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Execution Copy

AGREEMENT AND PLAN OF MERGER
by and among
LEVEL MONEY, INC,,
CAPITAL ONE, NATIONAL ASSOCIATION,
CAPITAL ONE LEDGER, INC,
and
SHAREHOLDER REPRESENTATIVE SERVICES LLC,

AS THE STOCKHOLDER REPRESENTATIVE

dated as of December 22, 2014
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of December 22, 2014, by and among
Level Money, Inc., a Delaware corporation (the “Company’), Capital One, National Association,
a wholly owned subsidiary of Buyer (“Merger Sub”), and solely in ifs capacity as the
representative of the Company Securityholders, Shareholder Representative Services LLC, a
Colorado limited liability company (“Stockholder Representative” and, together with Buyer,
Merger Sub and the Company, the “Parties™).

WHEREAS, the respective boards of directors of the Company, Buyer (for itself and as
the sole equitvholder of Merger Sub) and Merger Sub have determined that this Agreement 1s
advisable and have approved the merger of Merger Sub with and into the Company (the
“Merger”), with the Company continuing as the Surviving Company and a wholly owned
subsidiary of Buyer, spon the terms and subject to the conditions set forth herein and in
accordance with the General Corporation Law of the State of Delaware, as amended (the
“DGCL™:;

WHEREAS, pursuant to the Merger, each Company Share will be converted into the
right to receive, on the terms and subject to the conditions set forth herein, certain cash
consideration in the amounts described herein; and

WHEREAS, in connection with the Merger, each In-the-Mouney Company Option and
each In-the-Money Company Warrant will be cancelled in exchange, on the terms and subject to
the conditions set forth herein, for certain cash consideration in the amounts described herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements hereinafter set forth, the Parties agree as follows:

ARTICLE]
DEFINITIONS

1.1 Definitions. The following terms when used in this Agreement shall have the
{ollowing meanings:

“280G Waivers” has the meaning set forth in Section 6.7(a).

“280G Approval” has the meaning set forth in Section 6.7(b).

“Accounting Firm” has the meaning set forth in Section 3.9(d).

“Accounting Methodology” means, collectively, the accounting principles and practices used in
preparing the financial statements of the Company as of December 31, 2013, applied on a
cousistent basis, which principles and practices must conform to GAAP, subject in each case to
the principles and mcthodologies sct forth on Exhibit A.

“Acquisition Transaction” has the meaning set forth in Section 6.11.
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1IN WITNESS WHEREOF, the parties hereto have caused this Agrecment 0 be execnied
on their behalf by their respective officers hereunto duly aunthorized all as of the date first writien
i
above,

LEVEL MONEY, INC.

B P
- - T ,wf;_
By: oo e
e N ,
I_gﬁa. /‘ﬁﬁ—mi‘f Fopne rEs
tfe: v

Stgnature Page to Merger Agregment]
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CAPITAL ONE, NATIONAL ASSOCIATION

Suathan W, Witier
whident, Retall and Dirget Banking

CAPITAL ONE LEDGER, INC.

“ami % Tonathan W, Wilter
ii{/;,, v )

[Signature Page to Merger Agrecment)]
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SHAREHOLDER REPRESENTATIVE SERVICES LLC
solely in its capacity as Stockholder Representative

o Whdfi

Name: W. Paul }%enig
Title:  Managing Director

{Signature Page to Merger Agreement]
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sSchedule

4.12

Intellectual Property

Patents
Us Pending | 62062097 | 10/08/2014 N/A N/A

Trademarks
L | L
\\ R \\\ RN RS SRR R RN RN TR
Level Level Money, Inc. US Pending 85/776,339 11/9/1012 N/A N/A
Financial GPS Level Money, Inc. Us Registered | 77/092,390 01/26/2007 3,316,391 10/23/2007
Level Mo Level Money, Inc. US Pending 85/776,341 11/9/2012 N/A N/A

levelsy \! Level Money, Inc.
Jevelue AL CORT fevel Money. fuc.
levelc net fevel Money, Inc.
levelrm Fevel Money, Inc.
levelm: cks.com Ievel Money, Inc.
levelmoney.infc Level Money, Inc.
fevelloans.com Level Mouney, Inc.
fevellabs.com Level Mouney, Inc.
genl.ime Level Money, Inc.
level-labs.com Level Money, Inc.
level om Level Money, fnc.

None.
(d)
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