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CONVEYING PARTY DATA

Name

Execution Date

HALMA INVESTMENT HOLDINGS LIMITED

02/04/2020

RECEIVING PARTY DATA

Name: J AND N ENTERPRISES, INC.
Street Address: 851 TRANSPORT DRIVE
City: VALPARAISO

State/Country: INDIANA

Postal Code: 46383

PROPERTY NUMBERS Total: 3

Property Type Number
Patent Number: 7764186
Patent Number: 8736456
Patent Number: 9024756

CORRESPONDENCE DATA
Fax Number:

Phone:

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

(219)464-1166

219-462-4999
dhartman@hartmanglobal-ip.com
DOMENICA N.S. HARTMAN
2621 CHICAGO STREET

SUITE A

VALPARAISO, INDIANA 46383

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:

DOMENICA N.S. HARTMAN

SIGNATURE:

/Domenica N.S. Hartman/

DATE SIGNED:

11/18/2021
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MEMBERSHIP INTEREST PURCHARE AGREEMENT

This Mombershlp Intevest Purchase Agreoment (ihis "Agreement’), dotod s of Februney
. 2020, 45 entered o by and among Halmg Investment Holdings Limited, 3 company organized
and cxisting under the laws of England and Walss { Buyer), Seasit Technslogies, LLO, an Ohio
Hinsited Hadility company OCompany’), The Crane Group Uompanies Lindled, an Obio limited
lability company CCrane} | and D Erderprites, Inc. an Indiare corpomtion URI&NT) SEBL
Holdings, LLC, an Indiana Bmited bability company CSERLYS, FSKE, LLL, an Indians Hndted
labolity company (ESKEY sadl colloctively with Orane, JEN and SEBL, "Sellerd” and sach, 2
“Seller”s and, solely with respect 1o Section &03, Section 884, Article ¥, sned Article VI
Steve Fallenkamp, L Seott Kleppe, and Kevin Frailey {the “inside Members” . Ruyer cachof the
Sellers, the Company, and. with respedt 1 matiers relating 1o Section 83, Section 6.84, Article
VI and Avtiele VI ondy, lesde Members, niay be refiared o sollectively se the "Parties” or
sach individually as 5 "Party

RECITALS

WHEREAS Scllers collectively own alf of the mernbership interasts of the Campaay {the
“Parchesed Unlts™y,

WHEREAS, Sellers wish to sell to Huver, snd Buyer wishes 10 purchase from Seifes, the
Purchased Units on the tooms amdbsubisct to the conditings st Hovth bepsn.

MOW, THEREFORE, in consideration of the mutual covenants and sgreements herginafier
set forth and for othey good and valuable consideration, the receipt and suffimency of winch are
herehy scknowicdped, the Parties hereto agree as bllows:

ARTICLER
DErINreONs AND INTERPEETATHON

Rectlon L8] Definftlons. The following terms have the meanings specified of referrad
o thig Artiele b

*ACA” has the meaning set forth in Section 4,38}
“Accounting Referse hus the moaning set forth in Dettion 7.04eL

“Action” means any clonm, acton, case of action, domand, tawsult, arhitration, fnquiy,
audit, notice of violahion, procesding Eii;igai;(sn, ciiation, suamons, subposea ot rvestigation of

T

any nature, oivil, coominad, adminisimtive, sogulatory or otherwise, whether o1 law o in sqmity,
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(il easereres, vights of way, voning ondinancss wnd other ssnilar

Encumbrances affeciing Real Bronedy,

{15} Section 488 of she Disclosure Schedules hists the stree addoess of each parsel of
Real Praperty feaset by the Company Group and includes a Bst of all leases o subleases for each
pareet of eased Real Bropeny, adlof wiss»h are in full force and eifect, a8 well as a description of
she pyrent use o such Real Propenty. No member of the Company Gronp has sent or recebved @
notice of defusdt voder such leases oy s‘eamw(i a notice that the ewner of the leased Real Propenty
has mase any assignment. motgage, pledee or hypothecation of such Rest Propenty lonse or the
renis or use fees due thersunder, With respect 10 each Real Bropsnty lease, all rents, deposiis and
additional rents due pursusnt to such Real Property leave have boeo puid in full and no seaurity
deposit or portion thereof has been apphied in wspect of 5 breach or defaull under such real proparty
fease that hes not been eedepaglied in full

() Al buldings, plants, leasehold improvements, structures, Rciliiies squipment and
other flems of angible propenty and assets which e owned, leased, o used h}r amember of the
Company Group are in good operating condition and rapuir {aubiect to normd wear and fsar ghven
the use and age of such asssia) and are wable i the ordinary course of business congistent wath
past practios

Sectton 489 latclectus! Propertys

(&} “Intellectnal Property” means all vghts in or arising out of the following,
pussuant o the Laws of any hvigdiction throughout the worid, including that owaed by e
Company Group (Company Intellectual Propery”and that in which cither the Company Growp
fable exclusive ov noneexclngive nghis or bntoreste granted by I
L icensed Intelectual Proparty™n

cense from othor Petsons

{3 trademarks, service marks, trasde names, brand names, logos, and tade
dress, whether repistercd or wirsgistered, and all registvations sad apphivations & registration of
the forcgoing, a3 well as the goodwill connected with the we of and symbolized by any of the
oregoing O Trademarks™y;

{itd internet domain names, whether or not trademarks, registered o any ope
val dovasin by any authorized private registrse or Uovernmental Acthority U Domain Names™);
(i) copyrights in both pubhiched and snpublished worke fwhether regisiaed
of unregistersd), and sl repistrations and applications @ registration of Slibh COPYT
S Copyrightey

tphis

v Confidential  information,  inchsding formules, *iwigs;: geviees,
technningy, know-how, research and developrismt, snventions, methods, BEOCeSses, Composiiiong
and oiber tride seorets, whether or not patentabile (“Trads Seersts™

v} patented and patenvabile designs and inventions, ol dewipn, plant and uiilsty
patents, lelters patent, wiilily models, peading patent applicadions sred provisional spplvations and

5y
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all issnances, divisions, continuations, continustions-in-part, roissuss, sxiensions, reexaminations
and renewals of such patonts and applications {'Pateats”); and

ivii  Dofiware, fo the extont not akecady covered n one of the categoriss abovs,

(b} Section 4.8%b) of the Dusclosure Schedules hisis sl Company Intelleciual
Property that is subject to any tssuance, cegistration, application or viher filing by, to or with sy
Governmental Authority o authorized puvale registrar i any jurisdiction  {collectively,
“Entelleciual Property Reglstrstions”) including registered Trademarks, Domain Mames and
Copyrights, boved and reissued Patents and pending spplications for any of the foregoing. All
recpnred filingpe aod feec wlated 1o the Inteliociual Property Regisirations have been timely filed
with and said to the relevars Governmental Authoeities and authorized ropisteass, and all
intellectual Property Registrations are otherwise in good standing.

{2} Escopt as set forth in Section 4.8} of the Disclosure Schedules, the Company
Group exchusively owne all right, tide and 1oterest 1o and to the Campany biellechual Property, Gee
and clear of Encumbrances other than Permitted Encumbrances st forth on Section 4.8% e of the
Disclonre Schedudes. No emplover or independent contrsetur of the Company (roup has any
right, tithe, mierest, oo claim of sny kind in or to sny of the Company intellcctual Proporty, The
Company Group s in full complianes o 2l matenal nspecte with 2l legsl requirements applicable
to the Compeny Intellectnd Property and the Company Orour’s ownership smd use therend
Company Group has not granted sy outstanding Beense or ofher rights 1o Company Inteliceiual
Praperty. Except as set fonth i Section 4.0%d) of the Discloaure Schedules ar with respect tn
commenially avalsble off-theshelf software with a roplaceent cost andior snnugd Heense fee
each not cxceoding SE0.G00. the Company Gioaip 16 not Haide, and hes not made sy coniad or
aresngenent whereby o may becote Hable, 65 any petson for any tyaly o other compensation
for the use of any Intelivenial Propeniy,

{d} Section 4.6%4) of the Dheclosurs Schedules Hats all Heenses {other thas licenses
for comunercistly available off-the-shelf software with a replaceren: cost and/or anmuad Hoense e
cuch not exceoding 310,000, sublivenses and other agresments whereby the Company Group &5
granied rights, snterests and authonty, whether on an exclusive or noseenclusive basia, with respect
o any Licensed Intelfectual Property that is used in or necessary for the Company Group's current
or phanned business operations. A such sgreerments are valid, binding and enforceable hetween
the Compsany Group and the other partiss thereio, and the Coipany Oroup and, fo Selless’
Kuowledge, such other parties thereto are in full compliance with the torms and conditivns of such
spreements. The connummmation of the transgetions contemplated by this Agresment will not alier
or impair any rights of the Company Group in or 1o any Licensed Intelectual Property that is used
in of necessary for the Company £300007S cilrrent or planmned bUsIness opertions of require payment
of any additional royaltios or other fees (e continue such use {ather than Hoenses for commescialiy
available off-the-slelf software vequiring additional fees based on invreassd usage, intressed
mienber of users, or simtlar measure).

{e} The Company intellectual Property sud the Licensed Intelleciual Property, as used
by the Company Uiroup of propossd te be used. and the Company Oroup’s conduct of iis business
as curently conducted and proposed to be conducted do not and will not infringe, violsic @

5
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inisappropsiate the loteestus! Property of any other Person. Mo member of the Company Group
has received any communication, and no Action has been wstifuied, seitled oy 1o Sellerg
Koowledge, threptoned that alleges any such inivingement, vindation or misappropriation, and soung
of the Company lutelicctual Propenty sre subjsct (o any sutstanding Govenmental Ovder

i) Rection L0 of the Disclosure Schedules liste alf Hoenges, subhicenses and othey
Ngresrnends passuant toowinch the Compary Group grants tights or autharity o any Person with
sespect o any Uonpany Intellectual Fropenty or Licensed Intelloctual Propernty, Al such
sgpreements are valid, binding and euforceable betwien the Company Group and the other parties
therete, and the Company Gooup and, o Sellers’ Knowledge, such other parties thersto we m full
eomphiance with the torms sl sondilions of such agreenenta. To Sellnrs’ Kaowiedes, no Person
has infringed, violated or misappropriated, or is infinging, violaung or misappropnating, sy

s

Company intellectual Property,

(@ The transactions contemplarsd by this Agrecment will have no wlverse offeet on
the vight, tirde and dsvest of Company Group after the Closing b and o the Company busliectyal
Propony. Donsummation of the ransactions contempiated hereby will not result dn the lermmnation
or impaivment of sny of the Company Group s Hosnsed vighis @ Licensed Inteliectual Propeny,

thy The Trade Sevrote of the Company Oroup thet are necessary 10 the operation of
Company Geasp will remadn avatlable for use by the Company Group after the Closing, Company
Group has teken cormercially reasanable rocasures to extahiish and preserve the confidentaiity,
secreoy and ownership of all Teade Secrets the Company Orougp To Seliers” Knowledge, there has
besn no wmisappropnation of any Tade Scornis of the Company Group umder apphicable Law and
no Tiade Secrets havs been wsed by or disclosed o any thivd paoty oxeept pursuant o valid non-
diselosure andfGe Heense agreements that have not been bresched by Comparny Group or, toSellars’
Kawrwdesdgs, by any other party 10 such agreenents.

Section 418 Accounts Repsivable,  The acotonds recervable rellectad on the biterin
Halanos Shoat and the aocounts receivable arising after the date thereof {83 have arisen Howm bona
fide transaciions sntersd into by a member of the Company Uroop mvelving the sale of goods o
the rendering of services in the ordinary cowse of business consisient with pagy practiss; (B
constitote only valid, undisputed clatms of 3 member of the Company Group od solest © claims

{ set-off of other defenses or counterclaims othier than noermal cash discounts acorued m the
smmw enurse of business sopstelont with past practios; and {0} oxcept as renerved oy in the
Interin Balance Sheet, all of the aocouts reosivatde of the Company Group wre fully oolicatible @n

the (si'{i;mry course of busingss msing commersialiy ressonable effonta

Secttan 431 Customers and Seppliers.

i Ny

{2} Sevtion d.Eia) of the Bisclosure Schedules sets fonh Githe top o (i) laresst
custuniers based on aggrepaie consideration paid o the Tompany Group for poods o services
rendered fur each of the twn mogt recert fiacal vears {eollsttively, the "Material Customery
and (1) the sruount of comsideration paid by each Materil Customer during such perinds, Ti“u’:

s
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I WITHESS WHEREQF, the Pariios horeto have caussd this Agreement 1o be exoouted
35 of the date first writien above by their respective officors thereunte duly anthorieed.

Buyer:
Halms investment Holdings Limited

By

The Companys
Sensit Techoslopies, LAC

Namg: Todd Bust
Title: Authorized Representative

Crage:
The Craue Group Companies Limited

Mams: J. Scoit Kleppe
Title: Presidont and Chief Bxecutive
Cificor

JEN:
£ and N Baterprises, fae.

Mame: Chad M. Litup
Trtle: OPO and Treasuser

Nama: 1. Seolt Kloppe
Title: Prosidens

SEBL; PSK¥:
EEBL Holdings, LIC PSKE LLC
Name: Siove Pullonbamp Name: Kevin Frastey

Title: Sole Member

Solely with respeet to Section 6.0,
Section .08, Avitcls VIV and Article
X, the Tnsids Membery

Title: Sole Member

Stove Fallonkemp, Individusily

Kovin Fraller, Individuslly

£ Beott, Kleppe, Individually

Signatier Page 1o Membership Interest Purchase Agrecment




BN WITNESS WHEREOQF, the Parties hereto have caused this SAgresinent 1o be sxeouted
a3 of the date first writion abovs by thelr respective officers thereunto duly suthorized,

Bayver:
Halma Investnent Hoeblings Limited

B
Mame: Todd Bun
Tite: Authorized Representative

Lrane;
The Urane Group Compasies Limited

Mame: Chad M. Ubup
Tile: CPQ and Treagurer

SEBL:
SERL Boldings, LLC

Mame: Steve Fullenkamp
Tithe: Sole Membsr

Sedaly with respest fo Section 8,05,
Seetion £.08, Avticle VI and Avticle
IX, the Insids Meombers:

Steve Fullenkamp, Individually

Kevin Fratley, Tudividually

The Company:
Sensit Technologles, LLOC

LI By
Mkt § Secit Kioppe
Tithy Prssident and Chiel Executive

Offer

JEN:
& and N Enterprises, Ing

ﬁ‘ ‘M’ Ié%}f W
?‘({éé?%i 1. Bonti Kleope
Title: President

PREF:
PORF, LIU

Name: Kevin Foailey
Tide: Sole Mamber

/5? ﬁ*ﬁﬂ Uy

4 Scott, Kleppe, Tndtvidusily

Signoture Page to Membership Inerest Purchase Agresmant
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IN WITNESS WHEREQF, the Partics herato have cuused this Agreemeni 1o be exscuted
a5 of the date first wriiten sbove by thelr reapective officers thersunto duly suhorized,

Buyess
Halma Javesimont Holdings Limited

By:

The Company:
Sens# Technologies, LLO

Mame: Todd Bust
Tithe: Authorized Reprosentaiive

Crane:
The Crs

Mame: 1 Scoit Klepge
Thile: President and Chiel Executive
Officer

S&Ns
J snd N Enterprives, Ine.

Tithe: CFQ and Treasurer

SERL:
SEBL Holdinmgs, LLL

Name: L. Scott Kleppe
Title: President

PSR
PEKE, LLC

Mame: Steve Fullenkamp
Title: Sole Momber

Solely with respect fo Section 6.85,
Soction 688, Arvdde VH aand Article
iX, the fuside Mombery:

Mame: Kevin Frailoy
Tithe: Sole Member

Steve Fullsnkampy, Individuaily

Kevia Fralley, Individually

4. Seatt, Kleppe, Individually

Sigrature Page to Membership Intevest Purchase Agroemeny




IN WITNESS WHEREBGF, the Partics hersto have caued this Agrsenment 10 be exsculed
as of e date flrst warition sboove by their respsctive officers thereunto duly suthorized,

Buyer;
Halwma fnvestinent Holdings Limited

Ey:
Name: Todd Burt
Tither Authorized Represeniative

Crane:
The Crane Group Companies Limited

Name: Chad 04 Lo
Tite: CPOrand Treamrer

HEBL.

&E%&L %Ea)isisngsas E:Z/

?’«ama Sww Ful an&am;\
Title: Sols Mamber

Sedely with respest to Section &85,
Bection .08, Article VI sad Arvtidde
IX, the Inside Blembery:

The Company:
Bengit Tochuologies, LEC

Name: 1 Seott Kleppe
Tide: Prosident and Chief Exscutive
Oifiesy

SN
4 and N Enterprives, Ine.

Nume: 3 Scoti Klspps
Title: Presidont

PR,
PRER LLE

Mamne: Kevin Fratley
Title: Sols Membsr

<=

Steve Fullenkamp, imiwns&m&f

Kevin Pradley, Individusily

3 Seoti. Kieppe, Individually

Stgnatuve Page to Membership Inivrest Purchase Agresment
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S BITNESS WHEREQF, the Parties hereto have caused this Agresment o be sxeouted
as of the dste firs! writton shove by their respective officers therounto duly sutlcrbed,

Buyer:
Halma Snvestment Holdings Limited

By

The Company:
Sesnit Technolopies, LLE

Name: Todd Burt
Title: Authorized Represeniative

Crane:
The Crane Growvp Companies Limsied

Pame: I Boott Kleppe
Title: President and Chisf Executive
Oificer

&N
d snd N Enterprisss, Ins.

Meme: Chad M. Uleap
Title: CFQ and Treasurer

lame L Soott Klepps

Title: President

SREL: FREF,
SEBL. Heldings, LILC PSKF, LLC //7/
7
f% M
Nanwe Bieve Fullenkamp Name: Kevin Fs‘aiiw /

Title: Bole Member

Solely with respect o Section 6.85,
Section 6,08, drtichs VI and Articke
X, the Inside Members:

Yitie: Soke Member

Biews Pullenbamp, Individusiiy

o /sz /%»{0;&/7

Kevin Frailey, Individuslly ©

& Scott. Kisppe, Individuaily

Signoture Page to Membership Interest Purchose dgreement




DISCLOSURE SCHEDULE
COMPANY INTELLECTUAL PROPERTY

Patent No. Issue Date Assignee

7,764,186 July 27, 2010 JAND N
ENTERPRISES, INC.

8,736,456 May 27, 2014 JAND N
ENTERPRISES, INC.

9,024,756 May 05, 2015 JAND N
ENTERPRISES, INC.

PATENT
RECORDED: 11/18/2021 REEL: 058188 FRAME: 0997



