TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
AmeriFlex, LLC 04/19/2010 ggﬂgﬁfNﬂf‘ﬁg'\;vTjERSEY
[William E. Good | l04/19/2010  |INDIVIDUAL: UNITED STATES |

RECEIVING PARTY DATA

|Name: HInterFIex Payments, LLC |
street Address: {3000 Intemet Bivd., Suite 200 |
city: |[Frisco |
|state/Country: | TEXAS |
[Postal Code: |[75034 |
|Entity Type: ||ILIMITED LIABILITY COMPANY: TEXAS |

PROPERTY NUMBERS Total: 5

<
0
M~
| Property Type “ Number ” Word Mark | S
Registration Number: 4078412 AMERIFLEX CONVENIENCE SLEEVE
=
Registration Number: 4078413 AFC SLEEVE g
Registration Number: 4092649 AFC g
Registration Number: 3393766 AMERIFLEX T
Registration Number: 3360439 AMERIFLEX CONVENIENCE CARD
CORRESPONDENCE DATA
Fax Number: 6152422221
Correspondence will be sent fo the e-mail address first; if that is unsuccessiul, it will be sent
via US Mail.
Phone: 614-242-2400
Email: pew@iplawgroup.com
Correspondent Name: Phillip E. Walker
Address Line 1: 1600 Division Street
Address Line 2: Suite 500
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Address Line 4: Nashville, TENNESSEE 37203

ATTORNEY DOCKET NUMBER:

004360

NAME OF SUBMITTER:

Phillip E. Walker

Signature:

/Phillip E. Walker, 52,336/

Date:

08/21/2012

Total Attachments: 6

source=25A2506-Asset_Purchase_Agreement_(Reda#page tif
source=25A2506-Asset_Purchase_Agreement_(Reda#page?2.tif
source=25A2506-Asset_Purchase_Agreement_(Reda#page3.tif
source=25A2510-Certificate_of_Assumed_Busines#page1.tif
source=25A2510-Certificate_of_Assumed_Busines#page?2.tif
source=25A2510-Certificate_of Assumed_Busines#page3.tif

TRADEMARK
REEL: 004846 FRAME: 0971




ASSET PURCBASE AGREEMENT

"This Asset Purchuse Agreement (this “Agreement”) is made and entered into as of April
19, 2010 (the “Effective Date”) by and ameng InterFlex Payments, LLC, & Texas Umited Hability
company (“Buyer™, AmeriFlex, LLC, a New Jersey limited liability company (“Seller™), and
William E. Good, an individual residing in the State of Texas, a member of Seller ("Good”).

3

RECITALS:

WHEREAS, Secller s in the business of providing administration for Flexible Spending
Arvangenments (FSAs), Health Relmbursement Avtangements (HRAs), COBRA administration,
and compliance related servicss as an independent, or “third-purty,” admimstrator (the

WHEREAS, William C. Short, an individual residing in the State of Texas (“Shott™) was
an owner of 203 Class B Units {as defined and described in that certain Amended and Restated
Operating Agreement of Seller, dated October 1, 2009, by and between Good and Short) of
Seller from January 1, 2009 antil Apeil 16, 2010 (the “LLC Agreement™);

WHEREAS, Short and Buver enterad into that certain Contriluetion Agreement, cffective
as of April 16, 2010, pursuant to which Shert contributed, transferred, assigned, and conveyed all
203 Class B Units owned by Shott to Buyer (such Class B Units are the “Buyser’s Interest in
Seler™;

WHEREAS, (a) Seller desires to sell to Buyer the Assels (as defined in Sgetion L 1(bY,
and Buyer desires to purchase the Assets, and (b} Seller desires to acquire the Buyer’s Tnterest 1
Seller from Buyer as partial consideration for the Asscts, and buyer desires to transter such
interest to the Seller, all on the terms and sehject to the conditions set forth in this Agreement;

WHEREAS, until Buyer’s purchese of the Assets from Seller becomes elfective in
gccordance with the terms of this Agreement, Shott is the President of Seller and Buyer is 4
member of Seller;

WHEREAS, all parties hereto are aware of the material facts as to Short and Buyer's
respective relationships with, and interests in, Seller and gre aware that Short and Buyer are on
hoth sides of the ttansactions conferuplated hy this Agreementy

WHEREAS, in arder to avoid a conflict of interest, Short and Buyer hereby agree, until
such time as the Buyer's purchase of the Assets from Seller becorues effective in accordance
with the terms of this Agreement or such wansaction is terminated in acedrdance with Section 8.1
hereof, to (&) abstain from any and all Seller actions and intoroal Seller discussions,
communications, votes, and decisions related to this Agreement and (b) designate Good as their
proxy and guthorized ggent for all such Seller votes, decistons, and actions (such abstention and
designation by Short and Buyer ae the “Short/Buyer Recusal™);

DABI00379 v 120374866001
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WHEREAS, the Seller Group agrees to the Short/Buyer Recusal and hereby agrees to
hold Short and Buyer harmless for pot participating in any and all Seller actions or internal Seller
discussions, commmnications, votes, or decisions related to this Agreement; and

WHEREAS, cach party will receive substaniial direct and indirect benefits from the
transactions conternplated by this Agreement;

AGREEMENTS:

NOW, THEREFORE, in congideration: of the foregoing recitaly and the noutual covenants

and agreements confained herein, the parties hereto agree o the foregoing recitals and as
follows: '

ARTICLEI
Purchase and Sale of Assels

1.1 Parchase and Sale of Assets.

{a) At the Closing (as defined in Section 1.7), Selier agrees fo sell, transfer,
assign, and deliverto Buyer the Assets, and Buyer agrees to purchase and take the Assets
on the terns and subiect to the conditions set forth in this Agresment,

(b} The "Assets”™ means all of the assets of Seller, other than any Bxeluded
Assets (a8 defined in Section 1.2}, of every kind, nature and description whatsoever,
whether tangible or intangible, personal, contingent or otherwise, including, without
limitation, all of Seller’s:

{1} contract rights nader the Assumed Contracts {(as defined in Section
21200

(i) customers and customer [ists;

(it}  Permits {as defined in Section 2.9) used in conpection with the
Business:

2.4y, including,
without limilation, all rights to the name “AmeriFlex, LLC” and any similar
NANIES,

{v)  Intellectual Property {as defined in Seciion

{v) RBooks and Records (as defined in Section 1.7(h);

(viy  all accounts recetvable and other receivables, inventory, prepaid
expenses, deposits, and other shori-lferm assets used in, and the goodwill
associated with, the Business;

(viiy  allcash on hand at the Closing;

{viii} bank sccounts; and

33
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IN WITNESS WHEREGFE, the parties hereto have executed this Agreement as of the
date first above written.

BUYER:

INTERFLEX Payments, LLC,

a Texas %n‘m{ed liabifity company
!I H {/- R AN

B:y (“V};EZ’!L:' [,
Witliam C. Shmt
Member

SELLER GROUP;

AmeriFLex, LLC
a MNew Jersey limited Eiabi’-iiv ‘;mpany

Byt A/iflx,,/f}i‘? o ,»f:;ff/ TS S
William E. Good,
Member

1;{«»/ _,w,é LTI fm’ \%}'}fjf“//

WiLLiam E, Goop,
g individoal residing in the State of Texas

[Stynature Page to Asset Purchase Agreement]
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Corporations Section
P.OBox 13697
Austin, Texas 7§711-3687

Hope Andrade

Secretary of State

Office of the Secretary of State

Packing Slip
Jaly 19,2010
Pageiafl
At Mary Littlejohn-Crarber
CRS Licensing, LLC
1959 Meadow Lane
Wyomissing, PA 19610
_Batch Number: 31578596 Bateh Date: 07-15-2010

Client 1I}: 250820050, - Return Method: Mail

Document Page
Number Document Detail Filing Namber / Name Count Fre
ITSTRIVAO002 - Certiticate of Assumied Interflex Payments LLC 4] $§25:00

Business Name

“Kotal Brocument Feeg 225,48
Pavment Type Payment Status Payment Refercnce Anmount

Check Received 1300 ' $25.00

Total Payments Received $25.60

Total Amount

Nete: . This i not.a bill, Please do not send any payviments unii! the monthly statement is received,
Any amount credited to Client Account may be refiunded apon request.
Refunds (if applicable} will be processed within 10 business days.
Acknowledgerent of Filing Document(s) (if present) is aftached.

s ID: DGUBSTAFSON

-

Come visitusonthe Internet @ hipi v sos. staie txus?

Phonei{ SE2) 46353555 FAX (31274635709 : -?RIA:’dE'\WA fex Services
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Corporations Section
P.O.Box 13697
Austin, Toxas 78711-3667

Hope Andrade

Secretary of State

huly 19, 2010

Mary Littlejohn-Garber

CKS Licensing, LLC
1959 Meadow Lane
Wyomissing, PA 19610 USA

RE: Interflex Payments LLC
File Number: 801248998

Assumed Name;
Amen¥Flex

File Date: G7/1572010

It has been our pleasure to file the assumed name certificate for the above referenced entity. Enclosed
is the certificate evidencing filing. Payment of the filing fee is acknowledged by this letter.

In addition to filing with the Secretary of State, Chapter 71 of the Texas Business and Commerce Code
requires filing of the assumed name cerfificate with the county clerk in the county m which the
principal office of the entity is located. Ifthe entity is requared by law to maintain a registered office
in Texas, the assumed name certificate is also required to be filed in the county in which the registered
office is located.

If we can be of further service at any tiime, please let us know,
Sincerely,

Corporations Section
Business & Public Filings Division

Enclosure

Come Vikit us on the internet at http:7/www.s0s. stte txus/
Phoner {512) 463-3553 Fax: (512 463-3709 Pral: 7-1-1 for Relay Services
Prepared by: Debbie Gustafson TID: 10336 TRAREMARIK 735050002
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Ceorporations Section
PO Box 13857
Austin, Texas 78711-3697

Hope Andrade

Seoretary of State

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Intertlex Payments LLC
File Number: 801248008
Assumed Name:
AmeriFlex

The undersigned, as Secretary of State of Texas, herelyy certifies that the assuned name certificate for the
above named entity has been received in this office and filed as provided by law on the date shown below,

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law hereby issues this Certificate of Filing,

Dated: 07/15/2010

Effective: (7/15/22010

Hope Andrade

Secretary of State

Come visit us on the internet at Bup://www. sos state tx.us/ 3
Phone: {512) 463-5335 Fax: {512) 4635709 rial: 7-1-1 for Relay Services

Prepared by: Diebbie Gustafson TID: 10342 TRADEMARK 735960002

RECORDED: 08/21/2012 REEL: 004846 FRAME: 0977



