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NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

Pureline Oralcare, Inc 09/01/2015 Corporation: CALIFORNIA
RECEIVING PARTY DATA
Name: Mohamad Kobaissi
Street Address: 6925 Reseda Blvd.
City: Reseda
State/Country: CALIFORNIA
Postal Code: 91335
Entity Type: INDIVIDUAL: UNITED STATES
Name: Razmig Bodozian
Street Address: 6925 Reseda Blvd.
City: Reseda
State/Country: CALIFORNIA
Postal Code: 91335
Entity Type: INDIVIDUAL: UNITED STATES
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |4293545 PUREMINT

Fax Number:

Phone:

Email:

Address Line 1:
Address Line 4:

Correspondent Name:

CORRESPONDENCE DATA

3105785141
tdifloure@gmail.com
Thomas L. Difloure

13952 Bora Bora Way, #317

Marina Del Rey, CALIFORNIA 90292

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.

OP $40.00 429354

NAME OF SUBMITTER:

Thomas L. Difloure

SIGNATURE:

/Thomas L. Difloure/

DATE SIGNED:

02/16/2018
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AGREEMENT FOR PURCHASE AND FINAL SALE OF BUSINESS

AGREEMENT made this 1st day of September, 2015 by and between JACK CONREY of PO
Box 688 Capitola, California 85010, hersinafter referred 10 as the "BELLER" and RAZMIG
BODOZIAN and MOHAMAD KOBAISS! of 6925 Reseda Bivd. Reseda, California 91335,
hareinaiter jointly referred {o as "PURCHASER".

WHEREAR, Bealler is the owner and opserator of a Manufacturing business called PURELINE
ORALCARE, INC., hereinafier referred fo interchangeably as “the business” and “Pureling Orab
carg, Inc.”, and located at 804 Estates Drive Unit 1086 Aptos, California 85008, and

WHEREAS, the Purchaser desires fo purchass the asssets of the Ssller, including the
aquipment, invenfory on hand, furniture, goodwill, and customer list as more fully set forth in the
Agreement.

WHEREAS, the Parlies are desirous of effectuating a smoath and sffictent transfer of the
business being sold and acknowledge that their mutual goodwill and coopersation are essantial
1o this end.

NOW THEREFORE, the Parties herelo, in consideration of the mutual covenanis and
agresmenis herein contained, do hereby, agree as dllows:

1. SALE OF ASSETS.

A. The Sefler agrees fo sell and transfer and the Purchaser agrees o buy ths following
describad manufacturing business, owned by Jack Conrsy now lncated at 804 Estates Drivs,
Unit 108, Aptos, California 85008, including the use of the name “Pureline Oralcare”, lient list,
mailing list, stock in trade, good-will, merchandise, furniture, fixiures, squipment, invertory on
hand and Seller 's rights under or to all contracts and deposits made by the Seller in connection
with such business, free and dear of any and all liabilities, debis, mortgages, security; interests
or other liens or encumbrances, except as herain stated, all more spacifically set forth in
Qchedule “A” attached hersto and made a parf hergol.

2 PURCHASE PRICE. The purchase price shall be One Hundred Thirty Five Thousand Dollars
and 0000 {$125,000.00) DOLLARS fo be paid as follows: Pald i full upon execution of this
Agreement,

3. CLOSING. "Closing” occurs upon signing of this agreement and all attachments therelo by all
parties and receipt of payment in full, as set forth in the foregaing, by Seller. The closing shall
take place on or about September 1st, 2015 at 804 Estates

Drive, Unit 106 Aptos, Galifornia 95003, or such other mutually agresable locatior.

4. DELIVERIES AT CLOSING.

A. The Purchaser shall pay to the order of the Seller the sum of One Mundred Thirty Five
Thousand and G000 ($135,000.00 DOLLARS by certified or bank check.

8. The Seiler shall deliver 1o the Purchaser a Bill of Sale, transferring title to all

of the assets of the Seller as per Schedule "A” altached hareto.

0. The Parties agree that there will be no adjustments for rent, faxes, or utiliies

due or paid on the date of closing.

0. The Purchaser understands and agrees that the Purchaser shall be responsible for arranging
for all delivery andfor traﬂspmtatmn of physical assets subject o this Agreement and sl costs
associated therswith will be borne solely by the Purchaser.

E. Purchaser agrees to take tile and physical possession of all assets listed in the attached
Schedule A within seven {7) days of closing, including but not limited to remaval of physical as-
sets from Sefler's property and transferring intellectual property, subscriptions and other related
accounts into Purchaser’s nama.

5. TELEPHONE NUMBERS!

A. The Seller hersby transfers and assigns to the Purchaser, as of the date of closing, the

TRADEMARK
REEL: 006273 FRAME: 0091



Seller's right 1o the toll free business telephone number (877-862-8500), provided transter of
such telephone numbers is permissible, as determined by the applicabls telephone provider or
carrier,

8. The Purchaser will be solely responsible, as of the date of clesing, for all costs of the use of
said ielephone services and the costs of all directory and yvellow page listings and/or advertise-
ments in connection therewith and will hold the Seller indemnified, free and harmisss from
same.

8. REPRESENTATIONS. The Seller warrants and represenis the following:

A. The Seller is the owner of and has good and marketable title to all the assets specifically
enumerated in the attached schedule of asssis (Schedule "A"), free from all debis, security
interasts, liens, and encunbrances,

B. The Seller has entersd into no sxclusivity contracis relating to the business.

C. There are no judgments, liens, actions, or proceedings pending or threatened against the
Seller anywhere 10 their knowledge as of the date of signing.

D. There are no violations of any kind pending or threatened against the business and will
comply with all notices of vicolations of law, ordinances, or rules and regulations affecting the
busingss as of the date of closing.

£. The Seller has not used any other busingss name or physical address within three years of
the date of this Agreement.

F. Tha Ssiler has not established or participated in any pension or retirament plan or program
for the benefit of any present or former employess of the business 1o be fransferred 1o the
Purchaser,

(3. The Seiler is not insolvent, and will be able to mest business and personal obligations as
they become dus.

7. TRANSITION, The Seller covenants with the Purchaser as follows:

A. The Seller represents that for a period of thirty {30} days after the closing, Seller will offer
limited consultation, subject to Ssller’s availability, and without financial compensation from the
Purchaser, regarding any and all matlters pertaining o the business being sold in this
Agresment.

B. if the Beller, at Purchaser's request, provides any services for the business, other than
instructional advice, after the date of closing, Seller shall be compensated at a rate fo be
mutually agresd upon prior to the rendering of any such services.

C. Upon regusst from Seller within thirty (30) days after the closing, the Purchaser shall send, at
its sxpense, notices to the Seller's clients, vendors, suppliers and any other appropriate persons
or entitiss that it has acquired the Seller's business herein,

D. The Purchaser will be solely responsible for the operation of the busingss and s associated
axpenses, and for all billing and collection of same, after the date of clesing.

£. Nothing herein shall operate to make the Seller, or its principals and agents, an employes or
partner of the Purchaser, but &t all times they shall remain independent contractors. The
foregaing provisions being temporary and adopled merely to effect & transition from the Sellerto
the Purchaser,

F. The Seller and Purchaser shall cooperate with each other {0 make the transition as easy as
possible for the customers of the business.

8. COVENANTS OF SELLER. The Seller covenants with the Purchaser as follows:

A. The Bill of Sale o be delivered al the closing will transfer alf the assets enumerated in the
attached schedule free of all encumbrances, and will contain the usual warranties and affidavit
of title, excepting those inventory tems purchased by the Seller for the use and benefit of the
Purchaser, namely approximately 25,000 cards and approximately 25,000 face seal blisters for
use in packaging of The Tongue Cleaner product. Such inventory tems will become the property
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of the Purchaser at the time of sale and the outstanding invoices associated therawith shafl be
payable by the Purchaser directly {o the vendor{s} by the date indicated on the invoice,
B. The business will be conducted up to the date of closing in substantially the same manner as
it has been conducted in the past, in accordance with all applicable laws and regulations, and
no confracts will be entered info with respect 16 the business without the prior written conseny ot
the Furchaser.
C. No judgments, flens, or security interests will be culstanding al the fime of the closing against
the Seller or against its business or any assels thersof,
0. Debis and other obligations of the businass will continue o be paid in the ordinary operation
of the business, ncluding, but not limited ©, amounts normally and periodically paid {o trade
credifors, suppliers, alate and federal tax authorilies for employee withholding, sales tax, and
simitar ams, smiploves wages and salaries, and ransportation charges.
£. Seller will bold Purchaser free and harmiess from bills, clalms, demands, ndebladness,
Hability and taxes and any other claims of any naturs ncurred or rising ou of and by reason of
the conduct or operation of the business pricy to the date of cloging by Seller other than those
ifls for physical inventory purchased for the benetlit and uss of the Purchasser. Purchaser will
hwld Ssller free and harmisss from bills, claims, demands, indebiadness, liabiltty and taxes and
ary other oladms of any nature incurrad or arksing out of and by reason of the conduct or
operation of the husiness after the dale of closing by Purchaser,
F. Seller has filed and will file at the date of closing all Federal, Blate and local tax returng which
are required by it o be fled with payment of all taxes due thereon and sueh returas hereto filed
are rus, corrast and there are no defivlencies, or assessment claims, In the svent that an awdit
should take place subsegueiit 1o the closing of this Agreement for any peried prior o the date of
closing, the Ssiler's lability for same I8 one hundred (100} per cant of the taxing authority's
emand for said period Including all interest and penalties theveon and, further, will pay in fd alf
withholding, social security, and unemnployment inaurance taxes, applicable.
(. Non Competition. Sallers speoifically agree that they will not open or engage in retall opera-
Hions andior business of ssifing producis of the same of similar nature %o Purchaser's Corpora-
tion, Pursline Qraloare USA, or other corporations owned by the Purchaser.
H. Morrsolichation. For a period of two {2} vears after the slfestive dale of this agreement, Seller
will not directly or indirectly soliclt business from, o altempt o Heense, sell or provide the same
or simitar products or services as are now provided o any customer of Pursiine Qraloare, Ine.
g, "AS IS All the assets, Including bt not Bndted o phvsieal properly, intellectuad property and
inventory sold hersunder shedl be sold "as &7 Seller makes no express of implied warranties as
0 e conclition, safoly, sultability or Hiness for any pariicwdar purpose.
1. BROKER. The Parties warrant ansd represent sl no broker was involved in negoetiating the
ourchase of the assats herein, The Parfies agree I hold sach other hanrdess and indemnify
sach other against any all claims for brokers' foes rom any broker, arising cutof any acts of a
Party
11, RISK OF LOSS. As of the date of closing, all risk of logs or damage 1o the purchased asssis
will be assumed by the Purchaser.
12, MIBOCELLANEQUS,
A. The Parties agres that the values assigned to the flems included in this purchase ag sst forth
herein are falr and reasonable and have beer bargained for separalely and at arms length after
an opportunity for consultation with thelr accountants, attorneys and other advisors ag may be
applicable. \
8. All collections on scoounts recetvable for work completed prior 10 the dale of closing are the
property of the Sslier. The Purchaser, o (e axtent any such sccounds receivable are received
andfor collected by Purchaser, shall immediately pay over same o the Bsiler, without any
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deductions or off-sets of any kind or for any reason.

C. The Purchaser, its principals and employees, acknowledge that this business as with any
business involves financial risks and that the Seller has not made any promises, guarantees,
warranties or representations as to the profitability and/or future success of this business and
the Purchaser, its principals and employees, have agreed to purchase this business at their own
risk,

D. The Parties hereto agree to execute such additional documents and papers and to perform
and do such additional acts and things as may, from time to time, be reasonably necessary and
proper to effectuate and carry out the transaction contemplated by this Agreement.

E. The Purchaser hereby warrants and represents that it has had ample opportunity to review
and investigate the specifics of Seller's business. That it has had the opportunity to make a full
and independent investigation of all financial and professional matters. That it is fully satisfied
that all relevant information has been disclosed. The Seller is fully indemnified against for any
and all claims arising from the Purchaser’s failure to investigate and/or review.

F. The Parties agree that any dispute, claim or controversy arising under, out of, or in relation to
this Agreement shall be submitted for adjudication and/or settlement by arbitration proceedings
in accordance with the Rules of the American Arbitration Association, and any determination
thereon shall be binding upon the Parties hereto with the same force and effect as if rendered
by a court of competent jurisdiction, and judgment thereon may be entered by any Party.

G. Purchaser agrees to waive corporate compliance as required by the applicable state and
federal laws and Purchaser agrees to hold harmless and indemnify Seller from and against any
and all liabilities that may be asserted against Seller, his heirs, successors or assigns arising out
of such non-compliance. Purchaser further agrees to take any necessary actions to become
compliant in the event of such non-compliance. It is the responsibility of the Purchaser to con-
tact the California Department of Corporations to bring the corporation into compliance.

13. SURVIVAL OF REPRESENTATIONS. All representations, warranties and agreements
contained herein shall not be discharged or dissolved upon closing, but shall survive same.

14. BINDING EFFECT. This Agreement shall be binding on an inure to the benefit of the heirs,
executors, administrators, transferees, successors and assigns of the parties.

15. EXECUTION IN COUNTERPARTS. This agreement may be executed in any number of
counterparts, each of which shall be deemed original, but such counterparts together constitute
only one and the same instrument. The parties shall execute and deliver executed copies of this
Agreement so that each signatory hereof will have a copy executed by the other signatory or
sighatories.

16. CONFLICTS. The terms of this agreement shall control over any conflicting terms in any
referenced agreement or document.

17. CUMULATIVE RIGHTS. Any specific right or remedy in this contract will not be exclusive but
will be cumulative of all other rights and remedies.

18. MORCE MAJEURE. Neither party shall be held responsible for any delay or failure in per-
formance of any part of this agreement to the extent such delay or failure is caused by fire,
flood, explosion, war, embargo, government requirement, civil or military authority, act of God, or
other similar causes beyond its control and without the fault or negligence of the delayed or non-
performing party. The affected party will notify the other party in writing within ten (10) days after
the beginning of any such cause that would affect its performance. Notwithstanding, if a party’s
performance is delayed for a period exceeding thirty (30) days from the date the other party re-
ceives notice under this paragraph, the non-affected party with have the right, without any liabili-
ty to the other party, to terminate this agreement.

19. SEVERABILITY. If any provision of this Agreement shall be declared by any court of compe-
tent jurisdiction to be illegal, void or unenforceable, the other provisions shall not be affected but

4
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shall remain in full force and effect. i the non-solicitation or non-competition provisions are
found to be unreasonable or invalid, these ré*stm.tmns shall be enforced {o the maximum extent
valid and enforceable.

20. ENTIRE AGBREEMENT. The Parties represent that this is the full and final agreement and
undarstanding among the Parties, and that there are no representations, warranties, terms,
covenants or conditions made by any other parly except as herein expressly contained. This
Agresment shall not be altered, waived, madifiad or canceled in any respect except in writing,
duly executed by all of the Parliss hersto, and no oral agreemaent or course of conduet to the
contrary, shall be desmed an alteration, amendment, modification of canceliation.

A. The Parlies agree and acknowledge that the sale of the business by the Seller to the Pur-
chaser will be a full and final sale upon closing. Upon closing, under no circumstances will the
fransaction described in this agreemant be subject to cancellation or modification, except whare
such modifications are made in wiiiing and signed by all parties involved.

15. LAW. The construction, performance and snforcement of this Agreement shall be governed
by the State of California.

16. SUCCESSOR AND ASSIGNS. This Agreement shall be binding upon and inure to the
benefif of the Parties hereto and thelr legal representatives, successors and assigns forever,

The Parties have executed this Agreement the day and year first above written.
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AGREEMENT FOR PURCHASE AND FINAL SALE OF BUSINESS
SCHEDILEA

The foliowing is a full and complete fist of the assets sold by JACK CONREY {"Seller”} to
RAZMIG BODOIAN and MORAMADL KOBAISS {"Puwchasser™), as named in the attached
AGREEMENT FOR PURCHASE AND FINAL SALE OF BUSINESS (the “Agreement”} and all
assels listed herein are subject 1o the terms set forth therein.

Customer list (active and inactive accounts);

Vendor list {active and inactive};

Good will;

Corporate shares (100% of shares to be transfarred upon execution of the Agresment);
Al intellectual property currently held by Jack Conrey andior Pureline Qraleare, inc. al
the time of Sale under the Agreement;

Toll free business telephone number (877-662-8500);

All imernet domain names currently held by Jack Conrey and/or Pureline Qraleare, Ing.;
Tooling machine for production of "The Tongue Cleaner” or “The Professional Tongus
Cleaneat" pradust;

a. Tooling machine for production of the Overmold Tongue Cleaner product;

10.  Tooling maching for production of “Snorectipse” anti-snoring product;

11, Blister seal packaging machine;

12, Haat sealing packaging maching;

13, Zebra bar code printers (2);

14, All existing inventory on hand at fime of closing;

15, Pallet jack;

8. Shelving;

17, Office furmiturs.
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BILL OF SALE OF BUSINESS

For good and sufficient consideration, receipt of which is hereby acknowledged, the
undersigned JACK CONREY ("Seller") hereby sells, transfers and conveys to RAZMIG
BODOZIAN and MOHAMAD KOBAISSI (*Purchaser"):

1. All and singular, the goods and chattels, property and effects, listed in Schedule A
annexed hereto, which is incorporated herein and made a part hereof; and

2. The whole of the good will of the PURELINE ORALCARE, INC. business
formerly operated by the undersigned which is the subject of this sale.

The undersigned warrants that said goods and chattels are free and clear of all
encumbrances, that it has full right and title to sell the same, and that it will
warrant and defend the same against the claims and demands of all persons.

\% Ngn% boy Suthlea (nmerS Df%f/ /5™
po s PRy o Sfoe
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SHARES TRANSFER AGREENMENT
This Shares Transfer Agreement s sfsctive on September sy, 3015,

BETWEEN: JACK CONREY ghe "Transferor™), owner and sole shareholder of
PURELINE ORALCARE, INC. {the “Business”} a privaiely held company
with 1,000,008 shares of domestic common stock, organized and existing

under the laws of Califomis, with s head offics located at 804 Estslss
Drive, Unit 108, Aplos, Califonda 85083,

ARIN RAZMIG BODOTIAN and MOHAMAD KOBAISSE! {jointly the "Transferse™).

WHEREAS:
1. The &\g}éemgﬂm is the regivtersd and beneficial owner of 1,000,000 pommeo
shares of domestic stock of the Business, which constifule one hundred percem
{100%:) of aff e:\zstwg shares of the Businssy;

. The undersigned wishes 1o solf and transfer the said shares to the Transfergs;

. The transfer of one hundred pereent {100%) of all shares in PURELINE ORAL-
CARE, INC. by Transfeny to Transforse i mads as part of a full and final sale of
the Business by JATK CORREY o RAIMIG BODGIAN and MOHAMAD
KOBAISSE! undey the CONTRACT FOR SALE AND PURCHASE OF A BUSH
MNESS, which & attachad herslo.

A5 B

NOW THEREFORE FOR VALUE RECEIVED, the undersigned heraby sells, assigng
and fransfers unin the Transferse 1,000,000 shares of Common Slogk in PURELINE
ORALCARE, INC. ragistersd In the name of the undersigned on the books of
PURELINE ORALCARE, INC., with a value of ${1.85 per shars,

N WITNESE WHEREQOF, each parly o this Shares Transfer Agreement has caused it
1o be executed at 804 Estales Drive, Unit 1085, Aplog, Californis 85003 on the dals
mndicated above,

TRANSFEROR ~
o Ny 5 s .
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CALIFORNIA ﬁa&.&»?&iﬁﬁ@&ﬁ A@KN@WL&@@%&ENY CIWIL CODE § 1188

e R T o B R A B RN & AR e A G O S S

% A notary public or other officer completing this carlificate verifies only the identity of the individual who signed the
document to which this certificale is attached, and ot the truthfulness, accuracy, or validity of that document.

State of California_ )

County of S 1 A WAl S vy 3

On f m«ma§ T ’S ;{“;jj’“ hefora me, ¢ i\\\:{f::?“?" f”z Te 5; LA '\ 7: »*v“}"é 3{ XX
Date . . A Here Insert Nam&» and ﬁtfé of the Officer
personally appeared ot 118 i 1 YOS
s«* y i Nmr!e(s} of Signers) .
HERZONE oy AN By W I dnenis i 34"? £y "f“‘ S

subscribed to the within instrument and acknow edggmkm me that halghe/they executed the same-in
himhs{g‘.triil uthorized capacity(ies), and that by hisdhee/thelr bignaturels) oivthe-ifstrument the person(s),
or the upon behalf of which the personis) acted, sepetited the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
5 true and correct,s - X

WATNESS my hand and C}ffimai seal.

who proved to me on the basis of satisfactory evidence to ba the pemn(jb';vmae namels) x(;s(\are;

DENA m LE\PE? 3
Commdagion & 1RBIVS7
Notary Rulie - Californis &
Sania Gruz County
 Somm, Expires Dot 8, 2015 _

Signature

0 §\{ N

Flace Notary Seal Above

""" OPTIONAL
Though ihis section is optional, completing this Information can deter alteration of the r*‘ocumeni‘ ar
fraudiuferit reattachment of thss form to an unmmndsd dor‘umem‘

; SN A f*a 7
Dascription of Attached Bccumem f?ﬁhﬁw i }g.:’ f* i“‘iw 13: J\} ‘{:»«»
¥

Title or Type of Docuny Jv,zent ‘33,;; ¥ f’*){ IS Dc:cumc‘nt Date ‘}‘* Mf } ws;;’ o
Number of Pages: S S:gmer{a} Other Than Named Abova:

Capacityl{ies) Clatmed by Signeris}

Siqnmr Nams: Signer's Nama:
orpor*ate Off;cef oo T:tte{s} i Carpara‘ze, Ofﬁa_er ~ Titlefsh
L Partner — Dilimited U] Gengral A Partner — Ul Lsmned izenaral
incliviclual ! &ttcrmey in Fact CHndividual -1 Alttornay in Fact
Trustee Y Guardian or Conservator UTrustee 1 Guardian or Cansenvator
1 Other: R i3 Other
Signer Is Representing: , Signer Is Reprasenting:

oS82 2 SUAS SR VAL A R R R LA VR S AN S Ve AR AN G VS SN DI RN A & SRS O TR RIVEA A S O S R A A SN R A S SN RN A SR AT

2014 National Notary Association « www.NationaiNotanorg « 1-800-US NOTARY {1-800-876-8827)  ltem #5907
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