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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement”), dated as of March 30, 20135, is
entered into between Guidance Gurus, Inc., a California corporation ("Seller™), and EDPlus
Holdings, LLC, an Oregon limited liability company ("Buyer").

BACKGROUND

Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, alf asseis of
Seller used in its business of operating the PrepTalk./ TV website for webcasting in higher
education {the "Business™), including the underlying technology platform, license agreements,
customer contracts, accounts receivable, and cash, subject to the terms and conditions below,

ARTICLER
PURCHASE AND SALE

Section 1.81 Purchase and Sale of Assets. Seller hereby assigns, transfers, conveys,
and delivers to Buyer, and Buyer hereby purchases from Seller, all of Seller's right, title, and
interest in and to the following assets {collectively, the "Purchased Assets"), free and clear of
any mortgage, pledge, lien, charge, security interest, claim, or other encumbrance
{("Encumbrances”):

{a) The Business as 4 going concerm,

(b} The www.preptalk.tv domain and website, including all subdomains, pages,
content, and user account information and data {the "Website™).

{c} All of the following in any jurisdiction throughout the world: (i} frademarks and
service marks, including without limitation all applications and registrations and the goodwill
connected with the use of and symbolized by the foregoing; (i) copyrights, including without
limitation all applications and registrations related to the foregoing; (iii} trade secrets and
confidential know-how; (iv) internet domain name registrations; and (v) other intellectual
property and related proprietary rights, interests, and protections {including without limitation all
rights o sue and recover and refain damages, costs, and atiorney fees for past, present, and future
infringement and any other rights relating to any of the foregoing) (the "Intellectual Properiy").

{d) All cash and cash equivalents (the "Cash").
{e) All accounts receivable and related rights (the "Accounts Receivabie™).

) Prepaid expenses, credits, advance payments, claims, security, refunds, rights of
recovery, rights of set-off, rights of recoupment, deposits, charges, sums, and fees relating to the
Business.

(&) All goodwill associated with the Business.
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Section 7.85 Severability. If any term or provision of this Agreement is invalid, illegal,
or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability will not
affect any other term or provision of this Agreement or invalidate or render wnenforceable such
term or provision in any other jurisdiction.

Rection 7.86 Counterparts. This Agreement may be executed in two or more
counterparts. Signatures delivered electronically are effective as originals.

Section 7.87 Waiver of Jury Trial. Each such party irrevocably and unconditionally
waives any right it may have to a trial by jury in respect of any action arising out of or relating
to this Agreement or the Contemplated Transactions.

Section 7.08 Atiorney’s Fees. The prevailing party in any dispute arising out of or
relating to this Agreement or the Contemplated Transactions will be entitled to recover all
attorney's fees and other expenses reasonably incurred.

Section 7.89 Expenses. Fach party will bear its own expenses in negotiating this
Agreement and consummating the Contemplated Transactions, although Buyer will reimburse
Seller for up to 35,000 in documented attorney's fees incurred.

GUIDANCE GURLES, INC.

By -
Name: whiethaal Deakie
Title: el

Address: MM ekt Coasde Heon] | Laguws ~ Dasst, L
SIS ¥

EDPLU S : ‘.)‘NGS, IRES
By
Name: [}"{i Eveailen
Title: a,gﬁ\;

Address:

11
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BILL OF SALE

This Bill of Sale (this "Bill of Sale"} is delivered pursuant to Article I of that certain
Asset Purchase Agreement {the "Purchase Agreement") dated March 30, 2015 (the "Effective
Pate™), by and between Guidance Gurus, Inc. ("Seller™) and EDPlus Holdings, LLC ("Bayer™).
Capitalized terms used but not defined in this Bill of Sale have the meanings given tn the

Purchase Agreement.

Seller hereby sells transfers, assigns, and conveys to Buyer the Purchased Assets, free
and clear of Encumbrances.

Effective as of the Effective Date.

Guidance Gurus, Inc,

f‘m"‘ﬂfhﬂ
By: Ny aeddi,
Name:  dahlchamdd  oSgam Pyomd
Title: . Bl
033352/00 12062455051
TRADEMARK

RECORDED: 04/08/2015 REEL: 005494 FRAME: 0613



