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THE SPECIFIED SUBORDINATED OBLIGATIONS (AS DEFINED BELOW) MAY BE
EXPRESSLY SUBORDINATED TO ANY INDEBTEDNESS OF THE PARENT (AS
DEFINED BELOW) AND ITS SUBSIDIARIES TO ANY SENIOR LENDER (AS
DEFINED BELOW) UNDER ANY SENIOR LOAN AGREEMENT (AS DEFINED
BELOW) PURSUANT TO THE SUBORDINATION AGREEMENT (AS DEFINED
BELOW). ANY ASSIGNMENT OF THE PAYMENT RIGHTS RELATED TO THE
SPECIFIED SUBORDINATED OBLIGATIONS SHALL BE SUBJECT TO SUCH
S UBORDINATION AGREEMENT.

SECURITIES EXCHANGE AGREEMENT

This SECURITIES EXCHANGE AGREEMENT (this “Agreement”) is made as of May 2, 2008
(the “Effective Date™) by and among Thought Convergence, Inc., a Delaware corporation (“Parent”),
TrafficZ, Inc., a California corporation (“TrafficZ”), Name Intelligence, Inc., a Washington corporation
(the “Company™), and each holder of the Company’s capital stock listed on Schedule I (each a
“Shareholder,” and together the “Shareholders”). Certain capitalized terms used in this Agreement are
defined in Exhibit A hereto.

A. TrafficZ is engaged in the business of, among others, providing domain parking and
traffic monetization services. ‘

B. The Company is engaged in the business of domain searching, analysis and management
(the “NI Business”) and owns 100% of the issued and outstanding units of Name Intelligence, LLC, a
Delaware single-member limited liability company (“NI LLC”) consisting of one thousand (1,000) units
of membership interest (the “Units™).

C. -Jay Westerdal, Ray Bero, Per Westerdal and Cameron Jones (the “Spry Shareholders™)
currently own 100% of the outstanding capital stock of Spry.Com, Inc. (“Spry™), which is engaged in the
business of domain hosting (the “Spry Business” and, together with the NI Business, the “Business™).

D. In conjunction with the consummation of the transactions contemplated hereby, Parent
will acquire all of the outstanding membership interests of Lease This, LLC (“Lease This”), which
acquisition is referred to as the “Lease This Acquisition”.

E. In order to facilitate the combination of the business operations of the Company, Spry,
Lease This and TrafficZ and future equity financing of these operations and as a condition to the
consummation of the transactions contemplated hereby, the following transactions occurred on or prior to
the Effective Date and in the following order (a) the sharecholders of TrafficZ formed Parent and
transferred 100% of their stock in TrafficZ to Parent (the “Parent Contribution™), (b) Parent closed the
Lease This Acquisition, (c) the Company contributed all its assets and liabilities to NI LLC (the “NI LLC
Contribution™), and (d) the Spry Shareholders transferred all of the outstanding shares of Spry’s capital
stock (the “Spry Shares) to the Company pursuant to the Stock Exchange Agreement of even date hereof
among the Company and each of the Spry Stockholders (the “Spry Contribution” and, together with the
NI LLC Contribution, the “NI Contributions™).

F. At the Closing, Parent will acquire the Spry Shares and the Units (collectively, the
“Securities”) from the Company, on the terms and subject to the conditions set forth in this Agreement.
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G. The parties intend that the exchange of the Securities by the Company for Parent Shares
and the Parent Contribution will qualify as a tax-free exchange of property for stock under the provisions
of Section 351 of the Code.

In consideration of the foregoing and the mutual covenants and conditions set forth below, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE I
PURCHASE AND EXCHANGE OF SECURITIES

1.1 Purchase and Exchange of Securities. Subject to the terms and conditions of this
Agreement, on the Effective Date, the Company shall exchange, sell, convey, assign and transfer to
Parent, and Parent shall purchase, acquire and accept all of the Company’s right, title and interest in and
to the Securities, free and clear of all Encumbrances.

1.2 Purchase Price. Subject to the terms and conditions of this Agreement and in
consideration of the acquisition, sale, conveyance, assignment, transfer and delivery by the Company of
the Securities to Parent and the execution and delivery of the Transaction Documents by the Company
and the Sharcholders to Parent, immediately following the Parent Contribution, the NI Contributions and
Lease This Acquisition, Parent shall deliver to the Company the following aggregate purchase price
(collectively, the “Purchase Price™):

(a) On the Effective Date: $6,000,000 (the “Closing Cash Payment™) and
22,927,989 shares of Parent’s common stock (the “Parent Shares™), which Parent Shares constitute
15.2853263% of Parent’s fully diluted capitalization (excluding any shares reserved for issuance to the
individuals listed on Schedule II under the Equity Plan, as specified under Section 5.7), and are subject to
the acceptance by the Company and Shareholders of the repurchase rights (which shall lapse over a five
(5) year period) and other terms and conditions set forth in the Restricted Stock Agreement (as defined
below);

(b Subject to the Subordination Agreement, 12 months after the Effective
Date: $5,000,000 (the “First Post-Closing Payment”); and

(c) Subject to the Subordination Agreement, 24 months after the Effective
Date: $5,000,000 (the “Second Post-Closing Payment™).

The First Post-Closing Payment and the Second Post-Closing Payment pursuant to Section 1.2(b) and (c)
are hereinafter referred as the “Post-Closing Payments”.

ARTICLE I
THE CLOSING

2.1 Time and Place of Closing. The closing of the acquisition of the Securities provided for
in this Agreement (the “Closing™) is contingent on the deliveries set forth below in Sections 2.2 and 2.3,
and shall ocecur at the offices of Orrick, Herrington & Sutcliffe LLP, 405 Howard Street, San Francisco,
California 94105, at 10:00 A.M. on the Effective Date.

2.2 Deliveries_by Parent. Subject to the terms and conditions of this Agreement, at the
Closing, Parent shall deliver, or caused to be delivered, to the Company the following:
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(a) a copy of the Articles of Incorporation (together with the Certificate of
Amendment of the Articles of Incorporation, as submitted for filing with the Secretary of State of the
State of California) and Bylaws or other organizational document of TrafficZ, certified by the corporate
secretary of TrafficZ;

(b) a copy of the Certificate of Incorporation and Bylaws or other organizational
document of Parent, certified by the corporate secretary of Parent; :

(c) certificates of good standing with respect to TrafficZ and Parent, dated within ten
(10) days of the Effective Date, from the Secretary of State of the States of California and Delaware,
respectively;

(d) the Closing Cash Payment payable on the Closing in accordance with Section
1.2(a) by wire transfer of immediately available funds to the Company in accordance with written
instructions provided by the Company to Parent; .

(e) a stock certificate issued to the Company evidencing the Parent Shares, in a form
suitable for transfer of valid title thereto to the Company, free and clear of any Encumbrances;

‘ H) options to purchase shares of Parent, which shall vest fully twelve (12} months
following Closing, to the individuals and in the amounts listed on Schedule II;

(2) such other further documents and instruments as counsel for the Company and
Parent mutually agree to be reasonably necessary fo consummate the Transaction; and

(h) resolutions of Parent’s Board of Directors appointing Jay Westerdal as a member
of Parent’s Board of Directors, effective as of the Closing.

2.3 Deliveries by Shareholders. Subject to the terms and conditions of this Agreement, at the
Closing, Shareholders shall deliver, or cause to be delivered, to Parent the following:

(a) a copy of the Articles of Incorporation and Bylaws or other organizational
document of the Company, certified by the corporate secretary of the Company;

4] a copy of the Articles of Incorporation and Bylaws or other organizational
document of Spry, certified by the corporate secretary of Spry;

(c) a copy of the Certificate of Formation and Limited Liability Company Operating
Agreement or other organizational document of NI LLC, certified by the corporate secretary of NI LLC;

(d) certificates evidencing the Securities properly endorsed and having all necessary
documentary or transfer tax stamps affixed thereto at the expense of the Company in a form suitable for
transfer of valid title thereto to Parent, free and clear of any Encumbrances;

(e) the unit or stock record book and minute book of NI LLC and Spry;

63) certificates of good standing and existence with respect to the Company, Spry
and NI LLC, respectively, dated within ten (10) days of the Effective Date, from the Secretary of States of
the State of Washington and Delaware;
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(2 duly executed Consents of all third parties required by Shareholders, NI LLC,
Spry and/or the Company to consummate the Transaction, in form and substance reasonably satisfactory
to Parent, including those Consents set forth on Schedule 3.3;

(h) executed acceptance of offers of employment from NI LLC or Spry to Jay
Westerdal, Ray Bero and Cameron Jones, each substantially in the form of Exhibit B;

(D) the Restricted Stock Agreement, in substantially the form attached hereto as
Exhibit C (the “Restricted. Stock Agreement™), executed by each Shareholder and the Company;

() evidence satisfactory to Parent that the Company owns all of the issued and
outstanding shares of capital stock of Spry;

(k) a duly executed assignment agreement in form and substance reasonably
satisfactory to Parent effecting the transfer of all of the assets of the Company to NI LLC;

) executed non-competition agreements, each substantially in the form attached
hereto as Exhibit D, from the Company and each Shareholder;

{m) an executed Stock Right Cancellation Agreement, as defined in Section 5.6, for
each of the individuals listed on Schedule II;

{n) such other further documents and instruments as counsel for the Company and
Parent mutually agree to be reasonably necessary to consummate the Transaction; and

(0) a properiy executed non-forcign affidavit from the Company dated as of
the Effective Date in form and substance as reasonably requested by counsel for Parent in accordance
with Section 1.1445-2(b)(2) of the Treasury Regulations.

ARTICLE IlI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND SHAREHOLDERS
Except as set forth in the disclosure schedule delivered by the Company to Parent concurrently

with the execution and delivery of this Agreement (the “Disclosure Schedule™), the Company and
Shareholders hereby represent and warrant to Parent that as of the Effective Date:

3.1 Organization. The Company and each of its Subsidiaries is a corporation, limited
liability company or other Entity duly organized, validly existing and in good standing under the laws of
the jurisdiction of its incorporation or formation, and has all requisite power and authority to own, lease
and operate its properties and to carry on its business as now being conducted. Each of the Company and
its Subsidiaries is duly qualified or licensed as a foreign corporation to conduct business and is in good
standing in each jurisdiction where the character of the properties owned, leased or operated by it or the
nature of its business makes such qualification or licensing necessary, and in which the failure to be so
qualified or licensed is reasonably likely to have a Material Adverse Effect. The Company has delivered
to Parent complete and correct copies of (a) the Articles of Incorporation and Bylaws of the Company and
any Subsidiary that is a corporation, including any amendments thereto, (b} the Certificate of Formation
and Limited Liability Company Operating Agreement of NI LL.C and any other Subsidiary that is a
limited liability company, and neither the Company, NI LLC nor any other Subsidiary are in violation of
any of the provisions of their respective formation documents. The Company has delivered to Parent true
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and complete copies of the certificates for the Securities and the unit and stock records and minute books
of NILLC and Spry.

3.2 Company Authority. The Company has all necessary corporate power and authority to
execute and deliver the Transaction Documents, to perform its obligations thereunder, and to consummate
the Transaction. The Transaction Documents have been duly and validly executed and delivered by the
Company, and assuming due authorization, execution and delivery hereof by Parent and TrafficZ,
constitute legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their respective terms, except as may be limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws and equitable principles related to or limiting creditors’
rights generally and by the availability of equitable remedies and defenses (the “Enforceability
Exceptions™).

33 No Conflicts; Required Consents. No Consents other than those set forth in Schedule 3.3
are required with respect to the Company’s execution, delivery and performance of the Transaction
Documents and the consummation of the Transaction. The execution, delivery and performance of the
Transaction Documents by the Company and the consummation of the Transaction do not and will .not,
with or without notice, lapse of time or both, (a) conflict with or violate the Articles of Incorporation,
Bylaws or other organizational documents of the Company or any of its Subsidiaries, (b) conflict with or
violate in any material respect any Legal Requirement applicable to the Company, any of its Subsidiaries,
the Business or by which any property or asset of the Company is bound or affected, (c) assuming the
Consents listed in Schedule 3.3 are obtained, result in any breach of or constitute a default under, or give
to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of
any Encumbrance on any property or asset of the Company or any of its Subsidiaries pursuant to any
note, bond, mortgage, indenture, Contract, lease, license, permit, franchise or other instrument or
obligation, (d) violate or conflict in any material respect with any other material restriction of any kind or
character to which the Company or any of its Subsidiaries is subject, or (¢) other than the Consents listed
in Schedule 3.3, require the Company or any of its Subsidiaries to obtain any Consent of, or make or
deliver any filing or notice to, a Governmental Authority.

3.4 Capitalization.

(a) The autherized capital stock of the Company consists of 40,000,000 shares of
common stock, of which 37,505,254 shares are issued and outstanding, and all of such shares are held of
record and beneficially by the Shareholders (the “Company Shares™). All of the Company Shares have
been duly anthorized, validly issued, fully paid and are nonassessable, and were not issued in violation of
any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar
-right under any provision of the Washington Corporation Law, the Company’s Articles of Incorporation,
Bylaws, other organizational documents, or any agreement or obligation to which the Company is a party
or otherwise bound. The Company Shares constitute all of the issued and outstanding capital stock of the
Company. The rights, preferences and privileges of the Company Shares are as set forth in the
Company’s Articles of Incorporation. Other than as set forth in Schedule 3.4(a), there are no outstanding
or authorized options, warrants, purchase rights, subscription rights, conversion rights, exchange rights, or
other agreements or commitments obligating the Company to issue, sell or otherwise cause to become
outstanding any of its capital stock, or any other securities convertible into, exchangeable for or
evidencing the right to subscribe for or otherwise purchase, redeem or acquire any shares of capital stock
of the Company or any interest therein. Other than as set forth in Schedule 3.4(a), there are no
outstanding or authorized stock appreciation, phantom stock, profit participation or similar rights with
respect to the Company. There are no voting trusts, proxies, stockholder agreements or other agreements
or understandings with respect to the voting of the capital stock of the Company.
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€2)) The authorized units of NI LLC consists of 1,000 units, al! of which are issued
and outstanding and held of record and beneficially by the Company. The authorized capital stock of
Spry consists of 1,000 shares of Common Stock, all of which are issued and outstanding and held of
record and beneficially by the Company. All of the Securities have been duly authorized, validly issued,
fully paid and are nonassessable, and were not issued in violation of any purchase option, call option,
right of first refusal, preemptive right, subscription right or any similar right under any provision of the
Delaware General Corporation Law, Washington Business Corporation Act, NI LLC’s Certificate of
Formation, Limited Liability Company Operating Agreement, Spry’s Articles of Incorporation, Bylaws,
other organizational documents, or any agreement or obligation to which NI LL.C or Spry is a party or
otherwise bound. The Units constitute all of the issued and outstanding units of NI LLC. The Spry
Shares constitute all of the issued and outstanding capital stock of Spry. The rights, preferences and
privileges of (i) the Units are as set forth in NI LLC’s Certificate of Formation and Limited Liability
Company Operating Agreement and (ii) the Spy Shares are as set forth in Spry’s Articles of Incorporation
and Bylaws. There are no outstanding or authorized options, warrants, purchase rights, subscription
rights, conversion rights, exchange rights, or other agreements or commitments obligating NI LLC or
Spry to issue, sell or otherwise cause to become outstanding any of its units or capital stock, as applicable,
or any other securities convertible into, exchangeable for or evidencing the right to subscribe for or
otherwise purchase, redeem or acquire any units of NI LLC or capital stock of Spry or any interest
therein. There are no outstanding or authorized unit or stock appreciation, phantom unit, profit
participation or similar rights with respect to NI LLC or Spry. There are no voting trusts, proxies,
unitholder or shareholder agreements or other agreements or understandings with respect to the voting of
the units of NI LLC or the capital stock of Spry.

35 Subsidiaries. The Company has no direct or indirect Subsidiaries other than those set
forth on Schedule 3.5. For each Subsidiary listed on Schedule 3.5, the Company owns either directly or
indirectly 100% of such Subsidiary’s equity securities, free and clear of all Encumbrances. Other than NI
LLC and those other Subsidiaries set forth on Schedule 3.5, neither the Company nor any of its
Subsidiaries directly or indirectly own any equity or similar inferest in, or any interest convertible into or
exchangeable or exercisable for any equity or similar interest in, any Entity.

3.6 Financial Statements. The Company has delivered to Parent the unaudited balance sheet,
and the related unaudited statements of operations, changes in shareholders’ equity and cash flows of the
Company as of and for the twelve (12) months ended December 31, 2007 (the “Financial Statements™).
The Financial Statements (a) are true, accurate and complete in all material respects, (b} are consistent
with the books and records of the Company, (c) present fairly and accurately the financial condition of the
Company in all material respects as of the date thereof and the results of operations, changes in
shareholders’ equity and cash flows of the Company for the periods covered thereby, and (d) have been
prepared in accordance with GAAP, applied on a consistent basis throughout the periods covered. The
proceeds of all indebtedness and any credit card balances owed by the Company and NI LLC as of the
Effective Date, including any indebtedness owed to Jay Westerdal, was used to pay legitimate business
expenses of the Company or NI LLC, as applicable, incurred in the ordinary course of the Business.

3.7 No_Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has
Liabilities of any nature, except (a) Liabilities which are appropriately reflected or reserved against in the
Financial Statements, or (b) Liabilities incurred in the ordinary course of business consistent with past
practice since the date of the Financial Statements.

3.8 Absence of Changes. Except as contemplated or permitted by this Agreement, since the
inception of the Company:
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(a) the business of the Company (including the businesses of its Subsidiaries) has
been conducted in all material respects in the ordinary course consistent with past practjce;

(b) there has been no material adverse change in the assets, condition (financial or
otherwise), operating results, employee or customer relations, business activities or, to the Company’s
Knowledge, business prospects of the Company and its Subsidiaries, taken as a whole;

(c) neither the Company nor any of its Subsidiaries has sold, assigned or transferred
any asset or property right (except for the sale of inventory in the ordinary course of business), or
mortgaged, pledged or subjected them to any Encumbrance or other material restriction;

(d) neither the Company nor any of its Subsidiaries has suffered any extraordinary
loss, damage, destruction or casualty loss to the Business or waived any rights of material value, whether
or not covered by insurance and whether or not in the ordinary course of business;

(e) neither the Company nor any of its Subsidiaries has: (i) amended its Articles of
Incorporation, Certificate of Formation Bylaws, Operating Agreement or other organizational document;
(ii) except with respect to the Securities and those stock rights referenced in Schedule 3.4(a), issued, sold,
transferred, pledged, disposed of or encumbered any share of any class or series of its common stock,
membership units or securities convertible into or exchangeable for, or options, warrants, calls,
commitments or rights of any kind to acquire, any shares of its common stock or membership units;
(iii) declared, set aside or paid any dividend or other distribution payable in cash, stock or property with
respect to any shares of its common stock or membership units; (iv) other than as set forth in
Schedule 3.8(e), split, combined or reclassified any shares of its common stock or membership units; or
(v) redeemed, purchased or otherwise acquired directly or indirectly any shares of its common stock or
membership units, or any instrument or security which consists of or includes a right to acquire such
shares or units;

63 neither the Company nor any of its Subsidiaries has adopted a plan of complete
or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization of the Company or any of its Subsidiaries; and '

{2) neither the Company nor any of its Subsidiaries has made any agreement to do
any of the foregoing.

3.9 Contracts.
{(a) Schedule 3.9 provides a true and complete list of the following contracts to which

the Company or any of the Company’s Subsidiaries is a party (collectively, the “Material Contracts™),
excluding Contracts relating to commercial “off the shelf” software:

(i) Real Property Leases and Personal Property Leases:
(i) Contracts related to insurance;

(iti) Contracts affecting any Company IP or the Company’s or any of its
Subsidiaries’ information systems or software;

(iv) Contracts with independent contractors;

(v) Company Benefit Plans;
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{vi) Governmental Approvals;

(vii)  Any Contract for capital expenditures or for the purchase of goods or
services in excess of $5,000;

(viii)  Any Contract obligating the Company or any of its Subsidiaries to sell or
deliver any product or service at a price which does not cover the cost (including labor, materials and
production overhead) plus the customary profit margin associated with such product or service;

(ix) Any Contract involving financing or borrowing of money, or evidencing
indebtedness, any liability for borrowed money, any obligation for the deferred purchase price of property
in excess of $5,000 (excluding normal trade payables) or guaranteeing in any way any Contract in
connection with any Person;

0 Any joint venture, partnership, cooperative arrangement or any other
Contract invelving a sharing of profits;

(xi) Any Contract with any Governmental Authority;
(xii}  Any Contract relating to any license or royalty arrangement;
(xiii))  Any power of attorney, proxy or similar instrument;

(xiv)  Any Contract to indemnify any Person or to share in or contribute to the
liability of any Person;

(xv)  Any Contract containing covenants not to compete in any line of
business or with any Person in any geographical area or that would otherwise result in Parent or any of its
subsidiaries being bound by, or subject to, any non-compete or other restriction on the operation or scope
of its businesses;

(xvi)  Any Contract related to the acquisition of a business or the equity of any
other Entity;

(xvii) Any Contract entered into outside the ordinary course of business;

(xviii) Any warranty Contract with respect to services rendered by the Company
or any of its Subsidiaries or products sold or leased by the Company or any of its Subsidiaries; and

(xix) Any proposed arrangement of a type that, if entered into, would be a
Contract described in any of (i) through (xviii) above.

(b) True and complete copies of each written Material Contract and true and
complete written summaries of each oral Material Contract (including all amendments, supplements,
modifications and waivers thereof) have been delivered to Parent by the Company. Each Material
Contract is currently valid and in full force and effect, and is enforceable by the applicabie Subsidiary of
the Company in accordance with its terms. Neither the Company nor any of its Subsidiaries is in material
default, and to the Company’s Knowledge no other party is in material default, under any Material
Contract. No event has occurred, and no circumstance or condition exists, that might, with or without
notice or the lapse of time or both: (i) result in a material violation or breach of any of the provisions of
any Material Contract; (ii) give any Person the right to declare a default or exercise any remedy under any
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Material Contract; or (iii) give any Person the right to accelerate the maturity or performance of any
Material Contract or to cancel, terminate or modify any Material Contract. All Contracts to which the
Company was a party prior to the NI LLC Contribution, other than those set forth in Schedule 3.9(b),
have been assigned to a Subsidiary of the Company.

3.10  Insurance. Schedule 3.10 sets forth a true and complete list of all insurance policies, self-
insurance arrangements and indemnity bonds that insure the Company, its Subsidiaries and the Business
(collectively, the “Insurance Policies™). All Insurance Policies are legal, valid, binding and enforceable in
accordance with their respective terms and are in full force and effect and all premiums due and payable
thereon have been paid. Neither the Company nor any of its Subsidiaries is in material breach or default
of any Insurance Policy and, to the Knowledge of the Company, no event has occurred which, with or
without notice or the lapse of time or both, would constitute such a breach or default, or permit
termination or modification of any Insurance Policy. There is no claim under any Insurance Policy that
has been improperly filed or as to which any insurer has questioned, disputed or denied liability. Neither
the Company nor any of its Subsidiaries has received any notice of cancellation or non-renewal of, or a
material increase in the premium with respect to, any Insurance Policy. The consummation of the
Transaction will not cause a breach, termination, modification or acceleration of any Insurance Policy.

3.11  Assets other than Real Property. The Company does not own any assets other than the
Securities. NI LLC, Spry or one of their Subsidiaries is the true and lawful owner or lessee of and has
good and valid title to, or a valid leasehold interest in, all personal property used in the Business, in each
case free and clear of all Encumbrances. NI LLC, Spry or one of their Subsidiaries own or lease all
tangible personal property necessary for the conduct of the Business as presently conducted. Other than
as set forth on Schedule 3.11, all tangible personal property of the Company or any of its Subsidiaries is
free from material defects and is in good working order, ordinary wear and tear excepted.

3.12  Real Property. Schedule 3.12 sets forth a true and complete list of all real property
owned or leased by the Subsidiaries of the Company, specifying for each parcel of real property whether
such parcel is owned or leased. A Subsidiary of the Company is the true and lawful owner or lessec of
and has good and valid ftitle to, or a valid leasehold interest in, all real property reflected on Schedule
3.12, in each case free and clear of all Encumbrances. All real property owned or leased by the Company
prior to the NI LLC Contribution has been transferred or assigned to a Subsidiary of the Company.

3.13  Intellectual Property.

(a) General. Schedule 3.13(a) sets forth a true and complete list of all Company IP
that is either Registered IP Rights or owned by others and licensed to the Company or any of its
Subsidiaries (other than licenses relating to commercial “off the shelf” software), specifying as to each, as
applicable: (1) the nature of such Company IP; (ii) the owner of such Company IP; (iii) in the case of
Registered IP Rights, the jurisdictions by or in which such intellectual property has been issued or
registered or in which an application for such issuance or registration has been filed (or, in the case of
Domain Names, the registrars with which such Domain Names are registered), including the respective
registration or application numbers and dates of issuance, registration or filing; and (iv) Contracts,
licenses, sublicenses, agreements and other arrangements to which the Company and its Subsidiaries is a
party and pursuant to which any Person (including the Company or any of its Subsidiaries) is authorized
to use such intellectual property. Each item of Company IP owned by or exclusively licensed to a
Subsidiary of the Company: (x) is valid, subsisting and in full force and effect; (y) has not been
abandoned or passed into the public domain; and (2) is free and clear of all Encumbrances, except for
non-exclusive licenses granted to end-user customers in the ordinary course of business. All Company IP
owned by or exclusively licensed to the Company prior to the NI LLC Contribution has been transferred
or assigned to a Subsidiary of the Company.
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(b) Sufficiency of Company IP. The Company IP set forth on Schedule 3.13(b)
constitutes all of the IP Rights used in and/or necessary to the conduct of the Business as it is currently
conducted, including the design, development, manufacture, use, import and sale of any of the
Company’s or any of its Subsidiaries’ products and services (including those currently under
development). '

() Title to Company IP. Other than as is set forth on Schedule 3.13(¢), each item of
Company IP either: (i} is exclusively owned by the Company or a Subsidiary and was written and created
solely by employees of the Company or a Subsidiary acting within the scope of their employment or by
third parties, all of which employees and third parties have validly and irrevocably assigned all of their
rights, including any IP Rights therein, to the Company or a Subsidiary, and no third party owns or has
any rights to any such Company IP; or (ii) is duly and validly licensed to the Company or a Subsidiary for
use in the manner currently used by the Company or such Subsidiary. In each case in which the Company
or a Subsidiary has acquired any IP Rights from any Person, the Company or such Subsidiary has
obtained a valid and enforceable assignment (and/or waivers in the case of moral rights) sufficient to
irrevocably transfer all rights in such IP Rights (including the right to seek past and future damages with
respect thereto) to the Company or such Subsidiary. No Person who has licensed IP Rights to the
Company or any of its Subsidiaries has ownership rights or license rights to improvements made by the
Company or any of its Subsidiaries in such IP Rights. Other than is set forth on Schedule 3.13(c), neither
the Company nor any of its Subsidiaries has transferred to any Person ownership of, or granted any
exclusive license of or right to use, or authorized the retention of any exclusive rights to use or joint
ownership of, any IP Rights that are or were Company IP to any Person.

(d) Validity; Enforceability. To the Knowledge of the Company, there are no facts
or circumstances that would: (i) render any Company IP invalid or unenforceable; (ii) adversely affect
any pending application for any Registered IP Right; or (iii) adversely affect or impede the ability of the
Company or any of its Subsidiaries to use any Company IP in the conduct of the Business as it is
currently conducted or by Parent, any of Parent’s subsidiaries or NI LLC following the Closing. Neither
the Company nor any of its Subsidiaries has misrepresented, or failed to disclose, and has any Knowledge
of any misrepresentation or failure to disclose, any fact or circumstance in any application for any
Registered IP Right that would constitute fraud or a misrepresentation with respect to such application or
that would otherwise affect the validity or enforceability of any Registered [P Right.

{(e) Maintenance of Registered IP Rights. Other than is set forth on Schedule
3.13(e), all necessary registration, maintenance and renewal fees in connection with each item of
Registered IP Rights have been paid and all necessary documents and certificates in connection with such
Registered [P Rights have been filed with the relevant patent, copyright, trademark, domain name
registrar or other authorities in the United States or foreign jurisdictions, as the case may be, for the
purposes of maintaining such Registered IP Rights. There are no actions that must be taken by the
Company or any of its Subsidiaries within one hundred twenty (120) days following the Closing,
including the payment of any registration, maintenance or renewal fees or the filing of any responses to
office actions, documents, applications or certificates for the purposes of obtaining, maintaining,
perfecting, preserving or renewing any Registered IP Rights, To the maximum extent provided for by,
and in accordance with, applicable Legal Requirements, the Company and its Subsidiaries have recorded
in a timely manner each such assignment of a Registered IP Right assigned to the Company or iis
Subsidiaries with the relevant Governmental Authority, including the United States Patent and Trademark
Office (the “PTQ”), the U.S. Copyright Office or their respective counterparts in any relevant foreign
jurisdiction, as the case may be.

H Conduct of the Company. The Company and its Subsidiaries have taken
commercially reasonable steps to protect, preserve and maintain the confidentiality of the Company 1P,
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and the secrecy, confidentiality, value and the Company’s and its Subsidiaries’ rights in their Confidential
Information and those provided by any Person to the Company or any of its Subsidiaries, including by
having and, other than for those individuals listed on Schedule 3.13(f), enforcing a policy requiring all
current and former officers, employees, consultants and contractors of the Company or any of its
Subsidiaries to execute appropriate confidentiality and assignment agreements, copies of which have been
delivered to Parent. To the Knowledge of the Company, there has been no violation or unauthorized
disclosure of any Confidential Information related to the Business, the Company or any of its
Subsidiaries, or obligations of confidentiality with respect thereto.

(g) No Violation; Restriction.

() Other than as set forth in Schedule 3.13(g), the operation of the Business
as it is currently conducted, including, but not limited to, the design, development, use, import, branding,
advertising, promotion, marketing, manufacture and sale of any of the Company’s or any of its
Subsidiaries’ products (including any currently under development) or services, does not and will not, and
will not when operated by Parent, any of its subsidiaries or NI LLC substantially in the same¢ manner
following the Closing, infringe or misappropriate any IP Rights of any Person, violate any right of any
Person (including any right to privacy or publicity), defame or libel any Person or constitute unfair
competition or trade practices under the laws of any jurisdiction, and neither the Company nor any of its
Subsidiaries has received notice from any Person claiming that such operation or any of the Company’s or
any of its Subsidiaries’ products (including any currently under development) or services infringes or
misappropriates any IP Rights of any Person (including any right of privacy or publicity), or defames or
libels any Person or constitutes unfair competition or trade practices under the laws of any jurisdiction
(nor does the Company have Knowledge of any basis therefor).

(i) To the Knowledge of the Company, no Person is violating, infringing or
misappropriating any Company IP Right.

(i) There are no Proceedings before any Governmental Authority (including
before the PTO) anywhere in the world related to any of the Company IP, including any Registered IP
Rights.

(iv) No Company IP or product or service offered by the Company or any of
its Subsidiaries is subject to any Proceeding or any outstanding Order, office action, settlement agreement
or stipulation that restricts in any manner the use, transfer or licensing thereof by the Company or any of
its Subsidiaries or that may affect the validity, use or enforceability of such Company IP.

(h) Transferability. Other than as set forth in Schedule 3.13(h}, all Company IP is
fully transferable, alienable or licensable by NI LLC without restriction and without payment of any kind
to any third party. The consummation of the Transaction will not result in any loss of, or the
diminishment in value of, any Company IP or the right to use any Company IP.

() Effect of Transaction. Neither this Agreement nor the Transaction will, as a
result of arrangements entered into by the Company or the Shareholders, result in: (i) Parent or any of its
subsidiaries granting to any third party any right to, or with respect to, any IP Right owned by, or licensed
to, or any of its subsidiaries; (i} or any of its subsidiaries being bound by, or subject to, any non-compete
or other restriction on the operation or scope of its businesses, including the Business; or (iii) or any of its
subsidiaries being obligated to pay any royalties or other amounts to any third party.

() Company Source Code. Neither the Company nor any of its Subsidiaries has
Contracts pursuant to which the Company or any of its Subsidiaries, as applicable, has deposited, or is or
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may be required to deposit, in escrow with a third party, any Company Source Code. Neither the
Company nor any of its Subsidiaries, nor any third party acting on its behalf, has disclosed or delivered to
any Person, or permitted the disclosure or delivery to any Person of, any Company Source Code. No
event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time
or both) will, or would reasonably be expected to, result in the disclosure or delivery by the Company or
any of its Subsidiaries or any third party acting on the Company’s or any of its Subsidiaries’ behalf to any
Person of any Company Source Code. '

(k) Government or Third Party Funding. No government funding, facilities of a
university, college, other educational institution or research center or funding from third parties was used
in the development of Company IP owned by the Company or any of its Subsidiaries. To the Company’s
Knowledge, no current or former employee of the Company or any of its Subsidiaries, who was involved
in, or who contributed to, the creation or development of any of the Company IP, has performed services
for any government, or any university, college, or other educational institution or research center during a
period of time during which such employee was also performing services for the Company or any of its
Subsidiaries.

D Privacy. To the Knowledge of the Company, the Company and its Subsidiaries
have complied in all material respects with all applicable laws and with the Company’s and its
Subsidiaries” published privacy policies and internal guidelines and procedures, each as in effect from
time to time, relating to privacy and data security, including with respect to the collection, use, disclosure
and transfer {including cross-border transfers) of Personally Identifiable Information collected, used or
held by the Company or any of its Subsidiaries. To the Knowledge of the Company, the Company and its
Subsidiaries have made all disclosures to, and obtained all necessary consents from, all users, customers
and workers (i.e., employees, independent contractors and temporary employees) required by applicable
law relating to privacy and data security and has filed registrations as required with the applicable data
protection authority (a list of those registrations is attached as Schedule 3.13(1)). To the Knowledge of
the Company, the execution, delivery and performance of this Agreement and the consummation of the
Transaction, including the provision of information about users of the Company’s or any of its
Subsidiaries’ products and services by the Company or any of its Subsidiaries to Parent or any of its
subsidiaries, complies in all material respects with all Legal Requirements relating to privacy and data
security and, to the Knowledge of the Company, the Company and its Subsidiaries have made all
disclosures to, and obtained all necessary consents from, all users, customers and workers as required by
applicable Legal Requirements and with the Company’s and its Subsidiaries’ published privacy policies
and internal guidelines and procedures with respect thereto.

(m)  DMCA Safe Harbors. The Company and its Subsidiaries operate and have
operated the Business in such a manner as to take reasonable advantage if and when applicable of the safe
harbors provided by Section 512 of the Digital Millennium Copyright Act (“DMCA™), including by
informing users of its products and services of such policy, designating an agent for notice of
infringement claims, and registering such agent with the U.S. Copyright Office, expeditiously and if
feasible upon receiving notice of possible infringement, in accordance with the “notice and take-down”
procedures of the DMCA..

(n) Data Security. The Company and its Subsidiaries take and have taken
commercially reasonable measures (and, to the Knowledge of the Company, all measures required by
law) to ensure that Personally Identifiable Information is protected against unauthorized access,
disclosure, use, modification or other misuse or misappropriation. To the Knowledge of the Company,
there have been no unauthorized or accidental accesses, acquisitions, disclosures, intrusions or breaches
of the security of such information technology systems or complaints, notices to, or Proceedings
conducted or claims asserted by any Person (including any Governmental Authority) regarding the
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collection, use, transmission or disclosure or sharing of Personally Identifiable Information by any Person
or violation of any applicable Legal Requirement; and there is no reasonable basis for the same and no
such claim has been threatened in writing or pending. The Company and its Subsidiaries have
implemented all commercially reasonably necessary and prudent security patches and upgrades that are
generally available for the information technology systems used in the normal course of business of the
Company and its Subsidiaries.

3.14  Taxes.

(a) All Tax Returns required to be filed by, or with respect to, the Company or any
of its Subsidiaries on or prior to the Effective Date have been timely filed and all Taxes that are due and
payable (whether or not shown on any Tax Return) have been timely paid or have been accrued for on the
Financial Statements. Neither the Company nor any of its Subsidiaries is delinquent in the payment of
any assessment or governmental charge with respect to such Tax Returns. All federal, state, local and
foreign income Tax Returns filed by, or with respect to, the Company or any of its Subsidiaries are true,
correct and complete in all material respects. The Tax Returns of the Company or any of its Subsidiaries
have never been examined by the IRS or other Tax Authority, and neither the Company nor any of its
Subsidiaries is the subject of any Tax audit with respect to such Tax Returns nor has any Governmental
Authority conducted an investigation or audit of, or commenced any claim or proceeding in respect of the
Company or any of its Subsidiaries in respect of Taxes and, to the Knowledge of the Company, no such
audits, claims or proceedings are threatened. No liens for Taxes have been filed against the Company or
any-of its Subsidiaries. NI LLC is disregarded as a separate entity and treated as part of the Company for
all relevant income tax purposes, and will continue to be so classified up to the Closing. The Company
will not make an election to treat NI LLC as a corporation for income tax purposes.

(b) No claim has ever been made in writing (or, to the Knowledge of the Company,
other than in writing) by any Governmental Authority in a jurisdiction where the Company or any of its
Subsidiaries does not file Tax Returns that the Company or any Subsidiary is or may be subject to Tax in
that jurisdiction.

3.15 | Labor and Employee Matters.

(a) Schedule 3.15(a) sets forth a true and complete list of all:

(i) employees of the Company or any of its Subsidiaries, including each
employee’s name, title or position, accrued and unused paid vacation and other paid leave, years of
service, interests in any incentive compensation plan, and estimated entitlements to receive supplementary
retirement benefits or allowances (whether pursuant to a contractual obligation or otherwise);

(ii) individuals who are currently performing services for the Company or
any of its Subsidiaries who are classified as “consultants” or “independent contractors;” and

(iii)  bonuses, severance payments, termination pay and other special
compensation of any kind paid to, accrued with respect to, or that would be payable to (as a result of the
Transaction), any present or former officer, director, employee or consultant of the Company or any of its
Subsidiaries.

)] The Company and its Subsidiaries have complied in all material respects with all
applicable laws relating to employment and governing payment of minimum wages and overtime rates,
the withholding and payment of Taxes from compensation of employees and the payment of premiums
and/or benefits under applicable worker compensation laws. The Company and its Subsidiaries have
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complied in all material respects with all laws governing the employment of personnel by United States
companies and the employment of non-United States nationals in the United States, including, but not
limited to, the Immigration and Nationality Act and its implementing regulations.

(c) Neither the Company nor any of its Subsidiaries is a party to any collective
bargaining or other similar labor Contracts with respect to any employee of the Company or any of its
Subsidiaries. Since the Company’s inception, no strike, work stoppage, picketing or union organizational
activity has occurred at the Company or any of its Subsidiaries.

3.16  Employee Benefit Plans. The Company and its Subsidiaries have maintained and funded
all of their employee benefit plans (collectively, the “Company Benefit Plans™) in accordance with their
terms and all applicable laws. Schedule 3.16 sets forth a list of all Company Benefit Plans, with a
description of any Company Benefit Plans not in writing, maintained or contributed to by the Company or
any of its Subsidiaries. Neither the Company nor any of its Subsidiaries, nor any Member of the
Controlled Group maintains or contributes to, or has ever maintained or contributed to, any Defined
Benefit Plan or Multiemployer Plan. Nothing contained in any of the Company Benefit Plans will
obligate Parent or any of its subsidiaries to provide any benefits to employees, former employees or
beneficiaries of employees or former employees, or to make any contributions to any plans from and after
the Effective Date.

3.17  Governmental Approvals; Consents. The Company and its Subsidiaries hold all
Governmental Approvals necessary or desirable for the current conduct, ownership, use, occupancy or
operation of the Business. The Company and its Subsidiaries are in compliance in all material respects
with such Governmental Approvals, all of which are in full force and effect, and the Company and its
Subsidiaries have not received .any notices (written or oral) to the contrary. Each of such Governmental
Approvals is freely transferable. No claim, legal action, suit, arbitration, governmental investigation or
other legal or administrative Proceeding is pending or, to the Knowledge of the Company, threatened
against the Company or any of its Subsidiaries or the Shareholders which would enjoin or in any way
hinder or affect the Transaction. No consent, approval, order or authorization of, license or permit from,
notice to or registration, declaration or filing with any Governmental Authority or of any third party, is or
has been required on the part of the Company or any of its Subsidiaries in connection with the execution
and delivery of the Transaction Documents, the consummation of the Transaction or the compliance by
the Company and its Subsidiaries with the provisions of the Transaction Documents, except for such
consents, approvals, orders or authorizations, licenses or permits, filings or notices which have been
obtained.

3.18 Compliance with Laws. The Company and its Subsidiaries are, and have been, in
compliance in all material respects with all Legal Requirements applicable to the Company or any of its
Subsidiaries or their operations. Neither the Company nor any of its Subsidiaries has received a written
notice or other written (or, to the Knowledge of the Company, other) communication that is currently
pending alleging a possible violation by the Company or any of its Subsidiaries of any Legal Requirement
applicable to the Company, its Subsidiaries or their operations.

3.19  Finders: Brokers. Neither the Company, its Subsidiaries nor any Shareholder is a party to
any agreement with any finder or broker, or is in any way obligated to any finder or broker for any
commissions, fees or expenses in connection with the origin, negotiation, execution or performance of
this Agreement or the Transaction.

3.20 Environmental Matters. The Company and its Subsidiaries are and have been in
compliance in all material respects with all applicable Environmental Laws. To the Company’s
Knowledge, no property (including soils, groundwater, surface water, buildings or other structures)
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currently or formerly owned, operated or leased by the Company or any of its Subsidiaries is or was
contaminated with any Hazardous Materials in violation of Environmental Laws as a result of, or in
connection with, the operations or activities of the Company or any of its Subsidiaries. To the
Company’s Knowledge, there are no conditions existing on the property currently leased by the Company
or any of its Subsidiaries that would reasonably be expected to give rise to any material violation of any
Environmental Law by the Company or any of its Subsidiaries or result in any material hablllty under any
Environmental Law to the Company or any of its Subsidiaries.

3.21  Litigation; Orders. OQther than as set forth on Schedule 3.21 (such matters set forth on
Schedule 3.21 are hereinafter referred to collectively as the “Pre-Closing Proceedings™), there is no
pending or threatened in writing (or, to the Knowledge of the Company, other than in writing) legal or
administrative Proceeding against the Company or any of its Subsidiaries. There is no judgment, order,
injunction or decree imposed upon the Company or any of its Subsidiaries by any Governmental
Autherity relating to the Company or any of its Subsidiaries. There are no unsatisfied judgments
outstanding against the Company or any of its Subsidiaries.

3.22  Transactions with Affiliates. Except as set forth on Schedule 3.22, there are no existing
Contracts, transactions, indebtedness or other arrangements, or any related services thereof, between the
Company or any of its Subsidiaries, on the one hand, and any of the directors, officers or other Affiliates
of the Company or any of its Subsidiaries, on the other hand.

3.23  Accounts Receivable. The accounts receivable of the Company and its Subsidiaries
represent sales actually made in the ordinary course of business and are, in the Company’s good faith
Jjudgment, collectible net of any reserves shown on the Financial Statements.

3.24  Full Disclosure. None of the representations or warranties made by the Company herein
or in the Disclosure Schedule, the other Transaction Documents or any certificate furnished by the
Company pursuant to this Agreement, when all such documents are read together in their entirety,
contains or will contain any untrue statement of a material fact, or omits to state any material fact
necessary in order to make the statements contained herein or therein, in the light of the circumstances
under which made, not misleading.

3.25  Shareholder Authority. Each Shareholder has all necessary individual power and
autherity to execute and deliver the Transaction Documents, to perform his obligations thereunder, and to
consummate the transactions contemplated thereby. The Transaction Documents have been duly and
validly executed and delivered by each Shareholder and assuming due authorization, execution and
delivery hereof by Parent and TrafficZ, constitute legal, valid and binding obligations of such
Shareholder, enforceable against such Shareholder in accordance with their respective terms, except as
may be limited by the Enforceability Exceptions.

326 No Conflicts: Required Consents. No Consents are required with respect to the
Shareholders’ execution and delivery of the Transaction Documents and the consummation of the
Transaction. The execution, delivery and performance of the Transaction Documents by each
Shareholder do not and will not, with or without notice, lapse of time or both, (i) conflict with or violate
any Legal Requirement applicable to a Shareholder or by which any property or asset of a Shareholder is
bound or affected, (ii) violate or conflict with any other material restriction of any kind or character to
which a Shareholder is subject, or (iii) require a Sharcholder to obtain any Consent of, or make or deliver
any filing or notice to, a Governmental Authority.

3.27 Title to Securities; Voting. The Company has good and marketable title to all of the
Securities, free and clear of all Encumbrances, and is, other than as set forth on Schedule 3.27, record
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owner of all of such Securities. Upon the transfer to Parent by the Company of the certificates
representing the Securities pursuant to Section 2.3(c), Parent will have good and marketable title to such
Securities, free and clear of all Encumbrances. Neither any Shareholder nor the Company has entered
into any voting trusts, proxies, unitholder or shareholder agreements or other agreements or
understandings with respect to the voting of the Securities. Except for this Agreement and Schedule 3.27,
neither any Shareholder nor the Company is a party to or bound by any option, contract, agreement or
arrangement to sell, assign, transfer or otherwise dispose of any of the Securities.

3.28 Shareholder Domain Names. Schedule 3.28 contains a true and complete list of each
Domain Name registéred in the name of any Shareholder (the “Sharcholder Domain Names™). The
Shareholder Domain Names have not been acquired using any of the assets of the Company.

ARTICLE TV
REPRESENTATIONS AND WARRANTIES OF TRAFFICZ

Except as set forth in the disclosure schedule delivered by TrafficZ to the Company concurrently
with the execution and delivery of this Agreement, TrafficZ represents and warrants to the Company and
Sharcholders that as of the Effective Date:

4.1 Organization. TrafficZ is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation. Parent is a corporation duly organized and
validly existing under the laws of the State of Delaware and has all requisite power and authority fo own,
lease and operate as specified in this Agreement. TrafficZ has delivered to the Company complete and
correct copies of (a) its Articles of Incorporation and Bylaws, including any amendments thereto, (b) the
Certificate of Incorporation and Bylaws of Parent, and neither TrafficZ nor Parent are in violation of any
of the provisions of their respective formation documents.

4.2 Authority. TrafficZ has all necessary corporate power and authority to execute and
deliver the Transaction Documents, to perform its obligations thercunder, and fo consummate the
transactions contemplated thereby. The Transaction Documents have been duly and validly executed and
delivered by TrafficZ and assuming due authorization, execution and delivery hereof by the Company and
Sharcholders, constitute legal, valid and binding obligations of TrafficZ, enforceable against TrafficZ in
accordance with their respective terms, except as may be limited by the Enforceability Exceptions.

4.3 No Conflicts; Required Consents. No Consents are required with respect to TrafficZ’s
execution and delivery of the Transaction Documents and the consummation of the Transaction. The
execution, delivery and performance of the Transaction Documents by TrafficZ do not and will not, with
or without notice, lapse of time or both, (a) conflict with or violate the TrafficZ’s Articles of
Incorporation, Bylaws or other organizational document, (b} conflict with or violate any Legal
Requirement applicable to TrafficZ; or (¢) require TrafficZ to obtain any Consent of, or make or deliver
any filing or notice to, a Governmental Authority.

4.4 Governmental Approvals; Consents. TrafficZ holds all Governmental Approvals
necessary or desirable for the current conduct, ownership, use, occupancy or operation of TrafficZ’s
Business, as defined in Section 4.9(a). TrafficZ is in compliance in all material respects with such
Governmental Approvals, all of which are in full force and effect, and TrafficZ has not received any
notices (written or oral) to the contrary. No claim, legal action, suit, arbitration, governmental
investigation or other legal or administrative Proceeding is pending or, to the Knowledge of TrafficZ,
threatened, against TrafficZ which would enjoin or in any way hinder or affect the Transaction. No
consent, approval, order or authorization of, license or permit from, notice to or registration, declaration

OHS West:260364409.16 16

EXHIBIT A
Page 31



Case 2:09-cv-03088-R-AJW  Document 1-2  Filed 05/01/2009 Page 17 of 67

or filing with any Governmental Authority or of any third party, is or has been required on the part of
TrafficZ in connection with the execution and delivery of the Transaction Documents, the consummation
of the Transaction or the compliance by TrafficZ with the provisions of the Transaction Documents,
except for such consents, approvals, orders or authorizations, licenses or permits, filings or notices which
have been obtained.

4.5 Capitalization. The authorized capital stock of Parent consists of 150,000,000 shares of
common stock, of which 126,000,000 shares are issued and outstanding. All of the Parent Shares have
been duly authorized, validly issued, fully paid and are nonassessable, and were not issued in violation of
any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar
right under any provision of the Delaware General Corporation Law, Parent’s Certificate of
Incorporation, Bylaws, other organizational documents, or any agreement or obligation to which Parent is
a party or otherwise bound. The rights, preferences and privileges of the Parent Shares are as set forth in
Parent’s Certificate of Incorporation. Except for the Transaction, there are no outstanding or authorized
options, warrants, purchase rights, subscription rights, conversion rights, exchange rights, or other
agreements or commitments obligating Parent to issue, sell or otherwise cause to become outstanding any
of its capital stock, or any other securities convertible into, exchangeable for or evidencing the right to
subscribe for or otherwise purchase, redeem or acquire any shares of capital stock of Parent or any
inferest therein. There are no outstanding or authorized stock appreciation, phantom stock, profit
participation or similar rights with respect to Parent. There are no voting trusts, proxies, stockholder
agreements or other agreements or understandings with respect to the voting of the capital stock of Parent.

4.6 Subsidiaries. Parent has no subsidiaries other than TrafficZ and Lease This (“Parent
Subsidiaries™). Parent owns 100% of each Parent Subsidiary’s equity securities, free and clear of all liens
and encumbrances. Other than Parent Subsidiaries, Parent and TrafficZ do not directly or indirectly own
any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for any
equity or similar interest in, any Entity.

4.7 Financial Statements. TrafficZ has delivered to Shareholders (i) the audited balance
sheet, and the related audited statements of operations, changes in sharcholders® equity and cash flows of
TrafficZ as of and for the twelve (12) months ended December 31, 2006, and (ii) the unaudited balance
sheet, and the related vnaudited statements of operations, changes in shareholders’ equity and cash flows
of TrafficZ as of and for the twelve (12} months ended December 31, 2007 (the “TrafficZ’s Financial
Statements™). TrafficZ’s Financial Statements (a) are true, accurate and complete in all material respects,
(b) are consistent with the books and records of TrafficZ, (c) present fairly and accurately the financial
condition of TrafficZ in all material respects as of the date thereof and the results of operations, changes
in shareholders’ equity and cash flows of TrafficZ for the periods covered thereby, and (d) have been
prepared in accordance with GAAP, applied on a consistent basis throughout the periods covered.

4.8 No_Undisclosed Liabilities.  TrafficZ has no Liabilities of any nature, except
(a) Liabilities which are appropriately reflected or reserved against in TrafficZ’s Financial Statements, or
(b) Liabilities incurred in the ordinary course of business consistent with past practice since December 31,
2007.

4.9 Absence of Changes. Except as contemplated or permitted by this Agreement, since
December 31, 2006:

(a) the business of TrafficZ (“TrafficZ’s Business™) has been conducted in all
material respects in the ordinary course consistent with past practice;

OHS West:260364409.16 17

EXHIBIT A
Page 32



Case 2:09-cv-03088-R-AJW  Document 1-2 Filed 05/01/2009 Page 18 of 67

(b) there has been no material adverse change in the assets, condition (financial or
otherwise), operating results, employee or customer relations, business activities or, to TrafficZ’s
Knowledge, business prospects of TrafficZ;

() TrafficZ has not sold, assigned or transferred any asset or property right used in
TrafficZ’s Business (except for the sale of inventory in the ordinary course of business), or mortgaged,
pledged or subjected them to any Encumbrance or other material restriction;

(d) TrafficZ has not suffered any extraordinary loss, damage, destruction or casualty
loss to TrafficZ’s Business or waived any rights of material value, whether or not covered by insurance
and whether or not in the ordinary course of business;

(e) TrafficZ has not: (i) amended its Articles of Incorporation, Bylaws or other
organizational document; (ii) issued, sold, transferred, pledged, disposed of or encumbered any share of
any class or series of its common stock or securities convertible into or exchangeable for, or options,
warrants, calls, commitments or rights of any kind to acquire, any shares of its common stock; (iii)
declared, set aside or paid any dividend or other distribution payable in cash, stock or property with
respect to any shares of its common stock; (iv) split, combined or reclassified any shares of its common
stock; or (v) redeemed, purchased or otherwise acquired directly or indirectly any shares of its common
stock, or any instrument or security which consists of or includes a right to acquire such shares;

(H TrafficZ has not adopted a plan of complete or partial liquidation, dissolution,
merger, consolidation, restructuring, recapitalization or other reorganization of TrafficZ; and

(2) TrafficZ has not made any agreement to do any of the foregoing.

4,10  Intellectual Property.

(a) TrafficZ owns or has a valid and binding license to all of the IP Rights used in
and/or necessary to the conduct of TrafficZ’s Business as it is currently conducted. All registrations with
and applications to Governmental Authorities in respect of the TrafficZ IP required to be made by
TrafficZ, or made at its direction and under its control, are in full force and effect and TrafficZ has taken
all commercially reasonable actions required to maintain their validity and effectiveness. TrafficZ has
taken commercially reasonable measures to protect the secrecy, confidentiality and value of the trade
secrets included within the TrafficZ IP, including by having and enforcing a policy requiring all current
and former officers, employees, consultants and contractors of TrafficZ or any of its Subsidiaries to
execute appropriate confidentiality and assignment agreements. TrafficZ is not nor has it received during
the three years preceding the date of this Agreement any notice that it is in default (or with the giving of
notice or lapse of time or both, would be in default) under any license with respect to the TrafficZ IP.
Each item of TrafficZ IP owned by or exclusively licensed to TrafficZ: (x) is valid, subsisting and in ful!
force and effect; (v) has not been abandoned or passed into the public domain; and (z) is free and clear of
all Encumbrances, except for non-exclusive licenses granted to end-user customers in the ordinary course
of business.

(b) To the Knowledge of TrafficZ, no Person has interfered with, infringed upon, or
misappropriated the TrafficZ IP and there are no facts which would form a reasonable basis for any claim
of such interference, infringement, or misappropriation. :

{c) (i) No former or current employee of TrafficZ has .during the three years
preceding the date of this Agreement filed, asserted in writing or, to the Knowledge of TrafficZ,
threatened any claim against TrafficZ in connection with such employee’s involvement in the conception
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and development of any of the TrafficZ IP; and (ii) to the Knowledge of TrafficZ, no former or current
employee of TrafficZ has any patents issued or applications pending for any device, process, design or
invention of any kind now used or needed by TrafficZ in its busmess which patents or applications have
not been assigned to TrafficZ.

(d) No former or current consultant, contractor, employee, director or officer of
TrafficZ has any rights to future royalty payments or license fees from TrafficZ deriving from licenses,
technology agreements or other agreements, whether written or oral, between any such Person and
TrafficZ relating to the TrafficZ IP,

(e) To the Knowledge of TrafficZ, TrafficZ has not interfered with, infringed upon
or misappropriated any intellectual property rights of any Person and has not in the three years preceding
the date of this Agreement received any claim alleging any such interference, infringement or
misappropriation.

4.11  Special Arrangements. The stockholders of Parent immediately prior to the Effective
Date do not have any rights in their capacity as stockholders that will not apply to the Shareholders after
the Effective Date.

, 4.12  Title to Parent Shares; Voting. Upon the transfer to the Company by Parent of the

certificates representing the Parent Shares pursuant to Section 2.2(e), the Company will have good and
marketable title to such shares, free and clear of all Encumbrances. No voting trusts, proxies, shareholder
agreements or other agreements or understandings with respect to the voting of the capital stock of Parent
exist. Except for this Agreement, Parent is not a party to nor bound by any option, contract, agreement or
arrangement to sell, assign, transfer or otherwise dispose of any of the Parent Shares.

4.13  Seller Domain Names. Schedule 4,13 contains a frue and complete list of each Domain
Name registered in the name of TrafficZ,

414  Assets other than Intellectval Property. TrafficZ is the true and lawful owner or lessee of
and has good and valid title to, or a valid leasehold interest in, all personal and real property used in
TrafficZ's Business, in each case free and clear of all Encumbrances.

4.15  Full Disclosure. None of the representations or warranties made by TrafficZ herein or in
the Disclosure Schedule, the other Transaction Documents or any certificate furnished by TrafficZ
pursvant to this Agreement, when all such documents are read together in their entirety, contains or will
contain any untrue statement of a material fact, or omits to state any material fact necessary in order to
make the statements contained herein or therein, in the light of the circumstances under which made, not
misleading,

ARTICLE V
COVENANTS
5.1 Expenses. Whether or not the Transaction is consummated, except as otherwise provided

herein, all fees and expenses incurred in connection with the Transaction, including, but not limited to, all
legal, accounting, financial, advisory, consulting and all other fees and expenses of third parties incurred
by a party in connection with the negotiation and effectuation of the terms and conditions of the
Transaction Documents and the Transaction, shall be the obligation of the respective party incurring such
fees and expenses; provided, that Shareholders shall pay all fees and expenses of the Company or
Shareholders incurred in connection or with, or otherwise arising as a result of, the Transaction
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Documents and the Transaction. Without limiting the generality of the foregoing, Shareholders shall pay
promptly (or reimburse Parent promptly if it or any of subsidiaries have paid) any invoice received after
- the Closing relating to the expenses identified as obligations of Shareholders in this Section 5.1.

52 Tax Matters.

(a) Within sixty (60) days following the Closing, Parent agrees to make an additional
payment (an “Additional Payment™) to the Company in an amount equal to any additional amount of
federal income Taxes payable by the Shareholders as a result of the recognition of ordinary income (other
than with respect to any imputed interest with respect to the Post-Closing Payments) by the Company
with respect to the transfer of the Securities as contemplated in this Agreement, plus the' amount of
additional federal income Taxes payable by the Sharehoiders as a result of the receipt by the Shareholders
of such excess amount. The amount of such Additional Payment shall be initially determined by the
Company, based on the final allocation of the Purchase Price (as described in Section 5.2(b), below) and
subject to Parent’s approval, which shall not be unreasonably withheld.

(b) The parties agree to treat the acquisition of the Securities pursuant to this
Agreement for applicable income tax purposes as an acquisition of all of the assets of NI LLC. The
taxable portion of the Purchase Price, liabilities of the Company and other relevant items shall be
allocated to the assets of NI LLC for all Tax purposes (including, without limitation, Sections 351 and
362 of the Code} in a manner consistent with the fair market values set forth on a schedule which shall be
Jjointly prepared by the Company and Parent and provided to the Shareholders within 30 days following
the Closing. All allocations in such schedules (including any modifications thereof) shall be used by each
party in preparing their respective Tax returns,

(c) The parties hereto agree to treat the exchange of the Securities by the Company
for Parent Shares, the Closing Cash Payment, the Post-Closing Payments and the Parent Contribution as
integrated steps in a single transaction by Parent to acquire NI LLC and TrafficZ and, therefore, the
parties hereto intend that the exchange of Securities by the Company for Parent Shares, the Closing Cash
Payment, the Post-Closing Payments and the Parent Contribution will qualify as a tax-free exchange of
property for stock under the provisions of Section 351 of the Code (and any comparable provisions of
applicable state or local tax laws). Unless otherwise required by a determination (as defined in Section
1313(a)(1) of the Code), (i) the parties agree to report such transactions in their respective federal income
Tax Returns consistently with such intent and (ii) none of the parties shall take or fail to take any Tax
reporting position or other action inconsistent with the characterization of such transactions as a
contribution of property governed by Section 351 of the Code.

(d) All transfer, documentary, sales, use, registration and other such Taxes (including
all applicable real estate transfer or gains Taxes) and related fees (including any penalties, interest and
additions to Tax) incurred in connection with the transactions contemplated hereby shall be paid one-half
by the Company and one-half by Parent, and the Company and Parent shall cooperate in timely filing all
Tax Returns as may be required to comply with the provisions of such Tax laws. TrafficZ, Parent, the
Company and Shareholders will reasonably cooperate with each other to lawfully minimize any such
Taxes.

(e) For purposes of this Agreement, whenever it is necessary fo determine the
responsibility for Taxes of the Company for a Pre-Closing Tax Period, the determination of the Taxes of
the Company for the portion of a tax period that includes but does not end on the Effective Date shall be
determined by assuming that such period consisted of two taxable years or periods, one which ended at
the close of the Effective Date and the other which began at the beginning of the day following the
Effective Date, and items of income, gain, deduction, loss or credit of the Company for such tax period
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shall be allocated between such two taxable years or periods on a “closing of the books basis” by
assuming that the books of the Company were closed at the close of the Effective Date.

53 Board Observer Rights. Parent hereby grants Ray Bero the right to attend all meetings of
Parent’s Board of Directors in a non-voting observer capacity and Parent shall give Ray Bero copies of all
notices, agenda, minutes, consents and other materials that it provides to its directors in the same manner
and at the same time as it provides such information to its directors; provided, however, that Parent
reserves the right to exclude Mr. Bero from access to any material or meeting or portion thereof if Parent
believes that such exclusion is reasonably necessary to preserve the attorney-client privilege or with
respect to a matter as to which Mr. Bero, if a director of Parent, would have a financial interest but in each
such case only to the extent necessary to preserve such privilege or permit the Board to discuss fully such
matter. The board observer rights granted pursuant to this Section 5.3 shall terminate upon the earlier to
occur of'a Change in Control or a public offering of Parent’s securities.

54 Valuation of Parent Pre-Closing. Prior to Closing, Parent will engage American Business
Appraisers, LLP to undergo a fair market valuation (the “Valuation™) of Parent.

5.5 Establishment of a Parent Equity Incentive Plan. Prior to Closing, Parent will establish
an equity incentive plan for employees of Parent and/or its Subsidiaries (the “Equity Plan™), provided that
the Equity Plan will not distinguish among employees of Parent, TrafficZ and the former employees of
the Company.

5.6 Stock Right Cancellation. Prior to Closing, the Company shall enter into a stock right
cancellation agreement in the form attached as Exhibit E (the “Stock Right Cancellation Agreement”)
with each holder listed on Schedule II.

5.7 Options and Offers of Employment. At Closing, Parent will grant options to purchase
shares of Parent to the individuals and in the amounts listed on Schedule II; provided, however, the
exercise price for such options shall be established subject to and upon completion of the Valuation. For
each such employee, such options will fully vest twelve (12) months following Closing, so long as such
employee’s employment with NI LLC, Parent or a Parent Subsidiary has not terminated prior to such
date.

5.8 Westerdal Debt. On the date of the payment of the First Post-Closing Payment, subject
to the Subordination Agreement, NI LLC will pay $430,000, plus simple interest at the rate of 8% from
the Effective Date until the date of such payment, to Jay Westerdal to satisfy the Company’s liability to
Jay Westerdal for amounts that he has paid in connection with legitimate business expenses for the
Company. '

_ 5.9 Confidentiality and Assignment Agreements. Shareholders shall take all commercially
reasonable measures to obtain confidentiality and assignment agreements in the form acceptable to Parent
from each of the current and former employees of the Company who prior to the Closing Date have not
signed a form of such agreement, including those Developers and Non-Developers as defined and
specified on Schedule 3.13(f), which obligation shall include the payment of any reasonable
compensation,

5.10.  Third Party Consents. If any of the Required Consents as defined and set forth on
Schedule 3.3 are not obtained and delivered by the Company or Shareholders immediately prior to or as
of the Closing, but notwithstanding, the Transaction contemplated hereunder is consummated, following
the Closing, Shareholders shall take all commercially reasonable measures to obtain such Required
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Consents from third parties, which obligation shall include the payment of any fees, expenses or any other
amounts in connection therewith.

ARTICLE VI
INDEMNIFICATION
6.1 Survival.
(a) All representations and warranties of the Company,' Shareholders, Parent, and

TrafficZ in this Agreement shall survive until the second anniversary of the Effective Date (the “Survival
Date™); provided, the in cases involving fraud, the representations and warranties shall survive
indefinitely; provided, further that: ‘

(1) all representations and warranties relating to Section 3.2 (Company
Authority), Section 3.4 (Capitalization), Section 3.13 (IP), Section 3.14 (Taxes), Section 3.25
(Shareholder Authority), Section 3.27 (Title to Securities), Section 4.2 (Authority), Section 4.5
(Capitalization), Section 4.10 (IP) and Section 4.12 (Title to Parent Shares) shall survive until thirty (30)
days after expiration of all applicable statutes of limitations relating to such representations and
warranties; and ‘

(ii) any claim for indemnification based upon a breach of any representation
or warranty that is asserted prior to the Survival Date by written notice in accordance with Section 6.4
shall survive until final resolution of such claim.

() The representations and warranties contained in this Agreement (and any right to
indemnification for breach thereof) shall not be affected by any investigation, verification or examination
by any party hereto or by any Representative of any such party or by any such party’s Knowledge of any
facts with respect to the accuracy or inaccuracy of any such representation or warranty, except as may be
set forth in the Disclosure Schedule.

(©) The respective covenants, agreements and obligations of the Company, NI LLC,
Parent, Sharcholders and TrafficZ set forth in this Agreement or in any certificate, document or other
instrument delivered pursuant to this Agreement that by their terms are to be performed after the Effective
Date shall survive until satisfied in accordance with their respective terms.

6.2 Indemnification by Shareholders. Subject to the limitations set forth in this Article VI,
Shareholders shall jointly and severally indemnify the TrafficZ, Parent and their respective
Representatives (each, an “Indemnified Party™) from and against any and all Damages, whether or not
involving a third party claim, including reasonable attorneys’ fees, arising cut of, relating to or resulting
from (a) any breach of a representation or warranty or covenant of the Company, NI LLC or Sharcholders
contained in this Agreement, (b) any Taxes owed by the Company or any of its Subsidiaries with respect
to a Pre-Closing Tax Period, to the extent any such Taxes were not reflected on the Financial Statements,
{(c) Shareholders’ ‘obligations under Section 5.2(b) and Section 5.10, (d) Shareholders’ obligations under
Section 5.9, up to $200 for each Non-Developer and $1,500 for each Developer (as such terms are defined
on Schedule 3.13(f)), and (e) subject to Section 6.7, any Losses related to or resulting from any Pre-
Closing Proceeding.

6.3 Indemnification by TrafficZ or Parent. Subject to the limitations set forth in this Article
VI, TrafficZ and/or Parent shall jointly and severally indemnify Shareholders and their respective
Representatives (each, also an “Indemnified Party™) from and against any and all Damages, whether or
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not involving a third party claim, including reasonable attorneys’ fees, arising out of, relating to or
resulting from (a) any breach of a representation or warranty or covenant of TrafficZ or Parent contained
in this Agreement, and (b) TrafficZ’s obligations under Section 5.2(b).

6.4 Procedures for Indemnification. Promptly after receipt of written notice of the assertion
or the commencement of any Proceeding by a third party with respect to any matter referred to in
Sections 6.2 and 6.3, the Indemnified Party shall give written notice thereof to the party from whom
indemnification is sought (the “Indemnifying Party™), which notice shall include a description of the
Proceeding, the amount thereof (if known and quantifiable) and the basis for the Proceeding, and

thereafter shall keep the Indemnifying Party reasonably informed with respect thereto; provided, that
failure of the Indemnified Party to give the Indemnifying Party notice as provided herein shall not relieve
the Indemnifying Party of its obligations hereunder except to the extent that the Indemnifying Party is
materially prejudiced thereby. A claim for indemnification for any matter not involving a third party
Proceeding may be asserted by notice to the Indemnifying Party and shall be paid promptly after such
notice, except as limited in Section 6.5 and unless such claim is properly challenged by the Indemnifying
Party in accordance with the procedures set forth herein, in which case, such claim shall be paid, if at all,
in accordance with this Agreement. The Indemnifying Party shall be entitled to participate in the defense
of such action, lawsuit, proceeding, investigation or other claim giving rise to the Indemnified Party’s
claim for indemnification at the Indemnifying Party’s expense, and its option (subject to the limitations
set forth below) shall be entitled to assume the defense thereof by appointing a nationally recognized and
reputable counsel reasonably acceptable to the Indemnified Party to be the lead counsel in connection
with such defense; provided that:

(a) The Indemnified Party shall be entitled to participate in the defense of such claim
and to employ counsel of its choice for such purpose; provided that the fees and expenses of such separate
counsel shall be borne by the Indemnified Party (other than any fees and expenses of such separate
counsel that are incurred prior to the date the Indemnifying Party effectively assumes control of such
defense which fees and expenses shall be subject to the Indemnifying Party’s indemnification obligations
under this Article VI to the extent the claim is a valid claim pursuant to Section 6.2 or Section 6.3, as
applicable); except that, if the Indemnifying Party has been advised by counsel that a conflict of interest
exists between the Indemnified Parties and the Indemnifying Parties, all of the fees and expenses of such
separate counsel shall be subject to Indemnifying Party’s indemnification obligations under this Article
VI to the extent the claim is a valid claim pursuant to Section 6.2 or Section 6.3, as applicable;

(b) The Indemnifying Party shall not be entitled to assume control of such defense
(unless otherwise agreed to in writing by the Indemnified Party) if: (i) the claim for indemnification
relates to or arises in connection with any criminal or quasi-criminal Proceeding or allegation against an
Indemnifying Party; (ii) the Indemnified Party reasonably believes an adverse determination with respect
to the Proceeding or other claim giving rise to such claim for indemnification would be detrimental to or
injure the Indemnified Party’s reputation or future business prospects; (iii) the claim seeks an injunction
or equitable relief against the Indemnified Party; (iv) the Indemnified Party has been advised by counsel
that a reasonable likelihood exists of a conflict of interest between the Indemnifying Party and the
Indemnified Party; (v) the claim involves environmental matters in which case the Indemnified Party has
sole control and management authority over the resolution of such claim (including hiring legal counsel,
negotiating with any Governmental Authority and third parties and defending or settling claims and
actions); (vi} the Indemnifying Party fails to vigorously prosecute or defend such claim, or (vii) the
Indemnified Party reasonably believes that the Damages relating to the claim could exceed the maximum
amount that the Indemnified Party could then be entitled to recover under the applicable provisions of
Article VI; and . .
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() If any party shall control the defense of any such claim, such party shall obtain
the prior written consent of the other party or parties before entering into any settlement of a claim or
ceasing to defend such claim if, pursuant to or as a result of such settlement or cessation, injunctive or
other equitable relief will be imposed or if such settlement does not expressly and unconditionally release
the other party from all liabilities and obligations with respect to such ¢laim, without prejudice.

6.5 Limitations on_ Indemnification. = Notwithstanding anything to the contrary, (a)
Shareholders shall have no liability under this Agreement for indemnification unless the party seeking
indemnification (a) gives written notice, pursuant to Section 6.4 of this Agreement, of a claim to
- Sharcholders prior to the expiration of the applicable Survival Date, and (b) unless and until the aggregate
dollar amount of all claims by the Indemnified Parties exceeds $100,000 (the “Deductible™), whereupon
the Indemnifying Parties shall be required to indemnify the Indemnified Parties for the full amount of all
Damages in excess of the Deductible, and (c) Shareholders shall not be obligated to indemnify any
Indemnified Party under this Article VI in excess of the cash portion of the Purchase Price; provided, that
the foregoing limitation set forth in this Section 6.5 above shall not apply to any indemnification
obligation of any Shareholder arising out of, relating to or resulting from (i) Section 6.2(b) or Section
6.2(c), (i1) any Pre-Closing Proceeding, (iii) any breach of the representation set forth in the last sentence
of Section 3.6, or (iv) with respect to claims based on fraud. In determining the amount of any indemnity,
there shall be taken into account any insurance proceeds or other similar recovery or offset realized,
directly or indirectly, by the Indemnified Party less any costs, expenses or premiums incurred directly in
connection therewith, will promptly be repaid by the Person receiving such indemnity or other payment to
- the Person making such indemnity or other payment hereunder.

6.6 Exclusive Remedy. The indemnification provisions in this Article VI shall provide the
sole and exclusive remedy of any Indemnified Party, and any of their officers, directors, employees,
shareholders, agents and representatives with respect to any claims or disputes for monetary damages of
any kind or nature incurred because of or resulting from or arising out of this Agreement or the
Transaction other than claims involving fraud, with respect to which the parties’ rights and remedies shall
not be affected or diminished hereby.

6.7 Right of Set-Off. Tarent shall have a right of set-off against any amounts due to the
Company hereunder with respect to any amounts to which any Indemnified Party may be entitled to
indemnification under this Article VI. Any Losses related to or resulting from any Pre-Closing
Proceeding shall be satisfied solely as a set-off against Post-Closing Payments.

6.8 Adjustment to Purchase Price. Any payments made to or by or on behalf of the Company
pursuant to this Section 6 shall be treated by all parties as an adjustment to the cash portion of the
Purchase Price payable to the Company.

ARTICLE VII
MISCELLANEOUS

7.1 Amendments and Waivers. This Agreement may not be amended, supplemented or
modified, except by an agreement in writing signed by each of the parties. TrafficZ and Parent may
waive compliance by Shareholders, NI LLC or the Company, and Shareholders or the Company may
waive compliance by TrafficZ or Parent, with any term or provision of this Agreement; provided, that
such waiver shall not operate as a waiver of, or estoppel with respect to, any other or subsequent failure.
No waiver shall be effective unless it is in writing and is signed by the party asserted to have granted such
waiver.
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7.2 Notices. All notices, requests, demands and other communications required or permitted
under this Agreement shall be in writing and shall be deemed to have been duly given, made and received
(a) when delivered personally, (b)one (1) day following the day when deposited with a reputable,
established overnight courier service for delivery to the intended addressee, (c) when sent by electronic
mail or facsimile if sent during normal business hours of the recipient, or (d) three (3) days following the
day when deposited with the United States Postal Service as first class, registered or certified mail,
postage prepaid and addressed as set forth below:

If to TrafficZ or Parent:

Thought Convergence, Inc.

ATTN: Ammar Kubba

11300 W. Olympic Blvd, Suite 900

Los Angeles, CA 90064

Facsimile No.: (310) 362-8463

Email Address: ammar@thoughtconvergence.com

If to a Shareholder, the Company or NI LLC, as applicable:

Jay Westerdal

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.:

Email Address: jay@domaintools.com

Per Westerdal

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.:

Email Address: per@nameintel.com

Ray Bero

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.:

Email Address: ray@nameintel.com

Cameron Jones

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.: '

Email Address: cameron@nameintel.com

With a copy to:

Georges H.G. Yates, Esq.
Perkins Coie LLP

1201 Third Avenue, Suite 4300
Seattle, WA 98101
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Any party may alter its notice address by notifying the other parties of such change of address in
conformity with the provisions of this Section 7.2.

7.3 Governing Law. This Agreement is to be construed in accordance with and governed by
the internal laws of the State of California (as permitted by Section 1646.5 of the California Civil Code or
any similar successor provision), without giving effect to any choice of law rule that would cause the
application of the Legal Requirements of any jurisdiction other than the internal Legal Requirements of
the State of California to the rights and duties of the parties.

7.4 Assignments Prohibited; Successors and Assigns. Shareholders, the Company and NI
LLC shall not assign, or suffer or permit an assignment (by operation of law or otherwise) of, their rights
or obligations under or interest in this Agreement without the prior written consent of TrafficZ or Parent.
TrafficZ and Parent shall not assign, or suffer or permit an assignment (by operation of law or otherwise)
of, its rights or obligations under or interest in this Agreement without the prior written consent of
Shareholders or the Company, which consent shall not be unreasonably withheld. Any purported
assignment or other disposition by any party, except as permitted herein, shall be null and void. Subject
to the foregoing, this Agreement shall be binding upon and shall inure to the benefit of the parties and
their respective successors and permitted assigns.

7.5 No Third-Party Bengficiaries. The terms and provisions of this Agreement are intended
solely for the benefit of each party hereto and their respective successors and permitted assigns, and the
parties do not intend to confer third party beneficiary rights upon any other Person.

7.6 Counterparts. This Agreement may be executed (including, without limitation, by
facsimile signature) in one or more counterparts, with the same effect as if the parties had signed the same
document. Each counterpart so executed shall be deemed to be an original, and all such counterparts shall
be construed together and shall constitute one agreement.

7.7 Severability. If any provision of this Agreement, or the application of any such provision
to any Person or set of circumstances, shall be determined to be invalid, unlawful, void or unenforceable
to any extent, the remainder of this Agreement, and the application of such provision to Persons or
circumstances other than those as to which it is determined to be invalid, unlawful, void or unenforceable,
shall not be impaired or otherwise affected and shall continue to be valid and enforceable to the fullest
extent permitted by law.

7.8 Entire Agreement. The Transaction Documents contain the entire understanding among
the parties thereto with respect to the subject matter thereof and supersede all prior and contemporaneous
agreements and understandings, inducements or conditions, express or implied, oral or written among the
parties. The parties intend that the Transaction Documents be the complete and exclusive embodiment of
their agreement, and that any evidence, oral or written, of a prior or contemporancous agreement that
alters or modifies the Transaction Documents shall not be admissible in any proceeding concerning the
Transaction Documents. The express terms the Transaction Documents control and supersede any course
of performance and/or usage of the trade inconsistent with any of the terms thereof’

1.9 Interpretation. Unless otherwise indicated herein, with respect to any reference made in
this Agreement to a Section (or Article, Subsection, Paragraph, Subparagraph or Clause), Exhibit or
Schedule, such reference shall be to a section (or article, subsection, paragraph, subparagraph or clause)
of, or an exhibit or schedule to, this Agreement. Any article, section, subsection, paragraph or
subparagraph headings contained in this Agreement and the recitals at the beginning of this Agreement
are for reference purposes only and shall not affect in any way the meaning or interpretation of this

EERN 134

Agreement. Whenever the words “include,” “includes™ or “including” .are used in this Agreement, they
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shall be deemed, as the context indicates, to be followed by the words “but (is/are) not limited to.” Words
used herein, regardless of the number and gender specifically used, shall be deemed and construed to
include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the
context indicates is appropriate.

7.10  Construction. The construction of this Agreement shall not take into consideration the
party who drafted or whose representative drafted any portion of this Agreement, and no canon of
construction shall be applied that resolves ambiguities against the drafter of a document.

7.11  Jurisdiction; Service of Process. Each party hereto irrevocably submits to the personal
jurisdiction of any state or federal court in the State of California, County of Los Angeles, in any suit,
action or proceeding arising out of or relating to this Agreement, Each party hereby irrevocably waives,
to the fullest extent permitted by applicable law, any objection which such party may raise now, or
hereafter have, fo the laying of the venue of any such suit, action or proceeding brought in such court and
any claim that any such suit, action or proceeding brought in such a court has been brought in an
inconvenient forum. Each party agrees that, to the fullest extent permitted by applicable law, a final
Jjudgment in any such suit, action, or proceeding brought in such a court shall be conclusive and binding
upon such party, and may be enforced in any court of the jurisdiction in which such party is or may be
subject by a suit upon such judgment; provided, that service of process is effected upon such party as
permitted by applicable law.

7.12  Recovery of Fees by Prevailing Party. If any legal action, including an action for
arbitration or injunctive relief, is brought relating to this Agreement or the breach or alleged breach
hereof, the prevailing party in any final judgment or arbitration award, or the non-dismissing party in the
event of a voluntary dismissal by the party instituting the action, shall be entitled to the full amount of all
reasonable expenses, including all court costs, arbitration fees and actual attorneys’ fees paid or incurred.

7.13  Further Assurances. Each party agrees (a).to furnish upon request to each other party
such further information, (b) to execute. and deliver to each other party such other documents, and (c) to
do such other acts and things, all as another party may reasonably request for the purpose of carrying out
the intent of this Agreement and the transactions contemplated by this Agreement.

7.14  Publicity. No party hereto shall make any public disclosure of the terms of this
Agreement, except as required by law or to the extent information has been publicly disclosed in
accordance with the terms herein. The parties shall endeavor to make only those press releases or other
public disclosures as are required by law; provided, that no press release or other public disclosure shall
be made without TrafficZ’s prior written consent.

Signature Page Follows
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IN WITNESS WHEREOQF, the parties have caused this Securities Exchange Agreement to be
duly executed as of the date first above written.

SHAREHOLDERS

—

1Y WESTERDAL

Pﬂé{ Nofoedit

WESTERDAL

S

RAY B}Zﬁo

CAMERON JONES

COMPANY

NAME INTELLIGENCE, INC.

Name: Ddy WesttvdA
Title: ££€.0

TRAFFICZ

TRAFFICZ, INC.

By%_—y_
Nané:  Kop.n o

Title: CeD

PARENT
THOUGHT CONVERGENCE, INC.
Byﬁ_@

Name: /(én'n [/o
Title: VO

[SIGNATURE PAGE TO SECURITIES EXCHANGE AGREEMENT]
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SCHEDULE 1

Shareholders

Jay Westerdal
Ray Bero
Per Westerdal
Cameron Jones

Page 30 of 67

EXHIBIT A
Page 45



Case 2:09-cv-03088-R-AJW  Document 1-2

Filed 05/01/2009 Page 31 of 67

SCHEDULE H
Optionholders
Optionholder Number of Option Shares
Susan Prosser 100,000
Tyler Roberts 229,248
Michael Klatt 366,796
Nelson Arzola 229,248
Carl Taylor 146,719
TOTAL 1,072,011
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EXHIBIT A
DEFINITIONS
Defined terms used in this Agreement has the following meanings ascribed to such terms:

“Affiliate” means any member of the immediate family (including spouse, brother, sister, descendant,
ancestor or in-law) of any officer, director or holder of 5% or more of the outstanding equity interests of
the’ Company or any corporation, partnership, trust or other entity in which the Company or any such
family member has a fifty percent (50%) or greater interest or is a director, officer, partner or trustee. The
term Affiliate shall also include any Entity which controls, is controlled by, is under common control with
any of the individuals or Entities described in the preceding sentence.

“Agreement” means the Securities Exchange Agreement to which this Exhibit A is attached (including
the Disclosure Schedule and all other schedules and exhibits attached thereto).

“Business™ has the meaning specified in the Recitals.

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and
savings and loan institutions are authorized or required by law to be closed.

“Change in Control” means (i} a sale, transfer or disposition of all or substantially all of TrafficZ’s assets
other than to (A) a corporation or other entity of which at least a majority of its combined voting power is
owned directly or indirectly by TrafficZ, (B) an Entity owned directly or indirectly by the holders of
capital stock of TrafficZ in substantially the same proportions as their ownership of voting capital stock of
TrafficZ outstanding immediately prior to such transaction, or (C) an Excluded Entity (as defined in
subsection (ii) below); or (ii) any merger, consolidation or other business combination transaction of
TrafficZ with or into another Entity, other than a transaction with or into another Entity in which the
holders of at least a majority of the shares of voting capital stock of TrafficZ outstanding immediately
prior to such transaction continue to hold (either by such shares remaining outstanding in the continuing
entity or by their being converted into shares of voting capital stock of the surviving entity) a majority of
the total voting power represented by the shares of voting capital stock of TrafficZ (or the surviving
entity) outstanding immediately after such transaction (an “Excluded Entity”).

“Closing” has the meaning specified in Section 2.1.

“Closing Cash Payment” has the meaning specified in Section [.2(a).

“Code” means the Internal Revenue Code of 1986, as amended.

“Company” has the meaning specified in the Preamble.

“Company Benefit Plans” has the meaning specified in Section 3.16.
“Company IP” means all IP Rights held by the Company or any of its Subsidiaries, whether owned or
controlled, licensed by or, licensed to, or otherwise held by or for the benefit of the Company or any of its
Subsidiaries, including the Registered IP Rights.

“Company Source Code™ means, collectively, any human-readable software source code, or any material
portion or aspect of such source code, or any material proprietary information or algorithm contained in
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or relating to any sofiware source code, of any Software or products of the Company or any of its
Subsidiaries.

“Confidential Information™ means all Trade Secrets and other confidential and/or proprietary information
of a Person, including information derived from reports, investigations, research, work in progress, codes,
marketing and sales programs, financial projections, cost summaries, pricing formula, contract analyses,
financial information, projections, confidential filings with any state or federal agency, and all other
confidential concepts, methods of doing business, ideas, materials or information prepared or performed
for, by or on behalf of such Person by its employees, officers, directors, agents, representatives, or
congultants.

“Consent” means any approval, consent, rafification, permission, waiver or authorization (including an
Governmental Approval). '

“Contract” means any agreement, contract, consensual obligation, promise, understanding, arrangement,
commitment or undertaking of any nature (whether written or oral and whether express or implied),
whether or not legally binding.

“Copyrights” means all copyrights, including in and to works of authorship and all other rights
corresponding thereto throughout the world, whether published or unpublished, including rights to
prepare, reproduce, perform, display and distribute copyrighted works and copies, compilations and
derivative works thereof.

“Damages” means and inciude any loss, damage, liability, claim, demand, settlement, judgment, award,
fine, penalty, Tax, fee (including any legal fee, accounting fee, expert fee or advisory fee), charge, cost
(including any cost of investigation) or expense of any nature.

“Defined Benefit Plan” means either a plan described in Section 3(35) of ERISA or a plan subject to the
minimum funding standards set forth in Section 302 of ERISA and Section 412 of the Code.

“Disclosure Schedule” has the meaning specified in the initial paragraph of Article III.

“DMCA?” has the meaning épeciﬁed in Section 3.13(m).

“Domain Names” means all Internet or World Wide Web domain names, uniform resource locators, and
all registrations therefor.

“Effective Date™ has the meaning specified in the Preamble.

“Encumbrance” or “Encumbrances™ means any lien, pledge, hypothecation, charge, mortgage, security
interest, encumbrance, or equity, trust, equitable interest, claim, preference, right of possession, lease,
tenancy, license, encroachment, covenant, infringement, interference, Order, proxy, option, right of first
refusal, preemptive right, community property interest, legend, defect, impediment, exception,
reservation, limitation, impairment, imperfection of title, condition or restriction of any nature (including
any restriction on the voting of any security, any restriction on the transfer of any security or other asset,
any restriction on the receipt of any income derived from any asset, any restriction on the use of any asset
and any restriction on the possession, exercise or transfer of any other attribute of ownership of any
asset). An inability to sell a security without registering such security for sale under the Securities Act or
other applicable securities laws shall not represent an Encumbrance,
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“Entity” means any corporation (including any non-profit corporation), general partnership, limited
partnership, limited liability partnership, joint venture, estate, trust or company (including any limited
liability company or joint stock company).

“Environmental Laws” means all Legal Requirements that (i) regulate or relate to public health and
safety; worker health and safety; the protection, pollution or clean-up of the environment; the use,
treatment, generation, storage, transportation, handling, disposal or release of Hazardous Materials; or the
preservation or protection of waterways, groundwater, drinking water, air, wildlife, plants or other natural
resources; or (ii) impose liability with respect to any of the foregoing, including the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601 ef seq.; the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901 ef seq.; the Federal Water Pollution Control Act,
as amended, 33 U.S.C. Section 1251 ef seq.; the Toxic Substances Control Act, 15 U.8.C. Section 2601
et seq.; the Clean Air Act, 42 U.S.C. Section 7401 ef seq.; the Safe Drinking Water Act, 42 U.S.C.
Section 300f ef seq.; the Qil Pollution Act of 1990, 33 U.S. C Section 2701 et seq.; or any other law of
similar effect, each as amended from time to time.

“ERISA” means the Employee Retirement Income Security Act of 1974,

“Financial Statements” has the meaning specified in Section 3.6.

“First Post-Closing Payment” has the meaning specified in Section 1.2(b).

“GAAP” means United States generally accepted accounting principles in effect on the date on which
they are to be applied pursuant to this Agreement, applied consistently throughout the relevant periods.

“Governmental Approval” means any: (a) permit, license, certificate, concession, approval, consent,
ratification, permission, clearance, confirmation, exemption, waiver, franchise, certification, designation,
rating, registration, variance, qualification, accreditation, filing or authorization issued, granted, given or
otherwise made available by or under the authority of any Governmental Authority or pursuant to any
Legal Requirement; or (b) right under any Contract with any Governmental Authority.

“Governmental Authority” means any: (a) nation, principality, state, commonwealth, province, territory,
county, municipality, district or other jurisdiction of any nature; (b) federal, state, local, municipal,
foreign or other government; (c) governmental or quasi-governmental authority of any nature (including
any governmental division, subdivision, department, agency, bureau, branch, office, commission, council,
board, instrumentality, officer, official, representative, organization, unit, body or Entity and any court or
other tribunal); (d) multinational organization or body; or (¢) individual, Entity or body exercising, or
entitled to exercise, any executive, legislative, judicial, administrative, regulatory, police, military or
taxing or arbitral authority or power of any nature.

“Hazardous Materials” means (a) any petroleum or petroleum products, asbestos in any form, urea
formaldehyde or polychlorinated biphenyls, and (b) any chemicals, materials, wastes or substances,
whether solid, liquid or gas defined as or included in the definition of “contaminant,” “pollutant,”
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,”
“restricted hazardous wastes,” “toxic substances,” or “toxic pollutants,” or for which liability or standards
of conduct can be imposed, under any applicable Environmental Law, ‘

“Insurance Policies™ has the meaning specified in Section 3.10.
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“IP Rights” means any or all rights in and to intellectual property and intangible industrial property rights,
including, without limitation, (a) Patents, Trade Secrets, Copyrights and Trademarks, and (b) any rights
similar, corresponding or equivalent to any of the foregoing anywhere in the world.

“IRS” means the Internal Revenue Service.

“Knowledge” an individual shall be deemed to have “Knowledge” of a particular fact or other maiter if
such individual is actually aware of such fact or other matter after reasonable inquiry.

“Legal Requirement” means any federal, state, local, municipal, foreign or other law, statute, legislation,
constitution, principle of common law, resolution, ordinance, code, Order, edict, decree, proclamation,
treaty, convention, rule, regulation, permit, ruling, directive, pronouncement, requirement (licensing or
otherwise), specification, determination, decision, opinion or interpretation that is or has been issued,
enacted, adopted, passed, approved, promulgated, made, implemented or otherwise put into effect by or
under the authority of any Governmental Authority prior to the Closing,

“Liability” means any debt, obligation, duty, commitment or liability of any nature (including any
unknown, undisclosed, unmatured, unaccrued, unasserted, contingent, indirect, conditional, implied,
vicarious, derivative, joint, several or secondary liability), regardless of whether such debt, obligation,
duty or liability would be required to be disclosed on a balance sheet prepared in accordance with GAAP
and regardless of whether such debt, obligation, duty or liability is immediately due and payabie,
including, without limitation, (a) any Liability arising from noncompliance with Legal Requirements,
including Legal Requirements related to tax, employment, U.S. immigration, environmental and
employee benefits, (b) any Liability arising from pending or threatened administrative Proceedings or
legal causes of action or judgments, orders or decrees and (¢} any Liability arising from failure to
maintain or fund employee benefit plans in accordance with their terms and applicabie laws.

“Material Adverse Effect” means any event, change or effect that, when taken individually or together
with all other adverse events, changes and effects, is or is reasonably likely (a) to be materially adverse to
the condition (financial or otherwise), properties, assets, liabilities, business, operations or results of
operations of the Company and its Subsidiaries, taken as a whole, or the Business or (b) to prevent or
materially delay consummation of the Transaction or otherwise to prevent Shareholders, NI LLC or the
Company from performing their respective obligations under this Agreement.

“Material Contracts™ has the meaning specified in Section 3.9(a).

“Member of the Controlled Group” means each trade or business, whether or not incorporated, that would
be treated as a single employer with the Company under Section 4001 of ERISA or Section 414(b), (¢},
(m) or (o) of the Code.

“Multiemployver Plan” means a plan described in Section 3(37) of ERISA.

“NI LLC” has the meaning specified in the Recitals.

“Order” means any: (a) temporary, preliminary or permanent order, judgment, injunction, edict, decree,
ruling, pronouncement, determination, decision, opinion, verdict, sentence, stipulation, subpoena, writ or
award that is or has been issued, made, entered, rendered or otherwise put into effect by or under the
authority of any court, administrative agency or other Governmental Authority; or (b) Contract with any
Governmental Authority that is or has been entered into in connection with any Proceeding.
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“Patents” means all United States and foreign patents and utility models and applications therefor and all
reissues, divisions, re-examinations, renewals, extensions, provisionals, continuations and continuations-
in-part thereof, and equivalent or similar rights anywhere in the world in inventions and discoveries.

“Person” means any individual, Entity or Governmental Authority.

“Personal Property Leases” means all rights in leases of personal property to which the Company or any
of its Subsidiaries is a party.

“Personally Identifiable Information” means any information that can be used to identify a specific
individual, for example, such individual’s name, address, telephone number, fax number, email address
and credit card number.

“Pre-Closing Proceeding” has the meaning specified in Section 3.21.

“Post~Closing Payments™ has the meaning specified in Section 1.2.

“Pre-Closing Tax Period” means any taxable period ending on or before the close of business on the
Effective Date or, in the case of any taxable period which includes, but does not end on, the Effective
Date, the portion of such period up to and including the Effective Date.

“Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil, criminal,
administrative, investigative or appellate proceeding), prosecution, contest, hearing, indictment, inquiry,
inquest, audit, examination or investigation that is or has been commenced, brought, conducted or heard
at law or in equity or before any Governmental Authority or any arbitrator or arbitration panel prior to the
Closing,.

“PTO” has the meaning specified in Section 3.13(e).
“Purchase Price™ has the meaning specified in Section 1.2.

“Real Property Leases” means all rights in real estate leases to which the Company or any of its
Subsidiaries is a party.

“Registered TP Rights” means all United States, international and foreign: (i) Patents, including
applications therefor; (ii) registered Trademarks, applications to register Trademarks, including intent-to-
use applications, or other registrations or applications related to Trademarks; (iii) Copyright registrations
and applications to register Copyrights; and (iv) any other IP Rights that is the subject of an application,
certificate, filing, registration or other document issued by, filed with, or recorded by, any state,
government or other public legal authority at any time; in each case as owned by, or registered in the
name of, the Company or TrafficZ or their respective Subsidiaries, or their respective Subsidiaries, as the
case may be.

“Representatives” means officers, directors, employees, attorneys, accountants, advisors, agents,
distributors, licensees, shareholders, subsidiaries and lenders of a party. In addition, all Affiliates of a
Shareholder shall be deemed to be “Representatives™ of such Shareholder.

“Restricted Stock Agreement” has the meaning specified in Section 2.3(i).

“Second Post-Closing Payment” has the meaning specified in Section 1.2(c).
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“Securities” has the meaning specified in the Recitals,
“Securities Act” means the Securities Act of 1933, as amended.

“Senior Lender” has the meaning set forth in the definition of “Senor Loan Agreement”.

“Senior Loan Agreement” means any loan agreement entered into by the Parent or any of its Subsidiaries,
on the one hand, and one or more banks, venture debt or other investment funds, commercial finance
lenders or other financial institutions (any of the foregoing, a “Senior Lender™), on the other hand, and to
which the Company and Jay Westerdal shall have agreed in writing to subordinate the Specified
Subordinated Obligations.

“Shareholder” or “Shareholders™ has the meaning specified in the Preamble.

“Shares” has the meaning specified in the Recitals.

“Software” means all (a) computer programs, including software implementations of algorithms, models,
and methodologies, and libraries and subroutines, whether in source code or object code; (b)
computerized databases and other computerized compilations and collections of data or information,
including all data and information included in such databases, compilations or collections; (c) screens,
user interfaces, command structures, report formats, templates, menus, buttons and icons; (d) descriptions,
flow-charts, architectures, development tools, and other materials used to design, plan, organize and
develop any of the foregoing; and (e¢) all documentation including user manuals and other training
documentation related to any of the foregoing.

“Specified Subordinated Obligations™ means (a) the obligation of the Parent under Section 1.2(k) and (¢)
to make the Post-Closing Payments to the Company on the First Post-Closing Payment Date and the
Second Post-Closing Payment Date, as applicable, and (b) the obligation of NI LLC fo pay to Jay
Westerdal the amount set forth in Section 5.8 on the First Post-Closing Payment Date.

“Subordination_Agreement” means, collectively, one or more subordination agreements between any
Senior Lender, on the one hand, and the Company or Jay Westerdal, on the other hand.

(14

Subsidiary” or “Subsidiaries” means with respect to the Company, any other Entity (including NI LLC
and Spry) of which securities or other interests having the power to elect a majority of that other Entity’s
board of directors or similar governing body, or otherwise having the power to direct the business and
policies of that other Entity are held by the Company or one or more of its Subsidiaries. Subsidiary shall
include any direct or indirectly Subsidiaries of the Company.

“Survival Date” has the meaning specified in Section 6.1(a).

“Tax” (and, with correlative meaning, “Taxes™ and “Taxable™) means any net income, alternative or add-
on minimum tax, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, license,
withholding, payroll, employment, excise, severance, stamp, occupation, premium, property,
environmental or windfall profit tax, custom, duty or other tax, of any kind whatsoever, together with any
interest or any penalty, addition to tax or additional amount and any interest on such penalty, addition to
tax or additional amount, imposed by any Tax Authority.

“Tax Authority” means Governmental Authority responsible for the imposition, assessment or collection
of any Tax (domestic or foreign).
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“Tax Return™ means any return, statement, declaration, notice, certificate or other document that is or has
been filed with or submitted to, or required to be filed with or submitted to, any Governmental Authority
in connection with the determination, assessment, collection or payment of any Tax or in connection with
the administration, implementation or enforcement of or compliance with any Legal Requirement related
to any Tax.

“Trade Secrets” means all trade secrets under applicable law and other rights in know-how and
confidential or proprietary information, processing, manufacturing or marketing information, including
new developments, inventions, processes, ideas or other proprietary information that provide the
Company or any of its Subsidiaries with advantages over competitors who do not know or use it and
documentation thereof (including related papers, blueprints, drawings, chemical compositions, formulae,
diaries, notebooks, specifications, designs, methods of manufacture and data processing software,
compilations of information) and all claims and rights related thereto.

“Trademarks” means any and all trademarks, service marks, logos, trade names, corporate names,
Domain Names and general-use e-mail addresses, and all goodwill associated therewith throughout the
world.

“TrafficZ’ has the meaning specified in the Preamble.

“TrafficZ’s Business™ has the meaning specified in Section 4.9(a).

“TrafficZ IP™” means all [P Rights held by TrafficZ, whether owned or controlled, licensed by or, licensed
to, or otherwise held by or for the benefit of TrafficZ, including the Registered TP Rights.

“Transaction” means, collectively, the transactions contemplated by this Agreement, including the NI
Contributions.

“Transaction_Documents” means this Agreement and all other agreements, certificates, instruments,
documents and writings delivered by Parent, TrafficZ, the Company and/or Shareholders in connection
with the Transaction.
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NAME INTELLIGENCE, LLC

May , 2008

Jay Westerdal
12806 SE 22™ PL.
Bellevue, WA 98005

Re: OFFER LETTER

Dear Jay:

. From and after the date hereof, your employment by Name Intelligence LLC., a Delaware
limited liability company (the “Company”) shall be governed by the following terms and

conditions (this “Offer Letter”):

1. Duties and Scope of Employment.

(a) Position. For the term of your employment under this Offer Letter (your
“Employment”), the Company agrees to employ you in the position of President or in such other
position as the Company subsequently may assign to you. You will perform the duties and have
the responsibilities and authority customarily performed and held by an employee in your

position or as otherwise may be assigned or delegated to you by the Company’s Chief Executive
Officer.

(b) Obligations to the Company. During your Employment, you shall
devote your full business efforts and time to the Company. Durihg your Employment, without
the prior written approval of the Company’s Chief Executive Officer, you shall not render
services in any capacity to any other person or entity and shall not act as a sole proprietor or
partner of any other person or entity or own more than five percent of the stock of any other
corporation. Notwithstanding the foregoing, you may (i) serve on corporate, civic or charitable
boards or committees, deliver lectures, fulfill speaking engagements, teach at educational
institutions or manage personal investments without such advance written consent, and (ii) own
more than five percent of the stock of another corporation or engage in other non-competitive
business activities with advanced written notice, provided that such activities do not individually
or in the aggregate interfere with the performance of your duties under this Offer Letter. You
shall comply. with the Company’s policies and rules, as they may be in effect from time to time
during your Employment.

(c) No Conflicting Obligations. You represent and warrant to the Company
that you are under no obligations or commitments, whether contractual or otherwise, that are
inconsistent with your obligations under this Offer Letter. In connection with your Employment,
you shall not use or disclose any trade secrets or other proprietary information or intellectual
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property in which you or any other person has any right, title or interest and your Employment
will not infringe or violate the rights of any other person. You represent and warrant to the
Company that you have returned all property and confidential information belonging to any prior
employer.

2. Cash and Incentive Compensation.

(a) Salary. The Company shall pay you as compensation for your services an
initial base salary at a gross annual rate of $120,000. Such salary shall be payable in accordance
with the Company’s standard payroll procedures. The annual compensation specified in this
subsection (a), together with any modifications in such compensation that the Company may
make from time to-time, is referred to in this Offer Letter as “Base Salary.” The Board or any
Compensation Committee of the Board shall review your Base Salary at least annually.
Effective as of the date of any change to your Base Salary, the Base Salary as so changed shall
be considered the new Base Salary for all purposes of this Offer Letter.

3. Vacation/PTO and Employee Benefits. During your Employment, you shall be
eligible to accrue up to 3 weeks of paid vacation / paid time off, pro-rated for the remainder of
this calendar year, in accordance with the Company’s vacation / paid time off policy, as it may
be amended from time to time. During your Employment, you shall be eligible to participate in
the employee benefit plans maintained by the Company and generally available to similarly
situated employees of the Company, subject in each case to the generally applicable terms and
conditions of the plan in question and to the determinations of any person or committee
administering such plan.

4, . Business Expenses. The Company will reimburse you for your necessary and
reasonable business expenses incurred in connection with your duties hereunder upon
presentation of an itemized account and appropriate supporting documentation, all in accordance
with the Company’s generally applicable policies.

5. Termination.

(a) Employment at Will. Your Employment shall be “at will,” meaning that
either you or the Company shall be entitled to terminate your Employment at any time and for
any reason, with or without cause. Any contrary representations that may have been made to you
shall be superseded by this Offer Letter. This Offer Letter shall constitute the full and complete
agreement between you and the Company on the “at-will” nature of your Employment, which
may only be changed in an express written agreement signed by you and a duly authorized
officer of the Company.

(b) Rights Upon Termination. Upon the termination of your Employment,
you shall only be entitled to the compensation and benefits earned and the reimbursements
described in this Offer Letter for the period preceding the effective date of the termination.

6. Non-Solicitation. During the period commencing on the date of this Offer Letter
and continuing until the first anniversary of the date when your Employment terminated for any
reason, you shall not directly or indirectly, personally or through others, solicit or attempt to
solicit (on your own behalf or on behalf of any other person or entity) either (i) any employee or

-
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any consultant of the Company or any of the Company’s affiliates or (ii) the business of any
customer of the Company or any of the Company’s affiliates.

7. Successors.

(a) Company’s Suceessors. This Offer Letter shall be binding upon any
successor (whether direct or indirect and whether by purchase, lease, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets. For
all purposes under this Offer Letter, the term “Company” shall include any successor to the

Company’s business or assets that becomes bound by this Offer Letter.

{b) Your Successors. This Offer Letter and all of your rights hereunder shall
inure to the benefit of, and be enforceable by, your personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees and legatees.

8. Miscellaneous Provisions.

(a) Notice. Notices and all other communications contemplated by this Offer
Letter shall be in writing and shall be deemed to have been duly given when personally delivered
or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid.
In your case, mailed notices shall be addressed to you at the home address that you most recently
communicated to the Company in writing. In the case of the Company, mailed notices shall be
addressed to its corporate headquarters, and all notices shall be directed to the atiention of its
Secretary.

(b) Modifications and Waivers. No provision of this Offer Letter shall be
modified, waived or discharged unless the modification, waiver or discharge is agreed to in
writing and signed by you and by an authorized officer of the Company (other than you). No
waiver by either party of any breach of, or of compliance with, any condition or provision of this
Offer Letter by the other party shall be considered a waiver of any other condition or provision
or of the same condition or provision at another time.

(¢} Whole Offer Letter. No other agreements, representations or
understandings (whether oral or written and whether express or implied) which are not expressly
set forth in this Offer Letter have been made or entered into by either party with respect to the
subject matter hereof. This Offer Letter contains the entire understanding of the parties with
respect to the subject matter hereof.

(d) Withholding Taxes. All payments made under this Offer Letter shall be
subject to reduction to reflect taxes or other charges required to be withheld by law.

(e) Choice of Law and Severability. This Offer Letter shall be interpreted in
accordance with the laws of the State of Washington without giving effect to provisions
governing the choice of law. If any provision of this Offer Letter becomes or is deemed invalid,
illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or duration
of its coverage, then such provision shall be deemed amended to the minimum extent necessary
to conform to applicable law so as to be valid and enforceable or, if such provision cannot be so
amended without materially altering the intention of the parties, then such provision shall be
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stricken and the remainder of this Offer Letter shall continue in full force and effect. If any
provision of this Offer Letter is rendered illegal by any present or future statute, law, ordinance
or regulation (collectively, the “Law™) then that provision shall be curtailed or limited only to the
minimum extent necessary to bring the provision into compliance with the Law. All the other
terms and provisions of this Offer Letter shall continue in full force and effect without
impairment or limitation,

() = No Assignment. This Offer Letter and all of your rights and obligations
hereunder are personal to you and may not be transferred or assigned by you at any time. The
Company may assign its rights under this Offer Letter to any entity that assumes the Company’s
obligations hereunder in connection with any sale or transfer of all or a substantial portion of the
Company’s assets to such entity.

(g) Counterparts. This Offer Letter may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

[Signature Page Follows]
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To indicate your acceptance of this Offer Letter, please sign and date this letter in the
space provided below and return it to me.

Very truly yours,
NAME INTELLIGENCE, LLC
By:
(Signature)
Name:
Title:
ACCEPTED AND AGREED:
Jay Westerdal
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NAME INTELLIGENCE, LLC

May _, 2008

Ray Bero
23618 84™ Avenue W
Edmonds, WA 98026

Re: OFFER LETTER

Dear Ray:

From and after the date hereof, your employment by Name Intelligence LLC., a Delaware
limited liability company (the “Company”) shall be governed by the following terms and
conditions (this “Offer Letter”):

1. Duties and Scope of Employment.

(a) Position. For the term of your employment under this Offer Letter (your
“Employment™), the Company agrees to employ you in the position of Chief Technology Officer
or in such other position as the Company subsequently may assign to you. You will perform the
duties and have the responsibilities and authority customarily performed and held by an
employee in your position or as otherwise may be assigned or delegated to you by the
Company’s Chief Executive Officer.

(b) Obligations to the Company. During your Employment, you shall
devote your full business efforts and time to the Company. During your Employment, without
the prior written approval of the Company’s Chief Executive Officer, you shall not render
services in any capacity to any other person or entity and shall not act as a sole proprietor or
partner of any other person or entity or own more than five percent of the stock of any other
corporation. Notwithstanding the foregoing, you may (i) serve on corporate, civic or charitable
boards or committees, deliver lectures, fulfill speaking engagements, teach at educational
institutions or manage personal investments without such advance written consent, and (ii) own
more than five percent of the stock of another corporation or engage in other non-competitive
business activities with advanced written notice, provided that such activities do not individually
or in the aggregate interfere with the performance of your duties under this Offer Letter. You
shall comply with the Company’s policies and rules, as they may be in effect from time to time
during your Employment.

(©) No Conflicting Obligations. You represent and warrant to the Company
that you are under no obligations or commitments, whether contractual or otherwise, that are
inconsistent with your obligations under this Offer Letter. In connection with your Employment,
you shall not use or disclose any trade secrets or other proprietary information or intellectual
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property in which you or any other person has any right, title or interest and your Employment
will not infringe or violate the rights of any other person. You represent and warrant to the
Company that you have returned all property and confidential information belonging to any prior
employer.

2. Cash and Incentive Compensation.

(a) Salary. The Company shall pay you as compensation for your services an
initial base salary at a gross annual rate of $120,000. Such salary shall be payable in accordance
with the Company’s standard payroll procedures. The annual compensation specified in this
subsection (a), together with any modifications in such compensation that the Company may
make from time to time, is referred to in this Offer Letter as “Base Salary.” The Board or any
Compensation Committee of the Board shall review your Base Salary at least annually.
Effective as of the date of any change to your Base Salary, the Base Salary as so changed shall
be considered the new Base Salary for all purposes of this Offer Letter.

3. Vacation/PTO and Employee Benefits. During your Employment, you shall be
eligible to accrue up to 3 weeks of paid vacation / paid time off, pro-rated for the remainder of
this calendar year, in accordance with the Company’s vacation / paid time off policy, as it may
be amended from time to time. During your Employment, you shall be eligible to participate in
the employee benefit plans maintained by the -Company and generally available to similarly
situated employees of the Company, subject in each case to the generally applicable terms and
conditions of the plan in question and to the determinations of any person or committee
administering such plan.

4, Business Expenses. The Company will reimburse you for your necessary and
reasonable business expenses incurred in connection with your duties hereunder upon
presentation of an itemized account and appropriate supporting documentation, all in accordance
with the Company’s generally applicable policies.

5. Termination.

(a) Employment at Will. Your Employment shall be “at will,” meaning that
either you or the Company shall be entitled to terminate your Employment at any time and for
any reason, with or without cause. Any contrary representations that may have been made to you
shall be superseded by this Offer Letter. This Offer Letter shall constitute the full and complete
agreement between you and the Company on the “at-will” nature of your Employment, which
may only be changed in an express written agreement signed by you and a duly authorized
officer of the Company.

(b) Rights Upon Termination. Upon the termination of your Employment,
you shall only be entitled to the compensation and benefits earned and the reimbursements
described in this Offer Letter for the period preceding the effective date of the termination.

6. Non-Solicitation. During the period commencing on the date of this Offer Letter
and continuing until the first anniversary of the date when your Employment terminated for any
reason, you shall not directly or indirectly, personally or through others, solicit or attempt to
solicit (on your own behalf or on behalf of any other person or entity) either (i} any employee or

-
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any consultant of the Company or any of the Company’s affiliates or (it) the business of any
customer of the Company or any of the Company’s affiliates.

7. Successors.

(a) Company’s Successors. This Offer Letter shall be binding upon any
successor (whether direct or indirect and whether by purchase, lease, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets. For
all purposes under this Offer Letter, the term “Company” shall include any successor to the
Company’s business or assets that becomes bound by this Offer Letter.

(b) Your Successors. This Offer Letter and all of your rights hereunder shall
inure to the benefit of, and be enforceable by, your personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees and legatees.

8. Miscellaneous Provisions.

(a) Notice. Notices and all other communications contemplated by this Offer
Letter shall be in writing and shall be deemed to have been duly given when personally delivered
or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid.
In your case, mailed notices shall be addressed to you at the home address that you most recently
communicated to the Company in writing. In the case of the Company, mailed notices shall be
addressed to its corporate headquarters, and all notices shall be directed to the attention of its
Secretary.

(b)  Modifications and Waivers. No provision of this Offer Letter shall be
modified, waived or discharged unless the modification, waiver or discharge is agreed to in
writing and signed by you and by an authorized officer of the Company (other than you). No
waiver by either party of any breach of, or of compliance with, any condition or provision of this
Offer Letter by the other party shall be considered a waiver of any other condition or provision
or of the same condition or provision at another time.

(c) Whole Offer Letter. No other agreements, representations or
understandings (whether oral or written and whether express or implied) which are not expressly
set forth in this Offer Letter have been made or entered into by either party with respect to the
subject matter hereof. This Offer Letter contains the entire understanding of the parties with
respect to the subject matter hereof.

(d) Withholding Taxes. All payments made under this Offer Letter shall be
subject to reduction to reflect taxes or other charges required to be withheld by law.

(e) Choice of Law and Severability. This Offer Letter shall be interpreted in
accordance with the laws of the State of Washington without giving effect to provisions
governing the choice of law. If any provision of this Offer Letter becomes or is deemed invalid,
illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or duration
of its coverage, then such provision shall be deemed amended to the minimum extent necessary
to conform to applicable law so as to be valid and enforceable or, if such provision cannot be so
amended without materially altering the intention of the parties, then such provision shall be
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stricken and the remainder of this Offer Letter shall continue in full force and effect. If any
provision of this Offer Letter is rendered illegal by any present or future statute, law, ordinance
or regulation (collectively, the “Law™) then that provision shall be curtailed or limited only to the
minimum extent necessary to bring the provision into compliance with the Law. All the other
terms and provisions of this Offer Letter shall continue in full force and effect without
impairment or limitation.

® No Assignment. This Offer Letter and all of your rights and obligations
hereunder are personal to you and may not be transferred or assigned by you at any time. The
Company may assign its rights under this Offer Letter to any entity that assumes the Company’s
obligations hereunder in connection with any sale or transfer of all or a substantial portion of the
Company’s assets to such entity.

(g) Counterparts. This Offer Letter may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

[Signature Page Follows]

OHS West:260424612.2
EXHIBIT A
Page 63



Case 2:09-cv-03088-R-AJW  Document 1-2  Filed 05/01/2009 Page 49 of 67

To indicate your acceptance of this Offer Letter, please sign and date this letter in the

space provided below and return it to me.

ACCEPTED AND AGREED:

Ray Bero

OHS West:260424612.2

Very truly yours,

NAME INTELLIGENCE, LL.C

By:

(Signature)

Name:

Title:
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SPRY.COM, INC.

May , 2008

Cameron Jones
328 NE 51° Street
Seattle, WA 98105

Re: OFFER LETTER

Dear Cameron:

From and afier the date hereof, your employment by Spry.Com, Inc., a Washington
corporation (the “Company™) shall be governed by the following terms and conditions (this
“Offer Letter™):

1. Duties and Scope of Employment.

(a) Position. For the term of your employment under this Offer Letter (your
“Employment™), the Company agrees to employ you in the position of President or in such other
position as the Company subsequently may assign to you. You will perform the duties and have
the responsibilities and authority customarily performed and held by an employee in your
position or as otherwise may be assigned or delegated to you by the Company’s Chief Executive
Officer.

(b) Obligations to the Company. During your Employment, you shall
devote your full business efforts and time to the Company. During your Employment, without
the prior written approval of the Company’s Chief Executive Officer, you shall not render
services in any capacity to any other person or entity and shall not act as a sole proprietor or
partner of any other person or entity or own more than five percent of the stock of any other
corporation. Notwithstanding the foregoing, you may (i) serve on corporate, civic or charitable
boards or committees, deliver lectures, fulfill speaking engagements, teach at educational
institutions or manage personal investments without such advance written consent, and (ii) own
more than five percent of the stock of another corporation or engage in other non-competitive
business activities with advanced written notice, provided that such activities do not individually
or in the aggregate interfere with the performance of your duties under this Offer Letter. You
shall comply with the Company’s policies and rules, as they may be in effect from time to time
during your Employment.

(c) No Conflicting Obligations. You represent and warrant to the Company
that you are under no obligations or commitments, whether contractual or otherwise, that are
inconsistent with your obligations under this Offer Letter. In connection with your Employment,
you shall not use or disclose any trade secrets or other proprietary information or intellectual
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property in which you or any other person has any right, title or interest and your Employment
will not infringe or violate the rights of any other person. You represent and warrant to the
Company that you have returned all property and confidential information belonging to any prior
employer.

2. Cash and Incentive Compensation.

() Salary. The Company shall pay you as compensation for your services an
initial base salary at a gross annual rate of $120,000. Such salary shall be payable in accordance
with the Company’s standard payroll procedures. The annual compensation specified in this
subsection (a) is referred to in this Offer Letter as “Base Salary.” The Board or any
Compensation Committee of the Board shall review your Base Salary at least annually. You will
receive an increase of the Base Salary on each anniversary of the date hereof during the term of
this Offer Letter. The amount of such increase shall be at the discretion of Company based upon
factors including your performance during the preceding year, attainment of financial goals,
earnings per share, and any increase in the value of the Company's equity, but shall in any case
be in a percentage amount no less than five percent (5%) per year. Any increase in Base Salary
when added to the existing Base Salary shall constitute a new Base Salary, and effective as of the
date of any change to your Base Salary, the Base Salary as so changed shall be considered the
new Base Salary for all purposes of this Offer Letter. |

3. Vacation/PTO and Employee Benefits. During your Employment, you shall be
eligible to accrue up to 3 weeks of paid vacation / paid time off, pro-rated for the remainder of
this calendar year, in accordance with the Company’s vacation / paid time off policy, as it may
be amended from time to time. During your Employment, you shall be eligible to participate in
the employee benefit plans maintained by the Company and generally available to similarly
situated employees of the Company, subject in each case to the generally applicable terms and
conditions of the plan in question and to the determinations of any person or committee
administering such plan.

4. Business Expenses. The Company will reimburse you for your necessary and
reasonable business expenses incurred in connection with your duties hereunder upon
presentation of an itemized account and appropriate supporting documentation, all in accordance
with the Company’s generally applicable policies.

5. Termination,

(a) Employment at Will: Your Employment shall be “at will,” meaning that

.either you or the Company shall be entitled to terminate your Employment at any time and for

any reason, with or without Cause. Any contrary representations that may have been made to

you shall be superseded by this Offer Letter. This Offer Letter shall constitute the full and

complete agreement between you and the Company on the “at-will” nature of your Employment,

which may only be changed in an express written agreement signed by you and a duly authorized
officer of the Company.

(b) Rights Upon Termination. Except as expressly provided in Section 6,
upon the termination of your Employment, you shall only be entitled to the compensation and -
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benefits earned and the reimbursements described in this Offer Letter for the period preceding
the effective date of the termination. '

0. Termination Benefits.

- A{a) General Release. Any other provision of this Offer Letter
notwithstanding, subsections (b) and (¢) below shall not apply unless and until (i} you have
executed (and do not revoke) a full and complete general release of all claims in a form provided
by the Company without alteration and (ii) you have returned all Company property.

(b} Severance Pay. If, during the term of this Offer Letter, the Company
terminates your Employment for any reason other than Cause, death or Permanent Disability,
then, in addition to the amounts payable in accordance with Section 5(b), the Company shall pay
you severance pay at a rate equal to your Base Salary in effect at the time of termination of your
Employment for a period of two months following the termination of your Employment (the
“Continuation Period”). Such severance pay shall be paid in accordance with the Company’s
standard payroll procedures on the Company’s payroll dates and shall be subject to all applicable
withholdings; provided that, if the Company’s stock becomes publicly traded on an established
securities market, such severance pay shall be paid in a single lump-sum cash payment on the six

(6) month anniversary of the employment termination date to the extent required by Code section
409A. :

(c) Health Insurance. If subsection (b) above applies, and if you elect to
continue and pay your health insurance coverage under the Consolidated Omnibus Budget
Reconciliation Act (“COBRA™) following the termination of your Employment, then the
Company shall pay your monthly premium under COBRA until the earliest of (i) the end of the
Continuation Period, (i1) the expiration of your continuation coverage under COBRA or (iii) the
date when you receive substantially equivalent health insurance coverage in connection with new
employment or self-employment.

(d) Definition of “Cause.” For all purposes under this Offer Letter, “Cause”

shall mean:

(i) Any material breach by you of this Offer Letter or any other
written agreement between you and the Company;

(i) Any material failure by you to éomply with the Company’s written
policies or rules, as they may be in effect from time to time during your Employment;

(i11)  Your repeated failure to follow reasonable and lawful instructions
from the Company or the Chief Executive Officer of the Company and your failure to cure such
condition after receiving 20 days advance written notice;

(iv)  Commission,.conviction of, or a plea of “guilty” or “no contest” to,
a felony under the laws of the United States or any State by you,

(V) Your misappropriation of funds or property of the Company;
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(vi)  Neglect of your duties; or
(vil)  Any gross or willful misconduct by you.

(e) Definition of “Permanent Disability.” For all purposes under this Offer
Letter, “Permanent Disability” shall mean your inability to perform the essential functions of
your position with or without reasonable accommodation for a period of 120 consecutive days
because of your physical or mental impairment,

7. Non-Solicitation. During the period commencing on the date of this Offer Letter
and continuing until the first anniversary of the date when your Employment terminated for any
reason, you shall not directly or indirectly, personally or through others, solicit or attempt to
solicit (on your own behalf or on behalf of any other person or entity) either (i) any employee or
any consultant of the Company or any of the Company’s affiliates or (ii} the business of any
customer of the Company or any of the Company’s affiliates.

8. Successors.

(a) Company’s Successors. This Offer Letter shall be binding upon any
successor (whether direct or indirect and whether by purchase, lease, merger, consolidation,
liquidation or otherwise)} to all or substantially all of the Company’s business and/or assets. For
all purposes under this Offer Letter, the term “Company” shall include any successor to the
Company’s business or assets that becomes bound by this Offer Letter.

(b) Your Successors. This Offer Letter and all of your rights hereunder shall
inure to the benefit of, and be enforceable by, your personal or legal representatlves executors,
administrators, successors, heirs, distributees, devisees and legatees.

9. Miscellaneous Provisions.

(a) Notice. Notices and all other communications contemplated by this Offer
Letter shall be in writing and shall be deemed to have been duly given when personally delivered
or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid.
In your case, mailed notices shall be addressed to you at the home address that you most recently
communicated to the Company in writing. In the case of the Company, mailed notices shall be
addressed to its corporate headquarters, and all notices shall be directed to the attention of its
Secretary.

(b) Modifications and Waivers. No provision of this Offer Letter shall be
modified, waived or discharged unless the modification, waiver or discharge is agreed to in
writing and signed by you and by an authorized officer of the Company (other than you). No
waiver by either party of any breach of, or of compliance with, any condition or provision of this
Offer Letter by the other party shall be considered a waiver of any other condition or provision
or of the same condition or provision at another time.

{c) Whole Offer Letter. No other agreements, representations or
understandings (whether oral or written and whether express or implied) which are not expressly
set forth in this Offer Letter have been made or entered into by either party with respect to the
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subject matter hereof. This Offer Letter contains the entire understanding of the parties with
respect to the subject matter hereof.

(d) Withholding Taxes. All payments made under this Offer Letter shall be
subject to reduction to reflect taxes or other charges required to be withheld by law.

(e) Choice of Law and Severability. This Offer Letter shall be interpreted in
accordance with the laws of the State of Washington without giving effect to provisions
governing the choice of law. If any provision of this Offer Letter becomes or is deemed invalid,
illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or duration
of its coverage, then such provision shall be deemed amended to the minimum extent necessary
to conform to applicable law so as to be valid and enforceable or, if such provision cannot be so
amended without materially altering the intention of the parties, then such provision shall be
stricken and the remainder of this Offer Letter shall continue in full force and effect. If any
provision of this Offer Letter is rendered illegal by any present or future statute, law, ordinance
or regulation (collectively, the “Law™} then that provision shall be curtailed or limited only to the
minimum extent necessary to bring the provision into compliance with the Law. All the other
terms and provisions of this Offer Letter shall continue in full force and effect without
impairment or limitation,

63 No Assignment. This Offer Letter and all of your rights and obligations
hereunder are personal to you and may not be transferred or assigned by you at any time. The
Company may assign its rights under this Offer Letter to any entity that assumes the Company”s
obligations hereunder in connection with any sale or transfer of all or a substantial portion of the
Company’s assets to such entity.

(2) Counterparts. This Offer Letter may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

[Signature Page Follows]
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To indicate your acceptance of this Offer Letter, please sign and date this letter in the
space provided below and return it to me.

Very truly yours,

SPRY.COM, INC.

By:
(Signature)
Name:
Title:._

ACCEPTED AND AGREED:

CAMERON JONES

(Signature)
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EXHIBIT C -

Form of Restricted Stock Agreement
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EXECUTION COPY

THOUGHT CONVERGENCE, INC.
RESTRICTED STOCK AGREEMENT

This Restricted Stock Agreement (this “Agreement”) is made as of May _, 2008, by and
among Thought Convergence, Inc., a Delaware corporation (the “Company”), Name
Intelligence, Inc., a Washington corporation (“Holder™), and Jay Westerdal, Per Westerdal, Ray
Bero and Cameron Jones (each a “NI Shareholder” and together the “NI Shareholders™) in
connection with the execution of that certain Securities Exchange Agreement (the “Exchange
Agreement”), dated as of the date hereof, by and among the Company, Holder, TrafficZ, Inc., a
California corporation, and the NI Shareholders. As used herein, the Company shall include its
subsidiaries, affiliates and successors. Capitalized terms used and not otherwise defined herein
shall have the meaning assigned to such terms in the Exchange Agreement.

In consideration of the mutual covenants and representations set forth below, the
Company, Holder and NI Shareholders agree as follows:

1. Issuance of Stock. Subject to the terms and conditions of this Agreement and the
Exchange Agreement, on the Effective Date (as defined in the Exchange Agreement), the
Company will issue to Holder 22,927,989 shares of the Company’s Common Stock (the
“Shares™), which Shares constitute 15.2853263% of the Company’s fully diluted capitalization,
in exchange and partial consideration for all of the issued and outstanding units in Name
Intelligence, LLC, a Delaware single-member limited liability company, consisting of one
thousand (1,000) units of membership interest (the “Exchange™).

2. Limitations on Transfer. In addition to any other limitation on transfer created
by applicable securities laws, Holder shall not assign, encumber or dispose of any interest in the
Shares while the Shares are subject to the Company’s Repurchase Option (as defined below).
After any Shares have been released from such Repurchase Option, Holder shall not assign,
encumber or dispose of any interest in such Shares except in compliance with the provisions
below and applicable securities laws.

3, Repurchase Option.

(a) In the event either Jay Westerdal or Ray Bero, as the case may be (such
person, the “First Terminating Service Provider”), voluntarily resigns from his employment or is
terminated for Cause (as defined in Section 4(b)(2)) by the Company or ceases to be an
employee of the Company by reason of his death or disability (as defined in Section 22(¢)(3) of
the Internal Revenue Code of 1986, as amended (the “Code™), “Disability™), the Company shall,
from such time (as determined by the Company in its discretion), have the right, but not the
obligation (the “Repurchase Onption™), for a period of 180 days from the date the First
Terminating Service Provider ceases to be an employee of the Company (such date, the “First
Termination Date™), to repurchase fifty percent (50%) of the Shares which have not yet been
released from the Repurchase Option, in accordance with the vesting schedule set forth in
Section 4 (“Unreleased Shares™), at a price per share equal to the fair market value of the Shares
as of the date hereof and determined pursuant to the Valuation (as defined in the Exchange
Agreement) (the “Repurchase Price™). If following the First Termination Date, either Jay
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Westerdal or Ray Bero, as the case may be, (such person, the “Second Terminating Service
Provider”) voluntarily resigns from his employment or is terminated for Cause (as defined in
Section 4(b)(2)) by the Company, or ceases to be an employee of the Company by reason of his
Disability, the Company shall have the Repurchase Option, for a period of 180 days from the
date the Second Terminating Service Provider ceases to be an employee of the Company (the
“Second Termination Date™), to repurchase any of the remaining Unreleased Shares at the
Repurchase Price. In the event both Jay Westerdal and Ray Bero voluntarily resign or are
terminated for Cause (as defined in Section 4(b)(2)) by the Company, or cease to be an employee
of the Company on the same date by reason of his respective Disability, the Company shall have
the Repurchase Option for a period of 180 days from such date, to repurchase one hundred
(100%) of the Unreleased Shares at the Repurchase Price.

(b) The Repurchase Option shall be exercised by the Company by delivering
written notice to Holder, and, at the Company’s option, (i) by delivering to Holder a check in the
amount of the aggregate Repurchase Price, or (ii) by canceling an amount of Holder’s
indebtedness to the Company equal to the aggregate Repurchase Price, or (iii) by a combination
of (1) and (ii) such that the combined payment and cancellation of indebtedness equals the
aggregate Repurchase Price. Upon delivery of such notice and the payment of the aggregate
Repurchase Price, the Company shall become the legal and beneficial owner of the Unreleased
Shares being repurchased and all rights and interests therein or relating thereto, and the Company
shall have the right to retain and transfer to its own name the number of Unreleased Shares being
repurchased by the Company.

4, Release of Shares from Repurchase Option; Vesting.

(a) Vesting. Subject to Section 3(a), twenty five percent (25%) of the total
number of Shares shall be released from the Repurchase Option on the one-year anniversary of
this Agreement, and an additional 1/48th of the total number of Shares shall be released from the
Repurchase Option on the corresponding day of each month thereafter (or if there is no
corresponding day in any such month, on the last day of such month), until all Shares have been
released on the fourth anniversary of this Agreement.

(b)  Acceleration. Subject to Section 3(a), immediately prior to a Change of
Control (as defined below), all of the Unreleased Shares shall be immediately released from the
Repurchase Option. Subject to Section 3(a), immediately prior to the Constructive Termination
or termination without Cause (as such terms are defined below) of a NI Sharcholder’s
employment with the Company, fifty percent (50%) of the Unreleased Shares shall be
immediately released from the Repurchase Option.

(1) “Change of Control” Definition. For purposes of this Agreement,
a “Change of Control” means either:

1. the acquisition of the Company by another entity by
means of any transaction or series of related transactions (including, without limitation, any
reorganization, merger or consolidation or stock transfer, but excluding any such transaction
effected primarily for the purpose of changing the domicile of the Company), unless the
Company’s stockholders of record immediately prior to such transaction or series of related
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transactions hold, immediately after such transaction or series of related transactions, at least
50% of the voting power of the surviving or acquiring entity (provided that the sale by the
Company of its securities for the purposes of raising additional funds shall not constitute a
Change of Control hereunder); or

ii. a sale of all or substantially all of the assets of the
Company.

(2) “Cause” Definition. For purposes of this Agreement, “Cause”
means: (i) a NI Shareholder is convicted of, or pleads not guilty or no contest to, a crime
involving dishonesty or breach of trust, or a felony, (ii) a NI Shareholder commits a material
breach of this Agreement, the Noncompetition Agreement, dated as of the date hereof, between
the Company and such NI Shareholder, the Employee Proprietary and Invention Assignment
Agreement, dated as of the date hereof, between the Company and such NI Sharcholder or any
other written agreement between such NI Shareholder and the Company or any material failure
by such NI Shareholder to comply with the Company’s written policies or rules, as they may be
in effect from time to time during such NI Shareholder’s employment, which breach or failure is
not cured within ten days after written notice to such NI Shareholder from the Company, or, if
such material breach cannot, by its nature, be cured within ten days but is curable as determined
by the Company in its reasonable discretion, then within such period as is reasonable to effect
such a cure, as determined by the Company in its reasonable discretion, (iii) an act of gross
negligence or dishonest, unethical or fraudulent conduct that actually and materially injures,
actually and materially discredits or is actually and materially detrimental to the reputation,
character or standing of the Company, (iv) an unlawful criminal act which actually and
materially reflects badly on the Company’s business in the reasonable judgment of the
Company’s Board of Directors or misappropriation of funds or property of the Company, (v) a
material failure to follow reasonable and lawful instructions from the Company’s Board of
Directors and a NI Shareholder’s failure to cure such condition within ten days after written
notice to such NI Shareholder from the Company, or, if such material breach cannot, by its
nature, be cured within ten days but is curable as determined by the Company in its reasonable
discretion, then within such period as is reasonable to effect such a cure, as determined by the
Company in its reasonable discretion. The Company may terminate a NI Shareholder’s
employment for Cause at any time, without any advance notice except as required in this section.

1

3 “Constructive Termination” Definition. For purposes of this
Agreement, " “Constructive Termination” means (i) a material adverse change in a NI
Sharcholder’s employment with the Company causing such employment to be materially
reduced in stature, title or responsibility, (ii) a reduction of NI Sharcholder’s salary or
employment benefits, except for a single, one-time reduction generally applicable to similarly
situated executives of the Company unless such reduction results in a greater than 20% reduction
in such NI Shareholder’s base salary as then in effect or (iii) a NI Shareholder’s declining to
relocate to a location more than fifty miles from such NI Shareholder’s initial location.
Notwithstanding the foregoing, a termination shall not constitute a Constructive Termination
unless the applicable NI Shareholder provides written notice to the Company within thirty days
of the event constituting such Constructive Termination and provides the Company with a period
of ten days to cure the event constituting a Constructive Termination and the Company fails to
cure such event constituting a Constructive Termination within that period or, if such event
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constituting a Constructive Termination cannot, by its nature, be cured within ten days but is
curable as determined by the Company in its reasonable discretion, then within such period as is
reasonable to effect such a cure, as determined by the Company in its reasonable discretion.

5. Right of First Refusal. Before any Shares held by Holder or any transferee of
Holder may be sold or otherwise transferred (including transfer by gift or operation of law), the
Company or its assignee(s) shall have a right of first refusal to purchase the Shares on the terms -
and conditions set forth in this Section 5 (the “Right of First Refusal™).

(a) Notice of Proposed Transfer. The Holder of the Shares shall deliver to
the Company a written notice (the “Notice™) stating: (A) the Iolder’s bona fide intention to sell
or otherwise transfer such Shares; (B) the name of each proposed purchaser or other transferee
(“Proposed Transferee™); (C)the number of Shares to be transferred to each Proposed
Transferee; and (D) the terms and conditions of each proposed sale or transfer. The Holder shall
offer the Shares at the same price (the “Offered Price”) and upon the same terms (or terms as
similar as reasonably possible) to the Company or its assignee(s).

(b) Exercise of Right of First Refusal. At any time within 30 days after
receipt of the Nofice, the Company and/or its assignee(s) may, by giving written notice to the
Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any
one or more of the Proposed Transferees, at the purchase price determined in accordance with
subsection (iil) below.

(c) Purchase Price. The purchase price (“Purchase Price”) for the Shares
purchased by the Company or its assignee(s) under this Section 5 shall be the Offered Price. If
the Offered Price includes consideration other than cash, the cash equivalent value of the non-
cash consideration shall be determined by the Board of Directors of the Company in good faith.

(d) Payment. Payment of the Purchase Price shall be made, at the option of
the Company or its assignee(s), in cash (by check), by cancellation of all or a portion of any
outstanding indebtedness, or by any combination thereof within 30 days after receipt of the
Notice or in the manner and at the times set forth in the Notice.

(e) Holder’s Right to Transfer. If all of the Shares proposed in the Notice to
be transferred to a given Proposed Transferee are not purchased by the Company and/or its
assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such
Shares to that Proposed Transferee at the Offered Price or at a higher price, provided that such
sale or other transfer is consummated within 60 days after the date of the Notice and provided
further that any such sale or other transfer is effected in accordance with any applicable
securities laws and the Proposed Transferee agrees in writing that the provisions of this Section 5
shall continue to apply to the Shares in the hands of such Proposed Transferee. If the Shares
described in the Notice are not transferred to the Proposed Transferee within such period, or if
the Holder proposes to change the price or other terms to make them more favorable to the
Proposed Transferee, a new Notice shall be given to the Company, and the Company and/or its
assignees shall again be offered the Right of First Refusal before any Shares held by the Holder
may be sold or otherwise transferred.
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6. Company’s Right to Purchase upon Involuntary Transfer. In the event, at any
time after the date of this Agreement, of any transfer by operation of law or other involuntary
transfer of all or a portion of the Shares by the record holder thereof, the Company shall have the
right to purchase all of the Shares transferred at the fair market value of the Shares on the date of
transfer (as determined by the Board of Directors of the Company). Upon such a transfer, the
person acquiring the Shares shall promptly notify the Secretary of the Company of such transfer.
The right to purchase such Shares shall be provided to the Company for a period of thirty (30)
days following receipt by the Company of written notice by the person acquiring the Shares.

7. Assignment. The right of the Company to purchase any part of the Shares
pursuant to this Agreement may be assigned in whole or in part to any holder or holders of
capital stock of the Company or other persons or organizations. :

8. Restrictions Binding on Transferees. All transferces of Shares or any interest
therein will receive and hold such Shares or interest subject to the provisions of this Agreement.
Any sale or transfer of the Shares shall be void unless the provisions of this Agreement are
satisfied.

9. Termination of Rights. The Right of First Refusal and the Company’s right to
repurchase the Shares in the event of an involuntary transfer pursuant to Section 6 above shall
terminate upon the first sale of Common Stock of the Company to the general public pursuant to
a registration statement filed with and declared effective by the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act™).

10.  Lock-up Agreement. In connection with the initial public offering of the
Company’s securities and upon request of the Company or the underwriters managing such
offering of the Company’s securities, Holder agrees not to sell, make any short sale of, loan,
grant any option for the purchase of, or otherwise dispose of any securities of the Company
(other than those included in the registration) without the prior written consent of the Company
or such underwriters, as the case may be, for such period of time (not to exceed 180 days) from
the effective date of such registration as may be requested by the Company or such managing
underwriters and to execute an agreement reflecting the foregoing as may be requested by the
underwriters at the time of the Company’s initial public offering; provided however that such
periods may be extended for any additional period required to permit the Company or such
managing underwriters to issue a research report in compliance with the National Association of
Security Dealers Rule 2711(f)(4). In no event will the restricted period extend beyond 216 days
after the effective date of the registration statement. The foregoing provisions of this Section 10
shall only apply to the Holder if all holders of greater than five percent (5%) of the outstanding
capital stock of the Company enter into similar agreements.

11.  Escrow of Unreleased Shares. For purposes of facilitating the enforcement of
the provisions of Sections 2 and 3 above, Holder agrees, immediately upon receipt of the
certificate(s) for the Shares subject to the Repurchase Option, to deliver such certificate(s),
together with an Assignment Separate from Certificate in the form attached to this Agreement as
Exhibit A executed by Holder (if required for transfer), in blank, to the Company to hold such
certificate(s) and Assignment Separate from Certificate in escrow and to take all such actions and
to effectuate all such transfers and/or releases as are in accordance with the terms of this

OHS West;260390446.7 ~5-
' EXHIBIT A
Page 76



Case 2:09-cv-03088-R-AJW  Document 1-2  Filed 05/01/2009 Page 62 of 67

Agreement. The Holder hereby acknowledges that the Company is so appointed as the escrow
holder with the foregoing authorities as a material inducement to make this Agreement and that
said appointment is coupled with an interest and is accordingly irrevocable. Holder agrees that
sald escrow holder shall not be liable to any party hereof other than to Holder to act in
accordance with the terms of this Agreement. The escrow holder may rely upon any letter,
notice or other document executed and notarized.

12, Investment and Taxation Representations. In connection with the Exchange,
Holder and the NI Shareholders represent to the Company the following:

(a) Holder and the NI Shareholders are aware of the Company’s business
affairs and financial condition and have acquired sufficient information about the Company to
reach an informed and knowledgeable decision to acquire the Shares. Holder is making the
Exchange for investment for its own account only and not with a view to, or for resale in
connection with, any “distribution” thereof within the meaning of the Securities Act or under any
applicable provision of state law. Holder does not have any present intention to transfer the
Shares to any other person or entity.

(b) Holder and the NI Shareholders understand that the Shares have not been
registered under the Securities Act by reason of a specific exemption therefrom, which
exemption depends upon, among other things, the bona fide nature of Holder’s investment intent
- as expressed herein.

{c) Holder and the NI Sharcholders understand that the Shares are “restricted
securities” under applicable U.S. federal and state securities laws and that, pursuant to these
laws, Holder must hold the Shares indefinitely unless they are registered with the Securities and
Exchange Commission and qualified by state authorities, or an exemption from such registration
and qualification requirements is available. Holder and the NI Shareholders acknowledge that
the Company has no obligation to register or qualify the Shares for resale other than as set forth
in the Exchange Agreement. Holder and the NI Shareholders further acknowledge that if an
exemption from registration or qualification is available, it may be conditioned on various
requirements including, but not limited to, the time and manner of sale, the holding period for the
Shares, and requirements relating to the Company which are outside of Holder’s control, and
which the Company is under no obligation and may not be able to satisfy.

(d) Holder and the NI Shareholders understand that Holder and the NI
Shareholders may suffer adverse tax consequences as a result of the Exchange. Holder and the
NI Sharehelders represent that Holder and the NI Shareholders have consulted any tax
consultants Holder and the NI Sharcholders deem advisable in connection with the Exchange and
that Holder and the NI Sharcholders are not relying on the Company for any tax advice.

13. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. The certificate or certificates representing the Shares shall bear
the following legends (as well as any legends required by applicable state and federal corporate
and securities laws):
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THE SHARES REPRESENTED BY THIS CERTIFICATE
MAY BE TRANSFERRED ONLY IN ACCORDANCE
WITH THE TERMS OF A RESTRICTED STOCK
AGREEMENT BETWEEN THE COMPANY AND THE
STOCKHOLDER, A COPY OF WHICH IS ON FILE
WITH THE SECRETARY OF THE COMPANY.

14, No Employment Rights. Nothing in this Agreement shall affect in any manner
whatsoever the right or power of the Company, or a parent, affiliate or subsidiary of the
Company, to terminate Jay Westerdal’s and/or Ray Bero’s employment or consulting
relationship, for any reason, with or without cause.

15, Future Company Financing Agreements. Following the Effective Date, in the
event the Company issues shares of its preferred stock in an equity financing (“Preferred Stock
Financing™), Holder and the NI Sharcholders, as applicable, agree to execute and deliver any and
all agreements customary to a Preferred Stock Financing, including, but not limited to, a right of
first refusal and co-sale agreement, a voting agreement, and an investors’ rights agreement.

16.  Tag Along Rights. In the event that, prior to the Preferred Stock Financing,
Ammar Kubba and Kevin Vo (the “Majority Stockholders™) collectively elect to sell, in one or a
series of transactions, more than 33-1/3% of the shares of Thought Convergence common stock
(“Common Stock™) then owned by such Majority Stockholders, Holder shall have the right to
sell, contemporaneously with such sale by the Majority Stockholders and on the same terms and
conditions, a Pro Rata Portion of the Shares to the person that desires to purchase shares of
Common Stock from the Majority Stockholders (the “Buyer™). As used herein, the “Pro Rata
Portion” means a number of the Shares determined by multiplying (a) the number of shares of
Common Stock that the Buyer desires to purchase by (b) a fraction the numerator of which is the
total number of Shares then owned by Holder and the denominator of which is the total number
- of shares of Common Stock then owned by Holder and the Majority Stockholders, collectively.
For purposes of this Section 16, shares of Common Stock owned by a Majority Stockholder shall
include shares of Common Stock owned by any entity that is wholly-owned by such Majority
Stockholder.

17. Section 83(b) Election. FEach NI Shareholder and Holder understand that
Section 83(a) of the Code taxes as ordinary income the difference between the amount paid for
‘the Shares and the Fair Market Value (as defined in the Code) of the Shares as of the date any
restrictions on the Shares lapse. In this context, “restriction” means the right of the Company.to
buy back the Shares pursuant to the Repurchase Option set forth in Section 3 of this Agreement.
Each NI Shareholder and Holder understand that he or it may elect to be taxed at the time the
Shares are purchased, rather than when and as the Repurchase Option expires, by filing an
election under Section 83(b) of the Code with the Internal Revenue Service (an “83(b) Election™)
within 30 days from the date of purchase. Even if the Fair Market Value of the Shares at the
time of the execution of this Agreement equals the amount paid for the Shares, an 83(b) Election
must be made to avoid income under Section 83(a) of the Code in the future. Each NI
Sharcholder and Holder understand that failure to file such an 83(b) Election in a timely manner
may result in adverse tax consequences for Each NI Shareholder and Holder. Each NI
Shareholder and Holder further understand that an additional copy of such 83(b) Election should
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be filed with its federal income tax return for the calendar year in which the date of this
Agreement falls. Each NI Shareholder and Holder acknowledge that the foregoing is only a
summary of the effect of United States federal income taxation with respect to purchase of the
Shares hereunder, and does not purport to be complete. Each NI Shareholder and Holder further
acknowledge that the Company has directed him or it to seek independent advice regarding the
applicable provisions of the Code, and the income tax laws of any municipality, state or foreign
country in which such NI Shareholder or Holder may reside.

Each NI Shareholder and Holder agree that it will execute and deliver to the
Company with this executed Agreement a copy of the Acknowledgment and Statement of
Decision Regarding Section 83(b) Election (the “Acknowledgment™), attached hercto as
Exhibit B. Each NI Shareholder and Holder further agree that he or it will execute and submit
with the Acknowledgment a copy of the 83(b) Election, attached hereto as Exhibit C, if such NI
Shareholder or Holder has indicated in the Acknowledgment its decision to make such an
election.

18. Miscellaneous.

(a) Governing Law. This Agreement is to be construed in accordance with
and governed by the internal laws of the State of Delaware, without giving effect to any choice
of law rule that would cause the application of the laws of any jurisdiction other than the internal
laws of the State of Delaware to the rights and duties of the parties.

(b) Jurisdiction; Service of Process. Each party hereto irrevocably submits
to the personal jurisdiction of any state or federal court in the State of California, County of Los
Angeles, in any suit, action or proceeding arising out of or relating to this Agreement. Each
party hereby irrevocably waives, to the fullest extent permitted by applicable law, any objection
which such party may raise now, or hereafter have, to the laying of the venue of any such suit,
action or proceeding brought in such court and any claim that any such suit, action or proceeding
brought in such a court has been brought in an inconvenient forum. Each party agrees that, to the
fullest extent permitted by applicable law, a final judgment in-any such suit, action, or
proceeding brought in such a court shall be conclusive and binding upon such party, and may be
enforced in any court of the jurisdiction in which such party is or may be subject by a suit upon
such judgment; provided, that service of process is effected upon such party as permitted by
applicable law.

(c) Severability. If any provision of this Agreement, or the application of ahy
. such provision to any Person or set of circumstances, shall be determined to be invalid, unlawful,
void or unenforceable to any extent, the remainder of this Agreement, and the application of such
provision to Persons or circumstances other than those as to which it is determined to be invalid,
unlawful, void or unenforceable, shall not be impaired or otherwise affected and shall continue to
be valid and enforceable to the fullest extent permitted by law.

(d) Construction. The construction of this Agreement shall not take into
consideration the party who drafted or whose representative drafted any portion of this
Agreement, and no canon of construction shall be applied that resolves ambiguities against the
drafter of a document.
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(e} Notices. All notices, requests, demands and other communications
required or permitted under this Agreement shall be in writing and shall be deemed to have been
duly given, made and received (a) when delivered personally, (b) one (1) day following the day
when deposited with a reputable, established overnight courier service for delivery to the
intended addressee, {¢) when sent by electronic mail or facsimile if sent during normal business
hours of the recipient, or (d) three (3) days following the day when deposited with the United
States Postal Service as first class, registered or certified mail, postage prepaid and addressed as
set forth below:

If to the Company:

Thought Convergence, Inc.

ATTN: Ammar Kubba

11300 W. Olympic Blvd, Suite 900

Los Angeles, CA 90064

Facsimile No.: (310) 362-8463

Email Address: ammar@thoughtconvergence.com

If to a NI Shareholder or Holder, as applicable:

Jay Westerdal

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.: (206) 337-0652

Email Address: jay@domaintools.com

Per Westerdal

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.: (206) 337-0652
Email Address: per@nameintel.com

Ray Bero

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.: (206) 337-0652
Email Address: ray@nameintel.com

Cameron Jones

12806 SE 22nd Place

Bellevue, WA 98005

Facsimile No.: (206) 337-0652

Email Address: cameron@nameintel.com
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With a copy to:

Georges H.G. Yates, Esq.

Perkins Coie LLP

1201 Third Avenue, Suite 4800

Seattle, WA 98101

Facsimile No.: (206) 359-9000

Email Address: GYates@perkinscoie.com

() Counterparts. This Agreement may be executed (including, without
limitation, by facsimile signature) in one or more counterparts, with the same effect as if the
parties had signed the same document. Each counterpart so executed shall be deemed to be an
original, and all such counterparts shall be construed together and shall constitute one agreement.

(g} Successors and Assigns. The rights and benefits of this Agreement shall
inure to the benefit of, and be enforceable by the Company’s successors and assigns. The rights
and obligations of Holder and the NI Shareholders under this Agreement may only be assigned
with the prior written consent of the Company.

(h) Entire Agreement; Enforcement of Rights. This Agreement sets forth
the entire agreement and understanding of the parties relating to the subject matter herein and
merges all prior discussions between them. No modification of or amendment to this
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in
writing signed by the parties to this Agreement. The failure by either party to enforce any rights
under this Agreement shall not be construed as a waiver of any rights of such party.

[Signature Page Follows]
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The parties have executed this Agreement as of the date first set forth above.
THOUGHT CONVERGENCE, INC.

By:

Name:

Title:

NI SHAREHOLDERS

Jay Westerdal

Per Westerdal

Ray Bero

Cameron fones

NAME INTELLIGENCE, INC,

By:

Name:

Title:

[SIGNATURE PAGE TO RESTRICTED STOCK AGREEMENT]
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