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CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
choicepay, Inc. | 017132009 ||coRPORATION: OKLAHOMA |
RECEIVING PARTY DATA
|Name: HTier Technologies, Inc. |
|Street Address: ”9907 Georgetown Pike, Suite 203 |
lcity: |\Great Falis |
|State/Country: |VIRGINIA |
|Posta| Code: ”22066 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: 2546780 CHOICEPAY

CORRESPONDENCE DATA

]
Fax Number: 4154335530 P
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent 3'9
via US Mail. -
Phone: 415-433-1900
Email: cwadia@cwclaw.com
Correspondent Name: Cyrus Wadia
Address Line 1: Cooper, White & Cooper LLP
Address Line 2: 201 California Street, 17th Floor
Address Line 4: San Francisco, CALIFORNIA 94111
ATTORNEY DOCKET NUMBER: 12738-32545
NAME OF SUBMITTER: Cyrus Wadia
Signature: /CyrusWadia/
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EXECUTION COPY

ASSET PURCHASE AGREEMENT

dated as of January 13, 2009

2MONY

Tier Technologies, Inc,,

Cowboy Acquisition Company

and

ChaicePay, Inc.
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is entered into as of Janvary 13, 2009 by and between
b3 AY

Tier Technologies, Inc., a Delawars corporation (the “Buyer Parent”}, Cowboy Acguisition
Company, a Delaware corporation and direct, wholly-owned subsidiary of the Buyer Parent (the
“Buyes”}, and ChotcsPay, Inc., an Uklahoma corporation {ths “Seller™}.

This Agreement contemplaies & transaction in which the Buysr will purchase
substantially ail of the assets and assume cerlain of the Habilities of the Seller.

{apitatized terms used in this Agreement shail have the meanings ascribed to them in
Article [X

In consideration of the reprosentations, wartantivs and covenants hergin contained, the
Parties agree as follows,

ABRTICLE}
THE ASSET PURCHASE

i1 Purchase and Sale of Assels.

{a} Upon and subject to the terms and conditions of this Agreement, the Buysr
shall purchase from the Seller, and the Seifer shall asll, transfer, convey, assign and deliver to the
Buyer, at the Closing, for the consideration specified below in this Antiwle |, all vight, titls and
interest in, to and under the Acquired Assets,

{t) Netwithstanding the provisions of Section 1.1(a), the Acqured Assels
shall not include the Bxcluded Assets.

12 Assumption of Lishilities.

{a} Upon and subject to the terms and conditions of this Agreement, the Buyer
shall agsume and become responsible for, from snd after the Closing, the Assumed Liahilities.

{b} Notwithstanding the terme of Section 1.2{s) or any other provision of this
Agreement to the contrary, the Buyer shall not sssurme or become responsible for, and the Seller
shall remain Hable for, the Retaned Liabilities,

wadst of (1) the payment by the Buyer
the “Closing Payment”y and {ii}

1.3 Purchiase Prce. The Purchase Prive il

1o or at the direction of the Seller at the Closing of
the Bamn-Cut Consideration,

1.4 Escrows.

{a} At the Cloaing, an amount equal KRNI otherwisa payable by the
Buyer to the Yeller at Closing shall be paid by the Bayer to the Escrow Agent for the purpose of

securing the pesi-closing adjustment set forth i Bection 1.7 of this Agreament {the “Closing

USIDOCS 6887654
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ARTICLEIX
DEFINITIONS

For purpeses of this Agreement, cach of the following terms shall have the meaning set
forth below.

“AAA” shall mean the American Arbitration Association.

“Aomuired Assets” shall mean all of the assets, properties and rights of the Seller existing
as of the Closing other than the Exchuded Assets, including:

(A} the mame “ChoicePay”;

{8 all cash, short-term investments, deposits, bank accounis
and other simnilar assets;

(Cy  all trade and other accounts receivable and notes and loans
receivable that are pavable {0 the Seller, and all rights to vnbilled amounts for products delivered
or services provided, together with any security held by the 3eiler for the payment thereof;

(D) all inveniories of raw materials, work in process, finished
gonds, supplies, packaging materials, spare parts and similar jtems, wherever located, including

consigrmment inventory and inventory held om order or in fransit;

(B} all computers, machinery, equipment, tools and toohng,
furniture, fixtures, supplies, leasehold improvements, motor vebicles and other tangible personal
property,

{F} all real property, leaseholds and subleaseholds in real
property, and easements, rights-of-way and other appurienants thereto;

{(Gy  all Intellectual Property;
{(#)  all righis under Assigned Coniracis,
(I it securities owned by the Seller;

{5 all claims, prepayments, deposits, refunds, causes of action,
cheses o gction, rights of recovery, rights of setoff and rights of recoupment;

{3 all Permits;

{1} all books, records, sccounts, ledgers, files, documents,
correspondence, Hsts {including customer and prospect lists}, employment records,
manufacturing and procedural manuals, Intellectual Property records, sales snd promotional

materials, studies, reports and other printed or written matenials; and

- 43 -
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IN WITNESS WHEREGF, the Porties have executed this Agreement as of the date first

above writlen.

TIER TECHRNOLOGIES, INC.

Tiﬁ%? {"’.v&.r&fé | *Mi*m‘w*f: f’”»*&‘ft‘mi

COWBOY ACQUISITION COMPANY

Title: W 5)& Saee mm:‘p f“&{lsf*@&

CHOICEPAY, INC,

Name:
Title:

The following stockholder of the Seller heveby sxecute this Agreement for the bimited
purpose of sgresing to and becoming bound by the provisions of Sections 4.3{g}, 4.6 and 6.6.

USIDOCS S887834v10

TULSANATIONAL BANCSHARES, INC.

By
Mame:
Title:

V6D
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September 34, 2049

YViA BLECTRONIC DELIVERY

Keith 5, Ounbvag

Vice Prsaisiulst & General Counsdd
Tier Technulpaies, Inc

LO7RG Parkeldpe Blvd,, Salte 460
Reston, Virgls 20191

Re: | Salo of Righis fo the narde “CholcePay” pursuant 1o the terms of the Aswet
Purchase Agresment ithe “Agreement”} dated as of January 13, 2005, by
and mmong Tier Technotogies, Inc., Cowbey Acquisition Company andd
ChoicePay, Inc.

Diear Keith:
Per vioue tequest, this letter will sonfirm the following:

{13 Ny firm represented ChoiosPay, Inc., an Oliaioma corporation ("ChoiceFay™} in
connection with the sate of substantially af} of ChoicePay’s assets to Cowhoy Acguisition
Compatry, 3 Peldwhee corporation and disoot wholly-owned subsidiary of Tier Technologies,
Yoo, & Duivvare corporation (*Tier™), pursaant fo the tenus of the subject Agreement;

{1} "The sale of assets contemplated by the Agrecment was conswramated on January 27,
2008,

{111 Fherights 1o the name “ChoicsPay™ were included in the assars sold by ChoicePay
to Tier and My subsidiary pursuant i the Agreement; and

{iv) ity has my permission to provide this letter to the governmental authorities of any

Btate {or fo S%m:h cther third parties as may be necessary or appropriate} as evidence of the facts

herein SIS,

§ TR Paoie Avenue, Suits 4106/ Daliss, Tekes YS201 4575 1 014,968 2800 { fsx: 314.888.4343 / akdngump.com
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AKIN GiiMP
STRALUSE BAUER & FRLDLLy

o L

Keith & Qmyberg
September 33, 2009
Page 2

Floase lot me kuow 1T { oan be of farther service,

s
S et
P

& "
Joseph L. Motes H1
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