900546741 04/27/2020
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM573828
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the Nature of Conveyance from "Entity

Conversion" to "License" previously recorded on Reel 006487 Frame
0207. Assignor(s) hereby confirms the License.

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
B.S. & S. SERVICES, INC 12/30/2017 Corporation: TEXAS

RECEIVING PARTY DATA

Name: BERKEYS LLC

Doing Business As: BERKEYS AIR CONDITIONING PLUMBING AND ELECTRICAL
Street Address: 1070 S. KIMBALL AVENUE

City: SOUTHLAKE

State/Country: TEXAS

Postal Code: 76092

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |3840581 BERKEYS
o0
(=}

CORRESPONDENCE DATA S
Fax Number: 2146616609 i
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent S
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. s
Phone: (214) 953-5902 3
Email: mschwartzipdocket@jw.com I
Correspondent Name: Carl C. Butzer O
Address Line 1: 2323 Ross Avenue
Address Line 2: Suite 600
Address Line 4: Dallas, TEXAS 75201

ATTORNEY DOCKET NUMBER: 153339.00002

NAME OF SUBMITTER: Carl C. Butzer

SIGNATURE: /CARL C. BUTZER/

DATE SIGNED: 04/27/2020

Total Attachments: 24

source=Cover Sheet Berkeys Trademark Assignment#page1 .tif
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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Versign vi
Stvlesheet Versionvig

ETAS D TM4QG125

SUBMISSION TYFE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ENTITY CONVERSION

CONVEYING PARTY DATA

Name

Formenly

Exsoutinn Date

Enlity Type

B.& & 5. BERVICES, ING

12G02017

Cenporation: TEXAS

RECEIVING PARTY DATA

Name: RERKEYS LLG

Doing Business As: Berkeys Alr Condilioning Mumbing and Electrical
Btreat Address: 1070 5. Kimball Avenue

Gty Sotthigke

State/Country: | TEXAS

Postal Code: 7E082

Entity Type: Limited Lishiity Compary: UNITED STATES

PROPERTY NUMBERS Total 1

Phone:

Email:
Gorrespondest Name:
Address Ling 1s
Address Ling &

S174815888

g poguesBlerkeys.com
Lag Pogue

PO Box 1748

Grapevine, TEXAS 7604

Froparty Type Number Word Mark
Regisiration Number: | 3840581 BERKEYD
CORRESPONDENCE DATA
Fax Number: BI774B287¢

Correspondence will be sent o the e-mall gddress firsi; it that is unsuccessiyl, #§ will be send
using a8 fax numbey, ¥ provided; ¥ thal is gnsuccessfud, # will be senf vig U8 Mall,

NAME OF BUBMITTER: Lea Pogue
SIGNATURE: fespoguef
DATE BIGNED: 11212018

Total Attachments: 83
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source=Amended and Reslated Quisourcing Agresment - Bearkeysfpage1 il
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Execniion Fesslon

AMERKDED AND RESTATED QUTSOURUING AGREEMENRT

Betweon

BERKEYS LLO

and

B.OS.& B SERVIUES, INC.
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P

by and betwson Bokess LLC and B §

AMENDED AND BRESTATED QUTSOURCING AGREEMENT

aent iy rnade and ondored wite as of Deconber 36,
g e {the “Agreement™.

Ths Anwaded sad Bestaied By oo

WHEREAS, the Pastien uzmud ffo that cortain Outwmpoing Agreement effoctive ag of
X 2016 stin, Orvimal Avrogment ) and

i n\’ o amengd and restie the Origind Agrosment on the terms and

MOW, THEREFORE, for and w oweidoration of the aurecmends set forth below, the Partios

HOICE a8 .,\L?ﬁsj\&

ARTICLE D DEFINITIONS AKDINTEBPBETATION.

b Delinitions. The following tenms T the following measings

“Adfectod Boshovs Persouned ™ shadl have the mosnmg sot Sath m Sext

“Afsced Boplovers™ shall mogn the arplovess of BS&S

Niz rospert to any Persow, any other Povson which die il:" or indimetde,
termdianies, Contrals, or i3 Controlled by, v s under common com rol

W sih wm,h Porsom,

“Asgvegate Drder Priee™ shall have e weaning sot forth v Section 3.81{6)

shall have the meaning set forth t the pregmble.

" shall mcan any govermpent oy goversmental ov regy datory body tharsot or political
v thergod, whothor supranational, fodeml, state, local o forsign, ov sy agenoy. bursa,
o, i ilili}litdﬁi\ s gutheeny thereofl o any ool tribwmal s arbitimtor {public o

¥

hall mocan Borkevs LLC, & Delawars Tonsed lability sonypany,

3;}‘35 mMoED M agen or comtractor of Bewk
§ Agreemant.

Ry

va perfirming any of Borkeys'

“Bekevs Contast Brerunye” shall sean the mdevidusl assigned by Barkevs 1o inanage Bakeys
oblinations wnder this Agréement

“Beorkove Handwe :‘a" shall mean the Hardwears: lopsed or owped by Borkevs that 38 ssed by
Borkevs to opote the Guisourced Businges,

“Beorkevs Indonnifind Pasties” shall moan Berkeyy, ws Aflitates, officery, discatins, craplovens,
syccassors and permitied assigos

“Bukovs Fosomel” shall mcan e persmnel of Bodkevs (oclading thy Borkewys Agonts)
prniding the Oatsawroed Busioss.
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“EALST shall mean B S, &S, Services, oo, 2 Toxgs corpontion,

“B &‘*« Ager;f‘ "i aii MO 3 \mm* o can’mctm s“f‘ BS&S refoding Borkevs, sxcrobsing oy of
Q d{, this Agreomont,
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57 ahiatl moan BSEY sod any of sy regulitons, aetounisoty and audifoes.

“BEES Conse is " s;} E mea

ased by , mmnicd i(a* t‘m bum i ai i’%é&b
e it:: BS "S ta z\i gmi\ SQIVICES condracts, W ;A E!&E-C&S\\m“_s- 1o opevate the Datsouresd

“BE&N Contract Hxsen shall mean the wduvidual asdgned by BS&ES v manuge BE&S»
obligations under this Agresnisat,

N LCustmaere” shall mowm the customers of BS&S.

RSER hddonaibind Parti
officurs, dissotors, emplavee

BS&S, tx Affilates. gonem! and baited pansers,

*‘B‘%& S ik ﬁwf:i & ‘Pm\ sy shall mean Intellectual Property hat s hooosad or ownad by BE&S
wnd wsad by Borkovs i connection with the Qutsoursed Rusiness

.

“BS&S Sorvice Location” shall man any promiscs owied, Teased or used b BEE&S, ot which
BS&S may provide space for Bodkevs Persoewel.

“Buainess Data” shall mean all dafz or inforeation {8} sebiutied to Bodwyvs by BEES or BR&S
Agents, (hi developed, process s or produced by Boerkoys {other Eim data s mmi to Borkevs)
ad by Borkevs, incach case, i connection with this Agreoment,

o

“Cordidential_nformation” of 3 Paty mbas all techudcal o basimess  mformation {and
docamentation) and all intellectuad propenty of such Pany, ity A Hilintes, clionts, customss,
suppliers Uncluading contrscions) and other thard pacties sdovng tusivesy with such Pagy, whether
f‘u@i@&;@ﬁ m, adge sa:-;i b\ or mherwise learmed § By the other, nedadimgy ) w?h csmd‘ 0
Bokovs, the Busy Data. (b} this Agreonsent; and {0} all mformation maghos sonfidontig
{or lnwaé\ of \ismiﬁ parangl.

“Comtract Bxeoutives” shall mean du
Exeoutive,

“Contral™ shall mean, with reapect 1o any oniity, the possession, di aotly or ‘imir{zat‘{,g of the

8
power tr diest or cause the directim of the §'sm)13;; wment and polisis of such eniity, whether

oongh the synership of voting seeurntios {or othsy sanership e ,,,\t}, By pontract oy sthorwise,

/» s

“Beveloped Inolivstual Propeny™ shall mean swy hddelectual Froporty develope i % Perkeyg
pursua to thiy Agreensent thatl iy (0 s significant modification or dohanocroent of BY &8
fnteltentual ?:ops,:*s or Berkeys beclsotual i‘;oga: ty or (b} an origned rop-dirivative w \a‘k,

“Dispute doy

“shall mean voties From a Farty speoifving Se nature of a dispuis.

Pt

toi
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“Effectve Dare” <hall nem Decomber 30, 316

“Fasal Rovalty Rake

ey

shall meat the rovalty rate not agreed by the Partivs following & fransk

¥
pricing analesis o be completad by the Paties as soon as remsonably practical afler the date

i"ikud\s are” shall mean equiptat, inchaling cotparters snd related wqeipmest, sueh a8 contval

]
N
]
-
gt
t‘;

CUASHIE umin aud other  processoss, conbrollors,  modoms,  compnsieationy  and

mis: somuERcations . equipment {eg . vowe, data and video), cables, storage dovices. printovs,
wormainals, othor peripharals and A :,.\pm amed output ‘i\;»\l()ii and other tangdble mechancal A
clontrmne cqwpmont ntended S the PrOCeseing. input, outpul 5?&3?‘3&;&:, manpilation,

compraication, tranxmssion and wetrieval of wmidematon aud date

v lax on o seeasured “X thie st wiconw of s Person §§i}k,§i§dl“i$} TRReE

oft eagtal or st wontd fi ’i§ mg imposed g5 an allomative 1o 8 tax basod on ool oF ansy inemne),

of taxgs which arg of i

3
R
58
L

sonabrg sfoxeces profify fax, minionee fax on fax prforoncey, alwrnativs

minwmen o], seourdated sarmngy tax, pocsonad hoedding company tex capiil gans tax or

fr

“inxicmnzm& Party” shall mean the Party entitled %o indeswafication under 9

anchise tax for the privilege o i siumg_ businesy,

2k

5}1}

“ademnify

Sconon 13

ng Pty shall muan the Party obligsted to mdonmaify the ndomnified Pty wder

<

Soction 180

-

Y

Py
3
1

of Beotion 1362

“latelioshial Poopeny” shall mean ;ﬂi stelfostial proporty rights seising frony or sssoaaied with
the following, whothar peotected. crmated or avindng weder ?iu, ey of ‘{i-‘ ¢ Linited Siais o any

other junsdictionn conumon law and segl
sy, Intornet Jomain names, logos, cerbificagion warks, wade 4

. ssmcx make, teade noenes, brad
v and other indigations of

ved tradewarks

ovgm, weluding the gaﬂﬁwii associated with the forvgoing and wegistrations and applicaliong o

register the foregong 8 "

redssucy thereof, tade scorets, wventions, data, proposals, customey ii:iii“ bustiiess plans, pricing
aed marketing i fnformation and know-how: > writings and other published or vopublished works of
aunthorship, whether copyrigliabie or s, corhpd i\muﬁ.. cotlgctions, designs; lavouts, we

Y

sdemark Ty ingladiong any exins e modification or renewal of any
strattiny or  application;  patents, spplicstions for patoats  (acluding  divisions,

s ¢ mzt**samiﬂn‘ts tn pars and senowal applicationy), and auny renswals, okte ss;unsv &

-,

hstie

content aud databases (ncluding compuier software), elidimng registations sud applicatineg o
mmsi.r the foropsing, and any ronewals or oxionstons ti\\ wof any copyvrighty and &l moral

“Lawy” shall mem any an, s:i-‘ss“nﬁ‘.
ovder, award, roaolig

i&mn CLRR piai

xisting i rospeet of auy watier,

righty, puebdicity rights s sey suntlar wdelloctual propesty or progeistioy nghts.

judgments, davsages, swasds. 'fi nos. pevaliies, expenses; foes
v's fres), costs, or amounts pud m soitloment ansmg out -s? Y
dorosied, actions, mut ov other progpeding agsetis d or initated or otherwise

M

“Origial Agrcement” shall have the meaning axt fortl iy the rovtals,
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‘s

“Omsourced Business” shall sean the business of providing phusbing, feating, ventilation, air
conditioning, i‘fiemmzs«ﬁ Waer P ome mtomation sesvices 1o restdential snd light
connmmonad sustuners opm'am@l by § Hbonve Do

“Porties” shall mean BSES and Rorkoys

“Party” shall par crthie? BS&S i Borkevs, as apphoabl

crson” shall mean any bdividusl, corpraation, Hovted hability cs“m"«;) 1y, partaersfap, jmnt
. sanocution, e, pabworporated orgrrmeation, Authority o other entity,

“Proliminany Rovaliv Rage™ shall mean' 3%,

“Rervalting” shall have the meaning set fortl i Segtion 581

“Rovalty Ratg” shall swan {0 poor o the deternangdion of te Flaal Rowalty Rade, the
Preliminany Bovalty Bate or ) following the dotormination of the Fingd Rovalty Rade, S Fluad

Rovalty Raw

“Rovaldte Rate Dotermination Date”™ shall haove the moeait

Sory shall mean gl salex wse, foase,
consumption, stamp shity awt other suoh othr 18
this Agreement on the spotation ot the Dutsonreed]

smu AR S0y Authoriy or m‘ oy ?;hw rovenug, costons or oxeise authority,

N

“Tonnination Asuistanes Penod™ shall mean & penod of time demignated by BRES, commencing
shidl be an expiation or fonmngtion of this

OF WP b 30 days after the offetitve date of such

o i date o doloreinadon 1 made that there
Agrecuwnt, i W huh or 1 pag, and continuing |
gxpiration or ennination.

{8 Services”™ shall msan asy seovices reasovably requesied by BS&S o
on the Outsonrced Bosingss from Borkovs 1o BS&S

“Totad Prige™ shall mean e awmowst pnd by & BS&R Gustomisy for a serewes onder placed with
the Quisoureed Business including any and sl i o \ﬁm sinnlar chirgos or foes
“Tradomark” shall have the meaning st forth s Seetion 10104
£62
Exeopt where otherwise ndicated, roforonces W ihiy Agrosment o Articles or Seohiony ame to

Articles or Sectms i thuy Agrmoment.

Ruforonoss to any Law shall momi suel Law as ehanged, sopplomonted, amonded or soplaced.

&

ita angd mentiony of the word “iichede™, “pichading” or the pleases
can inehuding, withowt lmdation™
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{43 Reforencss o do\ L week”, Tyuaner” or Tvear” referio a calendar dav, week, quarter or vear
respectively, mnles -‘»?hm‘\m, i m:i.

{53 8 o “dollars™ vofirs o Uniited SMates doflars.
£ {ngs. roadingy and Talde of Contonty wre for refergnce and

sonvenbos sarly and shall ne ibs, mmzs» zui i ii;\, wserprtntion of this Agivoment.

ARTICLE 2

201 Trosiion Serviggs  Berkevs shall towsition the Quisnwreed Business from BS&R o
Borkeys in acoondancs with the tmoframes ag -mgzéi s the Pamws

X

Y

282 Boploves Transition. INibe snylovoet of any of the Affected Bwplovess iy lernie
by Rerkeys other than for canse ab sy uve during the first Diamow hq of iiu, Tonn, RS&R ahall be Hable
for ol costs and oxpeness, including without lanation agy severancs costs, incurred i conneotion with
such fonnmation.

ARTCLEDY  OGPERATION OF THE QUTSQURCED BUSIKNESS.

; g, Borkeyy sholl wse commamrcially reasonable ¢ 20& {5 f openy
(}uimms, ¢ Business sooav o medt or oxcesd e ovel of porformance of BSE&ES prior totde B
Date,

302 Laborand Matenals Berkers shall perfors all work necessary 1o operate the Dhutsourced

s

Business w accordmes with thas ;%grﬁ-amer:i Hxeopt as exphicithy provided horetn, Badeya shall fusush
sd pav for ol Iabor, mgtonials, soreices, facilitios, cygnipoiest and cOMPUIST TESOWITES AVCOASAIY W
operate the Qutssurced Businosy and mset s obligationy under this Agraomont.

Thied Party Agvsomints. BS&S and Borkevs shall use commuwrarally smasonable offnts
swle o m pagy, all BS&S thind pany 8¢ .ema‘:n‘ts s Borkevs, In the event that the Panis
aesign # third party agryenent, BR&S vy shall m\iu iy Tenst at}\, shemative
n"mm,zmntv "i will permit Berkews o operate 8 %c (mhmwm,d Buosimes 1w substantiadly ¢
HIRNNCT ¥ Cureitly ¢in .}ull-(»gvij.

,M-
,,4

384 Regwd Retuwion. Borkevs shall comply with thy cwrrent seeont retention policy of
BR&S vt mepoct 10 bouks and records prodused o ponnsotion with 8y operation of the Outameosd
Boxiness.

ABTICLE Y DBERKEYS PERSONNELAMRAUBCONTRAUINNG.

4131 Baorkevs Fersomel

{1 Al Berbeva Porvonng! shall possegs the tsining, skilly and gqualifications sgread upon by the
Pm‘tws and offierwise nooessaey 1o properly spanate the Gutsowrced Business.

o shall use conmnercidly rossonable :ﬁ‘c; o onre that each of the Berkavs Pessonisd
exwith (1 the comdidentiality provisiony of thiv Agmement, both dunng and after the
: isions of this Asticle and b osuch Borkovs Forsonnel s at aoy
Service Lodation, the famlitiey polist sf conduct and

N

applicable to m.mh BS&S Service Looation,

{2}

3 3
P
fecad
Py
page
"Cﬁ
=
o
=
W
W
&

“n
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4T Contrset Bxooufives.

£ Bodkees shall desigonate one of the Barbevy Porsonasd to ke the Borkoyy Contract Exeoutive, The
Bearkevs Uontrpet Exeoutive shall be msponsible for managing the Duisowreed Business, Borkeys
shall provide BSES notice i replaces the tndividual serving as the Bockeve Contraot Exeautive.

{2} BS&S shall seaign an ndividial to serve ax the BE&S Lo
403

{13 Bcfi\mv Ry suthoom mm oF m:im)m, perﬁx’n‘:;«xn{;ﬂ of sy of ws obhigations woades this Apeons,
without i ¢

£33 No subeontracting or dedegation shall selcase Borkevs frone 3ty rospomsibility Yor s obligations
wisdey this *XWIL»E}!»E}{ andd Borkeys shall be responsiblo for sl acts sud omissions of the Borkevs
Agonds, lﬂ\-hhiﬂ?%\ any comphance o povvotvapliance with e toms of this Agresment. Borkesys
shall b meeponsible fizr all pavioenis to %’i Borkavs Agonds, Boerkoys shall ensure € hw any entity
fowhioh Borkovs sebeontraets or delegates ;miumnmu, of any of iy obligations ywuder thin

Agresment complies with this Kave msm.

stenit & Berkos >> At ent is p\ﬁemﬂ wg an obligation of Borkovs pussesst to fhis

LT . use of the tony “Berkey Juii inglude aueh hu‘x\ ve Agot. The mclosion of

> iu;}-s. Agentwithin G o of© Su& So iim.\ 08 vansy ahy Agont o be a pavty o
greement {or hepant m‘ih**- terey T Party” oy “Parbies™).

o,
tal
e

ot

ARTICLE S  SERVICE LOCATIONS.

B

81 Buvice bocations. W Burkeys mrovides the Dutsourced Busing ti &S
if ‘&uam‘ i &S shall provide the amowyt of space o Borkeys at cuch 3&&:52 I‘Ss‘:x‘x&ics Lo &u

reasonably roguested by Borkeys, ot nro addironal vost to Barboys,
i Saterv, Health and Hoswds.  Bohove shadl use compyra ""\ reasongbly efforts

proy ide the i‘#\,d\k\ﬁ Porsommal with a aafe and healify workplace and sl use somme @EE\ TEARC mm‘s&
gffony to operate the Dutsowrced Busmess v a carg sfal and safe masner,

ARTIWLEG LICENSES AMD PROPRIETARY RIGHTS.

601 BS&S Imclogtnal Proporty. To the extent Borkevs roquires ase of the BS&SR Tntsloctand
Propirty i cobneation with operaning the Uinsourced Busitiess, BSLS rants Borkeys a global, porprtugl
royadiy-frog, non-oxclusive, muetnmsionble hoenss for Borkevs ¢ agcuss, uso and sopy the BS&

{
fndelizotnal Propenty (bat only to the oxtont penmittad by any A ;ﬁi‘\ﬁtic third prarty Hoense agrecnend},
Tis the extost that the BS&S Tutellectial Property lnomsd vader thys Bection w 8 Traderawk of P‘l&%
and Borkevs ases sueh Trademark w conpection with the operation of the Outsourced Busness, Borkevs
\‘i ui susure that %‘& qzs;ﬂm of a?i gouds snd services provided by Borkevs vnder of in commection \&.”‘1
s good, m all material respests. s the quality of the goods and Servises
the Tracdemark as of the Bffective Date.

;g ,gts\,--nfé;:\i Sh1 iu‘ OF HE CEROSiion Wi
Hectual Progedy. Borkevs shall own and have all right, vitde and intores
ity R\&‘« here by wrmvocably sssigns, transfors and eonveys o

N

€ it the Doveloped Intellectasd Px sperty. BS&S ahat

807 Doveloned e
i andd fo the Developed huellvomal Proy

Bodeve all of 8e right, ntde and tnlere

1%
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ake any other actions) as may be secessary, or ay Bethoys may request, o
shovs the Deve aloped buellectual Froperty

oxsomls sy documents
piefent the pwsorshipof

03 BSkS Consents. BAES shalll at ite cost, oblain, maintam and comply with the BS&S
Consents. Borkeys siall comply with the BAES Consers. I the even E Q&‘s 1% wable fo oblain a
BS&S Consent, BS&S shall Limplomont {3870 v coaty o workaround as seevssary 1o onable Bovkes
operate the Outsrreed Businoss withowt sush consent,

Exd

ARTICLET  DATA

O Owntrdap of Business Data. Berbova shall osvy and bave ol gy, title and inforsst in

aad o im Pasiioss Data,. BSER herehy torpvodably assigns, ’iv“ :«ﬂm‘ and CORYEVE s Borkevs all of s
righy, utle and imtorest 1o and o the Business Batg, BS&S s wgonie any doguments fovtake any other
achons} ay may be poocssary, or ax Borkes ' s-‘.rf’:«a:t the ownership of Berkevs in the

Boumess Bag,

Kesulatory Jofommation. Berkevs
roonrds wof b‘sx&'f?e maintamed by Borkeys that are
amswer sy inquisiss from any Awthonty.

‘t H provnpily provide 1o BRAS any wfornation or
i by ;mg; Authonty or othorwise wigured G

ARTICLER ROVALTIES ANDIDYVQICDNG.

RO1 Rovalngs o consideration of providing to Borkeys e exclusive vight to opemate the
Ougsowrced  Business, Borkevs shall pav rovalties fo BALS w accordance with the Sollowing
{Rovalues™y

*

Terw and shall ognal the Total Frice sultiplied by the Revalv Ra

{1} Rovalties shall be payable onorders placed and pasd 1 'n full by & *“, BS&S Customers duding the

{33 After Borkss “;a beon pad b full by the B8&S Cuatomer S @ order, Rovalties forsweh ordor

shall beeoms dud and owing and shall be pavable by Borkovs pa the Hret day of the calondar
3 ,.mi_ng afier the date wowhich pavevent in fuall was recowved by Burkoys

{33 s bwelve monthy duning §
Wage ‘m:wi oi ﬂm Partxm
{5 Fach month, Berkovs shall prwvide a roport o BS&S of Rovalties paxd for the wamediately
vroosding woeth and vorr f date
{3} All amounts collentad by BEA&S fuun BS&S Customers aftey the Effective Bate shall be treated
axrocnivad by BE&S & the beyefit of Borkeyvs,
63 Following the dotersuantion of the Froal Rovaly Rate {such date of detenviation. the “Rovalty

Rute Petermination EWI “} the Parties shall detesming the Total Price of all orders phasod snd
pand b full by the BR&S Custemers from the Efftctive Date to the Re walty Rate Detornination
Date {the “Aepreeate Geder Prige™), 1 the Fmal Rovelty Rate v gredder thew the Preliminary
Rovalyy Rate, Bokevs shall pav 1o BRES an amoust egual 1o N {M *%n: }mai Rux-':-ﬁ’iy Rate
s (B e Probivunare Rovaliy Bae mnltiphied by i“3 iE 3 i he
Frehmmary Rovalty Rete g reater fan the Final B Royls E o p.«w *‘0 %mkq 5 an
amtount ogual #r {0 (A thy Prcdininary Bovaly Rate uw Tovaity Rate swiliiplied
by {1} the Aguwgate Order Prive
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{7} Al Ropatties shall be psad e UK doflars,

{4 Punng the emm of this Agrooment, Bokowvs shall scimburse BERR for the srasonabie
dovemented out- ofprrkel oxponses sersi BS&S i commotion with e trmsition of the
{higdoaried Basiess from BEES 10 Botk { reimmbyrsome oty shall ko paad e U8, dollan,

(N {fany expensex of Barkove are expe th fo b sounbuny 5,
by rerdrarsed oady i sech oxponses ares 3} reasonable sad ua*o:mw m} *mm &,d bv ‘S‘fr.,‘%;
aned {0} stemized o waer a8 wotually sgreed by the partivs,
®403

{13 a§§ pary Bovaltios 1o BSRS guanedy m socordance with Sean

cnch Rovalty paviment such ronstmable documentation s
casonably mguost,

£2% Borkevs shall pay s £y f:b.;}c wes wowrred by BRES frove the

ﬁf ﬂ'!x, date hereot and Swrcalior shall pay the

Effective Date o fix § X
reasnnable doome ._m.i oxsmi § nokel expenses i..~--§ b"\ "?JS o8 2 momhix brsis in
socurdarme with § <moi‘ sumeniation supporiing
such expanses as Ber

{3) Berkevy shall marniyin, i seane locationg (o provent dostnamtion gud wisuthorized omus} il

13 zicca,s'{ i v\-:ith m,szi aceepied socounting principdes, reoords seffietont fo sab \i;.«ﬁi:i:.ﬁte
records ragmred & be kept by any Aath ' esach

sith stabutory romarementis.

3 3 Subject 1o (o other provisums of this Article, Rovaltics paid by Berkeys
are mduszu of may gfpismi\iu, ‘:s. svige Tax, In the ovont that & h wvion Tax appliex pursemd to ths
Agrevnmnt, BE&S shall by by s,s;mamim for muwh Sovvice Ty assessnd by Tax Authorifion
agamst any paryy o ihis Ag the operation of the i){!ikumnad Business.

. ~
¥

Pavty shall be reaporaibly S 4ty own Incoms Tax,

MOZ O Incoo

G483

£1% Each Party shall be respovathle for any saler, use, lease, sorvice, value-added, personal propenty,
RO, mmumg\ﬁm stanp duty or sther such other taxes and \iimx.% pavable g Hardware,
siftwars o property such Farty owns or fosses from a thind party, or for whig 3 sush Party is
zﬁm}m.aﬂ\ responsble wnder ﬂu‘ Agreement.

{2} Rovkoys shall be vesponsible for all sales, use, loase, sorviee, value-added, porsonal property,
emia\,_w consumption, stanyg duty sy mim‘ taxes and duttes apab& Qi Y QOO OF SOIVICES \c.‘}
or mmumefi by Betkays ir opurating e Outsonroed Busines '-indws*{ sarvises obtaned frin

&

e .-ng vixd where the tax iy wwpossd oun ¥ ont of yae of sueh goods s

<7
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204 Filings and Reowstrstions. Fach Fagy TRPROSURLS, Warrants an d covenamty that i shatl file
spproprise txs returns, and pav apphicable tases owed arising from or related to the oporation of the

Cutsourcod Businoss in appling Qie ‘it,:x's,sd.fmti.eszﬂ Borkeys roprosonts, wanmmnty amd covenants that 1 i
registoned 1o and shall collost and e Taves in all apphvablo prisdictines as roguired by Law.

ARTICLE MY GUVERNANCE AR DISPUTE RESOLUTION.

81 Govomanes: Haeh Party slall cause s Contragt Bxcoutive o mest guartedy {ncluding
by telecouforence} to discuss the s:xpamtism {3%‘ i’hii: Qs ﬁd Busimess, compliance with this Agreement,
pavmest of Rovalies amd sy other dssui wrdinet Exocutives.

;.a
il
fv
4“
[
(o
A
-
“5
=
7
h
b
=

hall be t{}}‘iaidemﬁ by the
ﬁ\ rreoeipt of a Digpae
ot ot 7

.07 Thespul Besolulion, Aoy dispute ariswg oud of this Agvcememt &
BSES Contract Excentive and Bmuw Comtragt Exeontive no later tha 10 dievs g
Notice, I such individualy do sot resadve such dispute within 20 days aficr the date of won
Dispute Notine, thowither Party sy otherwise pursie 188 nghis and remedieos inder this Agreonws

»)

\/

ARTICLE L AuDHs

LA Floeoal Audits. Upm‘i nobves from BS&S o the Borkey “S Contracy Exeoutive, Bosk
shail prov ide BEES Aoditom with aeosss to such records sad s u;‘;} g dog ma:;:'i:si"an {oxcopt
rocords and ddocumontanon wgarhug I n’:iiiv;e intornal costs. pay i and profiabnbity) as roay
rrquestod by BEAS Auditors 1o sudit and déterodne 1 Bovalt m\ acourste mrd by aschrdanee with this

Agrepmeat s well ag vonpliatcs with finascal tovms snd conditions of thus Agyoomont.

b

%

penesy
prees
o

2 Cooperation: with ngnfﬁi wy. A dimeted by BS&S, B;r& shall work with s
hat regulates BA&S  an m :md CO-OPCIAtive WAy, inchudin g’i.}mu::tmg with such
2y coordinating with BS&S 1o prosvide & roprosentatives ot cipgonmtcs of such Asthonty any
ovordy angd momation sl srim: to the Dubouwed Humpesy or allowing any sech

\
JIR mh
L
14
§ass

: $ oF appodnicss accoss o such rn;zter*ai'vs‘ S rf‘a:: and mfornaton and providi
fatilitios as such roprosontalives OF appaintioy v require; and {3) pomolitng repress
s appondons of such Authorty to have aocess on dcm v.}'d T\,a vy of 1ty prormisgs

ARTICLE 12 CONBIBERTIALIREORMATION.

200 G v Fach Pty agrovs that {118 aly
Information w strict conlidence, usiig such degree of care as 23§}!{}pii\xb§: o gvond unay 1: Wize d QSE OF
disclosure, batin we svent Joss thaw & coimmiars :'ﬁiy reasomible degren oficarg, gw} it shall wee and disclose
lonfideniisd Information solely for the purposes & ch sl infomatic actoks W i provided
Confidonit inftm;’s'ﬁ'i st solely for the purposes 0o wluch suchy information, or goegss to i, 15 provided
pursnant o the oo of dus Agrosment and .:.‘i}; ii ot use or diseiose © imizﬁt ol Inforaation for such
Pariv’s own purposes or for the benefi and {3} it shall ot dissotly

it of anyons sther than the other Pan
s ducdins i,‘ digelise Confudontial Infirmation ta sfrvosw autside of the sﬁhu Ru‘t\ axeept with the odher
Party's prioy consent,

P

1202 Pomitied Bhschweur.  Bither Paryy may disclose relevant asposty of the ofher
Cobfidential Information 1o the seneral and Hmited partners, officen, divectors, sayrlovees, profissona
advisors (imchading scovwtands), comtractors and other sgents of ® o the wodent sueh disclosure i
povessary for the current or fure porformancs of "im'if obligations  such Fagy, provided, howeyer, that
the disclosing Party canses the Confidennial formation to be held 1o confidenae h the rocipient i the
sause extent aud 10 the same manner as rogquaned G'hi;‘i this Agmoment. Ia g(i ity £1) onhor Pasty may
digeloss Condidintal Infmeation of the other §33m iy the oxfont rogun msm v with any Law
{provided, however that to the oxtont pornmsable by Lavs mueh Party pron g other Party with pripr

P

9
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poter of sy such disclosure aod Suther providod S the disclosing Party bt sy such disclosue to
the mfrmation o records requirad fo sa‘;sf\ the voquest o mqum sied 10 the ey {Qrontiies) fo whom
suoh dissbsun e bw A {23 BS&S may dischse Confidential Informwation & v

hott angd {3} Berkevs disclose miormation slating {a) the

208 o The estriogony o wxe and siscloswre 1 this Article shall oot spply &
{1 }(ﬁmﬁ!]{\,ilil% e immau on shready kngwn o a Fasty on g noreconfidential basts, ay demwnstrated tﬂ'\*‘
prior existing records, when 3 weas disclosed by the other Panty; 23 Confidential Information that & ¢
becomes koown o the pebhie thiough no fault of a Paty o sty ooplovess, agests or a:ﬁ;}m'rf‘z:im‘;«:;
{3} ffff;zs’iﬁtia‘:s}:i‘iai Enﬁv’mai Of f%mf ls rece wd W & P\xﬂ\ from g thivd party where such Party bs waware,
atier wal Informatin i subjeet 10 a confidentislity or ather son-
sHg cinwm ag ummm asri ish Cﬁi‘(ﬂ\?ﬁ:i‘i{}d& En:f’cmfzmtisim developed by @ Farty independintly of disclosure
by o recei from the oty Pty

1
i

208 Unsuthonzed Acte Fack Pty shall invoediately notufly the other of any unauthorized
possession, ust of knowhkdge of the ather’s Confiduntial Infannatiosy of which such Party is aware

ARTICLE LY COMPLIANCEWITHLAWS

301 BS&S BSES shall conpby wth gl Lasvs applicablets BRES.

} % Bsﬁ:i‘kg—:}fs si sl comply with sl Laws gpplicebls fo Boskevs related & iy
spertion of the Dutsourced Basine

¥

ARHCLEE 14 BEPRRESE NS AMD WARRANIL

01 By BO&S. BS&ES ropresens avd warrants that
{13 1t iy u eonpwaation, doly orgameed, validly exsting and i good standhing wder the Lawsy of the

Stateof Texas

{2 it has all reguisity corporsie power and autheeity o execule and doliver this Agreonnt and
i cform e obligatioms horcunder, and to consunpaate the Hunsactuny Lo $

B

sooutiv, detivery and purfomance by BEES of this Agreeme ut s bown daby and validly
wirtsnd by BS&S ard shall not cmaﬂm with, rosel i o beeach of orconstible zm,isuit wder
aviy other agroement fo yhach BA&S 1w o party or by winch BS&S s bound;

&

{4} iy dule hoonsed, awthoriend or gesdified o do busines 89 amd iy i gosd standing n
iy dintion i which 3 fizonse, asthorization: o gudificgbion ¢ soqubred for \*%x gwantship of

leasing of #s fasetd oy the tfavsachion of businese of the chivracter trnmactad by 8 excopt whesd
the failury (o bo so Beensed, asthorized or g alified swould not bave s material adverss effoct on
BS&Rs ol E.‘;l?}-“ o fulfilf s a}bi\ gations under flus Agrecyaent; and

£ it s by complianee with all Laws applicable to BS&S.

& Borkeys represonts and winvants that,

TRADEMARK
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{4}

OTHER THAN AS SET FORTH IN THIS ARTICLE.

ALL  OTHER REPRESENTATIONS AND WARRANTIES, DNCOLUDIRG THE ﬂ‘f-ii?’i.-iéfi)

Hisa i i'iﬁx.,‘i i;obii ty company, duly orgastzed, vabidly existimg and v good standing vader the

Jolaweans,

the executiow, dabvery aud performance by Borbovs of this Agrecment has beont daly sud valddly
mathortzed b\ Borkevs and shall not conthet witly result &y 2 broach of or constitute a defanly
wider sy other agreemoent fo which Bokevsis a wmri"s or v which Berkeys is bouad:

subiect to obtatvding the Boonses, poriis, anthonization and qualifications necsssary to opevate the
Ousorced Busivesy 1t 1 duly Beersed, avthorizad or guabified o do bustiess and 15w good
standing 1 evary jurisdiction @ which o bogonse, suthorzation or qualifiostion &5 roguired for the
ownersiup or fogsing G*:\ Hy assots or the tumsactiiny of business of the charactty currently
i &ctc:i by H, except where the fatlure 1o be so leensed, authorized or quadifiod w ;u}ei mes have
amateral advene offoct on Boerkovs™ abilivy 1o fd Bl e obligattons vnder s Agreoment; and

subject to olning

tho Hegnses pumm. authorizatieey snd qualifioatione seoessary fo operste the
{htsourced Basiness, Borkovs 1 tecomydizecs with all Lanes applicable © Rn*s»;cys,

Y REPRESENTATION OR WARRARTY
EACH PARTY EXPLICITLY DISULAIMS

WARRANTIES OF MERUHANTABILITY AND FITKESS FUR A PARTICULAR PURPOSH

ABRTICLE 15 INDEMNIFICATION.

Partios oo and sgainst any Loss relating by any aasoniimy, o any
amuhim {whother civtd, oeminal \:x}ws strative, avhetral, investigadive or othenwise} by g thi siput\
astthe Boskevs Tndemnified Pasties:

\.

(1

201 BR&S

BR&S shall detond, mdorentfy and bold barsless the Borkevs Indsvuufied
actual or threatenod :‘Eazm, action, sun

oty

-

that the BE&S Intellostual E‘rm STEY S e Iha; 'vi"isyi‘h;wm o cruwses the infingomom of, the
o wpz‘s:**u\ sihiy o o third party, oo entis @ msalt ofl {ada c # the
BE&N Inteliociand ?‘Gp&s*\ b contravention m E‘h‘; im:s;w g;‘amtexﬁ to Beovkevs wnder At “}“ '

(I3 modificasons made by Borkoes or an Bodkers: Agent aother Gan at the direction of B
{0} BS&S conyplying with insto ims}c W gde \ww mqmmu or §}mf\fi§§ei:§ By Borkevs whew ¢
comphiance necessarity would give , 1} =§,m it the R"S\
Fnrellostual Property by Berkevs or an R heys Azt with prodw s o watonts ather than thosg

’f:}

provided by, or aihorized b}»: BS S&S;

relating G spy texos, intorest, punaltieos or other amounts sssvesed agsnst Boarkeve that ane the
oblpation of BR&S pum,san{ i Aaticle &

relating o breach of Amigle 12 by BS&S;

relating o & bivach of |

or breach of any representation oy warmmdy nade by

38
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{6} t‘(ﬁﬁ?ii’!‘ to {m gury or death of sy person {nclading enyplovees of Berkevs or BS&S) o (b de

foss of or & N‘wv A i‘mui\i propedy Uncluding taagible progedy of the smployees of
Bokovs o BSS X ssiony {ncluding breach of

51 i cach case, roxulting from the acts o omy
sontraty of BS&S;

{73 any $fatlure by BS&S 1o comply with, or fadlurs to obag
visder, may of the aurecrnends sssigned or novated to Borksvs

2 o7 gwﬁ\m‘m any {i'u*isz:»: or obligations
prior to the dats of sesignme

Y welating to BS&S s oporation of the Duisourced Busioess privor to the Efective Date,

H5ES ahull indomnif Borkevs fromn any oosts reasonably mwarred w connection with snforcing this
3 § .

; e . v shall defind, wdomoidy and held haopless e BEES udenwnfied
?m fros from and against any Lu i relating te sy ssortion, of any aotual or threatoned clioy, action, suit

¥ PrOCes du (whether civil, eriminal, admidstrative, wobiiral, investigative or otherwisal by athird party
against the BSES Indomnified Parties:

{5 relafing o any anes, intorest poralties or othier sty assessed apaing BS&S thatwve the

obligation of Borkeve puesuwant o Aspele

{23 recdetiveg 1o @ beonehy of Aticde 12 by Bosk

{3} relating to g broagh of Secnion 1302 o Barkevs;

{4} £88 O oh of any represeotation or wagranty made by

{3} selating to (a) bgury or death of any poreon (uchaling ooplovess of Bobovas or BS&S, or
customers of BARES) or () e loss of or Gamage o any twgible property Oncluding tangible
propenty o the emplovees of Borkeys or BRAS, or costomors of RS&RY in ench case, vesuliing
from the goty or omissions {(including broach of contract) of Barkavs;

{6} sy Bubye by Boskoys to comply with, or falure 10 observe or p srfoun auy doties or obli
wnder, any of thy: sgiviments assigned or novated tx Rerkoys after the date of nesignment, s

£7% relating to Barkevs” opaation of the Outsourced Basivess after the Bffective Date

~

oty BE&S from sy costs remamaebly invwred @ ommection with enfiscing thix

303 Indemnifivation E’mcidsss\)% Fany assorbion, o sotual or throstenad olaim, action. suit oy
procecding iy commznend aganst an Indemwm i§ a Barty, prompt sotwe thoreof shall e giesn by the
inderanificd Party 1o the Indomnifmg Pasty. Avthe ind simniving Pate's costt (1 the Indenumifss
Party shall fmmodiately tabe sondrg 1 of the :ﬁss,m i uf stch ooy and shall engage attomweys aceeptabie
the Indepuafied Pty to defond such chabny and (2) the Indepunfied Party shall eooporste with the
Indemntving E"if“ ‘;wd He atiorioyve) e “i :‘*‘%;’; ¢ of such olaim. The Indemaifion Party roay, al Hs
ow gost, participade {through W8 atlorneys wirwise) m ok defonse. W sotthoment of @ oo that
myolves o romedy m:?: gr than the paveent of money by the fodemadving Pty shall bo enternd mso

without the consent of the hndoemasGied Pastv, i"ihz: Idesmnifvimg Party doge not gesume eontrel over the

pord
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dofense of a ol s provided in thas Section iin Indewanified Party way defond the olabm 1o such

mannet as it may dogre appropriste, 8o g toi‘ih fndommnifving Pam

ARTICLE 1o BAMAULES

b0 wonges. Bach Party ehall be hable & the other for any diveot damages anen
s ofory %;m; iy e porfirmancs or Sitlure (o porfonm wder this Agrecmad; provided, enes :
the habality of a Party m m, ather, whether based of i action orchaint w condretl, saquty, neg :L\m Of,
tort o otherwise, for s, 268 O opussions covurting dwring S Term shall sob exvees i, i the
BQRICORS, A amoani cmm ur Rovalties paid b E} orfeys porsuant o thiy Agresmant S the 12
ermssontive montlt periad dron w‘ ately preceding the date of the oogarronoe of thi %;,.p}zc bl gvont, adt or

crpianion giving vise 1o such dama

o)

1903 Consoquennal Damagss Neii‘hm‘ Party shall be hable for, sor shall the nwssore of
darnages in «:’iuﬂ'ﬁ:\ my comsequentid, sproial o psutive damages ansig i of of rolanng ot

porfonman T 10 porform wndor thy Agmemmh
1543 wtanons of hability st forth in 81 and exx sﬁp stion of
Habthipy set forth m %u\ S fall mot a\;)p L @isg, saseof {1y Bu ‘ 10 pay R@ s shue
and owing amxi { '} sither § Pary’s inderanification xﬁ:é?i catrony yader Arggh ‘;; 0]
: af

wiliful f’s?!sx.{}lld

ARTICLE 17 INSURANCE.

0 R stall ¢ ~and maintain n foree with renutable inzurmnce o AT
1] S s shall carre and maintain in force, with ropuable insamnes sompanios
o do h}sbm . it the jusiedictions whest the Cutsounrced Busitess ix opoatesd, insumee of the

tvpey sod m e siamiy ui the auninen coverage, mclading:

£33 workers” oovopensation in the ststeory required howts o secordance with all foderal, state,
*‘m;’s;mp\.i~ togal, terrtonial or sher squiroments;

shsie 1o Berkevs emglovoss

{23 sayplover’s labality nswrance with Hmits not foss thascihe
sot vngaged in te Oitsourced Busiss, snd

£3) cowmercnal getral Balaliyy nsoraee (ucluding bodily ey, death and propenty damage)

relating to any actor ondssion by Borkevs sud any Berkeys subcomtractor,

. :

prosidied at Bakoyy™ sole
Be borne by Ber Ru\

sxpense. The dix ixmii*\ic, anounds 'i:m‘ ?

shall formigh 1o BR&S
fcatne of meurange o
cvrdbnes of renswal of
certificates or ether
vad by BS&A prier w0
ﬁ%u applicable bwwrer,

P43 Certifies ce Con 2
£33 coptes of thy policies oi insurancss reforenc s,d m _‘%;
other appropriale documentstion in a E“wm agoe 3&;&:‘}'
insurance} evidenoing all coversge sefor et
documentation shall include a prona
¢ canceilabion or matenal alfers

&

Such cancellation or atglerid aliorstion maﬁ nwt reliove &,mw\ N i‘is sozm ang ssbligaiion 10 waintsn

WSHECS coverage i socordange veith this Artiole,

moonvery from
ey o sabvogiation

704 Wanver of Subrosation
BS&ES with mgand to wll causen of uaput\ o ladn

e
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erdorsement o be provided m favor of BRAS sod relsted companies o all msuranos coverage caded by
Berkovs, whether roguired hevain ovant

17.08 St\mz\. and Rating of nsuwranee Urmpany. Al msweance coverage shall Ew writtan
through msumsee compantes suthorized to do business w the state 1 which e workiis to be perfornmed.

ARTICLE 18 TERM ANBTERMINATION

shall crmprence on the Effeonve Datg
xth *—‘rmi‘s-‘fr ERTSS f the Effestive &m unig
reaoment ov extended for an additional pened ;}ssx‘sssaz‘it 3]

f‘
o
17
e,
£
b

248 (Bagte
otherivise pen it
GF e Bartios {the “Temm ™).

Ei\’..ﬁi‘i Tenaination for (m‘w‘mn . Either Party may fomasate ths Agreonwnt apon 30 dagy”
the other Party st any tme withoot cagss,

,..
=
e
=
&
3
[
oS
=
3

3 Ternpation for Cause. BS& comont vpsn potios & Borkeys if
Berkey }m brosohed @ materisd ¢ 3?153, ton andgy lk Ag e‘:}tp and finby foooar such broach watlan
Ay zia, ‘s alfier weceipt of notice Gerend

04 Howmeanizstion and fosolvency. Hither Fady may orminag
i the pther Party if the othor | Pty Gy wakes s sesigranged for the bengdy :
;‘mwmvn o 38 subpedt ooan acoepted pabtion for aay bwvolentary hmm ; 0¥, us}du iy a\}pi
maciveney or bankruptoy Laws,

Effent o Teormination,  fe the ovent of any sach orsunation or gxpiration of thia

vor 1o BR&S, of no cost to BE&E, acopy of the BS&S huteliestual Propery, F any,
u':ss;: as of the date of formingtion o expiration of thix Agresmunt,

{2} Bokovs shall pay any Rovalties G and owing prior to the efftetive date of tormination.

{3} Ppon BR&S's roquest, with respec & {a)any thurd p arty s \sw& being ased by Berkeyy
primadly for the benefit of BS&S 10 opemte the Chstsouros a3 of the s,ﬁx ﬁ“iw: date of
expirgtion or ermmanon of fox Agrocment and (D} agreoments gesig
{not wthorwise covered v classe (SKa) of this Sectiond, v cach om

agrogments fo BS&S or By destgnes, on forms and «

pa

3

{4} Upon BS&S s mgecat, Borkevy may, at 8y option, sl to BE&S s m dosignee the Besy

Fhodware weed by Berkovs o u;jz, s‘a*: the (hisourced Businesy effeotive date ¢
expration or eonination of this Agreernent fre an i clear of all i:emn seCurity iterasis or vi}zm‘
sntiunbrances ab thy greater of the Sy market ¢ 33\ s as shall be determined by an agresd-upon
appraisal, and the book value

§ provide thf:- ’}”‘::1 1 ztm Assiatance Services
EE srovide the Ten “.‘s drice Services at
a1 iik nERRtL OF
mmba*m; ‘i %?"m.\, ‘nnm:» o b provided

) \»"ixjt: d.

I8 Tormination Assistings. Bodkew
durng the Terounation  Assistance Perlod. E’%erk
no additional cost to h&é\‘% BS&\ \h:sf
sptration of e Agien
ared the Hime perviod durag wi sich vaeh services sEt R Z
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ERAT Hinne of Beskess ? suieh As of the date o detornananion 18 owde thet there shall be
s expirstion or lomat 'aum of this Agreement, with & } Bspect 1o the onecurment rharnbers of Su Berkey
}3 ryotns iimt were A n*:vd £ 0\@\ forel, s "Affocted Borkevs Fooonnel ™). Boskeys viiaiﬁ

c from the Betkevs Peromeel any Affecied Berkoys Porsonngd iu:
a,h i{‘ day p»w dj spes one daes rotine | mm Bb}{&:‘e i%'- E\c\:« \}miii §psm d» "%é&b
acht Affccid Borkovs Personntls pow

p&\t}\ihhhhﬁ_\ i acoordance with Eerk@

ox Rl ascoss Gy such A.f,see:é‘ad Barrk" e
e m e \\.ii’fifa and axtend offer of smplown ; -.},S
Sf&’iﬂﬁ@ilb hat may provent any ‘-\.i,v &o& i%»,ai\mv i \'m‘w‘i' Front bei g im’w R‘« &3
rauant o g %Vm-ws f-\&a \“ianaﬂ\-" Burkeys shall nod raake oy other mate mi changs
%) i} i s oF wndm w ot e mpi £ ihe Affootd Boerkows Borsonnel other than such changes

that awr made v aceordancs with Berkes n_as‘ma} peraonnel praciices and oveles.

ARTICLE 1S MISCELLANEQUS

o valul uolose mowiting and

1 ently oo thmesto-iiawe},

£

Naithor Pagy shadl asugn r any amounts pavalife ;\u‘mmnt
uf the ;mo; conaunt of the othe p ov‘d\,a‘i E}nmm v, that either Party may axsign
ihis z\mu,mmt m‘ {1} an enlity seqobting all sy sbstant tadly ol of us geandy; {2) the sucwessor By sy
merger wyelving w or (3 an Affiliale of i Tiae Agregment shall be bindivg upon the seccessors aad
pearmtiod ﬁss.«igzzs of vach Party

alfy ant forth i this Ageooment, all

= h iy Agrecvnent shall be v\mmo
m:fmwmhh mihh ?ﬂi ar de ‘m vd am? wch ??aﬂg shall make only reasonable requests
undy {hi& Asxu s

¥
o
AL

P2id Eative Amooment. Agreamant supersedes all prior dlscusons aud agrecments
heteeon the Partios with reapect 1o the sabject womtter horeof and weprosenis the entive agrosment babween

thi Pa ziss with rospeet t that subject eatter.
A5 Geod Faith and Fair Dealing. Except whare explicitly si;i zi sherwize{ag, ase uf “sole
{iis.amiﬁ‘“’}} the y:u?ummﬂw of all obligmtios and exercise of all ngh gage ?} %&tﬁ\ sh,,i be governed
Sk A rwas o

PR B(,? 2 ', )‘N( Tann & \‘d SEDRE R RN BV 08 < .E
by the pri s oof o fanth and fadr dealing and by g commons

2

2

h

/“1

seiton. Tioe Agrecmpnt shall be goy srned by, and constrasd
sod gnforced m accordance with, the ‘ir;m Fibe %m“c o'i‘"‘*sff:\s; Yok without giving sffect ot 'h'i:' principles
of .conflicts ;«? e fisther 1:.%3‘5,31 S@t}" ' Mow York General Obligations Law).  Thiy
Agrecmoent shall st be govemed by L ONLTacts *frn‘ ﬁ}e Ingaationsl Sale of
im >\3\ Esc y E“aﬁ; mnmeﬁa 10 ‘“}m Auil& e ;m’*&»tﬁ!(tii! 43 ai, x.:ad SeTY Teh 0{ S v, the Untied Stger
: & - Bovough of

5 Agreement.

PR Lroveming i;s\rs,-‘ and Iuns

EACH PARTY AGREES '}"{V}“\&' ,M %“ AZ\‘.‘:’ Ri(}ii i‘ "E_‘{} ,4% TREAL BX. }{_, E_‘{.

%},{}‘? }na‘émwdaﬂ* Comractor. Botkovs iy a indopendont contrsctor of BS&S.  Offfcers,
agents snd conractors refained by or on behall of Reshevs to
hii,{ mm imwr h;\ %gwammi shail at all times he nider He srkevs” exclusive divection and contral s
shudd dre s way b deomed e brsmopyloyee, sgont oy contractor of BR&S,
i
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IO Mo Co-BEoplovment. Berkevs agrees and acknessiedges, for wself and for the Berkesg

{1} The Berkevy Porsonne? shall not boeatitled o Y benefits provided to englovees of BRES or s
Affilistes heﬁ}u’ consisting of parioipation w s ooplovee volvement, ponsion, supplomentad
CONYHE mmirm defined Qt}ilf“ibimx n ooy simtar plang workers” componssi Hasbiliy or sther
simiar bong “m wengdoyimont o offer similar msurance or othorwd o shall be
responaibile for ; ishw all the 8:. Kovs Porsonnel with ail such ?:éemis‘;s wgqutred by
lawe or by the vy of sy cowloyse retirenent, ponsion, supplomaendad stmpms\atwn defined

costdibattion o .s;.\miaf plan weoor W wiseh Berkevs or any Bovkeys Porsounel parhiospates or
somribies,

{23 Excrpt ay odherwise provided for m Scctiosr 2.62(2), BR&S shall et be rosponsdble for and
Bovkovs shall b axel \a:b; responable for, making paymoent of wages, salary or boous or othey
amounis 1o e Borkevs Personn x,‘ andd for withhol iding from all &mh goounts and making
pavinenis to the g m\mpr} st Authority for anv and all statmory withholdings sud other amounts i
connsction with any wnd all gove senroental toxes or foos. RS&S shall further st be re pcrs sibie
for, and Berkeys shall be exelusively n;-s;;o:riwi'bk:' foor, any withboldigy from payvioents ts the

¥

to any wston, ohdy or other cr}:zams;zm seof or o
w 2 muub_ gvomay be sebjoct, o any ssplove
Tned contribution or similar plan in or m
crsonned parmicipaios of sontributes.

Bevkavs Porsonnel soith vospest 1o payy

which Bodkeys oy awy Bc:i 2

it *mmm‘ ponsing supphoo
or B ri\sjys i sy membir s

i hmc ae responsbility for venifving the work

£33 Borkovs ackrovlodees and awses that BS& 8
30 8 F‘wafs“ af,

et horT i, s oi any of the memberg of

"‘" :;1

i Moticss. Al pobees, comsonts, approvals, agrooments, suthoszations, acceptanocs

sepeetions aud warvers under M% Am‘am@mﬁ shall bom v\m‘mg and shall be deemed given w imn
Fou 3o G person spe coified for the m:mx-nw Ak

{1} delsvered by hand or prive G
the addmss speafiod; or (2} sa.;fv:i t\, &t ackcoe y by o natonally recopoized expross
gl carner with package tnking capsbilty oy oot whan reconpd roguestad, with 530\{ age folty
repad. The Padws may change the adidross or g sorii iy mnm@imiz upon B days” nestice 1 'the other
The tiad notfication mfoumation 1

For BR&S: For Bedkevy:

cfo Wrench Group LLO ofo Wreneh Group LLO

Attention: Michas! Thosnpson Attention: Michas! Thivepson

FTRT Williama Dy P7RT Williams Dy

Marrats, G4, 30086 Marets, GA, 30068

With a copy &y With a copy o

&3:&3\ s, Dha & Cratcher LLP Quh\w Thann & Crateher LLP
i Park Avenes o Park Avenas

I\c v York, Mew York 166 I\:m&f Yok, Mew York 166

Attention: David Ressnauer Attention: David Rosunawr

Excppt ag eSS st porputted o s Agresmusnt, an clectronis mall swessage dooy not satisfy sy
reguirement i s Agmornent that a notice, consent, approval, agreoment, suthonzation, acosplanes,
rojoution Or waiver st Bo i weiting or signed by any person of Paety, or soy similay requirgnent
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A0 Remedies Cumdative. No speofie romady nnder thas Agreement shall Bout & Party’s
right fa oxercise all ofhe m\,d;ax avaisble to such Pagy ander Law, 1o equity or undere this Agroomen,
amt all such resagdics simi te cumulative.

,_..
o
i:‘)-'

sability, I oaoy provision of this Agweement s beld by s counn of compotand
jurisdiction o be contrany o faw, th 4y thy mmaj.s}.iffs; {r‘m z%:om m“ §Ew\ »Xmmm it shall ms’?s“ain in fuii
force and offvet, oxcept & the oxi
porfonmanse aa a roaalt of meeh holdwng.

Any provigion, Section of Article’ that I me nature shindd survive, shall
P X ;
irapont of this Apree

ament 1 for the sole boneli of the Paruos and their
poroatod assigns and xad: E‘fmfx- intends that this Agrosment shall not bonefit, or onvate any mght or tause
of gefion i o7 on behalf DRSO oY entity other than the Parie 3, their pormaitted assigns, snd with
respoct o Agtiele 13, the iﬁ 35S tndemnified Parties and Horkovs Indenuutiod Patties,

91y Thind Pagy Benoiciages. Thas Ags

19,14 &
this Agreement shall m ;m arbe @
Y b;m.dz o ohligagion shall not
eblization.

Pther Farty to oxerose sy gight or power 1t has wnder
“of such nght or power, A& watver v any Paty of
crstvecd 10 Be g watvgr of any secreading breash o v othey

e
&
r';

i
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