502459178 08/15/2013

PATENT ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Asset Sale And Purchase Agreement

CONVEYING PARTY DATA

| Name

|| Execution Date

|SOLIDUS NETWORKS, INC. D/B/A PAY BY TOUCH

031282008

|PAY BY TOUCH CHECKING RESOURCES, INC.

|l03128/2008

|IN DIVOS CORPORATION

|l03/28/2008

|CHECKELECT, INC.

0372812008

|ATMD ACQUISITION CORP.

0312812008

|SEVEN ACQUISITION SUB, LLC

0312812008

RECEIVING PARTY DATA

[Name: |lYT ACQUISITION CORPORATION

|Street Address: ”1625 South Congress Avenue

[city: ||Delray Beach

|State/Country: |IFLORIDA

[Postal Code: |[33445

PROPERTY NUMBERS Total: 5

Property Type Number

Patent Number: 7970678

Patent Number: 8073756

Patent Number: 8452680

Application Number: 13859850

Application Number: ” 13857708

CORRESPONDENCE DATA

Fax Number: 2142000853

Correspondence will be sent via US Mail when the fax attempl is unsuccessful.
Phone: 2146515000

Email: theresa.oconnor@haynesboone.com
Correspondent Name: Haynes and Boone, LLP

502459178 REEL: 031015 FRAME: 0765

PATENT

0 .m




Address Line 1: 2323 Victory Avenue

Address Line 2: Suite 700

Address Line 4: Dallas, TEXAS 75219
ATTORNEY DOCKET NUMBER: 48731.822
NAME OF SUBMITTER: Brian Graham
Signature: /Brian Graham/
Date: 08/15/2013

Total Attachments: 104
source=Asset_Sale#page1.tif
source=Asset_Sale#page?2 tif
source=Asset_Sale#page3.tif
source=Asset_Sale#page4.tif
source=Asset_Sale#pageb5. tif
source=Asset_Sale#page6.tif
source=Asset_Sale#page?7 tif
source=Asset_Sale#page8.tif
source=Asset_Sale#page9.tif
source=Asset_Sale#page10.if
source=Asset_Sale#page 11.tif
source=Asset_Sale#page 12.tif
source=Asset_Sale#page 13.tif
source=Asset_Sale#page 14.tif
source=Asset_Sale#page15.tif
source=Asset_Sale#page 16.tif
source=Asset_Sale#page 17 tif
source=Asset_Sale#page18.tif
source=Asset_Sale#page 19.tif
source=Asset_Sale#page?20.tif
source=Asset_Sale#fpage21.tif
source=Asset_Sale#page?22 tif
source=Asset_Sale#page23.tif
source=Asset_Sale#fpage24.tif
source=Asset_Sale#page25.tif
source=Asset_Sale#page?26.tif
source=Asset_Sale#fpage?27 tif
source=Asset_Sale#page?28.tif
source=Asset_Sale#page?29.tif
source=Asset_Sale#page30.tif
source=Asset_Sale#page31.tif
source=Asset_Sale#page32.tif
source=Asset_Sale#page33.tif
source=Asset_Sale#page34.tif
source=Asset_Sale#page35.tif
source=Asset_Sale#fpage36.tif
source=Asset_Sale#page37 tif
source=Asset_Sale#page38.tif
source=Asset_Sale#page39.tif
source=Asset_Sale#page40.tif
source=Asset_Sale#page41.tif

PATENT
REEL: 031015 FRAME: 0766




source=Asset_Sale#page4? tif
source=Asset_Sale#page43.tif
source=Asset_Sale#page44. tif
source=Asset_Sale#page45.tif
source=Asset_Sale#page46.tif
source=Asset_Sale#page47 tif
source=Asset_Sale#page48.tif
source=Asset_Sale#page49.tif
source=Asset_Sale#page50.tif
source=Asset_Sale#page51.tif
source=Asset_Sale#pageb2. tif
source=Asset_Sale#fpage53.tif
source=Asset_Sale#pageb4.tif
source=Asset_Sale#pagebb.tif
source=Asset_Sale#page56.tif
source=Asset_Sale#pageb7.tif
source=Asset_Sale#page58.tif
source=Asset_Sale#fpage59.tif
source=Asset_Sale#page60.tif
source=Asset_Sale#pageb1.tif
source=Asset_Sale#pageb2.tif
source=Asset_Sale#page63.if
source=Asset_Sale#pageb4.tif
source=Asset_Sale#page65.tif
source=Asset_Sale#page66.tif
source=Asset_Sale#pageb7 tif
source=Asset_Sale#fpage68.tif
source=Asset_Sale#page69.tif
source=Asset_Sale#page70.tif
source=Asset_Sale#page71.tif
source=Asset_Sale#page72.tif
source=Asset_Sale#page73.tif
source=Asset_Sale#page74.tif
source=Asset_Sale#page75.tif
source=Asset_Sale#page76.tif
source=Asset_Sale#page77 tif
source=Asset_Sale#page78.tif
source=Asset_Sale#page79.tif
source=Asset_Sale#page80.tif
source=Asset_Sale#page81.tif
source=Asset_Sale#page82.tif
source=Asset_Sale#page83.tif
source=Asset_Sale#page84. tif
source=Asset_Sale#page85.tif
source=Asset_Sale#page86.tif
source=Asset_Sale#page87 tif
source=Asset_Sale#page88.tif
source=Asset_Sale#fpage89.tif
source=Asset_Sale#page90.tif
source=Asset_Sale#page91.tif
source=Asset_Sale#page92.tif
source=Asset_Sale#page93.tif
source=Asset_Sale#page 94 tif
source=Asset_Sale#page95.tif
source=Asset_Sale#page96.if

PATENT
REEL: 031015 FRAME: 0767




source=Asset_Sale#page97 tif
source=Asset_Sale#page98.tif
source=Asset_Sale#page99.tif
source=Asset_Sale#page 100.tif
source=Asset_Sale#page 101.tif
source=Asset_Sale#page102.tif
source=Asset_Sale#page 103.tif
source=Asset_Sale#page 104.tif

PATENT
REEL: 031015 FRAME: 0768




EXECUTION VERSION

ASSET SALE AND PURCHASE AGREEMENT
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SOLIDUS NETWORKS, INC.,
PAY BY TOUCH CHECKING RESOURCES, INC.,
INDIVOS CORPORATION,
CHECKELECT, INC.,
ATMD ACQUISITION CORP.
AND
SEVEN ACQUISITION SUB, LLC,
AS SELLERS, |
| AND
YT ACQUISITION CORPORATION

Dated as of March 28, 2008 ’
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ASSET SALE AND PURCHASE AGREEMENT

THiS ASSET SALE AND PURCHASE AGREEMENT (this “Agreement”) dated as of March 28, 2008,
is entered into by and among YT Acquisition Corporation, a Delaware corporation (the
“Purchaser’”), SOLIDUS NETWORKS, INC., a Delaware corporation, dba Pay By Touch, afka Pay
by Touch Selutions (“Solidus”), Pay By Touch CHECKING RESOURCES, INC., a Delaware
corporation (“PBTCR”), Inpivos CORPORATION, a Delaware corporation (“Indives™),
CHECKELECT, INC., a Wisconsin corporation (“CheckElect”), ATMD AcQuisiTioN CORP,, a
Delaware corporation (“4ATMD"), and SEVEN ACQUISITION SuB, LLC, a Delaware limited
hability company (“Severn and together with Solidus, PBTCR, Indivos, CheckElect and ATMD,
collectively the “Sellers” and cach a “Seller”). Certain capitalized terms in this Agreement are
defined on Schedule A. '

RECITALS

A, On October 31, 2007, an involuntary chapter 11 bankrupicy petition was
commenced against Solidus in the United States Bankruptcy Court for the Central District of
California, Los Angeles Division, (the “Bankrupicy Courf”) case number 07-20027-TD (the
“Solidus Bankrupicy Case”). On December 14, 2007, Solidus consented to the entry of an order
for relief. Solidus is the owner of PBTCR, Indivos, CheckElect, ATMD and Seven.

B On December 14, 2007, PBTCR, Indivos, CheckElect, ATMD and Seven each
filed voluntary petitions (together with the Solidus Bankruptcy Case, the “Barkrupicy Case{s)”™)
for relief under Chapter 11 of Title 11, U.S.C. §§101 ef seq. (as amended) {the “Bankrupicy
Code”), in the Bankruptcy Court, case numbers 07-21773, 07-21772, 07-21768, 07-21783 and
07-21777, respectively. Pursuant to the Bankruptcy Court’s December 17, 2007 Order Directing
Joint Administration of Debtors’ Cases and Estates Pursuant o Bankrupicy Rule 1815(b), the
Bankruptcy Cases are jointly administered with, but not substantively consolidated with, the
Solidus bankruptcy case.

C. On February 13, 2008, the Bankruptcy Court entered an order (I} approving
bidding procedures for the sale of the Acquired Assets, (If) approving the form and manner of
notice, (1) scheduling auction and sale hearing, and (IV) approving procedures for determining
Cure Amounts (the “Bidding Procedures Order”).

D. Upon the terms and subject to the conditions set forth in this Agreement, and as
authorized under Sections 363 of the Bankruptcy Code, Sellers desire to sell to Purchaser assets,
property and interests, and Purchaser desires to make such purchase, subject to the conditions set
forth m this Agreement.

E. The Creditors’ Committee has withdrawn any objection to the transactions
contemplated by this Agreement.

AGREEMENT

Now, THEREFORE, in consideration of the premises, mutual promises, representations,
warranties and covenants contained in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be

1
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legally bound hereby, the Parties agree:
1. CONVEYANCE OF THE ACQUIRED ASSETS:

L1 Acquired Assets Transaction. Upon the terms and subject to the conditions set
forth in this Agreement, at Closing Sellers shall sell, transfer, assign, convey and deliver to the
Purchaser, and Purchaser shall purchase, accept and acquire from Sellers, free and clear of all
Liens except for Permitted Liens, all of the assets and properties described in Section 1.1.1 below
{collectively, the “Acquired Assets™), other than the Excluded Assets (defined in Section 1.1.2).

: 1.1l Acquired Assets. The Acquired Assets comsist of all of each Seller’s
rights, title and interest, as of the Closing Date, in and to all of each Seller’s assets, property and
interests, wherever located (other than Excluded Assets), including: all Personal Property, Real
Property, permits, Inventory, Administrative Assets, Owned Intellectual Property and Licensed
Intellectual Property (including Trademark Rights in all Product names), all goodwill of the
Sellers relating to the Business, all third party rights of any of the Sellers, all of each Seller’s
rights in the assets identified on Schedule 1.1.1, and the following:

A. Cash and Cash Equivalents, All cash, including checks received
prior to the close of business on the Closing Date, whether or not deposited or cleared prior o
the close of business on the Closing Date, commercial paper, certificates of deposit and other
bank deposits, register cash, petty cash, cash equivalents, and any security or similar deposits
made by or on behalf of any Seller with landlords or other contracting partics under the
Contracts, in each case o the extent trapsferable and not subject to prior existing sccurity
deposits, letiers of credit or other similar existing security interests of third parties.

) B.  Causes of Action., Any known or unknown rights, demands,
claims, credits, allowances, rebates, causes of action or rights of set-off {other than against the
Sellers) that any Seller may have against any third party, including in relation to or in connection
with any Taxes (collectively, “Third Party Claims”™); provided, however, that the Third Party
Claims shall exclude (1) Excluded Third-Party Claims (as defined in Section 1.1.2.1}, and
(2) Preference Or Avoidance Claims (as defined in Section 1.1 2.E)

C. Receivables. Accounts Receivable, payment intangibles and all
causes of action relating or pertaining to the foregoing.

B, Imsurance. Except as set forth in Section 1.1.2.C, any rights and
benefits under insurance policies of the Sellers, including any i ghts under any director & officer
insurance policies.

E. Improvements. Any improvements (collectively, the
“Improvements”) located on the Real Property, to the extent of any Sellers’ ownership interest in
such Improvements.

F. Tax Refunds. Any claim, right or interest of any Seller in or any

refund, rebate, abatement or other recovery or credits for all Taxes of any kind, together with any
interest due thereon or penalty rebate arising therefrom.

669172.06

PATENT
REEL: 031015 FRAME: 0774




G. 5&H Marketing. All of the outstanding capital stock of S&H
Marketing, Inc., a Delaware corporation (“S&H Marketing”). '

H. Loyslty Acquisition Sub. All of the outstanding membership
interests of Loyalty Acquisition Sub, LLC, a Delaware limited liability company (“Loyalt™).

L PBT Singapore. All of the outstanding capital stock of Pay By
Touch Singapore PTE. Lid. (“PBT Singapore”) and, to the extent transferable under applicable
Laws, the Singapore User Data.

3. Personnel and Medical Records. So far as legally permissible
under applicable data protection, medical confidentiality or other applicable Laws (including
with a Transferred Employee’s written consent), Purchaser will be provided originals or copies
of all work and payroll histories, personnel and medical records of each Transferred Employee.

1.1.2  Excluded Assets. Notwithstanding anything to the contrary in this
Agreement, the Acquired Assets shall not include the following, {(collectively, the “Excluded
Asseis™;

A, Bailed Assets, Any machinery, equipment, tools and Inventory
owned by any other third party listed in SCHEDULE 1.1.2.A (“Third Party Bailed Assers™).

B. Personnel and Medical Records. All work and payroll histories,
personnel and medical records of employees and former employees of Sellers for whom a record
exists in Sellers’ possession at the time of Closing, except to the extent specifically assumed i
Section 1.1.1.J with respect to a Transferred Employee.

C. Insurance Proceeds. Insurance proceeds, claims and causes of
action with respect to or arising in connection with (i) any Contract which is not assigned io the
Purchaser at the Closing, (ii) any item of tangible or intangible property not acquired by
Purchaser or (iii) any Excluded Third-Party Claims.

b, Privileged Information and Materials. Information and
materials protected by the attomey-client privilege and for which there is no reasonable means to
provide such information or materials that preserves such privilege; provided that no such
excluded information and materials is material to the Business, and provided that such materials
are listed with reasonable specificity to permit confirmation of the existence of privilege on
SCHEDULE 1.1.2.D hereto. :

E. Certain Rights. Al of the rights and claims of Sellers available to
Sellers under the Bankruptcy Code, of whatever kind or nature, as set forth in Sections 544
through 551, inclusive, and any related claims and actions arising under such sections by
operation of law or otherwise, including any and all proceeds of the foregoing (the “Preference
Or Aveidance Claims”); provided, however, that Preference Or Avoidance Claims shall not
include any affirmative causes of action that any Seller may have against any Continuing
Employees; and provided furtber, however, that notwithstanding the foregoing the Sellers shall
retain all rights (including all rights under section 502(d) of the Bankruptcy Code) to assert
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Preference Or Avoidance Claims as counterclaims, affirmative defenses or rights of set-off
against claims made by any Continuing Employee against the Sellers’ bankruptcy estates.

F. Books and Records. Each Seller’s corporate minute books, stock
transfer books, corporate seal of each Seller and any other books and records relating to their
organization and exisience or exclusively to the Excluded Assets.

G. U.S. Consumer Privacy Data. All User Data used in or relating
to the Solidus Business (but not the Loyalty Business or the S&H Business), other than the
Singapore User Data.

H. Excluded Securities. All shares of capital stock or membership

interests, as the case may be, of (I) each of the Sellers, (1) Pay By Touch Payment Solutions,
LLC (“PBTPS”) and (I1I) Pay By Touch Processing, Inc., (“PBTF”).

i Excluded Third-Party Claims. Any known or unknown rights,
demands, claims, credits, allowances, rebates, causes of action or rights of set-off that any Seller
may bave against any current or former director, officer, professional or Affiliate of any Seller
(collectively, “Excluded Third-Party Claims™), provided, however, that the Excluded Third-
Party Claims shall not include any such known or unknown rights, demands, claims, credits,
allowances, rebates, causes of action or rights of set-off that any Seller may have against any
Continuing Employees (except to the extent, but solely to the extent, arising from actions taken
or omitted by Continuing Employees in their capacity as a past or present officer or director of
any of the Sellers), other than counterclaims, affirmative defenses or rights of set-off against
claims made by any Continuing Employee against the Sellers’ bankruptcy estates.

J. Other Excluded Assets. All assets sold pursuant to the Non-Core
Asset Sale Orders, :

' K. Cogent. (i) That certain Supply Agreement dated May 6, 2005
between Cogent Systems, Inc. (“Cagenr”) and Solidus (the “Cogent Supply Agreement”) and
Solidus’s rights thereunder, and (ii) all Cogent Information.

1.1.3 Post-Closing Asset Deliveries. Should Sellers or Purchaser, in their
reasonable discretion, determine that books, records, proceeds or other Acquired Assets are still
in the possession of any Seller after the Closing, Sellers shall promptly deliver them to Purchaser
at no cost to Purchaser. Should Sellers or Purchaser, in their reasonable discretion, determine
after the Closing that books, records, proceeds or other Excluded Assets were delivered to
Purchaser, Purchaser shall promptly retum them to Sellers at no cost to Sellers other than
reimbursing Purchaser’s reasonable out-of-pocket costs.

114 Pro-rations. Rent, utilities and other items of expense and income
relating to or atiributable to the Acquired Assets shall be prorated between Sellers and Purchaser
as of the Closing Date. All such obligations due in respect of periods prior o the Closing Date
shall be paid in full or otherwise satisfied by Sellers, and all obligations due in respect of periods
on and after the Closing Date shall be paid in full or otherwise satisfied by Purchaser. Rent shall
be prorated on the basis of a thinty (30) day month. After the Closing Date, Purchaser and
Sellers shall cooperate in calculating any of the pro-rations under this Section 1.1.4.

4
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A, Further Assurance, The parties will use commercially reasonable
efforts to determine the amounts of the above pro-rations and settle such amounts at Closing. To -
the extent that, within 120 days after Closing, Sellers, on the one hand, or Purchaser, on the other
hand, receive any bill or other invoice for any of the items Hsted in this Section 1.1.4 or similar
itemns, relating to both pre-Closing and post-Closing periods, Sellers or Purchaser shall, as soon
as practicable but no later than 90 days after Closing, send any such bill or invoice to the other
Party. If necessary to avoid incurring interest, penalties and/or late charges, Purchaser may pay
all amounts shown to be due thereon, and may invoice Sellers for all amounts owed by Sellers
thereunder, and in such case Sellers shall reimburse such amounts.

Any payments due under this Section 1.1.4 that have not been settled at Closing shall be made
within 45 days afler the end of the month in which a bill or invoice is sent to a Party {or Affiliate
thereof); provided, however, that the disputed portion of any such item shall be paid within 45
days after the final determination thereof on an item-by-item basis. When Purchaser makes a
payment to a third party which is required to be reimbursed to Purchaser by Sellers, the
reimbursement payment shall be considered the repayment of an advance.

1.1.5 Instruments of Transfer. The sale, assignment, transfer, conveyance and
delivery of the Acquired Assets to Purchaser provided herein by Purchaser shall be made by
assignments, bills of sale, and other instruments of assignment, transfer and conveyance
provided for in Section 7.2 and Section 7.3.5 below and such other instruments as may
reasonably be requested by Purchaser or Sellers. None of the foregoing documents shall increase
in any material way the obligations imposed by this Agreement upon Sellers or Purchaser.

Z. NO AssuMPTION OF LIABILITIES, Notwithstanding anything to the contrary in this
Agreement or any of the transactions conternplated thereby, at and as of the Closing, Purchaser
shall not assume, agree to pay, perform or discharge when due, or be liable with respect to, any
debt, obligation, duty, liability or responsibility of the Sellers of any nature or kind whatsoever,
including any unknown, undisclosed, unmatured, unaccrued, unasserted, contingent, indirect,
conditional, implied, vicarious, derivative, joint, several or secondary liability.

3. ACQUIRED ASSETS; PERSONNEL MATTERS; TRANSFERRED EMPLOYEES.

3.1  Business Employces. Each employee and consultant of Sellers who performs
services for the Business is referred to herein as a “Business Employee”. Sellers have delivered
or made available to Purchaser true and correct copies of all employee manuals and handbooks,
disclosure materials, policy statemients and other materials relating to Transferred Employees,
including all Company Employee Plans,

3.1.1  Sellers recognize that Purchaser intends to make offers of employment to
certain Business Employees of Sellers, on terms and conditions of employment that may be
different from those provided by Sellers, and that it is uncertain how many Business Employees
that Purchaser will extend such offers of employment and how many Business Employees will
accept employment with Purchaser. Set forth on Schedule 3.1.1 is a list of each Business
Employee that Purchaser may consider (in its sole discretion) offering employment after the
Closing. Each such Business Employee who (a) is listed on Schedule 3.1.1 and (b} accepts
Purchaser’s offer of employment, if any such offer is made, and commences employment with
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the Purchaser as of the Closing shall be referred to herein as a “Transferred Employee”.
Purchaser's offer of employment described in Section 3.1.1 will not include any obligation by
Purchaser to pay, reward or otherwise compensate any Transferred Employee for any back pay,
wages, salary, accrued vacation, paid time off, commission or bonus that was eamed or accrued
on or prior to the Closing Date. Notwithstanding anything herein to the contrary, the decision
whether to offer employment to any Business Employee, if at all, and the terms and conditions of
such offers of employment, if any, shall be determined by Purchaser in its sole discretion and in
accordance with applicable law.

3.1.2 Nothing contained in this Agreement shall confer upon any Transferred
Employee any right with respect to contimance of employment by Purchaser, nor shall anything
herein interfere with the right of Purchaser to terminate the employment of any Transferred
Employees at any time, with or without notice, or restrict Purchaser, in the exercise of its
business judgment in modifying any of the terms and conditions of employment of the
Transferred Employees after the Closing,

3.1.3  Sellers shall provide Purchaser access to employee personnel files to the
extent required pursuant to Section 1.1.1.].

3.2 Cooperation. Sellers and Purchaser will provide each other with such records
and information as may be reasonably necessary, appropriate and permitted under applicable
Law to carry out their respective obligations under this Article 3.

3.3  No Third Party Rights. No provision of this Agreement confers rights or
remedies upon any person, including Transferred Employees, other than the Parties.

4. PURCHASE PRICE:

4.1 Purchase Price. Subject to the terms and conditions of this Agreement, in
consideration of the Sale, the aggregate purchase price for the Acquired Assets shall consist of:
(i) cash in the amount of $4,400,000 (the “Cash Consideration™), which Cash Consideration will
constitute full satisfaction of the Carve-Out, and (if) a credit bid of $50,000,000 of the secured
debt issued pursuant to the DIP Agreement and SPA pursuant to Section 363(k) of the
Bankruptcy Code (the “Credit Rid”). The final aggregate purchase price, as so determined, is
referred to herein as the “Purchase Price”.

4.1.1 Delivery of Purchase Price. At the Closing, Purchaser shall pay to
Sellers, an aggregate amount equal to the Cash Consideration (apportioned pursuant to the
allocation referred to in Section 4.2), by wire transfer in immediately available funds to an
account specified by Sellers. '

4.2  Allecation of Purchase Price, $1,000,000 of the Purchase Price paid in the form
of a credit bid of secured debt owed under the DIP Agreement shall be allocated to the assets of
Pay By Touch Checking Resources, Inc. Otherwise, the Purchaser shall determine the allocation
of the Purchase Price among the assets of the Business and the agreements provided herein for
transfer of the Business to Purchaser, for all purposes {including financial, accounting and tax)
(the “dilocation™). Purchaser and Sellers shall ecach report the federal, state and local income and
other Tax consequences of the purchase and sale contemplated hereby in a manner consistent
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with the Allocation, including, if applicable, the preparation and filing of Forms 8594 under

~ Section 1060 of the Internal Revenue Code (or any successor form of successor provision of any
future tax law) with their respective federal income Tax Retums for the taxable year which
includes the Closing Date, and neither will take any position inconsistent with the Allocation
unless otherwise required under applicable law. Sellers shall provide Purchaser and Purchaser
shall provide Sellers with a copy of any information required to be furnished to the Secretary of
the Treasury under Internal Revenue Code Section 1060.

5. REPRESENTATIONS AND WARRANTIES:

§1  Representations and Warranties of Sellers. All information set forth in the
Disclosure Schedules with respect to any clause of this Section 5.1 shall be deemed disclosed
under and incorporated into any other clause of this Section 5.1 as to which it is reasonably
apparent that such disclosure relates based solely on the language in such disclosure and such
other clause. Sellers jointly and severally represent and warrant to Purchaser as follows:

5.1.1  [Reserved].

3.1.2 Corporate Power; Due Authorization. Each Seller has the corporate or
limited liability company power and authority to exccute and deliver this Agreement, subject to
Bankruptcy Court approval, and to perform its obligations hereunder and thereunder, and to
consummate the transactions contemplated herein and therein. The execution, delivery and
performance of this Agreement by each Seller and the consummation of the contemplated
transactions have been duly authorized by all necessary action on the part of such Seller. Subject
to the entry and effectiveness of the Sale Approval Order and this Agreement have been duly and
validly executed and delivered by or on behalf of cach Seller and {assuming this Agreement
constitutes a valid and binding obligation of Purchaser) each such agreement constitutes a legal,
valid and binding agreement of such Seller, enforceable against each Seller in accordance with
its terms, subject to applicable bankrupicy, reorganization, msolvency, moratorium and other
laws affecting creditors’ rights generally from time to time in effect and to general equitable
principles.

5.1.3 [Reserved].
5.1.4 [Reserved].

5.1.5 Title te Personal Property. Upon entry by the Bankruptcy Court of the
Sale Approval Order, Sellers shall transfer the Acquired Assets free and clear of any Lien, except
as otherwise expressly indicated on SCHEDULE 5.1.5.A.

5.1.6 Intellectual Property Assets:

A. SCHEDULE 5.1.6.A sets forth a true and complete list of (1) all
Owned Intellectual Property included in the Acquired Assets for which any application has been
filed with, or any registration, patent, certificate, or other similar authorization, approval or
documentation has been issued by, any Governmental Entity, and (2) all material Licensed
Intellectual Property included in the Acquired Assets. To Sellers’ Knowledge there are no
material impediments to the ability of any Seller under applicable Laws to maintain in effect or
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renew its rights in and to the Owned Intellectual Property included in the Acquired Assets. To
Sellers’ Knowledge there are no material impediments to the ability of any Seller under
applicable Law to grant to Purchaser, by license or assignment, the rights to the Licensed
Intellectual Property included in the Acquired Assets as contemplated in this Agreement.

B. To Seliers’ Knowledge, Sellers are conducting the Business and
using the Acquired Assets in a manner that does not violate the intellectual property right of
another Person and no Claim has been made or threatened by any third party against any Seller
for Intellectual Property infringement or misappropriation, and no Seller has made or threatened
any Claim against any third party for Intellectual Property infringement or misappropriation,
except as set forth in SCHEBULE 5.1.6.B.

C. Sellers have not granted any license, sublicense or other
permission to use the Owned Intellectual Property included in the Acquired Assets to any third
party, except as set forth on SCHEDULE 5.1.6.C.

b. Except as set forth on SCHEDULE 5.1.6.D: (1) all Owned
Intellectual Property included in the Acquired Assets is owned solely and exclusively by Sellers,
and sll Licensed Intellectual Property is used by Sellers pursuant to valid, subsisting license
agreements; and (2) upon entry by the Bankruptcy Court of the Sale Approval Order, Sellers
shall transfer the Owned Intellectual Property included in the Acquired Assets free and clear of
any encumbrances therecon and shall transfer a1l of Sellers’ rights to the Licensed Intellectual
Property included in the Acquired Assets.

3.1.7 Insurance. SCHEDULE 5.1.7 contains a complete and correct list, in all
material respects, of all material policies of insurance included in the Acquired Assets, indicating
for each policy the carrier, risks insured, the amounts of coverage, deductible, expiration date
and any material pending claims thereunder. All such policies are outstanding and in full force
and effect and the Sellers have timely paid all premiums related thereto.

3.1.8 Compliance with Permits. All Permits that are necessary or appropriate
for the conduct of the Business as Currently Conducted, and for the ownership and operation of
the Acquired Assets have been duly obtained, are in full force and effect, and there are no
proceedings pending that may result in the revocation, cancellation or suspension, or any
materially adverse modification, of any such Permit, except in each case as would not have,
individually or in the aggregate, or reasonably be expected to result in a Material Adverse Bffect,
The Sellers are in compliance with afl Permits in all material respects. The execution, delivery
and performance of, and compliance with, this Agreement by Sellers will not, with or without the
passage of time or the giving of notice, result in any such violation or be in conflict with or
constitute a default under any Permit.

5.1.9 Brokers. Sellers have employed no finder, broker, agent or other
intermediary in connection with the negotiation or consummation of this Agreement or any of
the transactions contemplated hereby for which Purchaser would be liable.

5.1.18 No Violations. Neither the execution, delivery or performance of this
Agreement by Sellers, nor the consummation by Sellers of the Sale, nor compliance by Sellers

669172.06

PATENT
REEL: 031015 FRAME: 0780




with any of the provisions hereof, will, with or without the passage of time or the giving of
notice: (&) result in any breach of any provisions of the articles of incorporation, bylaws, '
certificate of formation operating agreement or similar document of any Seller; (b) result in a
violation, or breach of, or constitute {(with or without due notice or lapse of time) a default {or
give rise to any right of termination, cancellation, amendment, vesting, payment, exercise,
acceleration, suspension or revocation) under any of the terms, conditions or provisions of any
note, bond, morigage, deed of trust, security interest, indenture, loan or credit agreement, license,
permit, contract, lease, agreement, plan or other instrument, commitment or obligation to which
any Seller is a party or by which its properties or assets may be bound or affected; (c) violate any
order, writ, governmental authorization, injunction, decree, statute, rule or regulation applicable
to any Seller or to any of its properties or assets; or (d) result in the creation or imposition of any
Lien other than Permitted Liens on any asset of Sellers, except in the case of clauses (b}, (¢} and
{d) above, for violations, breaches, defaults, terminations, cancellations, accelerations, creations,
impositions, suspensions or revocations that: (1) would not individually or in the aggregate have
or reasonably be expected to result in a Material Adverse Effect; or (2) are excused by or
unenforceable as a result of the filing of the Bankruptcy Case or the applicability of any
provision of or any applicable law of the Bankruptcy Code.

5.1.11 [Reserved].

5.1.12 Absence of Other Representations or Warranties, Except for the
representations and warranties expressly set forth in Section 5.1 or 5.2 of this Agreement, Sellers
make no representations or warranties, express or implied, with respect to the Acquired Assets,
the sale of the Acquired Assets, and in particular but without himitation, Sellers make no
representations with respect to any plan(s) of Purchaser for the future conduct of the Business.
For the avoidance of doubt, no warranty or representation is given with respect to the contents of
the documents provided in due diligence, on any other documents or other information not
contained in this Agreement, or on any projected volumes of the Business, all which were
produced only for information purposes; except that with respect to any projections provided by
Sellers to Purchaser or to Jefferies for inclusion in the Jefferies offering materials, Sellers created
such projections in good faith and based on assumptions that Sellers believed to be reasonable at
the time they were created.

3.2 Representations and Warranties of Solidus.

5.2.1 S&H Marketing Stock. Solidus represents and warrants to the Purchaser
that ail outstanding shares of S&H Marketing capital stock are owned by Solidus and included in
the Acquired Assets. No Person has any option, warrant or other right to purchase from S&H
Marketing, or require S&H Marketing to issue, any additional shares or any other rights to
acquire S&H Marketing capital stock.

5.2.2 Loyalty Membership Interest Sale. Solidus represents and warrants to
the Purchaser that all outstanding units of membership interests in Loyalty are owned by Solidus
and included in the Acquired Assets. No Person has any option, warrant or other right to
purchase from Loyalty, or require Loyalty to issue, any additional membership interests or any
other rights to acquire Loyalty membership interests.
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5.2.3 PBT Singapore Stock Sale. Solidus represents and warrants to the
Purchaser that all outstanding shares of PBT Singapore capital stock are owned by Solidus and
included in the Acquired Assets. No Person has any option, warrant or other right to purchase
from PBT Singapore, or require PBT Singapore to issue, any additional membership interests or
any other rights to acquire Loyalty membership interests.

3.3 Representations and Warranties of Purchaser. Purchaser warrants and
represents to Sellers as follows:

5.3.1 Corporate Data. Purchaser is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware, and has all requisite
corporate power and authority to own, lease and operate its properties and assets.

3.3.2 Corporate Power; Due Authorization. Purchaser has the corporate
power and authority to execute and deliver this Agreement to perform its obligations hereunder
and to consummate the transactions contemplated herein. The execution, delivery and
performance of this Agreement have been duly authorized by all necessary action on the part of
Purchaser. This Agreement is, when executed and delivered (assaming this Agreement
constitutes a legal, valid and binding obligation of Sellers), valid and legally binding obligations
of Purchaser, enforceable against Purchaser in accordance with their respective terms, except as
enforcement of such terms may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws or proceedings affecting the enforcement of creditors’ rights
generally and by the availability of equitable remedies and defenses.

3.3.3 No Vielations. Neither the execution, delivery or performance of this
~Agreement by Purchaser, nor the consummation by Purchaser of the transactions contemplated
herein, nor compliance by Purchaser with any of the provisions hereof, will: (a) require
Purchaser to obtain any consent, approval or action of, or make any filing with or give notice to,
any domestic or foreign governmental or regulatory body or any other Person, except for
consents, approvals, actions, filings or notices, the lack of which would not have or reasonably
be expected to result in a material adverse effect on the ability of the Purchaser to consummate
the transactions contemplated by this Agreement; (b) conflict with or result in any breach of any
provisions of the certificate of incorporation or bylaws of Purchaser; or (c) violate any order,
writ, injunction, decree, statute, rule or vegulation applicable to Purchaser or Purchaser’s
properties or asseis, which would have or reasonably be expected to result in a material adverse
effect on the ability of the Purchaser to consummate the transactions conternplated by this
Agreement. '

3.34 Brokers. Purchaser has employed no finder, broker, agent or other
intermediary in connection with the negotiation or consummation of this Agreement or any of
the transactions contemplated hereby for which Sellers would be liable.

3.3.5 Selvency. Upon the consummation of the transactions contemplated by
this Agreement, immediately following closing, Purchaser will have or will have access to
sufficient capital to operate the Business in accordance with the Purchaser’s intended plans (Gt
being understood that Purchaser will have no obligation to continue all or any portion of the
Business as a going concem).
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5.3.6 Availability of Funds. Purchaser will have available, as of the Closing
Date, sufficient cash in immediately available funds to pay the Cash Consideration. '

5.3.7 Compliance with Law. Except with respect to those violations that
would not reasonably be expected to result in the issuance of an Order materially restraining,
enjoining or otherwise prohibiting Purchaser from consummating the transactions contemplated
by this Agreement, Purchaser is in material compliance with all Laws applicable to it.

34  Survival of Representations, Warranties and Covenants of Sellers and
Purchaser. The representations and warranties made by Sellers and Purchaser in this
Agreement or any other document delivered to Purchaser hereunder or thereunder shall survive
the execution and delivery of this Agreement and through the Closing, but shall not survive, and
shall terminate at, the Closing. The covenants made by Sellers and Purchaser in this Agreement
shall survive the Closing.

6. CONBITIONS TG CLOSING:

6.1  Conditions to Obligations of Sellers and Purchaser. The respective obligations
of each Party to effect the transactions contemplated by this Agreement shall be subject to the
satisfaction or waiver at or prior to the Closing Date of the following conditions precedent:

6.1.1 No Law, Judgments, etc. No provisions of any applicable Law and no
Jjudgment, injunction (preliminary or permanent), order or decree that prohibits, makes illegal or
enjoins the consummation of the transactions cont