900407111 05/23/2017
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM428633
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Mike's Kulyfe, LLC 04/16/2016 Limited Liability Company:

RECEIVING PARTY DATA

Name: Biosynergy Research & Consulting, Inc.
Street Address: 5111 Telegraph Avenue No. 124

City: Oakland

State/Country: CALIFORNIA

Postal Code: 94609

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Serial Number: 86805591 TEMPLE EXTRACTS

Serial Number: 86805592 TEMPLE EXTRACTS

Serial Number: 86805593 TEMPLE EXTRACTS

Serial Number: 86805586 TEMPLE %

Serial Number: 86805587 TEMPLE S

Serial Number: 86805589 TEMPLE 3

Serial Number: 86805594 3

Serial Number: 86805595 E

Serial Number: 86805596 o
®)

CORRESPONDENCE DATA

Fax Number:

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.

Phone: 5109844285

Email: trademarks@brandandbranch.com

Correspondent Name: Brand & Branch

Address Line 1: 1714 Franklin Street #100-336

Address Line 4: Oakland, CALIFORNIA 94612
NAME OF SUBMITTER: Shabnam Malek
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SIGNATURE: /Shabnam Malek/

DATE SIGNED: 05/23/2017

Total Attachments: 6
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ASSET CONTRIBUTION AGREEMENT

THIS ASSET CONTRIBUTION AGREEMENT (this “Agreement™ is made as of this 18" day

of April, 2016 by snd betwen MIKIE's KULYFE, LI, & California linited Hability company (the
SLLO™, and BioSynergy Research & Consn iting, b, 8 Delaware corporation {the “Company™ b

BECITALS

WHREREAS, the LLC is engaged in the business {the “Rasineay™t of echnology development and
&

administrative and masagement servicss,

WHEREAS, the LLC desives to contribute, transfir snd sssign o the Compaary, and the Company
desires to aceept from the LLC, sebject ti the termy of this Agreemant, 2l of the assets of the LLC used
in connection with the Busisess ofthe LLC and ’ ‘

WHERFEAS, the LLC desires to transfor and assign to the Company, andd the Company desivgs 10

socept and assame from the LLC, all of the lsbilities associuted with the operation of the Business of the
LA, subfect to the terms of this Agresment,

KOW, THEREFORE, in consideration of the muetual covenants and agrsements sul forth i this
Agreernent, and for other good and valuable consideration, the recaipt and sufficlency of which are
hereby scknewledged, the parties hereby agres as follows:

AGREEMENT

ARTICLER
CONTRIBUTION OF ASSETS; ASSUMPTION OF LIABILITIES

Section 1.1 Contribution of Assets. Subjest fo the terms of this Agresment, the LLC hereby
coniributes, transfers and assigns 1o the Company {the “Contribution’), sud the Company hereby aorepts
Feont the LLO, fros sud clear of all security inforests, murigages, Hens, clatms v resteictions of any kind
{oolfertively, “Eocunbrancea™, all of the LI s righ, sitle and interest in and o slf of the gssets, vights
and propexties vsed ov held for use by the LLC i compection with the Busivess, Including withot

N

Hiaitation the tradumark STEMPLE EXTRACTS” (ollectively, the “Assly™s

Section 1.2 Assumption of Linbilities. Subject to the ferms of this Agreement angd in sonnerting
with the Centribution, the Company hereby sceepts and assumnes from the LLT all abilities, duties aud
obligasions of the LLC nsawrredd in connention with s operation of the Businasa { cotlestively, the
A ssumed Linhilities™. From and after the date of this Agresment, the Compaoy agrees to b homnd 0
and shall pay, performs and discharge, 2 and when due, all of the Habilities, duties snd obdigations undey
the Assaned Lisbiitics,

ARTROLE R
CONSIDERATION

Srotinn 3.1 Consideration. Subjset to the terms of this Agreemunt, in consideration for the
Conteibntion of the Assets by the LLC 1o the Conpany, the Company hereby accepts and assppes the
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Asaaned Lishilities and hereby isues to the LLOC 400,000 shares of the Ceanpany’s Common Sock {the

SRbarse

ARTICLE HE
REPRESENTATIONS AND WARRANTIES OF THE LLO

Section 3.0 Qugenization. The LLC is a thnited Sability cnmpany duly crganized and vaidly
exiating under the faws of the State of Californi, The LLC has the corporate power 1o own 1S propsrties
and o sarry on is business and s duly qualified todo business aned Is ip good stending it each
furtsdiction i which the failure to be yo gual iftad and i good standing would have & mwaterial adverse
effsct on the LLL,

Seetion 3.3 Autherization. The LLC has the power and aushority to sater into this Agreement and
s cnmsununsts e fransections contemplated hereby. The execution, delivery and performane by the
LLC of this Agreement has been daly and validly suthorteed by fts board of managers and no other
proveedings on the pan of the LLL Is neccssary o ith respect hereto, This Agreenant constitutes the velid
and binding shligstion of sach of the LLC, suforcesble in accordanos with Hs terms, subject o {1} general
priveiples of squity, regardiess of whether snforcoment s acught in & procesding in squity or at faw, snd
{3t} bankraptoy, reorganivation, Ineoivency, feaudulont conveyance, moratorhon, reveivership of sither
Sinsiter Javes relating to or affecting craditors” rights generally.

Qeetion 1.3 Nosp-Cuntravention. Neither the exscution or delivery of this Agreement by the LI,
nor the consmmmation of the transactions contemplated hereby by the LLL, will {a) conflict with or resplt
jo the breach of any torm or provision of, or constitaie & default under, the Asticles of Organiation or
Oporsting Agreement of the LLE or any material agreement, nstroment o indentirs 1o which the LI &
& party ot by which i s bonawd, ) vielats myy order, wiit, injunction, decre, satute, vile o rogulation
applicabl to the LLC, or {0} vequire, as of the dats heveof, the approval, consent, watver, suthoriaation o

ot {a “Consent™) of, or the making by the LLC ofany declaration, fling or gisteation with, any third
panty of

any governmental authority, sxcept whers such 2 conflict, viedation ov faiture to obtain a Consent
would not resalt in a material adverse effect on the LLC or preclade the comsumunsation of the iransactions
comtemysiated heveby,

Seetion 1.4 Titde to Assets. The LLC has good and marketable titke to the Assets, Lmmsdiately
foltowing the connummation of the tmmsactions contemplated hereby, the Company will have gowdd and
marketalle title to ol of the owned Aasets, free and clear of all Hens and Encumbrasces, exeept for the
Assumed Liabilities.

Seotion 3.5 Purchase Entively for Own Acvonnt. This Agreement ts made with the LEO 1
celiance wpon the LLO s reprasentation to the Company, which by the LI s exeeution of this
Agresment, the LUC hereby sonfirms, that the Shares acgs frad by the LLO will be acquived fix
irecatment Tor the LLO s own secount, fit 88 2 pominge of agent, and not with g view 1o the resale or
distribution of any part thereof, and that the LA bas no prosent Ztention of selling, grvging any
participation in, or otherwise distributing the same. By exocuting this Agreement, the LLC Suther
repressuts that the LLC does not presently have auy contract, undertaking, sgreement or arrangement with
any purenn to sell, transfer or grant participations to such person of to any thind person, with respedt to
any of the Shates. The LLC has aat bees formed for the spexific purpose of soquiring the Shares.

Seetion 3.6 Resiricied Seenrities. The LLC snderstands that the Shaves hove not beeyn, and will
st he, registered wnder the Securities At of 1932, as smended CSesuriios AStT) by resson of & speoifie
exemption from the registration provisions of the Secarities Ast which depends apon, among ather things,

the bong fide natere of the lnvestment ntent sud the accuracy of the LLO s repressntations as expresset

7
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herein, The LLO understands that the Shares are “restricted seaaities”™ under applivable US, foder
siate seogrities laws and that, persuant 1o these laws, the LLU wust hold the Shares indefinitely wnless

they sre registered with the Securities and Bxrhange Covpnission and qualitied by siate suthewitios, o

X

£
W
s

S i
exernption from such registrasion and gual ifieation requirements is available, The LLU acknowledges
that the Company has no ohligation to register of quslify the Shares for resale. The LLU further
acknowledyss that i an exeraplion from registration or qualificstion i svailable, it may be conditioned on
vartous requirements including, but not Himited to, the time and manner of sale, the holding period for the
Shares, and on rogquiresests selating to the Company which are mutside of the LLC™s control, and which
the Company is ander no abligation and may not be able & sstisly.

Section 37 No Pablic Markst. The LLC understands that no public market pow exists for sy of
the secaritios fssued by the Company, and that the Company has made no assaranzes that @ pubiis market
will gver exist foo the Sharss,

Rection 3.8 Liumitations s Trausfer, {n addition to any other Haitation o transter sroated by
applizable securitios kaws, the LLO shall net asstgn, encamber or disposs of any interest in the Shaves
exgept in complisnse with the provigions helow and apphicable svouritien laws.

{2} Lock-up Agreement. In connention with the initid public offering of the Compuny’s
secwrities and upon request of the Company or the onderwriters managing such offering of the

Compary’s seourities, the LLL hereby agrees st io sell, make any short sake of, loan, grant any opstion
foy the purchass of, or ntherwise disposs of any sscaritios of the Company Bowever or whenever acquired
{other than theae insladed i the regisivation) withowt the prior written consent of the Compasty oF such
pnderwriters, ss the case may be, e sueh period of time (ot o excesd 180 davs) from the effvctive date
of sucl registration ss may de requested by the Company of snch managing saderwriters amd o exesute
an agreement reflecting the foregotng 2 may e requested by the wdererriters at the fhoe of the
Company’s initlal public offering. In addition, apon request of the Covepany or the underwiiters
managing & public offering of the Company’s secarities {other than the initial publie offering), the LLC
heveby agrens o be bound by slmiler restrictions, and to sign a similar agrocment, in sonnestion with w
srosrs: than o additional registration statermant filed within 12 monthy after the closing date of the it
public offering, provided that the duration of the lovk-up period with respeat to such adiditional
registration shafl not excesd 9 days from the effoctive date of such additions! registration stidement,
Netwithatanding the foregoing, if during the Jast 17 days of the resiricted pariod, the Company issues an
carnings reliase of material news or o materdal svent relating to the Company suonrs, or prioy fi the
sxpiration of the reatricted period the Company anacunees shat it will release carnings resulls during the
$ S~y period beginoing v the fast day of the sestrivted period, then, upon the request of the managing
snderevifer, fo She extent required by any FINRA rules, the restrictions jmposed by this subssotion shall
continne fo apply antil the ond of the third trading day following the exphration of the 13-day pericd
beginning on the iavuanse of the sarnings releass ot the acourrence of the material nows of materist gvest
In no evert will the restricled poriod extend beyond 216 days after the gffoctive date of the registralion
statement,

Section 3.9 Legends. The LLC understands that the Shares, and any seourities jevaed in respect
theroo! or sxchange tharefor, ey beer one or all of the following lepends:

{a} STHE SECURITIES REPRESENTED HEREBY HAVE NOT BREN REGISTEREDR
UNPER THR SECURITIES ACT OF 1933, AND HAVE BEEN ACIH IRED FOR INVEN MY
ANDNOT WITH A VIEW TC, OR IN CONMBOTION WITH, TF ALE OR DISTRIBUTION
THEREOE, NOSUCH RALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
CPRECTIVE REGISTRATION $TATEMENT RELATED THERETOOR AN OPINION OF
COUNGEL IN A FORM SATISFACTORY 70 THE COMPANY THAT SUCH REGISTRATION I8
KOT REQUIRED UNDER THE SECURITIES ACT L 1 @337
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() Any legend vequiresd by the seourities laws of qay state 0 the exient such laws are
appiicabls tor the shaves represented by the vertificate so legonded.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Segtion 4.1 Organization. The Company isa corporation duly incorporsted and validly existing
ander the laws of the State of Dielaware. The Company has the corporale power 1o v ity propertiss sud
1o carry on s business and §s doly qualified to do business and is in good standing o sach jorisdiction n
witich the failure fo be 5o qualified and in good standing woald have s material adverse effect ou the
Conpany.

Seotisn 4.2 Authorization. The Company has the corporale power andd aunthority o enter fnto tids
Agreonwent and o ponspmmate the tramsactinns con templated hereby, The execution, delivery and
peeformanse by the Company of this Agreement has been duly and validly authorieed by s board of
divectors and 1o ofir proceedings on the past of the Company are nacssary weith respect hoveto, This
Agreemant constiutes the valid and binding abhigation of the Conpany, enforceable i sucordance with
its termas, subiect to (§) general principles of squity, regardivss of whether caforcersent s soaght ina
proceading in equity or at law, and (i) hawkrgicy, reorganization, nsolveny, frandalnt conveyanee,
moratorium, reeetvership o other shuila laws relating toov sifecting sraditors” rights generally.

Rextion 4.3 Nun-Cowtravention. Neither the esecetion of delivery of this Agreewent by the
Company, ot the consumpation of the transaotions sontemplated hevehy by the Compsny, will
(s} confliet with or result in the breack of any terny or provision of, or constitute s defult under, the
Certifioate of ncorporation or Bylaws of the Company or asy material agreement, insirument
indsntare (o which the Company is a party or by which i is bound, (b} violate any order, wril, Injunstiog,
decree, statute, ndde o regulntion applicable to the Company, of (o) roquire, as of the date hereof the
Consens of, or the making by the Company of any declaration, filing ovre gistration with, any thivd party
or any governmental asthority, except where such @ conflict, viedation or fatlure to obtain a Consest
wonld not resnlt in s saterial adverse effsct on the Company of prechuds the consumation of the
fransactions conternplnted heveby.

Section 4.4 Valid Izenance of Securities. The Shares deliverad in aceordanve with the terms
hsreof for thie consideration exprossed huvedn, will be duly and validly lssued, f iy paid and
ponmsessable snd frow of restrictions s transfr other than restrivtions on apsher onder this Agreement
appHosbie state snd fedural securities lows and feny or enwnbranees crsated by or Imposed by the LLC,
s i part npon the representations of the LLO i Artie fe YI¥ of this Agrsement and sabject tir the
provisions of Seatton 4.5 below, the Shares will be fssued fn complisnce with alf applicable federal and
state sonurities lows,

Seetion 4.8 Governments] Consents sud Fillngs, Assuming the aocuracy of the representations
mads by the LLO I Astivle B of tds Agreement, no consent, approval, seder or anthorization of, &
segistmtion, gualification, designation, declaration or filing with, any federal, stats or focal govemsental
anthority Is required on the partof the Company 1 connection with the consummation of the transactions
conteraplated by this Agroement, exvept fisr filings purssant v apphicabie state securities laws and
Regutasion D of the Sexurities Aot

ARTHOLE Y
MIBCELLAREQUS
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Section 5.1 Expenses. Exoept as othersiss expresaly provided fon herein, sach party will pay sltof
its own fees, coxts aud expenses incurved (whother the ransactions c{\ms,mgxia&{i he r«:.iimier are
consummated or nol) v connection with the transections conterplated by tids Agreoment.

Soetion 5.2 Further Aovurances. The parties agres that, on and after the date of this Agreement,
they shall take &l appropriase sction and execute any documents, IBSTEUMEBES OF CORVEYANQES of aay kind
whvick may be reastmably nesessary or advisable to savry out any of the provistons hereof.

Seption 5.3 Amendment and Waiver. This Agrsersent may nol be amended ov waived, exvept in
sriting sxecuted by the party against which sach mnendiment or watver is sought to be enforesd. No
course of dealing betwesn or among sny persons having any intersst in this Agreement W i b deemed
effestive to modify or mmend any part of thix Agreement ov any rights or phitgations of any person widey
i by reason of this Agrosment,

Section 5.4 Notiges. All notives, demands snd other comnrunications w by gives o deliverad wder
or hy reason of the provisions of this Agreoment will be ln writiig and will be deemed 1o have been given
when personatly deliversd or three {33 days after belng matled by first class matl, retam reestpt reguested,
or when receipt is sckoowledged, i sent by fsosimile or on the next business day after being prz;«;wi\
doposited for delivery by a conwmercial overnight delivery ssrvios of national reputation, prepeid, snd
wroperly addriesad.

o

Beethon & ::« Suceessors and Asgipns. This Agresment and all of the provisions hersal will be
Binding apon and foure to the bonefit of the parties hereto and their respeative successors and permitted
aasigny,

Section 5.6 Severshility. Whenever ;\m\;b\& cach provision of this Agrecment shalf b iw“&*rgw&:ﬁe{l
fr such manner s 8 be offective and valid under applicable fow, but if auy provision of this Agressent is
held to be prohibited by ov tnvalid under applicable lav, sach provision shall be naffective only 1o the
sogberst of \uds pwh:h;@zoiz o dnvalidity, without vval ¢§&tmfs the remainder of such provision ar the
semnaining provisions of this Agreement.

Section 8.7 Complete Agresment. This Agreament, and the other exhibits hareto, and the other
documens refeerad to berein vontain the complate agreement betwean the parties and superseds any prior
onderstandings, agrenents o z*apmm;sta?mm v or betwess the parties, writien or oral, which may have
rolited to the sublest matter heveof in any way, No thind panty beneficianes are srested by this Agrovwent
and no thivd-party 15 entitled to rely on any of iix:, representations, warranties or agresments of the ;Nme
hersto contained tilis Agreement and neither the {;{ C ey the Cosppany assumne any ability to any
third party becauss of any reliance ow the sepresentations, w arrantive or ggreements of the parties %‘x’s gl
contained in this Agreement.

RIS
mmw;;mm AV DB ﬁi \ﬂm h m\:d 1ot wmsm ihs. f\smai wres ss? mma than e pm\ ?m& 4§§ suedy
counterparts taken togsther will consthute one and the same hsbumen

Section 5.9 Governing Lew. The intersal Iaw, withowt vegard to contliots of laws prineiplus, of the
State of Califonsdn will govers all questions coneerning the crnstruction, validity and wterprotation of thia
Agreement sud the performunce of the obligations ﬁmgmseii by this Agrosment.

{Sigenniare Page Follows]
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IN WITNESS WHEREOF, the partizs hersto have executed this Agrezment ss of the day and year
fiest above writien.

THE L&,

MIKE'S B

FE, LLC

. <:‘ \\:: \“ 3 < \\\\-\“ N X N
& Michas! Baedip Mehaging Membsy
e Mehaging

THE COMPANY

BIOSYNERGY RESEARCH & CONSULTING, INC

N TN

~ . §
N -~ N
e §
¢ - % N
1N R
N N
N N AN X kY

A L e . (N S o AP
David SCRiy, Chiet Operating Officey
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