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ETAS ID: TM351083

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: RELEASE OF SECURITY INTEREST
SEQUENCE: 2
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
The Bank of New York Mellon, [ FORMERLY The Bank of | 08/10/2015 Banking Corporation: NEW
as Collateral Agent New York YORK
RECEIVING PARTY DATA
Name: Pay By Touch Payment Solutions, LLC (formerly knows as IPS Solutions,
: LLC)
Street Address: . | 101 Second Street
City: San Francisco
State/Country: CALIFORNIA
Postal Code: 94105 _
Entity Type: . |LIMITED LIABILITY COMPANY: DELAWARE
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |2698529 IPAY

CORRESPONDENCE DATA
Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

trademarks@fenwick.com
Stephen R. Garcia, Esq.
801 California Street
Fenwick & West LLP

Mountain View, CALIFORNIA 94041
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ATTORNEY DOCKET NUMBER:

24039-0009 IPAY

NAME OF SUBMITTER: Stephen . Garcia
SIGNATURE: /Stephen Garcia/
DATE SIGNED: 08/11/2015
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i ROW, THEREFORE, aftor due deliberation and good osnes sppescing Suvefor;

Thiv wstier coming befws the Court oo the “Motion For Qreder {2} Authorizing Sale OF
Assete OF Pay By Touch Payment Soluions LLC 4nd Pay Ry Touch Peyments, o, Pres And Claar

f Liony, Cledme, And Encumbrancss, {1} Autborising The Assvmption And Assignme OF

Sabe And Assignenent From Any Stamp Ty Or Shotler Tax And {1V Grantiog Related Relie o
amended by et covialn “Second Smendment to Motlon Foe Order 113 Authocizing Sule OF Assoiz
Of Fay By Touch Poyoend Solmtinns LLC Acd Pay By Touck Paywerds, lne Pree Aod Dlesr OF
Lisns, Clslns, And Encundranoes, (11} Authonizing The Assumprion And Assipnment U Certaln
Exeontory Contrants And Unegplrad Leases In Connection Therewith, (1) Exerpting Such Sale
And Assigmment From Aay Stamp Tax Or Sheilar Tax And (1Y) Granting Relaed Relle® iy
smanded, the “Muotion™h, Bled by Solidus Networks, Ing, %% Pay By Touch, /0% Bay By Touch
Selutions wnd s afilisted deiiors and debiovs In posssssion (sollestively, the “Debton™)y” snd

“The Count, having sonsidered the Motion, the axhibite soached theseto, the declerstions
submittad i support of the Motion, te srguments of sovssed, snd the hijociions Hlad i the Mation,

#nd

IT 15 REREBY FOUNT AND DETERMINED THATY

A This Coun has furisdiction to hear and deterrsdae the Motios porsuant e 38 LS8
$5 157 und 1334, | |

8. Datermination of the Mution (s & cove procceding voder 3R 1L B €. 88 130000 AL
{35 (), et (). The stetutory prodicatas S the redief roquested fn the Motion sy seotions 108,
383, 368 sad {1880 of the Banloupury Code and Baclouptoy Rules 2008, $004, 6006 and 2014,

. Proper, finely, sdoquats, aod sufficient notice of the Mation, sad of the groposed
relial doseribed thersin, was given by the Deblors snd such notics waz rsmsonable snd amﬁéﬁa

(257

Cnpintized dornes net otherwive defined s tiix Order hove the seeanings ghven tothem du the
Motion oy, i not thevein defined, in the AFA s harsinafler definad),

When sppropeinte borsls, Badings of St sball be constrund as oonclasions of law, and
sonclusions of faw shall be comtrued ey Brdings of Bt See Bannupioy Rule 7052,

&I ¢ 3

Lortsin Exenstory Contracts And Unexpived Lenses In Connection Therewith, (111 Brempting Bud
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&, The Deblors bave o roguisits sorporste powsr and suthoriy nocssssry B enter o
e Asset Sade aad Pusvhase Agrosment between Pay By Touch Payment Solstfons, LLO PRRT
Provnend Soluthung™,: Solidug, snd Planet Payocst, Too Plope™) duted April 4, 2008 fn e o
stigched fo the Sevond Amendmant (B2 "APA™) snd o uther dovwmens comtomplued terdby, and
he ransections providsd $irin ths ARA have heon duly sond validly sushorized by sl mm%as}*
cnrporste axtion of the Deblors. The Debiors have all the corpoeate power mnd suthuelty novessary
0 eonstenmate he trasactions contoenplated by the A&, and o consents or appeneals other than
thone sxpressly provided for lnthe M’ﬁ@ arg required Ry the Debtors to consummate suh

ransaciions.

H. The Deliory’ cxovution sad delivery of the APA, ond e consummmation of the
fravmelions contemplated Sereby, including the provisions thereol with rospet o () the
convaypmes and assignment of the Acgubred Asvets Foe and dowr of Heng; sod () the il
assienpiion and asigrenant, and assigrnent of the Assigned Conuanty reflect the exerciss of the
Dlebiors’ sound bustness judgment, are proper susvsives of the Bebtors” Sduchiry dutier, soo firand
sesaonsbde, ol ave in e best Intorests of e Debtoes, thoir oroditons, s thebe entatey. The teid
sonsidesation 1o be realized by the Diobtors under the ARA ropresents Haby sonsiderstion and
reasonably aquivalent value i the conient of sny state or federsl low governing the dghteof
ereditors. A 2 reauly, there exis good snd sutficient business huetification t consumumats Be
tranaactions sontemplated by the APA pursusnt to ssolions 105, 383 and 358 of the Rankagiey
Code, |

i The taassclions contempiated sader the APA prrsives &0 sovtion 383 sud 365 ol the
Bankeuptey Code aop exsmpd o all stste lows protenting the rights of eraditors, inchialing, withmg
Hiraitation, stele Boudulens mansler, Buedules cooveysnes, profieoncs, and bulk sale laws,

i The conveyenes and sssigrment of the Acquired Assels pursusd to he APA will s
# logal, volid, and effective ransfie of the Acquired Asssts fo Planel, and will vest Plaget with off
sight, Utle snd indovest of the Debtors in and to the Acquied Assets froe and slear of ol mongigss,
direds ol rat, secweily interests, conditions? suls or other tils retomion syreoments, pledpes, Bems

{inclading without lmitation, off Hens of the Debiony” landurs fn the Scqulead Ageee), “Clslms™ (a3
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et forth on Amended Bshibilt B borete, which defbulin avs to be ouved by Plonst on or aller the

it Closing Date vnder the ARA, wre deomed () walved by vious of the fiilure of & party fo lntersat o

e aw objection to the proposed sale, sasuwption and sesigunent, o assigrent, or 1o sstablich say
siare anonnt dug wnder sections J63HHAND and {33 of the Bavdvupioy Code »ith seopect i the
Acslgned Contoscts Hatedf on Amended Bnhibit 8, (1) rosobved oy vor forth on She vecond, or

{1} ocmvvaded e aot Sorth on the rocord and, vpow the Closing Dhute, e other pariiss fo such
Assignad Contracts shall be sntopped o reloe and shall not sssert sny alleged vocured defailts wnder
any Sesigosd Contraet relutedd t the Debiory’ porfocmance Hersundee prior to the Closiog, Any
pavty that sy heve bad the tight to consent to the swipnmens of By Assigned Controgt v dossmed 1o
have sonvented to such assignment ns roquired by seotion J6HEH AN of by Renkruptoy Cods
by ity faliues o ohioet i the sals, senwraption snd sesignenet, or sosipument anddier the Dure
Amcunts propoed by the Debiors to be paid 8t Closing. '

ML The reansloss to be made by conneoiion with e ARA wee intogrs) to, and ave viade in
comtempiation of, 8 plan or pless of reorganization thet may be Rled sod sonflomad by wder seotion
1129 of the Benkupley Cods, and thes should not be subject to law imposing 8 stemp tax, transor
few, o vhoilar tax putsuant fo sootion 11480} of the Benkeuptey Code,

B, Plant’s undortahing o 0180 feure performance chiipstions sader the Assigned
Contracts is found to be adeguats sssuvunes of Ritors perfiemance under seofios JSSEOKE) of the
Bankruptoy Code,

30 The APA wes negotinted, proposed. sad entered it by the pacties without estiusion,

i i good Saith, send Sowm srov'sdength bergeining positions. Plane fones sn tosider™ of the Deltors

within the mesning of seathen 101431 of the Bonkeuptoy Code, snd Planet Is vnpslsted o the
Dehiory In deal thers I8 uo subsiantial siemilarity Bedwess or smong the ulthnats sharsholders of the
Debtors and Flanet. &2 & result, upon conswmmation of the transestions sontermplated by the ARS,
Plarat will b s puehaser i “good B within the mewdng of soetion 383m of the Badouptoy
Cade, and, a8 puch, i3 entitled to the protoctinns sfforded theeshy. Meither the Deliors nor Mlanet

{ has engeged in sny conduct hat would come or peomit the AR, o the unslors comlemplaied

thersley, to be peoided under Balruptoy Code soction 38Ma). I the Debdary consumunale the
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‘ “.‘;armmymgm ‘

ﬁf?ﬁsﬁgﬁ-g&m&mﬁ@észmmm@s@a f:mr the APA m& oy
consummate Ui tanesetions provided for i the ARS, .
sofion, |

4 Pursunt to ssctions 103(a) mnd 363D ofthe B

the Debtony’ right, tsﬁgg and mim {neluding mmm@x; faw tighes

&:ﬁ%ae 004, vpom the i:’ﬁamg of the AFA, the &a&;&mﬁ Assats, 3§3§§g§§§ L

spovified in the &P& s%s&ﬁ Be sold, ansfrred, m&% sssigned tn PE - . -
i Clabms, inchading, withopt imggggm the Lisns and il’:%g_;m of the Dk




1 Hidentified on Exkibit A hevsiee The procesds of the sale, dew sxpondituces mads by soy Seller or e

Dishicrs to fund the budioess sl opotations of PRY Payvment Solusions sod Pay By Toseh

24

Prosessing, lne. afler Pebruary 38, 3008, net of soy revenuss during such prrled (sl st

Gk

expenditures nod fo svend $350.000 fn the sgaregete, including withow! Bmitation all sapondinwes
mrade pursumet o the *Order (1) Avthoriziog Ssle OF Substontinlly AT O The Asssts G The
H Cebors® Cove Busioess Operations Free And Clear of Lisns, Claims And Ensubrances;
T HID Exempting Sech Sale And Asdizumers From Any Starp Tax Or Steniler Tor, And (35} Grantpd
Related Belief™ sntered Mucch 28, 2008}, Sret shail be used 1o satisly any suisbanding “Fostpetithn
§ HOMipions” a8 defined n and ropuired by s oty *Plal Ouder {1} Avthorizing Deblons Ty

A0 Oblaln Bostpotition Finenclg Porsuant To Seotiong 363 And 384 OF The Bankruptsy Onde 110
3 11 Granting Lions And Supsrpeioally Cladme To Postpetition Lendurs Porsuant To Seotion 364 OF The
13 Bardonpioy Code, (0 Avthorizing Use OF Cash Oollatersd Fursuant To Seoton 33 XM The
13 | Beskruptoy Cods And {1V} Providing Adsgsate Protection To Prepatition Lenders And Gap Paviod

e 8 4

i,
o5

) @@ | 14 | Lenders Purauast To Sections 361, 362, 363 And 364 OF The Bankniptey Cods” [dosket # 246] (he !
e % :;z I3 DS Qoder™, which spproved the *Senior Seoured Supsrprivty Diebior by Poassssion Credil snd
% § 16§ Ouoranty Agreemint”™ goversing the Debions’ postpsittion Snsncing, newd & 3¢8 forth i presarsph
. b7 139 of the TP Oeder, snd thermafier any remmining proceeds shall be hald in » segregated aceunt
:§ 1R with sny valid, veavoidable, sed onforceabis Licny and security ntevssts exinting on the Acquired

32§ Acsels 58 of the date of the closing, i any, 10 sitacl 1o such stoment with the seme sxtent, validity

28 3 thot ndb such Lices shadl be subject to the rights, Cladms, defensey, and objectiony, any, of e
3 Deebrors and & intevesied parties, except as Hmited by the DHP Orden

3 3 Fach and overy fdend, siate and loosd governmenial agensy ot depetment i hevehy

24§ clivented to soonp sy e all documands sud instruments nevessary sod spproprisie i sonsurmas

I3 1 the transections contevapistad by the ARAL A vetified copy of 8&35 Orgder shall be socepted by any

26 1 federal, stsie or loved rovording or By authority os evidence of the discharge of ! Licus snd

27 JCleims ogninm the Acguired Assels,

§§ GEREY ' 8
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Assigned Contracts thet ore sesumsed and sesignad, the Assipred Contracts Sl be, and are {siim
fiall Bovow and offeot, with ne defhalie theveunder thnt need to be cored in connection with any
sasvnption and sesigument by the Dabtors, and ) valid, bnding, snd saforcegile tn socvedance

with thelr tarms upon sssignment fo Moo, notwithatanding say provision in sy sch Assigned
Contract (neluding fose of the type deseribed in seotions 363NN wd (D of the Rankoupiey
Code} that probibits, rosteiots o2 conditions such paignment or irsnsfe, Upen sonsemmation of
such asslgrments and pryment of the cure amsounts reguired by this {hrder, pursannt 1o zection
35 of the Bankeuptey Code, the Deliory and thaly sointes shall hove no fusther Jiabitity for sny
I bresch af, or say other shiigations sising pnder the Assigned Contaste, The forepodug wale,
assomption sod avsigrent, or saignment of the Assigned Cotracts Sl vesr and he eifestive
ouly upon Clostng

W The coposideration provided by Planet S the Acguived Assely under the ARA
comstituies reasonably equivalent valus sud foir constderation wder the Bankmptoy Code snd mder |
ghe lavey of the United States, any viate, torritory or the Disties of Cohambis, -

o Eachsor-Debtor party (0 my Assigned Contract i3 hereby Sorever baesad, axtopped
and poreanently enjoined Bom wssening sgoinst Ploset any sounisrelsim, defense, seloff o ol
slalm soverted or copabls of asvertion sprivst sny of the Delrose,

1 The filuve specdfivally to lnclods sny particuler provisions of the AFA in this Order
siall nov dimdnish or lmpis the efficscy of such provisions, ¥ beleg the htent of e ot that the
ARA by apmoved fn its sathesty.

P The APS snd any releted syvsemards, dosuments, or other attuments may b
modified, smended, or suppleminted by the partiss therelo in sccordanse with the torms thevee?
withowt Berther order of the Court, provided that sy such modifisation, avendment, o suppiemerd

1 g el reatecial

Mo The ARA, ol transactioes sontempletad theveby, sod this Order shall be Bnding upon
sy sucveannes in interent, frotuding withowt Hemitation any chapter 13 trusies, chapter ¥ uslee

oifter responsible offiver appotnted for sy of the pasties Sheveta.

I3 i
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1%, This Order shall be sffortive humadininly spon fe suley, sud the ey sy
provisions inctoded in Bankeupley Rule S004(g) snd SONS(E} e heveby walved.
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United Stntes Trustes
T35 South Flpuerca Steest, 26N Floor
Lo Angeles, C& 20017

James O fohasion, B

Henuigen Bannent & Derman LLP

$63 Eputh Figuevos Strest, Subte 3000

Lox Angeles, 04 80013

Connsed 0o Beldory and Dedtors i Pasvesgion
Sodidor Notworks, don et

Murk Shinderman

Alsn Priedman

Serk Goldmen

Bask Epstein
Bdunger, Tolles & Gleon LLP

355 South Grand Avoous, 35th Flowe

Log Angeles, C& 30071-1568

CooConnsef fo Plolyfeld Speciel Sovaiony
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Favestments 4P

I Alesasdm Ridm

Buchaluy Mewer, & Profoasionel Comporation
HOO0 Wilshire Boulovasd, Sulte 1300

. Los Asgeles, U4 88817
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