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Execution Version

ASSET PURCHASE AND SALE AGREEMENT

THIS ASSET PURCHASE AND SALE AGREEMENT (this “Agreement”), made as of
ine Tath November, 2013 by and between DONALD A. TOWNER, Not Individually, But
His Capacity As The Court Appointed Receiver Of Certain Assets Of -
sentials.com, Inc. (the “Seller”) and XSE GROUP, INC. a Corporation organized and
exiziing under the laws of the State of Connecticut (“XSE™).

WITNESSETH:

WHEREAS, Printer Essentials.Com, Inc., a Delaware corporation (the “Company’™) owned
and was cngaged in the business of being a direct importer and wholesaler of imaging products,
including laser and copier toner, inkjet cartridges, fax rolls and printer ribbons, as well as fusers and
maintenance Kits (the “Business”) operating at locations at Reno, Nevada (the “Nevada Facility™)
and Memphis, Tennessee (the “Tennessee Facility” and with the Nevada Facility, the “F acilitieé”);

WHEREAS, SummitBridge Credit Investments IV LLC a Delaware LLC (the “Lender’), a
secured creditor of the Defendants (as defined below), commenced an action (the “Case”) in the
Chancery Court of Shelby County, Tennessee for the Thirtieth Judicial District (Case No CH-13-
1618-2) (the “Chancery Court™) against the Company and its wholly-owned subsidiary Tmaging
Resources, LLC, a Delawarc limited liability company ( “Imaging Resources™), and with the
Company, the “Defendants™) seeking the appointment of a receiver of the Receivership Assets and
Operations {(as defined below);

WHEREAS, pursuant to that certain Consent Order for Appointment of Receiver daied
November 8, 2013 (the “Consent Order™), the Chancery Court appointed the Seller as receiver (the
“Receiver’”) over certain collateral owned by the Defendants securing the Defendants’ obligations
the Lender and more particularly described on Exhibit A attached to the Consent Order (the “Lender
Collateral™ and the related operations and activities of the Defendants (with the Lender Collaterza!,
the “Receivership Assets and Operations™). Seller has delivered a true, complete and correct copy of
the Consent Order to XSE, and for reference purposes, a copy of said fixhibit 4 is attached hereto as
Annex A:

WHEREAS, the Consent Ordér granted the Seller the power and duty to, among cther
ihings, take exclusive possession of the Receivership Assets and Operations and manage, operaie
anc protect the Receivership Assels and Operalions in accordance with the Consent Order;

WHEREAS. the Seller has determined that it is in the best interests of concemed and
zTzned parties to sell and transfer certain of the Receivership Assets and Operations, specifically
e Receivership Assets and Operation of the Company (the “Purchased Assets™) (but excluding the
Zxoluded Assets, as defined below) to an entity controlled by XSE and designated in writing by
o Seller prior to the Closing (the “Buyer™), free and clear of all Liens (as defined herein) on
: =zrms and conditions set forth herein, and XSE desires the Buyer purchase.and take delivery of
-2 Purchasad Assets on the terms and conditions set forth herein: and
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Assets and Operations of Imaging Resources;

WHEREAS, Buyer acknowledges that the Seller, acting as receiver, cannot make
representations and warranties as to certain factual and other matters related to or connected with,
among others, the historical operation of the Company, and that the Buyer would be purchasing the
Assets “as is”, “where is” and “with all faults”.

NOW, THEREFORE, in consideration of the premises and of the representations and
warranties and mutual apreements hereinafter contained, the parties hereto agree as follows:

ARTICLE I - PURCHASE AND SALE OF ASSETS

Section 1.1 Purchase and Sale of Assets.

(a) On the terms and subject to the conditions sct forth herein, including and subject to
the approval of the sale by the Chancery Court, at the Closing (as defined below), the Seller shall
sell, assign, transfer, convey, and deliver to the Buyer, and the Buyer shall purchase, acquire, and
accept from the Seller, free and clear of any and all Liens (as defined below), all of the
Company’s and the Seller’s right, title, interest, and benefit in and to Purchased Assets. When
used herein “Liens” means any mortgage, pledge, security interest, encumbrance, proxy; claim,
lien or charge of any kind, including, without limitation, any conditional sale or other title
retention agreement, any lease in the nature thereof and the filing of or agreement to give any
financing statement under the Uniform Commercial Code of any jurisdiction and including any
lien or charge arising by statute or other laws, which secures the payment of a debt (including,
without limitation, any tax).

) The sale, conveyance, assignment, transfer and delivery of the Purchased Assets
will be effected by (i) Seller’s execution and delivery (and Buyer’s countersignature) of a Bill of
Sale, substantially in the form attached as Exhibit 1.1(b) (the *Bill of Sale™), and (ii) the
execution and/or delivery of such other good and sufficient instruments of conveyance, transfer,
assignment and acceptance to be executed and delivered by Seller and the Company as XSE
determines shall be necessary to vest in Buyer full right, title and interest in and to the Purchased
Assets. free and clear of all Liens, or as XSE or the XSE’s counsel may reasonably request in
order to evidence or consummate the transactions contcmplated by this Agreement or to
effectuate the purpose or intent of this Agreement (the “Seller Party Closing Documents”™).

Section 1.2 Excluded Assets. Notwithstanding anything to the contrary in this Agreement,
the Purchascd Asscts shall exclude all of the following (collectively, the “Excluded Assets”):

(a) all Book Balance Cash of Seller and the Company as of the Closing (the “Cloging
Book Balance Cash™ in an amount not to exceed Fifty Thousand Dollars ($50,000.00)> Book
Balance Cash shall include all cash of seller less all outstanding checks issued in the ordinary course
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of businass since the date of the Consent Order;

(s}, all claims, causes of action, suits and rights of the Seller or the Company to federal,
state and local tax refunds, tax refund claims, credits, deductions or other tax benefits;

©) the corporate minute book and stock records of the Company;

(d) all rights of the Seller and the Company under this Agreement, the Bill of Sale and
the Buver Party Closing Documents;

(e) all insurance policies insuring Seller or the Company, and rights to receive payments-
under such policies of Seller or the Company; and

(H the items, if any, listed on Schedule 1.2(f) attached to this Agreement.

Section 1.3 Assumed Liabilities. The Buyer is not assuming any liabilities or obligations
of any kind whatsoever with respect to the Purchased Assets. Without limitation, Buyer is not
assuming, and shall not be deemed by virtue of this Agreement to have assumed, by way of
itlustration, and not in limitation: (i) the note, trade and accounts payable of the Company cr
Seller;. (it) any obligations to any shareholder of Company or any subsidiary of Company,
including Imaging Resources; (iii} income taxes of the Seller, the Company or the their
respective principals with respect to or attributable to the transactions contemplated by this
Agreement; (iv) the Excluded Employee Liabilities, as defined below; or (iv) liabilities arising
from or related to the Excluded Assets or limaging Resources (collectively, the “Excluded
Liabilities™).

ARTICLE It - THE CLOSING; CONSIDERATION FOR THE SALE OF THE
PURCHASED ASSETS

Section 2.1  The Closing.

(a) The closing of the purchase of the Purchased Assets contemplated hereby (the

Glankler Brown, PLLC, 6000 Poplar Avenue, Suite 400, Memphis, TN 38119 or
at such other time and place as thc parties hereto shall agree in writing or as
ordered by the Chancery Court. The date upon which the Closing shall oceur is
referred to herein as the "Closing Date". At the option of the parties, the Closing
may be consummated by wire transfer, facsimile, overnight courier, email and/or
mail,

12} At the Closing, subject to and upon the terms and conditions of this Agreement, the
Seller shall deliver to the Buyecr the following:

0] The Bill of Sale duly executed by the Seller;
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to.be executed
by }heir duly authorized officers as of the date first above written.

SELLER:

DONALD A. TOWNER, Not Individually, But Solely In His

Capacity As The Court Apppinted Receiver Of Certain Assets Of

JteTEss m o)

” Donaid A, Toﬁlmer o

XSE:
XSE GROUP, INC. ~ )
By: . ‘

‘Gerry Crea
Its President

$

. A3IBI000/564807.5
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed
by their duly authorized officers as of the date first above written.

SELLER:

DONALD A. TOWNER, Not Individually, But Solely In His
" Capacity As The Court Appointed Receiver Of Certain Assets Of
PrinterEssentials.com, Inc.

S
Donald A, Towner

XSE:

XSE GROUP, INC.A~Z,

- -~ - :.:;'(. 7 :._:" ;
Gerry Crean
Its President

-17- sy
‘23383.0007364807.5
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