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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Formation Brands, LLC 05/31/2019 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: CBC Group, Inc.
Street Address: 5226 S. 31st Place
City: Phoenix
State/Country: ARIZONA

Postal Code: 85040

Entity Type: Corporation: ARIZONA

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: | 3437230 SLANT
Registration Number: |5264891 SLANT COLLECTIONS
(=}

CORRESPONDENCE DATA Q
Fax Number: 5
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. S
Phone: 6234449791 8’
Email: apopham@pophamlawgroup.com hid
Correspondent Name: Amy Popham %
Address Line 1: 12725 W. Indian School Rd Suite E-101
Address Line 4: Avondale, ARIZONA 85392

NAME OF SUBMITTER: Amy J. Popham

SIGNATURE: /Amy J. Popham/

DATE SIGNED: 06/25/2019

Total Attachments: 7
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ASSBET PURCHASE AGREEMENT

Tuis ASSET PURCHASE AGREEMENT (“Agreement”™), dated May 31, 2019, by and among
Formation Brands, LLC, a Delaware limited Hability company (FB”), and a wholly-owned
subsidiary of Pacific Market International, LLC, a Washington limited lability company (“PMP
and together with FB collectively referved to as the “Sellers” and each individually referred to as
8 “Seller”), and CBC Group, Ine., an Arizona corporation {"Buyer”), provides as follows:

WHEREAS, Sellers are engaged in the business of selfing certsin consumer gooda under the
*Slant” and “Slant Collections™ brand {the *Business™); and

WHErEAS, Buyer desires to purchase from Sellers, and Sellers desires to sell to Buyer, all
of the assets and rights of Sellers relating to the Business, as farther identified in aection 1L below,
on the terms and conditions hereinafier set forth.

Now, THERERORE, ih consideration of the foregoing recitals and the covenants, agresments,
representations, and watranties contained herein, the receipt of which is hereby acknowledged, the
parties hereto agree as follows:

1. BALE AND TRANSFER OF ASSETS; CLOSING.

L Assetsto Be Sold. Pursuant to the terms and conditions of this Agreement, Sellers
shall sell, convey, transfer, assign and deliver to Buyer, and Buyer shall purchase, acquire and
accept from Sellers, free and clear of all claims, charges, liens, contracts, defects of title,
abjections, options, pledges, charges, security interests, mortgages, and encambrances whatsoever
{collectively, “Claims™), all right, title and nterest of the Sellers in and to the assels set foith on
Exhibit |, but excluding the “Bxeluded Asscts” as defined below {the assets being purchased by
the Buyer being hereinafler referred fo ag the “Asseis™, including, without fmitation, the
following:

LLL lnventory. Al of the Sellers’ rights, title and fnsersst in, and {to the extent
existing in the Bellers” files or otherwise available to the Sellers) all electronic or physical
manifestations of Sellers” rights, title and interest in the inventory set forth on Exhibit | (the
“Inventory™), including (1) all copy, files, content, designs, art work, advertising that have been
produced by or for the Sellers with respect to the Inventory prior to the Closing Date, and (ii) all
other materials that may be or has been used in connection with the Inventory.

L2 Trademaks, Trade Names and Copyelplts. Al right, title and jnterest in
and to all trademarks, trade names and service marks, and registrations and applications for such
trademarks, trade names and service marks, domestic and foreign, {including, without limitation,
all common law rights therein tnder the laws of the United States of America and other applicable
domestic and forelgn laws and all registrations and applications for registration of any of the
forepoing under any federal, state or foreign law) set forth on Fxhibit 1 {the “Trademaks)
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imcluding, withowt Himisation, the names “Slant,” “Slant Collsetions” together with any and all
goodwill associated with such Trademarks:

.03, Customerand Vendor Lisis. The customer and vendor Hsts, {tles, databases
and related documentation (hereinafter “Customey sod Vondor Ldstg™) containing the numes,
hilling and shipping addresses snd email address(es), contact numbers or other pertitent
information delivered to Buyer at, or prioy to, the Closing, ingluding all customers for the calendar
years 2016, 2017 and 2018 and all current vendors of the Busivess;

12, ty. Buyer shall not acquire, and Sellers shall retaim (1) all cash or
cash equivalents in hand or in bank accounts; and (1) all right, tide and interest to and in any
accounts receivable derived frova the Business (including amounts past due) prior to the Closing
Date; provided, however, that Sellers shall sell certsin inventory to Total Wine & More (the
“TWEM Order™)  pursuait o an existing open purchase order after the Closing Date {the
“Hxeluded Assets™,

1.3, Ligbiliics. Buyer will not assume any Hability of Sellers arfsing prior to the
Closing, whether related 1o the Assets or otherwise, in connection with the transfer and sale of the
Assets,

L4, Clesing The muchase and sale provided forin this Agresment {the *Closing™) will

take place on May 20, 2019 (the “Closing Date™).

L5 Purchase Price. The aggregate purchase mice to be paid by Buyer to Sellers for the
Assets is THREE MILLION DOLLARS (53,000,000 (“Purchase Price™) payable as follows:

151 Upon the delivery of the Inventory FOB Seller’s warchouse in Meniphis
Tennessee, in accordance with Ssution 1.6 below, Buyer shall pay to Seller TWO MILLION 31X
HUNDRED THOUSAND DOLLARS {($2,600,000) via wire transfer of immediately available
funds (the “Cash Payment™); and

132, POUR HUNDRED THOUSAND ($400,000) shall be psid in twonty-four
{24} equal monthly installments at an interest rate of five percent (§%), as evidenced by a
promissory note and subordinated to any Buyer bank debt (the “Note™).

Lée.  Delivery of Assetss Rigk of Loss. Seller will have preparcd and delivered the
palletized Inventory to Buyer FOB Seller’s warchouse on May 20th, 2019 for Buyer’s inspeation,
Risk of loss, with respect to the Inventory, will be borme by Buyer upon delivery of the Inventory,
FOB Seller’s warehouse in Memphis, Tenmessee; provided, hawever, that any loventory that is
not focated at Seller’s warehouse on the Closing Date (except for Inventory associated with the

]
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matter. This Agreement may not be amended, supplemented, or otherwise modified except by a
wrilten agreement exeeuted by the party to be charged with the amendment.

6.7, Assipnments: Suceessors and No Third-Pagty Rights. No party may assign any of
its rights or delegate dny of its obligations under this Agreement without the prior written consent
of the other parties. Subject to the preceding sentence, this Agreement will apply to, be binding
in all respects upon and fvure to the benefit of the successors and permitted assigns of the parties.
Nothing expressed or referred to I this Agreement will be construed to give any person other then
the parties to this Agreement any legal or equitable right, remedy, or claim under or with respect
to this Agreement or any provision of this Agreement.

6.8, Severability. If any provision of this Agreement is beld tnvalid or unenforceable
by any court of competent jurisdiction, the other provisions of this Agreement will remain in full
foree and effect. Any provision of this Agreement held invalid or tnenforceable only 1 degree
will vemain o full force and effect to the extent not held invalid or unenforceable.

6.9, Cowstuction. The headings of Sections in this Agreement are provided for
converienes only and will not affect its construction or interpretstion,

610, Execution of Aseement. This Agreement may be executed in one oF more
counterparts, esch of which will be deemed to be an oviginal copy of this Agreement and all of
which, when taken together, will be deemed to coustitute one and the same agrecment, The
exchange of copies of this Agreement and of sighature pages by ermail tansmission will constitute
effective execution and delivery of this Agreement as to the parties and may be used in licu of the
original Agreement for all purposes. Signatures of the parties transmitted by email will be deemed
to be their original signatures for all purposes.

[Sgnatures appear on the following page]
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IN WITNESS WHEREOF, the partics have executed this Agreement as of the date frst
written above,

SELLERS: BUVER:
Paciric Margaet INTERNATIONAL, LLC CBC moem IN(‘
.hw""‘" “M‘ .!/-"‘. /’i .
e (f“ f/. g’" "f " ’} f-*"'«"f.“ ?'}
Rnhmti cﬁ;,x" Pmsidmﬁ & (‘F G ?;uﬁ %Giownm ?ies;dm&f & CRO

FQRMAT{ON Branps, LLC

By: < e “ f'&wmm
Robei p Uﬁ’/z Prmxémi & CRO
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Invemtory: [TO BE FINALIZED AT C

LXHIBIT §

AT

LOSING]

N

Tradematk

Jurisdiation

Statis

| App. Mo,

Reg. Mo,

Goods/Services

SLANT

COLLECTIONS

LRA

Registered

87278864

5264891

gt fewms, namely, stickers; party
supphies, namely, paper naphking and
paper party decorations {Class 16)

| it ftewms, nmumely, luggage tags and

tote bags (Class 18)

serving wareg for serving food and
drink; drink wars {Chiss 21)

giftitems, namely, snow globes; party
supplies, namely, paper party hats and
plastic party hats {Class 28)

SLANT

UsSA

Registerad

TTI56294

3437130

serving ware for serving foord {Class
21}

SLANT

UEUTM BG
COLLECTIONS |

Registered

ADGHG482

BI35411%

wifl itemns, namely, stickess; party
suppliss, namely, paper napkins and
paper paety decorations {Class 163

ift ftems, namely, luggage tags and
tote bags (Clags 18)

serving ware for serving food and
drivk; drink ware (Class.21)

@it items, namely, snow globes; party
supplies, namely, paper party hats and
plastic party hats {Class 28)

BLANT

BUITM EU

Registered

ADOBE262

IR1349303

- serving ware for serving food (Class

21)

| SLANT

COLLECTIONS

Ui

ADOHGLER

THI334118

Eift items, namely, stickers; party
supplies, namely, paper napkins aud
paper party decorations {Class 16)

gift items, namely, luggage fags and

tote bags (Clagg 18)

serving ware for serving food and
drink; drink ware (Class 21)

EX-1-

i
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gift Homs, namely, snow globes; party
supplies, namely, paper pity hats and
plastic pacty hats (Class 28)

SLANT UK Registered | AGOSI262 | IR1349505 | serving ware for serving food (Class
f 20
Domains:

vww shutcolloativus com
www shntestisotionswholesalecom
www.slantwholesale.con

Social Medis Accounts:

Pinterest
Favebook
hustagram

Open Sales Order Listing and Open Purchase Order Listing

{10 BE PINALIZED AT CLOSING)
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EXHIBITZ
Allocation

Inventory: $2,000,000
Goodwill, Intellestual Property and Intangibles:  $1,000,000

EX-21
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