Chairman’s Letter to Shareholders
September 14™, 2011
Hello Shareholders,

First, | want to thank you for all your support and kind comments | have received over the last year. As
many of you know | am very accessible and enjoy speaking with shareholders about our wonderful
company. |do not believe any request a shareholder has made was not immediately addressed to the
best of our abilities. This also includes those who brought up technical issues. We very much appreciate
receiving the information and it shows in the quality of our products. | thank you.

Over the last year we have made impressive friends in the market. It is extremely rare to have Pinksheet
and NASDAQ companies’ partner together. We created two with Infospace and Yahoo. As good as
those partnerships are | think the deal of the year was Gale Cengage. The importance of the
partnership with Gale, Highbeam Research and Encyclopedia.com will become very apparent over this
fiscal year. We plan to expand this partnership over the next few months.

The more we learn about this incredible product “Velocity” the more we have improved our search in
many areas. Our Gen3 engine due out in late September 2011 is a quantum leap ahead in the processes
used to insure a safer and more intuitive search environment.

Revenue was challenging over the last year. We had many start and stops with Infospace and Yahoo
due to technical problems on our end. Now that we are working with Gale Cengage these issues needed
to be fixed, and they were over the last couple of months. Many inappropriate ads were coming
through and were not properly filtered. It is imperative that the Company provide not only a safe and
intuitive search environment, but that the advertising represents same. Users are more important than
revenue in the beginning stages of a tech company. Driving users away especially K12 schools with
inappropriate advertising could not be tolerated for any reason.

Our Gen3 upgrades have fixed these filter deficiencies in testing. The Gen3 search engine has great
potential to create topic specific engines such as our football search (www.football.yippy.com) which

was the first successful beta test for our new capabilities. We can create customized search products for
any topic with Gen3. Our ability to properly source, index, parse, and weight for display elevates Yippy
from the Meta Search category. Yippy is now a Search Engine and we are going to index the internet the
right way devoid of objectionable material.

Our next product releases include a Soccer (Futbol) search and two professional services products for
Law and Medical fields. Our Law Search will compete against Lexis Nexis, which runs a version of our
program and of course West Law. Our product is more intuitive and does not require training. The
subscription price of this product will not go unnoticed by our rivals. Launch date expected November
15, 2011. During development of the Law Search we have been working with one of the oldest and most
respected Law Schools in the country, as well as several attorneys, award winning technical Law
Librarians and a Judge.


http://www.football.yippy.com/

Our focuses for the next fiscal year are education, information and federated search. Our browser and
search combinations are ready for delivery. | expect more major partnerships to be announced as we
continue to make major strides in these 3 key areas. Consumer search will grow organically through our
topic specific engine releases.

Marc Bigelow has taken over the EDU sales for the company. He and | conferred late last week and we
both determined that it was in the best interest of the shareholders that | return to the CEO position and
that he would become the Executive Vice President — Education Markets. Marc will concentrate his
efforts on creating new business partnerships with Gen3 and expanding our reach into the education
markets.

| am very proud of what we have done over the last year. We have the ground work laid and the
products ready for market. 2012 is our year.

Respectfully,

Rect
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WE PREVIOSLY WERE A SHELL COMPANY AND ARE NOT CURRENTLY A
REPORTING COMPANY AS THAT TERM IS DEFINED IN THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED, AND THEREFORE, THE EXEMPTION
OFFERED PURSUANT TO RULE 144 IS NOT CURRENTLY AVAILABLE. ANYONE
WHO PURCHASED SECURITIES DIRECTLY OR INDIRECTLY FROM US OR ANY
OF OUR AFFILIATES IN A TRANSACTION OR CHAIN OF TRANSACTIONS NOT
INVOLVING A PUBLIC OFFERING CANNOT SELL SUCH SECURITIES IN AN
OPEN MARKET TRANSACTION.



PART A - GENERAL COMPANY INFORMATION

Item 1. The Exact Name of the Issuer and its Predecessors.
e Yippy, Inc., a Nevada corporation (hereinafter referred to as the “Company” or “Yippy”).

e Formerly Cinnabar Ventures, Inc. until April 2010 (Certificate of Amendment to the
Company’s Articles of Incorporation filed with the Nevada Secretary of State on April
15, 2010, as filed with the United States Securities and Exchange Commission (the
“SEC”) as Exhibit 3.1 to the Company’s Current Report on Form 8-K on May 10, 2010).

Item 1. The Address of the Issuer’s Principal Executive Offices.

Yippy, Inc.

17595 S. Tamiami Trl. #300
Phone Number: 877-947-7901
Fax Number: 239-432-9870
Email: info@yippyinc.com
Website: www.yippy.com

Item 111. The Jurisdiction and Date of the Issuer’s Incorporation or Organization.

The Company was originally organized under the corporate laws of the State of Nevada on May
24, 2006.

PART B - SHARE STRUCTURE

Item IV. The Exact Title and Class of Securities Outstanding.

Class of Securities: Common

CUSIP Number:9858Y103

Trading Symbol:YIPI.PK

Item V. Par or Stated Value and Description of the Security.

A. Par or Stated Value

Common Stock, par value $0.001 per share

B. Description of Common Stock

The holders of shares of common stock have no subscription, redemption, subscription, sinking
fund or conversion rights. In addition, the holders of shares of common stock have no

preemptive rights to maintain their percentage of ownership in future offerings or sales of our
stock. The holders of shares of common stock have one vote per share in all elections of directors



and on all other matters submitted to a vote of our stockholders. The holders of common stock
are entitled to ratably receive dividends, if any, as and when declared from time to time by our
board of directors out of funds legally available therefore. Upon liquidation, dissolution or
winding up of our affairs, the holders of common stock will be entitled to participate equally and
ratably, in proportion to the number of shares held, in our net assets available for distribution to
holders of common stock. The shares of common stock currently outstanding are fully paid and
non-assessable. There is no provision in the Company’s articles of incorporation or bylaws that
would delay, defer, or prevent a change in control of the issuer.

Item VI. The Number of Shares of Total Amount of the Securities Outstanding for Each
Class of Securities Authorized.

PERIOD END DATE
May 31, 2011 May 31, 2010 May 31, 2009

(1) Number of Authorized Shares 75,000,000 75,000,000 75,000,000
(2) Number of Outstanding Shares 22,705,316 22,260,000 6,340,000
(3) Public Float 4,020,000 4,020,000 1,340,000
(4) No. of Beneficial Shareholders 1033 401 40
(5) Total No. of Shareholders of Record 15 13 40

PART C - BUSINESS INFORMATION

Item VII. The Name and Address of the Transfer Agent.
PACIFIC STOCK TRANSFER COMPANY

4045 South Spencer Street, Suite 403

Las Vegas, NV 89119

Tel: (702) 361-3033

Fax: (702) 433-1979

E-mail: info@pacificstocktransfer.com

Pacific Stock Transfer Company is registered under the Exchange Act and is an SEC approved
transfer agent, under the regulatory authority of the SEC.

Item VIII. The Nature of the Issuer’s Business.
A. Business Development

1. The form of organization of the issuer

Yippy, Inc., a Nevada corporation.



. The year that the issuer was organized

The Company was incorporated on May 24, 2006.

. The issuer’s fiscal year end date

May 31.

. Whether the issuer has been in bankruptcy, receivership, or any similar proceeding

Neither the Company nor any of its predecessors have been in bankruptcy, receivership
or any similar proceeding.

. Any material reclassification, merger, consolidation, or purchase or sale of a significant

amounts of assets

e On January 26, 2010, the Company completed the acquisition of Yippy Soft,
Inc., a Delaware corporation (formerly Yippy, Inc.) (“Yippy Soft”). On the
Closing Date, the Company acquired 100% of the issued and outstanding
Yippy Soft common stock from the Yippy Soft shareholders. In exchange for
the Yippy Soft common stock, the Company issued 2,340,000 shares of the
Company’s common stock to the Yippy Soft shareholders, at such time
representing approximately 10.51% of the issued and outstanding common
stock of the Company. Through its acquisition of Yippy Soft, the Company
acquired rights to 100% of the assets of Yippy Soft.

e On April 15, 2010, the Company changed its name from Cinnabar Ventures,
Inc. to Yippy, Inc. and applied for a new CUSIP and trading symbol.

e On May 17, 2010,the Company entered into a license agreement with
Vivisimo, Inc. (“Vivisimo”) granting the Company a fully transferable (sale of
company), perpetual, unlimited (users), non-exclusive, world-wide right to the
use of “Velocity,” a software information optimization platform that unifies
access to secure business repositories, presents relevant information and
enables knowledge sharing across an enterprise, for use in connection with
computer applications currently being developed by the Company. In
connection with the license agreement, the Company acquired the domain
Clusty.com, a metasearch engine, and all sub-domains and scripts related
thereto, pursuant to a purchase agreement. Vivisimo agreed not to compete
with the Company in the consumer search area for a period of two years.
Total consideration paid to Vivisimo under the purchase agreement and
license agreement was approximately $5,550,000 (the “Acquisition Price”).
The Acquisition Price included two cash payments and the issuance of two
convertible promissory notes, each bearing interest at a rate of four percent
(4%) per annum (together, the “Notes”). Vivisimo may, at the maturity of



either or both of the Notes, elect to convert the principal and interest then due
into shares of the Company’s common stock (“Conversion Shares”) at a price
of $2.00 per share. If full conversion occurs, Vivisimo would hold
approximately 10% of the outstanding equity of the Company based upon the
Company’s current capitalization.

6. Any default of the terms of any note, loan, lease, or other indebtedness of financing
arrangement requiring the issuer to make payments

The Company is current on all obligations and/or has made appropriate arrangements to
defer payments under the provisions in certain convertible notes held by parties.

7. Any change of control

e On September 9, 2009, the Company entered into a material agreement with
Belmont Partners, LLC, a Virginia limited liability company (“Belmont”), by
which Belmont acquired the majority of the issued and outstanding common
stock of the Company. Belmont purchased Five Million (5,000,000) shares of
common stock, representing approximately 78.86% of the Company’s then
issued and outstanding common stock.

e On October 14, 2009, Richard Granville, individually, acquired the majority
of the issued and outstanding common stock of the Company from Belmont.
Pursuant to the terms of the purchase agreement, Mr. Granville purchased
Five Million (5,000,000) shares of common stock, representing approximately
78.86% of the Company’s then issued and outstanding common stock for a
total purchase price of One Hundred and Ninety Five Thousand Dollars
($195,000.00).

8. Any increase in 10% or more of the same class of outstanding equity securities

e In September 2006, the Company issued 1,000,000 common shares,
increasing the total outstanding common shares from 5,720,000 to 6,720,000.

e OnJanuary 26, 2010, the Company issued 2,340,000 shares of the Company’s
common stock in consideration for the acquisition of Yippy Soft.

9. Any past, pending or anticipated stock split, stock dividend, recapitalization, merger,
acquisition, spin-off, or reorganization

e On November 5, 2009, the Company approved a 3-for-1 forward split of the
Company’s issued and outstanding common Stock (the “Forward Split”).
Immediately following the Forward Split, there were Nineteen Million and
Twenty Thousand (19,020,000) shares of Company’s common stock issued
and outstanding. The Forward Split took effect on November 17, 2009.



e On June 2, 2011, the Company declared a 5% stock dividend for holders of
record on June 27, 2011, payable on or about June 30, 2011. As a result of
this dividend, the number of shares issued and outstanding as of June 30,
2011, is 23,840,629, as compared to 22,705,361 and 22,310,000 as May 31,
2011 and 2010, respectively.

10. Any delisting of the issuer’s securities by and securities exchange or deletion from the
OTC Bulletin Board

On September 22, 2010, the Company voluntarily filed a Form 15 under Rule 15d-6.

11. Any current, past, pending or threatened legal proceedings or administrative actions
either by or against the issuer

e As of May 31, 2011, we are currently not involved in any litigation that we
believe could have a material adverse effect on our financial condition or
results of operations. There is no action, suit, proceeding, inquiry or
investigation before or by any court, public board, government agency, self-
regulatory organization or body pending or, to the knowledge of the executive
officers of our company or any of our subsidiaries, threatened against or
affecting our company, our common stock, any of our subsidiaries or of our
companies or our subsidiaries’ officers or directors in their capacities as such,
in which an adverse decision could have a material adverse effect.

B. Business of Issuer

Yippy, Inc. provides secure family friendly online web destinations and services such as search,
browser, email, cloud applications and storage to family PCs, learning institutions and libraries
primarily. Yippy has one of the most robust search products online today. Yippy, Inc. provides
an unparalleled approach to child safe web browsing and education content/application
aggregation within one of the most visually appealing web properties on the internet. Yippy
creates environments around conservative family values and provides all the tools necessary for
all aspects of online activities.

Yippy also provides K-12 learning products and sophisticated custom search products to higher
learning institutions. Yippy search can be private labeled for educational companies, school
districts and universities. Yippy’s custom search products can integrate multiple federated
sources from an unlimited amount of information databases. Yippy’s active and passive filters
scrub search results providing a robust research information cluster on topic and devoid of
objectionable material.

1. Indicate the issuer’s primary and secondary SIC codes

e Primary: 7372 (Prepackaged software)

e Secondary: Not applicable.



2. If the issuer has never conducted operations, is in the development state or is currently
conducting operations

The Company is currently conducting operations.

3. Whether the issuer is or has at any time been a ‘“shell company”

The Issuer is currently not considered to be a shell company, however, the Company was
previously deemed to be a shell company prior to the acquisition of Yippy Soft (see
legend on cover page).

4. The names of any parent, subsidiary, or affiliate of the issuer, and its business purpose, its
method of operation, its ownership, and whether it is included in the financial statements
attached to this disclosure statement

Yippy Soft, Inc., a Delaware corporation, 100% owned subsidiary

5. The effect of the existing or probable governmental requlations on the business

Not applicable because the Company does not operate in a regulated business as of the
date of the document.

6. An estimate of the amount spent during each of the last two fiscal years on research and
development activities, and, if applicable, the extent to which the cost of such activities
are borne directly by customers

Approximately Fifty-Four Thousand Dollars ($54,000) has been spent on product
research and development (“R&D”) activities, including consulting fees, during the prior
two fiscal years. These R&D activities included the completion of specific code sets and
databases needed to run the Yippy OS and the application services environment.

7. Costs and effects of compliance with environmental laws (federal, state and local)

None.

8. The number of total employees and number of full-time employees

The Company currently has two employees who are employed on a full-time basis. The
Company engages contractors as much as possible to maximize flexibility and control
expenditures.

Item IX. The Nature of Products or Services Offered.

Yippy is one of the top family friendly web destinations on the web. Yippy is used by hundreds
of schools, libraries and other higher learning institutions as a primary search and learning tool



for ages 10 and up. Yippy incorporates a family friendly search application and browser with
email, television, gaming, news, movies, social networking, streaming radio, office applications,
shopping, and free cloud based storage all into its exclusive application services environment
(ASE) . Yippy’s web based flash browser has the strongest parental/educational controls
available in the industry. The combination of Yippy’s application services environment and a
cloud based flash browser has helped tremendously in the growth of the company. The Yippy
browser and ASE launched in April 2010. The company also works with EDU companies to
enhance and combine information databases for content aggregation (Federated Search).

A. Principal Products or Services, and Their Markets

Yippy K12 Browser

Yippy

Browser
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Yippy provides a world class web based browser (the “Browser”) that is geared for K12
Education markets. The Browser provides educational institutions greater control over content at
a fraction of the cost of traditional filters and if advertising supported may be accessed for no
charge. The Browser replaces Sonic Wall and other equivalents, reducing the institutions costs
and hardware needs.

Another advantage to this technology is it allows students to surf the web and even access other
search engines with substantial active filters in place. The Browser has fully customizable user




interface features color schemes, themes, and a ‘drag and drop’ menu system, whereby the user
can select the menu icons he or she prefers to have displayed by accessing the control panel and
simply dragging the unwanted icons out of the menu (or back in).

The Browser is fully operational, currently installed and running on existing hardware devices.
Yippy offers the best of the internet and most popular internet applications such as safe browsing
capabilities on an Adobe Air web platform, clean search capabilities, video, gaming, news, social
networking, documents, music, storage and more. Yippy will include an amount of personal
storage space to be used at the customer’s discretion — music, documents, files, etc. — all
accessible through the user’s Yippy account.

The Browser is written using Adobe Air framework, AS3, CSS, Flash, HTML, Java, JavaScript,

.asp and PHP. All databases are created and managed using Microsoft SQL and run with .asp
dynamic controllers through a custom “Navicat” program developed to run seamlessly for all

data calls.

How the Yippy Browser Works
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Yippy’s search application, formerly known as Clusty, got its start in Pittsburgh, PA in 2004,
when the search software company Vivisimo decided to take its award-winning search
technology to the web. Vivisimo was founded in 2000, by three Carnegie Mellon University
scientists who decided to tackle the problem of information overload in web searches. Rather
than focusing just on search engine result rankings, they realized that grouping results into
topics, or “clouds,” made for better search and discovery. As searching became a necessity for
web users, Vivisimo developed a service robust enough to handle the variety of information the
everyday web user was after. The result was Clusty, an innovative way to get more out of every
search. Clusty was acquired by Yippy in May 2010. YIPPY’s search application is a whole new
way to search the web with family friendly filters built into the search.

Yippy queries several top search engines and research sites combining the results, and generates
an ordered list based on comparative ranking. This “metasearch” approach helps raise the best
results to the top and push search engine spam to the bottom.

What really makes Yippy unique is what happens after a user searches. Instead of delivering
millions of search results in one long list, the search engine groups’ similar results together into
“clouds”. Clouds helps a user see search results by topic so the user can zero in on exactly what
the user is searching for.

Yippy allows students to access normally blocked search keywords such as but not limited to
“Breasts” or “Sexual Health” without porn results and allows access to websites that are blocked



by “dumb” software/hardware giving educators more time to teach and less time overriding other
K12 protective programs.

How the Filtered Search Works
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Yippy creates Intra-Clouds by efficiently combining content databases for subscription and/or
free distribution. Yippy does the heavy lifting saving companies money, time and personnel
requirements. Yippy hosted DB consolidations and distribution plans may be fee based or
cooperative free ad supported models or both.

Recurring revenue is achieved via unobtrusive ad programs that are strategically placed into
Yippy. These advertising impressions are demographically and geographically quantified by the
user and extremely valuable to the Company’s revenue generation.

Many companies in the Education market have multiple databases of information that are not
connected from a single point of access. Yippy provides this option for free to companies that
wish to share this information with the general public. Subscription based models are also being
developed in specific topics.



» Yippy can create the starting page for educational institutions, placing logos above the
search bar and providing a menu of the institution work tools, social networks and digital
products (textbooks, LMS, subscription content, etc.)

» Yippy’s Browser and Federated Search Engine can “Feder”(slang) information together
quickly and efficiently.

How the Federated Search Works
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B. Distribution Methods of the Products or Services
The Company’s products are direct distributed online via web properties.
C. Status of any Publicly Announced New Product or Service

At this time, the Company does not have any new product or services that have been publicly
announced.



D. Competitive Business Conditions, the Issuer’s Competitive Position in the Industry, and
Methods of Competition.

Key Competitive Advantages

»

»

Yippy operates at a fraction of the cost of traditional web search companies

Scalable growth achieved by modular design

Automated systems that require minimal human interface

System ASE (Application Services Environment) — operator master control allows for
access to systems including advertising — search — sources - user interface — email &

storage controls

ASE allows for quick spin up of clone sites in hours not days or weeks for educational
institutions or businesses

Control the gateway, control student activity
Safest browser

The workspace tool for students, educators, library users, home computers and mobile
devices- supports ease of access

End to End support for search and features for classroom & business needs

Create the marketplace for all educational providers & electronic devices used in the
educational field

Growth Strategies

The following graph depicts the areas that the company is most focused on for FY - 2012.
Providing services that are normally out of reach due to budget constraints will help the company
gain traction in the market place.
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Yippy’s unique blend of abilities puts the Company into a very small group of competitors that
can offer like and kind services. The following is a depiction of the overall strategy of the
Company.
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E. Sources and Availability of Raw Materials and the Names of Principal Suppliers.

The Company does not use raw materials in its current business model.

F. Dependence on One or a Few Major Customers.

The Company is not dependent on any one client or customer as it seeks a worldwide user base
comprised of individuals and their respective families.

G. Patents, Trademarks, Licenses, Franchises, Concessions, Royalty Agreements or Labor
Contracts, Including Their Duration.

All Intellectual property is current, protected and registered with all applicable state and
government agencies.

e Word Mark: YIPPY

USPTO Serial Number 77936102 — Filing Date February 15, 2010 (Status — LIVE)

e Word Mark: Welcome to the Cloud



USPTO Serial Number 77871643 — Filing Date November 12, 2009 (Status- LIVE)

e Word Mark: Y! (YIPPY Y! LOGO)
USPTO Serial Number 77936091 —Filing Date February 15, 2010 (Status- LIVE)

H. The Need for Any Government Approval of Principal Products or Services and the Status
of Any Requested Government Approvals.

The Company does not require government approval for its business model.
Item X. The Nature and Extent of Facilities.

The Company does not currently own any facility. The Company currently maintains a leased
administrative office in Fort Myers, Florida. The facility is located at 17595 S. Tamiami Trail,
#300, Fort Myers, Florida 33908, in the Sea Tech Center. The modern building is on fiber and
the Company suite is 1,200 sq. ft. with 6 offices, reception area and conference room. The office
is fully furnished with modern furnishing purchased new in 2010. The Company purchased all
necessary equipment for business operations in 2010. The current term of the lease is for 12
months and it expires on September 30, 2011. The monthly rent is $1060.00. The Company has
the option to renew the lease for additional 12 month periods.

PART D - MANAGEMENT STRUCTURE AND FINANCIAL INFORMATION

Item XI. The Name of the Chief Executive Officer, Members of the Board of Directors, as
well as Control Persons.

A. Officers and Directors
1. Full name
Mr. Richard Granville

2. Business address

17595 S. Tamiami Trl., #300 Fort Myers, Florida 33908

3. Employment history

Mr. Granville, age 42, has over twenty years’ experience in new technology
development, sales and marketing experience. From November 2008 to present, Mr.
Granville has served as the Managing Partner of Yippy Partnership Group and now is the
Chief Executive Officer of Yippy, Inc. From November 2006 to September 2008, Mr.
Granville served as Chief Executive Officer of Jack9 Entertainment, Inc (“Jack9”). Jack9
was one of the most successful IPTV units online and under Mr. Granville’s direction,



achieved a top 250 web property. From March 2003 to October 2006, Mr. Granville
served as President of Southpaw, Inc., a Florida building contractor that served central
Florida for residential and light commercial construction From June 2001 to March 2003,
Mr. Granville served as President of Granville Management Services, where he helped
small emerging businesses in the “green” technologies sector. Mr. Granville invested
time and capital into green home technology and automation, alternative energy research
and grid management in the United States, Dominican Republic, Canada and Mexico.
From 1998 to 2000, Mr. Granville also served as the Chairman and Chief Executive
Officer of Grace Development, Inc., a public telecommunications company serving
customers in the southeast. Mr. Granville took the company to nearly a billion dollar
market cap before he was succeeded by Ben Holcomb the former President of Bell South
International in Feb. 2000. Mr. Granville also served honorably in the United States
Navy in Aviation Electronics. He carried a Top Secret clearance level for cryptography
and communications.

4. Board memberships and other affiliations

None.

5. Compensation by the issuer

Mr. Granville received no compensation from the Company in 2010 and 2009 and
currently operates the business without an employment contract.

6. Number and class of the issuer’s securities beneficially owned by each such person

Name/Title No. of Shares % of Total Issued and Outstanding

Richard Granville
Chief Executive Officer
Chief Financial Officer
Director

16,040,000 72%

B. Legal/Disciplinary History
During the past five years, Richard Granville has not been the subject of:

(1) A conviction in a criminal proceeding or named as a defendant in a pending criminal
proceeding (excluding traffic violations and other minor offenses);

(2) The entry of an order, judgment, or decree, not subsequently reversed, suspended or
vacated, by a court or competent jurisdiction that permanently or temporarily
enjoined, barred, suspended or otherwise limited such person’s involvement in any
type of business, securities, commaodities, or banking activities;



(3) A finding or judgment by a court of competent jurisdiction (in a civil action), the
Securities and Exchange Commission the Commaodity Futures Trading Commission,
or a state securities regulator of a violation of federal or state securities or
commodities law, which fining or judgment has not been reversed, suspended or
vacated; or

(4) The entry of an order by a self-regulatory organization that permanently or
temporarily barred, suspended or otherwise limited such person’s involvement in any
type of business or securities activities.

C. Disclosure of Certain Family Relationships.

There are no family relationships among the Company’s directors, officers, or beneficial
owners of more than five percent (5%) of the issuer’s common stock.

D. Disclosure of Related Party Transactions.
e On January 26, 2010, the Company issued 2,340,000 shares of its common stock in
exchange for 100% of the issued and outstanding stock of Yippy Soft, Inc. At the time of
the transaction Mr. Granville was the Chief Executive Officer of both companies.

E. Disclosure of Conflicts of Interest

There are no conflicts of interest with any of the officers’ or directors’ persona; or professional
interests.

Item XII. Financial Information for the Issuer’s Most Recent Fiscal Period.
The unaudited financials for the periods ended May 31, 2011.

Item XI11. Similar Financial Information for Such Part of the Two Preceding Fiscal Years
as the Issuer or Predecessor has been in Existence.

Financials begin on next page




Assets:

Cash

Accounts Receivable
Prepaid Expenses

Yippy, Inc

Combined Balance Sheets

(Unaudited)

Assets

Due from Related Party (Net of Uncollectable reserve of $25,000 and $0)

Deposits
Total Current Assets

Intangible Assets:

Internally Developed Application Services Environment & Browser

Purchased Software Licensing, Rights

Less: Accumulated Amortization
Total Intangible Assets

Total Assets

Liabilities:

Accounts Payable and Accrued Liabilities

Loans Payable - Related party - Current Portion
Total Current Liabilities

Convertible Notes Payable - Related Party
Convertible Notes Payable - 4%
Total Long Term Liabilities

Total Liabilities

Stockholders" Equity (Deficit)

Liabilities and Stockholders' Equity (deficit)

Common Stock, ($0.001 par value, 75,000,000 shares authorized,

22,705,361 and 22,310,000 issued and outstanding)

Additional Paid in Capital
Accumulated Deficit
Total Stockholders' Equity (Deficit)

Total Liabilities and Stockholders' Equity (Deficit)

The accompanying notes are an integral part of these combined financial statements.

May 31
2011

May 31
2010

(Unaudited)

(Unaudited)

$ 32,549 $ 86,903
4,846 -

- 3,243

9,916 100,000

47,311 190,146

1,749,300 1,749,300
5,550,000 5,550,000
7,299,300 7,299,300
(2,433,100) -
4,866,200 7,299,300

$ 4,913,511 $ 7,489,446
$ 531,294 $ 198,762
59,216 53,222

590,510 251,984

$ 89,195 700,000
5,000,000 5,000,000
5,089,195 5,700,000
5,679,704 5,951,984

22,705 22,310

3,391,663 2,601,336
(4,180,562) (1,086,184)
(766,194) 1,537,462

$ 4,913,510 $ 7,489,446




Combined Statements of Cash Flow

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Loss
Less Amortization

Yippy, Inc

(Unaudited)

Adjustments to Reconcile Net Loss to Net Cash Used in Operating Activities

Contributed Services - former related party
Stock Based Compensation

Stock Issued for Services

Changes in Operating Assets and Liabilities

Accounts Receivable

Prepaid Expenses

Due from related party

Accounts payable and Accrued Liabilities

Net Cash Used in Operating Activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Deposits - Advances for US Metro
Intangible Assets
Acquisition of Yippy, Inc
Net Cash Provided from Investing Activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds form Loans Payable - Former Related Party
Proceeds From Loan Payable - Related Party
Proceeds From Long Term Debt
Proceeds from Issuance of Common Stock
Exercised Stock Options
Contributed Capital - Related party
Net Cash Provided from Financing Activities

Net Increase (Decrease) in Cash

Cash Beginning of Period

Cash - End of Period

The accompanying notes are an integral part of these combined financial statements.

For the
Period from
For the Year Ended May 24, 2006
31-May (Inception)

2011 2010 to May 31, 2011
(3,094,377) S (982,045) S (4,180,561)
2,433,100 - 2,433,100
(661,277) (982,045) (1,747,461)

- 675 675

- 182,500 182,500

(4,846) (4,846)

3,243 (3,243) (3,243)

332,532 198,447 531,294

(330,348) (603,666) (1,041,081)

90,084 (100,000) (9,916)

- (7,299,300) (7,299,300)

- 2,250,000 2,250,000

90,084 (5,149,300) (5,059,216)

- 30,753 53,222

5,994 - 5,994

(610,805) 5,700,000 5,089,195
790,722 -

- 700 700

- 108,371 189,771

185,910 5,839,824 5,338,882

(54,354) 86,858 (761,416)

86,903 45 -

32,549 S 86,903 S (761,416)




Revenues

Operating Expenses
General and Administrative Expense
Amortization Expense
Interest Expense

Total Operating Expenses

Net Loss

Net Loss Per Common Share

Yippy, Inc
Combined Statements of Operations
(Unaudited)

The accompanying notes are an integral part of these combined financial statements.

For the
Period from
For the Three Months Ended For the Year Ended May 24, 2006

31-May 31-May (Inception)
2011 2010 2011 2010 to May 31, 2011
S 11,580 S - S 45,510 S - S 45,510
92,382 212,033 420,753 971,763 4,226,071
608,275 - 2,433,100 - -
72,343 10,282 286,034 10,282 -
773,000 222,315 3,139,887 982,045 4,226,071
S (761,420) S (222,315) S (3,094,377) S (982,045) S (4,180,561)
S (0.03) S (0.01) S (0.14) S (0.04) S (0.18)




Yippy, Inc
Statement of Changes in Stockholders' Equity

(Unaudited)
Additional Retained Total
Common Stock Paid-in Earnings Shareholders'

Shares Amount Capital (Deficit) Equity
Balance May 31, 2009 19,020,000 S 19,020 S 62,380 S (104,139) S (22,739)
Issuance of Shares for Services 3,290,000 3,290 2,538,956 - S 2,542,246
Net Loss (Loss) for the year ended May 31, 2010 - - S - $ (982,046) $ (982,046)
Balance May 31, 2010 22,310,000 S 22,310 $ 2,601,336 S (1,086,185) S 1,537,461
Conversion of debt to equity 395,361 395 790,327 - S 790,722
Net Loss (Loss) for the year ended May 31, 2011 - - S - S (3,094,377) S (3,094,377)
Balance May 31, 2011 22,705,361 22,705 $ 3,391,663 $  (4,180,562) $ (766,194)

The accompanying notes are an integral part of these combined financial statements.



Note 1. The Company and Summary of Significant Accounting Policies

The Company

Yippy, Inc. (the “Company”) provides secure family friendly online web destinations and services such as search, browser, email,
cloud applications and storage to family PC’s, learning institutions and libraries. The Company was organized under the corporate laws
of the State of Nevada on May 24, 2006. On April 15, 2010, the Company changed its name from Cinnabar Ventures, Inc. to Yippy,
Inc.

Business Combination

On January 26, 2010, the Company completed the acquisition of Yippy, Inc., a private Delaware company (“Yippy Delaware”). On
the closing date, the Company acquired 100% of the issued and outstanding Yippy Delaware common stock in exchange for 2,340,000
shares of the Company’s common stock, representing approximately 10.51% of the then issued and outstanding shares of the
Company’s common stock. Through its acquisition of Yippy Delaware, the Company acquired rights to 100% of the assets of Yippy
Delaware.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that the estimate of the
effect of a condition, situation or set of circumstances that existed at the date of the financial statements, which management
considered in formulating its estimate could change in the near term due to one or more future confirming events. Accordingly, the
actual results could differ significantly from estimates.

Cash and Cash Equivalents- Deposits

Cash and cash equivalents consist of cash and temporary investments with maturities of three months or less when purchased. The
Company is required to maintain cash deposits with telecommunications service providers. The Company considers these deposits to
be cash equivalents. The carrying amounts reported on the balance sheet for cash and cash equivalents deposits approximate those
assets’ fair values.

Fair Value of Financial Instruments

The Company records its financial assets and liabilities at fair value, in accordance with the framework for measuring fair value in
generally accepted accounting principles. This framework establishes a fair value hierarchy that prioritizes the inputs used to measure
fair value:

o Level 1: Observable inputs that reflect unadjusted quoted prices for identical assets or liabilities traded in active
markets.

e Level 2: Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either
directly or indirectly.

e Level 3: Inputs that are generally unobservable. These inputs may be used with internally developed methodologies
that result in management’s best estimate of fair value.

Fair Value Measurements and Disclosures,” are also effective for the Company’s non-financial assets and liabilities. In cases where
quoted market prices are not available, fair values are based on estimates using present value or other valuation techniques.Those
techniques are significantly affected by assumptions used. In that regard, the derived fair value estimates cannot be substantiated by
comparison to independent markets, and in many cases, could not be realized in immediate settlement of the instruments.
Accordingly, the aggregate fair value amounts presented do not represent the underlying value of the Company.

The carrying amounts of trade and other accounts receivable, trade accounts payable, accrued payroll, bonuses and team member
benefits, and other accrued expenses approximate fair value because of the short maturity of those instruments.



Intangible Assets

Intangible assets include internally developed software used exclusively for internal use and a software license agreement acquired
from an independent party. Intangible assets have a definite life and are amortized on a straight-line basis, with estimated useful lives
of three years. Intangible assets with a definite life are tested for impairment whenever events or circumstances indicate that the
carrying amount of an asset (asset group) may not be recoverable. An impairment loss is recognized when the carrying amount of an
asset exceeds the estimated undiscounted cash flows used in determining the fair value of the asset. The amount of the impairment
loss to be recorded is calculated by the excess of the asset’s carrying value over its fair value. Fair value is generally determined using
a discounted cash flow analysis.

Revenue Recognition

Revenue is recognized at the point of sale.

Accounts Receivable and Allowances

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company maintains allowances for bad
debts. The allowance for doubtful accounts is based on the best estimate of the amount of probable credit losses in existing accounts
receivable. The Company determines the allowances based on historical write-off experience by industry and regional economic data
and historical sales returns. The Company reviews the allowance for doubtful accounts periodically. The Company does not have any
significant off-balance-sheet credit exposure related to its customers.

Convertible Notes Payable

The Company has long term obligations that are convertible to common stock at $2.00 per share.The long term notes are recorded at
their principle maturity value and accrue interest at the stated value. Accrued interest is charged to operations as accrued.

General and Administrative Expenses

General and administrative expenses consist of salaries and benefits costs, occupancy and other related costs associated with corporate
and regional administrative support services.

Earnings Per Share

In accordance with accounting guidance now codified as FASB ASC Topic 260, “Earnings per Share,” basic earnings (loss) per share
is computed by dividing net income (loss) by weighted average number of shares of common stock outstanding during each period.
Diluted earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of shares of common
stock, common stock equivalents and potentially dilutive securities outstanding during the period.

Since the Company reflected a net loss for the year ended May 31, 2011 and 2010, respectively, the effect of considering any common
stock equivalents, if outstanding, would have been anti-dilutive. A separate computation of diluted earnings (loss) per share is not
presented.

On November 17, 2009, the Company affected a 3-for-1 forward stock split. All share and per share amounts have been retroactively
restated.

On June 2, 2011, the Company declared a 5% stock dividend for holders of record on June 27, 2011, payable on or about June 30,
2011. As a result of this dividend, the number of shares issued and outstanding as of June 30, 2011, is 23,840,629 as compared to
22,705,361 and 22,310,000 as May 31, 2011 and 2010 respectively. As the Company reflected a net loss for the year ended May 31,
2011 and 2010, respectively, the effect of considering the impact of this dividend on Earnings Per Share would be anti-dilutive. A
separate computation of diluted earnings (loss) per share is not presented.

New Accounting Pronouncements

In April 2009, the FASB issued guidance now codified as FASB ASC Topic 820, “Fair Value Measurements and Disclosures,” which
amends previous guidance to require disclosures about fair value of financial instruments in interim as well as annual financial
statements in the current economic environment. This pronouncement was effective for periods ending after June 15, 2009. The
adoption of this pronouncement did not have a material impact on the Company’s business, financial condition or results of
operations; however, these provisions of FASB ASC Topic 820 resulted in additional disclosures with respect to the fair value of the
Company’s financial instruments.



In January 2010, the Financial Accounting Standards Board (“FASB”) issued updated guidance to amend the disclosure requirements
related to recurring and nonrecurring fair value measurements. This update requires new disclosures on significant transfers of assets
and liabilities between Level 1 and Level 2 of the fair value hierarchy (including the reasons for these transfers) and the reasons for
any transfers in or out of Level 3. This update also requires a reconciliation of recurring Level 3 measurements about purchases, sales,
issuances and settlements on a gross basis. In addition to these new disclosure requirements, this update clarifies certain existing
disclosure requirements. For example, this update clarifies that reporting entities are required to provide fair value measurement
disclosures for each class of assets and liabilities rather than each major category of assets and liabilities. This update also clarifies the
requirement for entities to disclose information about both the valuation techniques and inputs used in estimating Level 2 and Level 3
fair value measurements. This update will become effective for the Company with the interim and annual reporting period beginning
January 1, 2010, except for the requirement to provide the Level 3 activity of purchases, sales, issuances, and settlements on a gross
basis, which will become effective for the Company with the interim and annual reporting period beginning January 1, 2011. The
Company will not be required to provide the amended disclosures for any previous periods presented for comparative purposes. Other
than requiring additional disclosures, adoption of this update will not have a material effect on the Company’s consolidated financial
statements.

Note 2. Intangible Assets

Intangible assets consist of internally developed software for internal use as well as certain third party software licensing and
operating rights.

Internally Developed Software — The Company capitalizes direct costs of materials and services used in the development of
proprietary application services environment and browser software. This software is for internal use and the capitalized costs relate to
payroll and payroll related costs for those directly associated with the development. All general and administrative costs have been
charged to operations when incurred. Amounts capitalized are amortized on a straight-line basis over a period of three years.

Purchased Licensing and Rights Agreements — On May 17, 2010, the Company entered into a purchase agreement with a third party to
acquire certain software licenses and related usage rights. The Company values the assets purchased by third parties as their historic
acquisition cost and are amortized on a straight-line basis over a period of three years.

Intangible Assets consist of the following:

May 31,
2011 2010

Internally developed proprietary application services environment $ 1,749,300 1,749,300
and web browser
Purchased licensing and rights agreements (See Note 7) $ 5,550,000 5,550,000
Total Intangibles $ 7,299,300 7,299,300
Accumulated Amortization $ (2,433,100) 0

$ 4,866,200 7,299,300

Note 3. Convertible Notes Payable

The Company has the following notes payable that are convertible to common stock at $2.00 per share:

May 31,
2011 2010
Loans payable bearing interest at 4% due on May 17, 2012 3 4,000,000 4,000,000
(convertible to common stock at $2.00 per share)
Loans payable bearing interest at 4% due on May 17, 2011 $
(convertible to common stock at $2.00 per share) 1,000,000 1,000,000
$ 5,000,000 5,000,000

As of May 31, 2011, the Company has accrued unpaid interest related to the convertible note payable in the amount of $257,671.



The Company has additional convertible notes payable to a related party which consists of the following:

May 31,
2011 2010

Loans payable to related party bearing interest at 4% on demand $ 0 200,000
(convertible to common stock at $2.00/per share)
Loans payable to related party bearing interest at 5% on demand $
(convertible to common stock at $2.00/per share) 89,195 200,000
Loans payable to related party bearing interest at 5% on demand $
(convertible to common stock at $2.00/per share) 0 300,000

$ 89,195 700,000

As of May 31, 2011, $790,722 of related party loans were converted to 395,361 restricted shares of the Company’s common stock.
The fair market value of the common stock on the conversion date was $0.71 per share. Due to the related party nature, the
conversion value below the fair market value of the common stock was included as additional paid in capital net of the par value.

Note 4. Going Concern

As reflected in the accompanying financial statements, the Company has a net loss of $3,094,377 and net cash used in operations of
$330,348, for the year ended May 31, 2011.

The Company may seek additional funds to finance its immediate and long-term operations through debt and/or equity financing. The
successful outcome of future financing activities cannot be determined at this time and there is no assurance that if achieved, the
Company will have sufficient funds to execute its intended business plan or generate positive operating results.

These factors, among others, raise doubt about the Company’s ability to continue as a going concern. The accompanying financial

statements do not include any adjustments related to recoverability and classification of asset carrying amounts or the amount and
classification of liabilities that might result should the Company be unable to continue as a going concern.

In response to these problems, management has taken the following actions:

o the Company is searching to merge with an operating business and develop new operating goals; in connection with
this approach, the Company acquired Yippy, Inc. on January 26, 2010 ; and

e the Company is seeking third party financing and discussing the conversion of its remaining outstanding debt to
equity.

Note 5.Litigations, Claims and Assessments

From time to time, the Company may become involved in various lawsuits and legal proceedings, which arise in the ordinary course
of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or other matters may arise from
time to time that may harm its business. On December 31, 2010, the Company served Microsoft Corp. with a notice to cease and
desist the use of a company trademark. The Company contends that Microsoft’s use of the slogan “to the Cloud” infringes on the
Company’s trademark “Welcome to the Cloud.” The Company has withdrawn the action and the parties have agreed to not pursue
any counteractions.

Note 6. Related Party Transactions

The Company has convertible notes payable to related parties as more specifically defined in Note 3.In connection with this debt the
Company has accrued interest of $36,034 and $2,992 as of May 31, 2011 and 2010, respectively.

Note 7. Stockholders’ Equity (Deficit)

(i) Common Stock Issuances
In May 2006, the Company issued 15,000,000 shares of common stock to its founders for $5,000 ($0.0003/share).

In August 2006, the Company issued 720,000 shares of common stock for $2,400 ($0.003/share).



In September 2006, the Company issued 3,000,000 shares of common stock for $10,000 ($0.003/share).
In November 2006, the Company issued 300,000 shares of common stock for $10,000 ($0.03/share).

On October 14, 2009, the Company issued 825,000 shares of common stock to a consultant, in exchange for services rendered, having
a fair value of $46,750 ($.056/share), based upon the quoted closing trading price.

On December 18, 2009, the Company issued 75,000 shares of common stock in connection with the exercise of stock options, for
proceeds of $750 ($0.01 per share).

On December 31, 2009, the Company issued 25,000 shares of common stock to a consultant, in exchange for services rendered,
having a fair value of $91,250 ($3.65/share), based upon the quoted closing trading price. Under the terms of this agreement, the
consultant also received 25,000 shares of common stock on March 1, 2010, in exchange for services rendered, having a fair value of
$91,250 ($3.65/share).

On January 26, 2010, the Company issued 2,340,000 shares of common stock for the acquisition of Yippy Delaware, having a fair
value of $2,340 ($0.001). See Note 8.

On June 2, 2011, the Company declared a 5% stock dividend for holders of record on June 27, 2011, payable on or about June 30,
2011. As a result of this dividend, the number of shares issued and outstanding as of June 30, 2011, is 23,840,629, as compared to
22,705,361 and 22,310,000 as May 31, 2011 and 2010, respectively.As the Company reflected a net loss for the year ended May 31,
2011 and 2010, respectively, the effect of considering the impact of this dividend on Earnings Per Share would be anti-dilutive. A
separate computation of diluted earnings (loss) per share is not presented.

(ii) Contributed Services

In 2010, the Company received contributed services and office space from a former director, having a fair value of $4,500.

(iii) Contributed Capital

During January 2010, the Company’s Chief Executive Officer contributed $10,000.

Note 8.Merger of Entities Under Common Control and Due from Affiliate:

On January 26, 2010, the Company issued 2,340,000 shares of common stock for the acquisition of Yippy Delaware, having a fair
value of $2,340 ($0.001). The transaction was treated as the combination of entities under common control, similar to a pooling of
interests. Fair value accounting is not applicable in this transaction. Yippy Delaware is considered an entity under common control
since the Chief Executive Officer and controlling shareholder of both entities is the same individual. All historical financial
information is presented as combined since the date common control was established for both entities. Common control was
established in October 2009.

On October 7, 2009, the Company issued 200,000 shares of common stock for $500,000 ($2.50/share), to its founder.

On October 7, 2009, the Company issued 700,000 shares of common stock, having a fair value of $1,750,000 ($2.50/share), to its
founders for services rendered, based upon the recent cash offering price.

The par value of these equity issuances is eliminated in combination.

Note 9. Commitments

In December 2009, the Company entered into a one year consulting agreement with a consultant, to serve as public relations counsel
for the Company. Pursuant to the agreement, the Company will pay a monthly cash fee of $5,000 and a $500 Media administration
out of pocket fee. Additionally, the Company will issue 25,000 shares of common stock payable quarterly in advance for a one year
(1) period totaling 100,000 shares. The Company has negotiated an early termination of this arrangement as of May 31, 2010. The
vendor has received 50,000 shares of common stock and is currently owed an additional $6,583.

In December 2009, the Company entered into a one year consulting agreement with a consultant to facilitate the communication of
information about the Company and its business to investors and the public markets. Pursuant to the agreement, the Company was to
pay a monthly cash fee of $6,000, the first month in advance. Additionally, the Company was to issue 96,000 shares of common stock
vesting quarterly. The Company is currently disputing this agreement and its terms due to non-performance.



On May 17, 2010, the Company entered into a license agreement (the “License Agreement”) with Vivisimo, Inc. (“Vivisimo”),
granting the Company a non-exclusive, world-wide right to the use of “Velocity,” a software information optimization platform that
unifies access to secure business repositories, presents relevant information and enables knowledge sharing across an enterprise, for
use in connection with computer applications currently being developed by the Company. In connection with the License Agreement,
the Company acquired the domain Clusty.com, a metasearch engine, and all sub-domains and scripts related thereto, pursuant to a
related purchase agreement (the “Purchase Agreement”). Vivisimo agreed not to compete with the Company in the consumer search
area for a period of two years. Total consideration paid to Vivisimo under the Purchase Agreement and License Agreement was
approximately $5,550,000 (the “Acquisition Price”). The Acquisition Price includes two cash payments and the issuance by the
Company to Vivisimo of two convertible promissory notes, each bearing interest at a rate of 4% per annum (together, the “Notes™).
Vivisimo may, at the maturity of either or both Notes, elect to convert the principal and interest then due into shares of the Company’s
common stock (“Conversion Shares™) at a price of $2.00 per share. If full conversion occurs, Vivisimo would hold approximately
10% of the outstanding equity of the Company based upon the Company’s current capitalization. Subsequent to the execution of the
agreement, the final payment of $100,000 and accrued interest amounts of $257,671 under the Notes have been withheld pending the
correction of performance based issues with the software under license.Discussions with Vivisimo are currently ongoing.

Note 10. Subsequent Events

On June 2, 2011, the Company declared a 5% stock dividend for holders of record on June 27, 2011, payable on or about June 30,
2011. As a result of this dividend, the number of shares issued and outstanding as of June 30, 2011, is 23,840,629, as compared to
22,705,361 and 22,310,000 as May 31, 2011 and 2010, respectively.

The Company has engaged in discussions with Vivisimo regarding the conversion of the outstanding debt to equity and has reached an
agreement in principle. The final agreement is expected to be completed in the 1* quarter of fiscal year 2012.

Item XI1V. Beneficial Owners.

Beneficial Shareholder No. of Shares % of Total Issued and Outstanding
Richard Granville 16,040,000 72%
Mahoma Investing LTD (1) 1,523,613 7%

(1) Jesse Bemak is the Managing Member of Mahoma Investing Ltd. and as such, maintains sole
discretion as to the voting and investment decisions of Mahoma Investing Ltd.

Item XV. The Name, Address, Telephone Number and Email of Each ofthe Following Outside Providers
that Advise the Issuer on Matters Relating to the Operations, Business Development, and Disclosure.

1. Investment Bankers

None.

2. Promoters
None

3. Counsel
Lucosky-Brookman-LLP

33-Wood-Avenue-South, 6"-Floor
Iselin, NJ 08830



Jules Zalon

20 Curtis Avenue P

West Orange, NJ 07052

Tel.: (973) 324-2444

Fax: (973) 324-2180

Email: jzalon@zalonoffice.com

4. Accounting

Berman & Company, PA
551 NW 77th Street
Suite 201

Boca Raton, FL 33487

5. Public Relations Consultant

None.

6. Investor Relations Consultant

None.

7. Any other advisor(s) that assisted, advised, prepared or provided information with respect to this
disclosure statement

None.

Item XVI. Management’s Discussion and Analysis or Plan of Operation.
Forward-Looking Information

You should read the following discussion and analysis of our financial condition and plan of operations together
with our financial statements and related notes appearing elsewhere in this Company Information Report.
Various statements have been made in this Report that may constitute “forward-looking statements.” Forward-
looking statements may also be made in Yippy’s other reports filed with or furnished to the United States
Securities and Exchange Commission (the “Commission”) and in other documents. In addition, from time to
time, Yippy, through its management, may make oral forward-looking statements. Forward-looking statements
are subject to risks and uncertainties, which could cause actual results to differ materially from such statements.
The words
“believe,‘expect,”“anticipate,”“optimistic,”“intend,”plan,”*aim,”will,”*may,*‘should,*‘could,” would,”*lik
ely” and similar expressions are intended to identify forward-looking statements. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date on which they are
made. Yippy undertakes no obligation to update or revise any forward-looking statements.

A. Plan of Operation.


mailto:jzalon@zalonoffice.com

YIPPY, Inc. provides secure family friendly online web destinations and services such as search, browser,
email, cloud applications and storage to family PCs, learning institutions and libraries. YIPPY.com is one of the
more robust, visually appealing, family friendly properties on the Internet.The Company provides an
unparalleled approach to child safe web browsing and application aggregation. YIPPY creates environments
around conservative family values and provides all the tools necessary for all aspects of online activities.

The Company’s business encompasses multiple activities culminating in the design, development and
deployment of internet properties and cloud computing applications and solutions enabled through the
applications services environment (ASE) that has been fully developed and integrated. The ASE includes
software applications, entertainment content, advertising, datacenter infrastructure and client support for our
business that is focused on the family and youth markets, as the Company actively filters general web content
for our users.

Application Services Environment (ASE):

The Yippy ASE has been in operation for nearly 20 months. This custom database driven system has had a
100% uptime operational efficiency. The ASE enables Yippy or a software license holder to quickly and
efficiently aggregate multiple properties, applications, databases and functions tied to advertising, video and/or
dynamic GUIs for user interface. It’s skin-able, flexible and agile super sets connect and create environments
or themes in mere days as opposed to a typical development time of weeks or months,significantly reducing
development expenses.

Software:

The Yippy browser is the first operational full featured flash enabled browser custom built on an Adobe Air
platform. In current state the browser performs remarkably well on PC, Linux and Mac operating systems (Ipad
excluded). The Yippy browser’s unique design and features make it a perfect first browser for children, a
second browser for adults and the primary browser for the shared home PC. The browser’s content filtering and
ease of use are a natural fit for learning institutions. The browser has performed well over the first six months
of its initial public beta release. The speed is comparable to FireFox and the browser has performed exceeding
well on 3G & 4G enabled PCs.

Search:
The Company provides one of the most robust filtered search applications on the internet. Yippy has improved
its content filtering of undesirable sites and has been continually working with Vivisimo to improve the
flexibility of the consumer search products. While no company can claim perfection in content filtering,the
Company believes that the Generation Il of Yippy’s search application (“YS Gen 1I”) will be one of the most
powerful and useable filtered search engines available. YS Gen II’s was released late spring 2011. YS Gen I
removes unwanted sites from searching results regardless of which keywords are used, which in turn will nearly
eliminate inadvertent viewing of inappropriate material through the Yippy family of search engines and allow
the Company to expand market share in the following areas.

1) Educational Institutions;

2) Child Health Care Organizations;

3) Non-Profit Conservative Organizations;

4) Conservative Political Organizations;

5) Judeo-Christian Organizations; and



6) Home School Organizations.
Geographic

Currently,the Company’s geographic focus is in North America. Over time, the Company anticipates there to
be a clear market opportunity to leverage the needs of the family market worldwide in 2011 and beyond.

Capital Requirements

Yippy’s capital requirement strategy for its planned business is as follows:

The Company needs to obtain additional operating capital through joint venture partnerships, debt financing or
equity financing in order to fund our ongoing operations and the continued development of our applications
services environment and branding strategies in North America. Although the Company is in discussions with
potential financial and strategic sources of financing for their planned initiatives, no definitive agreements are in
place.

B. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Results of Operations

Three Months Ended May 31, 2011 Compared to the Three Months Ended May 31, 2010
Revenues

Revenues in the fourth quarter of 2011 were $11,580, compared to $0 for the same period in 2010.
General and Administrative Expenses

General and administrative expenses were $773,000 for the fourth quarter of 2011, compared to $222,315 for
the same period in 2010. The general and administration cost for the fourth quarter of 2011 includes
amortization of purchased and internally developed software totaling $608,275 and additional costs to continue
the promotion and development of the Company’s product offering. The decrease in general and administrative
costs is mainly due to the initial development of the Company’s infrastructure that took place in 2010.

Net Loss

The Company experienced a net loss of $761,420 for the fourth quarter of 2011, compared to $222,315 for the
same period in 2010. The change in net loss is mainly due to the amortization of purchased and internally
developed software totaling $608,275 and additional costs to continue the promotion and development of the
Company’s product offering.

Year Ended May 31, 2011 Compared to the Year Ended May 31, 2010

Revenues

Revenues for the year ended May 31, 2011, were modest at $45,510 but reflected an increase from the $0
revenue reported in 2010.

General and Administrative Expenses



General and administrative expenses were $3,139,887 for the year ended May 31, 2011, compared to $982,045
for the year ended May 31, 2010. The change in net loss is mainly due to the amortization of purchased and
internally developed software totaling $2,433,100 and additional costs to continue the promotion and
development of the Company’s product offering

The Company experienced a net loss of $3,094,377 for the year ended May 31, 2011, compared to $982,045 for
the year ended May 31, 2010. The change in net loss is mainly due to the amortization of purchased and
internally developed software totaling $2,433,100 and additional costs to continue the promotion and
development of the Company’s product offering

Liquidity and Capital Resources

As of May 31, 2011, the Company had net cash of $32,549.

Net cash used for operating activities for the year ended May 31, 2011 was $330,348 as compared to $603,666
for the year ended May 31, 2010, as the Company has been judicious with its use of cash while the forecasted
revenue stream comes on line, The net loss for the year ended May 31, 2011, was $3,094,377, compared to
$982,045 for the year ended May 31, 2010, the majority of the net loss is the non-cash expense of amortization
charges.

Net cash obtained through all financing activities for the year ended May 31, 2011, was $185,910, compared to
$5,839,824 for the year ended May 31, 2010. The most significant change was the increase in long term debt
increase in 2010 as the Company entered into a license agreement with Vivisimo, Inc. (“Vivisimo”), granting
the Company a non-exclusive, world-wide right to the use of “Velocity,” a software information optimization
platform. In connection with the license agreement, the Company acquired the domain Clusty.com, a
metasearch engine, and all sub-domains and scripts related thereto, pursuant to a purchase agreement. Total
consideration paid to Vivisimo under the purchase agreement and license agreement was approximately
$5,550,000 (the “Acquisition Price”). The Acquisition Price includes two cash payments and the issuance by
the Company to Vivisimo of two convertible promissory notes, each bearing interest at a rate of 4% per annum.

The net cash provided from investing activities for the year ended May 31, 2011, $90,084 as compared to
$5,149,300 for the same period in 2010. The large cash outflow in 2010 reflects the key activities of the
Company in 2010, such as the internal development and capitalization of the proprietary application services
environment (ASE) and the web browser.

The Company plans to raise additional funds through joint venture partnerships, both project equity and debt
financings or through future sales of our common stock and potentially restricted stock, until such time as our
revenues are sufficient to meet our cost structure and financial obligations, and ultimately achieve profitable
operations. Our financial statements do not include any adjustments that might result from the outcome of these
uncertainties. If the Company is not successful in obtaining additional capital by the end of fiscal year 2012, it
may be limited in its ability to further the development of the current product offering and to meet its financial
commitments.

The Company is currently in discussions with potential financial and strategic sources of financing but no
definitive agreements are in place at the time of this reporting.

Critical Accounting Policies and Estimates

We have identified critical accounting principles that affect our financial statements by considering accounting
policies that involve the most complex or subjective decisions or assessments as well as considering newly
adopted principals.



Use of Estimates, Going Concern Consideration — The preparation of financial statements in conformity with
U.S. generally accepted accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Making estimates requires management to exercise significant judgment. It is at least reasonably possible that
the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from estimates.
Among the estimates we have made in the preparation of the financial statements is an estimate of our projected
revenues, expenses and cash flows in making the disclosures about our liquidity in this report. Our financial
statements have been prepared assuming we are a ‘“going concern.” No adjustment has been made in the
financial statements which could result should we be unable to continue as a going concern. However, the
Company is seeking additional funds to finance its immediate and long-term operations through debt and/or
equity financing. The successful outcome of future financing activities cannot be determined at this time and
there is no assurance that if achieved, the Company will have sufficient funds to execute its intended business
plan or generate positive operating results. These factors, among others, raise doubt about the Company’s
ability to continue as a going concern. The accompanying financial statements do not include any adjustments
related to recoverability and classification of asset carrying amounts or the amount and classification of
liabilities that might result should the Company be unable to continue as a going concern.

Capitalization of Software:

Internally Developed — The Company has capitalized costs incurred to develop its proprietary application
services environment and browser software. This software is for internal use and the capitalized costs relate to
payroll and payroll related costs for those directly associated with the development. All general and
administrative costs have been charged to operations when incurred.

Purchased — The Company, as of May 17, 2010, has also entered into a purchase agreement with a third party
to acquire certain software licenses and related usage rights. The Company values the assets purchased by third
parties as their historic acquisition cost.

C. Off-Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements, financings, or other relationships with
unconsolidated entities or other persons, also known as “special purpose entities” (SPESs).

PART E — ISSUANCE HISTORY

Item XVII. List of Securities Offerings and Shares Issued for Services in the Past Two Years.

On October 14, 2009, the Company issued 825,000 shares of common stock to a consultant, in exchange for
services rendered, having a fair value of $46,750 ($.056/share), based upon the quoted closing trading price.

On December 5, 2009, the Company issued 96,000 shares of common stock to a consultant, in exchange for
services to be rendered over a period of one year, having a fair value of $225,600 ($2.35/share), based upon the
quoted closing trading price.

On July 31, 2010, the Company issued 50,000 shares of common stock to a consultant, in exchange for services
rendered, having a fair value of $91,250 ($3.65/share), based upon the quoted closing trading price. Under the
terms of this agreement, the consultant also received 25,000 shares of common stock on March 1, 2010 in
exchange for services rendered, having a fair value of $91,250 ($3.65/share).



PART F— EXHIBITS

Item XVIII. Material Contracts.

Exhibit Description

A Articles of Incorporation

B Bylaws

C Share Exchange Agreement, dated January 26, 2010, by and among Cinnabar
Ventures, Inc., Yippy, Inc., and the shareholders of Yippy, Inc.

D Purchase Agreement, dated May 14, 2010, by and between Vivisimo, Inc. and
Yippy, Inc.

E $4 Million Promissory Note, dated May 14, 2010

F $1 Million Promissory Note, dated May 14, 2010

G License Agreement, dated May 14, 2010, by and between Vivisimo, Inc. and
Yippy, Inc.

Item XIX. Articles of Incorporation and Bylaws.

The Company’s Articles of Incorporation and Bylaws are attached hereto as exhibits to this disclosure
statement.

Item XX. Purchases of Equity Securities by the Issuer and Affiliated Purchasers.
None.

Item XXI. lIssuer’s Certifications.

I, Richard Granville, certify that:

1. I have reviewed this disclosure statement of Yippy, Inc.;

2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the
period covered by this disclosure statement; and

3. Based on my knowledge, the financial statements, and other financial information included or
incorporated by reference in this disclosure statement, fairly present in all material respects the

financial condition, results of operations and cash flows of the issuer as of, and for, the periods
presented in this disclosure statement.

Date: September 2, 2011



/sl Richard Granville
Richard Granville
Chief Executive Officer
Chief Financial Officer

Exhibit B

BYLAWS
OF
CINNABAR VENTURES INC.

a Nevada Corporation

ARTICLE ONE
OFFICES

Section 1.1 REGISTERED OFFICE - The registered office of this corporation shallbe in the City of Las Vegas,
State of Nevada.

Section 1.2 OTHER OFFICES - The corporation may also have offices at such otherplaces both within and
without the State of Nevada as the Board of Directors may from time to time determine or the business of the
corporation may require.

ARTICLE TWO
MEETINGS OF STOCKHOLDERS

Section 2.1 PLACE - All annual meetings of the stockholders shall be held at the registered office of the
corporation or at such other place within or withoutthe State of Nevada as the directors shall determine. Special
meetings of the stockholders may be held at such time and place within or without the State ofNevada as shall
be stated in the notice of the meeting, or in a duly executedwaiver of notice thereof.

Section 2.2 ANNUAL MEETINGS - Annual meetings of the stockholders, commencing with the year 2007,
shall be held on the 1st day of April each year if not a legal holiday and, if a legal holiday, then on the next
secular day following,or at such other time as may be set by the Board of Directors from time to time, at which
the stockholders shall elect by vote a Board of Directors and transactsuch other business as may properly be
brought before the meeting.

Section 2.3 SPECIAL MEETINGS - Special meetings of the stockholders, for any purpose or purposes, unless
otherwise prescribed by the statute or by the Articles of Incorporation, may be called by the President or the



Secretary by resolution of the Board of Directors or at the request in writing of stockholders owning a majority
in amount of the entire capital stock of the corporation issued and outstanding and entitled to vote. Such request
shall state the purpose of the proposed meeting.

Section 2.4 NOTICE OF MEETINGS - Notices of meetings shall be in writing andsigned by the President or a
Vice-President or the Secretary or an AssistantSecretary or by such other person or persons as the directors shall
designate.Such notice shall state the purpose for which the meeting is called and the time and the place, which
may be within or without this State, where it is to beheld. A copy of such notice shall be either delivered
personally to or shall be mailed, postage prepaid to each stockholder of record entitled to vote at such meeting
not less than ten nor more than sixty days before such meeting. If mailed, it shall be directed to a stockholder at
his address as it appears upon the records of the corporation and upon such mailing of any such notice, the
service thereof shall be complete and the time of the notice shall be to runfrom the date upon which such notice
is deposited in the mail for transmission to such stockholder. Personal delivery of any such notice to any officer
of a corporation or association or to any member of a partnership shall constitutedelivery of such notice to such
corporation, association or partnership. In theevent of the transfer of stock after delivery of such notice of and
prior to the holding of the meeting it shall not be necessary to deliver of mail notice ofthe meeting to the
transferee.

Section 2.5 PURPOSE OF MEETINGS - Business transacted at any special meeting ofstockholders shall be
limited to the purposes stated in the notice.

Section 2.6 QUORUM - The holders of a majority of the stock issued and outstanding and entitled to vote
thereat, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders
for the transaction of business except as otherwise provided by statute or by the Articles of Incorporation. If
however, such quorum shall not be present orrepresented at any meeting of the stockholders, the stockholders
entitled to vote thereat, present in person or represented by proxy, shall have power toadjourn the meeting from
time to time, without notice other than announcement at the meeting, until such quorum shall be present or
represented. At such adjourned meeting at which a quorum shall be present or represented, anybusiness may be
transacted which might have been transacted at the meeting asoriginally notified.

Section 2.7 VOTING - When a quorum is present or represented at any meeting, thevote of the holders of a
majority of the stock have voting power present inperson or represented by proxy shall be sufficient to elect
directors or to decide any questions brought before such meeting, unless question is one upon which by express
provision of the statutes or of the Articles of Incorporation,a different vote is required in which case such
express provision shall governand control the decision of such question.

Section 2.8 SHARE VOTING - Each stockholder of record of the corporation shall be entitled at each meeting
of stockholders to one vote for each share of stock standing in his name of the books of the corporation. Upon
the demand of any stockholder, the vote for directors and the vote upon any question before themeeting shall be
by ballot.

Section 2.9 PROXY - At any meeting of the stockholders any stockholder may berepresented and vote by proxy
or proxies appointed by an instrument in writing. In the event any such instrument in writing shall designate two
or more persons to act as proxies, a majority of such persons present at the meeting, or, if only one shall be
present, then that one shall have and may exercise all of the powers conferred by such written instrument upon
all of the persons sodesignated unless the instrument shall otherwise provide. No proxy or power ofattorney to
vote shall be used to vote at a meeting of the stockholders unlessit shall have been filed with the secretary of the



meeting when required by theinspectors of election. All questions regarding the qualification of voters,
thevalidity of proxies and the acceptance or rejection of votes shall be decided bythe inspectors of election who
shall be appointed by the Board of Directors, orif not so appointed, then by the presiding officer of the meeting.

Section 2.10 WRITTEN CONSENT IN LIEU OF MEETING - Any action which may be taken by the vote of
the stockholders at a meeting may be taken without a meeting if authorized by the written consent of
stockholders holding at least a majority of the voting power, unless the provisions of the statutes or of the
Articles of Incorporation require a greater proportion of voting power to authorize such action in which case
such greater proportion of written consents shall berequired.

ARTICLE THREE
DIRECTORS

Section 3.1 POWERS - The business of the corporation shall be managed by its Board of Directors which may
exercise all such power of the corporation and doall such lawful acts and things as are not by statute or by the
Articles ofIncorporation or by these Bylaws directed or required to be exercised or done bythe stockholders.

Section 3.2 NUMBER OF DIRECTORS - The number of directors which shall constitute the whole board shall
be one (1). The number of directors may from time to time be increased or decreased to not less than one nor
more than fifteen by actionof the Board of Directors. The directors shall be elected at the Annual Meeting of
the Stockholders and except as provided in Section 2 of this Article, eachdirector elected shall hold office until
his successor is elected and qualified.Directors need not be stockholders.

Section 3.3 VACANCIES - Vacancies in the Board of Directors including thosecaused by an increase in the
number of directors, may be filled by a majority of the remaining directors, though less than a quorum, or by a
sole remaining director, and each director so elected shall hold office until his successor iselected at an annual
or a special meeting of the stockholders. The holders of two-thirds of the outstanding shares of stock entitled to
vote may at any time peremptorily terminate the term of office of all or any of the directors by avote at a
meeting called for such purpose or by a written statement filed withthe secretary or, in his absence, with any
other officer. Such removal shall beeffective immediately, even if successors are not elected simultaneously and
thevacancies on the Board of Directors resulting therefrom shall be filled only bythe stockholders.

A vacancy or vacancies in the Board of Directors shall be deemed to exist incase of the death, resignation or
removal of any directors, or if the authorizednumber of directors be increased, or if the stockholders fail at any
annual or special meeting of stockholders at which any director or directors are elected to elect the full
authorized number of directors to be voted for at thatmeeting.

The stockholders may elect a director or directors at any time to fill any vacancy or vacancies not filled by the
directors. If the Board of Directorsaccepts the resignation of a director tendered to take effect at a future time,
the Board or the stockholders shall have the power to elect a successor to takeoffice when the resignation is to
become effective.

No reduction of the authorized number of directors shall have the effect ofremoving any director prior to the
expiration of his term of office.

ARTICLE FOUR



MEETINGS OF THE BOARD OF DIRECTORS

Section 4.1 PLACE - Regular meetings of the Board of Directors shall be held atany place within or without
the State which has been designated from time totime by resolution of the Board or by written consent of all
members of theBoard. In the absence of such designation, regular meetings shall be held at theregistered office
of the corporation. Special meetings of the Board may be heldeither at a place so designated or at the registered
office.

Section 4.2 FIRST MEETING - The first meeting of each newly elected Board ofDirectors shall be held
immediately following the adjournment of the meeting of stockholders and at the place thereof. No notice of
such meeting shall benecessary to the directors in order legally to constitute the meeting, provideda quorum is
present. In the event such meeting is not so held, the meeting may be held at such time and place as shall be
specified in a notice given ashereinafter provided for special meetings of the Board of Directors.

Section 4.3 REGULAR MEETINGS - Regular meetings of the Board of Directors may beheld without call or
notice at such time and at such place as shall from time totime be fixed and determined by the Board of
Directors.

Section 4.4 SPECIAL MEETINGS - Special meetings of the Board of Directors may be called by the Chairman
or the President or by any Vice President or by any twoDirectors.

Written notice of the time and place of special meetings shall be delivered personally to each director, or sent to
each director by mail or by other formof written communication, charges prepaid, addressed to him at his
address as it is shown upon the records, or if not readily ascertainable, at the place inwhich the meetings of the
directors are regularly held. In case such notice is mailed or telegraphed, it shall be deposited in the United
States mail or delivered to the telegraph company at least forty-eight (48) hours prior to the time of the holding
of the meeting. In case such notice is delivered as aboveprovided, it shall be so delivered at least twenty-four
(24) hours prior to thetime of the holding of the meeting. Such mailing, telegraphing or delivery asabove
provided shall be due, legal and personal notice to such director.

Section 4.5 NOTICE - Notice of the time and place of holding an adjournedmeeting need not be given to the
absent directors if the time and place be fixedat the meeting adjourned.

Section 4.6 WAIVER - The transactions of any meeting of the Board of Directors,however called and noticed
or wherever held, shall be as valid as though had at a meeting duly held after regular call and notice, if a
quorum be present, andif, wither before or after the meeting,each of the directors not present signsa written
waiver of notice, or a consent to holding such meeting, or an approvalof the minutes thereof. All such waivers,
consents or approvals shall be filedwith the corporate records or made a part of the minutes of the meeting.

Section 4.7 QUORUM - A majority of the authorized number of directors shall be necessary to constitute a
quorum for the transaction of business, except toadjourn as hereinafter provided. Every act or decision done or
made by a majority of the directors present at a meeting duly held at which a quorum ispresent shall be regarded
as the act of the Board of Directors, unless a greaternumber be required by law of by the Articles of
Incorporation. Any action of amajority, although not at a regularly called meeting, and the record thereof, if
assented to in writing by all of the other members of the Board shall be as valid and effective in all respects as
if passed by the Board in a regularmeeting.



Section 4.8 ADJOURNMENT - A quorum of the directors may adjourn any directorsmeeting to meet again at a
stated day and hour; provided, however, that in the absence of a quorum, a majority of the directors present at
any directorsmeeting, wither regular or special, may adjourn from time to time until the timefixed for the next
regular meeting of the Board.

ARTICLE FIVE
COMMITTEES OF DIRECTORS

Section 5.1 POWER TO DESIGNATE - The Board of Directors may, by resolutionadopted by a majority of the
whole Board, designate on or more committees of theBoard of Directors, each committee to consist of one or
more of the directors ofthe corporation which, to the extent provided in the resolution, shall have and may
exercise the power of the Board of Directors in the management of thebusiness and affairs of the Corporation
and may have power to authorize the sealof the corporation be affixed to all papers which may require it. Such
committee or committees shall have such name or names as may be determined from time totime by the Board
of Directors. The members of any such committee present at any meeting and not disqualified from voting may,
whether or not they constitute a quorum, unanimously appoint another member of the Board of Directors to act
atthe meeting in the place of any absent or disqualified member. At meetings ofsuch committees, a majority of
the members or alternate members shall constitutea quorum for the transaction of business, and the act of a
majority of the members or alternate members at any meeting at which there is a quorum shall bethe act of the
committee.

Section 5.2 REGULAR MINUTES - The committees shall keep regular minutes of theirproceedings and report
the same to the Board of Directors.

Section 5.3 WRITTEN CONSENT - Any action required or permitted to be taken atany meeting of the Board of
Directors or of any committee thereof may be takenwithout a meeting if a written consent thereto is signed by
all members of the Board of Directors or of such committee, as the case may be, and such writtenconsent is
filed with the minutes of the proceedings of the Board or committee.

ARTICLE SIX
COMPENSATION OF DIRECTORS

Section 6.1 COMPENSATION - The directors may be paid their expenses ofattendance at each meeting
of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of
Directors or a stated salary as director. No such payment shall preclude any director from serving
thecorporation in any other capacity and receiving compensation therefor. Members of special or standing
committees may be allowed like reimbursement andcompensation for attending committee meetings.

ARTICLE SEVEN
NOTICES

Section 7.1 NOTICE - Notices to directors and stockholders shall be in writingand delivered personally or
mailed to the directors or stockholders at theiraddresses appearing on the books of the corporation. Notice
by mail shall bedeemed to be given at the time when the same shall be mailed. Notice todirectors may also
be given by telegram.



Section 7.2 CONSENT - Whenever all parties entitled to vote at any meeting,whether directors or
stockholders, consent, either by a writing on the recordsof the meeting or filed with the secretary, or by
presence at such meeting andoral consent entered on the minutes, or by taking part in the deliberations atsuch
meeting without objection, the doings of such meetings shall be valid as ifhad at a meeting regularly called and
noticed, and at such meeting any businessmay be transacted which is not excepted from the written consent
or to theconsideration of which no objection for want of notice is made at the time, andif any meeting be
irregular for want of notice or of such consent, provided aquorum was present at such meeting, the
proceedings of said meeting may beratified and approved and rendered likewise valid and the irregularity or
defecttherein waived by a writing signed by all parties having the right to vote atsuch meeting; and such
consent or approval of stockholders may be by proxy orattorney, but all such proxies and powers of attorney
must be in writing.

Section 7.3 WAIVER OF NOTICE - Whenever any notice whatever is required to begiven under the
provisions of the statutes, of the Articles of Incorporation orof these Bylaws, a waiver thereof in writing,
signed by the person or personsentitled to said notice, whether before or after the time stated therein, shallbe
deemed equivalent thereto.

ARTICLE EIGHT
OFFICERS

Section 8.1 APPOINTMENT OF OFFICERS - The officers of the corporation shall bechosen by the Board of
Directors and shall be a President, a Secretary and aTreasurer. Any person may hold two or more offices.

Section 8.2 TIME OF APPOINTMENT - The Board of Directors at its first meetingafter each annual meeting
of stockholders shall choose a Chairman of the Boardwho shall be a director, and shall choose a President,
a Secretary and aTreasurer, none of whom need to be directors.

Section 8.3 ADDITIONAL OFFICERS - The Board of Directors may appoint aVice-Chairman of the
Board, Vice-Presidents and one or more AssistantSecretaries and Assistant Treasurers and such other
officers and agents as itshall deem necessary who shall hold their offices for such terms and shallexercise
such powers and perform such duties as shall be determined from time totime by the Board of Directors.

Section 8.4 SALARIES - The salaries and compensation of all officers of thecorporation shall be fixed by
the Board of Directors.

Section 8.5 VACANCIES - The officers of the corporation shall hold office at thepleasure of the Board of
Directors. Any officer elected or appointed by theBoard of Directors may be removed at any time by the
Board of Directors. Anyvacancy occurring in any office of the corporation by death, resignation,removal
or otherwise shall be filled by the Board of Directors.

Section 8.6 CHAIRMAN OF THE BOARD - The Chairman of the Board shall preside atmeetings of the
stockholders and the Board of Directors, and shall see that allorders and resolutions of the Board of Directors
are carried into effect.

Section 8.7 VICE-CHAIRMAN - The Vice-Chairman shall, in the absence ordisability of the Chairman
of the Board, perform the duties and exercise thepowers of the Chairman of the Board and shall perform such
other duties as theBoard of Directors may from time to time prescribe.



Section 8.8 PRESIDENT - The President shall be the chief executive officer ofthe corporation and shall
have active management of the business of thecorporation. He shall execute on behalf of the corporation
all instrumentsrequiring such execution except to the extent the signing and execution thereofshall be
expressly designated by the Board of Directors to some other officer oragent of the corporation.

Section 8.9 VICE-PRESIDENT - The Vice-President shall act under the direction ofthe President and in the
absence or disability of the President shall performthe duties and exercise the powers of the President. They
shall perform suchother duties and have such other powers asthe President or the Board ofDirectors may
from time to time prescribe. The Board of Directors may designateone or more Executive Vice-Presidents or
may otherwise specify the order ofseniority of the Vice-Presidents. The duties and powers of the President
shalldescend to the Vice-Presidents in such specified order of seniority.

Section 8.10 SECRETARY - The Secretary shall act under the direction of thePresident. Subject to the
direction of the President he shall attend allmeetings of the Board of Directors and all meetings of the
stockholders andrecord the proceedings. He shall perform like duties for the standing committeeswhen
required. He shall give, or cause to be given, notice of all meetings ofthe stockholders and special meetings
of the Board of Directors, and shallperform such other duties as may be prescribed by the President or the
Board ofDirectors.

Section 8.11 ASSISTANT SECRETARIES - The Assistant Secretaries shall act underthe direction of the
President. In order of their seniority, unless otherwisedetermined by the President or the Board of Directors,
they shall, in theabsence or disability of the Secretary, perform the duties and exercise thepowers of the
Secretary. They shall perform such other duties and have suchother powers as the President or the Board of
Directors may from time to timeprescribe.

Section 8.12 TREASURER - The Treasurer shall act under the direction of the President. Subject to the
direction of the President he shall have custody ofthe corporate funds and securities and shall keep full and
accurate accounts ofreceipts and disbursements in books belonging to the corporation and shalldeposit all
monies and other valuable effects in the name and to the credit ofthe corporation insuch depositories as may
be designated by the Board ofDirectors. He shall disburse the funds of the corporation as may be ordered
bythe President or the Board of Directors, taking proper vouchers for suchdisbursements, and shall render
to the President and the Board of Directors, atits regular meetings, or when the Board of Directors so requires,
an account ofall of his transactions as Treasurer and of the financial condition of thecorporation.

Section 8.13 SURETY - If required by the Board of Directors, he shall give thecorporation a bond in such
sum and with such surety or sureties as shall besatisfactory to the Board of Directors for the faithful
performance of theduties of his office and for the restoration of the corporation, in case ofdeath,
resignation, retirement or removal from office, of all books, papers,vouchers, money and other property of
whatever kind in his possession or underhis control belonging to the corporation.

Section 8.14 ASSISTANT TREASURER - The Assistant Treasurer in the order of theirseniority, unless
otherwise determined by the President or the Board of Directors, shall, in the absence or disability of the
Treasurer, perform theduties and exercise the powers of the Treasurer. They shall perform such otherduties
and have such other powers as the President or the Board of Directors mayfrom time to time prescribe.

ARTICLE NINE

CERTIFICATES OF STOCK



Section 9.1 SHARE CERTIFICATES - Every stockholder shall be entitled to have acertificate signed by the
President or a Vice-President and the Treasurer or anAssistant Treasurer or the Secretary or an Assistant
Secretary of thecorporation, certifying the number of shares owned by him in the corporation. Ifthe
corporation shall be authorized to issue more than one class of stock ormore than one series of any class, the
designations, preferences and relative,participating, optional or other special rights of the various classes of
stockor series thereof and the qualifications, limitations or restrictions of suchrights, shall be set forth in full
or summarized on the face or back of thecertificate which the corporation shall issue to represent such stock.

Section 9.2 TRANSFER AGENTS - If a certificate is signed (a) by a transfer agentother than the corporation or
its employees or (b) by a registrar other than thecorporation or its employees, the signatures of the officers of
the corporationmay be facsimiles. In case any officer who has signed or whose facsimilesignature has been
placed on a certificate shall cease to be such officer beforesuch certificate is issued, such certificate may be
issued with the same effectas though the person had not ceased to be such officer. The seal of
thecorporation, or a facsimile thereof, may, but need not be, affixed tocertificates of stock.

Section 9.3 LOST OR STOLEN CERTIFICATES - The Board of Directors may direct anew certificate or
certificates to be issued in place of any certificate orcertificates theretofore issued by the corporation alleged
to have been lost ordestroyed upon the making of an affidavit of that fact by the person claimingthe certificate
of stock to be lost or destroyed. When authorizing such issue ofa new certificate or certificates, the Board of
Directors may, in its discretionand as a condition precedent to the issuance thereof, require the owner of
suchlost or destroyed certificate or certificates, or his legal representative, toadvertise the same in such
manner as it shall require and/or give thecorporation a bond in such sum as it may direct as indemnity
against any claimthat may be made against the corporation with respect to the certificate allegedto have been
lost or destroyed.

Section 9.4 SHARE TRANSFERS - Upon surrender to the corporation or the transferagent of the corporation
of a certificate for shares duly endorsed oraccompanied by proper evidence of succession, assignment
or authority totransfer, it shall be the duty of the corporation, if it is satisfied that allprovisions of the laws and
regulations applicable to the corporation regardingthe transfer and ownership of shares have been complied
with, to issue a newcertificate to the person entitled thereto, cancel the old certificate andrecord the
transaction upon its books.

Section 9.5 VOTING SHAREHOLDER - The Board of Directors may fix in advance adate not exceeding
sixty (60) days preceding the date of any meeting ofstockholders, or the date for the payment of any
dividend, or the date for theallotment of rights, or the date when any change or conversion or exchange
ofcapital stock shall go into effect, or a date in connection with obtaining theconsent of stockholders for any
purpose, as a record date for the determinationof the stockholders entitled to notice of and to vote at any such
meeting, andany adjournment thereof, or entitled to receive payment of any such dividend, orto give such
consent, and in such case, such stockholders, and only suchstockholders as shall be stockholder of record
on the date so fixed, shall beentitled to notice of and to vote at such meeting, or any adjournment thereof,or to
receive payment of such dividend, or to receive such allotment of rights,or to exercise such rights, or to give
such consent, asthe case may be,notwithstanding any transfer of any stock on the books of the corporation
afterany such record date fixed as aforesaid.

Section 9.6 SHAREHOLDERS RECORD - The corporation shall be entitled to recognizethe person registered
on its books as the owner of shares to be the exclusiveowner for all purposes including voting and dividends,
and the corporation shallnot be bound to recognize any equitable or other claim to or interest in suchshare or



shares on the part of any other person, whether or not it shall haveexpress or other notice thereof, except as
otherwise provided by the laws ofNevada.

ARTICLE TEN
GENERAL PROVISIONS

Section 10.1 DIVIDENDS - Dividends upon the capital stock of the corporation,subject to the provisions of
the Articles of Incorporation, if any, may bedeclared by the Board of Directors at any regular or special
meeting, pursuantto law. Dividends may be paid in cash, in property or in shares of the capitalstock, subject to
the provisions of the Articles of Incorporation.

Section 10.2 RESERVES - Before payment of any dividend, there may be set asideout of any funds of the
corporation available for dividends such sum or sums asthe directors may from time to time, in their absolute
discretion, think properas a reserve or reserves to meet contingencies, or for equalizing dividends orfor
repairing or maintaining any property of the corporation or for such other purpose as the directors think
conducive to the interest of the corporation, andthe directors may modify or abolish any such reserve in the
manner in which itwas created.

Section 10.3 CHECKS - All checks or demands for money and notes of thecorporation shall be signed by
such officer or officers or such other person orpersons as the Board of Directors may from time to time
designate.

Section 10.4 FISCAL YEAR - The fiscal year of the corporation shall be fixed byresolution of the Board of
Directors.

Section 10.5 CORPORATE SEAL - The corporation may or may not have a corporateseal, as may from time
to time be determined by resolution of the Board ofDirectors. If a corporate seal is adopted, it shall have
inscribed thereon thename of the Corporation and the words “Corporate Seal” and “Nevada”. The sealmay be
used by causing it or a facsimile thereof to be impressed or affixed orin any manner reproduced.

ARTICLE ELEVEN
INDEMNIFICATION

Every person who was or is a party or is threatened to be made a party to or isinvolved in any action, suit or
proceeding, whether civil, criminal,administrative or investigative, by reason of the fact that he or a person
ofwhom he is the legal representative is or was a director or officer of thecorporation or is or was serving
at the request of the corporation for itsbenefit as a director or officer of another corporation, or as
itsrepresentative in a partnership, joint venture, trust or other enterprise, shallbe indemnified and held harmless
to the fullest extent legally permissible underthe General Corporation Law of the State of Nevada from time to
time against allexpenses, liability and loss (including attorneys’ fees, judgments, fines andamounts paid or to
be paid in settlement) reasonably incurred or suffered by himin connection herewith. The expenses of
officers and directors incurreddefending a civil or criminal action, suit or proceeding must be paid by
thecorporation as they are incurred and in advance of the final disposition of theaction, suit or proceeding
upon receipt of any undertaking by or on behalf ofthe director or officer to repay the amount if it is ultimately
determined by acourt of competent jurisdiction that he is not entitled to be indemnified by thecorporation. Such
right of indemnification shall be a contract right which maybe enforced in any manner desired by the person.
Such right of indemnificationshall not be exclusive of any other right which such directors, officers



orrepresentatives may have or hereafter acquire and, without limiting thegenerality of such statement,
they shall be entitled to their respective rightsof indemnification under any bylaw, agreement, vote of
stockholders, provisionof law or otherwise, as well as their rights by this Article.

The Board of Directors may cause the corporation to purchase and maintaininsurance on behalf of any
person who is or was a director or officer of thecorporation, or is or was serving at the request of the
corporation as adirector or officer of another corporation, or as its representative in apartnership, joint
venture, trust or other enterprise, against any liabilityasserted against such person and incurred in any such
capacity or arising out ofsuch status, whether or not the corporation would have the power to indemnifysuch
person.

The Board of Directors may from time to time adopt further Bylaws with respectto indemnification and may
amend these and such Bylaws to provide at all timesthe fullest indemnification permitted by the General
Corporation Law of theState of Nevada.

ARTICLE TWELVE
AMENDMENTS

Section 12.1 BY SHAREHOLDER - The Bylaws may be amended by a majority vote ofall the stock issued
and outstanding and entitled to vote at any annual orspecial meeting of the stockholders, provided notice of
intention to amend shallhave been contained in the notice of the meeting.

Section 12.2 BY BOARD OF DIRECTORS - The Board of Directors by a majority voteof the whole Board at
any meeting may amend these Bylaws, including Bylawsadopted by the stockholders, but the stockholders
may from time to time specifyparticular provisions of the Bylaws which shall not be amended by the Board
ofDirectors.



APPROVED and ADOPTED this 26th day of May, 2006.

Secretary

CERTIFICATE OF SECRETARY

I hereby certify that | am the Secretary of Cinnabar Ventures Inc., andthat the foregoing Bylaws,
consisting of 11 pages, constitute the code of Bylawsof Cinnabar Ventures Inc., as duly adopted at a regular
meeting of the Board ofDirectors of the corporation held May 26, 2006.

IN WITNESS WHEREOF, | have hereunto subscribed my name this 26th day of

May, 2006.

Secretary
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Dated as of January 26, 2010




SHARE EXCHANGE AGREEMENT

This SHARE EXCHANGE AGREEMENT, dated as of the 26™day of January, 2010 (the “Agreement”),
by and among Cinnabar Ventures Inc., a Nevada corporation (the “Company”); YIPPY, Inc., a Delaware
corporation (“YIPPY”); and the shareholders of YIPPY, as identified in Exhibit A to this Agreement (the
“YIPPY Shareholders”). The Company, YIPPY and the YIPPY Shareholders are collectively referred to herein
as the “Parties.”

WITNESSETH:

WHEREAS, the Company is a publicly held corporation incorporated under the laws of the state of
Nevada;

WHEREAS, YIPPY is a privately held corporation incorporated under the laws of the state of Delaware;

WHEREAS, YIPPY has 900,000 shares of capital stock issued and outstanding (the “YIPPY Shares”),
one hundred percent (100%) of which are held by the YIPPY Shareholders. The YIPPY Shareholders are the
record and beneficial owners of the number of YIPPY Shares set forth adjacent such YIPPY Shareholders
names on Exhibit A, attached hereto.

WHEREAS, the Company desires to acquire from the YIPPY Shareholders, and the YIPPY
Shareholders desire to sell to the Company, the YIPPY Shares in exchange for the issuance by the Company of
a total of 2,340,000 shares to the YIPPY Shareholders in the amount of 2.6 shares (the “Company Shares”) of
the Company’s common stock (the “Common Stock™) for every one YIPPY Share held by the YIPPY
Shareholders, on the terms and conditions set forth herein (the “Share Exchange”).

WHEREAS, after giving effect to the Share Exchange, there will be approximately 22,260,000 shares of
Common Stock issued and outstanding.

WHEREAS, the Parties intend, by executing this Agreement, to implement a tax-deferred exchange of
property governed by Section 351 of the United States Internal Revenue Code of 1986, as amended (the
“Code”).

NOW, THEREFORE, in consideration, of the promises and of the mutual representations, warranties
and agreements set forth herein, the parties hereto agree as follows:

ARTICLE I
THE SHARE EXCHANGE

1.1 The Share Exchange. Subject to the terms and conditions of this Agreement, on the Closing
Date (as defined herein):

@ the Company shall issue and deliver to the YIPPY Shareholders the Company Shares,
which shall be duly authorized, validly issued, fully paid and nonassessable;

(b) the YIPPY shareholders will sign an acknowledgement that YIPPY share certificates
were never issued and that the YIPPY shareholders are transferring their rights to such shares pursuant to this
Agreement.

1.2 Time and Place of Closing. The closing (“Closing™) of the transactions contemplated by this
Agreement shall occur upon the exchange of the stock of the Company and YIPPY as described in Section 1.1



herein. Such Closing shall take place on January 26, 2010 (the “Closing Date”), at the corporate office of
Company.

1.3 Closing Events. At the Closing, the Company, YIPPY, and the YIPPY Shareholders shall
execute, acknowledge, and deliver (or shall ensure to be executed, acknowledged, and delivered), any and all
certificates, opinions, financial statements, schedules, agreements, resolutions, the acknowledgement set forth in
Section 1.1(b) above or other instruments required by this Agreement to be so delivered at or prior to the Closing,
together with such other items as may be reasonably requested by the Parties hereto and their respective legal
counsel in order to effectuate or evidence the transactions contemplated hereby.

1.4 Tax Consequences. It is intended by the Parties hereto that for United States income tax
purposes, the contribution and transfer of the YIPPY Shares by the YIPPY Shareholders to the Company in
exchange for Company Shares constitutes a tax-deferred exchange within the meaning of Section 351 of the Code.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to YIPPY and the YIPPY Shareholders that as of the Closing
Date:

2.1 Due Organization and Qualification; Due Authorization.

@) The Company is a corporation duly incorporated, validly existing and in good standing
under the laws of the state of Nevada, with full corporate power and authority to own, lease and operate its
respective business and properties and to carry on its business in the places and in the manner as presently
conducted or proposed to be conducted. The Company is in good standing as a foreign corporation in each
jurisdiction in which the properties owned, leased or operated, or the business conducted, by it requires such
qualification except for any such failure, which when taken together with all other failures, is not likely to have
a material adverse effect on the business of the Company.

(b) The Company has all requisite corporate power and authority to execute and deliver this
Agreement, and to consummate the transactions contemplated hereby and thereby. The Company has taken all
corporate action necessary for the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby, and this Agreement constitutes the valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except as may be affected by
bankruptcy, insolvency, moratoria or other similar laws affecting the enforcement of creditors’ rights generally
and subject to the qualification that the availability of equitable remedies is subject to the discretion of the court
before which any proceeding therefore may be brought, equitable remedies is subject to the discretion of the
court before which any proceeding therefore may be brought.

2.2 No Conflicts or Defaults. The execution and delivery of this Agreement by the Company and
the consummation of the transactions contemplated hereby do not and shall not (a) contravene the Certificate of
Incorporation or By-Laws of the Company or (b) with or without the giving of notice or the passage of time (i)
violate, conflict with, or result in a breach of, or a default or loss of rights under, any material covenant,
agreement, mortgage, indenture, lease, instrument, permit or license to which the Company is a party or by
which the Company is bound, or any judgment, order or decree, or any law, rule or regulation to which the
Company is subject, (ii) result in the creation of, or give any party the right to create, any lien, charge,
encumbrance or any other right or adverse interest (“Liens) upon any of the assets of the Company, (iii)
terminate or give any party the right to terminate, amend, abandon or refuse to perform, any material agreement,
arrangement or commitment to which the Company is a party or by which the Company’s assets are bound, or




(iv) accelerate or modify, or give any party the right to accelerate or modify, the time within which, or the terms
under which, the Company is to perform any duties or obligations or receive any rights or benefits under any
material agreement, arrangement or commitment to which it is a party.

2.3 Capitalization. The authorized capital stock of the Company immediately prior to giving effect
to the transactions contemplated hereby consists of 75,000,000 shares, of which there are 19,920,000 shares of
Common Stock, par value $0.001, issued and outstanding as of the date hereof. All of the outstanding shares of
Common Stock are, and the Company Shares when issued in accordance with the terms hereof, will be, duly
authorized, validly issued, fully paid and nonassessable, and have not been or, with respect to the Company
Shares will not be issued in violation of any preemptive right of stockholders. There is no outstanding voting
trust agreement or other contract, agreement, arrangement, option, warrant, call, commitment or other right of
any character obligating or entitling the Company to issue, sell, redeem or repurchase any of its securities, and
there is no outstanding security of any kind convertible into or exchangeable for Company Common Stock. The
Company has not granted registration rights to any person.

2.4 Financial Statements. The Company has provided YIPPY and the YIPPY Shareholders copies
of the (i) audited balance sheet of the Company at May 31, 2009, and the related statements of operations,
stockholders’ equity (deficit) and cash flows for the two fiscal years of 2009 and 2008, including the notes
thereto, (the “Financial Statements”). The Financial Statements, together with the notes thereto, have been
prepared in accordance with U.S. generally accepted accounting principles applied on a basis consistent
throughout all periods presented. The Financial Statements present fairly the financial position of the Company
as of the date and for the periods indicated. The books of account and other financial records of the Company
have been maintained in accordance with good business practices.

2.5 Taxes. The Company has filed all United States federal, state, county and local returns and
reports which were required to be filed on or prior to the date hereof in respect of all income, withholding,
franchise, payroll, excise, property, sales, use, value-added or other taxes or levies, imposts, duties, license and
registration fees, charges, assessments or withholdings of any nature whatsoever (together, “Taxes”), and has
paid all Taxes (and any related penalties, fines and interest) which have become due pursuant to such returns or
reports or pursuant to any assessment which has become payable, or, to the extent its liability for any Taxes
(and any related penalties, fines and interest) has not been fully discharged, the same have been properly
reflected as a liability on the books and records of the Company and adequate reserves therefore have been
established.

2.6 Compliance with Law. The Company is in compliance with all applicable federal, state, local
and foreign laws and regulations relating to the protection of the environment and human health. There are no
claims, notices, actions, suits, hearings, investigations, inquiries or proceedings pending or, to the knowledge of
the Company, threatened against the Company that are based on or related to any environmental matters or the
failure to have any required environmental permits, and there are no past or present conditions that the
Company has reason to believe are likely to give rise to any material liability or other obligations of the
Company under any environmental laws.

2.7 Permits and Licenses. The Company has all certificates of occupancy, rights, permits,
certificates, licenses, franchises, approvals and other authorizations as are reasonably necessary to conduct its
respective business and to own, lease, use, operate and occupy its assets, at the places and in the manner now
conducted and operated, except those the absence of which would not materially adversely affect its respective
business.

2.8 Litigation. There is no claim, dispute, action, suit, proceeding or investigation pending or, to
the knowledge of the Company, threatened, against or affecting the business of the Company, or challenging the
validity or propriety of the transactions contemplated by this Agreement, at law or in equity or admiralty or
before any federal, state, local, foreign or other governmental authority, board, agency, commission or



instrumentality, nor to the knowledge of the Company, has any such claim, dispute, action, suit, proceeding or
investigation been pending or threatened, during the twelve month period preceding the date hereof. There is no
outstanding judgment, order, writ, ruling, injunction, stipulation or decree of any court, arbitrator or federal,
state, local, foreign or other governmental authority, board, agency, commission or instrumentality, against or
materially affecting the business of the Company. The Company has not received any written or verbal inquiry
from any federal, state, local, foreign or other governmental authority, board, agency, commission or
instrumentality concerning the possible violation of any law, rule or regulation or any matter disclosed in
respect of its business.

29 SEC Filings; Financial Statements.

(@ The Company has made available to YIPPY a correct and complete copy, or there has
been available on EDGAR, copies of each report, registration statement and definitive proxy statement filed by
the Company with the Securities and Exchange Commission (the “SEC”) for the twenty four (24) months prior
to the date of this Agreement (the “Company SEC Reports™), which, to the Company’s knowledge, are all the
forms, reports and documents filed by the Company with the SEC for the twenty four (24) months prior to the
date of this Agreement. As of their respective dates, to the Company’s knowledge, the Company SEC Reports:
(i) were prepared in accordance and complied in all material respects with the requirements of the Securities
Act or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder applicable to
such Company SEC Reports, and (ii) did not at the time they were filed (and if amended or superseded by a
filing prior to the date of this Agreement then on the date of such filing and as so amended or superseded)
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading.

(b) To the Company’s knowledge, each set of financial statements (including, in each case,
any related notes thereto) contained in the Company SEC Reports comply as to form in all material respects
with the published rules and regulations of the SEC with respect thereto, were prepared in accordance with U.S.
GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes
thereto) and each fairly presents in all material respects the financial position of the Company at the respective
dates thereof and the results of its operations and cash flows for the periods indicated, except that the unaudited
interim financial statements were or are subject to normal adjustments which were not or are not expected to
have a Material Adverse Effect on the Company taken as a whole.

2.10 Over-the-Counter Bulletin Board Quotation.The Company’s Common Stock is quoted on the
Over-the-Counter Electronic Bulletin Board (“OTCBB”). There is no action or proceeding pending or, to the
Company’s knowledge, threatened against the Company by NASDAQ or The Financial Industry Regulatory
Authority (“FINRA”) with respect to any intention by such entities to prohibit or terminate the quotation of the
Company’s Common Stock on the OTCBB.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF YIPPY
YIPPY represents and warrants to the Company as of the Closing:

3.1 Due Organization and Qualification; Due Authorization.

@ YIPPY is a corporation duly incorporated, validly existing and in good standing under
the laws of Delaware, with full corporate power and authority to own, lease and operate its business and



properties and to carry on its business in the places and in the manner as presently conducted or proposed to be
conducted. YIPPY is in good standing as a foreign corporation in each jurisdiction in which the properties
owned, leased or operated, or the business conducted, by it requires such qualification except for any such
failure, which when taken together with all other failures, is not likely to have a material adverse effect on the
business of YIPPY.

(b) YIPPY does not own, directly or indirectly, any capital stock, equity or interest in any
corporation, firm, partnership, joint venture or other entity. There is no contract, agreement, arrangement,
option, warrant, call, commitment or other right of any character obligating or entitling YIPPY to issue, sell,
redeem or repurchase any of its securities, and there is no outstanding security of any kind convertible into or
exchangeable for securities of YIPPY.

() YIPPYhas all requisite power and authority to execute and deliver this Agreement, and
to consummate the transactions contemplated hereby and thereby. YIPPY has taken all corporate action
necessary for the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby, and this Agreement constitutes the valid and binding obligation of YIPPY, enforceable
against YIPPY in accordance with its terms, except as may be affected by bankruptcy, insolvency, moratoria or
other similar laws affecting the enforcement of creditors’ rights generally and subject to the qualification that
the availability of equitable remedies is subject to the discretion of the court before which any proceeding
therefore may be brought.

3.2 No Conflicts or Defaults. The execution and delivery of this Agreement by YIPPY and the
consummation of the transactions contemplated hereby do not and shall not (a) contravene the governing
documents of YIPPY, or (b) with or without the giving of notice or the passage of time, (i) violate, conflict
with, or result in a breach of, or a default or loss of rights under, any material covenant, agreement, mortgage,
indenture, lease, instrument, permit or license to which YIPPY is a party or by which or any of their respective
assets are bound, or any judgment, order or decree, or any law, rule or regulation to which their assets are
subject, (ii) result in the creation of, or give any party the right to create, any lien upon any of the assets of
YIPPY (iii) terminate or give any parry the right to terminate, amend, abandon or refuse to perform any material
agreement, arrangement or commitment to which YIPPY is a party or by which YIPPY or any of its assets are
bound, or (iv) accelerate or modify, or give any party the right to accelerate or modify, the time within which, or
the terms under which YIPPY is to perform any duties or obligations or receive any rights or benefits under any
material agreement, arrangement or commitment to which it is a party.

3.3 Capitalization. The authorized capital stock of YIPPY immediately prior to giving effect to the
transactions contemplated hereby consists of 900,000 shares of common stock, of which, as of the date hereof,
there were 900,000 shares issued and outstanding. All of the outstanding shares of YIPPY are duly authorized,
validly issued, fully paid and nonassessable, and have not been or, with respect to YIPPY Shares, will not be
transferred in violation of any rights of third parties. The YIPPY Shares are not subject to any preemptive or
subscription right, any voting trust agreement or other contract, agreement, arrangement, option, warrant, call,
commitment or other right of any character obligating or entitling YIPPY to issue, sell, redeem or repurchase
any of its securities, and there is no outstanding security of any kind convertible into or exchangeable for
common shares. All of the YIPPY Shares are owned of record and beneficially by the YIPPY Shareholders free
and clear of any liens, claims, encumbrances, or restrictions of any kind.

3.4 Taxes. YIPPY has filed all returns and reports which were required to be filed on or prior to the
date hereof, and has paid all Taxes (and any related penalties, fines and interest) which have become due
pursuant to such returns or reports or pursuant to any assessment which has become payable, or, to the extent its
liability for any Taxes (and any related penalties, fines and interest) has not been fully discharged, the same
have been properly reflected as a liability on the books and records of YIPPY and adequate reserves therefore
have been established. All such returns and reports filed on or prior to the date hereof have been properly




prepared and are true, correct (and to the extent such returns reflect judgments made by YIPPY such judgments
were reasonable under the circumstances) and complete in all material respects.

35 Compliance with Law. YIPPYis conducting itsbusiness in material compliance with all
applicable law, ordinance, rule, regulation, court or administrative order, decree or process, or any requirement
of insurance carriers material to its business. YIPPY has not received a notice of violation or claimed violation
of any such law, ordinance, rule, regulation, order, decree, process or requirement.

3.6 Litigation.

@) There is no claim, dispute, action, suit, proceeding or investigation pending or
threatened, against or affecting YIPPY or challenging the validity or propriety of the transactions contemplated
by this Agreement, at law or in equity or admiralty or before any federal, state, local, foreign or other
governmental authority, board, agency, commission or instrumentality, has any such claim, dispute, action, suit,
proceeding or investigation been pending or threatened, during the twelve (12) month period preceding the date
hereof;

(b) there is no outstanding judgment, order, writ, ruling, injunction, stipulation or decree of
any court, arbitrator or federal, state, local, foreign or other governmental authority, board, agency, commission
or instrumentality, against or materially affecting YIPPY; and

(© YIPPY has not received any written or verbal inquiry from any federal, state, local,
foreign or other governmental authority, board, agency, commission or instrumentality concerning the possible
violation of any law, rule or regulation or any matter disclosed in respect of its business.

3.7  Title to Properties. YIPPY does not own any real property.

3.8 Intellectual Property. YIPPY owns, possesses, licenses and has other rights to use all trade and
service marks, trade and service mark registrations, trade names, copyrights, inventions, trade secrets,
technology, Internet domain names, know-how and other intellectual property (collectively, the “Intellectual
Property”), including, but not limited to, the Intellectual Property listed in Exhibit B.

3.9  Financial Statements. YIPPY acknowledges that within seventy five (75) days from the Closing
Date, YIPPY will obtain an audit of YIPPY’s business from a certified public accountant in order for the
Company to file such audited financial statements pursuant to Item 9.01 on Form 8-K.

ARTICLE IV
REPRESENTATION AND WARRANTIES OF THE YIPPY SHAREHOLDERS
The YIPPY Shareholders hereby represents and warrantsto the Company that as of the Closing:

4.1 Title to Shares. The YIPPY Shareholdersare the legal and beneficial owners of the YIPPY
Shares to be transferred to the Company, and upon consummation of the exchange contemplated herein, the
Company will acquire from the YIPPY Shareholders good and marketable title to the YIPPY Shares, free and
clear of all liens excepting only such restrictions hereunder upon future transfers by the Company, if any, as
maybe imposed by applicable law.

4.2 Due Authorization. The YIPPY Shareholders have all requisite power and authority to execute
and deliver this Agreement, and to consummate the transactions contemplated hereby and thereby. This
Agreement constitutes the valid and binding obligation of the YIPPY Shareholders, enforceable against him in
accordance with its terms, except as may be affected by bankruptcy, insolvency, moratoria or other similar laws



affecting the enforcement of creditors’ rights generally and subject to the qualification that the availability of
equitable remedies is subject to the discretion of the court before which any proceeding therefore may be
brought.

4.3 Purchase for Investment.

@) The YIPPY Shareholdersare acquiring the Company Shares for investment for their
own account and not as nominees or agents, and not with a view to the resale or distribution of any part thereof,
and the YIPPY Shareholders have no present intention of selling, granting any participation in, or otherwise
distributing the same. The YIPPY Shareholders further represent that they do not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer or grant participation to such person or
to any third person, with respect to any of the Company Shares.

(b) The YIPPY Shareholders understand that the Company Shares are not registered under
the Securities Exchange Act of 1933, as amended (the “Act™), on the ground that the sale and the issuance of
securities hereunder is exempt from registration under the Act pursuant to Section 4(2) thereof, and that the
Company’s reliance on such exemption is predicated on the YIPPY Shareholders’ representations set forth
herein.

4.4 Investment Experience. The YIPPY Shareholders acknowledge that they can bear the
economic risk of the investment, and they have such knowledge and experience in financial and business
matters that they is capable of evaluating the merits and risks of the investment in the Company Shares.

4.5 Information. The YIPPY Shareholders have carefully reviewed such information as they
deemed necessary to evaluate an investment in the Company Shares. To the full satisfaction of the YIPPY
Shareholders, they have been furnished all materials that they have requested relating to the Company and the
issuance of the Company Shares hereunder, and the YIPPY Shareholders have been afforded the opportunity to
ask questions of representatives of the Company to obtain any information necessary to verify the accuracy of
any representations or information made or given to them. Notwithstanding the foregoing, nothing herein shall
derogate from or otherwise modify the representations and warranties of the Company set forth in this
Agreement, on which the YIPPY Shareholders have relied in making an exchange of the YIPPY Shares for the
Company Shares.

4.6 Restricted Securities. The YIPPY Shareholders understand that the Company Shares may not
be sold, transferred, or otherwise disposed of without registration under the Act or an exemption there from, and
that in the absence of an effective registration statement covering the Company Shares or any available
exemption from registration under the Act, the Company Shares must be held indefinitely. The YIPPY
Shareholdersare aware that the Company Shares may not be sold pursuant to Rule 144 promulgated under the
Act unless all of the conditions of that Rule are met. Among the conditions for use of Rule 144 may be the
availability of current information to the public about the Company.

ARTICLE V
DELIVERIES
51 Items to be delivered to the YIPPY Shareholders prior to or at Closing by the Company.

@ Certificate of Incorporation and amendments thereto, By-Laws and amendments thereto,
and certificate of good standing of the Company in Nevada;

(b) Approval from the Board of Directors of the Company authorizing the issuances of the
Company Shares;



(© Share certificates representing the proper number of Company Shares issued in the name
of the YIPPY Shareholders in accordance with Exhibit A;

(d) Any other document reasonably requested by the YIPPY Shareholders that they deem
necessary for the consummation of this transaction.

5.2 Items to be delivered to the Company prior to or at Closing by YIPPY and the YIPPY
Shareholders.

@) All applicable schedules hereto;

(b) Approval from the board of directors of YIPPY, if applicable, and shareholder resolutions
approving the transactions contemplated hereby;

(© The YIPPY Shareholders will deliver the acknowledgements set forth in Section 1.1(b)
above; and

(d) Any other document reasonably requested by the Company that it deems necessary for
the consummation of this transaction.

ARTICLE VI
CONDITIONS PRECEDENTTO CLOSING

6.1 Conditions Precedent to Closing. The obligations of the Parties under this Agreement shall be
and are subject to fulfillment, prior to or at the Closing, of each of the following conditions:

@ That each of the representations and warranties of the Parties contained herein shall be
true and correct at the time of the Closing date as if such representations and warranties were made at such time
except for changes permitted or contemplated by this Agreement.

(b) That the Parties shall have performed or complied with all agreements, terms and
conditions required by this Agreement to be performed or complied with by them prior to or at the time of the
Closing;

6.2 Conditions to Obligations of YIPPY Shareholders. The obligations of YIPPY Shareholders
shall be subject to fulfillment prior to or at the Closing, of each of the following conditions:

@ The Company shall have received all of the regulatory, shareholder and other third party
consents, permits, approvals and authorizations necessary to consummate the transactions contemplated by this
Agreement;

(b) Litigation. No action, suit or proceeding shall have been instituted before any court or
governmental or regulatory body or instituted or threatened by any governmental or regulatory body to restrain,
modify or prevent the carrying out of the transactions contemplated in this Agreement or to seek damages or a
discovery order in connection with such transactions, or which has or may have, in the reasonable opinion of
YIPPY or the YIPPY Shareholder, a materially adverse effect on the assets, properties, business, operations or
condition (financial or otherwise) of the Company or YIPPY.



(o) Deliveries. The deliveries specified in Section 5.1 shall have been made by the
Company.

6.3 Conditions to Obligations of the Company. The obligations of the Company shall be subject to
fulfillment at or prior to or at the Closing, of each of the following conditions:

@) YIPPY and the YIPPY Shareholders shall have received all of the regulatory,
shareholder and other third party consents, permits, approvals and authorizations necessary to consummate the
transactions contemplated by this Agreement; and

ARTICLE VII
COVENANTS

7.1 Further Assurances. Each of the Parties shall use its reasonable commercial efforts to proceed
promptly with the transactions contemplated herein, to fulfill the conditions precedent for such party’s benefit
or to cause the same to be fulfilled and to execute such further documents and other papers and perform such
further acts as may be reasonably required or desirable to carry out the provisions of this Agreement and to
consummate the transactions contemplated herein.

7.2  Blue Sky Laws. The Company shall take any action (other than qualifying to do business in any
jurisdiction in which it is not now so qualified) required to be taken under any applicable state securities laws in
connection with the issuance of the Company Stock in connection with this Agreement.

7.3  Fees and Expenses. All fees and expenses incurred in connection with this Agreement shall be
paid by the party incurring such fees or expenses, whether or not this Agreement is consummated.

7.4  Access. Each party shall permit representatives of any other party to have full access to all
premises, properties, personnel, books, records (including Tax records), contracts, and documents of or
pertaining to such party.

75 Indemnification and Insurance.

(@) For a period of one year following the Closing Date, YIPPY and the YIPPY Shareholders
hereby agree to indemnify the Company, each of the officers, agents and directors of the Company as of the
Closing Date against any loss, liability, claim, damage or expense (including, but not limited to, any and all
expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation,
commenced or threatened or any claim whatsoever), to which it or they may become subject to or rising out of
or based on any inaccuracy appearing in or misrepresentation made in this Agreement. The indemnification
provided for in this paragraph shall survive the Closing and consummation of the transactions contemplated
hereby and termination of this Agreement; and

(b) The Company hereby agrees to indemnify YIPPY, each of the agents and the YIPPY
Shareholders as of the Closing Date against any loss, liability, claim, damage or expense (including, but not
limited to, any and all expense whatsoever reasonably incurred in investigating, preparing or defending against
any litigation, commenced or threatened or any claim whatsoever), to which it or they may become subject
arising out of or based on any inaccuracy appearing in or misrepresentation made in this Agreement. The
indemnification provided for in this paragraph shall survive the Closing and consummation of the transactions
contemplated hereby and termination of this Agreement.

ARTICLE VI



MISCELLANEOUS

8.1 Survival of Representations, Warranties and Agreements. Each of the Parties hereto is
executing and carrying out the provisions of this Agreement in reliance upon the representations, warranties and
covenants and agreements contained in this agreement or at the closing of the transactions herein provided for
and not upon any investigation which it might have made or any representations, warranty, agreement, promise
or information, written or oral, made by the other party or any other person other than as specifically set forth
herein. Except as specifically set forth in this Agreement, representations and warranties and statements made
by a party to in this Agreement or in any document or certificate delivered pursuant hereto shall not survive the
Closing Date, and no claims made by virtue of such representations, warranties, agreements and covenants shall
be made or commenced by any party hereto from and after the Closing Date.

8.2 Access to Books and Records. During the course of this transaction through Closing, each
party agrees to make available for inspection all corporate books, records and assets, and otherwise afford to
each other and their respective representatives, reasonable access to all documentation and other information
concerning the business, financial and legal conditions of each other for the purpose of conducting a due
diligence investigation thereof. Such due diligence investigation shall be for the purpose of satisfying each party
as to the business, financial and legal condition of each other for the purpose of determining the desirability of
consummating the proposed transaction. The Parties further agree to keep confidential and not use for their own
benefit, except in accordance with this Agreement any information or documentation obtained in connection
with any such investigation.

8.3 Notice. All communications, notices, requests, consents or demands given or required under
this Agreement shall be in writing and shall be deemed to have been duly given when delivered to, or received
by prepaid registered or certified mail or recognized overnight courier addressed to, or upon receipt of a
facsimile sent to, the party for whom intended, as follows, or to such other address or facsimile number as may
be furnished by such party by notice in the manner provided herein:

If to YIPPY or the YIPPY Shareholders:

YIPPY, Inc.

Attn: Richard Granville

17595 S. Tamiami Trail, Suite 300
Fort Myers, FL33908

If to the Company:

Cinnabar Ventures Inc.

Attn: Richard Granville

17595 S. Tamiami Trail, Suite 300
Fort Myers, FL33908

8.4 Entire Agreement. This Agreement, the Schedules and any instruments and agreements to be
executed pursuant to this Agreement, sets forth the entire understanding of the Parties hereto with respect to its
subject matter, merges and supersedes all prior and contemporaneous understandings with respect to its subject
matter and may not be waived or modified, in whole or in part, except by a writing signed by each of the Parties
hereto. No waiver of any provision of this Agreement in any instance shall be deemed to be a waiver of the
same or any other provision in any other instance. Failure of any party to enforce any provision of this
Agreement shall not be construed as a waiver of its rights under such provision.




8.5 Successors and Assigns. This Agreement shall be binding upon, enforceable against and inure
to the benefit of, the parties hereto and their respective heirs, administrators, executors, personal representatives,
successors and assigns, and nothing herein is intended to confer any right, remedy or benefit upon any other
person. This Agreement may not be assigned by any party hereto except with the prior written consent of the
other parties, which consent shall not be unreasonably withheld.

8.6 Governing Law. This Agreement shall in all respects be governed by and construed in
accordance with the laws of the state of Nevada, without giving effect to conflicts of law principles.

8.7 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument.

8.8 Construction. Headings contained in this Agreement are for convenience only and shall not be
used in the interpretation of this Agreement. References herein to Articles, Sections and Exhibits are to the
articles, sections and exhibits, respectively, of this Agreement. The Disclosure Schedule is hereby incorporated
herein by reference and made a part of this Agreement. As used herein, the singular includes the plural, and the
masculine, feminine and neuter gender each includes the others where the context so indicates.

8.9 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a
court of competent jurisdiction, this Agreement shall be interpreted and enforceable as if such provision were
severed or limited, but only to the extent necessary to render such provision and this Agreement enforceable.

[-remainder of page intentionally left blank-]



IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement as of the date first

set forth above.

Cinnabar Ventures Inc.

By:__/s/ Richard Granville

Name: Richard Granville
Title: Chief Executive Officer

YIPPY, Inc.

By:__/s/ Richard Granville

Name: Richard Granville
Title: Chief Executive Officer

YIPPY Shareholders
Angel Funding Group
By:__/s/ Jim Pharr

Name: Jim Pharr
Title: Chief Executive Officer

YHVH, INC.

By:__/s/ Richard Granville
Name: Richard Granville
Title: Chief Executive Officer

/s/ Richard Granville
Richard Granville

/s/ Cecilia Granville
Cecilia Granville

/s/ Joseph Meuse
Joseph Meuse

/s/ Miles Parker

Miles Parker

/s/ Emily Taisey

Emily Taisey



EXHIBIT A

Name of Shareholder YIPPY Share Number of Shares of Cinnabar
Ownership | Ventures Inc. Common Stock to receive
in connection with this transaction

Angel Funding Group, Inc. 200,000 520,000
YHVH, INC. 200,000 520,000
Richard Granville 400,000 1,040,000
Cecilia Granville 20,000 52,000
Joseph Meuse 30,000 78,000
Miles Parker 25,000 65,000

Emily Taisey 25,000 65,000




DB1/64841468.6

EXHBITD

PURCHASE AGREEMENT By and
between VIVISIMO, INC.,
asSeller and
YIPPY,INC. as Purchaser

Datedas of May 14, 2010
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PURCHASE AGREEMENT

ThisPurchaseAgreement(this“Agreement”)ismadeandenteredintoasofthe
14thdayofMay,2010,byandamongVIVISIMO,INC.,aDelawarecorporation(“Seller”’),and YIPPY,
INC.(formerlyknown as “Cinnabar Ventures, Inc.”), a Nevada corporation (“Purchaser”).

BACKGROUNDSTATEMENT
A. Seller owns or otherwise holds the rights to “Velocity,”a software
information optimizationplatformthatunifiesaccesstosecurebusinessrepositories,presents
relevantinformationandenablesknowledgesharingacrossanenterprise(“Velocity™). Asofthe

datehereof,SellerandPurchaserareenteringintoanon-exclusive,worldwide,perpetualLicense
Agreement covering the license of Velocity by Seller to Purchaser (the “License Agreement”).

B. Purchaser desires to acquire from Seller the following assets: (i) the
Clusty.comhttp://Clusty.comdomainandallrelatedscriptsdevelopeduptoandincludingthe
ClosingDate(the“ClustyDomain’’)and(ii)allsub-domainsrelatedtotheClustyDomainand
allrelatedscriptsdevelopeduptoand
includingtheClosingDate(including“ClustyLabs,”*ClustyWii,”*ClustyCloud,”*“ShakespeareSearc
hed”and“ClustyBen”)(collectively,the “Clusty Sub-Domains™).

C. AsaconditionofpurchasingtheClustyDomainandtheClustySub- ~ Domains,
Purchaserrequiresthat(i)thepartiesenterintotheLicenseAgreement, (ii)Seller provideanon-
competitionundertakingasprovidedherein,and(iii)Sellerprovidetwoyearsof free maintenance for
Velocity.

D. TheamountstobepaidbyPurchasertoSellerincludeacashpaymentat
Closing(asdefinedbelow)andtheissuanceoftwoconvertiblepromissorynotes,asdescribed below, to
beallocated as follows:

Payment Face Amount Velocity License Other Assets

Cashat Closing $450,000* $405,405 $44,595

Cashwithin 90

daysafter Closing ~ $100,000 $90,090 $9,910

Notel $1,000,000 $710,000 $290,000

Note2 $4,000,000 $2,844,505 $1,155,495
$4,050,000 $1,500,000

Total:$5,550,000

* Included hereinis a $50,000 paymentmade by Purchaser priortothe date hereof.


http://clusty.com/

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein and intending to be legally bound, the parties hereto agree as follows:

1 Purchase and Sale.

1.1Purchase of Assets.

SubjecttothetermsandconditionsofthisAgreement,Sellershallsell,convey,transfer,or
assign,asthecasemaybe,toPurchaser,freeandclearofallLiens(asdefinedinAppendixAto
thisAgreement),andPurchasershallpurchasefromSeller,allofSeller’sright,titleandinterest,
asoftheEffectiveTime,inandtoallofthe followingassets,rights,andpropertiesofsuch Seller:

1.1.1the ClustyDomain;

1.1.2the ClustySub-Domains;

1.1.3the ClustyTrademark; and

1.1.4the rights of Seller under the Agreements listed on Schedule 1.1.4.

TheClustyDomain,theClustySub-DomainsandtheClustyTrademarkarereferredtoherein
collectivelyas the“Assets.” TheLicenseAgreement,Notel(asdefinedbelow),Note2(as
definedbelow),theRegistrationRightsAgreement(asdefinedbelow),theClustyDomainName
Assignment,theClustyTrademarkAssignment, andrelateddocumentsarereferredtoherein
collectively as the “Transaction Agreements.”

1.2Paid-Up License.

ThepartiesagreethatuponpaymentofthepurchasepricecontemplatedinSection2.1ofthis
Agreement,the reimbursementofexpensessetforthinSectionl1.5andpaymentinfullofall
amountsoutstandingunderthe Notes(or,attheoptionofSeller,issuanceofthesharesof
Purchaser’scommonstockissuableupon  conversionthereof),thelicensegrantedunderthe  License
Agreement shall be fully-paid.

1.3Default.

IntheeventthatPurchaserisindefaultofitspaymentobligationsunderSection2.1.2hereofor
anyofitsobligationsundereitherNote,then,inadditiontoallotherremediesavailabletoSeller
atlaworinequity,(a)thelicenseofVelocitybySellertoPurchasershallberevokedand(b)the
obligationsofSellerunderSections6and7ofthisAgreementshallbeofnofurtherforceor effect.

1.4Further Assurances.

Seller,atanytimeaftertheEffectiveTime,uponrequestofPurchaser,andatPurchaser’s expense, will
do, execute, acknowledge and deliver, all such further letters, assignments,
transfers,conveyances,powerof attorneysandassurancesasmaybereasonablyrequiredfor



conveying,transferring,assigning,anddeliveringtoPurchaseroftheClustyDomain,theClusty
Sub-Domains and the Clusty Trademark.

1.5Costs and Expenses.

PurchasershallpaySeller’slegalexpensesinconnectionwiththetransactionscontemplated herein.
2 Purchase Price.

2.1 AmountandHowPaid. InconsiderationofthetransfertoPurchaserofthe Assets,
Purchasershall(a)performtheobligationsofSellerundertheagreementslistedon ~ Schedule  1.1.4
attached hereto and, (b) onthe Closing Date, deliver the following:

2.1.1 FourHundredThousandDollars($400,000)willbepaidincashbywiretransferof
immediately availablefundstoSellerontheClosingDatetosuchaccountasshallhavebeen designated
by Seller for such purpose prior to the Closing Date(the “Cash Portion”).

2.1.2 OneHundredThousandDollars($100,000)willbepaidincashbywiretransferof
immediately available funds to Seller on or before August , 2010.

2.1.3 OneMillionDollars($1,000,000)evidencedbyaconvertiblepromissorynote(“Note
1”),intheform ofExhibitAhereto.PurchasershallregisterundertheSecuritiesActof1933,as
amended,theConversionShares(asdefinedbelow)forre-salebyPurchaserasfurtherprovided
inaRegistrationRights Agreementofevendateherewithtobeexecutedanddeliveredat Closing (the
“Registration Rights Agreement”).

2.1.4 FourMillionDollars($4,000,000)evidencedbyaconvertiblepromissorynote(“Note
2”and,togetherwithNotel,the“Notes”),intheformofExhibitBhereto.Purchasershall registerunderthe
SecuritiesActof1933,asamended,theConversionSharesforre-saleby Purchaser as further provided
inthe RegistrationRights Agreement.

3 Closing; Effective Time.

3.1Closing. ThepaymentoftheCashPortionandtheexchangeofallotherclosingdeliverables
pursuanttothisSection3(the“Closing”)shalltakeplaceontheClosingDateorsuchotherdate  as  the
parties may agree by an exchange ofdocuments using a national courier service.

3.2Closing Date; Effective Time. The Closingof the transactions contemplated in this
AgreementshallbeonMay14,2010,orsuchotherdateasmutuallyagreeduponbytheparties
(thedateoftheClosingisreferredtohereinasthe*“ClosingDate™). Theeffectivetimeofthe
transferoftheAssetsshallbedeemedtobel1:59p.m.EasternTimeontheClosingDate(the “Effective
Time”).

3.2.30n the Closing Date, Seller shall deliver or cause to be delivered to Purchaser the following:

€)) the ClustyDomain Name Assignment, duly executed by Seller;



(b) the License Agreement, duly executed by Seller;
(© theClustyTrademark Assignment, duly executed by Seller; and

(d) the Assignmentand Assumption Agreement, duly executed by
Seller.

3.2.40n the Closing Date, Purchaser shall deliver to Seller the following:
@ the Cash Portion;
(b) Note 1, duly executed by Purchaser;
(c) Note 2, duly executed by Purchaser;

(d) theRegistrationRightsAgreement,dulyexecutedbyPurchaser;
and

(e the Assignmentand Assumption Agreement, duly executed by
Purchaser.

4 Representations and Warranties of Seller.

SellerrepresentsandwarrantstoPurchaserthateachofthefollowingstatementsaretrueand correct as
ofthe date hereof and as of the Closing Date:

4.10rganization; Qualification.

Selleris a corporation duly organized and validly existing under the laws of the State of
Delaware. Sellerhasallrequisitepowerandauthoritytoown,leaseandoperateitsassetsandto carry on
its businesses ascurrently conducted.

4.2Authority.

Sellerhasthefullpowerandauthoritytoexecuteanddeliver,andnootherproceedingsare
necessaryonthepartofSellertoauthorize,eachoftheTransactionAgreementstowhichitisa
partyandtoconsummatethetransactionscontemplatedthereby. ThisAgreementhasbeenduly
andvalidlyauthorized,executedanddeliveredbySeller,andonorbeforetheClosingDate,each
oftheotherTransactionAgreementstowhichitisapartywillbedulyandvalidlyexecutedby Seller.
ThisAgreementandeachoftheotherTransactionAgreementstowhich itisaparty
constituteor,uponexecution,willconstitute,legal,validandbindingagreementsofSeller, enforceable
against Seller in accordance with their terms.

4.3Consents and Approvals; No Violations.

4.3.1The execution, delivery, and performance of this Agreement and the Transaction
AgreementsbySeller,andSeller’scompliancewiththetermshereofandthereof,donotandon
orbeforetheClosingDatewillnot:(i)conflictwithanyprovisionoftheamendedandrestated
certificateofincorporationoranyothercharterdocumentsofSeller;(ii)exceptforanyconsents



toassignmentrequiredpursuanttotheagreementslistedonSchedulel.1.4hereto,conflictwith,
constitutea breachof,resultinaviolationordefaultorgiverisetoanyrightoftermination,
infringement,cancellationoracceleration(whetheruponnoticeorlapseoftimeorboth)under
anyoftheterms,conditionsorprovisionsofanycontractthatwillbeineffectaftertheClosing;
(iif)violateanystatute, law,rule,regulation,judgment,order,writ,injunctionordecreeofany
Governmental Authority; or (iv) result in the creation or imposition of any Lien on the Assets.

4.3.2Noconsent,approval,order,orauthorizationoforregistration,declaration,orfilingwith any
Governmental AuthorityoranyotherPersonisrequiredbyorwithrespecttoSellerin - connectionwiththe
executionanddeliveryoftheTransactionAgreementsbySellerorthe
consummationofthetransactionscontemplatedherebyandthereby,includingthetransferofthe
AssetsotherthanthefilingoftheClusty TrademarkAssignmentwiththeU.S.Patentand Trademark
Office.

4 ATitletoAssets.

Sellerownsandhasgood,validandmarketabletitletoallofthe Assets,freeandclearofall
Liens.Seller owns or has valid rightsto all aspects of the Velocity software.

4 5BrokersandFinders.

Nobroker,finderorotherPersonisentitledtoanybrokeragefees,commissionsorfinder’sfees in
connection with the transactions contemplated hereby by reason of any action taken or
commitmentmade by Seller.

4.6Limitation of Representations and Warranties.

EXCEPTFOR THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS
SECTION4, THEASSETSAREBEINGTRANSFERRED,ASSIGNED,ANDCONVEYED TO
PURCHASER ON AN “AS IS, WHERE IS”BASIS WITH ALL FAULTS, AND WITHOUT
ANY  WARRANTIES OR  REPRESENTATIONS, EITHER EXPRESS OR
IMPLIED,OFANYNATUREWHATSOEVERINCLUDINGANYIMPLIEDWARRANTY  OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR CAUSE OR PURPOSE.

5 Representations and Covenants of Purchaser.

PurchaserrepresentsandwarrantstoSellerthateachofthefollowingstatementsistrueand  correct  as
ofthe date hereof and as of the Closing Date:

5.10rganization; Qualification.

Purchaseris a corporation duly formed under the laws of the State of Nevada.

5.2Corporate Authority; Validity of Agreement.

PurchaserhasfullcorporatepowerandauthoritytoexecuteanddeliverthisAgreement,the Notesandthe
otherTransactionAgreements,toconsummatethetransactionscontemplated
herebyandtherebyandtoissuetheConversionShares. AsoftheClosingDate,theexecution,



deliveryandperformancebyPurchaserofthisAgreementandtheTransactionAgreementsand
theconsummationbyPurchaserofthetransactionscontemplatedherebyandtherebywillhave
beendulyandvalidlyauthorized,andnootheractionorproceedingsonthepartofPurchaser
willbenecessarytoauthorizetheexecutionanddeliverybyPurchaserofthisAgreementandthe
TransactionAgreementsandtheconsummationbyPurchaserofthetransactionscontemplated  hereby
andthereby. This Agreement and the Transaction Agreements have been duly
authorized, executed and delivered by Purchaser, and, assuming this Agreement and the
TransactionAgreementsconstitutevalidandbindingobligationsofSeller,constitutevalidand  binding
obligations of Purchaser, enforceable against Purchaser in accordance with their terms.

5.3Consents and Approvals; No Violations.

5.3.1 The execution, delivery, and performance of this Agreement and the Transaction
AgreementsbyPurchaser,andPurchaser’scompliancewiththetermshereofandthereof,donot and will
not conflict withany provision ofthe organizational documents ofPurchaser.

5.3.2Noconsent,approval,order,orauthorizationoforregistration,declaration,orfilingwith
anyGovernmental AuthorityisrequiredbyorwithrespecttoPurchaserinconnectionwiththe
executionanddeliveryofthisAgreementandtheTransactionAgreementsbyPurchaserandthe
consummation of the transactionscontemplated hereby and thereby.

5.4Capitalization.

5.4.1TheauthorizedcapitalofPurchaserconsistsof75,000,000sharesofcommonstock,par
value$0.001(the“CommonStock™),0fwhich20,220,000sharesareissuedandoutstandingas of
February 28, 2010, the date of Purchaser’s last report on Form10-Q.

5.4.2TheoutstandingsharesofCommonStockare,andthesharesofCommonStockwhen
issued,atSeller’soption,uponconversionoftheNotes(the““ConversionShares”),willbe, (i)
dulyandvalidlyauthorizedandissued,fullypaidandnonassessable, (ii)freeofanyLien,and
(iii)issuedinaccordancewiththeregistrationorqualificationprovisionsoftheSecuritiesActof

1933,as amended, and any relevant state securities laws, or pursuant to valid exemptions
therefrom.

5.4.3The issuance of the Notes has been duly authorized by Purchaser and no further
corporationactionisorwillberequiredtoissuetheNotesortheConversionShares. Purchaser
hasdulyandvalidly authorizedandreservedsuchnumberofsharesofCommonStockasis anticipated to
be required in order to issue the Conversion Shares.

5.5BrokersandFinders.

Nobroker,finderorotherPersonisentitledtoanybrokeragefees,commissionsorfinder’sfees in
connection with the transactions contemplated hereby by reason of any action taken or
commitmentmade by Purchaser.



5.6Investigation and Evaluation.

Purchaseracknowledgesthat(i)Purchaserhasundertakensuchevaluationofthe Assetsasit
deemsnecessary, (ii)PurchaserhasnotreliedonSellerwithrespecttoanymatterinconnection
withPurchaser’sevaluationoftheAssets,otherthantherepresentationsandwarrantiesofSeller
specificallysetforthinSection4,and(iii)Selleris makingnorepresentationsorwarranties, express or
implied, of any nature whatever with respect to the Assets, other than the representations and
warranties of the Seller specifically set forth in Section 4.

6 Covenants of the Parties.

6.1Maintenance of Velocity.

SellershallmaintainVelocityandPurchasershallpaysuchmaintenancefeesasareprovidedin the
License Agreement.

6.2Clusty Source.

TheClustymeta-searchcodeshallincludeallthescriptswrittenbySeller atanytimepriortothe
ClosingforClustytofunctionbasedonVelocity7.5(“ClustySource”). SubjecttoSectionl.3, no other
Person shall possess or have access to Clusty Source.

7 Covenant Not to Compete.

7.1CovenantNottoCompete. Foraperiodoftwo(2)yearsfromandaftertheClosingDate
(the*“Restricted Period”),SelleranditsAffiliatesshallnotcompetedirectlywiththeYippy
searchapplicationthatisbasedonClustySourceinthefieldofConsumerSearch(asdefined
below)(the*RestrictedBusiness”);provided, however,theRestrictedPeriodshallterminate
immediatelyupontheconsummationofanyofthefollowingtransactionsbySeller:(i)thesale
ofallorsubstantiallyalloftheassetsofSeller,(ii)thesaleofamajorityoftheequityofSeller,
or(iii)inanymergertransactioninvolvingSeller. ThisSection7.1shallnotprecludeSelleror
itsAffiliatesfromundertakinganyactivitiesorprovidinganyserviceoutsideoftheRestricted  Business
including, without limitation, licensing Velocity or any other newly-developed programs to any
Person.

“ConsumerSearch”meanstheusebythegeneralpublic,anywhereintheworld,ofsoftware
searchenginesthat searchthelnternetandarecharacterizedbyanadvertising-basedbusiness
modelwhichinvolvesplacingadsalongside,orinterspersedwith,theorganicsearchresults;the
latterbeingdeterminedbyarankingofthesearchresultsfrommanydifferentinternetdomains  orURLSs.

ExamplesofConsumerSearcharethesearchboxesand searchbuttonscurrently
availableatGoogle.com,Bing.com,Yahoo.com,Ask.comandsimilarwebsites. Forpurposes hereof,
the termConsumer Search shall not include:

a) Searchenginesthatarehiddenfrompublicaccessbehindaprotectedprivatenetwork
orsecurenetworkthatrequirespasswordsorotheruseraccessrightsinorderfora user to use
the search engine;



b) Searchenginesthatareusedwithinaprivatenetworkforthepurposeofindexing corporate or
commercial assets;

c) Search of web pages or documents from within a single internet domain (e.g.,
vivisimo.com);

d) Searchofwebpagesordocumentsfromwithinanumberofinternetdomainsthatis
narrowerthantheworld-wideweb,suchasaverticalsearchenginetargetingafield
ofscience,technology,hobbyoractivity,orinternetdomainsownedbyaconsumer-  goods
company;

e)  Aprivatesearchoftheworld-wide-webconductedbyanintelligenceagencywhich  only
makes access availableto select individuals;

f) Ane-commercesearchenginethatsearchesthedescriptionsofpurchasableproducts or
services over a much-more limited scope than the world-wide-web; and

g) Any search that requires a password or is otherwise not of open access to the public.

7.2ReasonableRestriction.

Sellerand Purchaser acknowledge that the length of time, geographic restriction and definition of
ConsumerSearchcontainedinSection7.1,arebothreasonableandnecessaryforthelegitimate
protection of Purchaser’s business and interests.

7.3Remedies and Enforcement.

7.3.1SellerexpresslyagreesandunderstandsthattheremedyatlawforanybreachbySellerof
Section7.1willbeinadequateandthatthedamagesflowingfromsuchbreacharenotreadily
susceptibletobeingmeasuredin ~ monetaryterms. Accordingly,itisacknowledgedthatupon
adequateproofofSeller’sviolationofSection7.1, Purchaserwillbeentitled,amongother
remedies,toinjunctivereliefandmayobtain atemporaryrestraining orderrestrainingany
threatenedorfurtherbreach. NothinginthisSection7.3.1willbedeemedtolimitPurchaser’s
remediesatlaworinequityforanybreachbySelleroranyofitsAffiliatesofanyofthe provisions of this
Agreement which may be pursued or availed of by Purchaser.

7.3.2Intheeventanycourtofcompetentjurisdictiondeterminesthatthespecifiedtimeperiod
orgeographicalareasetforthinSection7.lisunreasonable,arbitrary,oragainstpublicpolicy,
thenalessertimeperiodorgeographicalareathatisdeterminedbythecourttobereasonable, non-
arbitrary, and not against public policy may be enforced.

8 Survival.
ExceptforthecovenantsandobligationsofSellersetforthinSections1.4,6and7ofthis Agreement,
which shallsurviveinaccordancewiththeirterms,noneoftherepresentations,
warranties,covenantsand agreementsmadebySellerinorpursuanttothisAgreementshall

survivetheClosing.



Exceptfortherepresentations,warranties,covenantsandagreementsofPurchasersetforthin
Sections1.5,5.2and5.4o0fthisAgreement,whichshallsurviveuntilthepaymentinfullofall amounts
outstanding under the Notes (or, at the option of Seller, issuance of all of the
ConversionShares),noneoftherepresentations,warranties,covenantsandagreementsmadeby  Seller
in or pursuant to this Agreement shall survive the Closing.

Theprovisions of Section 1.3 and Section 9 of this Agreement shallsurvive the Closing.

9 Miscellaneous Provisions.

9.1Expenses.

Except asotherwiseprovidedinSectionl.5,PurchaserandSellerwillbeartheirownrespective
expenses, including counsel and accountants’fees, in connection with the preparation and
negotiation of, and transactions contemplated under, this Agreement.

9.2Further Assurances.

Eachofthepartieswilluseallcommerciallyreasonableeffortstotake,orcausetobetaken,all actions
necessary, proper or advisable to consummate and make effective the transactions contemplated
by this Agreement.

9.3Amendmentand Modification.

ThisAgreementmaybeamended,modifiedorsupplementedonlybywrittenagreementsigned by Seller
and Purchaser.

9.4Waivers.

Anyfailurebyanyofthepartiestocomplywithanyoftheobligations,agreementsorconditions
setforthinthisAgreementmaybewaivedbytheotherparty,butanysuchwaiverwillnotbe  deemed a
waiver of any other obligation,agreement or condition contained herein.

9.5Notices.

Allnoticesandothercommunicationshereundershallbeinwritingandshallbedeemedgiven
thedaywhendeliveredbyhandorconfirmationoffacsimiletransmissionisreceived,three(3)
daysafterhavingbeendepositedintheUnitedStatesmail,certifiedorregistered,returnreceipt
requested,postageprepaid,orone(1)BusinessDayafterhavingbeendispatchedbyanationally
recognizedovernightcourierservice,ineverycasetothepartiesatthefollowingaddresses(orat such
other address for a party asshall be specified by like notice):

Ifto Seller, to: Vivisimo, Inc.
1710Murray Avenue
Pittsburgh,PA 15217
Atten:Jorge Forgues, Chief Financial Officer



Ifto Purchaser, to: Yippy, Inc.
17595S. Tamiami Trail
Ft.Myers, FL 33908
Atten:Richard Granville, President

9.6Assignment.

PurchasermayassignitsrightsunderthisAgreementandtheLicenseAgreementtoanyPerson
inconnectionwith(i)thesaleofallorsubstantiallyalloftheassetsofPurchaser,(ii)thesaleof
amajorityoftheequityof Purchaser,or(iii)inanymergertransactioninvolvingPurchaser;
providedthatPurchasershallprovidepromptnoticeofsuchassignmenttoSeller. Sellermay assign its
rights under this Agreementand the Notes to any Person in connection with (x) the sale
ofallorsubstantiallyalloftheassetsofSeller,(y)thesaleofamajorityoftheequityofSeller, or (z) in any
merger transaction involving Seller; provided that Seller shall provide prompt notice of
suchassignmenttoPurchaser. Otherthanassetforthabove,neitherpartymayassignor delegate any of
its rights or obligations under thisAgreement without the prior written consent of the other party.

9.7GoverningLaw.

Theexecution,interpretationandperformanceofthisAgreementshallbegovernedbythe
internallawsandjudicialdecisionsoftheCommonwealthofPennsylvania,withoutgivingeffect to the
rules and principles governing conflicts of laws.

9.8Counterparts.

ThisAgreementmaybeexecutedinoneormorecounterparts,eachofwhichshallbedeemedan  original,
but all of which together shall constitute one and the same instrument.

9.9Severability.

If any provision of this Agreement, or the application thereof to any Person(s) or
circumstance(s),shallbeheldbyacourtofcompetentjurisdictiontobecontrarytolaw,invalid,
orunenforceabletoanyextentor inanyrespect,thensuchprovisionshallbedeemedtobe
amended,modifiedandreducedinscopeandeffect,onlytothatextentnecessarytorendersame
validandenforceable,andallotherprovisionsofthisAgreementshallbeunaffectedandshall remain in
full force and effect.

9.10PartiesinlInterest.

NothinginthisAgreement,expressorimplied,otherthanasotherwisespecificallyprovided
herein,isintendedtoorshallconferuponanyPersonotherthanthepartiesheretoanyrights, benefits or
remedies of any nature whatsoever under or by reason of this Agreement.
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9.11Entire Agreement.

ThisAgreement,theTransactionAgreementsandanyotherdocumentsdeliveredpursuanttoits
terms,constitutes  theentireagreementbetweentheparties. Eachpartyacknowledgesthatno
otherpartyhasmadeany,ormakes any,promises,representations,warranties,covenantsor
undertakings, other than those expressly set forth herein.

9.12Public Announcements and Filing of an 8-K.

Withinthree(3)daysfollowingtheClosingDate,thepartiesshallagreeuponapressreleaseto
beissuedbyPurchaserandPurchasershallfileaReportonForm8-KwiththeSecuritiesand Exchange
Commission (the “SEC”) with respect to the Transaction. Prior to filing this
Agreement or any of the Transaction Agreements with the SEC, Purchaser shall seek
confidentialtreatmentforthepricingprovisionsofthisAgreement,theExhibitsattachedhereto,
includingtheNotes,theLicenseAgreementandanyotherTransactionAgreement. Theparties
agreethatifconfidentialtreatmentisnot granted(throughnofaultofPurchaser),thensuch
failureshallnotbeabreachofthisAgreement;provided,that,Purchasershalldeliverprompt
noticetoSellerinsuchevent. Selleracknowledgesthattheobligationsof Purchaserandthe
investmentbyPurchaserinVelocityandtheClustyDomainandClustySub-Domainswillbe
reflectedinPurchaser’sfinancialstatements.

[Remainder of page intentionally left blank.]



INWITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be
signedontheirrespectivebehalfbytheirrespectivedulyauthorizedofficersasofthedatefirst above
written.

PURCHASER
YIPPY,INC.

By: s/ Richard Granville
Richard Granville, President

SELLER
VIVISIMO,INC.

By: s/ JorguesForgues
Jorge Forgues, ChiefFinancial Officer




EXHBITE

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT
AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF
COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS
NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.

YIPPY, INC.

CONVERTIBLE PROMISSORY NOTE

$4,000,000.00 May 14, 2010

For value received, Yippy Inc., a Nevada corporation (the “Company”), promises to pay to Vivismo,
Inc. (the “Holder”) on the Maturity Date (as defined below), unless this Convertible Promissory Note (this
“Note™) is earlier converted pursuant to Section 3, the principal amount of Four Million Dollars and No
Cents ($4,000,000.00), together with the interest calculated in accordance with Section 2 of this Note. This
Note is issued pursuant to the terms of that certain PURCHASE AGREEMENT, dated as of May __, 2010,
by and between the Company and the Holder (the “Agreement”), and is subject to the following terms and
conditions.

1. Maturity. Unless earlier converted pursuant to Section 3 below, this Note will
automatically mature and be due and payable upon demand of the Holder on May __, 2012 (the “Maturity
Date”). Notwithstanding the foregoing, the entire unpaid principal sum of this Note, together with accrued
and unpaid interest thereon, shall become immediately due and payable upon the insolvency of the
Company, the commission of any act of bankruptcy by the Company, the execution by the Company of a
general assignment for the benefit of creditors, the filing by or against the Company of a petition in
bankruptcy or any petition for relief under the federal bankruptcy act or the continuation of such petition
without dismissal for a period of 60 days or more, or the appointment of a receiver or trustee to take
possession of the property or assets of the Company.

2. Interest Rate. From the date hereof until the Maturity Date or the earlier date on which this
Note is converted pursuant to Section 3, interest on the outstanding principal amount hereof shall accrue at
an aggregate per annum rate of 4% and shall be paid in cash, quarterly, in arrears, commencing on June 1,
2010 and on each September 1, December 1, March 1 and June 1 thereafter. At the option of the Company,
the first quarterly interest payment due on June 1, 2010 may be deferred until September 1, 2010; provided
that interest shall accrue on such first quarterly interest payment during such deferral period and shall be
paid in cash on September 1, 2010. All interest hereunder shall be computed on the basis of a three hundred
sixty (360)-day year and actual days elapsed. No payments of principal shall be due hereunder prior to the
Maturity Date. Upon the occurrence and during the continuation of an Event of Default (as defined below),
interest shall accrue on principal, past due interest and any other amount outstanding under this Note at the
annual rate of ten percent (10%).



3. Conversion.

@ Optional. At any time prior to the Maturity Date, the Holder may elect to convert
the entire principal amount of and accrued interest on this Note into shares of the Company’s common stock
(“Shares™). The number of Shares to be issued upon such conversion shall be equal to the quotient obtained
by dividing (i) the entire principal amount of this Note plus accrued interest by (ii) $2.00 (the “Conversion
Price”), which represents the average closing price of the Shares over the ten trading days prior to the date of
this Note.

(b) Adjustment of Conversion Price.

(M If the outstanding Shares shall be subdivided into a greater number of
Shares or a dividend in Shares shall be paid in respect of the Shares, the Conversion Price shall
simultaneously with the effectiveness of such subdivision or immediately after the record date of such
dividend be proportionately reduced. If the outstanding Shares shall be combined into a smaller number of
Shares, the Conversion Price shall simultaneously with the effectiveness of such combination, be
proportionately increased.

(i) If any capital reorganization or reclassification of the capital stock of the
Company, or consolidation or merger of the Company with another corporation, or the sale of all or
substantially all of its assets to another corporation shall be effected in such a way that holders of Shares
shall be entitled to receive stock, securities, cash or other property with respect to or in exchange for Shares,
then, as a condition of such reorganization, reclassification, consolidation, merger or sale, lawful and
adequate provision shall be made whereby the Holder shall have the right to acquire and receive upon
conversion of this Note such shares of stock, securities, cash or other property of the successor corporation
that the Holder would have been entitled to receive in such reorganization, reclassification, consolidation,
merger or sale if this Note had been converted immediately before such reorganization, reclassification,
consolidation, merger or sale. The foregoing provisions shall similarly apply to successive reorganizations,
reclassifications, consolidations, mergers or sales and to the stock or securities of any other corporation that
are at the time receivable upon conversion of this Note. In all events, appropriate adjustments shall be made
in the application of the provisions of this Note with respect to the rights and interests of the Holder after the
transaction, to the end that the provisions of this Note shall be applicable after that event, as near as
reasonably may be, in relation to any shares or other property deliverable after that event upon conversion of
this Note.

(c) Mechanics and Effect of Conversion. No fractional shares of the Company’s
capital stock will be issued upon conversion of this Note. In lieu of any fractional share to which the Holder
would otherwise be entitled, the Company will pay to the Holder in cash the amount of the unconverted
principal and interest balance of this Note that would otherwise be converted into such fractional share.
Upon conversion of this Note pursuant to this Section 3, the Holder shall surrender this Note, duly endorsed,
at the principal offices of the Company or any transfer agent of the Company. At its expense, the Company
will, as soon as practicable thereafter and in any event, within five (5) days, issue and deliver to the Holder,
at such principal office, a certificate or certificates for the number of shares to which the Holder is entitled
upon such conversion, together with any other securities and property to which the Holder is entitled upon
such conversion under the terms of this Note, including a check payable to the Holder for any cash amounts
payable as described herein. Upon conversion of this Note, the Company will be forever released from all
of its obligations and liabilities under this Note with regard to that portion of the principal amount and
accrued interest being converted including without limitation the obligation to pay such portion of the
principal amount and accrued interest.

4. Payment; Prepayment. All payments shall be made in lawful money of the United States
of America at such place as the Holder may from time to time designate in writing to the Company. All
payments will be applied first to collection fees and costs due hereunder; then to late charges, if any, due
hereunder; then to accrued and unpaid interest; and then to the principal amount. This Note may not be
prepaid by the Company without the consent of the Holder.




5. Events of Default. Each of the following events shall be an “Event of Default” hereunder:

@ the Company shall fail to pay as and when due any principal or interest hereunder;

(b) the Company shall fail to observe or perform any other covenant or agreement
required to be observed or performed by the Company under this Note;

(c) the Company shall default in the payment of any other obligation for borrowed
money, which default is not cured within any grace or cure period applicable thereto; or

(d) if the Company: (i) becomes bankrupt or generally fails to pay its debts as such
debts become due; (ii) is adjudicated insolvent or bankrupt; (iii) admits in writing its inability to pay its
debts; (iv) shall suffer a custodian, receiver or trustee appointed for it or substantially all of its property and
if appointed without its consent, such custodian, receiver or trustee is not discharged within sixty (60) days;
(v) makes an assignment for the benefit of creditors; or (vi) suffers proceedings under any law related to
bankruptcy, insolvency, liquidation or the reorganization, readjustment or the release of debtors to be
instituted against it, and if contested by it, not dismissed or stayed within sixty (60) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment or the
release of debtors is instituted or commenced by the Company; or if any order for relief is entered relating to
any of the foregoing proceedings; or if the Company shall call a meeting of its creditors with a view to
arranging a composition or adjustment of its debts; or if the Company shall by any act or failure to act
indicate its consent to, approval of or acquiescence in any of the foregoing.

If an Event of Default has occurred, then, in addition to all other remedies available to the Holder at law or
in equity, (i) the Holder may, upon notice to the Company, immediately declare the principal amount of this
Note, plus accrued interest, to be immediately due and payable, and revoke the license of Velocity (as
defined in the Agreement) to the Company, and (ii) the obligations of the Holder pursuant to Sections 6 and
7 of the Agreement shall be of no further force or effect.

6. Transfer; Successors and Assigns. For a period of six (6) months from the date hereof,
the Holder may not sell, assign or transfer this Note without the prior written consent of the Company;
provided, however that no consent shall be required if such sale, assignment or transfer is in connection with
a (a) sale of substantially all of the Holder’s assets or outstanding equity, or (b) merger of the Holder. This
Note may be transferred only in compliance with applicable federal and state securities laws and subject to
the preceding sentence, only upon surrender of the original Note for registration of transfer, duly endorsed,
or accompanied by a duly executed written instrument of transfer in a form satisfactory to the Company.
Thereupon, a new note for like principal amount and interest will be issued to, and registered in the name of,
the transferee. Interest and principal are payable only to the registered holder of the Note. The terms and
conditions of this Note shall inure to the benefit of and be binding upon the permitted successors and assigns
of the parties.

7. Governing Law. This Note and all acts and transactions pursuant hereto and the rights and
obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of
the Commonwealth of Pennsylvania, without giving effect to principles of conflicts of law.

8. Notices. Any notice required or permitted by this Agreement shall be in writing and shall
be deemed sufficient upon receipt, when delivered personally or by courier, overnight delivery service or
confirmed facsimile, or 48 hours after being deposited in the U.S. mail as certified or registered mail with
postage prepaid, if such notice is addressed to the party to be notified at such party’s address or facsimile
numberas set forth below or as subsequently modified by written notice.

9. Amendments and Waivers. Any term of this Note may be amended or waived with the
written consent of the Company and the Holder. Any amendment or waiver effected in accordance with this
Section 9 shall be binding upon the Company, the Holder and each transferee of this Note. No waivers of
any term, condition or provision of this Note, in any one or more instances, shall be deemed to be, or
construed as, a further or continuing waiver of any such term, condition or provision.




10. Stockholders, Officers and Directors Not Liable. In no event shall any stockholder,
officer or director of the Company be liable for any amounts due or payable pursuant to this Note.

[Remainder of page intentionally left blank.]



IN WITNESS WHEREOF, the Company has caused this Note to be issued as of the date first written above.
COMPANY:
YIPPY, INC.

By: /s/ Richard Granville

Richard Granville

Chief Executive Officer
Address: 17595 S. Tamiami Trail
Suite 300

Fort Myers, Florida 33908
HOLDER:

AGREED TO AND ACCEPTED
This _14th_ day of May, 2010
VIVISIMO, INC.

By: _/s/ JorguesForgues

Jorge Forgues
Chief Financial Officer
Address: 1710 Murray Avenue

Pittsburgh, Pennsylvania 15217



EXHIBIT F

THE SECURITIESREPRESENTEDBY THISCERTIFICATEHAVENOTBEENREGISTERED
UNDERTHESECURITIESACTOF1933,ANDHAVEBEENACQUIREDFORINVESTMENT

ANDNOTWITHAVIEWTO,ORINCONNECTIONWITH,THESALEORDISTRIBUTION THEREOF.

COUNSELINAFORMSATISFACTORYTOTHECOMPANY THATSUCHREGISTRATION IS NOT
REQUIREDUNDER THESECURITIES ACTOF 1933.

YIPPY, INC. CONVERTIBLE

PROMISSORYNOTE

$1,000,000.00 May14, 2010

Forvaluereceived,YippylInc.,aNevadacorporation(the““Company”),promisestopayto  Vivismo,

Inc. (the“‘Holder)ontheMaturityDate(asdefinedbelow),unlessthisConvertible
PromissoryNote(this“Note”)isearlierconvertedpursuantto Section3,theprincipalamountofOne
MillionDollarsandNoCents ($1,000,000.00),togetherwiththeinterestcalculatedinaccordance
withSection2ofthisNote. ThisNoteisissuedpursuanttothetermsofthatcertainPURCHASE

AGREEMENT ,datedasofMay14,2010,byand betweentheCompanyandtheHolder(the “Agreement”),

and is subject to the following terms and conditions.

1. Maturity. SubjecttoSection3below,thisNotewillautomaticallymatureandbe
dueandpayableonMay16,2011(the“MaturityDate™). Notwithstandingtheforegoing,theentire

unpaidprincipalsumofthisNote,togetherwithaccruedandunpaidinterestthereon,shallbecome
immediatelydueandpayableupontheinsolvencyoftheCompany,thecommissionofanyactof
bankruptcybytheCompany,theexecutionbytheCompanyofageneralassignmentforthebenefit
ofcreditors,thefilingbyoragainsttheCompanyofapetitioninbankruptcyoranypetitionforrelief
underthefederalbankruptcyactorthecontinuationofsuchpetitionwithoutdismissalforaperiodof

60daysormore,ortheappointmentofareceiverortrusteetotakepossessionofthepropertyor assets of

theCompany.

2. Interest Rate.  From the date hereof until the Maturity Date, interest on the

outstandingprincipalamounthereofshallaccrueatanaggregateperannumrateof4%,compounded
annually,andshallbepaidincash,quarterly,inarrears,commencingonJunel,2010andoneach

Septemberl,Decemberl,MarchlandJunelthereafter. AttheoptionoftheCompany,thefirst

quarterlyinterestpaymentdueonJunel,2010maybedeferreduntilSeptember1,2010;provided

thatinterestshallaccrueonsuchfirst quarterlyinterestpaymentduringsuchdeferralperiodandshall
bepaidincashonSeptember1,2010. Allinteresthereundershallbecomputedonthebasisofa
threehundredsixty(360)-dayyearandactualdayselapsed. Nopaymentsofprincipalshallbedue
hereunderpriortotheMaturityDate. UpontheoccurrenceandduringthecontinuationofanEvent
ofDefault(asdefinedbelow),interestshallaccrueonprincipal,pastdueinterestandanyother amount

outstanding under this Note atthe annual rate of ten percent (10%).

NO SUC



Conversion.

€)) Optional. TheHoldermayelecttoconverttheentireprincipalamountof and
accruedinterestonthisNoteintosharesoftheCompany’scommonstock(“Shares)onthe
MaturityDatebydeliveringaConversionNotice(definedbelow)totheCompanynotlaterthanten
(10)dayspriortotheMaturityDate. ThenumberofSharestobeissueduponsuchconversionshall
beequaltothequotientobtainedbydividing(i)theentireprincipalamountofthisNoteplusaccrued
interestby(ii)$2.00(the“ConversionPrice”),which representstheaverageclosingpriceofthe Shares over
the ten trading days prior to the date of this Note.

(b) Adjustmentof Conversion Price.

(1 IftheoutstandingSharesshallbesubdividedintoagreaternumberof
Sharesor adividendinSharesshallbepaidinrespectoftheShares,theConversionPriceshall
simultaneouslywiththe effectivenessofsuchsubdivisionorimmediatelyaftertherecorddateof

suchdividendbeproportionatelyreduced. IftheoutstandingSharesshallbecombinedintoasmaller number
of Shares, the Conversion Price shall simultaneously with the effectiveness of such combination,be
proportionatelyincreased.

(i) Ifanycapitalreorganizationorreclassificationofthecapitalstockof
theCompany,orconsolidationormergeroftheCompanywithanothercorporation,orthesaleofall
orsubstantiallyallofitsassetstoanothercorporationshallbeeffectedinsuchawaythatholdersof
Sharesshallbeentitledto receivestock,securities,cashorotherpropertywithrespecttoorin
exchangeforShares,then,asacondition ofsuchreorganization,reclassification,consolidation,
mergerorsale,lawfulandadequateprovisionshallbemadewherebytheHoldershallhavetheright
toacquireandreceiveuponconversionofthisNotesuchsharesofstock,securities,cashorother
propertyofthesuccessorcorporationthattheHolderwouldhavebeenentitledto receiveinsuch
reorganization, reclassification, consolidation, merger or sale if this Note had been converted
immediately before such reorganization, reclassification, consolidation, merger or sale. The
foregoing provisions shall similarly apply to successive reorganizations, reclassifications,
consolidations,mergersorsalesandtothestockorsecuritiesofanyothercorporationthatareatthe
timereceivableuponconversionofthisNote. Inallevents,appropriateadjustmentsshallbemadein
theapplicationoftheprovisionsofthisNotewithrespecttotherightsandinterestsoftheHolder
afterthetransaction,totheendthattheprovisionsofthisNoteshallbeapplicableafterthatevent,as
nearasreasonablymaybe,inrelationtoany sharesorotherpropertydeliverableafterthatevent upon
conversion of thisNote.

(©) Mechanics andEffect of Conversion. No fractionalshares of the
Company’scapitalstockwillbeissueduponconversionofthisNote. Inlieuofanyfractionalshare
towhichtheHolderwouldotherwisebeentitled,theCompanywillpaytotheHolderincashthe
amountoftheunconverted principalandinterestbalanceofthisNotethatwouldotherwisebe
convertedintosuchfractionalshare. IftheHolderelectstoconvertthisNoteontheMaturityDate,
theHoldershalldeliveranotice(the“Conversion Notice”)totheCompanynotlaterthanten(10)
dayspriortotheMaturityDate. IftheHolderhasdeliveredaConversionNoticetotheCompany,
thenontheMaturityDate,theCompany willissueanddelivertothe Holder,acertificateor
certificatesforthenumberofsharestowhichtheHolderisentitleduponsuchconversion,together
withanyothersecuritiesandpropertytowhichtheHolderisentitledupon suchconversionunderthe
termsofthisNote,includingacheckpayabletotheHolderforanycashamountspayableas
describedhereinagainstsurrenderofthisNotebytheHolder. UponconversionofthisNote,the




CompanywillbeforeverreleasedfromallofitsobligationsandliabilitiesunderthisNotewith
regardtothatportionoftheprincipalamountandaccruedinterestthatisconvertedincludingwithout
limitation the obligation to paysuch portion of theprincipal amount and accrued interest.

4, Payment:Prepayment. AllpaymentsshallbemadeinlawfulmoneyoftheUnited Statesof
AmericaatsuchplaceastheHoldermayfromtimetotimedesignateinwritingtothe Company.
Allpaymentswillbeappliedfirsttocollectionfeesandcostsduehereunder;thentolate
charges,ifany,duehereunder;thentoaccruedandunpaidinterest;andthentotheprincipalamount. This Note
maynot be prepaid by the Companywithout the consent of the Holder.

5. EventsofDefault. Eachofthefollowingeventsshallbean“EventofDefault”
hereunder:

@) theCompanyshallfailtopayasandwhendueanyprincipalorinterest
hereunder;

(b) theCompany shall fail to observe or perform any other covenant or
agreement  requiredtobeobservedorperformedbytheCompanyunderthisNote,including  without
limitation, the obligation to deliverthe Shares upon conversion ofthis Note;

(©) theCompanyshalldefaultinthepaymentofanyotherobligationfor
borrowedmoney,whichdefaultisnotcuredwithinanygraceorcureperiodapplicablethereto; or

(d) iftheCompany:(i)becomesbankruptorgenerallyfailstopayitsdebtsas
suchdebts becomedue;(ii)isadjudicatedinsolventorbankrupt;(iii)admitsinwritingits
inabilitytopayitsdebts;(iv) shallsufferacustodian,receiverortrusteeappointedforitor
substantiallyallofitspropertyandifappointedwithoutitsconsent,suchcustodian,receiveror
trusteeisnotdischargedwithinsixty(60)days;(v)makesan assignmentforthebenefitof
creditors;or(vi)suffersproceedingsunderanylawrelatedtobankruptcy, insolvency,liquidation
orthereorganization,readjustmentorthereleaseofdebtorstobeinstitutedagainstit,andif
contestedbyit,notdismissedorstayedwithinsixty(60)days;orifproceedingsunderanylaw
relatedtobankruptcy,insolvency,liquidation,orthereorganization,readjustmentortherelease
ofdebtorsisinstitutedor commencedbytheCompany;orifanyorderforreliefisentered
relatingtoanyoftheforegoingproceedings; oriftheCompanyshallcallameetingofits
creditorswithaviewtoarrangingacompositionoradjustmentofitsdebts;oriftheCompany
shallbyanyactorfailuretoactindicateitsconsentto,approvaloforacquiescenceinanyofthe foregoing.

IfanEventofDefaulthasoccurred,then,inadditiontoallotherremediesavailabletothe
Holderatlaworinequity, (i)theHoldermay,uponnoticetotheCompany,immediatelydeclarethe
principalamountofthisNote,plusaccruedinterest,tobeimmediatelydueandpayable,andrevoke
thelicenseofVelocity(asdefinedinthe Agreement)totheCompany,and(ii)theobligationsofthe Holder
pursuant to Sections 6 and 7of the Agreement shall be of no furtherforce or effect.

6. Transfer:SuccessorsandAssigns. Foraperiodofsix(6)monthsfromthedate
hereof,theHoldermaynotsell,assignortransferthisNotewithoutthepriorwrittenconsentofthe
Company;provided,howeverthatnoconsentshallberequiredifsuchsale,assignmentortransferis




inconnectionwitha(a)saleofsubstantiallyalloftheHolder’sassetsoroutstandingequity,or(b)
mergeroftheHolder. ThisNotemaybetransferredonlyincompliancewithapplicablefederaland
statesecuritieslawsandsubjecttotheprecedingsentence,onlyuponsurrenderoftheoriginalNote
forregistrationoftransfer,dulyendorsed,oraccompaniedbyadulyexecutedwritteninstrumentof
transferinaformsatisfactorytotheCompany. Thereupon,anewnoteforlikeprincipalamountand
interestwillbeissuedto,andregisteredinthenameof,the transferee. Interestandprincipalare
payableonlytotheregisteredholderoftheNote.  ThetermsandconditionsofthisNoteshallinure to  the
benefit of and be binding upon the permittedsuccessors and assigns of the parties.

7. Governinglaw. ThisNoteandallactsandtransactionspursuantheretoandthe
rightsandobligationsofthepartiesheretoshallbegoverned,construedandinterpretedinaccordance
withthelawsoftheCommonwealthofPennsylvania,withoutgivingeffecttoprinciplesofconflicts of law.

8. Notices. AnynoticerequiredorpermittedbythisAgreementshallbeinwritingand
shallbedeemedsufficientuponreceipt,whendeliveredpersonallyorbycourier,overnightdelivery
serviceorconfirmed facsimile,or48hoursafterbeingdepositedintheU.S.mailascertifiedor
registeredmailwithpostageprepaid,ifsuchnoticeisaddressedtothepartytobenotifiedatsuch party’s
address orfacsimile numberas set forth below or as subsequentlymodified by written notice.

0. AmendmentsandWaivers.  AnytermofthisNotemaybeamendedorwaivedwith  the
writtenconsent of the Company and the Holder. Any amendmentor waiver effected in
accordancewiththisSection 9shallbebindingupontheCompany,theHolderandeachtransfereeof thisNote.
Nowaiversofanyterm,conditionorprovisionofthisNote,inanyoneormoreinstances,
shallbedeemedtobe,orconstruedas,afurtherorcontinuingwaiverofanysuchterm,conditionor provision.

10. kholders, Officersand Directors Not Liable. In noevent shall any
stockholder,officerordirectoroftheCompanybeliableforanyamountsdueorpayablepursuantto this Note.

[Remainder of page intentionally left blank.]



IN WITNESSWHEREOF,theCompanyhascausedthisNotetobeissuedasofthedate first

written above.

HOLDER:
AGREED TO ANDACCEPTED
this_14thdayof May, 2010

VIVISIMO,INC.

By: /s/ Jorge Forgues

Jorge Forgues
ChiefFinancial Officer

Address:1710 Murray Avenue
Pittsburgh,Pennsylvania 15217

COMPANY:

YIPPY,INC.

By: _/s/ Richard Granville

Richard Granville
ChiefExecutive Officer
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VIVISIMO,INC.SOFTWARELICENSE
AGREEMENT

This SoftwareLicense Agreement (“Agreement”)is entered into asofMay 14, 2010(“Effective Date”)between Vivisimo,
Inc.,1710MurrayAve.,Suite 300, Pittsburgh,PA15217(“Vivisimo”)andYippyinc.,formerlyknownas CinnabarVentures,
Inc.,havinganofficeat17595S. TamiamiTrail,Ft.Myers,FL33908(“Licensee”).

RECITAL

Vivisimo develops and licenses VivisimoProducts. Vivisimo and Licensee desire that subjectto theterms and conditionsof
thisAgreement andtheSchedule,Vivisimo grants Licensee a non-exclusiveworldwide licensetouse theVivisimoProducts
assetforthherein.

NOW, THEREFORE,in considerationof the premises and mutual agreements herein contained, and other good and
valuableconsideration, thereceiptandsufficiencyofwhichareherebyacknowledged,andintendingtobelegallybound
hereby,VivisimoandLicenseeagreeasfollows:

1. DEFINITIONS.Defined terms used in this Agreement shall havethe meanings set forth below:

“Application”shallmean adiscrete offeringmadeavailableononeormorelLicenseepublic-facing web sitestowhich a
usermustregister  orsubscribe,orwhichismarketed  asuniqueofferingbyLicensee,andhasitsownuniquesearchbox.  For
Licensee internaluse, anApplicationisan internal-facing website for adefined audience and specificutilitywithits own
uniquesearch box.A bundle of several applications is not anApplication.

“Confidentialinformation”shall mean confidentialorotherproprietaryinformationthatis disclosed byeitherpartytothe other
under this Agreement, including without limitation, the Vivisimo Products, software designs and code, product
specifications anddocumentation,productplans,andother confidentialbusinessinformation,including,withoutlimitation,
thetermsofthisAgreement. Confidentiallnformationshallnotincludeinformationwhich:(i)isorbecomespublic  knowledge
withoutanyactionby,orinvolvementof,thereceiving party;or(ii)is disclosed bythereceiving partywiththe prior written approval
of thedisclosing party.

“Connector’shallmeanthatportionoftheVivisimoProductsthataffectsasoftwarelinkagebetweentheVivisimo
Products anda Source.

“Document”shallmean  auniquefile,regardlessoftypeoffile,includingHTMLfiles,Windowsdocuments,PDFfiles,  images,
database row, etc. available for the Vivisimo Products to crawl, search and/or access.

‘Documentation”shallmeanwrittentechnicalmaterialsdirectlyrelatingtouse oftheVivisimoProductsgenerallymade available
byVivisimo to licensees of the Vivisimo Products.

“ExternalSources’meansinformationfromanysourceotherthanthelnternalSources, includinginformationfrom
licensedorsubscription-basedlicensed(e.g.OVID,Dialog,RSS aggregatordatabases)sourcesandnon-licensed(e.g. Yahoo,
MSN,CNN) sources.

“Federated Source”means adatasource withan associated interface supporting remote datarequestsand containing
datageneratedandmaintained withinthesourceitself.Examples offederated sourcesinclude:databases,web applications,web
services, searchindexes. User requeststosearchfederatedsources arefulfilledinreal-timeviadirect queriestothesource.
Sourcescanbelnternet-basedsources (e.g.,Google,Bing),fee-basedsources(Lexis-Nexis, JSTOR),oranylnternal
Source(web service,database,web application). Federated sources maybeaccessed via several protocols, including
HTTP(s) and 239.50.

“Group(s)”means those groupsset forth on the applicable Schedule.

“IntellectualPropertyRights”shallmeanallformsofintellectualpropertyrightsandprotectionsthatmaybeobtained
for,ormaypertainto,theVivisimoProducts,ConfidentiallnformationandDocumentation,including withoutlimitation,all
right,titteandinterestarisingunderU.S.commonandstatutorylawandthelawsofothercountriestoall:(i)patentsand
allfiled,pendingorpotentialapplicationsforpatents,including anyreissue, reexamination,division,continuation or continuation-
in-partapplicationsthroughouttheworldnoworhereafterfiled;(ii)tradesecretrightsandequivalentrights; (iii)
copyrights,otherliterarypropertyor authors rights,whether ornot protectedbycopyrightorasamaskwork;and (iv) Marks.



“Internal Sources”means informationfrom Licensee’s intranet, proprietary data, internal databases and file servers.

“MaintenanceServices”shallmeanthestandardsupportservicesprovided byVivisimotoitslicenseesineffectatthe time such
services are rendered. A current descriptionof Maintenance Servicesis set forth inExhibit A.

“Marks”shallmeanallproprietaryindicia,trademarks,tradenames,symbols, logosand/orbrandnamesadoptedfrom time to
time to identify Vivisimo or its products orservices.

“Material Defect”shall mean anyreportedmalfunction,erroror  other defectintheVivisimoProductsthat:(i)canbe
reproducedbyVivisimoandLicensee; and(ii)constitutesasubstantialnonconformitywiththeSpecificationsforthe  Vivisimo
Products.

“Query”’shallmeaneachsearchrequestsenttooneormoreSourcesinresponsetoanenduser'smanually-input ~ search  query
originating from the website.

“Results”shall mean thedata returnedin response to a Query.

“Schedules”shallmeantheschedulestothisAgreement,whichreferencetheAgreementandareincorporated therein.There
maybemorethanoneScheduletothisAgreement.

“Source Code”shall mean programcode expressedin a form suitable for modification by humans.
“Sources” shall mean Internal Sources and External Sources.

“Specifications”shallmeanthatportionoftheDocumentation,which setsforththetechnicalspecificationsapplicable to
theVivisimo ProductsthatareineffectasoftheapplicableScheduleEffectiveDate. DuringtheTerm,whenVivisimo
substantiallyamends the Specifications, Vivisimo shall inform Licensee of the revised Specifications.

“Supported System”shall mean the particular hardware andsoftware requiredto operate the Vivisimo Products
indicated in the Specifications, and set forth in the Schedule.

“Update”shallmeanacommercially availablerevisionoftheVivisimoProducts,which Vivisimogenerallydistributes
withoutadditionallicensefeestoits compliantsubscribersofMaintenanceServices,includingbugfixes andcorrections
providedbyVivisimofortheVivisimoProducts. Theinclusionofnewfunctionality,modulesorproductswithinanUpdate is within
thesole discretion of Vivisimo.

“URLs”shallmean those urlsset forth in the applicable Schedule.URLs may be internal access only, or external
access.

“Users”shallmean those individuals thathave the right to access the output resulting from use of the Vivisimo Products.

“VivisimoProduct(s)”shallmeancollectively,alloranyportionsofthegenerallycommercially-availableversionofthe
binarycomputersoftwareprogramsandrelatedobject codedevelopedorlicensedbyVivisimoandlistedintheapplicable
ScheduleasbeinglicensedtoLicensee,includinganyUpdatesmadeanddeliveredbyVivisimo. TheVivisimoProducts do not
include Source Code.

“VivisimoWebsite”shallmeanthewebsitelocatedatuniform resourcelocatorhttp://www.vivisimo.com,orsuccessor website.
2. LICENSE GRANT

2.1LicenseRights. Subject tothetermsofthisAgreement,VivisimoherebygrantstoLicenseeanon-exclusive,
worldwide,non-transferable,license (i) tousetheVivisimoProducts onthe SupportedSystemtoprovideclustering,
search,ormeta-search capabilities solelyforaccess bytheGroupsupto thelicensed numberof Users as setforthin
theapplicableSchedule; (ii)tousethe VivisimoProductsinconjunctionwith searchenginesordatabasestoprovide clustering
capabilities on the URLs; and (iii) to use the Documentation on an internal basis to support the use of the
VivisimoProducts. Licensee shall provideand maintaina SupportedSystem forthe Vivisimo Productsthatmeetsthe
minimumrequirementssetforthintheapplicableScheduleandtheDocumentation. Intheeventthatthesystem
providedbyLicenseedoesnotmeetsuchminimumrequirements,Licenseeshallbefullyresponsibleforcorrectingall
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deficiencies. All rights not expressly granted pursuant to this Agreement are reserved by Vivisimo. The foregoing
licensegrant isrevocable onlyintheevent (i)ofamaterialbreach ofthetermsandconditionsofthisAgreementor (ii) that
Licenseeis in default of any of its obligations undereither Note 1 or Note 2referenced inthe Schedule.

2.2Restrictions. Licensee shallnot:(i)sell,lease,assign,sublicense  orotherwise transferordisclosetheVivisimo
ProductsorDocumentationinwhole  orinpart,toanythirdparty,orallowanythirdpartytodownloadtheVivisimo  Product;or
(ihostsearchingand/or result clusteringservices, orofferASP  services,which utilizetheVivisimo Productsfor
anythirdparty,exceptas explicitlyset forthintheapplicableSchedule. Thelicense setforthinthis
AgreementshallnotextendtoanycustomsoftwarerequestedbyLicensee, whichshallbesubjecttoaseparate
agreementbetweenVivisimoandLicensee. NorightorlicenseisgrantedbythisAgreementtoLicenseetouse,
possessortomakeany modificationsorderivativeworkstotheVivisimoProductsorDocumentation,provided
however,Licenseeshallhavethe righttoconfiguretheVivisimoProductstomakeConnectorssubjecttothetermsof
thisAgreement. LicenseeshallnotcopytheVivisimoProductsorDocumentationinwholeorinpart,exceptas
reasonablynecessary  forarchivalback-uppurposesandfortrainingortesting  purposes.  Allcopiesof  theVivisimo
ProductsandDocumentationmustcontainallproprietarymarks,legendsand copyrightnoticesthatappearonthe
originalcopiesdeliveredtoLicenseebyVivisimo. AllrightsnotexpresslygrantedpursuanttothisAgreement  arereserved
byVivisimo.

3. DELIVERY.FollowingexecutionofthisAgreementandpaymentofanyapplicablefees,Vivisimoshallenableaccess
totheVivisimoProductsandDocumentationtoLicensee.Inthe eventtheAgreementrequiresaphysicalcopyofthe
VivisimoProductstobeshipped,Licenseeassumesthesoleriskoflossordestruction oftheVivisimoProductsand
Documentationinshipment. Allfreight,insurance,andothershippingexpenses,aswellasanyspecialpacking expense, shall
be paid by Licensee.

4. INTELLECTUAL PROPERTY RIGHTSAND CONFIDENTIALITY

4.1Intellectual PropertyRights. Licensee hereby recognizes that Vivisimo (or its third-party providers as
applicable) ownsand retains allintellectualPropertyRightsin allportionsof software codeitprovidesordevelops, including
without limitation, the Vivisimo Products, and Documentation, Confidential Information, any services
Vivisimoprovidesandtheresultsthereto,andanycopiesthereofandany corrections, modificationsandother
derivativeworksthereto. LicenseeherebyassignstoVivisimoall IntellectualPropertyRightsitmaynow orhereafter
possessintheVivisimoProducts,DocumentationandConfidentiallnformation, andallderivativeworksthereofand
agrees(i)toexecutealldocuments,andtakeallactions,thatmaybenecessarytoconfirmsuchrights,and(ii)to retain
allproprietarymarks,legendsand patent and copyrightnotices thatappear onVivisimoProducts,
DocumentationandConfidentialinformationdeliveredtoLicensee byVivisimo andall whole orpartial copiesthereof. No
modification, however extensive, shall diminish Vivisimo’stitle or interest in its intellectual property rights, including,
without limitation, the Vivisimo Products and Documentation. Vivisimo representsthat the Vivisimo
Products andDocumentation contains valuable proprietary information.

4.2Confidentiality.

4.2.1 VivisimoConfidentiality. LicenseeshallprotectVivisimo’sConfidentiallnformationwithatleastthe same
degree ofcare and confidentiality,butnotless thana reasonable standardof care,which Licensee utilizes foritsown
confidentialinformationthatitdoes notwishdisclosed  tothepublic. Licenseemayprovideaccessto anduse
ofVivisimo’sConfidentialinformationonlytothosethirdpartiesthat: (provide servicesto Licensee
concerningLicensee’suseofVivisimo  Products;(ilhave a needto useandaccessVivisimo’s  Confidential
Information;and(iii)haveagreedtosubstantiallysimilarnon-disclosureobligationsimposedbyLicenseeasthose

contained herein. Notwithstanding anything to the contrary, in no event is such third party entitled to disclose
Vivisimo’s Confidentialinformation,and anysuchdisclosureshall beconsideredabreachbyLicensee ofthis Agreement.

4.2.2 LicenseeConfidentiality. VivisimoshallprotectLicensee’sConfidentialinformationwithatleastthe
samedegreeofcareandconfidentiality,butnotlessthanareasonablestandardofcare,whichVivisimoutilizes for its own
confidential information that itdoes not wish disclosed tothe public.

4.3NoReverseEngineering. Licenseeshallnotreverseengineer,reverseassemble,decompile,orotherwise
attempttoderiveSourceCodefortheVivisimoProducts,excepttotheextentrequiredbyapplicablelaw,andno rightswith
respect to Vivisimo ProductsSource Codeare granted to Licensee.
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4.4 TermsofAgreement.Both partiesagree thateachshallhavetherighttodisclosetheexistenceofthis
Agreementbutnotany of thetermsandconditions ofthisAgreementunless such disclosureis(i) approvedin writing
bybothpartiespriortosuchdisclosure,(ii)pursuant to,andtotheextentrequiredby,anyjudicialorgovernmental

order,providedthedisclosingpartyshallpromptlygivetheotherpartynotice,or(iiymadetoenforce ordefenda party’srights and
obligations under this Agreement.

5. FEES

5.1Fees. Inconsiderationofthelicensesgrantedandservicesprovidedhereunder,LicenseeshallpaytoVivisimo all fees
specified in the Schedule inUS Dollars. All fees are non-cancelable and non-refundable.

5.2Taxes. ThefeesduepursuanttothisAgreementdo notincludeanyforeign,federal,stateorlocal sales,useor other similar

taxesorduties,however designated. Licenseeshallpay,orreimburseVivisimofor,all suchtaxesor
dutiesimposedonLicenseeorVivisimo,provided,however,that Licenseeshallnotbeliableforanytaxesbasedon Vivisimo’s
net income.

5.3Payment. Allfees,freight, taxesorotheramounts payable bylLicensee underthisAgreement shall be paidwithin
thirty(30)daysofthedateofinvoicefromVivisimo,exceptasmaybeotherwisespecificallysetforthinthis Agreement.
Anyamount payablebyLicenseeunderthisAgreementwhichisnotpaidwhenduewillbearinterestat therateofoneandone-
halfpercent (1.5%)permonth,orthemaximumallowablerate,whicheverisless. Licensee shall pay all ofVivisimo’scostsand
expenses(including reasonableattorney’sfees)to enforceVivisimo’srights under this Section.

6. LIMITED WARRANTY

6.1MaterialDefects. VivisimowarrantsthattheVivisimoProducts,whenrunonaSupportedSystem,willbefree

fromMaterialDefectsforaperiodofninety(90)daysfromtheapplicableScheduleEffectiveDate(“Warranty Period”).
Vivisimo’s sole responsibilityunderthiswarrantyshallbe,atVivisimo’soption,toeither(i)repairorreplace
theVivisimoProducts;or (ii)thatintheeventVivisimodeterminesthatrepairorreplacementisnotpractical,credit Licenseethe
amountspaidbyLicenseefortheVivisimoProductsupon receiptofsuch VivisimoProductsfrom Licensee,andtheexecutionof

anamendmentbyL icenseepursuanttowhichthelicense(s) fortheVivisimoProducts
forwhichLicenseeisreceivingarefundisterminated. TheforegoingstatesLicensee’ssoleandexclusiveremedyfor abreach
ofthewarrantysetforthinthisSection6.1. IfVivisimodeterminesthattheoriginalVivisimoProductsdidnot

containaMaterialDefect,LicenseeshallpayVivisimoallcostsofhandling,transportation, andrepairsatVivisimo’s prevailing
rates.Vivisimo does not warrant that the Vivisimo Products are error-free.

6.2Limitations.  TheforegoinglimitedwarrantyappliesonlytoLicensee. Vivisimoshallprovidewarrantyservice
onlyforthemostcurrentversionoftheVivisimoProducts. Vivisimoshallhavenoobligationtoprovidewarranty
servicesiftheMaterialDefectintheVivisimoProductsiscaused by hardware,thelnternet,ornon-VivisimoProducts

software,by modificationoftheVivisimoProducts notmadebyVivisimo,byoperatorerror, or byuse of theVivisimo
ProductsthatisnotinaccordancewiththeSpecificationsfortheVivisimoProductsandincompliancewiththeterms  of  this
Agreement, or if Licensee did not provide noticeof such warranty claimwithin the Warranty Period.

6.3Disclaimer. EXCEPT FORTHE WARRANTIES SPECIFICALLY STATED IN THIS SECTION ENTITLED

‘LIMITEDWARRANTY”,VIVISIMO MAKESNOWARRANTIESOR CONDITIONSOFANYKIND,EXPRESSOR IMPLIED.
WITHOUT LIMITING THE FOREGOING, VIVISIMO EXPRESSLY DISCLAIMS ANY AND ALL

WARRANTIES OF MERCHANTABILITY, FITNESSFOR A PARTICULAR PURPOSE OR NONINFRINGEMENT.

7. SERVICES
7.1MaintenanceServices.

7.1.1 General. VivisimoshallprovideLicensee,andLicenseeshallpayfor,theMaintenanceServicesordered
pursuanttotheapplicableSchedulefortheMaintenanceTermsetforthinsuchSchedule. Thereafter,inthe
eventthelicense term set forthintheapplicableSchedule isperpetual,MaintenanceServices shallautomatically
berenewedforsuccessiveSupportYears unlesseitherpartygiveswrittennoticetothe otherpartyofitsintention
nottorenewtheMaintenanceServicesatleastsixty(60)dayspriortotheendofthethencurrentSupportYear.
IntheeventLicenseeelectsnottorenewMaintenanceServicespursuanttotheterms containedherein,and
subsequentlyrequestsMaintenanceServices,VivisimoshallreinstateSupportServicesonlyafterLicensee:(i)
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executesanewSchedule providingforthepurchase ofMaintenanceServicesbyLlicenseeforaperiodofatleast one (1)
year; and (ii) pays the additional fee(s) set forth in the table below (each such fee, a “Lapsed
MaintenanceFee”).

Period of Time Since Lapse of
MaintenanceServices Lapsed Maintenance Fee

90 days or less 25% of then-current annual fee for
Maintenance Services

91 days to 180 days 50% of then-current annual fee for
Maintenance Services

181 days to 270 days 75% of then-current annual fee for
Maintenance Services

271 days to 365 days 100% of then-current annual fee for
Maintenance Services

Over 365 days to 2 years 200% of then-current annual fee for
Maintenance Services

Over 2 yearsto 3 years 300% ofthen-current annual fee for
Maintenance Services

Over 3 years 400% of then-current annual fee for
Maintenance Services

ThetermofallsuchreinstatedMaintenanceServicesshallcommenceonthe datethatLicenseesatisfies(i)and (ii)above.
IntheeventthatLicenseesubsequentlyelectsnottorenewanyreinstatedMaintenanceServices, Licensee shall only be
entitled to additional reinstatements in accordance with this Section 7.1.1.

7.1.2 Licensee Obligations. Licensee shall provide to Vivisimo access to the Vivisimo Products and
Licensee’sequipmentandemployees, andshallotherwise cooperatewithVivisimoasreasonablynecessaryfor
VivisimotoprovidesuchMaintenanceServices. Licenseeshall promptlyinstall allUpdatesprovidedby Vivisimo as part
of the Maintenance Services.

7.1.3 Limitations. TheMaintenanceServicesshallbeprovidedonlytothoseLicenseeemployeeswhohave been
identified in writing byLicensee to Vivisimo.

7.20therServices. Vivisimo shall provide Licensee,andLicensee shallpayfor, anyotherservices ordered onthe
applicable Schedule.Unless explicitly set forth in the applicable Schedule, Vivisimo shall have no duty or obligation to
install the Vivisimo Products, and Licensee shall be responsible for installation of theVivisimo Products on a
SupportedSystematLicensee’ssite. AdditionalservicesthatarenotidentifiedonaSchedulemaybepurchased from
Vivisimoat Vivisimo’sthen current standard rates.

8. ADDITIONAL OBLIGATIONS OF LICENSEE.

8.1Attribution. Licensee shallprominentlydisplaya hyperlinkabove thefoldoneach screendisplayinga clustered

result,whichutilizestheVivisimoProduct,oranyportionthereof. Thelinkshallfunctionsothatanyuserwhoclicks
onthelinkshallbesentto Vivisimo’'sWebsiteat theURL:www.vivisimo.com.ThelinkshallbeintheformoftheGIF
imageattachedheretoasExhibitBor amutually agreeduponinwritingsubstituteimage, providedthattheMark

displayedintheGlFimagemaybemodifiedbyVivisimoinitssolediscretionfromtime-to-time. Licenseeshalluse
theappropriatetrademarksymbolordesignation(i.e., "or®)asrequestedbyVivisimo,andshallfootnoteVivisimo’s
ownershipoftheMarkswherevertheyarefirstmentionedinanyprintedmaterialsandonanyscreen, orinany

manner as Vivisimo may reasonably designate from time to time to Licensee. Except as explicitly permitted herein,
LicenseeshallnotuseMarksoranyreproductionthereofinanyadvertising,promotionalordisplaymaterial,orinany
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othermanner(includinginconnectionwiththeVivisimoProducts)withoutVivisimo’spriorwrittenapproval.
“Attribution”, nothingcontained inthis Agreement shall grant to Licensee any right, title or interest in
Vivisimo’sMarks.

8.2.PressRelease.Withinten (10) daysof theEffectiveDateofthisAgreement,Vivisimoand
Licenseeshallissuea jointpress releaseregardingtherelationshipofthe
partiesrelativetothisAgreement,subjectto content reasonably agreeable to both parties.

8.3
JointActivities.VivisimoandLicenseewillparticipateinothermutuallyapprovedjointpublicityactivities
subject to the mutual agreement of both parties, suchas press conferences and analystbriefings.

8.4ProductsAdministrator. Licenseewill assignanadministratorof theVivisimoProducts whohas
atleastjunior technicalskillsin:(a)web
serversoftwareinstallationandmaintenance;(b)XSL/XML;(c)HyperTextTransfer ~ Protocol (HTTP);
(d)Hyper Text Markup Language (HTML); and (e) search engines (crawling,robots, etc.).

9. PATENTAND COPYRIGHT INDEMNITY

9.1Indemnification. Vivisimo will: (i) defend, at its expense, any action brought againstLicensee to
the extent that it isbased onathirdpartyclaimfiledina courtofcompetentjurisdictionallegingthattheuse
oftheVivisimoProducts
infringesanyUnitedStatespatentorcopyright,and(ii)indemnifyLicenseefromanycosts,
damagesandfeesfinally awardedagainstLicenseeinsuchactionwhichareattributableto
suchclaim;providedthatLicenseenotifiesVivisimo promptlyinwritingofany claim,permits
Vivisimotodefend,compromise or settletheclaimandprovidesallavailable information and reasonable
assistance regarding such claim.

9.2Remedies. ShouldanyVivisimoProducts become, or,inVivisimo’sopinion, belikelyto
become,thesubjectof a
claimforinfringementofacopyrightorUnitedStatespatent, Vivisimomay(i)procurefor
Licensee,atnocostto
Licensee,therighttocontinuetousetheVivisimoProducts,(ii)replaceormodifytheVivisimoProductsat
nocostto Licensee, to make such Vivisimo Products non-infringing, provided that the replacement

or modified Vivisimo
Productsprovidessubstantiallysimilarfunctionandperformance;or(iii)ifVivisimodeterminesthatneither(i
)or(ii) arepractical, terminatethelicenseto usesuchVivisimoProducts,andupon

receiptoftheVivisimoProductsfrom
Licensee,andgrantLicenseecreditthereonasdepreciatedonastraight-
linebasisoverthelesserof(a)thenumber of years of the term of the license as set forth inthe
applicable Schedule; or (b) three (3) years.

9.3Limitation of Liability. Vivisimo shall have no liability for any claimbased upon: (i) the
combination, operation or useofanyVivisimoProductswithequipment,devicesor software notsupplied
byVivisimoincluding withoutlimitation any modules,code,or
transmissions;(ii)thealteration,modification,or enhancementofanyVivisimoProductsthat
wasnotmadebyVivisimo;(iii)thefailurebyLicenseetousethemostcurrentversionoftheVivisimoProducts;
(iv) thefailurebyLicenseetomaintainaSupportedSystem;and(v)unauthorized
useoftheVivisimoProducts,oruseof the Vivisimo Products thatis not within the scopeof the license
and other terms of this Agreement.

9.4EntireLiability. ThisSectionentitled“Patentand Copyrightindemnity’states
theentireliabilityofVivisimowith respecttoinfringementof



anyintellectualpropertyrightsbytheVivisimoProductsandVivisimoshallhaveno additional liability with
respect to any alleged or proven infringement.

10. LIMITATIONOFLIABILITY.
NOTWITHSTANDINGANYTHINGHEREINTOTHECONTRARY:(I)VIVISIMO’S LIABILITY
ARISINGOUTOFTHIS AGREEMENT ,WHETHERARISINGINCONTRACT,TORT(INCLUDING
NEGLIGENCEANDSTRICT
LIABILITY),BREACHOFWARRANTYORANYOTHERLEGALTHEORY,SHALL BE
LIMITEDTOTHELICENSEFEESPAIDBYLICENSEEFORTHEVIVISIMOPRODUCTS;AND(II)INNOEVE
NT SHALLVIVISIMOBELIABLETOLICENSEEORANYOTHER ENTITYFORLOSSORINACCURACY
OFDATA,LOSS OF USEOF SYSTEMS, THECOST OFREPLACEMENTSOFTWARE
ORSYSTEMS,LOSSOFPROFITSORANY OTHERSPECIAL,CONSEQUENTIAL,INCIDENTAL,OR
INDIRECTDAMAGES ,HOWEVERCAUSED,ONANY

THEORYOFLIABILITY, ANDWHETHERORNOTVIVISIMOHASBEEN
ADVISEDOFTHEPOSSIBILITYOFSUCH DAMAGES.THE PARTIES AGREE TO THE ALLOCATION
OF LIABILITY RISK SET FORTH IN THIS SECTION.

11.TERM ANDTERMINATION

11.1  Term. SubjecttothetermsofthisAgreement,thetermofthisAgreementshallbeassetforthinthe
applicable Schedule.

11.2  TerminationforCause. IntheeventofanymaterialbreachofthisAgreement,thenon-
breachingPartymay terminatethis
Agreementbygivingthirty(30)days’priorwrittennoticetotheotherParty; provided,however,thatthis
AgreementshallnotterminateiftheotherPartyhascuredthebreachpriorto
theexpirationofsuchthirty(30)day period.

11.3 Terminationforinsolvency.

VivisimomayterminatethisAgreement,withoutnotice, (i)upontheinstitution
byoragainstLicenseeofinsolvency,receivership orbankruptcyproceedings,(iijupon Licensee’s
makingan assignment for the benefit of creditors, or (iii) upon Licensee’s dissolution or ceasing to
do business.

11.4  ReturnofMaterials. Upontermination
ofthisAgreementforanyreason,LicenseeshallreturntoVivisimoall
copiesoftheVivisimoProducts,Confidentialinformation,Documentationandallothertangiblematerialsrel
atedto the Vivisimo Products.

11.5 EffectofTermination.
UponterminationorexpirationofthisAgreement:(i)allfeesowedshallbecome
payableontheeffectivedateofthetermination,regardlessofanylaterduedatethatmaybe
setforthonaninvoice; and (ii) all license rights granted hereunder shall automatically and
immediately cease.
Except asotherwise specificallystatedherein, remediesshallbecumulativeandthere shallbe
noobligation toexercise aparticular remedy. TheprovisionsoftheSectionsentitledthefollowing shall
surviveterminationorexpirationofthisAgreement: “Definitions”; “Intellectual Property Rights and

Confidentiality”; “Fees”; “Term and Termination”; “Limitation of Liability”; and “General Provisions”.
12 GENERALPROVISIONS

12.1  GoverningLaw.
ThisAgreementshallbegovernedbythelawsoftheCommonwealthofPennsylvania
withoutreferencetoitsconflictsof
lawprinciples,andwithoutregardtotheprovisionsofanystateUniformComputer
InformationTransactionsActorsimilarfederalorstatelawsorregulations. TheU.S.DistrictCourtfor



theWestern DistrictofPennsylvaniaandthestate
courtslocatedwithinAlleghenyCounty,Pennsylvania,shall haveexclusive jurisdiction to adjudicate
anydispute arising out of this Agreement.

12.2  EntireAgreement.
ThisAgreementsetsforththeentireagreementandunderstandingofthepartiesrelating
tothesubjectmatterherein.  ThisAgreementreplacesand  supersedes  anypriorverbalorwritten
understandings, communications,andrepresentationsbetweentheparties.
Nopurchaseorderorotherorderingdocumentthat
purportstomodifyorsupplementtheprintedtextofthisAgreementshalladdtoorvarythe
termsofthisAgreement. ThisAgreementmaybeamendedonlybyawrittendocument
executedbyadulyauthorizedrepresentativeofeachof the parties.

12.3  Notices.
Allnoticeshereundershallbeinwritingandshallbedeemedeffectivewhendeliveredbyhandor byfacsimile
transmission,or uponreceiptwhen mailedby registeredor certifiedmail(return receipt requested),
postageprepaid,orviaovernightdeliverytothepartiesattheaddressesfirstlistedabove(oratsuchotheradd
ress for a party asshall be specified by like notice). Notices to Vivisimo shall be addressed to
Vivisimo Legal.

12.4  ForceMajeure.

Exceptfortheobligationtomakepayments,nonperformanceofeitherpartyshallbe
excusedtotheextenttheperformanceisrenderedimpossiblebystrike,fire,flood,governmentalactsororde
rsor restrictions,actsofterror, oranyother reason where failureto performisbeyondthereasonable
controlofandisnot caused by the negligenceof the non-performing party.

12.5 AssignabilityandBindingEffect.
LicenseeshallnotassignthisAgreementinwholeorpart,orsublicense the Vivisimo Products, without
Vivisimo’s prior written consent and any prohibited assignment or sublicense shall be nullandvoid.
ForpurposesofthisAgreement,anyassignmentortransferofthisAgreementbysaleofallor
substantiallyallofLicensee’sassets,mergerorotherwisebyoperationoflaw,shallnotconstituteanassignm
entof this Agreement by Licensee for purposes of this Section.

12.6  Export.

LicenseewillnotexportortransmittheVivisimoProducts,directlyorindirectly,toanycountryor person,
orforanypurpose,orinanymannerthat wouldviolateapplicablelawsand regulationsasshallfromtimeto
timegovernthelicense anddeliveryoftechnology,including,

withoutlimitation,the ExportAdministrationActof1979, as amended, and any export regulations issued
thereunder.

12.7 GovernmentalRights.
TheVivisimoProduct(s)isa“commercialitem”ifacquiredunderagreementwiththe
U.S.Governmentoranycontractortherewithinaccordance with48CFR12.2120fthe
FARand,ifacquiredfor DepartmentofDefense (“DoD”)units,48CFR227-7202
oftheDoDFARSupplement,oranysucceeding similar regulations.

12.8  Severability.

IfanyprovisionofthisAgreementisheldtobeunenforceable,thisAgreementshallbe construed
withoutsuchprovision. Thepartiesagreetoamendthe Agreementsothattheoriginalintentismaintained
as much as possible.

12.9  Waiver.
Thefailurebyapartytoexerciseanyrighthereundershallnotoperateasawaiverofsuchparty’s  right  to
exercise such rightor any other right in the future.

12.10 Language.The parties have agreed for this Agreement tobe written in and



interpreted in English only.



INWITNESSWHEREOFVivisimoandLicenseehaveenteredintothisAgreementasoftheEffectiveDatesetf

orth above.

ACCEPTEDBY:
YIPPY, INC.

/s/ Richard Granville

AuthorizedSignature

Richard Granville

ACCEPTEDBY:
VIVISIMO,INC.

/sl JorguesForgues

PrintedNameandTitle

AuthorizedSignature

Richard Granville

PrintedNameandTitle
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