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ASSET PURCHASE AGREEMENT

THIS ARSET PURCHASE AGREEMENT (this “Agresment’} 13 made and entered into as of
Noveraber 7, 2019 (the “Effective Date™, by and among Higher Grovnd Edecation Ine., a Dolaware
gorporation {the “Buyer™), and CozvEan, Inc., a Delaware corporation {"Seller™). Buyer and Seller are
gach reforred to herein as a “Party” and collectively as the “Parties”

RECITALS

WHEREAS, Seller 15 a developer of a platform that made porsonal, Movtesson childeare
accessible by matchiog farnilies together o share a CozyKin nanny at home {the “Business™ )

WHEREAS, Scler desires 10 sell, transter and assign to the Buyver, and the Buver desires o
purchase from Seller, certain assets of Seller as more fully desoribed herern, while excluding the transfer
of any Habilitics to Sellor other than Liabilitics expressly assemed pursuant to this Agreement;

WHEREAS, aftor consommation of the Closing contomplated under thes Agreoment, Setler will
Houidate any remairung assets that are not Purchased Assets {as defined below), and will undertake the
winding down of Scler, which shall uitmately include, but shall not be himited to, the distribution of net
fuﬂd% affer payvment of foes and costs associated with the hguidation and winding dowsn, to the Sellerg’s

reditors and/or stockholders, which are generated from the sale of the Purchased Assets.

AGREEMENT

NOW, THEREFORE, m consideration of the premises and the moutual promises herein made, and
m consudoration of the reprosentations, warrandies, and covenants herein contained, the Partios agree as
fodlovws,

ARTICLE R
PURCHASE AND SALE TRANSAUTION

B Purchase Price and Deposit. As consideration for the Purchased Assets, the Buver agroes
1o payv the agg 3,5,&’ sum of m cash (he
“Purchase Prive”} {o Seller. The Purchase Price shall be pavable as follows:

{a) On the Effective Date, Buver shall deliver 1o Seller the sum of
{the “Deposit™) in accordance with the wire instructiong provided by
Seller. The Parties understand and agree that if the transaction contemplated under this Agreement closes,
the Deposit shall be credited to the Buyver by applving the same against the Purchase Price

{b) Buver shall debiver to Seller the romaining balance of the Purchase Price onthe
Closing Date (as defined below).

(o} ff crther Party cancels or terninates this Agreoment prior to Closing, Seller shall,
within three (3} days of such temunation, rerott the Depaosit to the Buyer, and thercafior the Paries shall
be refeased from further hatality under this Agreement, except as otherwise provided herern,

P2 Purchase of Assets. Subject to the torms and conditions set forth herein, Seller hereby
agroes to validly and effecnvely grant, sell, convey, transfor, assign and dehver to the Buyer, free and clear
of any and all lens, mortgages, pledges, encundwances, restrictions on transfer, and charges of every E\md
{"Encumbrance”}, on the torms and subject o the conditions sei forth in this Agreement, and on an “Ag
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17 and “Where Is7 bhasis, the assets of Seller described below {(the “Purchased Assets™), with no
representations of warrantics other than thos > specitically set forth hevein, and without any pledges, hens,
Heenses, rights of possession, security inferests, resivictions, encumbrances, charges, title retention,
conditional sale or other security arrangements of anv nature whatsoever {collectively, “"Encumbraneces™)

{a} CozvEan com domain name, tradomark, and website, mcluding commmon
misspotimgs of CozvKin.conu

{b} All content marketing, blog posts and marketing materials.
{c} Complete costomer database of former ar prospective family contacts, 1ncloding

contact details, chuld birth dates, and neighborhoods of residency {(the "Custemer Database”™).

{d} Famity matching methods, processes and beuristios used for the purpose
matching families with prospective naonies, mehudiog prototypes of the next gencration famidy reatchiong
platform.

{2} Famity online hub use for the purpose of onboarding sales prospects, matching

fanuties, setting favulies wp for care with cheeklists, and alfowing famtbics {0 get custoraer support and
follow up care.

£} Compleie nanny database of former or prospective nanny contacts, including
contact details, focation, and scroening status {the "Nanny Database™).

{8} Nanny training matenials, care management standard operating procedures and
disinbuted worktorce management indernal tools.

¢hy Nanny app in testing that allowed nannies to subnut daily care logs digually, get
managerent support and covered key family childeare details

1.3 Excluded Assels. Anvilung (0 the contrary in Section |1 notwithstanding, the Purchased
Assets shall exclude the following assets of Seller (the "Excluded Assefs™)

{a) all cash and cash cquivalents and all receivables;

{b} the Purchase Price and Selier’s other rights under this Agreoment,

{o} Tangible personal property not meladed 1o the Purchased Assets;

{d} alt of Seller™s organizing documents, mimes and other records of the proceedings

of Seler, all rocords pertaining to the ownership intorests in Seller, and any other record relating {o the
organization of Seler;

{e} alf records pertaining to Sellor’s bank accounts and related records, general lndger,
tax retums and related supporting docomentation;

{f} state or federal tax refunds;
{2} insurance refunds or rocovernies
(hy uiility or leasehold secunty deposiis;
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14 Excluded Laakabities. The Buyer shall not assume or be responmble for any habilies,
obligations or commitments of Scler or any of iy affiliates, of any kind or nature, whether known or
unknown, asserted or un~asserted, fixed, ahaolute, or contingent, accured or un~-scorued, matwed or un-
matured, or otherwise, whether currently existing or hereinafier created, including, by way of example and
without Hnatation, the following habilites, contracis, commitments and other obligations of Seller {the
“Fxcluded Liabilities™ )

{a} Selier’s obligations and any Habilitios arising under this Agreement;
{h} any obligation of Seller for tedersl, state, local or foreign taxes, inclhuding, withow

Hmitation, income, pavroll, property and sales taxes {including interest and penslioes) ansng from the
operations of Seller;

{c} any obligation of Seller for expenses incurred in conngction with the sale of the
Purchased Assefs pursuant hereto, inchuding without Himitation the fees and expenses of Seller’s counsel,
dopendont auditors, financial advisors, and other consuliants;

{d) any Habiluy of Seler arising out of the operations of Seller, including, without
Hrottation any accounis pavable of Selier;

{c) any lability of SeHer artsing ander any pension, profit sharing, 401{k} plan or other
emploves benefit plan;

{£}) any indebtedness, guaranty, endorsement, clamm, loss, damage, deficiency, cost,
expense, obligation or responaibility, fixed or unfixed, known or unknown, choate or inchoate, hiquidated
or unhiquidated, secured or unsecured, divect or mdivect, matured or unmanred, or absolute, contingent or
otherwise, prior o the daie bereot)

{g} any cost, loss, or lability ansing out of any dispute, demand, action, claim,
controversy, lawsuil, arbitration, inguwry, sudit, notice of violation, proceeding, lifigation, sununons,
mvestiganion, or cause of action with any customer, emploves, divecior, officer, sharcholder, or vendor of

Seller or any of tis affiliates which orginated prior to the Closing Date; and
(hy any other hability of Seller not expressly assumed under Section 1.5,
1.3 Assumed Baabilities. Buver will assume from the Seller and agree to pay when due,
perform, and discharge in accordance with the temms thereof any platform costs wdentified in Schedule 1.5
1.6 lovestigation of the Business & Closing,
{a} Fromptly on the Effective Date, Sclier ehall deliver, cause to be deliverad, or

make available to the Buver all data or information pertaiming fo the Purchased Assets reasonably
requested by the Buver, wcleding by way of example and without Bmitation, wformation regarding filed
traderarks or other intellectual property, wnformation regarding any third party mtellectual property that
cannot be wansterred, information necessary 1o transfor websiios and domain names, and information
regarding the customer database and naony database sufficient to confirm the existence and extent of such
assets, including completencss with regard 1o contact information {the “Due Biligence Materials™).
Buyer shall have a period of five {5} businges days starting on the day the Due Diligence Maternials are
provided to the Bayer (the “Brue Diligence Pertod™s to revigw selovant informanon. If Buver is
dissatisficd with the assels for any reason or no reason then Buver shall have the right to terminate this
Agrooment upon writien notice to the Seller delivered at any time priorto 11:539 pom. Pacific Standard

te3
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Time on the fast day of the Due Dnligence Pertod, in which event the Deposit shall be retumed to Bover,
this Agreement shall terminate, and the Parties shall have no further liability herennder {exeept with
raspect 1o any obligatons hereunder which expressly survive the termunation of this Agreement}

{b} The closing of the transactions contemplated by this Agrecment (the “"Closing™)
will tuke place on the carlier of (3) the date on which Buver debivers a wnitien notice to Seller that it s
watving the Closing Condinons and clecting 1o close, or (i) the expivation of the Due Biligence Period,
provided that all Closing Conditions have heen sapsfied ("Closing Date™)

1.8 Debvenes at Closing, At the Closing, () Seller will debiver 1o the Buver the vanious
certificates, mstruments, and documents reforred 1o 1n Section 4.1 below, (1) the Buyer will deliver to Seller
the vanous agreements, mstruments, certificates and other documents, and do, or cause 1o be done, all of
the things respectively required of each Party reforred to i Section 4.2 below, {11} Seller and the Buver
will cach exgcute and deliver a Bill of Sale. in the form attached hereto as Exdubit A, {the "Bill of Sale™)
and InfeHectual Property Assignment, in the form attached hereto as Exhibat B (the “Inteliectnal Property
Assignment”}, and {iv} title to the Purchased Assets will pass to the Buyer and Seller will make available
to Buver all of the Purchased Asscts.

19 Allocation of the Purchase Price Among the Purchased Assets. Within sixty (60} dava
followmng the Closing Date, the Buyer will debiver to the Scller a written allocation of the deemed sales
price of the Porchased Assets among the Purchased Assets {the “Purchase Price Allocation”) for all
purposes {mchuding tax and financial accounting}. For all tay purposes, Buyer and Seller agree to roport
the transactions contemplated in this Agreement in a mannor consistent with the Purchase Price Allocation,
and Buver and Seller shall not voluntanly take any action inconsistent with the Parchase Price Allocation
or take a position meonsisient therewith m any ax reum, refind clanm, Ltigation or othorwise, onless
otherwise required pursuant to ataxing suthority. Buver agrees to prompily pay all sales, transter, use or
other taxes, duties, claims or charges toposed on and/or related o the sale of the Purchased Assets to Selier
under this Agreement by any tax aothority or other govormanental agency and to defond, indemntty and bold
Seller harmless from and against any such taxes, doties, claims, or charges for pavment thereof by any tax
authority or other governmental agency.

ARTICLEH
REPRESENTATHONS AND WARRANTIES OF SELLER

Seller reprosents and warrants (o the Buver as follows, and acknowledges and confirms that
the Buver ia relving upon such representations and warranties in connection with the execution,
delivery and performance of this Agreement.

2.1 Orzanizanon. The Selier bas coroplied with its corparate charter and Plan of Liguidation.

...... GRLSARL

The Seller has all requisite corporate power and authority to sell the assets,

22 Authorization of Transagiion. The execunion and debivery of this Agreemont and the
other Transaction Documents to which Seller is 3 party and the conswamanon by Sclior of the
transactions contemplated herehy or thereby are duly antharized by the Plao of Lupudation which was
approved by a majority of stockholders,

23 Binding Effect. This Agrecment has been dudy executed and deliverad by Seller and
coustitutes the legal, valid and binding ohligation of Selier. enforceable against it i accordance with s
terms, except as may be lionited by bankruptey, reorganization, insolveney and similar laws of general

application relating to or affecting the enforcernent of nights of credutors.
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2.4 Mo Breach. The exccution, delivery and performance of this Agreement and the other
Transaction Docoments to which Seller i3 a party, and the consunimation of the transactions contemplated
herebv and thereby by Sellor and the performance by Seller hereunder and thereunder do not and will not
{1} violate or conflict with Seller’s charter or Plan of Luguidation, or (11} reguire any consent from, filing
with, or the giving of any notice to. any Governmental Awthorty or other Parson.

2.8 Tide to Assets and Lions. Selier has good and marketable title 1o all of the Purchased
Asseis, froe and clear of all Liens. Assets are soid As Is, Where Is.

{a} AS-18 SALE, DISCLAIMERS; RELEASE T IS UNBDERSTOOGD AND
AGREED THAT, UNLESS EXPRESSLY STATED HEREDIN, SELLER S NOT MAKING AN HAS
MNOT AT ANY TIME MADE ANY WARRANTIES OR REPRESENTATIONS GF ANY KIND OR
CHARACUTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE PURCHASED ASSETS,
INCLUDING BUT NOT LIMITED TO, ANY WARRANTIES OR REPRESENTATIONS ASTO
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

{b} BUYEHER ACKNOWLEDGES AND AGREES THAT UPON CLOSING SELLER
SHALL SELL AND CONVEY TGO BUYER AND BUYER SHALL ACCEPT THE PURCHASED
ASSETS “AS IS, WHERE IS, WITH ALL FAULTS” BUVYER HAS NOT RELIED AND WILL NOT
RELY ON, AND SELLER IS NOT LIABLE FOR OR BOUND 8Y, ANY EXPRESS OR IMPLIED
WARRANTIES, GUARANTEES, STATEMENTS, REPRESENTATIONS OR INFORMATION
PERTAINING TO THE PURCHASED ASSETS OR RELATING THERETO MADE GR FURNISHED
BY SELLER OR I'TS REPRESENTATIVES, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
INDIRECTLY, ORALLY OR IN WRITING, EXCEPT AS EXPRESSLY STATED HEREIN., BUYER
ALSO ACENOWLEDGES THAT THE PURCHASE PRICE REFLECTS AND TAKES INTO
ACCOUNT THAT THE PURCHASED ASSETS ARE BEING SGLD "AS IS, WHERE IS, WITH ALL
FAULTR”

(<) BUYER ACKNOWLEDGES TO SELLER THAT BUYER WHLL HAVE THE
OFPORTUNITY TGO CONBUCT  PRIGR TO CLOSING  SUCH  INSPECTIONS  AND
INVESTIGATIONS OF THE PURCHASED ASSETS AS BUYER DEEMS NECESSARY OR
DESIRABLE TO SATISFY ITSELF AS TO THE PURCHASED ASSETS AND TS ACQUISITION
THEREQGY, BUYER FURTHER WARRANTS AND REPRESENTS TO SELLER THAT BUYER WILL
RELY SOLELY ON TS OWN REVIEW AND OTHER INSPRUTIONS AND INVESTIGATIONS IN
THES TRANSACTION AND NOT UPON THE INFORMATION PROVIDED BY OR ON BEHALF OF
SELLER, OR TS AGENTS, EMPLOYEES OR REPRESENTATIVES WITH RESPECT THERETO.
BUYER HEREBY ASSUMES THE RISK THAT ADVERSE MATTERS INCLUDBING, BUT NOT
LIMITED TO, LATENT OR PATENT DEFECTS, ADVERSE PHYSICAL OR OTHER ADVERSE
MATTERS, MAY NOTHAVE BEEN REVEALED BY BUYERS REVIEW AND INSPECTIONS AND
INVESTIGATIONS,

25 Idelicctual Property. Schedule 2.6 isis all () intellectual property registrations {the
“Intellectual Property Regisirations”) and (1) mtellectual property assets, mehuding software, that are
not registered but that constitute any portion of the Purchased Assets (the “Intellectual Property
Assets”)y. All roguired filings and tees related 1o Intellectual Propeny Registrations have been umely filed
with and paid to the relevant Govemmental Authorities and authonzed rogistrars, and al fotolectual
Property Registrations are otherwise in good standing. Seller 15 the sole and exclusive legal and
heneficial, and with respect to the Intellectual Property Assets, and has a valid right to use all sther
intellectual propesty wsed in or necegsary for the condact of the business as if was most recently
conducted by the Seller, in each case, free and clear of Encumbrances. No Clanm is pendimg or, 1o Seller’s

v
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Kaowledge, threatened that challenges the validity, enforceability, ownership, or right to use, or sell any

[

Imtelectual Property Assets or Intellectial Property Registrations.

27 Litigation. To Seler’s Knowledge there s 0o action, swit, procecding of investigation
pending or threatened agaist Scller.

2.8 Accuragy of Data. All data portaining to customers or nannies which bas or shall be
delivered to Buver in accordance with this Agrecment 1s full, complete, and accurate, to Seller’s
knowledge.

ARTICLE i

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buver represents and warrants to Seler as follows and acknowledges and confimos that Seiler
is relving upon such ropresentations and warrantics in connection with the execution, delivery and
performance of this Agreement, notwithstanding any 1ovestigation that way have been made by Seller or
on s behalf

3.1 Authonzation of Transaction. Buover has full corporate power and authornity (o exgoute and
deliver this Agreement and cach of the other Transaction Documents, 1o perform s obhigations hereunder
and thercunder and o consummate the fransactions conternplaied herehy and thereby .

3.2 Binding Effect. This Agreement has boen duly exccuted and delivered by the Boyer and
congtitutes the legal, valid and binding obligation of the Buyer, enforceable against it in accordance with
13 termns, except as may be houted by bankraptey, reorganization, msolveney and sumtlar laws of general

application relating to or affocting the enforcement of nghts of creditors.

33 Ng Brokers. No broker, wvestment banker, agent, finder or other intermediary acting on
behalf of Buver or under the authority of Buver s or will be entutled to any broker™s or finder’s fee orany
other commussion or similtar foe directly or mdivectly 1n connection with this Agroement.

34 Litigation. To the Bover's knowledge, there is no ltigation, suit, action, arbitration,
maury, imvestigation or proceeding pending or threatened, before any court, agency or other governmental
body against Buver {or any corporation or entity affihated with Buver) which secks to eniom or prohibit or

ctherwise prevent the transactions contemplated hereby,

ARTICLE WY
CLOSING AND CONDITIONS OF CLOSING

4.1 Conditions of Obligations of the Buver. The obligations of the Buver to conaummmate the
sale and purchase under thas Agreerment are subject 1o the satisfaction of the following conditions, cach of
which may be watved by the Buver, in its sole discretion {the “Closing Conditions™).

{a} Bill of Sale. Selier shall have executed and delivered to the Buyer the Ball of Sale,
w the form attached hereto as Exhibit A,

{b} Intellectual Property Asstgnment. Seler shall have executed and delivered o the
Buyver the Intellectual Property Assignment,  the form attached hereto as Exbibit B

6
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{c) Seler shall have executed and delivered any other documenis or agresments,
provided any information and data, and taken any other achions necessary {0 consumnmate the trangactions
contemplated hereby and the transter of the Purchased Assets

{d} Authorization. Selier shall have debverad to the Bayer a certificats dated as of the
Closing Date and signed by Seller’s Seorctary certifving and attaching copies of resolutions adopted by
Seller’s board of directors and stockholders authonzing the execution, delivery and performance of this
Agrecment and the transactions contemplated hereby, Buyer shall have recerved authorizanon from ws
board of directors muthonzing the oxecution, delivery and performance of this Agreement and the
transactions contemplated herchy.

{c} Pue Piligence, Buver shall be satisfied, s its discretion, with s review of the Due
Diligence Materials,

{f} Reprosentations snd Warraniigs.  The representations and warranties of Seller
contained in this Agreement that are gqualtficd as o materiality shall be pue and comect and the
representations and warranties of Seller contamed herein that are not so gualified shall be trae and correct
1 all matenal respects, in cach case as of the Closing Date.

{8} Mo acuon shall have been commenced against Buver or Seller, which would
prevent the Closing, No injonction or restraiming order shall have boen wssued by any governmental
authoriy, and be 1o offect, which restramns or prohibils any transaction conemplated hereby.

4.2 Condigons of Ubligations _of Seller.  The obligations of Seller to consununate the
transaciions contemplated by this Agreement are subiect to the satisfaction of the following conditions,
cach of which may be waived by Seller;

{a} Bill of Salg. The Buver shall have executed and delivered to Seller the Bill of Sale

in the form attached hereto as Exhilit A

{h} Purchase Poce. The Buyver shall have delivered to Selior the Purchase Prise.
£ Reprosentations and Warmanties.,  The representations and warranties of Buayer

contmned in this Agreement that are gqualified as to materiality shall be true and correct and the
reprosentaiions and warranties of Buver contained herein that are not so quabified shall be true and correst
10 alf material respects, m cach case as of the Closing Date.

ARTICLEY
CERTAIN POST CLOSING MATTERS

51 Execution of Further Bocumends and Actions. From time to ume, as and when requested
bv either Party, the other Party shall execute and deliver, or cause to be oxecuted and dehvered, any and all
such documents, assignmends, agrosments, applications, and mstruments {"Post-Closing Documents } and
shall take, or cause o be takien, any and all such further actions as raay reasonably be necessary or desirable
o {a} carry out the mtent and purposes of this Agreement, (b) conmwumate the other transactions
comtemplated hereby, fo) do all other things reasonably necessary or desirable (o vest, assign, perfect or
confirm title to such Purchased Assets m Buver, cach in the most expedifions manner practicable. Seller
will not take any action after Closing which could impair the Buyer's title to the Purchased Assets. Any
cui-of-pocket coste associated with takimg any actions requived by this Section 5.1 shall be pad by the
Buyer. I Scler shall rofuse the reasonable request of Buver 1o execute and debiver any Post-{losing
Docoments and to obtain the Third-Party Consents within 30 days of the request, Seller hereby grante and
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appoints Boyver as Selier™s true and lawful atfornev-in-fact and agent, with fiell power of sabatibution and
resubstitution, for Selfer, for the sole purpose of sigming on Seller’s behalf any and all Post-Clogsing
Docaments, granting anto sad attorneyv-in-tact and agent, full power and authority (o do and porform eac
and overy act and thing roquisite and necessary to accomplish the above, as fully as to all mients and
purposes as he might or could do in person, herehy ratifving and confiravug all that said attormney-in-fact
and agent, and may lawfully do or cavse to be done by virtue bereof. This Power of Attorney shali continug
effective watl twelve months from the Closing Date. The Parties will cooperate with each other in the
defonse or seitloment of any action mvolving the Purchased Assets for which # has responsibility by
providing the other party and such other party’s legal counsel and other Persons reasonable access to the
emplovees, records, documenis, data and other information regarding the Purchased Assats,

33 Patent and Trademark Filings. Seller shall assist the Buver in filing with the U S, Patent
and Trademark Office the assignment o the Buver of all registered Inteliectnal Property, and any
{ntelicctual Property for which an application for registration is pending, that is included in the Purchased
Assets. The out-oi-pocket costs of making such filings {including any associated legal foes), shall be paid
by the Buver.

53 Franstor of Domain Mames, Scller shall assist the Buyer with the transfer to the Buyer of
the ownership registrations of all of the domaie vames purchased hercooder. The out-of-pocket costs
associated with making such transter shall be patd by Buver,

54 Mo indempification bv Seller. Seller is selling to Buver the Purchased Assets “asis” and
“where 18”7, with no representations or warrantics as fo merchantability, fitness or usability or in any other
regard {except for the limited representations and wasrranties specifically set forth herein) and does not agree
to defond, mdenmnty or hold harmiess Buyer, any parent, subsidiary or affibate of Buyer or any director,
officer, emplovee, stockholder, agent or attomey of Buver or of any parent, subsidiary or affibiate of Buver
from and agamst and in respect of any loss which arises out of or rosults from-the transaction described
herein,

53 Non-Lompetinon and Non-Solicitation. For a period of three {3} vears from and atier the
Closing, SeHer shall ot

{a} engage or participate in, directly or mdirectly, any business or activity anvwhere
in the world involving or relating to the design, development, mannfacture, commercialization, marketing,
sale, offor for sale or distmbubion, directly or mducctdy., of any Purchased Assets, including the
development, filing, or acquisition of any Intelectual Praperty thet is mtended to be used in conmection
with, or that cannot be used except in connection with, the Bosingss {each a “Prohibited Actividy™) or
otherwise direct, manage, advise, assist, consult with, invest in, lend money {0 or have any other fimanaial
mterest in, divectly or indirectly, any Person that engages or parficipates in, directly or ndivectly, any
Probibited Activity;

{h} sohcil, induce or attewpt {0 solicit or nduce any customer of Buver or any of iis
affiliates to terminate or change ws relationship with Buver or any of iis affibates or o divert any business
fromy, or reduce the amount of products or services sold by, Buver or any of ds affiliates with respect to the
Business as operated by Buver or its affihates following the Closing: or

{c} recruit, sohicit, offer emplovment to, employ or engage 83 a consuliant or
ctherwise, (3} any Person who provides services to the Business {as it s conducied by Buyver or its affiliates
after the Closing), or {v) any Person who provided services to the Business at any time during the previous
twelve {12} months |
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ARTICLE VE
MISCELLANEGUS

6.1 Expenges. EHach Paryv shall pav its own oxponses 1o connection with the negotiation,
exccution, delivery and performmnes of this Agreement.

6.2 Entire Agrecioent This Agroement, which inclodes the Schedeles and Exdubiis hereto. the
Trassaction Documents, and the other documents, agreements and 1nstruments exgcuted and delivered
pursusant o of i connection with thig Agreement, contains the entire agreement between the Parties with
regpect o the ansactions contemplated by this Agreement and supersedes all prior arrangoments or
understandings with rospoct thereto. For all purposes of this Agreoment, all reforences to this Agreement
shall be deemed to mclude the documents, agreements and instruments oxocuted and delivered by Schier
purseard o or in connection with this Agreement, unless the countext clearly requires otherwise.

63 Descnintive Headings. The deseniptive headings of this Agreement are for convenience
ondv and shall not control or affect the meanmy or construction of any provision of this Agreement.

6.4 Notices. Al notices or other communications which are roquired or permiticd hereunder
shall be v writing and sufficient if delivered personally or sent by overraght courier service. rogisterad or
certified mat, postage prepaid, facsinile or email {in portable docoment format) addressed as follows:

1o the Buver, to i at; Higher Ground Education Inc,
14 Orchard
Sutte 200
Lake Forest, A Y2630
At Rebecea Girn, General Counsel
Emarl: legalnoticesi@tohigherground com

o Seller, to 1t at; CozvEin, Ing,
¢/o KallanderGroup, Inc,

Any Party may by notice change the address to whick notices or other communications to 1t are to be
dehivered or mailed. All notices and other cormunications given 1o any party hercto in accordance with the
provisions of Agreement shall be deemed to have beon given (1) m the case of notices and other
comprunications delivered by band or overnight couner service, upon actual recoipt thereofl (11} in the case
of notices and other compuucations delivered by certified or registored mail, upon the carhior of actual
defivery and the third business day after the date deposited in the US. maid with postage prepaid and
property addressed, (i} i the case of notices and other commuonmications delivered by facsile, upon
receipt by the sender of an acknowledgment or transmission report generated by the machine from which
the facsimile was sent mdicating that the facsimile was sont m s entiroty o the recipient’s facsimile
munber, and (v} n the case of notices and other commumications delivered by omail, at the end of the
business day on which the craai! transmission is completed, provided that if a notieg or other commmunication
would be deemed o have begn given in accordance with the foregoing at any time other than during the
reciprent’s normal business hours on a business day for such recipent, such notice or other communication
shall be deemed given on the next succeeding business day for such recipiont,
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6.5 Governing Law. This Agreement (ncloding any claim or controversy ansing out of or
relating to this Agreement) shall be governed by the faw of the State of Delaware without regard to conflict
of law principles that would result m the appheation of any law other than the law of the State of Delaware.

6.6 Jurisdiction and Venue Bach of the Parties knowingly and voluntarily accepts personal
funsdiction and venue within Delaware and waives any right to object to jurisdiction or venue within
Delaware on any ground, inchiding grounds of convenience of this forum. ﬁam action to enforce the terms

of this Agreement or to declare nghts under this Agreement shall be brought exclusively in the Delaware
Court of Chancery, or if sach court lacks pirisdiction, any other staje or federal court located i Delaware.

67 Congtruction. For purposes of this Agreement, whenover the context requires: the
singular number shall include the plural, and vice versa: the mascubine gonder shall inchude the fendnine
arud neuter genders: the fominine geoder shall include the masculine and veunter gonders; and the neoter
sender shall include the masculine and feminine gonders. The Partics have paﬁlcxpatodminﬂv i the
negotiation of this Agreement. In the event an ambigaity or question of intent or interpretation arises, this
Agreoment shall bQ construed as if drafied omtly by the parties and no presumption or burden of proof
shall arise favorng or distavoring any Party by virtue of the avthorslup of any of the provisions of thig
Agreement. Any referonce to any federal, state, local, or foreign statuie or law shall e deemed alsa to
refor to all nifes and regudations promulgated t}mrcuznisﬁ unfess the condext requures otherwise. The word

“including” shall mean ncluding without lmitation.

68 Survival of Bepresentations and Warrantigs. Al of the representations and warranties of
Seller contaned in this Agrooment and the Transaction Documerndts shall survive the Closing for a period
of one {1} vear after the Closing.

6.9 Assisnability. This Agreement shall not be assignable otherwise than by operation of faw
by erther Party without the prior weitten consent of the other Party, and any purported assigrusent by any
Party without the prior written consent of the other Party shall be void. This / ereemment shall inore to the

benefit of and be binding upon the parties hereto and their respective successors and peroutied assigns,

6106 Waivers and Amendments. Aay waiver of any term or condition, or any amendmant or
supplementation, of tas Agreement shall be effective only i¥ in writing signed by the Seller and Boyer, A
watver of any breach of any of the torms or conditions of this Agreement shall not in any way be construe
a3 3 waiver of any subsequent breach,

6,11 Severabilitv. Any term or provision of this Agreement that 1s tnvalid or unentforceable in
any sitnation in any jonsdiction shall not affect the vahdity or enforceability of the remaining tevms and
pmvmu ns hereof or t‘ng validity or enforceability of the offending term or provision in any other stfuation
or m any other jurisdiction. I the final fudgment of a court of competent jurisdiction declares that any torm
or provision hereof is imvalid or usenforceable, the partios hereto agree that the court making such
determination shall have the power to himit the term or provision, to delete specific words or phrases, or o
replace any invahd orunenforceable term or provision with a term or provision that is vahid and enforceable
and that comes closest {0 expressing the miention of the invahid or unenforceable term or provision, and
thig l‘sgrcetmm shall be enforceable as so modified. o the ovent such court does not oxercise the power
granted to 1 1 the prior senfence, the parties hereto agree 1o replace such mvalid or uneotorceable toom or
provision with a valid and miorcoabk term or provision that will achiove, to the exdent possibie, the
geononiic, business and other purposes of such invalid or anenforceable term.

612 Counterparts. This Agreement may be executed inn several connterparts and all so executed

shall constitute one agrecmont which shall be binding on all the parties heroto, notwithstanding that ail of
the parties are not signatory to the original or the same counterpart.  Further, executed copies of thig
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Agrecment delivered by facaimile or emal transmission shall be deemed an ongimal signed copy of this
Agreement,

613 Partiesin Indgrest This Agreernend will be binding upou and mwure sodely to the bevefit of
cach Party hereto and their suceessors and assigns, and nothing in this Agreement, express or implied, 18
mitended 1o confor upon any other Porson any nights or remedics of any nature whatsoever under or by
reason of this Agreement.

614 WAIVER OF IURY TRIAL THE PARTIES HEREBY IRREVOCABLY WAIVE ANY
AND ALL RIGHT TG TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF GR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

{signatures on next page]
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SIGHNATURE PAGE FOR ASSET PURUHASE AGREEMENT

IN WITNESS WHEREQF, the uadersigned have executed and delivered this Agreement as of the
date first above wiritien,

CozvKin, Inc. Higher Groand Education Inc.
~DocuSigned by: o DocuSigned by:

o ]
BB/ C N34 1CBC20089406.

By, N BEORAGE 12004404
Barry Kallander, Presidony Ramandeep Gun, President & CEG
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SCHEDULES

Schedule 1.8
Assumed Liabilities

New & Oid $125/month in Nov, then $28/month Family and Nanny
‘AlrTable ‘thereafter ‘Running ‘Databass

% Pausad & 5
Zendesk Sed $25/Month Exported CRM

3 : Paused & Frocess Automation
[Zappier ($50/Month Exported ‘Softwars for

 g4s0Monthin Nov,then $100/month
gthereaﬁer
- $250/Month in Nov, Foliowed by
“$50/maonth thereafter

Paused &
‘Maiichimp ($15Ad0nth Exported

: : ‘Server / Hosting / Code
‘Herokuy (E500/Month ‘Running ‘Rase / Fic.

: § Paused & Customner Service / FAQ
Helpscont [$38/Month Exportad ‘Database

Schedule 3.6
InteHectunl Froperty

inteilectual Property Begistrations

e Trademark: COZYKIN, Sernal Number 7-839 280, Publication Date 2/19/19
s Domain Names {Registered at Google Domains -~ Username and Password avalable on
Tequest )

OO Y FY O ONTY

(@]

1. Software
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a. Family online hub that onboarded sales prospects, matched families, set families
up for care with checklists, and aliowed famulies to get customer support and
follow care.

b, Nanny app in testing that allowed nanuies to submut datby care logs digitally, get
H{} support and covered kev family childeare details
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EXHIBITA

BILL OF SALE

This BILL OF SALE {the “Bilf of Sale™y, dated as of the day of November 2019 15
made and delivered by COZYKIN, INC | a Delaware corporation {the “Sefler”}, to HIGHER
GROUNMND EDUCATION INC | a Delaware corporation {the “Bauyer”), pursuant to, and subject
to the terms of, the Asset Purchase Agreement dated as of the day of November
2019, by and amouog Selier and Buyer (the “dsset Parchase Agreesment ). The terms of the
Asset Purchase Agreement are incorporated heretn by reference and capitalized terms used
herein and not otherwise defined shall have the meaning ascribed thereto in the Asset Purchase
Agreement,

WHEREAS the Buyer and Seller have agreed that Selier shall sell to the Buver and Buyer shali
purchase trom the Selier, certain assets from Seller on the terms and conditions set forth in the
Asset Purchase Agreement.

NOW, THEREFORE, subject to and in accordance with the terms and conditions of the Asset
Purchase Agreement and for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Seller and the Buyer hereby each agree a3 follows,

Seller bereby irrevocably and unconditionally validly and effectively granis, sells, conveys,
transters, assigns and deliver to the Buver, As Is and Where Is, the Purchased Assets, which shali
expressly exclude the Excluded Assets and the Exchluded Liabilities.

All of the terros and provisions of this Bill of Sale shall be binding upon the Seller and it
successors and assigns, and shall inure fo the benefit of the Buver and i3 successors and assigns.

Nothing in this Bill of Sale shall imit, expand or otherwise affect any of the representatfions,
warrantiies of covenants countained in the Asset Purchase Agreement To the extent any term or
provision herein 18 inconsistent with the Asset Purchase Agreement, the terms and provisions of
the Asset Purchase Agreement shall control.
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IN WITMNESS WHEREOF, the duly authonzed representatives of the parties have executed this
Bili of Sale as of the date first set forth above.

COLYKIN, ING, HIGHER GROUND EDUCATION INC,

By By

Barry Kallander, President Ramandeep Girn, President & CEO
TRADEMARK
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EXBIBIT B
INTELLECTUAL PROPERTY ASSGNMENT AGREEMENT

This ntellectual Property Assignment Agreement {this “Agreement”) is entered into as of
November | 201% {(the “Effective Date™), by CozyKin, Inc, a Delaware corporation (the
“Assignor”), w favor of Higher Ground Education Inc, a Delaware corporation (the
“Assignee” ). All capitalized terms used herein that are not otherwise defined heretn shall have

the same meaning as in that certain Asset Purchase Agreement dated as of the day of
MNovember 2019, by and among Selier and Buver (the “dsset Parchase Agreement ),

WITHESSETHE

WHEHRHAS, pursuant to the Asset Purchase Agreement, the Assignee will purchase the
Purchased Assels and assume the Assumed Lisbilities, all as more particolarly described 1o the
Asset Purchase Agreement.

WHEREAK, under the terms of the Asset Purchase Agreement, Seller has conveyed,
transferred and assigned to Buyer, among other assets, certain ndellectual property of Selier, and
has agreed to executs and deliver this Agreement, for recording with the United States Patent and
Trademark Office and the United States Copyright Office.

NOW, THHEREFORE, 10 constderation of the foregoing premuases, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowiedged, the
parties, intending to be legally bound, hereby agree as foliows:

Assignment,

1. Assienment of Intellectual Properiv.

a. The Assignor hereby irrevocably sells, assigns, transfers, conveys and delivers,
free and clear of all encumbrances, to the Assignes and us successors and assigns, and the
Assignee hereby purchases and accepis from the Assignor, all of the Assignor’s right, title and
worldwide interest in, to and under the Intellectual Property, including without Hmitation {a} all
of the goodwill associated or connected with the use thereof, (b} all related regstrations obtained
by Assignor, {¢} the right to file anv docurnent to maintain the Intellectual Property and any
associated registrations, {d) the right o file applications for registration of the Inteliectual
Property worldwide, and {2} the right to sue, and to institute and defend legal and equitable
proceedings, for past, present and future infringement, dilution or other violation of the
Intellectual Property and collect and retain all damages, settlements and proceeds recoverad
therefrom; and all rights corresponding with any of the foregoing throughout the world
{cotlectively, the "Assigned Intellectual Property™).

b. Further Assurances. The Assignor shall, upon the reasonable request of the
Asstgnee, provide to the Assignes all such reasonable cooperation and assistance (ncluding the
execution and delivery of any and all affidavits, declarations, caths, samples, exhubits,
specimens, assignments, powers of attomey or any other documentation} to fully and effectively
effectuate the purposes of this Agreement, including with respect to the following: (i) the
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preparation and prosecution of any application for registration, or any application for renewal of
a registration, relating to any of the nights assigned hevein; (11} the prosecution or defense of any
interference, opposition, infitngement or other proceedings that may arise in connection with any
of the rights assigned herein, including testifying as to any facts relating to the Assigned
fntellectual Property and this Agreersent; and (11) obtaining any patent, copyright or tradernark
protection relating 1o rights assigned herein that the Assignee may deem appropriate that may be
secured under any laws or regulation now or hereafter tn effect in the United States or in any
other country. Tn the event a party is unable, after reasonable effort, to secure the other party’s
signature as contemplated hereby, the non-cooperating party hereby irrevocably designates and
appoints the requesting party and its duly authorized officers and agents as the non-cooperating
party’s agent and attorney-in-fact, 1o act tor and on its behalf with the same legal force and effect
as if executed by the non-cooperating party. The Assignor authorizes the Commissioner for
Patents and the Comrnissioner for Trademarks 1 the United States Patent and Traderark Otfice
and the Register of Copyrights in the United States Copyright Ottice and any other governmental
ofticials of corresponding entities or agencies in any applicable jurisdictions o record and
register this Agreement upon request by the Assignee.

2 Confidentiality, From and after the Effective Date, Assignor shall, and shall cause its
respective emplovees, agents, affiliates and representatives ("Representatives”) 1o, maintain in
confidence, and not use o the detriment of the Assignes, any wrilten, oral or other information
relating to the Intellectual Property, except that the foregoing requirernents of this Section 2 shall
not apply to the extent that (1) any such information 15 or becomes generally avaiiable to the
pubilic other than as a result of disclosure by the Assigoor, its affiliates or any of thetr respective
Representatives, (1) any such wformation s required by applicable law or a governmenial
authority 1o be disclosed, after prior notice has been given o the Assignee, {(ii1} any such
wnformation 18 required to be disclosed by any court or governmental authority of corpetent
jurisdiction, or (iv} any such information was or becomes available to the Assignor on a non-
confidential basis and from a source {other than a party to this Agreement or any affiliate or
Representative of such party) that i3 not bound by a confidentiality agreoment. This obligation i3
intended 10 continue indefinitely

3. General Provisions,

&. Terms of Asset Purchase Agreement, The terms of the Asset Purchase
Agreement, inciuding (a3 the Assignor’s representations, warranties, covenants, agreements and
wndemnities relating to the Assigned Tutellectual Property, (b) governing law and junisdiction,
{c) waiver of jury trial, and {d} interpretation and good faith are incorporated herein by thas
reference. The Asstgnor acknowledges and agrees that the representations, warranties,
covenants, agreernents and inderomties contained in the Asset Purchase Agreement shall not be
superseded, enlarged or modified hereby but shall remain in full force and effect to the full
extent provided therein. In the event of any conflict or inconsistency between the terms of the
Asset Purchase Agreement and the terms hereof, the terms of the Asset Purchase Agreement
shall govern.

i Modification. This Agreement may not be amended, supplemented or otherwise
modified except by 2 written agreement executed by all the parties berein,
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C. Execution of Agreement. This Agreemsent may be executed in any number of
counterparts, and by any party on separate counterparts, each of which as 30 executed and
delivered shall be deemed to be an original, but ali of which together shall constitute one and the
same instrument, and it shall not be necessary in making proof of this Agreement as to any party
hereto to produce or account Tor more than oone such counterpart executed and delivered by such
party. Counterparts may be executed either in onginal, faxed or diguial transnussion form and
the parties adopt any signatures received by a receiving fax machine or computier as original
stgnatures of the parfies

d. Sugcessors and Assigns, This Agreement shall be bindiog upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns.
e Severability. In the event that any part of this Agreement is declared by any cournt

or other judicial or administrative body to be null, vaid or unenforceable, said provision shall
survive to the exient it 18 not so declared, and all of the other provisions of this Agreement shall
remam in full force and effect.

f Governing Law, This Agreement and any claim, controversy, dispute or cause of
action {whether in contract, tort or otherwise} based upon, arising out of or relating to this
Agreement and the transactions conternplated hereby shall be governed by, and construed n
accordance with, the laws of the United States and the State of Delaware, without giving effect to
any choice or conflict of faw provision or rule.

Remainder of Pove hntentfionally Left Blank, Sionotres on following pages. |
L 2 < . %4 2 < < b -
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IN WITNESS WHEREQF, the Assignor and the Assignee have enterad into this
Intellectual Property Assignment Agreement as of the date set forth above.

ASSIGNEE: ASSIGNOR:

HIGHER GROUND EDUCATION INC. COZYKIN, INC,

B} By:

Nare: Ramandeep Gimn Name: Barry Kallander

Title: President & CEO Title: President
TRADEMARK
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BILL OF SALE

This BILL OF SALE (the “Bill of Sale”), dated as of the 14" day of November 2019, is made
and delivered by COZYKIN, INC., a Delaware corporation (the “Seller”), to HIGHER
GROUND EDUCATION INC., a Delaware corporation (the “Buyer”), pursuant to, and subject
to the terms of, the Asset Purchase Agreement dated as of the 7" day of November 2019, by and
among Seller and Buyer (the “Asset Purchase Agreement”). The terms of the Asset Purchase
Agreement are incorporated herein by reference and capitalized terms used herein and not
otherwise defined shall have the meaning ascribed thereto in the Asset Purchase Agreement.

WHEREAS, the Buyer and Seller have agreed that Seller shall sell to the Buyer and Buyer shall
purchase from the Seller, certain assets from Seller on the terms and conditions set forth in the
Asset Purchase Agreement.

NOW, THEREFORE, subject to and in accordance with the terms and conditions of the Asset
Purchase Agreement and for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Seller and the Buyer hereby each agree as follows:

Seller hereby irrevocably and unconditionally validly and effectively grants, sells, conveys,
transfers, assigns and deliver to the Buyer, As Is and Where Is, the Purchased Assets, which shall
expressly exclude the Excluded Assets and the Excluded Liabilities.

All of the terms and provisions of this Bill of Sale shall be binding upon the Seller and its
successors and assigns, and shall inure to the benefit of the Buyer and its successors and assigns.

Nothing in this Bill of Sale shall limit, expand or otherwise affect any of the representations,
warranties or covenants contained in the Asset Purchase Agreement. To the extent any term or
provision herein is inconsistent with the Asset Purchase Agreement, the terms and provisions of
the Asset Purchase Agreement shall control.
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IN WITNESS WHEREOF, the duly authorized representatives of the parties have executed this
Bill of Sale as of the date first set forth above.

COZYKIN, INC. HIGHER GROUND EDUCATION INC.
DocuSigned by: ~~~-DocuSigned by:
By: ﬂm(? A/w By: { CFUSACD T O"('q“;ﬂf‘\
Barry Kallander, President Ramandeep Girn, President and CEO
TRADEMARK
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (this “Agreement”) is entered into as of
November 14™ 2019 (the “Effective Date”), by CozyKin, Inc., a Delaware corporation (the
“Assignor”), in favor of Higher Ground Education Inc., a Delaware corporation (the “Assignee”).
All capitalized terms used herein that are not otherwise defined herein shall have the same meaning
as in that certain Asset Purchase Agreement dated as of the 7% day of November 2019, by and
among Seller and Buyer (the “Asset Purchase Agreement”).

WITNESSETH:

WHEREAS, pursuant to the Asset Purchase Agreement, the Assignee will purchase the
Purchased Assets and assume the Assumed Liabilities, all as more particularly described in the
Asset Purchase Agreement.

WHEREAS, under the terms of the Asset Purchase Agreement, Seller has conveyed,
transferred and assigned to Buyer, among other assets, certain intellectual property of Seller, and
has agreed to execute and deliver this Agreement, for recording with the United States Patent and
Trademark Office and the United States Copyright Office.

NOW, THEREFORE, in consideration of the foregoing premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties,
intending to be legally bound, hereby agree as follows:

1. Assignment.

1.1.  Assignment of Intellectual Property. The Assignor hereby irrevocably sells,
assigns, transfers, conveys and delivers, free and clear of all encumbrances, to the Assignee and
its successors and assigns, and the Assignee hereby purchases and accepts from the Assignor, all
of the Assignor’s right, title and worldwide interest in, to and under the Intellectual Property,
including without limitation (a) all of the goodwill associated or connected with the use thereof,
(b) all related registrations obtained by Assignor, (¢) the right to file any document to maintain the
Intellectual Property and any associated registrations, (d) the right to file applications for
registration of the Intellectual Property worldwide, and (e) the right to sue, and to institute and
defend legal and equitable proceedings, for past, present and future infringement, dilution or other
violation of the Intellectual Property and collect and retain all damages, settlements and proceeds
recovered therefrom; and all rights corresponding with any of the foregoing throughout the world
(collectively, the “Assigned Intellectual Property™).

1.2.  Further Assurances. The Assignor shall, upon the reasonable request of the
Assignee, provide to the Assignee all such reasonable cooperation and assistance (including the
execution and delivery of any and all affidavits, declarations, oaths, samples, exhibits, specimens,
assignments, powers of attorney or any other documentation) to fully and effectively effectuate
the purposes of this Agreement, including with respect to the following: (i) the preparation and
prosecution of any application for registration, or any application for renewal of a registration,
relating to any of the rights assigned herein; (ii) the prosecution or defense of any interference,
opposition, infringement or other proceedings that may arise in connection with any of the rights
assigned herein, including testifying as to any facts relating to the Assigned Intellectual Property
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and this Agreement; and (iii) obtaining any patent, copyright or trademark protection relating to
rights assigned herein that the Assignee may deem appropriate that may be secured under any laws
or regulation now or hereafter in effect in the United States or in any other country. In the event a
party is unable, after reasonable effort, to secure the other party’s signature as contemplated
hereby, the non-cooperating party hereby irrevocably designates and appoints the requesting party
and its duly authorized officers and agents as the non-cooperating party’s agent and attorney-in-
fact, to act for and on its behalf with the same legal force and effect as if executed by the non-
cooperating party. The Assignor authorizes the Commissioner for Patents and the Commissioner
for Trademarks in the United States Patent and Trademark Office and the Register of Copyrights
in the United States Copyright Office and any other governmental officials of corresponding
entities or agencies in any applicable jurisdictions to record and register this Agreement upon
request by the Assignee.

2. Confidentiality. From and after the Effective Date, Assignor shall, and shall cause its
respective employees, agents, affiliates and representatives (“Representatives”) to, maintain in
confidence, and not use to the detriment of the Assignee, any written, oral or other information
relating to the Intellectual Property, except that the foregoing requirements of this Section 2 shall
not apply to the extent that (i) any such information is or becomes generally available to the public
other than as a result of disclosure by the Assignor, its affiliates or any of their respective
Representatives, (i1) any such information is required by applicable law or a governmental
authority to be disclosed, after prior notice has been given to the Assignee, (iii) any such
information is required to be disclosed by any court or governmental authority of competent
jurisdiction, or (iv) any such information was or becomes available to the Assignor on a non-
confidential basis and from a source (other than a party to this Agreement or any affiliate or
Representative of such party) that is not bound by a confidentiality agreement. This obligation is
intended to continue indefinitely

3. General Provisions.

3.1.  Terms of Asset Purchase Agreement. The terms of the Asset Purchase Agreement,
including (a) the Assignor’s representations, warranties, covenants, agreements and indemnities
relating to the Assigned Intellectual Property, (b) governing law and jurisdiction, (c) waiver of jury
trial, and (d) interpretation and good faith are incorporated herein by this reference. The Assignor
acknowledges and agrees that the representations, warranties, covenants, agreements and
indemnities contained in the Asset Purchase Agreement shall not be superseded, enlarged or
modified hereby but shall remain in full force and effect to the full extent provided therein. In the
event of any conflict or inconsistency between the terms of the Asset Purchase Agreement and the
terms hereof, the terms of the Asset Purchase Agreement shall govern.

3.2. Modification. This Agreement may not be amended, supplemented or otherwise
modified except by a written agreement executed by all the parties herein.

33. Execution of Agreement. This Agreement may be executed in any number of
counterparts, and by any party on separate counterparts, each of which as so executed and delivered
shall be deemed to be an original, but all of which together shall constitute one and the same
instrument, and it shall not be necessary in making proof of this Agreement as to any party hereto
to produce or account for more than one such counterpart executed and delivered by such party.
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Counterparts may be executed either in original, faxed or digital transmission form and the parties
adopt any signatures received by a receiving fax machine or computer as original signatures of the
parties

3.4, Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns.

3.5. Severability. In the event that any part of this Agreement is declared by any court
or other judicial or administrative body to be null, void or unenforceable, said provision shall
survive to the extent it is not so declared, and all of the other provisions of this Agreement shall
remain in full force and effect.

3.6. Governing Law. This Agreement and any claim, controversy, dispute or cause of
action (whether in contract, tort or otherwise) based upon, arising out of or relating to this
Agreement and the transactions contemplated hereby shall be governed by, and construed in
accordance with, the laws of the United States and the State of Delaware, without giving effect to
any choice or conflict of law provision or rule.

[Remainder of Page Intentionally Left Blank; Signatures on following pages. |
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IN WITNESS WHEREOF, the Assignor and the Assignee have entered into this
Intellectual Property Assignment Agreement as of the date set forth above.

ASSIGNEE: ASSIGNOR:

HIGHER GROUND EDUCATION INC. COZYKIN, INC.

DocuSigned by:

[ oy ballanfor

- DocuSigned by:

By: E ' By:

e BFOBABB1284449A T SraTCEtAULEIRUL.
Name: Ramandeep Girn Name: Barry Kallander
Title: President and CEO Title: President
4
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