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ETAS ID: TM332509

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

Knowles Holdings, Inc.

04/11/2012

CORPORATION: ILLINOIS

RECEIVING PARTY DATA

Name: Telesight Acquisition, LLC

Street Address: 1 Glenlake Parkway

Internal Address: Suite 1075

City: Atlanta

State/Country: GEORGIA

Postal Code: 30328

Entity Type: LIMITED LIABILITY COMPANY: GEORGIA

PROPERTY NUMBERS Total: 1

Phone:

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

904-598-6112
krowe @sgrlaw.com
Katharine F. Rowe
50 N. Laura Street
Suite 2600

Property Type Number Word Mark
Registration Number: | 1860512 TELESIGHT
CORRESPONDENCE DATA
Fax Number: 9045986212

Jacksonville, FLORIDA 32202

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.

NAME OF SUBMITTER:

Katharine F. Rowe

SIGNATURE:

/Katharine F. Rowe/

DATE SIGNED:

02/18/2015

Total Attachments: 15

source=Assignment from Knowles to Telesight Acquisition#page1 .tif
source=Assignment from Knowles to Telesight Acquisition#page?2.tif
source=Assignment from Knowles to Telesight Acquisition#page3.tif
source=Assignment from Knowles to Telesight Acquisition#page4.tif
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source=Assignment from Knowles to Telesight Acquisition#page8.tif
source=Assignment from Knowles to Telesight Acquisition#page9.tif
source=Assignment from Knowles to Telesight Acquisition#page10.tif
source=Assignment from Knowles to Telesight Acquisition#page11.tif
source=Assignment from Knowles to Telesight Acquisition#page12.tif
source=Assignment from Knowles to Telesight Acquisition#page13.tif
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BILL OF SALR, ASSIONMENT AND ASSUMPTION AGREEMENT

This Bill of Sale, Assignment sod Asswmption Agreement {“Agresment’ is roade and
sntered into this 131%™ day of Ageil, 2032, by and between KNOWLES HOLDINGS, INC. (FAUA
TELESIGHT, INC.), an Hiinels eorporation (“Seller™), snd TELESIGHT ACQUISITION, LLC,
a (oorgia Hmited Hability company {“Buyer”;.

WHEREAS, Seller and Bi&yef are parties o that certain Asset Purchase Agreeraont, dated
ox or around the date hereof (the “Purchinse Apreciment”), pursuant to which, amosg pther
{hings, Seller hus agreed 1o sell, tranafer, convay, sssign aud deliver to Buyer sl of #ts rights, title
and interssts in the Business Assets {as defined in the Purchase Agreement), and Huyer has
ggread to pesume all of the Assumed Liabllities (ns defined in the Purchase Agrecment).

NOW, THEREFORE, in cousideration of the mutnal covenants, termas and conditions set
forth herein, and for other good and valuable consideration, the receipt and sufficienny of which
are hereby scknowledged, the partics ageee as followa:

i Definition. All capitalized terms used in this Agrevment but vot otherwise defined
herein are given the mesnings set forth in the Purchase Agreement.

i

Seller doss hereby sell, grant, bargain, assign, transfer,

sonvey and de tyss
‘Business Assets, free and clear of all mortgages, pledges, sssessments, sgourity interests, leases,
liems, adverse claims, levies; charges or other encunbeances of any Kind, or any obligations to

sther persons of every naturs, kind and (hatecter,

3. Assumption of Liabilitiss. The Buyer does hereby assume all of the Assumed
Liabitities, The assumption by Buyer of the Avanmed Lisbilities shall not enlarge any rights or
remedies of any third partiss uvnder any contracifor arrangements with Seller. Nothing herein
shall prevent Buyer from confesting with a third pasty in good faith any of the Assumed
Lisbilities,

4. Further Assutancgs. The parties Berelo shall execute and deliver, st the
reasonable request of the other party herelo, such additional docmmnents, fostruments,
conveyances snd sasuranves sad take such forther actions as such other party rony reasonably
request 1o carry owl the provisions hereof and give effect to the tramsactions contemplated by this
Agreement, ’

5. Terms_of the Purchese Astsement.  The terms of the Purchase Agreement,
including, but ool Hmited to, the represesialions, warrandios, covenanly, sgreements and
inderanitics relating to the Assigned Conteacts sre incorporated herein by this seference. The
parties hereto ackadwiedge and agres that the représeniations, warranties, covenants, agrecments
snit indemnitios vontained i e Birchase Agreasoeht shall oot be superseded berely but shalt
cermain in full foroe and affeot to the full extent provided therein. in the event of any conflict or
meonsistency between the terros of the Purchase Agreoment and the tvoms hereof, the temos of
the Purchese Agreoment shall govern,

54453583
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&, Counterparie.  This Agrepment may be executed in multiple countarperts, all of
whish taken togeiher shall constitute one apd the sare instrument, Facsimile or seonned and

emailed manusl slgnatures shall be fully sffsstive for all purpsass.

7. Thoe of the Bssemes.  Time shall bo of the cssence with fespect to the
performance of any obligation or duty hereunder, ,

1

&, Goverping Law, The interpretation and construstion of this Agreeroeni, and i}

mattery rolating thonsto, shall e goveraed by the internal laws of the State of Georgla, without
segard 10 dny conflistor vhoive of law prinviples thersof that would give rise to the application
of the duiestie aibuttive Ty of sy other jurindiztion

[Signanures Appear on Following Page}
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I WITNESS WHEREOF, the partiss hereto have caused this Agrooment fo be excouted
and delivered, under ssal, as of the date Best sbove writien

KNOWLES HOLDINGS, INC.
(PR A TRLESIGHT, INC.)

By: oD «
Mame: Aon L. Koowlex
Title: Chisf Bxecutive Offtcey

TRLESIGHT SCOUISITION, TLC

ISIOMATURE PACGE TO BILL OF SALE, ASBIGNMENT AND ASSUMPTION]
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I WITHNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and deliversd, under eeal, as of the date first sbove wriltsn,

KNOWLES HOLDINGS, INC.
{(FIR/A TRLESIGHT, INC)

Name: Am L. Knowles
Title: Chief Bxeoutive Officer

TRLRSIGHT A8

Pavies Poter Kacer

Title: Mangger

[SIGNATURE PAGE TO BILL OF SALE, ABSIGNMENT AND ASSBUMPTION]
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ERUIBIY &

BUSINERR ASSRYS

‘Without iotending to Houit the generality of the description of the Business Assets, the
following assets of the Business are expressly encompassed within the definition of Business
Assets: -

{1} all Customer Comtracts and going forward confvacty or
. K o - > ) » N
arrangements with castomers of the Business ineluding «l pipebne ard work in
PIOCESE;

¢y all assets constitnting part of the Working Capital of the Company
{as determined per the provedurss in Section 1.6 of the Agreement), ncluding
scoaunts recsivable of the Business;

{iiiy  all deposiis and advances, prepaid expenses and other prepaid
iterns relating to, or adsing from the Business, except as otherwise provided
herein {collectively, “Propaile™;

{iv}  the teogible assets, weluding sguipment, projectors, spare parts,
operating  supplies, furniture and  office  equipment, fintures, leasshold
improvemenis (o the extent not fixtuwres attached to the leased pm_mi.sas};
vehicles, deBivery trucks, computer equipment, telephone systers, telecoplers,
photocopiers and computer bardware, used Or useable in, ox relating to the
Rusiness, including the tangible assels that are listed in Schedele 3.6 of the
Disclosure Schedule;

{v} all of the Compaay’s right, title and intersat in, to or under the
Assumned Contracts deseribed in Section 3.10 of the Disclosure Schedule and
Contracts entered into-by the Company relating to the Business afler the date
hersof in compliance with the terms aud provisions of this Agreamment;

{viy  all of the Company’s tight, title and interest in and 6 the DBusiness
Intellectual Property {as defined in Angex A}, inchading the patents, copyrights,
trademarks, business processes, key software or other items included in Section
3.7 6 the Distlosure Schadule, the name “Tech R&:ﬂmis’: and the dght 1o uee the
Company’s website; '

{vii} ali Permits of the Company uged in conuection with, or otherwise
related fo the Business to the extent transferable o assiguable to Purchaser,
inchsding the Permils that are listed in Schedule 3.9 of the DHsclosure Scheduls;

(viif} all of the Company's right, title and intersst In chooses in action,
claims and causes of sction or rights of recovery or set-off of every kind and
character refated to the Pusiness, including those arising under or pursuant to any
warranties, graranices or inderunitisg;
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{ix} =i fles, papers, docomends and records, ncluding credit, sales and
aceounting records, prics sheets, cataloguns and saloe Beoratre, books, JERLEEEEGAN
advertising rasteriel, statiomery, offfee suppliss, oo, catsloguss, msmaly,
eomespondence, logs, coples of emplopniinl rowdy sl wy other nfbvnsiion
that s used or ussable in or relites Yo thy Business tnclading sty stel informntion
or wsoords that ars maintained eleotronicatly, exeept as otherwise provided hersing

{xj  the Business sg a going concern;

{51} ol of the Comnpery’s rights with respect to resivictive covensm
agrsoments and non-disclosure agreements bonefitting e Business; and

xily  goodwiil,

B
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AMMNEX &
Drefinitions
“socepted Leases” — As defined in Section 3.18{a}
“a dverse Consequences” means any and all losses, Habilitics, clabms, demages {of any

mature, bind dud chasster) popaltiey, fines, judgmenis, aswards, soiflomenis, chels, fBes

mgenses, disthesemounts (rclading codls of investigation and defeose and ressondde sitbrneys’
foen wud exponses), and difminution of valps, in each case without |

vavd o whethey or net
invelving or arising from a third-party ol provided, howsver, thet Adverse Consequences
shall ot invhade punitive damages skoept to the extent gaserted by a third party in s caire for
which Purchaser is enditled to indemnification under thiz Agresment.

&3

A dTiliate® means 89 to oy Person, any other Fersan which, dieeitly w indiveotly, s
controlied By, contrads, de {s wder coromon coptral with, such Pardion, &¢ wed W fhe pracding
sentenng, Yootz shslt wian and tuvhede, bty ol nveosserdly B Mhndted 1o () the owney il
tent perosrd (HI%) or move oF By vetiny seourities or other voling wisrest of panhy Besson, or (1
the possessiony dirsotly on fodirenty of the power to direct or cause the direction of ihe
manngement rod polivigs ol soeh Parson, whather through the ownership of voting securities, by
contract or otherwise.

b

ey

“ A Hocation Slatement” - As defined in Section LY.
“plterpative Proposal” - As defined Section 2.2,
“frbitrable Dispute” — As defined in Section 811

“a ehitrators” — Ag defined in Section .11{b}

“ pseumed Contracts” — As defined in Section 3.18{d).
A scomed Liabilides” - As defined in Section 1.4,

4 ssumnsd Taxes” shall yacon () veal and personal property Taxes related fo the Busipess
Assets for periods (or portions thereef) endivg enw hefove the Closing Date 1o the axtent that
such Timres are not vet due and payable on or before ihe Closing Drate and have been reserved for
as & seharale cmrent Lisbilty fn the fwwl Werking Capital and (ify withholdings, payrell,
egskeynaent, socal seoarity, ar sinsilar Taxey velatast to 3 bired employes for periods {or portions
thereof) snding an oy before e Ulodng Date tu the extent such Taxes are mot yot dus and
pievithie on o bedire the Clhetog Tate andt have been reserved for a5 a separaio current Liabihty
in the final Working Capital. .

“Basket Avnount” As defined in Seetion 6.6(a).
“Huginess” has the mesning set forth in the Recitals.

“Tuginess Asseis” - As defined in Fuhdbit &,

PARERTLS
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“Dusiness lntellectual Property” means, on a worldwide basis: {(8) all loveniions,
developrnents, discoveries, concepie and ideds {whether or oot patentable and whether or not
reduced to practice) and sll patents, patent spplications, patent disclosures and all related
continuations, divisionals, conlinpations-in-part, reissues, reexaminations, ulility models,
cestificates of invention, industrial designs, and design patents, as well as the rights to file for,
and to claim pricrity to, any such patent rights, (&) all registered sod voxsgistered tademarks,
service marks, domain names, trade dress and produst configurations, logos, trade pames,
corporate names, and all other indiela of sowres, together with all goodwill associated with any
of the forogoing, and all fegistrations and spphostions therefor including all extsbsiens,
modifications, and renewals of same, {0} alf repistored and untegistered copyrights o beth
published and wnpublished works and all moral eights, and applications for registration thereof,
{d} all computer software, data and documentation, (8) all internet domain names and registration
rights, aniform resource locators, intermet or worldwide web sites or protoco! addresses, and all
related. content and programming, and related scourity passwords or codes, {f) all trade secrets
and confidential business information, whether patentable or sopatentable and whether or not
reduced to practice, ncluding know-how, formulas, drawings and technicel plans, schematios,
prototypes, designs, models, unpublished works of mothorship, data end databases,
manufacturing and production processes and technigies; research and development informatior,
sther copyrightahls works, financial, macketing and businest dats, pricing and cost nforrontion,
business and marketing plans and cusiorner and supplier lists and information, (g) all other
propristacy rights relating to any of the forggoing and (b} all copies and tangible exbodiments
thereof {in whatever form or medivm).

“Cap” - As defined in Section 5.5{(b).

“CERCLA” mcans the Comprehensive BEnvironmeuntal Response, Uo
Liability Act of 1980, az amended from time o time,

v

“Chairpan” - As defined in the Opersting Agrecment.
“Claim MNaotice™ - As defined in Section 6.4{a).
“Clairsed Araount” - As defined in Section 6.4(=).
“Clostng”™ - As defined in Section 1.5, |
“Closing Adiustment Amount” — As defined in Section 1.6{¢).
“Ciosing Pate” - As defined in Section L3 ”
“Closing Indebtedness™ — As defined in Section 1.6{).
“Closing Payment” - As defined in Seotion LE{o)

“Closing Statement” — As defined in Section 1.6{c}

STLB4TAY : 35
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“Closing Staternent Dispute Motice” — As defined in Section 1.6{e).

“Closing Waorking Capital” 'As defined in Section 1.6{c).

“OUSRRAY means the Consolidated Crondbus Budget Reconciliation Act of 15835,
“Code” means the Internal Revenus Code of 1986,

“Company Confidential Information” - As defined in Section 8.1.

“Company Financial Statements” as defined in Section 3.4,

“Company’s Knowledge” or “Knowledge” where used in the context of the Knowledge
of the Company, means the koowledge of Stockholder after due ineuivy and reasonsble
inveatigation, :

“Consents” ~ As defined in Section 3.3,
- " R
“Contract” means, with respect fo any Person, any contrast, agreement, deed, morigage,
fease, license; purchass order; conamitment, artangement of undertaking, written or oral, or other
document or instrument to which or by whick such Person o 3 party or otherwise subject or
tound or to which or by which nay asset, property of right of such Person is subject or bonnd.

v

“Olonirelling Panty” — As defined iy Section §.4{d).

“Current Assets” means the cusrent assets of the Business ofber than any cash, deforred
Tax aseets or other Tax assets (inchuding, without limitation, Tax assets relating o Tax vefionds

ot pverpayment of Taxes).

“ryrvent Ligbilities means the current Habilities of the Business {other than any deferred
Tix liabilities or other T Habilities {exeept for Habiities that would be Assumed Taxes i the
extent they are inchuded in the computation of the Working Capital as finally determined) .

“Customer Contracts™- As defined in Section 3.5(b}.
“Digclosare Schedule” — As defined in Asticle 1if
“Dispute Rem” - Ag defined in Section 1.6{c).

“Hrnployes Benefit Pln” means any “employes pension beneflt plan” (as defined in
Section 3(2) of BRIBAY, any “employes welfsre benefli plan” (as defined in Section 3{{) of
ERISA), snd any other written or oral plan, agreement or axangement involving divect or
indirect compensation or benefits, Including wAIrANCe COVErags, SVEIMICS benefits, change of
control, refention, performance, holiday pay, vacation pay, paid time off, fringe benefil,
dizability bensfits, pension, retivement plans, profit sharing, deferred compensstion, bonuses,
stock options, stock purchase, phantors stock, stock sppreciation or other Hrme of incentive
compensation” or post-retirement compensation that ia maintaioed or coutributed fo by the

BAAIBALLD ; 40
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Conmpany of to which the Commpany i required 1o contribute or for which the Company or any
BRISA Affiliate hag any or is likely to have any Liability,

“Emploves Welfare Benefit Plan™ shali have the meaning set forth in Section 31} of
ERISA.

“Erployment Agreement” - As dofined in Section 2.4{e). .

“Environmental Laws” means any and all Laws, Permdts, approvals, authoieations and
other vequirernents having the foree snd effect of Law, whether iacai state, texritorial or national,
at any time in force or effect relating tor (i) smissions, discharges, spills; releases or threatened
releases of Hazapdous Materizls; (i} the uvse, treatment, storage, disposal, handling,
manufhotering, ransportation or shipment of Huzardous Materials; (15} the regulation of storage
tanks; or (iv) relating to pollution or the protection of hurnan health, aafew or the environment,
inchiding the following statules a8 now written and amended, and a3 amended hereaBler,
inchading any and all regulstions promulgaied thereunder and sny and all state and losal
covmerpans: CHROCLA, the Foderal Water Polintion Contrel Act, 33 ULB.C, §125] et seq,, the
Clesn Alr Act, 42 LL8.C. §7481 et seq., the Toxie Substances Control Act, 15 W80, §2601 et
seq., the Solid Waste Disposal Act, 42 U.B.C. §8901 et ssq., the Emergency Flannlsg and
Coppnunity Right-to-Koow Act of 1986, 42 US.C. §11001 ot seq,, and the Safe Dricking Water
Act, 42 U.S.C. §300f et seg.

“HRISA™ means the Empiﬁ)yee Retrement Income Secority Act c:sf 1974,

“FRISA Affiliate” means any member csf the Company’s contiotled group of companics
within the meanpiog of Code Section 4 14{k}Y, (&}, {m) o7 (o}

“Est-imﬂte& Closing Balanse Shest” - As defined in Section 1.6(b).
“Hstimated Working Capital” - Az defined in Section 1.5(h).
“Hrohuded Assets” -~ A defined in Exhibit A-1.

“Funded Mndebtedness” shall mean {a} sll indebtedness fur bonowed money or for the
deferred purchase price of property or services {including relmbursement and all other
obligations with respect te sirety bonds, fotters of credit and bankers® acceptances, whether or

~ not matared), melading the cumrent pration of sueh indebiedness, which are secuved by Liens in

the Dusiness Asssts, {b) all obligations evidenced by notes, bonds, debentores or similar
instraneents, (o) all capital lease obligations and (d) all gusvantees of any of the ltams set forth in
clauses {8} - {¢) above.

“GAAP” means United States generally aceopted aceounting principles as m effect from
tims o tme,

“Covernraental Authority” means the government of the United States or any foreign
cousdsy or amy state, looal or political subdivision thereof and any entity, body or autbority
exercising executive, lepisiative, judicial, regulatory or admimistrative fanctions of or pertaliting
to government, inchuding quasi-governmmental entities established to perform such funciions,

284730 : 41
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"Hazardous Materiale” shall mean (0} materials which axe listed or otherwise defined as
"hezardons” of “foxic® under amy applicable local, state, foderal andfor foreign laws and
regulatinns that govern the existence andfor ramedy of contermination on property, the protection
of the environment fom contamination, the costrol of bazardous wastes, or other activities
nvelving hasardous substences, incleding, but not Hmited to, building materials, or (i) ny
petroleum products,

“Hire Date” - As defined in Ssction 2.4,
“Income Taxes” means any Taxes measured by, or imposed an net incoms of nel worth
< oy any fanchise Taxes oposed in Heu thereof, including, in each case, any interest or penaltics
rafated thereto.
“Inderanified Party” - As defined in Section 6.4(a}.

“Indemmifying Party” - As defined in Sestion 6.4{a}.

“L aw” means any law, statute, code, regalation, ordinancs, ule, Order, or govermroontal
requirement  enacted, promulgated, enfered into, agreed, m osed or enforced by an
: g 3
Covernmental Authority.

BN

i
3
3.
£3

i
1
i
kS

“Leased Properties” mieans the real property leased or subdeased to the Corapany and
used in the Business and other riphts o use of cecupy uny lend, buildings, styuctures, i
e brnprovements, fixtures or other interest il veal propeny m connection with the Businsse—- &

*f stier of Intent” as defined in 3.

P idility wr “Lanbilitiey” means wiy obligtion ur Hability (wbether knowsar vakipe,
whethor sessrind of imassovted, whather absolete o contingent, whetber acerued of Bnarerasd,
orhether Hguidated o wligeiduted and whether dow e bentane duey, nchudhig sy Bdbility Ke

Tages.

“Lien” means any morigage, len, charge, reatriction, pledge, scourity interest, option,
lease or sublease, claimy, right of any third party, eascment, encroachment or encwmbrance of
other charges or righte of othors of any kind or nabars.

Fhfutaried Adverse Change® tnans a ohange i or effect on the Buginess of any ss of
damage 1o e Nustoess Assei that & ox conld peagonably e expected to be malerially adverse (o
the reslis of aporativns, fnenctd sendition, business, prospects, rights, propertiss, agsels o
Babilitics of the Bustasse, Sbloding sy matorial changs ov affict cn relations with management,
coployess, creditors, suppliers, customers, afeldors, nawars o sibers havog TN
selationships with the Business, which for pitpoass of “mataiality” harannder shall be & Blkely
dimipution of the net income of the Business exveeding Hve percent (5%}

“Membership frterest” means @ meaber’s oW hip Wnterest in Parshaser, nelading any
and all henefits t which they halder of saok Meoheraidy Inforst may he eupitied s provided in
the Opsrating Agrecment, fopetier with ol obligatioss of sack ronpaler to onroply with the terms
and provisions of the Operating Agreement.

& TTIO 47
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“Mon-Controiling Party” - As defined in Section 5.4{¢).
“Won-Transferred Contrants” - As defined in Section 3.10{c}.

“Npte® - moans ciher the Subordinated Fromdssory Mote 1 or the Subordinated
Promissory Note 2, a3 the vass may be.

“Objection Noticg” — As defioed in Section 6440,

“Crperating Agresment™ means Telesight Aequisition, LLC's Operating Agreerient, a8
amended from tine to time o seoordance with #ig terns. )

“Coder” means any decize, order, judgment, writ, award, infunction, stipulation or
consent of oz by, of settiement agreernent with, 2 Governmental Authority.

“Cdinary Covrse of Busineas™ mesos the ordinary eovrse of business of the Business,
_ sod of the Company inconnection with the Business, consistent with past practice and custom
(Gnohuding with respect to guantity and frequency}.

*OYher Customer Coniracts” - As defined in Sestion 1.5(b}
“Pormits” - As defined in Ssetion 3.%{a).
SPerson’™ means 4y netaral person, corporatien, Limited lisbility company, parinership,

fieen, joint ventwre, jolit-clool sompany, s, association, uninecerpomted entity or erganization
of wepy Rind, Governensntel ntherity eoother entity of any kind.

“Premises Lesae” — Az definnd inSection 2.5
“Prepaids” — As defined in Badibit A
“Purchase Price”™ - As defined in Section 1.2,

“Purchaser indernmdtees” - As defined Seotion 6.1
“Recurring Custorosy Contrasts” — Az defined in Section 3.3{a}
“Fesorve Nodkel Amount” - As defined in Section 6.3
“Responee’” - As defined in Section 6.4{4},

“Resirictad Period™ - As defined in Section 8.6{a).

“Destricted Territory” - As defined in Section 8.6{a}.

“Retained Ligbilitios” means all Liabilitles of the Company other than the Assumed
1iahititive, including, without Hmitation

SRLIBATID . 43
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SEAT. 1

) exoept to the exient inchluded in the caloulation of the fnal
Working Capital, any Liability arising ftom, in conpection with or relating 0
products of the Business or services aold prior to the Closing, inshuding product
Habilities, wamanty obligations and recall obligations, 11'{("»;;)@0&1":8 of the legal
theory asseried,;

(i}  excepl o the oxtent fmchided W the calonlation 6f the Onal
Working Capital, apy Lisbility relating to or atising oul of manufacturer’s
coupons, the rehun of produsts, trade promotion activities or events or customer
deductions related to products of the Business sold prior to the Closiog;

(i}  any Linbility {whether direct or as a résult of successor Hubility,
teansfores Hability, joint and several labilily or contractusl Hability) of the
Company for Income Taxes {whether acorued or payable on, before, or after the
Closing Date and whether or not reserved for on the Closing Statement and
whether or not related 1o the Business Assets, the Business or hived sinployees);

(iv) any Liability of the Company fr Taxes {whether ditect o5 as
cesult of successor Hability, tramsferes labilliy, joint sod soveral Habslity or
contractual Habelity} that are unrelated to the Business Assets, the Business, or
bired employees {whether acorusd or payeble on, after, or before the Closing Date
and whether ot not reserved for on the Closing Staternsat);

(¥}  any Lisbility {whether direct or as a result of transferee Hebility,
joint and several liability or contrastual libility} for Taxes {other than Assnmed
Taxes) for periods {or portions thereof) ending on or before the Closing Date that
are related to the Business Assets, the Business, or hived employees (whether
payable on, after or before the Closing Date and whether or not reserved for on
the Closing Statemant);

{(vi)  any Lishility under or with respect to auy Employed Beriefit Plax;

{vii} any Lisbility related i the enplovmnant of any employee of the
Company prior 10 or on the Closing Date; .

(viili} amy Liability {shether direet or a5 a vesult of tansferee Hability,
jolnt and several Hability, coniractuel Hability) of the Company for Taxes
(inclheding all income Taxes incurred on, afler, or before the Closing Date}
wnralated to the Businese Assats or the Business {whether sccrusd of payable 'on,
after, or before the Closing Date and whether or not reserved for on the Closing
Statement);

(ix} any Liability (whether direct of a3 a result of transferee Hability,
joint and several Hability or contractusl Hability) for Taxes related 1o the Business
Aasets or the Business for perieds {or portions thereod) ending on or before the
Closing Date (whether ascrued or payable on, after, or before the Closing Date
and whether or not reserved for on the Closing Staterent);
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{(x}  amy costs and expensesincurrad by the Company incident to the
megolistion and preparation of this Agresment snd s parformance and
compliance with the agresments sud conditions contained hersin;

{xi}  any Lisbility of the Company to its cwrrent or former steckholders,
including Stockholder, or to auy other Afiiliate of the Company,

{xify any Liability to the extent relating to any Excluded Asgset;
{zitiy any Funded Indebteduess of the Company;

{xiv} auy evcrued dividends, interest und sharcholder and smiployee
bormses; and :

{xvy any other Liability for which the Company is fable pursoant (o this
Agretment,

“Seller Indemnitees™ - A3 defined in Seetion 4.2,

“Seller Party” or “Seller Parties” - &3 dafined in Section 8.1,

“Target Working Capital” — A5 defined in Sootion 1.8{a)
ko
“Tux Fepresentations” — Ag defined in Section 6.5(k.

raw Returs” means npy repen, return oF other inforrostion required to be supplisd to a
. - - 2 N " N
Govarrenental Authority in connestion with agy Taxes.

“Faxes” voeane all taxes, inferest, churgss, fes, duties {including oustorm datiea), levies,
or other assessments, inchiding net Income, gross meoms, capital gains, grose reocipts, nel
receipts, gross procesds, met proceeds, ad valorsts, profits, real propemty, persopal propeaty
{whether tangible or iniangible), geming, sales, use, franichiss, capital, excise, sstimated, value
added, stump, leass, iransfor, ovcupationsl, equulization, Hoouse, payroll, smployment,
environsental, disability, severance, withholding, wnemployment, ox other taxes, charges or fees
sssessed by mry governmenial suthority, nsleding any interest, penalties, or sdditions 1o tax
attributable thereto. -

“Tramzaction Docsrosots” — As defined in Seetion L5,
“Transfer Tanes” — As defined in Ssction 8.2

“Preasury Regulation” means the final or tomporary regulations promulgsted vader the
Code, as such regulations may be amended fom time to time {inclodiog somesponding
provvisions of suecesding regulations).

“ Inlimited Ropresentation” — A5 defined in Sectinn 6.5(b).
“Werking Capital” means the sem of propaid exponses plus acesusts receivable {as

fransforred to Purchaser) mious the sam of soorned oxpenses phis acconnis payable {as part of
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RECORDED: 02/1 8/201 5

the Assumed Linbibties) as compuied under GAAP subjcot to these additional other mutual
agreements; (i) the calenlation of Bstimated Workiog Capitel and Working Capital shall only
inchide amounts related to the Business Assets spd Assumead Lisbilities and aliall oot inclnds any
amounts relsting to Bxchided Assets or Retained Liabilities; {H) the Working Capital shall be
somputed on sabstantially the form of the WU Worksheet attached hereto as Bxhibit B, which is
intended o measure the Working Capital consistent with historival practice suljest o acorusls

for vacation and sick pay as conterplaied by Section 1.6 bereo and (i) cash of the Business

will be excluded from Working Capital.

Intgrpretation. Unless the context of this Agreement otherwise requires, (a) words of any
gender shall be deemed to include cush other gendsr, (b} words uaing the siogulac or plural
nusnber shall slse nclade the pharal or singolar mumber, respectively, (o) references to “hermi;”
“herein,™ “hamby” and similar torme shall refer to this eotive Agreement, (d) all references in this
Agreemend fo Articles, Seclions and Exhibits shall mean and refer to Articles, Seetions and
Exhibits of this f‘%lgges‘:mf:x:(i$ {&) all references to siatutes and rolated regulations shall inchude all
amendments of the same and any successor of feplacement statntes and regulations, ()
reforences to any Ferson shall be desmed to roean and include the successors and permeitied
assigne of such Person (o1, in the case of a Governmental Auvthority, Persone sucogeding to the
relevant fanctions of such Purnen} and {g) the word “neluding” means “cluding withont
Hmitation.”
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