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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type

ANE Marketers & Management LLC
aka Advanced Nutraceutical 01/13/2014
Engineers & Marketers

LIMITED LIABILITY
COMPANY: FLORIDA

RECEIVING PARTY DATA

[Name: |lcA 1P HOLDINGS, LLC |
|Street Address:  |[2041 High Ridge Road |
internal Address: ||Suite B |
|City: HBoynton Beach |
|
|
|

|state/Country: |IFLORIDA
|Postal Code: 133426
[Entity Type: ||LIMITED LIABILITY COMPANY: FLORIDA

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark

|Registration Number: || 4162467 [MYo-BLITZ |

|Serial Number. 85304452 |[RESURRECT-P.M. |

Registration Number: 4165748 RONNIE COLEMAN SIGNATURE SERIES
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Serial Number: 85526031 TESTOGEN-XR

Serial Number: 85526042 ISO-TROPIC MAX

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.

Phone: 7543001500

Email: Info@ConceptLaw.com
Correspondent Name: Scott D. Smiley

Address Line 1: 200 South Andrews Avenue
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Address Line 4: Fort Lauderdale, FLORIDA 33301

ATTORNEY DOCKET NUMBER:

ANETOCAIP

NAME OF SUBMITTER:

Scott D. Smiley

Signature:

/Scott D. Smiley Reg. No. 55627/

Date:

01/17/2014

Total Attachments: 9

source=Trademarks_Assignment_ANE_to_CA_IP#page1.tif
source=Trademarks_Assignment_ANE_to_CA_|P#page?2.tif
source=Trademarks_Assignment_ANE_to_CA_IP#page3.tif
source=Trademarks_Assignment_ANE_to_CA_|P#page4. tif
source=Trademarks_Assignment_ANE_to_CA_IP#page5.tif
source=Trademarks_Assignment_ANE_to_CA_IP#page6.tif
source=Trademarks_Assignment_ANE_to_CA_IP#page7 tif
source=Trademarks_Assignment_ANE_to_CA_|P#page8.tif
source=Trademarks_Assignment_ANE_to_CA_|P#page9. tif
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WHER sﬁ‘ Ang ésn W oS ¢ rmm Inteliestual Property {as herefuadler defined) relating to the

WHEREAS, Assignse desires to asqubre rom Assignor, and gnor has agresd Yo assign and
gonvey ¢ %\mmm\ sif of Assignor’s right, title and m ertain intelleotual Property and

other assets of Assignor on the terms snd conditions hevemather sot .m‘ﬁ‘.\; 53335"?3
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ARTICOLE 1 - GENERAL

I Racitals. Al of the above recitals ave tras and are heveby incorporated fmlo the ferow of

¥

Coutracis” means any Heensey, agreenmnts sod other contracts listed
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{hy “arellectial Property™ shall mean, collectively, any am ,
;g 3::", o "p;’ *} m es@,&:} items, and assets, whethar now exdsting or arising hereafter, worldawide
i FARY {;} vateniy, patent vighty, inventiogs, §'s‘l'$§}§?3§§€3, wiask ¢ ~;ﬁ§§§« angd pale
3 ’;a s, service marks, trade names, trade dress, Jogos, business and product names,
sio "fsms? a§§ good.wiii i or embodied by sov of the forgoing, all tregd ?&:.ﬁmnx of any \rf the foregoing, and
all applicstions v re tions o any of the foregoing (i) o copyright meistrations,
applications for copyright registrations, renev wals and BxtERsions ‘ooxmi\-‘ md wmwﬁ**
registrations, and all rights o rensw and extend the ¢ ewrigsm and ¢ ions
how, processes, sourcs code, objest code, designs, trade seorets and ©
any and all rights and henefits un ‘m' any conhiderdialivy, v —aw‘i e O
any person or sntity; ) intellectual property rights and p ;em"x i h‘:
i;‘mizsé:s‘s‘ any and all moral vighes, tghts of anribation, an \i rights v and

>
sequence and srpandzation of any sofbware or Cfsmmsu;; g}i‘C}j‘iH‘ (“'i}
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priovity and protection of terests in any of % a i w,o g e any jurisdi "HO ﬁghi'? 0 “e:aw or
n:m{i any nf fhe foregoing: and (Ix) all other rights, title and in temm it and ﬁ£i§3 of the foregning in
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atler reasonable inguiry in the course of performing his duties.

{1} “Lien” means, with respect to any gsset or property, any morteage, Hitle defect or
{ bjewon Hem, pledge, charge, ssowrlly miea est, covenant, condition, ;-,Eht-ofwmy, casement,
cumbrance, hypothecation or adverse claim in respect of such asset or property.

}
%
E
;
|
{3} “Kanowiledge” means the knowledge of a person acting in 8 prudent manner and
E
]

(e} “Permitted L.ens mgans fens of fandlords and Hens of carriers, warchousemes,
mechanics and materialmen and other Iike lens arising in the ordivary course of business for sums not yet
due and pavable.

{h} “Person™ or “persou’” means sn individual, corporation, psm}emhipj {imited
tiablifty company, firm, assoc:ia;tum? joint venture, trusts, upincorporated organization, government,
governmental body, agency, political subdivision or other entity,

|

{13 “Transaction Bocuments” is defined v Section 4, 1{a),

ARTICLY 11 TRANSFER

2.3 General Assignment. Assigror heveby assigns, sells, t mngscr\ ;md conveys o Assignee,
and Assignee hereby purchases and accepts from Asaignor, all of {a} Assignor's right, title, and interest in

and to all of Assignor’s Imellectual Property listed on Schedule A attached herf:lo together with all ofthe
goodwill associated therewith, and (b) Assignor’s 1 »ahm and iterest under the Assumed Contracts (all of
mci purchased assets being collectively referred to as "Ac cguired Assets”)

2.2 Excluded Assets. All properties and assets of Assignor not set forth in Section 2.1 of this
Agreement {collectively, the “Bxcluded Assets™) are not pant of the sale and purchase c;omempiatﬂd
hereunder, are excloded from the Acguired Assets and shall renain the property of Assignor afier the
F & o3 e
Closing:

E
|
|
|
|
z

2.3 Assumed Liabilities, Except for the Asswmed Contracts, Assignes shall pot assume or be
Hable, nor be deemed to have assumed or be lisble for, any Habilty or obligation of Assignor of any
nature whatsoever,

2.4 Acknowledssment.  Assignor herehy acknowledges that pursuant 1o this Assigent
Aycu 1, Assignee shall sccede to-and obtain the entire, right, tithe and interest in and 1o the Acquired
Assets, including the sole right and standing tor

{a} Reveive all rights and berefits pertaining to the Acquived Assels
{0} Institute and prosecute all suits and proceedings and take all actions that

Assignee in iis sole discretion, may deem necessary of proper to collect, assert, or euforce any claim,
right, ov title of any kind v or to the Acyuived Assets.

{c} Defend and compromise any and all proceedings, suils, and actions velating to or

arising mit of the Acguired Assets
2.5 Consent 1o Assignment of Assumed C(}'r‘ti‘a(‘ti} Anything containad in this Assignment
Agreement o the contrary notwithstanding, this Assigrment Agreement shall not constitule an agreement
or an attempted agreement to sell, transfer, sublease or assign any Assumed Comdract {or any ‘,idnm ar
right or any beneflt artsing thereunder or resalting therefrom) if the altempted sale, transfer, sablease or
assigmment thereof, without the consent of any other party thereto, would coastitute a breach thereof or
materially affect the rights of Assignee thereunder. Assignor shall use s commercially reasonsble efforts

2]
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tes obtain the consent of the other party to any Assumed Contract to the sale, tansfer, sublease ov
assignment thereol {0 Assignes i all cases in which such consent i reqeired for the sale, transfer,
sublense or assignment of any Assumed Contract. It any such consent is not obtained, &ssignor shall use
i its conumercially reasonable efforts o mupemﬁe with Assignes in reasonable and lawful arrangenents
; designied 1o provide for Assignes the benefits of such Assumgd Contract, meiuding {a) adherence to
g reasonable pms.mmes established by Assignes fiw the mnmediate transfer to Assigoee of any payments or
other funds raceived by Assignor thereunder and {B) enforcement for the henefit of ’ﬁ\mgn > of any and
ail rights of Assignor theneu nder aganst the other party or parties thereto arising out of the breach or
cancetlation therea! by sech other party or parties or otherwise.
!

2.4 N Warranties - Limited Lisbility,

{a} THE ACQUIRED ASSETS ARE PROVIDED “AS IS", EXCEPT AS
SPRECIFICALLY SET FORTH BELOW.  ASSIGNORS MAKE NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED WITH RESPECT THERETO, INCLUDING, WITHOUT
LIMITATION,  WARRANTIES OF FITNESS FOR A PARTICULAR  PURPOSE,
MERCHANTABILITY OR THAT THE ACQUIRED ASSETS WILL OPERATE WITHOUT
INTERRUPTION OR BE ERROR FREE, AND ASSIGNORS HEREBY DISCLAIM ALL SUCH
REPRESENTATIONS AND WARRANTIES,

E (b} ASSIGNORS SHALL NOT BE LIABRLE, UNDER ANY THEQORY OF
| LIABILITY, INCLUDING TORT (INCLUDING NEGLIGENCE AND RTRICT LIABILITY)
| CONTRACT, OR OTHERWISE, FOR AMNY INDIRECT, INCIDENTAL, CONSEQUENTIAL OR
; SPECIAL DAMAGES ARISING OUT OF THE ASSIGNEER’S USE OF THE ACQUIRED ASSETS,
|
|
|
s

OR THE USE OF THE ACQUIRED ASSETS BY ANY THIRD PARTY, OR IN ANY OTHER WAY
ARISING OUT OF THIS ASSIONMENT AGREEMENT OR THE TRANSACTION DOCUMENT,
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, IDNCLUDING ANY LOSS OF
PROFITSE, LOSS OF USE, BUSINESS INTERRUPTION, LOSS OF DATA OR COST OF COVER.

k ; ARTICLE I PURCHASE PRYCE

3 Purchase Price. The purchase price for the Acquired Assets shall be Fifty Thousand
Dinflars (53 $3,8403 (the “Purchase Frice™).

* 32 Tax Treatment. The partes agree that Assignor shall be ireated as selling the Acquired
Assets to Assignes in exchange for the Purchase Price.

33 Purchase Price Allocation. Following the Closing, Assignee shall deferming the

allocation of the Purchase Price (and all other capitalized costs) among the Acquired Assets in acoordance

with Code Section 1068 and the Treasury chuia*;.ors thereunder, which allocations shall be binding
apon the parties. Assignor and Assignee and cach of their Affiliates shall take ail actions and file all Tax
Returas {including, it net Himited to INS Form 8594 “Asset Acguisition Btatenient”™) consistent with
such allocation unless required to do se by law and, in such event, such Farty shall provide advasce
written notice 1o the other detailing (1) the reasons surrounding such nconsistent position and (i1} the
position to be taken by such party,

3.4 atters.  Before and after the Closing, Assignor amd Assigoer shall reasonably
cooperate, and shall cause their respective affiliates, officers, amployees an:i ‘1 nts 1o veasonably
cooperate, I preparing and Tling all tax returns, by resolving any audits or dispates re iatiﬁ.g 10 taxes and
g1 connection with mty other matters relating to taxes. Al transfer, docwnentary, sales, use, stamp,
registration and other such taxes. and all conveyance fees, recording charges and other fees and charges
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incurred in connection with the fransactions contemplated by this Assignment Agreement shall be split
between Assigaor and Assignee.

ARTICLE IV - REPRESENTATIONS AND WARRANTIES

4.1 Hepresentations and Warranties of Assignor. Assignor hereby represents and warranis to
Assignes as follows;

{a} Asgignor 15 3 Himited liability company, duly formed, validly existing and in good
standing under the laws of the State of Florida, sud has alf cor porate power and authority o own g assets
and 1o ¢ carry on Hs business as presestly conducted. Assignor has all requisite power and authors ity fo
execute &nd dediver thig AS' éli’ﬂ%ni Agresment and the docements, instrowments and agreements
contemplated hereby (the “Travsaction Duocuments”) and to perform Hs oblipations hereunder and
thereunder. The sxecution ami delivery of this Assignment Agreement and the Transaction Documents
and the consummation of the transactions contemplated hereby and thereby have been duly authorized by
all requisite action on the part of Assignor,

{b} This Assignment Agreement and each of the Transaction Documents have been
duly and validly executed and delivered by Assignor which is a party thereto, This Assignnent
Agresment and the Transaction Documents u}mtmst» legal, valid and binding obligations of each
"s&:ownor which 15 1 party thereto, enforceable against A%\‘;g“aor m accordance with their respeciive terms,
sabject to applicable bankraptoy, imsolvency, reorganization, morstorimm and similar laws affecting
creditors rights and remedies generally; and subject, as to enforceability, to general pr inciples of equity.

{c} Neither the execution aad delivery of this Agresment or the Transaction

E{je:amems noy the carrying out of the transactions conternplated hereby or thereby will conflict with, or
esult i any violation of or default (with or without uotice or fapse of tme, or both) ander, or give rise o

wm of termination, vansellation of aceeleration of any obligation or to loss of a material benefit under,

of give rise to any obligation of any Assignor (o nake any payment wnder, or to the incrsased, aad.mmm;,
accelorated or guaranteed rights or entitfements of any Person under, or vesult in the cveation of arny Liens
upon any of the propertics or assets of Assignor ender any provision of (i} any organizational documents
of Assignor; (11} any order, injunction, judgment, deeree, or arbiteation award of 3 governmental suthority;

(a1t} any applicable law: or {iv} any vontract, license, agreement or commitment of Assighor.

{cd} Na consent, waiver, approval, action, permit or authorization of, or declaration or
fiting with, or notification to, any Person or Eovernmenia { authority is reguired on the part of Assignor in
connection with the execution and delivery of this Agreement or the Transaction Documents or the
compliance by Assignor with any of the provisions hereof or thereot,

{e} ‘True, correct and complete copies of the Assumed Contracts have heen pmvided
to Assignee. To the knowledge of Assignor, there are no existing defiults nnder auy of the Assumed

Contracts. Each of the Assumed Contracts is in full foree and effect.

{H There 8 no acton, suit, procoeding. fnvestigation or claim pending, or to
Agsignor’s knowledge, ihi'\/&'{ﬂﬂvd in law, equity or otherwise before any court, administrative agency or
arbitrator which {1} _uc,:: ne the validity of this Assignment Agreement or any of the Transaction
Documents, (i) might ads h affect the right, title or intevest of the Assignee under the Assignment
Agregment vy any 3,“,\ ANG act 1 Document, or un} otherwise could adversely Impast the Assignee.
Assignor 18 vot in defauit mi\ espt:cz to any order, ,L npunetion, deseer, rullng or decision of any
court, compussion, board, or other governmental ag.e;

A
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{2} Asstgnor owns and possesses all right, title and Interest in and to, or have & valid

and enforgeable right {0 use, cach of the Acquired Assets free and slear of all Licos cxcept Penmitied
£ D

i iens, and no claim by any third party contesting the validity, enforceability, use or cwnership of any of

the Acquired Assets hm hean made, is currently outstanding or threstened.

'T—4

{h} Assignor has not received any notices of, nor is it aware of any facts which
indieate 3 hikelihwod of, any infringement or nmappmpmdzmn i*;«'_, ot contlict with, any thind party with
respect 10 any Acguired Assets ncluding, without aitation, any demand or request that Assignor Heense
rights fromra third party.

{1} AR of the material Acgquired Assets are or shall be owned by, or licensed to
Assignow on the BElfeotive Date. As szg WoF h s not disclosed, and shall notdisclose o myvone offier than
Assignes, any of thelr trade secrets or confidential information relating to the Acguired Assets to any
third party other than pursagnt © a wnm-m confidentiality agreement.  Agssignor bas taken all other
commercially reasonable actions to matiain and protect the Acguired Assels.

) Mo representation or warranty by Assigeor contained in any Transaction
Document, and no ststement contained in any fostrumerd, list, certificate, or wiiting furmished to Assignee
pursaant to the provisions hereof or in connection with the transactions crsq‘fempiomd hereby, contains
any untrue statement of a material fact or omits to siate & material fact necossary in order to make the
statements contamed herein or thevein not misleading,

ARYICLE ¥V CLOSING

S.'} {‘E(‘sing "“t garﬁcs m§ conswmmate and close the transactions contomplated by this

52 Dicliveries at Closing. At the Closing, the applicable partios shall execute and deliver, or
cause {0 be executed and delivered, the following tems:

{a} Assignor shall deliver evidence that the trassactions contemplated heceby bave
been authorized by all nevessary action on the part of Assignor.

(b} Assignor shall deliver to Assignes, n electropic form or, where appropriate,
printed foroy, full copies of all intangible property included in the Acquired Assets.

ARTICLE VI BUSCELLANEOUS

6.1 Notices. Any notice *‘equired or intended to be given hy either party hereto to the oth
pursuant to this Agreomont or any provision of law, shall be in V'fiung, and sent by reg S‘fc od or cemn“s:d
mail, postage paid, or delivered b} hand or overnight courier and acknowledged, or by telecopier and
confirmed by registered or certified mail as tollows:

1o Assignor, to if at; ANE Marketers & Management L.L.L.
2041 High Ridge Road
Suite B
Boynton Beach, FL 33428
Atny Brendas Alem

Tel:
Fax:
o Assignee, to #at: CAIP Hoidings, LLC
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20471 High Ridee Read
Sutte B

Bovoton Beach, FL.33426
Attre Brendan Alers
Tel

Fax:

or to such other address as may be designated by the respective party by notice given to the other in
accordanes with this Section.

E

6.2 Binding on Successors and Assigns. Al of the covenants and agreements of the parties
hereinabove contained shall apply to and bind smh party and s successors and assigns, Reference to a

party shall mean and inchude such party’s successors ard assigns.

6.3 Entire Agreement.  This Assignment Agreement and the other Transaction Documents
constitute the entire. agreemest between the parties pertaining to the subject matier bereof and fully
supersedes any and all prior agresments between the parties hercio respecting the subject matter hereof.
I addition, no amendments or modifications to this Assignment Agreement shall be valid valess sot forth
iwvriting and signed by cach of the parties hereto,

8.4 Purther Assurances. The partiea hereby agree from time to fune 10 exceute and deliver
such forther and other assurances, assignments, docunients, insiruments and agreements and do il
maiters and i‘hings W‘Mch may be convenient or necessary to more offectively and completely carry out

the intentions of this Assijpunent Agreement.
6.5 Governing Law. This Assignment Agrecment shall be governed by, consteved wnder, and

enforced i accordance with the Jaws of the State of Flarida, In the event of any dispule arising in
connection with this Assigrunent Agresnent or the Transaction Documents, the paries irrevoeably
consent to the exclusive jurisdiction of the state or federal cowrts located in Broward County, Flovida.

6.6 Multiple Counterparts. This Assignment Agreement may be executed by the parties
e hercto in mulliple counterparts, each of i’nch shall be deemed 1o bean original for all purposes, and ail

of which together shall constitete sne and the same instrument,
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IN WITNESS WHEREOFE, the undersigued have caused this Assignment Agresment to be
executed a3 of the day and year fust above wrilten,

ANE MARKETERS & MANAGEMENT, 1LLOC

. Pl
P ey Ty &5
AT ST e s )
P 8 &‘;eﬁ LN \{‘
Pl § & s
B’y’: P N e Jor & Ry e < e

Mame: Brendan Ahem
Titler  Manager

CA IP HOLDINGS, LLC
. By QT Managanent, LU

&

s R
S N o N
By o Sl O e

Title:  Manager
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SCHEDULE A

INTELLECTUAL PROPERTY

MYG-BLITZ

Status: Reg'd
Reg, No.: 4162487

Advanced

KERURRECT-P AL

Status: Published
App. No. 88394452

& Marketers

RONNIE COLEMAN
SIGNATURE SERIES

Stanms: Reg™d
Reg, No.: 4163748

ISO-TROPIC MAX

Status: Aceepied — 30U Approved
App. Mo 83526047

AN Marketers and

Management, LIS

SENSACOOL

Status: Opposed
App. No. 85438417

TESTOGEN-XR

8

Status: Accepted — ST Approved
App. Nos 8
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SCHEDULE B

ASSUMED CONTRAUTS

X License Agreement entered into by and between Ronnie Coleman and Advanesd Nutraceutical
Engineers & Marketers (aka ANE Marketors & Management LL.C) effective hunse 12, 2011,

H2RHEERRT 3
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