900370945 07/11/2016
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM391064
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Asset Purchase Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Advance Planning Services, 08/01/2014 Limited Liability Partnership:
LLP WISCONSIN

RECEIVING PARTY DATA

Name: Advance Planning Services, LLC
Street Address: 431 East Apple Creek Rd

City: Appleton

State/Country: WISCONSIN

Postal Code: 54913

Entity Type: Limited Liability Company: NEVADA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |3202610 ADVANCE PLANNING SERVICES
CORRESPONDENCE DATA o
Fax Number: §
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent b
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. ©
Email: susan.zablocki@kirkland.com o
Correspondent Name: Susan Zablocki g
Address Line 1: Kirkland & Ellis LLP 55
Address Line 2: 601 Lexington Avenue T
Address Line 4: New York, NEW YORK 10022 O

ATTORNEY DOCKET NUMBER: 22783-62

NAME OF SUBMITTER: Susan Zablocki

SIGNATURE: /susan zablocki/

DATE SIGNED: 07/11/2016

Total Attachments: 39

source=APS purchase agreement 12.31.14pdf (5)_Redacted#page1 .tif
source=APS purchase agreement 12.31.14pdf (5)_Redacted#page?2.tif
source=APS purchase agreement 12.31.14pdf (5)_Redacted#page3.tif
source=APS purchase agreement 12.31.14pdf (5)_Redacted#page4.tif

TRADEMARK
900370945 REEL: 005832 FRAME: 0835



source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31
source=APS purchase agreement 12.31

A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5

A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5
A4pdf (5

o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
.14pdf (5)_
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)
o)

Redacted#page5.tif

Redacted#page6.tif

Redacted#page7.tif

Redacted#page8.tif

Redacted#page9.tif

Redacted#page10.tif
Redacted#page1.if
Redacted#page12.tif
Redacted#page13.tif
Redacted#page14.tif
Redacted#page15.tif
Redacted#page16.tif
Redacted#page17.tif
Redacted#page18.tif
Redacted#page19.tif
Redacted#page20.tif
Redacted#page21 .tif
Redacted#page22.tif
Redacted#page?23.tif
Redacted#page24.tif
Redacted#page?25.tif
Redacted#page26.tif
Redacted#page27 .tif
Redacted#page28.tif
Redacted#page29.tif
Redacted#page30.tif
Redacted#page31.tif
Redacted#page32.tif
Redacted#page33.tif
Redacted#page34.tif
Redacted#page35.tif
Redacted#page36.tif
Redacted#page37.tif
Redacted#page38.tif
Redacted#page39.tif

TRADEMARK
REEL: 005832 FRAME: 0836




ASSET PURCHASE AGREEMENTY

This ASSET PURCHASE AGREEMENT (the “Agreement™), Iy entered tnte on this 1V
day of August, X014, by and among Advance Plasning Bervices, LLP, a Wiscomin Hrvitadd
Hiability partnership, (haveinafter veforred to as the “Seller™) doing usivesy at 431 East Apple
Creek Road, Appleton, Wisconsin snd Advance Planning Services, LLA, & Nevada hmited
Hability vornpany (hereimafier reforred to as the “Buyer™).

RECITALS:

Seller owns and operales an Insuranes agengy ihrmg.j} which iy inwurance, soouity and
ore-nced fuveral planning products are sold through the insurance companies as listed on the
attached Schedule “A” Gomprehensively, the “Rusiness™}; snd

Fxeept finr the Bxeluded Assets {as such feom is defined herein}, Seller desives to sell and
transfer the Assets {as such term is defined horein} of the Business to Buysy, and Buyer desires to
purchase the sume from Seller, subjest o the terms and vonditions set forth in this Agreenwent,
Such saseis shall lnclude, byt mt be limited o, all inventoriey, all ahenhu%mmu;ms,mhe
databases and marketing rights thersin, all inteHectual property, all trademarks, all accounts and

aumbers, al logally assigoable ovemment pRums, nd Corial AGCUIMETHE, THOS amd ICCUnD
contalning techaical support and other information pariaining © the operation of the Businoss,
such assets io be more spreifically described below.

NOW, THEREFORE, in comideration of the promises, the mutual covenants containgd
in the Agresment, and uther good and valuable considerativn, the receipt and sufficlency of
which are hersby schnowledged, the parties, intending 1o be legally bound hereby, agroe as
follows:

ARTIOLE Y
PURCHASE ANBBALE

11 Purchase and Sale Seller sgrees 1o sell, transfer, aasign, convey and deliver to Buyer, and
Byver agroes to purchuse from Seller, sl of Seller®s vight, tithe and infevest in all th& asssls
{except the Excluded Assels, as defined below} of Seller that are used s conneotion with
the Business {collectively the “Assets™), free and clear of all security Ivivrosts and Hability
other than the Assumed Lisbilities {as defined in Section 20H 1)), which Assets shall be
somriprissd of the follewing:

{1} All documents, fles, books, Hats, records and correspondence, whether written or
electronically stored or otherwise recorded in cuch vase, relating i the Business;

{2} To the extent transferable under the terms thereot and permitted by law, all confracts
Jisted on Schedule LUANA) attached heroto and insursnce company and broker
agresmients, primarily used i conngction with the Business gx listed on Schedals
LACIHR) (the “Contrapts™y
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{3 Al rights of Seller in the itangible o iteleonal property owned or Hoemsed by

Seller and wsed i the Business, Inchuding the livenses, copyrights, trade names,

wadernarks, service yoarks, applications, training and promotional waterial, and sl

Histx (the “Inteliectual Property™:

(3} Al goodwill, customer relationships and sxisting and prospective customsr Hists
relating to or arking from the Bugsiness, all client-customer/member databases and
marketing rigits therein, all comndssions caraed and recognized after the Final
Closing with respeet to the Pusivess, all dighis to renew policiex for existing or
prospective clients of the Business and other rights o receive payments arising fron
the operations of the Business after Fingd Closiag, and

{5} Al nights, o the oxient sssignable or tranaferable, to all Boenses, osrtificates,

franchisss, acoreditations, registrations or permits used or useful In connection with

the Business, including without Bmitation the itesns set forth on Sehedule 1K)
attached herate,

19 Excluded Assets. Seller is not selling snd Buver is not pirchasing or assumning obligations
with respect to the following {collsctively, the “Exchuded Assets™h

{1} The sangible personal property, computers, furniture, and other tangible personal
property listed on Schedule 1.1(1) attached beveto {colectively, the “Hauipment and
Fumishings™y

(23 Seller’s corporate and fiscal records and other records that Beller is reguired by law to
vetain in 18 possession and

(3} Al cash, bank acoounts and nther Investments or deposits of Seller (the “Cash wnd
Cash Equivalenta™)

2. Seller's pension, retivement, profit sharing, deferred compessation, employee
health or wellare benefit plans or eroployment agrovments in existence for #t8
emplovess, if any existy and

&, Those items described on Schedile 1.2{4) attached hereto.

The patlies acknowledge and agree that Seller fs not conveying to Buyer any of the
Fxcluded Assets and that, following Closing (as defingd in Section 7.1 hergof), Buyer will
not have soy righy, title, or interest with respect 1 the Excloded Assets,

ARTICIE T
ASSUMED CONTRAUTR AND LIABILITIES

Frnk
«
s

Assumed Contracts, Leases and Liahilities

{1y At Closing, Buyer will sssume and sgese ty pay or perfory, s the case may be, the
future perfonmance of obligations arising sfter Closing under the Hrenses, pormits,
terses and coniracts which Buver expresshy elects o assume as set forth on Schedule
241} {enllentively, the “Assumad Liabilities™)

{2} ¥t ix expressly agresd and understood by each of the parties to this Agreement that

Buyer doss not asqune, and shall not be liable for, ay other debi, hability or

obligation of Seller related o the Assety, including without Hmitation the obligation

Patr
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insurance prentiums tnvoived prior to the Closing, and that Seiler shall remain Hable
and responsible for the payment or performance, a3 the case may ke, of all debts,
Habilities, ohligations, contracts, leases, taxes, broker or fnder’s foos fur persoms
engaged by Seller, contingent Habilities and vther obligations that are net Assumad
{iabilities {the “Retained Lisbiliting™).

ARTICLE 81
PURCHASE PRICE: TAX PROVISIONS

3.1 Purchase Price. The purchase price (the “Purchase Price™ payable by Buyer 10 Solter for
ihe Assets, and in considerstion for the agresments contatned hereln, shall be determined
and be payable, in the following marnasn

T FURCHASE A0R T/BRYAN ANanE_Abvaney PLadnimG SErvices, LLP/7-18-201
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3.2 Tax Provisions,

{1} Tax Allogation. Seller and Buyer agree that the consideration for the tangible Assets
shall be allosated ax sot furth on Schedule 3.2(1) attached hergto. No party shall take
a position on any Tax Return, or iy any judicial proceeding, thet s nconaistg with
sich allocation.

{3 Transfer Taxes. All wansfer Taxes, including any salus and use Taxes, arising o of
or in cermection with (he transwctions contevapt fated by this Agreemant shall be pmﬁ
by Seller. Each party will use iy commercially reasonable sfforts to avail itsstf of any
available exemnptions from any such Taxes and will cooperate with the other party in
providing any information and docimmentation that may be necessary © obtain such
SXEMIonS.

{3} Ueneral Taxes. Bxcept as provided in this Section 3.2, Seller shall be Hable for, and
pay as a Retoined Liability, all Taxes applicable to the Seller, including, whhnm
Himitation, all invome or fanchise Taxes of Seller arising from the sule of the Asset
pursuant o tis Agesemet or the operation of the Business prior to Tlosing,

{4y Property Taxes. Seller shall be Hable for, and pay as & Rotained Liability, sl personal
property Taxes {or other stmilar Taxes) for which Tax Retorns cover a Taxable perind
erdding befors or on the Closing Date.

(51 Post-Clesing Cooperatinn. To the sxtent redevant to the Asssts, the parties hereto shall

{ pmwé«. sach other with such assistante as mey reasorably be required in

connection with the pm;}mt:\m of any Tax Retorn and the conduet of any audht ar

examiration by sny Taxing suthority or in connection with judivlal or administative
provesdings niatmg 1o wny Hability for Taxss, and (1) provide the other with all
reconds or other inforreation that may be wlovant 1o the preparstion of any Tax

Return, or the conduct of any audii or sxamination or other proceeding related to

Taxes.

Payroll Tex Mastters. The Reller shall be responsible to prepare and formish o all of

thelr employees and agents Fooms W2 amdfor Forma 1899 which shall reflest all

wages and compensxtion paid o such employess by Seller through the Jdate of

Closing.

{7} Tax-Related Definitions. As used in this Agreement, the tarm “Taxes” shall mean all
fedural, state, howal, forcign snd other net Income, gross incoms, groas veceipts, sales,
use, sd valoremy, transfer, franchise, profits, Hosmes, leass, servive, servive pse,
withholding, payroll, employment, excise, severance, stomp, ocoapation, prenium,
property, windfall profits, custom, duties or other taxes, foss, assessments or charges
of suy kind whatsoever, tngether with any interest and any panalties, additions to tax
or additivnal amounts with respect thereto, and including lishilities under eschest,
unclaimed property lawa or shmilar faws, and the ferm “Tax” mesrs suy of the
foregning taxes. The term “Tax Retwrn™ shall rozan any report. return, declarstion,
claim for refund, or information retam or statement relaing to Taxes, including any
Schedule or attachment theretn, sad including any smendiment thareof.

e
e
o

AB5ET PURCHASE ACREEMENT/BRVAN ADAMS_ADVANCE PLANNING SERVILES, LL¥F ¢
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ARTICLE Y
REPRESENTATIONS AND WARRANTIES OF SELLER

As 3 material nducermant to Bayer to enter Into this Agreement and to consumimate the
fransactions contemplated hergin, Seller hereby represents and warranis 1o Buver, which
representations snd warrantins shall be true and corrent on the date hereof and as of the date of
Closing. as follows;

4.1 Organbation, Qualification and Authority. Seller s duly segantzed and validly existing
in its state of organtzation and is in good standing and gualificd to do bustness in alt
jurisdictions whers Seller conducts business sxospt where such fallure to be in good
standing would not have sn sdverse affect on the Business of the Assets, Seller has full
power and anthority (o own, lease and operate ity freilities and assets as presently owned,
fensed and operated and 1o carvy on the Business as it is now being condisted. The
execution, defivery and comummation of this Agreemen, and all other agresments and
documents exsouted in connection herewith by Selfer, have been duly suthorized by all
necessary action on the part of Setler, This Agrecment shall constituie the valid binding
obligations of Seller, snforcesble in accordancy with their respeetive tarmas.

47 Ahsence of Defunlt. Seller is not ju default under, nor has sy event cccwrred which, with
or without notice ur the Japse of time or seion by 3 third party, could result in defanlt under
any cutstanding indenture, morigage, contract, lease, inswrance policy or agreement that
would affect the Busihiess or Assets. The sxecution, delivery and performancs of this
Agrooment and the consumumation of the transsctions contemplated by this Agresment by
Setler will not (i) viclate sny provision of, or result in the bresch of, or eomstitute o default
under, or conflict with (&) any teyms or provisions of the erticks and limited Hability
company agreement of the Seller (or any resolutions adopted thereunder), (b} any law the
vinlation of wiich would resull in o Hability that could affvet the Business or Assets wmoan
adverse manmer, or {8} any order, writ, injunction wr decree of any wourt, governmental
sgency or arbitration tribunaly (1) assuming recelpt of the consents descoribad In Section
4.6, wonstine a violstion of {or an event that with or without notice or lapss of time ov both
would ennstitue) 2 defaudt under; 1ermination of or & conflict with, any term or provision of
gry comract, commiment, indenture, kease or cther agreement that would result In an
adverse affict upon the Business or the Assels, or any other restriction of any kind 1o which
the Reller is a party or by which Seler Iy bound that would result In an adverse effect apon
the Pusiness or the Assetsy (Hiiy canse, or give suy party grounds to cause (with oy without
nostics, the passage of time, or both) the maturily of any Hability or obligation of the Seller
1 be scoelerated, or ncrease any such liabiliy or obligstion; or (v} create any Hen,
sectirity interest, charge, encumbrance or restriction upon any of the Assets. |

4.3 Anthorization, The exscution, delivery and performance of this Agreement and any and
all ather agreemenis contemplaled by this Agreoment have been duly authortzed by the
Managing Partners, Members or Officers of Seller. The individuals exenuting this
Agrezment and all other agreements contemplated by this Agreement on behalf of and in
the nsmwe of Seller are duly anthorized snd empowerad to 50 act.

SET PURCHASE AGREEMER Anams AUVANCE PLanaing? PacE S
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4.4 Lsegality and Enforceability. This Agreement has been duly exscuted and defivered by
Ruver and is the legal, valid and binding ohiigation of Seller enforceable against Seller in
accordance with Ha terms,

4.5 Litigatien. There is no pending or, to Seller's knowledge, threatened action relating to the
transaction comemplated hereby or generally to the Business or the Assets, Reller s not g
party to any pending sction, nor is Seller i receipt of any ingquiry, notive, citation,
investigation or complaint from any governmental entity or third party that would
materially and adversely affect Seller's ability to perform ity obligations wnder this
Agresment or affect the Businees or Assels,

4.5 Consents and Approvalk. Fxoept as set forth on Schedule 4.8, no consents, approvals,
authorizations or orders of thind parties, including governmental authorities, are necessary
for the suthorization, execition and performance by the Seller of this Agreement and the
sransactions contemplated hereby.

47 Contracts and Commitments, Except as noted in Schedule 4.7, to Sellers knowledge, the
Contracts are valid and in full force and sffect; cach is a legal, valid and binding Contract
there has been no threstened cancellation thereof or wutstanding disputes thereunder; all
will contimue o Be binding in accordance with thelr terms after consumniation of the
transactions contemplated hereln {oxcept to the extent that Schedule 4.7 states that a
comsent to assignment is reguired for such Contract and such consent ks not obtained); there
is no default (or an event which, with the giving of notive or lapse of time or both would be
g defanlt) by the Seller; and there is no peoding or theeatened, bankrupicy, insolveney or
simifar proceeding with respeet 1o any other party & the Contracts.

4.8 Taxes. The Seller has timely filed all Tax Returns required to be filed. The Seller has paid
sl Tuxes due and pavable. The Seller and any predecssaors i intersst have withheld or
collected from each payment made 1o each of thelr cmployses in conngotion with the
Business the amount of all Taxes required to be withheld or collecied therefrom, and the
Selier and any predecessors in interest have paid the same to the proper tax depositories or
collecting authoritivs. There are no Hens on any of the Assets with reapect to Taxes, There
s no action, sull, jovestigation, sudlt, cleim or gssessmeny pending or proposed or
threatened whh respect to Taxes of the Business or the Assets, and, to the best of Seller's
knowledge, so basis exists therefer ‘

4.8 Customers; Accounis, Schedule 4.9 lists all of the present customers and clients of the
Businses and their related accounts.

4,18 Ownership of Properties. The Seller either owns the Assety Hated on Schedule L1{ or
lesses thern pursuant fo a Contract, Except as set forth on Schedule 4,18, the Seller has
good title to all of the Assets owned by it, including fixed assets, and all contmct rights snd

intangible assuts, and good and valid lease rights in all of the Ageats leased by i, in each

case free and clear of morigages, socurity intorests, Hens, defects, charges, encumbrances,
reatrictions and rights of third parties. Al equipment and other tangible personal property
constituting 8 portion of the Assets are being tranaferred on an "AS 18" "WHERE 18" basis,
with no representation or wasranties sther than those expressly set forth herein,

AsSET PR

B ACREEMENT FBRYAN SDAMS ADVANCE PLANNING SPRRCKS, LLP/7-18-2014
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4.11 Ymtclectual Property. Seller owns or has the right to wse the Intellectual Propenty, as
further deseribed on Schedule 4.11, and following the Closing, the Buyer will own or be
able to use the Intellectual Property on the identical tevms and conditions as the Seller
owned or used such fems priot to the Closing, subjoct to the reveipt of any thivd party
consents identificd on Schedule 4.11 as being necessary for the valid tansfer of such
InteHectus] Property.

4.12 Licensure; Complisnce with Laws, Regulations sad Court Ovders, Schedule 4.12 sets
forth all of the licenses, certificatus, franchises, accreditations, registrations, or permits
relating to the Businges, To Seller's knowladge, there is not any outstanding or threatened
order, wiit, Injunction or decrge of any vourt, governmental agency or arhitvation tribunal
against or affecting the Business or the Assets. Selier Is In compliance with all applicsble
federal, state and local laws, Hosnse termus, regulations and administrative orders except
whers such non-compliance is not ressonably antivipated to have an adverse effvet on the
Business or the Aasets, and has received no notices of alleged violations thereof except as
disclosed in Schedule 4.12 hereof To the best of Seller's knowledge, no governmental
suthorities are currently conducting provesdings against Seller or any eroployes of Seller
with respeet to the Business, and no such investigation or procesding Is pending or being
threatensd.

4.13 Insmrsnee. Sclley has in effect and has vontinuously maintaingd insurancs coverage on an
“oocurrence” basis for its operations, pevsonns! and Assets.

4.14 Broker's or Finder's Fee. All negotiations relative o this Agreement and the transactions
contemplated hereby have been carried on directly by Buyer with Seller withowt the
intervention of any broker or other person engaged by Buyser so as o afford a1 basis for any
clain for brokerage or other conwnisaiomy or fees relative to this Agreement or the
tramsactions contemplated hereby.

4.15 Disclosurs. Mo ropresentation made herein by Seller, containms any unirue statevnent of &
meaterial fact or omits o state 3 material fact necsssary (o make these siatements nol
misleading.

ARTICLE Y
REPRESENTATIONS AND WARRANTIES OF BRUYER

As an inducement to Seller to enter into this Agreement and fo consunwnate the
transactions conternplated herein, Buyer hersby reprosents and warrants to Seller, which
representations and warranties shall be true and correct on the date hereof and on the date of
Closing, as follows:

A1
.
it

Oreganization, Qualificstion and Asthority. Buysr b duly organized, validly existing and
in good standing under the laws of the State of Nevads. Buyer has the fall power and
suthority o exesule this Agreoment and gl documents and sgreoments nugessary 10 give
effect to the provistons of this Agreoment and lo vonsunusate the trapsactions
sontemplated thereby. The execution, delivery and consummation of this Agresment and

ASSET PURCHASE AGREEMENT

DUVANCE PLANNING SERVICES, LLBS7-18-2814 FaGr?
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H ather agreements snd domements sxecuted In connection herswith hy Buyer has been
x,iuﬁv authorized by all necessary corporste astion on the part of Buyer, This Agreement
shall constitute the valid bmdim nbligations of Buyer, enforczable o accordance with their
respective torms,

§2  Absence of Defeult. The execution, delivery and consummiation of this Agreersent by
Buyer will not constitute a violation of, or be in conflict with, any obligation or liability af
Buyer

53 Beard and Momber Awthorization. The excoution, defivery and performance of this
Agreement ansd soy and all other agreements conternplated by this Agreement have heen
ﬁuiy anthorized by the Managing Members or anthorizsd officer of E«u} er. The individuals
exsgeuting this Agreement and all other agreementy contemplated by this Agresment on
behalf of and in the name of Buver sre duly avthorized and empowersd o so act,

LA
e

Nen-contravention; Consents. The gxecution, delivery and performance of thix
Agresmu does not angd will not, afler the giving of notice, the lapse of time or otherwise
confliot with, result in a beogch of, or constitute g defsult under any contract 1o which
Buyer ix a party or viedate any material law or regulation applicable to Buyer,

Wty
(1

.
4,

Legalily and Eaforceability, This Agresment has besyy duly oxecuted and dedivered by
Buysr and i the legal, valid and hinding obligation of Buyer enforceable against Buyer in
avcordance with s temus.

56 Latipation. There is no pendding oy, o Buyer's knowledgs, threatened action relating to the
transastion s{mim*s;‘a ated hereby, Buyer s not @ party to any pending setion, nor is Buyer in
reesipt of any joquivy, votice, citation, lnvestigation or complaint from any goveramental
ertity or thind party that would matevially and sdversely affect Buyer's ability (o perform #iz
a}b?;g},&tsum under this Agreema,

5.9 HNe Restrictions. Buyer s oot & party o, subjest to or bound by any agreement o arder of
any governvaental entity which could provent the consunmation of the transactions
comﬂmpmmﬁ hersin,

5.8 Mo Broker. All negotintions refative to this Agreoment and the transactions contemplated

hersby have been carvied on dirsetly by Buyer with Seller without the wtorvention of any
broker or other persan engaged by Buyer so as to sfford o basis forany claisn for brokerage
or pther commissions or foes relative to this Agreoment «r the transagtions contemnplated
hereby. :

ARTROLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER AMD SELLER

6.1  Orenership of Intellectus! Property. The parties will take all actions veceasary (inchuling,
hut not Himited 1o, the execution of all necsssary documents and sgreements) in order for
Buver to create, perfeot of renew rights i any Totellectual Property.

ASSET PURCHASE AGREEMENT/BRYVAR AT
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&2 ‘Thivd Perty Conseuts. Seller shall use Hs reasonable best effnts to obdain for the henefit
of Buyer, all consents and authorbrations of the third parties to the Contracts set forth on

Schedule LHIMAY & (B

63 COBRA Rights. Selier shall provide all notices and coverages o employess to which they
may he entitled ay a result of termination of smplayment prioy to the Closing wnder the
Consolidated Cranibus Budget Reconciliaion Act {COBRAY and Selber will continue 0
provide continuation coverage w any such former employees who ave receiving COBRA
goverage. Seller and Ruyer sckiwrwledge and agres that no smployment agreements wew
smployee related obligatinns are to be ncluded in the Contracts assigned to Buyer under
the terms of this Agreermant,

ARTICLE VI
CLOSING

7.1 Closing. The Initiel Closlog shall oovur on or by Augiat 1, 2884, and the Final Closing
shalt aoser on o by Decomber 31, 2014, & such thag or pia(:x as the partiey may mutually
agree {reforred fo hersin as the "Closing™ or the “Fingd Closing™). In the svent that Closing
has not ovcurred by such date then either party not in defaslt hereunder may torminate this
Agreement withow further obligation, or the Ok ssing may by extended by mwtual

sgroernent of Buaysr amd Seller,

ARTICLE VI
SELLER'S CONDITIONS TO CLOSK

The obilpations of Seller under thix Agresment are suldent to the satisfaction on or prior v
Closing, of the fullowing conditions (which may be waived in writing by Buysr in whole or in
party

8.1 Represendations amd Warrsnties True st Closisg: Compliance with Agreement. The
represeniations and warrsnties of Buyer containgd in this Agreement (including the
Schadules and attechments herelo) or in any centificate or document deliversd to Seller
pursusnt herato, shall be decmed o have besn mady again gt the Finsl Closing and shall
theyy be true ity all respects; and Buver shall heve performed mad complied with sl
covenants, agreemenis and conditions required by this Agreement 10 be performed or
complied with by it prior to or at Final Closing.

82 Mo Action/Procseding. No sction or proceeding before @ court or any other governmental
ageney or body shell have been instituted or threstensd & restrain or prohibit the
wamsactinn hersunder contemplated.

2.3 Payment of the Parchass Price, Buyer shall pay to Scller, i immediately available funds,
the cash portion of the Furchese Price as referenced in Ssotion 3.1{a} shove. Buyer shall
aleo deliver the pavments as described in Section 3.1{b), () and (d), to Seller in g tmely
FNANAEL.
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ARTICLE IX
BUYER'S CONDITIONS TO CLOSE

The obligations of Buyer under this Agreement ave subject to the sstisfagtion, on or prior to
Final Closing, of the following conditions {which may be waived in writing by Buyer in whole
oF i parth

91 Repressntations and Warranties Trae at Closing; Complisnce with Agreement. The
representations and warvanties of Seller contained in this Agreement (including the
Schedvdes and attachments heretn} ar in any certificate or docuenent delivered to Ruyer in
connection horewith, shall be deemed to have been made again at the Final Closing and
shall then be true in all respects: and Seller shall have performed and complied with sl
covenamts, agreements and conditions required by this Agreement 1o be performed or
comphizd with by them prior to or at Final Closing.

9.2 Due Diligencs. On or before Pinal Closing, Buyer shall have completed to is satisfaction
all due diligenve with respect to the Business and reviews of Seller's assets,

33 Becumeniation, The nogotistion, sxecution and delivery of this Agreement and all
ancilary documents related therelo as reasonably acceplable to the parties and their
respective counael shall have occurred.

34 Member Approval Buyer's Managing Members or authorized officer shall have approved
this Agresment and exscuted all necessary corporate resolobions and other documents
authorizing Buyer's execution of this Agreement and Buyer's subsequent performance of its
obligations hereunder.

8.5 Ngp Actiow/Provesding. MNo action or proceeding before a sourt or any other governmantal
ageney of body shall have been lnxtituted or threstcned fo vestrain or prohibit the
transaction hereunder contemplated.

ARTICIE X
OBLICATIONS OF SELLER AT CLOSING

At Final Closing, Seller shall deliver or cause to be delivered o Buyer the following in
forny and substance reasonably satisfsctory to Buyen

10,1 Documents Relating to Assels, Seller shall execute, scknowledge, deliver and cause o be
execuied, acknowledged and delivered o Bayer

e 10,11}, conveying to Buyer alt of Seller’s
right, title and interest in and @ the Assets, free and clear of all Hens and security
interests.
{3} Any rolated assignment agreersenis as sei forth on Schedule 10,133

¢, aftached herelo as Schedu

T/ BRYAN ADAMS_ADVARCE PLANNING SERVICES, LLP/7-18-2014
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2 Possession, Seller shall deliver 1o Buyer full posseasion and contee! of the Assets,

1.3 Corporate Good Standing and Corporate Resoludions, Seller shall deliver 1o Buyer a
curtifieate of good standing from the Seerctary of State of its state of organization of Seiler
{dated the most recent practical dute prior to Closing), conified copies of fhe resolutions of
SeHer, suthorizing the execution, delivery and consuramation of this Agreement and the
other agreoments contemplated therehy,

Hid Additionally Bequested Documents; Post Closing Assistance. Atthe reasonsble requext
of Buyer at Closing and at any time or froem time to time thereafier, Reller shall cooperate
with Buver to put Buyer in sotug] possession and operating conrol of the Assets and
Business, execute and deliver such further instruments of sale, convevancs, traefer and
assignment, 38 Buyer may seasonably request in ovder o effectively convey, transfer and
assipn the Assats 1o Buyer,

ARTICLE XY
SBEIGATIONS OF BUYER AT CLOSING

At Closing, Buyer shall defiver or cause 1o be delivered to Seller the following in form and
substance reasonably satisfactory to Seller:

1.2 Corporate Good Standing and Corporate Resolutions. Buyer shall defiver to Seller a
certificate of good slanding from the Becrefary of Biate of Nevada, dated the most recem
practical date prine to Inidal Closing, together with a vertified copy of the resolution{s) of
the Company spprovisg this Agreement and the consuvumation of the tanssctions
kereunder contomplated,

ARTICLE XU
SURVIVAL OF REPRESENTATIONS
AND WARRANTIES PROVISIONS AND INDEMNIFICATION

121 Burvival The ropresentations, warranties gnd vovenmis of Seller and Buyer in this
Agreement or any cortificate or document shall survive the Final Closing for thirty-six {386
months and any clgim for indemnification bersunder must be omade moowriting o
accovdancs with Section 12.4 below prior to the end of such perind,

123 Indemnification by Seller. Scller shall prompily indemuly, defend, and hold harmless
Buyer, the directors, officers, manggers, interest holders, members, employees and sgents
of Buyer, snd the Asssls against any and ol losses, custs, and sxpenses (ncluding
reasonable attorney’s fees amd expenses setually incwrred) and other damages resulting
from (i) any breach by Scller of any of the covenants, obligations, representations or
warraniios contained i thiy Agrsorment, () the Retained Ulabilities or any other Lability

ASSET PURTHASE AGREEMENT/ BRYAM ADAME ADVSREE Pravns Srgyveds, LLPIT 183814 Page i1

TRADEMARK
REEL: 005832 FRAME: 0847



nest sxpressly assumed by Buyer prsuant to Section 1.1, and (i) any claim (whether or not
disclosed herein) that is brought or assevted by soy thind party(ies) against Buyer ariaing
out of the menership, Hoensing, or opesstion of the Assels ihwu;b}: the date of Clesing.
Wotwithstending the foregoing, with respect & indemmnification obligations in clanse (1) i
thic Secting, Seller’s indemnification obligations shall be limited, iIn the aggregate, to the
Furchase Price.

12.3 Indemuification by Buver. RBuyer shall promptly indemnify, defend, and beld harmless
Seler and M dirsetnes, officers, sharcholders, employees and agents against any and ol
Jusses, couts, snd expenses {including reasonable aiorney's foes snd sxpenses actually
incurred) and other demages resulting from (1) any breach by Buyer of any covenants,
sbligations, represcntations or warranties or breach or untruth of sny reprosentation,
warranty, fxot or conclusion contained in this Agreernant or any zertificate or document of
Buver delivered p&srmam o this Agreement, (it} any claim which s brought or asseried by
any third party(ies) against Seller for failure to pay or perform any of the Assumed
Liabilities, and {1} any claim that i brought or asserted by any third party(ive) against
Seller arising out of the ownership, livensing, or operstion of “the Assets or the conduct of
avy of Buyers officers, employess, sgests o independeny contractors, relating to all
periods of time subseguent 1 the date of Closing.

124 imdemnification Procedure. Should any claim be made by a persom not ¢ party to this
Agreomant with rexpert s any matier 1o which sither of the foregoing indemaities relates,
the indennified party {the “Indemnitee™} shall prompily notify the inderonifying party {the
“Indemnitor™) thereof, The Indemnites, on not less than a thivty (34} day written notive 1o
the Indemnitor containing the terms of the proposed settlement, tory make settlement of
anch clabn and such settfoment shall be hinding on both partiey bereto for the purposes of
this Section; provided, however, that if within such thirty {30} day peried the Indenmitor
shall admit #x Hability for indemaity and shall have requested the Indemnilee 1o contust
any such claim at the gxpense of the Indemmitor, the Tndemnitee shall promptly comply,
and the Indsmnitor shall have the right 6 divest the defense of such claim or any Itigation
hased thereon st its own sxpense through counsel of #s own choosing, The Indemaiies
shall also have the right to panticipate in the seitloment of any such claim or o any such
Htigation so long as iy participation iy at s owh expense and with the understanding that
the Indemnitor may seitle v Hs own disoretion {subject to the fual sontenwe of this
paragraphl. Any payvment or settlement made by the Indemsiior ino such contest, togethsr
with the total expense thereof, shall be binding on the Indenwdtor, and i scoompanied by
full and unconditionad release of all lisbility, the Indenwites, for the purposes only of this
Section. Notwithstanding anvthing herein 1o the contrary, an Indemnitor shall nat, withost
the prior written consont of the indenwifisd party, settle any claim in aryy woanner, which
adverasly affonts the Indemnitee.

ARTICLE X1
NON-COMPETITION PROVISIONS

i
EAS
mnrs

Reeitals,  The parties horetn agree that the covenants, sgrevments and restrictions
{horeinafler “this covenant’™} contained hereln are nexessary 0 prodect the business
poehwill, business interests and proprietary rights of Buysr In and to the Asssts and that the
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parties hereto have independemily discassed, reviewed and had the opportunity for legal
counsel to consider this apreement and now hereby sgres and stipulate @0 the Rllowing:

{1} This covenmy is an inteprsl past of an enforcesble agreement sid the covenants
contained hereln were mads st the Ume thiy agreoment was consummated by the
partivs hersto; and

(3} This covenant is falr and regsonable in fts geographical ares, length of time and scope
of activity being restrained.

152 Restrictive Covenants.,  Seller expressly agrees that for a peried of ten (1) years
following the closing of this Agreoment, Seller and Seller’s officers snd partners, inclading
specifivally its principal, Bd Patschke, will sot, divectly or indireatly, as an individual,
owner, omplovee, agent, propristor, pariner, broker, officer, divector, sharcholder, member,
manager oF otherwise, vse o dividge the confidential information and trade secrels relating
tos the Business or Assels to any person oF to any compatitive business that would compete
directly or indivestly with Buyer's business without the prior writien consent of Buyer,
which consent may be withheld forany resson,

133 Competing with or Soliciting Customers sfter Closing of this Agresment. Scller and
Sefler's privwipal, Bd Patsclike, by thelr signatures hereon sgree that each shall not, directly
ar indirectly, 8 an individosl, owner, employee, agent, proprictor, partner, broker, officer,
director, shaveholder, momber, manager or otherwise, for a period of fon (1) veurs
following the closing of this Apreemend, sither directly or indivectly:

{1} Make koown io any peeson, firm or sorporation the names and sddresses of any of the
sustomers or dlignts of the Business or any other information pertaining 1o thery

{2y Call on, solickt or take away, or aftempt to call o, solicit or take away any of the
custianers of Buver who werg, prioy to closing, vusiomners or chients of the Business
and Seller, either for hmself or for any other persen, fleny oy corporation; o

{3} Engage or participate i any business vonmure which i competitive with the Busingsa,

134 Enforcement. Seller and Bts Prinvipal, Ed Patsohke, acknowdedge and agree that, in the
cvent of @ viclation of this provision by Seller or ity pringipal, Bayer would have no
adequate remedy gt law and shall be entitled to equitable and Injunctive relief in a courtad
appropriste jurisdiction,

ARTICLE X1V
BUSCELLANEQUS
14.1 Oiher Expenses. Except as otherwise provided I this Agreemant, sach party hoveto shall

pay all of thele own expeouses i connection with fhe pegnsiiation, exsoution, and
implementation of the transactions contemplated by this Agresment.

143 Notiess. All notices, requests, demands, walvers and other communications required or
pernuitied 1o be given under this Agreement shall be jo writing and shall be deowed to have
heen duly given: ) if delivernd personally or serd by favshinile, on the date regetved, (i
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delivernd by ovemnight courier, on the day after matling, aud (1) i matled, five days after
mailing with postage prepeld. Any such notive shall be sent as follows:

4.3 Controlling Law. This Agreement shall be construed, Intsrpreted and enforced i
aveordanice with the laws of the Stats of Texas without reference 1o s choice of Lm
provisiens. Jursdiction and Venue for any action related 1o this Agreement shall be in the
State or Federal Courts of Denton County, Texas for all purposes.

144 Headings. Any teble of contents and pavagraph headings in this Agreement are for
conventence of reforence only and shall pot be considered ov reforred to in resolving
guestions of erpretation,

14.5 Benefit. This Agreament shall be binding upon and shall fnure to the sxclusive benefit of
the partizs hereto and thelr respective helvs, legal reprosamtatives, successors and assigns,
This Agreement is not intended to, nor shall it create sy rights Inany other party,

14,6 Partinl Invelidity. The invalidity or unenforceability of any particular provision of this
Agreement shall not affect the other provistons heveof, and this Agmmem shall be
gonstruad I all respects as if such invalid or unenforceable provishony were ontitted,
Further, there shall be astomatically substitaled for such lnvalid or unenforoeable proviston

&

a provision as siinilar as possible which is valid and enforceable.

i

Waiver. Neither the failure nor sny delay on the part of any party hereto in exercising any
rights, powsr or remedy hereunder shall oporate ax 2 waiver thereof, or of any other right,
power or vemedy; nor shall any single or partial exercise of any right, powsr or remedy
preciude any further or other exercive thersod, or the exarcise of any other right, power o
rernedy. Mo watver of any of the provisions of this Agroersent shall be valid unless B iz in
writing and signed by the prarty agsinst which it is sougiy to be enforved.

148 Counterparts. This Agreement way be oxseuted simultaneously i two (3} or more
counterpans each of which shall be deomed an avigingl and ail of which together shall
sonstitute one and the ssme ifmtmmﬁm,
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14.9 Fatire Agrsement. This Agreoment, including the Schedules snd attachments hereto,
which are ingorporated herein by reference, conatitutes the entire agreement between the
partics hereto with regard 1o the matters contained hevein and it b anderstood and sgreed
that all previous undertakings, negotintions, letters of intent end agvesments between the
partics gre werged hersin, This Agresment may not be maodified orally, but only by an
agreement inwriting signed by Buyer and Seller.

1410 Lopal Frox and Coste. I the event suy panty incues logal expensss to enfiorte or interpret
any provision of this Agresment, the provailing pas‘iv will he entitled to revover such fegal
expenses, including, without Hmitation, attomev's fees, cosis and dishursements, in
addition to any sther relief to which such panty shall be entitled.

IN WITNESS WHEREOF, the partles hereto have exsouted this Agresment as of the date
first sbove written.

SELLER: BUYER:

ADVARCE PLANNIMG SERVICES, LLE ADVANCE PLANNING SERVICES, LILC

Lt ‘::,; ziij v

By ¥d Patschke
Titde: President

CONSENTED AND AGHEEDR TO:

’w:?
f”;g f / c*j e N0 e SO
WY Ed %@‘«ﬁk’ﬁa Individusdly By Douglag mmhm, Managing Member
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Schaduls A
Froducts Bald
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Schedule LI3KB
Contracts ~ Insurance Company aund Broker Agresments
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Schedule 115}
Al Rights — Livenses, Certificates, Franchises, Acereditations, Registrations ov Permils
Vised or Useful

s Thia agreement includes all Licenaes, Certificates, Franchises, Acereditations,

Registrations or Pernuits that APS owny as part of this transaction.

& SEracES, LIRS 7182014 BAGH 28
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Schedule 124}
Excluded Assels

e

o Al Fumniturs, Fixtures and Equipment are excluded from this transaction.
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Sehedule 3.2(0)
Considerstion for the Tangible Assels
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Schedule 4.6
Third Party Consents, Approvals, Aunthorizations or Urders

ASSET PURCHASE ACREEMENT /BRVAR ADAMS_ADVANCE PLARNING SRRV

LLB 71

TRADEMARK
REEL: 005832 FRAME: 0857



Schedule 4.7
Invelid/Void Contracts

e There are nio lnvalid or Voided Contracts as part of this teansaction.

Pagk 24
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Schedule 4.8
Present Customers and Clients of Business
Attached Hereto:
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Schedule 4.9
wotamers and O Hents of Business
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Schedule 4%
Prosent Customers snd Cliends of Busingss
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ASSET

Schadule 4.11
Intellectusl Proporty

This sgreoment includes all Intellectual Property that APFS owns a8 part of this
transaction,

18-2014
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£

Schedulc 4.12
Liconses, Cortifioates, Franchizes, Accraditationy, Registrations, or Permits Relating fo the
Baxiness

R
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Schedule 18D
Bl of Bale
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i fnited Stetes of Araerion
Riate of Wisoonsin

DEPARTMENT OF PINARNCIAL DISTITUTIONS

Diviston of Corporate & Congumher Servioes

To Al Whom Theses Presends Bhall Conw, Greeting:

1, OEORGE PETAK, Administmates of the Division of Corporsta sad Qovsumser Servioes, Department of

Flasocis! Institutions, do Neroliy comify ta

ADVANCE PLARNING SERVICES, LAF

filed & shatoment B pogivter oy & domentic rogistorad Humited Hability partaesship nuder the provisions of Section
178,40 of the Wiscounin Statutes, I fussher contify thatthe dats of ragistrntion iy Febreary 3, 2.

I further ceritfy thet sald partnavehip by not fiad & notics of withdrowal of regitiration.

Y TESTIMONY WHEREOF, | havs horeunto st
oy hemd snd affxed the offiglel seal of the

Drparteesnt op Muy 36, 3834,
¢ - m\}

R 1 p
Fa ! £ - - &
kwf‘?ﬁ{u«aﬁnf Vo e A
e ;‘; §

SEOROE PETAE, Adminisioaior
Thwisian of Corporate ard Consaner Services
Dreparten of Fiuancial fnstitutions

Fiffeotive July 1, 1996, the Department of Finsneial inetiutions seutned e notions previously porformed by the
Corporations Division of the Seoretary of State and i e anooese cusiadian of corporsts mogords foomady bald

T the Secrmtuey of Siate,
DFLCapE3
To validate the suthenticlly of this coriificats

Vit thel ks Sdsrany: Mtpr e sl orglappenieanity
Erar thig sods: IIERR-IRITSTBF

RECORDED: 07/11/2016
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