
SETTLEMENT AGREIEMENT AND REL-EA!;E BY AND AMONg
GREGSR.Y CLARKE C}IAPMAN AND BLACKRID-GE TECHNSLOQY

HOLDINGS. fNC.

"fhis SETT'LEMF:N1" ACREßMfjNT'AND REf-EASE is rnade by and arilong
GREGORY Cìt,ARKE Cl-IAPMAN ("Chapman" or "PlaínlifT"), on the onc, hand. and

IILACKRlDGE 1'ECI[NOLOCY HOf-DINGS, INC. ("Blackridge" or "Dcl'endant"'). on
(lre other hand (collectively. the "Parties"), cf,fèctive as of thc clate c¡f lhe last signature
below ("Effective Date").

RECTTAUS

wHF,R[jA.S. Chapmart was employed by Blackridge from on or about lune27,
20 I l. through on or about August t 5, 20 I 3: and

VüHEREI\S, Blackridgc is inclebted to Chaprrrtrn for, arnong othel tlrings. siriary, a
Ioan urade to Blackridge. and interest accrued thereon;

WHER['.AS, Chapman is indebted to Blackridgc lbr certain loans and advances
made by Blackridge to Chapman: and

WIIEREAS. Clrapman fìled a lawsuit agairrst fllackridge on Oclober 14,2015,
styled ürcgor.t,Clarke Chapman v. ßlackridgc 7Þchnolog; Holding.s. Inc." Civil Action
2t I 5- | 3675. in the Circuit Court of Fairlãx County, Vìrginia (the -'I.awsuit") asscrting.
among other things. that Blackridge wâs inclebted to Chapman firr ccrtain sums of monev
as stated in the l,awsuit. and seeking dcrclaratory,iudgnrent with respect to lncentive
Stock Options ("lSO's'") and warrants fc¡rsharcs of Fllackridge. and attorney's fees and

çt).stsl arìd

WÌlËREAS, Blackridgc acknowledges that it is indebted to Cllrapman as follows:

'lbtal Salary Due $584.374.98

Car Allowancs $ 18,2û0.00

Paid'fime Off $ 52,884.1¡1

July20l I Promissory Note - Principal $ 25,000.00

July 201 [ Promissoly Note lnterest $ 39.327.75

Dec. 20 [ I Promissor¡, Note - Principal $ 20"945.00

Dec. 20 I I Promissory Note - Accrued Interest $ 25.71 3.08

Severance Benefit $275"000,00



Subtotal

Less: CompensationPaid

Les-s: Loans and Advances

Nct Amount Due

$1,04 r .+4s.42

$ 82,6.54.38

$ r42,5û0.00

$ I r6.291 .04

rr/z/r6

plus attorrreys' f'ees and costs.

And

Wl-lËREAS Blackridge has solicited investors lbr further infusion of ca.sh and

assets into the company, and expects to pr0ceed to lÌnalization and settlement of the

terms; and conditions o'l'such additional investnrents at .1 clos¡ng now scheduled lbr
ffi¡er-+[};e*}6'(the "lnvestor Scttlement") ancl furthcr intends to tuJflll its executory

obligations lrereunder corrtingent upon said Invcstor Scttlement; and

VVHERtsAS. the agrcemcnt ol'thc parties to settlc and comprotnisc all of thcir
claims and causes of action is turther corrtingent upon said lnvcstor Settlement such that

if the ìnvestor Settler¡ent shall làil tô occttr on or hefore the date provided. thc rcleascs

ànd covenants set forth herein slralI be null a¡rd void due to tàilure of condition
subsequent. as furlher set forth in this SE'l'l'LEMËN'f ACREEMEI\l'AND REl..t.ASli;

NOW,'fHERLlt'ORE. in consideration of thc rnutual covenanls set forfh lterein,

and f'or other good and valuable consideration, thc receipt arrd sufficicncy olwhich is

hereby acknowledged, the Panies havc now agreed to resoìve and cornprornise allof thcir
claims and causes of actio¡l that thcy have, or nray have. agairtst each other. includìng the
l-awsuit. on theterms and conditions herein, and it is hcreby agrecd as fìrllorvs:

COVENANTS

L Incofporation of Recitals. 'f'he ììecitals to this SEI-TL'EMEN'f
ACRËEMENI'AND REI-EASE are incorporated herei¡ by retèretrce.

2. BeDrcsentations and Warranties. 'Ihe Parties lu¡ther leprcse nl. warlant.
arrd aggee as follows:

(a)'flris SEl"l"l..ËMËN1'ACREEIVÍENI' AND REI.[;.ASE represents

the seulenrent of disputecl claims. By entcring into this SFjTTLËM¡ìN1' AGREEMÉ,NT

AND I{ELEASE. no Party adnrits or ackno'*'ledges the existerrce of any liability or
wrongdoing, all such liabitity being expressly denied.
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(b) Each has received independent legal adlice from irs legal counscl

altd other advisors with respecf to the advisability of making the scttlerncnt provided for
here in and r,r'ith respect to the advis¿tbiliry of execuling this SE'ITLEMENT
AüRE EMËNT AN D REI.FJASË].

(c) Ëach has the tull right and authority to enter into this
SEl-l'l-EMENl' AGRÊEMENl- AND I{ELEASE and in executing this SET1'l-EM ENl'
ACRÊEMENT AND RELEASË each has the full right and authority to commit fully and

bind itself. its representatives. agents. principals. predecessors. successors in intercst. artd

privies according to the provisions hereot'.

(d) The Parties have lrot assigned any portion olauy claim orcause of
action that they have or may have had against cach other

3. Lavysuit Claims. f n consjderation of the claims as.serted in the Lawsuit
and se¡tlernent of those claims herein. Blackridge shall do the follorving:

a. lllacl<ridge shall pay Chapman the totâl sum of ONE IìUNDRED
TH I RTY-t1lcl-ll'1'l{Ot-jSAN D FIVE HUNDRED AN D 00/ I 00

DOLLARS ($ 138,500"00) in 2016 of whioh $69.250.00 shall be paid at

the lnvestor Settleurent and $69.250.00 shall be paid on or belore
December 1 0, 20 I 6. to be allocated as reimburserncnt of attorneys' fèes

and costs in the amount of FIFTY THOUSAND and 00/l 00 DolJars
($-s0,000.00) and EIGHTY ËtGttT Tl-IOUSAND f'.lVE HTJNDRËD AND
00/100 DOI.,LARS ($88,500.00) as consulting compensation to Chapman.
The FlFf'Y THOUSAND AND 00i 100 DOLLARS ($50.000.00) shall be

accounled for as reirnbursetnent of attorneys' fees and costs. 'l-he

remainder of the payrnent, in the amount of EICìHTY EICI'lT
Tl'totjsAND Ff VE ]'ti,'NDRËr' AND û0/r00 DOI.LARS (588,500.00)
shall be allocated as 2016 IRS l.omr 1099-MISC incorne to Chapman by
Illackridge along with the prior ¿ldvances which are bcing discharged
ef fective hereby lor a total 2016 I 099-M ISC of .$231.000. This paynìcn(

lro¡n the Investor Settlement shall be by wire tran.sfcr to Chapman. who
shall provide wiring information to the lnvestol'Settlenrent anorney and

settlement agent in advance of the closing and seltlement.

b. Upon execution and delivery c¡f this SETî'LtsMENT
AGREEMENT AND RELEASE. Blackridge shall tender to Chapman a

Confessed Judgment Promissory Note (the "Chaprnan Confesscd

Judgment Note'') of even date herewìth. in the fonn of Exhibit A hereto. in
the original principal amount of EICHT HUNDRgD TÌllRI-Y-ONts
THOUSAND]-V/O t'ltJNDRËD NINEl"EEN An"D 04/100 Dollars
($831,291.04)- provided that payment shall be made in Thirty Six (16)
morrthlS'payments of SIXTËEN THOTJSAND SIX HUNDRFjD SIXTY
SIX DOLLARS and 67/100 Dollars ($ 16.666.67) each, fbr a total of STX

HUNDRED I'HOUSAND and l2ll00 Dollars. commencing on Januar-v I,
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201 7, and thereafter paid monthly on the first day of each month

tlrereafter, and tinher provided that if. and only ii all payments arc paid

u,hen and as due r¡,ithout delau r. tinre being of the essenr;e. fhe balance ol'
$231,290.92 shall be waived and need nrtt be paicl. and if any paynìcnt

shall not bc paid r¡'hcn and as due, or iFthere shall bc a default. then the

cnf.ile Cìhaprnan Confessed JudgmentNote shalI be due in full subject to

credils ftrrpartial paynlents macle. and interest shall accrue at 60lo per

annurn after the date of defàult.

The original fully executed Confessed Judgment Promissory Note shali be

transtlr¡tted by overuight mail with associated tracking number to counsel

For Kellcher as Follows:

Robert J. Cunningham Jr.

Rees Broome. P.C.
1900 Callows lìoad, 7th Flcor
Tysons Corner, Virginia 22ì 82

c. Sub.lect to Paragraph 5 olthis SE'ITLEMENl'AGREEMENT
AND RÊl.,EASE, Blackridge acknowledges that Chapman has lncentive
Stock Options for 150.000 shares of Blackridge. at an exercise price ol'
$ L52 per share. a¡ld 347,376 warrants (each warrant being the right to
purchase one share oFBlackridge) at a price of $1.70 per share. sub.iect to

adjustments for stock splits, stock dividends. and other cha¡ges after the

date hereof.

e. Lllackridge acknowledges that. apart from the sub-iect mâtter of ths
l,awsuit, Chapman owns 207,661 shares of the common slock of
Blackridge, f'or which as stock certificate has becn issusd, prior to
adjustment lor the 1.000 for ì stock split. Cìhapman was alscr issued 8000
slrares of Illackridge cônìrnon stock lor which a ccrtificate has not yet

hcen issuecl. Ljpon the execution and delivery of this SETTT.EMENT
AGREEMENT AND REI-EASE, Blackridge shall tender to Chapmarr a

stock certiflcafç For 215-661 shares of Blackridge conttnon stock

+. Accounting for Plyments- The payrnents to Chapman as set fot1h in

Paragraph 3.a and 3.b al¡ove shall be âccounted for as fullow.s, and all of the Pa(ies
hereto covenant and agree thaT they shall not take any position for tax or accounting
purposes incons¡stent with this SEI'TLEMITNT AGREEMENT AND RELËASE:

a. $50.000.00 of the $138,500.00 paicl in 2016 described above. shall

be accourrted for as reirnburserîent olChapmarr's legal fees and costs.
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b. '[he next $45,945.00 derivcd fiom the periodic paytnents ol'

$ 16.666.66 payable to Chapman hereunder shall h:e accounted l'or as repayme nt of
the original $25.000 and $20,945 Prornissory Notss due fo (ìhapman, the reccipt
of which shall be non-taxable to Chapnran.

c. J'he next $5.4.055.00 de,rivcd from tlte periodic pa-Ynretrts ol
S16.ó66.66 payable to Clrapman hereunder shall bc accounted for as itrtcrest on

the. JLrly 20 I I and December 201 I Pronrissory Notes. fbr r.r'hich Chapman shall

receive an appropriale Foln 1099 forsuch payments acfuall¡,- reoeived. ancl for
which Blackridge shall âÇcount as intel'est expense;

cl. The balance of pa.vments reccived and derived lrom the periodic
paynrents of $ 16.666.66 payable to Chaprnan hereurrder totaling $500,000. I 2

shall be accounted for as consulting expcnse, tio¡n which Blackriclge shall issue a

suitable 1 099-M ISC in the year in which such cash paynlents âre made.

e. lf the amount conditionally rvaived pur.st¡ant to paragraph 3.br

above is required to bc paid to Chapman by Blackridge- then $10"985.83 shall be

accounted loras interest. and the balancc of such sums will be accounted fbr as

consulting expcnse. for which Blackridge shall issuc a suitable 1099-MISC i¡r the
year in which such cash payments are made..

f. The Parties acknowlcdge and agree that the lniscellaneous inÒome

derived frcm Chapman's advances rotaling $142.500.00 ahove cotrlcl potentially
sub.iect Chapman to intcrest and possible penalties itthe lRS were to seek to

recharacterize the ìncome as having besn constructively rccoived in a plior tax
year. Subject to a $30.000 cap, Blackridge agrcqs to indemnity Chapman and pay

such âmounts in penaÌties and interest ilincurred by Chapman on a nct ba.sis

(taking into acct"runt change.s in Chapman's marginal tax rate in rhe diffLrent tax
years). sub.iect to Chapman's duty to undertake and implement reasonsble

nreasures to mitigate such interest and penalty assessments b5; state and fedelal
taxing authorities. Such pâyment shall be made by Blackrìdge to Chapnran within
twenty {20) <Iays of presentation by., Clrapman to Hlacklidge lhe amounts

comprising interest and penalties, togethcr with reasonable evidence tlf
Chapman's reasonablc cflorts to mitigate such charges altd evidence ol'
Chaprnan"s payment of st¡ch interest and penaltìes.

5. Incentive Stock Options and Warrants. As described in Section 3(c),

Blac'kridge docs hcreby asknou,ledge that Chapman has Incentive Stock Options for
I 50,000 shares of B lackridge- at an exercise price o I $ L 52 per share. and 347 .37 6

warranls {each warrant being the right to purchase orìe share of Blackridge) a1 a price of'

$l .70 per share, sub.iect to any future adjustments fbr stock. splits. stock dividends. and

other changes.
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ó. Reporting Requirements. Until the obligations of Illackridgc to
Chapman described in Paragraph 3 and Paragraph 4 above have been paid in full,
Blackridge will comply with the following reporting requirenrents:

a. as soon as available and in arry event within 120 days aficr the
end oleach fiscal year of ISlackrìdge" (a) balance sheets of Blackridge and the relatcd
incorne statenlents fìrr such fiscal ¡,ear. setting Êolth in cach case in cornparative form
the figures for the previous fiscnl year. all in reasonable detail reviewed b¡-

Blackridge's irrdependent public accountants, and (b) a consoliclated halance shcct and
inconre statemerìt for Blackridge's consolidated Subsidiaries^ together with appcndices
shor,r,in-e the balance sheets atìd inco¡ne statemerìts of eac.h of tslackridge's Sr"rbsidiaries
as ol'the encJ of such fiscalvcar based upon the cornpiled financial statements f'or
each such Subsidiary. a!l in rcasonable detaiI cornpiled by Blackridge's indepcndent
public accountants;

b. as soon as available and in any cvent within 4-5 days atier the end of
each liscal quarterof l3lackridge,(A)copiesof rcportstotheinvestorsof eachof
IJlackridge's Subsidiarie.s l'or such qur¡rter. and (B) a consolidated balance shect t¡f
lllackridge and ils consolidated subsidiaries (if any). and the related consolidatcd irrcorne
statelnents for such quafter and for thc portion clf Blackridge's fìscal year ended at tlrc
end of suchquarter, allccrtilìed (sub-iect to normal year'-end adjrrstments) as complete
and correct by ttre chief lìnancìal officer or chief accounting officer of Blackridgel

c. simultaneously with the delivery <¡f each set of financial
statetnents referred to in clauses a and b abclve. a certificatc ol'the chief financial officcr
or chief accounting officer of Blackridge. (A) stating whether, to the best ol
Blackridge's knowledge, there exists on the date of such certificate any monetary or
m¿terial non-monelary Delault under the Chaprnan Confbssed Juclgment Note and. il"
an¡'such Delault known to Blackrídge then exísts, setting lorth the details thereof and
the action which lllackridge is taking or propose.s to take with respect thereto and (B)
stating wtrether. since the date ol'the most recen[ previous delivery of financial
statements pursuant to clause a. or b. of this Paragraph 6, Blackridge has krrou,ledge of
any ntaterial adverse change irrthe business, t'ina¡rcial position. results of operations or
prospects of Blackridge and its consolidated subsidiaries, considered as a whole. and.
if so" the rrature of such matcrial adverse change:

d. upon the occurte nce of any Defaull undpr the Chapman Confèssed
JudgmentNote.acertifìcateof thechief lìnancial offìcerorchief accountingofficerof
Blackridge setting f'orth the dctails thercof and the action which Blackridge is taking or
proposes to take with respect [lrercto:

$. promptly upon transmission thereot, copies of all
prcss reìeases and other staternents nrade availablc generally by
Blackridge or its subsidiaries (if anv) to the public concerning rnalcrial
adverse developments i¡r tlre results oloperations, financial conditiolr,
business or prospeots of Blackridge or its srrbsidiaries: and
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f, from time to time such adctìtional information regarding

the financial position. results of operations or business of Blackriclge or any

of its Subsidiaries as Chapman rnay reasonably request.

S- S/ithout linriting thc generality of the fbre going,

Blackridge shall accrt¡e all liabilitics to Cltapman in its financial statements

and repoús. and shalldisclose allof its obligations to Chapman in
¿ccordance with Generally Accepted Accounting Principles applicable in the

LJn itect States ("CAAP").

h. lf Blackridge is a publicly reportilrg cornpanlr under the

191i4 Securities and F-xchange Act. then timely quarterly and annual tìlings
wìth the SËLì shall filfill Blackridge's obligations urrder Section 6 (a) and

(b) abovc.

7 . Mutual [Jniversal Rclease of Claims Subjcct to

Paragraph 8 cf this SETTL.EMENT ACREEMENT AND REL.b.ASE, ìn

co¡rsideration of fhe tnutuaI covenanfs and unclertakings hereirr^ excçpt for the

duties, obligatious, and çovenauts ol'the Panies set lorth in tlris
SE'mLËMtrNl'ACIì[ifil\4ENT AND REI,EASE, or in tìte Chaprnan

Cc¡nfessed .ludgmcnt Notc. the Parties- and their lepresentative.s, agcnts.
principals, oflìcets, directors, pledecessors and successors in interest.
irrsurers- and privies hereby f'orever releasc, rerrlise and discharge eaclr othr;r

as well as their represeutatives. agents. allorne-Ys-in-facl. mernbers.
stockholdcrs, principaìs, ofTìccrs. directors, prcdecessors and successors itt

interest. insurers. and privics.joinlly. sevcralll,- undrot in<Jividually frorrr any

and all claims. dernands, lìabif ities, damages" lo.sscs, costs and expenses
(incìuding but not limitecl 10 attonreys' fèes. experl fees and eoul't costs).

matters, debts, duss. sr¡r'ns or nìoney, accounts. covenatlts. controversics.
agreements. pronriscs. obligations. trcspasses. grievancc"', suits. notes and

dcbts. causes and causes ofaction^ complaints. decrees. exeeutions, of
u'hatever kind in law or iu cquity tlrat they have now or rnay assert in the

luture. The Parties rvill look solely to tlreir respective rights and obligations
stated in this SF.-I'TL[ilvlENT ACREI.:MENT AND REL.EASF]. and the

Clrapnran Cont'essed .fr¡dgrrrent Notc. All othel dcbts and obligations by and

bet\veen tlrc parties are nrerged lrercin. All other clocurnents lretwcen the

palies shallhe given no legal eft'eot. Nothing in this Paragraph 7 shall be

deemed to nrodily or limit thc rights, duties. or obligations olthe Parties in

this SETI'LF-MENT ACREEMENT AND REL.F-ASE, or in the Chapman

Confessed Jud gurent Note.

8. Obligatio¡rs Continpent Unon Investor Settlenrent. As
indicatecl herein. the panies arc litigants in ceftain proceedings stylecl

Greg,<trv Cho¡tman v. Blaclø'idge T'echnologies,lnc.,C.iuil Action No. 13675.

now pending in the Fairfàx County. Virginia Circuit Court. In the event thålt

tìlackridge consumrnates thc luvestor Settlement scheduled for Novembcr 2.
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2016. this SË'I'TLEMENI'AûREEMENT'AND RF.I.EASE shall be in tulJ

force and eff'ect. the rights and obligaticrns olthe Parties hercuntJershall be irt
fìlf force and ettèct. and the partics shall direct their counsel lo submit an

agreed order to the Court dismissing the Lawsuit as settled and compromised.
lf, for any reason. Blackridgc does not colrsummate the fnveslor Settlement
orr ol be i-ore Novenrber 2, 20ì 6. time being ol the essençe, this
SET-ft ËMENT ACREEMF,N'I'AND RFiL.F,ASE is null and void due to this
failure ol'condition subsequent, and the parties direct their counsel to
forthu,ith obtain a trial date for tlial on the issues in the Litigation; provided,
however. that Chapman's shares described in Paragraph 3(e), and

Blackridge's obligation to recognize, acknowlcdge and issue Chapman's
lncentive Stock Optìons and u,arrâ¡rts rcferr-ed to in Paragraplr 5 abovc
survives this provision and renrains in fì¡ll force and effect..

OTHBR PROVISIONS

9. 'l'his SE'Il'f.EMEl\T ACil{ËEMEN'f AND RELEASE shall be consirued
rvithout regard to any presumption or other rule requiring construction against thc party
rvho caused it to havc been draftcd.

10. SET-I'LEMEN'f AGREETVENT AND RELEASE constitutes an

ìntegrat¡crn of'the entire under.rtanding and agrcement i.¡f the Partìes. Any represenlations.
warranties, pronrises, or conditions r¡,hether rvritten or oral. not specifically incoçorated
helein, slrall not be binding on any ofthe Parties.

I l. 1'his SE1'T[,EMEN'f AGREEN4EN'I AND REI-EASE shall be govcrned

by and interpreted in accordance with tlre laws of Íhe Cor¡monwcalth of Virginia ìnsofar
as th<lse laws relate to måtters of'for¡nation. construction, r,alidity, ¡nteryretittion.
perfi:rmance, and enlbrcemenl. Âny clai¡n or suit to enforce this SEI'TLEMËN'f
ACRITEMENT AND RELEASE or the Chaprnan Confessed .f udgment Note shall be

brought in either the US District Courl for the Easte rn District of Virginia. A lcxandria
Division, or the Circuit or Ceneral District Court ol Fairfax County. Virginia. 'l'hc

palies expressly cotlsenf to the personaljurisdiction and venue olsuch courts for this
purpose . and rvaive all. detènscs to the persorral jurisdiction or ve¡ruc of'such courts.
inclrrding forum non conveniens.

12. In the event tlrat one or more of the provisions^ or polions thereol, of this
SETTLEMF-N1- AGREEMEN'| AND l(ULEASE is determined to be illegal or
unenforceable. the renìainder of this SETTL.ËMENT ACRBEMENT AND ll,ÐLEASLI
shatl not he affected thereby aud all renraining provisicns thereof. shall continue to be

valid, e{fective, and enforceable to the tullcst extent provided by law.

13. This SETI'I,EMENT AGREEMENT AND RËLEASE rnay be executed in

tlvo or nlore counterpans, each of which will be deemed to be an oliginal and all of
which together shall be dcemed lo be one in the sa¡ne âgreement. Signatures lransmitted
by facsinrile or enrail shall be deemed original signatures.
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14. Each of the undersigned signatories repr:esents and warranls that he or she

is authorizcd and has the right to executc this SËT"|LEMEN'| ACREEMþlNl-AND
REI,EASE lbr the party on whose behalf he <lr she purpofts to sign rhe same.

REMAINDER OF PAGIì INTEN'TICINAf.,t,Y I.,E]F'T BLANK
SICNATURES ON FOI.,I.,OWING PAGE
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I
HOLD|NGS,INC.

By:

Name: Robert Craham

ûíc'lills:

Date:

By:

Name

T'itle:

Date:

/llt / *urh

LJ-¡,
ton/uuy",

- tl

c" ö

U z"l 6.

GTìEGORY CLARKE CHAI'M.A,N

Sign

Date

('Jlj.rgs\dclD€stlo¡rl(¡Hln[o ñclltl(r SÈxlcroc¡t docrurenrsllô1031 Scrlc¡ncnr Àgrecrmrt{Íd llclc¡¡¡ lflnÞrtu¡) l:lNAL.doc¡
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BLÄCKnIDGE TECHNOLÛGY HOLDINGS, INC'

Ity

Name: Robert Graharn

Tirle:

Date:

Name: John Hayes

Title:

Date:

GRÊGORY CLARKE CHAPMAN

By:

Sigr:

Date: /1,* tl ,- xtlc&

cli\uscsvj$Þñktop\|h8pmåü Ke}lëùcÎ listtlcnËnl docutæütÀ\l6t03l seûlemnl ,\grænÊrìl Md Rëleâ6e {chåFMn) filN¡tl- doca
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E,XHIBIT A



CONFESSION OF JUDGMENT PROMISSORY NOTE

IMPORTANT NOTICE

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

YOU MAY HAVE AS A DEBTOR AND ALLOWS THE CREDITOR TO OBTAIN
A JUDGMENT AGAINST YOU \ilITHOUT ANY FURTHER NOTICE.

$600,000.12 October 28r2016

FOR VALUE RECEIVED, the undersigned, Blackridge Technology Holdings,

Inc., a Delaware corporation (the "Maker"), hereby promises to pay to the order of
Gregory Clarke Chapman ('oPayee") (collectively, the 'oþi.e!"), the principal sum of Six

Hundred Thousand andl2l100 Dollars ($600,000.12) ("Principal Sum"), without interest,

as set forth below:

1.

as follows:
Payment Schedule: The Maker shall make payment of the Principal Sum

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 efÌ-ective

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

instructions provided by payee, 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. Prepa)¡ment. The right is reserved to the Maker to prepay this Note in whole

or in part at any time without penalty.

4. Waiver: forcement. 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 performance 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 attorneys' 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 PO\ilER OF'ATTORNEY. IN THE
EVENT OF A DEFAULT UNDER THIS NOTE, MAKER DOES HEREBY
IRREVOCABLY CONSTITUTE AND APPOINT ANDRE\il B. GOLKO\il,
ESQUIRE AND ROBERT J. CUNNINGHAM. JR., ESQUIRE, AS TRUE AND
LATVFUL ATTORNEYS-IN.FACT, \ilITH FULL POWER AND AUTHORITY
HEREBY GIVEN, EITHER OF \ilHOM MAY APPEAR BEFORE A CLERK OR
JUDGE OF THE CIRCUIT COURT OF FAIRFAX COUNTY, VIRGINIA TO
CONFESS JUDGMENT THEREIN AGAINST THE MAKER, IN FAVOR OF
PAYEE OF THIS NOTE, OR. ANY ASSIGNEE OR HOLDER, IN THE SUM OF
EIGHT HUNDRED SIXTEEN THOUSAND T\ilO HUNDRED NINETY ONE AND
04/100 DOLLARS ($816,291.04), 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 and/or any endorser,

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

forth herein, voluntary or involuntary filing 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 attorneys'
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 V/ITNESS WHEREOF, this PromissoryNote has been duly executed under seal

on the date set forth below.

BLACKRIDGE TECHNOLOGY HOLDINGS, INC.

By: lseal)

Name l-Printl

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 00/100 Dollars ($600,000.00) 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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