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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement") is made as of February 13, 1998, by and
among NATIONAL DATA CORPORATION, a Delaware corporation ("NDC"), NDPS
ACQUISITION, INC., a Georgia corporation ("Buyer") and subsidiary of NDC, CHECK
RITE INTERNATIONAL, INC., a Utah corporation (the "Company"), CHECK RITE LTD.,
a Colorado corporation ("Ltd"), CHECK RITE OF MINNESOTA, INC., a Minnesota
corporation ("Minnesota"), CHECK RITE CALIFORNIA, INC., a California corporation
("California”), CHECK RITE OF OREGON, INC., an Oregon corporation ("Oregon"),
CHECK RITE VENTURES, INC., a Utah corporation ("Ventures"), (hereinafter, the
Company, Ltd, Minnesota, California, Oregon and Ventures sometimes being referred to
individually as a "Seller" and collectivelv as "Sellers"), DATA BROADCASTING
CORPORATION, a Delaware corporation ("DBC"), and BROADCAST INTERNATIONAL,
INC., a Utah corporation ("BII") (hereinafter, DBC and BII sometimes being referred to
individually as a "Shareholder" and collectively as the "Shareholders"). (Hereinafter, the
Sellers and the Shareholders are sometimes referred to individually as a "Seller Party" and
collectively as the "Seller Parties").

RECITALS

DBC owns all of the issued and outstanding capital stock of BII, and BII owns all of the
issued and outstanding capital stock of the Company. Sellers are engaged in the business of
developing and selling check recovery services, check verification services and credit card and
debit card authorization and processing services (including, without limitation, providing point of
sale equipment) to retailers and other merchants, utilizing national and local databases of
returned checks and "account closed" listings (collectively, the "Business"). Sellers desire to
sell, and Buyer desires to purchase, the Assets (as hereinafter defined), subject to the assumption
by Buyer of certain liabilities of Sellers comprising the Assumed Liabilities (as hereinafter
defined) for the consideration and on the terms set forth in this Agreement.

AGREEMENT

The parties, intending to be legally bound, agree as follows:

1. DEFINITIONS.

For purposes of this Agreement, the following terms have the meanings specified or
referred to in this Section 1:

"Applicable Contract" -- as defined in Section 3.17

"Assets” -- as defined in Section 2.1.

"Assigned Contracts" -- as defined in Section 2.1(g).

""Associated Files" -- as defined in Section 3.22(a)(v).
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"Assumed Liabilities"-- as defined in Section 2.3.

"Balance Sheet" -- as defined in Section 3.4.

"Best Efforts" -- the efforts that a prudent Person desirous of achieving a resuit would
use in similar circumstances to ensure that such result is achieved as expeditiously as possible;
provided, however, that such efforts would not require such Person to expend a sum of money
that would be unreasonable under such circumstances.

"BII" -- as defined in the first paragraph of this Agreement.

"Bill of Sale, Assigcnment and Assumption Agreement" -- as defined in Section

2.7(a)(i).

"Books and Records"” -- as to any Person, all files, documents, instruments, papers,
books and records reiating to the business, operations, conditions of (financial or otherwise),
results of operations and assets and properties of such Person, including, without limitation, all
hiring, training, employee, supervisory, operating, systems, marketing and personnel books,
records, files, ledgers, journals, statements, invoices, manuals, policies, procedures, stationery
and brochures together with all financial statements, Tax Returns and related work papers and
letters from accountants, budgets, pricing guidelines, ledgers, journals, deeds, title policies,
minute books, stock certificates and books, stock transfer ledgers, contracts and other
agreements, licenses, customer lists. computer files and programs, retrieval programs, operating
data and plans and environmental studies and plans.

"Business" -- as defined in the recitals of this Agreement.

"Business Software' — as defined in Section 3.22(a)(iv).

"Buyer" -- as defined in the first paragraph of this Agreement.

"Buver’s Advisors" -- as defined in Section 5.1.

"Buver Closing Documents' -- as defined in Section 4.2(a).

"Buyer Indemnified Parties' -- as defined in Section 11.1.
"California" -- as defined in the first paragraph of this Agreement.
"Closing" -- as defined in Section 2.6.

"Closing Balance Sheet" -- as defined in Section 2.1(1).

"Closing Date" -- the date and time as of which the Closing actually takes place.

"Collection Business" -- the portion of the Business involving the performance of
collection services.
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"Collection Emplovees" -- the employees of Sellers, as listed on Schedule 9.6, and as
may be hired by Sellers to perform the Transition Services, who will perform, on behalf of
Sellers, the services necessary for the operation by Sellers of the Collection Business during the
Transition Period.

"Collection Licenses" -- the licenses to be obtained by Buyer in order to perform the
collection services in the operation of the Collection Business.

n

Companyv" -- as defined in the first paragraph of this Agreement.
"Company Group' -- as defined in Section 3.13(a).

"Companyv Plan" -- as defined in Section 3.13(b).

"Companyv Qualified Plans' -- as defined in Section 3.13(c).

1"

Company Stock" -- as defined in Section 3.3.
"Competing Business' -- as defined in Section 3.25.

"Consent” -- any approval. consent, ratification, waiver, or other authorization (including
any Governmental Authorization).

"Contemplated Transactions” -- all of the transactions contemplated by this Agreement,
including: (a) the sale of the Assets by Sellers to Buyer; (b) the execution, delivery, and
performance of the Bill of Sale, Assignment and Assumption Agreement, the Lease
Assignment(s) and the Noncompetition Agreement; (c) the performance by Buyer and the Seller
Parties of their respective covenants and obligations under this Agreement; and (d) Buyer’s
acquisition and ownership of the Assets and Buyer’s assumption of the Assumed Liabilities.

"Contract” -- any agreement, contract, obligation, promise, or undertaking (whether
written or oral and whether express or implied), bid or proposal that is legally binding.

"Copyrights" -- as defined in Section 3.22(c)(i1).

"Customer List" -- as defined in Section 3.9(a).

"DBC" -- as defined in the first paragraph of this Agreement.

"Disclosure Schedule" -- the disclosure schedule delivered by the Company to Buyer
concurrently with the execution and delivery of this Agreement and made a part hereto.

Emplovees' -- as defined in Section 3.13(b).

"Encumbrance” -- any charge, claim, community property interest, condition, equitable
interest, lien, option, pledge, security interest, right of first refusal, or restriction of any kind,
including any restriction on use, voting, transfer, receipt of income, or exercise of any other
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attribute of ownership and including, in the case of real property, any right of way, building use
restriction, exception, variance, reservation or limitation of any nature.

"Environment" -- soil. land surface or subsurface strata, surface waters (including
navigable waters, ocean waters, streams, ponds. drainage basins, and wetlands), groundwaters,
drinking water supply, stream sediments, ambient air (including indoor air), plant and animal life,
and any other environmental medium or natural resource.

"Environmental, Health. and Safetv Liabilities" -- any cost, damages, expense,
liability, obligation, or other responsibility arising from or under Environmental Law or
Occupational Safety and Health Law, including fines, penalties, financial responsibility for
cleanup costs, corrective action, removal, remedial actions and response actions, and any other
compliance, corrective, investigative, or remedial measures required under Environmental Law
or Occupational Safety and Health Law. The terms "removal,” "remedial,” and "response
action,” include the types of activities covered by the United States Comprehensive
Environmental Response, Compensation, and Liability Act, 42 US.C. § 9601 et seq., as
amended ("CERCLA").

"Environmental Law" -- any Legal Requirement that requires or relates to releases of
pollutants or hazardous substances or materials or violations of discharge limits; preventing or
reducing to acceptable levels the release of pollutants or hazardous substances or materials into
the Environment; reducing the quantities, preventing the release, or minimizing the hazardous
characteristics of wastes that are generated; reducing to acceptable levels the risks inherent in the
transportation of hazardous substances, pollutants. oil. or other potentially harmful substances:
cleaning up pollutants that have been released. preventing the threat of release, or paying the
costs of such clean up or prevention; or making responsible parties pay private parties, or groups
of them, for damages done to their health or the Environment, or permitting self-appointed
representatives of the public interest to recover for injuries done to public assets.

"Excess Cash" -- as defined in Section 2.2(d).

"Excluded Assets" -- as defined in Section 2.2.

Expense" -- as defined in Section 11.1. .

"ERISA" -- the Employee Retirement Income Security Act of 1974 or any successor law,
and regulations and rules issued pursuant to that Act or any successor law.

"Facilities" -- any real property, leaseholds, or other interests currently or formerly owned
or operated by any Seller or the Business and any buildings, plants, structures, or equipment
(including motor vehicles and trucks) currently or formerly owned or operated by any Seller or
the Business.

"Financial Statements' -- as defined in Section 3 .4.
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"GAAP" -- generally accepted United States accounting principles, applied on a basis
consistent with the basis on which the Balance Sheet and the other financial statements referred
to in Section 3.4 were prepared.

"Governmental Authorization" -- any approval, consent, license, permit, waiver, or
other authorization issued, granted, given, or otherwise made available by or under the authority
of any Governmental Body or pursuant to any Legal Requirement.

"Governmental Bodv" -- any federal. state, local, municipal, foreign, or other
government; or governmental or quasi-governmental authority of any nature (including any
governmental agency, branch, department, official, or entity and any court or other tribunal),
including, without limitation, applicable state banking or insurance commissions or similar
authorities.

"Hazardous Materials” -- any waste or other substance that is listed, defined,
designated, or classified as, or otherwise determined to be, hazardous, radioactive, or toxic or a
pollutant or a contaminant under or pursuant to any Environmental Law, and specifically
including petroleum and all derivatives thereof or synthetic substitutes therefor and asbestos or
asbestos-containing materials.

"HSR Act" -- the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
or any successor law, and regulations and rules issued pursuant to that Act or any successor law.

"Intellectual Property Assets" -- as defined in Section 3.22(a).

"Intellectual Property Rights'' -- as defined in Section 3.22(a)(1).

"Interim Balance Sheet"” -- as defined in Section 3.4.

"IRC" -- the Internal Revenue Code of 1986, as amended, or any successor law, and
regulations issued by the IRS pursuant to the Internal Revenue Code or any successor law.

"IRS" -- the United States Internal Revenue Service and, to the extent relevant, the
United States Department of the Treasury.

t

Knowledge" -- an individual will be deemed to have "Knowledge" of a particular fact or
other matter if such individual is actually aware of such fact or other matter after such individual
has conducted a reasonable investigation concerning the existence of such fact or other matter. A
Person (other than an individual) will be deemed to have "Knowledge" of a particular fact or
other matter if any individual who is serving as an inside director, officer with operating
responsibility, managers, partner, executor, or trustee of such Person (or in any similar capacity)
has Knowledge of such fact or other matter. "Knowledge" of Sellers will be deemed to include
"Knowledge" of BIl or DBC.

"Lease Assignment" -- as defined in Section 2.7(a)(ii)(A).
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"Legal Requirement" -- any federal, state, local, municipal, foreign, international,
multinational, or other administrative order, constitution, law, ordinance, principle of common
law, regulation, statute, or treaty (including, without limitation, the Fair Debt Collection Practices
Act, the Fair Credit Reporting Act, the Equal Credit Opportunity Act, the Federal Bank Holding
Company Act and state consumer protection laws).

"Loss" - as defined in Section 11.1.
"Ltd" --as defined in the first paragraph of this Agreement.
"Marks'" -- as defined in Section 3.22(c)(1).

"Material Adverse Effect” -- shall mean a (i) material adverse effect on the ability of
Sellers to consummate the transactions contemplated hereby or (ii) a material adverse effect on
the businesses, results or operations, prospects, properties, assets, liabilities or condition
(financial or otherwise) of the Assets or the Business other than the Retained Liabilities.

"Minnesota" — as defined in the first paragraph of this Agreement.
"NDC'" -- as defined in the first paragraph of this Agreement.

"Noncompetition Agreement” -- as defined in Section 2.7(a)(iii).

"Nontransferrable Third-Partv Applications" --as defined in Section 3.22(a)(ii1).

"Qccupational Safety and Health Law" — any Legal Requirement designed to provide
safe and healthful working conditions and to reduce occupational safety and health hazards, and
any program, whether governmental or private (including those promulgated or sponsored by

industry associations and insurance companies), designed to provide safe and healthful working
conditions.

"Order" -- any award, decision, injunction, judgment, order, ruling, subpoena, or verdict
entered, issued, made, or rendered by any court, administrative agency, or other Governmental *
Body or by any arbitrator.

"Ordinary Course of Business" -- an action taken by a Person will be deemed to have
been taken in the "Ordinary Course of Business" only if such action is consistent with the past

practices of such Person and is taken in the ordinary course of the normal day-to-day operations
of such Person.

"Oregon'' -- as defined in the first paragraph of this Agreement.

"Qrganizational Documents” -- (a) the articles or certificate of incorporation and the
bylaws of a corporation; (b) the partnership agreement and any statement of partnership of a
general partnership; (c) the limited partnership agreement and the certificate of limited
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partnership of a limited partnership; (d) any charter or similar document adopted or filed in
connection with the creation, formation, or organization of a Person; and (e) any amendment to
any of the foregoing.

"Permitted Encumbrances” -- (1) security interests shown on the Balance Sheet or the
Intennm Balance Sheet as securing specified liabilities or obligations, with respect to which no
default (or event that, with notice or lapse of time or both, would constitute a default) exists, (ii)
security interests incurred in connection with the purchase of property or assets after the date of
the Interim Balance Sheet (such security interests being limited to the property or assets so
acquired), with respect to which no default (or event that, with notice or lapse of time or both,
would constitute a default) exists, (iii) liens for current taxes not yet due, which any Seller is
obligated to pay and (iv) nonmaterial Encumbrances which are not substantial in amount, do not
materially detract from the value or do not impair the use of the property subject thereto, or do
not impair the operations of any Seller.

"Person” -- any individual, corporation (including any non-profit corporation), general or
limited partnership, limited liability company, joint venture, estate, trust, association,
organization, labor union, or other entity or Governmental Body.

"Personal Propertv Leases' -- as defined in Section 2.1(c).

Phoenix Partnership" -- Check Rite of Phoenix, an Arizona general partnership.

"Principal Customers" -- as defined in Section 3.9(a).

Proceeding" -- any action, arbitration, audit, hearing, investigation, litigation, or suit
(whether civil, criminal, administrative, investigative, or informal) commenced, brought,
conducted, or heard by-or before, or otherwise involving, any Governmental Body or arbitrator.

"Proprietary Rights Agreement" -- as defined in Section 3.20(c).

"Purchase Price” -- as defined in Section 2.5(a).

"Purchase Price Allocation" -- as defined in Section 2.5(b).

"Real Property Leases" -- as defined in Section 2.1(d).

"Related Person"” -- with respect to a particular individual:

(a) each other member of such individual’s Family;

(b) any Person that is directly or indirectly controlled by such individual or
one or more members of such individual’s Family;

(©) any Person in which such individual or members of such individual’s
Family hold (individually or in the aggregate) a Material Interest; and

Document Number 5408 7

TRADEMARK

I ' REEL: 001958 FRAME: 0343



(d) any Person with respect to which such individual or one or more members
of such individual’s Family serves as a director, officer, partner, executor, or trustee (or in
a similar capacity).

With respect to a specified Person other than an individual:

(a) any Person that directly or indirectly controls, is directly or indirectly
controlled by, or is directly or indirectlv under common control with such specified
Person;

(b) any Person that holds a Material Interest in such specified Person;

(©) each Person that serves as a director, officer, partner, executor, or trustee
of such specified Person (or in a similar capacity);

(d) any Person in which such specified Person holds a Material Interest;

(e) any Person with respect to which such specified Person serves as a general
partner or a trustee (or in a similar capacity); and

® any Related Person of any individual described in clause (b) or (c).

For purposes of this definition, (a) the "Family" of an individual includes (i) the
individual, (ii) the individual’s spouse, (iii) any other natural person who is related to the
individual or the individual’s spouse within the second degree, and (iv) any other natural person
who resides with such individual, and (b) "Material Interest" means direct or indirect beneficial
ownership (as defined in Rule 13d-3 under the Securities Exchange Act of 1934) of voting
securities or other voting interests representing at least 10% of the outstanding voting power of a
Person or equity securities or other equity interests representing at least 10% of the outstanding
equity securities or equity interests in a Person.

"Release" -- any spilling, leaking, emitting, discharging, depositing, escaping, leaching,
dumping, or other releasing into the Environment, whether intentional or unintentional.

"

Representative" -- with respect to a particular Person, any director, officer, employee,
agent, consultant, advisor, or other representative of such Person, including legal counsel,
accountants, and financial advisors.

"Retained Liabilities" -- as defined in Section 2 4.

"Securities Act" -- the Securities Act of 1933 and regulations and rules issued pursuant
to that Act.

"Seller Closing Documents" -- as defined in Section 3.2(a).

"Seller Indemnified Partv' -- as defined in Section 11.2.
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"Seller Parties” -- as defined in the first paragraph of this Agreement.

"Sellers" -- as defined in the first paragraph of this Agreement.

"Shareholders” -- as defined in the first paragraph of this Agreement.

"Subsidiary" -- with respect to any Person (the "Owner"), any corporation or other
Person of which secunities or other interests having the power to elect a majority of such
corporation’s or other Person’s board of directors or similar governing body, or otherwise having
the power to direct the business and policies of such corporation or other Person (other than
securities or other interests having such power only upon the happening of a contingency that has
not occurred) are held by the Owner or one or more of its Subsidiaries; when used without
reference to a particular Person, "Subsidiary” means a Subsidiary of the Company.

"Tax" -- all tax (including income tax, capital gains tax, value added tax, sales tax,
property tax, gift tax, intangibles tax or estate tax), levy, assessment, tariff, duty (including
customs duty), deficiency or other fee and any related charge or amount (including fine, penalty
and interest) imposed, assessed or collected by or under the authority of any Governmental Body.

"Tax_ Return" -- any return (including any information return), report, statement,
schedule, notice, form, or other document or information filed with or submitted to, or required
to be filed with or submitted to, any Governmental Body in connection with the determination,
assessment, collection, or payment of any Tax or in connection with the administration,
implementation, or enforcement of or compliance with any Legal Requirement relating to any
Tax.

"Threatened" -- a claim, Proceeding, dispute, action, or other matter will be deemed to
have been "Threatened" if any demand or statement has been made (orally or in writing) or any
notice has been given (orally or in writing), or if any other event has occurred or any other
circumstances exist, that would lead a prudent Person to conclude that such a claim, Proceeding,
dispute, action, or other matter is likely to be asserted, commenced, taken, or otherwise pursued
in the future.

"Trade Secrets" -- as defined in Section 3.22(c)(iii).

"Transferable Third-Party Applications" -- as defined in Section 3.22(a)(i1).

"Transition Date" -- the date that Buyer notifies Sellers that it has received all of the
Collection Licenses.

"Transition Period" -- the period between the Closing Date and the Transition Date.

"Transition Period Expenses" -- (a) salaries, wages and other benefits actually paid or
provided to Collection Employees in connection with the provision of the Transition Services
(but not any special bonuses paid to such Collection Employees to induce them to remain in
Sellers’ employ or any other increases in compensation or other benefits outside the Ordinary
Course of Business or inconsistent with Seller’s practices in operating the Collection Business
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prior to the date of this Agreement); (b) all telephone communication expenses; (c) all postage
and mailing expenses actually incurred in providing the Transition Services; and (d) all other
reasonable and documented direct out-of-pocket expenses of Sellers actually incurred in
providing the Transition Services, provided that Buyer has approved any such expenditure in
advance and to the extent that the incurrence of any such expense is not in the Ordinary Course
of Business.

"Transition Services" -- the operation by Sellers of the Collection Business during the
Transition Period pursuant to Section 9.6.

"Vacant Real Property" -- as defined in Section 2.2(f).

"Ventures' -- as defined in the first paragraph of this Agreement.

"Working Capital"” -- the current assets less the current liabilities of the Sellers, to the
extent included in the Assets and Assumed Liabilities hereunder, all as determined on a
consolidated basis in accordance with GAAP consistently applied.

2. SALE AND TRANSFER OF ASSETS; ASSUMPTION OF ASSUMED
LIABILITIES; CLOSING

2.1, Sale and Purchase of the Assets.

On the terms and subject to the conditions set forth in this Agreement, at the Closing,
each Seller agrees to sell, transfer, assign, convey and deliver to Buyer, and Buyer agrees to
purchase, acquire and accept from such Seller, all of the right, title and interest as of the Closing
Date of such Seller in and to all of the assets, properties and rights owned by such Seller, or used
or usable by such Seller in the operation of the Business, of every type and description, personal
and mixed, tangible and intangible, wherever located and whether or not reflected on the Books
and Records of such Seller, in each case free and clear of any Liens, other than those assets,
properties and rights which are specifically excluded pursuant to Section 2.2 (the foregoing are
hereinafter collectively referred to as the "Assets™). Except as specifically excluded pursuant to
Section 2.2, the Assets include all of the right, title and interest of such Seller in or to all of the .
properties and assets, tangible and intangible, real, personal and mixed, wherever located, as the
same shall exist on the Closing Date (other than the Excluded Assets), owned by such Seller and
which are employed, used or available for use in the Business, including, without limitation:

(a) Inventory and Supplies. All inventories or materials, merchandise,
products under research and development, demonstration equipment, office and other supplies,
parts, packaging materials and other accessories related thereto which are held at, or are in transit
from or to, the locations at which the Business is conducted, or located at suppliers’ premises or
franchisees’ premises or customers’ premises, in each case, which are used or held for use by
such Seller in the conduct of its Business, including any of the foregoing purchased subject to
any conditional sales or title retention agreement in favor of any other Person, together with all
rights of such Seller against suppliers of such inventories;
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identified or required to be identified in Part 3.17(a)(ii)(xiii) of the
Disclosure Schedule.

(e) There are no renegotiations of, attempts to renegotiate, or outstanding
rights to renegotiate any material amounts paid or payable to any Seller under current or
completed Contracts with any Person and to the Knowledge of the Seller Parties, no such Person
has made written demand for such renegotiations.

63 Each Contract with or relating to any franchisee of the Business in
connection with the offer or sale of such franchise interest or any franchise or distribution
relationship complies with all applicable Legal Requirements in all material respects.

3.18. Insurance.

(a) Each Seller has delivered to Buyer true and complete copies of (i) all
policies of insurance to which any Seller is a party or under which any Seller, or, with respect to
directors or officers liability insurance, any director or officer of any Seller, is or has been
covered at any time since June 30, 1997; and (ii) all pending applications for policies of
insurance.

(b) Part 3.18(b) of the Disclosure Schedule describes (i) any self-insurance
arrangement by or affecting any Seller, including any reserves established thereunder, and (ii) any
contract or arrangement, other than a policy of insurance, for the transfer or sharing of any risk by
any Seller.

() Part 3.18(c) of the Disclosure Schedule sets forth, by year, for the current
policy year and each of the three preceding policy years (i) a summary of the loss experience
under each policy, (ii}a statement describing each claim under an insurance policy and (iii) a
statement describing the loss experience for all claims that were self-insured, including the
number and aggregate cost of such claims.

(d) Except as set forth on Part 3.18(d) of the Disclosure Schedule:

(i) All policies to which any Seller is a party or that provide coverage
to any Seller or the Business, or any director or officer of any
Seller: (A) are valid, outstanding, and enforceable; (B) are issued

" by an insurer that is financially sound and reputable; (C) do not
provide for any retrospective premium adjustment or other
experienced-based liability on the part of any Seller or the
Business; (D) taken together, provide adequate insurance coverage
for the assets and operations of the Sellers and the Business; and
(E) are sufficient for compliance with all Legal Requirements and
Contracts to which any Seller or the Business is a party or by
which any of them is bound; and all claims-based policies will
continue in full force and effect for at least two (2) years following
the consummation of the Contemplated Transactions.
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(ii) None of the Seller Parties has received, with respect to any Seller
or the Business, (A) any refusal of coverage or any notice that a
defense will be afforded with reservation of rights, or (B) any
notice of cancellation or any other indication that any insurance
policy 1s no longer in full force or effect or will not be renewed or
that the issuer of any policy is not willing or able to perform its
obligations thereunder.

(i11)  The Sellers have paid all premiums due, and have otherwise
performed all of their respective obligations, under each policy to
which any Seller is a party or that provides coverage to any Seller
or director thereof or the Business.

(iv)  The Sellers have given notice to the insurer of all claims that may
be insured thereby.

3.19. Environmental Matters.

Except as set forth in Part 3.19 of the Disclosure Schedule:

(a) Each Seller 1s, and at all times has been, in material compliance with, and
has not been and is not in material violation of or liable under, any Environmental Law. None of
the Sellers Parties has received any actual or Threatened order, notice, or other communication
from (i) any Governmental Body or private citizen acting in the public interest, or (ii) the current
or prior owner or operator of any Facilities, of any actual or potential violation or failure to
comply with any Environmental Law, or of any actual or Threatened obligation to undertake or
bear the cost of any Environmental, Health, and Safety Liabilities with respect to any of the
Facilities or any other properties or assets.

(b) There are no pending or, to the Knowledge of the Seller Parties,
Threatened claims, Encumbrances or other restrictions resulting from any Environmental, Health,
and Safety Liabilities or arising under or pursuant to any Environmental Law, with respect to or
affecting any of the Facilities or any other properties and assets in which any Seller has or had an
interest. -

(©) None of the Seller Parties, or any other Person for whose conduct they are
or may be held responsible, has Knowledge of any basis to expect obligation to undertake or bear
the cost of any Environmental, Health, and Safety Liabilities with respect to any of the Facilities
or any other properties or assets.

(d) No Seller or any other Person for whose conduct they are or may be held
responsible, has any Environmental, Health, and Safety Liabilities with respect to the Facilities
or, to the Knowledge of the Seller Parties, with respect to any other properties and assets in
which the Seller Parties (or any predecessor), has or had an interest.

(e) There are no Hazardous Materials present on or in the Environment at the
Facilities except in full compliance with all applicable Environmental Laws.
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() There has been no Release. or to the Knowledge of the Seller Parties,
Threat of Release, of any Hazardous Materials at or from the Facilities or at any other locations
where any Hazardous Materials were generated, manufactured, refined, transferred, produced,
imported, used, or processed from or by the Facilities, or from or by any other properties and
assets in which Sellers or Shareholders or any Seller or the Business has or had an interest.

(g) Sellers have delivered to Buver true and complete copies and results of any
reports, studies, analyses, tests, or monitoring possessed or initiated by any Seller Party
pertaining to Hazardous Materials or Hazardous Activities in, on, or under the Facilities, or
concerning compliance by any Seller Party, or any other Person for whose conduct they are or
may be held responsible, with Environmental Laws.

3.20. Emplovees and Independent Contractors.

(a) Part_3.20(a) of the Disclosure Schedule contains a list of the following
information for each full-time, part-time or temporary employee or director of the Sellers,
including each employee on leave of absence or layoff status: employer, name, job title, date of
birth, current employer, current employment status and current compensation. Part 3.20(a) of the
Disclosure Schedule also contains a list of all written contracts of employment to which any
Seller or the Business is a party.

(b) Part 3.20(b) of the Disclosure Schedule contains a list of each independent
contractor engaged by any Seller Party in the Business, a description of such independent
contractor’s services and compensation; and a list of all contracts with any such independent
contractor to which any Seller or the Business is a party. The Sellers and the Business have
treated each such independent contractor in a manner consistent with the definition of an
independent contractor under the IRC.

(c) No employee, director or independent contractor of any Seller is a party to,
or is otherwise bound by, any agreement or arrangement, including any confidentiality,
noncompetition, or proprietary rights agreement, between such employee, director or independent
contractor and any other Person ("Proprietary Rights Agreement") that in any way adversely
affects or will affect (i) the performance of his duties as an employee, director or independent
contractor of the Sellers, or (ii) the ability of any Seller to conduct its business, including any *
Proprietary Rights Agreement with Seller or any Shareholder by any such employee, director or
independent contractor. To the Knowledge of any Sellers and any Shareholders, no director,
officer, or other key employee of any Seller or the Business intends to terminate his employment
with such Seller or the Business, and no independent contractor intends to terminate any contract
with any Seller or the Business.

(d) Part 3.20(d) of the Disclosure Schedule also contains a complete and
accurate list of the following information for each retired employee or director of the Sellers, or
their dependents, receiving benefits or scheduled to receive benefits in the future: name, pension
benefit, pension option election, retiree medical insurance coverage, retiree life insurance
coverage, and other benefits.
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3.21. Labeor Relations: Compliance.

No Seller has been or is a party to any collective bargaining or other labor Contract.
There has not been, there is not presently pending or existing, and there is not Threatened, (a) any
strike, slowdown, picketing, work stoppage, or employee grievance process, (b) any Proceeding
against or affecting any Seller relating to the alleged violation of any Legal Requirement
pertaining to labor relations or employment matters, including any charge or complaint filed by
an employee or union with the National Labor Relations Board, the Equal Employment
Opportunity Commission, or any comparable Governmental Body, organizational activity, or
other labor or employment dispute against or affecting any of the Sellers or their premises, or (c)
any application for certification of a collective bargaining agent. No event has occurred or
circumstance exists that could provide the basis for any work stoppage or other labor dispute.
There is no lockout of any employees by any Seller, and no such action is contemplated by any
Seller. [Each Seller has complied in all respects with all legal requirements relating to
employment, equal employment opportunity, nondiscrimination, immigration, wages, hours,
benefits, collective bargaining, the payment of social security and similar taxes, occupational
safety and health, and plant closing. No Seller is liable for the payment of any compensation,
damages, taxes, fines, penalties, or other amounts, however designated, for failure to comply
with any of the foregoing legal requirements, or for any other legal requirement relating to the
employer-employee relationship. Part 3.21 of the Disclosure Schedule contains a complete list of
employment-related lawsuits and/or governmental administrative proceedings to which any
Seller has been or is currently a party. This list includes any employment-related disputes
brought under any applicable federal, state or local laws, as well as all administrative actions
including, but not limited to, those proceedings before the Equal Employment Opportunity
Commission, the National Labor Relations Board, the Occupational Safety and Health Agency
and the Department of Labor, and any state counterparts to such agencies.

3.22. !gtellegtual Property.

(a) Intellectual Property Assets. The term "Intellectual Property Assets'
includes, with respect to each Seller:

(1) all such Seller’s worldwide patents, patent applications, patent
rights, copyright registrations, copyrights (including those in
computer programs, drawings, documentation and specifications),
. proprietary rights in information (including, without limitation,
data, trade secrets, inventions, discoveries, know-how, formulae,
processes, technical information and business information),
corporate name, trade names, fictitious business names,
trademarks, service marks and applications, licensed rights under
the intellectual rights of third parties) and all other intellectual
property rights, whether or not subject to statutory registration or
protection (including, without limitation, all names, logos and
slogans used by such Seller in connection with the Business, as
well as databases of returned checks and "account closed" listings,
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skip tracing and other debtor information) (collectively, the
"Intellectual Property Rights'");

(i) all of such Seller’s commercial third-party software applications
that are not subject to any license or contract restrictions that
would prohibit the free transfer by such Seller such Seller’s license
rights therein or restrictions that would terminate the applicable
license upon a change in control of such Seller (including, without
limitation, all third-party "shrink-wrapped" software, as well as all
third-party software licensed as a "bundled" product with
hardware), together with all related user and technical
documentation and Associated Files (as defined below) of such
software  (collectively, the "Transferable Third-Party
Applications"),

(iii)  all of such Seller’s third-party software licensed to such Seller
under terms that prohibit the transfer of such software or the
license thereto or that terminate upon the change in control of such
Seller, without the prior consent of or waiver by, such Seller’s
licensor, together with all related user and technical documentation
and Associated Files (as defined below) of such software
(collectively, the ""Nontransferable Third-Party Applications');

(iv)  all of such Seller’s computer software applications that were
developed by, or the Intellectual Property Rights to which are
owned by such Seller, including both commercial software
products and custom products, together with all user and technical
documentation in such Seller’s possession and all Associated Files
of such software (collectively, the ""Business Software’"); and

W) all files (including macros, scripts, data files and custom
applications) created by use of the given software (the " Associated
Files').

Part 3.22(a) of the Disclosure Schedule contains a complete and accurate list and
summary description of all Intellectual Property Assets, together with a list of all royalties paid or
received by the Sellers with respect to the Intellectual Property Assets. There are no outstanding
and, to the Knowledge of the Seller Parties, no Threatened disputes or disagreements with
respect to any Contracts relating to the Intellectual Property Assets.

(b) Know-How Necessary for the Business. The Intellectual Property Assets
are all those necessary and material for the operation of the Business of the Sellers, taken
individually and as a whole, as they are currently conducted. One or more of the Sellers is the
owner or licensee of all right, title, and interest in and to each of the Intellectual Property Assets,
free and clear of all Encumbrances, and has the right to use without payment to a third party
(except as provided in the Applicable Contract relating to such Intellectual Property Assets) all of
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the Intellectual Property Assets. Neither the execution of this Agreement nor the consummation
of the Contemplated Transactions will affect the validity or enforceability of any Seller’s
Intellectual Property Rights, Transferable Third-Party Applications, Business Software or
Associated Files. Part 3.22(a) of the Disclosure Schedule lists the consents or waivers necessary
to prevent the breach or termination of the Nontransferable Third-Party Applications in
connection with the execution of this Agreement or the consummation of the Contemplated
Transactions.

(c) Intellectual Property Rights.

(1) To the Knowledge of the Seller Parties, with respect to any
trademark, service mark or application, trade name or other
business name (collectively, "Marks"), there is no potentially
interfering trademark or trademark application of any third party.
None of the Marks used by any Seller or the Business infringes or,
to the Knowledge of the Seller Parties, is alleged to infringe any
trade name, trademark, or service mark of any third party or has
been challenged or Threatened in any way. All Marks that have
been registered with the U.S. Patent and Trademark Office are
valid and enforceable, are in compliance with all formal legal
requirements, and are not subject to any maintenance fees or taxes
or actions falling due within ninety (90) days after the Closing
Date. All products and materials containing a Mark bear the proper
federal registration notice where permitted by law.

(i1) No copyright in published or unpublished works (collectively,
"Copyrights") is infringed or, to the Knowledge of the Seller
Parties, has been challenged or Threatened in any way. None of
the subject matter of any of the Copyrights infringes or is alleged to
infringe any copyright of any third party or is a derivative work
based on the work of a third party. All Copyrights have been
registered, are currently in compliance with formal legal
requirements, are valid and enforceable and are not subject to any
maintenance fee or taxes or actions falling due within ninety (90)
days after Closing. All works encompassed by the Copyrights have

- been marked with the proper copyright notice.

(iii)  The Sellers have taken all reasonable precautions to protect the
secrecy, confidentiality, and value of their respective trade secrets
and proprietary rights in information (collectively, "Trade
Secrets"). To the Knowledge of the Seller Parties, the Trade
Secrets are not part of the public knowledge or literature, and, to
the Knowledge of Sellers and Shareholders, have not been used,
divulged, or appropriated either for the benefit of any Person (other
than one or more of the Sellers) or to the detriment of the Sellers.
The documentation relating to each Trade Secret is current,
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accurate and sufficient in detail and context to identify and explain
it and to allow full and proper use without reliance on the
knowledge or memory of any individual.

(iv)  No Seller owns any patent, patent application, invention or
discovery that may be patentable.

(d) Year 2000 Compliance. That the Nontransferable Third Party
Applications and the Business Software either are Year 2000 Compliant or
that the cost of making them Year 2000 Compliant shall not materially
increase the annual cost of maintenance associated with such applications
and Business Software which Seller has paid in the Ordinary Course of
Business. Year 2000 Compliant means that there will be no loss of
functionality with respect to the introduction, processing or output of
records or date data containing dates falling on or after January 1, 2000.

3.23. Certain Pavments.

No Seller or director, officer, agent, or employee of any Seller, or any other Person
associated with or acting for or on behalf of any Seller or the Business, has (a) made any
contribution, gift, bribe, rebate, payoff, influence payment, kickback, or other payment to any
Person, private or public, regardless of form, whether in money, property, or services (i) to
improperly obtain favorable treatment in securing business, (ii) to improperly pay for favorable
treatment for business secured, (iii) to improperly obtain special concessions or for special
concessions already obtained, for or in respect of any Seller, or (iv) in violation of any Legal
Requirement, (b) established or maintained any fund or asset that has not been recorded in the
books and records of the Sellers.

3.24. Disclosure.

(a) No representation or warranty of any Seller Party in this Agreement and no
statement in the Disclosure Schedule omits to state a material fact necessary to make the
statements herein or therein, in light of the circumstances in which they were made, not
misleading. .

(b)  There is no fact known to any Seller Party that has specific application to
any Seller Party (other than general economic or industry conditions) and that materially
adversely affects the assets, business, prospects, financial condition, or results of operations of
the Business (on a consolidated basis) or regarding any Seller’s relationship with any franchisee
or any of its major clients or customers that has not been set forth in this Agreement or the
Disclosure Schedule.

3.25. Relationships with Related Persons.

Except as set forth in Part 3.25 of the Disclosure Schedule, none of the Seller Parties, or
any Related Person of any Seller Party has, or since June 30, 1997, has had, any interest in any
property (whether real, personal, or mixed and whether tangible or intangible), used in or
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pertaining to the Sellers’ Businesses. None of the Sellers, Shareholders or any Related Person of
any Seller or of any Shareholder is, or since June 30, 1997, has owned (of record or as a
beneficial owner) an equity interest or any other financial or profit interest in, a Person that has
(1) had business dealings with or a material financial interest in any transaction with any Seller or
the Business, or (ii) engaged in competition with any Seller or the Business with respect to any
line of the products or services of such Seller or the Business (a "Competing Business") in any
market currently served by such Seller or the Business except for less than two percent of the
outstanding capital stock of any Competing Business that is publicly traded on any recognized
exchange or in the over-the-counter market. Except as set forth in Part 3.25 of the Disclosure
Schedule, none of the Seller Parties or any Related Person of any Seller Party is a party to any
Contract with, or has any claim or right against, any Seller.

3.26. Brokers or Finders.

Except for the engagement of Schroder & Co. Inc., the fees and expenses of which shall
be paid by DBC, none of the Seller Parties has incurred any obligation or liability, contingent or
otherwise, for brokerage or finders’ fees or agents’ commissions or other similar payment in
connection with this Agreement.

4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to each Seller Party as follows:

4.1. Organization and Good Standing.

Buyer is a corporation duly organized, validly existing, and in good standing under the
laws of the State of Delaware.

4.2. Authority; No Conflict.

(a) This Agreement constitutes the legal, valid, and binding obligation of
Buyer, enforceable against Buyer in accordance with its terms. Upon the execution and delivery
by Buyer of the Bill of Sale, Assignment and Assumption Agreement, the Lease Assignments
and the Noncompetition Agreements (collectively, the "Buyer Closing Documents"), the
Buyer’s Closing Documents will constitute the legal, valid, and binding obligations of Buyer,
enforceable against Buyer in accordance with their respective terms. Buyer has the absolute and
unrestricted right, power, and authority to execute and deliver this Agreement and the Buyer
Closing Documents and to perform its obligations under this Agreement and the Buyer Closing
Documents.

(b) Except as set forth in Schedule 4.2, neither the execution and delivery of
this Agreement by Buyer nor the consummation or performance of any of the Contemplated
Transactions by Buyer will give any Person the right to prevent, delay, or otherwise interfere with
any of the Contemplated Transactions pursuant to:

1) any provision of Buyer’s Organizational Documents;
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res. L3. 1990 934G NOC.4c2 P.3

IN WITNESS WHEREQF, the parties have executed, sealed and delivered this
Agreement as of the date first written above.

* Blt)'cr:

Company:
NDPS ACQUISITION, INC. CHECK RITE INTERNATIONAL, INC,
< 31'
By: MM

By:
Title: Title: Vice Prees(oen T

N N. C [0)
1L.TD
brz"

Title: By, el &

Title: Vice fee s/ T

By: Mgcg,g/’wgk
Title: Viee Pecs (Penr T

By: W o

- Title: Viee PaeseBenT

F

ha P

e CHECK RITE OF QREGON, INC.
"’ By: MS

Title: Vcce PrES9ERT .

CHECK RITE VENTURES, INC,

By: ’m«-j"g Ca‘(]"""*"&

Title: V7cE fass|PENT

"
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DBC:
DATA BROADCASTING CORPORATION

By: M 3
Title: fPresipe~nT

4
BI:

BROADCAST INTERNATIONAL, INC.

By: M$c@@v~ﬁ

Title: Vice F«-e‘s (DEAT
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IN WITNESS WHEREOF, the parties have executed, sealed and delivered this
Agreement as of the date first written above.

Buyer: Company:

NDPS ACQUISITION, INC. CHECK RITE INTERNATIONAL,. INC.
By: By:

Title: Title:

NATIONAL DATA CORPORATION

. CHECK RITE, LTD.
By: %f/\
Title: By:
_ Title:

CALIFORNIA, INC.

- By:
Title:

CHECKRITE—VENTURES CHECK
RITE OF OREGON, INC.

By:
Title:

{Other—Subsidiaries)s CHECK RITE
VENTURES, INC.

By:
Title:
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Part 3.22(a)

Intellectual Property Assets

(i). Intellectual Property Rights

(a) All rights in the name Check Rite, CheckRite, or Checkrite or any name which
uses one of those names in combination therewith. -

(b) List of Tradenames and trademarks attached

(c) Assumed names Used by CheckRite Ltd.
CheckRite of Colorado
Texas Check Rite
Check Rite of Colorado Springs
Check Rite of Salt Lake
Check Rite

(d) Database including, but not limited to, information regarding returned checks,
“account closed” listings, etc.

(ii). Transferable Third Party Applications (see attached list)
(ii). Nontransferable Third Party Applications

Columbia Ultimate Business Systems, Inc.- requires consent
Electronic Information Systems, Inc.- requires consent

TASQ Technology, Inc.- requires consent

(iv). Business Software (see attached list)

No royalties paid or received relative to Intellectual Property Assets, except for
franchisees in accordance with their Agreements.
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Software ‘Description

ACT Contact Maneger

Arc Serve Backup software

Arcade baciup Backup software

Cognos - Powerplay Dats Warehouse

Cognos - Transformer . Data Warshouse

Delphi Programming language

Groupwise E-Malil

MS Offics Suite Suite

Novell Netwark

oTG Document Manager (COLD and images)

PC Anywhere Communications

Paradex Data base

Reflections . Communications

Sybase SQL Oata Base

Termite Communications

Visio Flow Chart

Visual basic Programming language

Win 2000 Communications

Word Perfect Office Sutte  Office

ZonTaik . POS Terminal
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“Quick Check® - Origianlly regisiered with the Uislind Stytes Patsnt Office on May 9, 1978,
| Registraslon Na. 1,091,079 by Caspes Civigal Mationsl Bank. The 3uk
:‘-M pn:-p:q-‘hm-u—:-_u-:
. "'"—'_ Clisaickin, g
. the United Sastes Potent anl Traskmurk Offies on Jaly 35, 1984 The

- Mrk wea Juzar tranafarvei tu Chnsbition, Lod. (the perert corporaion).
The corrent ragistiution on the sriseipel egineris No. 1.378,404 daged =~ -
" Janumy U8, 1906. .
*Amerioa’s Check Approval Naswark™ . =
- .| Ragisared with the Usited Steom Potez Offics on Scptamber 23, 1997, .
- The registretion sppusrs ou the Supylonetal Registear 1 Ropistration
Nomber2,100,950¢ .
The followiag trade semes are registared i the Stts of Calerado and ware aquired through the
Chmgue X-Prass National Associasion
Chmclc Nerwork .
Tehanheck
Chack Vigw
Choice Recovery Nerwerk,
Nageral Cimck Neework :
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