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EX-99.1 2 ex99-1.htm ASSET PURCHASE AGREEMENT DATED AS OF APRIL 3, 2015 BY AND BETWEEN SKYMALL, LLC AND
SKYMALL HOLDINGS LLC
Exhibit 99.1

EXECUTION COPY

ASSET PURCHASE AGREEMENT
Between
SkyMall Holdings LL.C
as Buyer
and
SkyMall, LLC,

as Seller

Dated as of April 3, 2015

.................................................................................................................................................................................................................................................................................................
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Schedules
Schedule 2.1(e) Acquired Intellectual Property
Schedule 2.2 Certain Excluded Assets
Schedule 3.3 Allocation of Purchase Price
Schedule 5.3 Litigation
Schedule 5.4 Permitted Liens and Exceptions
-
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this "Agreement") is dated as of April 3, 2015, by and between SkyMall Holdings LLC, a New
Jersey limited liability company ("Buyer") and SkyMall, LLC, a Delaware limited liability company ("Seller"). Seller and Buyer are individually
referred to herein as a "Party”, and collectively they are referred to as the "Parties". Capitalized terms are defined in Section 1.1 below.

WHEREAS, Seller operates an eCommerce business (the "Business");

WHEREAS, Seller has filed with the United States Bankruptcy Court for the District of Arizona (the "Bankruptcy Court") a voluntary
petition for relief under Chapter 11 of Title 11 of the United States Code, §§ 101-1532 (as amended, the "Bankruptcy Code"), Case No
(the "Chapter 11 Case"). Seller's Chapter 11 Case is being jointly-administered with Chapter 11 cases filed by certain affiliates of Seller;

WHEREAS, Seller intends to sell certain of its assets used or usable in connection with the Business, through a sale or sales facilitated by
Seller’s investment banker, CohnReznick Capital Markets Securities, LLC ("CohnReznick Capital"), which will be subject to approval of the
Bankruptcy Court in the Chapter 11 Case;

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, upon the terms and subject to the conditions set forth
in this Agreement and in accordance with Sections 105, 363, 365 and other provisions of the Bankruptcy Code and the Federal Rules of Bankruptcy
Procedure, the Purchased Assets in exchange for the payment to Seller of the Purchase Price and the assumption by Buyer of the Assumed Liabilities;

WHEREAS, the Purchased Assets are assets of Seller, which will be sold, assigned, transferred, conveyed and delivered at the Closing by
Seller to Buyer free and clear of all claims, liens, encumbrances, and other interests (other than Permitted Liens and Exceptions) pursuant to the Sale
Order; and

WHEREAS, the transactions contemplated by this Agreement are subject to the approval of the Bankruptcy Court and will be consummated
only pursuant to a Sale Order to be entered in the Chapter 11 Case pursuant Section 363(f) and other applicable provisions of the Bankruptcy Code;

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which hereby are acknowledged, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definition of Terms. The terms defined in this Section 1.1, whenever used in this Agreement, shall have
the respective meanings indicated below.

"Accounts Receivable" shall have the meaning ascribed to such term in Section 2.1(d).

"Acquired Customer Lists" shall have the meaning ascribed to such term in Section 2.1(h).

"Acquired Equipment” shall have the meaning ascribed to such term in Section 2.1(c).

"Acquired Intellectual Property" shall have the meaning ascribed to such term in Section 2.1(¢).

"Acquired Inventory" shall have the meaning ascribed to such term in Section 2.1(b).

"Acquired Permits" shall have the meaning ascribed to such term in Section 2.1(a).
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"Affiliate" means, with respect to any specified Person, any other Person that directly or indirectly controls, is controlled by, or is under
common control with, such specified Person.

"Agreement" has the meaning set forth in the preamble above, and includes all Exhibits and Schedules hereto.

"Allocation Schedule" has the meaning set forth in Section 3.3.

"Applicable Law" means all applicable (i) foreign, federal, state and local laws, statutes, rules, regulations, codes and ordinances, (ii)
Governmental Approvals, and (iii) orders, decisions, injunctions, judgments, awards and decrees of any Governmental Authority.

"Assumed Liabilities" has the meaning set forth in Section 2.3.

"Avoidance Actions" means any and all causes of action of Seller pursuant to Sections 544, 545, 547, 548, 549, and 553(b) of the
Bankruptcy Code and all proceeds therefrom.

"Bankruptcy Code" has the meaning set forth in the Recitals.

Bankruptcy Court" has the meaning set forth in the Recitals.

"Bidding Procedures Order" means the order entered by the Bankruptcy Court on January 29, 2015 in the Chapter 11 Case approving the
procedures by which the sale of the Purchased Assets shall be conducted, as may be amended from time to time.

"Bill of Sale and Assumption and Assignment Agreement" has the meaning set forth in Section 4.2.
"Business" has the meaning set forth in the Recitals.

"Business Days" means any day other than Saturday, Sunday or a day on which banking institutions in Arizona are authorized or obligated
by law or regulation to be closed.

"Buyver" has the meaning set forth in the Recitals.

"C&A Marketing" means C&A Marketing, Inc., a New Jersey corporation.
"Chapter 11 Case" has the meaning set forth in the Recitals.

"Claim" has the meaning given that term in the Sale Order.

"Closing" has the meaning set forth in Section 4.1.

"Closing Date" has the meaning set forth in Section 4.1(a).

"Closing Time" has the meaning set forth in Section 4.1(a).

"CohnReznick Capital" has the meaning set forth in the Recitals.

"Connexions" has the meaning set forth in Section 2.2(}).

"Consent" means any consent, approval, authorization, waiver, permit, grant, franchise, concession, agreement, license, exemption or order
of, registration, cettificate, declaration or filing by or with, or report or notice to, any Person.

.................................................................................................................................................................................................................................................................................................
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"Contracts" shall mean all oral or written contracts to which Seller is a party that are used or useful in the conduct of the Business, including
all agreements for the sale, purchase, lease, and/or use of goods or services.

"Control" (including the terms "controlled by" and "under common control with") means the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of a Person, whether through the ownership of securities, partnership or other ownership
interests, by contract or credit arrangement, as trustee or executor, or otherwise.

"Copyrights" shall have the meaning ascribed to it in the definition of the term Intellectual Property.

"Customer Lists" means all lists of customers, vendors, suppliers or other parties owned and maintained by Seller and used in Seller's
business, with all such lists subject to the privacy policies of Seller relating to the information in such lists in effect as of the Petition Date.

"Deposit" means a deposit in the amount of m payable to Seller's
Designee (or otherwise held in a manner acceptable to Seller in its sole discretion) submitted by Buyer upon execution and delivery of this Agreement
plus such additional amount, if any, as shall be required to be delivered by Buyer in accordance with the terms of Section 3.2.

"Excluded Assets" has the meaning set forth in Section 2.2.

"Excluded Claims" has the meaning set forth in Section 2.23).

"Excluded Customer Lists" has the meaning set forth in Section 2.2(q).

"Excluded Equipment” has the meaning set forth in Section 2.2(d).

"Excluded Intellectual Property" has the meaning set forth in Section 2.2(p).

"Excluded Liabilities" has the meaning set forth in Section 2 4.

"Excluded Permits" has the meaning set forth in Section 2.2(f).

"Final Order" means an Order of the Bankruptcy Court or a court of competent jurisdiction, as to which: (i) no request for stay of the action
or order is pending, no such stay is in effect, and, if any deadline for filing any such request is designated by statute or regulation, it is passed,
including any extensions thereof; (ii) no petition for rehearing or reconsideration of the action or order, or protest of any kind, is pending before the
Bankruptcy Court or court of competent jurisdiction and the time for filing any such petition or protest is passed; (iii) the Bankruptcy Court or court
of competent jurisdiction does not have the action or order under reconsideration or review on its own motion and the time for such reconsideration or
review has passed; (iv) other than with respect to the Sale Order, the action or order is not then under judicial review, there is no notice of appeal or
other application for judicial review pending, and the deadline for filing such notice of appeal or other application for judicial review has passed,
including any extensions thereof; and (v) with respect to the Sale Order, the action or order is not then under judicial review for a challenge regarding
Buyer’s status as a purchaser in good faith pursuant to Section 363(m) of the Bankruptcy Code, there is no notice of appeal or other application for
judicial review pending regarding Buyer’s status as a purchaser in good faith pursuant to Section 363(m) of the Bankruptcy Code, and the deadline for
filing such notice of appeal or other application for judicial review has passed, including any extensions thereof.

"Governmental Approval” means any Consent of any Governmental Authority.

"Governmental Authority" means any federal, state, local, domestic, foreign or supranational governmental, regulatory, or self-regulatory
authority, agency, court, tribunal, commission or other governmental, regulatory or self-regulatory entity, or any other political subdivision thereof, or
any agency or instrumentality of any such governmental or political subdivision, or any other entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government.
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"Insurance Policies" means those policies of insurance maintained by or for the benefit of Seller, and all claims, returned premiums and other
proceeds under or from such insurance policies.

"Intellectual Property" means all intellectual property rights owned or licensed by Seller in connection with the Business and arising from or
in respect of the following: (i) all trademarks, service marks, trade names, service names, brand names, all trade dress rights, logos, Internet domain
names and corporate names and general intangibles of a like nature, together with the goodwill associated with any of the foregoing, all applications,
registrations and renewals thercof, and material unregistered trademarks (collectively, "Trademarks"), (ii) copyrights and registrations and
applications therefor, works of authorship, and mask work rights and, material unregistered copyrights, in each case used primarily in connection with
the Business, (collectively, "Copyrights"), (iii) all Software and Technology of Seller used in connection with the Business, and (iv) inventions,
whether patentable or unpatentable and whether or not reduced to practice (to the extent any protectable right exists in any such invention not reduced
to practice), and all improvements in existence at the Closing relating to the inventions, (v) trade secrets and confidential business information,
including, without limitation, ideas, research and development, know-how, formulas, compositions, manufacturing and production processes and
techniques, technical data, databases, customer lists and contact information, supplier lists, and business and marketing plans and proposals; and (vi)
other proprietary rights and copies and tangible expressions thereof.

"Inventory" means all merchandise or other goods owned by Seller and which are held, or intended for sale at wholesale or retail.
"IRC" means the Internal Revenue Code of 1986, as amended.

"Knowledge of Seller" (and words or phrases of similar import) means the actual knowledge of Scott Wiley, Seller's acting CEO and of
Seller’s outside accountants and professional advisors.

"Lien" means any mortgage, pledge, hypothecation, security interest, encumbrance, lease, sublease, license, occupancy agreement, easement,
encroachment, title defect, title retention agreement or lien.

"Material Adverse Effect” means a state of facts, event, change or effect to the Business, that results in a material adverse effect on the
Business, taken as a whole, but excludes any state of facts, event, change or effect caused by states of facts, events, changes or developments relating
to (i) changes or conditions affecting the industry in general; (ii) changes in economic, regulatory or political conditions generally; (iii) any act(s) of
war or of terrorism; or (iv) changes resulting from any motion, application, proceeding or order filed relating to, the Chapter 11 Case.

"Notice" has the meaning set forth in Section 12.5.

"Order" shall mean any judgment, order, injunction, writ, ruling, verdict, decree, stipulation or award of the Bankruptcy Court or other
Governmental Authority.

"Qutside Date" has the meaning set forth in Section 4.1(a).
"Party" and "Parties" have the meanings set forth in the preamble above.
"Permits" shall have the meaning ascribed to such term in Section 2.1(a).

"Permitted Liens and Exceptions" means, collectively: (i) Liens and exceptions for taxes and other governmental charges and assessments
(including special assessments) that are not yet due and payable; (ii) other Liens or imperfections of title that do not materially detract from the value
of or materially impair the use of the Purchased Assets for their intended purpose; (iii) local, county, state and federal laws, ordinances or
governmental regulations now or hereafter in effect relating to the Purchased Assets; (iv) violations of laws, regulations, ordinances, orders or
requirements, if any, arising out of the adoption, promulgation, repeal, modification or reinterpretation of any law, rule, regulation, ordinance or order
of any federal, state, county or local government, governmental agency, court, commission, department or other such entity which occurs subsequent
to the Closing Date; and (v) Liens, title exceptions or imperfections of title caused by or resulting from the acts of Buyer or any of its Affiliates,
employees, officers, directors, agents, contractors, invitees or licensees.

.................................................................................................................................................................................................................................................................................................
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"Person” means any natural person, firm, partnership, association, corporation, company, limited liability company, trust, business trust,
Governmental Authority or other entity.

"Personal Guaranty" means the personal guaranty(ies) in favor of Seller by each of Chaim Piekarski and Akiva Klein, in form, content, and
detail acceptable to Seller, guaranteeing the full payment and performance of the Promissory Note and all amounts owing thereunder.

"Petition Date" means January 22, 2015, the date of commencement of the Chapter 11 Case.

"Promissory Note" means the promissory note to be made by Buyer and C&A and payable to Seller, which shall be in form, content, and
detail acceptable to Seller, and which will include the following economic terms: (a) an original principal amount o
); (b) a non-default interest rate of Six Percent (6%) per annum; (c) principal amortization payments in the amount of
due and payable on each of June 15, 2015, September 15, 2015, December 15, 2015, and March 15, 2016; (d) principal amortization
payments in the amountF due and payable on each of June 15, 2016, September 15, 2016, December 15, 2016, and March 15, 2017, and (e)
all unpaid amounts under the note shall be due and payable in full on March 15, 2017

"Purchase Price" has the meaning set forth in Section 3.1.
"Purchased Assets" has the meaning set forth in Section 2.1.

"Representatives" with respect to a Party, means such Party’s directors, officers, employees, accountants, counsel, consultants, lenders and
agents.

"Sale Hearing" means the hearing conducted by the Bankruptcy Court for purposes of approving and confirming the sale of the Purchased
Assets in accordance with the Bidding Procedures Order.

"Sale Order" means the order of the Bankruptcy Court entered in the Chapter 11 Case on March 27, 2014 at Docket No. 316, approving this
Agreement and the consummation of the transactions contemplated hereby in accordance with the terms stated in the Sale Order.

"Seller" has the meaning set forth in the preamble above.

"Seller's Designee" means the person(s) or entity(ies) designated by Seller to handle activities regarding the Closing and other matters as
described in this Agreement.

"Software" means, except to the extent generally available for purchase from a third Person, any and all (i) computer programs, including
any and all software implementations of algorithms, models and methodologies, whether in source code or object code, (ii) databases and
compilations, including any and all data, collections of data, whether machine readable or otherwise, (iii) descriptions, flow charts and other work
product used to design, plan, organize and develop any of the foregoing, screens, user interfaces, report formats, firmware, development tools,
templates, menus, buttons and icons, and (iv) all documentation including user manuals and other training documentation related to any of the
foregoing.

"Taxes" means any federal, state, provincial, local or foreign income, alternative, minimum, accumulated earnings, personal holding
company, franchise, capital stock, net worth, capital, profits, windfall profits, gross receipts, value added, sales, use, goods and services, excise,
customs duties, transfer, conveyance, mortgage, registration, stamp, documentary, recording, premium, severance, environmental (including taxes
under Section 59A of the IRC), real property, personal property, ad valorem, intangibles, rent, occupancy, license, occupational, employment,
unemployment insurance, social security, disability, workers’ compensation, payroll, health care, withholding, estimated or other similar tax, duty or
other governmental charge or assessment or deficiencies thereof, and including any interest or penalties thercon or additions thereto.

N §F§
R 22 FRAME: 0412,/3/201 5




ex99-1.htm Page 8 of 81

"Tax Return" means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any
schedule or attachment thereto, and including any amendment thereof.

"Technology" means, collectively, all designs, formulae, algorithms, procedures, methods, techniques, ideas, know-how, research and
development, technical data, programs, subroutines, tools, materials, specifications, processes, inventions (whether patentable or unpatentable and
whether or not reduced to practice), apparatus, creations, improvements, works of authorship and other similar materials, and all recordings, graphs,
drawings, reports, analyses, and other writings, and other tangible embodiments of the foregoing, in any form whether or not specifically listed herein,
and all related technology, that are used in, incorporated in, embodied in, displayed by or relate to, or are used or useful in the Business, other than
any in the form of Software.

"Trademarks" shall have the meaning ascribed to such term in the definition of Intellectual Property. Without limitation, such "Trademarks"

include the designations "SkyMall" and all variants thereof and composite marks formed therefrom, and all trademarks, service marks and trade
names and the registrations and applications therefor listed on Schedule 2.1(¢).

Transition Services Agreement” has the meaning set forth in Section 2.2 (k).

"Transaction Taxes" has the meaning set forth in Section 8.1.

“UCC” means the Uniform Commercial Code as the same may, from to time, be in effect in the State of Arizona.
"Ventures" has the meaning set forth in Section 2.2(k).

"Ventures Purchase Agreement” has the meaning set forth in Section 2.2(k).

"Website" shall mean (i) the website currently located at the URL http://www.skymall.com, (ii) all other websites owned or controlled by
Seller (as listed on Schedule 2.1(e)), and all Content and pages contained within each of those websites, hosted anywhere in the world, including
Seller’s business sites located or associated with other site hosts, such as Instagram, Facebook, Twitter, etc. and (iii) all website user information and
data collected by Seller, including email addresses, website logs, clickstream data and cookies, but, in each case, excluding freely available graphic or
text content, such as clip art or graphic images licensed from commercial media vendors. For each Website, the Content and pages shall include all
computer files, login and password data, (including such as are necessary for administrative control), and documentation for the current version of the
Website and all archived Content and pages in Seller's possession or control. As used herein, the term "Content” means any literary, audio, video, and
other information, including editorial content, data, animation, graphics, photographs and artwork, and combinations of any or all of the foregoing, in
any tangible or digital formats.

Section 1.2 Construction

The Parties acknowledge that they and their counsel have participated jointly in the negotiation and drafting of this Agreement. If
an ambiguity or question of intent or interpretation arises, no rule of construction to the effect that any ambiguities are to be resolved against the
drafting Party shall be employed in the interpretation hereof, and this Agreement or any amendment hereof shall be construed as if drafted jointly by
the Parties. Any references to any agreement defined herein shall be deemed to include reference to any amendment, restatement or other
modification made thereto in accordance with the terms thereof. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. Words (including capitalized terms defined
herein) in the singular shall be held to include the plural and vice versa as the context requires. All references herein to a "Section”, "Article",
"Exhibit" or "Schedule" are to a respective section, article, exhibit or schedule of or to this Agreement, unless otherwise specified. The words
"herein", "hereinafter”, "hereunder" and words of similar import used in this Agreement shall, unless otherwise stated, refer to this Agreement as a
whole and not to any particular provision of this Agreement. All references to "$" in this Agreement and the other agreements contemplated hereby
shall refer to United States dollars (unless otherwise specified expressly). References to any gender also are intended to include any other
gender. Whenever the words "include," "includes" or "including” are used in this Agreement, they shall be deemed followed by the words "without
limitation."
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ARTICLE I
SALE AND PURCHASE OF ASSETS

Section 2.1 Purchased Assets: Access to Books and Records

Upon the terms and subject to the conditions set forth in this Agreement, on the Closing Date, Seller shall sell, assign, convey, deliver and
otherwise transfer, or cause to be sold, assigned, conveyed, delivered and otherwise transferred, to Buyer, and Buyer shall purchase and accept from
Seller all right, title and interest of Seller in and to all the assets relating to the Business described below in this Section, whether now existing or
hereafter acquired, owned by Seller on the Closing Date (other than the Excluded Assets) (collectively, the "Purchased Assets"). (Buyer may elect
before the Closing not to include any asset in the Purchased Assets, and any such assets will not be transferred to Buyer at the Closing, and/or Buyer
may elect for a period of fifty (50) days after the Closing to surrender or returmn, at no cost to Buyer, an asset(s) in the Purchased Assets, provided that
any such election by Buyer shall not reduce or otherwise affect the Purchase Price or any other terms of this Agreement.)

(a) all licenses, permits, franchises and other authorizations of any Governmental Authority relating to the Purchased Assets,
and all pending applications therefor (collectively, the "Permits"), but specifically excluding any Excluded Permits (the "Acquired Permits"), to the
full extent, if any, that such Acquired Permits are transferable or assignable;

(b) all Inventory of Seller as of the Closing Date, wherever located, whether in the possession of Seller, in transit, in storage,
or in the possession of any third parties and all warranties, licenses, releases and agreements, if any, express or implied, existing for the benefit of
Seller in connection therewith;

) all furniture, equipment, supplies and other tangible personal property owned by Seller, other than Excluded Equipment,
together with all warranties, licenses, releases, service agreements and contractual commitments, if any, express or implied, existing for the benefit of
Seller in connection therewith (collectively, the "Acquired Equipment");

(d) all accounts receivable of Seller and all other "Accounts” (as defined in the UCC) of Seller ("Accounts Receivable")
generated in the ordinary course of Seller's business as of the Closing Date, but specifically excluding Avoidance Actions, Excluded Claims and other
Excluded Assets described herein and any amounts that represent sales taxes, use taxes or similar taxes that must be remitted by Seller to any taxing
authority. If Seller receives payment after the Closing on any Accounts Receivable (other than Excluded Assets), Seller shall hold such payment(s) in
trust for, and shall promptly remit such payment(s) to, Buyer.

() the Intellectual Property and licenses, including any listed on Schedule 2.1(e) and the SkyMall Ventures trademark and
any accrued claims or causes of action to enforce or protect any such Intellectual Property, but specifically excluding the Excluded Intellectual
Property (the "Acquired Intellectual Property "),

® telephone numbers, the Website, email addresses and listings;

® any and all of Seller’s advertising materials and related designs, patterns, drawings and specifications, pricing and cost
documentation, and marketing materials, including historical or archival materials held by Seller in inventory,

(h) the Customer Lists (subject to the privacy policies of Seller relating to the information in such lists in effect as of the
Petition Date), and all rights relating to the Customer Lists (the "Acquired Customer Lists"), but specifically excluding the Excluded Customer Lists;

@ to the extent assignable or transferrable, all rights of Seller under all warranties (expressed or implied), representations,
indemnities, or guaranties made by third parties to or for the benefit of Seller with respect to the Purchased Assets; and

G) all goodwill related to the foregoing.
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In addition, Seller shall provide to Buyer and Buyer shall have the right to reasonable access to copies or originals of all books, records, files
or papers of Seller, whether in hard copy or electronic format, relating to the Purchased Assets or to the on-going operation of the Business, including,
sales and promotional literature, manuals and data, sales and purchase correspondence, vendor lists, mailing lists, catalogues, research material,
URLs, know-how, specifications, designs, drawings, processes and quality control data, if any, or any other intangible property and applications for
the same, engineering information, test results, plans, personnel and employment records, technical information, diagrams, maintenance schedules,
operating and production records, safety and environmental reports, data, studies and documents, fixed asset ledgers, Tax Returns (other than income
Tax Returns) regarding real property, personal property and ad valorem taxes with respect to the Purchased Assets, including any exemption or
abatement agreements or certifications and supporting documentation for such Tax Returns. For the avoidance of doubt, the books and records of
Seller are not included in the Purchased Assets, but the access right described in this paragraph shall be deemed a critical component of the
transactions contemplated hereby and if necessary the Seller (and any successor thereto) shall cooperate with Buyer to create duplicate copies of such
books and records for Buyer’s purposes, and under no circumstance shall Buyer be restricted (including restrictions on its disclosure of information
contained therein) from its use of such books and records in any manner whatsoever. Seller shall not be obligated to incur expenses in an aggregate
amount in excess_) in creating duplicate copies of books and records for Buyer's purposes.

During the period commencing on the Closing Date and ending on June 30, 2015 (the "Transition Period"), Seller shall use commercially
reasonable efforts to continue to employ those employees of Seller designated by Buyer (the "Retained Employees") at Buyer's expense. Buyer shall
pay, weekly in advance, 100% of Seller's cost of employing the Retained Employees, including without limitation salary, wages and benefits costs
and Seller's administrative costs and expenses relating to the Retained Employees ("Buyer Employee Costs"). During the Transition Period, the
Retained Employees will assist Seller to transition the Purchased Assets to Buyer (at Buyer's direction); provided, however, that to the extent any
Retained Employee was providing services to Connexions as of the Closing Date under the Transition Services Agreement, such employee shall
continue to be available to Connexions for such services in substantially the same manner as prior to the Closing Date for as long as the employee is
employed by Seller. The amounts actually paid by Connexions to Seller under the Transition Services Agreement in respect of the services of such
employees shall be credited to Buyer and shall be offset against the Buyer Employee Costs payable by Buyer. Seller shall terminate the employment
of each Retained Employee effective as of the expiration of the Transition Period or at such earlier date as directed by Buyer. Accrued and unpaid
PTO payable upon the termination of any Retained Employee shall be paid by Buyer.

Buyer shall indemnify Seller and its affiliates against, and shall hold them harmless from any and all liabilities, losses, damages, costs and
expenses (including without limitation reasonable attorneys' fees) arising from Seller's continued employment of the Retained Employees, except to
the extent arising from the gross negligence or willful misconduct of Seller.

Section 2.2 Excluded Assets

Notwithstanding anything to the contrary herein, Buyer will not purchase and accept, and Seller will not sell, assign, convey, deliver
or otherwise transfer, any of Seller's right, title and interest in or to any of the following assets (collectively, the "Excluded Assets"):

(a) all cash and cash equivalents as of the Closing Date (including cash or checks received prior to the Closing on account of
credit card receivables and checks received prior to the Closing, whether or not deposited or cleared prior to the Closing),

(b) all land, real property, real property improvements, real property fixtures and appurtenances, and real property leaschold
and other real property interests;

©) all of Seller's books and records;
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(d) all furniture and equipment deemed by Seller to be necessary: (i) to preserve, access and maintain all of Seller's and
Seller's affiliates' books and records, including without limitation the information and records of Seller and Seller's affiliates subject to the Subpoena
issued by the Securities & Exchange Commission to Seller and/or Seller's affiliates; and (ii) to perform the services and provide the access
contemplated by the Transition Services Agreement described below (collectively, the "Excluded Equipment”). For the avoidance of doubt, the
equipment deemed necessary for the purposes described in the foregoing clauses (i) and (ii) shall include without limitation (x) all computers,
computer servers, back-up systems and other electronic data storage and retrieval systems and devices, computer networking equipment and all
associated software, programs and licenses for the same, (v) physical records storage furnishings, equipment and systems and (z) telephone, Internet
and other communications equipment and related software, programs and licenses for the same;

() all Contracts other than the Acquired Intellectual Property;
® all Permits set forth on Schedule 2.2 ("Excluded Permits");
® all of Seller’s bank accounts, lockboxes, marketable or other securities, commercial paper, certificates of deposit and other

bank deposits and treasury bills;
(h) all Insurance Policies, including all proceeds thereof and claims in connection therewith;

@ all Avoidance Actions and all Claims arising prior to the Closing Date (collectively, the "Excluded Claims"), including,
without limitation, all Claims which Seller may have against (i) any of Seller's Affiliates in respect of intercompany transfers, receivables, guarantees
or indemnities, (ii) any Person to the extent related to any Excluded Assets (whether arising before or after the Closing Date), and (iii) any Person
(including Governmental Authorities) for refund or credit of any type with respect to any Taxes paid or accrued with respect to periods ending on or
prior to the Closing Time,

G) all escrowed funds, security deposits, prepaid deposits or reserves with any vendor, utility or other third party, including,
without limitation, funds held in escrow pursuant to that certain Indemnity Escrow Agreement dated as of September 8, 2014 between Seller and
Connexions Loyalty, Inc. ("Connexions"),

&) all receivables, rights and Claims from or against Connexions and/or SkyMall Ventures, LLC ("Ventures") relating to: (i)
the Membership Interest Purchase Agreement dated as of September 8, 2014 by and among Seller, Connexions and Ventures (the "Ventures Purchase
Agreement"); and/or (ii) the Transition Services Agreement dated as of September 8, 2014 by and between Seller and Connexions, as amended from

time to time ("Transition Services Agreement");

O all personnel records and other records that Seller is required to retain in its possession pursuant to any Applicable Law or
is not permitted under Applicable Law to provide to Buyer or that do not exclusively relate to the Business;

(m) all rights of Seller under this Agreement or any agreement executed in connection with or relating to this Agreement;

(n) the company seal, minute books, charter documents, stock or equity record books and such other books and records as
pertain to the organization, existence or capitalization of Seller;

() Seller's directors and officers liability insurance policy, executive or incentive compensation, bonus, deferred
compensation, pension, profit sharing, savings, retirement, stock option, stock purchase, group life, health or accident insurance or other employee
benefits plan of any kind,

) all Intellectual Property that is specifically identified on Schedule 2.2 or that is described in Sections 2.2(d), 2.2(r), and 2.2
(s) (the "Excluded Intellectual Property");
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(@ all Customer Lists that are specifically identified on Schedule 2.2 (the "Excluded Customer Lists"),

(1) the rights of Ventures under the Trademark License Agreement dated as of September 8, 2014 by and between Seller and
Ventures, but only for the period ending 90 days after the closing date, provided that Buyer complies with its obligations under paragraph 17 of the
Sale Order;

(s) the rights of Connexions under the perpetual, royalty-free, fully-paid up license to copy, modify, distribute, install, access,
display and otherwise use the proprietary software developed by Seller, as described in Section 2.17(i) of the Ventures Purchase Agreement described
above;

® all rebates, price adjustments, adjustments to accounts payable, customer programs, discounts or promotions, and related
rights to payment owed to Seller which accrued on or before the Closing Date; and

(w) all equity interests of Seller, including any options, warrants or other securitics exchangeable or convertible into equity
interests of Seller.

Section 2.3 Assumed Liabilities

At the Closing, Buyer shall assume fully and agree to pay, perform, fulfill and discharge, and shall pay, perform, fulfill and
discharge, as they become due, the following liabilities:

(a) all Claims relating to Buyer’s ownership or use of the Purchased Assets;

(b) all Claims relating to the operation of the Business from and after the Closing (including without limitation under the
Acquired Permits, the Acquired Customer Lists, and the Acquired Intellectual Property),

) all Claims for rebates, price adjustments, adjustments to accounts payable, customer programs, discounts or promotions,
arising from the operation of the Business from and after the Closing; and

(d) all Claims for or in respect of Taxes assessed or payable after the Closing that are the responsibility of Buyer. For the
avoidance of doubt, Taxes incurred by Seller in the operation of the Business prior to Closing or any taxes assessed and payable prior to Closing shall
not be the responsibility of Buyer.

Section 2.4 Excluded Liabilities
Except with respect to the Assumed Liabilities, Buyer shall not assume, or be deemed to have assumed, and Seller shall be solely

and exclusively liable with respect to, all Claims against Seller including, without limitation, all Claims relating to the Excluded Assets (all such
Claims other than Assumed Liabilities, the "Excluded Liabilities").

ARTICLE III
PURCHASE PRICE

Section 3.1 Purchase Price; Assumption of Liabilities

The Purchase Price for the Purchased Assets shall b
"Purchase Price"). At the Closing, (a) Buyer shall pay to Seller's Designee in immediately available funds the amount o
, less the Deposit (the "Initial Payment"); (b) Buyer shall deliver the Promissory Note to Seller for the remaining

; and (c) Buyer shall assume all of the Assumed Liabilities.
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Section 3.2 Deposit

Upon the execution and delivery of this Agreement by Buyer to Seller, Buyer shall, pursuant to the provisions of Section 12.17
below, deposit with Seller's Designee, by cashiers’ check or wire transfer of immediately available funds, an amount equal to the Deposit, and (b)
within three (3) Business Days after Buyer is approved as a Prevailing Bidder (as defined in the Bidding Procedures Order), Buyer shall deposit with
Seller's Designee such additional sum by cashiers’ check or wire transfer of immediately available funds as necessary to increase the Deposit to ten
percent (10%) of the amount of prevailing bid. The Deposit shall be released to Buyer upon payment of the Purchase Price by Buyer.

Section 3.3 Allocation of Purchase Price

Buyer shall prepare and deliver to Seller a schedule (the "Allocation Schedule", which shall be Schedule 3.3) allocating the
Purchase Price and the Assumed Liabilities (and all other capitalized costs) among the Purchased Assets in accordance with Section 1060 of the IRC
and any corresponding requirements of any state or local tax laws as soon as practicable after the Closing Time, and in no case later than forty-five
(45) days before the due date, including available extensions, for filing any Tax Returns with respect to the Allocation Schedule. Seller will have the
right to raise reasonable objections to the Allocation Schedule within fifteen (15) days after its receipt thereof, in which event Buyer and Seller will
negotiate in good faith to resolve such objections. If Buyer and Seller cannot mutually resolve Seller's reasonable objections to the Allocation
Schedule within ten (10) days after Buyer's receipt of such objections, such dispute with respect to the Allocation Schedule shall be presented to an
independent accounting firm reasonably acceptable to each of Buyer and Seller on the next day, for a decision that shall be rendered by such
independent accounting firm within ten (10) days thereafter and shall be final and binding upon each of the parties. The fees, costs and expenses
incurred in connection by the independent accounting firm shall be shared in equal amounts by Buyer, on the one hand, and Seller, on the
other. Buyer and Seller each shall report and file all Tax Returns (including amended Tax Returns and claims for refund) and shall cooperate in the
filing of any forms (including Internal Revenue Service Form 8594) consistent with the Allocation Schedule, and shall take no position contrary
thereto or inconsistent therewith (including, without limitation, in any audits or examinations by any taxing authority or any other proceedings).

ARTICLE IV
CLOSING
Section 4.1 The Closing
(a) The closing of all of the transactions contemplated hereby (the "Closing") shall occur on a date and time to be mutually

agreed upon by the Parties (the "Closing Date"), but in but in all events on or before April 3, 2015 (the "Qutside Date"), unless a later date is agreed to
in writing by each of the Parties. The Closing will be held at the offices of Quarles & Brady LLP ("Seller’s Counsel"), 2 N. Central Ave., Phoenix,
Arizona 85004, and to the extent feasible, the Closing will be held by overnight courier or the electronic exchange of documents in Adobe (PDF)
format or by facsimile, without the principals present. The Closing shall be effective as of 12:01 a.m. (prevailing Arizona time) on the Closing Date

(the "Closing Time").

(b) Upon completion of the Closing, Buyer shall own the Purchased Assets and Buyer shall have assumed and be obligated to
perform and discharge, in accordance with their respective terms, the Assumed Liabilities. Thereafter, Seller shall have no further income
participation or ownership interest in any of the Purchased Assets and no obligation with respect to any of the Assumed Liabilities.

Section 4.2 Seller’s Deliveries

At the Closing, Seller shall deliver to Buyer:

(a) a bill of sale and assumption and assignment agreement transferring ownership of all Purchased Assets and the Assumed
Liabilities, duly executed by Seller and dated as of the Closing Date and in a form reasonably acceptable to Seller and Buyer (the "Bill of Sale and
Assumption and Assignment Agreement");
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(b) a trademark assignment, duly executed by Seller, including a separate trademark assignment for recording with regard to
each jurisdiction and each recordable right or interest, such as each trademark registration, each application to register a trademark, or each recorded
or recordable license interest, all in a form reasonably acceptable to Seller and Buyer;

) a copyright assignment, duly executed by Seller, including a copyright assignment covering unregistered copyrights and a
separate copyright assignment for recording with regard to each jurisdiction and each recordable right or interest, such as each copyright registration,
each application to register a copyright, or each recorded or recordable license interest, all in a form reasonably acceptable to Seller and Buyer;

(d) evidence of Seller’s authority, and the authority of the person executing any documents at Closing on behalf of Seller,
reasonably acceptable to Buyer, to enter into the transactions contemplated by this Agreement and the Sale Order;

() all other documents, certifications and other instruments as may be reasonably required to consummate the transaction
contemplated hereby.
Section 4.3 Buyer's Deliveries

At the Closing, Buyer shall deliver:

(a) the Initial Payment, by a wire transfer of immediately available funds to the account designated in writing by Seller's
Designee;

(b) a fully executed original copy of the Promissory Note;

) a fully executed original copy of the Personal Guaranty,

(d) the Bill of Sale and Assumption and Assignment Agreement, duly executed by Buyer;

() evidence of Buyer’s authority, and the authority of the person executing any documents at Closing on behalf of Buyer,

reasonably acceptable to Seller, to enter into the transactions contemplated by this Agreement; and

®) such other documents, certificates and other instruments as may be reasonably required to consummate the transaction
contemplated hereby.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as follows:

Section 5.1 Organization and Good Standing
(a) Seller is a limited liability company duly organized, validly existing and in good standing under the laws of the State of

Delaware. Subject to any necessary authorization or approval from the Bankruptcy Court, Seller has all requisite corporate power and authority to
carry on the Business and to own and use the assets of the Business except where the failure to have such full power and authority would not have a
Material Adverse Effect; and

(b) Subject to any necessary authorization or approval from the Bankruptcy Court, Seller is duly qualified or licensed to do
business and is in good standing in each of the jurisdictions in which the operation of the Business or the character of the properties owned or used by
Seller in connection with the Business has made such qualification or licensing necessary except where the failure to be so qualified or licensed would
not have a Material Adverse Effect.
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Section 5.2 Authorization, etc.

Subject to the Bankruptcy Court’s entry of the Sale Order, Seller has the corporate power and authority to execute and deliver this
Agreement, to perform fully its obligations hereunder, and to consummate the transactions contemplated hereby. The execution and delivery by
Seller of this Agreement, and the consummation of the transactions contemplated hereby, have been duly authorized by all requisite corporate action
of Seller. Seller has duly executed and delivered this Agreement. Subject to the Bankruptcy Court’s entry of the Sale Order, this Agreement is a
legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms.

Section 5.3 Litigation
Except for matters subject to the jurisdiction of the Bankruptcy Court, as of the date hercof there is no action, suit, proceeding
pending or, to the Knowledge of Seller, threatened by or against or relating to the Business or any of the Purchased Assets, other than as set forth on

Schedule 5.3 hereto.

Section 5.4 Title; No Liens

Subject to entry of the Sale Order by the Bankruptcy Court, the Purchased Assets shall be delivered to Buyer free and clear of all
Liens and Claims (i) other than Permitted Liens and Exceptions (including the Permitted Liens and Exceptions set forth on Schedule 5.4 attached
hereto), and (i) except for those Purchased Asscts that are leased or licensed to Seller, as to which Seller has, and at the Closing will have, valid
license or leaschold interests.

Section 5.5 Taxes
(a) Seller has paid (or will pay out of the Purchase Price received at Closing) all Taxes (if any) due and owing that are
necessary to convey title to the Purchased Assets to Buyer as provided in this Agreement.

(b) As of the Closing Date, there will be no Liens for Taxes upon any of the Purchased Assets other than Permitted Liens and
Exceptions.

Section 5.6 Brokers. Finders. etc.

Seller has not agreed to pay any fee or commission to any agent, broker, finder, or other Person for or on account of services
rendered as a broker or finder in connection with this Agreement or the transactions contemplated hereby except with respect to CohnReznick Capital,
whose fees and compensation (which are subject to approval by the Bankruptcy Court) shall be paid entirely by Seller.

Section 5.7 Disclaimer

Except as otherwise expressly provided in this Agreement, the Purchased Assets are being sold AS IS, WHERE IS WITHOUT
RECOURSE TO, REPRESENTATION BY, OR WARRANTIES BY, SELLER OF ANY KIND OR DESCRIPTION WHATSOEVER, EITHER
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES AND/OR REPRESENTATIONS OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, PHYSICAL CONDITION, TITLE, POSSESSION, QUIET ENJOYMENT
OR THE LIKE AND WITH ALL FAULTS. Without limiting the generality of the foregoing, Seller makes no warranties, express or implied, of any
kind or nature, including, but not limited to, no warranties with respect to the quality, condition, content, merchantability, or fitness for a particular
purpose. In addition, to the extent any of Seller's software is included in the Purchased Assets, whether owned by or licensed to Seller, Seller makes
no representations or warranties regarding Buyer's right to use such software, as to the performance of the software, its non-infringement or
otherwise. In such circumstances, Seller recommends that Buyer contact the software manufacturer, developer, or licensor directly to resolve any
such issues.
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Section 5.8 No Other Representations or Warranties

Except for the express representations and warranties contained in this Agreement, neither Seller nor its equity holders or
Representatives, nor any other Person, makes or shall be deemed to make any representation, warranty or statement of any kind or nature to Buyer
regarding the Purchased Assets. Buyer shall only be entitled to rely on the representations, warranties or statements that are expressly set forth herein
and Buyer will not have any right or remedy arising out of any other representation, warranty or statement. Buyer further acknowledges and agrees
that any cost estimates, projections or other forecasts or predictions contained or referred to in this Agreement or in any offering or other materials
that have been provided to Buyer in connection with any of the transactions contemplated hereby are not and shall not be deemed to be
representations and warranties of Seller or any Representatives of Seller.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:
Section 6.1 Organization and Good Standing
Buyer is a New Jersey limited liability company duly organized, validly existing and in good standing under the laws of its
jurisdiction of formation, and has full corporate power and authority to own, lease and operate its properties and carry on its business as it is now

being conducted.

Section 6.2 Authorization, etc.

Buyer has the corporate power and authority to execute and deliver this Agreement, to perform fully its obligations hereunder, and
to consummate the transactions contemplated hereby. The execution and delivery by Buyer of this Agreement, and the consummation of the
transactions contemplated hereby, have been duly authorized by all requisite action of Buyer. Buyer has duly executed and delivered this
Agreement. This Agreement is a legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms.

Section 6.3 No Conflicts. etc.

The execution, delivery and performance by Buyer of this Agreement, and the consummation of the transactions contemplated
hereby, do not and will not conflict with or result in a violation of or under (with or without the giving of notice or the lapse of time or both) or result
in the acceleration of or give rise to the right of any Person to terminate, modify or cancel under, or result in the loss of any rights, privileges, options
or alternatives under, or result in the creation of any Lien on any of Buyer’s assets under (a) the articles of organization or operating agreement of
Buyer, (b) any Applicable Law applicable to Buyer, or (¢) any contract, agreement or other instrument applicable to Buyer, except for such conflicts,
violations, defaults, accelerations or rights that, individually and in the aggregate, have not impaired and shall not impair the ability of Buyer to
perform any of its obligations under this Agreement. No Governmental Approval or other Consent is required to be obtained or made by Buyer in
connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby.

Section 6.4 "AS-IS/WHERE-IS" Purchase After Investigation

Buyer is purchasing the Purchased Assets AS IS, WHERE IS WITHOUT RECOURSE TO, REPRESENTATION BY,
OR WARRANTIES BY, SELLER OF ANY KIND OR DESCRIPTION WHATSOEVER, EITHER EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, ANY WARRANTIES AND/OR REPRESENTATIONS OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, PHYSICAL CONDITION, TITLE, POSSESSION, QUIET ENJOYMENT OR THE LIKE AND WITH ALL
FAULTS. Buyer has investigated and examined the Purchased Assets and Assumed Liabilities and has been granted full and complete access
to each of the Purchased Assets and all books and records related to each of the Assumed Liabilities. Buyer has examined and investigated
each of the Purchased Assets and evaluated the Assumed Liabilities to the extent Buyer, in its sole discretion, determined to be
appropriate. Buyer has not relied on any representation or statement of Seller or CohnReznick Capital in connection with Buyer’s decision
to execute or perform under this Agreement or to acquire the Purchased Assets.
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Section 6.5 Litigation
As of the date hereof, there is no action, suit or proceeding pending or, to Buyer’s knowledge, threatened by or against or affecting
Buyer in connection with or relating to the transactions contemplated by this Agreement or of any action taken or to be taken in connection herewith
or the consummation of the transactions contemplated hereby.

Section 6.6 Brokers, Finders. etc.

Neither Buyer nor any of its Affiliates has agreed to pay any fee or commission to any agent, broker, finder, or other Person for or
on account of services rendered as a broker or finder in connection with this Agreement or the transactions contemplated hereby.

Section 6.7 Financial Ability to Perform

Buyer is fully capable from a financial standpoint of performing its obligations under this Agreement and is not aware of any facts,
circumstances or conditions that could reasonably be expected to render Buyer financially incapable of performing its obligations under this
Agreement. Buyer has, and will at the Closing have, cash, cash equivalents, available lines of credit or other sources of immediately available funds
readily available sufficient to enable Buyer to consummate the transactions contemplated by this Agreement to which it is to be a party. Immediately
after giving effect to the transactions contemplated by this Agreement, Buyer shall be able to pay its debts as they become due and shall own property
having a fair saleable value greater than the amounts required to pay its debts (including a reasonable estimate of the amount of all contingent
liabilities). Immediately after giving effect to the transactions contemplated by this Agreement, Buyer shall have adequate capital to carry on its
business. No transfer of property is being made and no obligation is being incurred in connection with the transactions contemplated by this
Agreement with the intent to hinder, delay or defraud either present or future creditors of Buyer.

Section 6.8 No Collusion

Buyer acknowledges and confirms that the Purchase Price (a) has not been controlled by any agreement among any potential
bidders, and (b) has not been collusive with any other bidder.

ARTICLE VII
COVENANTS

Section 7.1 Operations

Seller shall have no obligation to repair or maintain the Purchased Assets and Buyer agrees to accept any and all Purchased
Assets in their "AS-IS, WHERE-IS," condition on the Closing Date.

Section 7.2 Access and Information

(a) Prior to the Closing, Seller shall (and shall cause its respective Representatives to) give Buyer and its Representatives,
reasonable access during normal business hours to, and furnish them with, material documents, records, work papers and other information with
respect to, all properties, assets, books, contracts, commitments, reports and records constituting or otherwise relating to the Purchased Assets, as
Buyer shall reasonably request. In addition, Seller shall permit Buyer and its Representatives reasonable access to such personnel of Seller during
normal business hours as may be necessary to Buyer in its review of the Purchased Assets and the above-mentioned documents, records and
information. All such information shall be provided subject to the provisions of the Non-Disclosure Agreement executed by Buyer.

(b) From and after the Closing, Buyer shall, upon written request, grant Seller or any of its Affiliates or Representatives
reasonable access to and provide to Seller or any of its Affiliates any copies of records with respect to any of the Purchased Assets, the Assumed
Liabilities or the Business relating to the period up to and including the Closing Date.

-17-
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Section 7.3 Further Actions
As promptly as practicable, each Party will:

(a) use its commercially reasonable efforts to take all actions and to do all things necessary to consummate the transactions
contemplated hereby by the Closing Date;

(b) file or supply, or cause to be filed or supplied, all applications, notifications and information required to be filed or
supplied by such Party pursuant to Applicable Law in connection with the Agreement, the sale and transfer of the Purchased Assets pursuant to this
Agreement and the consummation of the other transactions contemplated hereby,

) use its commercially reasonable efforts to obtain, or cause to be obtained, all Consents (including all Governmental
Approvals) necessary to be obtained by such Party in order to comply with applicable law and any regulatory procedure, consummate the sale and
transfer of the Purchased Assets pursuant to this Agreement and the consummate the other transactions contemplated hereby to the extent such
Consents are not provided for or satisfied by the Sale Order (provided that in no event shall Seller be obligated to incur any costs or expenses or
provide any financial accommodation or other consideration of any nature to any Person to facilitate obtaining such Consents); and

(d) promptly inform the other Party of any communication from any Governmental Authority regarding any of the
transactions contemplated by this Agreement. If any party hereto or Affiliate thereof receives a request for additional information or documentary
material from any such Governmental Authority with respect to the transactions contemplated by this Agreement, then such Party will use its
reasonable efforts to make, or cause to be made, as soon as reasonably practicable and after consultation with the other Party, an appropriate response
in compliance with such request.

Section 7.4 Adequate Assurances

Buyer will provide Seller with information regarding Buyer's intended business plans and capital structure on and after the Closing
Time, and will cooperate with Seller in communicating with third parties regarding such matters.

Section 7.5 Further Assurances
Following the Closing, each Party shall, from time to time, execute and deliver (or cause to be executed and delivered) such
additional instruments, documents, conveyances or assurances and take such other actions as shall be necessary, or otherwise reasonably requested by
the other Party, to confirm and assure the rights and obligations provided for in this Agreement and render effective the consummation of the
transactions contemplated hereby, at the requesting Party's cost and expense.
Section 7.6 Limitations on Duties
Each Party and its Affiliates shall be obligated to perform such duties and only such duties as are specifically set forth in this

Agreement and no implied covenants, duties or obligations shall be read into this Agreement or any other agreement against any such Person, other
than the duties to act in good faith and in a commercially reasonable manner.

-18-
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Section 7.7 Access To Seller's Facilities

After the Closing, Seller shall give Buyer reasonable access to Seller's office facility in accordance with the following:

(a) Buyer shall be given reasonable access to the facility during normal business hours for the purpose of removing Purchased
Assets and for the purpose of giving Buyer access to books, records, files or papers of Seller as provided in Section 2.1.

(b) Subject to subsection (d) below, Seller shall give Buyer access to the facility for a period of sixty (60) calendar days after
the Closing except that if Seller incurs operating or occupancy expenses solely on account of providing Buyer with such access, including incremental
allocated operating or occupancy expenses due to Buyer's use of the facility, Buyer shall pay Seller the amount of such operating expenses as a
condition to such access.

) Subject to subsection (d) below, if Buyer desires access to the facility from and after sixty (60) calendar days from the
Closing, Seller and Buyer will negotiate the monetary and other terms for such extended access.

(d) Seller shall at all times retain the right to market and sell its office facility and its other interests in real estate, and the
Seller's obligations under this Section 7.7 shall terminate immediately upon the closing of any such sale.

Section 7.8 Use of Name

Seller agrees that it shall (i) as soon as practicable after the Closing Date and in any event within sixty (60) days following the
Closing Date, cease to make any use of the name “SkyMall” or any service marks, trademarks, trade names, identifying symbols, logos, emblems,
signs or insignia related thereto or containing or comprising the foregoing, including any name or mark confusingly similar thereto (collectively, the
“Seller Marks™), (i) immediately after the Closing, cease to hold itself out as having any affiliation with Purchaser or any of its Affiliates, and (iii)
request that the Bankruptcy Court effect a change in the caption of the Chapter 11 Case so that the words “SkyMall” do not appear in such caption.

ARTICLE VIII
TAXES

Section 8.1 Taxes Related to Purchase of Assets

All federal, state and local sales and transfer taxes, including all state and local taxes in connection with the transfer of the
Purchased Assets, and all recording and filing fees (collectively, "Transaction Taxes") that may be imposed by reason of the sale, transfer, assignment
and delivery of the Purchased Assets, and are not exempt under Section 1146(a) of the Bankruptcy Code, shall be paid by Buyer, provided that Seller
shall pay all recording and filing fees related to the Chapter 11 Case and any releases, terminations or consents which are necessary to consummate
the transactions contemplated hereby. Transaction Taxes do not include any tax in the nature of an income tax, including any capital gains, franchise,
excise, inheritance, estate, succession, or gift taxes. Buyer and Seller reasonably will cooperate with each other to minimize any such Transaction
Taxes and to determine appropriate taxing authorities and amount of Transaction Taxes, if any, payable in connection with the transactions
contemplated under this Agreement. Seller will assist Buyer reasonably in the preparation and filing of any and all required returns for or with respect
to such Transaction Taxes with any and all appropriate taxing authorities.

-19-

B DN DN
022 FRAMIE: 0424,/3/2015




ex99-1.htm Page 20 of 81

ARTICLE IX
CONDITIONS PRECEDENT

Section 9.1 Conditions to Obligations of Each Party

The obligations of the Parties to consummate the transactions contemplated hereby at the Closing shall be subject to the fulfillment
on ot prior to the Closing Date of the following conditions:

(a) Entry of Sale Order. The Bankruptcy Court shall have entered the Sale Order;
(b) No Injunction. Consummation of the transactions contemplated hereby shall not have been restrained, enjoined or

otherwise prohibited by any Applicable Law, including any order, injunction, decree or judgment of any court or other Governmental Authority; and

©) Hlegality. No court or other Governmental Authority shall have determined that any Applicable Law makes illegal the
consummation of the transactions contemplated hereby, and no proceeding with respect to the application of any such Applicable Law to such effect
shall be pending.

Section 9.2 Conditions to Obligations of Buyer

The obligations of Buyer to consummate the transactions contemplated hereby at the Closing shall be subject to the fulfillment (or
waiver by Buyer) on or prior to the Closing Date of the following additional conditions:

(a) Representations; Performance. The representations and warranties of Seller contained in this Agreement shall be true and
correct in all material respects, as if made at and as of the Closing Date (except for representations and warranties that are made as of a specific date,
which representations and warranties shall be true and correct in all material respects at and as of such respective specific date);_provided, however,
that the failure of any such representations or warranties to be true and correct on and as of the Closing Time shall not constitute a basis for Buyer to
refuse to consummate the transactions contemplated hereby unless such failure, either individually or in the aggregate, has resulted in or would
reasonably be expected to result in a Material Adverse Effect. Seller shall have duly performed and complied in all material respects with all
covenants and agreements required by this Agreement to be performed or complied with by it prior to or on the Closing Date; and

(b) Transfer and Assumption Documents. Seller shall have delivered to Buyer at the Closing the items specified in Section
42,
Section 9.3 Conditions to Obligations of Seller

The obligation of Seller to consummate the transactions contemplated hereby at the Closing shall be subject to the fulfillment (or
waiver by Seller), on or prior to the Closing Date, of the following additional conditions:

(a) Representations; Performance. The representations and warranties of Buyer contained in this Agreement shall be true and
correct in all material respects, as if made at and as of the Closing Date. Buyer shall have duly performed and complied in all material respects with
all covenants and conditions required by this Agreement to be performed or complied with by it prior to or on the Closing Date; provided, however,
that the failure of any such representations or warranties to be true and correct on and as of the Closing Time shall not constitute a basis for Seller to
refuse to consummate the transactions contemplated hereby unless such failure, either individually or in the aggregate, has or would reasonably be
expected to have a material and adverse effect on Buyer's ability to perform its obligations under this Agreement;

(b) Payment of Purchase Price. Buyer shall have paid to Seller the Purchase Price.
) Transfer and Assumption Documents. Buyer shall have delivered to Seller at the Closing the items specified in Section
43.
220-
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ARTICLE X
TERMINATION

Section 10.1 Termination
This Agreement may be terminated at any time prior to the Closing:
(a) by mutual written agreement of Seller and Buyer,

(b) by Seller or Buyer if the Closing shall not have been consummated on or before the Outside Date; provided, however, that
the right to terminate this Agreement pursuant to this Section shall not be available to any Party whose breach of any provision of this Agreement
results in the failure of the Closing to be consummated by such date;

) upon the entry of an Order of the Bankruptcy Court authorizing the sale of the Purchased Assets to a Person other than
Buyer (or an Affiliate of Buyer designated by it); provided, however, that Buyer shall not be permitted to terminate this Agreement upon the entry of
such an order if Buyer is determined to be a Backup Bidder (as defined in the Bidding Procedures Order) for any of the Purchased Assets;

(d) if any order permanently restraining, prohibiting or enjoining Buyer or Seller from consummating the transactions
contemplated hereby is entered and such order shall have become a Final Order;

() by Seller, if the Buyer shall have breached any of its representations, warranties, covenants or agreements contained in this
Agreement which would give rise to the failure of a condition set forth in Article IX, which breach cannot be or has not been cured within fifteen (15)
Business Days after the giving of written notice by Seller to the Buyer specifying such breach; or

®) by Buyer, if Seller shall have breached any of their representations, warranties, covenants or agreements contained in this
Agreement which would give rise to the failure of a condition set forth in Article IX, which breach cannot be or has not been cured within fifteen (15)
Business Days after the giving of written notice by the Buyer to Seller specifying such breach.

A Party desiring to terminate this Agreement pursuant to Section 10.1 shall give notice of such termination to the other Party or Parties.

Section 10.2 Effect of Termination

If this Agreement is terminated pursuant to the provisions of Section 10.1, then this Agreement shall become void and have no
effect, without any liability to any Person in respect hereof or of the transactions contemplated hereby on the part of any Party hereto, or any of its
equity holders, Representatives or Affiliates, except for any liabilities expressly set forth below in Section 10.3, and except that each Party will return
or destroy all documents, workpapers and other material of any other Party relating to the transactions contemplated by this Agreement, whether so
obtained before or after the execution of this Agreement, to the Party furnishing the same.

Section 10.3 Deposit

If this Agreement is terminated pursuant to Section 10.1(a), Section 10.1(b) (except where the failure of the Closing to be
consummated by the Outside Date resulted from the breach by Buyer of any provision of this Agreement), Section 10.1(c), Section 10.1(d), or Section

10.1(f), the Deposit and all interest accrued thereon shall be released by the Seller's Designee to Buyer pursuant to the terms of the Section 12.17
below and Seller and Seller's Designee shall have no further liabilities or obligations hereunder. If this Agreement is terminated pursuant to Section
10.1(b) (where the failure of the Closing to be consummated by the Outside Date resulted from the breach by Buyer of any provision of this
Agreement) or Section 10.1(¢), the Deposit and all interest accrued thereon shall be remitted by Seller's Designee to Seller pursuant to the terms of
Section 12.17 below.
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ARTICLE XI
BANKRUPTCY COURT MATTERS

Section 11.1 Submission to Bankruptcy Court

Seller may file with the Bankruptcy Court this Agreement and such motions, pleadings and notices as may be appropriate in
connection therewith.

Section 11.2 Buyer’s Backup Bid

If a bid by a Prevailing Bidder (as defined in the Bidding Procedures Order) is approved by the Bankruptcy Court and Buyer is
determined by Seller to have submitted a Backup Bid in accordance with the Bidding Procedures Order, then (a) Buyer shall remain bound to this
Agreement, on its existing terms and at the purchase price bid by Buyer, unless and until the sale to the Prevailing Bidder is consummated or, if later,
until the Outside Date, and (b) Buyer's Deposit will be retained until the sale to the Prevailing Bidder is consummated or, if later, the Outside Date. If
Buyer's Backup Bid is thereafter accepted as the winning bid, the Outside Date for the Closing shall be extended to the date thirty (30) days after
Seller provides notice to Buyer that it has been approved as a winning bidder.

Section 11.3 Sale Order

In accordance with the Bidding Procedures Order, Seller will obtain the entry by the Bankruptcy Court of the Sale Order containing
typical and customary provisions in form and substance reasonably satisfactory to Buyer and Seller. Buyer will promptly take such actions as are
reasonably requested by Seller to assist in obtaining entry of a Sale Order, including furnishing affidavits or other documents or information for filing
with the Bankruptcy Court for the purposes, among others, of demonstrating that Buyer is a "good faith" purchaser under Section 363(m) or any other
Section of the Bankruptcy Code and that the Purchase Price was not controlled by an agreement in violation of Section 363(n) or any other Section of
the Bankruptcy Code. Seller will request that the Sale Order provide that it shall be effective and enforceable immediately upon entry by the
Bankruptcy Court notwithstanding Rules 6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure.

ARTICLE XII
MISCELLANEOQUS
Section 12.1 Casualty and Condemnation
(a) Seller will bear all risk of loss occurring to or upon any portion of the Purchased Assets prior to the Closing Time. In the

event that any material portion of any Purchased Assets is damaged or destroyed prior to Closing Time, then with respect to such Purchased Assets
Buyer may, at Buyer's option, either (i) proceed to close notwithstanding the damage or destruction of such Purchased Assets; or (ii) exclude such
Purchased Assets, in which event Buyer shall have no obligation to close if as a consequence of the exclusion of such Purchased Assets any condition
to Closing would not be satisfied. If Buyer closes notwithstanding an unrepaired or unrestored loss to a Purchased Asset, Seller will deliver and/or
assign to Buyer any insurance proceeds with respect to such damage or destruction, and all claims against third parties relating thereto, and the
adjustment to the Purchase Price shall be limited to the amount of any deductible or self-insured retention under the applicable policies of insurance.
This Section 12.1(a) shall contain Buyer's sole remedy in the event of any casualty.

(b) Intentionally Omitted
Section 12.2 Expenses

Except to the extent otherwise provided hereby, the Parties shall bear their respective expenses, costs and fees (including any
attorneys’ or auditors’ fees) in connection with the transactions contemplated hereby, including the preparation, execution and delivery of this
Agreement and compliance herewith, whether or not the transactions contemplated hereby are consummated (other than enforcement expenses

payable pursuant to Section 12.14).
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Notwithstanding anything that may be to the contrary in this Agreement, the Buyer shall bear the following expenses:

(a) all title insurance premiums, escrow charges, if any, and other costs charged by Buyer's title insurance company and/or
abstract company in connection with the Buyer’s acquisition of the Purchased Assets;

(b) all fees and expenses incurred in connection with obtaining any UCC searches;

) all survey fees, if any, charged in connection with Buyer’s acquisition of the Purchased Assets;

(d) all fees and expenses incurred by Buyer for any reports and investigations related to Buyer’s due diligence and decision to
buy the Purchased Assets;

©) except as provided in Section 8.1, all Transaction Taxes; and

®) except as provided in Section 8.1, all recordation fees in connection with recording any documents required to be recorded

in connection with Buyer’s acquisition of the Purchased Assets.

Section 12.3 Payment of Brokers

Buyer acknowledges that Seller has retained CohnReznick Capital to act as its investment banker in connection with the sale of the
Purchased Assets and the transactions contemplated by this Agreement. Seller shall be responsible for any fees due to CohnReznick Capital. Buyer
shall be responsible for any brokerage commission or other fees due to any broker or advisor claiming by, through or under Buyer and, as between
Seller and Buyer, shall also be responsible for any loss, liability, damage, cost or expense (including, without limitation, reasonable attorneys’ fees)
paid or incurred by Seller by reason of any claim to any broker’s, finder’s or other fee in connection with the transactions contemplated by this
Agreement by any such broker or advisor, except to the extent that it is conclusively determined in a judicial proceeding that such fee is payable as a
result of an express contract or undertaking by Seller to pay the same.

Section 12.4 Severability

If any provision of this Agreement, including any phrase, sentence, clause, section or subsection is inoperative or unenforceable for
any reason, such circumstances shall not have the effect of rendering the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions herein contained invalid, inoperative, or unenforceable to any extent whatsoever.

Section 12.5 Notices

All notices, requests, demands, approvals, consents, waivers and other communications required or permitted to be given under this
Agreement (each, a "Notice") shall be in writing and shall be (a) delivered personally, (b) mailed by first-class, registered or certified mail, return

receipt requested, postage prepaid, (c) sent by next-day or overnight mail or delivery by a nationally recognized carrier, or (d) sent by facsimile
transmission, provided that the original copy thereof also is sent by one of the other means specified above in this Section 12.5:

223

N §F§
R © 22 FRAME: 04283701 5




ex99-1.htm Page 24 of 81

If to Buyer:

C&A Marketing, Inc.

2 Bergen Tumpike
Ridgefield Park, NJ 07661
Attn: Chaim Piekarski

with a copy to:

Perkins Coie LLP

2901 North Central Avenue Suite 2000
Phoenix, AZ 85012-2788

Telephone: 1.602.351.8000

Facsimile: 1.602.648.7000

Attn: Jordan Kroop

Email: JKroop@perkinscoie.com

If to Seller:

SkyMall, LLC

1520 E. Pima Street
Phoenix, Arizona 85034
Telephone: 602-528-8659
Attention: Scott Wiley
Email: swilev@skymall.com

with a copy to:

Quarles & Brady LLP

One Renaissance Square

Two North Central Avenue
Phoenix, Arizona 85004-2391
Telephone: (602) 230-5517
Facsimile: (602) 417-2980
Attention: Steven P. Emerick
Email: Steve. Emerick@quarles.com

or, in each case, at such other address as may be specified in a Notice to the other Party hereto. Each Notice shall be deemed effective and given upon
actual receipt or refusal of receipt.

Section 12.6 Headings

The headings contained in this Agreement are for purposes of convenience only and shall not affect the meaning or interpretation of
this Agreement.
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Section 12.7 Entire Agreement

This Agreement (as approved by the Sale Order) and the Non-Disclosure Agreement executed by Buyer constitute the entire
agreement between the Parties relating to the subject matter hercof and are the final and complete expression of their intent. No other prior or
contemporaneous negotiations, promises, agreements, covenants, or representations of every kind of nature, whether made orally or in writing, have
been made or relied upon by the Parties, or any of them, in negotiations leading to this Agreement or relating to the subject matter hereof, which are
not expressly contained herein or in the Non-Disclosure Agreement, or which have not become merged and finally integrated herein or therein, it
being the intention of the Parties hereto that in the event of any subsequent litigation, controversy, or dispute concerning the terms and provisions of
this Agreement or the Non-Disclosure Agreement, no Party shall be permitted to offer or introduce oral or extrinsic evidence conceming the terms
and conditions hereof that are not included or referred therein and not reflected in writing. This Agreement can only be changed, modified or
discharged if consented to in writing executed by the Parties hereto.

Section 12.8 Counterparts

This Agreement may be executed (including by pdf or facsimile transmission) with counterpart signature pages or in several
counterparts, each of which shall be deemed an original and all of which shall together constitute one and the same instrument.

Section 12.9 Governing Law, etc.

This Agreement shall be governed in all respects, including as to validity, interpretation and effect, by the internal laws of the State
of Arizona without giving effect to the conflict of laws rules thereof. Buyer and Seller hereby irrevocably submit to the exclusive jurisdiction of the
Bankruptcy Court relating to the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this
Agreement, and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or enforcement hereof or of
any such document, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in the Bankruptcy
Court or that the venue thereof may not be appropriate or that this Agreement or any of such documents may not be enforced in or by the Bankruptcy
Court, and the Parties hereto irrevocably agree that all claims with respect to such action or proceeding shall be heard and determined in the
Bankruptcy Court. Buyer and Seller hereby consent to and grant the Bankruptcy Court jurisdiction over the person of such parties and over the
subject matter of any such dispute and agree that mailing of process or other papers in connection with any such action or proceeding in the manner
provided in Section 12.5 or in such other manner as may be permitted by law, shall be valid and sufficient service thereof.

Section 12.10 Binding Effect

This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective heirs, successors and
permitted assigns.

Section 12.11 Assignment

This Agreement shall not be assignable (whether by contract, operation of law or otherwise) by any Party without the prior written
consent of the other Party.

Section 12.12 No Third Party Beneficiaries

Nothing in this Agreement shall confer any rights upon any Person other than the Parties hereto and their respective successors and
permitted assigns.
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Section 12.13 Amendment; Waivers: etc.

No discharge of this Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and duly executed by
each of the Parties (and subject to the approval of the Bankruptcy Court, if required). Any such waiver shall constitute a waiver only with respect to
the specific matter described in such writing and shall in no way impair the rights of the Party granting such waiver in any other respect or at any
other time. Neither the waiver by any of the Parties hereto of a breach of or a default under any of the provisions of this Agreement, nor the failure by
any of the Parties, on one or more occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder, shall
be construed as a waiver of any other breach or default of a similar nature, or as a waiver of any such provisions, rights or privileges hereunder. No
amendment or modification of this Agreement shall be effective unless in writing executed by both Parties. No amendment, or modification
hereunder shall be valid or binding unless approved by the Bankruptcy Court.

Section 12.14 Enforcement Expenses

Each Party shall pay its own expenses, including attorneys' fees, in connection with this Agreement and the performance of their
respective obligations hereunder, provided, however, that in the event any suit, action, or proceeding is brought to construe or enforce the terms and
conditions of this Agreement or the rights of the Parties hereunder, the losing Party shall pay to the prevailing Party all court costs and attorneys’ fees
and costs incurred in such suit, action, or proceeding to be fixed in amount by the Bankruptcy Court. Attorneys’ fees and costs incurred in enforcing
any judgment in respect of this Agreement are recoverable as a separate item. This Section 12.14 is intended to be severable from the other
provisions of this Agreement and to survive the Closing and any judgment and, to the maximum extent permitted by law, shall not be deemed merged
into any such judgment.

Section 12.15 Bulk Sales
To the extent they may apply, the Parties hereby waive compliance with the provisions of the bulk sales laws of any jurisdiction.

Section 12.16 Time is of an Essence

Time is of an essence with respect to each and every provision of this Agreement.
Section 12.17 Terms of Deposit

The Deposit and any supplement thereto shall be held by Seller's Designee either (i) in kind in the case of a cashier’s check payable
to Seller's Designee, or (ii) if practicable in Seller's Designee’s sole discretion, in a segregated interest-bearing account at a depository approved by
the Office of the United States Trustee under the Buyer’s federal employer tax identification number, and shall be disbursed in accordance with the
terms and conditions of this Agreement, unless otherwise directed by written notice to Seller's Designee signed by Seller and Buyer. In the event of a
dispute between the parties, Seller's Designee shall deposit the funds with the Bankruptcy Court until a Final Order, judgment or decree, beyond
appeal, directing the disposition of the Deposit, has been issued and shall thereafter disburse or cause the Bankruptcy Court to disburse the Deposit, in
accordance therewith.
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Section 12.18 Buyer Indemnification Obligation

After the Closing, Buyer shall indemnify Seller against and shall hold it harmless from any and all liabilities, losses, damages, costs
and expenses (including, without limitation, reasonable attorneys’ fees and expenses) that Seller may suffer or incur by reason of (i) Seller’s defense
of any claim, suit or proceeding made or commenced against it arising out of obligations of Seller that were expressly assumed by Buyer hereunder
and only expressly for liabilities, claims or amounts arising or accruing after the Closing Date; or (ii) any finder’s fee or broker’s fees incurred by
Seller in connection with the transactions contemplated hereby, other than expressly provided for herein. Seller shall provide written notice to Buyer
of any claim or dispute as to which indemnification is provided under this Section within ten (10) business days of receipt of written notice by Seller
of the commencement, or threatened commencement, of any such action; provided that the failure to provide such notice will not affect any rights
hereunder except to the extent Buyer is materially prejudiced thereby. Seller, on not less than thirty (30) days’ notice to Buyer, may make settlement
of such claim, litigation or other proceeding with Buyer's consent, such consent not to be unreasonably withheld, and such settlement shall be binding
on Seller and Buyer for the purposes of this Section; provided, however, that, if within said thirty-day period Buyer shall, in writing, have requested
Seller to contest such claim, or to defend against such litigation or other proceeding, then Buyer shall have the right and obligation to contest such
claim or to defend against such litigation or other proceeding on its own behalf and on behalf of Seller, with counsel of its own choosing, but Seller
may also, in its discretion, participate in such contest or defense on its own behalf and with counsel of its own choosing. If Buyer shall have failed,
neglected or refused to contest such claim or to defend against such litigation or other proceeding, Buyer shall reimburse Seller for the expenses
incurred by Seller in such contest or defense. Any payment or settlement resulting from such contest or defense, together with Seller’s costs thereof,
shall be binding on Seller and on Buyer for the purposes of this Section,

Section 12.19 Survival

The representations and warranties contained in this Agreement, and any certificate and other documents delivered pursuant to this
Agreement shall terminate at the Closing. The covenants and agreements contained in this Agreement and any certificate and other documents
delivered pursuant to this Agreement shall not survive the Closing; provided, however, that any covenant or agreement contained in this Agreement
that by its terms, is to survive the Closing Date or which is to be performed after the Closing Date shall survive the Closing Date for the duration of
such covenant or agreement.

Section 12.20 Exclusivity

The representations, warranties, covenants and agreements contained in this Agreement are exclusive, and the Parties confirm that
they have not relied upon any other representations, warranties, covenants and agreements as an inducement to enter into this Agreement or
otherwise.

Section 12.21 Remedies

Subject to the remedy limitations contained in this Agreement, no remedy herein or otherwise conferred upon Seller or Buyer shall

be considered exclusive of any other remedy, but the same shall be cumulative and shall be in addition to every other remedy given hereunder or now
or hereafter existing at law, in equity or by statute.

[Signature Page Follows]

.................................................................................................................................................................................................................................................................................................
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first above written.

SKYMALL HOLDINGS LLC

By: /s/ Chaim Piekarski

Its: Executive Vice President

SKYMALL,LLC

By: /s/ Scott Wiley
Scott Wiley, Chief Financial Officer and Acting Chief Executive Officer
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Schedule 2.1(e
Acquired Intellectual Property

Attached.
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Schedule 3.3

Allocation of Purchase Price

Post-Closing Item.
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Schedule 5.3

Litigation

Attached.

N §F§
R 22 FRAME: 04523201 5




Page 79 of 81

ex99-1 htm

p1/ez/et wowdpng

Aaunoy edooipy

TV ww_ggmsw

HMD

o B posous |

(7T Zma D

Anary pdosuiepg

T sy sisdng

HOWEAIY

10y

PISHIUSIC]

HO *Aunop ulppes]

SE] URRHUGT JO 1000

Tuypayg

HossuuuEyy
speil jpiopag

112

AN U pajEmL saanpond
puitac] sAneEnsssUL

Gupuag

SOy TR ST

Suipung

WD 1G5 |

@: wwm

SREBOIOUYDD .m{ wﬁcE u

Aoy aoiadng

&wgwi R R

DU IRINANS pUE pen

m:&ao:m ‘A WASHT G piaBe] |

55

DTS

eSSBS

P TE -WamEpng

Aunogy sapdiny s

7y umory ousing:
Aoy proorepy

E00800-F16EAD ax‘%u
| o1
1 159593 2 VT HENAES

ITTHBNAS

Fuwfiup

507 ~HOISSTARED

P Y1) ‘eatafuy

DRURGDNY 2 SO0

SLRO-YT 0N 958

Ty g 20 JOMHIY B

U g

BIOWRCTYY

wongadsigpsnyeg

ApnEvipaney

E:wguﬁm
0 BANFEN

on aserymandery

I0H3GY

A0

THALIVIN

OLIVOIETT

PP TIVINANS

0453,/3/2015




ex99-1.htm Page 81 of 81

Schedule 5.4

Permitted Liens and Exceptions

None.
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EX-99.2 3 ex99-2.htm PROMISSORY NOTE DATED AS OF APRIL 3, 2015 IN THE INITIAL PRINCIPAL AMOUNT or_
ISSUED BY SKYMALL HOLDINGS LLC AND C&A MARKETING, INC.
Exhibit 99.2

Execution Copy

PROMISSORY NOTE

e April 3,2015

FOR VALUE RECEIVED, SKYMALL HOLDINGS LLC, a New Jersey limited liability company ("Buver"), and C&A
MARKETING, INC., a New Jersey corporation (collectively with Buyer, "Makers"), jointly and severally promise to pay SKYMALL,
LLC, a Delaware limited liability company ("Seller"), at an address designated by Seller from time to time, the aggregate sum o

(the "Principal Amount") together with all accrued interest thereon as
provided 1n this Promissory Note (this "Note"). This Note 1s executed in connection with that certain Asset Purchase Agreement dated as
of April 3, 2015 (the "Agreement"), between Buyer and Seller. (Buyer is an affiliate of C&A Marketing, Inc.) All capitalized terms used
but not otherwise defined herein have the meanings given to them in the Agreement.

Payments of principal, interest, and all other sums payable under this Note are to be paid in lawful money of the United States of
America as follows:

1. Interest. Except as provided below with respect to Default Rate interest, interest will accrue on the Principal Amount
outstanding of this Note at a rate equal to _ per annum (the “Interest Rate™), from the date hereof until all amounts owing
under this Note are paid in full. Interest will be calculated on the basis of actual days elapsed over a 365-day year, applied to the principal
balance from time to time outstanding hereunder.

2. Payment and Maturity. The Makers shall pay to Seller payments of principal and interest in accordance with the
following:
a. Payments in the amount equal to the sum of (i) all then accrued and unpaid interest plus (ii)
shall be due and payable on each of June 15, 2015, September 15, 2015, December 15, 2015, and March
15,2016;
b. Payments in the amount equal to the sum of (i) all then accrued and unpaid interest plus (ii)

- shall be due and payable on each of June 15, 2016, September 15, 2016, and December 15, 2016; and

c. All unpaid principal, interest, and all other amounts outstanding under this Note shall be due and
payable in full on March 15, 2017 (the "Maturity Date").

All payments on this Note shall be applied in such manner as Seller elects.

3. Default and Acceleration.

a. All payments of principal and interest due under this Note shall be made at such place in the United States of
America as Seller shall designate to Borrower in writing from time to time. If any payment of principal or interest on this Note
is due on a day that is not a Business Day, such payment shall be due on the next succeeding Business Day, and such extension
of time shall be taken into account in calculating the amount of interest payable under this Note. "Business Day" means any day
other than a Saturday, Sunday or legal holiday in the State of Arizona.
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b. In the event Makers fail to make any payment of principal, interest or other amounts within ten (10) calendar
days of when the same shall become due and payable hereunder, such failure shall constitute an “Event of Default” under this
Note. Upon the occurrence of an Event of Default, the entire principal balance outstanding under this Note, together with all
accrued interest and other amounts payable hereunder, at the option of Seller (in its sole discretion) and without notice, shall
become immediately due and payable in full and Seller may exercise any and all rights and remedies available to it under
applicable law, including, without limitation, the right to collect from Makers all sums due under this Note.

c. If a payment due to the Seller hereunder (including, without limitation, a payment of all amounts owing under
this Note when due at the Maturity Date or by acceleration) is not paid within ten (10) calendar days of the date such payment is
due, then the unpaid Principal Amount shall bear interest at an interest rate per annum equal to five percent (5%) above the
Interest Rate (the "Default Rate") from and after the date of such non-payment.

4, Prepavment. Makers may prepay all or any portion of the outstanding Principal Amount due under this Note without
penalty.
5. Fees and Expenses. Makers and all endorsers, guarantors, sureties, accommodation parties hereof, and all other persons

who are or may become liable for repayment of the indebtedness evidenced by this Note, agree, jointly and severally, to pay all costs of
collection, including reasonable attorneys' fees and all costs of suit, in the event the unpaid Principal Amount of this Note, or any payment
of interest thereon, or any other payment owing hereunder, is not paid when due. In the event of any court proceedings, court costs and
attorneys’ fees shall be set by the court and not by jury and shall be included in any judgment obtained on behalf of Seller.

6. Waivers. Makers and all endorsers, guarantors, sureties, accommodation parties hereof, and all other persons who are or
may become liable for repayment of the indebtedness evidenced by this Note, jointly and severally waive diligence, demand, presentment
for payment and protest, and consent to the extension of time of payment of this Note, without notice. Any guarantors shall not be
released, modified or affected by the failure or delay on the part of Seller to enforce any of the rights or remedies of the Seller under this
Note, whether pursuant to the terms thereof or at law or in equity.

7. Preferential Payment. Each Maker agrees that to the extent Makers, or any sureties, guarantors, accommodation makers
and/or endorsers hereof, makes any payment to Seller in connection with the indebtedness evidenced by this Note, and all or any part of
such payment is subsequently invalidated, declared to be fraudulent or preferential, set aside or required to be repaid by Seller or paid
over to a trustee, receiver or any other entity, whether under any bankruptcy act or otherwise (any such payment is hereinafter referred to
as a “Preferential Pavment™), then the indebtedness of Makers under this Note shall continue or shall be reinstated, as the case may be,
and, to the extent of such payment or repayment by Seller, the indebtedness evidenced by this Note or part thereof intended to be satisfied
by such Preferential Payment shall be revived and continued in full force and effect as if said Preferential Payment had not been made.

8. Effective Rate of Interest. Makers agree to an effective rate of interest that is the rates stated above plus any additional
rate of interest resulting from any other charges in the nature of interest paid or to be paid by or on behalf of Makers, or any benefit
received or to be received by Seller, in connection with this Note. No provision of this Note is intended to or shall require or permit
Seller, directly or indirectly, to take, collect or receive in money, goods or in any other form, any interest (including amounts deemed by
law to be interest) in excess of the maximum rate of interest permitted under applicable law. If the terms of this Note would require the
payment of interest in excess of the amount permitted by any applicable law or regulation, the terms of this Note shall be deemed to be
modified to comply with all such applicable laws or regulations without any action by either party.

9. Successors and Assigns. This Note shall be binding upon Makers and their respective successors and assigns and shall
inure to the benefit of Seller and its successors and assigns.

.................................................................................................................................................................................................................................................................................................
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10. Guarantors. The full payment and performance of this Note is guaranteed by Chaim Piekarski and Akiva Klein
(collectively, the "Guarantors"), as evidenced by that certain Guaranty of even date herewith (the "Guaranty"). The Guarantors have a
financial interest in Makers and it is a material inducement for Seller to enter into this Note and for Seller to execute the Agreement that
the Guarantors execute the Guaranty.

11. Amendment. This Note may not be amended except in a writing executed by the Makers and Seller.
12. Counterparts and Originals. The parties may sign this Note in counterparts. Each signed counterpart will be deemed

an original, and all of them, together, will constitute the same agreement.

13. GOVERNING LAW. THE LAWS OF THE STATE OF ARIZONA SHALL GOVERN ALL MATTERS ARISING
OUT OF, IN CONNECTION WITH OR RELATING TO THIS NOTE, INCLUDING, WITHOUT LIMITATION, ITS VALIDITY,
INTERPRETATION, CONSTRUCTION, PERFORMANCE AND ENFORCEMENT.

14. SUBMISSION TO JURISDICTION. ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS NOTE
OR RELATED MATTERS SHALL BE BROUGHT EXCLUSIVELY IN THE UNITED STATES BANKRUPTCY COURT FOR THE
DISTRICT OF ARIZONA IN CONJUNCTION WITH SELLER'S PENDING BANKRUPTCY CASE OR, IF SUCH BANKRUPTCY
CASE HAS BEEN CLOSED, IN THE COURTS OF THE STATE OF ARIZONA LOCATED IN THE CITY OF PHOENIX, OR OF
THE UNITED STATES OF AMERICA FOR THE DISTRICT OF ARIZONA. BY EXECUTION AND DELIVERY OF THIS NOTE,
EACH MAKER HEREBY ACCEPTS, GENERALLY AND UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID
COURTS; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL LIMIT THE RIGHT OF SELLER TO COMMENCE ANY
PROCEEDING IN THE FEDERAL OR STATE COURTS OF ANY OTHER JURISDICTION TO THE EXTENT SELLER
DETERMINES THAT SUCH ACTION IS NECESSARY OR APPROPRIATE TO EXERCISE ITS RIGHTS OR REMEDIES UNDER
THIS NOTE. MAKERS HEREBY IRREVOCABLY WAIVE ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING
OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, THAT ANY OF THEM MAY NOW OR
HEREAFTER HAVE TO THE BRINGING OF ANY SUCH ACTION OR PROCEEDING IN SUCH JURISDICTIONS.

15. WAIVER OF JURY TRIAL. MAKERS, TO THE EXTENT PERMITTED BY LAW, WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF, IN CONNECTION WITH OR RELATING TO
THIS NOTE. THIS WAIVER APPLIES TO ANY ACTION, SUIT OR PROCEEDING WHETHER SOUNDING IN TORT,
CONTRACT OR OTHERWISE.

[Signature Page Follows]
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IN WITNESS WHEREOF, Makers have caused this Promissory Note to be executed as of the day and year first above written.
MAKERS:
SKYMALL HOLDINGS LLC, a New Jersey limited liability company
By: /s/ Chaim Pickarski

Name: Chaim Piekarski
Its: Member

C&A MARKETING, INC., a New Jersey corporation

By: /s/ Chaim Pickarski
Name: Chaim Piekarski
Its: Exec V.P.

[Signature Page - Promissory Note]
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