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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
The Bank of New York Mellon, | FORMERLY The Bank of 08/10/2015 Banking Corporation: NEW
as Collateral Agent New York YORK

RECEIVING PARTY DATA

Name: Pay By Touch Payment Solutions, LLC (formerly known as IPS Solutions,
LLC)

Street Address: 101 Second Street

City: San Francisco

State/Country: CALIFORNIA

Postal Code: 94105

Entity Type: LIMITED LIABILITY COMPANY: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: | 2698529 IPAY
Q
[+

CORRESPONDENCE DATA 4
Fax Number: N
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent S
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. s
Email: trademarks@fenwick.com 55
Correspondent Name: Stephen R. Garcia, Esq. u
Address Line 1: 801 California Street O
Address Line 2: Fenwick & West LLP
Address Line 4: Mountain View, CALIFORNIA 94041

ATTORNEY DOCKET NUMBER: 24039-0009 IPAY, PART 2
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EXHIBITE

AMENDED AND RESTATED THADRMARK SECURITY AGREEMENT

THIS AMENDED AND BESTATED TRADEMARK SECURITY
AGREEMENT dated a3 of the 18 day of Febnuary, 3006 {the “Aeveement™.

By and wnong
The Company {as defined hersin),
The Guarantors {as defined horin}
~aiids
Ceellatarsl Agont {ox defSned hersin}
WHERBASB, Solidus Mevworks, Ine,, » Delaware corporation {the © mmam Tk

Indivos Comoeration, s Delaware sorporstion, Pay By Touch Fayrent Solutinas, LLO
{formarly known a3 IPS Selutions, LLCY (each an "Qrisioal Gosranier™, amd together with
the Company, the "Orininal Ohlieony™, Check Blect e, 1 Wiscsnsin curporstion, sad
PRT, L, a Cayman hlands snempted Hmited sompany {the 4 viginal Assat™) satered
it & Secnelty Agresment dated as of Sepember 19, 2008 (e “Criningl Senwity
Sgresment”™), puesiant to which, among other things, the Drigingd Chsligoes agresd to
grant to the Original Agent 2 continulng sevurity infsrest in, smong ather things, the
Trademarks {85 defined hersin}.

WHEREAS, pursusnt 1o the (riginel Sesurity Agreement, the Company, the
Original Guarandars sod the Origingl Azsnt endersd fnte 2 Tradersask Seourity Agresment
dated Septamber 19, 3008 COriginel Tindemrk Agres

WHERBAS, pursusnt to the provivions of 2 coviain Amended sod Restated
Sevurity Agreoment dated ss of December &, 2008 {the "Amended Secutiv Aurssoant™
among the Company, the Original Guarantors, Check Blent Ing., Lovalty Acqusitien Sub,
LLL, 8 Delaware Humdted Tability company, Sceen Acguision Bub, LLC, 3 Delvware
Limited Hability company sed Pay By Touch Provessing, Ine, 8 Dedawsere oorporation, sad
Tor Bank of Mew Yok {ihe "Collateral Apout™), The Bank of Now York succesded to the
role as Collsteral Agsnt snd each of TCheok Bleot Joe., Loyalty Avouisition Sub, LLC,
Seven Acguisition Sub, LLO sad Pay By Touch Processing, Ine. beosme Crantors {a
dufined in the Amended Beowrity Agreomend).

WHEREAS, pursusat to the provisions of a curiais Ontstor Accession Agrsoment
dated av of Jomeary 17, 2006 (he “Caner dAcconion Amsement™ among the Ageny sud
Fay By Toach Check Cashing, Ino., » Delaware corporation {esch of Checle Blogt e,
Loyalty Acquisition Sub, LLC, Seven Acgnisition Sub, LLC, Pay By Toueh Prosessing,
Ine, and Pay By Touch Cheok Cashiing, Ing., 3 “New Susranter” snd, together with the

il Gossentons, the “Cuatantors” sod, mgether with the Company, the “Ohlimon™,
Pay By Towck Cheok Cashing, Ine. bocame & Cramtor {ze dofined in the Amendsd
Sevurity Agresmenth

WHEREAS the parties desire tv amend sad restits the Qrigingd Trademuk
Agresment s provided harsin,
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-fmagx snd sufliciency of w@m&s see hershy %mwimig@é by %&c& {}f the
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L Unless the wxﬁmmghﬁmm requires, 2 aapimlized
- ciefined hevein sholl have the meanings et onh in the Amended S
wsed) Nersin, the fallowing torm smﬁ@&w the f&ﬁ&w&ﬁg?maméﬁg* L

Mirademerks” means ail ofthe mgssgmsi mmm and gsmr
 apphivations futed on Schedule & snd sl of the gmﬁwsﬁ. of the business conn
the use of, or sgm%wiamﬁ By, such m&m‘w&x :

‘3_‘ &x s&wuffy §«s§° £§§@ mmga &mi s{m;}ém ;:say&mﬁt o ;m‘ ;
Y DR 3,

: ﬁm iisaa% f@y e gsg;mtam xsf iﬁ@; smmmm my smﬁﬁr: eotion 36
Coday 3% LR §3&’?{a} {am% SNy Suresser

its sucosssors s sk asﬁigm o %sa&a%f@i ﬁw :“‘ wiand Par
such Obligar's right tilsand mmm& madn ;53% wf 3?33@ T mé@m& =

3 This Agreement & &wﬁe i senure the
poveent of 5l the Secured Obligations. Ubon terminatin s Ay
Agrosmant or selease of an Obligor's ebligations thevsunder, the Unllaos
wpon suoh satisfhotion, axecute, ackaowlodie, wnd doliver to ﬁ:zf:
2¢ fhe vase oy be, ao fsteenent i weriting releasine the y
- Traderrks soquirsd under this Sgveement &éés@mﬁiy‘ ixgmﬁ s 3
© Obligors” sxpense, the Collsternl Agent shall ressonably soopen
Iy a0 Obligor o make of recoed o otherwiss sontinm such sstisti
limited 1o, the relosss andior baumination of this Agrecment ard an
or under the sublieot collateral, ‘

: s&, ’?“sﬁ aﬁmmy mﬁamsi m i%m &Waxzt' %afas %@eﬁ g*m'&é it

a&s z:@mas *ﬁ&& mgﬁt& mé mm@ﬁm of iﬁsa, Ootlateral x&gem with s
interast soanted heradn arn without pretudive to, and
Amended Seourity %g{gﬁmm& il formns and provisions
by y@f&mﬁw '

shall mm&m e ;;mi e sme mmzmm& mg &gxmmxﬁ. ;




senforved in soeovdanes with the laws of the State of Now Yok, without giving effect 1o
aay contlicts of lnw principles.
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HEMNIGAN, BENNETT & DOBMAN LLP
BRUCE BENNETT (T4l Bar No. 18584300
JAMES G JDRMSTON (sl Bar Mo, 167230}
SOBHUA M. MESTER {Ud. Rer No. 184783}
LANCE MILLER {Csl. Bar No, 24190%

B85 Bouth Figosron Strent, Suite _ B e
| Los Angebes, Daliformia 007 2% FHLE : -
Telephong (13 6841200 =

Faxr {213 941234

{ Begrgonisativon Conased v
 Debrars and Deblors i Poszession

i
e

o

PRPTE

UNTTRD STATES RANKRUPTOY CQURT
CENTRAL DISTRICT OB CALIPORNIA
LO8 ANGELES DIVISIEH

Mg ¥ Lsse o L0000

d
SOLIDUS HETWORKS, INC. divs 3 CHAPTER 11
PAY BY TOUCH, o/ BRARBAY BY 1}

+ TOUICH SOLUTIONS, « Delawsrs {Iotatly Administered}
Corporation, et &k .
_ IERERRED QRDER ) AUTRORIZING SALE OF
Debrors, KIS OF PAY BY TOUCH PAYMENT

3

3

¥

}oASS

3 SOLUTIONS LLU FRES AND CLEAR OF LIENS,
3 CLAIME, AND ENCUMBRANCES,

30D AUTHORIZING THE ASSUMPTION ARD

1 ASSICNMENT OF CERTAIN EXECUTORY

1 COMNTRADTR AND UNEXVIRED LEASES Iy

3 CONNECTION THEREDITH, GID EXEMPTING
¥ OBUCH SALE AND ASSICNMENT FROM ANY

} o OETAMP TAX OR SIMILAR TAX AND

§ V) GRARTING RELATED BELIER

§
§
3
3
}
3

3

Dty Agetd 31, 08

Time 1000 aam,

Place 233 Bt Temple Sirent
Coustrpom 1343
Laos Angeles, 04 83013

The Debicor sliede the llowing smivtion Solider Namerty, S, i Pay By Tounk, o Pay By Tooeh Solsions ok Sy, Pe Ty
Tomcls Prgmaeesss Solioslons, L0, w80 PN 2 0ive Prpment Ssquivition Sopestion. siiids A Faoasienk Sohamg, LACTH R AN
Saymanty, LLE o8l Y Sofuthin, LU, 2000 Whay w00 By B Yotnh Soitios Morolians Servies, Fay By Toush Frobeusng, fag,
SRR TR Aonwieitinn Covpration, o055 Dol Rrsums Sobuio, B, Pav By Toweh Dheck Oriiion ine, ek Blay, b, Soven
Aagisition b, LA, o/Tve Srendh Sleees Sedbuirs, Roy by Touh Thosking Soovwnss. Tng, tdvrns Svomation o0 o Thueh o,
SR Y Usnietion. st fndivor Axusishivn Comonnion, Candbyames Repnens Solusons, LEE Mowerb Sovenstivned S,
fae. and ATHEF Avgpisition Cporation, P A TR Sy o B ATHE Dbl I

$73¥3 3
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it ﬁﬁgmﬁm s its aifilisted s%@:%ﬁzm and é&b&m in possession {w@wiﬁm .

&8 35?&3@ 1334

_gﬁ;@ (M), wd 0 The statutory predie eated in o
1363, 365 and | §-‘§§{&;§ of the mkmmy e:mm' anfruploy Rk

- m&mﬁm& fn sagagm@ of ﬁm mﬁwﬁ, the a&gmea@g ﬁf m@m ah
o mwgmmm&* @ﬁw'mﬁ@%ﬁm&m mma
| IT1S HERSBY FOUND AND DETERMINED THAT!

m‘@ e m&sﬁgsg &em -z%wzvmm- on the *‘&iﬁﬁim F@a‘ .

f'm,{ﬁ}mmmg%am_ et
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5 b it under the clrmamstancss and componts in ol segeds with the requirements of dus TIOSRES,
2 3 suotion 10X} of the Bankruptoy Code, Bankruptey Rudes 3002, 5004 mnd ﬁm& and the "Cubwr i
3 i} Approving Biddieg Procedusss In Convention With Rale OF Ames OF Fay By Touch ?gymmi

x5 4 1 Sobations LLC And Pay By Tonch Payments, Inz, (1) Approving The Form And Mannes OF
3 1 Nobes, (1) Schedduling Auction And Sals Hesvdng, And IV} Approving Provedrss P
e e P s

\ 7 L. The Bask Notice, Contrast Qonnterpanty Nation, mod the Pubilivation Raties, having
8 {1 been provided io secordance with the Bidding Provedurss Ordes und the ool ofsvice wg
$ 1 publisation flod by the Debton, snd the "Motise OF Second mwmmz And Second Amendment

12 1 To Motion For Oeder (1) Anthorizing Sale OF Assets OF Pay By Touch Payrot Solutions LLC Angd
1 4t Pay By Touch Payments, Ine, Fres And Clear OF Lisns, Cleims, And Encumbrances,

12§ G Avthorleing The Sssmnption And Astignment OF Cortain Bxzoutory Conbuces Sad Uneapired
13 {1 Loasex fn Connsction Thesewich, (13} Exompting Such Sale And Assigmment From Any Stamp Tax

P Eg Cr Similar Tae And (V) Granting Reloted Relie {the “Second Ammdusnt™, “Supplomentd
§ % § 15§ Declneation of Thomas Lumades”, end §§~a§: “Dievtarution of Seth Aseliky™, having buen Bled snd
% : 1 {served, a0 other or further notion of the Roreguing or of the entry of this aeder & requized. Proper,
g g RS timady, sbeguats sl suifiolont antive of the Motion, the relie? desoribeg snd sought tereln, snd the
£ 18§ heariog Serson has been provided.

H E. As desoribed I the Motlon, the Debtors have taken conmensisliy sessonable seps o
30 oommunieats o the qpplicable rmarket e Ui Avguired Assets were avasinble fir sale and i

21 1 faciiitete andd encouvage sommeroinlly revsonalie sxpressions of interent In the Acguired Assety. As
£2 1 @ consequence, the Debloss Rdlly and adequstely bave mukeied the Acquired Assets,

23 ¥, The sale of the Acquived Assets was conducied substamisBy in srourdance with s
24 1t proceduess approved pursint s the Bidding Procedures Order, which procedures provided ag

23 Hopporenity foe compstitive bdding, hercky masdmizing the valus i be ohisined for the degnied
3§ Assats. The muasketing conducted by the Debtors Sally exposed the sasets to be sold o the

marksiplace wad was Rie and ressonabie under the ciroumatances,

Wl ’ﬂé e
%

RPRALY 5
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(251

defined vader ssction 181{3} of the Barkruptoy Coded, indnents, dunsnds, enaumbrances,
vonstruchive o renidiiog ety oy other encumbeanoes or charges of any bing oe netues, Wany,
incloding but not Hmited i sny restriction oo the use, voting, tronsfiy, receipt of income, or other
exsrcies of ey stirfbutes of ownorsdip mostent fo ssotion 36N0 of the Baskrupioy Tode

i foollsetivaly, “ldeny” snd the porenns holding nuch siloged Lisns, invluding withont Heitation the
boldery of the alloged Lisss idontfisd on Ealubit & horeto, e " Lioholday™. The sale of the
Acgpsived Aasety foo and vlose of all Lisns iz spproprists under section 383D in that {a) the
Lienholdurs bave consented for by thele fatluee 1o ohjent to the sals are devmed to have conmenind}
to the transfor of the Acguinad Azsets Fee and sloar of thelr resprctive prepetition sed postpesiiion
Lionws prosasnt B section I3 of the Basdurapacy Code; anddor {b) such Lionholder could b
sormpetied, in o logal or equitable proceading, 1 soceps 8 money setisfiwsion of such et and
such alleged Lion will attach to the procseds of the suds of the Acquired e%ss&ss' s the same dght,
walidity and pricvity ss suisied peior to the sale, thoreby allveing Soe Aoguined Awsets 1o be sold See
st olear ol sueh Liss pursusnt to section J8XHE &0 2 revult, ol holders of sny Lisns shali be

formver baved Som sxserting thelr Livne o any Clalg spalnd Plansy, ite nominess, dasignees,
susteasmy and ssaiges, aod the Aonulrad Asseta.

K. The fuilues to sall the Acpuivad Sssets Hee ond clear of Lisns and et would
npast adversely o8 Debtors” brakouploy sotmter, Any sttompd to solf the Acguined Atz ather
than fee and sl of Liens and Oloims would be of sdbstantially Tees boneBit o the Delvony” extates.

L With respoct to the Assigned Coutraste on Amended Sxhibit B to the Motlon in the
forms attached to the “Subrisalon OF Amonded Exbibit B To Sevond Amendraem To Motion R
Crder {1} Acthorizing Sade OF Assets OF Pay By Touch Payment Schutions LLS And Pay By Toueh
Faymenty, Inc. Froe And Clewr OF Lisgs, Clalms, And Encurbooves, {11} Awthoriziog The

ot

Assumption And Assignment OF Centain Brecutory Contracts And Unsxpired Lusses In Conaeetion
Theenwith, (1 Exompting Such Sode And Assignent From Any Samp Tax Or Simtler Tsx dnd
{1V} Gronsing Relatod Rellef™ Rlod by due Debiors on Aptl 21, 2008 P Amended Bahibi 5
ohiections t the sle, assumption and sssignment, or sssignment, of the Assigned Contrents, all

such prooxisting defults, if suy, other than the defaaits cogedeed and sgreed to by the Debtore s

RTETY %
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1 §se forth on Amended Rehibit B e
Closing Dste wnder the APA, ars 8

§ Bl an oljetion i the gmgm@é mia, assumption and sssig
cure ot due MW sections 3@{&&&}{3} angd {‘3} @f th

A0
A

™
&

by ity &;ﬁmi«a sz%zggm e s&i«ﬁg sanamption sl asNgme b O S f -3
13 1 Aumouets proposed by the Dsbions 1o be puid wlloging

R,
20K
e

' ﬂmmfmm%m&ammmm w&ﬁsz&a B 4

.,«,
TSRS L
oo
2k

ARG

TR IR IS BRI
Lrass.
52

: g fm, e mmam Wx mm& 0 m&mﬁ 1148ish of the Banknuptey Qmﬁ& _
He N Plasels undortskiog o BB Soure performes tﬂ%ﬁﬁgﬁﬁ_;_ s
181 Contrasts i Sound 1o be adequate sssurance of Suure perfmmancs under
IR i Buankeuptoy Qode. _ _ _
.ol D TheAPA wasnegolisted, proposed, sod ameved into by the
21 [ in good Ssith, and from sem’s-dengih bergaining positions. Planetis not

32 1 within the meming of section 1010 of the m&:ﬁmy e and
|23 | Debiors dn thet there fs o m&mmgmﬁmwmammmm

g v, BEneE T

24 s.gmam vt Planet, &smmﬁ,umwmmwafmmm s
25 |l Planet will b puschssse bn “good Rt within the raeaning of section 3

27 1ihas mg&g&:ﬁmx&ywgﬁz&aiﬁ@@ﬁaﬁégmmz o
38 Hhersby, 1o be nvoided snder Sank

ot o . &

B R AR R O A A S A A A A R BB R

36 [{ Cod, mnd, a5 such, s entitled 10 the protestions affosded theechy, Neither the Deb
sx&m}mmﬁmm@ s




it :
PO fronssetivng coptemplated by the APA shoont s slay pending sppssl of this Ceder, the revarsel ov

3 eodiBoation on sppsal of S Ovder shall not sffecy the validity of the contemplsted nnssctinns.
3y ¥ Al ohjretions to the spprovsl of the APA, ov 1o the rnsactions rontemplated
sherehy, have bovr withehoaws, rosaived v overvuled.

NOW, THEREFORE Y HERERY 18 ORDERED THAT:

3
4
3
8 i The Mution s GRANTRED,
7
8
8

d

& All ohiections fo the Motion and to S salo of nesety to Plonet srs overruied on the

st

rnarity fo the sxiond sl resolved by the provisions of this Onden
i The teras and conditions of, and the banssctions contemplated by, the ARA sre
18 1} hersby mathovized and sppeoved o sl respente ond, purstend to sextions 108, 363 and 385 ofhe
11 i Bankruptey Code, G Delbives hocsby aos Silly suthovized snd smpowered to, withom Suther
12§} corporsis suthovization or aclion, {8} exsoute, deliver, perfoom undsy, consumenale, and implenen

ek

5
g 13 1 e ARA on substantisily the tevos sd condivions oot forth in the spveement sitached to the Seeosd
' 114 | Amendment, (5} exconte 21} sdditional Snstruments and docurments that muy be rensounlily necsmsary
3 : §i 15 [ or desirable to implement the APA and the transections contamplated theveby, (o} take all Surher
% Wz 18 H actions as may be nucammry o appropiste for the purposs of asigning, tansferring, manting o
3 § RS sy the Deldors” intorest in the Acguired Asssiz i Planst se sontemplsted by the APA, snd
§i 18 ey tke wuch other and Rether stepe oy am contemplated theveby 1o RN the Debtosy® oldipstices
1% i therounder of 83 muy be nuvessary 1o effeetuts the torme of this Order. The Chie! Restrusturing
2 2 {1 Offor of the Debloss {or any other offfcer of the Diablors so dexignated by the Clisf Revinustuting

31§ Officer} b sulborized o exevute and deliver the ARA mnd sy ather dovements sppopdsis o

23 oousunmage the transertions pravided for o the ABA, withinet any Sarthey covporate surhorizstion ve
23§ atlon,

p 4, Pursusnd to seetions 1052} sod 363D of the Bankraptey Qode, and Bankruptey

35 i Rele 6004, upon the Closing of the APA, the Acqulred Assely, bucluding without Hmitstion, all of
3 11 1he Deluore’ righe, title sl Jutovest fincheding sommon law rights) to all of tholr Intangible propenty
AT ) spocilicd b the APA shall be sold, tronafivred, and suxigned to Planet fros and dlesr of 8l Lisns and

I8 Clalos, ncluding, withowt Honitation, the Lisus sed Clabne of the Debtors” lunders snd the parties

SR 3
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Related Reliet” eneced March 25, m&g it mm mwm
| Obligations as defined mwmméssy this Conrt’s “Final O
| Clbiain Postpsiition Finsncing Purssant To § \

| ﬁmﬁm@ &sm &zﬁﬁ% ﬁﬁg@gﬁ%&ﬁw @’%ms Te ?m{;@mam _f_ er

| &ammy ﬁeﬁ& i &ﬁsﬁmmg Lse {}f Lash ﬁaﬁa&w&i ?m
% mesy ﬁmﬁa Am& {W} ?mﬁeﬁé@g &é@gz&xm Froteution To ?wga

3

-3 ﬁw&m gmf&a@,xég@m&é?mﬁgﬁw nontal g
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