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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Effective January 20, 2015, we entered into an iadun agreement (the ‘Acquisition Agreement ") with Songstagram, Inc. (“
Songstagram”) and Rocky Wright (“Wright "), pursuant to which we agreed to acquire from Wraghassets and intellectual property
Wright owned related to, or used in connection withthe business of Songstagram, (ii) the assetsed and/or used by Songstagram,
the Songstagram software application, (iv) thetess and assets of Qubeey IndQ(tbeey”), and (v) all software applications of Qubee)
consideration of the forgiveness of all principatianterest owing by Wright to our company undex finomissory note issued by Wrigh
our company on December 11, 2014 (thW&right Note ).

In connection with the Acquisition Agreement, weahgreed to employ Wright in a position, and usms and conditions, to be mutu;
agreed upon by our company and Wright. Wright algeed that any prior agreements between WrightSamgjstagram were of no furt
force or effect, and that any right, title, intdres claim Wright might have in connection with buagreements was fully satisfied .
extinguished. Wright and Songstagram also releasedompany, and other third parties associateaffdiated with our company, from a
claims arising under any such agreements, or otkerwith respect to the business and assets afstagram and Qubeey.

In connection with the Acquisition Agreement and pdor demand for the repayment of all monies taunding under the promissory n
issued by Songstagram to our company on Decembh&01% (the “Songstagram Not€’), as Songstagram was unable to repay such m
Songstagram consented to the enforcement of theigegranted under the security agreement, datedeDber 11, 2014 (the Security
Agreement”) with Songstagram, by way of a strict foreclosureatcordance with the terms of the Acquisition Agnent, and as furtt
provided for in a surrender of collateral, consentstrict foreclosure and release agreement daeadaly 20, 2015 (the Surrender of
Collateral, Consent to Strict Foreclosure and Relese Agreement’) between our company arbngstagram, Songstagram agreed ta
over all collateral pledged under the Security Agnent and consented to our retaining such collatesatisfaction of the indebtedness
under the promissory note.

In connection with the Acquisition Agreement, weléongstagram entered into termination agreemewtsedeases (each, areérmination
Agreement”) with six employees of, or consultants to, Songstagpursuant to which each such persons agreei) the (termination of ar
existing agreements to which they and Songstagrane arties, and (ii) release any claims againstcompany and Songstagram v
respect to the assets and business of Songstagch@ubeey.

The foregoing does not purport to be a completergason of the rights and obligations of the pastiunder the Acquisition Agreement,
Surrender of Collateral, Consent to Strict Forastesand the Release Agreement and the Terminatgmeeents and is qualified in
entirety by reference to the form of such agredmgied respectively as Exhibits 10.1, 10.2 ancB10




ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS

As further described above in Item 1.01, effectdamuary 20, 2015, we acquired all of the assetSarfgstagram pursuant to a s
foreclosure in consideration of all of the amoumiged under the Songstagram Note, being $475,00€rgipal plus interest. We acquired
of the assets related to the businesses of Somgstaand Qubeey owned by Wright from Wright in cdesation of the forgiveness amot
owed under the Wright Note, being $386,435 in ppaktplus interest. The information containedtient 1.01 of this current report on Fc
8-K is responsive to this item and incorporatecehreby reference.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
10.1 Acquisition Agreement dated January 20, 2015 anfiBapth, Inc., Songstagram, Inc. and Rocky Wright
10.2 Surrender of Collateral, Consent to Strict Foraslesand Release Agreement dated January 20, 2@0d&drebBooth, Inc. ai

Songstagram, Inc.

10.3 Form of Termination Agreement and Release datedaigr?0, 201"




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
undersigned hereunto duly authorized.

Date: January 26, 2015 bBOOTH, INC.
By: /s/ Rory J. Cutaia

Name:Rory J. Cutai
Title:Chairman and Chief Executive Offic




ACQUISITION AGREEMENT

THIS ACQUISITION AGREEMENT (this “ Agreement”) is made as of the 20day of January, 2015.

AMONG :
bBOOTH, INC. , a corporation having an address at 1157 Northhldigl Avenue, Suite C, Hollywood,
CA 90038
(“ bBooth ™)
AND :
SONGSTAGRAM, INC. , a corporation having an address at 15462 CaRotd, Van Nuys, CA 91406
(* Songstagram”)
AND :
ROCKY WRIGHT , an individual having an address c/o 15462 Calstdad, Van Nuys, CA 91406
(“ Wright ™)
WHEREAS :

A. bBooth has agreed to acquire from Wright aflets owned by Wright related to, or used in cotmreavith: (i) the business of
Songstagram (theSongstagram Businesy), (ii) the assets owned and/or used by Songstadtiae “Songstagram Asset¥), (iii) the
Songstagram application (the&sbngstagram App”), (iv) the business and assets (th@ltbeey Business$) of Qubeey Inc. (‘Qubeey”) and
(v) the Qubeey application (theQJubeey App”) (collectively, the “Wright Assets” ), in consideration of the forgiveness of all pijpad and
interest owed by Wright to bBooth under a Secuneaissory Note, dated December 11, 2014 (tkiéright Secured Note”);

B. On December 11, 2014, bBooth advanced mon&phgstagram pursuant to a Secured Promissory Natied December 11, 2014 (the
“ SG Secured Noté€), and as security for the repayment of such marooth and Songstagram entered into a Secugitgeinent, dated
December 11, 2014 (theSG Security Agreement’), granting bBooth a security interest over altloé assets of Songstragram (the “
Songstagram Assety);

C. bBooth has made demand for the repaymentafitnies advanced under the SG Secured Note aregl Somgstagram is unable to
repay such monies, bBooth wishes to proceed wélettiorcement of the security granted under th&S8€urity Agreement by way of a strict
foreclosure (the Foreclosure”), with the consent of Songstagram;




D.  Certain third parties (collectively, theClaimaints ") of Songstagram have asserted claims (t@#aims ") over the Songstagram
Assets and against Sonstagram;

E. In connection with the acquisition by bBooth of iveight Assets and proceeding with the ForeclosbBmnoth wishes to settle all of t
Claims by way of the issuance of shares of comnbaeksn the capital of bBooth; and

F.  Each of bBooth, Songstagram and Wright have agie#te transactions contemplated in this Agreeroarthe terms and conditions
forth in this Agreement.

THIS AGREEMENT WITNESSES THAT , in consideration of the covenants and agreenssitsut herein, and other good and valt
consideration, the receipt and sufficiency of whigthereby acknowledged, bBooth, Songstagram arighiVfeach, a ‘Party ” and one ¢
more being ‘Parties”) covenant and agree as follows:

1. ACQUISITION OF THE WRIGHT ASSETS

1.1 In consideration for bBooth agreeing to forgiveg@ihcipal and interest owned by Wright to bBootidar the Wright Secured Nc
Wright hereby irrevocably conveys, transfers argigas to bBooth, and bBooth hereby accepts, aViofiht’s right, title and intere
in and to the Wright Assets, as further descrilme8dhedule A attached hereto, including, but moitéid to:

(a) all of the following intellectual property used irelated to or arising from the Wright Assets,adplications or registratio
for such intellectual property, and all licensed amilar rights from any third party related thiere

(i) all computer software and subsequent versions ttheirecluding source code, object, executable oatyi code
objects, comments, screens, user interfaces, répongats, templates, menus, buttons and icons Hriilea, data
materials, manuals, design notes and other itemhglacumentation related thereto or associated ke

(ii) all registered and unregistered trademarks, semiaeks and applications therefor, including, withbmitation,
those listed on Schedule A attached her

(i) all registered and unregistered copyrights in hmtblished and unpublished works including, withbomitation,
those listed on Schedule A attached het

(iv) all rights in mask works, all know how, trade sésreonfidential or proprietary information, custntists, supplie
lists, technical information, data, process tecbgy] plans and drawing




1.2

13

14

(v) all rights in internet web sites and domain nammetuding, without limitation, those listed on SchéslA attache
hereto; anc

(vi) all registered and unregistered inventions, impnosets, patents (including all reissuances, contiongs
continuations-irpart, revisions, extensions and reexaminations etfgr works of authorship, databa:
semiconductor chip/mask work rights, slogans, pgek@esigns, product designs, other design (modgf)st an
other proprietary rights including, without limiitan, those listed on Schedule A attached he

(b) all of the goodwill relating to the Wright Asse

(c) all rights of any kind whatsoever of Wright accmiinnder or with respect to any of the Wright Assatsvided by th
applicable laws of any jurisdiction, by internat@treaties and conventions, and otherwise, througtine world;

(d) any and all royalties, fees, income, payments dhdrgroceeds now or hereafter due or payable negpect to any and
of the Wright Assets; an

(e) any and all claims and causes of action with resjoeany of the foregoing, whether accruing befareand/or after the ds
hereof, including all rights to, and claims fornuges, restitution and injunctive and other legal equitable relief for pa:
present and future infringement, dilution, misapi@tion, violation, misuse, breach or default, wihe right, but n
obligation, to sue for such legal and equitableefelnd to collect, or otherwise recover, any sdamages

If, for any reason, any of Wrighttight, title and interest in and to the WrightsAts cannot be assigned by Wright to bBooth, W
hereby grants to bBooth an exclusive, royalty-freansferable, irrevocable, worldwide, fully paig- license (with rights
sublicense through multiple tiers of sublicensdesjully use, practice and exploit such nassignable rights, title and inter
including, but not limited to, the right to makesey sell, offer for sale, import, have made, ancelsld such Wright Assei

If, for any reason, any of Wrighttight, title and interest in and to the WrightsAts can neither be assigned nor licensed by \Wa
bBooth, Wright hereby irrevocably waives, and agreever to assert, all or any non-assignable andicensable rights, title a
interest against bBooth or any of its successoessigns

Wright agrees to perform all acts that bBooth deeexessary or desirable to permit and assist bBioot#btaining, perfecting a
enforcing the full benefits, enjoyment, rights aitlé, through the world, in, of and to the Wrightsets as provided to bBooth un
this Agreement. If bBooth is unable, for any reago secure Wrigh$' signature to any document required to file, prose registe
or memorialize the assignment of any rights unter Agreement, Wright hereby irrevocably designated appoints bBooth, a
bBooth’s duly authorized officers and agents, agWis agents and attorneys-aet to act for, and on behalf of, Wright, and @&
of Wright, to take all lawfully permitted acts tarther the filing, prosecution, registration anddeemorialization of the assignme
issuance and enforcement of rights in, to and utldenVright Assets, all with the same legal foroel &ffect as if executed
Wright. The foregoing is deemed a power coupletth &n interest and is irrevocab
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1.6

1.7
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2.2

2.3

2.4

2.5

Songstagram hereby acknowledges the conveyannosfdraand assignment of the Wright Assets to bBaatl agrees that it relea
any interest or claim it has, or may have, withpees to the Wright Assets, and any existing agressnieetween it and bBooth w
respect to the Wright Assets will be terminated ahdo further force and effec

Wright authorizes the Commissioner for Trademarkthe United States Patent and Trademark OffieeRibgister of Copyrights
the United States Copyright Office, and the offiaf corresponding entities or agencies in anyiegiple jurisdictions, to record a
register this Agreement upon request by bBa

Upon completion of the transfer of the Wright Assey Wright to bBooth, bBooth will cancel the Wrigbecured Note and Wric
will be forever released from all obligations reldto or in connection with the Wright Secured N

EMPLOYMENT OF WRIGHT AND TERMINATION OF AGREEMENTS  WITH SONGSTAGRAM

Upon completion of the transactions contemplateckihe bBooth agrees that it will employ Wright puast to the terms of
employment agreement, with a title, and upon teantsconditions, to be mutually agreed upon by bBawmid Wright

Wright is or was an employee or consultant of Staggam and in connection therewith has entered ant@mployment and/
consulting agreement and other related agreeméetitSangstagram (collectively, tI* SG Agreements’).

Each of Wright and Songstagram agree tleaSth Agreements are hereby terminated, effective imnteljiaand are of no furth
force and effect

Each of Wright and Songstagram agree, despiteamnystof the SG Agreements, that Songstagram habligations or liability ti
Wright under any of the SG Agreemer

Wright hereby agrees th:

(a) all of his right, title, interest and claim in, itonnection with, or to, any claims under or in cection with the Si
Agreements (th* SG Agreements Claimed Interest) is hereby fully satisfied and extinguish




2.6

2.7

(b) Wright, for himself and all of his successors, @ssj heirs, administrators, representatives, agast®ciates and affiliat
and of any successors thereof (collectively, tWgright Releasors”), will irrevocably and unconditionally remise, rele;
acquit and forever discharge Songstagram and alitsoforesent, former and future directors, officeshareholder
employees, associates, affiliates, partners, ageadtsinistrators, counsel, consultants, contract@gresentatives, agel
and assigns, and those of any successors of ahg dbregoing (collectively, the Songstagram Release€3, of and fron
any and all manner of actions, causes of actidts,glebts, sums of money, due accounts, duessshangienants, contrac
claims, demands, damages, costs, expenses, iehilibmpensation and any and all legal obligatafreny and every kir
and nature whatsoever and howsoever arising, whathaw or in equity, or under any statute, whet#rewn or unknowr
and suspected or unsuspected, which the WrightaRete had, have, or may at any time in the futaseshwith respect
the SG Agreements Claimed Intere

(c) the Wright Releasors will not, directly or indirigtjoin, assist, aid, or act in concert in any manwhatsoever with, a
other person in the making of any claim or demandn the bringing of any proceeding or actionaity manner whatsoe\
against the Songstagram Releasees or any of thémegpect to the SG Agreements Claimed Interesit

(d) the Wright Releasors will not make or continue ataim or complaint, or initiate or continue any peeding, against a
person which might be entitled to claim, pursuanmttte provisions of any applicable statute or atlig, contributior
indemnity or other relief against the Songstagrate&ees or any of them arising out of or in reteto the SG Agreemel
Claimed Interes!

Wright acknowledges and agrees that, in enteritatinis Agreement, his: (a) has been advised, aschad an opportunity, to obt
independent legal advice, (b) has exercised hisiad@pendent judgment and (c) has not been infednio any extent whatsoe\
by any representations, statements or conductyokiad whatsoever by either of the other Pari

Wright does hereby, on his own behalf and on bedia#ll Wright Releasors, expressly waive and oglish all rights and benet
afforded by Section 1542 of the Civil Code of Galifia, and any other comparable and applicables deaws, and does
understanding and acknowledging the significanak @msequences of such specific waiver of Sectt@®?1Wright acknowledg
that he is being represented in this matter byl legansel, and acknowledges that he is familiahthe provisions of California Ciy
Code Section 1542, which provides as follo

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTINGHE RELEASE, WHICH IF KNOWN BY HIM OR HEI
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENTWITH THE DEBTOR.

Thus, notwithstanding the provisions of SectionZ2,5hd for the purpose of implementing a full andhplete release and dische
of all claims with respect to the SG Agreementsr@éal Interest, Wright expressly acknowledges thiat Agreement is also intenc
to include in its effect, without limitation, allaims which he does not know or expect to existisifavor at the time of executi
hereof, and that this Agreement contemplates, &edts, the extinguishment of any such claim omsta




3.1

4.1

4.2

5.1

5.2

6.1

RELEASES BY THE CLAIMANTS

Each of Wright and Songstagram hereby agree tdhgsebest efforts to obtain releases and waivens feach of the Claimants
connection with Claims being made against Songatagand/or the Songstagram Assets in consideratiobBooth issuing
maximum of 1,000,000 of its shares of common stick deemed price of $2.00 per share in the prioparset forth on Schedule
attached heret(

RELEASES BY THE EMPLOYEES OF SONGSTAGRAM

Each of Wright and Songstagram hereby agrees tdhesebest efforts to obtain releases and waifrerm each of Rocky Wrigk
Bobby Alexander, Joel Cathey, Marc Brogdon, LatByawn, Paul Ring, Mark Babbitt and Sidney Richlgol{ectively, the “SG
Personnel ”) in connection with any claims being made againshgStagram and/or the Songstagram Assets, incluthie
termination without compensation of all agreemeinés$ such individuals have or had with Songstag

In addition and if required, each of Wright and §stagram hereby agree to use their best effortdti@min an assignment from ei
of the SG Personnel, whereby each of the SG Pestarilhassign to bBooth any and all ownership iats that such SG Persor
may have in connection with any intellectual praypevhich relates to, or is used in connection witie Songstagram Business,
Songstagram Assets or the Songstagram

STRICT FORECLOSURE

Songstagram hereby agrees to turn over all callaedged in connection with the SG Security Agreat and consents to bBo
retaining such collateral in satisfaction of thelébtedness due under the SG Secured Note as pidigdén Section 9620 of tl
California Uniform Commercial Code. In connectitvetewith, Songstagram agrees to enter into a Sierenf Collateral, Consent
Strict Foreclosure and Release Agreem

As and so often as bBooth may require, Songstagiaan\Wright will, at the expense of bBooth, execante deliver to bBooth ¢
such further documents, do or cause to be dorsueli further acts and things, and give all sucth@urassurances as in the opit
of bBooth or its counsel are necessary or advigaldgve full effect to the provisions and interiitlois Agreement

RELEASE BY WRIGHT

Upon the closing of the transfer of the Wright Ass&Vright hereby agrees th

(a) all of his (and anyone claiming through him) rigtitle, interest and claim in, in connection withr, to, the Wright Asse
and the SG Agreements (collectively, “ Claimed Interest”) will be fully satisfied and extinguishe




6.2

6.3

(b) the Wright Releasors will irrevocably and uncoratitilly remise, release, acquit and forever disehaigooth and all of i
present, former and future directors, officersrehalders, employees, associates, affiliates, pestragents, administratc
counsel, consultants, contractors, representatagants, and assigns, and those of any succedsany of the foregoin
(collectively, the “bBooth Releaseed), of and from any and all manner of actions, caugexction, suits, debts, sums
money, due accounts, dues, bonds, covenants, ctmtctaims, demands, damages, costs, expendabtidis, compensatic
and any and all legal obligations of any and edengl and nature whatsoever and howsoever arisihgttver at law or |
equity, or under any statute, whether known or omkm and suspected or unsuspected, which the WRglgasors ha
have, or may at any time in the future have, wétspect to the Claimed Intere

(c) the Wright Releasors will not, directly or indirsgtjoin, assist, aid, or act in concert in any manwhatsoever with, a
other person in the making of any claim or demandn the bringing of any proceeding or actionaity manner whatsoe\
against the bBooth Releasees or any of them wipeat to the Claimed Interest or any of the Soggata Assets, tt
Songstagram App, the Songstagram Business, thee@ lhesiness or the Qubeey App; ¢

(d) the Wright Releasors will not make or continue algim or complaint, or initiate or continue any peeding, against a
person which might be entitled to claim, pursuanmtte provisions of any applicable statute or atlig, contributior
indemnity or other relief against the bBooth Redemsor any of them arising out of or in relatiorthte Claimed Interes

Wright acknowledges and agrees that, in enteritmtiis Agreement, he: (a) has been advised, asdh&a an opportunity, to obt
independent legal advice, (b) has exercised hisind@pendent judgment, and (c) has not been infle@nto any extent whatsoe\
by any representations, statements or conductyokiaa whatsoever by either of the other Pari

Wright does hereby, on his own behalf and on bedia#ll Wright Releasors, expressly waive and oplish all rights and benet
afforded by Section 1542 of the Civil Code of Galifia, and any other comparable and applicables deaws, and does
understanding and acknowledging the significanak @msequences of such specific waiver of Sectit? 1Wright acknowledg
that he is being represented in this matter byl legansel, and acknowledges that he is familiahthe provisions of California Ci\
Code Section 1542, which provides as follo

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTINGHE RELEASE, WHICH IF KNOWN BY HIM OR HEI
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENWITH THE DEBTOR.




7.1

7.2

7.3

Thus, notwithstanding the provisions of SectionZ,5%hd for the purpose of implementing a full andhplete release and dische
of all claims with respect to the Claimed Inter&8tjght expressly acknowledges that this Agreenieatso intended to include in
effect, without limitation, all claims which he do@ot know or expect to exist in his favor at timeet of execution hereof, and t
this Agreement contemplates, and effects, the guitsment of any such claim or claims.

RELEASE BY SONGSTAGRAM

Upon the closing of the transfer of the Wright Ass&ongstagram hereby agrees t

(a) all of its right, title, interest and claim in, @onnection with, or to, the Songstagram Businéws Songstagram Assets or
Songtagram App (collectively, tt* SG Claimed Interest”) will be fully satisfied and extinguishe

(b) Songstagram, on behalf of itself and all of itscassors, assigns, heirs, administrators, reprasasaagents, associates
affiliates, and of any successors thereof (coletyi, the “Songstagram Releasor¥), will irrevocably and unconditional
remise, release, acquit and forever discharge Buoth Releasees of and from any and all mannerciéres, causes
action, suits, debts, sums of money, due accouss, bonds, covenants, contracts, claims, demaiaasages, cos
expenses, liabilities, compensation and any andeghl obligations of any and every kind and natwtgatsoever ar
howsoever arising, whether at law or in equity,umder any statute, whether known or unknown, argbested c
unsuspected, which the Songstagram Releasors had, br may at any time in the future have, witbpeet to the S
Claimed Interest

(c) the Songstagram Releasors will not, directly oirgxdly, join, assist, aid, or act in concert inyananner whatsoever wi
any other person in the making of any claim or demnar in the bringing of any proceeding or actianany manne
whatsoever against the bBooth Releasees or amgwof with respect to the SG Claimed Interest;

(d) the Songstagram Releasors will not make or contémyeclaim or complaint, or initiate or continueygroceeding, agair
any person which might be entitled to claim, purgua the provisions of any applicable statute threovise, contributiol
indemnity or other relief against the bBooth Redesor any of them arising out of or in relatiorthite SG Claimed Interes

Songstagram acknowledges and agrees that, in mgptieto this Agreement, it: (a) has been advised, lsas had an opportunity,
obtain independent legal advice, (b) has exercigsedwn independent judgment, and (c) has not befmenced, to any exte
whatsoever, by any representations, statementnoiuct of any kind whatsoever by either of the ptParties

Songstagram does hereby, on its own behalf andbalbof all Songstagram Releasors, expressly wainkrelinquish all rights a
benefits afforded by Section 1542 of the Civil CarfeCalifornia, and any other comparable and applie state laws, and does
understanding and acknowledging the significancd aansequences of such specific waiver of SectibA21 Songstagra
acknowledges that it is being represented in thasten by legal counsel, and acknowledges thatfansiliar with the provisions
California Civil Code Section 1542, which providesfollows:




8.1

9.1

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTINGHE RELEASE, WHICH IF KNOWN BY HIM OR HEI
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENTWITH THE DEBTOR.

Thus, notwithstanding the provisions of Section2,5hd for the purpose of implementing a full andhplete release and dische
of all claims with respect to the SG Claimed Instré&Songstagram expressly acknowledges that thisehgent is also intended
include in its effect, without limitation, all clais which it does not know or expect to exist irfagor at the time of execution here
and that this Agreement contemplates, and effdwsextinguishment of any such claim or claims.

CONDITIONS

The obligation of bBooth to proceed with the tranisms contemplated herein will be subject to $atison, or written waiver
bBooth, of the following condition:

(a) bBooth and its advisors having had a reasonablerapmty to perform the searches and other dugefice reasonable
customary in a transaction of a similar naturehtt tontemplated herein and bBooth and its adviseirsg satisfied with tt
results of such due diligenc

(b) bBooth, Wright and Songstagram obtaining all nemgsgovernmental, regulatory and court consentsyexs and approve
(including antitrust clearance to the extent aglle);

(c) bBooth, Wright and Songstagram obtaining the cangtany parties from whom consent to the transasticontemplate
herein are require(

(d) no material adverse change having occurred in afimmewith the Songstagram Assets, the Songstagyapnor the Wrigh
Assets;

(e) no legal proceedings pending or threatened to enjestrict or prohibit the transactions contengaaterein
() all of the SG Personnel executing the releasesassidnments contemplated in Sec4 herein; anc
(g) all of the Claimants executing the releases conkatiegh in Sectior3 herein.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF WRIGHT AND SONGSTAGRAM

Wright possesses, and has good and marketabléotithdl of the Wright Assets free and clear ofla#ins (as defined herein), exc
as has been set forth on Schedule C attached h&atahe purposes of this Secti®rl , “ Lien ” means any lien, claim, char
pledge, hypothecation, security interest, mortgagstriction, assignment, trust or deemed trustefiwr contractual, statutory
otherwise arising), title defect or objection,ditketention agreement, option or encumbrance ohatyre or kind whatsoeve




9.2

9.3

9.4

Wright has all requisite power and authority to @xe and deliver this Agreement and all documentgeamnplated herein to

signed by Wright, to perform his respective obliglas hereunder and thereunder, and to consummatieathsactions contempla
hereby. This Agreement has been, and the othesacsion documents when executed and delivered tghtvas contemplated

this Agreement will be, duly executed and delivebydWright, and this Agreement is, and the othans$action documents wt
executed and delivered by Wright as contemplatedlyewill be, valid and binding obligations of Whij enforceable in accordatr
with their respective terms exce

(a) as limited by applicable bankruptcy, insolvencyrganization, moratorium and other laws of genaplication affectin
enforcement of credita’ rights generally

(b) as limited by laws relating to the availabilitysgecific performance, injunctive relief or otheuggble remedies; ar

(c) as limited by public policy
Wright represents and warrants that he has theatytho execute this Agreement as an authorizgdagory for Songstagrar
Songstagram has all requisite power and autharigxecute and deliver this Agreement and all docuseontemplated herein to
signed by Songstagram, to perform its respectiviégations hereunder and thereunder, and to consuenrtiee transactio
contemplated hereby. This Agreement has beenthendther transaction documents when executed elhdbed by Songstagram
contemplated by this Agreement will be, duly exedutand delivered by Songstagram, and this Agreenserand the oth
transaction documents when executed and delivere&@bhgstagram as contemplated hereby will be, \adidl binding obligations
Songstagram, enforceable in accordance with thepective terms excej

(a) as limited by applicable bankruptcy, insolvencyrganization, moratorium and other laws of genaplication affectin
enforcement of credita’ rights generally

(b) as limited by laws relating to the availabilitysgecific performance, injunctive relief or otheuggble remedies; ar

(c) as limited by public policy
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9.5

9.6

10.

10.1

10.2

Except as has been set forth on Schedule D attdedretb, there is no pending legal proceec

(a) that has been commenced by or against Wright, $amgsn or Qubeey (other than the bankruptcy prangednvolving
Qubeey), or that otherwise relates to, or may &ffdlae Songstagram Business, the Songstagram AslsetSongstagra
App, the Qubeey Business or the Qubeey Apj

(b) that challenges, or that may have the effect ofgmtng, delaying, making illegal, or otherwisedriering with, any of th
transactions contemplated here

To the knowledge of Wright and except as has beefosth on Schedule D attached hereto, no legadqeding has been threate
against Wright, Songstagram or Qubeey (other thanbenkruptcy proceedings involving Qubeey), ot titherwise relates to,
may affect, the Songstagram Business, the Songstagssets, the Songstagram App, the Qubeey Busimdhe Qubeey App, a
no event has occurred or circumstance exists tlegt give rise to, or serve as a basis for, the comeer@ent of any such le
proceeding

CONFIDENTIAL INFORMATION

Except as and to the extent required by law, neitiBooth, Wright nor Songstagram will disclose seuand each will direct

respective representatives not to disclose ortosthe detriment of any other Party, any Confidartiformation (as defined here
with respect to such other Party furnished, or ¢oftrnished, by such other Party or its represemmtto bBooth, Wright «
Songstagram or their respective representativasyatime or in any manner, other than as may beeabto by such other Party.

purposes of this Sectioh0 , “ Confidential Information " means any information about a Party provided byh<Rarty or it
representatives to any other Party and/or its itiy@erepresentatives, unless: (a) such informascaready known to the receivi
Party or its representatives or to others not boloyda duty of confidentiality; (b) such informatidrecomes publicly availat
through no fault of the receiving Party or its egentatives; (c) the use of such information isessary or appropriate in making .
filing or obtaining any consent or approval reqdir®r the consummation of the transactions contatedl herein; or (d) tl
furnishing or use of such information is required br necessary or appropriate in connection wébal proceedings. Upon i
written request of any disclosing Party, the reicgjWParty or Parties will promptly return or destrany Confidential Information

its or their possession and certify in writing be tdisclosing Party that it has done

Except as and to the extent required by law, withibe prior written consent of the other Partiesitirer bBooth, Wright n
Songstagram will, and each will direct its repreatmes not to, make, directly or indirectly, anybic comment, statement
communication with respect to, or otherwise to ldise or to permit the disclosure of the existentaliscussions regarding,
possible transaction between the Parties or anyhefterms, conditions or other aspects of the &efitns proposed in tt
Agreement. If a Party is required by law to makg auch disclosure, it must first provide to thbestParties the content of
proposed disclosure, the reasons that such diselisvequired by law, and the time and place ttiedisclosure will be mad
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11.

111

11.2

12.

121

12.2

STANDSTILL

From the date hereof until June 30, 2015, neitheghk nor Songstagram shall, directly or indirectlyrough any officer, directc
employee, representative (including any financial abher adviser) or agent of Wright or Songstagrémullectively, the “
Representatives”), or otherwise, and shall not permit any Represargaiy: (a) solicit, initiate, encourage or othemvigcilitate
(including by way of furnishing or providing copie$, access to, or disclosure of, any informatiprgperties, facilities, books

records relating to Songstagram or Qubeey, or iegténto any form of agreement, arrangement or tsidading), any inquir
proposal or offer that constitutes, or may reastynbb expected to constitute or lead to, an ActjoisiProposal (as defined here
or potential Acquisition Proposal; (b) enter inbo,otherwise engage or participate in, any discurssor negotiations with any per:
(other than bBooth and its affiliates) regarding amquiry, proposal or offer that constitutes orym@asonably be expected
constitute or lead to an Acquisition Proposal oteptial Acquisition Proposal; or (c) accept or apf, or propose to accept
approve any Acquisition Proposal. For the purpagakis Agreement, the termAcquisition Proposal” means any bona fide off
proposal or inquiry made by any person other thBoodbh (or any affiliate of bBooth) with respect atrgnsaction or series

transactions involving Wright, Songstagram and/aib€ey, the consummation of which could reasonablyexpected to impec
interfere with, prevent or materially delay thensactions contemplated by this Agreement, or whakid reasonably be expecte:
materially reduce the benefits to bBooth under Agseement

If either of Wright or Songstagram or any of thespective Representatives, receive or otherwiserbe aware of any inquil
proposal or offer that constitutes, or may reastynab expected to constitute or lead to, an ActjoisiProposal, or any request
copies of, access to, or disclosure of, informatielating to Songstagram or Qubeey, including, ot limited to, informatior
access, or disclosure relating to the Songstagrasets, the Songstagram App, the Qubeey Businesuheey App or the facilitie
books or records of Wright, Songstagram or Qub®éyght shall immediately notify bBooth, at firstally, and then promptly, al
in any event within 24 hours, in writing, of: (a)ch Acquisition Proposal, inquiry, proposal, oféerrequest, including a descript
of its material terms and conditions; the identifyall persons making the Acquisition Proposal,uing proposal, offer or reque
and copies of all documents, correspondence or athterial received in respect of, from or on beéb&hny such person; and (b)
status of developments and negotiations with regpesuch Acquisition Proposal, inquiry, proposafer or request, including a
changes, modifications or other amendments to acly Acquisition Proposal, inquiry, proposal, ofeerequest

GENERAL
This Agreement may not be amended except by arumsnt in writing signed by each of the Part

The Parties will execute and deliver all such fertHocuments, do or cause to be done all suchefudtts and things, and give
such further assurances as may be necessary téutiieéfect to the provisions and intent of thig@ement
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12.3

12.4

This Agreement will be governed by and construeddoordance with the laws of the State of Califarihe Parties acknowlec
that this Agreement evidences a transaction inmglhihterstate commerce. Any dispute among the é%awtill be finally settled
arbitration administered by the American Arbitratidssociation, in Los Angeles, California, in aatamce with the provisions of
Commercial Arbitration Rules, and judgment on the rendered by the arbitrator(s) will be finatlarinding, and may be ente
in any court having jurisdiction there(

Any notice required or permitted to be given unttes Agreement will be in writing and may be givey delivering, sending |
email or other means of electronic communicatiopabée of producing a printed copy, or sending bgppid registered mail, t
notice to the following address or numk

If to bBooth:
bBooth, Inc.

1157 North Highland Avenue, Suite C
Los Angeles, CA, USA 90038

Attention: Rory Cutaia
Telephone: (855) 250-2300
Email: rory@bbooth.com

With a copy (which will not constitute notice) to:

Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC, Canada, V6C 3H1

Attention: Virgil Z. Hlus
Telephone: (604) 687-5700
Email: vzh@cwilson.com

If to Songstagram:

Songstagram, Inc.
15462 Cabrito Road
Van Nuys, CA, USA 91406

Attention: Rocky Wright

Telephone: ( )

Email: rocky@songstagram.com
If to Wright:

Rocky Wright

c/o 15462 Cabrito Road

Van Nuys, CA, USA 91406

Telephone: ( )

Email: rocky@songstagram.com
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12.5

12.6

12.7

12.8

(or to such other address or number as any Pargyspecify by notice in writing to another Party).

Any notice delivered or sent by electronic facsartiiansmission or other means of electronic comaation capable of producing
printed copy on a business day will be deemed cshaly to have been effectively given on the day notice was delivered, or-
transmission was sent successfully to the numhendgebove, as the case may be.

Any notice sent by prepaid registered mail willdeemed conclusively to have been effectively gioerthe third business day a
posting; but if at the time of posting or betweha time of posting and the third business day #fezethere is a strike, lockout,
other labour disturbance affecting postal serticen the notice will not be effectively given urdittually delivered.

This Agreement, the schedules attached heretoten&ettlement and Release Agreement among bBoatght¥and Songstagre
contain the entire agreement among the Parties w#pect to the subject matter hereof and supemsiegeior arrangements a
understandings, both written and oral, expressedmmlied, among any of the Parties with respectrdtte Any precedin
correspondence or offer is expressly supersedeteamihated by this Agreemel

In this Agreement, wherever the singular or maseuis used the same will be deemed to include liiralpfeminine or body polit
or corporate and also the successors and assigins pérties hereto and each of them where theexbaot the Parties so requil

The Parties hereto are sophisticated and have riepeesented by lawyers throughout this transactiba have carefully negotiat
the provisions hereof. As a consequence, theeRagijree that the presumptions of Section 1654efCivil Code of Californi
relating to the interpretation of contracts agathst drafter of any particular clause should noapplied in this case and theref
waive its effects

Neither Wright nor Songstagram may assign any @if tiespective rights under this Agreement withibvgt prior consent of bBoor
Subject to the preceding sentence, this Agreemdhtapply to, be binding in all respects upon, andre to the benefit of tt
successors and permitted assigns of each of the$aas applicable. Nothing expressed or refetoenh this Agreement will t
construed to give any person other than the Paatigslegal or equitable right, remedy, or claim endr with respect to tF
Agreement or any provision of this Agreement. TAigeement and all of its provisions and conditians for the sole and exclus
benefit of the Parties and their successors angrassas applicable
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12.9

12.10

If any covenant or other provision of this Agreemisninvalid, illegal, or incapable of being enfettby reason of any rule of law
public policy, then such covenant or other provisidgll be severed from and will not affect any atltevenant or other provision
this Agreement, and this Agreement will be constras if such invalid, illegal, or unenforceable eoant or provision had ne
been contained in this Agreement. All other covemand provisions of this Agreement will, neveltise, remain in full force al
effect and no covenant or provision will be deerdegdendent upon any other covenant or provisionssrie expressed here

This Agreement may be executed in several countsipaach of which will be deemed to be an origiaatl all of which wil
together constitute one and the same instrumemnt, delivery of an executed copy of this Agreementdbgctronic facsimil
transmission or other means of electronic commtioicacapable of producing a printed copy will beeneed to be execution &
delivery of an original copy of this Agreement dstee date set out on the first page of this Agreet:

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF the Parties have executed this Acquisition Agredrasmof the date set out on the first page hereof.

bBOOTH, INC.

Per: /s/ Rory Cutaia

Authorized Signatory

SONGSTAGRAM, INC.

Per: /s/ Rocky Wright

Authorized Signatory

EXECUTED andDELIVERED by ROCKY WRIGHT in the
presence of:

)
)
)
)
)
Signature ) /s/ Rocky Wright
) ROCKY WRIGHT
)
Print Name )
)
)
Address )
)
Occupatior
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SCHEDULE A

DESCRIPTION OF WRIGHT ASSETS
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SCHEDULE B

CLAIMANTS
Claimant Name Percentage Interesi

Jeff Franklin 15%
Sybersound Records, Ir 4%
Creative Cultural Ltd 3%

Art Malone, Jr. (and AMJ Global LLC 24.75%
Rocky Wright 24.75%

Rick Maike 18.5%
Finders 10%

Total 100%
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SCHEDULE C
LIENS

Security Agreement, dated December 11, 2014, betbwBeoth, Inc. and Rocky Wright
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SCHEDULE D

LEGAL PROCEEDINGS
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SURRENDER OF COLLATERAL,
CONSENT TO STRICT FORECLOSURE,
AND RELEASE AGREEMENT

This Surrender of Collateral, Consent to Strictdetosure, and Release Agreement (the “Agreemenghiered into on January 20,
2015 by and between bBooth, Inc., a Nevada corporaand Songstagram, Inc., a Nevada corporation.

RECITALS

A. bBooth, Inc. (“bBooth”) and Songstagranc. (“Songstagram™ave entered into that certain $475,000 SecureahiBsory
Note “Note”) and related Security Agreement, (the “Séguhgreement”) each dated as of December 11, 2@Wdpitalized terms used but
not defined in this Agreement shall have the magnigiven to them in the Note and Security Agreement

B. As security for the performance of §stagram’s obligations under the Note, Songstagpamted bBooth a security
interest in all of Songstagram'’s assets as molg diglscribed in the Security Agreement.

C. The Collateral includes that certaiogerty of Songstagram including, but not limiteddny and all of the “accounts,”
“chattel paper,” “contracts,” “documents,” “equipmg “fixtures,” “general intangibles” (includingyithout limitation, all intellectual
property of Songstagram), “trademarks,” “copyrightgoods,” “investment property,” “instruments,hd “inventory” (as such terms are
defined in the California Uniform Commercial Codahd all other assets and personal property helbimgstagram’s name, and all proceeds

and products thereof and all accessions to, subistis and replacements for, and rents and profiigsach of the foregoing (the “Collateral”).

D. bBooth has demanded from Songstag@mpnt of all moneys due to bBooth and possessitiredCollateral.

E. Songstagram has agreed to turn oee€Ctilateral and consents to bBooth retaining tbika€eral in satisfaction of the
indebtedness as provided for in Section 9620 olgornia Uniform Commercial Code (the “UCC”").ogstagram has waived and
renounced, after default, all of its rights to netdf any kind, including a Notification of Disptien of Collateral and its right to require
Disposition of Collateral as provided for in Seat®624 of the California Uniform Commercial Code.

AGREEMENT

NOW, THEREFORE, based upon the agreed upon facferte above, which are incorporated herein, dredrhutual promises
contained herein, the parties agree as follows:




1. Acknowledgment of Songstagra

1.1 Songstagram acknowledges that it éefault under the Note and is indebted to bBaothe principal amount of
approximately $475,000 as of January __, 2015 ipbesest, costs, fees and expenses (collectiviedy;Iihdebtedness”)In addition, bBooth i
entitled to add to the Indebtedness all of bBootlo'sts, fees and expenses including reasonableeyt fees incurred in enforcing its rights.

1.2 Songstagram acknowledges that: (9diB has been granted a security interest in tHat€ral, and (ii) bBooth is entitled
to immediately proceed to foreclose upon the Cefldtand to exercise its other rights and remesié$orth in the Note as provided by the
UCC.

1.3 Songstagram irrevocably:

1.3.1 consents to bBooth retaining théafaral in satisfaction of the Indebtedness inoagdance with the terms set
forth herein and pursuant to the provisions of 8ac®620 of Article 9 of the UCC; and

1.3.2 irrevocably waives and renouncesaard all rights to notice it has or may have ursiection 9601, et seq., of
the UCC, Part 6 of the UCC including, without liatibn, all rights under Section 9620 to receivdagodf the proposed retention of the
Collateral or subsequent disposition of same, ¢hedull extent of the law, any other notice @htiit may have arising under or pursuant to
this or any other section of the UCC or otherwise.

1.4 Songstagram acknowledges that inlbadaims, offsets, demands, damages, suits, essertross-complaints, causes of
action or debts of any kind or nature whatsoevéetiver known or unknown, and whenever or howsoarsing (collectively the, “Existing
Claims”),that can be asserted to reduce or eliminate tditiato repay the Indebtedness or seek any a#tive relief or damages of any ki
or nature from bBooth, its officers, directors, regentatives, employees, counsel, assigns or smeesTo the extent any such Existing
Claims exist, they are fully, forever, and irrevblyawaived and released by Songstagram as moregudivided for in Section 3 hereof.

2. bBoott's Acceptance of Collateral in Satisfaction of Ineelness

2.1 Pursuant to Section 9620 of the Uth3, Agreement shall constitute notice by bBoott esteipt and consent by
Songstagram of bBooth’s proposal to retain thea@elhl in satisfaction of the Indebtedness. ThyjseAment shall also constitute
Songstagrans post default waiver and renunciation of all efrights under Article 9, subdivision 6, of the U@@cluding, without limitation
Section 9620).

2.2 Songstagram shall immediately assembtl make available to bBooth for its immediatespssion the Collateral and all
items relating thereto including, but not limited tomputer disks, records as to the Collateraltraats, books and records and other
information that may be of assistance to bBootitsimanagement of the Collateral.

2.3 The location of the Collateral is &€34Cabrito Road, Van Nuys, CA, 91406.




2.4 bBooth agrees to accept said Collhtarsatisfaction of the obligations constitutithg Indebtedness in the amount of Four
Hundred, Seventy-Five Thousand dollars and no ¢&45,000.00) plus interest, costs, fees and esgeeincluding attorney’s fees incurred
in enforcing its rights, and such amount shall tealited against, and reduce the amount of, thebbed@ess. Songstagram acknowledges thai
the credit being received for the Collateral is &aid reasonable.

3. Release of Claim:

3.1 Release. Songstagram for itself andehalf of its officers, directors, employees tpars, successors, assigns, heirs and
estates, hereby forever and irrevocably releasesthBand its officers, directors, affiliates, memshenanagers, representatives, agents,
attorneys, employees, predecessors, successoassigds, from any and all claims, offsets, demasiaimiages, suits, assertions, cross-
complaints, causes of action or debts of any kindature whatsoever, whenever or howsoever arigietyding, but not limited to, the
Existing Claims (collectively, the “Claims™yhether such Claims are known or unknown, contihgeabsolute, existing as of the date of
Agreement. The Claims released include, withouitétion, all Claims:

3.1.1 that bBooth breached its obligatiander the Note or Security Agreement;
3.1.2 that bBooth failed to fund any l@arhonor any commitment to provide financial acoomdations; and
3.1.3 of tort or wrongful conduct, inclng, but not limited to, any Claim by Songstagramtfade libel and/or any

claim of fraudulent representation or concealmelaim of misappropriation, or interference of besis, against bBooth or its affiliates,
members, managers, representatives, agents, gtopmaployees, predecessors, successors and assigns

3.2 Release of Unknown Songstagram’sn®aSongstagram acknowledges that it has beenealdviscounsel with respect to
the release contained herein. Songstagram heraiwgsvand relinquishes all the rights and benefiiteh it may have with respect to the
Claims released herein and under Section 1542=0€#lifornia Civil Code and any similar provisiohlaw or rule or decision. Songstagram
is familiar with and waives the provisions of Sentil542 of the California Civil Code, which providas follows:

A general release does not extend to claims which the creditor does not know or suspect to exist in hisor her favor at the time of
executing the release which, if known by him or her, must have materially affected his or her settlement with the debtor.

3.3 Indemnification. Songstagram stialthe maximum extent permitted by applicable lendemnify and hold bBooth
harmless from and against any losses, claims, desnaigiabilities, joint or several, to which bBbahay become subject for any reason,
insofar as such losses, claims, damages or liailjor actions in respect thereof) arise out adrerbased upon this Agreement, including, but
not limited to, any claims of ownership of or righib the Collateral; and Songstagram shall adverpenses and reimburse bBooth for any
legal or other expenses reasonably incurred inection with investigating or defending any sucts|adaim, damage, liability or action.




3.4 Consideration for Release and Indgmrsongstagram acknowledges that:

3.4.1 the Collateral is worth equal tdems than the credit being received and thatriédgiving full and adequate
consideration for the release of the Claims;

3.4.2 the foregoing waiver of the prooiss of Section 1542 of the California Civil Codesngeparately bargained for;
and

3.4.3 it has been advised by counsel veitipect to the release contained herein, anceisuéing this release and
indemnification voluntarily, with full knowledge dffs significance and with the express intentiorfécting the legal consequences
anticipated by California Civil Code Section 1541.

3.5 No Prior Transfer of Claims. Songsén hereby warrants and represents to bBootlo, aisytreleased Claim, that its is
sole and absolute owner thereof, free and cleall of the rights and interest of any other perwrein and has the right, ability and sole
power to release such released Claim.

3.6 Binding Nature. Songstagram acknogésdhat its counsel has explained to it the fihets (1) the foregoing release and
indemnification is binding upon it; (2) Songstagrhas no Claim remaining against bBooth; (3) thise®gnent is binding and enforceable
not subject to any claim of voidability by reasdreoonomic duress, coercion or similar legal oriedple theory; and (4) Songstagram is
entering into this Agreement with full knowledgeitsf consequences and to induce bBooth to entetliig Agreement.

4. Representations and Warranties.
4.1 Songstagram’s Representations andamées. Songstagram makes the following represiens and warranties:
41.1 Title. Songstagram has good andthamtable title to the Collateral free and clefaailbliens and encumbrances

other than the lien in favor of bBooth;

41.2 Power and Authority. Songstagrama corporation duly organized, validly existinglam good standing under
the laws of the State of Nevada. Songstagramheasdwer and authority to enter into this Agreenaat to convey the Collateral to bBooth
and to otherwise perform its obligations hereundgmngstagram has taken all corporate action nagegs it to enter into this Agreement
and to perform its obligations hereunder. Thisg&gnent is binding upon and fully enforceable agaébasmigstagram in accordance with its
terms. Neither the execution of this Agreementpeformance of the obligations hereunder shailltés a breach of any document,
judgment, decree, agreement or law, order, rutegulation by which it is bount




4.1.3 Litigation or Proceedings. No saittion, or other proceeding is pending or, togstegram’s knowledge, has
been threatened before any court as it relates¢orecerns the Collateral or the transactions coptated hereby, which would adversely
affect Songstagram’s ability to perform its obligas under this Agreement.

4.1.4 Bankruptcy. No petition in bankieypfor the appointment of a receiver or trusteg len filed by or against
Songstagram; and Songstagram has not made anrassigfor the benefit of creditors or filed a petitifor an arrangement or entered into an
arrangement with creditors, which petition, prodegd, assignment, or arrangement exists, is pendinig contemplated by Songstagram
would materially affect the Collateral.

4.1.5 Materials Accurate. All of the s, contracts, and other information regardiregGollateral provided by
Songstagram to bBooth hereunder are true and ¢amralt material respects and no information hasrbomitted from such materials that
would cause the reports, information, and matedealsrered by Songstagram to bBooth to be misleptirany material way.

4.1.6 Compliance with Law. The operasiamd activities of Songstagram as they relatadocancern the Collateral
comply in all material respects, and have comglieall material respects, with all applicable feaestate, local or foreign law, statute,
ordinance, franchise, permit, concession, licewsi, rule, regulation, order, injunction, judgmenmtdecree.

4.1.7 No Conflicts. None of the execntidelivery or performance by Songstagram of ttgse@ment and each other
documents and agreements referenced herein, tsammomation by the Songstagram of the transactioneowplated hereby and thereby, or
compliance by Songstagram with any of the provisioeareof or thereof will (&) conflict with or resin any breach of any provision of the
organizational documents of Songstagram, (b) recany filing with, permit or consent of, any goverental authority or other person
(including, without limitation, consents from pa&dito any contracts), (c) require any consent tic@oinder, or result in a violation or breach
of, or constitute (with or without due notice oetpassage of time or both) a default (or give tasgny right of termination, amendment,
cancellation or acceleration) under, any contrarcd) violate any order or applicable law withpest to the Songstagram or the Collateral.

4.2 bBooth’s Representations and WaigantbBooth makes the following representatiorsaarranties:
4.2.1 Power and Authority. bBooth is a corporatiaity organized, validly existing, and in good steay under the laws of

the State of Nevada. bBooth has the power andatytiio enter into this Agreement. bBooth hasetakll corporate action necessary for |
enter into this Agreement and to perform its olllyes hereunder.




5. Covenants

5.1 Covenant of Songstagr Songstagram hereby covenants that it shaflerate with bBooth in connection with the
performance of the terms of this Agreement. Saggam shall perform all necessary steps and shalladl agreement necessary to assign
and transfer the Collateral to bBooth in accordamitle this Agreement.

6. Miscellaneous Provisions

6.1 Rules of Construction. The Articladé®ection headings in this Agreement are insenédylas a matter of convenience, ¢
in no way define, limit, extend or interpret the@pe of this Agreement or of any particular ArtioleSection.

6.2 Severability. The validity, legalibty enforceability of this Agreement will not be extfed even if one or more of the
provisions of this Agreement is held to be invalikgal or unenforceable in any respect.

6.3 Agreement Negotiated. The partiegtoesire sophisticated and have been representesvipgrs throughout this
transaction who have carefully negotiated the iowis hereof. As a consequence, the parties #uethe presumptions of Section 1654 of
the California Civil Code relating to the interggbn of contracts against the drafter of any paldr clause should not be applied in this case
and therefore waive its effects.

6.4 Notices. Any notice required or pitred to be given under this Agreement will be intiwg and may be given by delivering,
sending by email or other means of electronic comination capable of producing a printed copy, ordisg by prepaid registered mail, the
notice to the following address or number:

If to bBooth:
bBooth, Inc.

1157 North Highland Avenue, Suite C
Los Angeles, CA, USA 90038

Attention: Rory Cutaia
Telephone: (855) 250-2300
Email: rory@bbooth.com

With a copy (which will not constitute notice) to:

Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC, Canada, V6C 3H1

Attention: Virgil Z. Hlus
Telephone: (604) 687-5700
Email: vzh@cwilson.com




If to Songstagram:

Songstagram, Inc.
15462 Cabrito Road
Van Nuys, CA, USA 91406

Attention: Rocky Wright
Telephone: ( )
Email: rocky@songstagram.com

(or to such other address or number as any pargyspecify by notice in writing to another party).

Any notice delivered or sent by electronic facsanitansmission or other means of electronic comoation capable of producing a printed
copy on a business day will be deemed conclusieehave been effectively given on the day the motias delivered, or the transmission
sent successfully to the number set out abovédieasase may be.

Any notice sent by prepaid registered mail willdeemed conclusively to have been effectively gimerhe third business day after posting;
but if at the time of posting or between the tinigpasting and the third business day thereaftaetisea strike, lockout, or other labour
disturbance affecting postal service, then theceatiill not be effectively given until actually detred.

6.5 Time of Essence. Time is of the essén the performance of this Agreement.

6.6 No Assignment; Binding Effect. Thigr@ement may be assigned by bBooth in whole oarhip its sole and absolute
discretion. This Agreement is personal to Songstagand shall not be assigned to any other persentity and any such assignment shall be
in violation hereof and null and void. Notwithstimg the above, this Agreement shall be bindingugied shall inure to the benefit of the
respective parties hereto and their respectives hestates and successors, and the assigns oftbBoot

6.7 Recitals Incorporated. The Recitagsiacorporated into and are a part of this Agregme
6.8 Governing Law. This Agreement shallgoverned by and construed in accordance withathe of the State of California.
6.9 Counterparts. This Agreement mayxseeted in several counterparts, each of whichhwilleemed to be an original and

all of which will together constitute one and tlzere instrument, and delivery of an executed cophiefAgreement by electronic facsimile
transmission or other means of electronic commuioicaapable of producing a printed copy will bened to be execution and delivery of
an original copy of this Agreement as of the dateosit on the first page of this Agreement.




6.10 No Fiduciary Relationship. The fEarhereto are debtor and creditor, no fiduciarny du relationship exists between
them.

6.11 Survival of Representations of Wiatiess. Songstagram represents and warrants andwtgdges that: (i) bBooth is
relying upon the representations and warrantiésf ahich shall survive the execution hereof; {hip execution, delivery and performance of
this Agreement has been duly authorized by Songstaigand (iii) this Agreement, when executed ariveleed, constitutes the valid, bindil
and legally enforceable obligation of Songstagraradcordance with the terms hereof.

6.12 Confidentiality. The terms of thigi&ement have been negotiated and received indeordfé and, except as otherwise set
forth herein, Songstagram nor any of its represimets employees or those acting on their behalfdigclose any of the terms of this
Agreement, or authorize anyone else to disclosk wrms, without the express written consent ofdiBpexcept that the Songstagram may
disclose the terms of this Agreement to its attgsnaccountants, and financial advisors, and asnextjby law.

6.13 Venue, Jurisdiction; Jury Trial Wetiv bBooth and Songstagram hereby:
6.13.1 consent to the jurisdiction of atgte or Federal court located in California;
6.13.2 agree that the exclusive venuengfproceeding respecting this Agreement, thesighd obligations of the

parties under this Agreement, and of any disputerdsen bBooth and Songstagram shall be a courtropetent jurisdiction located in Los
Angeles County, California; and

6.13.3 irrevocably waive their rightaqury trial in any action or proceeding based ymirelated to, the subject
natter of the Note and Security Agreement andAlgieement. The foregoing waiver of trial by jusyknowingly, intentionally, and
voluntarily made by bBooth and Songstagram and Staggam ackowledges that bBooth nor any persongaoti behalf of bBooth has made
any representations of fact to induce this waiVdrial by jury or in any way to modify or nullifits effect. bBooth and Songstagram further
each acknowledge that they have been representkd ivegotiation and execution of this agreemedtimthe making of this waiver by
independent legal counsel, selected of their owe Will, and that they have had the opportunitgliszuss this waiver with counsel. bBooth
and Songstagram further acknowledge that they tead and understand the meaning and ramificatidhi®fprovision.

6.14 The parties tis thgreement will execute and deliver all suchHertdocuments, do or cause to be done all such
further acts and things, and give all such furtiesurances as may be necessary to give full ¢ff¢lce provisions and intent of this
Agreement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]




IN WITNESS WHEREOF, this Agreement is executedfab® day and year first above written.

bBooth, Inc. Songstagram, Inc.

/s/ Rory Cutaia /sl Rocky Wright
Rory Cutaia, President Rocky Wright




TERMINATION AGREEMENT AND RELEASE

THIS TERMINATION AGREEMENT AND RELEASE (this “ Agreement”) is made as of the 20tlday of January, 2015.

AMONG :
bBOOTH, INC. , a corporation having an address at 1157 Northnldigl Avenue, Suite C, Hollywood,
CA 90038
(“ bBooth ™)

AND :
SONGSTAGRAM, INC. , a corporation having an address at 15462 CaRotd, Van Nuys, CA 91406
(* Songstagram”)

AND :
[NAME OF CLAIMANT] , an individual having an addresqI&#SERT ADDRESS OF CLAIMANT]
(the “Claimant ")

WHEREAS :

A. bBooth has agreed to acquire from Songstagidhassets of Songstagram, including all intellatproperty related to, or used in
connection with, the Songstagram application anddiB has also agreed to acquire from Rocky Wrigl#ssets related to, or used in
connection with, the Songstagram application, th&ress of Songstagram, the business of Queeby; @aeeby”) and the Queeby
application (collectively, the Acquired Assets”);

B. The Claimant is an employee or consultant@fgstagram and in connection therewith has entatedh Consulting Agreement and a
Termination Benefits Agreement, each dated NoverhiBeP014 (collectively, the Songstagram Agreements);

C. DbBooth wishes to employ the Claimant and, in cagrsition therefor, wishes to confirm that the Claiin@oes not own any rights to &
of the Acquired Assets; and

D. Songstagram and the Claimant wish to termitreSongstagram Agreements and forever releasarahgll claims between and
amongst bBooth, Songstagram and the Claimant (eddBarty " and one or more beingParties”);




THIS AGREEMENT WITNESSES THAT , in consideration of the covenants and agreenssitsut herein, and other good and valt
consideration, the receipt and sufficiency of whighereby acknowledged, the Parties covenant grakas follows:

1.

11

1.2

13

21

TERMINATION OF THE AGREEMENTS

Each of Songstagram and the Claimant apeddhie Songstagranfgreements are hereby terminated, effective imntelyiaand ar
of no further force and effec

Each of Songstagram and the Claimant agree, dempjtéerms of the Songstagram Agreements, thats$agigim has no obligatic
or liability to the Claimant under any of the Sotaggam Agreement:

This Agreement constitutes a single, integratedtevricontract expressing the entire agreementeoPtirties concerning the sub
matter and transactions referred to in this Agregmend no covenants, agreements, promises, repagisas, or warranties of a
kind, whether express or implied, in law or fadyé been made by any Party, except as specifisatljorth in this Agreement. /
prior and contemporaneous discussions, negotiatenm$ agreements, including the Songstagram Agretsmbeave been, and ¢
merged and integrated into, and are superseddtiibyAgreement

RELEASE AND WAIVER OF SECTION 1542 OF CALIFORNIA Cl VIL CODE - SONGSTAGRAM

The Claimant hereby agrees tt

(a) all of his/her right, title, interest and claim im connection with, or to, any claims under ordonnection with th
Songstagram Agreements (i Songstagram Agreements Claimed Interest) is hereby fully satisfied and extinguish

(b) the Claimant, for himself/herself and all of hig/hguccessors, assigns, heirs, administrators, septatives, agen
associates and affiliates, and of any successersdh(collectively, the Releasors’), will irrevocably and unconditional
remise, release, acquit and forever discharge $agmgen and all of its present, former and futureeators, officer:
shareholders, employees, associates, affiliatestngra, agents, administrators, counsel, consgltagbntractor:
representatives, agents, and assigns, and tha@sgyafuccessors of any of the foregoing (collectiviile “ Releasees), of
and from any and all manner of actions, causestidrg suits, debts, sums of money, due accountss,doonds, covenar
contracts, claims, demands, damages, costs, exypdiadrlities, compensation and any and all leglalgations of any ar
every kind and nature whatsoever and howsoevangyiwhether at law or in equity, or under any &t whether known
unknown, and suspected or unsuspected, which tleag&es had, have, or may at any time in the futaxes, with respect
the Songstagram Agreements Claimed Inte




2.2

2.3

3.1

3.2

(c) the Releasors will not, directly or indirectly, foiassist, aid, or act in concert in any mannertsdever with, any oth
person in the making of any claim or demand, othm bringing of any proceeding or action, in anynmex whatsoew
against the Releasees or any of them with respabetSongstagram Agreements Claimed Interest

(d) the Releasors will not make or continue any clamecamplaint, or initiate or continue any proceediagainst any pers
which might be entitled to claim, pursuant to thevisions of any applicable statute or otherwismtdbution, indemnity ¢
other relief against the Releasees or any of thaaing out of or in relation to the Songstagram égments Claime
Interest.

The Claimant acknowledges and agrees that, in iagteénto this Agreement, his/her: (a) has been sathi and has had
opportunity, to obtain independent legal advicg,hd@s exercised his/her own independent judgmeshi{@nhas not been influenc
to any extent whatsoever, by any representatidatgraents or conduct of any kind whatsoever byeeitii the other Partie

The Claimant does hereby, on his/her own behalfanidehalf of all Releasors, expressly waive atidqeish all rights and benef
afforded by Section 1542 of the Civil Code of Galifia, and any other comparable and applicables deaws, and does
understanding and acknowledging the significancd aonsequences of such specific waiver of Secti®#21 The Claimal
acknowledges that he/she is being representedisnniatter by legal counsel, and acknowledges te#&thie is familiar with tr
provisions of California Civil Code Section 1542high provides as follows

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTINGHE RELEASE, WHICH IF KNOWN BY HIM OR HEI
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENTWITH THE DEBTOR.

Thus, notwithstanding the provisions of SectionZ,5hd for the purpose of implementing a full andhplete release and dische
of all claims with respect to the Songstagram Agreets Claimed Interest, the Claimant expressly asledges that this Agreem
is also intended to include in its effect, withdigtitation, all claims which he/she does not knomegpect to exist in his/her favor
the time of execution hereof, and that this Agreetncentemplates, and effects, the extinguishmeahgfsuch claim or claims.

ACKNOWLEDGEMENT OF NO RIGHTS IN ACQUIRED ASSETS AND RELEASE AND WAIVER OF SECTION 1542
OF CALIFORNIA CIVIL CODE - BBOOTH

The Claimant acknowledges and agrees that the @fdidoes not have any rights whatsoever in angeoficquired Asset:

The Claimant hereby agrees tt




3.3

3.4

(a) all of his/her right, title, interest and claim iim, connection with, or to, any claims under orconnection with any of t

(b)

()

(d)

Acquired Assets (th" Acquired Assets Claimed Interest’) is hereby fully satisfied and extinguishe

the Claimant, for himself/herself and all of hig’fhguccessors, assigns, heirs, administrators, septatives, agen
associates and affiliates, and of any successeredh(collectively, the Releasors”), will irrevocably and unconditional
remise, release, acquit and forever discharge iBaad all of its present, former and future diresitofficers, shareholde
employees, associates, affiliates, partners, agedtsinistrators, counsel, consultants, contract@sresentatives, agel
and assigns, and those of any successors of athe dbregoing (collectively, the Releasees), of and from any and :
manner of actions, causes of action, suits, debisis of money, due accounts, dues, bonds, covera@mgacts, claim
demands, damages, costs, expenses, liabilitiespexsation and any and all legal obligations of angl every kind ar
nature whatsoever and howsoever arising, whethamabr in equity, or under any statute, whethewswn or unknown, ar
suspected or unsuspected, which the Releasordhhed, or may at any time in the future have, witspect to the Acquir
Assets Claimed Interes

the Releasors will not, directly or indirectly, foiassist, aid, or act in concert in any mannertsdever with, any oth
person in the making of any claim or demand, othm bringing of any proceeding or action, in anynmex whatsoew
against the Releasees or any of them with respebetAcquired Assets Claimed Interest; .

the Releasors will not make or continue any clamtamplaint, or initiate or continue any proceediagainst any pers
which might be entitled to claim, pursuant to thevisions of any applicable statute or otherwismtdbution, indemnity ¢
other relief against the Releasees or any of thising out of or in relation to the Acquired Ass€igsimed Interes:

The Claimant acknowledges and agrees that, iniegtarto this Agreement, he/she: (a) has been adyiand has had an opportur
to obtain independent legal advice, (b) has exedcigs/her own independent judgment and (c) haseen influenced, to any ext
whatsoever, by any representations, statemengnoiuct of any kind whatsoever by either of the ptharties

The Claimant does hereby, on his/her own behalfanidehalf of all Releasors, expressly waive atidqeish all rights and benef
afforded by Section 1542 of the Civil Code of Galifia, and any other comparable and applicablee d&at's, and does
understanding and acknowledging the significancd eonsequences of such specific waiver of Sectis#21 The Claimal
acknowledges that he/she is being representedisnntatter by legal counsel, and acknowledges tk#&thie is familiar with tr
provisions of California Civil Code Section 1542high provides as follows

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTINGHE RELEASE, WHICH IF KNOWN BY HIM OR HEI
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENWITH THE DEBTOR.




4.1

5.1

5.2

5.3

5.4

Thus, notwithstanding the provisions of SectionZ,5%hd for the purpose of implementing a full andhplete release and dische
of all claims with respect to the Acquired Assetai@ed Interest, the Claimant expressly acknowledpat this Agreement is a
intended to include in its effect, without limitati, all claims which he/she does not know or expeeixist in his/her favor at the til
of execution hereof, and that this Agreement coptates, and effects, the extinguishment of any sla&ilm or claims.

COLLECTION OF PERSONAL INFORMATION

The Claimant acknowledges and consentsetdattt that bBooth is collecting the Claimanpersonal information for the purpost
fulfilling this Agreement. The Claimar#t’personal information (and, if applicable, thespaal information of those on whose be
the Claimant is contracting hereunder) may be dést by bBooth to: (a) stock exchanges or secsiniggulatory authorities, (
bBooth’s registrar and transfer agent, (c) tax authoritied any other governmental authorities and (d) @nthe other partie
involved in this Agreement, including legal counsBly executing this Agreement, the Claimant isndeé to be consenting to -
collection, use and disclosure of the Claimautersonal information (and, if applicable, thesperl information of those on wh¢
behalf the Claimant is contracting hereunder) fier foregoing purposes, and to the retention of gckonal information for as lo
as permitted or required by law or business prac

GENERAL
This Agreement may not be amended except by arumsnt in writing signed by each of the Part

The Parties will execute and deliver all such fertdocuments, do or cause to be done all suchefuettts and things, and give
such further assurances as may be necessary téutiieéfect to the provisions and intent of thigement

This Agreement will be governed by and construeddoordance with the laws of the State of Califarfihe Parties acknowlec
that this Agreement evidences a transaction inmghiterstate commerc

Any notice required or permitted to be given unttes Agreement will be in writing and may be giviey delivering, sending |
email or other means of electronic communicatiopabde of producing a printed copy, or sending bgppid registered mail, t
notice to the following address or numk




5.5

If to bBooth:

bBooth, Inc.
1157 North Highland Avenue, Suite C
Los Angeles, CA, USA 90038

Attention: Rory Cutaia
Telephone: (855) 250-2300
Email: rory@bbooth.com

With a copy (which will not constitute notice) to:

Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC, Canada, V6C 3H1

Attention: Virgil Z. Hlus
Telephone: (604) 687-5700
Email: vzh@cwilson.com

If to Songstagram:

Songstagram, Inc.
15462 Cabrito Road
Van Nuys, CA, USA 91406

Attention: Rocky Wright
Telephone: ( )
Email: rocky@sonstagram.com

If to the Claimant:

[Name of Claimant]
[Address of Claimant]
Telephone:

Email:

(or to such other address or number as any Parngyspecify by notice in writing to another Party).

Any notice delivered or sent by electronic facsartiiansmission or other means of electronic comaoation capable of producing
printed copy on a business day will be deemed cshaly to have been effectively given on the day notice was delivered, or-
transmission was sent successfully to the numhbendgebove, as the case may be.

Any notice sent by prepaid registered mail willdeemed conclusively to have been effectively gioerthe third business day a
posting; but if at the time of posting or betweha time of posting and the third business day #fezethere is a strike, lockout,
other labour disturbance affecting postal senticen the notice will not be effectively given urdittually delivered.

In this Agreement, wherever the singular or maseuis used the same will be deemed to include lth@lpfeminine or body polit
or corporate and also the successors and assidgins pérties hereto and each of them where thexbot the Parties so requil




5.6

5.7

5.8

59

5.10

511

The Claimant may not assign any of the Cdaits respective rights under this Agreement withoet fithior consent of each of
other Parties. Subject to the preceding sentehieAgreement will apply to, be binding in all regps upon, and inure to the ber
of, the successors and permitted assigns of eattied®arties, as applicable. Nothing expresseeéferred to in this Agreement w
be construed to give any person other than thaeBaahy legal or equitable right, remedy, or clainder or with respect to tl
Agreement or any provision of this Agreement. TAigeement and all of its provisions and conditians for the sole and exclus
benefit of the Parties and their successors angrassas applicable

If any covenant or other provision of this Agreemisninvalid, illegal, or incapable of being enfettby reason of any rule of law
public policy, then such covenant or other provisidgll be severed from and will not affect any atltevenant or other provision
this Agreement, and this Agreement will be constras if such invalid, illegal, or unenforceable epant or provision had ne
been contained in this Agreement. All other covemand provisions of this Agreement will, neveltise, remain in full force al
effect and no covenant or provision will be deerdegdendent upon any other covenant or provisionssrie expressed here

The Parties shall bear their own respectt@neys’fees, costs, and any other expenses incurred imection with their respecti
claims and the subject matter of this Agreem

The Parties acknowledge that, after the executfaiis Agreement, they may discover facts differgom or in addition to thot
which each Party now knows or believes to be trith vespect to the claims released in this Agrednsrd each Party agrees t
despite such a discovery, this Agreement shalligeramain in full force and effect. Similarly, @mtering into this Agreement, e:
Party assumes the risk of misrepresentations, atmeats, or mistakes, and if any Party should sywesetly discover that any f
relied upon in entering into this Agreement wasrumyt that any fact was concealed from such Pantythat such Party’
understanding of the facts or law was incorreathdBarty shall not be entitled to set aside thiseAment or the settlement reflec
in this Agreement and shall not be entitled to vec@ny damages on that account. Each Party @tig¢ise finality of this Agreeme
as a material factor inducing such P’s execution of this Agreemel

The Parties acknowledge, understand and agree¢hibahgreement represents a settlement and compeodaiidisputed claims, a
that, the fact of this Agreement, the substancésofecitations and provisions, or any payment tieder, is not, and shall not
construed, in any manner as an admission or aclktgaient of the existence of any liability or wroogdy on the part of any of t
Parties, all such liability or wrongdoing being eagsly deniec

This Agreement may be enforced by any Party by tomainder California Code of Civil Procedure Sewt664.6 or by any oth
procedure permitted by law in the Superior CourCafifornia for the County of Los Angeles. Theyaiing Party in any motic
brought to enforce this Agreement pursuant to 8adi64.6 shall be entitled to its reasonable agigmfees expended in connec!
with bringing or defending such motic




5.12

5.13

The Parties hereto are sophisticated and have rlepeasented by lawyers throughout this transactipa have carefully negotiat
the provisions hereof. As a consequence, thedRaajree that the presumptions of Section 1654efCivil Code of Californi
relating to the interpretation of contracts agathst drafter of any particular clause should noapplied in this case and theref
waive its effects

This Agreement may be executed in several countstpeach of which will be deemed to be an origiaatl all of which wil
together constitute one and the same instrumemnt, delivery of an executed copy of this Agreementdbgctronic facsimil
transmission or other means of electronic commtioicacapable of producing a printed copy will beened to be execution &
delivery of an original copy of this Agreement dstee date set out on the first page of this Agreet:

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]




IN WITNESS WHEREOF the Parties have executed this Termination Agre¢iamash Release as of the date set out on the &gt pereof.

bBOOTH, INC.

Per:

Authorized Signatory

SONGSTAGRAM, INC.

Per:
Authorized Signatory

EXECUTED andDELIVERED by [CLAIMANT NAME] in
the presence of:

Signature

[CLAIMANT NAME]

Print Name

e e e e e e e N N N N N

Address

Occupatior






