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Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Venture Encoding Service, 06/18/2012 Limited Liability Company:
LLC TEXAS

RECEIVING PARTY DATA

Name: Taylor Corporation

Street Address: 1725 Roe Crest Drive
City: North Mankato
State/Country: MINNESOTA

Postal Code: 56003

Entity Type: Corporation: MINNESOTA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |2228892 VENTUREACCESS
CORRESPONDENCE DATA o~
Fax Number: 6126324444 2
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent Q
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. N
Phone: 612-632-3271 o
Email: trademark@gpmlaw.com g
Correspondent Name: Cheryl Johnson >
Address Line 1: 500 IDS Center, 80 S. 8th Street T
Address Line 2: Gray Plant Mooty O
Address Line 4: Minneapolis, MINNESOTA 55402

NAME OF SUBMITTER: Cheryl Johnson

SIGNATURE: /Cheryl Johnson/

DATE SIGNED: 05/22/2019

Total Attachments: 10
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EXHIBITS AND SCURDULES

Hxhibit 1{8} — Assomed Indebiedness

Exhiblt 1D — Assumed Liskilities

Exhibit 1{k) — Change of Contral Agresments

Bxhitit 10k} — Form of Rscrow Agresment

Exhibit 210 A) — Permanent Deposit Customens

Exhibit 2(D8) — Example of Caloulation of Cugtomer Dieposit Adhutment
Exhibit 208Mivi{A) ~ Bxample of Caloudstion of Figal Werking Capital
Hxhibit 2600 MG — Wirs Transfor Instroctions

Exhibit 201 — Seller Parties’ Proposed Purchase Price Allocstion
Eachibiy 2(g)-2 — Purchaser's Proposed Parchess Price Allocstion
Bxhibit 20000 AN LY — Porm of Bill of Sale

Exhibit 200 ANZ) —Form of Assignment and Assumption of Leasss
Exhibit 3 DHscloswre Schedule

Hxhihit 3(h) — Financial Statements

Exhibit 31} — Auditor Communication

Exhibit Hai(sii} — Porm of Owner Regiictive Covenant

Exhibit Huixiv) -~ Form of Senlor Exeoutive Restrictive Covenans
Exhibit Hg)(xv) — Form Consulting Agresment - James Harvington
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PURCHARE AND SALE AGREEMENT

This Furchase and Sale Agreoment (his “doresment™ is entored tnto as of Tune I8, 2012, by
and among TavLoR CORPORATION, 8 Minsesola corpotation " Percbeser™), VENTURE ENCODING
SERVICE, LLO, 1 Texas Hrdted Kability company {"Badlee™), and Kenneth K. Hargle (“Cwaer® sl
togsther with Seller, “Seller Paetier™). Purchaser aod Seller Pustice wmay be referred to hevoln s a
“Blarny” ov colloctively an the “Sastlen”

RECITALS:

Ao Owner inthe sggregate owas more thas & nsjortty of the sutsianding mentbershie inferests,
sty and other cwnership frtevests in Seller,

B. This Agreernent conteroplates & transaotion in which Purchaser will purchass fom Seller, and
Sefter will sell to Purchaser substantially sl of the sseets veed fn or reluted tor the Business and
Purchaser will ssxuws coriain specified labilities of Seller,

Now, thereftee, in consideration of the preoyisss and the mutual promuses hersin made, and in
considenstion of the tepresentations, warranties, and covenants hereln contained, the value, receipt
aud sufficiency of which ave heveby scknowlodeed, the Parfies agres as follows:

AGREEMENT:

1. Deflaitions. The following torms shall heve the meanings asoribed to them In 1his
Seotion { when used within the Agresment,

{2} “ddverse Conseguences” menns all actions, suits, provcedings, bearings,
vestigations, charges, complainiy, claime, demands, infunctions, judgments,
ovders, detrees, rulings, demages, dues, penaitics, fines, costs, amounts patd
in seitlement, Liabilities, obligations, Taxes, liens, losses including any
dizeimegtion in value of the Rositess or the Purchased Ageety, including court
costs and reasonable attoweyy’ foes and expenses, provided, howeves,
Adverse Consequenses shall excluds punitive damages unless such prmitive
demeges are meeoversd by » third pason Bom a Party sntithed o
inderonification pursuant to this Apreement, fn which case such punitive
demages shall be sonsidered an Adveres Consoquence.

(B)  “Afillate” bas the meaning sot forth In Rule 19B3 of the regulations
prommigated under the Seourities Exchangs Act.

®)  “dffliated Grou™ meens any affilfated group within the meaming of Code
Seotion 1504(r) or any similar gronp defined woder & simila provision of
siats, local, or non-ULE. Law.

@) dpplieable Rate™ wesns the corporsie buse nae of interest publicly
annonnced from time o time by Wells Fargo Bank N.A, plus two percent
{2%).

3
3
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o} “Flduclery™ has the meaning set forth fo BRISA Ssotion 3310
(%) “Final Working Capital” has the mesning set forth in Ssetion HBvas
O “Firancial Sratemerns” has the meaning set forth in Section 3{hy

(ug “GA4P means United Siates generally avcepted ascounting principles as in
affect from dme fo Hme, congistently spptied,

vy “Governmental Body™ hay the mesning set forth in Section (1),

(ww) “Hezordous Substances” mesns: (1) any substance or matedial requiring
remediation under any Buvironmental Law,; () any substances defined or
lgted al any time sy “hesardous substances”, “homsedous materiads”,
“hazardons waste”, “extremely hazerdous substances”, “oxic substanges™
“toxic chemionls”, or any variation thereof, or determined &t any fme o be
such pursuant to epplicable Laws; () soy substances which are toxic
{including lead), explostve, coresive, Rammahle, infertions, mdicactive,
carcinopende or mutegenis;  Gv) any substances which contain pelroloum
hydeocaebons, polycliorinated biphenyls, axbestos, ashesips containing
materials or wea formaldehyde; and {v) notse, mold, odor, or mdiation.

(xx} “Improvements” has the moaning set forth in Section 3(@{?}‘

3y} “lndebrediesy” means: {3 indebledness for bomowed money (ncloding all
aucried intersst and scounalated amortization); (i) obligations for deforred
purchase price of property or servicss (other this irade payaliles dreited in the
Credinary Cowrss of Business but including any trade pryables which heve not
been paild within terms or, if earlier, withinthe Chrdivary Course of Businessly
(it} ali obligations a5 lesses under Leases that have been or should be, in
seoordance with GAAP, vecorded as capitel lesses; (v} all obligstions,
conriingent or otherwize, wder aceeplanos, letter of oredit ov simile faoititiss;
snd (¥} puarentoes for indebledness of the kind refered o clauses {3
theough {iv) sbove,

{zz}  “Indemmified Parsy” bas the mesndng set forth in Section By,
{zun} “Indemnifving Paryy” hes the meaning set forth n Bection &)

(bbb} “Intellectual Propery™ means: (i) sl inventions (whether pateatable or
unpateniable and whether o not reduced to prastics), all Improvements
thersto, and sl patents, patent applications, and patent disclogures, together
with all relesusuoss, continustions, dividons, continuations-In-part, revisions,
sctengions, and rosxamingtions thersof () all trademarks, service marks,
trade dress, logos, slogans, trade names, corporats names, Internet domain
names, other product or servics source identifiers, and rights in telephone
numbers, together with all tanslations, adaptations, dertvations, and

g
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combingtions thersof snd including all goodwill associsted therewith, and all
applications, registrations, and renswals in connestion therawith; {13} all
copyrightable works, sl copyrights, snd all applications, registrations, and
renewals in connection therewiih; {v) el mask works and gl apphcations,
registeations, and renewals In cotmection therewith; () all trade seorsts and
ponfidential, technical, and business information {inclusding idees, toscarch
and development, kuow-how, formulss, eompositions, nuanefactoring and
production. processes and techmiques, tsehudvsl dats, devigns, drawings,
specifications, oustomer and supplier Bsts, pricing and cost information, and
business and marketing plass sod proposals); {vi) off compiter seftwars
{inchufing Souwrce Code, Object Code, dats, datubeses, and rolated
dosumentation); {(vil} all sidvertising and promotional materials: {viit} all
other intelloctosl property vights; and () sl coples and tangible
erabodiments thersof {in whatevor form or medium),

{woc}  “Krowledpe of Seller™ means the actual imowledge of Owoer, Drebhie
MeClanshan, Barbera Fendoy, Susan Parker, Brysn Chiltor, Jonds Potter, and
any owner, offfcar, o dlreetor of Seller v constructive knowledge of the
foregoing Peratms, if 2 reasonably prudent Porson in a like position would
have known, or showld have known the faot after due ingquiry.

{ddd) “Laws™ meansall foderal, state, county, ool and non-U.8. government (and
all agencies thersod) laws, statuiss, rules, regulstione, ovdinances snd
requirements promulgated by suy Governmental Body including those avising
under common law, and Including any judiclal or administative orders,
determinations and injerpratations thevesf,

{ose  “Lease Convents™ hey the meaning set forth in Section TR}V

(B} “Leased Read Propersy” mosns 81 leuschold or sublsasehold setates and other
tights fo use or. cooupy sny lomd, ‘buildings, stractwred, improvemients,
fixtures, or other interest in real property held by Seller, together with gt
Leased Resl Property Sublesses

(gge)  “Leaved Read Property Subleases” moans sl subleases, Hoonses, or other
agresments pursnant to whick Seller vonveys or grasty fo sny Persen a
subleasehold estate in, or the right to use or sooupy, v Lessed Real Property
of portion therenf, including the right to sl seoiirity deposits and other
amoeds and instrumenis held by o on behalf of Seller thorsunder.

(hidy “Logses” means Yl Jeasss, subleases, loerses, comsessions sud other
agrsements (written or oral}, including all smendiments, sxtensions, repewals,
guaranties, snd other agreoments with respect thersto, pursusat to which
Seller bolds any Lessed Real Property, including the right to all security
doposits and other amounts and instroments deposited by or on behalf of
Seller thoroundsr,
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(bbb} “Peraiied Encumivoncss® means with respect to 2ach parcal of Real
Property: {1} roal estate taxes, ascessments and other povernmental levies,
foes, or charges frnposed with respest 1o such Regd Froperty that we: {A) not
due and payable az of the Closing Date; or (8 being contested in good fuith
and for which appropriste reserves have boen established i socordance with
GAAP; (1) mechanics’ Hens and similar Hens Tor labor, msterials; or supplies
provided with respect to such Real Property incurred dn the Opdinary Course
of Business for sroounts that ave; (A) not due snd payable a5 of the Closing
Daate; or (B} bolng vontested in good faith and for witch appropriste regerves

“have been sstablished in aconrdance with GAATR, {1} woning, bullding codes
sud other land nae lows regulating the wee or cocupanoy of such Real Propeny
or the setivities sondacted thevenn which ave inposed by any Uovermmental
Body having jurisdiction over such Real Property and sre not viokted by the
current use or cecupancy of such Real Property or the dperation of Seller’s
buginesses {incloding the Business) as currently conduscted thercon: and {iv)
casements, covenants, conditions, restrictions, and other similay matiers of
revond affecting tile 1o such Reed Property that do not or would not irnpair
the wse or ccoupaney of such Real Property in the operstion of Seller’s
businessss {including the Business) as cusrently conducted therson,

{veoe) “Persor’™ means an individual, a parinership, 8 sorporation, a mited Hebility
cOmpay, an association, s joint stock company, 8 tust, 8 jnist venturs, an
wnncerporsted organization, sny other business erdity, or 3 Governmensal
Body {or any depsrtment, agency, or political subdivision thersof)

{dddd} “Prodibited Traneaction” hes the meaning sof forth in ERISA Sscton 408§
and Code Section 4875,

{eses} “Purchared drsen® moans fl of Beller’s right, e, and intevest inand to all
of Seller’s sesels, properties and rights of my kind and nature, whether read,

- personsl ar mixed, tangible or intengible (ncloding goodwill} wherever
located and whether now sxisting or hevealler scquired o each ouss,
excluding e Bxcluded Assets), including all of Seller’s: (1) Loased Resl
Property: (1) tengible personial property (such as machinery, squipmens,
inverories of vaw materials sud suppliss, mannfuctored snd prrchased parts,
goods in process and Hedshed goods, fundturs, sutomobiles, trucks, tractors,
tmailers, tools, figs, and dled); (1) buellectusl Proparty, poodwill associated
therewith, Hoensos and sublivenses granted and obtsined with respest themte,
and rights thereunder, remedies againg! past, prosevd, and  furs
infringements toreof, and vights to protection of past, present, and fdure
interests thevein vnder the lswe of all j urisdictions; {iv) loases, sublenssy, and
rights therounder, (V) sgreements, contracts, indentuves, mortgages,
instrumnents, Liens, pusranties, other similar arrangements, snd rights
thereunder; (vi) acesunts, notes, and other receivables; (v} securitice
{viil} eladms, doposiis, propeyments, rofunds, insurance beneSits {inchuding all
rights snd procseds arising from or related to the Purchased Assets or the

i2
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{(xv)  None of the Real Property or suy portion thersof is located in & Slood
haeard aves (s defined by the Pedersd Emergoney Managoment
Ageney).

(xvi} There is no wmount des aod payable by Seller o say architest,
corirastor, subsontetor, materialnan, or other person ar extity for
work or labor perfoemed for, or materials ar supphies provided to, o
in commection with, any Res! Property ov portion thereof which s
delinguent, Thepe o no work or labor being porfemed for, or
materials or suppliss being provided to, or in connection with, any
Real Property or portion thessof, o to be performed or supphisd prioy
to Clostg, other than rowtine mslutensocs and repalr work
undertaken v the Ordivary Uourse of Business, which couts snd
cxpenses through completion will not exceed $50,000 and witdeh
shall be paid in el prior to Closing.

(xvii} Bach Real Propenty has acoses 1o water resmugoes necessary In the
speration of the Bostness, sod soach scoses 1o aod use of such water
resouroes s nef dependent on the owaership or lesse of any other resl
property, exsements, of real property éz&tsr@ssm_ss:mimﬁ&mig‘ig}ﬁg%
shares, certificates, pornyits, ot other rights, Infersste, o priviiepss of
any kind which are not held by Seller, ‘

{ewill) There ave no ponding property Invuranes clsims pursnant to Seller’s
msurance poltisies with regpect fo any Real Property or sy porton
thoreof. Seller has not rocetved, dueing the six (6) vear perod
fmmediately preceding and ending on the Closing Diate, sy writlen
notios frovs any lnsurance compansy or ety hosrd of Sve underwiters
{or any ontity exercising similer fmetions) with respeet to soy Read
Property or any portion thereef: () requesting Selfler to perform any
ropaive, alieations, Improvements, or other work for such Read
Property which Seller has net completed i full; or (8) notifiing
Seller of any defbcts or Insdequacies in sech Real Property which
would materially adversely affect the Tnsrability of the Real Peoperty
or e premiusms fir the nsurance thereaf,

&} Swelecrual Fropersy,

{1 Sellor owns and possesses or bas the right 1o sccess sl vee presant
1 2 valid and enforoeable writhen Hoonse, or sublicense, agrostnent all
Intellectual Property necessary o used in the operation of the
Businees. Bach Hem of Intellectual Property owned, socessed, op
used by the Business imunediately prior to the Closing will be owned
or avallsble for acoeas and use by the Rusiness {and Furchaser) on
identical tevms and conditions Inmmedistely subsequent to the Closing,
Seller has faken all commercially reazonalle scions nepessary and

37
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(i)

i)

dedirable to maintain and protest cach itom of Intellechus! Property
that i owns oF uRes.

Meither Sellor nor the Bosinees hew or will Interfors with, infringed
upon, diluted, missppropristed, or otherwise viclated or come nto
ponilict with, any Intellectual Propesty rights of third perties and to
Enowledge of Beller thery are no facte lndicating a Hkelhood forthe
forogoing. Hxcept a3 set forth on Seotion 3001 of the Disclosure
Sohedule, Seller has nover reosived any charge, complaint, claim,
demand, or notice alleging any such interforence infrinpement,
misappropriation, dilution, violstion or conflist {including any claim
that Seller must Hesnse or refrein fom sccessing or vaing any
intellectunl Property rights of any thisd party). To the Knowledge of
Beller, no third party hes o &b infringing wpon, diluting
wisapproprialing, or otherwise violating, any Imtelicotusl Property
rights cwned by Selier.

Beation 3{riGiL) of the Disclosyre Schedule identifien: {a) ench right
and sach registration that has beon issusd fo Seller with regpect to any
of #s putents, trademnarks, sorvice murks, tade pames, corporate
nawmes, Internet domain names, or copyrights; () cach pending
application for registration that Seller has made with regpect to any of
its patents, rademarks, service marks, trade names, corpomts names,
Internet domain navoss, or copyrights; and (&) each material Hoonse,
sublicense, agreement, sovenant not 1o sue, or other permission that
Seller bas granted in writing lo any thivd party with respest to sy
Inteliectual Froperty owned by Seller {other than non-exchusive
Hoenses granted fo customers porsuant fo the Sellee’s standard teems
and conditions avallable on Seller’s webslies or st forth on
Section ()i of the Discloswe Sohedule) (“Standerd Castomer
Seroes gnd Conditons™. Sellor hes made svailable o Pueghager
vorrect snd complete coples of sll such registrations, applications, and
material written Hosngss, sublicenses, agresments, covenants not io
sue, wnd permissions {as amesnded up to the date of this Agreoment),
unless otherwise spocified In Section INGHY of the Disclosure
Schedule.  There me no muterial unregistored trademadks or
copyrights owned or used by Scller. With respect o cach Htem of
Trelloctual Property requived to be identified in Section YD of
the Disclosure Schedude:

(A} Beller owns and possesses el ight, title, and fnterest in md to
such Hem, free and cleer of any Lien, Beonse, or other
resiriction or Hmitation reganding access, use, or discloswes
other them (i) non-exclusive Hoenses granted 1o oustomers
purssant to the Standaed Customer Torms and Conditions; or
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(i)
i Agreerment and Mutual Release, duled sy of Febovary 33, 2012, between Seller
and Actuate Corporation.
{11}
i VENTURE ACCESS, Reg. No. 2228,892, Reg, Date Much 2, 1999, owosd by
Sefier
A Bons,
Gin)

I Veador Agreoment, dated as of October 15, 2007, by aud between Seller and FNC
Bank (/s Nationsl City Bank), as smended by, Thind Amendment o the Vendar
Agresment, deted as of Uctober 15, 2007 snd Fowrth Amenduent & Vendor
Agreement, deied s of Ootober 13, 3011, by and bobween Seller and BNC Bank
{¥%/a National Clty Bank)

)

L Master Sofiware License Agroement, dated March 31, 2004, by and betwoen
Puslroam Sofware, Ine

o~

PMA Agrecmumt, dated Jamaary 1, 2018, between Senxible Techuologies Ine, and
Seller.

3. Software License Agrecment dated a5 of June 30, 2005, hotweon Seller and
Crawiord Techuologies Tne

4. Produot Livense Agreoment deted Joomary 1, 2011 between Seller and
Connsctivity Systems Incorporsted.

g Magter Licsnse Agreenent, deted Apmtl &, 2008, by and betweon PrintRof
Awmericns, Ino., and Seller, sy amesded by Amendment o Master Licence
Agrovment, dated Deoomber 16, 2810,

5. Seftware License Agreement, dated June 23, 2005, betwsen Pirstlogie, Ino. and
Seller

7. Costomer Agreement, dated as of March 23, 2011, betwesn Seller snd Coe North
America, Ine.

N IBM Custornor Agreement (Mainfioms Opeting System Livense).
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