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Item 1.01 Entry into a Material Definitive Agreement
 

On November 14, 2018, we entered into an Asset Purchase Agreement with Belly, Inc., a Delaware corporation,
pursuant to which we agreed to purchase from Belly, and Belly agreed to sell to us, certain operating assets relating to
Belly’s proprietary digital customer loyalty platform, including client contracts, accounts receivable and intellectual
property, in exchange for our payment of $3,000,000, subject to certain post-losing working capital adjustments.  The
Asset Purchase Agreement contains customary representations, warranties and indemnities on the part of Belly.  The
transactions under the Asset Purchase Agreement closed on November 14, 2018.

  
In connection with our acquisition of the Belly assets, on November 14, 2018, we entered into a Loan and Security

Agreement with Wintrust Bank.  The Loan and Security Agreement provides for a single-term loan to us in the original
principal amount of $1,000,000.  Interest accrues on the unpaid principal amount at the rate of prime plus 1.5%.  The loan
is a three-year loan and is interest-only payable for the first six months of the loan.  Commencing on May 1, 2019, we will
commence monthly payments of principal in the amount of $33,333.33 in addition to the monthly payment of accrued
interest.  The loan is secured by all of our assets other than our intellectual property.  

 
The foregoing description is only a summary and is qualified in its entirety by reference to the aforementioned

Asset Purchase Agreement and Loan and Security Agreement filed herewith as Exhibits 10.1 and 10.2, respectively, which
are incorporated herein by reference.

 
 Item 2.01 Completion of Acquisition or Disposition of Assets
 

On November 14, 2018, we completed our acquisition of certain assets from Belly, Inc.  pursuant to an Asset
Purchase Agreement dated November 14, 2018 between us and Belly, Inc.  The terms of the acquisition are reported in
Item 1.01 above.
 
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.
 

On November 14, 2018, we borrowed $1,000,000 pursuant to a Loan and Security Agreement dated November
14, 2018 between us and Wintrust Bank.  The terms of the loan are reported in Item 1.01 above. 
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