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TRADEMARK ASSIGNMENT

This Agreement is entered into by and between When in Rome Wine Group, LLC, a Colorado limited
liability company (“Assignor”) and Elite Commercial Property Maintenance Services, LLC, a Colorado
limited liability company, d/b/a Harmon’s Products, LLC (“Assignee™).

WHEREAS, Assignor is the owner of the actual trademark identified as follows: “When in Rome
.. .7 (the “Trademark™); and

WHEREAS, Assignee wishes to acqhire the entire rights, title and interest in the Trademark in
perpetuity;

NOW, the parties agree as follows:
1. Assignment. Assignor does hereby irrevocably assign to Assignee all rights, title and

interest (including, but not limited to, all registration rights with respect to the Trademark, all rights to
prepare derivative marks, all goodwill and all other rights), in and to the Trademark.

2. Representations and warranties. Assignor represents and warrants to Assignee:
(a) Assignor has the right, power and authority to enter into this Agreement;
(b) Assignor is the exclusive owner of all rights, title and interest, including all

intellectual property rights, in the Trademark;
(c) The Trademark is free of any liens, security interests, encumbrances or licenses;
(d) The Trademark does not infringe the rights of any person or entity;

(¢)  There are no claims, pending or threatened, with respect to assignor’s rights in
the Trademark;

® This agreement is valid, binding and enforceable in accordance with its terms in
all jurisdictions pertaining hereto; and

(2) Assignor is not subject to any agreement, judgment or order inconsistent with the
terms of this Agreement.

4 3. Entire agreement. This Agreement contains the entire understanding and agreement
between the parties hereto with respect to is subject matter and supersedes any prior or contemporaneous
written or oral agreements, representations or warranties between them respecting the subject matter
thereof.
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4. Amendment. This Agreement maybe amended only by a written agreement signed by
both parties that explicitly joins itself to this agreement.

5. Severability. If any term, provision, covenant or condition of this Agreement, or the
application thereof to any person, place or circumstance, shall be held by a court of competent jurisdiction
to be invalid, unenforceable or void, the remainder of this agreement and such term, provision, covenant
or condition as applied to other persons, places and circumstances shall remain in full force and effect,
accept as mandated by the ruling.

6. Governing law. This Agreement shall be construed in accordance with, and all actions
arising hereunder shall be governed by, the laws of the state of Colorado.

DATED this__lp _day of __{ Xt usedla, 2014

ASSIGEE:

Elite Commercial Property Maintenance Service, LLC
d/b/a Harmon’s Products, LLC

e/) h !!tha! PN

. VALY O
Jeri Harmon, Manager

ASSIGNOR:

‘When in Rome Wine Group, LLC

armon, Manager
NOTARIZATION

STATE OF COLORADO )
)ss.
COUNTY OF )
SUBSCRIBED AND SWORN TO before me this I(Q‘u’day of December, 20/Y, by Jeri Harmon.

Witness my hand and official seal.

expires:_./2 /07(0 éb

My comlmgs)ﬂg

| Notary Public
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WHEN IN ROME WINE GROUP, LIC

MINUTES OF ACTION OF THE MEMBERS AND MANAGERS
BY A UNANIMOUS VOTE IN LIEU OF SPECIAL MEETING

The undersigned, being all of the Managers and Members of When In Rome Wine
Group, LLC, & Colorado limited liability company (the “Company”), do hereby adopt the
following preambles and resolutions by unanimous vote and written consent pursuant to the
Colorado Business Corporation Act (the “Act™), as if such action had been taken at a special
meeting of the Managers and Members of the Company, duly called and held as of the date set
forth below: ‘ .

WHEREAS, Rick Thomas has been the manager of the Company.

WHEREAS, Pursuant to certain Seftlement Agreement and Mutual Release, executed on
or about this even date, by and among Rick Thomas, Jeri Harmon, and other parties (the
“Settlement™), RCD Products, LLC ("RCD Products™) has executed and delivered to Jeri
Harmon a promissory note in the principal amount of One Hundred Twenty-Two Thousand
Three Dollars and 69/100 ($122,003.69), payable March 25, 2016 (the “Note™), personally
guaranteed by Rick Thomas and Chris Polhamus. :

WHEREAS, pursuant to the terms of the Settlement, Rick Thomas shall resign as
manager of the Company, effective as of this even date. . ‘

WHEREAS, pursuant. to the terms of the Settlement, Jeri Harmon shall be the sole
manager of the Company, effective as of this even date. with sole authority to manage the
business and financial affairs of the Company.

' WHEREAS, Jeri Harmon shall remain the sole manager of the Company until such time
as the Note is paid in full. -

WHEREAS, the Company has accepted the resignation of Rick Thomas as the manager
of'the Company. E

NOW, THEREFORE, IT IS RESOLVED, that (1) Rick Thomas has resigned as the
manager of the Company, effective as of this even date; (2) Jeri Harmon is the sole manager of
the Company, effective as of this even date, with sole authority to manage the business and
financial affairs of thc Company; and (3) Jeri Harmon shall remain the sole manager of the

‘Company until such time as the Note is paid in full.

This Resolution shall be filed among the minutes of the proceedings of the Managers and
Members of the Company. : ’

IN WITNESS WHEROF, the undersigned have evidenced their approval of the above
proceedings as of this even date. This Resolution shall be filed among the minutes of the

proceedings of the Managers and Members of the Company.
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" MEMBERS:

a ‘ f,':; . /’
St gy LU RLIIET
I 'f—farmon, individually

Rick Thomas, individuzlly
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