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RECEIVING PARTY DATA

Name: Zuho, Inc.

Street Address: 28055 N Ashley Circle, Ste 212
City: Libertyville

State/Country: ILLINOIS
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ASSET PURCHASE ACREEMENT

THIS ASSEY PURCHASE AGREEMENT {the “Agreement™) is made and entered
inte this 31st day of Qetober, 2016, {the “Effective Date™) by and between Fubhe, Ine., an Hinois
Lorporation (the “Purchaser™), Mr, John Chapman, and Breakthrough Technology Ine., 8 Routh
Carsling Corporation (“Seller™),

WHEREAS, Seller is the owner of certain assits, ay dofined below: and

WHEREAS, Parchaser desires to purchase and assume, sud the Seller desives to sell, assign or
otherwise cotvey, corfain nssers of Seller upon the terms and conditions sedforth horein,

NOW, THEREFORE, in consideration of the wudaal represemiations, warrantics, govonants, and
agresments o the parties hereingfier set forth, the parties hereby agree as follows:

ARTICLE
SALE AND PURCHASE

Seller hereby agrees 1o sell, convey, assgn, transfor and deliver 1o Pur haser, and
Purchuser agress o purchase, arcept and acquive, all right, tile and intevest of Seller in and foall
of the Assels {as defined in Article 11 hereind, for the total purchase price of 35000 paid a
closing plus 10% of gross margin for 2017, w by paid by Apei] 139 28, (310,000 minimum),
and 1% of pross margin for 2018, 1o be paid by April 158, 2019, (310,000 roinimum), with
“gross margin” being the difference hatwesn revenue arsd cost of goods sold, or COGS, divided
by 10 expressed ss 8 pereentage. It s calenlated as the selling price of an item, less the cont of
soody sold {production or aequisition costs). The Closing Date will be on ar before Ootober 289,
2016, and on that date, the Purchuse Price shall be delivered to Seller and sefler shall transfer
assets fo purchaser.

ARTILE H
ASSETS TO BE PURCHASED AND SOLD

Section 2.81. Tneluded Assets. The asseis io be tansferred by Seller to Purchaser shall
tnclude only the following sssets and rights of Seller (the “Assets™)

The internet-based retail business known as 3tailer.com (the "Business™), which includes:

ay Al of Seller's vight, tithe, and exclusive interest to all trademacks, logos,
designs, artwork, domain names, irade names, technival processes, computer software,
know-how or other intellectual property fisted on Exbibite & and O {the “Intangible
Property™}); and

by The rights and interests of Seller to the customer datahases and other
assets listed on BExhibis B
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Seetion 2.82. Excluded Assety and Linbilities, Quly the Assets of Seller describad in
Section 201 shall be subject o this Agreement; all other assets of Seller shall be
excluded from purchase and sale hereunder.  Without limiting the generality of the
foregoing, the following assets are expresaly exclnded:

{a} Avcounts receivably, bank and fnvestment accowds, deposits and cash as of
the “Closing Date™, as further defined in the Agreement;

{b} All minute books, stock records and corporate seals;
(¢} The shares of capital stock of Seller’s corporation;
{d} hnsunmce policies and rights:

{2} Personal reonrds and other reconds that Seller is requived by law to retain in ity
possession;

{f} All claims for vefund of tanes, customer credits or refonds sud any other
governmental charges of whatever nature, and;

{e} All physical tnventory,
ARTICLE I
TRANSFER OF ARSETS

The Seller agrees to convey the Assets to the Purchaser by execution and delivery gt Closing {as
defined in Section 6.01) of this Agreement and & Bill of Sale in the form attached as Bxhibit B o
this Agreement (the ¥Bill of Sale™).

ARTICLE IV

RETENTION OF LIABILITIES

Section 4.01. Liabilities Not Assumed. Purchaser shall not assume or be responsible for
any Habalities or obligations of Reller,

ARTICLE Y
REPRESENTATIONS AND WARRANTIES OF THE SELLER
The Seller herehy represents and warrants to Purchaser that as of the © fosiog Date;
Section $4H. Authorization; Enforcesdile Obligations, Selier has the powsr and

authority o operate the Rusiness and to exsonte and deliver this Agreement and the other
agreements and o perform its obligations hereunder and thereunder. Keller warrants sale

bk
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of the assets does not coustitute a breact of the selling corporation’s aticles of
tnoorporation and by-laws,

Reetion 5.82.  No Ouiside Approval. No consent or approval is requived from any
governmerdal ageney or other thivd parties.

Section 5.03. Noncomnfravention, Neithor the excvubion and the delivery of thiy
Agresment, nor the consummiation of the ransactions conteenplated hereby, will (8
violate any constifution, statute, regolation, role, Injunction, judgment, onder, degree,
raling, charge ovother restriction of any government, governmental agency or sourt 1o
which the Seller 3s subject or any provision of the charter or bylaws of the Seller or ()
condlict with, result ina hesach of, constitute a default under, resull in the agceleration of
or create in any party the right o sccslergie, rmingte, modify or vancel any agreemont,
contract, lease, Hoonse, instrament or other arvangement to which the Seller is a party or
by which it is bound oy to whish any of its assets is subject {or menll n the imposition of
any sepurity ntevest upons aiy of the Assels)

Secfion 5,04, Asvumed Agreements.

{a} Subject to the teemy and conditions of thiz Agreement, the Seller agress ©
transtier and the Purchaser agrees to assume at Closing, certain agreements {the " Assumed
Agreement™, such as vondor spreenent’relationships, such sssumption only as fo
slsdigations arising under such agreements from and after the day of Closing. Coples of
said Assumed Agrosments are sttached as Exiubir B,

{b} Tach Assumed Agresment to which the Seller is s party, and of which the
Purchaser is sssuming, was duly exseuted and deliversd by, and vonstibates 8 valid and
binding obligation of, the Scller, enforcsable sgaingt the Seller in accordance with s
torms,

{3 The Seller warrante that there has been no defaudis or any material breach
of the terms of any agresment to be assumed by the Purchaser or by any other pwty o
such agrecment.

()} SBeller warrants that § has not cogaged in any sctivity, whether intentional
or atherwise, that woold Jiminish the valae of any of the Assets,

Section 5.85. Titls

{8} The Seller is the sole owner of good and marketable e to all of the
Assets, free and clewr of all lgbilities, Hens, chavges, claims, Heenses, nights,
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encumbrances, royalty obiigations and restrictions on transfirs of any kind or nature
whatscever, No finaneing statoment cover ing all or any portion of the Assets and naning
the Seller as debtor has been filed in any mbim office, and the Seller has not signed any
financing statewent or secutity sgreemient as deltor or bowower which financing
stateruent ot seeurity agresment covers all oy any portion of the Asssts,

() The ase of the Assets, inchading computer software, in the conduct of
Seller's business has not and does not mmngt, or conflict with the rights of athers under
any intellectual property rights furisdiction in the world,

Seetion 5.86. Other Warranties,

{a} Any inventory being transforved is free of material defects In workmanshi p
aud is 8 for s m’immnd use;

(b} Seller, and the Responsible Party for the Seller awe no back-pay or other
wapatd or unfunded salaries, bonuses, wnpaid amployse expenses, benefit plans, or other
employee compensaiion;

,

{cy Al Insurance contracts ¢ covering the business are attachod as Exhibit By

(d)  There are oo permits regudred for the eperation of the Business that are not
crrently held by the Business and which will be transfened with this sl

3

{¢}  That thors are no lawsuits pending or threatened, and i thers av e, then the
st the decoments relating o the lawsuits {except privileged docienenis) are attached
as an mhﬁm such lawsuits

{H Al unfilled oustomer purchase orders and all other wanesiled
commitents from cusiomers 1o buy goods fom Seller are sttached ag Exhibit B, and afi
money slrsady collected on these orders {advances, earnest money, deposits, efe.) will be
turned over to the buyer on the closing:

(g} Al maledal contracts, sgreonyents o commilments {oral or written)
binding or affecting the selling corporation sre attsched as Exhibit G oand;

Section .07, Mo Disputes. There are no existing or Hweatened disputes, causes of
rotion, claimis or suils related to any of the Assets Ruver assumes no Hability for aay
disputs, cause of action, vlaim or suin

ARTICLE Vi
CLOSING DATE, AND TIME

Section 6.1, Clasing.  The Limsm of the purchase and sale of the Assers (the

“Closing™} shall taks iﬁm.c at A Cruickshagks Law Offices - 200 N Broad 8¢ Clinten, 8C
92T on or before Friday, Oct. 23"’\, 2016 (the “Closing Date™) or an sueh other date as
vantually agreed to by the pariies.

TRADEMARK

REEL: 006068 FRAME: 0908



ARTIHOLEYH
SURVIVAL OF UNDERTAKINGS

All of the warcanties and representations of the parties hereto as set forth under the terms of thix
Agreement and the post-closing obligations set owl in Articls VI shall survive for the fonger of
one year from the date of the Closing or the duration of time as set Forth bulow.

ARTICLE VIH
POST-CLOSING OBLIGATIONS

Seetion 801 Non-Compete. The partios agree that for & period of thyee (3) years after
the Bffective Date, neither Seller nor Jobhs Chapman may, within the United States of
America, become ar owner or become assoclated, direetly or indirently, with any entity
whether ax a privcipal, partner, employse, consultant owner. menther or shareholder
{other than as a holder of not nwore then 5% of the outstanding voting shares of any
publicly traded company), whose business is actively engaped in competition with the
business of the Purchaser, which business shall be defined for purposes of this Agresment
as the online sale of any of Mefler.com major suppliers” products.

Neither Seller nor Jobn Chaprman may use the trade mame or trademarks assigned and
transferved herein at any time subsequent 1o Closing, The breach of any of the promises
herein made by Seller or by John Chapman shall entitle Purchaser to injunctive relief and
damages which may be proved, wgether with sitorney's foes and costs lnonrred In
srsforcing this Agresment,

Tneluded in the sales price, Seller will provide up 1o one month of training and support
with the Buyer by phone and email as nesded. Seller agrees to cooperate and take any
actions reasouably vequired to transter all tights and privileges associsted with the Assets
for 8 pertod of one vear,

INDEMNIFICATIHON

Seetion £.82. Indemnification by Seller. Subject to the lmitations set forfh hevein,
Seller shall indenmily, defind, and hold harmlcss Purchaser from and against any and all
claims, or causes of sction, damages and Labilities {collectively, a *Loss™ or “Losses™,
assenled aguinst o incuwersd by the Purchaser by reason of any hreach of any
vepresentation, warranty, or agreement of Scller contained in or made purssart fo this
Agreement and the other related Agreements.

Section .43 Indemnification by Purchaser. Subject to the linvitations set forth herels,
Purchaser shall indemnify, defend, and hold harmless Seller and its subsidiaries, from
and agalnst any and all Losses asseried against or incurred by the Seller by reason of any
breach of any representation, wananly, or sgreement of Purchaser contained in or made
purstant to s Agreement or the volated agreuments and instruments cotemplated

ids
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hereby and theveby, any of the Assumed Liobilities, and the ownership and operation of
the Assets from and after the Closing Date,

ARTICLE IX
MISCELLANEOUS

ixpenses.  Hach purly shall pay i own expenses ncidental to the
proparation of this Agreement, the casrying out of the provisions of this Agreersent and
the consummation of the tansactions contemplated hereby. This will nclude, legal,
accounting, travel and lodging, ete if and when neoded 1o complete this agreement.

Bection 982, Contents of Agrecments Partics in Foderests ete. This Agresment, which
icudes the schedules, exbibits and the mther docoments, agreements, certificates and
instrmments exezuted and delivered pursuant to this Agreenient sots forth the entire
anderstanding sad agresment of the perties hereto with respeet o the transsctions
contermpiated hereby.

Section 8,03, Walver. Any texm or provision of this Agreement may be waived at any
tine by the party entitled to the benefit thereof by a written Instrvnont duly executed by
such party. '

Section 9.04. Netices. Any notice, request, demand, waiver, consent, approval or other
communication which is required or permitted hereunder shall be in writing and shall be
decmmed given only if delivered personally or sent by teleoopier, air courder or by
registered oy certified mail, postage prepaid, as follows:

If tothe Purchaser: Karl Hoftmeior, 28055 N Ashley Circle, Ste
212 Libertyville, L 60048

847.615.8200 ext. 205, M: B47-33 198590

E: karlieuhone.com

N

I to Seller, to: John Chapman, 213 Huntingdon
Road, Clinton, 8C 29325

S64.833.0451; M 864.923.9251
E¢ jwehapman213@gmail.com

or 1o such uther address as the addresser may have specified in a notive duly given to the sender
a5 provided herein.  Such notice, request, demand, waiver, consent, approval or other
communication will be deemed to have been given as of the date so delivered, transmitied by
facsimile, telegraphed or mailed, as the vase may be,

Section 808, Headings. Al scotion headings vontained in this Agreement are for
sonveniense of reference only, do not furm & part of this Apreement and shall not affect
in any way the meaning ot interpretation of this Agreement,
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Section 9.06. Atforney’s Fees. I the svenmt of guy dispute arising regarding the
enforceability or enforeement of this Agroement, the prevailing party shall be entitled 10
his or ey attormey's Rees and cots incurred i obtaining substantially the relief sought,

Section 8.07, Exhibits, All exhibits referved 1o hersin are incorporsted hersin by
reference and are intended to be and hereby are specifically made a part of this
Agresment,

Section 9.08. Severability. The tnvalidity or unenforceability of any provision of this
Agresoent in any jurisdiction shall net invelidete or reader unenforceable such provision
inoany other hurisdiction.

Section 8.09. Counterparts.  This Agreement may he exeouted in anmy number of
counterparts, each of which when executed and deliversd shall be deemed fo be an
otiginal and all of which counterparts taken together shall constitute but one and the same
instrmment.

Seefion 9.18. Execution by Facsimile. Any party may deliver an excouted copy of thig
Agreement snd any docurnents contemplated hereby by facsimile transmission to another
party, and such delivery shall have the sawe force and offect as any other delivery of a
manually stgned copy of this Agreement or of such other documents.

Section 9,11, No Commissions. The parties warrant that there are no commissions that
will be owed to any broker or other eutity related to this transaction.

Section $.12. Choice of Lase. This Agreoment shall be gverned by, and construed da
accordance with, the internal laws of the State of South Caroling, Asvy legal action or
procecding with respect to this Agreement or any document related hersto shall be
brought only in the district counts of South Caroling, or the Uinited States District Coust
for Bouth Carsling, and, by exerution and delive v ool this Agreement, each party herato
hereby accepts for ftself and ta respect of His property, generally and waconditionally, the
Juisdiction of the aforesald cowrts. The parties hereto herehy brrevocably waive any
objection, inchuding, without Hmitation, any forua non convenes, which any of theny may
now or hereafter have fo the bringing of such sction or procesding in such respective
Juwisdictions.

IN WITNESS WHEREOF, the parties hereto bave doly execnted this Asset Purchase
Agresment on the date fivs! seritten above.

PURCHASER;,

o
$7
S

s

Nama é’g g,r{j f ‘{<>“i

LT
ey &7
7 ‘f::‘\ “.-‘_ ™ &.{i—‘\;w 3 :\‘
Title AV «alagd

TRADEMARK

REEL: 006068 FRAME: 0911



. John Chapnan

5

dr

AN

s

#
s
e d

ol

e

R ot

N

3
&

<

st

T

W

N

£ s
_,.‘\,\.{%‘
b3 SFY

«

TRADEMARK
006068 FRAME

0912

REEL



5

&,

EXHIBIT A: Intangible Property

The twade name 3tallercom and all others Hsted in Schedule 1, topsiher
with any teademark righis which Seller has or iy have in the frade neme
and any poodwill ofthe business symbolized by the irade name

Other tade names and teademarks included here if spplicable

The wademark “Shop Happy”

The domsin pawe Stellercom which shall he ransferred at close on
212018

databuses

Wibsile content and all related slectronic and hard copy files
Shopping Cart System(s), content and all related files, and software
Order Processing Software

Packaging, Logos, et

Supplier Agrecnvents/Customer Contiacts

9

.......... TRADEMARK

REEL: 006068 FRAME: 0913



EXHIBIT B: FORM OF BILL OF SALE

Breakthrough Techuology Ine company {"Seller™), pursuant © thet cortaln Asset
Purchase «%geemuﬁ {the “’?umha&, Agresment”) dated as of Oct 31, 2016 between Zubo, [ne.
{"Purchaser”™ and Seller, for good and va afuable consideration, the mwzpt and sufficioncy of
which are heveby ackm;whc&gxi hereby sells, conveys, fransfors, and sssigns to Purchaser, sad
s successors and assigns, sl right, title and interest of Seller in and fo all of the sssets
{velivetively, the “Assets™ gs lsted on Exhibits &, B and € 1o the Purchase Agresment attached
hereto,

This Bill of Sale is exeeted pursuant to the Porchase Agreevoont.  Beference i3 hereby
made to the Purchase Agroement for & complete statement of all reproseniations, warranties and
covenants of Seller, and all limitations thereon, with respect t the Toy entory, all of which are
neorporated heveln by reference and ars }wm}v remade and survives the delivery of this Bill of
Sale to the extent provided in the Purchase Agreement,

Setler warrants to Purchaser that Seller is the sole owner of the Assets, that Seller has the
tight to bargain, sell, assign, transfer aud convey the Assets, and that the Assets sre free and dlear
of all movtgages, Hens, pledpes, security interests, sharges, claims, cnmmbﬁmes and restrictions
on transfer which would substantially interfire with the Purchaser’s use thereof ‘

Title & 080

Taate

14
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EXHIBITC
BOMAIN NAME ASSIGNMENT AGREEMENT
This Domain Name Assignment Agroement (the “Assignment™} {s made this 31st day of

October, 2016 betwesn Breskthrough Technology e, A Sowh Carplina Corporation,
{“Assignee™ and Zulio, Inc. sn Hlinoi Corporation {Assigner™).

i Trapsfer and Assignment
&) Assignor heveby assigns and transfers to Assignee aif claims, rights, title

anel interest Assignor has or may have in the repistered domsin names identfied in
Schedule 1, attachied hereto and incorporated by this reference {coliectively, the "Domain
Names") subject to the wrms set forth in this Assignment.  Withom lhmiting the
foregoing, Assignor hereby assigns and transfers o Assignes any trademark rights which
Assignor has or may have in the Domain Names, including all vights, title, and interest in
and 1o the trademarks together with any goodwill symbolized by the trademaks, and all
content, including all copyright materials, posted at the website(s) operating st the
Domain MNames. Assignor represents and searrants that i ovens all rights, title and interest
in and o the Domain Names free and clesr of all Heng and sncumbsrancss, that it has not
enfered into any puior agrosments with third parties that would preclude @t from
conveying the rights granted herein, and that # has not engaged in any activity,
intentionad or otherwise, which would diminish the value of such Domain Names.

&) Immediately upon execution of this Assipgnment, Assignor will cooperate
with Assignee as reasonably requested by Assignee to assist Assignes to effectuate the
transter of the Domain Mames 1o Assignes. Assignor agrees to cooperate with Assigase
in exeeuting all documents and doing il things that Assigies congiders necessary or
desirable to forther the purposes of this Assignment, including executing any registration
uame change agresments required by the sppropriate or other domain name regisiries,

g Assignor agrees not o adopt or register any domain names, trademarks or
business identifiers, including key words, confisingly similar to the Domain Names in
ay registry or other sntity in any cowtry.

2. Consideration

Assignor acknowledges and agrees thal payment of the amount set forth in the Asset
Purchase Agreement between Assignes and Assignor dated gs of Oct. 21%, 2016 {the
“Asset Purchase Agreement™ v connection with the purchase by Assignee and sale by
Assignor of the Assets bsted in Exhibits A snd B of the Asset Parchase Agresment
constitutes the full and somplete consideration dug to Assipnse hereunder, and no other
pryments shall be dug or recoverable by Assignee related to this Assignment.

[Signature lines on following prge}

i1

,,,,,,,,,,, , TRADEMARK

REEL: 006068 FRAME: 0915



’j‘ e o

w
&

v
o

»

3 e

o

25
Printed Name

Sﬁ 21

Date

3

N

s
2

e

N
§

oot
SRR
o
&

o
&)

g 5
2 Thh %,
& \\w R
e, R e

e Gk

i R %,

A
e
=

o,

P

H

PR BN

5 et s %
- B

N

%

am

k)
+

4

v, John Chapman

g & = rect a...“v..\u. P TR ..@w Hmw.{..}\
Tt 2 73 5 ot o3 gt %
gt ~ A ~ % 2L BT e o
Py -t b BT ?e.uwv P e ™

o
o

0916

TRADEMARK
006068 FRAME

REEL




SCHEDULE 1

ASSIGNED DOMAIN NAMES

1| JTALERCOM 11112020 Active
2| 3TAILERNET 2202017 Active
3 | ATAERORG 222017 Active
4 | ALLPHONESUPPLIES COM W172018 | Active
5 | BUYCOMPRESSION.COM /2112012 Active
5 | BUYSHOEINSERTS.COM /572000 Active
7 | CHOICEDIARETICSOCKS.COM 1242017  Active
8 | COFFEEMO.COM ) 812202018 Active
9 | EFIREPLACESUPPUIES.COM 3192018 | Active
10 | ENIOYPICNICS.COM L arii201e Active
11 | FOODFRYERS.COM 512212019 Active
12 | PRESHDUVETCOVERS.COM 4i2212018 Active
13 | HOMEWEATHERSTATIONS COM 1215/2018 Active
14 | JUSTFUTONCOVERSCOM L yahon | Active
15 | MARINESOATSUPRLIES COM 13222018 | Active
16 | MEDICALSURBLIEST.COM 10/24/2078 Active
17 | NEEDCOSTUMES COM 61212019 Active
18 | SHOPFOOTCARE COM 4812020 Active
19 | SPORTSCOUNTERS.COM 134202017 Active
20 | SPORTSMEDICINESHOP COM 10192018 | Active
21 | TEAMFLAGSHOP.COM BPE/3018 Active
22 | THREETALER.COM 542020 | Active
23 | TWOPIHLLOWS COM 39017 - Active
24 | WEATHERHOMESTATIONS COM 33172018 Active
25 | YOUNIFORMS.COM 81312017 Active
26 | ZENDIABETICSHOES. COM BZ0/2018 | Active
13
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EXHIBIY D

ASSUMED AGREEMENTS

14
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EXHIRITE

INSURANCE CONTRACTS COVERING THE BUSINESS

13
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EXHIBITF

ALL UNFILLED CUSTOMER PURCHASE ORDERS

16
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EXHIBITG

ALL MATERIAL CONTRACTS, AGREEMENTS OR COMMITMENTS |
v . ! g o NIy oL ) AYRRLIR R IVRE £ VA &Y 2k {{}Rﬁiix QR
WRITTEN) BINDING OR AFFECTING THE SELLING CORPORATION
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