOUSAND FOUR HUNDRED THREE and No/100 DOLLARS (3248403}, together with inferest
¢n unpaid portions of this Note. Interest on the entire principal balance hereof shall begin to acerue
on the date hereof and shall continue to accrue theveafter at theee percent (3%) per anmmum.  Interest
will be computed on the basis of a 365-day vear.

2. Payment

The entire principal batance hereof, and all accrued but unpaid interest, shall be due and
payable in full on December 31, 2019,

3. Prepavment

Privilege is reserved to prepay at any time without penaliy all or any portion of the principal
and accrued interest of the indebtedness that this Note evidences.

4, Default

Upon the nccurrence of any of the following events (each, an “Event of Default”) the entire
sum of principal and accrued interest shall become due and payable at once, at the election of Holder:

Fxecttion ‘
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(i) if any payment required hereunder is not made within five (3) days of its
due date,

{ii}  upon any breach by Maker of any of Maker’s obligations under the Asset
Purchase Agreement between Maker and Zombie of even date, if such breach is not cared
within thirty (30) davs™ notice from Holder to Maker, or

{1if} upon the insolvency of Maker, the commission of any act of bankruptey by
Maker, the execution by Maker of a general assignment for the benefit of creditors, the
filing by or against Maker of 4 petition in bankruptey or any petition for relief under the
federal bankruptey act or the continuation of such petition without dismissal for a period
of ninety {90) days or more, or the appointment of a receiver or trustee to take possession
of the property orassets of Maker,

From and after the date an Event of Default occurs, the entire accelerated principal balance
plus all acorned but unpaid nterest shall acorne inferest at a rate equal to the interest rate provided
above plus six percent (6%) ("Delault Rate™). Any judgment obtained by Holder against Maker shall
bear inferest at the Defhult Rate, '

5. Waiver

As 1o this Note and any and all documents and instroments securing the indebtedness
evidenced hereby, Maker waives valuation, appraisement, presentment, protest and demand, and
notice of protest, demand, dishonor and non-payment of this Note, and expressly agrees that the
‘maturity of this Note, or any payment hereunder, may be extended {from time totime without in any
way affecting the Hability of Maker.

6. {Cosis and Fees

ifthis Note 18 placed in the hands of an attorney for collection, orif suit i filed or anarbitration
1s commenced hereon, or if proceedings are had in bankrupiey, probate, receivership or
reorgamization, or if other judicial or arbitral proceedings are conumenced for the establishment or
collection of any amount called for bereunder or to protect security for this Note, or if any amount
pavable orto be payable hereunder is coliected through any such proceedings then, inany such case,
Maker agrees to pay Holder all costs and expenses of collection, including attormeys” fees, irrespective
of whether suit or arbitration is Instituted or whether such costs and expenses are incurred at trial or
on appeal or in arbiteation,

7. Application of Pavments

Any and all payments ou this Note, when made, shall be applied first to costs and expenses
described in the preceding Section 6, then to acerued interest and then to principal.

g Usury

Maker hereby represents and warrants that all funds represented by this Note were applied to

and were intended solely for business or commercial purposes. It is the intention of cach of Maker

Execution o
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and Holder to comply with the usury laws of the state of Washington and, notwithstanding anything
contained herein, the effective rate of interest to be paid on this Note (inclading all costs, charges and
fees which are charvacterized as interest ender Washington law) shall not exesed the maximum rate of
interest permitied by Washingtor law. TF Holder receives any payment that constitutes fnterest under
Washington law in excess of the maximum lawlud rate {whether denominated as interest, fees or other
charges), the amount of interest received in excess of the maximum lawlul rate shall awtomatically be
applied to reduce the principal balance, regardiess of how such swm is charactenized or recorded by
the partics.

Q. Binding Bffect

This Note shall be fully binding on and mure to the benelit of the successors, heirs, legal
representatives and assigns of the parties hereto,

18, Notiges

Any notice, consent or other communication required or permitted under this Note shall be
in writing and shall be deemed 0 have been duly given upon personal delivery, ane (1) busingss
day after delivery to a nationally-recognized overnight courier (such as Federal Express), or (3)
three days after being deposited in the United States” certified or registered mail, postage prepaid,
return recaipt requested, addressed as follows:

Malker Builder Box LLC
TI50 45Y Avenue SW
Seattle, Washington 98136

Fombie Zombie [ne.
¢l Joarma Alexander
8477 NE New Brooklyn Hd.,
Bainbridge Island WA 98110

Any party may change the address to which notices and other communications must be sent by
providing written notice of a new address 10 the other party.

DRAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREIMT, OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOTENFORCEABLE UNDER WASHINGTON LAW,

Builder Box M(ﬁ‘gfh;a Hardsust Labs,
a Washingion li‘m}ied Hability company
god

&
AL
: ‘f{““‘gfmmmwm“~
M S S
L Tes Member
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Schedule 2.2.2

BILL OF 5ALE

This Bill of Bale is given by ZOMBIE, INC. (“Seller™) to BUILDER BOGX, LLC (“Buyer™)
pursuant 1o that certain Asset Furchase Agrecoent between Seller and Buyer with an effective date
of Janvary 1, 2015 (the “Agreement™). All capitalized terms used herein shall bave the meanings
provided In the Agreement.

For and i consideration of the sum of Ten Dollars ($10.60) and other valoable
consideration in lawful money of the United States of Ameriea, in haud paid by Buyer, the receipt
and sufficicncy of which is hereby acknowledged, Seller does by these presents grant, bargain, sell
and deliver unto said Buyer the Acquired Assets.

To have and to hold the same to the said Buyer, ils successors and assigns forever,

DATED and effective: Tanuary 1, 2015,

ZOMBIE, INC.

;
By: \ i \"\*‘“\\‘\
Joanma ,fg?\lexandef
Tis: CEOD
Byaoution B
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WERITTEN CONSENT OF BIRECTORS
OF
FOMBIE, INC.
Jannary 1, 2015

Consenting o Sale of Assets to Builder Box, LLC

Purguant to RCW 23B.08.2190, the undersigned, being all of the directors of Zombig, Inc,,
a Washington corporation (the “Company™, do hereby adopt the following recitals and ;mai&txena

and do hereby consent to the taking of the actiong therein xet forthy

WHEREA% the officers and agents of the Company {eollectively, “Representatives™) have
usgotiated the terms of arvangements pursuant to which the Company wou}é enter fnto (i) an Asset
Purchase Agreement (he “APA™) with Builder Bex, LLC {“Builder Box™), and {ji} other

agrecments and mm@;ﬁ@mﬁm related thereto (the “Related Documents™), all concerning the sale
of substantially all of the assete of the Company 1o Builder Box (the “Transartion™: and

WHEREAS, the Directon (1) deem o advisable and in the best interesis of the Company
and its sharcholder 1 enter tnto, deliver and perfiorm the APA and the Related Documents sad to
conclude the Transactiog, snd (1) desire fo ratify, approve and authorize certain actions taken or
o betaken by the Representatives it conneetion with the Transachon;

THERBFORE, BY IT

A, REROLVED, that the Tramsaction is herchy awthorized and approved in all
respects;

B. RESOLVED, that the APA and the Relsted Documents, and each of them, all on
such torms as the Representatives shall approve, be and each hereby 35, suthorized snd approved
in all respects;

C.  RESOLVED, that all actions of the Reproseutstives taken prive to the date bereof
1 connection with the Transaction, incheding, withouwt hmitation, the negotiating of the APA and
the Related Documents, ate hereby approved, adopted and ratified in 2ll respecis;

D, RESOLVED, that the Represontatives are authorized and divected, 1n the name and
on behalf ot the Company, 1o executs, deliver and cause the Company to perform the APA aod the
Related Documents, all in such form and coutsining such Lhangeﬁ angd additions as the
Representatives shall desor appropriate, 88 conplusively-evidenced by thelr exsoution thereef

B RESOLVED, that the Representatives are authorived and directed, in the name and
on behall of the Cowmpany, fo take all actlons necessary or approprisie 1o consumnate the
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Transaction 25 seb fovth in the APA and the Related Doownents, as such agrooments may be
modified by the Representatives; and

E. RESCLVED, that the Represeniatives are anthotized and divested, in the name and
m behatfof the C{}m;}am*, tiiake any and ol actions which they nay deem necessary or advisable,
o pay ail spproprigte feey and expesssy and to oxetute, uciwn“ file and publish all such
mpim&sm statements, repurts, undertakings, ugl“&(.{ilﬁﬂ i3, pertificates and other instruments, and
o ke ov cause to be takery any other actions as they may destn necessary of advisable, in orderto
consummnate the Transsetion and otheowise to effectuate the intent and porposss of the fregoing
resotutions, and that the executionof any s c%; é()cumc:ni instrmenis of agresmients oy the taling
of any such actions shafl be conclusive svidence that the @&mg has buen authenized by the Directors
of the Company. '

The execution of this Consent shall constitute o vaitien walver of any notice required by
the Washingtony Business Corporstion &ot and this Company’s Asticles of ineorporation and
Bylaws.

2]
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WRITTEN CONSENT OF SOLE SHARTHOLDER
OF
FZOMBIE, INC,
Janusey 1, 2013

Consenting 1o Sale of Assets to Builder Box, LLC

Pursuaat to RCW 23B.07.040, the undersigned, baing the sole shareholder of Zombie, Inc.,
a Washington corperation {the “Company™), doss herebv adopt the following recitals md
resolutions and does hiereby consent fo the mking of the actions therein set fortls

Representatives”) have
ﬂfoi)&lﬁtvd ﬁm termg of mgemsms pursuani ia whv:h the Qnmpaw wmﬁﬁ mt&a mte 8 ﬂﬂ Anseﬁ

WHEREAS, the officers and agents of the Company {callectivaly, ]

B 3 A AR b

atrreemems wﬁ aﬂaﬁg&?ﬁ&ﬁis mzea ir;_m:%,n { i_he “E;g?_@,&gzg,}“};ggg;;ggjggf’}, 'a.ii m;z;;gmmg the saﬁe
af substantislly all of the assets of the Company to Builder Box {the “Trnsaction”); aud

v WHEREAS, the Direttors of the Company have spproved the Trausaction, the APA and
the Related Documents;

THEREFORE, REIT
A, RESOLVED, that the Transaction {s hereby spproved inall respects: and

B. RESOLVED, that the APA and the Related Dovuments, snd cach of thera, all on
such teoms as e Representatives shall approve, be and vach hereby iy, approved 1o all respents,

 The execution of this Consent shall constitute written walver of any notice requived by the
Washington Busingss Corporation Act and this Company’s Articles of Incorporation and Bylaws.

FEZ. PRODBUCTIONS LLC,
Hale Shemweholder of Zombie, e,

By i\w;/ﬁ/}{\?y’;‘\

E%s Manager

; & § ;311'5"").4
By MM{ L:}kgf
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