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ETAS ID: TM337490

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

RESUBMIT DOCUMENT ID: 900320218

SEQUENCE:

1

CONVEYING PARTY DATA

Phone:

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

305-200-8696

marili.cancio@cjelaw.com
Marili Cancio Johnson
1395 Brickell Avenue # 800
Miami, FLORIDA 33131

Name Formerly Execution Date Entity Type

Stephan Distributing, Inc. 03/09/2015 CORPORATION: FLORIDA
The Stephan Co. 03/09/2015 CORPORATION: FLORIDA
RECEIVING PARTY DATA
Name: AINC GLOBAL CORP
Street Address: 1395 Brickell Avenue
City: Miami
State/Country: FLORIDA
Postal Code: 33131
Entity Type: CORPORATION: FLORIDA
PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Serial Number: 75249968 KERAMOIST
Serial Number: 76067550 INTRAKERA
Serial Number: 75249964 PROLENE SILICA
Serial Number: 75249963 SHINE PLUS
Serial Number: 75485749 STRAIGHT 'N SHINE
Serial Number: 76067551 YUCCA BLOSSOM
Serial Number: 74050309 IMAGE
Serial Number: 74720836 IMAGE
CORRESPONDENCE DATA
Fax Number: 3054707453

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.
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NAME OF SUBMITTER:

Marili Cancio Johnson

SIGNATURE:

/Marili Cancio Johnson/

DATE SIGNED:

04/07/2015
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(& the customer gy of the Perchasers supphier Hist far the aw matesials, sales
reprasentative ang distributor lists, i any, relating only to the Products, setting forth the
names, addresses teleghone Tumibers and other relevant information for she Products for
the twelve months ending December, 2014 (the parties acknawledge that selier i

Sellers Possession ﬂmi useed 5? the Selier exafu.siw&i? i the manufacturing gnd mri;aimg
of the Products, ang

7 As used herein, the ten "Aszets” chal mean the rivertory ang those ascets identified in Section
Lo - L%y Exoept for rhe Invewioey s et for those axsels expressly identified in Section
LOHa) - 1011y above, the term "Assets® shail not include any othar assets of the Seller pr aniy of jts
affiliates, , : . ; ¢

thied partips
# $hat have np Trademarks are being solg to the
& for any damages to the Buyer of any tyoe -
B, indirect, collateras o Consequential Samages

§
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Artiche It PURCHASE PRICE, PAYMENT AND TEMPORARY LICENCE

MRUon 200 Purchase Price. The purchase price for the Assets shall be the surr: of {i) Fifyy
Thousand {$50,000.00] Dailars and (it} the tnventory at the cost-of said inveniory on the bagks of
the Seller, which amount i agreed to be One Thousand Two Dollars ang Eighty Eight Cents
{81,002.88), {callectively, the “Purchase Price™). Within five days after the execution of this
Agresmerns, the Seller shali provide Buyer s detaited list of il Inventory,
section 200 Allocation of fase Pureh, 58 Frice. The parties ageee that the Furchase Price shalf
& anocaled smong the Assets other than the inventory as set forth in 2hedule 202 The Buyer
and the Seller spree that the alfocations set forth in Shedule

o

Price

o

Quie L02 were bargained for and
negotiated at arm's length. The Buyer and the Selier agree to prepare and file all tax returns and
other schedules and forms in 3 manner consistent with the afiocations pravided herein. The Buyer
and the Selier shall nach provide 1o the other for review g ooy of their respective Fomm #8594,
Asset Acquisition Statement with TRSPRCT 10 this tramsaction pursuant to SECHon 1060 of the
Internal Revenue Code of 1986, as amended, at least ten [10) business days prior 1o its submission
to the Internal Revenue Service far review and comparison and to comply with this Section 2.02 in
filing tame 5, .

be pavable by the Buyer
ignated by the Sefler. Al
United States Dollars. The Purchase Frice shalf be paid

ful Five Thousand Dollers 155000001 Doliars at the sinsginig of thiy Agresrment:
{br - Ten Thousand [$10,0001 Dollars within thirty {30} days of Buyer obtaining
# manufacturer for sny of the Products and the suceessful formularion of 2 Product by
the manufacturer; : ;
&) Thirtyfive Thousand (3350000 Dollars within thirny {30} days of the
successtul manufacture of any of the Products in the Quantity ordered by the Buyer; ang
(b One Thowsand Two Dallars and Eighty Eight Centy {Siﬁﬁﬁiﬁ&} on the
earlier of the date that Buyer requests that the tewertary be shipped to Seller, or on the
Closing Date, a5 hereafias defined,

-*"‘ »
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¥

sction 301 Tim LE0d Piace T consummation of the trarisactiong contermplated by this
Agresment (the "Closing™) shap take place at the offices of the Seller A 429 Easr 7 Ave,
Tamps, Florids 33605 on or before ninety 190) days from the execution of this Agraement. The
Closing may oceur ar Such different place and/or such differont date as the Selier and the Buyer
shall agree in writing,
PN 302 Deliveri 2% & ing by the Seile
Bum-ar-x:wm.:‘abmfam IR 0% RS right, title an m@fmmawmmemﬁ
by delivering to e Buyer the foliowing instruments, which shall te i form ang substance
reasonably satistactory to the Buyer and its Counsel: :
8 a8itof Sale for altof the Asserg.

Trademarks in the United States Patemt and Trademark Office, and an Ominibug
Trademark Assigrment relating to the assignment of the Foreign Trademarks jn
recordable form; ang
€l the formula, trade secrets, ang kriow-how and the Standarg Processing
Instructions for gach of the Products A Gy othey documents and fraterials in any form,
whether written, or lettronie maintained by the Selier and sxclusivety used for the
manufacturing andg frarketing of each of the Products being sol: :
Laddd  Physical vy of Invento % On the earkier oy Buyer's nayment for the
fer shall ship the tnventony 1o Buyer at 2 United States basey

e 'sg"m S

aid by Eéye: agafmt loss .diféing shipping at Sslier's cost. Risk of %ass far fﬁe #Wgﬂtm
SHer to Buver, once the shipper delivers the lnventary to Buyer. Buyer shiall notity the
s wihich the Inventory shall ba delivereg within five {5} business days of the Cloging,

S BV 54

: HBUVETIES At v 08I0 by the B 5
the conditions of this Agreemeng, initlate 2 wire to the Seller's designated bank sccount for
the instaliments of the Purchase Price due snd owning, Seller shall provide the appropriste wirs
transfer instructions tg the Buyer st least forty eight (48} hours prior to the eXeCUtion of ghis
Agreement, ;

Article (v, REPRESENTATIONS AND WARRANTIES

I
2.

5 .

eller. The Seller represants and warransy

Banization. The Seller is & corporation duly Qrganized, valigly existing and in

&90d standing under the faws of the State of Florids and has i requisite power to enter inta this
Agreement and perfarm e abligations hereundar ‘

“ TRADE%RK
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= cangnation of Agresm, fecessary corporate aution
|10 authorize the execution, defivery and performance of this Agresment ang the consummation
the transactions tondempiated heroby. This Agreement has been duly and vai?ddv authorized,

entorcement of crediton’ rights generatly,

fci Effect of agre Hnent. The sxgcution, delivery ang performance of thig Agreement
bty the Sajier and consummation of tha transactions tontemplated herelyy will noL, with or
without the giving of notice, or the lapse of time, ar both §i} vistate any provision of law, statute,
fule or regulation to which the Selier I subject, (il violate any judgroent, order, writ or deerge of

any court applicable 1o the Sel’ier;_ or (i} result in the breach of or conflicy with any term,

- The Selier has, ang at the Cloging wil deliver to the
Assets, free and clear of a) MOrgages, chaims, liers,
charges, SECURIY interests ang encumbrances of any kind or nature. The Seller doss 0L ko of
any ligns, monigages, claims, charges, HECUIRy iiterests or eacumbrances or wnperfections of titte
of any king or nature relating 1o or encumbering the Assets as of the date of thi Agreement,
Y intellectuat prop By The Seller owne valid legal rights Qg use all Domestic ,
’ ; ating solely and exclusively to the sale of the

Y
& ” K
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{e] Domestic Trademarks. Sch fule LOUb! containg a trye ang camplete list of ait of
the Domestic Trademarks, ncluding for each registered tradernark, fling or registration #ticd
expiration date, mark, and class. The Domestic Trademarks do nat infringe the teademarks of any
persan. The Seller {i} has noy granted rights t6 any other person with respect to the Domestic
Trademarks, (#} has no knowledge of any claim of yse by any other person of the Domestic
Trademarks, (i} has no knowledge of any rights of any person whick would adversely affect the
Fight of the Buyer to use the Domestic Trademarks, {iv) does not use any wariants of the Dornastic
Trademarks in the United States that gre confusingly simitar 1o ar likely to couse confusion with
the Domestic Trademarks, ivi does, Wi use the Domestic Trademarks in the United States by
cansent or agreement with Wy other gerson or entity and il doss not Knaw of any elaims or
demands which have been asserted by aow person or entity pertsining 1o the Domesyic
- Trademarks and to the Sefler's knowledge, the Domestic Yrademarks are nat being infringed by
any persan or entity. Thaere 18 no other computer programs, industrial models, processes and
designs, trade secrets, formudas and knowehow not presently owned by Seller needed and
fiecessary to manufacture the Progucts ag Currently being manufactured as of the date of Chosing
transferred to Buyer Pursuant to this Agreervant,
Foreign Trademarks 5S¢ eoudie 1.03(a) contains & true and complete list of all of the
Foreign Trademarks, Including for each registered trademark, filing or registration and sxpiration
date, mark, and class. The Seller has not granted rights to any other persan with respect to the
Foreign Trademarks, The Seller doss no curremtly, and hes ot during the past five years,
. fanufactured any | raducts under the Foreign Trademarks and the Seller does npt own any other
SESETS relating suiely and exchisively to the Fareign Trademarks which are riot Included in the Asseys,
Selier makes not representation or wiarcanty relating 1o the validity or epfors ability of the Forelgn

Trademarks.

grmits, To Sefier's knowiedge, no permits, heenses, orders or
approvals of Federsl, state, focal oy § FRIgN gomeromeraal or reguiatory budies are required in
order to permit the manufaciune ar distritution of the Products i the Utitid States as curtently
manufactired and distributed by the Seller as of the date of this Agresment and (i} the
manufacture and distribution of the Products as currently manufactured and distributed by the
Seller does not violate or infringe any Federal, state. local or foreign laws, statutes, ordinances or
regulations, the svarcermens of which wouis ateristy adversely sffect the Products as.of the
date of this Agreement, L

U Utigation

n,
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Hosmation. The Products being sold pursuant to this
jential inforenation or trade secrets of ahy third person

Agresment do not make use of BNy ¢
o entity, .
Bulk Ssle. The Assets sre not a major partion of the materials, supplies,
roerchandise and other inventory of the Seller, and the transfér of the Assets wilt not constitute
a “bulk sale”, a5 such term is defined in the Uniform Commercial Code of the State of Florids nor
the State of Pennsybvania, Sefier will indemnify and hald the Purchaser harmiass from any and atl
cots {including Purchaser's reasonable atkormey's fees and costs) chaimns, abilities, and BEDENSRS
in the event it is determined by any governmental department or agency Of any other person or
entity having jurisdiction that this frangaction & 3 "hulk sale” subjecting Buyer to any liability
whatsoever for said rEsrRpresertation,

iml No Misrepresent; tiong. Neither this Agreement nor any agresment entered into
in connection with the transactions contemplated by this Agreement agr any document
delivered hereunder or thereunder by and with respect to Seller contains Ny untrue statement
of & material fact or pmits to state & material fact necessary to make the statements contained
herein gr thecein, in ight of the trcurnstances under which they were mate, not mislaading,

{nl Mo Lonficts. The execution, delivery and performance by Seller of this
Agreement, and the consummation of the transactions harein comtemplated, will not conflict
with or result in the breach or vislation of, any judgment, order, writ, Injunction or decree of any
domestic court or governmental department, commission, board, burean, agency, or
instrumentality, and Seller Is not in default with respect 1o any such jusigment, order, writ,
injunction or decres. No govermmmantal agency has 3t any time challenged or questioned the
legal right or proposed any restriction an the legal right of Seller to prodyce, manufaciure, offer

or sell any of the Products, in the present manner or sty thersod,

fol  Koowledee. References herein to “Sefler's Knowiedge” or “to the Knowledge of
Sefler” or similar references shall mesn information actually knows or thar should bave been
known by an officer of Seller with an affirmative obligation to make due inquiry under
circumstances. . >

W
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*eetion 4,07 Bepresentati f the Buver. The Buyer reprisents and warrants
to the Seller as foliows:

al O Atization The Buver is a comaration duly argarured, validhy existing and in
Boad standing uynder the laws of the country of Bearl and has all requisite pawer 1o enter into
this Agreement ang perform ity obligations hereunder. .

(b suthorizarion ¢ sBleement. The Buver has taken att RECessary corporate action to

L a5

Buyer, enforcestle in sccordance with its terms except as such enforcement may he fimited ty
bankruptey. nsolvency, moratorium or other similgr faws presently or hereafeer in effect
affecting the ¢ forcernent of creditors, rghts pengrally.

fe Effect of Apreeme _

fule or regulation to whick the Buyer is subject, (i} violate any judgment, order, writ or decree of
arly court applicable ta the Buyer, or (i} resut in the breach of or conflice with any term,
Lovenant, condition or provision of, result i the modification or termingtion of, constitute 3
default under, oy fasult in the creation or imposition of any lien, security interest, charge or
encumbrance upon any by-daw, tommitrent, contract or ather agresment or instrument 1o
which the Buyar is 5 Panty or by which any of the property is Qr migy b bound or affected.

(4} Consents. wo consent, authorization or approval of. or exemption by, any
governmental or public bog ¥ or authority is required in Lonnection with the execution, delivery
and performance by the Buver of the Agresment or any of the instruments or agreements horein
referred to or the taking of ary action herain comemplates.

{e ggg ﬁﬁig,{gg esenta

eiverad hereunder or thersunder by Buyer and with respect to Buyer containg any untrye

statement of a material fact or amits 10 state 8 materia) fact TIBCRISATY 10 make the statements
contained horein or therein, in light of the circumstances under which they were mage, not
misleading, ~

Article v, COVENANTS BRICR 113 THE CLOSING

sertion 501 Covenan 5.64 the Selier. Betwean the date of this Ageaement sng the Closing, the

.}%f
43 . ’
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{8 CE8.10 Information. Sefler shatl give 1o the Buyer and its slorneys, accountante
and other representatives, reasonable access, during normal business hours ang upn
Feasonabile notice, to all of it properties, buoks, accounts, ang contracts, commitments and
racords directly relating to the Producrs and furnish to the Buyer aff such information drectiy
telating to the Products as the Buyer may reasonzbly requast: provided, however, that the Buyer

shall, and shal keep all sych information strictly confidential not-disclose it 10 any third parties,

RAONRNE  Fulfiiment o Londtians. Each of the selier and the Buyer shall take m
~ommercialy ressonabis BELIONS within its contral 1o fulfill, 85 soom ag practicable, the conditions

sex forth in Article vir,

eSHon B0l further SUTRALS. After Closing, 1he Selisr shalt execute, deliver ang
acknowledee all such further documents ang insteuments of transfer and comveyance in such
lurisdictions, and do ant perform ol such aces #nd other things as the Buyer mBy reasonably
FEQUESE, 10 vest in the Buyer title to, and to put the Buyer in passession of, th ithout

the Domestic Trademark assignment documents in the United States Patent and Yeademark
Office within thiry (3g) days from the Closing. Buyer wil record the Forgign Trademarks
assignment documents i and when it g0 determines, in alf such other applicable foreign
- Bovernment offices, The Buyer shall bear alt of the fess and expenses related to such recordation
of assignments in the United Statey Patent and Trademark Office and in such other appiicable
forelgn governmant offices. e

Section 602  License of ¥rad James. Effective a5 of the Closing, the Selier grants to the uyer
the non-assignable right and license to use in the United States only the trade name “The
Stephan® salely in connection with the distribution snd sgie af lnwentory bearing such trade
name or trademarks being sold and transferred to the Buyer pursuant to this Agreement. Such
hicense shall terminate Hmrnediately upon the s#le or other disposal of the last of such Invertory,
Except as expressly provided in this Section .02, tha Buyer shall have ng rights whatsoever in

RONBN3  Exploitation of Oy 181 Territories. The Sefter agrees that it will not register nor yse
any matks which are identical or substantially similar to the Trademarks for the exploitation of
personal, body or hair cars Products by or on behsif of the Selier or any of it affiliates,

ko -
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SN 6,04 7y aster Taxes The Selier AETRES (O pay Al sales, transler, yse ang other similar
taxes pavabie in EONNBCHon with the transter of the Asgets 10 the Buyer: provided, however, thay
i the Buyer fails 1o deliver BEO t0 or 8t the fime of telivery of the Inventory rraperly executed
rasale exemption sertificates ontsining the requisite tax

w8 Bepresent; Bons and W, franties. The representations ang warranties of the
Seller contained harein O made pursuant hereto shali be true and carrect in aft material eespeces
asof and at the Closing with the same effec as though made on such dare.

b Performarnce of e & it The Sedler shgl Bave duly performed or complisd

with all pf the abligations 1o e performed oy complied with by i under the terms of thix

cansummation of the SEacons contempiatpg hereby or which Questions the validity or
legality of such transactions, .
konditions Proce ent to 1 stions, The performance of the
abligations of the Seller hereunder is subject, a the election of the Seller, 1o the fulfillment or
walver on or prior to the Closing of the following conditions.

{5} Performar .01 this Agreement. The Buyer shalf have duly performed or cornplieg
with 3t of the obligations to be performed or complied with by it uriler the termg of thig
Agreemant on or priee 1o the Cloging.

Absence of Procepding - Ngr suit, Sction, Investigation or other procesding shant
be pending hafore Ay Court o BOvErnmental or fegulatory agency or authority, nor shay arwy
such sult, astion, investigation or pther procesding have heen threatened, which seeks [or, in the
case of gn investigation, may dead to a st action gr procesding which seeks) to festrain,

tegality of such tizimzcx,%amh

i




Seeth greufication. Fach Rarty aprees to indemnify, defung ang heid
harm Y. %5 affilistes and their respactive officers, tiretiars, employees ang
agents from and agatnst, or pay and reimburse, any and all oss, liability, damage, deficiency,
COsts and expenses finctuding, without kmitation, interest, penalties and fRasonable sttorngys’
fees and disbursements mcurred in enforcing its rights hereunder) {eoliectivaly, “Losg™) ariging
out of or otherwise in respact of any matoueacy in or any breach of any representation,
warranty, covenant or agreament of such pany tontained in this Agreement, whether in fespect
of a third party action or ttherwise,

less the oth

: semnidication,
sedler in ficgtion. The Seller agrees w indemnify, defend ang hedd the
Buyer, its afilistas anid their respective afﬁmfs girectors, emplovees and agents, harmiess from
and against, or pay ang reimburse, any and 3% Loss arising in connection with the ownership or
- use of the Assets and Priduces being sold hereundar fincleding, without Himitation, any Loss
attributable to product hability, persona! injury or warmanty claimst, resy ting from or arising ouwt
of any Hability or ohilgation of the Seller or any of its af ales. prior 1o the date of this
Agreement, whathar i respect of @ third-party action o athetwise.
ibl 1nventory tndemnification. Notwithstanging anything contrary in thig Agreement,
the Seller's fiabifity ang indernification obfigation to the Buyer with respect 1o the Inventary
shall ot include sny logs, kabdity, damage, deficiency, costs or expenses tincluding, without
bimitation, interest, panalties and regsonable atorneys' fees ang disbursementsy resulting froen,
the adulteration of the Inventory csused after detivery of the tnventory 1o the Buyer, the Buyer's
Mproper storage or handling of the Inventory, improges actions or misreptesentations of the
Buyer in connection with the sale or any subsequent resate of the inventory, aor any use of the
inventory by any persan for other than the intended use thereof based upon the Buyver's
fEpresentation therpof

fc} Buyer nde

SR

] ~HCEMNNCation. Buyer agress 1o indemnify, defend and hold the Sefier, ng
affiliates and their respective officers, directors, emplovees and agents, hareless from ang
against, or pay aud reimburse, any and all Loss arising in connection with the ownership or yse uf
the Assets or manufacture of Products by Buyer (including, withowt timitation, any toss
attributable to proguct kability, personai injury ar warranty claims}, resulting From OF arising out
of any Hability pr obligation of the Buver, on or after the dare of this Agreament, whether i
respect of s third-party action or Diterwise,

Spction 803 indamnits Atian Clawns. Promptly after FECEY by & party of notice of any clawn gr
he com; e ¥ #ny action or proceeding, such party will, if a chaim with respect theretp

% 10 be mads against the other party obligated to provide indemnification (the “Indermnify

such matter nvolving the asserted Hability, 1 the mfmmmfrmg Party shall uﬂdéﬁ:éﬁze o
Lompromize or defend any such ssserted liability, it shol Rramptly notify the other party in

13

w
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writing of its intention to do so and unconditionally scknowledge in such notice Its-obligation o
fully indemnify such party, and the party seeking indemnification shall coapecate fully with the
Indemnifying Party and its counsel i the prompt compromise of, or defense against, sny such
asserted lighility. In any event, the party being indemnified thatl have the right at its pwn cost

and expense to participate in the deferse of syeh asserted lisbility. o the ndemnifying Party
¢o8s not promptiy acknpwiedge its obligation 1o indemnify and assume the defense of any such
asserted Habllity, the other party may defend against such asserted Hability in such manner as it
may deem appropriate, including, but not limited to, settling such claim, afiar giving written
notice of the same to the Indemnifying Party, on such terms as the other party may deam
spproptiate, and the Inderonifying Party shall have the right, at ity own EXPRASE, WO participate in
the defense of such asserted lisbility, ¥ the indemnifying party thereafter sesks to question the
manner in which the ather party defended such asserted lisbility or the amount or nature of any
such settiement, the mdemnifying Party shall bave the burden to prove that the conduct of the
other party in the defense andfor settlement of such asserted Hability constituted gross
negligence or willful misconduct or mietions disregard.
Lt I hold_Limi ation__on _indemnif Gaton.  Notwithstanding  the foregoing
rovisions: of this Article viil, the Buyer and Seller, respectively, shall not make any claim for
indemnity under Sec ion 801 hereunder for any Loss arising out of or in connection with a
breach by the Seller or Buver, respectively, of its representations and warranties herein unnl the
claimg asserted by the Buyer oo Sedler, fespectively, under this Agreement dEgregate an amount
equat to or in excess of $10,000 {the “Damages Thrashold™. i such claims equal or excend the
Damages Threshold, the Buyer may include. a3 past of its claim, the full smount of such Chaimg,
not merely the smount in excess of the Damnages Threshoig. ‘
bection 805 Xclusive Remedy. The indemnification prawsions of this Article X shall be the
exciusive remedy of the parties following the Ulosing for any breaches or alleged breaches of any
Tepresentation or warranty cantained herein

{p

2Hction 804 Threshold

- Articks £, TERMINATION
®eHon 901 Termination of Agreement. This Agreement and the transactions contermplated
hereby may be terminstad prior to the Closing naly as follows:

{a} By mutual consent of the Buyer and the Selier,

b} By either the Buyer or the Selier, if the Closing shall not have ssowrred on or
before ninety () days from the date this Agresment is exeauted, o any, as the Buyer ang the
Seller shall agree upon, Notwithstanding, the prigr sentence, 3 party to this Agreement that is in
material breach or materiaf default of the Agreement may not terminate this Agreament under
Section -

! Termination of Obliations terminated pursuant to Section
2.0 bhereof without fault of elther party or material breach of this Agreement, all obligations of the

Sefier and the Buyer nereunder shall terminate. without Hability of the Seller to the Buyer or of
the Buyer to the Sefter. In such event, gach party hereto shall pay all lepal and other costs ant
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Bxpenses invurred by such Rarty in connecton with this Agreement and the transactions
contemplated hareby, Any portions of the Putchase Price paid to Sefler by Buyer shalt be
retained by Seller, a5 paymert for the Litense,
(b} Rights upon ceach or Default. F this kgmmm; is terminated by & party that has
naterfal breach or material default of the Agreement, the obligations of the
defaulting or breaching party shatl remain in fult force and effect and the party that is not in
material breach or materigs defalt shall heve alt irg fights and remedisg under this Article it
and all other remedies at faw o in equity. i the brsaching party is the Buver, alt ingtaliments of the
Purchase Price paid 10 Seller shall be retained sn kiept by Selter,

Article ¥,
ton 1001

2ection 1007 Fint ler's Fees and g rgkers. Eachy party {a) represents and warrants that it has Aot
taken and will not take any action which would cause the other party to have any cbiligation or
liabilfity to any person for finders’ feps, brokerage fees, agents, comenisgions or ke payments in
connection with the execution and delivery of this Agreement or the consummation of the
transactions cortemplated hereby, and by agrees 1o indermnify and hold the ather party
harmiless for any loss, Hability, cost or expense linclading, withour limitation, legat expenses)
arising out of the braach or ingteuracy of the foregoing representation and warranty. Seller ang
Buver, a5 applicable, is not obligated, avsnlutely or contingently, 1o any person for a finder's fee,
brokerage commission, of other similar  pavment in Lonnection with the transactions
contemplated by this Agreement, and Seller and Buyer, as applicable, agree to ingdeamnify ang
hold the other harmiess from any such payments or claims for such payments made or
threatensd. : ‘

fses. Each party shall pay the fers and expenses of it Tespective counsel
all other expenses mncurred by such garty ingident to the
*ecution, delivery and pecfarmance of this Agresment,
Representations snd Warrs tigs. The representations and warranties
& MUent or document delivered or to be delivered pursuant hereto
shall survive for thres yEars from the Closing: provided that the fepresentation and warranty of
the Seller ot forth in Section 4.01(ej relating solely 10 good ang marketable title shall survive for a
period of six vears following the Closing,
section 10.05 Notices. Al sotices and other communications required or permitted 1o be giver
Agregment t"*ﬂaﬁ&muﬁ%ﬁatfwﬁ shuafl b iy writing and shall be deemed to have heen
duly given if defiversd personglly with reveipt acknowledged or sent by registered or cortifisd
mail, return receipe fequested, or by a riationally recognized overnight courier for priority
delivery, to the parties at their respective addresses set forth in the first patagraph of this
Agraement or to such other ar additionat address as either party shall hereaftor specify by

B4
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Communication to the other, or by email 1o the parties at their respective email atidresses 45
sither party shall hereatrer specify by Communication to the other party, H Communications by
the Lommunication must #lse e made by ordinary US Mall sher the emal
iCations is sent. Notice of change of address or emdil address shall be daemed given

upan refusal ‘t;o aecept daﬁ’vé:yvmemaf; ('&i on me date when deﬁvemﬁ personally, ‘Eﬁ}.ﬁﬂe‘ {1}
business day after sending by recognized overnight courier, or {d) four F4} business davs after
mailing, as sforesaid.
Section 10.06 Pubdici

2L Agslgament. Neither the Setler nor the Buyer shall have the right, on or prior to
iNg. 1 assign this Agreement nor sny of thair respective rights hereunder without the

Brar written consent of the ather.
#cbon 1008 Binding £ffect: Bened 48 This Agreement shall inure to the benefit of ang shall be
binding upon the parties and their respective successors and permitted assigns. Nothing in this
Agreeaent, expressed or mplied, is intended to or shall {8} corer on any PECSOn other than the
partes, or their respective Successors o penmitted as$Igns, any rights, remedies, obligations ar
liabifities under ar by reason of thig Agrepment, or {hi constitute the parties partners or
partitipants in g joint venture,
ection 10.09 Amendmen %.and Wai

except by 0 instrument in wiiting signed by the party against whom enforcerent of any such
modification or amendmeny is sought. Either party may, by an instrument in writing, waive
compliance by any ather PRIty with any term or provision of this Agresment on the part of such

. This Agreerment May not be modified or amended

AEMRI 1010 Governing (aw, Thi Agreerment shall be construed and governed in _eoordance
with the laws of the State of Flavida, withou!t giving effect 1o the choice of lgw pringipies thereof.
The parties agree to the jutisdiction and vemue of the caurts of Hillsborough County, Florida for
any litigation involving their respective rights, obligations or remedies under this Agresment,
2ection 10.11 Severance. Any term of provision of this Agreement which is invalid or
unenforceable in any jurisdiction shatl, as 1o wch jurisdiction, be ineffective to the extent of such
mvalidity or unenforceability withoo tendering invalig or unenforceable the remaining terms and
provisions of this Agreement or affecting the wilidity or enforceability of any of the terrns or
provisions of this A reemment in any arher jurisdiction,
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THE STEPHAN £0., 3 Fiorigs company

STEPHAN DISTRIBUTING .. Florida company

Steven Rolle, Chief Financial Offiras

AINC ﬁiﬂﬁ&i CORP., 2 Morids company

g 1h

1801 Costa, Peesidany
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SCHEDULE 1.0Ma)
PRODUCT DISCRIPTION

The Products include those Bisted on Schedule 1.01(b} and Schedule 1.01(c] below, plus the
Froduets that have no trademark registration. The Products that have no trademark registration
are “Retinol Plus” shampoo, canditianer, firrs hold gel & hairspray, “Kera Cieng” sharopo;
snmaya Cienz” shampoo; *Milk Clenz" shampoo; “Sitver Clenz" shampoo; "Honey Clenz”
shampoo; “Eucalyptus Clenz* shampoo; “Avocado Clenz” shampos; “Vitamin Plus” conditioner:
“pH  Fusion™ conditioner:  "Natural pH  Lotion™ conditien er; "Covalence® conditioner.
"Molsturmeric™ combitioner: “Vapor® hairspray: “Pog By Design™  hairspray; "Freer 000"
hairspray. “Gelly Mist” syling gel; "fumping Curls Mist” styling gel: “Sculpting Plus® styling ge:
"Fixative” styling gel; "Gely* styling gel “Volume Plhus® styling gel; "GedWhip® styling gel:
Faimade" pomade: *Fomation” mousse. “Liguatine” detangler; “lumping Curig” permy
“BrainWaves" perm; “Mosaics” haircoloring; “CremeRelaxer relaxer: "IMAGE Naturals” holding
spray, styling gel, conditioner & shampoo; & “tmage Mar® conditioner, fiative, holding gel,
shampoo, shave eream & hold spray,

b7 )
(7 ¥
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TRADENAME
 image

image

Teiangie}
Fiberglar
Freez Dry

Intrakers

Prolene Sifica

Shine Plus
Straight'n Shine
Silck Shave
Sick Stuff

Sttt Stuf
Widebody
Yuces Blossom

 WURISDICTION

uk‘s’é

s

unSi

ths.

us

Us.

s,

U.s

113

U5

IR

s,

.5,

uL
s,

DAaTEs
Rerewat

07/08/16

Renswai -
U5/15/21
Ranews) -
xaresny
Renswat .
0115018

Renewat -
08/25118

Beoews! «
a8/25418
Benewa -
G870
Benewai -
Gt Trl]
Benewst -
03/27/18
Renewal -
L1330y
Henewsl -
afdsir0
Renews! .
wara

SCHEDULE 1.61(b)
Romestic Trademarks

DESCRIPTION
Beand Name for Professions! Hair Care Line of Products.

IMAGE *Shine Plus Projene Silicy™ Bube-Lirie o~ sgw Hold NOT
CURRENTLY SOLO/MEG.
IMAGE - Aerosol halr spray. NOT CURRENTLY S0 DIMEG.

IMAGE -~ Strongest Hold Styling Gei
IMAGE - Deap Penateating Leave-in Conditioning Complex

IMAGE - Moisturizing & Detangling Conditioner

IMAGE - Conditioner for Peemad Hai; ROT CURRENTLY
SQLO/MFG, '

Sub-Line of IMAGE brarg - Shampoo; Moistuskring Shampog;
Conditioner; Fiem Styling Get: Hi-Glags Drops; Hi-Glags Mist;
Firm Hair Spray Alcohol Free Super Firm Holding Spray; mair
Paste,

Shine/Finishing Styler product from the TMAGE "Shine Pl

Frolene Silics” SubrLing,
{“Modern Labs") Shave Cream

{("Maodern Labs"} Super Shine Hair Gloss
Hair Spray

IMAGE « Styling Ge

Yurea Blossom

F
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L MRS ey s

Zera Proot T
. 5ec889. INAGE o Aleeshed Eroe thes
04/26/15 HAGE ~ Alcohol-Eree Hair Spray
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TRADENAME HURISDICTION
imsge CARADA
frviage TALY

Image HONG KONG

imsge & Design  pRAZ)

tmage & Dagign DM,
REPUBLIC

image & Design  mExiCo

tmage NEW ZEALAND

Irakers PANAMA

Intrakers THALAND

B2HE Sruy CARADA
Yirs Blossom PANAMA
Yucea Blossom THARLAND

RECORDED: 03/31/2015

&iﬂ&ﬁlﬂl ey
Foreigy Trademarks

BATES

Renewsg -
8/13723
Renewal -
04230415
Renewal -
Ofosing

Renewat -
05715717
Benawgs .
08/14/2y
Refewal -
Wi
Rerswal -
03728717

Renewal .
1205720
Renewal .
Qar18r21

Rengwal
10414718

12005720
Renawsi -
Ralinsey

- DESCRIPTION
Brand Name for

Professional Hair Care Line of Products, (g,

IMAGE - Degp Penetrating Legve-in C@é&imm Complex

("Medern Labs") Hair spray

IMAGE - Shampoo & Conditigner

%
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