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INTELLECTUAL PROPERTY ASSIGNMENT

This INTELLECTUAL PROPERTY ASSIGNMENT (“Assignment”), dated
, 2010, is entered into by and among Springbok Services, Inc., a Delaware
corporation (“Springbok™), and Fifth Third Processing Solutions LLC, a Delaware limited
liability company (“FTPS™), and (each being referred to individually as a “Party” and
collectively as the “Parties™).

WHEREAS, Springbok filed a voluntary petition for relief under Chapter 11 of
Title 11 of the United States Code, 11 U.S.C. Sections 1101 et seq., commencing Petition No.
10-25285-HRT in the United States Bankruptcy Court for the District of Colorado;

WHEREAS, pursuant to the Asset Purchase Agreement dated September 2, 2010
by and among Springbok and FTPS (the “Purchase Agreement”), Springbok has agreed to sell,
convey, assign, transfer and deliver to FTPS the entire right, title and interest in and to certain
intellectual property rights owned by Springbok relating to its processing platform (the
“Processing Assets™); and

WHEREAS, on September , 2010, the Approval Order (as defined in the
Purchase Agreement) was entered approving the sale of the Processing Assets to FTPS pursuant
to the terms of the Purchase Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein and in the Purchase Agreement, and for other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound
hereby, the parties hereto agree as follows:

DEFINITIONS

All undefined, capitalized terms used herein shall have the meaning given to them
in the Purchase Agreement. Additionally, the following definitions shall apply to this
Assignment:

“Copyrights” means all copyrights and maskwork rights owned by Springbok,
whether statutory or common law, registered or unregistered, and registrations for and pending
applications to register the same including all reissues, extensions and renewals thereto, and all
moral rights thereto under the laws of any jurisdiction, and all copyrighted or copyrightable
works, including, without limitation, any Software, databases, data, documentation, including
copies and tangible embodiments (in whatever form or medium), Internet web-sites and the
content thereof, and any other works of authorship, together with all rights associated with any of
the foregoing, in each case that relate to the Processing Assets, including without limitation, the
registrations, applications and unregistered copyrights set forth on Exhibit A.

“Intellectual Property” means Patents, Trademarks, Copyrights, and Trade

Secrets,
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“Patents” means all patents and patent applications (including, without limitation,
provisional applications, utility applications and design applications) and patentable inventions
owned by Springbok, including, without limitation, reissues, patents of addition, continuations,
continuations-in-part, substitutions, additions, divisionals, renewals, registrations, confirmations,
re-examinations, certificates of inventorship, extensions, patent disclosures and inventions, draft
patent applications and the like, any foreign or international equivalent of any of the foregoing,
and any domestic or foreign patents or patent applications claiming priority to any of the above,
or sharing a common claim of priority with any of the above, together with all rights associated
with any of the foregoing, including, without limitation, the patents and patent applications set
forth on Exhibit B.

“Trademarks” means all trademarks, service marks, trade names, logos, corporate
names, company names, business names, fictitious business names, trade styles, uniform
resource locators (URLs), internet domain names, trade dress, any other names and locators
associated with the Internet, other source of business identifiers, whether registered or
unregistered and whether or not currently in use, and registrations, applications to register and all
of the goodwill of the business related to the foregoing, foreign versions of the foregoing
whether protected, created or arising under the laws of any applicable jurisdiction and owned by
Springbok, together with all rights associated with any of the foregoing, including, without
limitation, the trademarks, service marks, trade names and domain names set forth on Exhibit C.

“Trade Secrets” means all rights arising from or in respect to trade secrets and
other confidential information including, without limitation, ideas, formulas, compositions,
inventions (whether patentable or unpatentable and whether or not reduced to practice), know-
how, concepts, manufacturing and production processes and techniques, research and
development information, drawings, specifications, designs, plans, proposals, technical data,
financial and marketing plans and customer and supplier lists and information whether or not
protecied, created or arising under the laws of any applicable jurisdiction, in each case owned or
licensed by Springbok and used in connection with the business of Springbok.

COPYRIGHTS

1. Springbok hereby sells, conveys, assigns, transfers and delivers to FTPS, free
and clear of all liens, all right, title and interest, in and to the Copyrights, including but not
limited to renewal rights therein, the right to obtain registrations of the Copyrights in the United
States and throughout the world, and the right to sue and recover any and all damages and
profits, and any and all other remedies, for past, present or future infringements or violations
thereof, all in FTPS’ sole name.

2. Springbok shall cooperate with FTPS in any action FTPS reasonably requests
that Springbok take, in order to effectuate, carry out, or fulfill the Parties’ intent and/or
Springbok’s obligations hereunder, including, without limitation, the execution of any
instruments and papers that are necessary or desirable, in FTPS’ sole discretion, to consolidate,
confirm, vest and/or record FTPS’ full and complete ownership of the Copyrights with, for
example, applicable Copyright Offices.
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TRADEMARKS

3. Springbok hereby sells, conveys, assigns, transfers and delivers to FTPS, free
and clear of all liens, all right, title and interest in and to the Trademarks, together with the
goodwill of the business(es) that is/are symbolized by the Trademarks, including but not limited
to renewal rights therein, the right to obtain registrations of the Trademarks throughout the
world, and the right to sue and recover any and all damages and profits, and any and all other
remedies, for past, present or future infringements or violations thereof, all in FTPS’ sole name.

4. Springbok shall cooperate with FTPS in any action FTPS reasonably requests
that Springbok take, in order to effectuate, carry out, or fulfill the Parties’ intent and/or
Springbok’s obligations hereunder, including, without limitation, the execution of any
instruments and papers that are necessary or desirable, in FTPS’ sole discretion, to consolidate,
confirm, vest and/or record FTPS’ full and complete ownership of the Trademarks with, for
example, applicable Trademark Offices or with domain name registrars.

PATENTS

5. Springbok hereby sells, conveys, assigns, transfers and delivers to FTPS, free
and clear of all liens, all right, title and interest in and to the Patents, including but not limited to
renewal rights therein, the right to obtain patent or equivalent protection therein throughout the
world, and the right to sue and recover any and all damages and profits, and any and all other
remedies, for past, present, or future infringements or violations thereof, all in FTPS’ sole name.

6. Springbok shall cooperate with FTPS in any action FTPS reasonably requests
that Springbok take, in order to effectuate, carry out, or fulfill the Parties’ intent and/or
Springbok’s obligations hereunder, including, without limitation, the execution of any
instruments and papers that are necessary ot desirable, in FTPS’ sole discretion, to consolidate,
confirm, vest and/or record FTPS’ full and complete ownership of the Patents with, for example,
applicable Patent Offices.

TRADE SECRETS

7. Springbok hereby sells, conveys, assigns, transfers and delivers to FTPS, free
and clear of all liens, all right, title and interest in and to the Trade Secrets, including, but not
limited to the right to sue and recover any and all damages and profits, and any and all other
remedies, for past, present or future misappropriations or violations thereof, all in FTPS’ sole
name.

8. Springbok agrees that, if applicable, Springbok will reasonably assist FTPS in
acquiring and maintaining any available protections for, and confirming FTPS’ title to, the Trade
Secrets.

GENERAL

9. Entire Agreement. This Assignment contains the entire agreement of the
Parties with respect to the subject matter of this Assignment. No prior agreement or
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understanding pertaining to any such matter shall be effective. This Assignment may only be
modified in a written instrument executed by the Parties.

10. Binding Assignment. This Assignment shall be binding upon and inure to the
benefit of each of the Parties hereto, their successors and assigns.

11. Governing Law. This Assignment shall be governed by and construed in
accordance with the Laws of Delaware without regard to principles of conflicts of law.

12. Severability. If any provision of this Assignment shall be deemed invalid or
unenforceable by any court of competent jurisdiction, then such portion shall be deemed severed,
and the remainder thercof shall be enforceable in accordance with its terms.

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

14, Headings. All headings contained in this Assignment are for reference only
and shall not affect the meaning or interpretation of this Assignment in any manner.

(remainder of page intentionally left blank}
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IN WITNESS WHEREOF, each of the Parties have hereunto caused this Agreement to
be duly executed on the date first above written.

FIFTH THIRD PROCESSING SPRINGBOK SERVICES, INC.
SOLUTIONS LLC
o W. by
Name: ADAMM P. (el Name:
Title: EVP Title:
-5-

Signature Page to [P Assignment
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IN WITNESS WHEREOF, each of the Parties have hereunto caused this Agreement to
be duly executed on the date first above written.

FIFTH THIRD PROCESSING SPRINGBOK SERVICES, INC.
SOLUTIONS LLC

By: By}

Name: Nam \) S e L-i-ov\ )
Ti?!e: Title? Ck‘%&ﬁ&};‘%fﬁf vj Oﬁc ce

Sigrmmre Pﬂgﬁ‘ to IP ASSigIIﬂIEIH TRADEMARK
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STATE OF Calf C ot Wio— )

) 85:
COUNTY OF @ ro.ad @ )

On this, the Zl %’ day of ’5&,?4&\4&[.06«,' 2010, before me, a Notary Public, the
undersigned officer, personally appeared Veiines A. Skel wvi who acknowledged
himself/herself to be the C/RQ_ of Springbok Services, Inc., a Delaware
corporation, and that he/she, in such capacity, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing on/Behalf of said corporation.

IN WITNESS WHEREOQF, 1 hereunto set my hang
Commission # 1803714
Notary Public - California i

2% ) dean £ \/
", ge County :
o ] 3 By Gomm. Expiras Jun 24, %%} Public
My commission expireg” u M
(an Mo

Jone 9{;{3[} .

3 VAB\

Print Name AN
STATE OF )

) 58:
COUNTY OF )

On this, the day of , 2010, before me, a Notary Public, the

undersigned officer, personally appeared who acknowledged
himself/herself to be the of Fifth Third Processing Solutions LLC, a

Delaware limited liability corporation, and that he/she, in such capacity, being authorized to do
50, executed the foregoing instrument for the purposes therein contained by signing on behalf of
satd corporation,

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public
My cominission expires:

Print Name
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STATE OF }
) ss:
COUNTY OF )
On this, the day of , 2010, before me, a Notary Public, the
undersigned officer, personally appeared who acknowledged
himself/herself’ to be the of Springbok Services, Inc., a Delaware

corporation, and that he/she, in such capacity, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing on behalf of said corporation.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public
My commission expires:
Print Name
sTaTEOF _O¥lio )
- ) SS:
COUNTY OF M A IL T )

On this, the & 1* day of SEFTEM@ER, 2010, before me, a Notary Public, the
undersigned officer, personally appeared Abarl V- Cod £ who acknowledged
himself/herself to be the £V of Fifth Third Processing Solutions LLC, a
Delaware limited liability corporation, and that he/she, in such capacity, being authorized to do
so, executed the foregoing instrument for the purposes therein contained by signing on behalf of
said corporation.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.
&{7\/ ravawl
Notary Public

LUoorenio Xgned

Prinf Name

My commission expires:

o eFMANIE KANET
Notary Publio, State of Ohlo
My Commission Explres
November 18, 2013
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EXHIBIT A

COPYRIGHTS
Registered Copyrights: None
Software:
1. All computer code and software applications owned by Springbok listed betow,

which includes all computer code and software applications of Springbok’s platform (some
software applications of the platform are referred to as Dashboard, Satellite, Processor, ERP and
Order Management System (collectively, the “Software’™).

a. ERP - Also known as BPWebApp, is the client management platform for establishing
new client accounts, placing card orders, reloading cards and overall general management
of the client relationship. In addition, this platform is used internally for the functions of
Accounting (reconeiling client orders, payments, refunds, deposits and balances),
cardholder customer service (reviewing balance and transaction history and making
adjustments to cards), product setup for Visa/MasterCard and lastly requesting an order
be "issued" or "completed” for delivery to the cardholders. (Ref: ERP)

b. Card Generation - This is the system which receives the request to "generate” card
numbers and pass them back to the ERP and the Fulfillment System and is a core
component of the processing platform. (Ref: Processor)

c. My Card Summary - This system is the cardholder platform allowing them to check
their balance, view their transaction history, request their PIN, participate in Bill Pay and
other related cardholder specific functions. Additionally, this tool supported
"customization" and as such there are over 35 instances of the platform running, one
specific to Springbok General Cardholders and 34 other sites which were branded for
specific clients and their cardholders. (Ref: ERP)

d. API - This is an "application programming interface” allowing Springbok clients to
interface with our ERP and Processing platforms from within their own application, the
processing specific portions of this platform will be a part of the processor sale. (Ref:
Dashboard, Satellite, Processor, ERP, and Order Management Sysiem)

e. Visa/MasterCard Transaction Processing Platform - This system is the transaction
processing platform designed to directly connect to MasterCard and to gateway thru
STAR for Visa to allow Springbok to function as the issuing processor for ALL of the
cards delivered to Cardholders from Key Bank, Meta Bank and Bancorp where
Springbok was the program manager of those cards. The platform includes a settlement
engine, and rules engine, a fees engine and the real-time processing components required
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to approve/decline transactions in accordance with the Visa and MasterCard rules and
regulations. (Ref: Processor)

f. Cap Labor - CVC’s, PINS, Thales
g. CAP Labor — Authorization

h. CAP Labor ACH2Card

i. Cap Labor — Self Select Pins

2. All databases which are utilized by the Software or by any third party software
application related to the Software but specifically excluding any information relating to
Springbok’s customers, Springbok’s customers'’ programs, including, but not limited to, the Shell
Loyalty Program or any cardholders that is private in nature and/or subject to privacy policies of
Springbok’s customers, including, but not limited to, the privacy policy of Equilon Enterprises
LLC dba Shell Oil Products US and Shell Oil Company, or any privacy laws.

3. All data contained in the foregoing databases, the Software, or any third party
software related to the Software but specifically excluding any information relating to
Springbok’s customers, Springbok’s customers' programs, including, but not limited to, the Shell
Loyalty Program, or any cardholders that is private in nature and/or subject to privacy policies of
Springbok’s customers, including, but not limited to, the privacy policy of Equilon Enterprises
LLC dba Shell Oil Products US and Shell Oil Company, or any privacy laws.

4. All modules, interfaces, and components of the Software, including but not limited to
any reporting modules and application programming interfaces.

5. All versions of the Software source code and all media on which such source code
resides.
6. All physical and electronic documentation relating to the Software and related

software and data, including but not limited to any history of development and software
revisions, development specifications, development plans, user guides, configuration manuals,
programmer notes, and any documentation relating to functional gaps, bugs, errors and defects.
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EXHIBIT B

PATENTS

IL Patents

. Country | Patent/SerialNo.. | = ‘Title . = ng Date
u.s. 7.747 462 Method and System for June 26, 2008
Gathering and Reporting Data

Associated with a
Cardholder's Use of a Prepaid
Debit Card

TJune 29, 2010
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EXHIBIT C

TRADEMARKS

Trademarks and Trademark Applications

Trademark

erial No./
Reg. No.

Filing Date/
Reg. Date

Full Goods/Services

Employee Gift Giving
Made Easy

EMPLOYEF CGHIFT GIVING MATF
EANY

77/020,524/
3,281,504

10/13/2006 /
08/21/2007

Client service and cardholder services, namely stored
value debit card issuance, debit card transaction
processing services and risk management; professional
consulting services in the field of stored value debit card
issuance, risk management, credit cards and credit

PEP

PEP

77/329,055

11/14/2007

Providing online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
pricing, program management, risk tnanagement, client
services and cardholder services; technical consultation in
the field of online non-downloadable sofiware for use in
stored value debit card issuance, processing, fulfillment,
risk management, client services and cardholder services

Prepaid Enterprise
Platform

PRIPALD LNTERPRISLE PLATIORN

77/329,060

11/14/2007

Providing online non-downloadable software for use in
stored value debit card issuance, processing, fulfiliment,
pricing, program management, risk management, client
services and cardholder services; technical consultation in
the field of online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
risk management, client services and cardholder services

Springboard

SPRINGBOARD

77/514,800

07/03/2008

Providing online non-downloadable software for use in
prepaid or stored value card issuance, processing,
fulfillment, pricing, program management, risk
management, client services and cardholder services;
technical consultation in the field of online non-
downloadable software for use in prepaid or stored value
card issuance, processing, fulfillment, risk management,
iclient services and cardholder services

Ascend

ASCEND

77/533,479

07/29/2008

Professional financial consulting services in the field of
prepaid or stored value card issuance, card transaction
processing services and risk management

Providing a web-based on-line non-downloadable
incentive and reward management software platform for
ordering and issuing prepaid and stored value cards and
rocessing prepaid and stored value card transactions

Springbok

W
}\
// sprinerbok

7'7/548,442

08/15/2008

Client service and cardholder services, namely, stored-
value debit card issuance, debit card transaction
processing services, and financial risk management;
professional financial consulting services in the field of
stored value debit card issuance, financial risk
management, credit cards and credit
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Trademark

§erial No./
Reg. No.

Filing Date/
Reg. Date

Full Goods/Services

Springbok

A ,
~
{,fj springbok

77/548,445

08/15/2008

Providing online non-downloadable software for stored-
value debit card issuance, processing, fulfillment, risk
management, client services and cardholder services;
technical consultation in the field of online non-
idownloadable sofiware for use in stored-value debit card
issuance, processing, fulfillment, risk management, client
services and cardholder services

77/653,888

01/21/2009

Prepaid debit card services, namely, transaction processing|
services, risk management, cardholder services and client
services, namely, responding to balance inquires,
providing transaction information and answers to
frequently asked questions, providing the means to dispute
transaction and providing responses to budget
anagement questions; financial services, namely,
roviding payroll card services allowing for online,
elephonic and ATM access, management, reporting and
ecord keeping of client accounts; financial services,
amely, employer-funded automatic deposit services;

TM banking services, providing cash advances for
ardholders at bank branches, and providing cash to
ardholders at participating merchant locations; online
ansfer and bill payment services

Enpay

PPAY

77/653,895

01/21/2009

ervices, risk management, cardholder services and client

ervices, namely, responding to balance inquires,
providing transaction information and answers to
frequently asked questions, providing the means to dispute
ia transaction and providing responses to budget
management questions; financial services, namely,
providing paytoll card services allowing for online,
telephonic and ATM access, management, reporting and
record keeping of client accounts; financial services,
namely, employer-funded automatic deposit services;
IATM banking services, providing cash advances for
cardholders at bank branches, and providing cash to
cardholders at participating merchant locations; online
transfer and bill payment services

Erepaid debit card services, namely, transaction processing]

Ezspend

EZSPEND

77/653,900

01/21/2009

Financial services, namely, providing virtual prepaid debit
card services, such virtual cards including an account
number, expiration date and online security code,
including providing for online and telephonic account
laccess, management, reporting and record keeping

Springbok Services

ﬁéspaluﬁsox

78/768,288 /
3,464,161

12/07/2005 /
07/08/2008

Providing online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
risk management, client services and cardholder services;
technical consuitation in the field of online non-
idownloadable software for use in stored value debit card
issuance, processing, fulfillment, risk management, client
services and cardholder services
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SPRINGBOK

Trademark Serial No./ Filing Date/ Full Goods/Services
Reg. No. eg. Date
Springbok Services 78/768,436 / 12/07/2005 / IClient service and cardholder services, namely, stored
3,410,601 04/08/2008 value debit card issuance, debit card transaction
processing services and risk management; professional
(7S PRINGBOK consulting services in the field of stored value debit card
issuance, risk management, credit cards and credit
Springbok 78/768,437/ 12/07/2005 / Client service and cardholder services, namely stored
3,299,622 09/25/2007 value debit card issuance, debit card transaction
processing services and risk management; professional
SPRINGBOK consulting services in the field of stored value debit card
issuance, risk management, credit cards and credit
Springbok 78/768,438 / 12/07/2005 / Providing online non-downloadable software for use in
3,299,623 09/25/2007 stored value debit card issuance, processing, fulfillment,

risk management, client services and cardholder services;
technical consultation in the field of online non-
kownloadable software for use in stored value debit card
issuance, processing, fulfillment, risk management, client

services and cardholder services

Domain Names

albuquerquegiftcard

Lom

anniversarygiftcard.com

atlantagiftcard.com
austingiftcard.com
baltimoregiftcard.co

m

bestpresentgiftcard.com

bpcprepaid.com
cagiftcard.com
caligiftcard.com

cashfromsupreme.com
charlottegiftcard.com
christmasgiftcard.com
clevelandgiftcard.com
columbusgiftcard.com
corporateincentivesandrewards.com

detroitgiftcard.com

eastcoastgiftcard.com

easyspringbok.com
elpasogiftcard.com
extremegiftgiving.co

m

formulafuelprogram.com

fortworthgiftcard.co

m

frontrangegiftcard.com

fuelreliefcard.com

D-1
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getbehavior.com
graduationgiftcard.com
happybirthdaygift.com
healthreadycard.com
holidaygiftcard.com
houstongiftcard.com
hsacard.net
indianapolisgiftcard.com
ineedspringbok.com
iwantspringbhok.com
mastercardgift.com
mcgiftcard.com
mcprepaidcard.com
milwaukeegiftcard.com
minneapolisgiftcard.com
mycbucard.com
mycraftonhillscard.com
mydieselcard.com
myenpay.com
myezspend.com
myezspendsummary.com
mygiftcardsummary.com
mymastercardgiftcard.com
mymcprepaidcard.com
mysamuelmerrittcard.com
mysbvccard.com
myspringbok.com
mystudentfunds.com
mystudyfunds.com
myteamfunds.com
myworkerscompcard.com
orderspringbok.com
philadelphiagiftcard.com
phoenixgiftcard.com
pittsburghgiftcard.com
poweringprepaid.com
prepaidpossible.com
promogiftcard.com
pursu-it.com
gwestcardsummary.com
gwestsummary.com
rebategiftcard.com
rewardgiftcard.com

D-1
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sacramentogiftcard.com
sanantoniogiftcard.com
sanjosegiftcard.com
springautoincentives.com
springbok.net
springbokcanhelp.com
springbokcardprocessingservices.com
springbokcardservices.com
springbokcps.com
springbokgift.com
springbokgiftshop.com
springbokisengaging.com
springbokpromotions.com
springboktalent.com
springboktoday.com
springbreezy.com
springeager.com
springearly.com
springenergetic.com
springinterest.com
springispersonal.com
springobjective.com
springpast.com
springresult.com
springstrong.com
studentreimbursement.com
thankyougiftcard.com
thebestpresentcompany.com
thebestpresentgiftcard.com
thehok.com
thegiftcard.com
theprepaidgift.com
valentinesgiftcard.com
washingtondcgiftcard.com
weddinggiftcard.com
westcoastgiftcard.com
workerscompcard.com
workerscomppayment.com
wynnsrewards.com
xmasgiftcard.com

BENEFITSACCOUNT.COM
CABLETVBILL.COM

D-1
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CARDSUMMARY.COM
CHECKMYCARDBALANCE.COM
CONSUMERPREPAID.COM
CORPORATEPREPAID.COM
DENVERGIFTCARD.COM
DIGITALMEDIAACCOUNT.COM
GETMYCARDBALANCE.COM
GOVERNMENTASSISTANCECARD.COM
HEALTHCAREPREPAID.COM
INCENTIVEACCOUNT.COM
INCENTWEPREPAID.COM
LIGHTRAILCARD.COM
MASTERCARDAWARD.COM
MASTERCARDAWARDCARD.COM
MASTERCARDAWARDS.COM
MASTERCARDINCENTIVE.COM
MASTERCARDINCENTIVECARD.COM
MASTERCARDINCENTIVES.COM
MASTERCARDREWARDCARD.COM
MYACCOUNTSUMMARY.COM
MYALIMONYPAYMENT.COM
MYCAMPUSACCOUNT.COM
MYCARDSUMMARY.COM
MYCELLPHONEBILL.COM
MYCHILDSUPPORTACCOUNT.COM
MYCHILDSUPPORTPAYMENT.COM
MYELECTRICITYBILL.COM
MYEVENTCARD.COM
MYEXPENSEACCOQUNT.COM
MYFAMILYCARDS.COM
MYFOODSTAMPS.COM
MYFSACARD.COM
MYGOVPAYMENT.COM
MYHEALTHSAVINGSACCOUNTCARD.COM
MYINSURANCECLAIMCARD.COM
MYMEETINGCARD.COM
MYMONEYTRANSFERCARD.COM
MYPREPAIDBILLS.COM
MYPRESCRIPTIONSAMPLECARD.COM
MYPROJECTCARD.COM
MYRELOCATIONCARD.COM
MYSOCIALSECURITYCARD.COM
MYTRAVELACCOUNT.COM

D-1
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MYUNEMPLOYMENTCARD.COM
MYUNEMPLOYMENTPAYMENT.COM
MYUTILITYPAYMENT.COM
PAYMENTSIMPLICITY.COM
PAYROLLACCOUNT.COM
PETROLEUMCARD.COM
PREPAIDCONSUMERCARD.COM
PREPAIDCORPORATECARD.COM
PREPAIDINCENTIVECARD.COM
PREPAIDPROMOTION.COM
PREPAIDPROMOTIONCARD.COM
PREPAIDREWARDSCARD.COM
PRESCRIPTIONSAMPLECARD.COM
REBATEACCOUNT.COM
REWARDSPREPAID.COM
SPRINGBOKCARDFULFILLMENT.COM
SPRINGBOKCF.COM
SPRINGBOKCFS.COM
SPRINGBOKCORP.COM
SPRINGBOKFULFILLMENT.COM
SPRINGBOKFULFILLMENTSERVICES.COM
SPRINGBOKPAYMENTSOLUTIONS.COM
SPRINGBOKPREPAID.COM
SPRINGBOKPREPAIDSERVICES.COM
SPRINGBOKPREPAIDSOLUTIONS.COM
SPRINGBOKSERVICES.COM
SPRINGBOKSOLUTIONS.COM
SPRINGBOKSYSTEMS.COM
STATEPAYMENT.COM
TRANSITACCOUNT.COM
UNEMPLOYMENTCARD.COM
UNEMPLOYMENTPAYMENT.COM

D-1

TRADEMARK
REEL: 004659 FRAME: 0233



SCHEDULE A

Purchased Assets

The complete software platform through which Seller has managed its prepaid card solutions for
customers, including, without limitation, all physical forms and intellectual property rights in the
following assets:

BSB # 130454-2

all computer code and software applications owned by Seller listed on Schedule 1
attached hereto (the “Seller Software”), which includes all computer code and
software applications of Seller’s platform (some software applications of the platform
are referred to as Dashboard, Satellite, Processor, ERP and Order Management
System);

all databases which are utilized by the Seller Software or by any third party software
application related to the Seller Software but specifically excluding any information
relating to Seller’s customers or any cardholders that is private in nature and/or
subject to privacy policies of Seller’s customers or any privacy laws;

all data contained in the foregoing databases, the Seller Software, or any third party
software related to the Seller Software but specifically excluding any information
relating to Seller’s customers or any cardholders that is private in nature and/or
subject to privacy policies of Seller’s customers or any privacy laws;

all modules, interfaces, and components of the Seller Software, including but not
limitcd to any reporting modules and application programming interfaces (“APT”);
all versions of the Seller Software source code and all media on which such source
code resides;

all hardware and equipment owned by Seller listcd on Schedule 2 attached hereto;
to the extent that the following exists as of the Closing Date hereof, all physical and
electronic documentation relating to the Seller Software and related software and
data, including but not limited to any history of development and software revisions,
devclopment specifications, development plans, uscr guides, configuration manuals,
programmer notes, and any documentation relating to functional gaps, bugs, errors
and defects;

all registercd trademarks and trademark applications listed on Schedule 4 attachcd
hereto; _

all domain names registered to Scller listed on Schedule 5 attached hereto;

an assignment of the confidentiality agreements listed on Schedule 6 attached hereto;
and

U.S. Patent No. 7,747,462
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SCHEDULE 1

. ERP - Also known as BPWebApp, is the client management platform for establishing
new client accounts, placing card orders, reloading cards and overall general management
of the client relationship. In addition, this platform is used internally for the functions of
Accounting (reconciling client orders, payments, refunds, deposits and balances),
cardholder customer service (reviewing balance and transaction history and making
adjustments to cards), product setup for Visa/MasterCard and lastly requesting an order
be "issued" or "completed” for delivery to the cardholders. (Ref: ERP)

. Card Generation - This is the system which receives the request to "generate" card
numbers and pass them back to the ERP and the Fulfillment System and is a core
component of the processing platform. (Ref: Processor)

My Card Summary - This system is the cardholder platform allowing them to check their
balance, view their transaction history, request their PIN, participate in Bill Pay and other
related cardholder specific functions. Additionally, this tool supported "customization"
and as such there are over 35 instances of the platform running, one specific to Springbok
General Cardholders and 34 other sites which were branded for specific clients and their
cardholders. (Ref: ERP)

API - This is an "application programming interface" allowing Springbok clients to
interface with our ERP and Processing platforms from within their own application, the
processing specific portions of this platform will be a part of the processor sale. {(Ref:
Dashboard, Satellite, Processor, ERP, and Order Management System)

. Visa/MasterCard Transaction Processing Platform - This system is the transaction
processing platform designed to directly connect to MasterCard and to gateway thru
STAR for Visa to allow Springbok to function as the issuing processor for ALL of the
cards delivered to Cardholders from Key Bank, Meta Bank and Bancorp where
Springbok was the program manager of those cards. The platform includes a settlement
engine, and rules engine, a fees engine and the real-time processing components required
to approve/decline transactions in accordance with the Visa and MasterCard rules and
regulations. (Ref: Processor)

. Cap Labor — CV(C’s, PINS, Thalcs

CAP Labor — Authorization

. CAP Labor ACH2Card

Cap Labor — Self Sclect Pins
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SCHEDULE 3

Reserved
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Schedule 4

Registered Trademarks and Trademark Applications

Trademark E‘erial No./

eg. No.

Filing Date/
Reg. Date

Full Goods/Services

Employee Gift Giving
Made Easy

EMPLOYEDL GIETUTVING MADE:
EANY

(77/020,524/
13,281,504

10/13/2006 /
08/21/2007

IClient service and cardholder services, namely stored
value debit card issuance, debit card transaction
processing services and risk management; professional
consulting services in the field of stored value debit card
issuance, risk management, credit cards and credit

IPEP

PEP

(77/329,055

11/14/2007

Providing online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
pricing, program management, risk management, client
services and cardholder services; technical consultation in
the field of online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
risk management, client services and cardholder services

Prepaid Enterprise
Platform

PRUPAD ENTIRPRISE PLATFOAM

[77/329,060

11/14/2007

Providing online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
pricing, program management, risk management, client
services and cardholder services; technical consultation in
the field of online non-downloadable software for use in
stored value debit card issuance, processing, fulfillment,
risk management, client services and cardholder services

Springboard

SPRINGBOARD

[77/514,800

07/03/2008

Providing online non-downloadable software for use in
prepaid or stored value card issuance, processing,
fulfillment, pricing, program management, risk
management, client services and cardholder services;
technical consultation in the field of online non-
downloadable software for use in prepaid or stored value
card issuance, processing, fulfillment, risk management,
iclient services and cardholder services

lAscend

ASCEND

[77/533,479

07/29/2008

Professional financial consulting services in the field of
prepaid or stored value card issuance, card transaction
processing services and risk management

Providing a web-based on-line non-downloadable

incentive and reward management software platform for

ordering and issuing prepaid and stored value cards and
rocessing prepaid and stored value card transactions

Springbok

W

I

L(/ ',s’)pﬁn:’gbok

77/548,442

08/15/2008

IClient service and cardholder services, namely, stored-
value debit card issuance, debit card transaction
processing services, and financial risk management;
professional financial consulting services in the field of
stored value debit card issuance, financial risk
management, credit cards and credit

TRADEMARK
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Trademark Serial No./ Filing Date/ Full Goods/Services

IReg. No. Reg. Date
Springbok 77/548,445 08/15/2008 Providing online non-downloadable software for stored-
wvalue debit card issuance, processing, fulfillment, risk
W management, client services and cardholder services;
)[‘ technical consultation in the field of online non-

- downloadable software for use in stored-value debit card

(/ — ? issuance, processing, fulfillment, risk management, client
springbok services and cardholder services

Enpay 77/653,888 01/21/2009 Prepaid debit card services, namely, transaction processing]

lservices, risk management, cardholder services and client
services, namely, responding to balance inquires,
ENPAY providing transaction information and answers to
frequently asked questions, providing the means to dispute
a transaction and providing responses to budget
management questions; financial services, namely,
providing payroll card services allowing for online,
telephonic and ATM access, management, reporting and
record keeping of client accounts; financial services,
namely, employer-funded automatic deposit services;
IATM banking services, providing cash advances for
cardholders at bank branches, and providing cash to
cardholders at participating merchant locations; online
transfer and bill payment services
[Enpay [77/653,895 01/21/2009 Prepaid debit card services, namely, transaction processing
services, risk management, cardholder services and client
services, namely, responding to balance inquires,
providing transaction information and answers to
%) AY frequently asked questions, providing the means to dispute
a transaction and providing responses to budget
management questions; financial services, namely,
providing payroll card services allowing for online,
telephonic and ATM access, management, reporting and
record keeping of client accounts; financial services,
namely, employer-funded automatic deposit services;
IATM banking services, providing cash advances for
cardholders at bank branches, and providing cash to
cardholders at participating merchant locations; online
transfer and bill payment services
Ezspend 77/653,900 01/21/2009 Financial services, namely, providing virtual prepaid debit
card services, such virtual cards including an account
number, expiration date and online security code,

EZSPEND including providing for online and telephonic account
paccess, management, reporting and record keeping

Springbok Services 78/768,288 / 12/07/2005 / roviding online non-downloadable software for use in
3,464,161 07/08/2008 tored value debit card issuance, processing, fulfillment,

] 5 isk management, client services and cardhoider services;

SPRINGBOK echnical consultation in the field of online non-
ownloadable software for use in stored value debit card
issuance, processing, fulfillment, risk management, client

ervices and cardholder services

TRADEMARK
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SPRINGBOK

Trademark Serial No./ Filing Date/ Full Goods/Services
Reg. No. Reg. Date
Springbok Scrvices 78/768,436 / 12/07/2005 / Client service and cardholder services, namely, stored
3,410,601 04/08/2008 wvalue debit card issuance, debit card transaction
) processing services and risk management; professional
/» SPRINGBOK consulting services in the field of stored value debit card
issuance, risk management, credit cards and credit
Springbok 78/768,437 / 12/07/2005 / Client service and cardholder services, namely stored
3,299,622 09/25/2007 wvalue debit card issuance, debit card transaction
processing services and risk management; profcssional
SPRINGBOK consulting services in the field of stored value debit card
issuance, risk management, credit cards and credit
Springbok 78/768,438/  (12/07/2005/ Providing online non-downloadable software for use in
3,299,623 09/25/2007 stored value debit card issuance, processing, fulfillment,

risk management, client services and cardholder services;
technical consultation in the field of online non-
idownloadable software for use in stored value debit card
issuance, processing, fulfillment, risk management, client

services and cardholder services
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SCHEDULE 5

Domain Name
albuguerquegiftcard.com
anniversarygiftcard.com
atlantagiftcard.com
austingiftcard.com
baltimoregiftcard.com
bestpresentgiftcard.com
bpcprepaid.com
cagiftcard.com
caligiftcard.com
cashfromsupreme.com
charlottegiftcard.com
christmasgiftcard.com
clevelandgiftcard.com
columbusgiftcard.com
corporateincentivesandrewards.com
detroitgiftcard.com
eastcoastgiftcard.com
easyspringbok.com
elpasogiftcard.com
extremegiftgiving.com
formulafuelprogram.com
fortworthgiftcard.com
frontrangegiftcard.com
fuelreliefcard.com
getbehavior.com
graduationgiftcard.com
happybirthdaygift.com
healthreadycard.com
holidaygiftcard.com
houstongiftcard.com
hsacard.net
indianapolisgiftcard.com
ineedspringbok.com
iwantspringbok.com
mastercardgift.com
mcgiftcard.com
mcprepaidcard.com
milwaukeegiftcard.com
minneapolisgiftcard.com
mycbucard.com
mycraftonhillscard.com
mydieselcard.com
myenpay.com
myezspend.com
myezspendsummary.com
mygiftcardsummary.com
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mymastercardgiftcard.com
mymcprepaidcard.com
mysamuelmerrittcard.com
myshvecard.com
myspringbok.com
mystudentfunds.com
mystudyfunds.com
myteamfunds.com
myworkerscompcard.com
orderspringbok.com
philadelphiagiftcard.com
phoenixgiftcard.com
pittsburghgiftcard.com
poweringprepaid.com
prepaidpossible.com
promogiftcard.com
pursu-it.com
gwestcardsummary.com
gwestsummary.com
rebategiftcard.com
rewardgiftcard.com
sacramentogiftcard.com
sanantoniogiftcard.com
sanjosegiftcard.com
springautoincentives.com
springbok.net
springbokcanhelp.com

springbokcardprocessingservices.com

springbokcardservices.com
springbokcps.com
springbokgift.com
springbokgiftshop.com
springbokisengaging.com
springbokpromotions.com
springboktalent.com
springboktoday.com
springbreezy.com
springeager.com
springearly.com
springenergetic.com
springinterest.com
springispersonal.com
springobjective.com
springpast.com
springresult.com
springstrong.com
studentreimbursement.com
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thankyougiftcard.com
thebestpresentcompany.com
thebestpresentgiftcard.com
thebok.com
thegiftcard.com
theprepaidgift.com
valentinesgiftcard.com
washingtondcgiftcard.com
weddinggiftcard.com
westcoastgiftcard.com
workerscompcard.com
workerscomppayment.com
wynnsrewards.com
xmasgiftcard.com
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Domain Name
BENEFITSACCOUNT.COM
CABLETVBILL.COM
CARDSUMMARY.COM
CHECKMYCARDBALANCE.COM
CONSUMERPREPAID.COM
CORPORATEPREPAID.COM
DENVERGIFTCARD.COM
DIGITALMEDIAACCOUNT.COM
GETMYCARDBALANCE.COM
GOVERNMENTASSISTANCECARD.COM
HEALTHCAREPREPAID.CCM
INCENTIVEACCOUNT.COM
INCENTIVEPREPAID.COM
LIGHTRAILCARD.COM
MASTERCARDAWARD.COM
MASTERCARDAWARDCARD.COM
MASTERCARDAWARDS.COM
MASTERCARDINCENTIVE.COM
MASTERCARDINCENTIVECARD.COM
MASTERCARDINCENTIVES.COM
MASTERCARDREWARDCARD.COM
MYACCOUNTSUMMARY.COM
MYALIMONYPAYMENT.COM
MYCAMPUSACCOUNT.COM
MYCARDSUMMARY.COM
MYCELLPHONEBILL.COM
MYCHILDSUPPORTACCOUNT.COM
MYCHILDSUPPORTPAYMENT.COM
MYELECTRICITYBILL.COM
MYEVENTCARD.COM
MYEXPENSEACCOUNT.COM
MYFAMILYCARDS.COM
MYFOODSTAMPS.COM
MYFSACARD.COM
MYGOVPAYMENT.COM
MYHEALTHSAVINGSACCOUNTCARD.COM
MYINSURANCECLAIMCARD.COM
MYMEETINGCARD.COM
MYMONEYTRANSFERCARD.COM
MYPREPAIDBILLS.COM
MYPRESCRIPTIONSAMPLECARD.COM
MYPROJECTCARD.COM
MYRELOCATIONCARD.COM
MYSQCIALSECURITYCARD.COM
MYTRAVELACCOUNT.COM
MYUNEMPLOYMENTCARD.COM
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MYUNEMPLOYMENTPAYMENT.COM
MYUTILITYPAYMENT.COM
PAYMENTSIMPLICITY.COM
PAYROLLACCOUNT.COM
PETROLEUMCARD.COM
PREPAIDCONSUMERCARD.COM
PREPAIDCORPORATECARD.COM
PREPAIDINCENTIVECARD.COM
PREPAIDPROMOTION.COM
PREPAIDPROMOTIONCARD.COM
PREPAIDREWARDSCARD.COM
PRESCRIPTIONSAMPLECARD.COM
REBATEACCOUNT.COM
REWARDSPREPAID.COM
SPRINGBOKCARDFULFILLMENT.COM
SPRINGBOKCF.COM
SPRINGBOKCFS.COM
SPRINGBOKCORP.COM
SPRINGBOKFULFILLMENT.COM
SPRINGBOKFULFILLMENTSERVICES.COM
SPRINGBOKPAYMENTSOLUTIONS.COM
SPRINGBOKPREPAID.COM
SPRINGBOKPREPAIDSERVICES.COM
SPRINGBOKPREPAIDSOLUTIONS.COM
SPRINGBOKSERVICES.COM
SPRINGBOKSOLUTIONS.COM
SPRINGBOKSYSTEMS.COM
STATEPAYMENT.COM
TRANSITACCOUNT.COM
UNEMPLOYMENTCARD.COM
UNEMPLOYMENTPAYMENT.COM
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SCHEDULE 6

Employee Confidentiality and Inventions Assignment Agreement - Jason Duval
Employee Confidentiality and Inventions Assignment Agreement - Jack Unrau
Employee Confidentiality and Inventions Assignment Agreement - Neelima Indukuri
Employee Confidentiality and Inventions Assignment Agreement - Donald Kaelin
Employee Confidentiality and Inventions Assignment Agreement - Daniel Boscia
Employee Confidentiality and Inventions Assignment Agreement — Olive Bandy

Employee Confidentiality and Inventions Assignment Agreement — Maudy Valencia

e A o B S

Employee Confidentiality and Inventions Assignment Agreement - Christe Eldridge
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