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EXECUTION VERSION

SECURITIES PURCHASE AND OPTION CANCELLATION AGREEMENT

o Dodd USLE2I235vI0

Prated as of Qetober 28, 2613
by and among
AT SOLUTIONS, IN <
GREENLINE SYSTEMS, INC,,
The STOCKHOLDER REPRESENTATIVE,
the STOCKHOLDERS named on Scheduje A herein,
and

the COVERED PERSONS named on Schedule 5.9 herein.
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SECURITIES PURCHASE AND OPTYON CANCELLATION AGREEMENT

This SECURITIES PURCHASE AND OPTION CANCELLATION AGREEMENT
{“Aareemenf’) is entered into as of October 29, 2013 (“Agreement Date™) by and among A-T
,,,,,, UTIONS, INC., a Virginia corporation, (the “Purchaser™), GREENLINE SYSTEMS, INC.,
a Deaawam «;orpoxanon {the “Company”), Charles Miller, in his capacity as Stockholder
Representative, each of the Persom fisted on Schedule A aftached hereto {each such Person
referved 10 hereln individually as a “Stockholder™ and collectively as the “Stockbolders™) and
each of the Covered Persons.

RECITALS

Al The Company, together with the Subsidiaries, provides information technology
services and products, including systems engiveering, systems architecture, Software
engineering, network services, and subject matier expertise, to certain agencies and military
services of the Uniled States and Canada and to other nations and customers worldwide (the
“Purchased Business™),

B, ’i'ht: Stockholders are the beneficial owners of all of the issued and outstandin
shares of common stock of the Con Hpany. mnazstmg of two million (2,000,000} shares
conumoen stock oi the Company (the “Shares™, which Shares are held of record by the
Stockholdess.

g
g
of

L Each Stockbholder desires to sell to the Purchaser, and the Purchaser desires to buy
from such Stockholder, all of the Shares owned by such Stockholder upon the terros and subiect
to the conditions set forth hersin (the “Transaction™).

b Urdess otherwise defined in this Agreement, all capitalized terms used in this
Agreement shall have the meanings aseribed to them in Appendix A to this A gregment.

NOW, THEREFORE, in consideration of the foregoing facts and the mutual
representations, warranties, covenants and agreements set orih herein, the parties to this
Agreement hereby agree as follows:

Article 1 - PURCHASE AND SALE

Safe and Purchase of Shares. On the (“h%ing Date, and subject to and
upon the terms and conditions of this Agreement and the other Transaction Agroements, and in
reliance wpon the represenfations, warrantics, covenants and agreements contained in the
Agreement, each Stockholder hereby agrees to sell and wansfer to the Purchaser, and the
Porchaser hereby agrees to purchase from such Stockholder, all of the Shares owned by such
Stockbolder, free and clear of all Liens.

12 Clostng Closing Date. The closing of the Transaction (the “Closing™)
shall take place at the offices of Paul, Weiss, Rif‘*';ﬂd Wharton & Garrison LLP, 1283 Avenue of
the Americas, New Yorlk, NY 10019, at or before 2:00 pun. local time, on the second business
day after the date that all of the conditions {0 the Closing set forth in Asticle 6 and Article 7
{other than those conditions which, by their terms, are to be satisfied or waived at the Closing,

Voo US1ERZI 235y
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5 erson, (iv)all obfigations for the reimbursement of any obligation or on any letter ©
m'ed t, 'f:umi cers soceplance, note pm“chase facility or sipilar credit transaction, (v} obligation
under any curreney or irterest rate swap, hedge or similar protective device ni any such person
and {vi) guarantess of or other assurances of payment by such person with respect to any
obligations described in 81 bparts (i) theough (v) tomediately above of another person. The
amount of indebtedness of any person at any date shall be the ﬁutstanding‘ halance at such date of

¥
X

&

ail unconditional obligations as described “bovf: provided, however, that (ijthe amount

cutstanding at any time of apy indebtedness Issued with G;Ag‘:;‘mi issue év wit i the principal
amountt of such indebtedness less the remaining unauthorized povtion of the o riginal issue
discount of such indebtedness at such thme as determingd in conformity with GAAP and

Y

(it) indebtedness shall not include any Gability for federal, state or lpeal or other Taxes.
Motwithstanding any other provision of the hf‘egm\ definition, any trade payable arising from
the purchase of goods or materials or for services obtained inthe ordinary course o of business at
the Company’s letter o*”(z adit securing Hs o f, ¢ leass shall mf' e deerned to be indebteduess for
vurposes of this delinion.

’;‘5

“Indemnifiable Claims” mean any and all Claims with respect to which an Indemnitee 1%

or may be entitled to be defended and/or indemmified ander At ole @ of this Agresment.

[

“Rpdenmifiable Damages” mean any and all Damag ages with -mpar* to which an
Indemniten 15 or may be entitled to be Indemnified nnder Articie 9 thhis Agrezment.

“Indemuites” means either a Purchaser Todemmitee or a Securityholder Indemniter, as

“Tadernnity Q‘mm wme means a written notice front an jmiar nitee seiting forth in
reasonable detall the nature o} cm E.‘,a mnifighle Claim (based vpon the information avaiable to

Indemmnites as of the 3) the amount or the cstimated amount of the
'nniimi e Dfé* “c\ rf:f};:z:.in;* ‘;‘0 suol ghls Claim {if and to the extent based vpon the
i wan he reasonably made), and a
fm 15 based,

fL

Cl
ud

“Ynteflectual Property” means all of the following n all issued patenis

i

PR
¥

REI

P

y
;
in

<. 5
b
L

p»‘;"ovi:ior i} ap Jw,luuns‘ substihitions, continnations, contly WIAtonS-in ~part, J;\« igions, renewals,
information and rights, (o) all copyrighta {whather registered ov noty, 2 {E‘i“k ations therefor, moral
N <

1AUTIES, APP retated
identifiers, () Software, including all specifications, designs and documentation related thereto,
e oand other intellectual propevty rxchtq, and {h}

and pending patent applications i dility m ou‘i% . certificates of
invention and applications for cortificatss of invention and pr,umy rights), including all
roissues, re~examinations and extensions therecf, (b} ¢ ade secrets, know-how, imventions,
PrOCesses, procedures, databases, conlidential business in,ﬁm‘ ation and other proprictary
rights and other rights associated with original works n{ authovship {whether by statute, common
law or otherwise), (d)yall trademarks (w bnl er vegistered or wot), service marks | {whether
registered oy not), trade v ations for any of the foregoing, and all goodwill asso

with any of the foregoing, (o) domain name re sgistrations, Internet addresses and ¢ 2ot uter
(g all moral rig all rights fwhether at law, In
squity by Coniract or otherwise) to use or otherwise exploit any of the foregoing.

A-f
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Subsidiary,

319 Intellectual Property and Technoiogy.

{a} Intellectual Property. All of the Intellectnal Property used in or necessary
for the operation of the Parchased Business ag conducted since January 1, 2012 and as intended
to be conducted in the future (the “Company Intellectual Property”} is either owned by the
Company or a Subsidiary free and elear of all Liens other than Permitted Liens {the “Owned
Intellectual Property™) or is used by the Company or a Subsidiary pursuant to a valid Heense
contract (the “Licensed Intellectua] Property™).

(b)  Registered Intellectual Property. Schedule 3.19(h) sets forth a true,
correct and complete lst of (i) all Qwned Intellectual Property that is registered, issued or the
subject of a pending patent, copyright or trademark application, and (if) all material ugregistered
Owmed Intellectual Property. All of the registrations, issvances and applications set forth on
Schedule 3.18(h) are valid, in full force and effect and have not expired or been cancelled,
abandoned or otherwise terminated, and payment of all renewal and maintenance fees and
expenses in respect thereof, and all filings related thereto, have been duly made,

{c} Protection of Rights. Except as set forth on Schedule 3.19%{c), the
Company and the Subsidiaries (i) have taken reasonable and necessary actions to maintain and
protect each item of the Company intellectual Property, including the validity and enforceability
thereof and (i) to its Knowledge, no Person is infringing or otherwise violating any Ownesd

Doc# US1L.ERZ1235v10
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Intellgctual Property or any rights of the Company or any Subsidiary in any Licensed Intellectual
Propexty.

{d) Infringement. The conduct of the Purchased Business does not {or to the
Knowledge of the Company with respect to patents and patent rights only) infringe,
misappropriate or otherwise violate any Inteliectual Property or other propristary rights of any
other Persont and there is no Claim pending or, to the Knowledge of the Company, threatened
alleging any such infringement or violation or challenging the Company’s or a Subsidiary’s
rights in or to any Company Intellectual Property and, fo the Knowledge of the Company, there
js no existing fact or circumstance that would be reasonably expcdod to give rise to any such

Claim.

(&) Employee Matters. Each present or past employee, officer, consultant
independent contracter or any other Person who developed any Intellectual Property (including
the Company Software and any other Software used or owned by the Company or any
Subsidiary) has executed a valid and enforceable Contract with the Company or SEEP Subsidiary
that {1} copveys to the Company or the Subsidiary, as applicable, any and all right, title and
interest In and to all Intellectual Property developed by such Person in conneciion with such
Person’s employment or engagement by the Company or such Subsidiary and (ii) obligates such
Person to keep any Confidential Information, juchuding trade secrets, of the Company and its
Subsidiavies confidential both during and after the term of employment or Contract.

) No Royalties. There are no royalties, fees or other amounts payable by the
Company or any Subsidiary to any Per'son by reason of the ownership, use, sale or disposition of
the Company Inteliectual Property {including the Company Software} or other operation of the

Purchased Business (or any i&n,@x{"i“ “mbf“ diment thereof).

{2) Sa thiciency.  The Company Tutellectual Property is sufficient for
Purchaser to cgizy on the ‘)Li chased Business from and after the Closing Date in all material
respects as presently camied on by the Company, consistent with the past practice of the
Company with respect to -he: urd ased Business. Upon the Closing, (i) all Company Intellectual
Propetty will be fully transferable, alienable and licensable by the Purchaser without restriction
and without payment of any kind to any Person and (ii) the Company or a Subsidiary, as
applicable, will continue fo have the right to use all Licensed Intellectual Property on identical
terms and conditions as the Company or such Subsidiary, as applicable, enjoved immediately

prior to the Closing.

{(h)  Pessoual Data. The Company and the Subsidiaries have a privacy faohc,y
(the “Privacy Policy™) regarding the collection and use of Personal Data, a true and co mplete
copy of which has been provided to Purchaser prior to the date hereof. The Company an d each
Subsidiary is in compliance with ail Appl icabie Laws regarding the collection, use and protection
of Personal Data and with the Privacy Policy, and to the Knowledge of the Company no Person
has gained unauthorized access to or made any unauwthorized use of any such Personal Data
maintained by the Company or any Sdbsxdia ry. The Company and the Subsidiarvies have {aken
commercially reasonable and industry standard steps (including in pi menting and monitoring
compliance with adequate measures with respect (o technical and physical security) to protect the
Personal Data against loss and against unauthorized access, use, Aufhizcatmr disclosure or other

)
N
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misuse. The execution, delivery and performance of the Transaction A greements and the
consummation of the transactions contemplated by this Agreement and the other Transaction
Agreements do not violate the Privacy Policy as it currently exists or as it existed at any time
doring which any Personal Data was collected or obtained by the Company or any Subsidiary
and, upon Closing, the Company or the applicahle Subsidiary will own all such Personal Data
and continue to bave the right {o use such Personal Data on identical terms and conditions as the
Company or such Subsidiary enjoyed immediately prior to the Closing. No Claim is pending or,
to the Company’s Knowledge, threatened against the Company or auy Subsidiary relating to the
collection or use of Personal Data.

{) software. To the Knowledge of the Cowpany, all Software and data
processing systems, facilities and services material to the Purchased Business {4 perform in
material conformance with their documentation, (il) are free from any material defect, (i) do not
contain any back door, time bomb, drop dead device, or other software routine designed to
disable & computer program automatically with the passage of time or under the positive control
of a Person other than the user of the program and (iv) do not contain any virus, trojan horse,
worm, or other software routines or hardware components designed to permit unauthorized
access, to disable, erase, or otherwise harm software, hardware, or data.

i Company Software. Schedule 3.18(5)() sets forth a list of all Company
Sottware, Except as set forth in Schedule 3.18¢)(i8), none of the Company Software distributed
by the Company or a Sebsidiary incorporates or is comprised of or distributed with any Publicly
Available Software in a manner which (i) requires the distribution of source code in connection
with the distribution of such software in object code farm, (if) materially Himifs the Company’s or
any Subsidiary’s freedom to seel full compensation in connection with marketin g, Heensing, and
distributing such applications, or (iif) allows a customer or requires that a customer have the right
to decompile, disassemble or otherwise reverse engineer the Software by its terms and not by
operation of Applicable Law. Except as set forth in Schedule 3.19¢)(H), the Company or a
Subsidiary is in actual possession and control of the applicable source code, object code, code
writes, notes, documentation, programmmers’ notes, source code sunotationg, user manualy and
know-how to the extent required for use, distribution, development, enhancement, maintenance

and support of each item of Company Software, subject to any loenses granted to third parties
therein. Except as set forth in Schedule 3.19()(v), the Company Software does not contain any
{1} back door, time bomb, drop dead device, or other software routine designed to disable a
computer program automatically with the passage of time or under the positive control of a
Person other than the user of the program or (i) virus, trojan horse, worm, or other software
roytines or hardware components designed to permit unauthorized access, to disable, erase, or
otherwise harm software, hardware, or data.

{ Source Code. Except as set forth in Schedule 33%{E), neither the
Company nor any Subsidiary has disclosed Company Software source code to any other Person.
Except as set forth in Schedule 3.19()(1), neither the Company nor any Subsidiary is obligated
to operate in accordance with any outsourcing agreement or to support or maintajn any of the
Company Software except pursuant to agreements that provide for perjodic payments {0 the
Company or any Substdiary for such services or pursuant 1o warranty obligations.

Doc: US BRGZIZZS D
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() Data Security. The Company and the Subsidiaries take commercially
reasonable and industry standard actions to protect the confidentiality, integrity and security of
their Software (including Company Software), databases, systems, networks and Internet sites
~and all information stored or contained therein or transmitied thereby {(including Personal Data)
 from potential unauthorized use, access, interruption or modification by any Person. The
_ Company and the Subsidiaries (i) have made back-ups of all Company and Subsidiary databases
and maintained such backups at a secure offsite location, (i) have a disaster recovery plan
designed to safeguard its data and data processing capabilities and thelr ongoing ability to
nduct the Purchased Business and satisfy its contractual obligations in the event of a disaster
d (iiiyhave fully encrypted all databases and all Personal Data prior to and during
ansportation or fransmission of such databases and Personal Data outside the Company’s or the
subsidiaries’ facilities and has complied with all Applicable Laws with regards to the
ransmnission and storage of such information. :

A
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Bection 348

Schedula 3.16(b): Intellectual Property

Palents:

Greenbine Sysiems,

ine

Systerm and method
for risk detection
reporting and
infrastructure

United States

10/883582

June 8, 24004

July 8, 2013
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IN WITNESS WHEREQF, the Purchaser has executed this Agreement as of Sue
date first above written.

The Purchaser A-T SOLUTI{}»&S‘, INC,, 8 Virginia corporation
/ '\] / /j%i\"'“a
| f A i _‘f:/ &f "
by /AR 1K

d s Smme———

Nﬁfﬁtﬁ'/’of PRS- S , ] NS P & { Ay
Title: Pre s \dem + JeEo

[Signature page continues on next page]
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IN WITNESS WHEREOF. the sach of the Company, the Stockhalders and the

Stockholder Representative, in hi individual capacity and as Stockhalder Representative; has
» v 3 & « ! ’ ) ) S B

gxeouted this Agreement as of the date first above written,

The Company; GREENLINE 8YSTEMS, INC., a Delaware sorpotation

PR
W2 -
.“’}é j’l [ b .f/

Titlé:

‘

Stockholders Representative:

By: s
Name;  “ ‘,“u S Y

B N e
R AL
A {‘_ y;‘"

¥

Charles Mitler

5"ed P2 40T Y T e s y k
ISignaiure page coniinues on et paite])
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IN WITNESS WHEREGFE, the each of the Compan vy, the Stockbolders and the

Stockholder Representative, in his individual capacity and as Stockholder Representative, has
executed this Agreement a8 of the date first above written.

The Company’ GREENLINE SYSTEMS, INC,, a Delavware corporation
By:
Name:
Title:

o

Stocldbolders Representasives

7Y (//,4

Charles Miffer /,

&

\“‘“‘“"'W‘\

[Signature page continues on next page)
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The Stockholders:

s # .

s,
i

oS - gy 3
Charles Miller - /

Mogh Rosenkrantz

L3
3
.
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TH2BA0TE 1123 Chace Rutlenbiry & Froodman RN 201 453 6t

Ty Slepkboldons:

Charfes Mitler

iSenanure poge condinges on next pagel
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