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Item 1.01 Entry into a Material Definitive Agreement.
 
The descriptions of the employment agreements to be entered into by ContextLogic Inc., a Delaware corporation (the “Company”), with Rishi Bajaj and
Brett Just, respectively, contained in the section titled “Executive Officers – Employment Agreements” in Item 5.02 below are incorporated into this
Item 1.01 by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
As previously announced, on February 10, 2024, the Company, Qoo10 Inc., a Delaware corporation (“Qoo10 Delaware”), and, for certain specified
purposes, Qoo10 Pte. Ltd., a Singapore private limited company, entered into an Asset Purchase Agreement (as amended, the “Purchase Agreement”),
pursuant to which the Company has agreed to sell substantially all of its assets to Qoo10 Delaware or its designated affiliate (the “Buyer”), other than
(A) federal income tax net operating loss carryforwards and certain other tax attributes of the Company, (B) the Company’s marketable securities held in a
specified wealth management account and (C) the Company’s cash and cash equivalents held in that wealth management account, as specified in the
Purchase Agreement (the “Asset Sale”).
 
Board of Directors
 
On March 27, 2024, the size of the board of directors of the Company (the “Board”) was decreased to consist of a total of five directors, subject to, and
effective upon, the closing of the Asset Sale (the “Closing”).
 
Resignation of Directors
 
On April 1, 2024, Tanzeen Syed, Julie Bradley, Lawrence Kutscher, Stephanie Tilenius, Hans Tung and Jun (Joe) Yan tendered their respective resignations
as members of the Board and from all committees of the Board on which they serve, in each case, subject to, and effective upon, the Closing. Such
resignations were not the result, in whole or in part, of any disagreement with the Company or the Company’s management.
 
Rishi Bajaj will continue to serve as a member of the Board following the Closing. As disclosed below, effective upon, and subject to, the Closing,
Mr. Bajaj was appointed by the Board on April 1, 2024, as the Company’s Chief Executive Officer. Accordingly, prior to the Closing, Mr. Bajaj will tender
his resignation as a member of the Compensation Committee of the Board (the “Compensation Committee”), subject to, and effective upon, the Closing.
 
Appointment of New Directors
 
On April 1, 2024, the Board appointed the following directors to fill the vacancies resulting from the resignations and the decrease in the size of the Board
referred to above, in each case, subject to, and effective upon, the Closing: Michael Farlekas, Marshall Heinberg, Elizabeth LaPuma and Richard Parisi
(collectively, the “New Directors”).
 
The Board will continue to be divided in three classes, with Mr. Bajaj and Mr. Farlekas designated to serve as Class II directors of the Company (with their
terms scheduled to end at the 2024 annual meeting of stockholders); Mr. Heinberg and Ms. LaPuma designated to serve as Class III directors (with their
terms scheduled to end at the 2025 annual meeting of stockholders); and Mr. Parisi appointed to serve as a Class I director of the Company (with his term
scheduled to end at the 2026 annual meeting of stockholders), in each case, until his or her successor is duly elected and qualified. The Board determined
that each of the New Directors is independent under the listing standards of the Nasdaq Stock Market.
 
Michael Farlekas, age 58. Mr. Farlekas has served as the Chief Executive Officer of Onit, Inc., a provider of legal workflow software and solutions, since
January 2024. Prior to serving in that role, he served as the Chief Executive Officer of E2open, LLC, a provider of cloud-based, on-demand supply chain
and execution software, from 2015 to 2023. Prior to serving in that role, Mr. Farlekas held positions at Roadnet Technologies, Inc., a provider of fleet
management software solutions for private fleets, and RedPrairie Corporation, a provider of warehouse management solutions. Mr. Farlekas graduated from
Fairleigh Dickinson University with a B.S. in Mechanical Engineering and from Jacksonville University with an M.B.A. in International Business.
Mr. Farlekas brings to the Board 20 years of experience in executive leadership for enterprise software companies.
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Marshall Heinberg, age 67. Mr. Heinberg is the founder and has served as the managing director of MAH Associates, LLC, a provider of strategic
advisory and consulting services to companies evaluating financing and strategic alternatives, since 2012. He also serves as the chair of the board of
directors of Custom Truck One Source, Inc. (NYSE: CTOS) and as a director of Union Carbide Corporation, a subsidiary of Dow Inc. (NYSE: DOW).
Previously, Mr. Heinberg served as the chair of the board of directors of PAE, Inc. (NASDAQ: PAE) from 2020 to 2022 and on the boards of directors of
Galmed Pharmaceuticals Ltd. (NASDAQ: GLMD) from 2018 to 2022 and ChannelAdvisor Corporation (NYSE: ECOM) from 2019 to 2022. Further,
Mr. Heinberg previously served as the chair of the board of directors of Ecology and Environment, Inc. (NASDAQ: EEI), a subsidiary of WSP Global, Inc.,
from 2017 to 2020, as a director of Universal Biosensors, Inc. (ASX: UBI) from 2010 to 2021 and as an advisor to Burford Capital Limited (NYSE: BUR)
from 2015 to 2020. Mr. Heinberg began his investment banking career in 1987 in the corporate finance division of Oppenheimer & Co., Inc. and served as
head of the investment banking department and as a senior managing director of Oppenheimer & Co., Inc. from 2008 until 2012. Mr. Heinberg also served
as the head of U.S. investment banking of CIBC World Markets from 2001 until 2008. Mr. Heinberg graduated from The Wharton School at the University
of Pennsylvania with a B.S. in Economics and from Fordham University School of Law with a J.D. Mr. Heinberg brings to the Board over 35 years of
capital markets, business and financial experience in complex and regulated industries.
 
Elizabeth LaPuma, age 45. Ms. LaPuma most recently served as the Head of the Balance Sheet Advisory Group at UBS Group AG (NYSE: UBS),
serving as a Managing Director, from 2020 to 2023, particularly focused on representing financial institutions. She also ran Alvarez & Marsal Holdings,
LLC’s Asset Management Services group, from 2013 to 2020, managing a portfolio of assets including a $2.5 billion portfolio of debt and equity
investments and approximately another $3.0 billion of international assets. Prior to that, Ms. LaPuma worked in the Financial Advisory Group of
BlackRock, Inc. (NYSE: BLK), as well as at Lazard, Inc. (NYSE: LAZ), the global investment bank. Ms. LaPuma currently sits on the boards of directors
of WeWork Inc. (OTC: WEWKQ); Digital Media Solutions, Inc. (OTC: DMSL); Ebix, Inc. (OTC: EBIXQ); Enterra Solutions LLC, a private market-
leading industrial scale artificial intelligence value chain solutions provider; Foundation Home Loans, a privately held specialist UK mortgage lender; Ionic
Digital Inc., a privately digital mining company; Round Hill Capital, a private real estate fund; and Ventura Capital, a private equity firm. Ms LaPuma
previously served on the board of directors of Surgalign Holdings Inc. (formerly, OTC: SRGAQ), a global medical technology company before it was
acquired in 2023. Ms. LaPuma graduated from The Wharton School at the University of Pennsylvania with a B.S. in Finance and an M.B.A. and from The
School of Arts and Sciences at the University of Pennsylvania with a B.A. in International Relations. Ms. LaPuma brings to the Board over 20 years of
experience advising on and structuring complex financial transactions, including securities offerings, mergers and acquisitions, and restructurings.
 
Richard Parisi, age 49. Mr. Parisi is the founder and managing partner of Catania Capital Partners LLC, an investment firm formed in 2020 focused on
private equity and other junior capital investments across a range of industries, including telecom, media & technology, financial services and gaming.
Prior to serving in that role, Mr. Parisi served as a senior investment professional at Silver Point Capital, L.P. from 2005 to 2020. He currently serves as the
chairman of the board of directors of American Broadband Holding Company (d/b/a Fastwyre Broadband), a private broadband, video and voice service
provider and a portfolio company of Madison Dearborn Partners, LLC, and Catania Capital. Mr. Parisi previously served on the board of directors of iPCS
(formerly, NASDAQ: IPCS), a publicly traded telecom company that was ultimately sold to Sprint Nextel Corporation, from 2006 to 2007, and as the
chairman of the board of directors of Affinity Gaming, a locally focused casino operator with properties in Nevada, Missouri, Iowa and Colorado, from
2013 to 2015. Mr. Parisi graduated from Duke University with a B.A. in Chemistry and Economics and received his M.B.A. from the Stanford University
Graduate School of Business. Mr. Parisi brings over 25 years of investment and transaction experience to the Board.
 
Following the Closing:
 

● Mr. Farlekas, Ms. LaPuma and Mr. Parisi will serve on the Compensation Committee;
 

● Mr. Heinberg, Ms. LaPuma and Mr. Parisi will serve on the Audit Committee of the Board; and
 

● Mr. Heinberg and Mr. Farlekas will serve on the Nominating and Corporate Governance Committee of the Board.
 

2



 

 
There are no arrangements or understandings between any of the New Directors and any other person pursuant to which any of the New Directors was
selected as a director, and there are no transactions between any of the New Directors and the Company that would require disclosure under Item 404(a) of
Regulation S-K.
 
As non-employee directors, each of the New Directors will receive compensation according to the Company’s non-employee director compensation
program. As a result, on the effective date of each New Director’s appointment to the Board, he or she will be entitled to receive (i) an initial cash award of
$150,000 and (ii) restricted stock units (“RSUs”) having an aggregate target value of $150,000, based on the closing price of the Company’s common stock
on the date of grant. In lieu of the cash compensation, each New Director can elect to receive RSUs in an equivalent amount, based on the same closing
price. All RSUs issued to the New Directors will vest on the first anniversary of the date of grant, subject to prorated vesting (based on the number of
whole months of service during the vesting period) if the director’s service terminations prior to the full vesting date. In light of these initial awards, the
next annual award of cash and RSUs for non-employee directors will not occur until the 2025 annual meeting of stockholders.
 
In addition, the Company will enter into an indemnification agreement with each of the New Directors in connection with their appointment to the Board in
substantially the form entered into with Mr. Bajaj, which is filed as Exhibit 99.2 to this Current Report.
 
Executive Officers
 
Appointment of Executive Officers
 
On April 1, 2024, subject to, and effective upon, the Closing:
 

● Rishi Bajaj was appointed to serve as the Chief Executive Officer of the Company and will replace Jun (Joe) Yan, who will no longer serve in that
role after the Closing.

 
● Brett Just, the current Chief Accounting Officer and Senior Vice President, Finance of the Company, was appointed to serve as the Chief Financial

Officer of the Company and will replace Vivian Liu, who will no longer serve in that role after the Closing.
 
Rishi Bajaj, age 44. Mr. Bajaj has served as a director of the Company since November 2023. Since 2009, Mr. Bajaj has served as the President and Chief
Investment Officer of Altai Capital Management L.P. and is responsible for the management and operation of its investment management business. Prior to
founding Altai Capital in 2009, Mr. Bajaj held positions at Silver Point Capital, L.P. and Gleacher Partners, LLC. Mr. Bajaj previously served on the boards
of directors of MobileIron, Inc. (formerly, NASDAQ: MOBL) in 2020 and ServiceSource International, Inc. (formerly, NASDAQ: SREV) from 2014 to
2016. Mr. Bajaj graduated from The Wharton School at the University of Pennsylvania with a B.S. in Economics.
 
Brett Just, age 42. Mr. Just has served as the Company’s Chief Accounting Officer and Senior Vice President, Finance since March 2023. Mr. Just served
as Interim co-Chief Financial Officer from June to October 2021. Mr. Just joined the Company as an Assistant Controller in September 2017 and was
promoted to Corporate Controller in August 2019 and to Chief Accounting Officer in November 2020. Mr. Just was previously the Controller for the
Internet of Things (IOT) Business Unit at Cisco Systems, Inc. from 2016 to 2017 and Assistant Controller for Jasper Wireless from 2013 to 2016, prior to
its acquisition by Cisco in March 2016. Mr. Just graduated from UCLA with a B.S. in Business Economics.
 
There is no arrangement or understanding between either of Mr. Bajaj or Mr. Just, on the one hand, and any other person, on the other hand, pursuant to
which he was or is to be selected to serve as an officer of the Company. There are no family relationships between either Mr. Bajaj or Mr. Just and any of
the Company’s directors or executive officers. The Company has not entered into any transactions with the foregoing individuals that are required to be
disclosed pursuant to Item 404(a) of Regulation S-K.
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Employment Agreements
 
On April 2, 2024, Mr. Bajaj and Mr. Just have each entered into offer letters (each an “Offer Letter”) with the Company, subject to, and effective upon, the
Closing. If the Purchase Agreement is terminated without a Closing, the Offer Letters will not become effective.
 
Rishi Bajaj Offer Letter. Under the terms of the Offer Letter for Mr. Bajaj, who was appointed as a non-employee director of the Company in
November 2023, he will serve as Chief Executive Officer of the Company for a salary of $1.00 per year, with no bonus opportunity. Mr. Bajaj will report to
the Board and will continue to serve as a director. As noted above, because Mr. Bajaj will serve as an executive officer of the Company beginning upon the
Closing, he will not serve on any Board committee, including the Compensation Committee on which he currently serves.
 
Brett Just Offer Letter. Under the terms of the Offer Letter for Mr. Just, he will serve as the Company’s Chief Financial Officer, reporting to the Chief
Executive Officer. Mr. Just’s initial base salary will be $550,000 per year, subject to adjustment in accordance with the Company’s employee compensation
policies and procedures in effect from time to time. Mr. Just will also be entitled to a $450,000 cash bonus, payable in four equal quarterly installments,
with the initial installment paid on May 15, 2024. The vesting of the cash bonus is subject to continuous service on each applicable quarterly vesting date.
Mr. Just will also receive a grant of 34,482 RSUs, which will vest on the same schedule (and subject to the same conditions) as his cash bonus.
 
In connection with his Offer Letter, Mr. Just is also entering into the Company’s prescribed form of Executive Severance and Change in Control Agreement
(the “Severance and CIC Agreement”):
 

Termination Not in Connection with a Change in Control. Pursuant to his Severance and CIC Agreement, Mr. Just is eligible to receive a lump
sum cash payment equal to six months of his base salary and an additional lump sum cash payment equal to six months of his benefit premiums if
his employment is terminated by the Company without cause or he resigns for good reason, and such termination is not in connection with a
change in control. In addition, unless the terms of an equity grant state otherwise, Mr. Just would also be entitled to accelerated vesting of any
unvested time-based equity grants that would otherwise have vested within 12 months after his termination date.
 
Termination in Connection with a Change in Control. Pursuant to his Severance and CIC Agreement, Mr. Just is eligible to receive a lump sum
cash payment equal to 12 months of his base salary, an additional lump sum cash payment equal to 12 months of his benefit premiums, and full
acceleration of his time-based equity awards if his employment is terminated by the Company without cause or he resigns for good reason, in
either case within three months prior to or 12 months after a change in control.
 

The receipt of the severance benefits described above are subject to Mr. Just’s execution of the Company’s then-standard general release of claims. For
purposes of the Severance and CIC Agreements, the terms “cause,” “change in control,” and “good reason” have the following meanings:
 
“Cause” means an executive officer’s willful and intentional unauthorized use or disclosure of the Company’s confidential information or trade secrets that
causes material harm, material breach of any agreement with the Company, material failure to comply with the Company’s written policies or rules,
conviction of (or pleading guilty or no contest) to a felony, gross negligence or willful misconduct, continuing failure to perform assigned duties (other than
as a result of a disability) or failure to cooperate in good faith with a governmental or internal investigation.
 
“Good Reason” means a material diminution in the nature or scope of the executive officer’s responsibilities, authority, powers, functions or duties, a
material reduction in the executive officer’s base salary, or a requirement that the executive officer relocate more than 50 miles.
 
“Change in Control” means any person acquires ownership of more than 50% of the Company’s voting stock, a sale of all or substantially all of the
Company’s assets, consummation of a merger of the Company with or into another entity if the Company’s capital stock represents less than 50% of the
voting power of the surviving entity or its parent, or certain changes in the composition of the Board.
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The foregoing summaries of the Offer Letter for Mr. Bajaj and the Offer Letter for Mr. Just (including his Severance and CIC Agreement attached as
Exhibit A thereto) do not purport to be complete and are subject to, and qualified in their entirety by, the full texts of those two agreements, copies of each
of which are attached to this Current Report as Exhibits 99.3 and 99.4, respectively, and are incorporated herein by reference.
 
Severance Payments for Outgoing CEO and COO/CFO.
 
Effective as of, and subject to, the Closing, Mr. Yan and Ms. Liu will no longer serve as executive officers of the Company and each will receive severance
payments calculated under their respective Executive Severance and Change in Control Agreements. Under the terms of the Purchase Agreement, the
Buyer has agreed to reimburse the Company for the cost of such severance payments.
 
Item 7.01 Regulation FD Disclosure.
 
On April 2, 2024, the Company issued a Press Release announcing the matters described above. A copy of the press release is attached hereto as Exhibit
99.1 and incorporated herein by reference into this Item 7.01 by reference.
 
The information in this Item 7.01 (including Exhibit 99.1) shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
made by the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description

99.1  Press Release issued by ContextLogic Inc., dated April 2, 2024
99.2  Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement on Form S-1 filed

with the Securities and Exchange Commission on November 20, 2020)
99.3  Offer Letter dated April 2, 2024 between Rishi Bajaj and ContextLogic Inc.
99.4  Offer Letter dated April 2, 2024 between Brett Just and ContextLogic Inc.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  ContextLogic Inc.
    
Date: April 2, 2023 By: /s/ Jun (Joe) Yan
   Jun (Joe) Yan

Chief Executive Officer
Principal Executive Officer
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Exhibit 99.1
 
FOR IMMEDIATE RELEASE

 
ContextLogic Announces Post-Closing Board of Directors and Management Team

 
Upon Closing, Rishi Bajaj to Become Chief Executive Officer of ContextLogic and Four New

Independent Directors to Join ContextLogic Board
 

Six Existing Directors to Step Down from Board Upon Completion of the Qoo10 Transaction
 

Reconstituted Board and Management Team to Focus on Maximizing Value of ~$2.7 Billion of NOLs
 
SAN FRANCISCO, April 2, 2024 — ContextLogic Inc. (d/b/a Wish) (NASDAQ: WISH) (“ContextLogic” or the “Company”) today announced that it
will reconstitute its Board of Directors and management team upon completion of its pending transaction under which it will sell substantially all of its
operating assets and liabilities, principally comprising its Wish ecommerce platform (the “Asset Sale”), to Qoo10 Pte. Ltd. (“Qoo10”). The transaction is
expected to be completed in the second quarter of 2024.
 
As previously announced, following the closing of the Asset Sale, ContextLogic will continue as a publicly traded company with approximately
$2.7 billion of Net Operating Loss (“NOL”) carryforwards and post-closing cash (cash on hand and marketable securities, plus the cash proceeds from the
Asset Sale) of between $150-157 million, assuming an April 16th closing.
 
ContextLogic’s new Board of Directors will comprise a diverse mix of proven leaders, investors and executives who will evaluate opportunities to
maximize the value of the Company’s NOLs on behalf of stockholders. These professionals bring records of value creation and a range of expertise in
sales, manufacturing, software, investment banking and the capital markets. Upon closing, the reconstituted Board will comprise five directors, four of
whom will be independent and newly appointed.

 
● Rishi Bajaj, Founder, President and Chief Investment Officer at Altai Capital Management and current director at ContextLogic. Bajaj

joined the ContextLogic Board in November 2023 and played an active strategic role in structuring the Asset Sale. He brings significant financial
and operational expertise and has a proven record of developing and executing strategies at the Board level.

 
● Michael Farlekas, Chief Executive Officer of Onit, a workflow automation solutions company. Farlekas is an established senior level

manager and technology expert with 20 years of executive leadership experience at enterprise software companies. He has a consistent track
record of double-digit revenue growth and expanding margins in organic and acquisition-based businesses.

 
● Marshall Heinberg, Chairman of the Board at Custom Truck One Source, Inc. (NYSE: CTOS), a leading provider of specialty equipment

to the electric utility, telecom, rail and other infrastructure-related end markets. Heinberg has been recognized throughout his career for his
strategic focus and brings over 35 years of capital markets, business and financial experience in complex and regulated industries to the
boardroom.

 
● Elizabeth A. LaPuma, former Managing Director and Head of Debt Advisory at UBS. LaPuma has extensive financial advisory and board

experience across a variety of industries, as well as over 20 years advising on and structuring complex financial transactions, including securities
offerings, M&A and restructurings.

 
● Richard Parisi, Managing Partner at Catania Capital Partners and Chairman of American Broadband. Parisi brings over 25 years of

investing and advisory experience, helping to maximize value for stakeholders through his depth of knowledge in deal sourcing, investment
diligence, and negotiation across a wide variety of industries and financial instruments, including debt, publicly traded securities and private
equity.

 
As noted above, the appointments of these four new directors will be effective upon the closing of the Asset Sale. At the same time, ContextLogic directors
Tanzeen Syed, Julie Bradley, Larry Kutscher, Stephanie Tilenius, Hans Tung and Joe Yan will step down from the Board.
 

 



 

 
Mr. Bajaj commented, “The reconstituted Board of ContextLogic reflects a top tier group of directors who I strongly believe will best position the
Company as we shift our strategy from operations to maximizing the value of our NOLs for the benefit of our stockholders. I am confident in the path
ahead and energized by the extensive knowledge and leadership experience that this new Board will bring as we explore all value creating opportunities for
the business. I would like to thank Tanzeen, Julie, Larry, Stephanie, Hans and Joe for their service and contributions, particularly in light of their significant
collective operating experience. I very much appreciate their support through the Asset Sale process.”
 
New Management Team
 
Because ContextLogic is selling effectively all of its assets and liabilities, the Company will have a lean executive team primarily focused on ensuring the
future positioning of the Company and certain legal and compliance requirements as a publicly traded entity.
 
Upon completing the Asset Sale, Mr. Bajaj will serve as Chief Executive Officer and Brett Just, the Company’s current Chief Accounting Officer, will be
promoted to Chief Financial Officer. Joanna Rosen Forster will continue as General Counsel & Chief Compliance Officer.

 
ContextLogic Urges Shareholders to Vote “FOR” the Value Maximizing Transaction TODAY

 
ContextLogic urges stockholders to vote FOR the value maximizing transaction at the upcoming Special Meeting on April 12, 2024 (the “Special
Meeting”). ContextLogic stockholders of record at the close of business on March 7, 2024, are entitled to vote at or in advance of the Special Meeting.
 
If you have any questions, or need assistance in voting your shares on the proxy card, please contact our proxy solicitor:

 
MacKenzie Partners, Inc.

1407 Broadway, 27th Floor
New York, New York 10018

Call Toll-Free (800) 322-2885
Email: proxy@mackenziepartners.com

 
For more information on the transaction, please visit ir.wish.com/.
 
About Wish
 
Wish brings an affordable and entertaining shopping experience to millions of consumers around the world. Since our founding in San Francisco in 2010,
we have become one of the largest global ecommerce platforms, connecting millions of value-conscious consumers to hundreds of thousands of merchants
globally. Wish combines technology and data science capabilities and an innovative discovery-based mobile shopping experience to create a highly-visual,
entertaining, and personalized shopping experience for its users. For more information about the company or to download the Wish mobile app, visit
www.wish.com or follow @Wish on Facebook, Instagram and TikTok or @WishShopping on X (formerly Twitter) and YouTube.
 
Additional Information and Where to Find It
 
In connection with the Asset Sale to the acquiring subsidiary designated by Qoo10 (the “Buyer”), the Company has filed with the Securities and Exchange
Commission (the “SEC”), and has furnished to the Company’s stockholders, a definitive proxy statement, and other relevant documents pertaining to the
transactions contemplated by the asset purchase agreement with the Qoo10 and Qoo10 Inc. (the “Transactions”). Stockholders of the Company are urged to
read the definitive proxy statement and other relevant documents carefully and in their entirety because they contain important information about the
Transactions. Stockholders of the Company may obtain the definitive proxy statement and other relevant documents filed with the SEC free of charge at the
SEC’s website at http://www.sec.gov or by directing a request to ContextLogic Inc., One Sansome Street, 33rd Floor, San Francisco, California 94104,
Attention: Ralph Fong.
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Forward Looking Statements
 
Except for historical information, all other information in this communication consists of forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements, and
related oral statements the Company, Qoo10 or the Buyer may make, are subject to risks and uncertainties that could cause actual results to differ materially
from those projected, anticipated or implied. For example, (1) conditions to the closing of the Transactions may not be satisfied, (2) the timing of
completion of the Transactions is uncertain, (3) the amount of the purchase price adjustment under the asset purchase agreement with Qoo10 Inc. and
Qoo10 is uncertain and may be material, (4) the amount of that purchase price adjustment could be adversely affected by any delays in closing the
Transactions, including delays in obtaining the stockholder vote at the Special Meeting, (5) there can be no assurance as to the extent to which the post-
closing Company will find opportunities to utilize the NOLs, and when any such utilization will occur, (6) the business of the Company may suffer as a
result of uncertainty surrounding the Transactions, (7) events, changes or other circumstances could occur that could give rise to the termination of the asset
purchase agreement with Qoo10 Inc. and Qoo10, (8) there are risks related to the disruption of management’s attention from the ongoing business
operations of the Company due to the Transactions, (9) the announcement or pendency of the Transactions could affect the relationships of the Company
with its clients, operating results and business generally, including on the ability of the Company to retain employees, (10) the outcome of any legal
proceedings initiated against the Company, Qoo10 or the Buyer following the announcement of the Transactions could adversely affect the Company,
Qoo10 or the Buyer, including the ability of each to consummate the Transactions, and (11) the Company may be adversely affected by other economic,
business, and/or competitive factors, as well as management’s response to any of the aforementioned factors.
 
The foregoing review of important factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements
that are included herein and elsewhere, including the risk factors included in the Company’s most recent Annual Report on Form 10-K and Quarterly
Report on Form 10-Q and other documents of the Company on file with the SEC. Neither the Company nor Qoo10 or the Buyer undertakes any obligation
to update, correct or otherwise revise any forward-looking statements. All subsequent written and oral forward-looking statements attributable to the
Company, Qoo10 or the Buyer and/or any person acting on behalf of any of them are expressly qualified in their entirety by this paragraph.
 
Contacts
 
Investor Relations:
 
Ralph Fong, Wish
ir@wish.com
 
Media:
 
Carys Comerford-Green, Wish
press@wish.com
 
Nick Lamplough/Dan Moore/Jack Kelleher
Collected Strategies
 
WISH-CS@collectedstrategies.com
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Exhibit 99.3
 

April 2, 2024
 
VIA EMAIL
Rishi Bajaj
rbajaj@altai.com
 
Dear Rishi:
 

ContextLogic Inc. (the “Company”) is pleased to offer you employment on the terms set forth below in connection with the acquisition by Qoo10
Pte Ltd. and/or its designated affiliate (the “Buyer”) of substantially all assets of the Company (the “Transaction”) pursuant that certain Asset Purchase
Agreement dated as of February 10, 2024 by and among the Company, Qoo10 Inc. and Qoo10 Pte. Ltd. (as amended or modified, the “Asset Purchase
Agreement”).

 
1. Position and Appointment Date. Your title will be Chief Executive Officer. In this role, you will report to the Company’s Board of Directors,

and you will be expected to perform such duties and exercise such responsibilities as are assigned to you from time-to-time. In carrying out these
duties and responsibilities, you shall comply with all policies, procedures, rules and regulations, both written and oral, as are provided by the
Company from time-to-time, and carry out said duties and responsibilities in a diligent, faithful and honest manner. The effective date of your
appointment as Chief Executive Officer will be the closing date of the Transaction or such other date as may be mutually agreed upon by you and
the Company (“Appointment Date”); this will also be your appointment date for external reporting purposes. Additionally, you will continue your
role as a member of our Board of Directors pursuant to your November 21, 2023 appointment letter. If the Asset Purchase Agreement is
terminated without the occurrence of the closing of the Transaction, then this Agreement shall automatically terminate without having any effect.

 
2. Compensation. The Company will pay you a starting base salary of $1.00 per year, payable in accordance with the Company’s standard payroll

schedule. This salary will be subject to adjustment pursuant to the Company’s employee compensation policies and procedures in effect from time
to time.

 
3. Confidential Information and Invention Assignment Agreement. Like all Company employees, you are required to sign the Company’s

standard Confidential Information and Invention Assignment Agreement, a copy of which is attached hereto as Exhibit A.
 

4. Conflicts of Interest. During your employment, you agree not to engage in any employment, business, or activity that is in any way competitive
with the business or proposed business of the Company, which materially interferes with the performance of your job duties, or creates a conflict
of interest (this includes any other full-time employment arrangements); provided, however, that you may continue to provide services and/or
continue to engage in the current business activities that you list on Exhibit B hereto during your employment with the Company. During your
employment with the Company, you may request (and submit for approval) an Outside Activity Disclosure Form from hr@contextlogicinc.com to
disclose any other outside employment, business, or activity in which you intend to engage during employment with the Company. Failure to
make disclosures is considered a material representation that you are not engaged or associated with any such outside activities at the beginning of
employment. You will be responsible for complying with the Company’s Conflict of Interest Policy, including updated disclosures of such outside
activities, at all times during employment.

 

 



 
 

5. Employment Relationship. Employment with the Company is at-will. This means that you have the right to resign and the Company has the right
to terminate your employment at any time, for any or no reason, with or without cause, and with or without notice. Any contrary representations
that may have been made to you are superseded by this letter agreement. This, along with the Confidential Information and Invention Assignment
Agreement, is the full and complete agreement between you and the Company on this term. Although your job duties, title, responsibilities,
compensation and benefits, as well as the Company’s personnel policies and procedures, may change from time to time, the “at will” nature of
your employment may only be changed in an express written agreement signed by you and the Board of Directors of the Company. At the sole
discretion of the Company, you agree to serve, without additional compensation, as a director, officer, or member of the board of directors
(collectively, “officer positions”) of any of the Company’s partnerships, joint ventures or other affiliates, if applicable. If your employment with
the Company is terminated for any reason, whether such termination is voluntary or involuntary, you agree to take all necessary actions, as
reasonably requested by the Company, to resign from all officer positions.

 
6. Tax Matters.

 
(a) Withholding. All forms of compensation referred to in this letter agreement are subject to reduction to reflect applicable withholding and

payroll taxes and other deductions required by law.
 

(b) Tax Advice. You are encouraged to obtain your own tax advice regarding your compensation from the Company. You agree that the Company
does not have a duty to design its compensation policies in a manner that minimizes your tax liabilities, and you will not make any claim
against the Company or its Board of Directors related to tax liabilities arising from your compensation.

 
7. Interpretation, Amendment and Enforcement. Unless otherwise specified in this letter agreement, this letter agreement and the accompanying

exhibits, including the Confidential Information and Invention Assignment Agreement, along with documents related to your equity grants,
constitute the complete agreement between you and the Company, contain all of the terms of your employment with the Company and supersede
any prior agreements between you and the Company. This letter agreement may only be amended by an authorized officer of the Company.

 
8. Arbitration of Disputes. The Company and I mutually consent to the resolution by arbitration, under the applicable rules of JAMS (which are

available at jamsadr.com, or from the Company upon my request), of all claims (common law or statutory) that the Company might have against
me, or that I may have against the Company, its affiliated companies, the directors, employees or agents of any such company, and all successors
and assigns of any of them. The Company and I waive the right to have a court or jury trial on any arbitrable claim. The Federal Arbitration Act
shall govern this arbitration agreement, or if for any reason the FAA does not apply, the arbitration law of the state in which I rendered services to
the Company. Notwithstanding any provision of the JAMS Rules, arbitration shall occur on an individual basis only, and a court of competent
jurisdiction (and not an arbitrator) shall resolve any dispute about the formation, validity, or enforceability of any provision of this arbitration
agreement. I waive the right to initiate, participate in, or recover through, any class or collective action. To the maximum extent permitted by law,
the arbitrator shall award the prevailing party its costs and reasonable attorney’s fees; provided, however, that the arbitrator at all times shall apply
the law for the shifting of costs and fees that a court would apply to the claim(s) asserted. Nothing in this arbitration agreement prevents me from
filing or recovering pursuant to a complaint, charge, or other communication with any federal, state or local governmental or law enforcement
agency. This arbitration agreement shall remain in effect notwithstanding the termination of my association with the Company. To opt-out of this
paragraph, you must complete an opt-out form prior to your Appointment Date. Please email hr@contextlogicinc.com for the form.

 
9. Contingencies. Your employment with the Company is contingent upon you remaining authorized to work in the United States for the Company.

The Company reserves the right to conduct background, credit and/or reference checks on all of its potential employees. Your offer of
employment, therefore, is contingent upon clearance of such background, credit and/or reference checks, including satisfactory responses to a
D&O questionnaire.

 
▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪
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We hope that you will accept the offer to become the Chief Executive Officer of the Company. You may indicate your agreement with these terms

and accept this offer by signing and dating this letter agreement and the enclosed exhibit, and returning them to hr@contextlogicinc.com. This letter
agreement, if not accepted, will expire at the end of day on April 8, 2024.

 
  Very truly yours,
   
  CONTEXTLOGIC INC.
   
  /s/ Tanzeen Syed
   
  Tanzeen Syed
  Chair of the Board of Directors & Compensation Committee
  
Enclosures   
  
I have read and accept this employment offer:   
  
Name: Rishi Bajaj  
   
Signature:/s/ Rishi Bajaj   
   
Date (MM/DD/YYYY): 04/02/2024  
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EXHIBIT A
CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

 
The following confirms and memorializes an agreement that ContextLogic Inc., a Delaware corporation (the “Company”) and I have had since the

commencement of my employment (which term, for purposes of this agreement, shall be deemed to include any relationship of service to the Company that
I may have had prior to actually becoming an employee) with the Company in any capacity and that is and has been a material part of the consideration for
my employment by Company:

 
1. Prohibitions on Use of Third Party Information. I have not entered into, and I agree I will not enter into, any agreement either

written or oral in conflict with this Agreement or my employment with the Company. I will not violate any agreement with or rights of any third party or,
except as expressly authorized by Company in writing hereafter, use or disclose my own or any third party’s confidential information or intellectual
property when acting within the scope of my employment or otherwise on behalf of Company. I represent that I have not retained and will not bring with
me to the Company or use in the performance of my duties for the Company any documents or materials or intangibles of a former employer or third party
that are not generally available to the public or have not been legally transferred to the Company.

 
2. Work for Hire; Assignment of Inventions. I acknowledge and agree that any copyrightable works prepared by me within the scope

of my employment are “works for hire” under the Copyright Act and that pursuant to this Agreement, the Company is and without any further action
required by either party shall be considered the author and owner of such copyrightable works. I agree that all inventions that I make, create, conceive, or
first reduce to practice during the period of my employment, whether or not in the course of my employment, that (i) are developed using equipment,
supplies, facilities or trade secrets of the Company, (ii) result from work performed by me for the Company, or (iii) relate to the Company’s business or
actual or demonstrably anticipated research and development (the “Assigned Inventions”), are and will continue to be the sole and exclusive property of
the Company pursuant to this Agreement without any further action required by either party. I hereby irrevocably assign the Assigned Inventions to the
Company. I understand that this assignment by me pursuant to this Agreement is intended to, and does, extend to subject matters currently in existence,
those in development, as well as those which have not yet been created.

 
(a) Prior Inventions. Attached hereto as Appendix B is a list describing all inventions, original works of authorship,

developments and trade secrets which were made by me or acquired by me prior to the date of this Agreement, which belong to me and which are not
assigned to the Company (“Prior Inventions”). If no such list is attached, I agree that it is because no such Prior Inventions exist. I acknowledge and agree
that if I use any of my Prior Inventions in the scope of my employment, or include them in any product or service of the Company, I hereby grant to the
Company a perpetual, irrevocable, nonexclusive, world-wide, royalty-free license without any further action required by either party to use, disclose, make,
sell, copy, distribute, modify and create works based on, perform or display such Prior Inventions and to sublicense third parties with the same rights. If, at
any time, a court or other tribunal rules that my assignment under this Paragraph is ineffective or unenforceable for any reason, I agree to perform all
actions necessary to assign the Assigned Inventions and/or Prior Inventions to the Company.
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(b) Disclosure of Inventions. I agree that without any further compensations and without any further action being necessary on
my part, through this Agreement Company shall own all right, title and interest (including patent rights, copyrights, trade secret rights, mask work rights,
sui generis database rights and all other intellectual property rights of any sort throughout the world) relating to any and all inventions (whether or not
patentable), works of authorship, mask works, designs, know-how, ideas, computer software programs, and information made or conceived or reduced to
practice, in whole or in part, by me during the term of my employment with Company to and only to the fullest extent allowed by law, including California
Labor Code Section 2870 if applicable (collectively “Inventions”), and I will promptly disclose all Inventions to Company. Without disclosing any third
party confidential information, I will also disclose anything I believe is excluded by law, including California Labor Code Section 2870 (which is attached
as Appendix A) if applicable, so that the Company can make an independent assessment.
 

(c) Assistance/Power to Act. I hereby make all assignments necessary to accomplish the foregoing. I shall further assist
Company, at Company’s expense, to further evidence, record and perfect such assignments, and to perfect, obtain, maintain, enforce, and defend any rights
specified to be so owned or assigned. I will execute any documents that the Company may reasonably request for use in obtaining or enforcing such
patents, copyrights, mask work rights, trade secrets and other legal protections that the Company owns and/or which I have assigned to the Company
pursuant to this Agreement. My obligations under this paragraph will continue beyond the termination of my employment with the Company, provided that
the Company will compensate me at a reasonable rate after such termination for time or expenses actually spent by me at the Company’s request on such
assistance. I hereby irrevocably designate and appoint the Company through its General Counsel as my agent and attorney-in-fact, coupled with an interest
and with full power of substitution, to act for and in my behalf to execute and file any document and to do all other lawfully permitted acts to further the
purposes of the foregoing with the same legal force and effect as if executed by me. Without limiting Section 1 or the Company’s other rights and remedies,
if, when acting within the scope of my employment or otherwise on behalf of Company, I use or disclose my own or any third party’s confidential
information or intellectual property (or if any Invention cannot be fully made, used, reproduced, distributed and otherwise exploited without using or
violating the foregoing), Company will have and I hereby grant Company a perpetual, irrevocable, worldwide royalty-free, non-exclusive, sublicensable
right and license to exploit and exercise all such confidential information and intellectual property rights.

 
3. Assignment of Other Rights. In addition to the foregoing assignment of Assigned Inventions to the Company, I hereby irrevocably

transfer and assign to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other intellectual property
rights, including but not limited to rights in databases, in any Assigned Inventions, along with any registrations of or applications to register such rights;
and (ii) any and all “Moral Rights” (as defined below) that I may have in or with respect to any Assigned Inventions. I also hereby forever waive and agree
never to assert any and all “Moral Rights” I may have in or with respect to any Assigned Inventions, even after termination of my work on behalf of the
Company. “Moral Rights” mean any rights to claim authorship of or credit on an Assigned Inventions, to object to or prevent the modification or
destruction of any Assigned Inventions or Prior Inventions licensed to Company under this Agreement, or to withdraw from circulation or control the
publication or distribution of any Assigned Inventions or Prior Inventions licensed to Company under this Agreement, and any similar right, existing under
judicial or statutory law of any country or subdivision thereof in the world, or under any treaty, regardless of whether or not such right is denominated or
generally referred to as a “moral right.”
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4. Confidential Information.
 
(a) Generally. I understand that my employment by the Company creates a relationship of confidence and trust with respect to any

information of a confidential or secret nature that (a) relates to the business of the Company or to the business of any customer, merchant or vendor of the
Company, or any other party with whom the Company agrees to hold information of such party in confidence; (b) that is not generally known to the public
or to other persons in the industry; and (c) that the Company has taken reasonable measures under the circumstances to protect from unauthorized use or
disclosure (“Confidential Information”). Confidential Information covered by this Agreement means (i) trade secrets; (ii) proprietary information that
does not rise to the level of a statutorily protectable trade secret that is made the property of the Company through positive operation of law in the form of
this mutual agreement of the parties; and/or (iii) information that is otherwise legally protectable. Such Confidential Information includes, but is not limited
to, inventions, knowledge, data, information, know-how, non-public intellectual property rights including unpublished or pending patent applications and
all related patent rights, techniques, formulae, processes, discoveries, improvements, ideas, conceptions, compilations of data, and developments, whether
or not patentable and whether or not copyrightable. By way of example, Confidential Information includes: information relating to the Company’s
products, services and methods of operation, the identities and competencies of the Company’s employees, customers and suppliers, chemical formulae,
computer software, financial information, operating and cost data, research databases, selling and pricing information, business and marketing plans, and
information concerning potential acquisitions, dispositions or joint ventures. The foregoing are only examples of Confidential Information. However, I
shall not be obligated under this paragraph with respect to information I can document is or becomes readily publicly available without restriction through
no fault of mine.
 

(b) Treatment of Confidential Information. At all times, both during my employment and after its termination, I will keep all
Confidential Information in strict confidence. I will not use, disclose, copy, reverse-engineer, distribute, gain unauthorized access or misappropriate any
Confidential Information without the prior written consent of the Company, except as may be necessary to perform my duties as an employee of the
Company for the benefit of the Company. Upon termination of my employment with the Company, I will not take with me or retain any documents or
materials or copies thereof containing any Confidential Information. I agree to return all Confidential Information (original, hard and electronic copies) in
my possession on or before my last day of employment. If, at the time of termination, I have Confidential Information stored in my personal computer or
any mobile, cloud, or other storage medium, I shall so advise the Company. I will then work with the Company to ensure that the location of all such
information is fully disclosed to the Company, retrieved by the Company in a forensically sound manner, and is permanently deleted by the Company or its
designee, and I will not delete or destroy any Confidential Information in my possession or control. Upon Company request, I will execute a document
confirming my agreement to honor my responsibilities contained in this Agreement after my departure. Notwithstanding my confidentiality obligations, I
am permitted to disclose Confidential Information that is required to be disclosed by me pursuant to judicial order or other legal mandate, provided that I
have given the Company prompt notice of the disclosure requirement, and that I fully cooperate with any efforts by the Company to obtain and comply
with any protective order imposed on such disclosure. I understand that I may keep my personal copies of (i) my compensation records, (ii) materials
distributed to shareholders generally and (iii) this Agreement. I also recognize and agree that I have no expectation of privacy with respect to Company’s
telecommunications, networking or information processing systems (including, without limitation, stored computer files, email messages and voice
messages) and that my activity and any files or messages on or using any of those systems may be monitored at any time without notice.

 
5. Non-Solicitation of Merchants/Vendors/Customers. During my employment with the Company, I will not directly or indirectly

solicit or otherwise take away customers, merchants or vendors of the Company. For one year after the termination I will not directly or indirectly solicit or
otherwise take away customers, merchants or vendors of the Company if, in so doing, I access, use or disclose any Confidential Information of the
Company. I acknowledge and agree that the names and addresses of the Company’s customers, merchants or vendors, and all other confidential information
related to them, including their buying and selling habits and special needs, whether created or obtained by, or disclosed to me during my employment,
constitute Confidential Information of the Company.
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6. Efforts; Duty Not to Compete. I understand that my employment with the Company requires my undivided loyalty, attention and

effort. As a result, I agree that during the term of my employment with Company (whether or not during business hours), I will not engage in any activity
that is in any way competitive with the business or demonstrably anticipated business of Company, and I will not assist any other person or organization in
competing or in preparing to compete with any business or demonstrably anticipated business of Company.

 
7. Company Property. All materials, documents and data pertaining to the business of the Company that come into my possession by

virtue of my employment with the Company are the property of the Company. Upon termination of my employment (regardless of reason), or upon request
of the Company at any time, I will deliver to the Company the originals and all copies of such documents and materials and any other property of any
nature belonging to the Company or relating to the Company’s business in my possession or control, including all forms of Confidential Information. I will
work with the Company to ensure that the location of all such information is fully disclosed to the Company, retrieved by the Company in a forensically
sound manner, and is permanently deleted by the Company or its designee, and I will not delete or destroy any Confidential Information or company
property in my possession or control.

 
8. Independent Obligations and Waivers. I acknowledge that my obligations under this Agreement are intended to be agreements

separate and independent from any other terms and provisions of my employment. The existence of any claim or cause of action by me against the
Company, whether predicated on my employment or otherwise, shall not constitute a defense to the enforcement by the Company of my obligations
hereunder. I further acknowledge that no delay or failure to require performance of any provision of this Agreement shall constitute a waiver of that
provision as to that or any other instance. No waiver granted under this Agreement as to any one provision herein shall constitute a subsequent waiver or
such provision or of any other provision herein, nor shall it constitute the waiver of any performance other than the actual performance specifically waived.

 
9. Further Assurances. I agree to execute such further documents and instruments and to take such further actions as may be reasonably

necessary to carry out the purposes and intent of this Agreement.
 
10. Obligations After Termination. I agree that my obligations under paragraphs 2, 3, 4, and 5 of this Agreement shall continue in effect

after termination of my employment, regardless of the reason or reasons for termination, and whether such termination is voluntary or involuntary on my
part, and that Company is entitled to communicate my obligations under this Agreement to any future employer or potential employer of mine. My
obligations under paragraphs 2, 3 and 4 also shall be binding upon my heirs, executors, assigns, and administrators and shall inure to the benefit of
Company, its successors and assigns.

 
11. Governing Law; Severability. Any dispute in the meaning, effect or validity of this Agreement shall be resolved in accordance with

the laws of the State of California without regard to the conflict of laws provisions thereof. I further agree that if one or more provisions of this Agreement
are held to be illegal or unenforceable under applicable California law, such illegal or unenforceable portion(s) shall be limited or excluded from this
Agreement to the minimum extent required so that this Agreement shall otherwise remain in full force and effect and enforceable in accordance with its
terms. This Agreement is fully assignable and transferable by Company, but any purported assignment or transfer by me is void. I also understand that any
breach of this Agreement will cause irreparable harm to Company for which damages would not be an adequate remedy, and, therefore, Company will be
entitled to injunctive relief with respect thereto in addition to any other remedies and without any requirement to post bond.
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12. DTSA Notification. Notwithstanding my confidentiality obligations set forth in this Agreement, I understand that, pursuant to the

Defend Trade Secrets Act of 2016, I will not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade
secret that: (A) is made (i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for
the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. I understand that in the event it is determined that disclosure of Company trade secrets was not done in good
faith pursuant to the above, I will be subject to substantial damages, including punitive damages and attorneys’ fees.

 
13. Name & Likeness Rights. I hereby authorize the Company to use, reuse, and to grant others the right to use and reuse, my image,

photograph, likeness (including caricature), voice, and any reproduction or simulation thereof, in any form of media or technology now known or hereafter
developed (including, but not limited to, film, video and digital or other electronic media), both during and after my employment, for any purposes related
to the Company’s business, such as marketing, advertising, credits, and presentations.

 
14. Non-Disparagement. I further agree that I will not make any statement or issue any communication (or encourage or induce anyone

else to do so), written or otherwise, directly or indirectly, that disparages, criticizes or otherwise reflects adversely on, or encourages any adverse action
against, the Company or any of its predecessors, successors, divisions, or any of its former or current agents, directors, officers, owners, executives,
employees or customers, or or their business, products, services, policies or practices, to the press, the media or the public generally, or to any current,
former or prospective employee thereof, except if testifying truthfully under oath pursuant to any lawful court order or subpoena or otherwise responding to
or providing disclosures required by law, or in connection with a government investigation.

 
15. At Will Employment. I understand that this Agreement does not constitute a contract of employment or obligate the Company to

employ me for any stated period of time. I understand that I am an “at will” employee of the Company and that my employment can be terminated at any
time, with or without notice and with or without cause, for any reason or for no reason, by either the Company or myself. I acknowledge that any
statements or representations to the contrary are ineffective, unless put into a writing signed by the Company. I further acknowledge that my participation in
any stock option or benefit program is not to be construed as any assurance of continuing employment for any particular period of time. This Agreement
shall be effective as of the first day of my employment by the Company.
 
▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪
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I HAVE READ THIS AGREEMENT CAREFULLY AND I UNDERSTAND AND ACCEPT THE OBLIGATIONS WHICH IT IMPOSES UPON
ME WITHOUT RESERVATION. NO PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO SIGN THIS
AGREEMENT. I SIGN THIS AGREEMENT VOLUNTARILY AND FREELY, IN DUPLICATE, WITH THE UNDERSTANDING THAT THE
COMPANY WILL RETAIN ONE COUNTERPART AND THE OTHER COUNTERPART WILL BE RETAINED BY ME.
 
  Name: Rishi Bajaj

   
  Signature: /s/ Rishi Bajaj
   

Accepted and Agreed to:   
   
CONTEXTLOGIC INC.   
   
/s/ Tanzeen Syed   
   
Name: Tanzeen Syed   
   
Title: Chair of the Board of Directors & Compensation
Committee

  

   
Date: 04/02/2024   
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APPENDIX A TO
CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

 
California Labor Code Section 2870. Application of provision providing that employee shall assign or offer to assign rights in invention to

employer.
 
I have been notified and understand that the provisions of the Confidential Information and Invention Assignment Agreement do not apply to any

Assigned Invention that qualifies fully under the provisions of Section 2870 of the California Labor code (or any comparable law of any other State), which
states as follows:

 
Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of his or her rights in an

invention to his or her employer shall not apply to an invention that the employee developed entirely on his or her own time without using the employer’s
equipment, supplies, facilities, or trade secret information except for those inventions that either:

 
(1) Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or demonstrably anticipated
research or development of the employer; or
 
(2) Result from any work performed by the employee for his employer.
 
To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being

required to be assigned under California Labor Code Section 2870(a), the provision is against the public policy of this state and is unenforceable.
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APPENDIX B TO
CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

 
LIST OF PRIOR INVENTIONS

 
Title  Date  Identifying Number or Brief Description

     
 
If I have any prior inventions or improvements to list, I will print and fill out this page and send it separately to hr@contextlogicinc.com. The completed
form will then be placed in my personnel file.
 
Signature: /s/ Rishi Bajaj  
Name: Rishi Bajaj  
 

11



 
 

EXHIBIT B
LIST OF CURRENT BUSINESS SERVICES AND ACTIVITIES

 
Company:  
Industry:  
Description of Role:  
  
Company:  
Industry:  
Description of Role:  
  
Company:  
Industry:  
Description of Role:  
  
Company:  
Industry:  
Description of Role:  
 
Signature: /s/ Rishi Bajaj  
Name: Rishi Bajaj  
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Exhibit 99.4
 

April 2, 2024
 
VIA EMAIL
Brett Just
bjust@contextlogic.com
 
Dear Brett:
 

ContextLogic Inc. (the “Company”) is pleased to offer you employment on the terms set forth below in connection with the acquisition by Qoo10
Pte Ltd. and/or its designated affiliate (the “Buyer”) of substantially all assets of the Company (the “Transaction”) pursuant that certain Asset Purchase
Agreement dated as of February 10, 2024 by and among the Company, Qoo10 Inc. and Qoo10 Pte. Ltd. (as amended or modified, the “Asset Purchase
Agreement”).

 
1. Position and Appointment Date. Your title will be Chief Financial Officer. In this role, you will report to the Company’s Chief Executive

Officer (“CEO”), and you will be expected to perform such duties and exercise such responsibilities as are assigned to you from time-to-time. In
carrying out these duties and responsibilities, you shall comply with all policies, procedures, rules and regulations, both written and oral, as are
provided by the Company from time-to-time, and carry out said duties and responsibilities in a diligent, faithful and honest manner. The effective
date of your appointment as Chief Financial Officer will be the closing date of the Transaction or such other date as may be mutually agreed upon
by you and the Company (“Appointment Date”); this will also be your appointment date for external reporting purposes. This is a full-time
position. If the Asset Purchase Agreement is terminated without the occurrence of the closing of the Transaction, then this Agreement shall
automatically terminate without having any effect.

 
2. Compensation. The Company will pay you a base salary of $550,000.00 per year, payable in accordance with the Company’s standard payroll

schedule. This salary will be subject to adjustment pursuant to the Company’s employee compensation policies and procedures in effect from time
to time.

 
3. Cash Bonus. This offer includes the opportunity to earn a cash bonus in the amount of $450,000.00 (“Cash Bonus”), which will be paid to you in

four equal installments of $112,500 (each, an “Installment”), subject to your continuous service with the Company in good standing on each of
four “Company Vesting Dates.” “Company Vesting Date” means May 15, 2024, August 15, 2024, November 15, 2024 and February 15, 2025.
Each Installment of the Cash Bonus will be paid within 30 days after each Company Vesting Date, subject in each case to your continuous service
with the Company in good standing as of such Company Vesting Date. Notwithstanding the foregoing, you acknowledge that the Cash Bonus is
discretionary in nature, and the Company reserves the right to modify or discontinue the Cash Bonus at any time with your consent.

 
4. Employee Benefits. As a regular employee of the Company, you will be eligible to participate in Company-sponsored benefits. The Company

reserves the right to modify or discontinue such benefit plans in its sole discretion. In addition, you will be eligible to participate in the Company’s
paid time off policy, as in effect from time to time.

 
5. Restricted Stock Units. Subject to the approval of the Company’s Board of Directors or its Compensation Committee, you will be granted an

award of 34,482 Restricted Stock Units (“RSUs”). The RSUs will be subject to the terms and conditions applicable to RSUs granted, as
applicable, under the Company’s 2020 Equity Incentive Plan (the “Plan”) or the 2022 Inducement Plan (the “Inducement Plan”), each as amended,
your Notice of Restricted Stock Unit Award, and the applicable Restricted Stock Unit Agreement. The RSUs will vest over time based on your
continuous service with the Company, with 25% of the RSUs vesting on May 15, 2024. An additional 1/4th of the remaining RSUs will vest on
each Company Vesting Date thereafter, provided that you remain in continuous service through each such Company Vesting Date.

 

 



 
 

6. Executive Severance and Change in Control. Attached as Exhibit A is the Executive Severance and Change in Control Agreement, pursuant to
which you will be eligible for certain severance and acceleration benefits in connection with certain qualifying terminations of your employment
with the Company.

 
7. Confidential Information and Invention Assignment Agreement. Like all Company employees, you are required, to sign the Company’s

standard Confidential Information and Invention Assignment Agreement, a copy of which is attached hereto as Exhibit B.
 

8. Conflicts of Interest. During your employment, you agree not to engage in any employment, business, or activity that is in any way competitive
with the business or proposed business of the Company, which materially interferes with the performance of your job duties, or creates a conflict
of interest (this includes any other full-time employment arrangements); provided, however, that you may continue to provide services and/or
continue to engage in the current business activities that you list on Exhibit C hereto during your employment with the Company. During your
employment with the Company, you may request (and submit for approval) an Outside Activity Disclosure Form to disclose any other outside
employment, business, or activity in which you intend to engage during employment with the Company. Failure to make disclosures is considered
a material representation that you are not engaged or associated with any such outside activities during your employment. You will be responsible
for complying with the Company’s Conflict of Interest Policy, including updated disclosures of such outside activities, at all times during
employment.

 
9. Employment Relationship. Employment with the Company is at-will. This means that you have the right to resign and the Company has the right

to terminate your employment at any time, for any or no reason, with or without cause, and with or without notice. Any contrary representations
that may have been made to you are superseded by this letter agreement. This, along with the Confidential Information and Invention Assignment
Agreement, is the full and complete agreement between you and the Company on this term. Although your job duties, title, responsibilities,
compensation and benefits, as well as the Company’s personnel policies and procedures, may change from time to time, the “at will” nature of
your employment may only be changed in an express written agreement signed by you and the CEO of the Company. At the sole discretion of the
Company, you agree to serve, without additional compensation, as a director, officer, or member of the board of directors (collectively, “officer
positions”) of any of the Company’s partnerships, joint ventures or other affiliates. If your employment with the Company is terminated for any
reason, whether such termination is voluntary or involuntary, you agree to take all necessary actions, as reasonably requested by the Company, to
resign from all officer positions.

 
10. Tax Matters.

 
(a) Withholding. All forms of compensation referred to in this letter agreement are subject to reduction to reflect applicable withholding and

payroll taxes and other deductions required by law.
 

(b) Tax Advice. You are encouraged to obtain your own tax advice regarding your compensation from the Company. You agree that the Company
does not have a duty to design its compensation policies in a manner that minimizes your tax liabilities, and you will not make any claim
against the Company or its Board of Directors related to tax liabilities arising from your compensation.
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11. Interpretation, Amendment and Enforcement. Unless otherwise specified in this letter agreement, this letter agreement and the accompanying
exhibits, along with documents related to your equity grants, constitute the complete agreement between you and the Company, contain all of the
terms of your employment with the Company and supersede any prior employment agreements between you and the Company. This letter
agreement may only be amended by an authorized officer of the Company.

 
12. Arbitration of Disputes. The Company and I mutually consent to the resolution by arbitration, under the applicable rules of JAMS (which are

available at jamsadr.com, or from the Company upon my request), of all claims (common law or statutory) that the Company might have against
me, or that I may have against the Company, its affiliated companies, the directors, employees or agents of any such company, and all successors
and assigns of any of them. The Company and I waive the right to have a court or jury trial on any arbitrable claim. The Federal Arbitration Act
shall govern this arbitration agreement, or if for any reason the FAA does not apply, the arbitration law of the state in which I rendered services to
the Company. Notwithstanding any provision of the JAMS Rules, arbitration shall occur on an individual basis only, and a court of competent
jurisdiction (and not an arbitrator) shall resolve any dispute about the formation, validity, or enforceability of any provision of this arbitration
agreement. I waive the right to initiate, participate in, or recover through, any class or collective action. To the maximum extent permitted by law,
the arbitrator shall award the prevailing party its costs and reasonable attorney’s fees; provided, however, that the arbitrator at all times shall apply
the law for the shifting of costs and fees that a court would apply to the claim(s) asserted. Nothing in this arbitration agreement prevents me from
filing or recovering pursuant to a complaint, charge, or other communication with any federal, state or local governmental or law enforcement
agency. This arbitration agreement shall remain in effect notwithstanding the termination of my association with the Company. To opt-out of this
paragraph, you must complete an opt-out form prior to your Appointment Date. Please email hr@contextlogicinc.com for the form.

 
13. Contingencies. Your employment with the Company is contingent upon you remaining authorized to work in the United States for the Company.

The Company reserves the right to conduct background, credit and/or reference checks on all of its potential employees. Your offer of continued
employment, therefore, is contingent upon clearance of such background, credit and/or reference checks, including satisfactory responses to a
D&O questionnaire, if necessary.

 
▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪ 
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We hope that you will accept the offer to become the Chief Financial Officer of the Company. You may indicate your agreement with these terms

and accept this offer by signing and dating this letter agreement and the enclosed exhibits, and returning them to hr@contextlogicinc.com. This letter
agreement, if not accepted, will expire at the end of day on April 8, 2024.

 
  Very truly yours,
   
  CONTEXTLOGIC INC.
   
  /s/ Joe Yan
  Joe Yan
  CEO
   
  
Enclosures   
  
I have read and accept this offer:   
  
Name: Brett Just  
    
Signature: /s/ Brett Just   
   
Date (MM/DD/YYYY): 04/02/2024  
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EXHIBIT A
EXECUTIVE SEVERANCE AND CHANGE IN CONTROL AGREEMENT

 
CONTEXTLOGIC INC.

EXECUTIVE SEVERANCE AND CHANGE IN CONTROL AGREEMENT

 
This Executive Severance and Change in Control Agreement (the “Agreement”) is made and entered into by and between Brett Just (“Executive”) and
ContextLogic Inc., a Delaware corporation (the “Company”), effective as of the date specified in Section 1 below.
 
This Agreement provides severance and acceleration benefits in connection with certain qualifying terminations of Executive’s employment with the
Company. This Agreement is being entered into in connection with the acquisition of by Qoo10 Pte Ltd. and/or its designated affiliate (the “Buyer”) of
substantially all assets of the Company (the “Transaction”) pursuant that certain Asset Purchase Agreement dated as of February 10, 2024 by and among
the Company, Qoo10 Inc. and Qoo10 Pte. Ltd. (as amended or modified, the “Asset Purchase Agreement”).
 
Certain capitalized terms are defined in Section 8.
 
The Company and Executive agree as follows:
 

1. Term. This Agreement shall become effective on the closing date of the Transaction or such other date as may be mutually agreed upon by
Executive and the Company (the “Effective Date”). Unless terminated sooner pursuant to Section 6(a), this Agreement will terminate automatically on the
third anniversary of the Effective Date. If the Asset Purchase Agreement is terminated without the occurrence of the closing of the Transaction, then this
Agreement shall automatically terminate without having any effect.

 
2. Severance Benefits.

 
(a) Termination Not Involving a Change in Control. If Executive is subject to an Involuntary Termination which occurs more than three

months prior to a Change in Control (if any) or more than twelve months after a Change in Control and Executive satisfies the conditions described in
Section 2(c) below, then Executive shall be entitled to the following severance benefits: (i) a lump-sum cash severance payment equal to six months of
Executive’s Base Salary, (ii) an additional lump-sum cash payment equal to six months of Executive’s benefits premiums, and (iii) unless the Company
provides otherwise when an equity award is granted, the unvested portion of each outstanding time-based equity award that Executive holds as of the
Involuntary Termination that would have vested during Executive’s completion of an additional twelve months of employment following the Involuntary
Termination will vest and, if applicable, become exercisable. In the case of any equity awards subject to performance conditions, whether such awards are
eligible for acceleration in connection with such an Involuntary Termination will be determined at the time of grant of the equity award and set forth in the
applicable equity award agreement.
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(b) Involuntary Termination Involving a Change in Control. If Executive is subject to an Involuntary Termination which occurs within

three months prior to, or twelve months following, a Change in Control and Executive satisfies the conditions described in Section 2(c) below, then
Executive shall be entitled to the following severance benefits: (i) a lump-sum cash severance payment equal to twelve months of Executive’s Base Salary,
(ii) an additional lump-sum cash payment equal to twelve months of Executive’s benefits premiums and (iii) unless the Company provides otherwise when
an equity award is granted, one hundred percent of the unvested portion of each outstanding time-based equity award that Executive holds as of the
Involuntary Termination will vest and, if applicable, become exercisable. In the case of equity awards subject to performance conditions, whether such
awards are eligible for acceleration in connection with such an Involuntary Termination will be determined at the time of grant of the equity award and set
forth in the equity award agreement. For avoidance of doubt, if Executive is subject to an Involuntary Termination that occurs within three months prior to
a Change in Control, the portion of Executive’s then-outstanding and unvested equity awards that is eligible to vest and become exercisable pursuant to
clause (iii) will remain outstanding for three months or the occurrence of a Change in Control, whichever is sooner, so that any additional benefits due
pursuant to clause (iii) may be provided if a Change in Control occurs within three months after Executive’s Involuntary Termination, provided that in no
event will any of Executive’s stock options remain outstanding beyond the option’s maximum term to expiration. If a Change in Control does not occur
within three months after an Involuntary Termination, any unvested portion of Executive’s equity awards that remained outstanding following Executive’s
Involuntary Termination will immediately and automatically be forfeited.

 
(c) Preconditions to Severance and Change in Control Benefits / Timing of Benefits. As a condition to Executive’s receipt of any benefits

described in Section 2, Executive shall execute and allow to become effective the Company’s then-standard general release of claims, comply with the
Executive’s continuing obligations (including the return of Company property) to the Company, and, if requested by the Company, immediately resign
from all positions Executive holds with the Company, including as a member of the Company’s Board of Directors. Executive must execute and return the
release on or before the date specified by the Company, which will in no event be later than 50 days after Executive’s employment terminates. If Executive
fails to return the release by the deadline or if Executive revokes the release, then Executive will not be entitled to the benefits described in this Section 2.
All such benefits will be paid or provided within 60 days after Executive’s Termination Without Cause or Involuntary Termination, as applicable, or if later
on the date a Change in Control occurs. If such 60 day period spans calendar years, then payment will in any event be made in the second calendar year.

 
3. Section 409A. The Company intends that all payments and benefits provided under this Agreement or otherwise are exempt from, or comply

with, with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) so that none of the payments or benefits will
be subject to the additional tax imposed under Code Section 409A, and any ambiguities herein will be interpreted in accordance with such intent. For
purposes of Code Section 409A, each payment, installment or benefit payable under this Agreement is hereby designated as a separate payment. In
addition, if the Company determines that Executive is a “specified employee” under Code Section 409A(a)(2)(B)(i) at the time of Executive’s Separation,
then (i) any severance payments or benefits, to the extent that they are subject to Code Section 409A, will not be paid or otherwise provided until the first
business day following (A) expiration of the six-month period measured from Executive’s Separation or (B) the date of Executive’s death and (ii) any
installments that otherwise would have been paid or provided prior to such date will be paid or provided in a lump sum when the severance payments or
benefits commence.

 
4. Section 280G. Notwithstanding anything contained in this Agreement to the contrary, in the event that the payments and benefits provided

pursuant to this Agreement, together with all other payments and benefits received or to be received by Executive (“Payments”), constitute “parachute
payments” within the meaning of Code Section 280G, and, but for this Section 4, would be subject to the excise tax imposed by Code Section 4999 (the
“Excise Tax”), then the Payments shall be made to Executive either (i) in full or (ii) as to such lesser amount as would result in no portion of the Payments
being subject to the Excise Tax (a “Reduced Payment”), whichever of the foregoing amounts, taking into account applicable federal, state and local
income taxes and the Excise Tax, results in Executive’s receipt on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some
portion of the Payments may be subject to the Excise Tax. If a Reduced Payment is to be made under this section, reduction of Payments will occur in the
following order: reduction of cash payments, then cancellation of equity-based payments and accelerated vesting of equity awards, and then reduction of
employee benefits. If accelerated vesting of equity awards is to be reduced, such acceleration of vesting will be canceled in the reverse order of the date of
grant. In the event that cash payments or other benefits are reduced, such reduction shall occur in reverse order beginning with the payments and benefits
which are to be paid furthest away in time. All determinations required to be made under this Section 4 (including whether any of the Payments are
parachute payments and whether to make a Reduced Payment) will be made by an independent accounting firm selected by the Company. For purposes of
making the calculations required by this section, the accounting firm may make reasonable assumptions and approximations concerning applicable taxes
and may rely on reasonably, good faith interpretations concerning the application of Code Sections 280G and 4999. The Company will bear the costs that
the accounting firm may reasonably incur in connection with the calculations contemplated by this Section 4. The accounting firm’s determination will be
binding on both Executive and the Company absent manifest error.
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5. Company’s Successors. Any successor to the Company to all or substantially all of the Company’s business and/or assets (whether pursuant to a

Change in Control, direct or indirect, and whether by purchase, merger, consolidation, liquidation or otherwise) shall assume the Company’s obligations
under this Agreement and agree expressly to perform the Company’s obligations under this Agreement in the same manner and to the same extent as the
Company would be required to perform such obligations in the absence of a succession.

 
6. Miscellaneous Provisions.

 
(a) Modification or Waiver. No provision of this Agreement may be modified, waived or discharged unless the modification, waiver or

discharge is agreed to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by either party of
any breach of, or of compliance with, any condition or provision of this Agreement by the other party shall be considered a waiver of any other condition or
provision or of the same condition or provision at another time.

 
(b) Death of Executive. In the event of Executive’s death following a qualifying termination of employment pursuant to which the

Executive is entitled to receive benefits pursuant to Section 2, but prior to the full payment thereof, such unpaid amounts will remain payable to the
Executive, and all such amounts, unless otherwise provided herein, shall be paid in accordance with the terms herein to the Executive’s estate.

 
(c) Integration. This Agreement represents the entire agreement and understanding between the parties as to the subject matter herein and

supersedes all prior or contemporaneous agreements, whether written or oral, with respect to the subject matter of this Agreement.
 
(d) Choice of Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the internal

substantive laws, but not the conflicts of law rules, of the State of California.
 
(e) Tax Withholding. Any payments provided for hereunder are subject to reduction to reflect applicable withholding and payroll taxes

and other reductions required under federal, state or local law.
 
(f) Notices. Any notice required by the terms of this Agreement shall be given in writing. It shall be deemed effective upon (i) personal

delivery, (ii) deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid or (iii) deposit with Federal
Express Corporation, with shipping charges prepaid. Notice shall be addressed to the Company at its principal executive office (attention General Counsel)
and to the Executive at the address that he or she most recently provided to the Company in accordance with this Subsection (e).
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(g) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or

enforceability of any other provision hereof, which shall remain in full force and effect.
 
(h) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together

will constitute one and the same instrument.
 
7. At-Will Employment. Nothing contained in this Agreement shall (a) confer upon Executive any right to continue in the employ of the Company,

(b) constitute any contract or agreement of employment, or (c) interfere in any way with the at-will nature of Executive’s employment with the Company.
 
8. Definitions. The following terms referred to in this Agreement shall have the following meanings:

 
(a) “Base Salary” means Executive’s annual base salary as in effect immediately prior to a Termination Without Cause or Involuntary

Termination; provided, however, that in the event of a Resignation for Good Reason due to a material reduction in Executive’s base salary, “Base Salary”
means Executive’s annual base salary as in effect immediately prior to such reduction or as in effect immediately prior to a Change in Control, whichever is
greater.

 
(b) “Cause” means (i) Executive’s willful and intentional unauthorized use or disclosure of the Company’s confidential information or

trade secrets, which use or disclosure causes material harm to the Company, (ii) Executive’s material breach of any agreement with the Company,
(iii) Executive’s material failure to comply with the Company’s written policies or rules, (iv) Executive’s conviction of, or plea of “guilty” or “no contest”
to, a felony under the laws of the United States or any State, (v) Executive’s gross negligence or willful misconduct, (vi) Executive’s continuing failure to
perform assigned duties after receiving written notification of the failure from the Company’s Board of Directors (other than as a result of having a
disability that prevents Executive from performing the material duties required of a person holding the position with the Company for a period of at least
120 days) or (vii) Executive’s failure to cooperate in good faith with a governmental or internal investigation of the Company or its directors, officers or
employees, if the Company has requested such cooperation. In the case of clauses (ii), (iii) and (vii), the Company will not terminate Executive’s
employment for Cause without first giving Executive written notification of the acts or omissions constituting Cause and a reasonable cure period of not
less than 10 days following such notice to the extent such events are curable (as determined by the Company).

 
(c) “Change in Control” means:

 
(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”)) other than Peter Szulczewski becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of
securities of the Company representing more than 50% of the total voting power represented by the Company’s then-outstanding voting securities;

 
(ii) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets;
 
(iii) The consummation of a merger or consolidation of the Company with or into any other entity, other than a merger or

consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity or its parent) more than 50% of the total voting power
represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; or
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(iv) Individuals who are members of the Company’s board of directors (the “Incumbent Board”) cease for any reason to

constitute at least a majority of the members of the Company’s board of directors over a period of 12 months; provided, however, that if the appointment or
election (or nomination for election) of any new board member was approved or recommended by a majority vote of the members of the Incumbent Board
then still in office, such new member shall, for purposes of this Agreement, be considered as a member of the Incumbent Board. A transaction shall not
constitute a Change in Control if its sole purpose is to change the state of the Company’s incorporation or to create a holding company that will be owned
in substantially the same proportions by the persons who held the Company’s securities immediately before such transaction. In addition, if a Change in
Control constitutes a payment event with respect to any amount which is subject to Code Section 409A, then the transaction must also constitute a “change
in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) to the extent required by Code Section 409A.

 
(d) “Involuntary Termination” means either (i) a Termination without Cause or (ii) a Resignation for Good Reason.
 
(e) “Resignation for Good Reason” means a Separation as a result of Executive’s resignation from employment after one of the

following conditions has come into existence without Executive’s consent: (i) a material diminution in the nature or scope of Executive’s responsibilities,
authority, powers, functions or duties within or to the Company (other than a change in title), (ii) a material reduction in Executive’s annual base salary or
(iii) Executive’s required relocation to offices more than fifty (50) miles from Executive’s principal place of business. In order to constitute a Resignation
for Good Reason, Executive must give the Company written notice of the condition within 90 days after it comes into existence, the Company must fail to
remedy the condition within 30 days after receiving Executive’s written notice and Executive must terminate his or her employment within 30 days after
expiration of the cure period.

 
(f) “Separation” means a “separation from service” as defined in the regulations under Code Section 409A.
 
(g) “Termination Without Cause” means a Separation as a result of the termination of Executive’s employment by the Company

without Cause and not as a result of Executive’s death or disability.
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of the day and
year indicated below.
 
 COMPANY
  
 By: /s/ Joe Yan
 Name: Joe Yan
 Title: Chief Executive Officer
  
 EXECUTIVE
  
 By: /s/ Brett Just
 Name: Brett Just
 Title: Chief Financial Officer
  
 Date: 04/02/2024
 

10



 
 

EXHIBIT B
CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

 
The following confirms and memorializes an agreement that ContextLogic Inc., a Delaware corporation (the “Company”) and I have had since the

commencement of my employment (which term, for purposes of this agreement, shall be deemed to include any relationship of service to the Company that
I may have had prior to actually becoming an employee) with the Company in any capacity and that is and has been a material part of the consideration for
my employment by Company:

 
1. Prohibitions on Use of Third Party Information. I have not entered into, and I agree I will not enter into, any agreement either

written or oral in conflict with this Agreement or my employment with the Company. I will not violate any agreement with or rights of any third party or,
except as expressly authorized by Company in writing hereafter, use or disclose my own or any third party’s confidential information or intellectual
property when acting within the scope of my employment or otherwise on behalf of Company. I represent that I have not retained and will not bring with
me to the Company or use in the performance of my duties for the Company any documents or materials or intangibles of a former employer or third party
that are not generally available to the public or have not been legally transferred to the Company.

 
2. Work for Hire; Assignment of Inventions. I acknowledge and agree that any copyrightable works prepared by me within the scope

of my employment are “works for hire” under the Copyright Act and that pursuant to this Agreement, the Company is and without any further action
required by either party shall be considered the author and owner of such copyrightable works. I agree that all inventions that I make, create, conceive, or
first reduce to practice during the period of my employment, whether or not in the course of my employment, that (i) are developed using equipment,
supplies, facilities or trade secrets of the Company, (ii) result from work performed by me for the Company, or (iii) relate to the Company’s business or
actual or demonstrably anticipated research and development (the “Assigned Inventions”), are and will continue to be the sole and exclusive property of
the Company pursuant to this Agreement without any further action required by either party. I hereby irrevocably assign the Assigned Inventions to the
Company. I understand that this assignment by me pursuant to this Agreement is intended to, and does, extend to subject matters currently in existence,
those in development, as well as those which have not yet been created.

 
(a) Prior Inventions. Attached hereto as Appendix B is a list describing all inventions, original works of authorship,

developments and trade secrets which were made by me or acquired by me prior to the date of this Agreement, which belong to me and which are not
assigned to the Company (“Prior Inventions”). If no such list is attached, I agree that it is because no such Prior Inventions exist. I acknowledge and agree
that if I use any of my Prior Inventions in the scope of my employment, or include them in any product or service of the Company, I hereby grant to the
Company a perpetual, irrevocable, nonexclusive, world-wide, royalty-free license without any further action required by either party to use, disclose, make,
sell, copy, distribute, modify and create works based on, perform or display such Prior Inventions and to sublicense third parties with the same rights. If, at
any time, a court or other tribunal rules that my assignment under this Paragraph is ineffective or unenforceable for any reason, I agree to perform all
actions necessary to assign the Assigned Inventions and/or Prior Inventions to the Company.

 
(b) Disclosure of Inventions. I agree that without any further compensations and without any further action being necessary on

my part, through this Agreement Company shall own all right, title and interest (including patent rights, copyrights, trade secret rights, mask work rights,
sui generis database rights and all other intellectual property rights of any sort throughout the world) relating to any and all inventions (whether or not
patentable), works of authorship, mask works, designs, know-how, ideas, computer software programs, and information made or conceived or reduced to
practice, in whole or in part, by me during the term of my employment with Company to and only to the fullest extent allowed by law, including California
Labor Code Section 2870 if applicable (collectively “Inventions”), and I will promptly disclose all Inventions to Company. Without disclosing any third
party confidential information, I will also disclose anything I believe is excluded by law, including California Labor Code Section 2870 (which is attached
as Appendix A) if applicable, so that the Company can make an independent assessment.
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(c) Assistance/Power to Act. I hereby make all assignments necessary to accomplish the foregoing. I shall further assist
Company, at Company’s expense, to further evidence, record and perfect such assignments, and to perfect, obtain, maintain, enforce, and defend any rights
specified to be so owned or assigned. I will execute any documents that the Company may reasonably request for use in obtaining or enforcing such
patents, copyrights, mask work rights, trade secrets and other legal protections that the Company owns and/or which I have assigned to the Company
pursuant to this Agreement. My obligations under this paragraph will continue beyond the termination of my employment with the Company, provided that
the Company will compensate me at a reasonable rate after such termination for time or expenses actually spent by me at the Company’s request on such
assistance. I hereby irrevocably designate and appoint the Company through its General Counsel as my agent and attorney-in-fact, coupled with an interest
and with full power of substitution, to act for and in my behalf to execute and file any document and to do all other lawfully permitted acts to further the
purposes of the foregoing with the same legal force and effect as if executed by me. Without limiting Section 1 or the Company’s other rights and remedies,
if, when acting within the scope of my employment or otherwise on behalf of Company, I use or disclose my own or any third party’s confidential
information or intellectual property (or if any Invention cannot be fully made, used, reproduced, distributed and otherwise exploited without using or
violating the foregoing), Company will have and I hereby grant Company a perpetual, irrevocable, worldwide royalty-free, non-exclusive, sublicensable
right and license to exploit and exercise all such confidential information and intellectual property rights.

 
3. Assignment of Other Rights. In addition to the foregoing assignment of Assigned Inventions to the Company, I hereby irrevocably

transfer and assign to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other intellectual property
rights, including but not limited to rights in databases, in any Assigned Inventions, along with any registrations of or applications to register such rights;
and (ii) any and all “Moral Rights” (as defined below) that I may have in or with respect to any Assigned Inventions. I also hereby forever waive and agree
never to assert any and all “Moral Rights” I may have in or with respect to any Assigned Inventions, even after termination of my work on behalf of the
Company. “Moral Rights” mean any rights to claim authorship of or credit on an Assigned Inventions, to object to or prevent the modification or
destruction of any Assigned Inventions or Prior Inventions licensed to Company under this Agreement, or to withdraw from circulation or control the
publication or distribution of any Assigned Inventions or Prior Inventions licensed to Company under this Agreement, and any similar right, existing under
judicial or statutory law of any country or subdivision thereof in the world, or under any treaty, regardless of whether or not such right is denominated or
generally referred to as a “moral right.”

 
4. Confidential Information.
 

(a) Generally. I understand that my employment by the Company creates a relationship of confidence and trust with respect to
any information of a confidential or secret nature that (a) relates to the business of the Company or to the business of any customer, merchant or vendor of
the Company, or any other party with whom the Company agrees to hold information of such party in confidence; (b) that is not generally known to the
public or to other persons in the industry; and (c) that the Company has taken reasonable measures under the circumstances to protect from unauthorized
use or disclosure (“Confidential Information”). Confidential Information covered by this Agreement means (i) trade secrets; (ii) proprietary information
that does not rise to the level of a statutorily protectable trade secret that is made the property of the Company through positive operation of law in the form
of this mutual agreement of the parties; and/or (iii) information that is otherwise legally protectable. Such Confidential Information includes, but is not
limited to, inventions, knowledge, data, information, know-how, non-public intellectual property rights including unpublished or pending patent
applications and all related patent rights, techniques, formulae, processes, discoveries, improvements, ideas, conceptions, compilations of data, and
developments, whether or not patentable and whether or not copyrightable. By way of example, Confidential Information includes: information relating to
the Company’s products, services and methods of operation, the identities and competencies of the Company’s employees, customers and suppliers,
chemical formulae, computer software, financial information, operating and cost data, research databases, selling and pricing information, business and
marketing plans, and information concerning potential acquisitions, dispositions or joint ventures. The foregoing are only examples of Confidential
Information. However, I shall not be obligated under this paragraph with respect to information I can document is or becomes readily publicly available
without restriction through no fault of mine.
 

12



 
 

(b) Treatment of Confidential Information. At all times, both during my employment and after its termination, I will keep all
Confidential Information in strict confidence. I will not use, disclose, copy, reverse-engineer, distribute, gain unauthorized access or misappropriate any
Confidential Information without the prior written consent of the Company, except as may be necessary to perform my duties as an employee of the
Company for the benefit of the Company. Upon termination of my employment with the Company, I will not take with me or retain any documents or
materials or copies thereof containing any Confidential Information. I agree to return all Confidential Information (original, hard and electronic copies) in
my possession on or before my last day of employment. If, at the time of termination, I have Confidential Information stored in my personal computer or
any mobile, cloud, or other storage medium, I shall so advise the Company. I will then work with the Company to ensure that the location of all such
information is fully disclosed to the Company, retrieved by the Company in a forensically sound manner, and is permanently deleted by the Company or its
designee, and I will not delete or destroy any Confidential Information in my possession or control. Upon Company request, I will execute a document
confirming my agreement to honor my responsibilities contained in this Agreement after my departure. Notwithstanding my confidentiality obligations, I
am permitted to disclose Confidential Information that is required to be disclosed by me pursuant to judicial order or other legal mandate, provided that I
have given the Company prompt notice of the disclosure requirement, and that I fully cooperate with any efforts by the Company to obtain and comply
with any protective order imposed on such disclosure. I understand that I may keep my personal copies of (i) my compensation records, (ii) materials
distributed to shareholders generally and (iii) this Agreement. I also recognize and agree that I have no expectation of privacy with respect to Company’s
telecommunications, networking or information processing systems (including, without limitation, stored computer files, email messages and voice
messages) and that my activity and any files or messages on or using any of those systems may be monitored at any time without notice.

 
5. Non-Solicitation of Merchants/Vendors/Customers. During my employment with the Company, I will not directly or indirectly

solicit or otherwise take away customers, merchants or vendors of the Company. For one year after the termination I will not directly or indirectly solicit or
otherwise take away customers, merchants or vendors of the Company if, in so doing, I access, use or disclose any Confidential Information of the
Company. I acknowledge and agree that the names and addresses of the Company’s customers, merchants or vendors, and all other confidential information
related to them, including their buying and selling habits and special needs, whether created or obtained by, or disclosed to me during my employment,
constitute Confidential Information of the Company.
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6. Efforts; Duty Not to Compete. I understand that my employment with the Company requires my undivided loyalty, attention and

effort. As a result, I agree that during the term of my employment with Company (whether or not during business hours), I will not engage in any activity
that is in any way competitive with the business or demonstrably anticipated business of Company, and I will not assist any other person or organization in
competing or in preparing to compete with any business or demonstrably anticipated business of Company.

 
7. Company Property. All materials, documents and data pertaining to the business of the Company that come into my possession by

virtue of my employment with the Company are the property of the Company. Upon termination of my employment (regardless of reason), or upon request
of the Company at any time, I will deliver to the Company the originals and all copies of such documents and materials and any other property of any
nature belonging to the Company or relating to the Company’s business in my possession or control, including all forms of Confidential Information. I will
work with the Company to ensure that the location of all such information is fully disclosed to the Company, retrieved by the Company in a forensically
sound manner, and is permanently deleted by the Company or its designee, and I will not delete or destroy any Confidential Information or company
property in my possession or control.

 
8. Independent Obligations and Waivers. I acknowledge that my obligations under this Agreement are intended to be agreements

separate and independent from any other terms and provisions of my employment. The existence of any claim or cause of action by me against the
Company, whether predicated on my employment or otherwise, shall not constitute a defense to the enforcement by the Company of my obligations
hereunder. I further acknowledge that no delay or failure to require performance of any provision of this Agreement shall constitute a waiver of that
provision as to that or any other instance. No waiver granted under this Agreement as to any one provision herein shall constitute a subsequent waiver or
such provision or of any other provision herein, nor shall it constitute the waiver of any performance other than the actual performance specifically waived.

 
9. Further Assurances. I agree to execute such further documents and instruments and to take such further actions as may be reasonably

necessary to carry out the purposes and intent of this Agreement.
 
10. Obligations After Termination. I agree that my obligations under paragraphs 2, 3, 4, and 5 of this Agreement shall continue in effect

after termination of my employment, regardless of the reason or reasons for termination, and whether such termination is voluntary or involuntary on my
part, and that Company is entitled to communicate my obligations under this Agreement to any future employer or potential employer of mine. My
obligations under paragraphs 2, 3 and 4 also shall be binding upon my heirs, executors, assigns, and administrators and shall inure to the benefit of
Company, its successors and assigns.

 
11. Governing Law; Severability. Any dispute in the meaning, effect or validity of this Agreement shall be resolved in accordance with

the laws of the State of California without regard to the conflict of laws provisions thereof. I further agree that if one or more provisions of this Agreement
are held to be illegal or unenforceable under applicable California law, such illegal or unenforceable portion(s) shall be limited or excluded from this
Agreement to the minimum extent required so that this Agreement shall otherwise remain in full force and effect and enforceable in accordance with its
terms. This Agreement is fully assignable and transferable by Company, but any purported assignment or transfer by me is void. I also understand that any
breach of this Agreement will cause irreparable harm to Company for which damages would not be an adequate remedy, and, therefore, Company will be
entitled to injunctive relief with respect thereto in addition to any other remedies and without any requirement to post bond.
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12. DTSA Notification. Notwithstanding my confidentiality obligations set forth in this Agreement, I understand that, pursuant to the

Defend Trade Secrets Act of 2016, I will not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade
secret that: (A) is made (i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for
the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. I understand that in the event it is determined that disclosure of Company trade secrets was not done in good
faith pursuant to the above, I will be subject to substantial damages, including punitive damages and attorneys’ fees.

 
13. Name & Likeness Rights. I hereby authorize the Company to use, reuse, and to grant others the right to use and reuse, my image,

photograph, likeness (including caricature), voice, and any reproduction or simulation thereof, in any form of media or technology now known or hereafter
developed (including, but not limited to, film, video and digital or other electronic media), both during and after my employment, for any purposes related
to the Company’s business, such as marketing, advertising, credits, and presentations.

 
14. Non-Disparagement. I further agree that I will not make any statement or issue any communication (or encourage or induce anyone

else to do so), written or otherwise, directly or indirectly, that disparages, criticizes or otherwise reflects adversely on, or encourages any adverse action
against, the Company or any of its predecessors, successors, divisions, or any of its former or current agents, directors, officers, owners, executives,
employees or customers, or or their business, products, services, policies or practices, to the press, the media or the public generally, or to any current,
former or prospective employee thereof, except if testifying truthfully under oath pursuant to any lawful court order or subpoena or otherwise responding to
or providing disclosures required by law, or in connection with a government investigation.

 
15. At Will Employment. I understand that this Agreement does not constitute a contract of employment or obligate the Company to

employ me for any stated period of time. I understand that I am an “at will” employee of the Company and that my employment can be terminated at any
time, with or without notice and with or without cause, for any reason or for no reason, by either the Company or myself. I acknowledge that any
statements or representations to the contrary are ineffective, unless put into a writing signed by the Company. I further acknowledge that my participation in
any stock option or benefit program is not to be construed as any assurance of continuing employment for any particular period of time. This Agreement
shall be effective as of the first day of my employment by the Company.

 
▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪▪
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I HAVE READ THIS AGREEMENT CAREFULLY AND I UNDERSTAND AND ACCEPT THE OBLIGATIONS WHICH IT IMPOSES UPON
ME WITHOUT RESERVATION. NO PROMISES OR REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO SIGN THIS
AGREEMENT. I SIGN THIS AGREEMENT VOLUNTARILY AND FREELY, IN DUPLICATE, WITH THE UNDERSTANDING THAT THE
COMPANY WILL RETAIN ONE COUNTERPART AND THE OTHER COUNTERPART WILL BE RETAINED BY ME.
 
  Name: Brett Just
   

  Signature: /s/ Brett Just
   

Accepted and Agreed to:   
   
CONTEXTLOGIC INC.   
   
/s/ Joe Yan   
Joe Yan   
CEO   
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APPENDIX A TO
CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

 
California Labor Code Section 2870. Application of provision providing that employee shall assign or offer to assign rights in invention to

employer.
 
I have been notified and understand that the provisions of the Confidential Information and Invention Assignment Agreement do not apply to any

Assigned Invention that qualifies fully under the provisions of Section 2870 of the California Labor code (or any comparable law of any other State), which
states as follows:

 
Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of his or her rights in an

invention to his or her employer shall not apply to an invention that the employee developed entirely on his or her own time without using the employer’s
equipment, supplies, facilities, or trade secret information except for those inventions that either:

 
(1) Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or demonstrably anticipated
research or development of the employer; or
 
(2) Result from any work performed by the employee for his employer.
 
To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being

required to be assigned under California Labor Code Section 2870(a), the provision is against the public policy of this state and is unenforceable.
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APPENDIX B TO
CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

 
LIST OF PRIOR INVENTIONS

 
Title  Date  Identifying Number or Brief Description

     
 
If I have any prior inventions or improvements to list, I will print and fill out this page and send it separately to hr@contextlogicinc.com. The completed
form will then be placed in my personnel file.
 
Signature: /s/ Brett Just  
Name: Brett Just  
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EXHIBIT C
LIST OF CURRENT BUSINESS SERVICES AND ACTIVITIES

 
Company:  
Industry:  
Description of Role:  
  
Company:  
Industry:  
Description of Role:  
  
Company:  
Industry:  
Description of Role:  
  
Company:  
Industry:  
Description of Role:  
 
Signature: /s/ Brett Just  
Name: Brett Just  
 

19


