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ETAS ID: TM473108

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

RESUBMIT DOCUMENT ID: 900449494
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

9MM AMERICAN
BEVERAGES COMPANY LLC

02/12/2018

Limited Liability Company:
FLORIDA

RECEIVING PARTY DATA

Name: Philippe PEANO

Street Address: 138 B Chemin Lebon Mont vert les bas
City: SAINT PIERRE
State/Country: FRANCE

Postal Code: 97410

Entity Type: INDIVIDUAL: FRANCE
Name: Eric FARRO

Street Address: 3 Impasse Marie Alionore
City: RAVINE DES CABRIS
State/Country: FRANCE

Postal Code: 97432

Entity Type: INDIVIDUAL: FRANCE
Name: Steve CLAVETTE
Street Address: des tilleuls Ste Catherine
City: Quebec

State/Country: CANADA

Postal Code: J5C 1K5

Entity Type: INDIVIDUAL: CANADA
Name: Maximin HOARAU
Street Address: 4 Chemin de la Plaine
City: LA RIVIERE
State/Country: FRANCE

Postal Code: 97421

Entity Type: INDIVIDUAL: FRANCE

PROPERTY NUMBERS Total: 2
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Property Type Number

Word Mark

Registration Number: |4685058

9MM ENERGY DRINK 9MM ENERGY DRINK

Registration Number: |[5161297

9MM

CORRESPONDENCE DATA
Fax Number: 6462257137

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: 2127917200

Email: jtm@hartbaxley.com

Correspondent Name: Joseph T. Murray

Address Line 1: 90 John Street

Address Line 2: Suite 403

Address Line 4: New York, NEW YORK 10038-3242
NAME OF SUBMITTER: Joseph T. Murray
SIGNATURE: /JosephTMurray/
DATE SIGNED: 05/08/2018

Total Attachments: 15
source=9MM-Assignment-Resubmit#page1 .tif
source=9MM-Assignment-Resubmit#page?.tif
source=9MM-Assignment-Resubmit#page3.tif
source=9MM-Assignment-Resubmit#page4.tif
source=9MM-Assignment-Resubmit#page5.tif
source=9MM-Assignment-Resubmit#pageb.tif
source=9MM-Assignment-Resubmit#page?7 .tif
source=9MM-Assignment-Resubmit#page8.tif
source=9MM-Assignment-Resubmit#page9.tif
source=9MM-Assignment-Resubmit#page10.tif
source=9MM-Assignment-Resubmit#page11.tif
source=9MM-Assignment-Resubmit#page12.tif
source=9MM-Assignment-Resubmit#page13.tif
source=9MM-Assignment-Resubmit#page14.tif
source=9MM-Assignment-Resubmit#page15.tif

TRADEMARK
REEL: 006322 FRAME: 0097




SALE AND ASSIGNMENT OF ASSETS

{the “Aoreement”™)

Between,

MM American Beverage Company LLC, a company incorporated under Florida
Corporate laws in the USA under rumber LOSO00080267, located =t 1901 60th Palace B
Suite, L 2306 Bradenton, FL 34208, USA, new seab 4281 Bxpress Lane Suite L2306 Sarasota
Florida 34238 (US)

Represented by ME, GYULA UBITZ, born on [18/07/1965), In [Fungary, Bgerl, domiciled
in Hungary 2045 Torokbaling Csivt utcals {hereafter “American Beverages”),

Mr. GYULA UBITZ bom on 18/07/1965, in Hungary, Hger, domiciled in Hungary 2045
Tordkbalint Csirt uteal8 thereafter “Mr Ubitz”),

fogether the “Assignor”, and
individually  American Beverages
and My Uitz

And

M. Philippe PEANO

Born on 25 November 1269 in Nice, France, domiviled af 138 b Chemin Lebon Mont vert
les bas, 97410 Saint Pierre { La Reurdon Ysland)

B Eric FARRO

Born on 26 Fune 1977, Saint plarree , France,

domiciled at 3 Impasse Marie Alionore 97432 Ravine des Cabris, { La Reunion Islandd}
M. Bteve CLAVETTE

Born on 7 July 1971, in Moniveal, Canada, domiciled at 1105 des Tilleuls, Ste-Cathering,

(Chidbec,Uanada, I5C 1IKS

8, Madmin HOARAU

Mo
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The Assignor wishes to assign and transfer to the Assignee the Assigned Assets and the
Assignee wishes to purchase or acquire the Assignor’s right, title, and interest in and to the
Assigmed Assels.

it is in these chrrumstances that the partles have agreed to the terms of the present
agresment.

THE PARTIES BERETO ACREE AL FOLLOWS

ARTICLE 1 DEFINITIONS

In this Agreement, uniess the context otherwise requires, the following expressions shall
have the following meanings:

= Agresment means this agreement including Appendix 1 to 14 effective at Closing Date,

¢ Assigned Assets: all Imtellectusl Property Rights specified in Appendix 1 and
Appendix 2 attached hereto (Trademarks) and all Imtellectual Property Rights
embodied in the eight Recipes of energy drinks specified in Appendix 3 attached
hereto (Recipes) as well as the materials listed in Appendix 4.

s  Closing Dates means the date defined in article 7.

s  Hecrow Agent means the law firm Cabinet BGLOFF TRAGIN DOMENACH,
represented by Cyril Michel TRAGIN

e Intellectual Property Rights: all intellectual property rights wherever in the world,
whether recordable or not recordable, and whether recorded or not recorded
{ncluding any application or rght of application for such rights) and including
Trademarks, confidential information, irade secrets, Erusw-How}

*  Know-How: data, knowledge and information, indluding materials, samples, cherrdeal
martafacturing data, texdcological data, pharmacological data, prechinical Jata, assays,
platforms, formulations, specifications, quality controf testing data, that are necessary
or useful for the discovery, manufacture, development or commercialization of the
energy drirds which are specified in Appendix 3 attached hereto,

¢ Losses means and includes all losses, claims, costs and damages (whether divect and
indirect, general or special, sbeolute, acorued, conditional or otherwise and whether or
not resulting from third party claims), including interests and penalties with respect
therete and out-of-pocket expenses, including reasonable attorney and accourdant fess.

*  Material Adverse Effeck means any of the following:
~  avend, sccurrence, fact, condition, change, development or effect thatis ov may be

materially adverse to the substantial properties {fangible or intangible), or Habilities
attached o the Assigned Assels;
- mnaterdal impairment of the Assignor to perform its obligations thereunder;

* My Gabor Righis the 30% of the trademarks Heted in the Appendix Assigned Assets
that Mr Herendi Gabor has sold to the Assignes according to the docurnents attd{.hcd
hereto as Appendix 5; ‘
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3.2 The Assignor represents and warrants to, and for the benefit of the Assignes, on the
date of this Agreement which representations and warranties shall be deemed repeated
arul true, complete and accurate in all aspecis on a contimuing basis that:

© {3.2.1) American Beverages ts a company duly organized and validly existing under
the laws of the State of [Florida], The current certificate of good standing is attached as
Appendix 7 to this Agreement. The certificate of incorporation of the Agsignor is
attached as Appendix 8 to this Agreement,

- (323} No petition in bankruptey has been filed against the Assignor and no
arrangement proceedings ov proceedings for compulsory management have been
instituted uniil and inchiding the day of signature of this Agreement,

- {32.3) No proceedings have been instituted, aimed at satisfying any creditor in
connection with any Assigned Assets. American Beverages and Mr Ubitz hold full
rights to the Assigned Assets and Know How.

< (324} No securities, charges, encumbramces have been granted as regards the
Assigned Asssts.

= {325} American Beverages and Mr. Guyla Ubite, have duly filed all required tax and
social security contribution returns, including but not limited to those relating to
mcome tax, sales tax and tax on goods and services (VAT), excise duty, and paid any
and all amounts which were or are due before or upon the signature hereof. There is no
ewsstanding tax or social security contribution to be paid by American Beverages and
Mr Ubitz that could impact the ownership and the exploitation of the Assigned Assets.

~ (328) it has the power to execute, deliver and perform its obligations under this

Agreement and all nevessary corporate, sharcholder and other approvals have been

validly obtained to authorize such execution, delivery and performance, and this

Agreement constitutes its legal, valid and binding obligation, snforceable against it in

accordance with its terms;

~ {327} # has conducted is business in compliance with all laws and the terms of
administrative approvals and that it has not in default with any law and has not
ecelved any notice or other communication alleging with such default,

- {(3.2.8) the execution, delivery and performence of any of #s obligations under this
Agreemend does not and will not:

{i} confravene any law or breach or constitute a default under its corporate
docorments;

{ii} result in any violation or breach of. or constitute a default under the terms,
conditions or provisions of any contract, pledge, note, bond, mortgage, contract
or other agreement, instrament or obligation to which itis a party or by which
any of its assets may be bound to;

(8} conflict with or violate any permit, conesssion, franchise, Hrense, judgment,
order, decree, statute, law, rule or regulation appleable to the American
Beverages or Mr Ubitz or any of his Assets;

&2 according to the best knowledge of the Assignor there are no pending actons,
investigations, suits or proceedings against it or afferting an}% of the Assigned
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ARTICLE 4- INDEMNIFICATION

41 Indemmification obligation: from and after the Closing Date the Assignor shall
ndernnify, defend and hold harmless the Assignee, prompily upon demand at ary Hme
and from time to time, against any Losses relating to or arising out of or In connection
with: any actual or theeatened claim, legal action, proceeding, suit, litigation, proseculion,
mediation, arbitvation or enguiry {fogether a “Clailm”) arising out of or in connection with:

{1} an inaceuracy, misrepresentation or any breach of any Warranty
{i} a breach of any covenant or obligation of the Assignor contained hereln and or

{iffany Habilies (including contingent labilities, whether or not known or
contemplated at the time of execution of this Agreement) of the Assignor not
disclosed or not completely disclosed to the Assignes prior to the Closing Date;

{iviany pending or threatened claims vegarding the Assigned Assets which relate to
or arise cut of the period prior to Closing Date not disclosed to the Assignee prior to
Closing Dats;

{v}a breach of any representation or Warranty or undertaking or covenant made by
Agsignor in this Agresment;

{vijthe non-performance in whole or in part by the Assigner of any of its covenants
or agresments cordained in this Agresment,

42 The Assignee shall be entitled in itz absolute discretion to take such action as it may
deem necessary to avoid, dispute, deny, resist, appsal, compromise or contest or settle

y Claim {inchuding without lmdtaion making claims against third parties). The
Asszc.\nea shall notify the Assignor about the actions at least § (five) working days
beforehand according to Article 19.2, ¥ the actions relate o the indemnification obligation
of the Assignor.

Indemmnification rights of the Assignee wnder this Agreement are independent of, and in
addition o, such other righis and remedies as the Assignee may have at law or in equity
or otherwise, including the right to seek specific performance, resclesion, restiution ot
other injunctive relief, nons of which rights or remedies shall be affected or diminished
thereby,

ARTICLE 5 COMNDITIONS PRECEDENY

Prior to Closing Date, The Assignes has received evidence thai:

- Mr Gabor Rights have been sold and transferred to Mr Ubilz ss evidenced by the
documents to be attached hereto as Appendix 5 and this sale and transfer is effective at
Closing Date
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mmple%eai including aﬁ the &ppendmcs aialy filed, the hbaigﬁ{fﬁ% wﬂi fransfer in 3
{three) business days o the bank account of American Beverages corresponding o
the bank account identity of Appendix 10, the amount of FUR 305, 000000 {three
hundred five thousand euros), corresponding to the value and part of the price of the
Assigned Assets owned by American Beverages and lsted in Appendix 1. Assignor
acting directly or through ie representative as the case may be, undertakes to
immediately confirm by written email fo the Assignee that he hos received the
pavment of EUR 305.000, Such confirmation will be sent to

cabinet.egloff tragin@orange fr

713 Four busivess days (calendar days excluding Saturday, Sunday, French or
Fungarian bank heliday) after American Beverages has reveived the payment of
article 7.1.2, Mr Guyla Ubite shall provide Assignes with the documents Hsted
Appendix 5. Such documents (MM5 form and document se called confirmation
certificate) duly formalised and signed evidencing the change of ownership of the
Assigned Asgets listed in Appendix 2 from Mr Gabor to hin will be sent by Fedex or
DHL to the Escrow Agent at the following address:

Cabingt EGLOFF TRAGIN DOMENACH
Me Cyril TRAGIN (Partner)
18 rue Drowot
75009 Paris

andd also by pdf copy at the email address of the legal counsel of Assignee will be sent
imnmediately

714 Upon reception of the documents Hsted In Appendix 5 evidencing clearly the
tramster of ownership of Mr Guber Rights and completion of the above provisions of
Atidde 7, the Assignes will transfer in 3 {thuee) business davs {the “Transfers” and
each a “Transfer”) : (i} the amount of BUR 45,000.00 {forty five thousand euros) to the
bank account of Mr Ubite corresponding to the bank acommt idenitity of Appendix ¢
and (i) the amount of 50,000 {ifty thousand eurcs) o the Hescrow Account
corresponding to the bank account identity of Appendix 6 for the purpose of the
escrow (hereafter the Escrow). Such Escrow will be relessed according to the
conditions of article 9.

Assignor acting divectly or through its representative undertakes to immediately
confirm by written email o the Assiznee that he has received the payment of H.:R
45.000. Such condirmation will be sent ton i




Amount). The conditions of such escrow are settled in the Escrow Agresment attached
hereto in Appendix 14,

9.2 Subject to the terms of the Agreement and the Escrow Agresment, on March 1, 2019 {the
"Bacvow Belease Date”), the Hscrow Agent shall, in accordarve with the terms and
conditions of this Agreement and the Escrow Agreement, release all remaining Bscrow
amount net distrinsted or distributable to the Assignes in accordance with Section 9.3 and
articles 4 and 5 of the Bscrow Agreement as following:

- {fifteen thousand suros) 15.000 BUR less any ameount due on the basis of a Distribution
under articles 4 and 5 of the Hsorow Agreement will be release at Escrow Release Date to the
benefit of Mr Ubitz and transferred to the account of Appendix %

~ {thirty five thousand euros (35.000 EUR} Jess any amount due on the basis of a distribution
under artickes 4 and 5 of the Bscrow Agreement will be released at Bscrow Release Date to
the benefit of American Beverages and transferred to the account of Appendix 18,

23 Should a Claim triggering a Material Adverse Bifect arise in conmection with the
declarations and warranties of Assignor in this Agreement (the Event), Assigree should
notify to Assignor and Escrow Agent (at the addvess provided in article 19) the Event by
letter with acknowledgment of receipt with the details and circumstances evidencing the
Event according to the condilions and terms and notebly articles 4 and 5 of the Bscrow
Agreement attached hereto as Appendin 14 (the Netification). Upon first presentation of
such Notification, Assignor shall remedy to the situstion according to the conditions of
article 4 and article 5 of the Bacrow Agreement and Assignor will be entitled to the
procedure and the rights described in articles 4 to 6 of the Escrow Agreement.,

2.4 The Bacrow and Hscrow Amount are subject to the provisions of article 7.3 and the
Escrow Agresment.

8.5 Certified proof of exdstencs of this Escrow Account has been delivered in Appendix 6.

ARTICLE 30 CAP MANUFACTURING MACHINE TRANSFER

101 Agsigrunent and Assumption. (2) As and from the Closing Date Assignor will assign
and fransfer fo Assignee, all of Assignors rights, duties and obligations on the Cap
manufacturing Machine as detalled in Appendix 4, and Assignes hereby accepts such
assigronient and delegation sl assumes such rights, duties and obligations; provided,
however, that Assignor shall remain ultbmately responsible for any damage that may coour
to the device frome its ows bitervention, or from third party’s acts, unil Sssignee take
physically possession of the Device.

18.2 Description of the Device,

Device that allows o marufaciure the upper part of the specific can of the energy drink a
draft of which {s attached as Appendix 3.
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The Know-How and the information disclosed in the present are absolutely confidential
between the parties and shall not be disclosed to anyone else, except as shall be necessary to
effectuate its terms. Any disclosure fn violation of this section shall be desmed a material
breach of this agresment.

Moreover, the Assignor hereby undertake not to use the Know-How, and more particularity
the vecipe of the beverage for any personal or vommerde! use and for any direct or indirect
{Le fhrough third party} exploftation.

As a eorsequence of the assignment, the use of the recipe by the Assignor after the date of
signature of the present agreement would constitute an infringement to the conunitments
hereby taken, and would expose the Assignor to the payment of damages to the Assignes,

More generally, and from the date of signature, the Assignor is banned from using, divecily
or indirectly, to use any Intellectual Property heve granted to the Assignee.

The Assignor warrants (o the assignes that ne facts, data, information, record, documents,
corttract andfor other material has been withhedd, not disclosed andfor revealed which
woild have an impact on the assessmend of the value of the Know-How andfor the decision
of the assignes to buy the IP assets,

Finally, the Assignor acknowledges that the present assignment is governed by articles 1623
and following of the French Code Civil related 1o the legal peaceful possession guarantes:
the purchaser proper and peaceful possession against de facto and de fure disturbances from
the vendor or third partiss.

ARTICIEI5- APPLICABLELAW

This agresment is governed by and construed in accordance with French Law.

ARTICLE 16 COMPETENT TURISDICTION

Ary and all disputes avising in conmection with this Agreement shall be settled by the
competent court in accordance with French law.

ARTICLE 17- CO8TS

Any legal, financial and corsulting expenses of the Assignor in relation to this Agreement
shall be borne solely by the Assignor. The Assignes shall be responaible for iis own expenses.
The expenses of registration of the change in ownership of the Assigned Assets shall be born
solely by the Assignee.
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195 Assigrument. Mo Parly shall be entitled to, nor shall they purport fo, assign, transfer,
charge or otherwise deal with all or any of its rights or obligations under this Agreement nor
grant, declare, create or dispose of any right or interest in it, in whole or in part provided
however that the Assignee shall be entitled to assign any of its rights hereunder or transfer
any of its rights or obligations hereunder to any of #s affiliates, companies, and any
purchassr or prospective purchaser and for this purpose the other Party to this Agreement
shall without deveur execute such Instrioment as may be requested by Assignes;

19.6 Severability. Each of the provisions and restrictions of this Agreement is separate and
distinct and is to be construed separately from the other provisions or restrictions, The
Parties shall each, acknowledge that they consider such provisions to be reasonable both
individually and in aggregate. However, if any such reshrictions er provision shall be found
to be void or not enforceable but would be valid or erforceable #f some part of # were
deleted or the period or area of apphication reduced, the Parties each, agree that such
restriction shall apply with such modifications as may be necessary to moke #t valid. ¥
any provision of this Agreement is held to be Invalid or tnenforceable, it shall not invalidate
the remaining provisions of this Agresment.

197 Waivers and remedies. No faiture or delay the Parties in exercising any right or remedy
provided by law under or pursuant to this Agreement shall impair such right or remedy or
operate or be construed as a walver or varlation of it or prechade #is exercise at any
subsequent time and no single or partial exerdise of it or the exercise of any other right or
remedy. The rights and remedies of the Parties under or pursuant to this Agreement are
cumulative, may be exercised as often as such Party considers appropriate and ave in
addition fo its rights and remediss under general law.

1%8.8 Counterparts, This Agresment may be signed in any number of counterparts and by the
Parties to it on separate counterparts, each of which shall be an original but all of which shall
together constifube one and the same Instrument.,

18,9 Non Competition. After the Closing Date and during two years, the Assignor shall net,
directly or indirectly, render any services to, or act in any capacily for, or acquire any inkerest
of any type In any company having an activity similar to the Activity in Buropean Union,
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APPENDIX 1: The Trademarks?

: Trademark Number | Numbernt |
Trademark s o o
Cffiee of filing | resistration

F24458

1024458 32,33 | Registered | 28-10-3009

L emeleEI0 | 468R0%E

[
]

Re

o]
Pk

stered | OR-12-20111

' The present chart is only for informative purposs, the details of the fademarks

are included in
Appendix 2. In case of any colbision the content of Appendix 2 shall pravail,
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Trademark

segistration | Status

1322236 391085
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