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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agresment™) is made as of February;} 205089,
y and smong Fifth Third Bank {Chicage) ("Sellec™ and AFC Trading, inc., a New York corporation
("Buyer™).

RECITALS:

This Agreement contemplates a transaction in which Buyer will purchase the Acquired Assets (as
defined below) and assume the Assumed Liabilities (as defined below) of Ssller in return for cash, esch
on the terms and subjeat to the conditions contained in this Agreement,

NOW, THEREFORE, for good and valuable consideration, the receipt, adequacy and sufficiency
of which are hereby scknowledged, the parties hereto (intending to be legally bound) hereby agree as
follows:

ARTICLE 1

PURCHASE AND SALE OF ASSETS

1.3 Agquired Assets. Buyer hereby purchases from Seller and Seller hereby sells, conveys,
assigns, transfers and delivers to Buyer, Seller's interest in and to all of the intellectual property of Infra-
Stractures, Ine. actually owned by Seller as of the date hereof (the “Acquired Assets™), subject fo the
terms and conditions hereof. “Acquirsd Assets” include but are not limited to (in each case solely 1o the
extent actually owned by Seller on the date hereof) Seller’s rights to {a) the corporate name “Infra-
Stractures, Inc.,” (b} the corporate names of any and all wholly-owned subsidiaries of “Infra-Siructures,
Ine.” (o} any and all inventions of “Infra-Stractures, Inc.,” (d) any and all trade secrets of “Infra-
Structures, Inc.,” (e} any and sli proprietary drawing, design and manafacturing processes of “Infra-
Structures, Inc.,” (fy any and all customer databases created by “Infra-Structures, Ine.,” €3 any and all
United States copyrights, patents and trademarks of “Infra-Structares, Inc.,” (h) any and all computer
code utilized by “Infra-Structures, Inc.” in any and all websites of said entity including but sot limited to
HTML cude, Flash Code and metadata, (1) any and alf schematic diagrams, specifications and drawings
maintained by “Infra-Stractures, Inc.,” () any and all domain names and related passwords maintained by
“Infra-Structures, Inc.,” (k) any and all computer usernamies and passwords maintained by employees of
“Infra-Stractures, Inc..” (1} any and all website sddresses maintained by “Infra-Stracteres, Inc” and {m)
any and all elephone numbers and telephone extensions maintained by “Infra-Structures, Inc.™ and/or any
of satd entity’s wholly-owned subsidiaries.

1.2 Assumed Liabilitios. Buyer hereby assumes and agrees to pay, defend, discharge and
perform gs and when due any and all Labilities and obligations of Seller relating to or in connection with
{directly or indirectly} the ownership of any of the Acquired Assets, inclading, withowt Bmitation, any
taxes that may be imposed as a result of sach ownership (the “Assumed Liabilites™).
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1.3 DISCLAIMER OF WARRANTY. THE ACQUIRED ASSETS ARE SOLD,
CONVEYED, ASSIGNED, TRANSFERRED AND DELIVERED TO BUYER “AS I8”, “WHERE
IS” AND “WITH ALL FAULTS.” SELLER MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND WITH RESPECT TO THE ACQUIRED ASSETS, INCLUDING,
BUT NOT LIMITED TO, TITLE, MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, OR THAT THE USE OF THE ACQUIRED ASSETS WILL NOT INFRINGE UPON
ANY OTHER PERSON'S RIGHTS. SELLER SHALL NOT BE LIABLE FOR ANY LOSS OR
INJURY ARISING OUT OF OR CAUSED, IN WHOLE OR IN PART, BY SELLER'S ACTS OR
OMISSIONS IN OWNING THE ACQUIRED ASSETS. BUYER FURTHER AGREES THAT
SELLER SHALL NOT BE LIABLE FOR DIRECT, INDHRECT, SPECIFIC, CONSEQUENTIAL
OR OTHER DAMAGES SUFFERED BY BUYER OR ANY PERSONS RESULTING FROM THE
OWNERSHIP, POSSESSION OR USE OF ANY OF THE ACQUIRED ASSETS,

ARTICLE 2
PURCHASE PRICE
2.1 Purchase Price. On and subject to the terms and conditiong of this Agreemant, Buyer

agrees to purchase from Seller, and Seller agrees to sall, transfer, convey, aud deliver to Buyer, all of the
Acguired Assets at the Closing for

The Purchase Price shall be made m immediately
avaifable funds by wire transfer to the following sccount:

Fifth Third Bank {Chicago)
{wire instructions to come}

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF BUYER

As an inducement to Seller to enter into this Agreement, Buyer hereby represents and warrants to
Seller, which representations and warranties shall survive the execution and delivery hereof, that:

3.1 Qraanization and Power. Buyer is a corporation duly organized, validly existing and in
goud standing uader the laws of the State of Naw York. Buyer has all requisite corporate power and
authority and all Hicenses, permits and other authorizations necessary to enter into and to perform s
obligations under this Agreement and the Related Documents {as defined in Asticle 5 hereof) to which 1t
15 & party.

32 Authorization; No Breach. The execution, delivery and performanee of this Agreement
and the Related Documents to which Buver is a party and the transactions contemplated hereby and
thereby have been duly and validly authorized by Buyer. This Agreement and the Related Documents to
which Buyer is a party bave been duly executed and delivered by Buyer. This Agreement and the Related
Documents to which each of Buvyer is a party constitute valid and legally binding obligations of Buyer,
enforceable in accordance with their respective terms, except as such enforceability may be limited by

2
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applicable insolvency, bankruptey, reorganization, moratoritn or other similar laws affecting creditors’
rights generally and applicable equitable principles. The execution, delivery and performance of this
Agreement and the Relsted Documents to which Buyer is a party and the consummation of the
transactions contemplated hereby and thereby do not {a} conflict with or result in any breach of any of the
provisions of, (b) constitute a defank ender, result in a violation of, or cause the acceleration of any
obligation uader, or {¢) require any authorization, consent, approval, exemption or other action by or
notice {6 any coust or other govermmental body under the provisions of, Buyer's charter documents or by-
laws or any indenture, mortgage, loase, loan agreement or other agreement or instrument to which Buyer
t¢ bound or affected or any law, statute, rale, regulation, judgment, order or decres 1o which Buyer is
subject.

33 No Third Parties. Except Tor the partiss to this Agreement, there are no entities or
individuals that are required to be a party to this Agreement or to the Related Documents in order to make
this Agreernent or the Related Docwments effective.

34 Disclosure. Asto Buyer, neither this Agreernent nar any of the Related Docnments
CONERInS any untrue staternent of g fact or omits a fact necessary to make the statemsnts contained herein
or thersin, in light of the circomstances in which they were made, not misleading. There is no fact which
fias not been disclosed in writing to Seller of which Buayer or any officer of Buyer is aware or has
knowledge which adversely affects or could reasonably be anticipated to adversely affect Seller’s
performance hereunder or under any of the Related Docoments or the transactions contemplated by this
Agreement or the Related Documents.

ARTICLE4

REPRESENTATIONS AND WARRANTIES OF SELLER

As an inducement to Buyer to enter into this Agreement, Seller hereby represents and warrants to
Buyer, which representations and warranties shall survive the execution and delivery hereof, that:

4.1 Power. Seller has alf requisite power and authority and all licenses, permits and other
authorizations necessary to enter into and to perform its obligations under this Agresment and the Related
Documents to which it is a party. s

4.2 Aunthorization: No Breach. The execution, defivery and performance of this Agreement
xnd the Related Doctements 10 which Seller is a party and the transactions contemplated heveby and
thereby have been duly and validly authorized by Seller. This Agreement and the Related Documents to
which Selier is a party have been duly executed and delivered by Seller. This Agreement and the Related
Documents to which Seller is g party constitote valid and legally binding obligations of Seller,
enforceable in accordance with thelr respective terms, except as such enforceability may be fimited by
applicable insolvency, bankruptey, reorganization, moratoriunt or other similar laws affecting creditors’
rights generally and applicable equitable principles. The execution, delivery and performance of this
Agreement and the Related Docwiments to which Seller is & party and the consummation of the
transactions contemplated hereby and thereby do not {2} conflict with or result in any breach of any of the
provisions of, (b) conatitute a defaalt under, result in a violation of, or cause the acceleration of any
abligation ander, or {} require any ahorization, consent, approval, exemption or other action by o
notice to any court or other governmental body under the provisions of, Seller’s charter documents or by-
faws or any indenture, rortgage, lease, loan agrecment or other agreement or instrument to which Seller

3
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is hound or affected or any law, statute, rule, regulation, judgment, order or decree to which Seller is
subject.

4.3 No Third Parties. Except for the parties to this Agresment, there are no entities ar
individuals that are required to be a party to this Agreement or to the Related Docurnents in order to rake
this Agreemnant or the Related Documents effective.

4.4 Disclosure. As to Seller, neither this Agreement nor any of the Related Documents
containg any untrue statement of a fact or omits 8 fact necessary o make the statemants contained hercin
pr therein, in Hght of the circumstances in which they were made, not misleading. There 15 no fact which
has not been disclosed in writing to Buver of which Seller is aware or has knowledge which adversely
affects or could reasonably be anticipated to adversely affect Seller’s performance hereunder or under any
of the Related Docarents or the transactions contemplated by this Agreement or the Related Documents.

ARTICLE §
CONDITIONS PRECEDENT

The wansactions contemplated by this Agreernent and delivery of the Purchase Price by Buyer to
Seller, are subject to, and contingent npon, the prior or contemporaneous satisfaction of each of the
following conditions precedent:

{a) Buyer and Seller shall have executed and delivered to cach other this Agreement;

(b} Buyer and Seller shall have executed and delivered to each other the Bill of Sale,
dated as of the date hereof (the “Bill of Sale™), in substantially the form attached hereto as Exhibit A

{c) Buver and Selier shall have execnted and delivered to each other the Assignment
and Assumption Agreement, dated s of the date hereof {the “Agsignment and Assumption Agmement”
and together with the Bill of Sale, the “Related Documents™). in substantially the form attached hereto ag
Exhibit B.

ARTICLE 6
MISCELLANEOUS
8.1 Notices. Any notice delivered or requested to be given by the parties to this Agreement

shall be in writing or by telecominunications device capable of creating a written record (including,
withaut Hmitation, wlecopy), and shall be deemed to have been received when deliversd by hand, ene {1)
husiness day after delivery to a reputable overnight courier service, or five (3) days after its deposit in the
U.S. Mail {postage prepaid), or, in the case of notice by such a telecornnunications device, when properly
trapsitted, addressed as follows:
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Matices to Sellen

Fifth Third Bank {Chicago),

600 17" Street

Suite 2800-South

Denver, Colorado 80202
Altention: Joshua L. Van Manen
Telephone No. (3033 260-6476
Facsimile No. {303) 260-6477;

with a copy to

Duane Morris LLP

190 Sputh LaSalle Street

Suite 3700

Chicago, Iinois 60603
Aftentlon: Brian F. Kerwin, Esq.
Telephone No. (312} 499-6737
Fucsimile No, (312) 489-6701

Notices 1o Buyer

AFC Trading, Inc

£3-20 133" Place

College Point, New York 11356
Atention: Amir Rotlevi
Facsimile No.: (718) 747-0237
Telephone No.: (718) 747-0726

ar to other such person or address as the party recsiving such notice shall have requested in writing in
accordance with the provisions of this Section 6.1,

0.2 Assignment. This Agreement shall not be assignable or atherwise transferable by any
party hereto without the prior written consent of the other parties hersto.

6.3 Severahility. Whenever possible, each provision of this Agreement shall be interpreted in
such puanner as o be effective and valid under applicable law, but if any provision of this Agreement is
held to be prohibited by or invalid under applicable law, such provision shall be tneffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provigions or the
remaining provigions of this Agreement.

6.4 No Third Party Bensficiades. Nothing in this Agreement, whether express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any other person or
entity other than the parties hereto and their respective successors and permitted assigns, nor is anything
in this Agreement intended to relieve or discharge the obligation or liability of any third persons o any
party, nor shall any provision give any third parties any right of subrogation or action over or against any
party. This Agreement is not intended to and does not create any third party beneficiary rights
whatsnaver,
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6.5 No Strict Construction. The language used in this Agresment shall be deemed to be the
language chosen by the parties hereto to express their mutual intent, and no rule of strict construction
shall be applied against any person.

6.6 Captions. The captions used in this Agreement are for convenience of reference only and
do not constitute a part of this Agreement and shall not be deemed to Himit, charactenize or iy any way
affect any provision of this Agreement, and all provisions of this Agreement shall be enforced und
construed as if no caption had been used in this Agreement.

8.7 Compiete Agreement. This Agreement and the Related Documents, contain the complete
agreement between the parties and supersede any prior understandings and agreements by or between the
parties, written or oral, which may have related to the sebject matter hereof.

6.8 Counterparts, Electronic Transmission. This Agreement may be executed in one or more
counterparts, alf of which taken together shall constitute one and the same instrument. Delivery of this
Agreement by facsimile or othey electronic transmission shall be equally as effective as delivery of &
manually executed counterput of this Agreement. Any party delivering an executed counterpart of this
Agreement by facsimife or other electronic transmission shall also deliver a manually executed
counterpart of this Agreement, but the failure to deliver & manually execated counterpart shall not affect
the validity, enforceability, and binding effect of this Agreement.

6.9 Parties Acknowledgment. The parties acknowicdge (a) that they have been consulted
with or have had the opportunity to consult with independent counsel of their own choice concerning this
Agreement and the Related Documents; (b) that they have read and understand this Agreement and the
Retated Documents, are fully aware of their legal effect, and have entered into this Agreement and the
Related Documents freely based on their own judgment and not on any representations or promises other
than those confained in this Agreement and the Related Documents.

810  GOVERNING LAW. THIS AGREEMENT AND THE RELATED DOCUMENTS
SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF 1LLINOIS. THE
INTERNAL LAW, NOT THE LAW OF CONFLICTS, OF THE STATE OF ILLINOIS SHALL
GOVERN ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY,
ENFORCEMENT AND INTERPRETATION OF THIS AGREEMENT AND THE RELATED
DOCUMENTS AND THE PERFORMANCE OF THE OBLIGATIONS IMPOSED BY THIS
AGREEMENT AND THE RELATED DOCUMENTS.

[Signature Page Foliows]
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IN WITNESS WHEREOQF, the parties hereto have executed this Asset Purchase Agreement as of

the date First written above.

SELLER:
FIFTH THIRD BANK (CHICAGO)

) v ye
By o m;a.j / g

MV o T
Ndﬂlﬁ-. L.g.:"7pb LB SRy 3 L‘f‘v,:.i’\.t. AR

Title: e
BUYER:
AFC TRADING, INC.

o Sl Doyt

e e Byfiew

Title: v p
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Exhibit A — Bill of Sale

BILL OF SALE

This Bill of Sale (this “Bill_of Sale™) dated FebruaryJ:# 2009 is made by Fifth Third Bank
{Chicage) (the “Seller™), t© and in favor of APC Trading Inc., a New York corporation (the “Buyer™).

WHEREAS, the Seller and the Buyer have entered inmto a certain Asset Parchage Agreement dated
of even date herewith {as the saree may be amended or modified in accordance with its terms, the
“Purchage Agreement”). Parsuant lo the Purchase Agreement, the Seller bas agreed to sell, and the Buyer
has agreed to purchase, the Acquired Assets (as defined in the Purchase Agreement). Capitalized terms
used but not defined herein shall have the meanings given to them in the Purchase Agreement.

NGW THEREFORI, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, and pursuant to the Purchase Agresment, the Seller hereby sells, conveys,
transfers, assigns, and delivers 1o Buyer and itz successors and assigns, all of Seller’s rights, titfe and
interests in and 1o the Acguired Assets, free and clear of all Hens, clatms, charges and encombrances of
any kind whatsopver, to have and (o hold forever,

This Bill of Sale shall be binding upon the respective suecessors and assigns of the Seller and

shatl inure to the benefit of the successors and assigns of Buyer. This Bil of Sale is executed and
delivered pursuant o, and shall be construed in accordance with, the terms of the Purchase Agreement.

[Signature Page Follows]
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IN WITNESS WHERECF, the Seller and Buyer have executed this Bill of Sale as of the dats first
wriiten above.
SELLER:
FIFTH THIRD BANK (CHICAGQ)

By, ﬂb@ﬁgff/&g{‘“ﬁ—

Name: Gieaety T msiz
Title: O B TS T2

BUYER:

AFC TRADING, INC,
Ll p g

By
Name: i Rotevi
[1%1+M V P
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Exhibit B — Assipnment and Assumption Agreement

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this “Agreement™) dated as of February Z3 2009,
by Fifth Third Bank {Chicage) (“Seller™ and AFC Trading Inc., a New York corporation (“Buyer™).
Capitalized terms used hergin and not otherwise defined shall have the meanings assigasd to such terms
in the Purchase Agreemnent (as defined below).

Buyer and Sefler have entered into an Asset Purchase Agreement dated as of the date hereof {the
“Purchase Agreement™ whereby Seller has agreed to transfer to Buyer the Acquired Assets {as defined in
the Purchase Agreement).

NOW THEREFORE, for good and valuable consideratian, the receipt, adeguacy and sufficiency
of which are hereby acknowledpged, the parties hercto (intending to be legally bound) hereby agree as
follows:

i, Seller does hersby uwrevovably assign, transfer, convey, and deliver to Buver (amd
Ruyver's successors and assigns) forever, effective as of the date of this Agreement, the Assamed
Liabilities. Buyer does hereby assume and agree to pay, perform and discharge if, as and when due in
secordance with the wrms thereof the Assumed Liabilities.

2. Each of the paties hereto hersby covenants and agrees to do, promptly execute,
acknowledge and deliver, or to cause to be done, executed, acknowledged and delivered, to the requesting
party all such further acts, deeds, conveyances, transfers, assignments, and assurances that may
reasonably be requested by the other party hereto in order to facilitate the assignment, transfer and
delivery of the Assumed Liabilities and to facilitate the assumption and discharge of the Assumed
Liabibities. The Recitais are incorporated hevein by this reference thereto,

3 This Agreement shall be binding vpon and nure to the benefit of Seller and Buyer and
theilr raspective successors and assigns. This Agreement is executed and delivered pussuant to, and shall
be construed in accordance with, the lerms of the Purchase Agreement. Nothing in this Agreement shall
be coustroed as a walver of, or 1o limit, modify, terminate or derogate from the representations,
warranties, covenants, indemnities and agreements set forth in the Purchase Agreement. If any provision
of this Agreement conflicts or is inconsistent with the terms of the Purchase Agreement, the terms of the
Purchase Agreement will govern.

4. A signature hereto delivered or sent by fax or other electronic transmission shall be as
legally effective and binding as a signed original for all purposes whatsvever,

5. This Agreement shall be govarned by and construed and enforced in accordance with the
tawes of the State of Hlinois, withowt regard to its conflicts of law principles.

[Signature Page Follows]
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IN WITNESS WHEREOQF, the undersigned have duly executed this Assignment and Assurnption
Agresment as of the date first above written.

SELLER:

FIFTH THIRD BANK (CHICAGO)

By &S S AN

Name: C:‘DQ.(;E-;:R.V T ercanesT
Title: OFeres P

BUYER:

AFC TRADING, INC,

MW?

By: »
Naree: )y forflev
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