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UNITED STATES PATENT AND TRADEMARK OFFICE

UnpER SECRETARY OF COMMERGE FOR INTELLECTUAL PROPERTY AND
DIReCTOR OF THE UNITED STATES PATENT AND TRADEMARK OFFICE

December 22, 2017
PTAS

FAA INVESTORS, INC.
L7 sams srater, B IR AR
BROOKLYN, NY 11201

900429830

United States Patent and Trademark Office
Notice of Non-Recordation of an Assignment Document

The enclosed document has been examined and found non-recordable by the
Assignment Recordation Branch of the U.S. Patent and Trademark Office. The
reason(s) for non-recordation are stated below:

1. The documentation submitted for recording is not acceptable. The
signature and date page is omitted.

Documents being resubmitted for recordation must reflect the corrected
information to be recorded, the Document ID number referenced above and all
pages from this submitted document. The original date of filing of this
assignment document will be maintained if resubmitted with the appropriate
correction(s) by Monday, January 22, 2018, as outlined under 37 CFR 3.51. The
resubmitted document must include a stamp with the official date of receipt
under 37 CFR 3. Applicants may use the certified procedures under 37 CFR
2.197 or 2.198 for resubmission of the returned papers if they desire to have
the benefit of the date of deposit in the United States Postal Service.

To file the resubmission electronically, navigate to the ETAS website at
htip://etas uspio.goy, click the Start Resubmission button and enter the
following information:

Document ID: 200429830
Access Code: YLOWW371MM1ING6HO

To file the resubmission in paper, send documents to: U.S. Patent and
Trademark Office, Mail Stop: Assignment Recordation Branch, P.0O. BOX 1450,
Alexandria, VA 22313. If you have any questions regarding this notice, you
may contact the Assignment Recordation Branch at 571-272-3350.

LANATI BUTLER
ASSIGNMENT RECORDATION BRANCH
PUBLIC RECORDS DIVISION

F.0. Box 1450, Alexandria, Virginia 22313-1450 - www.usFtocov TRADEMARK
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900429830 11/27/2017
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM452145
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
Dorchester Media LLC 02/21/2012 Limited Liability Company:
NEW YORK

RECEIVING PARTY DATA

Name: FAA Investors

Street Address: 177 Sands St, Suite 2J

City: New York

State/Country: NEW YORK

Postal Code: 10016

Entity Type: Limited Liability Company: NEW YORK

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Registration Number: |1515337 TRUE STORY
Registration Number: |1438578 TRUE CONFESSIONS
Registration Number: |2180238 THE BEST OF SECRETS ~
Registration Number: |2180236 TRUE STORY ROMANCE SPECIAL §
Registration Number: |3060105 TRUE EXPERIENCE 5‘:’
Registration Number: |3040929 THE BEST OF TRUE CONFESSIONS S
Registration Number: |3053889 TRUE CONFESSIONS “‘_’
Registration Number: |3282368 TRUE STORY REMEMBER WHEN &
CORRESPONDENCE DATA
Fax Number: 7187442038
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: 3477834024
Email: loretta@truerenditionslic.com
Correspondent Name: FAA Investors, Inc.
Address Line 1: 177 Sands Street, 2J
Address Line 4: Brooklyn, NEW YORK 11201
NAME OF SUBMITTER: Loretta Folk
SIGNATURE: /f/
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EXHIBIT “A”

BILL OF SALE

This BILL OF SALE (this "BﬂisfSak‘},dataiﬁmdayanZﬁn is from

John }, Backe, ("Backe" or "Seller"), en mdividual with an address at 27680 Marina Isle

Court, Bonita Springs, Florida 34134, fo FAA Tnvestors, LLC, a New York corporation,

with ifs principal offices located at 177 Sands Street, Suite 23 Brooklyn, WY 11201

{"FAA™ or "Buyer"), and is being delivered in accordance with that certain Asset Purchiase

Agammn@&a!edmafﬁ’ebmyﬂ 2012, by and between Backe, as Sefler, and FAA, as Buyer
'} pertaining

{the ""Assef Purchase Agresme mﬁmsakeofeemcmefassetsafmmhes&r
Medna,iM{“DM")psMﬁmAﬂﬂﬁofﬂw&nﬁnm
Magazines and related intellectual pro production andmedsadanm nghﬁs

thereto, all as more fully saforﬁamgﬂlehmhaseAgmanentbyBackem FAA,
(Capitalized terms used herein, unless herein defined, shall be nsed with the neanings ascribed to
stich terms in the Asset Purchase Agreement)

A . I
ﬁ&emmtaf%&%ﬁﬂ@m%&emmm%ﬁvm ﬁfaSﬂcm‘edanry
Dmtemﬁzeamﬁmumm,ﬁ’nﬁandfor@mermm Considerntion for the Assefs, as

detailed in the Asset Purchase Agreement, and a8 other rights snd interests provided
fwunder&eAthmAgmm@andfarmhﬁMgmd and valuable consideration,
the receipt and sufficlency of which are herehy conchusively ackunowledged.:

4 Seller hereby (a) sells, trausfers, conveys, assigns, and delivers all of Seller's
vight, tifle, and interest in and to the Assels to Buyer as more pavticularly set forth in the Asset
Purchase Agreement in an Yasis" "where 5" condifion with no representation or warranties of
anykmdormﬁmwhaﬁseever.&xyerexpmsly acknowledges andagreesﬁmttheﬁaﬁeefﬁ:e

-,--::ga
Assets is withoat any warraniy as fo tille, possession, quiet arketability, validity
or the like as contemplated by UCC %l@(e), The Assets m;:lude, wﬂimu'é hmﬁnn,
the following:

(2) all Magazines;
{h) all Books;
{c) all Intellectual Property Rights, if any;

(@) all U.S, and foreign copyrights, goodwill, and all other intellectual and
intangible property righits velating to the Magazines;

‘ (6) almedia rights to the Vi N " . .
m&ng&km&m&ma@enal&mkmmﬂmpmnmﬁmMomM,

{f) all material relating to the advertisements which have been placed in the
Magame&mciﬂ&ngbmﬁ%mmmmdugﬁalmmmmwﬂsm&m
records perinining o the advertising,

{g) all Kable Receipts;
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(b) all electronic copies of the Magazines in e possession of DM and
@ alcomputer equipment owned by DM,

2 The terms and provisions of the Asset Purchase Agreement, together with the
terms and provisions of this Bill of Sale, shall be binding in all respeets upon, and shall nuwre
1o the benefit of the parties therefo, and their respective affilintes, successors and assigns, and
shall be binding in afl respects @anawaﬁm&mdmmmdaﬂmmmmga
chaim against or inlerest in any of the mﬂsmbesdd, transten

Axty individs or other entily may rely, without firther
inquiry, vupon the pnwers and nghts hem gramed to Buyer and upon any notarization,
certification, verification, or affidavif by any notary public of any state relating to the
authorization, execution, and delivery of this Bilf of Sale or fo the authenticity of any copy,

conforrnod or otherwise, heveof

4,  Allofthe terms and provisions of this Bill of Sale will be binding upon Scller
and will imire fo the benefit of Buyer and s respective successors and assigns,

5, mm&s&emmwwﬁ&mwﬂmmm%ﬁgmmﬁ

& wwmmwmmmmmmwmwﬁ
myamsﬁmw,mmtm)mmm:ﬁ Buye: mmﬁwwmmﬁm
transfer or to more effectively assipn, transfer and convey to, oy vest in Buyes, tifle to the Assefs.

ER} F,&&Eﬂefs&mheexmmdmefﬁmﬂmmm

Dated: March 2012
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This ASSIGNMEN] OF TRADEMARKS ('Assgument”)
2012,is from John D Backe (Backe™ or "Assign

dated as of Febrmary 17, ZﬁmmedbdwemBa&Q,asS% mﬁFAA,asBayer{ﬁae“Amt
mwmmm%mﬁmmmemm9efﬁw
Um&m@nmmcwemdmtmﬂwmm Aoreenent. (Capk

mmmmmmmmem ICANINOS

RECITALS

WHERFEAS, Prrsusmt to the terms of the Asset Parchase Agyeement, Assignor has agreed
ms&mAﬂgmmﬁAm&MmemﬁomAmgmg Yas " "wheve s, the
Mm&ﬂngwﬁhmm X ' cf hstesien&heduleAanmd

- wmwmmmmmmwmm
Wﬂwmmanﬂ assionment of the Tradems

ATEL i BRI IDS mmy ard aB renevwals znd exdonsions lnay
hmfém-he semmd underﬂzeiswsmw or hereafter in effect it the United States and in any
m;mmomﬁesmembehéﬁméwmywby&emmmmm and

state krev with respect to the matters

signiment of Trademarics shall be governed by and construed in
mrﬂamewzﬂ;ﬂmlawsefﬁm State of New York without giving effect to the principles of
conflicts of laws thereof,

of the date first above written,

TRADEMARK

REEL: 006218 FRAME: 0406



ASSIGNMENT O COPYMGHTS

Miarch, 2012, is from John D), Backe ("Backe" or “"},toFAA Tavestors,
{"FAA" or " Assignee™), and i being defivered in aceordance with that certain Asset

Uniform Commervial Code and pursuant to the Asset Purchase Agreement, (Capitaliz
mmmmmmmmmwmwaﬁm@m
terms in the Asset Parchase Agreement,)

RECITALS

wmﬁmmmwmwmpmmw "asns"
'*wherem“!heAssets,mdudmg,wxﬁmuthm&ﬂxm,ﬁeU S, and foreign copyrights

Awﬁwamim@chmﬁwﬁwmquyfﬂw '
mmmwmmmmmm Agreement, the receipt of which is hereby
owledged, does heveby transfer and assign o Assignes, and Assignes hereby acvepts
ﬂmwferami RSEOI taﬁﬁnemmmmmmwmfmrmmmﬂw
Copyxghﬁ,@gﬁherwﬁhﬁmgmﬁwiﬂafﬂwbummcm&eﬂﬂhemmﬁnmﬁwm
is symbolized thereby, 2B rights to sue for infringement of the Copyrights, whether
sxmgpmrmorsuhwquentmﬁle
date of this Assionment of Copyrights, asud any and afl venewals and extensions thereof that
nmyhamﬂrrbemedmmeiawsmwurﬁamﬂermeﬁ’m&mﬁwﬁm&mm
and in any other jurisdiction, the same o be held and enjoyed by the said Assignes, its
SHOCEssors anmd
assigns from and after the date hereofas filly and entively as the same would have been held

and enjoyed by the said Assionor had this Assipnment of Copyvighis not been made,
wmﬁmmmmmmm&wmmmﬁw

Copyrightsas ofmedaseahmwnm
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ASSIGNOR:
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EXECUTION COPY

ASSET PURCHASE AGREEMENTY

‘This Agreement ("Agreement”} is made this 17th day of February, 2012 by and between
lobw 3. Backe, an individual with an address at 27680 Maring Iste Couwrl, Bonita Springs,
Florida 34134 (hercinafier “Backe” or the “Seller™), FAA Investors, LLC, a New York
corporation, with its principal offices located at 177 Sands Street, Suite 21, Brooklyn, NY 11201
{beretnafter “FAA” or the “Buyer”), Loreita Folk (hereinafter “Falk™), Kelley L. Allen
{hercinafier “Allen™), and Prances Adrian (hereinafier “Adriaw™). Each of Folk, Allen and
Adrian shall be referred to herein, individually, as s “Gusrantor” and collectively as the
“Guarsniors”,

RECITALS

WHEREAS, Seller is the holder of 8 seoured Promissory Note, dated June 24, 2009, in
ihe original principal amount of 82,900,000 cxecuted and delivered by Dorchester Media, LLC
{“BM”) and Borchester Publishing Co, Inc. (“BPF” and collectively with DM, “Berchester™),
jointly and severally as borrower, to and in favor of Seller, as lender, as amended by that cerain
Arendment to Secured Promissory Neote dated December 22, 2019 acknowledging the increase
in the principal balance of the Note to 33,400,000 (as so amended, the “Nste™);

WHEREAR, Seller and Dorchester are parties to that ceriain Security Agreement, dated
June 24, 2009, by and between Dorchester as borrower, and Seller as the secured lender, which
agreement secures Dorchester’s obligations under the Note (the "Seeurity Agreement™).

WHEREAS, the len granted to Backe against the DM collateral under the Seeurity
Agreement was duly perfected by the filing of 8 UICC-{ Anancing statement with the Mew York
Secretary of Siate;

WHEBREAS, among the assets scoured by the Note and Security Agreement are certain
Magazines and related intellectual property, production, media domain rights relating thoreto
owned by DML

WHEREAS, Dorchester is in default under its obligations 1o Scller under the terms of
the Note and Security Agreement and based on such defasht, Selier has acceleraied Dorchester’s
obligations thereunder and determined to exercise ifs rights under the Security Agreement and
applicable law.

WHEREAS, consisient with ifs rights under the provisions of Article 9 of the Uniform
Comunercial Code (the “UCC™) and subject 1o the torms, meguirements and {imitations thoreof,
Seller desires to sell, assign, and deliver to Buyer, and Buyer desires o purchase, accept, and
take delivery from Seller, all of DA s right, title and interest to the Assets (as hereinalier
defined), free and clear fom all encumbrances, in accordance with, and upon the terms and
subject © the conditons and limitations set forth in this Agreement.

WHEREASR, subject to the provisions of the UCC and in accordance therewith, the
Assets will be sold at a public Auction, subject to higher and better offers, and in gecordance
with such terms and conditions of sale as are herein contained and otherwise determined by
Seller at such public auction.

CRNANES AL A
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MO, THEREFORE, b consideration of the forepoing rechials and the mutual
representations, wartanties, covenants and promises contaimed herein, the adeguacy apd
sufficiency of which are hereby scknowledged, the partizs hereto sgree as follows:

ALGREEMENT

i, DEFINITIONS AND USAGE OF CERTAIN TERMS. Fur purposes of this
Agreement, the following terms have the rocatings specified or referred tooin this Section b

*Assels™ hos the meamng set forth in Section 2.1,

“ sasumed Lishilities” has the mesning sct forth in Section 2.4

“Auction™ has the meaning set forth in Section 6.1,

“Bonks” means all (3’{ DM’ nahts, mie» md mﬁu&:ai ihmu;c}mu{ the world inand to the

i 8\\&}\ ﬁiiim pubhig sk, all e-book tiles
wley (2 Ve et el

YL 238 TREESREN,
Tedex cn* Em;numm‘; i s)s’e«me s reloted InteHectual ?f’ﬂpariy &ig,hi

“*HBasiness Day™ means any day other than {4} Raturday or Sunday or i1} any other day on
which hanks in New York, Mew York are penaitied or reguived to be closed.

“Closing Date™ means the date on which the Closing, as defined in section 2.6 below,
actually takes place.

sExoluded Aszets™ hag the meaning set frth in Secllon 2.2
“Cusranters” means jointly and severally, each of Folk, Allen and Adrian,

“Cuaranty” means the individual, unlimited, snconditional, jolnt and several, persons]
gusranty exceuted by each of the Buyes’s members, Loreita Folk, Kelley L. Alleny and Pranses
Adrian, in favor of the Seller pursuant to which the Guarantoss agree th guarsntee the payment of
al} obligations dug to Scler, under the Secured Mote,

“Intellectual Property Rights” shall mean, solely as relates 1o the Mapazines and
Books, any ansocumbered worldwide imtelloctun property rights, incheding patents, patent
applications, commen faw teaderoarks, registered trademarks, apphications for trademarks,
related internet domain names, works of authorship, copyrights, copyright registrations and
applicaticns for registration.

“Kable Receipts” means the net receipts from dingle coy sales, after deductions of
REAs.

“§ iubility” with respect to any Poerson, means any Hability or obligation of such Person
of any kind, character or deseription, whether known or unknown, absolute of contingent,
acerued or unacerued, disputed or undisputed, Houidaied or anliquidated, secured or unsecred,
joint or severs], due or to beeome due, vested or uny ested, executory, determined, detorminable

EOCRDEE T
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ot atherwise and whether or not the same is reguired to be acerued on the Gnancial sistemenis of
such Person.

“Magazines” rweans all of D3 rights, tile and interest throughout the world in and fo
the magazine tithes published ander the vames of Trew Story, Traw Confossions, The Best of True
Condessions, True Story Romance Rpecid, The Best of Secrers, Traw Expericnce, True
Usnfessions Remember Bhen, True Story Remember Wher wnd Miracles and relaied Intelectusl
Property Right

“Morigage” means that cortain mortgage document executed by Frances Adrian, a
Gugrantor, i favor of Seller granting a first Hen to the Seller on real property located at 270
Marin Boulevard, Apt 190, Jersey City, Mew Jersey 10 secure Guaranior's obligation under her
CGluaranty.

“Persen” means any individual, corporation, partnership, limited Hability company, jolnt
verture, trust or pincorporaied orgamization or any govermment or any agency or palitical
subdivision thereof.

“RBAS” means retail display allowances payable (o pewsstand retailers,

“Real Property™ mgans thet corlain condomintum located of 270 Marin Boulevard, Apt
194, Jorsey City, Mew Jersey 07302,

*Secured Mote” means that cortain secured promissory note exsented by Buyer in faver
of Scllier in the smount of Une Hundred Twenty Eight Thousand Dollars and Twenty-Eighs
Cents (512887 1.28), payable over a term of three {3} vears in 156 equal weekly installmenis of
SES0.00 tnclusive of intorost ot s rate of 3%,

2 RALE AMD TRANSFER OF ASSETS; CLOBIRG

b Asscts o be Sold. Upon the terms and subjuct © the conditions set forth in this
Agrzement, on the Closing Date, Schior shall sell, convey, teansfer, and assign to Buyer, and
Buver shall purchase and accept from Seller, all of DM right, tithe and intersst, sodely to the
extent existing, of any of the following, whersver Jocated, “s8 1s” and “where 157, free and clesr
of all Hens, encumbrances, claims and the like, including, without Bmitation, the following {the
“Azzedn™), but exeluding the Excluded Agsels

{2} all Magazines:
{hy  all Books;
{ey  all Intellectual Peoperty Rights, if any;

(dy 9l ULE, and forcign copyrighty, goodwill, and all other telleciual and
intangible propenty rights relating to the Magasines;

AELNNL L, A
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(£} all media rights to the Magazings inclading neurative archives, magazing
hack issues, digital back issucs and material back issues in the possession and controd of
DM

i ail material relating 1o the advertisements which have been placed m the
Magazines, inchuding but not Hmited & digital files, model releases, rate cards and al}
pther records pertatning to the advertisimg,

{g} all Kable Receipts;
thy sl electronic coples of the Magarzines inthe pustession of DM and
{{) all compuier equipment owned by DML

22 Bxcluded Ssssts. Any and all assetx of DM, other thar the Assets 1o be purchased
in avcordance with the provisions of Section 2.1, shall be excluded from the Sale.

23 Considenition. Subject t the terms hereof, Buyer agrees in pay o Seller, the
following purchase price in consideration for the sale of the Assets:

{a} §340,000 .00 in cush (the “Cash Payment™) payable on the Closing Datg;

{b} $I28.871.28 in the form of a secured promissory note (the “Seeured
Nute™), substantially in the form of Exhibit A hereto, to be executed and defivered by
Buyer to Seller on the Closing Date, and payable sver g tervm of three {3} years in 136
equal weskly installments of $890.00 inchasive of interest 4t & rate of 3% per annurn {(the
“Nate Payments ). The Seoured Note shall be secured by the Mortgage, substantially in
the form atiached hereto gy Fahibit B, and the Guaranties, substantially in the form
aitached hereto gy Bxhibit C.

{3 i addition o the Cash Paymaent and Note Payments, a portion of the
consideration shall consist of the Buyer's assumption of the following tiabilities (the
~ s dditionsd Consideration”, and ingsther with the Cash Payment and Nate Payment,
the “Purchase Priee”y

{t) alt RDA obligations dus us of the Closing Date, in an amount not
o exoesd 37900308

(1) all acerued obligations due o any of DMy writers as of the
Clasing Date.

24 Personal Quarsntics. Pach of the Buyer's members shall execute and dehver an
individual, onlimited, usconditional, joint and several. Guarsnty in favor of Seller, in the form
attached hereto as Exhibit

25 Assuned Lisbilitios. From and afler the Closing, Buyer shall assume and becoms
reaponsible for and shall thersalier pay, pertorm, and discharge in aveordance with their terms all
Habilities arising under or relating (o any Asset

BNAHIRE S
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oaing. The closing of the transsctions contemplated by this Agreement {the
‘{,E@asmg” } shaiﬁ take pﬁau, at the offices of Goarfunked Wilkd, BC, 111 Great Neck, NMew York,
NY 11021 commencing ot 14:00 am. local time on the date that i3 not Ister then fve (5)
busingss days following the satisfaction or watver of al} conditions to the obligations of the
Parties to consununale the fansactions contemplated hereby fother than conditions with respest
to actions the respeetive Pasties will take ot the Closing #self) or such other date as Buyer and
Seller may mutuadly determine (the “Closing Date”™); but in no event later than March 10, 2812,

27 Pust Closlag Favnents Secunity. At the Cloging, Buyer shall execute and deliver
the Secured Mote (in the form attached horeto as Exhibit A, for the principal sum of One
Hundred Twenty Eight Thousand Pight Hondred and Seventy-Ong Dollars and Twenty-Eipht
Cents (3128871 .28}, which reprosents the balance of the Purchase Price, payable over three
vears {3} years in 156 egual weekly installments of $R90.08 inclusive of interest aceruing thereon
at a rate of five porcent (5%6) per aonum. As securily for payment of the Secnred Mo, () Buyer
shall execute and defiver the Muostgage {in the form attached hercto as Exhibit By, und (1) each
of Buver's members shall execuie and deliver 3 Guaranty in favor of Seller (in the form attached
mersto as Exhibit ) Sellers seourily inforest in the Resl Property shall be recorded and grant
first priovity lien on the Real Property in scvordance with the tonms of the Morigage. Buyser shall
pay at Closing any required recording or fling foos 1o connection with the filing of the
Mortgage.

3 HEPRESENTATIONS AND WARRANTIES OF SELLER. Seller hereby represents
and warranis to Buyer as follows:

3 et ® The Asseis are heing sold “AS I8V “WHERE 18" without any
rgpresemmom andfor ws;rramms by the Seller of any kind ornature. Buyer expregsly
acknowledges and aprees that the Sale of the Aesets ix without any warranty as o title,
posssgaion, guist enjoyment, marketability, validity or the like gs contermplated by UCC &
f10{en

KR

4. REPRESENTATIONS AMD WARRBANTIES OF BUYER. Buyer horeby reprosents
and warrants 1 Seller as follows:

4.1 Qresnistionssd Good Standing. Buyer is a corprration duly organized, v;ziidﬁy
existing, and in good standing under the laws of the jurisdiction of its incorporation and has sl
requisite vorporate power and authority, and sl requisite qualifications 1o do business as a
foreign corporation, 1o conduct #s business in the manney iy which Hs business is currently being
ennducted. Buyer bas deliversd or made avallable o Seller 3 true and comrect copy ot s
certificate of incorporation and bylaws, vach as amended to date {volleatively, the “Buoyer
Chiarter Documents™). sndd each such instrument is in {ull force and effect. Buyer iz nit in
violation of any of the provisions of the Bayer Charter Documents.

42  Powgr Aberization and NonContravention, Buyer has the corporate power,
legal capucity and authority 1 (1) carry on Us business 85 now condusted, {11} own, operate, and
lesse its properties in the manner in which Hs properiiss are currently cwned, used and leased.
The exsoution, delivery, and performance of this Agrecmeny has been duly and validly spproved
and anthorized by Buyer's Members.

L

RNTINTA S 4
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8. REPRESERTATIONS AND WARBANTIES OF GUARANTORS.

5.1 Power Autherivation aad NoneCondmnvetins. Each Guarantor has the powes,
lepal capacity and authority to (1) ender into this Agreement, {513 carry on histher business as now
conducted and (11} own, operate, and fease i< respective propertios in the manner in which
histher propertivs am currently owned, used and leased. The exscntion, delivery, and
performancs of this Agreement has been duly and validly approved and aghorized by each
Cuarantor and constitutes a legal, valid and binding obligation of the Guarantor, eoforesuble
against Guarantor in accordance with iis terms,

. INDEMNIFICATION,

6.1 Buvers indenudtisation. Buyer shall indemunify and hold Beller, its Affilistes, its
agents and/or representatives harmless from and pay any and all damages, whether divectly or
inddirectly resulting from, relating to, arising out of or ativibuiable to any of the following: (8) soy
hreach of any warranty or representation of this Agreement; (b} any breach, violation or defauht
by Buyer of sny obligation of Buyer in this Agreement; and (¢} amounis dus by any third parties
for Assuined Lishilities after the Closing Date.

7. CONBTIONS TO OBLIGATIONS OF SELLER. Seller's obligations bereunder are
subject 0 the fuHillment or satistaction, on and a3 of the Clesing, of each of the following
conditions {any one o more of which may be waived by Seller, but only tn writing signed on
hehalf of Selier by an authorized officery:

71 Migherand Botter Qiftrsy This Agreoment shiall be subject 1o a public sale (the
“fuetion™) in accordanve with the terms and requirements of Article 9 of the U and the
comsiderstion of bigher and better offers, us determined by Seller in its sole discretion, in
aconrdance with the requirements set forth horein for competing bids. o order to be consilered
by Seller, sny competing bid (“Competing Bid") must be deemed 2 “qualified” bid by the
Seller. In order to be deemed “gualified”, s Competing Bid must satisty, in the Seller’s
diseretion, the ollowing criteria

{a} gach Competing Bid st confinm that the bidder will conmmmate the
transaction on ferms herein sst forth or on terms otherwige no less favorable than those
proposed by the Buyer,

vy any initial Competing Bid must be ot Jeast $235,000.00 over the Purchase
Price and any subseguent bids 2t the Auction must be in minimun increments of $5,000
pver the provious bid;

{xy  cach Compsting Bid must provide documentation sstablishing that the
proposed purchaser bas sufficient fingncial wherewithal to ensure such prospective
purchaser’s ability o mest its commitments pursuant o the bid

£y each Competing Bid be accompanied by a deposit of al least 2096

(£} the Competing Bid roust not contain any dus diligenee o1 financing
contingencies of any kind; and
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{f the Competing Bid must not request or entitle the proposed bidder to any
ransaction fee or break-up foe, expense relmbursement or similar type of payment.

The Auction shall be conducted in sccordance with the Terms of Sale annexed hereto on
Exhibit 6.1. Motwithstanding anything herein contained, the determination after the Auction of
the highest and bhest bid fur the Assets shall He within the sole discretion of Reller,

72 Acvuracy of Representations and Wanrgaties. Bach of the representations and
warranties of Buver set forth in Article 4 of this Agrecment shall be trug and correct in all
material respects (or in all rogpects, 1o the extent any such representation and warranty is already
gualified by materiality) on and as of the date hereof and on and as of the Closing Date with the
same effect us though such reprosentations and warranties had been made on and as of the
Closing Date, except thet to the exient such representations and warranties sddvess matters only
as of & particular date, such representations and warranties shall, to such sxtent, be true and
sorrect as of the date hereo! and on and as of such particular date as if made on and as of such
particutsr date.

73 Comphasoe with Law. There shall be no order by any govenusenial authority or

aryy other fact or circumstance, which would prohibit or render iHegal the transactions
conteraplated by this Agreement.

8. CONDITIONS TO OBLIGATIONS OF BUYER, The obligations of Buyer hereunder
are subject to the fulfillment or satisfaction on, and as of the Closing, of esch of the following
conditions (any ong or more of which may he walved by Buyer, but only in a writing signed on
behalf of Buyery:

g1 Compliancsowith Law. There shall be no ovder by any govermmental avthority, or
any other fact or cirouwmstance, which would prohibit or render fHegal the transactions
contemplated by this Agreement.

82 Abscogsof Lilsation, No Bigation or proeseding shell be pending which could
reasonably be expected to have the effect of enjnining or preventing the consummation, or
alisring the terms, of any of the transactions provided for in this Agreement

83  Other Deliveries. Seller shall have deliversd to Buver the following:

{a} an executed copy of this Agresment by Seller.

{by  acustomery bill of sale executed by Seller for all of the Assets which are
tangible persousl property, duly executed by Selley;

(&} a customary assignment executed by Seller of all of the Assets which are
intangible personal propenty;

{d}  customary sssignments of all Intellectual Property Rights and customary
separate assignments of all registered tademarks, servicemarks, patents, and copyrights,
and adl applications therefore executed by Seller;
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{e} guch other deeds, bills of sale, sssignments, certificaies of title,
documents, and other Instruments of ransfer and conveyance 85 may wasonably be
requesied by Buyer, each i form and substance reasonably satisfactory (o Buyer and its
legal counsed and exscuted by Beller.

. BROKERAGE FEE. The Seller is represented by OEM Caplial Corp., which will be
entitled to 3 fep pavable by the Beller at closing. The Buyer represents and warrants that it has
siot enyprioyed any broker o finder in connection with this transaction. Bach party shall
indernnity the other and bold the other hannless from and against any cluim for payement of any
such broker™s or finder’s feo e connection with the sale and sssignment of the Asseis.

i, TERMIMATION.

L Teomingtion, Buver and Seller may terminate this Agreement by mustual written
consent af any time prior to the Closing Sclicr may terminate this Agreement by giving writien
notice to Buver at any time prior to the Closing in the event Buyer has breached sny material
representation contsined in this Agreement. Buyer may terminate this Agreement by giving
written notice to Seller at any time privy @ the Closing inthe event Seller has breachesd any
material representation contained in this Agreement.

10.2 Liquidioed Damiecs for Brsoch by Buver. In the event of g violation or a breach
of this Agreement hy the Buyer, or il after the Auction, a Closing does not ocour within fificon
{15} days thereof, or the raveaction otherwise fails to close other than as a sonsequence of 2
breach by Ssller of ite muaterial obligations under this Agreement, Selber’s sole remedivs shall be
to sue for speeific performance or to retain the Deposit s Houidseted damages (the parties horeby
apreeing that damages would otherwise be ipossible 1o calendate), and therenpon, Seller would
hwve no other <laim or lisbility against Buyer or its officers, dircctows, smoplovees or agents.

1.3 Remedies S Breach by Rellen, In the event of 2 violation or beeach of this
Agreoment by the Seller, or il after the Aua.tmn, the transactions contemplated by this
Agreement fail to close as » consequense of a breach by the Seller of s obligations under this
Agreement, or fail to close other than a2 g consequence of a breach by Buyer of #ts material
obligations under this Agresment, Buyer shall not have a cloim for monetary dumages against
ihe RNeller, other than the return of the Deposit,

11, MOTICES. Al notices reguired or permitied o be given by any parly shall be inowriting
and shall be desmed to bave been properdy given i sont by registered or eertified mail, or by
recognized overnight courlor service (the “Courder Service”), postage prepaid, to the parties at
the addresses set forth below or 1o such other address a8 any party may from tee o time give
notive pursnant to this section. Al notices shall be deemed received when delivered but in no
event futer than five {5} business days after they are deposiied with either the United Stajes
Posial Service or the Courter Servive, whichever shall first ocour. Notics shall be given at the
following addresses:

f AA‘ ﬁﬁvesmm LLE
ofor The Michaslson Law Firm
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RECORDED: 11/27/2017

11 Broadway, Suiie 615
Mew York, New York 1004

To Seller

Jokn Backe

27580 Marina Isle Coun,
Boniia Springs, Florida 34134
With g copvin

CGarfunkel Wild, P.C.

Attention: Burton S, Wesion, Esg.
111 Grest Neck Boad

Cireat Neck, New York 11021

12, MISCELLAKEGUR

121 AttersennBeen. In the event legal sction is instituted for the enforcement of or
arising out of the breach of this Agresment, in addition 1o any other sums awarded, the prevailing
party shall be entitled 1o reasonsbie attomneys’ fees and court costs, reasonably incwrred in

relation to such litigation.

122 BabeAgronma, This Agreement shall constitute the entire agreernent betweep
the parties with respect to the subject matter hereof and supersedes all prior agreements and
undertakings, if any, with respect @ the matters covered hereby.

123 Amcendments. This Agreement may not be changed, modified or amended except
by writing signed by each party hereto.

124 Apnlicable Loy, This Agresment shall be governed by and construed in
sccordance with the laws of the state of New York.

125 Assiguont Blnding Vpon Bucodssorsand dssigng Netther party hereto may
assign any of i3 rights or obligations hercunder without the prior written consent of the other
party hereto. This Agreement shall be binding upon and inure 10 the benefit of the parties beretn
and their respective successors and permitted assigns.

126 NoThind Paty Beneficlaries. No provisions of this Agreement arc intended, nor
will be interpreted, to provids or creste any third party beneficiary rights or any other rights of
sy kind in any client, customer, affiliate, stockholder, partner, emiployes of any purty hereto or
any other Person unless specifically provided otherwise herein, and, excepl as so provided, all
provisions hereof will be solely between the parties 1o this Agreement,

12,7 Sceoehility. I any provision of this Agreement, or the application thereofl is for
any reason held to any extent @ be invalid or unenforesable, the remainder of this Agresment
and application of such provision will be interpreted so as reasonably to offect the intent of the
parties hereto, The partiss further agree to replace such unenforceable provision of this
Agreement with & valid and enforcesble provision that will achieve, to the exient possible, the
seonomic, business and other purposes of the void or unenforvesble provision.
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