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ETAS ID: TM751574

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Phone:

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

641-628-3860
bruce@vansantent.com
Bruce Van Sant

75 Truman Road

Pella, IOWA 50219

Name Formerly Execution Date Entity Type

Victor M. Franco 08/02/2022 INDIVIDUAL:
RECEIVING PARTY DATA
Name: Van Sant Distributing, Inc.
Street Address: 75 Truman Road
City: Pella
State/Country: IOWA
Postal Code: 50219
Entity Type: Corporation: IOWA
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |3462337 ICENGINEWORKS
CORRESPONDENCE DATA
Fax Number: 6416282614

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

NAME OF SUBMITTER:

Bruce Van Sant

SIGNATURE:

/bruce van sant/

DATE SIGNED:

08/26/2022

Total Attachments: 5

source=icengineworks asset sale agreement - signed#page1.tif
source=icengineworks asset sale agreement - signed#page?2.tif
source=icengineworks asset sale agreement - signed#page3.tif
source=icengineworks asset sale agreement - signed#page4.tif
source=icengineworks asset sale agreement - signed#page5.tif
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ASSEY SALE AGREEMENT

THIS AGREEMENT made on the _w\ﬂda,y of August, 2022, by and between
EVOLUTION TUNING, TNC. {“Seller™), and VAN SANT DISTRIBUT ING, Inc. of Pella, Towa
{“Buyer™.)

WHEREAS, Seller desires to sell, and Buyer desires to buy all of the production
equipmsnt, the rights to manufacture the product line of ICENGINEWORKS, all product data,
current inventory, trademark, website domain, e-commerce platform and dealer list and the right
1o use the name of ICENGINEWORKS.

NOW, THEREFORE, in consideration of the mutual promises herein contained, Buyer
and Seller agree as follows:

i. SALE OF ASSETS BY SELLER:  Buver shall pay at the execution of this

Agreement by wire transfer to Seller’s designated bank, the amount of Seventy-Thousand

Dollars ($70,000.00) as a down payment toward the total purchase price of One Hundred Forty
Thousand Dollars (§146,000.00) receipt of which is hereby acknowledged. At this time all pew
business, orders via phone or website shall be transferred to Buyers. The balance to be paid upon
defivery of all asseis and transfer of intellectual property via wire transfer ag well to Seller’s
designated bank (See attached Exhibit B). ‘

{a}  On the Closing Date, the W day of August, 2022, (as that term is
hereinafter defined), Seller shall scll to Buyer, and Buyer shall buy from Sefler:

(i) the goodwill of ICENGINEWORKS;

(i} equipment and other tangible assets of Seller used in connection and

&
§ a8
A

associated with Seller’s business as shown on the atfached Bill of Sale;
(i1} the right to-use the name of ICENGINEWORKS and trademark narne

of ICENGINEWURKS.
{by  The total purchase price shall be $140,000.00. The specific breakdown of

price is as follows:
() Production Assets, which the parties value at $130,000.00. (See
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attached Bill of Sale)
(i8}  Covenant Mot to Compeic, which the partics value at £5,000.00.
(v} Dealers Yist and sales data; name rights and trademark rights,
website and social media accounts which the parties vatue at $5,000.00.
{c} On the Bill of Sale, Buyer and Sclier have tisted the cquipment and othor
tangible assets being purchased by Buver, See attached Fxhibit “A”
{d3 Included within the $5,000.00 price is the right o use the name
ICENGINEWORKS”, all of which s Being transforred by Seller to Buyer.

2 INVENTORY: It s understood that within 60 days of the date of this
Agreement that all remaining inventories will be counted and vahued at production cost of the
Seller. The Buyer agress to pay produstion oost of remaining inventory less the deposit amount
of 311,588 41 which hag previously been received by Selier for unfulfilled mventory.

3, "AS IS BALE™ Prior to entering this agreement, Buver has engaged in iis
own due diligence investigation regarding this Agreoment, the Assets (.o, Exbibit A and B and
1s relying on its own independent ovaluation of the merits or enfering into this agreement. On or
after the date of this Agreement and st any time prior to the Closing Date on reasonable notice to
Seller, Buyer or an agest of Buyer shall have access to the equipment and tangible asssts of
Seller for the purpose of making such reasonable inspection of those itoms as Buyer deems
necessary and advisable. Based on the forgoing due diligence investigation by Buyer, Buver is
purchasing the equipment and other assets “as is”, with no ropresentation or warrantics by Seller,
and all such representations and warrantiss being cxpressly disclaimed,

4. RELOCATION COSTS: 1t is understood by Buyer that the relocation and

moving of the production squipment from Austin, TX o whatever location Buyer decides, shall
be at the total cost to Buyer, Seller shall make the facility in Austin available to Buyer andlor
assist in packaging items for safe transit to the Buyvers location.
3o CLOSING:
{a}  The closing of this Agresment shall be held on the . day of August,
2022,
{#)  Onthe Closing Date, upon due performance by Buyer of its obligations
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kind.

{e} Seller is not 8 party to or the subject of apy litigation affecting the
inventory or production of any proviously produced eouipment,

H Seller is not party to any labor union agreement, employse contract,
employee claim, or employee retiroment benefits that in any way relate to the inventory.

{&} Seller has paid all sales tax, income tax, social security taxes,
unemployment compensation contributions and similar itoms in regard to the inventory, Al
reguired tax payments have been made and all required ax reporis have been filed. Seller agrees
to indemnify and hold Buyer harmoloss from any tax habilitios that relate to the equipment and

7. CLAOBING CONDITIONS FOR THE BENEFIT OF BUYER: The

obligations of Buyer 1o consummate the transactions contemplated by this Agreement is subject

to the satisfaction, on or priot fo the Closing Date, of the following conditions {compliance with
any of which Buver may waive):

{a} The representations and warrantics of Seller contained horein or otherwise
made in writing by or on behalf of Seller pursuant hereto shall have been true when made and on
amd as of the Closing Drate, the Seller shall have performed and complied with alf the agresment
and conditions required hereby to be performed snd complied with by them priots to or on the
Closing Date.

(b} There shall not exist any Hitigation or govemnmental investigation pending
or thyeatened, pertaining to the assets or the iransactions contemplated by this Agresment.

8. NON-COMPETING: Seller, and Seller’s sharcholders, officers, and diractors,

agree that for 3 period of three years, the corporation and all individuals shall not be gmployed
by or have any ownership interest in any entity which compotes with Buyers in the arvanging for
production sither retsil or wholesale of EXHAUST DESIGN and MODELING tools and
squiproent,

g. ENTIRE AGREEMENT:  This Agreement constitutes the entire agreement of

the parties hereto with respect fo the transactions contenyated hereby and superseded any prior

writien or oral agrecments between the parties hereto pertaining to such ansactions.,
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0. GOVERNING LAW: This Agresment shail be construed under and in accordance

with the laws of the State of Texas,
it INVALIDITY: The invalidity of all, or any part, of any section of this

Agreoraent shall not render favalid the remainder of this Agreement or the rerainder, if any, of
sweh section.
12, SUCCESSORS AND ASSIGNS:  This Agreement shall be binding upon and
e o the benefit of the successors and assigns of Buyer and Seiler,
Vs
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VAN SANT DISTRIBUTING, INC. Buyer
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