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CONFIBENTIAL
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CONFIDENTIAL

shall be deemed to-have delivered albof the T4B Assets it Voxbvaand Moxiva shall be barred from
making any claim that Z1T has failed to deliver all of the T4B Asgets,

2. Termination of Contracts. The parties agree that, with the exception of this Agreement,

the Security Documents and wther incudental agreements between the parties related 1o the settiement that
is the subject matter of this Agreement, including, without fimitation, the DU Contract (defined below) all
contracts and.agrecments betyween them, or that may have existad between them at any time, whether
written or oral. and of whatever type or description, shall be and hereby are, terminated, including withous
limitation, the contracts and agreements set forthi'on Exhibit € attached hereto {“Terminated
Contracts”) Inaddition, with respect to all T4B related contracts with third parties to which ZTT s a
named party, at the time ofany extension or renewal of such contracts Voxiva shall cause for the removal
of ZTT’s name from such contracts and ZTTs roles and respousibilities therein shall be eliminated.

3. Security Agreement; Short Form IP Security Agreement, Guaranty; Confessed
Judgment Term Promissory Note,

8y
Agreement, & Guaranty, and a C‘onfcss;d }uagm»nt T»rm Pr"omlssow \‘otu ((,OI ectly ciy the “&uurm
Pocuments™ which shall covern the payment ol the Settlement Amount and provide remedies forany
Event of Default (as defined thereunder). Upon the cecurrence of an Event of Defauit, if such default is
not cured {if curable) within the period provided in the Security Documents, then all the vemedies
available to ZTT under the Securily Documents shall become available and enforceable in accordance
with their teems.

b ’\iot‘fvithstandiﬁ » anything set forth in this Agreement 1o the contrary, in an fve
of Default; {a} any and all rights, obligations, representations and warranties of the parties, »xcept troxﬂ
set forth in Section 3(a) ancl Section 7 below, shall be deemed to be null and void:; and {b) in addition to
its remedies ander this Agreement, ZT7T shall be entitled to pursug all remedies, in faw and in equity, and
the releases set forth 1 Section 4(b) betow shall be desmed to be null and void.

C MNotwithstanding anything set forth in this Agreement o the confraty, in the event
71T nraterially breaches any of its obligations under this Agresment or fails to deliver any T4B Assets in
ageordance with this Agreement, and such breach or failure is not cared within 15 davs ot ZTT'S receipt
of written notice thereof by Voxiva, then (a) any and all rights, obligations, representations and
warranties of the parties, except thoss set forth in Section 7 below and the assignments in Section 1(h),
shall be deemed 1o be null and void; and (b} in addition to its remedies under this Agreoment, Voxiva

shail be entitled 0 pursue all remedies, in law and in equity, and the releases set forth in Section 4(a)
hdnm shall be deemed to be mull and void.

4. Releases,

3 By Voxiva. Subject to Section 3 above, Voxiva, on behalf of itself and its
sharcholders, predecessors, subsidiaries, related entities, successors in intepest, assigns, directors, officers,
eoployees, agents, representatives, attorneys, contractors, subcontractors, independent coptractors,
owners and partners {oollectively, its “Affiliates”). hereby refeases, rermises and foseyer discharges Z1T
and its Atfiliates from any and all claims, contracts, demands, causes of action, disputes, obligations,
agreemenls, covenants, damages, costs and expenses, known or unknown, of any kind, nature, or
deseription fingluding, without Hmdtation, reasonable attorneys” fees) ("Claims™) which Voxiva has, may
have, may have had, or may hereafter assert which have accrued up fo the date of this Agreement and
wehich arise from or relate in any way to the TAB services or program, or the T4BR Assets, or fo any
ownership or other rights therein, or to any agreements or contragts between them, or any event,

£id
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CONFIDENTIAL

aceurrence, action, inaction, transaction or thing of any kind or nature occurring prior to or on the date of
this Agreement. Mothing in this Agreement is intended to release 21T or its Affiliates from any claim
that arises after the date hereof or from their obligations under this Agreement.

b. By 211, Subject to Section 3 ghove, ZTT, on behatf of itself and its Aftiliates,
hereby releases, remises and forever discharges Yoxiva and its Aff ihatm from:anyand all Claims which
ZTT has, may have nay bave bad, or may hereafter assert which have acerted up o the date of this
Agreement and which arise from or relate i any way to the T4B services or program, or the T4B Assets
oF to any ownership or ather rights therein, or toany agreements or contracts between them, or any event,
oceurrence, action, inaction, transaction or thing of any kind or nature occurring prior to or on the date of’
this Agreemerd, Nothing in this Agreement 5 inlended to release Voxiva or its Affiliates from any claim
that-arises after the date hereof from their obligations under this Agrecment.

ol No Admission of Lisbility. The pacties 'n,knmvledgk {1) that no provision of this
Agreement constitutes an admission by either pa tv ol any Hahility whaisoever, any such Hability bereby
being expresaly denied. and (i) that this Agreement resuits from the desire of tha parties’to mpedmous y
resolve disputed issues of law and fact and 1o save litigation costs and atiormeys’ fees,

A Ciher Arrangements

a4 Confidentiality ol Agrecraent. The parties agree not to disclose the fact or
substance of this Agreerent or the negotintions held between them except as expressly permisted berein.
The parties agree that their intention in entering this Agreement is 10 sefttle the matters between them
without recourse 1o expensive and distracting litigation, and that exchanges of Confidential Infornation
{defined below) hereunder are made in cobnection with offers of settlemeant. Accordingly, and with the
exception of a claim regarding a breach of this Agreement, neither this Agresment, nor any Confidential
Information disclosed hereunder, may be used as evidence in any subsequent proceeding of any kind
without the written consent of both parties. The foregoing provisions shall not apply to the following
'!:ic;c':!t)mre»;* (i) disé:kmsre‘@ timt may be necéqaa*'v t‘o ~'an"r‘m‘ce th-e terms and conditions of this Asreement;

atcc}unw} 5; )oard of d;rec,tms, an bor (Orpmme emplox ees O3 med to know hasis”; (il disclosures
pursuant to a subpoena or specific court or agency order; (1v) dmci(}sme’&: necessary to comply with faw;
and (v disclosures made after written consent thereto 1s oblained from the other party.

B Confidential and Proprietary Information Generally.  As used herely, the term
“Confidential Information” means all nen-public infermation owned or held by a party, including,
without Iinitation, all information, whether or not in writing, in whatever form or medium maintained,
concerning any and all business, technology. business relationships, customer information, supplier
information, user information, marketing plans, business strategies and methods, policies, prospects,
market anatyses, projections, financial information (including cost and performance data), debt
arrangements, equity structure, investors, sales data, price Hists; technical specifications, manuals, forms,
termnplates, software designs, methods, provedures, formulas discoveries, inventions, limprovements,
conwepts, ideas, persona! information. persoinngl dcl.& compensation structure, 1‘&‘:;0&1;110:’).%, negotiations or
litigation {“Confidential Information”). Each party, on its own behalf and op behalf of its officers,
cmploy ges, contractors, and affiliates, agrees (o keep strictly confidential all Confidendial Information
helonging to the other party. For the removal of doubt, ali Confidential Information relating to T4B shall
be deemed to be the sole and exclusive property of Voxiva. Fach party agrees not to use or diselose any
such information for any purpose exceptas expressly permitted herein:

¢ Non-Disparagement. Each party agrees that it will not make, or cause or pernng
any other person or entity to make, whether orally, in writing, or otherwise, any public or privale

1
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CONFIDENTIAL

statement about the other party, the T48 service or program, Wellpass tuc,, this Agreement, or the
negatiations between them, including, without limitation, any adverse, derogatory, or disparaging
remarks, staternents, or communications about the other party or any of its officers, empluyce&
contractors, or affiliates, in sach case 1o any third party whatsoever.

d. Joint Statement. The parties will jointly release the public stasement set forth on
Exhibit E attached hereto and each party shail be entitled to make public statements 1o interested third
parties regarding their current and future roles in connection with TAB provided that such statements
comply with Section 5(¢) above and are not inconsistent with Exhibit E. ZTT will refer all inguirics
relating to T8 {0 Voxiva, Vosiva and Wellpass will refer all inquiries relating to 2T0s participation
and rofe in T4B and the T4B program to ZT'T: provided that Voxiva may provide publicly available

information regarding sae.

e Legal Actions. Each party agrees that it will not file any legal action against the
other regarding any Claim (defined below) released under this Agreement; provided that either party may
file legal action to enforee the terms of this Agreement,

f Binding Arbitration. In the event ol any dispute between the parties, the parties
agtres that such dispute shail be resolved by mandatory and binding arbitration in accordance with this
Section S(f) and such arbitration shall be conducted inaccordiance with the UPR Institute for Dispute
Resotation Rules for Non-Adntinistered Arbitration then currently in effect, by a sole arbitrator,
Notwithstanding any party’s country of citizenship, place of incorporation, or principal place of business,
each party hereby agress that any arbitration pursuant to this Agreement shall be governed by the United
States Federal Arbitration Act; 9 US.8.§8 1-16; and éach party further expressly agrees and consents to
the nonexclusive jurisdiction of the United States District Court for the Bastern District of Virgimiato
enforce anyjudgment upon the avward rendered by the achitrator, Lnless mtnally agreed upon between
the parties in writing, the place of arbitration shall be Washington DC, and, subject fo the arbitrator’s
schedule, the entire arbitration shall be conducted and conciuded in no more than 30 doys: Inany
athifration, the p_a_rtibs- agree that the ;‘*u)n‘-;f:rcvailing party shali pay the prevailing party' s arbitration costs
and altorneys’ fees and costs, including without fimitation their expert witnesses, and the arbitvator shall
be authorized to award the same 1o the prevailing party, The parties agree that during the pendency of any
binding arbitration, all of the provisions of this Agreement shall remain in full foree and effect ontil the
decision of the arbitrator is issued.

g. Operation of Textdbaby Service.  ZTT agrees and acknowledges that so long as
Voxiva is not in default under this Agreement, Voxiva shall have the sole and exclusive eight to @perate
and provide the T4B service, and ZTT shall have no rights to use the T4B Assels or operate and/or
p!D‘s’ldm the T4B services. ihe right to oper rate and provide 1he T4B services expressty meludes,: but s not
limited to, the vight 1o comtact and do business with any former, current, or prospective T4B parter,
spansor, donor, contractor, plan, provider, customer, supplier. end user, or other participant in the T4B
program provided that so long as ZTT dogs not make use of any T4B Assers, including, without
limilation, any user data, ZTT is not preciuded from contacting and doing business with any former,
current or prospective T4B partier, sponser, donor, contractor, plan, provider, customer; supplier, end
aser, or other participant in the T4B program. Yoxiva agrees and acknowledges that in an Event of
Default underihe Security Documents, Voxiva shall have no riehts to use the T4B Asséls or operaie
and/or provide the T4B services,

6. Wepresentations and Warrauties

a. AuthorltviMNo Conflicts. Each of the parties her eby rep‘req‘;nt"i and warranis to the
other (i} that its signatory below s fully auvthorized o enter nto the terms of, and fo execute this
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CONFIDENTIAL

Agreement on behalfof such party, and (1) that its performance heveof will not conflict with or violats is
articies.of information or other formation document, or any contragt by swhich it is bound..

b Representation by Counssl. The parties acknowledge that they have bean (or
have had an opportunity to be) represented in this matter by comnsel, have had sufficiend time to consult
with their ¢obnsel to the exient they deem necessary, have read this Agreement, understand iis provisions
and have signed this Agreemant knowingly andvoluntarily. '

<. Mg Debts or Encumbrances on Asssts. ZTT hereby represents and wareants that
there are no Unpaid debts or Habilities assaciated with any of the T4B Assets and thatthere are no liens,
pledges, or other encumbranees of any kind upon-any of the T4B Asses.

d Assets. ZTT hereby represents-and wartants that, to its khowledge: (1) the T4B
Assets represent all of the assets under the control and possession of ZTT that are used i connection with
T48; and (i) that ZTT has not at sy #ime since the Interim Release dispased of any material assels
relativig to T4B: 10 any third party,

1. (enera¥ Provisions.
. Governing Law. This Agreement shall be deemed o have beenexecutsd and

delivered within the Commonwealth of Virginia (excluding the conflicts of laws provisions thereof) and
shaltin all respects be interpreted, enforced and governed by the layws thereof,

b. Brtive Aun sregment. This Agreement containg the entire understanding of the
parties with respect to the subxeut matter hereof] and supersedes all prioragreements, whether written or
oral, concerning the subject matter hereof, including, without limitation; the Interim Settfement

Agreement.

. Amsndment; Walyer, Any amendment o this Agreement shall be by writing and
signed by both parties, Al waivers shall bc writing and signed by the party granting the waiver,

d. Severability. Toihe extent that any provision of this Agresment may be held ta
be tnvalid or legally unenforceable by an adjudicator of competent jurisdiction, the parties agres that the
semaining provisions of this Agreement shall not be affected and sham be given full force and ¢ffect.

e Execution in Counterparts. This Agresment may be executed in muitiple
counlerparts, each of which will constitute an original forall purposes; Facshmile signatures shall be
treated as originals for all purposes hereunder.

INCWITNESS WHEREOF, the partics have executed this Settlement Agreement and
Release on the date first set forth above.

YOXIVA, IRC, . FEROTO-THREE: National Center for
' Infangs, Toddicrs, snd Familigs

'.‘:, . & - : G RIS N - N SN TV N
Title: 4{:’5 W . . i1 gpe € ‘“‘35\*1: vty
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CONFIDENTIAL

Exhibit A ‘
Scttlement Amount and Payment Schedule
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Principle interast Ramaining

Payment Date Payment Payment = Total Payment Principle
Aprit 1, 2017

*

Fune 3,

September 3G, 07

ATy

i,
March 31, 2018
June 30, 2048
Septamber 3 201X
Devemter 3 2818
March 31, 2R
June 33, 2018

September 30, 2019

.00
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CONFIDENTIAL
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CONVIDENTIAL
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CONFIDENTIAL

& raft planned messages

All information, content, creative and other material directly related to and used in connection with T4B
and used to promote T4 B and su pport end users and partners, including but not be limited o0

s All trabning materials (e.g. webinars, slides, job aids) developed and shared direetly in connection
with T4B, includmg, witheut imitation, any T4B.end users. outreach partuers, costomers,
ﬁms_v arch partners, or other stakeholders,

s Al final design pariner tools and promotional materials.

s Inventory of promotional materials ordered in 2016-17 front partners.textdbaby org or by
contacting outreach managers. This inventory should include; organization name, contact name,
location {citv/state), type of materials ordered, quantity of materials ordered. and date of order,

s Contact and mailing lists of T4B outreach and other partners sigoed up for “Textdbaby Tuesday’
aewsletter or other ongoing T4B communtcations,

Al infornmation neaded to suppert the current TAR research and evaluation program.

s All data and analyses relati ng to or used divectly incomnmection with T4B, or collected i the
course of praviding any T4B services 1o end users, partners, customers and athers, To include
personal information, personal health information and all other user data, white papers, best
practices, enrollment tracking and analysis. presentations, papers, pending publications (o
inchude authors, journals and stalus).

e fnowhatever Form, such information is maintained by Z1T, if any, for ongoing and planned
reacarch activities to include:

o Names of panner organizations and researchers

o Address & contact information (email, address. phone number. website, eic)

o Key contact(s) and contact information

o Contracts. grants and other agreements (e.g. data use)

o Currentor planned research projects. pilots, or additional analyses, such as white papers,

articles, grant'proposals.and confer ence presentations: Lead and corresponding authors
of submitted journal mamiseripts.
o Startand end date (if applicabls)

Muaterials and other deliverables associated with Plizer, J&J, ©MS, state DOH and other contragts
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