
SETT'LEMENT AGREEMENTAND RELBASE BY AND AUSNG
Ttr.uloTHY F. KEI,LEHAR ANp BLACKRIDGE TECIINOt,OGy HOLpINGS.

INC.

'fhis SEl-l't-tìMENT AOREEMUNT A¡iD |ìELEASE, is made by and arnong
'f IMO'Il'lY Ir. KEl,LEl-lER i"Kclleher" or "Plaintifl''). on the o¡re harrd. and
Bl-ACKll¡DCË 1'ECl-lNOl.OGY l-l()l-DlNCS. lNC. ("Blackridge" or "l)efèndant"). on
the other hand (collectively. the "Parties'"), elfective as ol'{he rJate olthe last signature
below 1"Ef fcctive Date").

ÍIECITALS

WHEIìËAS, Kelleher rvas cntployed by Lllackridge from on ur about.luly 25.
201 l. through on or about.lu ly 3 I . 201 3: and

WIIERLìAS. Blackridge is indebted to Kelleher for. arnong other things. salary. a
loan nrade to Iìlackridgc. and interest accrued tlrcreou;

Wl-IEREAS. Kclleher is jndebted to Blackridge for ccrlain loans and advances
made by Blackridge to Kelleher; and

WHEIìE,AS. Ke lleher tìled a lawsuit against Blackridgc orr Octotrer 14. 2015.
styled'l'irnothl'F. Kelleherv. ßlach'idge'fechnoloEg Holtling,s.lnc..Civil Action 2015
13646. in the Clircuit Court ol [:airfàx County. Virgirria (the ''[.awsuit") asserting, arnong
other things, that Blackridge was indebted to Kr-.llcher tbr certairr sums of'rnone¡i as
stated in the l.awsuit, and seeking declaratoly.iudgrnent with respectto lncentive Stock
Opticns ("lSO's") for shares of 13lackridge, and attorney's lees and costs: and

WllÊREAS. Blackridge acknowledges that it is iudebted to Kcllc'her as follorvs:

'lolal Salary Due $500.000-00

CarAllorvance S 16.800.00

Paid'l'irnc Off $ 48,076.92

Promissory l.uo¡e '- Principal S 100,000.00

Promissory Note - Accrued lnterest $ 137,285.59

Severalrce Benefìr $25-Q300.0Q

Subtotal $ t.052, t62.5 I

[,css: Contpensation Paid $ 56,025.64



Less: Loans and Adva¡rces $ 189.462.84

Net Amount f)uc
plus attornc¡'s' fccs and costs.

$*_80é,624.01

And

\\,HEREAS Blackridge has solicited investors f-r:r further irrfisir:n of cash and
assets in t-he cornpany. and expects to procccd to linalization and scnlement of tlìe tenr)s
and conditìons ol such additional inl estments at a closing now scheduled for ûtteåar4*,
?û16 lthe "lnvçstor Settlement") and further intends to fulfill its executory obligations
hereuncler corrtingent upon said lnvestor Settlcment; and

U/HeREAS. the agreernent olthe par"ties to setlle and conrprornise allof their
claims and causes of acticln is furthcr contingenl uporr said lnvestor Settlement, such that
if the Investor Settlement shall Faìl to occur on or bef'ore tlre clatc provided. the releases
and covenants set forth herein shall be rrull and void due to faiture r¡f condition
subsequent. as further set f'orth in tlris SE fl'l-EMENT ACIìEEMËNT AND RELEASEI

NOW. T'HEREFORE. in consideration of the nrutt¡al covenants sctforth bcrein.
and for other good and valuable consideratiorr, tlre receipt and sufTìciency of which is

hereby acknowlcdged. the Parties have now agrced to rest¡lve and corupromìse all of thcir
clairns and causes of actiorr tlrat they have. or may have, against each othe r. including the

I-awsrrit, on the tenïs and conditions herein, and it is hereby agreed as follows:

COVENANTS

I . Incorpor.ation of Rccitals. The Recitals to this STTTI-EMEN'|
ACìREtsMEN1 AND R.ELE.ASÍj arc incorporatcd herein by re ference.

2. [ìenresentations and \ryarranfies. 'lhe Parties firrlher represcnt. ]varant.
and agree as follows:

(a) This SËI'TLEMENT' AGREEMEN'f AND RELFìASE, represcnts
the settlement of disputed claìn¡s. By entering into this SETTI-EMENTACRËEMENT
A,ND RELEASE, no Part¡'adrnits or acknowledges the existence of any liability or
wrongdoing, all such liabilit-v being ex¡rressly dcnied.

(b) F.ach has reccived irrdependent legaì advice lrorn its legal counsel
and other advisors with respcct to the ndvisability of making the settlelnent provided for
herein and with respect to the advisability of executing this SI¿TTI.EMEN'I
ACREEMENT A}¡D R ËLEASE,

tt,/z/ø
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(c) Each has the full right and authority to enrer into this
SETTI.EMENT ACREEMET.NT AND RELEASE and in executing this SF.'T-f t.llMENT
AGREËN4F-NT AND I{Ël"llASE cach has the f'ull right and authority to cornmit fully and
bind ìtselt-. its represcntali'r,es. age¡lts. ¡rrincipals, predecessors- successors in irltcrest. and
privies according to the provisions hereol'.

(d) -l'he^ 
Parties have not assigned anl,portion of any claim or causc of

action that tlrey have or may have had agairrst each other

3. Larvsuit Claims. ln consideralion of the clai¡ns asserted in the l,arvsuit
and scttlemertt of those claims hercin. Blackridge shall do the fo lowing:

¿ì. Blackridge shall pay Kelleher the lotal surn of ONE HUNDR.ED
SEVDNTY-THRIIE"fl'{OUSANt) Ar'"D 00/lû0 Dollars ($173.000.00) in 2016 of which
S86.500.00 shall be paid at tlre lnvestor Serllement and $86.500.00 shall be paid on or
bcf'ore Dcccnlber 10.20 16, to be allocated as reirnbursernent ol'attolreys' f'ees and costs
in the arnou¡rt of FIF'fY THOUSAND and 00/100 Dollars (ti50,000.00) and ONE
HUNDRED TWIìNTY Tl'IREE TI'IOUSAND AND 00/i 00 Dollars (.$ 123,000.00) as
compensatío¡r Lo Kelleher. The FIF-l-Y Tf{OUSAND and 00/100 Dollars ($50.000.00)
shall be accounted for as reimbursement of attolnel's' lecs and costs. The lemrining
$121.000.00 shall be arlocated as IRS 201ó Fonn 1099-MISC income and slrall be
included in a 201 ó t099 Fonn in the amount of ($l I 2,4(t2.84) which is thc total anìount
ol prior advances ($ 189.462.84) and the compensation paid orr the date ef settlcment and
Decernber 10.2016($123,000.00) which cornperlsation is exclusive olthe attorneys lees
reitrrbursernent of $-50,000.00. This payûìent fì'orn the ln\,estor Scttlt: mcnt.shall be by
wire transJèr to Kellchçr c'xpressly author¡zed by Biackridge. Kclleher shall plovide
wìring infbrnration to the lnvestor Sertlemerrt atiorney/scttlement agent in advance ol'the
closing and settlelncnt.

b. Ljpon execution and delivery of this SE'I"| l-EMEN-l' ACRErË,MENl' AN D
RËll.EASE. Blackridge shull execute and tsnder to Kelleher a Confessed Judgment
Promissory Note (the "Kelleher Conlessed Judgrnent Note") of even date herewith, in the
tbrm ol Ëxhibit A hercto, in rhe original principal amount ol lilCI-{T H UNDRL.;D SIX
'THOLiSAND SIX HLfNDRED SEVENI'Y FOUR AND 0ll 100 Dollars ($806.674.03).
provided that pa,vmerrt shall be made in'flrirty Six (36) monthly payrnenrs of SIX1'EËN
l'l{OtJSAND SIX HUNDRED SIXTY SIX DOI-I.ARS and 6?110A Dollars ($16.666.67)
each, fol a totalolSlX HLJNDRED TIìOUSAND and l21100 Dollars ($600"000.12¡.
comtnencing on .l¿¡¡¿¡y 1.20ll7, and thereafìer paid monthly via ACIì on the fìrst day nl'
each rnonth thel'eaFter, and frrrfher providcd that if. and only i1, all payrnents are paid
whetrandasdueu,ithoutrlefault. tirnebeingolthecssence.thebalanceol'$206.673.91
shall be waived and rreerJ not be paid. subject to the provisions of paragraph 3^d belo*,.
and if arty paymenf shall not be paid when and as due, or if therc shall be a default, then
the entire Keìleher Confessed Judgrnerrt Noie shall be due in full sub_iectto credits lor
partial payments madc. and interest shall accrue at 6% per annur)l alter the date ol
del'au lt..
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'llre original lully executed Confcssed Judgrrrent Promissorv Note shall be

transmittcd by overnight mail with associated tracking numbcr tt't coLrnsel fi¡r Kclleher as

fbllows:

Robert.l. Cr¡nningham Jr.
Rces Broomc. P.C'.

1900 Callows Road. 7rr' Floor
"lysons Comer. Virginia 22182

c. Sulrject to Paragraph 5 o'f this SEl"tLËN41,:N1- ACRLTEMIiN'f AND
RELFIASE. Blaekridge acknowledges that Kelleher has lncentive Stock Optìons for
455,0{)0 shares of Blackridge (subject to adjustment). 50.000 sharcs at ân €xercise pr¡cc
of $ 1.52. and 405.000 shares at an exercise price of $1.70 per .share.

d. Blackridge acknowledgcs that, apart flrom tlre subject matter oIthis
Lawsuit K.elleher r¡,as issucd I shares of tslackridge oomrron stock. lvhich,with tlrat
certain 1.000 to I stock split that occurred subsequent to the issuarrce is now wonh 8.000
s ha res.

4. Accounting for Paymcnts. 'fhe paylnents to Kelleher as sct lorth in
Paragraph 3.a and 3.b above shall be accountcd lor as follows, and all of the Parties
herefo covenant that they shall not takc any position lirr tax or accounting purpos€s
inconsistcnt with this SET-|LEN4ENl" ACREEMENT AND RËLËASË:

a. $50.000.00 of the $ I 73.000.00 paid to Ke lleher in 2016. described in
Paragraplr 3.a above, shall be accounted for as rcilnbursenrent ol Kelleher's legal
fcc.s and oosts.

b. 'ì^he ncxt $ 100.000.00 derived fiorn the periodic payments of $ I 6.666.67
payable to Kelleher her¡:under shall bc accounted fbr as re pavment olthe original
$ 100,000 Promissory Note duc to Kelleher. the rcceipt olwhiclr shall be non-
taxahle to Kelleher; and

c. "l'he next $ 125,000.00 derived from rhe periorJic paynrçnts of $ 16,666.(r7
payable to Kclleher hercunder shall be paid without withholding arrd flccouuted
for as interest on the original $100,000 Prornissory Note, tor wlrich KelJeher.shall
l'eceive arr appropriate Form 1099 for such payments actually received, alrd lbr'
which Blackridge shall açcount as inlercst expens€;

d. The balance of payments receivcd and delived from the periodic payments
of $ló.666.67 payable to Kelleher hercunder totaling $175.000.12 shall be
accounted for as consulting expense. fi'orn which Blackridge shall issue a suitable
1099-M ISC in thc year in u,'hich such cash paynlcnts a¡t maclc.
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e. lf thc arnount conditionally rvaived pursuartt to paragraph Lb abovc is
required to bc paid to Kelleher by Dlackridgc. then $12.285.59 shallhc ¿ìccountcd

for as interest. ancl the tralance of suclr surns will be accountcd ftrr as cttnsulting
expense, l'orwhich lllackridge shall issue a suitable 1099-MISC in the year in
rvhich sr¡c:h cash payments arc made..

f. 'l-he Parties acknowledge and agrce that the miscellaneous incotnc derived

tiom Kcllehcr's advances totaling $ 189.462.84 above could potentially subjcct
Kellehcr to intcrest and possible penalties if thc IRS wereto scek to recharactcrize

the income as having hecn constructivcly receìved irt a prior tax year. Sub.iect to a

$30.00û cap, ßlackridgc agrees to indernnify Kcllcher and pay such amounfs in

penalties and interest if i¡rcurred b,v Kellcher on a net basis (taking into account
changes in Kcllcher's rnarginal tax rate in the diftþrcnt years). subject to
Kclloher's dut.v to undertake and implerne nt reasonable rncasures to mitìgate such

intercst and penally àsscssnìents by statc arrd fedcral tirxing authorities. Such
payrnent shall be made by Blackridgc to Kellcher within twenty (20) days of
prcscntation t'ry Kellehcr to [ìtackridge the amounts comprising intcrest and
penalties. togetlrer with rsasonable cvidence ol Kelleher's reasonable efï'orts to
mitigate such charges and evidence of Kelleher's payment of such irrtere.st and

pcnalties.

5. Incentivc Stock Options. As described in Section 3(c). Blackridge does

hcreby aclinowLedgc that Kclleher','u'as grantcd, and still has. lncentive Stock Options.
r:riginally g'anted for 455.000 shares of tììackridgc. 50.000 sharçs at an exercise pricc of
$1.52. and 405.000 shares at an cxercise price of $l.70 per share. provicled. however. that
the forcgoing nu¡trbcr of sharcs and option exercisc plice are as of thc date hereof and are

subject to any future ad.iustrnents lor stcck splits. stock divìdends and other changcs.

6. Rcporting Requircments. [Jntil the obligations of Blackridge to
Kellcherdescribed in Paragraph4 and Paragraplr 4 above have bcen paid in fi.rlì,
Blackridge lvill comply with thc following reporting requirements:

a. ¡ìs soon a.s availahle and in any event within 120 days after the
cnd olcach lìscal .v-ear of Blackridge, (a) balance sheets of Blackridge and the related
income statements fbr such fiscal year, setting forth in each case Ìn comparative forrn
the fìgures for the previous fìscal year, all in reasonable detail reviewed by
Bìackridge's independent puhlic accountants. and (b) a consolidated balance sheet and
income staternent ibr tslackridge's consolidated Subsídiaries. togelher u,ith appendiccs
showirrg the balance sheets and incorne stâtements of'each crf'Blackridge's Subsidiaries
as of the end of such fiscal yeal based upon the compiled fìnancial statcnrents for
each such Subsidiary, all in re¿sonable detail compiled try Blackridge's independcnt
public accountants;

b. as soon as available and in any evcnt rvithin 45 clays after the cnd of
each f iscal quafler of Blackridge, (A) copies of reports to the investors ol each of
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[]lackridge's Subsidiaries lbr such quar{er, arld (B) a cortsolidated balance shcct ol
lllackridge anC its consolidated subsidiarics 1il'any). ancl thc relalecl consolidated income
sratenìents f'or such qualler and for the portion ol'Blackridgc'.s fiscal year ended at the

end of such qual't"er, allcertificd (sub-ject to normal year-errd acljustmenrs) as cornplete
ancl correct lry the chief fìnancial olficer or chie f'accounting officer ol'Blackridge:

c" sitnultancously with the deliveri, of each set of-financial
statements referre<J to in clauses a an<J h above. a ccnificate of the chief f'inancial olficer
or chief accounting olficer r:f Blackriclge. (A) stating whctlrer, to the bcst ol
Blackridge's knowledge. thcre exists on the date of suc.h cenificaie any rronetary or
llatcrial non-monetary Default under the Kcllelrer Co¡rlesscd .ludgment Note and, il
anysuchDef'aultkrrorvnto BIackridgethenexists,settingforththedetailsthereof and

thc astion which Blackridgc i-s taking or propeses to tâke wíth respect l.htrcio and (B)
stating u,hethcr. since thc date oi'the nrost recerìt previous dclivery of financial
state¡nents pursuânt to clausc a. or b. olthis Paragraph 6, Blackridge ltas knorvìedge ol
any matcrial adversc changc in the business. fìnancial position. re,sults of operations or
prospects of'Blackridge and its consolidated subsidiaries. considet'cd as a whole, and,
if so, the nature of suçh material aclver-se change:

d. uporr the occurrence of any Defar¡lt under the Kelleher Confessed
.[udgment Note- a certilìcate ol'the chief financial of'licer or chief accounting officer of
BlackrírJge setting lorrh tlre clstails thereof and the action which Blackriclge is taking or
proposes to take u'ith respect lhurcto;

e. promptly Lrpon transmission thercoi copies of all
pres.s re leascs and other statelnents rnade available generally by
Lllackrídge or ìts subsiiJìaries (il'any) to the puhlic concern¡ng material
adversc devclopurents in the rcsults of opcrations. financial corrdition.
business or prospetts of Blackridge or its subsidiaries; and

f. lìarn timc to tin-re.sur¡h additional infclrmation regarding
the fìnancial pos¡t¡on. results of operations or business of Blackrittge or an-v

of its Subsidiaries as Kelleher rnay reasonably request.

S. Without limiting thc generality of the fcrregoing.
Blackridge slrall accrue atl liabilities to Kelleher in its 1ìnanciaI staternents
an<J leports. and slrall disclose all of its obligations to Kellelrer in accordance
with Generally Accepted Accounting Principles applicablc in thc United
States ("CAAP").

h. lf lllacklidge is a publicly reporting company under
tlre i934 Securitics and Þìxchange Act, then timely quarterly and annual
fìlings with the SllC slrall fbllill Blackridge's obligations under Section ó(a)
and (b) above"
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7. Mutual Univcrsal Releêsc of Cìaims. Srrb.iect to

Paragraph I of this SË'ITLEMENT AGREËMENl- AND RELEASE, in
considcration of'tlre mutuaI covenants and undertakings herein, exccpt for the

cluries. obligations, and covenants of the Parties set forth in this
SË'I|LEMENT AGREEMËN]-AND RI-LEASË, or in the Kelleher
Confèssed .ludgment Note, the Parties. and their representativqs, agents,

principals. olficers, directcrs, predecessors a.rrd successors in interest.

insurers. and privies hereby forever release. renrisc and discharge each other
as well as their rcpresentatives- agents. attorneys-in-fact. members,
stockholders. principals, ofiìcers. directors, predecessors and successors in
intercst, insurers, and privies, jointly. severally. andlor individually iì'om any
and all clairns. denrands. liabilities. damagcs" lr¡sses. costs and expenses
(includinr but not limited to anomeys' fees. expert fees and cor.rri costs).

matler.5, debts, dues, sums or money: accounls. covcnants, controversies,
agreenlents. promises, obligations. trespasses. grievances, suits. notes and

debts. causgs and causr;s of acticn, complaints, decrees, exect¡tions. of
rvhatcver kind in law or in equity that they have now or may assert in the

future. I'he Panies will loc¡k solely to their respective rights and obligations
stated in rhis SETTLEMENT ACiREEMEN't AND RËLEASE. and the

Kelleher Confessed Jr.rdgrnent Note. AlI other debts and obligations by and
between the parties are merged herein. All other documents between the
particsshall be given no legaJeffect. Nothing in this Paragraph 7 shall be

deerned to rnodify or Iimit the rights- duties, or obligations ol'the Paíics in
this SETT'I.EMËNT AOREEMËNT AND RtiLEASE- or in the Kelleher
Confesscd -ludgmcnt Note.

B. Obligafions Contingent Upoll Investor Scttlement. As
indicatcd lrcreirr. lhe parlies are litigants in certain proceedings styled
T'intothy KaL\eher v. Bl.ackridge 'fechnoktgie.s. ]nc:., Civil Actiorr No. 13464.

n<tw pending in the Fairfax County. Virginia Circtlít Court. ln the event tltat
Rlackridge consumm'ates the lnvestor Settletnent -cchedl¡led fbr Novernber 2,

2016, this SETTI.IIMENT ACiRËEMfiN'l'AND RÉI,EASE shall be in full
force and effect, the rights and obligations ofthe Parties heret¡nder shall be in
full ftrrce and eflect, and the parlies shall direct theircolrnsel to subrnit an

agreed order to thc Court disrnissing the l".awsuìt as settlcd and compromised.
If, for any reason. Iìlackridge does not ct'llsummate dre lnvestor Senlement
scheduled on ur befûre Novenlbe r 2,2016. tinre being of the essence, this
SETT'I,EMENT AGRÊEMENT AND REI"EASF, is null and void due to this
lailule of condition subsequent, and the parties direct their cor¡nscì to
l''orthwith obtainatrial datc frrrtríal on thc is,cues in the l.,itigation; provided.
however, that I(elleher's shares described in paraglaplr 3.e, and Blackridge's
ohligation to rccogniz-e and acknowledge Kclleher's Irrcentive Stock Oprions
le lerrcd to in paragraph 5 above shall rrot lre void" ancl sr¡rvives this
plovision and remairrs in fìrll force and el'fect.
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OI'HN,R PROVISIONS

9. 'Ihis SE'I'fl.EMË.N1'AGREEMENl'AND REt-EASI: shall be construed
without rcgard to any presumption or otlrer rulc rcquiring construction against thc party
wlro caused it to havc been dr¡fted.

10. SETTLEMEN'f AGREEMEN'l- .AND I{ELËAStl constitutcs an
integration of the entire understanding and agreement of the Parties. Any represcnlatir:ns,
warrarr[ies, promises, ol conditions whether u'ritten or oral. not specil'icâlly incorporated
herein, shalI not be binding on any of the Parties.

I t. 'l-his SET1'LEI\4EN'| AGRËËMtìn-1" AN D RËLËASH shall be govcmed
by' and interpreted in accordance with the laws of'the, Comnronwealth of'Virginia insolar
as those f¡u,s relate to matters of formation- construction. validity, interpretat;on-
pe rlorrnauce, and enl-orccrnerìt. An) clairn clt suit to enti¡rce this SÞl"f'TL.EMFTN'I
AGREEMENT AND RELEASE or the Kellehu Confessed Judgment Note shall be

hrought in eitlrer the US District Court for the Eastern District of Virginia. Aìexarrdria
Division. or the Circuit or CeneraI District Court of Fairfax County. Virginia. 'Ilrc
pafiìes expressly corìsent to the personaljurisdiction and venue of such courts fìrr this
purpose, and waive all dcfenses to the personal jurisdiction or venue olsuch courts.
including forum n¿¡n conveniens.

12. ln tlre event that one or more of the provisìons. or portions thereof. ofthis
SEI'fLEMEN'f AGRIIEì!'Í EN"l AND IìELE¡\SË is determined to lre illegalor
uncnf'orceable, the rernainder of this SET'|LEÌ\4EN'f AGttEEMËN]-AND RtjLEASË
shalI not be afT'ected therebl,and all rernaining provisions thercof. shalf continue t() bg
valid. eff'ectivg, ¿nd enfirrceable to the fùllest extent providcd by lau,,

13. 'l-his SETTLEMEN'| AGI{Ë.EMENT AND I(ELEASE may bc executed irr

two or nrot'ecounterparts. each of rvhich vvill be deemed to be an original and all of
uvhich togethel shall be decmed to be one in the same agreerïent, Signatures transmittcd
by facsimile t'rremail shall be deemed original s¡gnatures. OriginaI signatures shall be
required l'or the Conlèssed Judgment Promissory Note referrcd to hereirr.

14. Each olthe undcrsígned signatories represcnts and warrants that he or she

is authorized and has the right to çxccute this S['ITLEMËNT.AGREËlvlENT' ANI)
RELDASt"l t'orthe pafiy orr whose behalt he or she purports to sign the same.

RF]MAINDER OF PACE INI'EN'|IONÂLLY I-.IJI.I' BLANK
SIGNA'TURES ON FT]LLOWINC PACìË
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By:

Name: llobert Graham

Title

.Date

C (7;
'L

By:

Name: Jo Haycs

Tìtle:

Da¡e :

D

T LOGY HOLDINGS,INC.

tl tþ

c

u ZôÌ -é

TIMOTHY F. KI'LLEHER

Sign:

Date:

C:ttjrr'nrjv\Ocrkurpl('lr¡p¡r¡n litllchçr $c¡l lcn¡c¡( rloç(¡ncrt5i | 6 I 03 t Sottlc¡¡tcot Agrccnxrt and Rclcarc tKcllthsr) l"llv Âl.,do.'t
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EXHIBIT A



CONFESSION OF JUDGMENT PROMISSORY NOTE

IMPORTANT NOTICE

THIS INSTRUMENT CONTAINS A CONFESSION OF JUDGMENT
PROVISION WHICH CONSTITUTES A WAIVER OF IMPORTANT RIGHTS

YOU MAY HAVE AS A DEBTOR AND ALLO\ilS THE CREDITOR TO OBTAIN
A JUDGMENT AGAINST YOU WITHOUT ANY FURTHER NOTICE.

$600,000.12 October 28,2016

FOR VALUE RECEIVED, the undersigned, Blackridge Technology Holdings,

Inc., a Delaware corporation (the "Maker"), hereby promises to pay to the order of Timothy
F. Kelleher (ooþyeg") (collectively, the "Parties"), the principal sum of Six Hundred

Thousand and 00/100 Dollars ($600,000.12) ("Principal Sum"), without interest, as set

forth below:

1. Payment Schedule: The Maker shall make payment of the Principal Sum

as follows:

Initial Payment: Sixteen thousand six hundred sixty six and 671100 Dollars
($16,666.67) due on January 1,2017.

Monthly Payments: Thirty five (35) additional payments of Sixteen

thousand six hundred sixty six and 671100 Dollars ($16,666.67) due and

payable the first business day of each month thereafter beginning February

1,2017. Upon rendering the final payment, and subject to other terms and

conditions herein, this Note will be deemed paid in full.

Maker shall cause the aforesaid payments to be received by Payee within the time
and in the amount specified by this Note. The Maker agree that time is of the essence with
regard to the monthly payment obligations herein. Payment(s) may not be deemed effective
by Payee if not received by Payee within the time and at the place specified by this Note.

All payments hereunder shall be delivered to Payee by ACH transfer pursuant to payee

ACH transfer instructions, or at any other place designated in writing by Payee. This Note

shall be payable without claim of set-off, counterclaim or deduction of any nature or
for any cause whatsoever.

3. Prepayment. The right is reserved to the Maker to prepay this Note in whole
or in part at any time without penalty.

4. Waiver: Enforcement. The waiver or forbearance of any default or breach

of this Note shall not constitute a waiver of any additional defaults or breaches of this Note.

Maker agrees that any claim or defense that it may have as to any person or entity
for any reason whatsoever shall not affect Maker's obligations under this Note and shall
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not be used or asserted as a defense to perforlnance of said obligations or as a set-off,

counterclaim, or deduction against any sums due hereunder.

Presentment, demand, protest, notices of dishonor and of protest, the benefits of
homestead exemptions, all defenses and pleas on the grounds of any extension or

extensions of the time of payment or of the due date of this Note and all other notices or

demands in connection with the delivery, acceptance, performance, default, endorsement

or guaranty of this Note are hereby waived by the Maker, and by any and all endorsers,

sureties, guarantors and obligors hereof, it being further agreed by Maker that it will pay

reasonable attomeys' fees and collection expenses and court costs which may be incurred

by Payee in the enforcement or collection of this Note or of any part hereof.

CONFESSION OF JUDGMENT AND POWER OX'ATTORNEY. IN THE
EVENT OF A DEFAULT UNDER THIS NOTE, MAKER DOES HEREBY
IRREVOCABLY CONSTITUTE AND APPOINT ANDRE\il B. GOLKOW,
ESQUIRE AND ROBERT J. CUNNINGHAM. JR., ESQUIRE, AS TRUE AND
LA\ryFUL ATTORNEYS.IN.FACT, WITH FULL PO\ilER AND AUTHORITY
HEREBY GIVEN, EITHER OF WHOM MAY APPEAR BEFORE A CLERK OR
JUDGE OF THE CIRCUIT COURT OF FAIRFAX COUNTY, VIRGINIA TO
CONF'ESS JUDGMENT THEREIN AGAINST THE MAKER, IN FAVOR OF
PAYEE OF THIS NOTE, OR ANY ASSIGNEE OR HOLDER, IN THE SUM OF
EIGHT HUNDRED SIX THOUSAND SIX HUNDRED SEVENTY FOUR AND
03/100 DOLLARS ($806,674.03), PLUS INTEREST AT THE RATE OF SIX
PERCENT (6%) PER ANNUM ON ANY UNPAID AMOUNT DUE FROM THE
DATE OF DEFAULT, LESS ANY PERIODIC PAYMENT(S) PREVIOUSLY
RECEIVED AGAINST THE PRINCIPAL AMOUNT, PLUS REASONABLE
ATTORNEYS' FEES INCURRED IN ENFORCEMENT AND COLLECTION OF
THIS NOTE PLUS ANY COLLECTION EXPENSES AND COURT COSTS
\ryHICH HAVE BEEN OR MAY BE INCURRED.

5. Acceleration. This Note shall become due and payable in full immediately
upon the happening of any of the following events affecting the Maker andlor any endorser,

surety, guarantor or obligor to this Note, to wit: failure to make any payment by the dates

forth herein, voluntary or involuntary frling of a petition in bankruptcy by the Maker or for
reorganization; execution of an assignment for the benefit of creditors; calling a meeting

of creditors; appointment of liquidating agent or committee; offer of composition;

application for appointment or appointment of any receiver; or issuance of a warrant of
attachment. Maker does hereby waive all notices and demands and consents that this Note
shall become due and payable in full immediately upon the happening of any of the

aforementioned events. In the event of any default under the terms of this Note, interest on

any outstanding Balance due under the Note shall run at the rate of six percent (6 %) per

annum on the Balance due from the date of default until paid in full, and Payee shall be

entitled to recover in any collection or enforcement proceeding its reasonable attomeys'

fees.
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6. Miscellaneous. This Note and the rights and obligations of the Parties

herein shall be construed in accordance with and governed by the laws of the

Commonwealth of Virginia. To the extent that any provision of this Note shall be found
unenforceable under, or in violation of, applicable law, that provision shall be disregarded

and the balance of this Note shall be given full force and effect. Maker and any endorser,

guarantor, surety, or obligor to this Note agree to waive any right to a jury trial provided
by the applicable state or federal law.

IN WITNESS WHEREOF, this PromissoryNote has been duly executed under seal

on the date set forth below.

BLACKRTDGE TECHNOLOGY HOLDINGS, INC"

By:

Name:

lseall

IPrintl

Title

STATE OF
COUNTY OF _, to-wit:

I, Notary Public in and for the State and

Countyaforesaid,docertifythat,whosenameissignedto
the foregoing CONFESSION OF JUDGMENT PROMISSORY NOTE in the principal
sum of Six Hundred Thousand and l2ll00 Dollars ($600,000.12) and dated 

-,

20-, has this day acknowledged, subscribed, and sworn to the same before me this 

-
day of 20 as authorized representative and agent for Blackridge
Technology Holdings, Inc.

Notary Public
My Commission Expires:
Notary Registration No. :
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