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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement™ is enterad inte and effective as of
December 24, 2014, between BesSpace, LLC (the "Buyer’) and Matthew X. Babcock {the
“Seller), not ndividually but solely in his capacity as the court-appointed Receiver in the case
of Frazier ot al, v, Beehive State LLC, pending in the Fourth Judicial Distuet Cowrt in and for
{iagh County (the “Receivership Cowrt™), State of Utsh wnder Civil Number 140400763 {he
“Receivership Case™),  The Buver and the Seller sre reforred to collectively herein as the
“Parties” and individually asa “Party.”

A, The Receiver was appoinied as Reveiver in the Receivership Case pursuant to the
Oxder Granting Stipulated Motion to Appoint Receiver (the *Receiver Qrder”) dated Oetober 28,
2014, .

B.  Among other things, the Receiver Order directs the Receiver 1o wind up and
Bauidate the bustness and affairs of Beehive State, LLC ("Beshive™).

. Beehive is in the business of taanufaciwring and selling bee hives coated in plastic
spray that s meintenanee free and very durable, and related goods and accessories used in bee
keoping {the “Business™); sud

B, The Seller wishes to sell to the Buyer, and the Buyer wishes o purchase from the
Seller, substantially alf of Beehive's assets, other than the Excinded Agsets us defined below.

~ Now, therefore, in consideration of the premises and the mutual promises herein made,
and in consideration of the representations, warsanties, and covenants herein contained, the
Farties hereby agree as follows,
DEFINITIONS

The following termy shall have the meanings set forth below as used in this Agreament:

*Agreement” means this Asset Purchae Agrecinent, including all Bxhibits hereto, as it
ey be anended from time to tine in accordance with ity terms,

*Assels” means Beehive's intorest in the following assets:
(oY  all dems listed on the attached Bxhibit A;

{y  allinveniories;

{by &l Intanpible Property;

{c) all Intellectual Property;

(¢ all Bguipnwent; and
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{&}  all goodwill and going concem value in or arising from the Assels and the
Business.

provided, however, that, notwithstanding the foregoing, the term “Assets” shall not include the
Exchuded Assets.

“Assumed Obligations” meang any and sl debts owed by Beehive io Chomline
Industries, Cox Honey, Shasting Mithwork, and Sheffield Financial.

“Bill of Ssle” meuns the Bill of Sale, substantially in the form attached hereto as
Exhibit B.

“Business” shall have the neaning assigaed to it in the Recitals,

“Claims” means all claims, cause of action, tdghty of Beehive against third partics, claims
or rights of Beehive, the Reeeiver, or Beshive's creditors under Utah Code Ann. § 25-6-1 ot seq,,
sncumbrances, labilitiss, options, charges, obligations, and interests of any kind or neture
whatsoever, ncluding, but not Hmited to, the definition of “claim” as defined in 11 US.C. §
101(5).

“Closing” means the comsunumation of {he transactions comtemplated herein in
secordsnes with Article IV hereof.

“Closing Pate”™ means the date on which the Closing scowrs or i3 toaceur,

“Closing Payment” shail have the meaning assigned to it i Seetion LOZ,

“Encumbrance” means any and all Liens sad Claims,

“Eguipment” means any and all of the machinery, equipment, installations, funiwre,
tools, molds, spare paris, supplies, maintenance squipment and suppliss, materdals, automobiles,
trucks and other vehicles and other items of pursonal property of every kind aud deseription, of

the Sellerused in conneetion with the Business,

“Exchided Assels” meang the following tangible and intangible assets of Beehive or the
Befer:

{8)  all cash and cash equivalents, inferests in deposit or checking accounts,
certificates of deposit, freasury bills snd other marketuble securities as of the Closing Date, and
the Purchase Price;

(b  all Claims;

(v} the 2012 Ford F330 truck and the 2011 Ford F330 truck; and
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{dy  all business books snd records of Beehive (including sll computer files
and elestronically stored information) which the Receiver ressonably deems necessary to fulfill
his dutics under the Receiver Qrder; provided that the Buyer shiall have access to such books and
records and the right to receive an slectronic copy of such books and records st the Buyer's
expense,

“Final Order” means an order of the Receivership Court that is final, and not subject to
any stay, approving this Agreemient and the transsctions contemplated by this Agrecment,

“Governmental Authority” means the govemaent of the United States or any state or
political subdivision thereof and any entity exercising executive, legislative, judicial, rogulatory
ot administrative functions of or pertaining to government,

“Intangible Property” means all infengible assets, patents, customer lists, licenses
fncluding ring e, styles, and designs, trademarks and trade names whether or not formally
registered, employee contract rights, non-compule agrecments, and ndividual programs for each
ndividuaily-designed product(s).

“Intsliectug] Property™ means all United States and foreign patents, patent registrationg
and patent applications, patent Hoenses, trade names, brand names, logos, trademerks, trademark
Heenses, service murks and frademark registrations (and applications therefor, including intent-
to-use applications, and all issuances, extensions and repewals of such registrations sud
gpplications), copyrights, copyright registrations, copyright licenses (and applications therefor,
and all issuances, extensions and renewals of such registrations and applications), confidential
information, trade secrets, inventions, processes, designs, devices, knuw-bow, show-how,
revipes, formulas, methods, compositions, operating manuals, computer software, technology or
the like, snd all applications for sny of ihe foregoing, in each cave, held by Bechive and 8 used
in the conduet of the Business, together with the goodwill nssoeisted therewith and including st
rights to sue for pest infringement v connection therewith,

“Inventories” meens all of Bechive's iuventorics, including all packaging, supplies, parts,
raw miaterials, work in process, returned merchandise, and finished goods inventories, in sach
cizg, whersvert located,

“Lien” means any interest in property securing an obligation, whether such interest i
basad on connon law, statute, or contract (and including, but not limited to, any security interest
or Hen arising from a mortgage, pledge, charge, easemont, servitude, secwrily agreement,
conditional sales or trust veceipt, or a lease, consigmment or bailment for seowrity purposes),
reservations, exceptions covenanis, conditions, rtestrictions, leases, subleases, livenses,
occupancy agreements, pledges, equities, charges, assessinenls, covenants, reservations,
mechanics® fens, Taxes, defects in title, encroschments and other burdens, and other ttle
exceptions and encumbrances affecting property of any nature, whether scorned or unscerued,
tangible or intangible, or absolute or contingent, inclading, but not limited to, the definition of
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“lien™ under 11 U.S.C. § 10137}
“Purchase Price’ shall have the meaning set forth in Section 1.02,

"Tan" or “Taxes” means all faxes, charges, fees, duties, levies or other assessmaenty,
ineluding {without Hmitation) income, gross receipls, net proceeds, ad valorem, turnover, real
and personal property (tangible and intangible), sales, use, franchise, exeise, value added, stamp,
leasing, lense, user, transfer, fuel, excess profits, cccupationsl, interest equalization, windfail
profits, severance and employees, insome withholding, vnemployment and Social Security taxes,
which are imposed by the United States, or any state, losal or foreign government or subdivision
or agency thereof, and such term shall include any interest, penalties or additions to lax
attributable 1o such Taxes.

“Waived Claims” means auy and ali debis owed by Beehive to FarAmors Honey, KMR
Aptaries Ine. snd Mellivo Ine,

ARTICLEX
PURCHASE AN SALE

Section 1081, Sale and Purchase. Subjest to the fonws and conditions set forth ia this
Agraoment, on the Closing Dafe, the Seller shall self, assign, bansfer, convey and deliver to the
Buyer, and the Buyer shall aveept, soquire and teke sssignment and deltvery of, sl the Seller’s
right,title snd Interest in, to and wnder all of the Assets. The Seller shell tansfer the Asseis to
the Buyer pursvant to a Bill of Ssle substantially in the form of BExhibitB. The Buyer shalt
purchase the Assets pursuant to 2 Final Order of the Receivership Court. The Final Order shall
specify that the sale is {ree and clewr of any lisns, claims or encumbrances, with any such Hens,
claims, or encumbrances to aftach to the proceeds of the sxle. The Buyer acknowledges that itis
pot purchasing, amd the Seller is not selling, any of the Excliuded Assets pnder this Agresment,

Section 1,062, Payient of Purchase Price. Sehiset to the terms and conditions ereaf the
Buyer shall provide consideration for the transfer of the Assets in the amount of
“Purchage Price™), plus the value, which cannot be determined with certuinty as of the date of
fhis Agreement, of the Assumed Obligations, the Waived Claims, and the Relessed Claimg. A
schedule Hsting the sum certain portions of the fave amotnt of the Assumed Obhganmw the
Waived Claims, and the Released Clatms, to the best of Buyer's knowledge is attached as
Bxhibit © with the understanding that the Recetver doss not necessurily agree to the extent,
validity, or priority of the Claims described on the attached Exhibit €, but does sgree o the
release or assumption of these Claims through this Agreement in part to avoid potential disputes
a8 0 aL }cas't some af ihese (Amms The Puruhaaa Prmc, shaii b payablt: ag fcahcw (1)
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to “Matthew K. Babeock, Receiver for Beehive State LLC”" To scoure payment of the Purchase
Price, at Closing the Buyer shall grant to the Seller a first-priority security interest in the Assels
memorialized in 8 seeurity agresment in a forny acespiable to the Recsiver.

the Assets wre being sold “as is” “where is” and “if is” in all respeots; neither the Seller nor any
of Hx agents, attomeys, or representatives has made or makes auy watranty o representation
whatsoever regarding the Assets, or any othet maiter in any way related to the Assets, including,
But bt Himited to, title to the Assels; ase, value, or an ¥ other condition of the Assets. The Buyer
agrees that it is not relying on and specifically waives any claim of liability based on any
statement, represeniation, warranty, promise, covenant, or undertaking by the Seller or any other
person repressating or purporting to represent the Seller in connection with the sale of the
Assets. To the extent the Buyer wishes to move or transport any of the Assets from their present
tocation, it shall be the Buyer's responsibility at the Buyer's expense to move or transport the
Assets.  BY SIGNING BELOW, THE SELLER EXPRESSLY DISCLAIMS ALL
REPRESENTATIONS AND WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, IN
CONNECTION WITH THE SALE OF THE ASSETS, INCLUDING, BUT NOT LIMITED TQ,
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
FURPOSE.

Bection 1.03  ZAsIs” Sale. hotmthmndmg ;mvthmg, in this Agresment to the contrary,

Ssction .04 Buyer's Breach.

()  In the avent that (1} all of the conditions to the consummation of the transactions
contemplated by this Agreement beye been satisfled {or waived by the applicable Party) or are
capable of being satisfied on or prior to the Closing Date, including receipt of the Final Order;
(2) the Seiler is not in breach of any of his obligations vader this Agreement and stands ready 1o
comsummate the transactions contemplated hereby; and (3) the Scller terminates this Agreement
pursuant to Section 7.01{c) as a result of the Buyer failing to pay the Cloging Payment in
avcorduncs with Section 1,02, then Seller shall be entitled to retain as damages the Deposit, with
notice o the Buyer. In such event, the Seller resarves the right to resell the Assels without notice
1o the Buyer.

() If the transactions contemplated by this Agreement are not consummated and thiz
Agrwsm,nt is mrm‘nawd for any reason athsr than a8 dcqcnbed i becnon L. Dé{d ubnw, the

Section 105 Assumed Oblizations and Waived Claims. As sdditional consideration for
the transactions contemplated by this Agreement, Buyer agrees to assume and satisfy the
Agsumed Obligations. At the Closing Buyer shall deliver to Seller written waiver(s) and
release(s) of the Waived Claims, Buyer further agrecs to indemnify and hold harmless Beeltive
snd the Receiver from any Hability to pay the Assumed Obligations, the Waived Claims, and the
Released Claims.

TRADEMARK
REEL: 005447 FRAME: 0824



Section 1.06 Relessed Claims. Effective upon the Closing, Thomas Hopkans, Jr.,
Thomas Hopkins 1, and Ryan Money, behatf of themselves and any predecessor or 8ucoessor,
or any other entity or person elaiming by, fhvough or under any of them {the “Releasors”}, hereby
fully, finally and forever remise, release and discharge Beehive, the Receiver, and the
reccivership estate, and any of their predecessors, sucessors and agsigus (the *Releasces™) of
and from any and sl claims, countereluims, crosselaing, sctions, cuuses of action, suits,
contracls, covenants, agreements, promises, trespasses, debts, dues, demands, accounts, bonds,
bills, notices, controversies, obligations, Habilities, damages, judgments, executions, Hens,
encumbrances, claims for contribution and indemmity, losses, costs or expenses of any nature
whatsoever, in law or in eqguity, known or unkuows, suspected or unsuspected, agserted or
wnasserted, fixed or contingent, matired or uninatired, which any of the Releasors at sny time
had, owned o held from the beginning of the world through the date of this Release against any
of the Releasees by reason of any matler, causs, fact, thing, act or omission whatsoever arising
ot of, baged upon, or relating to any matter or event, past or pregent (all of the foregoing e
hersinsfier collectively roferred to as the “Released Claims™). The Relcasors hereby waive the
right o commence, instifulg or prosecute any lawsuit, action or other procesding against the
Releasees relating to, arising from or in connection with the Released Claims. The Releasors
represent and warrant that they have not aysigned, transferred, encumbered, granted s secuity
interest in, or conveyed the Relensed Claims to any person or entity, Notwithstanding anything
in the foregoing paragraph to the confrary, the Releasors do not release, snd expressly retain: (i)
any claims or rights to the Excluded Asssts, and {if) any defense of offset or recoupment which is
within the definition of the Released Claims, in the event that the Seller or Beehive or uny of
their assigns assert clains against the Releasors.

Sedtionn 107  Allocation of Purchase Price. The Purchass Price shali be alioonied ny set
fortl in Exhibit D attached hereto, The Parties will not take a position inconsistent with Bxhibit
I3 i the preparation, execution, acknowledgement and filing of any filings or elections under the
Internal Revenue Code or applicable sixte law.’

Scotion 1.08  Taxes and Expenses of Sale. Buyer shall be sesponsible for, and shall
promptly pay, any taxes {inciuding sales or transfer taxes), transfer fees, or other costs {other
then the Receiver’s attorneys’ fees in connection with this sale and income tax obligations)
incurred in connection with the sale of the Assets. The receivership estate shall besr the tosts of
preparing, filing, and noticing & motion to approve this Agreement and the transactions
contemplated by this Agreerent;

Ve Partics acknowivdge there is a difference i the puschase price betwen this Agreementand Exhibit &, The
resson for that diffecence i the manner inwhich the Intemal Revenue Code requires that gssumed Habilities are
quentified. To the cxtent of the confliet between this Agreemant snd Exbibit D, this Agresment is controlling.

GO DOC &
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ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants fo the Seller ss follows:

Section 2.0 Authority. This Agreement has been duly and validly executed snd
delivered by the Buyer and constitiies & legal and binding obligation of the Buyer, enforceable
against the Buyer in accordance with its terms, The Buyer has the requisite corporate power and
authority to exccute, deliver and perform this Agreement and to consurnmate the trausactions
comtemplated heveby. The execution, delivery and performancs by the Buyer of this Agreement
and the consurnmation of the transactions contemplated hereby have been duly suthorized by al
requisite Hinited liability company aotion on the part of the Buyer.

Section 202 No Representations. No oral or written representations have been muade
other than ag stated in this Agreemient, and no oral or written information furnished to the Buyer
or the Buyer's advisor(s) in connestion with the purchase and sale of the Assets was in any way
inconsistent with the information staied in this Agreerent, The Buyer scknowledges that if hag
been advised that no person or enity is sutharized to give any information, or fo make any
statemnent reparding the Seller or the Assets, and that any such information or statement must not
he relisd opon as having been authorized by the Seller, its officers, divectors, afliliates or
professtonal sdvisors.

Section 2.03 Mo Reliance, The Buyer is nof.gelying on the Seller with respect to the
Tax and other economic considerations of ity acquisition, 'Where it has deemed it appropriate,
the Buyer bas consulied s own financial, legal and Tax sdvisors with respect to the econome,
legal and Tax conssquences of an investntent in the Assets and has not relied on the Seller or itz
agunts'or representatives for advice @8 to such consequences.

Section 2,04  Brokers. The Buyer has not agreed to pay sy parly & commission,
finder’s foe or similar payment in regard to the transaction contenplated by this Agreement and
has not taken gity action o 'which a claim for any such payment could be based.

ARTICLE I
PRE-CLOSING COVENANTS

‘The Parties agree that from the date hersof to the Closing Date:

Section 3.01  Inwlementing Agreement. The Parties will use their best efforts in good
faith to perform and fulfill all conditions and cbligations to be fulfilled or perforred by them
hereunder, to the end thet the transuctions contemplated hereby will be fully and timely
consuninated. The Seller covenants and agrees hat it shall as scon as practicable after
execution of this Agreement take all steps necessary to obtain a Final Order of the Recetvership
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Court approving this Agreement and the iransactions contemplated hereby.

Section 3.02  Consents and Approvals. The Parties will use their reasongble best efforts
to obtain all neeessary consents and spprovals to the perfornance of their regpective obligations
under this Agreement and the fransactions conteraplated hereby, The Parties will muke all
filings, spplications, statements and reports to all Governmental Authorities which are required
to be made prior to the Closing Date pursuunt to any spplicable statude, mile or regulation in
connection with this Agreement and the teansaclions contemplated hereby.

Section 1.03  Access to Information. The Seller shall give the Buyer aud the Buyer’s
representatives full access during normal business houss, to all of the facilities, properties, books,
conizacts, commitments and records relating to the Business, In order that the Buyer may have
full opportunity to make such examination and investigation ag it may desire of the Business, the
Seller will furnish the Buyer and s representatives during sueh period with all such informaiion
as such reprosentatives may reasonably request.

Section 3,04 Subiget io Higher and Betisr Offers.  This sale und the transections
sontemplated by this Agreement are subject to higher and better offers.  That means that if
another buyer is willing fo purchase the Assets, or a portion of the Assets, for congidersiion
which the Seller believes in good fuith represents a higher and better offer for some or all of the
Assets, then the Seller may accept thet higher and better offer, Howsver, if the Seller receives a
higher and better offer from a thivd party, the Seller will provide the Buyer with an opporfunity
fo submit an even higher offer,  The Recviver shall not accept another offer unless it in the
amount of at léas  and, in-sddition, in considering whether an offer is “higher” and
“petter”, the Receiver will give consideration to the vahse, which canniot presently be quaniified
with certainty, of the Assumed Qbligations, the Waived Claims, and the Released Claims. Inthe
gvent the Receiver accopts an offer from a third party pursyant to this Section, and the sale o the
thivd party closes, the Reegiver shall pay af veak up fee to the Buyer,

ARTICLE IV
CLOSING

Section 4.01  Closing. Subject to the satisfaction or waiver of each of the conditions set
forth in Article V hereof, the Closing shall take place at the offices of Parsons Kinghorn Harns,
P :

Section 4.02  Deliveries by the Seller. At the Closing, the Seller will deliver to the
Buyer the following::

(3} ‘The Bill of Sale, exccuted by the Seller, substantially in the {owm attached
hereto as Exhibit B, transferring the Assets to the Buyer,

BA20IBLDOT . 8
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Section 5.03  Deliveries by the Buyer. At the Closing, the Buyer will deliver to the
Setler the following:

(2}  the Closing Paymesy;
{by  the waivers and veleases of claims required by Section 1.03; and
{0} fhe security sgreement reguired by Section 102,

ABRTICLEV
CONDIUTIONS TO CLOSING

Section 5.01  Conditions to Obligations of Both Parties. The obligations of each Party
{0 conswnmate the ansactions contemplated by this Agreement shall be subject to the
fulfitlment, at or priorto the Closing, of each of the following conditions:

{8} Neither the Receivership Court nor any other Govermmental Authority
shall have enacted, issued, promulgated, caforced or entered any order, decree or ruling or taken
any othor action which is in offect and has the effect of making the transactions contenyplated by
this Agreement iegal, othisrwise restraining or probibiting consununation of such ransactions or
cavsing any of the transaciions conteruplated hereunder o be rescinded following completion
thercofl

(b} The Pariies shall have received all consents, suthorizationg, orders and
approvals from Governmentd Authorities that are required iy coprection with the consummation
of the trsnsactions conteroplated by this Agreement, cluding the Final Order, in each case, in
form and substance reasonably satisfaclory fo the Buyer and the Seller, and no such consent,
authorization, order and approval shall have been revoked.

ARTICLE VI
POST-CLOSING COVENANTS

The Parties agrec to perform andfor observe, a3 may be the case, the provisions of this
Axticle VI with respect to the period following the Closing Date.

action i necessary or desitable to varry out the purposss of this Agreement, each of the Pasties
will take such further sotion, including the execution and delivery of additional instruments and
documents, as the other Party reasonably may request, all at the scle cost and expense of the
requesting Party.

Section 5.02 Litigation Support. In the event and for so long as any Paity actively is
contesting or defending against gny action, suit, procceding, hearing, investigation, charge,
somplaint, claim, or domand regarding o third party(ies) in connection with (i} any transaction
contemplated under this Agreement or (i) any fact, situation, circumstance, status, condition,
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activity, practice, plan, ocexrrence, event, incident, action, failure to act, or transaction oceurring
on ot prior to the Closing Date involving the Business, the other Party will coopersie with the
comtesting or defending Poarly ond its conpsel in the contest or defense, reasonably make
available its personnel, and provide such testimony and access to its books and records as shall
be necessary n conpection with the contest or defense, all al the sole vost and expense of the
contesting or defending Party,

ARTICLE VUl
TERMINATION

Section 701 Termination. This Agresmoent may be tenninated at any time on og prior
to-the Closing Date:

(a3 with the written muteal consent of the Seller and the Buywt]

{b) by the Buyer or the Sciler; if any cowrt, including the Reegivership Court,
or any Governmental Authorily has issued an order, decree or ruling or taken any.other action
restraining, enjoining or otherwise prohibiting the transactions contemplated by thiy Agreement,
and such order, decrep, niling or other gotion hag becoins final and non-appealable; provided that
this Agreement shall not be terminated unless the Parly terminating this Agreement has utilized
its reasonable best efforts to oppose the issuance of such order, decres or nuding o the taking of
such action;

(¢} by eithey the Buyeror the Seller, if the other Party i in material breach of
any representstion, wamanty, covenant-or agreement coniained o this Agreetient and fails to
core such breach within ten {10) days of notice of such breach by the non-bresching Party
{provided, that no Party may tenninste the Agreement under this olause i such Party is in
material breach of its obligatiuns under this Agreement];

{d)y by the Bayer, if the Bunkruptey Court has not issued on or before January
31, 2015, a Final Qrder, reasonsbly acceptable to the Buyer, approving the branssctions
contemplated hereby; and

~{f) by either the Buyer or the Seller; if the Closing has not oceurred on or
prior to Febouary 1, 2015, for any reason other than the breach of any provision of this
Agresment by the Party seeking to tenminate this Agreement.

in the event of any termination pursuant 1o thiz Section 8.01, wrilten notice sciting forth the
reasons thereof shall forthwith be given by the Buyer, if the Buyer is the terminating party, to the
Seller, or by the Seiler, 1f the Seller iy the terminating party, fo the Buyer,

Section 7.02  Effect of Termination; Remedics.

{02039D2.D0C 134]
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{a} T the event of termination pursuant to Section 7.01, this Agreement shall become
null dnd void and have no effect (other than this Article VII and Section 1.04, which shail
survive termination), with o Hability on the part of the Seller or the Buysr, or their respective
directors, officers, emplovees, agents or sfockholders, with respect to this Agreement.

(b)  This Anticle VI shall terminate upon the Closing,

ARTICLE VHI
MISCELLANEOUS

Section 8.01  Expenses. Subject to the lerms of this Agresment, vach Party shall bear #s
own expenses with respect to the fransactions contemplated by this Agresment,

Section 802  Survival. Al covenents and agreements made herein or in any document
delivered pursuant lo this Agreement shall survive the Closing Date and remain in full force and
effect in accordance with their mspective terros and until the applicable statute of limitations has
expired.

Section 8.03 Amendiment,.  This Agreement may be asmended, modified or
supplemented only s a writing signed by gach of the Parties.

Section 8.04 Notices. Any notice, request, instruction or other documsnt to be given
hereunder by a Pardy shall be in writing sod shall be deemed fo have been given, (i} whea
received if given in person, (i) on the dute of acknowledgment of receipt if sent by telex,
facsimile or other wire trensmission or {iil) three days after being deposited in the US. muail,
ceriified or registered mail, postage prepaid:

I o Buyer, addressed to Buyer as follows:

BeeSpace LLC
Adtni Ryso Money
13216 South Woodridge Osk Cir.
Drvaper, UT 84020
Phone; (RG1) 243-3600
“Remail Rvan@BeeSpase L O s

If to Seller, addressed to Seller ag follows:

Masthew B Baboock, Receiver for Beehive State LLC
Berkeley Reseswch Group, LLC

201 South Main, Suite 450

Balt Lake City, Utah 84111

Phone:s (801) 3210076

Fax: {(802) 355-9926

1t
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with & copy to:

George Holmany

Parsons Kinghorn Hawris

111 Bast Broadway, 11th Floor
Salt Lake City, Utah 84111
Fhone; 30135634300

Fax: BOI-363-4378

or to such other individual or address as a Party may designate for itself by notice given as herein
provided,

Section 8.05 Waivers, The fallure of a Parly at any time or times fo require
performance of any provision hereof shall in no manser affect its right at a later time to enforce
the same. No waiver by # Party of sny condition or of any breach of any ferm, covenant,
representation or warranty conained in this Agreement shall be effective unless in writing, and
no waiver in any one or norg instances shall be deemed to be a fucther or continuing waiver of
any such condition or breach in other instances ot a waiver of any other condition or breash of
any other letrn, covenant, representation or wartanty.

Section 8.06  Counterparts: Facsimile Signanures. This Agreement (and any agreement,
certificate or other documemt delivered hercunder) may be excouted simuvltaneously in
counterparts and with facsimile signatures, sxch of which shall be deemed an original, but all of
which together shall constitute one and the same instrament,

Section 8.07 Ieadings, The headings preceding the text of Articles and Sections of this
Agreement are for convenience only and shall not be deemed part of this Agreement.

Section B.08  Applicsble Law, This Agreement shall be governed by and construed and
enforeed in sceordsnce with the internal laws of the State of Utah.

Rection 809 Congsent to Jurisdiction. Any legal action or other proceeding for any
purpose with respect to this Agreement shall be brought in the Receivership Coust. The Paies
herehy-submit 1o the exchusive jurisdiction of the Receivership.Court and segiveany.objection to
the propriety or convenience of venue in the Receivership Cowrt.

Section 8.10  Assizoment.  This Agreement shall be binding upon and inure o the
beniefit of the Paries and their respective heits, personal representatives, successors and assigas,

Section §.11 Botire Understanding. This Agreement {including the Exhibits attached
hereto and the agreements and other ancillary documents referenced or sontemplated horpin} set
forth the entirs agrecment and understanding of the Parties in respect to the transaclions
contemplated hereby and supersede all prior agreements, amangements and understandings
relating 1o the aubject maiter hereof and are not intended to confer upon any other person any

(U000 300 12
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righis or remedies hercunder, There have been no gepresentations or statenents, otal or writien,
that have been relicd on by either Party, except those expressly set forth in this Agreement.

Section 8,12 Parties in Intgrest. This Agreement shall be binding upon and inure solely
to the benefit of each Party and its permitted assigns, and nothing in this Agreement, express or
implied, is intended to confer any rights ot remedies of any nature whatsoever under or by reason
of this Agreement upon auy other person. Nothing in this Agreement shall be construed to crete
any rights or abligations except among the Parties, and no pereon or entity shall be regarded as a
third-party benefiviary of this Agresment.

Section 8.13  Interpretation. The Parties hereby sckonowledge and agree thatt (i) each
Party and its counsel reviewed and negotisted the terms and provisions of this Agreement and have
contributed to their revision; (i) the muile of construction to the effect that any ambiguities are
resolved againgt the drafting Party shall not be eoiployed in the interpretation of this Agreement;
and {iii) the terms and provisions of this Agreement shall be construed fairly as to both Pariles
hereto and not in favor of or against either Party, copavdless of which Parly was generally
responsible for the preparstion of this Agresment,

Section 8,14 Sgversbility. I the event that any court of competent jurisdiction shall
finally determine that any provisien, or any portion thereof, contained in this Agreement shell be
void or unenforceable in any respect, then such provision shall be deersed limited to the extent
that guch court determines &t enforcesble, and as so limited shall remain ia fuil force and effect.
i the event that such cowrt shall deterntine any such provision, or portion thereof, wholly
wrenforceshie, the remsining provisions of this Agresment shall nevertheless remuain in full force
and effect,

IN WITNESS WHEREQF, the Partics have caused this Assct Porchase Agreement to
be executed and defivered on the date first above wiitten.

BEESPACK LLC

Né}lﬁm‘: Ryan Money
..... - R S e Ftﬁe:Manag!ng Member T

MaTTHBEW K. BABCOCK, ROT INIIVIDUALLY
BUTSOLELY ¥ 1S CAPACITY AS RECBIVER
FOR BERRIVE STATE LLC

4%& e B ok —
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12423114 EXHIBIT A
BEEHIVE STATE LLC
Asset Schedule (Inventory, Equipment & Intellectual Property)
Unite
Dossription Avaligbie®
INVERTORY
Hives
Bambep Excluder (Bamboo Excliuder) 483
IM-HIVE FEEDER {(INHIVE FEEDER) 0
Enirance Raducar (Entrancs Raducar) 730
Aseksts
HOODED BEEREEPER'S JACKET MED (HOODED BEEKEEPER'S JACKET MED} 32
HOODED BEEKEEPER'S JACKET LG (HOODED BEEKEEFER'S JACKET LG) 824
HOODED BEEKEEPER'S JACKET XL (HONDED BEEKEEPER'S JACKET XL} 828
HOODED BEEREEPER'S JACKET XXL (HODDED BEEKEEPER'S JACKET XL} 1,568
HOUDED BEEKEEPERS JACHET 421 (ROODED BECKEEPER'S JACKET 4XL) 18R
Sulis
BEE SUIT CHILD HOQDED 8-10 {BEE SUIT CHILG HODRED 6-10) 288
BEE SUIT JUNIOR HODDED 12-14 (BEE SUIT JUNIOR HOORED 12-14) 288
FULL BEEKEEPER'S SUIT MED (FULL BEEKEEPER'S SUIT MED) REG
FULL BEEKEEPER'S SUIT LG (FULL BEEKEEFER S BUIT LD 85
FULL BEEKEEPER'S SUIT XL (PULL BEBKEEPER'S SUIT XL} 840
FULL BEEKEEPER'S BUIT )OI, (FULL BEEKEEPER'S SUIT XXL) 1,245
FULL BEEXEEPERS SUIT 4XL (4:d Boekgepyr sulis} 228
22 Cases Varous Sulls & Jackets, Q¢ Style, Bafors Beshiva Condos A
Toal
FIVE TOOL 2.880
STAINLESS STEEL SMOKER (Tal) (STAINLESS STEEL SMOKER (Tl 840
BEE VAGUUM 3]
STAINLESS STEEL FRAME GRIF 2048
BOFT BEE BRUSH 14883
FRAME PERCH I
SWARM RETRIEVER - HIPPS 28
EBximgilon Enulpmant
SOLAR WAX MELTER - CYPRES &
Compact Extracior wi Logs 3
Detuxe S-Fosns Radls! Hand Extr k
Yoolkits
STARTER KIT- 5 TOOL 1,038
incamplste § place ki 5%
Esed i Mediclng
BOLLER PRTTY 8 LB, (30} {POLLEN PATTY 5 LB, 1100) 128
HOMEY BEE SYRUP - 5 GAL {HONEY BEE SYRUP - 5 GAL} a8
HOREY BEE SYRUR - 1 GAL (HONEY BEE SYRUP - 1 GAL} 28
&0 Case polen palty 282
K0t Case polian palty - Damaged 13
Emply b container, Ids, sealars Tor polisn patly 488
Empty § Gallon Comsingr for Theive a2
Hiye Componsnly
HIVE TOR GOVER {10 FRAME) (HIVE TOP COVER [10 FRAME)) a8
HIVE TOP GOVER - TELESCOPING (1 {HIVE TOP COVER - TELESCOPING (10 Fraj) 7
HIVE TOP innes COVER (HIVE TOF Inner COVER) 508
SOREENED BOTTOM BOARD {10 FRA) (SUREENED BOTTOM BOARD (106 FRAR 47
NON-BCREEN BOTTOM BOARD (1 FRA {NON-SCREEN BQTTOM BOARD {10 FRA)) 3
DEER MIVE BODY (LANGSTROTH BOX] {DEER HIVE BODY {(LANGETROTH BOX)} 1,388
Pagetof 4
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1272314 EXHIBIT A

BEEHIVE STATE LLC
Assat Schadude Hinventory, Equipment & Intelectual Property)

tinits
Dusnription Huntisble ¥
MED RONEY BUPER {LANGETROTH 10F {MED HONEY SUPER {(LANGSTROTH 10F )} 2300
Framos
DEEP FRAME W BLAGK FOUNDATION (DEEP FRAME W/ BLACK FOUKDATION) 5,540
DEER FRAME WY NATURAL FOUNDATIO (DEEP FRAME W NATURAL FOUNDATION) 26
RED FRAME O NATURAL FOUNDATIO {MED FRAME WY NATURAL FOUNDATION) 400
i€y} H] 413
Medium Frams No Foundation - Oid China Style 1,220
Pattat Of VWood Stats For GiRt Boxos b
Unassambied Top Bar Hives 41
Unesgembled Plasiic Nus Boxes 474
Unpainted Duup Boxs 1470
Unpaisiad Madiuem Boras 785
Paliels Of Miseelfanaous Touols, Sults, Jacksls, Mad Kils, Mod Hits Supplies, Retumad & Damaged Product §
Fama Doaat Deep Black Foundetion 2000
EQUIPMENT
Diisplay Room
Glsplay booth parts
8 place tool kits s
Bilts 33
Jachats 1@
Sty potign patly 12
Smikars 4
Frame perch 4
Hive tools 8
Brisshoy 17
Gigves 2
fn hive feade 12
Giips 8
Frame exdractor o
Bag vacuum 1
Dienp boxes §
Madium boxes *
Clegp black framos 7
S-gallon honay bee syrup i
Office tabls 1
Office chals 3]
wisc offion supplles 1
Bia sriwok 3
Projactor {(Epson} 1
Flrst Oifics
Swarmip codlos 1
Frinler 1
donitor ]
infemet rowter 1
{ifice suppiles
Sacond {Hice
Dagk 2
Printer 1
Horth Butiding
Farkiift (chairy pleker} 2
Fordit charger 2
Patrited top bar hive 1
Unpasinted top bar hhve 3
Tealar fices 2
Display sholvae and components 1
Page 2of4
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12234

BEEHIVE STATELLG

Asset Schedule {lnvantory, Eguipment & Intaliectual Property)

BEXHIET A

Uslis
Avalizbls’

Doscylption
Spray water tanks
Tarps POTENTIALLY DISPUTED)
Wath benchos
Framea i
Sugar pump
Lemon grass asseniin ol
Speannint agsential olf
Bust vacusm
Milwsukea battery charger
nonmphsie wanch and rachet set
Talle cotnar
Banding maghine
Nzl gunz
Saw siand
Mflor s
Daits plalnar
40" Della coniracior iabla saw
Panal saw {(Miwaukos)
Hushy compressor
Graco resclor sprayar & fusse

Drums of A & B spray (not alt full} - 7 of sach

tiso spiay smachilng togls on cart
Sprayor {focated sifaite in Oak City, UT)}
Boxes gerap ame woed

Vaauurn Packer MYS 31X

s Pallet:

Frames, irap outs, gift boxes, ln-hive feedery

Misc Paliet:

Dust coleciey

Sudis

fed frame Wi faundation

18 frarss hongy superki {Manndske)
2 Pallate Mise:

Jig saws

Rayter in box

Seale

Toamps (POTENTIALLY DISPUTED)

Frame coniponsts

Dove {all jlgs

Steple gun

Circular saw

vl spfeX gripe

Hard sander

Dyt

Box 8™ faundistion wax witdle

Box it bee izbels

Bl cumatic tool

Box polisn collectons

Hox wood stals with 2 hicles

Box straps & olamps

Spoo! of cheln

Sleamer

Hox sleapplng

Box spray palnt

Odll pressas

Boroil sow

Disc sander { balt sander gombio

Fuli puliels of frame gide
Mini Paial;

Box patist clips

Slpam clearer

Hox bungle cords

-
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122313

BEEHIVE STATE LLC

Assst Schodule {nventory, Bquipment & Intellactusl Property}

Dogeription

EXHIBIT &

Units
Hoallabie?

Box Aglstan

Box Apliifa

Box puim perts

Can puly prima

Hammery, wenches, clige, mics hand lools {group)
sl colisclor pover

Ping badding

Siraw ball

Papar shrsds

Wisenialls § stapiss  sorews {group)
Band ssw

Wouodshiop

Comprassar
Delte calling dust collaclar

skl

BigTex teaiter .
SigTex goosanack iralter
Matal ramps Yor eaier
Horsey taoks

Beshivey (outside)

INTELLECTUAL PROPERTY
Satent Pending

Falymer Reinforced Wooden Hives (Appliication Nombay 14403408}

Fradomarke

Baghive State

Hiliben (Heehasping Equipment)

Malivo (Protstiive Clothing For Berkespers)
Meolive (Feadsiock For Boas)

Malilvo (Honey Procassing Egulpmant)

URLy

Notas

way bgshivastialic com
W meivsam

P S A Y Y. S P

LS

g DI ke

bR

4. "Unils Avadnbia® reprasent an approximate number of unlls Sased on as loventery courd Soaducted ia Navernber 2014,
Diffurences may exlal belwaen the number of unils identified on is exbibit and actusl unlits.

RECORDED: 01/27/2015
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