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Item 1.01 Entry into a Material Definitive Agreement.

On July 15, 2015, Meta Financial Group, Inc., addlre corporation (the “Company”), and its whollyred subsidiary, MetaBank, entered
into an Asset Purchase Agreement (the “Purchaseehgent”) with Fort Knox Financial Services Corpamat a Kentucky corporation (“Fort
Knox"), Tax Product Services LLC, a Delaware linditéability company and wholly-owned subsidiaryrdrt Knox (“TPS”and together wit
Fort Knox, the “Sellers”), Alan D. Lodge Family &ty Michael E. Boone, Michael J. Boone, and Carglfh (together, the “Shareholders”),
and Alan D. Lodge, individually. Pursuant to thenie of the Purchase Agreement, MetaBank will aegsirbstantially all of the assets, and
assume specified liabilities, of the Sellers ralgtio their business. In exchange, the Selledsheibntitled to receive consideration of
approximately $50 million, subject to adjustmensasforth in the Purchase Agreement, payable scrithed below. The transaction
contemplated by the Purchase Agreement (the “Tcaiosd) is expected to close in the third calendaarter of 2015.

The purchase price for the Transaction will be paishares of the Company’s common stock valuegpptoximately $25 million and the
remainder will be paid in cash. At the closinglod Transaction, at the direction of the Selldre,Company will issue in the names of the
Shareholders an aggregate of 581,260 shares Gfdimpany’s common stock, representing considerati@pproximately $25 million
determined using the weighted average closing fioicthe Company’s common stock over a specifiedra@ing day period ending prior to
the date of the Purchase Agreement, and MetaBdhkayi to the Sellers an aggregate of $25 milliocash, subject to adjustment. At the
closing, $5 million of the cash portion of the plase price will be deposited into an escrow acctiusécure the indemnification obligations
of the Sellers and the Shareholders. The Compgpsots to finance the cash portion of the purcipai®e with proceeds from previously
announced private placements of the Company’s camstaxk to be issued pursuant to securities puechgeeements entered into by the
Company in June and July 2015 with certain instihal investors.

The Purchase Agreement contains representatiomsmigs and covenants, including, but not limitedndemnification obligations of the
parties, customary for transactions of this typee Tepresentations and warranties will generaltyige the Closing and remain operative for
18 months from the Closing Date; provided thataiartepresentations and warranties will remain aipez until the expiration of any
applicable statutes of limitations and other fundatal representations and warranties will survingefinitely.

The consummation of the Transaction is subjectriaraber of closing conditions, including, but natited to, MetaBank obtaining adequate
financing to fund the cash portion of the purchasee and the receipt of certain third party andegamental approvals.

The Purchase Agreement contains certain terminaitybits for the parties, including, among othehs, ight of either the Sellers and the
Shareholders, on the one hand, or the Company @&tadBank, on the other hand, to terminate the PeecAgreement if the Transaction is
not completed by November 12, 2015.




The issuance of the shares of the Company’s constomk pursuant to the Purchase Agreement desdnibein is being undertaken by the
Company without registration, in a private placetanreliance upon Section 4(a)(2) of the Secesithct of 1933, as amended (the “1933
Act”), and Rule 506 of Regulation D as promulgabgdhe SEC under the 1933 Act. The Company isnglgn such exemptions based in
part on representations made by the Sellers anShhesholders, including representations with retsfpesuch persor’status as an accredi
investor and investment intent with respect toshares to be sold pursuant to the Purchase Agréemen

The foregoing description of the Purchase Agreerdeas not purport to be complete and is qualifieitisi entirety by reference to the full
agreement attached as Exhibit 2.1, which is ina@tea herein by reference.

A copy of the press release announcing the Compamnd MetaBank’s entry into the Purchase Agreeiseattached hereto as Exhibit 99.1
and is incorporated herein by reference.

ADDITIONAL INFORMATION

Securities to be issued upon the closing of theJaetion have not been registered under the 1988rAapplicable state securities laws, and
unless so registered, any such securities soldnoglye offered or sold in the United States expepsuant to an exemption from the
registration requirements of the 1933 Act and ajajblie state securities laws.

This report does not constitute an offer to sethersolicitation of an offer to buy securitiesy sball it constitute an offer, solicitation or eal
in any jurisdiction in which such offer, solicitati or sale is unlawful.

Cautions About Forward-Looking Statements

This Current Report on Form 8-K includes statemaititich may constitute forward-looking statementslmpursuant to the safe harbor
provisions of the Private Securities Litigation Baf Act of 1995 including, but not limited to, statents regarding the financing for, timing
of and potential closing of the Transaction, theuaacy of which are necessarily subject to riskgeutainties, and assumptions as to future
events that may not prove to be accurate. Fadtatbuld cause actual results to differ materitblyn those expressed or implied include,
the risk that the Company and MetaBank may notibe t@ obtain third party approvals or financing éo close the Transaction, and the
factors discussed in the Company’s most recent AnRaport on Form 10-K, Quarterly Report on Forrr@ @nd other filings with the
Securities and Exchange Commission. The Compamessiy disclaims any intent or obligation to updatg forward-looking statement,
whether written or oral, that may be made from ttméme by or on behalf of the Company or its sdibsies.

Item 3.02 Unregistered Sales of Equity Securities

The information set forth in Item 1.01 of this Gamt Report on Form 8-K is incorporated into thenit3.02 by reference.




ltem 9.01 Financial Statements and Exhibits

(d)  Exhibits.

2.1 Asset Purchase Agreement, dated as of JulgQii%, by and among Meta Financial Group, Inc., Batik, Fort Knox Financial
Services Corporation, Tax Product Services LLCnAla Lodge Family Trust, Michael E. Boone, MichdeBoone, Cary Shields
and Alan D. Lodge. (Exhibits and schedules hawnlmmitted pursuant to Iltem 601(b)(2) of Regulaiek. The Registrant will
furnish the omitted exhibits and schedules to theuBities and Exchange Commission upon requesidZommission

99.1  Press Release of Meta Financial Group, Inc. datgdls, 201¢
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its

behalf by the undersigned hereunto duly authorized.

Date: July 16, 2015

By:

META FINANCIAL GROUP, INC.

/s/ Glen W. Herricl

Glen W. Herrick
Executive Vice President, Chief Financ
Officer, Treasurer and Secret:




EXHIBIT LIST

Exhibit No.  Description

2.1 Asset Purchase Agreement dated as of July 15, 2§1&nd among Meta Financial Group, Inc., MetaBd&tt Knox
Financial Services Corporation, Tax Product Ses/ldeC, Alan D. Lodge Family Trust, Michael E. Bogidichael J.
Boone, Cary Shields and Alan Lodge. (Exhibits acitedules have been omitted pursuant to Iltem 6@} (b Regulation S-
K. The Registrant will furnish the omitted exhibétsd schedules to the Securities and Exchange Cssiuniupon request by
the Commission

99.1 Press Release of Meta Financial Group, Inc. datsdlb, 2015




Exhibit 2.1
ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thisAgreement”) is dated as of the 18day of July, 2015 (the Effective Date™), by
and among (i) Meta Financial Group, Inc., a Delana@orporation (the Parent”), (ii) MetaBank, a federally chartered stock savingkbéhe
“ Buyer "), (iii) Fort Knox Financial Services Corporatioa,Kentucky corporation (Ft. Knox "), (iv) Tax Product Services LLC, a Delaw
limited liability company (“TPS” and together with Ft. Knox, theCompanies” and each, a Company”), (v) Alan D. Lodge Family Trus
Michael E. Boone, Michael J. Boone, and Cary Skidtdgether, the Shareholders,” or individually, a “ Shareholder”) and Alan D

Lodge, individually (“Lodge ™), solely for purposes of Section 10.9.

WHEREAS, the Companies are in the business ofitatiilg and providing federal and state tax refygmdducts and services
consumer taxpayers throughout the United States' @usiness’).

WHEREAS, the Shareholders own one hundred per@®d84) of the issued and outstanding shares ofapiat stock (the ‘Shares
") of Ft. Knox;

WHEREAS, Ft. Knox owns one hundred percent (1002th® membership interests of TPS;

WHEREAS, the Buyer desires to purchase and acdrora the Companies, and the Companies desire taasdltransfer to tt
Buyer, substantially all of the assets of the Commxa and the Buyer desires to assume, and the &uegpdesire to assign to the Bu
certain of the liabilities of the Companies, upba terms and subject to the conditions containedinAgreement; and

WHEREAS, all capitalized terms used in this Agreathall have the meanings ascribed to such tenr8gction 13.

NOW, THEREFORE, in consideration of the mutual pisee and agreements set forth herein, the paietdagree as follows:

1. PURCHASE AND SALE OF ASSETS AND ASSUMPTION OF LIABITIES

1.1 Sale of Purchased Assets

(&  On the terms and subject to the conditions seh foetrein, at the Closing, the Companies shall setiyvey, transfe
assign and deliver to the Buyer, and the Buyer shathase, all of the Companiggjht, title and interest in and to all of the as
properties, business and rights of every kind aamtdne, whether real, personal or mixed tangiblextangible (including goodwiill
wherever located, and whether now existing or Hexeacquired which relate to or are used or heldulse in connection with t
Business (collectively, the Purchased Assets’), excluding only the Excluded Assets, free and clelaany Encumbrance
including, without limitation:

0] all accounts and other receivables;




(i) all prepaid assets, expenses, rentiasurance benefits, rights and proceeds of the Goiep;
(iii) all items of tangible personal property
(iv) all Contracts, other than the Excludezh€@acts;

(v)  all Company Intellectual Property, and all rightsharespect to any claims (past, present or futwid)
respect thereto and the right to all Damages payiahiespect thereof;

(vi) the Retained Cash;

(vii) all relationships or arrangements of the Companidsthe EROs and its other customers or clierit
ERO and customer lists and information, includirgtact persons, and information and all records datdbases relat
thereto;

(viii)  Advances by the Companies to EROs edhfon the Closing Date Balance Sheet;

(ix) the business and goodwill of the Comparas a going concern; and

(x) all books, records, files and materials in the cangstody or control of the Companies and
Shareholders which relate to any and all of thecRaged Assets, to the operations of the Busineskta Transferrin
Employees regardless of form or medium of storag#uding, without limitation, customer and prosfyee customer file:
payment and credit and collection records, findreia accounting records, invoices, packing listd shipping documer
and supplier and prospective supplier files, maiatee records, sales and advertising material, rdectation, manual
purchase orders and accounting and financial record

(b) Notwithstanding anything else contained in this égment or in any Transaction Document, the follgnasset
shall not be included in the Purchased Assets teolik or acquired pursuant to this Agreement (ctitely, the “Excluded Asset

”:
() all cash, cash equivalents and maiketaecurities other than the Retained Cash;
(i) all claims for refunds of Taxes and etlyovernmental charges of whatever nature;
(iii) the Companies’ minute books and stock books;

(iv) the Contracts listed on Schedule 1.1¢b)the “Excluded Contracts”);




(v) the limited liability company ownershiterest in TPS;
(vi) the Company Employee Plans;

(vii) all rights and benefits of the Companies and thar&tolders under this Agreement and
Transaction Documents; and

(viii)  all other property and assets desigdats “Excluded Assets” on Schedule 1.1(b)(viii)

The Purchased Assets shall not include any of traanies’assets which would otherwise constitute a parhefRurchased Asse
the assignment or attempted assignment of whicHdMoel invalid or would constitute a breach of agyegment or commitment to which
Companies are a party or by which the Companies Ineajpound;_provided however, that any such Purchased Asset referred to it
sentence shall be held and/or received by the Coiepéor the benefit of the Buyer so that the Buyikbe in substantially the same posit
as if such Purchased Asset had been transferrdtetBuyer at the Closing. The sale, conveyanemsfer, assignment and delivery of
Purchased Assets by the Companies to the Buyeuingee shall be effected by such assignments, gensf title, deeds, bills of sale ¢
other instruments as shall be reasonably requéstéae Buyer

1.2 Assumption of Liabilities

€) On the terms and subject to the conditions sehfoerein, at the Closing, the Buyer shall assuraepime liable fc
and agree to pay, discharge and perform, as the roay be, only the following Liabilities of the Cpanies (collectively, the
Assumed Liabilities™):

0] Liabilities reflected on the Final Closing Statermnether than any Liability for Taxes or accr
bonuses set forth thereon;

(i) Liabilities of the Companies arising out of or ianmection with facts or events that occur at oer
Closing under the Contracts, but excluding the &oetl Contracts;

(iii) Accrued and unused vacation for angfsferring Employee;
(b)  Notwithstanding anything else contained in this égnent or in any Transaction Document, other tharAissume
Liabilities, the Buyer shall not assume any Lialgg of the Companies or the Shareholders, inctydivithout limitation, thos
(collectively, the “Excluded Liabilities ”):

0] arising or accruing under any Excludashtract;

(i) under any Contract occurring prior to Closing, l®ason of or for any default, breach or pen
whether known or unknown;




(i)  for Taxes of the Companies or the Shareholderfgprofaxes of any and all types (including, with
limitation, whether due to the Companiesistence, its form of ownership, the Tax treatnmedetted by the Shareholders
a result of the operations of the Business or thieenship of the Purchased Assets prior to Clogingtherwise;

(iv)  with respect to events occurring prior@osing arising out of or in connection with noomplianc:
with Laws;

(v) Transaction Expenses and Accrued Sh#dehaiabilities;

(vi) with respect to severance and change of contrdbilitias as set forth in Section 10.11(a),
Liabilities associated with the Companiasbligation, if any, to continue medical and lifesimance benefits for form
employees of the Companies (other than TransfeEmgloyees);

(vii)  Liabilities associated with any Excludedployee;

(viii) with respect to pré&losing periods, Liabilities arising out of or imrmection with investigations
audits by licensors or other business partnerseBusiness;

(ix) for accrued but unpaid dividends duershalders of the Companies;

(x) with respect to events occurring prior €losing arising out of or in connection with werk’
compensation claims;

(xi) Liabilities associated with any Compdamployee Plans;

(xii) arising out of or in connection with any Actionttee extent it relates to facts or events occurpngr
to Closing;

(xiii) long-term debt Liabilities, including, without limitatip any such Liabilities arising under any cr
agreement between the Companies and another Péarshutling any letter of credit facility, and anydebtedness owed
any Shareholder;

(xiv)  with respect to so-called “owner expen$epnsisting of personal expenses of the Sharehokt®
members of their respective families paid for by @ompanies, including, lease expenses for autdemlsalary, benefi
and other compensation payable to the Excluded &repl personal tax preparation costs, charitabhatit;ms, and este
planning fees;

(xv) Liabilities of the Companies associated with thekimg, servicing or facilitating of RALs or tl
provision of underwriting advisory services for Rgland




(xvi)  fees and expenses of the Companies and the Shdeehalrising out of or in connection with
Transactions.

All of the Excluded Liabilities shall be paid, penfned or otherwise discharged by the Companiesndswdnen due; provided
however, that the foregoing shall not restrict the Comparirom contesting, in good faith, any third-pdrigbility.

2. CLOSING

2.1 Payment of Closing Purchase Pricét the Closing, as the aggregate purchase poaceéhe Purchased Assets
Buyer shall (i) pay to the Companies an aggregateuat equal to twentfive million seven dollars and 40/100 ($25,000,d07.in cash b
wire transfer of immediately available funds (th€ltbsing Cash Purchase Pricé) and (ii) cause five hundred eighty one thousanc
hundred sixty (581,260) shares of Parent CommookSiayable to the Companies pro rata in accordattetheir Company Pro Rata Sh
to be issued, and the Companies hereby direct sligtes of Parent Common Stock to be issued tohhesBolders as set forth on, an
accordance with_Schedule 2the “ Closing Stock Purchase Price€’ and together with the Closing Cash Purchase Pthe “ Closing
Purchase Price”). The Closing Purchase Price shall be subject tostdgnt as provided in Section 3 and, as so adjuisteeferred to here
as the “Purchase Price.” The delivery of the Closing Cash Purchase Psitall be made to the Companfes rata in accordance with the
Company Pro Rata Share; providetthat at the Closing, (a) Transaction ExpensesSirateholder Representative Expense Fund shéik
deducted from the Closing Cash Purchase Pricecasdied herein, and (b) an amount equal to fiveiamildollars ($5,000,000) (including ¢
interest and other amounts earned thereon, thecfowed Funds”), shall be deducted from the Closing Cash Purchame Btherwis
payable to the Companies and shall be placed imwswith U.S. Bank National Association, a natiobahking association (theEscrow
Agent”), to be held in an account designated by the Gorigs pursuant to an escrow agreement in subdbartia form of Exhibit Aheretc
(the “Escrow Agreement”). The Escrowed Funds shall be held in escrow to seitierindemnification obligations of the Comparaas thi
Shareholders under Section 11.2 hereof, pursuahetterms of the Escrow Agreement.

2.2 Time and Place The closing of the Transactions (th€lbsing ") shall be held at the offices of Katten Muc
Rosenman LLP, 2900 K Street, NW, North ToweBuite 200, Washington DC 20007, at 10:00 a.m. gilieg Eastern time on the sect
(2nd) Business Day following the satisfaction andi@iver of all the conditions set forth in Secti@nand Section 9 (other than th
conditions that by their nature are to be satisfiedhe Closing), or at such other date, time acglas the Buyer and the Companies
agree. The date on which the Closing is actuadlg hereunder is sometimes referred to hereineas @osing Date.”

2.3  Transactions at ClosingAt the Closing, in addition to any other instremts or documents referred to herein:

(a) The Buyer shall deliver the Closing CBsiichase Price as follows:




(@ the Escrowed Funds to the Escrow Agent;
(i) [reserved];

(iii) on behalf of the Companies, the amount payableaith é?erson who is owed a portion of
Transaction Expenses, as specified in the TramsaEikpenses Payoff Instructions;

(iv) the Shareholder Representative Expé&nsel to the Shareholder Representative;

(v) the remainder of the Closing Cash Purelisce (after payment of the foregoing items intidas 2.3
(a)(i) through (iv)) to the Companies by wire séar to the accounts designated by the Companiesugh ratios
requested by the Companies in writing) at leastBwusiness Days prior to the Closing.

(b) Parent shall issue, at the direction of the Congmras set forth in Section 2.1 hereof, to the Stadders, th
Closing Stock Purchase Price as set forth on, maddordance with, Schedule 2.1.

(c) The Companies and the Shareholders, as applichbleexecute and deliver to the Buyer or its assi@) :
bill of sale, which shall be substantially in tlerh of Exhibit B(the “Bill of Sale”), (b) an assignment of service marks, which :
be substantially in the form of Exhibit @e “ Assignment of Marks”), (¢) an assignment of domain names, which shall lzefomn
mutually agreed upon by the parties (thAssignment of Domain Names), (d) an assignment and assumption agreement, -
shall be substantially in the form of Exhibit(Ehe “ Assignment and Assumption Agreement), and (e) such other endorseme
assignments and other good and sufficient instrasnefnsale, transfer and conveyance, in form amdtsmce reasonably satisfact
to the Buyer and the Companies, as shall be effetti vest in the Buyer or its assigns all of sGdmpanies or Shareholderas thi
case may be, right and title to, and interest hie, Purchased Assets in conformity with the repradiems and warranties of 1
Companies herein. Subject to the terms and conditiereof, at the Closing, the Purchased Assetsksh&ransferred or otherwi
conveyed to the Buyer free and clear of all lidieidi, obligations and Encumbrances of any naturatsaever other than Assun
Liabilities.

(d) Each of the parties hereto shall execute and dedi@eh of the agreements required to be signedidly gart
pursuant to Sections 8 and 9 hereof.

3. ADJUSTMENT TO CLOSING PURCHASE PRICE

3.1 Adjustments to Purchase Price

(@) The Closing Cash Purchase Price shall be incremsddcreased, as applicable, to the extent thelBiegible
Equity as of the Closing Date is greater than &s léhan $1,000,000 (such increase or decrease, Net Tangible Equity
Adjustment ), all as more fully set forth below in this Semri3.




(b) The parties acknowledge and agree that the Cld&logk Purchase Price was determined as of the tivi
Date by dividing $25,000,000 by the Meta Averagestig Price. If, between the Effective Date anel @losing, the outstandi
shares of Parent Common Stock shall have been elantp a different number of shares or a diffei@dass by reason of any st
dividend, subdivision, reclassification, recapitation, split, combination or exchange of sharbsntthe Meta Average Closi
Price, the Closing Stock Purchase Price and angr atamber in this Agreement based on the numbshafes of Parent Comnr
Stock outstanding or the Meta Average Closing Psicall be correspondingly adjusted to reflect ssititk dividend, subdivisio
reclassification, recapitalization, split, combipator exchange of shares.

(c) The Closing Cash Purchase Price shall be increlagech amount equal to the Occupational Licensedn
Net Profits, imposed by the City of Louisville, Kiemky and Jefferson County, Kentucky, with resgedhe transfer and sale of
Purchased Assets pursuant to this Agreement, suohra not to exceed $1,125,000 in the aggregath @mount, the License Fe:
") as more fully set forth in this Section 3.

(d) Notwithstanding anything herein to the contrarythie event the Companies owe any Kentucky salesisd
Tax imposed by the Kentucky Revised Statutes, wépect to the transfer and sale of the Purchass@t# pursuant to tl
Agreement, upon written notice to the Buyer by @@mpanies, the Buyer shall indemnify the Compaifiiessuch Taxes in ¢
amount not to exceed $100,000 in the aggregate trem@mount of such indemnification shall be comd an increase to |
Closing Cash Purchase Price in the same amountidegh, however, the Companies shall repay the amount paid byBilngei
hereunder if and to the extent the Companies reaiefund of such Taxes.

3.2 Closing Estimates; P+€losing Deliveries

(a) At least five Business Days prior to the anticipat@osing Date, Ft. Knox shall prepare, or causde
prepared, and deliver to Buyer a written statenftrg “ Preliminary Closing Statement”) that shall include and set forth (i
consolidated balance sheet of the Companies, imgudll notes thereto, dated as of the Closing Catd containing the sai
categories of assets and liabilities as the May2815 Balance Sheet (thételiminary Closing Date Balance Sheet), (ii) a good-
faith estimate of Net Tangible Equity determinecbfithe Closing Date (the Estimated Net Tangible Equity™), (iii) a good faitt
estimate of the License Fee and (iv) on the bdsiseoforegoing, a calculation of the Closing C&hchase Price. The Prelimin
Closing Date Balance Sheet shall be prepared, tené&stimated Net Tangible Equity shall be calcalate accordance with GA/
on a basis consistent with the May 31, 2015 Bal&@toeet. All calculations of Estimated Net TangiBlguity and the License F
shall be accompanied by a certificate of the Corigzsacertifying that such estimates have been caedlin good faith in accordar
with this Agreement. Ft. Knox shall provide Buyerd its Representatives with access to the boaksemords of the Companies i
to any other documents or information relating e preparation of the Preliminary Closing Statenwntalculation of amour
reflected thereon reasonably requested by BuyeitsoRepresentatives, and to the Compane&sployees responsible for ¢
knowledgeable about the information used thereaid, the preparation or calculation thereof. Withiimiting any of Buyers othe
rights or remedies, Buyer may object that any effiregoing has not been calculated in good faitim @ manner consistent with -
terms hereof by delivering to Ft. Knox a writtertine of its disagreement at least two Business [paigs to the anticipated Closi
Date (the “Buyer’s Notice of Disagreement), specifying in reasonable detail the naturetsfabjections to Ft. Knog' estimates
Ft. Knox and Buyer in good faith shall seek to hesan writing any objections set forth in Buysmotice of Disagreement prior
the Closing, and the Shareholders shall make senbions to the disputed items as may be mutugiiged between Ft. Knox &
Buyer; provided that if and to the extent that Buyer and Ft. Kinaxe not resolved all such differences by theeclafsbusiness ¢
the Business Day prior to the anticipated Closirgtel the Closing will proceed and Buygerfigures will control for Closin
purposes. For the avoidance of doubt, any faidirBuyer to raise any objection or dispute in BugeXotice of Disagreement st
not in any way prejudice Buyer's right to raise angtter in the Final Closing Statement.




(b) At least two Business Days prior to the Closinghwespect to any Transaction Expenses which willvave
been paid in full prior to the Closing, Ft. Knoxafihrsubmit to Buyer documentation setting forthi@mized list of all, and amour
of all, Transaction Expenses, including the idgntit each payee, dollar amounts owed, wire insibastand any other informati
necessary to effect the final payment in full tleérend copies of final invoices from each such gageknowledging the invoic
amounts as full and final payment for all serviceadered to the Companies through the Closing atichated to be render
following the Closing (the Transaction Expenses Payoff Instructions).

3.3 Final Closing Statement; Disputes

(a) Within 90 days after the Closing Date, the Buyalistause to be prepared and delivered to Ft. knaxitter
statement (the Final Closing Statement”) that shall include and set forth (i) a consolidabedance sheet of Ft. Knox and
Subsidiaries, including all notes thereto, datedfafie Closing Date (the Closing Date Balance Shee€9, (ii) a calculation of th
actual Net Tangible Equity determined as of thes®lg (the “Closing Date Net Tangible Equity”) and (iii) a calculation of tt
License Fee. Closing Date Net Tangible Equity Idbalcalculated in accordance with GAAP on a besissistent with the May 3
2015 Balance Sheet.

(b) When the Buyer delivers the Closing Date Balanceeghthe Buyer shall also deliver Ft. Knox a cidif
containing the Buyes calculations based on the Closing Date BalanaetShf the Closing Date Net Tangible Equity and
resulting Net Tangible Equity Adjustment (if angnd the License Fee, along with a reasonably detaikplanation of the Buyer’
calculations.




(c) Within fifteen (15) days after receipt of the ClgiDate Balance Sheet and the accompanying catéfi¢t
Knox shall notify the Buyer of Ft. Knox’s agreemenrtdisagreement, as the case may be, with alhgrpartion of the Buyer
calculation of any Net Tangible Equity Adjustmenttioe License Fee. If no such written notice iseiiy furnished by Ft. Knox, f
Knox shall be deemed to have accepted in totaBther's calculations of the Net Tangible Equity Adjustiand the License Fe
If, however, Ft. Knox notifies the Buyer that Finék disputes any aspect of the Bugetalculations, then Ft. Knox shall have
right to direct its Representatives, at Ft. KnogXpense, to review the Buyer's calculations. FbioXs Representatives st
complete their review within fifteen (15) days aftie date Ft. Knox disputes the Buyerialculations. If Ft. Knox and
Representatives, after such review, still disagvitle all or any portion of the Buyes’calculations and Ft. Knox so notifies the Bi
thereof in writing, and the Buyer does not acceptkhox’s proposed alternative calculations astte portion of the Buyes’
calculation in dispute, within ten (10) days afteceipt of such written notice from Ft. Knox, théin Knox and the Buyer shall sel
a third nationally recognized independent accogpfiirm (the “Independent Accounting Firm™) to resolve the remaining dispu
items (the “Remaining Disputed Items”), within thirty (30) days after the date of theiygr’s rejection of Ft. Knos calculations «
the Remaining Disputed Items, by conducting its eewriew of the Closing Date Balance Sheet in acmoed with the terms here
and thereafter selecting either Ft. Knox’s caldala of the Remaining Disputed Items or the Buyegdlculations of the Remaini
Disputed Items or an amount in between the twochEaf the Buyer and Ft. Knox agree that they shabbperate with tf
Independent Accounting Firm and furnish such firithvany requested additional information (with apthereof to be furnished
the other side) and shall be bound by the detetinmaf the Remaining Disputed Items by the Indef@ Accounting Firm. Tt
fees and expenses of the Independent Accounting Birall be paid jointly, one-half by the Buyer aodehalf by Ft. Knox
provided, that if the difference between the actual Netdille Equity Adjustment and the License Fee (asrdeéihed in accordan
with Section 3.4) and the Net Tangible Equity Adijuent and the License Fee that would have reséited the use of the propos
calculations of either the Buyer or Ft. Knox, as ttase may be (the Erroneous Party "), is more than twice as great as
difference between such actual Net Tangible Eqadjustment and the License Fee and the Net Tangblety Adjustment and tl
License Fee that would have resulted from the diskeoother partys proposed calculations, the Erroneous Party ghagllall of th
fees and expenses of the Independent Accountimg. Fir

3.4  Actual Adjustments; PaymentsUpon the determination pursuant to Section 3.8he Closing Date Net Tangit
Equity, the Net Tangible Equity Adjustment and theense Fee, the Closing Purchase Price shall justad as follows: (a)(i) if the Closi
Date Net Tangible Equity is less than $1,000,0@0Gkosing Cash Purchase Price shall be reduced bynaunt equal to such deficiency
(i) the Closing Date Net Tangible Equity is greatean $1,000,000, the Closing Cash Purchase Bhiak be increased by an amount equ
such excess and (b)(i) if the License Fee is grahtn the estimate included in the Preliminaryslg Statement, then the Closing C
Purchase Price shall be increased by the amouwsuabf excess, or (ii) if the License Fee is lesa tha estimate included in the Prelimir
Closing Statement, then the Closing Cash Purchase $hall be reduced by an amount equal to sufibielecy. If the total adjustment to 1
Closing Purchase Price pursuant to this Sectionr8stilts in an increase to the Closing Purchaise Rhe Buyer shall pay the Companies
amount of such difference in cash. If, howeveg,dldjustment results in a decrease to the ClosinchBse Price, the Companies shall pa
Buyer the amount of such difference in cash from$hareholder Representative Expense Fund. Arymayment shall be made within
(10) days after the determination of the adjustnpeinsuant to this Section 3.4.




3.5 Shareholder Representative Expense Fund

€) On the Closing Date, Buyer shall pay, by wire tfan®f immediately available funds, to the Sharek
Representative cash in the amount of five hundiedgand dollars ($500,000) (th&hareholder Representative Expense Funt)
to cover reasonable documented oupotket fees and expenses that may be incurredebgliareholder Representative follow
the Closing (collectively Charges”), and to pay such other obligations of the Sharelddgpresentative hereunder. Other tha
Shareholder Representative Expense Fund, in not ehatl Parent, Buyer or their Affiliates be respibe for payment of ar
expenses of the Shareholder Representative. Hrimint deposited into the Shareholder RepreseatBtipense Fund in respec
the Shareholder Representative is subject to takhaiding, then notwithstanding anything hereinthe contrary, the amot
otherwise payable to the Shareholder Representativibe Closing shall be reduced and such amouwait be deposited in tl
Shareholder Representative Expense Fund in respsath Shareholder so that the Shareholder Repiadse Expense Fund equ
the amount that would have be so deposited abaehtwgithholding.

(b) The Shareholder Representative shall have the tightcover from, in its sole discretion, the Shaitde!
Representative Expense Fund, prior to any disiohub the Shareholders, the Charges incurred &ysSthareholder Representati
If the Shareholder Representative Expense Funusisficient to cover the Charges or other obligagiincurred by the Sharehol
Representative, the Shareholder Representative lenggd the right to recover such shortfall (i) fifsom the Escrowed Funds ¢
any amounts that are otherwise distributable toGbenpanies (but only to the extent such amount®rbecdistributable to tt
Companies, at such times and subject to such gmntgies as set forth in this Agreement), and @gosd, directly from tr
Shareholders pro rata based on each Sharet®lBer’ Rata Share. The Shareholder Representatlienstt be obligated to inc
charges not covered by the Shareholder Representakpense Fund. Upon final resolution of all llisies and obligations of tt
Shareholders under this Agreement and full reimdaent of all Charges of the Shareholder Repre$emtas provided herein,
each case, as determined in the Shareholder Repatge’s sole discretion, the Shareholder Representatia# distribute an
remaining portion of the Shareholder Representd&ixgense Fund to the Shareholders pro rata in danoe with each Shareholder’
Pro Rata Share.

3.6 Buyer shall be entitled to deduct and withhold friva consideration or other amounts otherwise dayalrsuant t
this Agreement to the Companies such amountsiageéquired to deduct and withhold with respecstch payment under the Code, or
provision of state, local or foreign law. To theent that amounts are so withheld by Buyer, suithhgld amounts shall be (a) paid to
appropriate Tax authority and (b) treated for aligmses of this Agreement as having been paidet@ipropriate recipient in respect of wt
such deduction and withholding was made by Buyer.
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3.7 Allocation of Purchase Pric&he Purchase Price (and all other capitalizedscostother items of consideration for
purposes, including any adjustments thereto) dieléllocated among the Purchased Assets in acamrdsith Code Section 1060 and
Treasury regulations thereunder (and any similavipion of state, local or foreign Law, as appraf®). The parties agree ttthedule 3.
sets forth a reasonable example of such allocatiithin 30 days after the determination of theafilClosing Purchase Price pursuar
Section 3.4, the Buyer shall prepare an allocation of the Rase Price substantially consistent with Schedulg(tBe “ Purchase Price
Allocation "), which allocation shall be binding upon the Buydre tCompanies and the Shareholders. The BuyerCtmpanies, tt
Shareholders and their Affiliates shall report, aud file Tax Returns (including, but not limitex] tnternal Revenue Service Form 8594) ii
respects and for all purposes consistent with tireHase Price Allocation. The Buyer, the Compaaias the Shareholders shall timely
properly prepare, execute, file and deliver allrsdocuments, forms and other information as mapdeessary to prepare such allocat
None of the Buyer, the Companies and the Sharefwlsleall take any position (whether in audits, TReturns or otherwise) that
inconsistent with the Purchase Price Allocationthd Companies recognize net ordinary income orséhe of any of the Purchased As
other than goodwill and going concern value purstmithis Agreement in accordance with the finatdPase Price Allocation as determi
pursuant to this Section 3.7 (such assets, thedinary Income Assets”) in excess of the “Ceiling Amountas defined below, then t
Purchase Price shall be increased by an amount &xqthee product of (a) such excess times (b) 19.@%e “Ceiling Amount ” shall be th
amount of ordinary income that the Companies waaltbgnize if total consideration of $1,000,000 wallecated to the Ordinary Incol
Assets.

4, REPRESENTATIONS AND WARRANTIES OF THE COMPANIES ANCHE SHAREHOLDERS

The Companies and the Shareholders hereby jointlysaverally represent and warrant to the BuyerRarént, as of the date her
and as of the Closing Date, as follows, subje@doh case to such exceptions as are specificaitgeplated by this Agreement or as art
forth in the attached disclosure schedules of tom@anies, as may be amended or supplemented ptuteugeaction 10.7. Notwithstandi
any other provision of this Agreement or the disal@ schedules of the Companies, each exceptioforsetin the applicable disclost
schedule of the Companies will be deemed to onlglityuand limit each representation and warranty feeth in this Agreement that
specifically identified (by croseeference or otherwise) in such disclosure scheditbe Companies as being qualified or limited gt
exception.

4.1 Organization. Ft. Knox is a corporation duly organized, validixisting and in corporate good standing unde
laws of Kentucky. TPS is a limited liability comupy duly organized, validly existing and in godaingling under the laws of Delaware. E
Company has the requisite power and authority dindeaessary government approvals (including, tattlimited to, any required licens
permits and registrations) to own, lease and opétsiproperties and to carry on its business &s lmeging conducted and as proposed t
conducted. Except as set forth on Schedule, £4ch Company is duly qualified or licensed asr@ifin corporation or limited liabili
company, as applicable, to do business, and i®ad gtanding, in each jurisdiction where the chiaraof the properties owned, lease:
operated by it or the nature of its business makes$ qualification or licensing necessary. ExdeptTPS in the case of Ft. Knox,
Company has any Subsidiaries, or directly or iraliyeowns any equity or similar interest in, or anyerest convertible into or exchange:
or exercisable for, any equity or similar intenestany Person.
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4.2 Charters and Bylaws The Companies have delivered to the Buyer a anck correct copy of each Company’
charter documents and bylaws or equivalent orgénizal documents, each as amended to date. No &uwyrip in violation of any of tt
provisions of its respective charter documentsytaviezs or equivalent organizational documents.

4.3 Capitalization.

(a) The authorized capital stock of Ft. Knox consigt4,000 shares of common stock, $1.00 par valuespare
all of which shares of common stock are issuedaurtdtanding on the date hereof and are benefictallyed and held of record
the Shareholders as set forth_on Schedule 4,3(e¢ and clear of any Encumbrance. Ft. Knokésdole member of TPS, and he
all of the issued and outstanding membership isteraf TPS, free and clear of any Encumbrance.

(b) All of the outstanding shares of capital stock @anmbership interests, as applicable, of each Com@phgve
been duly authorized and validly issued, (ii) artyfpaid and nonassessable, (iii) were issuecbmpliance with all applicable Lay
(as in effect on the date of issuance) concerrieggsuance of securities, and (iv) were not issneadolation of, or subject to, a
preemptive, subscription or other similar rightsaaf Person.

(c) Except as set forth on Schedule 4.3(9)there are no outstanding obligations of amyrpany to issue, se¢
offer for sale, repurchase, redeem or otherwiseiee@ny (A) securities of such Company or righiewertible into, or exercisable
exchangeable for, any such securities, or (B) $iesiof or interests in such Company or rightsweatible into, or exercisable
exchangeable for, any such securities; (ii) thenea voting trust, proxy, stockholder or other agnents or understandings to wt
any of the Shareholders or any Company is a pariy flmound with respect to the voting or transfethe capital stock or other voti
securities of any Company; and (iii) there are tltep subscriptions, options, calls, warrants oeptfights (including registratic
rights, whether demand or piggyback registratigits), agreements, arrangements or commitmentayotlaracter relating to t
issued or unissued capital stock of any Companyg arhich any Company is a party. The consummaticthe Transactions will n
trigger the antdilution provisions or other price adjustment medhms of any outstanding subscriptions, option#is,cevarrants
commitments, Contracts, preemptive rights, rigtitBrst refusal, demands, conversion rights or othgreements or arrangement
any character or nature whatsoever under whichGomgpany is or may be obligated to issue or acqgtsrshares of capital stock
any other equity or ownership interests.
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4.4  Authority . Each Company and Shareholder has all requisiteepand full legal right to enter into the Trartsau
Documents to which each is a party, to performoélsuch Compang agreements and obligations thereunder, in aceoedwith thei
respective terms, and to sell to the Buyer allhaf Purchased Assets. Each of the Transaction Demtsnihas been duly authorized by
requisite trust or other action of each Company Shdreholder, has been duly and validly executetdmlivered by each Company
Shareholder party thereto and, assuming the due@zation, execution and delivery by the Buyemstdutes the legal, valid and bind
obligation of such Company and Shareholder enfdieeagainst such Company and Shareholder in aaooedaith its terms, except as
enforceability thereof may be limited by any apalite bankruptcy, reorganization, insolvency or othaws affecting creditorstights
generally or by general principles of equity.

4.5 No Conflicts; Required Filings and Consents

@ Except as set forth in_ Schedule 4.5(8)e execution and delivery of the Transaction iboents by eac
Company and Shareholder party thereto does notftendonsummation of the Transactions will not,fcinwith, or result in an
violation of, or default under (with or without mcg or lapse of time, or both), or give rise taght of termination, cancellation
acceleration of any right or obligation or lossanfy benefit or creation of any Encumbrance on amghtised Asset, under (i) ¢
provision of any Companyg’charter documents and bylaws or equivalent orgéinhal documents, each as amended to dateny
agreement or instrument to which any Company ore$twdder is a party or to which any of the Purcha&ssets are bound, (iii) a
permit, judgment, order or decree applicable to @wmnpany or Shareholder, or any of the Purchasesktdsor (iv) any La
applicable to any Company or Shareholder or arth@Purchased Assets.

(b) Except as set forth on Schedule 4.5¢®) consent, approval or authorization of, orstgtion, qualificatio
or filing with, any Governmental Authority is reqed for the execution and delivery by the Compawiethe Shareholders of 1
Transaction Documents to which they are party ptHe consummation by the Companies or the Shadel®bf the Transactions.

4.6 Financial Statements Schedule 4.éncludes a true, correct and complete copy of #H)eupaudited consolidat
financial statements (a balance sheet (t8814 Balance Sheé) and the related income statement) of the Compéoidhe fiscal year end
December 31, 2014, and (b) the unaudited May 315 Zalance Sheet and income statement of the Caeyfor the period ending May :
2015 (collectively, including the related notes aswhedules, where applicable, the-ihancial Statements”). The audited Financi
Statements have been prepared in accordance withPGAxcept as set forth on Schedule ¥dplied on a consistent basis throughou
periods indicated and with each other. The Firarigiatements are true, correct and complete imalérial respects, and fairly present
describe the consolidated financial condition apérating results of the Companies as of the dates,for the periods, indicated ther
subject to normal recurring year-end audit adjustise
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4.7  Absence of Undisclosed LiabilitiesNo Company has any obligations or liabilitiesa¢ared or unmatured, fixed
contingent) of a nature required to be disclosechdralance sheet or the footnotes thereto in aaococedwith GAAP, other than (a) th
reflected or reserved against in the May 31, 20a4tafce Sheet, (b) those incurred in the ordinarsm of business since May 31, 2
which shall be required to be disclosed on the iBtp®ate Balance Sheet in accordance with GAAPh&extent not discharged as of
Closing Date, or (c) those incurred in connectidtihthe execution and delivery of this Agreement.

4.8 Absence of Certain ChangesExcept as set forth on Schedule 4€nce December 31, 2014, each Compan'
carried on the Business only in the ordinary couasel, without limiting the generality of the for@gg, there has not been: (a) any chan
the assetdjabilities, sales, income or business of any Comypia its relationships with customers or lessotber than changes which w
both in the ordinary course of business and havebaen, either in any case or in the aggregateenmly adverse; (b) any acquisition
disposition by any Company of any asset or propettier than in the ordinary course of businessafg) damage, destruction or loss, whe
or not covered by insurance, materially and adWeraffecting, either in any case or in the aggregdhe property or business of .
Company; (d) any declaration, setting aside or paynof any dividend or any other distributions @spect of the Shares; (e) any issuan
any shares of the capital stock or other equitgrest of any Company or any direct or indirect regligon, purchase or other acquisitior
any shares or other equity interest of such Conigacgpital stock or equity; (f) any increase in toepensation, pension or other ben
payable or to become payable by any Company toodiits officers or employees, or any bonus paymemtarrangements made by .
Company to or with any of them (other than pursuanthe terms of any existing written agreemenplan of which the Buyer has be
supplied complete and correct copies); (g) anyif@mess or cancellation of any debt or claim by Gmnpany or any waiver of any right
material value other than compromises of accoustgivable in the ordinary course of business; ¢y entry by any Company into ¢
transaction other than in the ordinary course airess; (i) any incurrence by any Company of arigations or liabilities, whether absolt
accrued, contingent or otherwise (including, withlimitation, liabilities as guarantor or otherwiggth respect to obligations of others), ol
than obligations and liabilities incurred in thalioary course of business; (j) any Encumbrancenynad the assets, tangible or intangible
any Company; (k) any discharge or satisfaction by @ompany of any Encumbrance, or payment by anypgamy of any obligation
liability (fixed or contingent) other than (A) cemt liabilities included in the 2014 Balance Sheeit (B) current liabilities incurred sir
December 31, 2014 in the ordinary course of busin@smade, revoked or modified any material Téecton, changed any Tax accoun
method, settled or compromised any Tax liabilitled any Tax Return other than on a basis condistéh past practice, file any amenc
Tax Return or claim for a Tax refund, consentedrtotherwise extended the statute of limitationthwéspect to any Tax, or entered into
Tax allocation agreement, Tax sharing agreement,ifidemnity agreement, Tax holiday or any closingther agreement with any Tax
Authority; (m) made any change in any method ofoacting or accounting practice or policy, exceptemuired by GAAP, or (n) there t
not been any change, event or development thayjidglly or in the aggregate, has had or is reabbnlikely to have a Company Matel
Adverse Effect.

4.9  Litigation . Except as set forth gn Schedule 4tBere is no private or governmental action, garibceeding, clain
arbitration or investigation pending before anyrage court or tribunal, foreign or domestic, or,tke CompaniesKknowledge, threatene
against any Company, or any of such Compamybperties or officers, directors or employeestliieir capacities as such), nor is there
basis therefor known to the Companies that is redy likely to result in such action, suit, prodiawg, claim, arbitration or investigatio
There is no judgment, decree or order against amyp@any or, to the Companies’ Knowledge, any of sioimpanys directors, officers
employees (in their capacities as such), that cpwddent, enjoin, or materially alter or delay fhensactions, or that could reasonabl
expected to have a Company Material Adverse Effect.
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4.10 Restrictions on Business Activities Except as set forth on_Schedule 4.1Q(#)ere is no agreement, judgm
injunction, order or decree binding upon any Conypahich has or could reasonably be expected to ttereffect of prohibiting or impairit
any current or future business practice of any Camgpany acquisition of property by any Companytheroverall conduct of the Busines:
currently conducted or as proposed to be conduitteckby, such that the result thereof could hawompany Material Adverse Effec
Except as set forth on Schedule 4.1Q(hp Company has entered into any agreement unlkiehvguch Company is restricted from sell
licensing or otherwise distributing any of its puatk or services to any class of customers, inggagraphic area, during any period of tim
in any segment of the market.

4.11 Compliance with Law; Company Authorizations

(@ Except as set forth on Schedule 4.11émch Company is and has always been in complianakk materia
respects with all Laws applicable to the Businessepsrations, properties or assets, including, auitHimitation, Laws relating
anti-money laundering, economic sanctions and terrériahcing, the monitoring and reporting of suspiactivity, the protectic
of nonpublic customer information, identity theft and samer protection. No Company or any of its officbas received a
notice, order, complaint or other communicatiomfrany Governmental Authority or any other Persat guch Company is not
compliance in any material respect with any Lawliggple to the Business, operations or assets

(b) Each Company is in possession of all material tnés®s, grants, authorizations, licenses, permétsement:
variances, exceptions, consents, certificates,csajs and orders necessary for such Company to lease and operate its propel
or to carry on the Business as it is now being ootetl or currently planned to be conducted (caitebt, the “ Company
Authorizations "), a list of which has been set forth by the Conipa on Schedule 4.11(band no suspension or cancellation of
Company Authorization is pending or, to the Compahknowledge, threatened. No Company is in conflighyor in default ¢
violation of in any material respect, (i) any Laesplicable to such Company or by which any of itgperty or assets is bound
affected, (ii) any Company Authorization, or (i#ihy Material Contract to which such Company is iypar by which such Compa
or any of its property or assets is bound or affiéctNo Company Authorization is held in the narharty employee, officer, direct
member, stockholder, agent or otherwise on beliahy Company.
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(c)  As of the date hereof, there is no material unkegbliolation, comment or exception by any Governtal
Authority with respect to any report or statemestating to any examinations or inspections of anyn@any. No Company has b
notified in writing by any Governmental Authorithdt it is considering issuing, initiating, ordering requesting any regulatc
enforcement action, audit, evaluation, examinatagreement, commitment letter, board resolutionsirailar undertaking to whic
such Company is or would be subject.

(d) Except as described on Schedule 4.11(d) Company has engaged in the business of ma&amgicing, o
facilitating loans, or providing underwriting adeiry services for loans, less than or equal to aclred by the amount ol
taxpayer’'s anticipated federal and/or state inceaxerefund less applicable fees (commonly refeteeds “refund anticipation
loans” or “ RALs ").

4,12 Title to Purchased Assets; Sufficiency of Assetxcept as set forth on Schedule 4.12@ach Company has gc¢
and marketable title to (and sufficient rights t®lall of the Purchased Assets, or with respelgased properties and assets, valid leas
interests in, free and clear of all Encumbranceamyf kind or character, except (i) liens for cutréaxes not yet due and payable, (i) <
imperfections of title, liens and easements as aloand will not materially detract from or interéewith the use of the properties suk
thereto or affected thereby, or otherwise matsariatipair business operations involving such prdpeytand (iii) liens securing debt whicl
reflected on the May 31, 2015 Balance Sheet. Tiureldsed Assets are adequate and suitable forotiduct of the Business. All of t
Purchased Assets used in the operations of the &uisgpare reflected in the May 31, 2015 BalanceeStwethe extent GAAP requires
same to be reflected. Schedule 4.1k forth a true, correct and complete list ofedll property owned or leased by each Compan
name of the lessor, the date of the lease andaaehdment thereto, and the aggregate annual werdadther fees payable under such le
All such leases are valid and effective in accocganith their respective terms, and there is natenrany such leases any existing defat
event of default (or event which with notice ordapof time, or both, would constitute a default)any Company, or, to the Companies’
Knowledge, any other party thereto.

4.13 Intellectual Property

(@) Each Company owns, or is licensed under, all lattlial Property that is used or proposed to be uns#tk
business of such Company as currently conducted proposed to be conducted.

(b) Schedule 4.13(Hjsts (i) all of each Compang’ patents and patent applications and all regibtam
unregistered trademarks, trade names and servicksmi@gistered and unregistered copyrights, andkmerks, including th
jurisdictions in which each such Intellectual Pnapeight has been issued or registered or in whicy application for such issual
and registration has been filed, (ii) all licensaghlicenses and other agreements to which eactp&uopnis a party and pursuan
which any third party is authorized by such Compamyuse any Intellectual Property of such Compaanyd (iii) all license:
sublicenses and other agreements to which each &ugnip a party and pursuant to which each Compsirauthorized to use a
third party patents, trademarks, copyrights, iniclgdsoftware, trade secrets, processes, khow; maskworks or other Intellect
Property rights or Confidential Information (othtban “off the shelf’software) which are incorporated in, are or forpaat of an’
product or service of the Companies and that ienatto the Business (Third Party Intellectual Property Rights ). To the
knowledge of the Companies, the Intellectual Priyplésted in_Schedule 4.13(lgpnstitutes all Intellectual Property necessargli
material respects to conduct the Business as diyreonducted and as proposed to be conductedCdopany is in violation of ai
license, sublicense or agreement described in Sitdddl3(b). Except as set forth in Schedule 4.13())e Companies are the <
and exclusive owners or licensees of, with all tigile and interest in and to (free and cleaan§ Encumbrances), the Intellect
Property of the Companies, and have sole and axelughts (and is not contractually obligated &y@mny compensation to any tt
party in respect thereof) to the use thereof orntlagerial covered thereby in connection with thevises or products in respect
which Intellectual Property is being used.
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(c) To the Companie&nowledge, there is no unauthorized use, disclosnféngement or misappropriation
any Intellectual Property rights of any Companyy &iade secret material to any Company or any legelal Property right of ai
third party to the extent licensed by or throug @@mpany, including by any employee or former esypé of any Company.

(d) No Company is, and no Company will be as a reduth@ir execution and delivery of this Agreementtiog
performance of the their respective obligationsaunrttiis Agreement, in breach of any license, sebbke or other agreement rela
to the Intellectual Property of such Company ondliarty Intellectual Property Rights.

(e) All issued patents, registered trademarks, regidtevervice marks and registered copyrights heldha
Companies are valid and existing and there is s@rtéien or claim challenging the validity of anytdiectual Property of ai
Company, or, to the Companidéhowledge, any basis therefor. No Company has Beed in any suit, action or proceeding w
involves a claim of infringement of any patentgd&marks, service marks, copyrights or violationany trade secret or otl
proprietary right of any third party, and there ae pending or, to the Companidéhowledge, threatened, claims of infringern
with respect to the Companies’ or any of its Subsies’ use of any such Intellectual Property. Neitherdbeduct of the Business
currently conducted or contemplated, or the usehef Intellectual Property in connection therewittor the manufacture, se
licensing or use of any of the Companipsdducts or services as now offered, sold or liedns used, nor the use in any way of
Intellectual Property in the use, sale or licendiygthe Companies of any products or services ntiyrgroposed, infringes on
conflicts with in any way, any license, trademardemark right, trade name, trade name right,npapatent right, industrial mod
invention, service mark, copyright or other Intetleal Property of any third party. No third paigychallenging the ownership by
Companies of, or the validity or effectivenessaify of the Intellectual Property of the Companié® Company has brought ¢
action, suit or proceeding for infringement of ltgetual Property or breach of any license or agme® involving Intellectu:
Property against any third party. There are naljpen or, to the Companies’ Knowledge, threatematrference, reexaminations
oppositions or nullities involving any patents, gratrights or applications therefore of the Companexcept such as may have |
commenced by the Companies. There is no breaefolation by any Company, or, to the Companiksowledge, threatened
actual loss of rights under, any license agreertmewhich any Company is a party.
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) The Companies have taken reasonable and approptégte to protect and preserve the confidentialitsll
Intellectual Property of the Companies not otheewjzotected by patents, patent applications or rigiply (* Confidential
Information ”). Except as set forth on Schedule 4.13@l use, disclosure or appropriation of Confidaninformation owned t
each Company by or to a third party has been potswathe terms of a written agreement between stmmpany and such th
party, except that the Companies have grantedemolusive rights to use certain Confidential Infation to the parties to the ¢
transmitter agreements set forth in Schedule 49)8¢@ . All use, disclosure or appropriation of Confitlehinformation not owne
by the Companies has been pursuant to the termaswaitten agreement between the applicable Compawdythe owner of su
Confidential Information, or is otherwise lawful.

4.14 Environmental Matters, Etc.

(@ Each Company and is and has been in compliance allitapplicable Environmental Laws in all mate
respects. No Company has received any writterceadtom a Governmental Authority alleging that s@dmpany has any liabili
under any Environmental Law or is not in materi@ngpliance with any Environmental Law.

(b) No Company is actually or contingently liable faryaRelease of, threatened Release of or contaraiméi
Hazardous Substances or otherwise under any Emeéotal Law. There is no pending or, to the Comgsitinowledge, threaten
claim, action, suit, inquiry, determination, ordproceeding, audit or investigation by any Govezntal Authority with respect
any Company relating to Hazardous Substances ernwite under any Environmental Law.

(c) Each Company has provided to ParerfPalase 1,” “Phase Il'or other environmental investigation report
its possession or to which it has access (incluftiogn a Shareholder) addressing every location ewered, operated or leased
such Company.

(d) For purposes of this Agreement:
0] “Environmental Laws " means: any Laws of any Governmental Authoritytheg¢ato (A) Releases
threatened Releases of Hazardous Substances aialsatentaining Hazardous Substances; (B) the faature, handling

transport, use, treatment, storage or disposalaziktious Substances or materials containing Hazar8obstances; or (
pollution or protection of the environment, healthfety or natural resources.
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(i) “ Hazardous Substance” means: (A) those substances defined in or regllateler the Hazardo
Materials Transportation Act, the Resource Congemeaand Recovery Act, the Comprehensive EnvirortaleRespons
Compensation and Liability Act CERCLA "), the Clean Water Act, the Safe Drinking Water Ag Atomic Energy Ac
the Toxic Substances Control Act, the Federal lticide, Fungicide, and Rodenticide Act and the @l&& Act, and thei
state counterparts, as each may be amended froentditime, and all regulations thereunder; (B) gletrm and petroleu
products, including crude oil and any fractionsréto€; (C) natural gas, synthetic gas, and any mestuhereof; (D) lea
polychlorinated biphenyls, asbestos and radon;afi) other pollutant or contaminant; and (F) anyssatice, material
waste regulated by any Governmental Authority pamsto any Environmental Law.

(iii) “ Releas€’ has the meaning set forth in Section 101(22) of CER (42 U.S.C. § 9601(22)), but r
subject to the exceptions in Subsections (A) andof2 U.S.C. § 9601(22).

415 Taxes.

(a) Filing of Tax Returns and Payment of TaxeExcept as set forth on Schedule 4.15(axch Company h
timely filed all Tax Returns required to have bd#éed by it, all such Tax Returns have been pregdre compliance with &
applicable laws and regulations, and all such Tatufs are true, accurate and complete. All Takss and owing by ea
Company have been paid. The unpaid Taxes of thmp@nies do not exceed the amounts which will beirately reflected ar
reserved on the Closing Date Balance Sheet. Thep@nigs have delivered to the Buyer true, corredt@mplete copies of all T
Returns with respect to income Taxes filed by ahwespect to it with respect to Taxable perioddeehon or after December
2011 (the “Delivered Tax Returns”), and have delivered or made available to the Bujfeekevant documents and informat
with respect thereto and with respect to any offeer Returns of the Companies, including, withomtitation, work papers, recor:
examination reports, and statements of deficienmieposed, assessed against or agreed to by angadym

(b) Deficiencies Except as set forth an Schedule 4.15(@9 deficiency or adjustment in respect of Taxas
been proposed, asserted or assessed by any Taiatioority against any Company.

(c) Liens There are no liens for Taxes (other than curfaxes not yet due and payable) on any of the Rsm
Assets.

(d) Extensions to Statute of Limitations Agsessment of TaxesNo Company has consented to extend the
in which any Tax may be assessed or collected pyramation Authority other than such extensionswéspect to which the stat
of limitations, as extended, has closed.

19




(e) Extensions of the Time for Filing Tax BRets. No Company has requested or been granted ansiiteo
the time for filing any Tax Return that has not lgeen filed.

) Pending ProceedingsExcept as set forth on Schedule 4.15(H#)ere is no action, suit, Taxation Autho
proceeding, or audit with respect to any Tax nowriogress, pending or, to the Knowledge of the Camigs, threatened, agains
with respect to any Company. No Company is a partgr bound by, any closing agreement or offexdmpromise with any taxil
authority, and no private letter rulings, techniadl/ice memoranda or similar agreement or rulirgseibeen requested, entered
or issued by any Taxing Authority with respect y £ompany.

(@) _No Failures to File Tax ReturndNo claim has ever been made by a Taxation Aitthior a jurisdiction wher
a Company does not pay Tax or file Tax Returns shah Company is or may be subject to Taxes asbbgssuch jurisdiction. N
Company has any liability for Taxes in a jurisdictiwhere it does not file a Return.

(h) Elections All elections with respect to Taxes affectingy@@ompany were made in or reflected in
positions reported in the Delivered Tax Returns.

0] Withholding Taxes Each Company has timely withheld and timely gaidraxes which are required to h:
been withheld and paid by them in connection witioants paid or owing to any employee, independentractor, creditor or oth
person, and complied with all information reporteagd backup withholding provisions of applicablev.a

0] Parachute Payments, EtdNo Company Employee Plan or any other agreengngram, policy or oth:
arrangement by or to which either the CompaniesngrERISA Affiliate, are bound or are otherwiseblegg by its terms or in effe
could reasonably be expected to require any paymemtansfer of money, property or other considerabn account of or
connection with the transactions contemplated y/Algreement or any subsequent termination of eympémt which payment cot
constitute an “excess parachute payment” withintle@ning of Section 280G of the Code.

(k) Section 83(b) ElectionsAll persons who have purchased shares of anyp@ags stock that at the time
such purchase were subject to a substantial rigbrfafiture under Section 83 of the Code havehteo@ompaniesKnowledge, timel
filed elections under Section 83(b) of the Code amg analogous provisions of applicable state andlITax laws.

0] Section 341(f) ConsentNo Company has filed any consent agreement usdetion 341(f) of the Code |
in effect prior to its repeal by the jobs and Growiax Relief Reconciliation Act of 2003) or agraechave Section 341(f)(2) of t
Code (as in effect prior to such repeal) applyng disposition of a subsection (f) asset (as ddfineSection 341(f)(4) of the Co
prior to such repeal) owned by such Company.
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(m) Nonqualified Deferred Compensation Plang€ach Company Employee Plan which is a “ngodifiec
deferred compensation plardg such term is defined in Section 409A(d)(1) ef@ode) has been in a written form that compli¢h
the requirements of Section 409A of the Code amal fiegulations and other guidance issued andandstg thereunder, such tha
could not reasonably be expected that, in the eskah audit by the IRS of either any Company oy emtlividual participating i
such Company Employee Plan, the additional taxriesst in Section 409A(a)(1)(B) would be assessedresg any such participe
with respect to benefits due or accruing under €mmpany Employee Plan.

(n)  Each Company has consistently classified for statefederal Tax purposes each and every workettes ar
employee or independent contractor in accordande thie criteria set forth in Revenue Ruling 87-49871 C.B. 296, and r
Company has been notified by any governmental aityhthat such governmental authority believes thath classification of al
Person as an independent contractor may be intorEsach person whom any Company has retained @asdapendent contract
qualifies or qualified as an independent contraatat not as an employee of such Company underdte.C

(o) Each Company has complied with all applicable lawd regulations requiring the Companies to cokadt:
Taxes with respect to sales by such Company anflledsall Tax returns relating to such taxes imgiance in all material respe
with applicable laws and has made all required ttamées in respect of such Taxes. Each Companyglitagned and maintains
necessary resale, sales Tax exemption or simitéificates and all such certificates have been erigpcompleted and signed by
customer or other person required to sign suclificate.

(p) Each Company has made (or caused to be made behtdf) all estimated Tax payments required to
been made to avoid any underpayment penalties.

(@) No Company has been a party to, or a ptemof, a “reportable transactiowithin the meaning of Secti
6707A(c)(1) of the Code and Treasury Regulationgi®e 1.6011-4(b).

(n  There is no Contract, plan or arrangement, inclgidinis Agreement, by which any current or formeipkoyee
of either Company would be entitled to receive payment as a result of the transactions contentplatahis Agreement that wot
not be deductible pursuant to Section 404 or 162fnthe Code.

(s) No Company has been a member of any partnershginbdiventure or the holder of a beneficial interiasany

trust for any period for which the statute of liatibns for any Taxes potentially applicable assalteof such membership or hold
has not expired.

21




(® No Company has participated in any confidentialpooate tax shelter (within the meaning of Trea
Regulation §301.6111-2(a)(2)) or a potentially abeisax shelter (within the meaning of Treasury &ation §301.6112-1(b)).

4.16 Employee Benefit Plans

(@) Schedule 4.16(dists each Company Employee Plan. For purposeshisf Agreement, a ‘Company
Employee Plan” means any of the following (whether written, uiitten or terminated) whichthe Companies have at any tirr
sponsored or maintained, or to which the Compalméa® at any time made contributions, or with respgevhich the Companie
have had any other liability (contingent or othesgjiat any time: (a) any “employee welfare bengéin,” as defined in Section 3|
of ERISA, including, but not limited to, any medigdan, life insurance plan, short-term or lotegm disability plan, dental plan, &
sick leave; (b) any “employee pension benefit glas, defined in Section 3(2) of ERISA, including, mat limited to, any exce
benefit, top hat or deferred compensation planngr ronqualified deferred compensation or retiren@ah or arrangement or ¢
qualified defined contribution or defined beneflam or (c) any other plan, policy, program, arramgnt or agreement whi
provides employee benefits or benefits to any cuiroe former employee, dependent, beneficiary,afiine independent contractor
like person, including, but not limited to, any seance agreement or plan, personnel policy, vatdiioe, holiday pay, servi
award, moving expense reimbursement programs, abolvance, safety equipment allowance, materiaigii benefit plan
program, bonus or incentive plan, stock optiontriged stock, stock bonus or deferred bonus péatary reduction, change-of-
control or employment agreement (or consulting agrent with a former employee).

(b) The Companies have delivered complete copies tceBay (i) each written Company Employee Plar
amended to the Closing, together with all requaedited or unaudited financial statements, as egiplie, and actuarial reports
the three (3) most recent plan years, if any;géagh funding vehicle with respect to each Compamplgyee Plan; (iii) the ma
recent and any other material determination letteling or notice issued by any Governmental Aduitiyowith respect to ea
Company Employee Plan; (iv) the Form 5500 Annugbd®e(or evidence of any applicable exemption)tfa three (3) most rece
plan years to the extent such forms are requireariy Company Employee Plan; (v) the most recemnsary plan description a
any summary of material modifications thereto whigtates to any Company Employee Plan; and (viheather documer
explanation or communication which describes amgvent aspect of any Company Employee Plan thadtiglisclosed in previous
delivered materials. A description of any unwrit@ompany Employee Plan, including a descriptioarof material terms thereof

set forth in_Schedule 4.16(b)
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(c) Each Company Employee Plan (i) has been in cong#iaand currently complies in all material respéi
form and in operation, with all applicable requiems of ERISA, the Code or any other applicable Lamd has been operatec
accordance with its terms; (ii) has been and isaipd and funded in such a manner as to qualifgrevappropriate, for both fede
and state purposes, for income tax exclusionsst@atticipants, taxexempt income for its funding vehicle, and the \adoce o
deductions and credits with respect to contribwithrereto; and (iii) that is intended to be quedifunder Section 401(a) of the C
has received a determination from the Internal RegeService that such Company Employee Plan isuabfigd, and nothing h
occurred since the date of such determinationvtloald cause such determination letter to becomeliabie.

(d) Neither the Companies nor any Subsidiary of the gamies, and predecessor of any of them and any
Person who, together with the Companies or any i8iapg of the Companies, is treated as a singleleyep for purposes of Co
Sections 414(b), (c), (m) or (0) (anERISA Affiliate ") has at any time participated in or made contrilmgito or had any oth
liability with respect to, an “employee benefit plaas defined in Section 3(3) of ERISA) which is & “multiemployer plan” &s
defined in Section 3(37) or 4001 of ERISA), (iijraultiple employer plan”ithin the meaning of Section 413(c) of the Codi),a
“multiple employer welfare arrangementtithin the meaning of Section 3(40) of ERISA), o) (subject to Section 302 or Title
of ERISA or Section 412 of the Code.

(e) There are no actions, suits, investigations ontdgpending or, to the knowledge of the Companiesatene
with respect to any Company Employee Plan, or Hsets thereof (other than routine claims for bésjefand there are no facts wt
could reasonably give rise to any liability, actisuit, investigation, or claim against any Comp&myployee Plan, any fiduciary
plan administrator or other person dealing with @mynpany Employee Plan or the assets thereof.

4] No Person has: (i) entered into any nxemept “prohibited transactionds such term is defined in ERISA
the Code, with respect to any Company Employee;Ridrbreached a fiduciary obligation with respéatany Company Employ
Plan; or (iii) otherwise has any liability for atfigilure to act or comply in connection with the adistration or investment of tl
assets of any Company Employee Plan.

(g0  With respect to each Company Employee Plan, eachp@oy has complied in all material respects withhg
applicable health care continuation and notice igions of the Consolidated Omnibus Budget Recaat@iln Act of 1985 (‘COBRA
") and the regulations thereunder or any similar apple state Law, (ii) the applicable requiremeritsghe Health Insuran:
Portability Amendments Act and the regulations ¢eder, and (iii) the applicable requirements ef Hamily Medical Leave Act
1993 and the regulations thereunder or any sirapaticable state Law.

(h) No Company Employee Plan provides mégdiezalth, life insurance or other welfagge benefits to retire
or former employees or individuals who terminate lf@ave terminated) employment with any of the Congs or any ERIS
Affiliate, or the spouses or dependents of anyhef foregoing (except for limited continued medibahefit coverage for form
employees, their spouses and other dependentquasackto be provided under COBRA or applicableilsinstate law).
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0] To the knowledge of the Companies, after due igguio communication or disclosure has been madedl
the time made, did not accurately reflect the teamd operations of any Company Employee Plan.

0] Except as set forth on_Schedule 4.16(jeither the execution and delivery of this Agreemnor th
consummation of the transactions contemplated lecelnld, either alone or in combination with anetlesent, (i) entitle ar
employee, director, officer or independent contsacof the Companies to severance pay or any mhieci@ase in severance pay,
accelerate the time of payment or vesting, or nahgrincrease the amount of compensation due tosath employee, direct
officer or independent contractor, (iii) directly smdirectly cause the Companies to transfer orasédle any assets to fund
material benefits under any Company Employee Rlanhptherwise give rise to any material liabilimmder any Company Employ
Plan, or (v) limit or restrict the right to mergaaterially amend, terminate or transfer the agsgedasiy Company Employee Plan or
following the Closing Date.

(k) There has been no amendment to, written interpoetatr announcement (whether or not written) by
Company or any ERISA Affiliate relating to, or clygnin participation or coverage under, any Comgamployee Plan which wou
materially increase the expense of maintaining stampany Employee Plan above the level of expemaatied with respect to tt
Company Employee Plan for the most recent fiscalr yacluded in the Financial Statements. No Complaas announced
intention, or undertaken (whether or not legallyibd) to adopt any arrangement or program whiche astablished, would col
within the definition of a Company Employee Plafith respect to each Company Employee Plan for whiseparate fund of ass
is or is required to be maintained, the currentueaf the assets of each such Company Employee &aof the end of the m
recently ended plan year of such Company Employae, Bquals or exceeded the current value of alefies liabilities under suc
Company Employee Plan.

0] All contributions and premium payments (includidbemployer contributions and employee salary ré¢idn
contributions) that are due have been made witheéntime periods prescribed by ERISA and the Codeatth Company Employ
Plan, and all contributions and premium paymentafty period ending on or before the Closing Dh## &re not yet due have b
made to each Company Employee Plan or accruedcordance with GAAP and past custom and practidh@fCompanies on t
Financial Statements.

4.17 Certain Agreements Affected by the Transactiorisxcept as set forth an Schedule 4, higither the execution a

delivery of this Agreement nor the consummationhef Transactions will (i) result in any Company ipgyor becoming obligated to pay ¢
payment (including, without limitation, severanememployment compensation, golden parachute, bonugtherwise) or any Compa
obligation to pay or Company payment becoming duary director or employee of any Company, (ii) enally increase any benef
otherwise payable by any Company, or (iii) resulthie acceleration of the time of payment or vgstihany such benefits.
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4.18 Employee Matters

(@) Each Company is in material compliance with all saw respect of employment and employment prag
terms and conditions of employment, wages and hanidsnondiscrimination in employment, and is najagyed in any unfair lab
practice. There is no charge pending or, to theng@amies’ Knowledge, threatened against any Company alleginigwful
discrimination in employment practices before aayrt or agency, and there is no charge of or piogewith regard to any unf:
labor practice against any Company pending beforeNiational Labor Relations Board. There is noiadirike, dispute, slowlowr
or work stoppage actually pending or, to the CongsrkKnowledge threatened, against or involving any Canyp No one h:
petitioned within the last five (5) years, and noeds now petitioning, for union representationaofy of the employees of a
Company. No grievance or arbitration proceedingjrag out of or under any collective bargainingesgnent is pending against :
Company and no claim therefor has been assertete Wf the employees of any Company is coverednlgycallective bargainir
agreement, and no collective bargaining agreensectrirently being negotiated by any Company. No@any has experienced ¢
work stoppage during the last five (5) years.

(b) Schedule 4.18(kgets forth a true and complete list and summaryi)odll officers and directors of ea
Company, and (ii) all employees of each Comparsiuging each such employsgob title, remuneration (including, but not lied
to, wages, salary, commissions, normal bonus, tpsifaring, deferred compensation or other comprmgatnd duration «
employment.

4,19 Material Contracts

€) Schedule 4.19(apntains a list of all contracts and agreementshizh any Company is a party and that
material to the Business taken as a whole (suctrais, agreements and arrangements as are retpipedset forth in Schedule 4.19
(a) being referred to herein collectively as théaterial Contracts ”). Material Contracts shall include, without limitatiothe
following and shall be categorized in Schedule @)8s follows, except that the insurance policiesdisin_Schedule 4.2] the
Company Employee Plan documents and insuranceigmliisted_Schedule 4.16(a)and licenses with respect to "off the st
software" (all of which are “Material Contractsdye not broken down into the various subcateg@@isforth in subsections
through (xxiv) below:

0] any broker, distributor, dealer, franchise, salesrket research, marketing, advertising, agenc
representative contract;
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(i) any continuing sales or purchase caritca group purchasing contract;

(i) any trust indenture, mortgage, promissory noten lagreement or other contract for the borrowin
money, any currency exchange, commodities or dtbdging arrangement or any leasing transactioheofytpe required
be capitalized in accordance with GAAP, consisteatiplied;

(iv) any contract for capital expenditures in excess$60,000 in the aggregate, excluding ca
expenditures for furniture, fixtures, equipment augplies incurred or to be incurred with respedhe Companiegnove
of its main office to its recently leased spacespant to the Wessex Office Lease;

(v)  any contract which requires any Company to mairttaénconfidentiality of any proprietary informat
of any third party or any other material confidahty, secrecy or non-disclosure contract; providdwbwever, that th
Companies shall not be required to list or provddpies of contracts, terms of use and the like'dfrthe shelf” software
software, websites or databases that a Compareeimed to have accepted or agreed to by accessusingr such softwar
websites and databases;

(vi) any non-competition, nosslicitation, assignment of inventions or similagreement between a
Company and any employee of, or consultant to, &arhpany;

(vii)  any contract pursuant to which any Company is solesf any machinery, equipment, motor vehir
office furniture, fixtures or other personal pragenvolving the payment of more than $50,000 aber remaining life of tr
contract;

(viii)  any agreement or guarantee, support, indemnifitagssumption or endorsement of, or any sit
commitment with respect to, the obligations, lidigis (whether accrued, absolute, contingent oemtfse) or indebtedne
of any other Person;

(ix) guarantee of any obligation or any letter of creliind or other indemnity (excluding endorsemef
instruments for collection in the ordinary courgehe operation of the Business);

(x) agreement for the sale or lease of any of its asegtluding sales of its products in the ordinaoyirst
of the Business, or entered into other than irotiénary course of the operation of the Business;

(xi) agreement requiring the payment by any Companyttier purchase or lease of any real es
machinery, equipment or other capital assets;

(xii) contract, agreement, legal commitment or proposalttie sale of products or the performanc
services by any Company;
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(xiii)  real property lease or sublease;
(xiv)  any contract or agreement with any Goweental Authority;

(xv) license, development or other agreemeldting to any of the Companiesntellectual Property ¢
relating to technology, knowew or processes which any Company has licensed émoto any other Person, or authori
for use by any other Person, or been authorizednyyother Person for use by any Company, other tbfirthe shelf”
software;

(xvi) contract or agreement pursuant to which any Comeasyagreed to indemnify or hold harmless
other Person or which imposes any non-competitioexolusive dealing obligations on any Companyyjted, however,
that the Companies shall not be required to lishrovide copies of contracts, terms of use andikeefor “off the shelf”
software, software, websites or databases thah@p@oy is deemed to have accepted or agreed todegsing or using su
software, websites and databases;

(xvii) contract, agreement, legal commitment or proposaltfie purchase of inventories, equipment,
materials, supplies or services for which any Camydaas ongoing payment obligations in excess ofCEED

(xviii)  (A) employment agreement, (B) consulting agreeman{C) other agreement providing for sever:
payments or other additional rights or benefitsdthier or not optional) in the event of the salethier change in control
any Company;

(xix)  contract or other agreement with any current omgar officer, director, employee or consultant of
Company or any present or former shareholder ofGmypany or other Related Party or with any pasimigr corporatior
joint venture or any other entity in which any suRdrson has an interest;

(xx)  consulting, research or co-developmeméagents relating to any product or Intellectuaiperty;
(xxi) any Tax sharing or allocation agreement;

(xxii)  any “Transmitter Agreement,” “Program fggment”or similar contract, agreement or legally binc
arrangement with any Person, and any other contgotement or legally binding arrangement relatinthe provision ¢
tax refund transfers, tax refund anticipation lgaag preparation fee collection programs or incdeerelated products,
each case, that provides for annual payments toy@ny Company in excess of $50,0@@¢cluding any agreement w
taxpayers and electronic return originator&ROs "); provided, however, that Ft. Knox has oral contractarrangemen
with certain vendors, and the basic terms of sumitracts or arrangements are set forth on Schedfga)(xxii). For the
avoidance of doubt, in the ERO agreements exclatlegle, Ft. Knox has multiple deviations from itpital agreement wi
EROs, the typical form of which has been providedhe Buyer, all of which deviations do not congtta Compar
Material Adverse Effect ;
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(xxiii) any contract or agreement relating to settlememangfadministrative or judicial proceedings invaly
amounts greater than $50,000;

(xxiv) any contract, agreement, or other legally bindingregement not made in the ordinary cours
business.

(b) Each Material Contract is a legal, valid and bigdagreement, and no Company is in default undeim
breach of, any Material Contract, and, to the Camgs Knowledge, except as set forth on Schedul®®)(i) , no other part
thereto is in default under, or in breach of, angtéial Contract; no Company is in receipt of afgina of default under any su
Material Contract; and no Company anticipates amgnination or change to, or receipt of a proposi#th wespect to, any Mater
Contract as a result of the Transactions or otterwexcept that the Material Contracts listed _oheS8uale 4.19(b)(iiyequire th:
consent of the other party to transfer or assigi $diaterial Contracts in the event of a changeootiol! or sale of substantially all
the assets of a Company or language of similaceffEhe Companies have provided the Buyer wite and complete copies of
written Material Contracts and summaries of the emal terms of all oral Material Contracts, in eachse, together with
amendments, waivers or other changes thereto.

(c) Except as set forth in Schedule 4.19¢@ Company is required to obtain the consenppraval of any pari
to any of the Material Contracts to enter into thigeement or consummate the Transactions.

4.20 Related Party TransactionsExcept as set forth an Schedule 4,2@ne of the Companies, nor any officer, dire
or stockholder of any Company, nor any Family Mentdfeany such Person, (a) is indebted to any Compaar is any Company indebtec
any such Person (except for amounts due as nomatwies and bonuses and in reimbursement of ordi@gpenses); (b) owns, directly
indirectly, any interest in (excepting not morerthB% stock holdings for investment purposes in sges of publicly held and trad
companies) or is an officer, director, employeeansultant of any Person which is a competitoisdeslessee, customer or supplier of
Company; (c) owns, directly or indirectly, in whabe in part, any tangible or intangible propertyiethany Company is using or the usi
which is necessary for the business of any Compaingd) has any cause of action or other claim ad®ter against, or owes any amour
any Company, except for claims in the ordinary sewf business, such as for accrued vacation payyed benefits under Employee Ber
Plans and similar matters and agreements.

4.21 Insurance Schedule 4.2lists all policies of fire, liability, workmers' compensation, life, property and casualty
other insurance owned or held by each Company tr veéspect to which each Company is a beneficibgreunder. Such policies
insurance are maintained with financially sound eeplitable insurance companies, funds or undemsréed are of the kinds and cover ¢
risks and are in such amounts and with such ddadastand exclusions as are consistent with pruidesiness practice. All such policies
are in full force and effect, (b) are sufficient fmompliance by each Company with all requiremefitsaw and all agreements to which e
Company is a party, (c) provide that they will remin full force and effect through the respectdagtes set forth in_Schedule 4.2&nd (d
will not in any way be affected by, or terminate lapse by reason of, the Transactions. No Comparg default with respect to
obligations under any of such insurance policigshas not received any notification of cancellatmfhany such insurance policie®No
insurance carrier has denied coverage for any caiserted by any Company, nor has any insurandercdeclined to provide any cover:
to any Company.
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4.22 Customers Schedule 4.28ets forth the twenty (20) largest EROs of each @y, based on the volume of refi
transfers during the twelve months prior to theeEfifze Date.

4.23 Privacy and Security

(@)  With respect to any Personal Information colleategirocessed by or on behalf of any Company, exae st
forth on_Schedule 4.23

() such Company and, to the Companieswadge, such Comparg/vendors and subcontractors (\
respect to work performed on behalf of such Companbwll times have complied in all material redpesith all applicabl
U.S., state and foreign Laws Privacy Laws "), standard industry practices and their own publisipedted, and interr
agreements and policies (which are in material diampe with applicable Privacy Laws) with respexi{A) the collectior
use, disclosure, protection and transfer of Petstafarmation; (B) the sending of solicited or ufisited electroni
marketing communications and electronic mail meassafC) spyware and adware; and (D) the confidiétytiaf sensitive
personal information;

(i) no written claims have been asserted, aon the Companiesknowledge, no material claims
threatened against such Company by any Persorrgjlagriolation of any Privacy Laws by the Companie

(iii) without limiting the generality of the foregoingiah Company is and at times has been in ma
compliance with all applicable provisions of thea@m-Leach-Bliley Act and the rules and regulatimiated thereto;

(iv) such Company does not transfer any Petisimformation across national borders; and

(v) such Company posts all policies with respect to radters set forth in Section 4.23(a)(i) on t
websites in conformance with Privacy Laws.
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(b) To the Companie¥nowledge, the tax preparation firms and other ¢rexswith which each Company |
contractual relationships have not materially bhegcany agreements with such Company or any Privaass pertaining to Persol
Information with respect to such Company’s relasinip with such firm or Person.

(c) Each Company takes and has taken reasonable stgpstéct the operation, confidentiality, integreyc
security of their software, systems and websiteduding any of the foregoing that are involvedte collection and/or processing
Personal Information, against any unauthorizednuroper use, access, transmittal, interruption,ifitadion or corruption. Withot
limiting the generality of the foregoing, such Camny (i) uses adequate-strength encryption techyadbgt least 12&it and (ii) ha
implemented a comprehensive security plan that ientifies internal and external risks to the si#guof such Company
confidential information and Personal InformatiardgB) implements, monitors and improves adequatkedfective safeguards
control those risks. Each Company has implemeatetimaintains, consistent with applicable Privaeyvk and its obligations
third parties, backup procedures and disaster sxgqlans for their software, systems and websites.

(d) No Company nor, to the knowledge of the Comparaey, vendor or subcontractor of such Company
respect to work performed on behalf of such Compéiag: (i) experienced a material security breaichny system or webs
resulting in the unauthorized acquisition, disctesor use of Personal Information since the dateiththree years prior to the dati
this Agreement (in the case of such vendors oraubactors, that involved Personal Information oied from or on behalf of su
Company); (ii) been required pursuant to any PgMaaw to notify customers, consumers or employdemy security breach relai
to the Personal Information of such customers, woess or employees; or (iii) been the subject of Bguiry, investigation ¢
enforcement action of any Governmental Authorityhwespect to compliance with any Privacy Law.

4.24  Accounts Receivable All accounts receivable reflected on the 2014aBee Sheet, and all accounts receiv

arising subsequent to December 31, 2014, havenarsthe ordinary course of business, represemd wdiligations owing to each Compa
and have been collected or are collectible in @$tl®5% of the aggregate recorded amounts thereaxfdordance with their terms, net of
reserve (if any) for uncollected accounts to befarth on the Closing Date Balance Sheet.

4.25 Minute Books. The minute books of each Company made avaitabilee Buyer contain a complete summary ¢

meetings of directors and stockholders or membarsactions by written consent, since the time afohporation or formation of ea
Company through the date of this Agreement, arldaedll transactions referred to in such minuissueately in all material respects.

4.26 Complete Copies of MaterialsThe Companies have delivered or made availaltleet Buyer and its representati

true and complete copies of each document spdtyficentified on the disclosure schedules attacherkto;_provided however, the partie
acknowledge and agree that the Companies havedeethe Buyer with copies of each form of agreemisetd for EROs and taxpayers
are accepted or agreed to electronically and tiaCompanies are not required to list or provideie® of all such contracts in conforrn
with such forms.
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4.27 Bank Accounts; Signing Authority; Powers of Attoyne Except as set forth in Schedule 4,216 Company has a
account or safe deposit box in any bank and noopédras any power, whether singly or jointly, tonsamy checks on behalf of any Comp:
to withdraw any money or other property from anylabrokerage or other account of any Companypact under any power of attorr
granted by any Company at any time for any purp&ehedule 4.2also sets forth the names of all persons authotzdxbrrow money (
sign notes on behalf of each Company.

4.28 Certain Business PracticedNo Company (nor, to the knowledge of the Companany of their respective direct:
officers, representatives, agents or employeed)ga)used or is using any company funds for aagall contributions, gifts, entertainmen
other unlawful expenses relating to domestic pulitactivity, (b) has used or is using any compfmys for any direct or indirect unlaw
payments to any domestic governmental officialsraployees or any employees of a domestic governowengd entity, (c) has violated o
violating any anticorruption Law applicable to su€oempany, (d) has corruptly or unlawfully made,eofd, authorized or promised
payment, rebate, payoff, influence payment, countiim, gift, bribe, rebate, kickback, or any otliging of value to any domestic governmr
official or employee, political party or officiahr candidate, regardless of form, to obtain favierafeatment in obtaining or retaining busir
or to pay for favorable treatment already secuoede) has established or maintained, or is maiirtgj any fund of company monies or o
properties for the purpose of supplying funds foy af the purposes described in the foregoing edds

4.29 Brokers. Neither the Companies nor the Shareholders heteéned, utilized or been represented by any oy
agent, finder, investment banker or intermediargdannection with the negotiation or consummatiorth&f Transactions, other than Ric
Capital Group, the fees and expenses of whichowitistitute Transaction Expenses and be paid atrglos

4.30 Investment Representations.

(a) Private Placement Each Shareholder and each Company acknowledgksiraderstands that the share
Parent Common Stock to be issued to the Sharelsofuesuant to this Agreement will be issued inamgaction exempt fro
registration under (a) the Securities Act, by reaeb Section 4(a)(2) thereof and Rule 506 of RejutaD thereunder, and (
applicable state securities laws. Each Shareheldéreach Company has been advised, and acknowladdeunderstands, that
shares of Parent Common Stock to be issued atltsnG pursuant to this Agreement: (i) have nothemd will not be, register
under the Securities Act or any state securities |ii) constitute “restricted securitiea$ defined in Rule 144 promulgated unde
Securities Act and (iii) therefore, cannot be rdsmhless they are registered under the SecuritetsaAd applicable state securi
laws or unless exemptions from such registratiguirements are available. Each Shareholder artd@ampany is acquiring Par
Common Stock in connection with the Transaction iferown account, for investment and not with awi®, or for resale i
connection with, any distribution thereof withinetimeaning of the Securities Act. Each Sharehadedreach Company has s
knowledge and experience in financial and businestéers that it is capable of evaluating the meitd risks of such investment
able to incur a complete loss of such investmedtiarable to bear the economic risk of such investnfior an indefinite period
time. Each Company and each Shareholder has aftcefisreports filed by Parent pursuant to the Harmge Act, and has had
opportunity to obtain additional information as ided in order to evaluate the merits and risks fiehein investing in shares of
Parent Common Stock. No Company or Shareholdebéeas offered the Parent Common Stock by any fdrgeneral advertisir
or general solicitation.
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(b) Accredited Investor Status Each Shareholder and each Company is an “acetedivestor’as defined i
Rule 501(a) of Regulation D promulgated under theusities Act.

(c) Legended SharesEach Shareholder and Company understands tahtres of Parent Common Stock ¢
be subject to, and any certificate(s) represertirap shares will bear, any legend as required dylthue sky”’laws of any state anc
restrictive legend in substantially the followingrin (and a stopransfer order may be placed against transfer of slares |
violation of the restrictions on transfer set fongrein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAMEOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"OR APPLICABLE STATE SECURITIES
LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALEOLD, TRANSFERRED OR ASSIGNED (l)
IN THE ABSENCE OF (_A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURES UNDER
THE 1933 ACT OR (_B) AN OPINION OF COUNSEL, IN FORM AND SUBSTANCE REABNABLY
ACCEPTABLE TO THE COMPANY AND THE TRANSFER AGENT AH® THE COMPANY'S COMMON
STOCK, THAT REGISTRATION IS NOT REQUIRED UNDER SAIACT AND APPLICABLE STATE
SECURITIES LAWS OR (Il) UNLESS SOLD PURSUANT TO REL144 UNDER SAID ACT.

4.31 Disclosure. No representation or warranty by the Companighis Agreement or in any exhibit or schedulehie
Agreement, or in any written statement, certificateother document to be delivered to the Buyethat Closing pursuant hereto or
connection with the Transactions, contains or wdlhtain any untrue statement of a material faairoits or will omit to state a material fi
required to be stated therein or necessary to niaketatements contained therein not misleadimgasonably necessary in order to pro
the Buyer with proper and complete information @ghte business, financial condition and operatiohsach Company. There is no f
which the Shareholders or the Companies have rsslodied to the Buyer in writing which materiallyvadsely affects, or that t
Shareholders or the Companies can now reasonabdgde will materially adversely affect, the Busses financial condition of ai
Shareholder or Company or the ability of the Shalddrs or the Companies to perform their obligagionder the Transaction Document
consummate the Transactions.
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5. REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to thep@nims, as of the date hereof and as of the Cld3atg, as follows, subject
each case to such exceptions as are specificaifigicplated by this Agreement or as are set fortiénattached disclosure schedules o
Buyer, as may be amended or supplemented pursu&eiction 10.7. Notwithstanding any other provisid this Agreement or the disclos
schedules of the Buyer, each exception set fortthénapplicable disclosure schedule of the Buydlrlvei deemed to only qualify and lir
each representation and warranty set forth inAlgieement that is specifically identified (by cras$erence or otherwise) in such disclo:
schedule of the Buyer as being qualified by suateption.

5.1  Organization of the Buyer The Buyer is a duly organized federal saving®eigition chartered under federal I
The Buyer has all the banking power and authotyessary and required to enter into and consuntimafEransactions.

5.2  Authority. The Buyer has all requisite power and full leggiht to enter into the Transaction Documents kic it
is a party, to perform all its agreements and alians thereunder, in accordance with their respederms. Each of the Transact
Documents to which the Buyer is a party has beéy ahd validly executed and delivered by the Buyerd, assuming the due authorizal
execution and delivery by each Company, constittheslegal, valid and binding obligation of the Buyenforceable against the Buyetr
accordance with its terms, except as the enfortigathiereof may be limited by any applicable bankcy, reorganization, insolvency or ot
Laws affecting creditors’ rights generally or byngeal principles of equity.

5.3 No Conflict; Required Filings and Consents

(@ Except as set forth in Schedule 5.3¢ae execution and delivery by the Buyer of thanBaction Documer
to which it is a party does not, and the consummnadif the Transactions will not, conflict with, @sult in any violation of, or defa
under (with or without notice or lapse of time,kbmth), or give rise to a right of termination, calation or acceleration of any ri
or obligation or loss of any benefit or creationaofy Encumbrance on any asset of the Buyer, uidany provision of the Buyes’
charter documents and bylaws or equivalent orgéinizal documents, each as amended to date, (iljagngement or instrument
which the Buyer is a party or to which any of ispective properties or assets is bound, (iii) @eynit, judgment, order or dec
applicable to the Buyer or any of its respectiveperties or assets, or (iv) Law applicable to theyd or any of its properties
assets; except, in the case of clauses (ii), i)l (iv) for such conflicts, violations, defaultsdaother occurrences that would
reasonably be expected, individually or in the aggte, to be material to Buyer and its Subsididaksn as a whole.
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(b) Except as set forth on Schedule 5)3(m consent, approval or authorization of, otigigtion, qualification ¢
filing with, any Governmental Authority is requirddr the execution and delivery by the Buyer of #r@nsaction Documents
which it is a party or for the consummation by Bugyer of the Transactions, other than authorizati@pprovals, orders, permits
consents which if not obtained, or notices, regt&ins, declarations or filings which if not magguld not reasonably be expec
individually or in the aggregate, to be materiaiite Buyer and its Subsidiaries taken as a whole.

5.4  Brokers. The Buyer has not retained, utilized or beemasgnted by any broker, agent, investment banéefiol
other intermediary in connection with the negotiator consummation of the Transactions, other Bamdler ONeil + Partners, the fees ¢
expenses of which will be the sole responsibilityhe Buyer.

6. REPRESENTATIONS AND WARRANTIES OF THE PARENT

The Parent hereby represents and warrants to thgp&ues, as of the date hereof and as of the @d3ate, as follows, subject
each case to such exceptions as are specificaifigicplated by this Agreement or as are set fortiénattached disclosure schedules o
Parent. Notwithstanding any other provision ofthigreement or the disclosure schedules of thenRagach exception set forth in
applicable disclosure schedule of the Parent wdlldeemed to only qualify and limit each represémaand warranty set forth in tl
Agreement that is specifically identified (by cras$erence or otherwise) in such disclosure scheofutee Parent as being qualified by s
exception.

6.1  Organization of the ParentThe Parent is a corporation duly organized,dhalexisting and in good standing un
the laws of the State of Delaware and has the sd@quiorporate power and authority and all necgssaterial government approval to o
lease and operate its properties and to carrysdsuginess as it is now being conducted.

6.2  Authority. The Parent has all requisite power and full leiggat to enter into the Transaction Documentsvtach it
is a party, to perform all its agreements and alidms thereunder, in accordance with their re$pederms. Each of the Transaci
Documents to which the Parent is a party has bagnahd validly executed and delivered by the Par@md, assuming the due authoriza
execution and delivery by each Company, constittitedegal, valid and binding obligation of the &#renforceable against the Paren
accordance with its terms, except as the enfortigathiereof may be limited by any applicable bankcy, reorganization, insolvency or ot
Laws affecting creditors’ rights generally or byngeal principles of equity.

6.3 No Conflict; Required Filings and Consents

(a) Except as set forth_in Schedule 6.3th¥ execution and delivery by the Parent of tren$action Documer
to which it is a party does not, and the consummnadif the Transactions will not, conflict with, @sult in any violation of, or defa
under (with or without notice or lapse of time,kmth), or give rise to a right of termination, caliation or acceleration of any ri
or obligation or loss of any benefit or creationaofy Encumbrance on any asset of the Parent, (ndery provision of the Paremst’
charter documents and bylaws or equivalent orgéoiza documents, each as amended to date, (iilagngement or instrument
which the Parent is a party or to which any ofréspective properties or assets is bound, (iii) @ewnit, judgment, order or dec
applicable to the Parent or any of its respectirgperties or assets, or (iv) Law applicable to Bagent or any of its properties
assets; except, in the case of clauses (ii), diijl (iv) for such conflicts, violations, defaultsdaother occurrences that would
reasonably be expected, individually or in the aggte, to be material to Parent and its Subsidiaaieen as a whole.
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(b) Except as set forth on Schedule 6)3(tm consent, approval or authorization of, otigigtion, qualification ¢
filing with, any Governmental Authority is requirddr the execution and delivery by the Parent @ Tmansaction Documents
which it is a party or for the consummation by Berent of the Transactions, other than other thau¢h filings and notices as
be required by (A) any applicable federal or stseurities or “blue skytaws, including the filing with the SEC of a Form Bx
required under Regulation D under the Securitiets dme or more Current Reports on Forr 8+th respect to the Transactions,
such other reports or filings as may be requiredeurthe Exchange Act and the Securities Act andrtibes and regulatiol
thereunder in connection with the execution, dejivend performance of the Parent’'s and Buyebligations under this Agreem
and the Transactions, and (B) the NASDAQ Stock Malkr the rules and regulations thereof), andaiidhorizations, approva
orders, permits or consents which if not obtainednotices, registrations, declarations or filingkich if not made, would n
reasonably be expected, individually or in the aggte, to be material to the Parent and its Subr&ditaken as a whole.

6.4  SEC Reports; Financial Statements

(@) Parent has filed with or furnished to the SEC dmely basis, and has heretofore made availabteddCompanie
in the form filed with or furnished to the SEC, @érand complete copies of all forms, reports, sclesdstatements and ot
documents required to be filed with or furnishedhe SEC by Parent since September 30, 2014 @il documents, together with
exhibits and schedules to the foregoing materiatsadl information incorporated therein by referenihe “Parent SEC Document
"). As of their respective filing dates (or, if amendedsuperseded by a filing prior to the date of hgreement, then on the datt
such filing), the Parent SEC Documents compliedlirmaterial respects with the applicable requiretee®f the Securities Act, t
Exchange Act and the Sarbar@sley Act, as the case may be, including, in eaabec the rules and regulations promulg
thereunder, and none of the Parent SEC Documentained any untrue statement of a material fachoitted to state a material f.
required to be stated therein or necessary in doderake the statements therein, in light of theurhstances under which they w
made, not misleading.

(b) The financial statements (including the relatecea@nd schedules thereto) included (or incorpotaye@ference) i
the Parent SEC Documents comply as to form in atiemial respects with applicable accounting reguéets and the published rv
and regulations of the SEC with respect theretogHaeen prepared in accordance with GAAP (excepthé case of unaudit
statements, as permitted by Form QOsf the SEC) applied on a consistent basis duttiegperiods involved (except as may
indicated in the notes thereto) and fairly presientall material respects the consolidated finangakition of Parent and
Subsidiaries as of the dates thereof and theiremie consolidated results of operations and ¢lass for the periods then enc
(subject, in the case of unaudited statementsotmal and recurring yeand audit adjustments that were not, or are noteeg ti
be, material in amount), all in accordance with GA&nd the applicable rules and regulations prontedghy the SEC.
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(c) Parent is in compliance in all material respectthwhe applicable listing and corporate governandes ani
regulations of the Nasdaq Stock Market.

6.5  Absence of Undisclosed LiabilitiesExcept as disclosed in the Parent SEC Docunfiéedsprior to the date here:
neither Parent nor any of its Subsidiaries hasadatigations or liabilities (matured or unmatureidetl or contingent) of a nature required t
disclosed on a balance sheet or the footnotesttheraccordance with GAAP, other than (a) thoabilities accrued or reserved against ir
audited consolidated balance sheet of Parent an&ubsidiaries as at September 30, 2014 includetieinParent SEC Documents,
liabilities incurred in the ordinary course of humss consistent with past practice since Septe®®ef014, (c) liabilities that are n
individually or in the aggregate, material to Paren any of its Subsidiaries, or (D) those incuriedconnection with the execution ¢
delivery of this Agreement.

6.6  Absence of Certain ChangesSince September 30, 2014, except as disclosin iRarent SEC Documents, there
not been any change, event or development or prtigpechange, event or development that, indivigual in the aggregate, has hac
would reasonably be expected to have a Parent Mbfatverse Effect.

6.7 Litigation . Except as disclosed in the Parent SEC Documéalsthere is no private or governmental actiaiit,
proceeding, claim, arbitration or investigation gieiy before any agency, court or tribunal, foredqgrdomestic or, to the knowledge of Par
threatened against Parent or any of its Subsidiaoieany material property or asset of Parenngrdd its Subsidiaries, or any of the offic
of Parent or any of its Subsidiaries in regard¢h&r actions as such, the outcome of which woelisonably be expected to have a P.
Material Adverse Effect; (b) there is no judgmethécree or order against Parent or, to Parent's laupe, any of the Parestdirectors
officers or employees (in their capacities as suthgt could prevent, enjoin, or materially alterdelay the Transactions, or that cc
reasonably be expected to have a Parent Materiarad Effect.

6.8 Compliance with Law; Governmental Authorizationgarent and its Subsidiaries are in compliancallimateria
respects with all Laws applicable to their respectiusinesses, operations, properties or assetsptefor any noncompliance which wo
not, individually or in the aggregate, be reasopaxpected to have a Parent Material Adverse Effdst of the date hereof, no suspens
cancellation, modification, revocation or nonrenkwafaany material permits, licenses, franchisegrapals, certificates, consents, waiv
concessions, exemptions, orders, registrationg;asbr other authorizations of any GovernmentahArity necessary for Parent, and eac
its Subsidiaries to own, lease and operate thepagtive properties and to carry on its businesslimaterial respects as currently condu
is pending or, to the knowledge of Parent, threzden
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6.9 Issued Shares

@) All of the shares of Parent Common Stock to beadsaursuant to the Transactions (i) will be, whesuec
duly authorized and validly issued, fully paid andnassessable, free of preemptive rights and En@moés (other thi
Encumbrances set forth in this Agreement and tl@daction Documents) and (ii) based in part omépeesentations and warran
in Section 4.30, will be issued in compliance vathfederal and state securities Laws.

(b)  Neither Parent nor any Person acting on its betasdf directly or indirectly, made any offers oresabf an
security or solicited any offers to buy any seguritnder circumstances that would cause the P&amimon Stock issued pursuar
the Transactions to be integrated with any prideraig by Parent in a manner that could require ribgistration of the Pare
Common Stock issued pursuant to the Transactioderithe Securities Act.

6.10 Brokers. The Parent has not retained, utilized or bepresented by any broker, agent, investment banéiefio
other intermediary in connection with the negotiator consummation of the Transactions, other B8amdler ONeil + Partners, the fees ¢
expenses of which will be the sole responsibilityhe Buyer.

7. CONDUCT OF BUSINESS

Each Company covenants and agrees that, from &edtlaé date of this Agreement and until the eadfehe Closing or the date
termination of this Agreement in accordance withtérms, unless the Buyer shall otherwise agreiting, it shall cause the Business tc
conducted only in, and it shall not permit any Camypto take any action except in, the ordinary sewf business and in a manner consi
with past practice; and each Company shall use toehmercially reasonable efforts to preserve intlaeir business organizations, to k
available the services of the current officers, lyges and consultants of the Companies, and teepre the current relationships of
Companies with customers, suppliers and other Reradth which the Companies have significant bussneslations. Without limiting tl
generality of the foregoing, between the date of Agreement and the earlier of the Closing ordhee of termination of this Agreemen
accordance with its terms:

7.1  Full Access. The Companies shall afford to the Parent andthger and their authorized representatives fulka
during normal business hours to all properties kbpeecords, contracts and documents of each Coymgoasha full opportunity to make st
reasonable investigations as they shall desireaikenof each Company, and the Companies shall fuori€ause to be furnished to the Pe
and the Buyer and their authorized representatllesich information with respect to the Businesd affairs of each Company as the Pe
or the Buyer may reasonably request.
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7.2 Carry on in Reqgular Course Each Company shall maintain its owned and legsegerties in good operati
condition and repair, and make all necessary relseveaditions and replacements thereto, and toy camr the Business diligently a
substantially in the same manner as heretoforemahdhange its current (or make or institute anysural or novel) methods of purchase,
lease, management, accounting or operation, igbemlerstood that contracts entered into with ERCanticipation of the 2016 tax sea
shall be considered ordinary course and shall eqrbhibited by this Agreement.

7.3  No General IncreasesNo Company shall grant any general or uniforgréase in the rates of pay of employec
such Company, nor grant any general or uniformeiase in the benefits under any Company Employeae @?lather bonus, pension plar
other contract or commitment to, for or with anypayees; and no Company shall increase the compengmyable or to become payabl
officers, employees or agents, or increase any$ydnsurance, pension or other benefit plan, paymearrangement made to, for or with
such officers, employees or agents, except awgbtdn_Schedule 7.3

7.4  No Dividends, Issuances, Repurchases, éo Company shall declare or pay any dividendsefver in cash, shal
of stock or otherwise) on, or make any other distibn in respect of, any shares of its capitatlstor equity, or issue, purchase, redee
acquire for value any shares of its capital stawkio accelerate, amend or change the period afcesability or vesting of any optior
warrants or other such rights; provided, howevat #t. Knox shall be permitted to make distribusiari cash to the Shareholders so lor
(x) Ft. Knox gives prompt written notice of any budistributions to Buyer and (y) no such distribag, individually or in the aggrege
would cause the Closing Date Net Tangible Equitedess than $1,000,000.

7.5  Contracts and CommitmentsNo Company shall enter into any contract or cément or engage in any transac
not in the usual and ordinary course of businessobrconsistent with the customary business prestaf such Company without the p
written consent of the Buyer.

7.6 Purchase and Sale of Capital AssetSxcept as expressly contemplated in Sectioradifor capital expenditur
associated with the premises leased pursuant iv/dssex Office Lease, no Company shall purchaselbor otherwise dispose of any cayg
asset with a market value in excess of $20,000f oapital assets of market value aggregating gess of $50,000, and in no event shall
Company purchase, sell or otherwise dispose otapital asset other than in the ordinary courdmusfness.

7.7 Insurance. Each Company shall maintain with financially sduand reputable insurance companies, fun
underwriters, adequate insurance (including, witHmoitation, the insurance described on Schedu®d % of the kinds, covering such ris
and in such amounts and with such deductibles addsions as are consistent with prudent businesstipe.

7.8  Preservation of OrganizationEach Company shall use its best efforts to pvesiés business organization intact
keep available to the Buyer the present key officerd employees of such Company, and to presentedduyer the present relationship
such Company suppliers and customers and others having busiedations with such Company. The Companies stallamend the
respective charter documents, bylaws or other dazgtianal documents.
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7.9 No Default. No Company shall do any act or omit to do anly acpermit any act or omission to act, which
cause a material breach of any contract, commitmeabligation of such Company.

7.10 Compliance with Laws Each Company shall comply in all material resp@ath all Laws, regulations and ord
applicable with respect to the Business.

7.11 Related Party Contracts No Company shall enter into any agreement, echtor other arrangement with :
Related Party of any Company without the prior t@ritconsent of the Buyer.

7.12 Taxes. No Company shall make, revoke or modify any malt&ax election, change any Tax accounting me
settle or compromise any Tax liability, file anyXTReturn other than on a basis consistent with pasdtice, file any amended Tax Return
including a claim for a Tax refund to the extentlsglaim for Tax refund does not adversely affeanteit or any of its Affiliates (including t
Companies for any taxable period (or portion thBreading after the Closing Date), consent to treotvise extend the statute of limitati
with respect to any Tax, or enter into any Taxateon agreement, Tax sharing agreement, Tax indgragreement, Tax holiday or ¢
closing or other agreement with any Taxing Authorit

7.13 Rights and Claims No Company shall cancel, compromise, waive t@ase any right or claim other than in
ordinary course of business consistent with pasttjure.

7.14  Protection of Intellectual PropertyNo Company shall abandon or permit to lapseefothan by normal expirati
at the end of term) any Intellectual Property mateo the current conduct of the business of aoypn@any.

7.15 No Acceleration. No Company shall accelerate the collection ofliscount any accounts receivable, delay
payment of accounts payable or defer expensesceeithventories or otherwise increase cash on haxckpt in the ordinary course
business consistent with past practice.

7.16 No Commencement of Actions No Company shall commence or settle any claistiom, suit, inquiry
determination, order, proceeding, audit or invedian by or before any Governmental Authority, oy @ther arbitration, mediation or simi
proceeding that would (i) require payment by a Canypin excess of $50,000, (ii) result in the imgosi of a consent order, injunction
decree that would restrict the future activity onduct of a Company or (iii) result in a findingaasmission of a violation of Law.

7.17 Advice of Change The Companies will promptly advise the Buyerwriting of any change in the Busine
financial condition, operations, prospects or assétany Company that could reasonably be expdotédve a Company Material Adve
Effect.
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7.18 Exclusivity . From the date hereof until the earlier of the@diiig Date or the date of the termination of
Agreement in accordance with its terms, the Shadeh® and the Companies shall not, and shall nohipany of their respective Affiliates
(a) solicit, initiate, encourage, facilitate or aptany other inquiries, proposals or offers frang Rerson relating to a sale of the Compani
any part of their stock, assets or Business, oeaet, consolidation, or re-capitalization involyiany Company (Alternative Transaction
"); (b) participate in any discussions, conversatiomgotiations or other communications with any otRerson regarding an Alternat
Transaction; or (c) provide any nonpublic or otlenfidential or proprietary information regardinhist Agreement or the Compar
(including legal and contractual documentation oy dinancial information, projections, or proposabgarding any of their respect
businesses) to any Person (other than to the PahenBuyer or their respective advisors and agetitat could reasonably be expecte
have (or that the Shareholders or the Companiegpplgcable, know has) an interest in entering amoAlternative Transaction, or that cc
reasonably be expected to disclose any such infamgo any such Person. The Shareholders an@dhngpanies shall, and shall cause 1
respective Affiliates to, immediately cease andseatio be terminated all existing discussions, cmat®ns, negotiations and ot
communications with any Persons conducted heretofdth respect to any of the foregoing. From thgechereof or until the earlier of
Closing or the termination of this Agreement in@dance with its terms, each Shareholder and Coynpédhimmediately notify the Buye
regarding any bona fide Alternative Transactionppal, or any inquiry or other contact between siompany, such Shareholder, or t
respective representatives and any other Persandiag any of the foregoing.

7.19 Consents of Third Parties The Companies will use their diligent, good Hadffforts to secure, before the Clos
Date, the consent, in form and substance satisfattothe Buyer and its counsel, to the consummatibthe Transactions by each part
any contract, commitment or obligation of each Camp under which such Transactions would constitutdefault, would acceler:
obligations of such Company or would permit caratelh of any such contract.

7.20 Satisfaction of Conditions PrecedentThe Companies will use their diligent, good Ha#fforts to cause tl
satisfaction of the conditions precedent contaimeein.

8. CONDITIONS PRECEDENT TO THE BUYER’S OBLIGATIONS

The obligation of the Buyer to consummate the @igsshall be subject to the satisfaction at or piiothe Closing of each of t
following conditions (to the extent noncompliansedt waived in writing by the Buyer):

8.1 Representations and Warranties Tru€The representations and warranties made by HseBolders and t
Companies in or pursuant to this Agreement shaltrbe and correct at and as of the Closing Daté wie same effect as though s
representations and warranties had been made @m givand as of the Closing Date; providéiat the condition set forth in this Section
shall be deemed to have been satisfied if all sephesentations and warranties that are not gedlifiy “materiality,” ‘Company Materi
Adverse Effect’or words of similar qualification or import are énand correct as of the Closing Date in all mattedapects, and all su
representations and warranties that are qualifiedntateriality,” “Company Material Adverse Effectir words of similar qualification
import are true and correct as of the Closing Datell respects;_providedfurtherthat any supplement or amendment to the Companie!
disclosure schedules pursuant to Section 10.7 bbalisregarded for purposes of this Section 8.1.
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8.2  Compliance with Agreement The Shareholders and the Companies shall hadermed and complied with all
their obligations under this Agreement to be penfed or complied with by them on or prior to the €ihg Date.

8.3 No Company Material Adverse EffectThere shall not have occurred a Company Mat&dakerse Effect since M
31, 2015, nor shall any Company have changed imraamnyner the nature of the Business and their dpesat

8.4  No Adverse Effect on Company Authorizationd here shall not have occurred any adverse effacsed by closir
of the Transactions on any of the Compani@smpany Authorizations (or the renewal of the samih any applicable Governmer
Authority.

8.5  Certificate of the CompaniesThe Companies shall have delivered to the Buyamiting, at and as of the Closing
certificate duly executed by an executive officéttee Companies, in form and substance satisfadtotpe Buyer and the Buysrcounse
certifying that the conditions in each of Secti@nk through 8.4 have been satisfied.

8.6 Companies Certified Documents The Companies shall have delivered to the B(iyea copy of the resolutio
adopted by (a) the board of directors of each efG@ompanies, (b) the Shareholders and (c) the maniBES, in each case, authorizing
Transactions, (ii) a copy of the charter documenit) all amendments thereto, of each Company,(éifé copy of the bylaws (or equivale
organizational documents), with all amendmentsetfoerof each Company, each of (a), (b) and (c) etshall be certified as being tr
complete and correct by an executive officer ofG@loenpanies as of the Closing Date.

8.7 Governmental Authority Certified CopiesThe Companies shall have delivered to the B@iyex certificate of th
Secretary of State of the Commonwealth of Kentuclated as of a date not more than five (5) Busibesss before the Closing Date, w
respect to the legal existence and corporate gaodlisg of Ft. Knox in the Commonwealth of Kentucki) a copy of the charter docume
of Ft. Knox, with all amendments thereto, certified the Secretary of State of the Commonwealth eftiicky not more than five {
Business Days before the Closing Date, (jii) aifieate of the Secretary of State of the State efavare, dated as of a date not more that
(5) Business Days before the Closing Date, witpeesto the legal existence and corporate goodistgrof TPS in the State of Delaware,
a copy of the charter documents of TPS, with akadments thereto, certified by the Secretary aeSihthe State of Delaware not more 1
five (5) Business Days before the Closing Date, @ndh certificate of the Secretary of State oriealent Governmental Authority of ez
other jurisdiction listed on Schedule 4.dated not more than five (5) Business Days befmeeClosing Date, with respect to each Company’
qualification to do business as a foreign corporain such jurisdiction and the good standing aths@€Company in such jurisdiction,
applicable.
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8.8  No Litigation. No restraining order or injunction shall prevéim¢ Transactions and no action, suit or proces
shall be pending or threatened before any couatarinistrative body in which it will be or is sougb restrain or prohibit or obtain dama
or other relief in connection with this Agreementioe consummation of the Transactions.

8.9 Transferring Employees At least the Required Percentage of employee bhse accepted Buyey' offer o
employment and have become Transferring Employees.

8.10 Consents of Third Parties and Governmental Autiesrit The Companies will have obtained the consentotim
and substance satisfactory to the Buyer and theeBigounsel, to the consummation of the Transactipneach party to any contre
commitment or other obligation of each Companyfegh on _Schedule 8.10The Buyer, Parent, Companies and Shareholdetshaxik
obtained the approval, nabjection, authorization or consent of any Govemtale Authority necessary for the consummation o
Transactions by the Buyer, Parent, Companies orebllers.

8.11 Escrow Agreements The Companies and the Escrow Agent shall haeew®d and delivered to the Buyer
Escrow Agreement, and the Escrow Agreement shafl bdl force and effect as of the Closing.

8.12 Employment Agreements Each of the Transferring Key Employees shallehaxecuted and delivered signa
pages to employment agreements with Buyer in formagially acceptable to Buyer and such Transferd&ieg Employees (all of the foregoi
agreements collectively, the Employment Agreements”), which signature pages to such Employment Agreem&im#i have not be:
revoked or rescinded as of the Closing.

8.13 Audited 2014 Financial Statement®rior to the Closing, the Companies shall delizdrue, correct and compl
copy of the audited consolidated financial stateisiém “balance sheetgnd the related income statement) of the Compdoidhe fiscal yee
ended December 31, 2014, which audited financetkesients shall be satisfactory to the Buyer. Ugelivery of such audited financ
statements, (a) Schedule 4l@all be automatically updated by replacing theuditad 2014 financial statements of the Companiils suct
audited financial statements, (b) the balance shektded in such audited financial statements|shgbmatically become the 2014 Bala
Sheet, and (3) such audited financial statemerah s automatically included in the definition ‘®financial Statementsand the unaudite
2014 financial statements shall be deleted fronh sigginition.

8.14 Dissolution of Clear Tree Financial, LLCThe Companies shall cause the dissolution carCleee Financial, LL(
a Delaware limited liability company, and shallidef evidence of such dissolution reasonably satisfy to Buyer.

8.15 Assignments by Lodge The Buyer shall have received a copy of (i) asignment of all Intellectual Prope
created by Lodge used or related to the Busineafanm acceptable to the Buyer, and (ii) an assignt of all domain names registered in
name of Lodge used by the Companies or contaimgdraellectual Property of the Companies in a faoeeptable to the Buyer.
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8.16 Proceedings and Documents Satisfactorll proceedings in connection with the Transaies and all certificats
and documents delivered to the Buyer in connegtiith the Transactions shall be satisfactory inradisonable respects to the Buyer ar
counsel, and the Buyer shall have received thenalg or certified or other copies of all such netsoand documents as the Buyer
reasonably request.

8.17 FIRPTA Certificates Each Company shall have delivered a duly exéccggtification in accordance with Sect
1445 of the Code that such Company (or the Persmpepy treated as the owner of the Comparéssets for income Tax purposes) is r
“foreign personas defined in Section 1445(f)(3) of the Code arad sfuch Company is therefore exempt from the wittihg requirements «
said section.

8.18 Financing. The Buyer shall have obtained debt and/or edingncing in order to fund all or such portion bE
Purchase Price as the Buyer shall determine, dnteums as the Buyer determines to be acceptalitte sole discretion.

8.19 Employee Confidentiality and Proprietary Informatibgreements The employees of the Companies set fort
Schedule 8.18hall have executed proprietary information andfidentiality agreements substantially in the Companstandard form ar
the Companies shall have used their reasonableffests to have all other employees, consultantsiadependent contractors execute
form.

8.20 Assignments by Employees The Buyer shall have received a copy of an assént of all Intellectual Prope!
created by the employees set forth on Schedulel&@@ or related to the Business in a form acceptatthe Buyer.

9. CONDITIONS PRECEDENT TO THE COMPANIES’ OBLIGATIONS

The obligation of the Companies to consummate tlosidy shall be subject to the satisfaction, gpror to the Closing, of each
the following conditions (to the extent noncomptiaris not waived in writing by Ft. Knox):

9.1 Representations and Warranties True at Closifithe representations and warranties made by thermBand th
Parent in this Agreement shall be true and coratand as of the Closing Date with the same efiiscthough such representations
warranties had been made or given at and as dfliteing Date; provided howeverthat any supplement or amendment to the Companie!
disclosure schedules pursuant to Section 10.7 bbalisregarded for purposes of this Section 9.1.

9.2 Compliance with Agreement The Buyer and the Parent shall have performetl @mplied with all of it
obligations under this Agreement that are to béopered or complied with by it at or prior to theaSing.

9.3 Closing Certificate The Buyer and the Parent shall have deliverdgt.t&nox in writing, at and as of the Closin
certificate duly executed by the Chief Executivdic@f of the Buyer, in form and substance satisfigcto Ft. Knox and its counsel, to
effect that the conditions in each of Sectionséhd 9.2 have been satisfied.
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9.4  Buyer Certified Documents The Buyer shall have delivered to Ft. Knox (dapy of the resolutions adopted by
board of directors of the Buyer authorizing theniactions, (ii) a copy of the charter documenthvail amendments thereto, of the Bu
and (iii) a copy of the bylaws, with all amendmetfisreto, of the Buyer, each of which shall beified as being true, complete and correc
the Secretary of the Buyer as of the Closing Date.

9.5 Buyers Governmental Authority Certified CopiesThe Buyer shall have delivered to Ft. Knox (igextificate o
corporate existence of federal savings associdtan the OCC, dated as of a date not more thay fowe (45) days before the Closing D
and (ii) a copy of the charter document of the Buyéth all amendments thereto, certified by the@®@ot more than forty five (45) de
before the Closing Date.

9.6 Escrow Agreements The Buyer and the Escrow Agent shall have exetand delivered the Escrow Agreem
and the Escrow Agreement shall be in full force afidct as of the Closing.

9.7 No Litigation. No restraining order or injunction shall prevémé Transactions and no action, suit or procet
shall be pending or threatened before any couatarinistrative body in which it will be or is sougb restrain or prohibit or obtain dama
or other relief in connection with this Agreementite consummation of the Transactions.

9.8 Consents of Third Parties and Governmental Autiggrit The Buyer and the Parent will obtain consenifieacl
third party to any Contract with Parent or Buyedenwhich the Transactions would constitute a defawould accelerate the obligations
Parent or Buyer, would permit cancellation of s@antract, or is otherwise necessary for the comsation of the Transactions by the BL
and the Parent. The Buyer, Parent, Companies aaeStiders will have obtained the approval, nbjection, authorization or consent of
Governmental Authority necessary for the consunwnatif the Transactions by the Buyer, Parent, Comegasr Shareholders.

9.9 Proceedings and Documents Satisfactorill proceedings in connection with the Transawsi and all certificats
and documents delivered to Ft. Knox in connectidtih the Transactions shall be satisfactory in aisonable respects to Ft. Knox an
counsel, and Ft. Knox shall have received the woaigi or certified or other copies of all such résoand documents as Ft. Knox t
reasonably request.

10. CERTAIN COVENANTS

10.1 Confidential Information

(& Any and all information disclosed by the Buyer d@atent to the Shareholders or the Companies onrté
hand, or by the Shareholders or the Companiest8tlyer and the Parent on the other hand, as & oféthe negotiations leading
the execution of this Agreement, or in furtherativereof, which information was not already knowntte Shareholders or 1
Companies, or the Buyer or the Parent, as theroagebe, shall remain confidential to each of thar8holders and the Compan
and the Buyer and the Parent, and their respeetiyoyees and agents, until the Closing Date ior@ance with the Confidentiali
Agreement.
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(b)  Except as required by Law, the Companies and thereBblders shall hold in confidence all Confidd
Information (whether obtained prior to or followitige Closing) or otherwise which is either naulic, confidential or proprietary
nature. The Companies and the Shareholders shalject to any requirement of Law, keep such Cenfiidl Informatiol
confidential and abide by all applicable securiti@svs with respect to the use or possession of &aifidential Information, ar
such Confidential Information shall not, withoutettprior written consent of the Buyer, be disclodsd it to any Persor
Notwithstanding the foregoing, in the event that Bompanies, the Shareholders or any of their otispeRepresentatives
requested or required by law, rule, regulationegial process (including by oral questions, intemtoges, request for information
documents, subpoena, criminal or civil investigatilemand or similar process) to disclose any Cenfidl Information or make a
disclosure that is prohibited under this Sectionl1éhe Companies and the Shareholders, as aplglicatl, to the extent legal
permitted, provide the Buyer with prompt writtentine of such request so that the Buyer, at its sokt and expense, may se«
protective order or other appropriate remedy andi@ive compliance with the provisions of this Seetll0.1. The Companies ¢
the Shareholders will reasonably cooperate withBihiger in such regard at the BuygBole cost and expense. In the event thai
protective order or other remedy is not obtainedhat the Buyer waives compliance with the prowvisiof this Section 10.1, t
Companies, the Shareholders and their respectpresentatives will furnish only that portion of tBenfidential Information whic
is legally required to be disclosed, the Compaaied the Shareholder will give the Buyer writtenic@tof the information to t
disclosed as far in advance as practicable, anah) tipe Buyers request and at its sole cost and expense, the&oves and tt
Shareholders will use their commercially reasona&flerts to obtain a protective order or otheraele assurance that confider
treatment will be accorded the Confidential Infotimia so disclosed.

10.2 PostClosing Access to Books and Records of the Companieor a period of five (5) years after the Closibate
the Buyer shall afford the Companies and their aotants, legal counsel and other representativasnable access, during normal busi
hours of the Companies, to all books and recordeefCompanies for prélosing periods included in the Purchased Asséte Buyer may
however, seek to impose reasonable restrictions wpeh accessibility by the Companies in orderrtiget the Buyes interests in trac
secrets or other forms of proprietary and confidgimformation.

10.3 Non-Competition; NorSolicitation.

€) Each Company and Shareholder agrees that, fori@dpeffive (5) years from and after the Closingt®#éhe
“ Restrictive Period”), each Company and Shareholder shall not, directipdirectly, own, manage, operate, control or [grtite
in the ownership, management, operation or comtiobr provide any financing to, any Person (otthem the Parent, the Buyer
their Subsidiaries or Affiliates) that engages iy activity, operation or business that competeth whe Business, as currer
conducted or proposed to be conducted, directindirectly, anywhere in the world, except that eaabkh Company or Sharehol
may hold less than three percent (3%) of the clgiibek of any such publicly-traded Person.
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(b) Each Company and Shareholder shall not, duringRtbstrictive Period, take any action that is degigot
intended to have the effect of discouraging angdedicensor, customer or supplier, from havirguainess relationship or poten
business relationship with any Company or from n@iing business relationships or entering intea usiness relationship w
the Companies. During the Restrictive Period, €acimpany and Shareholder will refer all inquirietating to the business to
Buyer and the officers of the Companies.

(c) Each Company and Shareholder agrees that durindréis&rictive Period, such Company and Shareh
shall not, directly or indirectly, interfere witby attempt to interfere with, the employment of affjcers, employees, representat
or agents of the Parent, the Buyer or the Compaaieslirectly or indirectly solicit, hire or attgrhto induce any of them to leave
employ of the Parent, the Buyer or the Companigszidedthat the foregoing shall not prohibit the Compariies hiring a Persc
who responds to general media advertisements nettdd at the officers, employees, representativesgents of the Parent,
Buyer or the Companies.

(d) Each Company and Shareholder acknowledges andsaiipatethe covenants set forth in this Section &0
necessary to protect the goodwill of the Compatties are being purchased by the Buyer. Each Coynpad Shareholder furtt
acknowledges and agrees that the Parent’s anduyrer’B willingness to enter into this Agreement is ctindied and dependent ug
the Companies’ and Shareholdepsomises to be bound by this Section 10.3. The @omes and Shareholders acknowledge
agree that any breach or threatened breach oé#teative covenants contained in this Section b8Id cause irreparable injury
the Parent, the Buyer and the Companies and thatethedy at law for any such breach or threatemeach would be inadeque
and the Companies and the Shareholders agree amdntdhat, in addition to any other available r@yn® the Parent, the Buyer
the Companies, temporary and permanent injunctliefrmay be granted in any action which may beught by the Parent, t
Buyer or any Company to enforce such restrictiveeoants without necessity of proof that any otieenedy at law is inadequate.

(e) Each Company and Shareholder acknowledges andsathieteall of the restrictions, covenants and agese:
in Section 10.3 hereof are appropriate, reasonaitk valid (including with respect to geographic pe@nd duration) and fu
necessary for the protection of the legitimaterades of the Buyer and the Parent. If any prowmisiontained in this Section 1!
shall for any reason be held invalid, illegal orenforceable in any respect, such invalidity, illégaor unenforceability shall n
affect any other provisions of this Section 10.8t this Section 10.3 shall be construed as if saghlid, illegal or unenforceak
provision had never been contained herein. hésiitention of the parties that if any of the rieibns or covenants contained he
is held to cover a geographic area or to be fength of time which is not permitted by applicabév, or in any way construed to
too broad or to any extent invalid, such provisghall not be construed to be null, void and of flfect, but to the extent su
provision would be valid or enforceable under aggilie Law, a court of competent jurisdiction slalhstrue and interpret or refo
this Section 10.3 to provide for a covenant hathmg maximum enforceable geographic area, time gexia other provisions (r
greater than those contained herein) as shall latad enforceable under such applicable Law.
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10.4 Cooperation; Requlatory Filings The Buyer, the Shareholders and the Compangs relasonably cooperate w
each other and use their respective reasonable<setio cause or facilitate the completion of th@r&actions as promptly as practice
including furnishing to each other such necessdgrination and reasonable assistance as may benadayg requested in connection with
preparation of necessary filings or submissioramp Governmental Authority in connection with theffsactions.

10.5 Tax Matters. The following provisions shall govern the allboa of responsibility as between the Buyer anc
Companies for certain tax matters following thesiig Date:

(@) For all purposes of this Agreement, in the casenyf Tax period that begins on or before the Clofate an
ends after the Closing Date (each such periodSadddle Period”), the amount of Taxes allocable to the portion ohs8traddl
Period ending on the Closing Date shall be: (ithie case of any income or net income, gain, moféceipts, revenue, employm
social security, payroll, sales, use, or otherdagtionbased Taxes, an amount determined based on agloisthe books as of t
close of business on the Closing Date; and (ithncase of any other Taxes, the amount of sucksTfor the entire Straddle Per
multiplied by a fraction the numerator of whichti® number of days in such Straddle Period up tbiacluding the Closing Da
and the denominator of which is the total numbedayfs in such Straddle Period.

(b)  The Companies and the Shareholders on the one haddhe Buyer on the other hand, shall, upon ev
request of the other, (i) provide the other, witlsls assistance as may be reasonably requested/lof #rem in connection with tl
preparation of any Tax Return, audit or other exatidn of any Company or the Purchased Assets pyaaing authority or judici
or administrative proceedings relating to liabifity Taxes, (ii) retain and provide the other, aggords or other information that n
be relevant to such Tax Return, audit or examinatjgroceeding or determination, and (iii) provide tother with any fin
determination of any such audit or examinationcpealing or determination that affects any amountired to be shown on any 1
Return of the other for any period. Without limdi the generality of the foregoing, the Companied/@ the Shareholders st
retain, until the applicable statutes of limitasofincluding any extensions) have expired, copfeslldlrax Returns, supporting wc
schedules and other records or information that beagelevant to such returns for all Tax periodpations thereof ending before
including the Closing Date and shall not destroythrerwise dispose of any such records without firsviding the Buyer with
reasonable opportunity to review and copy the sdfaeh party shall bear its own expenses in comglyiith the foregoin
provisions.

(c) Except as set forth in Section 3.1(d), all transfErcumentary, sales, use, stamp, registrationodmel suc
Taxes and fees incurred in connection with thisegnent or the transactions contemplated herelmgfisfer Taxes”) will be paic
by the Companies when due. The Companies shafiemtown expense, file all necessary Tax Retarsother documentation w
respect to all such transfer, documentary, sats, stamp, registration and other Taxes and fees,ifarequired by applicable la
the other parties hereto will join in the executmfrany such Tax Returns and other documentatibr. Companies further agree
use their reasonable best efforts to obtain antfficate or other document from any Governmentath®uity or any other Person
may be necessary to mitigate, reduce or eliminajeTax that could be imposed (including, but natited to, with respect to t
Transactions).

47




(d) The parties shall use or cause their respectivdidiéfs to use the alternate procedure set fortRéwenu
Procedure 2004-53 with respect to wage reportind fansferring Employees employed by the Companies.

10.6 Material NorPublic Information of Parent Each Company and Shareholder acknowledges ardsathat neither
nor any of its Affiliates, Representatives, nor atker Person receiving any Confidential Informat@oncerning the Buyer or the Pal
pursuant to this Agreement or in connection with Tinansactions, willuntil the material parts thereof become publiclgitable, other than
a result of an action by such Company or Sharehaldés Affiliates or Representatives, hold sunformation in confidence and abide by
applicable securities Laws with respect to thearggossession of material non-public informationagrning Parent and its Subsidiaries.

10.7 Supplements to Schedulesach of the Companies on the one hand and tlgerBan the other hand shall have
right, from time to time but in no case less thase f(5) Business Days prior to the Closing, to dep@nt or amend any of its disclos
schedules to this Agreement, but only to refle@ndés occurring or conditions first existing aftbetdate of this Agreement. Any s
supplement or amendment (a) will be disregardeghdoposes of determining whether the conditionthéoClosing have been fulfilled, but
will be effective for purposes of determining whaththere has been a breach of a representationaoramty that is the subject
indemnification, but only if the Closing occursorfpurposes of clarity the delivery of the audig®d 4 shall not be deemed to be a supple
or amendment to the disclosure schedules for pespokthis Section 10.7.

10.8 Power of Attorney. After Closing, the Buyer shall have the rightlaauthority to endorse, without recourse,
name of the Companies on any check or other evaehindebtedness received by the Buyer on accouahy Purchased Asset (but
Buyer shall not have such right and authority wéhpect to any check or other evidence of indelggsineceived by the Buyer on accoul
any Excluded Asset), and the Companies shall detovethe Buyer at the Closing copies of such doqumeeasonably requested by the BL
certified by the Companies, to permit the Buyedéposit such checks or other evidences of indebtedim bank accounts in the name o
Buyer. As of Closing, the Companies shall constitand appoint the Buyer the true and lawful agtgraf the Companies with full power
substitution, in the name of the Companies, ohiname of the Buyer, at the expense of the Buyerfer the benefit of the Buyer, (a)
collect, assert or enforce any claim, right ortitif any kind in or to the Purchased Assets, ttitits and prosecute all actions, suits
proceedings which the Buyer may deem proper inrdaleollect, assert or enforce any such claimhtrig title, to defend and compromise
actions, suits and proceedings in respect of anjeoPurchased Assets, and to do all such actthangs in relation thereto as the Buyer s
deem advisable and (b) to take all action whichBhger may deem proper in order to provide forBluger the benefits of or under any of
Purchased Assets where any required consent dafdapiérty to the assignment thereof to the Buyellsiot have been obtained; provic
however, that the Companies shall have no Liabibityany such actions taken by the Buyer. The Camgs acknowledge that such pov
are coupled with an interest and shall not be rablecby it in any manner or for any reason, ineigdiwithout limitation, the liquidation
dissolution of the Companies, and that the Buyatl ¢fe entitled to retain for its own account amyoants collected pursuant to such pow
including any amounts payable as interest in régheceof. Such powers shall be granted by sugrepoof attorney and other instrument
shall be reasonably requested by the Buyer.
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10.9 Lodge Bound as a Party for Certain Obligationsodge agrees that solely for purposes of Sectini(b), Sectio
10.3 and Section 10.6, he shall be included ird#faition of “Shareholderand shall be bound by the obligations of a Shadehas set for
therein. Lodge acknowledges and agrees that helarille a substantial benefit from the Transacts®isorth in this Agreement.

10.10 Shareholder Expenses Relating to Transfer of StearddRemoval of Restrictive LegendJpon the written reque
of any Shareholder, Buyer shall reimburse such&twder for the reasonable, documented, oyteaket expenses actually incurred by
Shareholder and paid to legal counsel, relatinguith Shareholder’s transfer of such Sharehddshares (including the request to ren
any restrictive legend on such Shares in conneatitmsuch transfer). Notwithstanding the foregpiBuyer shall not be obligated to prov
such reimbursement after the one-year anniversatiieoClosing Date, and in no event shall the Buyeiobligated to expend an amc
pursuant to this Section 10.10, in the aggregatalf&shareholders, in excess of twenty thousanidgso($20,000).

10.11 Employees

(@) The Buyer will use reasonable best efforts to aifeemploy each employee of the Companies, commgrar
the Closing Date. Each such employee (includirgTtransferring Key Employees) who accepts such eynpént and commenc
employment with the Buyer is herein referred t@ds ransferring Employee”. Notwithstanding the foregoing, any such empl¢
who is on an approved leave of absence on the r§jd3ate shall become a Transferring Employee onddéte such employ
presents himself or herself for active employmerithwthe Buyer and actually commences employmenth wiite Buyer
Notwithstanding the foregoing, nothing herein shmdl deemed to require the Buyer to continue tor affaployment to any su
employee other than to the extent required by L&wething herein shall prevent the Buyer from chaggihe compensation
benefits of the Transferring Employees subsequeetite Closing Date. The Companies shall be sdilje for all change of contr
payments and severance payments due to any ohfikogees not willing to accept the Buyzoffer of employment and/or as a re
of the employeedermination or layoff from employment with the Coampes prior to or as of the Closing Date notwithdiag the
Buyer's offer of employment and hiring of any employe@$e parties agree that the Shareholders shalblety sesponsible f
satisfying the continuation coverage requiremehS@BRA for all individuals who are “M&A Qualifiedeneficiaries”as such ter
is defined in Treasury Regulation Section 54.4980B-
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(b) At the Closing, the Companigisall deliver to the Buyer a detailed calculatiblowing the accrued vacati
entittement with the Companies for each salariegleyee of the Companies that is expected to be@fransferring Employee.

(c)  Wwithin 30 days after the date of this Agreemenrg, Buyer and the Companies shall prepare a stataméoarim
and substance satisfactory to the Buyer and thep@oies to be released to the employees of the Quegpavith respect to tl
Transactions, including compensation, benefitsemgloyment continuation or opportunity followingetilosing.

10.12 Agreement to Change Nam&oncurrently with the Closing, Ft. Knox will pregg, execute and file the docum
necessary to change its registered and assumedratgmame to a name substantially dissimilar teftiRd Advantage,” “Fort Knox,or
“Tax Product Services.Following the Closing, the Companies shall not wsgermit any of its Affiliates or successors,atthan the Buye
to use, the name “Refund Advantage,” “Fort Knoxt”“@ax Product ServicesWwithin or in connection with any registered or ams
corporate name or Internet domain name. Furthenfollowing the Closing, the Companies shall ne¢,uor permit any of its Affiliates
successors, other than the Buyer, to use, anyteegisor assumed corporate name or Internet donzaure that (i) is likely to be confusec
associated with the name “Fort Knox,” “Refund Adiaage,” or “Tax Product Services,” or (ii) refersany aspect of the Business.

10.13 Preservation of Online Data RoanThe Companies shall provide to the Buyer a tcoerect and complete copy
all documents included in the Box.com online datam (the “Data Room”) (with each document organized and labeled consistih
such organization and label in the online data noasmof the date of this Agreement within five gys of the Effective Date.

11. INDEMNIFICATION

11.1 Indemnification by the Buyer Subject to the limitations set forth in Sectibh.5, the Buyer hereby agree:
indemnify, defend and hold harmless the Compafiies) and against any and all Damages related &ising out of or in connection with:

(&) any inaccuracy or breach of any representationasramty made by the Buyer or the Parent in the Saetior
Documents (including any schedules thereto) to wihtics a party; and

(b) any breach of, or default in the performance byBhger or the Parent of, any covenant, agreemétigaiior
or undertaking made by the Buyer or the ParertiénTiransaction Documents (including any schedhleseto) to which it is a party.
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11.2 Indemnification by the CompaniesSubject to the limitations set forth in Sectith5, each Company, jointly &
severally and each Shareholder, severally andanatyj (up to each such Shareholdeproportionate share as provided in Section 1)),
hereby agrees to indemnify, defend and hold hastles Parent, the Buyer and their respective direcbfficers, employees, representai
and other Affiliates (each, aBuyer Indemnified Party "), from and against any and all Damages related &rising out of or in connecti
with:

(a) any inaccuracy or breach of any representationasramty made by the Companies or the Shareholdels
Transaction Documents (including any schedulestbgr

(b)  any breach of, or default in the performance byGoenpanies or Shareholders of, any covenant, agnet
obligation or undertaking made by the Companiegher Shareholders in the Transaction Documentsuging any schedul
thereto);

(c) any Company Taxes;

(d) any failure of the Companies to be properly quadifor licensed to do business in any states oltzer thei
respective jurisdiction of organization; and

(e) any Transaction Expenses charged to Parent, therBtlye Companies, the Shareholders or any of
Affiliates that remain unpaid after the Closing.

11.3 Third-Party Claims.

(a) In the event that any party hereto (dndemnified Party ") desires to make a claim against another |
hereto (an ‘Indemnifying Party ,” which term includes all Indemnifying Partiesifore than one), in connection with any thpalrty
litigation, arbitration, action, suit, proceedingaim or demand at any time instituted against edenupon it (but excluding a
claims relating to Taxes) for which it may seekeanmhification hereunder (a Third-Party Claim "), the Indemnified Party w
promptly notify the Indemnifying Party (or, if thedemnifying Party is a Shareholder, Ft. Knox)so€h ThirdParty Claim and of i
claim of indemnification with respect thereto; pided , that failure to promptly give such notice willtnelieve the Indemnifyin
Party of its indemnification obligations under tl$isction 11.3, except to the extent, if any, thatlhdemnifying Party has actus
been prejudiced thereby.

(b) If the Indemnifying Party acknowledges in writirtg obligation to indemnify the Indemnified Partyaatst an'
and all Damages that may result from a Thialty Claim that is exclusively for civil monetastgmages at law pursuant to the te
of this Agreement (and, at Buysrtequest, demonstrates the wherewithal of theninifging Party to satisfy any such reason:
expected potential Damages, which may be by reedorthe Escrow Fund), the Indemnifying Party Wwale the right to assume
defense of the Thir@arty Claim with counsel of its choice reasonalalfyséactory to the Indemnified Party (which expenshkall nc
be applied against any indemnity limitation hereliry) written notice to the Indemnified Party withiwenty (20) days after tl
Indemnifying Party has received notice of the THwalty Claim;_provided that the Indemnifying Party must conduct the dseéeo
the Third-Party Claim actively and diligently thefeer in order to preserve its rights in this regaand,_provided furtherthat th
Indemnified Party may retain separate co-counsis @ble cost and expense and participate in ¢fiende of the ThirdRarty Claim.
Notwithstanding the foregoing, the Indemnifying tyashall not be entitled to assume the defensengf EhirdParty Claim fo
equitable or injunctive relief, any claim that wadumpose criminal liability or damages, and thedmuhified Party shall have the ri
to defend, at the expense of the Indemnifying Pédythe extent Losses resulting from such Thatty Claim are indemnifiak
under Section 9.2), any such Third-Party Claim.
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(c) The Indemnifying Party will not consent to the gnaf any judgment or enter into any settlement wispec
to the ThirdParty Claim without the prior consent of the Inddfired Party (which will not be unreasonably withtiedr delayec
unless the judgment or proposed settlement (iudes an unconditional release of all liability ath Indemnified Party with resp
to such ThirdParty Claim, (ii) involves only the payment of mgngamages by the Indemnifying Party and does npbse a
injunction or other equitable relief upon the Indefied Party, (iii) does not involve a finding odmission of wrongdoing, and (|
does not result in any increase in Taxes of PaBanter or any of their Subsidiaries or AffiliateSo long as the Indemnifying Pe
has assumed and is conducting the defense of tih@-Farty Claim in accordance with Section 11.3(b) bEréae Indemnified Par
will not consent to the entry of any judgment otegrinto any settlement with respect to the Thiatty Claim without the pri
written consent of the Indemnifying Party (whicHlwiot be unreasonably withheld or delayed).

(d) In the event the Indemnifying Party faitsassume the defense of the THwakty Claim in accordance w
Section 11.3(b), (i) the Indemnified Party may aefagainst, and consent to the entry of any judgmeanter in any settlement w
respect to, the Thir&arty Claim in any manner it reasonably may deepnagpiate (and the Indemnified Party need not clbnsith,
or obtain any consent from, the Indemnifying Pamtgonnection therewith), and (ii) the IndemnifyiRgrty will remain responsikt
for any Damages the Indemnified Party may suféea aesult of such ThirBlarty Claim (including the fees and expenses ohse
employed by the Indemnified Party) to the exteotmed in this Section 11.

11.4 Payment of Claims

(@) In the event of any bona fide claim for indemnifioa hereunder, the Indemnified Party will advide
Indemnifying Party that is required to provide intgfication therefor (and, in the case of a claiynabBuyer Indemnified Party, t
Escrow Agent) in writing with reasonable specificitf the amount and circumstances surrounding siam. If the Indemnifyin
Party agrees that it has an indemnification obligabut asserts that it is obligated to pay a leaseount than that claimed by
Indemnified Party, the Indemnifying Party shall paych lesser amount promptly pursuant to (b) betowthe Indemnified Part
without prejudice to or waiver of the IndemnifiedrB/’s claim for the difference.
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(b) With respect to liquidated claims for Damages, ithim thirty (30) days the Indemnifying Party haset
contested such claim in writing (or a portion oflsiclaim), the Indemnifying Party will pay the falinount thereof (or the portion |
contested), subject to the limitations set fortlsection 11.5, within five (5) Business Days after expiration of such period. W
respect to claims for Damages that are not yetdatad or are disputed, the Indemnifying Party waly the full amount determin
for such claims, subject to the limitations sethaon Section 11.5, within five (5) Business Dayterliquidation thereof or upc
resolution of the Indemnifying Parg/'obligation to pay such claim. To the extent mddication required hereunder is not tim
paid in accordance with this Section 11.4(b), an®ulue hereunder shall bear interest at a ratd &gtize rate of interest from tir
to time announced publicly by The Wall Street Jalias its prime rate, calculated on the basisydeaa of 365 days and the num
of days elapsed.

(c) Any disputed claim shall be deemed “hesd,” “liquidated” or “determined’when (i) the parties to tl
dispute have reached an agreement in writinga @urt of competent jurisdiction shall have erdeadinal and norappealable ord
or judgment, or (iii) an arbitration or like pargall have rendered a final nappealable determination with respect to dispute
parties have agreed to submit thereto.

(d)  The Indemnifying Party shall not be entitled touieq that any action be made or brought againstahg
Person before action is brought or claim is madereg it hereunder by the Indemnified Party.

11.5 Limitations of Liability.

(@ Threshold No Indemnifying Party will be required to indeffynany Indemnified Party hereunder w
respect to any breaches of such partgpresentations or warranties hereunder unth sote as the aggregate amount of Dam
resulting therefrom for which the applicable Indédfied Party(ies) are otherwise entitled to inderwmaifion pursuant to th
Agreement, exceeds $350,000 (théntlemnification Threshold ), after which the applicable Indemnifying Party(ietjall be
obligated to indemnify the applicable Indemnifiedrty(ies) for the full amount of all Damages inagttby such Indemnified Party
(ies) in excess of the Indemnification Threshoklwell as and including the full $350,000 of Danmgeluded in and comprisi
the Indemnification Threshold, subject to the latiins in this Section 11.5. Notwithstanding amyghto the contrary in this Secti
11.5, the Indemnification Threshold shall not apglyany Damages arising out of or in connectiorhwi}t any intentional or willf.
breaches of any representations or warrantiesostt ih this Agreement, (ii) fraud, (iii) the brdaof the representations set fortl
Sections 4.1, 4.3, 4.4, 4.14, 4.15, 4.16, 5.1,&2,6.2, or (iv) Company Taxes.

(b) Maximum Liability. The parties specifically agree that notwithstagdny provision of this Agreement to
contrary, the maximum aggregate liability of then@xanies and the Shareholders, on the one handhar@lyer, on the other ha
(x) for indemnification under Section 11.1(a) orcen 11.2(a), will not exceed ten percent (10%}he&f Purchase Price; provided
that the maximum aggregate liability will not exdebe Purchase Price for a breach of the represameor warranties set forth
Sections 4.1, 4.3, 4.4, 4.14, 4.15, 4.16, 5.1, &2 0r 6.2; and (y) for indemnification under S$ectl1.1(b) or Sections 11.2(b), |
or (d), the maximum aggregate liability will nota@ed the Purchase Price. Notwithstanding anytturte contrary in this Secti
11.5, (x) the maximum aggregate liability set fonththis Section 11.5(b) shall not apply to any Raes arising out of or
connection with any fraud, intentional or willfutdaches of any representations or warranties gétifothis Agreement, and (y) e¢
Shareholder shall only be liable for his or its Ratta Share of the aggregate indemnification otitiga pursuant to the terms hereof.
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(c) Time Limit. All representations and warranties of the paritiethis Agreement shall survive the Closing
shall expire on, and no Indemnifying Party will lble for any Damages resulting from any breadrebf unless a written claim
indemnification is given by the Indemnified Party the Indemnifying Party with respect thereto ptior the date which is tl
eighteen month anniversary of the Closing Dateyiped, however, that (a) the representations and warranties swuan Sectior
4.14, 4.15 and 4.16 shall survive until the expiratof the applicable statute of limitations foretimatter giving rise to a cla
hereunder, and (b) the representations and wagsattintained in Sections 4.1, 4.3, 4.4, 5.1, 512afd 6.2 shall survive indefinite

(d) Escrowed Funds

(@ Any indemnification payment required to be madettry Companies or the Shareholders pursus
Sections 11.2 and 11.4 shall first be paid by sseaf all or a portion, as applicable, of the Ea&d Funds as set forth
Section 2.1 and pursuant to the terms of the Esadkgveement. Within three (3) Business Days of itlation or fina
determination of claims required to be paid by @wnpanies or the Shareholders pursuant to Sectib@sand 11.4, Buy
and the Companies shall jointly execute and delisethe Escrow Agent a written notice instructihg tEscrow Agent
release Escrowed Funds in an amount equal to sdeminification payment (or, if such payment excegbdsamount of tr
Escrowed Funds, the entire Escrowed Funds).

(i) The Escrowed Funds shall be disbuaeébllows:

Q) If the amount of the Escrowed Funds as of the thateis the eighteen month anniversary o
Effective Date (such date, theEscrow Termination Date;” and such amount of Escrowed Funds as of such
the “Escrow Balance” ) exceeds the aggregate amount of the unpaid claimthé Buyer Indemnified Parti
(including the entire claimed amount in disputejcg$ated with all unresolved claims of the Buyeddmnifiec
Parties, then within three (3) Business Days thHiege8uyer and the Companies shall jointly execaute deliver t
the Escrow Agent a written notice instructing thect®w Agent to disburse to the Companies from therdn
Account an amount equal to the amount by whichBkerow Balance (including any interest and othepumi
earned thereon) as of the Escrow Termination Deteaxls the sum of such unpaid amount of unpaichslai
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(2) Following the Escrow Termination Date, each timeauaresolved claim of the Buyer Indemnif
Parties (arfUnresolved Escrow Claim” ) is finally determined in accordance with this Sewetil1, Buyer and tl
Companies shall jointly execute and deliver to Eserow Agent, within three (3) Business Days after fina
resolution of each such Unresolved Escrow Clainwrditen notice instructing the Escrow Agent to deti the
payment from the Escrowed Funds of all amountgnif, owing to the Buyer Indemnified Party that asksucl
Unresolved Escrow Claim, and a written notice insting the Escrow Agent to disburse to the Compsafriem the
Escrowed Funds an amount equal to the amount bghwifie Escrow Balance (including any interest atitel
amounts earned thereon) as of the date of the disiment exceeds the aggregate amount of the ualaaids, if any
associated with any remaining Unresolved Escrovin@a

11.6 Right to Bring Action. Notwithstanding anything in this Section 11 tsegvhere in this Agreement to the contr
only Ft. Knox shall have the right, power and autlgdo commence any action, suit or proceedingbgl on behalf of any or all of Ft. Kni
TPS or the Shareholders against the Buyer, or #&mgr dndemnified Party, and in no event shall RtoK, TPS or the other Shareholc
themselves have the right to commence any actiohpsproceeding against the Parent, the Buyeangrother Indemnified Party. Excep
the case of any intentional or willful breach ofsthgreement or fraud, the rights to indemnificationder this Section 11 are the sole
exclusive rights and remedies of the parties imeation with the Transactions.

11.7 Survival of Representations and Warrantiehe representations and warranties of the ahéeto contained
this Agreement or otherwise made in writing in cection with the Transactions (in each case excepffacted by the Transactions) shal
deemed material and, notwithstanding any investigdiy, disclosure to, knowledge or imputed knowleaf the Parent or the Buyer, shal
deemed to have been relied on by the Parent anBuiper and shall survive the Closing and the commation of the Transactions. E:
representation and warranty made by the Compathie$?arent or the Buyer in this Agreement shalirexpn the last day, if any, that clai
for breaches of such representation or warranty loeamade pursuant to Section 11.5, except thasadly representation or warranty that
been made the subject of a claim prior to suchraipn date shall survive with respect to suchnelaitil the final resolution of such cla
pursuant to this Section 11.

11.8 No Materiality Qualifiers Notwithstanding anything to the contrary settidn this Section 11, for purposes of
indemnification provisions set forth herein, alltbk representations and warranties of the Comgpattie Parent and the Buyer, as the
may be, shall be read and interpreted without giéffect to any “Company Material Adverse Effect’ather “materiality”’qualifications o
similar language.
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11.9 Purchase Price AdjustmentThe parties agree that to the greatest extesdilple the payment of any indemt
hereunder shall be treated as an adjustment t®utehase Price.

11.10 Amount of Damages Notwithstanding anything to the contrary contdine this Section 11, the amount of
Damages suffered by any Indemnified Party undes &greement will be reduced by any insurance prseectually received by a
Indemnified Party on account of such Damages. ThgeB shall, and shall cause the Companies to, naak&im for Damages unc
applicable insurance policies to the extent thet @dommercially reasonable to do so.

12. TERMINATION.

12.1 Termination. Notwithstanding anything to the contrary congainin this Agreement, this Agreement may
terminated at any time prior to the Closing Datéotlews:

(@) by mutual written agreement of the Companies, thar&holder Representative on behalf of the Shadehs
the Buyer and the Parent;

(b) by the Companies and the Shareholder Representatibehalf of the Shareholders, by giving writterice
to the Buyer at any time, if, prior to the Closibgte, the Buyer or the Parent has materially bred@ny representation, warrai
covenant or agreement contained in this Agreenmedaept with respect to any provisions containing tdrm “material’or terms o
similar import, with respect to which the Companigsl the Shareholder Representative on behalfeoSttareholders shall hav
termination right hereunder without regard to wieetbuch breach is material) and, if such breacif &character that it is capable
being cured, such breach has not been cured bBulier or the Parent, as applicable, within thil®@)( days after written noti
thereof from the Companies and the ShareholderdReptative;

(c) by the Companies and the Shareholder Representatisehalf of the Shareholders, by giving writtetice tc
the Buyer and the Parent on or after the dateithabhehundred and twenty (120) days after the date of Agreement if (i) th
Closing has not occurred, unless the CompanieShareholder Representatisdailure to perform or comply with their obligarie
hereunder shall have been the cause of the failithe Closing to occur, or (ii) any of the condits to the Companiesr the
Shareholdersbbligation to consummate the Closing set forth a@ct®n 9 is not satisfied or waived by such datédhas becorr
incapable of fulfilment, unless such satisfactivels been made impossible by any act or failurectobg the Companies or t
Shareholders;

(d) by the Buyer and the Parent, by giving written emtio the Companies and the Shareholder Repreisenta
behalf of the Shareholders at any time, if, priothte Closing Date, the Companies or the Sharelwlt/e materially breached :
representation, warranty, covenant or agreementatmd in this Agreement (except with respect tg provisions containing t
term “material” or “Company Material Adverse Efféair terms of similar import, with respect to whidietBuyer and the Par
shall have a termination right hereunder withogfare to whether such breach is material) and,ahdareach is of a character th:
is capable of being cured, such breach has not tieed by the Companies or the Shareholders, dEalpie, within thirty (30) day
after written notice thereof from the Buyer and Beent; or

56




(e) by the Buyer and the Parent, by giving written e®tio Companies and the Shareholder Representai
behalf of the Shareholders on or after the dateithanehundred and twenty (120) days after the date of Agreement if (i) th
Closing has not occurred, unless the Buyer’'s orRheents failure to perform or comply with its obligatiohgreunder shall ha
been the cause of the failure of the Closing taugaar (i) any of the conditions to the Buyer’s dParents obligation to consummiz
the Closing set forth in Section 8 is not satisfmdwaived by such date or has become incapablilfiffment, unless suc
satisfaction has been made impossible by any deilare to act by the Buyer or the Parent.

12.2  Effect of Termination. If this Agreement is terminated pursuant to @ngvision of Section 12.1, written not
thereof shall forthwith be given to the Buyer ahd Parent or the Companies and the Shareholdee&a=yative, as applicable, specifying
provision hereof pursuant to which such terminat®mmade. In any such event, this Agreement anydadher agreements, instrume
certificates or other documents theretofore dediddry or on behalf of the Buyer, the Shareholdeth® Companies shall forthwith becc
void, and, except in the case of any such terminatinder Sections 12.1(b), (d) or (e), there ghalho liability or obligation on the part
either the Buyer or Parent, on the one hand, oCtmpanies or th8hareholders, on the other hand, except that éprbvisions of Sectic
10.1 and Section 14 shall remain in full force afigéct and nothing herein shall relieve the Buylke, Shareholders or the Companies 1
liability for any breach hereof; providedthat neither the Buyer nor the Companies or tharéholders shall be entitled to equitable r
(including specific performance), and (b) in no mvehall the Buyer and the Parent, on the one hanthe Companies and the Sharehol
on the other hand, be liable for Damages suffegethb other(s) on account of breaches or failuoegerform under this Agreement in
amount in excess of the applicable amounts sét forSection 11.5(b).

13. DEFINITIONS
As used herein the following terms not otherwiséngel have the following respective meanings:
“ 2014 Balance Sheétshall have the meaning given such term in Sectién

“ Accrued Shareholder Liabilities ” shall mean all accrued liabilities for bonuses fipigharing, change of control payments,
any other amounts owing to the Shareholders byGomgpany.

“ Action " shall mean any claim, action, suit, inquiry, deteation, order, proceeding, audit or investigatimn or before an
Governmental Authority, or any other arbitratioredration or similar proceeding.
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“ Affiliate " shall mean any Person directly or indirectly colfirg, controlled by or under direct or indirectrnmon control with,
Company (or other specified Person) and shall del{a) any Person who is a director or benefiaiddr of at least 10% of any class of
then outstanding capital stock (or other shareBewfeficial interest) of a Company (or other spedifPerson) and Family Members of
such Person, (b) any Person of which a Compangttar specified Person) or an Affiliate of the kireded in clause (a) above of a Comp
(or other specified Person) shall, directly or medtly, either beneficially own at least 10% of atgss of the then outstanding capital stoc
other shares of beneficial interest) or constiittkeast a 10% equity participant, and (c) in tasecof a specified Person who is an indivic
Family Members of such Person.

“ Agreement” shall have the meaning given such term in thamige.

“ Alternative Transaction ” shall have the meaning given such term in SecTid8.

“ Assignment and Assumption Agreement shall have the meaning given such term in Seci&fc).

“ Assignment of Domain Names$ shall have the meaning given such term in Se@i&fc).

“ Assignment of Marks” shall have the meaning given such term in Seci&(c).

“ Assumed Liabilities” shall have the meaning given such term in Secti@(a).

“ Bill of Sale” shall have the meaning given such term in Se@i@&(c).

“ Business’ shall have the meaning given such term in théaksc

“ Business Day' shall mean any day except Saturday, Sunday or ayyu which banks are generally not open for bissifie Sout
Dakota or Kentucky.

“ Buyer " shall have the meaning given such term in thamiae.

“ Buyer Indemnified Party " shall have the meaning given such term in Sectibi2.

“ Buyer’s Notice of Disagreement shall have the meaning given such term in Seci@fa).
“ Ceiling Amount ” shall have the meaning given such term in Sec3ign

“ CERCLA ” shall have the meaning given such term in Sectidd(d)(ii).

“ Charges” shall have the meaning given such term in Se@i&ia).

“ Closing” shall have the meaning given such term in Se@i@n

“ Closing Cash Purchase Pricé shall have the meaning given such term in Se@idn
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“ Closing Date” shall have the meaning given such term in Seci@n

“ Closing Date Balance Sheétshall have the meaning given such term in Se@i&(a).

“ Closing Date Net Tangible Equity’ shall have the meaning given such term in Se@i&(a).
“ Closing Purchase Price shall have the meaning given such term in Secidn

“ Closing Stock Purchase Pricé shall have the meaning given such term in Secidn

“ COBRA " shall have the meaning given such term in Sectid6(g).

“ Code” shall mean the Internal Revenue Code of 198@nasnded.

“ Company” or “ Companies” shall have the meaning given such term in thé&aksc

“ Company Authorizations” shall have the meaning given such term in Sectidn (b).

“ Company Employee Plan$ shall have the meaning given such term in Sectid(a).

“ Company Intellectual Property " shall mean Intellectual Property owned by a Comphognsed by a Company from third par
or which a Company is otherwise authorized by thadies to use or which is used in connection wWithBusiness.

“ Company Material Adverse Effect” shall mean any event, change or effect that, walkentindividually or together with all otf
adverse changes and effects, is or is likely tobeerially adverse to the financial condition, prdjes, assets, liabilities, Business, operat
results of operations or customer prospects idedtds such by the Companies (but only to the &stech material adverse change or effe
such customer prospects is or is likely to be nigtgradverse to the financial results of the Comipa) of the Companies, taken as a whol
may prevent or materially delay consummation of thensactions or otherwise prevent the Shareholuteasy Company from performing
obligations under any Transaction Document to whidh a party; provided however, that any adverse effect that results from (i)ega
economic, business or industry conditions, eventmatters that do not disproportionately affect @@mpanies taken as a whole, or
political or social conditions, events or matteshéther or not pursuant to the declaration of wathe occurrence of any military or terro
attack) that do not disproportionately affect theranies taken as a whole, shall be disregarde@termining whether there has bee
would be a “Company Material Adverse Effect.”

“ Company Pro Rata Share’ shall mean, with respect to Ft. Knox, 88% andchwispect to TPS, 12%.

“ Company Taxes” means (i) any Taxes of the Companies, the Sharefwolat any of their Affiliates for any Tax perio@i) any
Taxes imposed with respect to the Purchased Afsety taxable period (or portion thereof) endorgor before the end of Closing D:
(iif) any Taxes arising out of or resulting frometfransactions; (iv) any Transfer Taxes requiretedqaid by the Companies pursuar
Section 10.5; (v) any Taxes of any Person imposethe Buyer or any of its Affiliates as a successuotransferee of the Companies or ar
their Affiliates; (vi) all Taxes resulting from aniyaccuracy of any representation in Section 4ib5e@ch case construed as if <
representations were not qualified by “Knowledgéaiaterial,” “Material Adverse Effector similar language) and (vii) any breach «
covenant or other agreement of the Companies cmtan Section 10.5.
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“ Confidential Information " shall have the meaning set forth in Section 4)13(

“ Confidentiality Agreement ” shall mean that certain Confidentiality and NDisclosure Agreement between the Parent ar
Knox dated as of October 15, 2014.

“ Contract ” or “ contract ” shall mean any contract, agreement, arrangemamdsrstanding, whether written or oral and whe
express or implied.

“ Consolidated Intangible Assets means, as of any specified date, without duplicatibe aggregate consolidated intangible a
of Ft. Knox and its Subsidiaries included in thedhased Assets as shown on the consolidated baddwees of Ft. Knox and its Subsidia
as of such date and calculated in accordance withFzapplied on a basis consistent with the prepamaif the May 31, 2014 Balance She
For purposes of clarity “Consolidated Intangibleséis”shall not include any Consolidated Tangible Assétist. Knox or its Subsidiaries
intangible assets of Ft. Knox or its Subsidiariesincluded in the Purchased Assets.

“ Consolidated Liabilities " means, as of any specified date, without duplicatibe aggregate consolidated liabilities of Ftok
and its Subsidiaries included in the Assumed Litid (including without limitation, accrued vaaati and related expenses, customer cri
deferred rent and deferred revenue) as shown ooaeolidated balance sheet of Ft. Knox and itsilidries as of such date and calcul
in accordance with GAAP applied on a basis consistéth the preparation of the May 31, 2014 BalaSbeet.

“ Consolidated Tangible Asset§ means, as of any specified date, without duplicatibe aggregate consolidated tangible ass
Ft. Knox and its Subsidiaries included in the Pasgil Assets (including the aggregate amount afagh and cash equivalents of Ft. K
and its Subsidiaries required to be reflected ab emd cash equivalents on a consolidated baldmemd of Ft. Knox and its Subsidiaries a
such date prepared in accordance with GAAP, exatu@) any cash or cash equivalents that constfietgricted cashtinder GAAP, (ii) th
portion of any prepaid expense of which Buyer wilt receive the benefit following the Closing, diii) deferred Tax assets) as shown or
consolidated balance sheet of Ft. Knox and its #idyges as of such date and calculated in accaelavith GAAP applied on a ba
consistent with the preparation of the May 31, 28hfance Sheet. For purposes of clarity “Constdida angible AssetsShall not includ
any intangible assets of Ft. Knox or its Subsidsir any tangible assets of Ft. Knox or its Sus&b not included in the Purchased Assets.

“ Damages” shall mean all damages, losses, deficiencies, esttelawards, judgments, Taxes, penalties, costs,eapense
(including court costs, reasonable fees and expenfskegal counsel and other outfmdcket expenses incurred in investigation, pregaoi
defending the foregoing) that are asserted, indursestained or suffered as a result of, arisingobwr relating to any claims, demar
actions, causes of action, suits, litigations, gtigations, arbitrations or liabilities.
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“ Data Room” shall have the meaning given such term in Secti®ni3.

“ Debt” shall mean as to any Person at any time, withoplichtion: (a) all indebtedness, liabilities arndligations of such Pers
for borrowed money, including from the Shareholderg excluding any intecompany loans; (b) all indebtedness, liabilitied abligation:
of such Person evidenced by bonds, notes, debenturether similar instruments; (c) all indebtedndmbilities and obligations of su
Person to pay the deferred purchase price of pippesservices, except trade accounts payabledf Berson arising in the ordinary cours
business that are not past due by more than 9Q (#yall capital lease obligations of such Perdgei;all debt of others guaranteed by ¢
Person; (f) all indebtedness, liabilities and olligns secured by a lien existing on property owhgdsuch Person, whether or not
indebtedness, liabilities or obligations securedreby have been assumed by such Person or areeocommse to such Person; ()
reimbursement obligations of such Person (whetbetimgent or otherwise) in respect of letters @dit, bankersacceptances, surety or ot
bonds and similar instruments; and (h) all Accr@&dreholder Liabilities.

“ Delivered Tax Returns” shall have the meaning given such term in Sectid®(a).

“ Effective Date” shall have the meaning given such term in thamige.

“ Employment Agreements’ shall have the meaning given such term in Sedid2.

“ Encumbrance” means any charge, equitable interest, mortgage, diption, pledge, security interest, easement;oactimen
right of first refusal, or transfer restriction afiy kind, including any restriction on assignmexst,security or otherwise, of or relating to
quiet enjoyment, voting, transfer, receipt of in@aor exercise of any other attribute of ownership.

“ Environmental Laws ” shall have the meaning given such term in Sectidd(d)(i).

“ ERISA ” shall mean the Employee Retirement Income Secigt of 1974, as amended.

“ ERISA Affiliate " shall have the meaning given such term in Sectid6(d).

“ EROs” shall have the meaning given such term in Sectid®(xxii).

“ Erroneous Party” shall have the meaning given such term in Sec3i@&(c).

“ Escrow Agent” shall have the meaning set forth in Section 2.1.

“ Escrow Agreement” shall have the meaning set forth in Section 2.1.

“ Escrow Balance” shall have the meaning set forth in Section 1d)&j(1).

“ Escrowed Funds’ shall have the meaning given such term in Secidn
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“ Escrow Termination Date” shall have the meaning set forth in Section Id)&{(1).

“ Estimated Net Tangible Equity” shall have the meaning given such term in Sec3i@fa).

“ Exchange Act” shall mean the Securities Exchange Act of 1934raended, and the rules and regulations pertaihargto.
“ Excluded Assets' shall have the meaning given such term in Sectid(b).

“ Excluded Contracts” shall have the meaning given such term in Sectidiib)(iv).

“ Excluded Employees’ shall mean any employee who does not accept anafflEamployment by the Buyer as contemplated bs
Agreement.

“ Excluded Liabilities " shall have the meaning given such term in Secti@(b).

“ Family Member " shall mean, as applied to any individual, any pargpouse (or former spouse), child, spouse ofild,dbrothe
or sister of the individual, and each trust credtedhe benefit of one or more of such Persond,eath custodian of property of one or n
such Persons.

“ Final Closing Statement’ shall have the meaning given such term in Se@i&(a).

“ Financial Statements’ shall have the meaning given such term in Sectién

“ Ft. Knox ” shall have the meaning given such term in theumigle.

“ GAAP " shall mean United States generally accepted atoayprinciples and practices.

“ Governmental Authority ” shall mean any nation, sovereign or government fedgral, regional, state, province, local or il
subdivision and any entity exercising executivgidiative, judicial, regulatory or administrativenictions of or pertaining to government.

“ Hazardous Substances shall have the meaning given such term in Sectidd (d)(ii).

“HSR Act " shall mean the Hart-Scott-Rodino Antitrust Impeavents Act of 1976, as amended.
“ Indemnification Threshold ” shall have the meaning given such term in Sectib®(a).

“ Indemnified Party ” shall have the meaning given such term in Sectibi3(a).

“ Indemnifying Party ” shall have the meaning given such term in Sectibi3(a).
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“ Independent Accounting Firm” shall have the meaning given such term in Sec3i&(c).

“ Intellectual Property ” shall mean intellectual property or proprietaryhtigyof any description, including, without limitai, (i)
rights in any patent, patent application (includimgthout limitation, any continuation, continuatian-part and divisional filings), copyrigl
industrial design, URL, domain name, trademarkyisermark, logo, trade dress or trade name, (igteel registrations and applications
registration, (iii) trade secrets, moral rights mublicity rights, (iv) inventions, discoveries, @nprovements, modification, knowew,
technique, methodology, writing, work of authorstdpsign or data, whether or not patented, patentabpyrightable or reduced to pract
including but not limited to any inventions, diseoies, improvements, modification, kndww, technique, methodology, writing, work
authorship, design or data embodied or disclosedniyt (1) computer source codes (human readabiaatdrand object codes (mack
readable format); (2) specifications; (3) manufdow assembly, test, installation, service angéasion instructions and procedures;
engineering, programming, service and maintenantesrand logs; (5) technical, operating and seramemaintenance manuals and date
hardware reference manuals; and (7) user docunmmtaelp files or training materials, and (v) gaddirelated to any of the foregoing.

“ IRS ” shall mean the United States Internal Revenugi&zr

“ Knowledge” or “ knowledge” shall mean, with respect to the Companies, theahkhowledge of, or knowledge the officers of
Companies should have reasonably known after radé®investigation and inquiry, attributable toy afithe Companies.

“ Law " shall mean with respect to any Governmental Authpdny constitutional provision, law, statute, epdule, regulatiol
ordinance, treat, order, decree, writ, judgmengigien, certificate, holding, determination, injtion, permit or requirement of st
Governmental Authority along with the interpretatiand administration thereof by any GovernmentathArty charged with tr
interpretation or administration thereof. Unldss tontext clearly requires otherwise, the termw/Lahall include each of the foregoing (i
each provision thereof) as in effect at the timegurestion, including any amendments, supplemepfdacements or other modificatic
thereto or thereof, and whether or not in effeadfabe date of this Agreement.

“ Letter of Interest ” shall mean that certain offer letter dated Apri] 2815 from Parent to Ridley Capital Group on bebéaFt.
Knox and countersigned by Ft. Knox as of April 2815.

“ License Fe€' shall have the meaning given such term in Sec3idfc).
“ Lodge " shall have the meaning given such term in thamiae.
“ Majority Shareholders ” shall have the meaning given such term in Sectibri4(a).

“ Material Contracts ” shall have the meaning given such term in Sectid®(a).
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“ May 31, 2015 Balance She¢’ shall mean the internally prepared consolidatedrzs sheet of the Companies dated as of Mz
2015 prepared in compliance with GAAP, except Far absence of normal recurring yesd adjustments and footnotes, and included i
Data Room.

“ Meta Average Closing Price’ shall mean (a) the sum, for each of the twenty @secutive trading days ending on the fifth (
business day immediately before the date of thedment, of the product of (i) the closing pricdPafrent Common Stock on the NASD
Global Market for such trading day multiplied byj) the trading volume reported on the Nasdaq Gldbarket for such trading day, divid
by (b) the aggregate trading volume over such twé2) day period.

“ Net Tangible Equity " shall mean, as at a specified date and withouticatjn, an amount (which may be positive or negg
equal to (a) the Consolidated Tangible Assets mibuthe Consolidated Liabilities.

“ Net Tangible Equity Adjustment” shall have the meaning given such term in Secidn

“ OCC " shall mean the Office of the Comptroller of thar@ncy.

“ Ordinary Income Assets” shall have the meaning given such term in Sec3ign

“ Parent” shall have the meaning given such term in thamtae.

“ Parent Common Stock” shall mean the common stock of Parent, par v&é1 per share.

“ Parent Material Adverse Effect” shall mean any event, change or effect that, whkent individually or together with all otf
adverse changes and effects, is or is likely tsmbeerially adverse to the financial condition, pradpes, assets, liabilities, business, operat
results of operations or customer prospects idedtifs such by the Parent (but only to the extealh snaterial adverse change or effe
such customer prospects is or is likely to be ntgradverse to the financial results of the Pgrehthe Parent and its Subsidiaries, take
a whole, or may prevent or materially delay consatiom of the Transactions or otherwise preventRaeent from performing its obligatic
under any Transaction Document to which it is ayparovided, however, that any adverse effect that results from (i)egaheconomi
business or industry conditions, events or matteasdo not disproportionately affect the Paremnt & Subsidiaries taken as a whole, (ii)
failure by Parent to meet published analysts estisygrojections or forecasts of revenues, earronggher financial or business metrics
and of itself (it being understood that the undedycause(s) of any such failure may be takendottsideration, (iii) any decline in the mat
price or change in the trading volume of Parent @om Stock, in and of itself (it being understoodttthe underlying cause(s) of any s
failure may be taken into consideration), (iv) fiolil or social conditions, events or matters (Wketr not pursuant to the declaration of
or the occurrence of any military or terrorist akiathat do not disproportionately affect the Paierd its Subsidiaries taken as a whole,
be disregarded in determining whether there has bewould be a “Parent Material Adverse Effect.”
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“ Parent SEC Document¢” shall have the meaning given such term in Sedidi(a).

“ Person” shall mean a corporation, an association, a paittigra limited liability company, an organizatiaa,business,
individual, a government or political subdivisidreteof or a Governmental Agency.

“ Personal Information ” shall mean “personal data,” “personal informatfoar other equivalent terms under applicable Pri
Laws, including name, address, telephone numbectrehic mail address, social security number askbaccount number or credit ¢
number of an individual.

“ Preliminary Closing Date Balance She€t shall have the meaning given such term in Se@i@fa).

“ Preliminary Closing Statement” shall have the meaning given such term in Sec@i@(a).

“ Privacy Laws " shall have the meaning given such term in Secti@3(a)(i).

“ Pro Rata Share” shall mean, as to each Shareholder, such Sha®t®lrespective percentages set forth opposite
Shareholder's names on Schedule.2.1

“ Purchase Price’ shall have the meaning given such term in SeQidn

“ Purchase Price Allocation” shall have the meaning given such term in Sec3ign

“ Purchased Asset$ shall have the meaning given such term in Sectidiia)

“ refund application loans” or “ RALSs” shall have the meaning given such term in Sectibh(d).

“ Related Party " shall mean (i) any manager, member, shareholdécenfdirector, Transferring Key Employee or Aifile of ¢
Company, (ii) any Family Member of any of the fooewy listed in (i), or (iii) any entity controlledy one or more of any of the forego
listed in (i) or (ii) (excluding the Companies).

“ Release’ shall have the meaning given such term in Sectidd (d)(iii).

“ Remaining Disputed Items” shall have the meaning given such term in Sec3i@(c).

“ Representatives” shall mean, with respect to any Person, the officelirectors, principals, employees, agents, aig;
accountants, advisors, attorneys, bankers and mpegsentatives of such Person.

“ Required Percentage shall mean the percentage set forth in Schedde 8

“ Restrictive Period” shall have the meaning given such term in Secti®3(a).
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“ Retained Cash” shall mean the amount of cash of the Companiesregtjéor the Closing Date Net Tangible Equity taual
$1,000,000.

“ Sarbanes-Oxley Act” shall mean the Sarban€xley Act of 2002, as amended, and the rules agdla&ons promulgate
thereunder.

“ SEC” shall mean the United States Securities and Exgh& ommission.

“ Securities Act” shall mean the United States Securities Act &3,%s amended, and the rules and regulationsrgagahereto.
“ Shareholder” or “ Shareholders” shall have the meaning given such term in themige.

“ Shareholder Representative shall have the meaning given such term in Sectibi4(a).

“ Shareholder Representative Expense Funtshall have the meaning given such term in Sei&ia).

“ Shares” shall have the meaning given such term in théaksc

“ Straddle Period” shall have the meaning given such term in Section(a).

“ Subsidiary " shall mean, with respect to any Person, any cotipora majority (by number of votes) of the outstiang shares «
any class or classes of which shall at the timevaeed by such Person or by a Subsidiary of suckdPeif the holders of the shares of <
class or classes (a) are ordinarily, in the abseha®ntingencies, entitled to vote for the electmf a majority of the directors (or pers
performing similar functions) of the issuer thereeffen though the right so to vote has been suspehg the happening of sucl
contingency, or (b) are at the time entitled, ashdwlders, to vote for the election of a majodfythe directors (or persons performing sir
functions) of the issuer thereof, whether or netiilght so to vote exists by reason of the hapgeafra contingency.

“ Tax " (and with correlative meaning, Taxable ") means (i) any and all federal, state, local an&ifpr taxes, assessme
governmental charges, duties, impositions andliiesi, including, but not limited to, income (whet net or gross), gains, profits or wind
profits, excise, real or personal property, eschedtvalorem, sales or use, transfer, value addedyjpation, privilege, payroll, wag
unemployment, workerstompensation, social security, disability, licenseyerance, stamp, premium, capital, capital sté@qchise
withholding, customs duties, alternative or amdminimum, estimated or other tax of any kind vsbaver (whether disputed or not) impc
by any Taxing Authority, including any related dsits, charges, fees, interest, penalties, additomsx or other assessments; (ii) any liak
or obligations arising as a result of being (orsieg to be) a member of any “affiliated group’s(defined in Section 1504 of the Code or
comparable provision of state, local or foreign)law being included (or required to be includedpiny Tax Return relating thereto and
any transferee liability or obligations with resparany items in clause (i) above, whether by @mutt as a successor or otherwise.

66




“ Tax Return " means all returns, reports, declarations, estimated statements (including any related, additiarasupportin
information, schedules and supplements, and inotydireasury Form TD F 982.1) filed or required to be filed with any TaxiAgthority in
connection with the determination, assessmentectidin or administration of any Taxes, including amformation return, claim for refun
amended return or declaration of estimated Taxes ifecluding any amendments with respect thereto).

“ Taxing Authority ” means any Governmental Authority having any resipditg for (i) the determination, assessment oliextion
or payment of any Tax or (ii) the administratiomplementation or enforcement of or compliance \aitly law, rule or regulation relating
any Tax.

“ Third-Party Claim " shall have the meaning given such term in Sectibi3(a).

“ Third Party Intellectual Property Rights ” shall have the meaning given such term in Sectid3(b).
“ TPS” shall have the meaning given such term in th@aksc

“ Transaction Documents’ shall mean this Agreement and the Escrow Agregmen

“ Transaction Expenses means, without duplication, to the extent not paidr to the Closing, the aggregate amount of any/ a!
fees and expenses incurred by or on behalf ofp diet paid directly by, either Company or any Perther than the fees and expense
Buyer) that either Company pays or reimburses othgsrwise legally obligated to pay or reimbursedmnection with the process of sell
the Purchased Assets or the negotiation, preparati@xecution of this Agreement or any other Taatisn Document or the performanct
consummation of the Transactions, including: (i)f@es and expenses of counsel, advisors, comgsjtinvestment bankers, account:
auditors and any other experts incurred by the Gomgs in connection with such transactions; (iiy é&es and expenses associated
obtaining necessary or appropriate waivers, cossentapprovals of any Governmental Authority ardtparties incurred by the Compar
prior to Closing in connection with such transaasip(iii) any fees or expenses associated withioipig the release and termination of
Encumbrances for Debt in connection with the Tratisas; or (iv) any stay, change of control, eqappreciation, phantom equity, defel
compensation or similar payments due by any Compaayy employee or consultant of the Companies{fadr payable prior to, on or ai
the Closing Date), under any agreement or Companpl&ee Plan. Transaction Expenses shall alsadeckll Accrued Shareholc
Liabilities.

“ Transaction Expenses Payoff Instructiong shall have the meaning set forth in Section 3.2(b).
“ Transactions” shall mean the transactions contemplated byAbigement and the Transaction Documents.
“ Transfer Taxes” shall have the meaning given such term in Secti@(c).

“ Transferring Employees” shall have the meaning set forth in Section 1(a)l1
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“ Transferring Key Employees” shall mean Alan Lodge and Cary Shields.
“ Unresolved Escrow Claims’ shall have the meaning set forth in Section 1d)&{(2).

“ Wessex Office Leas& means that certain Office Lease Agreement datexd kkarch 25, 2015 by and between NCS Trust, a
administered under the laws of the Commonwealtkesftucky as landlord and Ft. Knox as tenant.

14, GENERAL

14.1 Consent to Jurisdiction

@) The Companies and the Buyer hereby irrevocably #tutonthe exclusive jurisdiction of any state odéea
court sitting in the State of South Dakota over autjyion or proceeding arising out of or relatingthis Agreement, and t
Companies and the Buyer hereby irrevocably agreé @l claims in respect to such action or procegdinay be heard a
determined only in such state or federal courte Tompanies and the Buyer agree that a final judgjineany action or proceedi
shall be conclusive and may be enforced in othésdictions by suit on the judgment or in any otheanner provided by Law.

(b) Nothing in this Section 14.1 shall affect the rigiithe Buyer or the Companies to serve legal mede an
other manner permitted by Law.

14.2 Expenses Each of the Parent and the Buyer, on the ond,lard the Companies, on the other hand, will plagf
their respective own expenses incurred in conneatith the Transactions, including, without limitat, any legal, accounting, consulting
other professional or brokerage or findefées (including such fees owing by the Compatudgidley Capital Group and such fees owiny
the Parent and the Buyer to Sandler O’'Neil + Pas)ngayable in connection therewith.

14.3 Notices. All notices, requests, claims, demands or otlenmunications required or permitted hereundei Sieailr
writing signed by or on behalf of the party makihg same, and shall be deemed given or deliverpavfign delivered personally, (x) if s
from within the United States by registered or ified mail, postage prepaid, return receipt recee:son the third (3') Business Day aft
mailing, (y) if sent by messenger or reputable oigitt courier service, when received or (z) if sbytfacsimile, when transmitted &
confirmed during normal business hours (or, if viied after the close of normal business hourtheabeginning of business hours on
next business day); and shall be addressed topaaithat the following addresses (or at such odlgleiress for a party as shall be specifiec
notice given in accordance with this Section 14.3):
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If to the Shareholders, as follows:

Alan Lodge

c/o F. Larkin Fore

Fore & Schwartz

200 S. Fifth Street

Suite 700 North
Louisville, KY 40202
Facsimile: 502-589-1637

with a copy (which shall not constitute notice) tsesntemporaneously to:

F. Larkin Fore

Sarah M. Fore

Fore & Schwartz

200 S. Fifth Street

Suite 700 North
Louisville, KY 40202
Facsimile: 502-589-1637
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If to the Companies prior to the Closing, as fokow

Alan D. Lodge

Refund Advantage

9000 Wessex Place
Louisville, Kentucky 40222

with a copy (which shall not constitute notice) tsesntemporaneously to:

F. Larkin Fore

Sarah M. Fore

Fore & Schwartz

200 S. Fifth Street

Suite 700 North
Louisville, KY 40202
Facsimile: 502-589-1637

If to the Buyer or Parent, to:

J. Tyler Haahr, Chairman and Chief
Executive Officer

Meta Bank

5501 S. Broadband Lane

Sioux Falls, SD 57018

with a copy (which shall not constitute notice) tseentemporaneously to:

Mara Glaser McCahan

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower — Suite 200
Washington, DC 20007
Facsimile: 202-298-7570

144  Entire Agreement This Agreement, together with the other TrarisacDocuments and the Confidentia
Agreement, contain the entire agreement and uradelistg of the parties, supersedes all prior agrae&srend understandings relating to
subject matter hereof, including, but not limiteq the Letter of Interest and shall not be amenslezbpt by a written instrument herea
signed by all of the parties hereto.

145 Governing Law. The validity and construction of this Agreemshall be governed and construed and enforc
accordance with the internal Laws (and not the aghoif-law rules) of the State of South Dakota.
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14.6 Interpretation. The headings of sections and subsections areeference only and shall not limit or control
meaning thereof. All references in this Agreemntdollars” or “$” mean United States dollars. €Twords “include,” “includes’anc
“including” when used in this Agreement shall beahed to be followed by the phrase “without limibati’ References in this Agreemen
any gender include references to all genders, anigss the context otherwise requires, referenzeket singular include references to
plural and vice versa. The words “hereof,” “heréind “hereunderand word of similar import when used in this Agresmshall refer t

this Agreement as a whole and not to any partiquiavision of this Agreement.

14.7 Assigns. This Agreement shall be binding upon and inaréhe benefit of the parties hereto and their rethpe
heirs, successors and permitted assigns. NeltieAgreement nor the obligations of any party hader shall be assignable or transfer
by such party without the prior written consentlod other party hereto; provided, however, thahimgt contained in this Section 14.7 s
prevent the Buyer, without the consent of the Camgsa from transferring or assigning this Agreenmanits rights or obligations hereunde
another entity controlling, under the control afumder common control with, the Buyer, or whictaéguiring all or substantially of the as:
of the Buyer, but no such transfer or assignmeali sklieve the Buyer or Parent of its obligatiamder this Agreement.

14.8 Severability. In the event that any covenant, condition, dreotprovision herein contained is held to be ird;
void, or illegal by any court of competent jurisiic, the same shall be deemed to be severable thememainder of this Agreement :
shall in no way affect, impair, or invalidate arther covenant, condition, or other provision camtdi herein.

14.9 Further Assurances The parties agree to promptly take such readerstbps and execute such other and fu
documents as may be necessary or appropriate $e tlae terms and conditions contained herein wal®ed into effect.

14.10 No Implied Rights or Remedies Except as otherwise expressly provided hereathing herein expressed
implied is intended or shall be construed to cownfgon or to give any Person, other than the Congsaaind the Buyer and their respec
shareholders, if any, any rights or remedies undéy reason of this Agreement.

14.11 Delivery By Facsimile; Counterparts This Agreement may be delivered by facsimile.mdf attachment !
electronic mail, and may be executed in multiplergerparts, each of which shall be deemed an aliglvut all of which together sh
constitute one and the same instrument. Electatipidelivered signatures shall be binding forialents and purposes unless expressly <
otherwise.

14.12 Satisfaction of Conditions PrecedenEach Company, the Parent and the Buyer willhiseher or its best efforts
cause the satisfaction of the conditions precedentained in this Agreement; provided, however timhing contained in this Section 14
shall obligate any party hereto to waive any rightondition under this Agreement.

14.13 Public Statements or ReleaseEach of the parties hereto agrees that no pauttyis Agreement will make, issue
release any public announcement, statement or adkdgment of the existence of, or reveal the stafuthis Agreement or the Transactic
without first obtaining the consent of the otherrtpa(which consent shall not be unreasonably wikthh@elayed or conditionet
Notwithstanding the foregoing, nothing containedhis Section 14.13 shall prevent either party fnmaking such disclosures as such ¢
may consider necessary, after consulting with gansel, to satisfy such partyllegal or contractual obligations, including apalile
requirements of any stock exchange or applicable(iacluding the Securities Act, the Exchange Awxtrules or regulations promulgated
the SEC), and in such case, such party will, toetktent consistent with timely compliance with suequirement, consult with the other pi
prior to making the required release, announcemiestatement.
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14.14 Shareholder Representative

(@) By the execution and delivery of this Agreementheaf the Shareholder hereby irrevocably consttue
appoints Ft. Knox (the Shareholder Representative), and Ft. Knox hereby accepts such appointment,easle and lawful age
and attorney-irfact of the Shareholders with full power of suhsgtdn to act in the name, place and stead of tteredlolders and
act on behalf of the Shareholders in any litigatiwrarbitration involving this Agreement and theaisactions, do or refrain frc
doing all such further acts and things, and exeailltsuch documents as the Shareholder Representtiall deem necessary
appropriate in connection with the Transactionsluiding, without limitation, the power:

0] to act for the Shareholders with regard to matfggaining to indemnification referred to in 1
Agreement, including the power to compromise amemnity claim on behalf of the Shareholders antlansact matters
litigation;

(i) to execute and deliver all ancillary agreementstifimtes and documents that the Shareh:
Representative deems necessary or appropriateirection with the consummation of the Transactions;

(iii) to receive funds and give receipts for funds, idirlg in respect of any adjustments to the Purc
Price;

(iv)  to do or refrain from doing any further act or desdbehalf of the Shareholders that the Sharet
Representative deems necessary or appropriats olke discretion relating to the subject mattethaf Agreement as ful
and completely as the Shareholders could do ifopey present; and

(v) to receive service of process in conioacivith any claims under this Agreement.

(b) The appointment of the Shareholder Representatiai be deemed coupled with an interest and st
irrevocable, and shall be binding upon the sucesséeirs, executors, administers and legal reptatees of each Shareholder
shall not be affected by, and shall survive, thatllleincapacity, bankruptcy, dissolution or liquida of any Shareholder. /
decisions, actions, consents and instructions bySthareholder Representative shall be binding atloof the Shareholders, and
Shareholder shall have the right to object to, elissfrom, protest or otherwise contest any suchsaet action, consent
instruction. The Parent, the Buyer, each Compatyamy other Person may conclusively and absoluéd{y without inquiry, upo
any action of the Shareholder Representative imaliters referred to herein. All notices requitedbe made or delivered by -
Parent, the Buyer or any Company to the Shareh®ldeall be made to the Shareholder Representadivéhé benefit of tr
Shareholders and shall discharge in full all noteguirements of the Parent, the Buyer and suchpaasnto the Shareholders w
respect thereto. The Shareholders hereby confirtha the Shareholder Representative shall doaase to be done by virtue of
appointment as the Shareholder Representativeedsllareholders. The Shareholder Representatilleashéor the Shareholders
all of the matters set forth in this Agreementhie manner the Shareholder Representative believibe tn the best interest of
Shareholders and consistent with the obligatiortenthis Agreement, but the Shareholder Represeatstiall not be responsible
the Shareholders for any loss or damages the Stidezh may suffer by the performance by the Shddehdrepresentative of
duties under this Agreement, other than loss oraggmarising from willful violation of the Law by éhShareholder Representativi
gross negligence in the performance by the Shadeh&®epresentative of its duties under this Agregme
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(c) The Shareholder Representative may resign at amg, tind may be removed for any reason or no reay
the vote or written consent of Shareholders holdimgajority of the Shares as of the Closing (ttdjority Shareholders "), with
the prior consent of Buyer, not to be unreasonabtiheld. In the event of the death, incapacigsignation or removal of t
Shareholder Representative, a new Shareholder &apedive shall be appointed by the vote or writensent of the Majori
Shareholders, with the prior consent of Buyer,todbe unreasonably withheld. Notice of such vata copy of the written conse
appointing such new Shareholder Representativé sbaent to Buyer, such appointment to be effectipon the later of the di
indicated in such consent or the date such conseeteived by Buyer; providedhat until such notice is received, Parent, Bufé
Knox and TPS, as applicable, shall be entitledetg on the decisions, actions, consents and instng of the prior Shareholc
Representative as described in Section 14.14(a).

(d) The Shareholder Representative shall be entitledetmbursement from the Shareholder Represen
Expense Fund and/or otherwise received by it icajzacity as the Shareholder Representative pursuan in connection with th
Agreement, for all reasonable expenses, disburssnzen advances (including fees and disbursemérits counsel, experts a
other agents and consultants) incurred by the 8blter Representative in such capacity; providéluat, other than the paym
contemplated under Section 3.5 hereof, neitherrRaBaiyer nor the Companies shall have any monethligation or liability to th
Shareholder Representative.
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(e) Each Shareholder, severally but not jointly, agréesindemnify and hold harmless the Shareh
Representative and his agents and other repreisestdtom and against its Pro Rata Share of angelsliabilities, expens
(including reasonable attorneyfgles), judgments, fines and amounts incurred bl ersons arising out of actions taken or omr
to be taken in the Shareholder Representativapacity as the Shareholder Representative (efoephose arising out of tl
Shareholder Representatisejross negligence or willful misconduct), incluglithe costs and expenses of investigation and sk
of claims.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, and intending to be legally bduhereby, the parties hereto have caused thiseAgnt to be du
executed and delivered as of the date and yeaafis/e written.

PARENT:
Meta Financial Group, In

By: /sl J. Tyler Haah

Name:  J. Tyler Haah
Title: Chairman and CE(

BUYER :
MetaBank

By: /sl J. Tyler Haah

Name:  J. Tyler Haah
Title: Chairman and CE(

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
(Signatures Continue on Next Page)




Alan D. Lodge Family Trus

By: /s/ Juliet Anne Lodg

Name: Juliet Anne Lodge
Title: Trustee

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
(Signatures Continue on Next Page)




/sl Michael E. Boone

Michael E. Boong

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
(Signatures Continue on Next Page)




/sl Michael J. Boone

Michael J. Boont

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
(Signatures Continue on Next Page)




/sl Cary Shields

Cary Shields

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
(Signatures Continue on Next Page)




FT. KNOX:
Fort Knox Financial Services Corporatic

By: /s/ Alan D. Lodge
Name:  Alan D. Lodge
Title: Chief Executive Office

TPS:
Tax Product Services LL
By: Fort Knox Financial Services Corporation, as soémnher

By: /s/ Alan D. Lodge
Name:  Alan D. Lodge
Title: Chief Executive Office

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
(Signatures Continue on Next Page)




Accepted and agreed, solely for purposes of Sectid.9:

/s/ Alan D. Lodge
Alan D. Lodge

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT




Exhibit 99.1

Meta®

Financial Group’

MetaBank to acquire the assets of Fort Knox Finanail Services Corporation — The Bank to enter the TaRefund Industry

Sioux Falls, S.D. (July 16, 2015)-Meta Financiab@g, Inc. (NASDAQ: CASH) announced today that idl @s bank subsidiary, MetaBank,
have signed a definitive agreement with privatetydhi-ort Knox Financial Services Corporation amsdsitbsidiary , Tax Product Services,
LLC (TPS), for MetaBank to acquire substantiallyof the assets and liabilities of Fort Knox aneS for approximately $50 million, subject
to adjustment, to be paid half in Meta Financiahaoon stock and half in cash. The proposed psghahich is subject to customary
conditions, has been approved by the boards oftdire of all companies and is expected to clogherthird calendar quarter of 2015.

Fort Knox, through its Refund Advantage brand, lisaaling provider of professional tax refund-tramsfoftware used by independent
Electronic Return Originators (ERQO’s) in over 1@00cations nationwide and processes over oneamitiéfund-transfers per year. As part
of the purchase, MetaBank is acquiring the Refuddahtage trade name. Fort Knox offers tax refuadsfer solutions through ACH direct
deposit, check, and prepaid card. The Fort Knamteill join MetaBank and remain in Louisville, K¥ffering a seamless transition for tt
ERO clients.

Excluding acquisition-related expenses, it is expeéthat the impact of the transaction will providil-teen percentage accretion to Meta'’s
earnings per share in the first full year of congoimperations. Based on Fort Knox’ present reveane expenses, Meta would see
approximately 15 percent tangible book value dilmtivith an earn-back period of less than 4 yedns. dbove earnings accretion and book
value dilution estimates include the impact of theently announced private placement agreementsingtitutional investors for
approximately $26 million, which amount is expectedund the cash portion of the purchase price.

Fort Knox CEO Alan Lodge stated, “We are very ee@tiabout the combination and the prospects to geoswen more value, along with new
and innovative products and services to tax prepaed consumers across the country currently biegefrom our services.”

“We believe the Fort Knox acquisition will enharmer mission of “financial inclusion for all” by dpening our business in this key space”, J.
Tyler Haahr, Chairman and CEO of MetaBank saidhisTacquisition will also further diversify our bness model and enable us to provide
more comprehensive solutions to our customers artdgrs.” Mr. Haahr continued, “Over time, Metdl@ssume certain services provided
by others to Fort Knox and make available otheraebducts and services to tax preparers anddhsiomers. We believe these are
significant additional earnings opportunities, asm&alize those strategic synergies, which we thiilkincrease accretion and reduce the
earn-back period even further.”

MetaBank was advised by Sandler O’'Neill + Partraarg the law firm of Katten Muchin Rosenman LLP.tHtmox was advised by Ridley
Capital Group and the law firm of Fore, Miller & I8gartz.




About Meta Financial Group ®

MetaBank®, a federally chartered savings bank, is a subgiditMeta Financial Group, In¢ieadquartered in Sioux Falls, South Dakota,
MetaBank's primary banking businesses are depésdtiss and other financial products and servicesdet the needs of its commercial,
agricultural and retail customers. MetaBank operatebank offices in four market areas: CentraldpMorthwest lowa; Brookings, S.D.; a
Sioux Empire, S.D. MetaBank's electronic paymelntsion, Meta Payment Systems (MP$9 a leading provider of prepaid, credit,
emerging payments solutions and ACH origination. SM#&also the largest sponsor of ATMs in the Uni¢ates.

Media Contact:

Eric Backstrom

Director of Marketing and Communications
Phone: 605.782.0908
ebackstrom@metapay.com

This press release and other important informatloout the Company are available at www.metafindgu@ap.com.

Meta Financial Group, In€, ("Meta Financial" or "the Company" or "us") ansl wholly-owned subsidiary, MetaBafithe "Bank" or
"MetaBank"), may from time to time make writtenaral "forward-looking statements," including thasmtained in this press release,
which are made in good faith by the Company pursteathe "safe harbor" provisions of the Private8#ies Litigation Reform Act of
1995. You can identify forward-looking statemenysamrds such as "will," "believe," "estimate," "eqi," or similar words. You should
read statements that contain these words cardfattause they discuss our future expectations tar atihaer "forward-looking"

information. These forward-looking statements idelstatements with respect to the Company's beiéntions and expectations that
are subject to significant risks, uncertainties ehange based on various factors, many of whictbeyend the Company's control.
These statements include, among other things pséatis regarding the potential benefits of the asitjon of Fort Knox and TPS,
including but not limited to, its accretive impaxt earnings per share, the potential for improwediags, the anticipated tangible book
value and earn-back period, its effects on the Goms growth and the planned retention of Fort Kremployees. Actual results may
differ materially from those contained in the fordidooking statements contained in this announceéniédre potential risks and
uncertainties that could cause actual resultsfferdrom those projected include, among otherdhirthe risk that the transaction may not
occur on a timely basis or at all, the busines$#¢iseoBank and Fort Knox may not be combined susfadlg, or such combination may
take longer, be more difficult, time-consuming ostly to accomplish than expected; the risk thktssaf Fort Knox products by the Bank
may not be as high as anticipated; the expectedthropportunities or cost savings from the acqisitnay not be fully realized or may
take longer to realize than expected; customee®asnd business disruption following the acquisjtincluding adverse effects on
relationships with former or current employees oftliKnox, may be greater than expected; the riakttie Company may incur
unanticipated or unknown losses or liabilitieg ifampletes the transaction with Fort Knox. Thkofeing factors, among others, could
also cause the Company's performance to differniafiiefrom the expectations expressed in the fadidaoking statements: competition
from the Company’s competitors; the strength ofliinted States economy in general; the timely dgwelent of and acceptance by users
of new products and services offered by the Companyell as risks (including reputational) atteridhereto; the risks of dealing with

or utilizing third parties; the impact of changedinancial services' laws and regulation, inclggiaws and regulations relating to the tax
refund industry; technological changes, including fiot limited to the protection of electronic §ler databases; litigation risk in general,
including but not limited to those risks involvitlge MPS division; and the growth of the Companysitess as well as expenses related
thereto. Additional discussions of factors affegtthe Company's business and prospects are contaitiee Company's periodic filings
with the SEC. The Company expressly disclaims atgni or obligation to update any forward-lookirtgtement, whether written or oral,
that may be made from time to time by or on bebathe Company or its subsidiaries.




