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ASSET PURCHASE AGREFMENT

THIS ASSET PURCHASE AGREEMENT {“Agreement”) is made and entered into as of the

@ day of 5 20189 (the “Effective Duate”}, by and among B. Jones Inc, 8 NJ Corporation with

an address of 105 Deerbrook Run Manalapan, NJ 07726 (the “Buyer”), and CBIP LLC, 2 Colorado
limited liability company with an address at 1490 Delgany St #707 Denver, CO 80202 {“Seller”),

Whereas, Seller owns certain brands; including, without limitation, Seller’s wademarks, trade
names, and the segistrations, spplications and common law irademarks listed on Exhibit A, and any and
all goodwill associnted with such brand (collectively, the “Brands™).

Whereas, Seller intends to sell all rights, title and interest to the Brands o Buver and to cense
using such brand after consummsting the transactions contemplated hersin:

Whereas, Buyer desirss o purchase from Seller all rights, title and intevest to the Brands; and

Whereas, Seller desires io sell and assign ceriain of its assets relating to the Brands o Buyer, and
Buyer desires 10 purchase such assels,

NOW THEREFORE. in consideration of the mutual promises and obligations contained hersin
and other good and valuable consideration, the receipt and sufficiency of which are herehy acknowledged,
and intending to be Jepally bound, Seller and Buyer hereby agres as follows;

f. Sale and Purchase of Assets. Seller shall sell, transfer, and assign to Buyer, and Buyer
shall purchase, receive and assume from Seller, free and clear of sl encumbrances, liens, equities, claims,
sasements, pledges, rights of way, covenanis, obligations, conditions, Habilities and other restrictions, all

of Seller’s right, title and interest in and to the following assets {collectively, the “Assets™);

i1 The Livstyl, Artisanal Extracts, Buming Love, CBDiatric, CRAV, CRXTAL,
Grateful Medicinals, Infused Herbals, Jeffried, Kosher Extracts, Local Extract Local, Snoochies, Spiked
Elixirs, Star Concentrates, Terp Extract, Terps Infused, Tumt Elixirs, Tyzurp Brands and all trademarks,
service marks, brands, certification marks, logos, trade dress, trade names, and other similar indicia of
source or origin, together with the goodwill connected with the use of and symbolized by, and all
regisirations, applications for registration, and renewals of, any of the foregoing (“Trademarks™ set
forth on Exhibit A, existing snywhere in the world, including but not limited to the trademarks which are
presently or at any time used in connection with Seller’s business (the “Business™), created for the
Business, or created by someone with a duty to assign their rights to such trademarks to Seller and the
goodwill associsted with the Business relating thereto;

il The domain names and such other domain names set forth on Exhibit A presently
or at any time used in connection with the Business, created for the Business, or created by somsone with
a duty o assign their rights to such domain names © Seller and the goodwill associated with the Business

relating therelo;

1.3 The copyrighis presently or at any time used in connection with the Brands,
created for the Business, or created by someone with a duty to sssign their rights o such copyrights to
Seller and the goodwill associated with the Business relating thereto;
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1.4 The patents andfor patent applications get forth on Exhibit A presently or at any

time used in connection with the Business, created for the Business, or ereated by someone with a duty to
assign their rights to such patents o Seller and the goodwill associated with the Business refating thereto;

1.5 Al Computer Aided Designs {(CAD), physical samples, prototypes, prints,
molds etc., of all products used in connection with or associated with the Business;

1.6 All g-commerce and infernel asseir including but not limited to URLs, customer
lists, Google analytics, SCM/SMO properties, wire frames and all software (whether owned or Heensed),
data, and databases, and other intellectual property used in, necessary for, or otherwise relating to the
Seller’s Business;

1.7 All social media sccounts relpted to the Brands lisied on Exhibit A, nchuding,
without limitation Facebook, Twitter, and Instagram.

1.8 All permits snd warranties, all customsr vendor numbers (to the extent spproved
by the particular customers and assignable to Buyer), E.D.L and UPC information and numbers relating to
the business, Seller's phone numbers, fax numbers, and 2-mail addresses:

1.8 s}l claims, causes of action, choses in sction, rights of recovery and rights under
all warranties, representations and guarantees made by suppliers of products, materials or components
thereof, arising from or relating 1o the Assets;

LG sl claims, causes of action, choses in action, rights of recovery and rights
relating to or arising from the use, licensing, infringement or violation of any intellectual property rights
included in the Assets:

I.i1  all books and records; and
112 all goodwill of the business.

2. Excluded Assets: Ligbilities. Buyer shall not purchase the assets set forth on Exhibit B
{the “Excluded Assets”) or any other assets belonging o Seller that are not described in Section 1. Buyer
shall not assume any liability or obligation of Seller, whether fixed, contingent, disclosed, undisclosed or
otherwise.

3. Considerstion; Payment The total considertion for the sale and assipament of the
Assets o Buyer, and the consideration for Seller’s obligations under this Agresment, is One Thousand
Dollars (81,000.00) and other valuable consideration {the “Purchase Price'’). The Purchase Price shall
be paid by Buysr to Seller on Closing, as defined below.

4. Closing, The closing date shall be s ’3’@%, 2819 (the “Closing”). At the
Closing, Seller shall deliver: ’

4.1 a Bill of Sale substantially in the form of Exhibit € (the °Bill of Sale™} exscuted
by Seller;

4.2 2 Trademark Assignment substantially in the form of Exhibit [¥ (the “Trademark
Assignment”’), executed by Seller;

i
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4.3 a Domain Name Assignment substantially in the form of Exhibit E (the “Domain
MName Assignment”), execuied by Seller;

4.4 Release of all encumbrances, lens, equities, claims, casements, pledges, rights of
way, covenanis, obligations, conditions, Habilities and other restrictions,

4.5 Simultaneous with such delivery, Seller Parties shall take all steps required to put
Buyer in actusl possession and operating control of the Assets,

3. Further Acts and Assurances. Seller shall, at any time and from time to time at and after
Closing, upon request of Buyer, take sny and all steps necessary to place Buyer in unencumbered
possession, ownership and operating control of the Assets and shall do, execute, acknowledge and deliver,
or shall cause to be done, excouted, acknowledged and deliversd, all such further scis, assipnments,
wransfers, conveyances, licenses, permils, spprovals, anthorizations and consents, powers of sttorney and
assyrances as may be reasonably required to transfer and confirm muore effectively to Buyer or to its
SUCLESSOTS OF ASSignS, o to reduce to possession, any or all of the Assets and to carry out the purposes and
intent of this Agreement.

6. Representations and Warranties of Seller. The Seller represents, as of the Effective Date

and the date of Closing, and warrant after Closing to Buyer as follows:

6.1 Organization, Qualification and Authority. Seller i a limited Hability company
duly organized and validly existing in the Siale of Colorade, is in good standing and duly qualified 1o do
business as a foreign corporation in all other jurisdictions in which it operates.  No person or entity owns
or holds, has any interest in, whether legal, equitable or beneficial, or has the right to purchase, any of the
Assets. Seller has the full right, power and authority (o exscute, deliver and carry out the terms of this
Agreement and all documents and agreements necessary to give sffect to the provisions of this
Agresment, if any, to consummate the iransactions contemplated hereby, and 1o take all actions necessary
to peomit or approve the actions of Seller taken in connection with this Agreement,  The execution,
delivery and consummation of this Apreement, and all other sgreements and docoments executed in
conneetion herewith by Seller, if any, has been duly authorized by sll necessary action on the part of
Seller and all other members of Seller, and will constitute the valid and binding obligations of Seller,

6.2 Absence of Default  The execution, delivery and consummation of this
Agreement and the transactions contemplated hereby, and all other agreements and documents exccuted
i connection herewith by Seller, it any, do not constitule & violation of, or do not conflict with, will not,
with or without the giving of notice or the passage of time, or both, result in a breach of, constitute a
default under, create (or cause the acceleration of the maturity of any debt, indenture, obligation or
liability affecting Seller or Seller’s rights in or o the Assets), result in the crestion or impaosition of any
security interest, lien, charge or other encumbrance upon any of the Assets, or otherwise adverssly affect
the Brands under: (i) any term or provision of the centificate of formation or Operating Agreement of
Seller; {ii} any contract, lease, purchase order, sgreement, document, instrument, indenture, mortgage,
pledge, assignment, permit, license, approval or other commitment to which Seller is a party or by which
Seller or the Assels are bound; (i) any judpment, decree, order, regulation or nule of any court or
regulatory authority; or (iv) any law, statute, mle, regulation, order, writ, injunction, judgment or decres
of any court or governmental authority or arbitration tribunal to which Seller or the Asseis are subject,

6.3 Required Consents. No Seller Is a party to or bound by any mortgage, lien, deed
of trust, or any material lease, agreement or instrument, or any statute, onder, judgment or decree which
would requive the consent of another to the execution and performance of this Agreement or prohibit or
require the consent of another to any of the transactions referred to in or contemplated by this Agreement.
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All of the members of Seller have consented in writing to the execution and performance of this
Agreement, which consent is indicaled on the signature page of this Agreement.

6.4 Complisnce with Law.  Seller has complied with all existing laws, rules,
repulations, ordinances, orders, judgments and decrees applicable to Seller, the Assets and the Brands.
Seller is not under Investigation with respect to, or has not been charged with or given notice of any
violation of, any applicable laws, rules, regulations, ordinances, orders, judgments and decrees which
could have an adverse effect on Seller or the Brands, nor is there any basis therefor.

6.5  Cwaer; Encumbrances. Seller is the sole and exclusive lepal and beneficial, and with
respect to the registered Trademarks, record, owner of all right, title, and interest in and o the Assets.
Seller has pood and marketable title to the Assets, and no other party has any right, title or interest inor to
the Brands and the Assets. The Assets are conveyed to Buyer hereunder free and clear of nil
encumbrances, lens, equities, claims, casements, pledpes, rights of way, covenants, obligations,
conditions, Habilities and other restrictions,

6.6 Mo Licenses or Agresments. Seller has not granted any license of, or entered into any
ather oral or writlen agreement with respect to, the Assets except those listed on Exhibit A. Seller hag
provided Buyer with true and complete copies of all agreements pertaining to the Assets, including all
muodifications, amendments, and supplements therelo and waivers thereunder,

6.7 Effect of Transaction/Litigation. Fach Asset owned by Seller immedintely prior
to the Closing will be owned and available for use by Buyer on identical terms and conditions
immediately subsequent to the Closing; Seller is not, nor will it be as 3 result of the execution and
delivery of this Agresment or the performance of its obligations thereunder, in violation of any Hosnses,
sublicenses and other agreements as to which i is a party and pursuant to which it is authorized to use any
third-party intellectual property asseis and no claim of any kind exists or will exist against cither the
Seller or the Assets.

6.8 Mo Insolvency. There is no action st law or in equity or any other investigation
or proceeding whatsosver now pending or threatened, to institule insolvency proceedings of any
character, including, without limitation, bankruptcy, receivership or reorganization, whether voluntary or
involuntary, affecting Seller or any of the Assets; Seller has not made any assignment for the benefit of
ereditors, or taken any action in contemplation thereof, which would constitute the basis for the institution
of any insolvency procvesding: and the closing of the transaction contemplated by this Agreement will not

render Seller insolvent,

&9 Review. Seller have bed an opportunity, and have, reviewed and considered the
terms and conditions of this Agreement. Seller represents that in excouting this Agreement they rely upon
their own judgment, balief and knowledge, along with the advice of counsel, conceming the nature, extent
and duration of their rights and claims. They have not been influenced to any extent whaisoever in
executing the same by any representations or staloments covering any matters made by any other party or
by any person representing or claiming io represent snother party. The Seller has: () been advised that a
conflict may exist between their individual interests and the interesis of the Seller: (b} been advised to
seck the advice of independent counsel; (¢) had the opportunity to sesk the advice of independent counsel;
{d} received no represenintions about the consequences of this Apreement; (e} been advised by the
Buyer's counsel that this Agreement may have tax consequences; (f} been advised by the Buyer's counsel
to seek the advice of independent tex counsel; and {g) hud the opportunity to seek the advice of
independent tax counsel.
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6.10  Trademarks Exhibit A contains a correct, current, and complete list of: (i) sl
Trademark registrations, specifying as to cach, as applicable; the title, mark, or design; the jurisdiction by
or in which it has been issued, registered, or filed; the patent, registration, or application serial number;
the issue, registration, or filing date; and the current status; and (i1} all unregistered Trademarks related o
the Brands, All of the Trademarks are valid and enforceable, and all Trademark regisirations are
subsisting and in full force and effect,

§.11 Protection of Assets, Seller has taken all reasonsble and necessary steps to mainiain
and enforce the Assets. Seller has entered into binding, valid snd enforceable, written agresments with
each current and former employes and independent contractor whereby such emplayer or indepsndent
contractor (A} acknowledges Seller’s exclusive ownership of all intellectual property related to the Asssis
invenied, created, or developed by such employee or independent contractor within the scope of his or her
employment or engagement with Seller; (B) grants to Seller a present, inrevocable assignment of any
awnership interest such employes or independent contractor may bave in or 1o such intellectual property;
and (C) wrrevocably waives any right or interest, including any moral rights, regarding any such
mtellectual property, to the extent permitted by spplicable Law,

vivlated any Assets,

6.13 Mo Lepal Actions, There are no legal actions (including any opposition,
cancellation, revocation, review, or other proceeding), whether seitled, peading, or threatened (including
in the form of offers to obtain a license) (A) slleging any infringement, misappropriation, or other
violation of the Assets; {B) challenging the validity, enforeesbility, register ability, or ownership of any
Assets or Seller’s rights with respect to any Assets; or (U) alleging any infringement, misappropriation, or
other violation of any Assets. Seller is not aware of any facts or circumstances that could reasonably be
expected to give rise to any such legal action. Seller ix not subject to any outstanding or prospective order
{including any motion or petition therefor} that does or could reasonably be expected to restrict or impair
the ownership or use of any Assets.!

.14 Full Disclosure, No representation or warranty by Seller in this Agresment and no
staternent confained in the Exhibits 1o this Agreement or any certificate or other document furnished or o
be furnished to Buyer pursuant o this Agresment conlains any untrue statement of a material fact, or
omils to state 3 material fact necessary to make the statements contained therein, in light of the
cireumstances in which they are made, not misleading,

7. Brokers or Finders, Each Seller and Buyer represents that it has not enpaged any finder,
broker or similar party in connection with the ransactions contemplated under this Agreement.

8. Additional Oblipations.

8.1 Confidentiality. Seller acknowledges thet in the course of their dealings with
Buyer they have become familiar with and acguired propriewary and confidential information pertaining to
the Asseis being transferred to Buyer that include certain confidential information and tuade secrets of
Seller, to which they are privy, which shall be Buyer’s confidential information upon Closing (“Buyer’s
Ceonfidentisl Information”). Seller shall safeguard and not disclose Buyer’s Confidential Information to
any thind party, directly or indirectly, nor use the Buyer's Confidential Information on or for Seller’s
account without the prior written consent of Buyer, which consent Buyer may withhold at its sole and
exclusive discretion. Nothing in this Agreement shall be consiroed as prohibiting Buyer from pursuing

LNz
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any remedies available 1o it for any breach or thveatened breach of this Section 8.1, including, without
iimitation, the recovery of damages from Seller or any party scting in concert with z Seller.

&2 Non-Disparagement. Beginning at and after Closing, Seller shall not make any
oral or written stetements or take any direct or indirect actions deirimental or intended o be detrimenial lo
the interasis of Buyer, or the Brands.

8.3 Injunctive Belief. Any violation of Bections 8.1 or 8.2 would cause irreparable
injury to Buyer and the remedy at law for any such violation or threatened viclation would be inadequate.
Without the necessity of proving actual damages, Buyer shall have the right to enforce this Agreement
and any of its provisions by injunction, specific performance or other equitable relief, without bond and
without prejudice to any other rights and remedies that Buyer may have for a breach of this Apreement,
and Seller Parties shall not assert that monetary damages alone arve sufficient In any injunctive proceeding,

84 Name Change; Sell O of Excluded Assets. Within five (5) business days after
the Closing Seller shall change its name 1o a name that does not contain the term “Livetyl”, “Artisanal
Extracis”, “Buming Love”, “CBDhatrie”, YCRAVY?, “CRXTAL”Y, “Gatelu]l Medicinals”, “infused
Herbals”, “Jeffried”, “Kosher Extracts”, “Local Extesct Locnl”, “Snoochies”, “Spiked Elixirs”, “Star
Concentrates”, “Terp Extract”, “Terps Infused”, “Turnt Elixirs”, “Tyzurp” or any of the ather Trademarks
set forth on Exhibit A, Seller shall have & limited, royalty-free license to use the Brands for a period of
ninsty (90} days, solely for the purpose of ensbling Seller to sell-off and liguidate itz Excluded Assets;
provided, however, that upon Buyer’s written request, Seller shail sell and deliver to Buyer such inventory
indicated in such writien request, at cost {as reflected in the books and records of the Seller), Excent 35
provided herein, st all times after Closing Seller shall discontinue all use of the Brands,

8.5 Trademark Registrations, From the date hereof until the Closing date, Seller shall not;
(3) sell, assign, transfer, grant any security interest in, or otherwise encumber or dispose of any Assets, (i)
graat sny Heense to any Assets, ({i1) abandon, allow to lapse, disclaim or dedicate to the public, or fail to
make any filing, pay any fee, or take any other action necessary to mainiain in full force and effect, orto
maintain the ownership, validity, and enforceability of any Trademark registrations.

8.6 Domain Nams Registrations, Within 5 days afler the Closing date, Seller shall
execute and deliver to Buyer all documents, papers, forms, and authorizations, and take such other actions
as are necessary in accordance with the procedures of the applicable Internet donsain nane registrars 1o
effectuate and evidence the transfer of ownership and control {including administrative and technical
access) 1o Buyer {(or its designee) of all domain names included in the Assets,

8.7 Transfer Taxes, All transfer, documentary, sales, use, siamp, registration, value added
and other such taxes and fees (including any penalties and intersst) incurred in connection with this
Agreement and the documents 1o be delivered hereunder shall be borne and paid by Seller when due.
Seller shall, at ils own expense, timely file sny tax return or other document with respect to such taxes or
fees {and Buyer shall cooperate with respect thereto as necessary).

8.8 Further Assurances, Following the Closing, cach of the parties hereto shall exscute
and deliver such additional docoments, instingnents, conveyances and assurances and take such further
sctions as may be reasonably required to carry out the provisions hereof and give effect to the ransactions
contemplated by this Agreement and the documents to be delivered hereunder,
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a2, indemnification,

8.1 Indemnification by Seller. Subject to the provisions of this Section 9, Seller bereby agrees to
indemnify, defend and hold harmless Buyer from and against any and all claims, judgments, damages,
liabilities, setilements, losses, cosis and expenses, including attorneys’ fees and disbursements
incurred, suffered or threatened (“Losses”) arising out of (a) any third party claim resulting from breach
of representation or warranty by Seller in this Agreement or in any related document; (b) any third party
claim resulting from any breach by Seller of any covenant contained in this Agreement or in any related
documnent; (¢} any third party claim arising out of the ownership or operation of the business or the Assets
prior to the Closing date; {d} sny liability sriging out of any product manufaciured by or shipped, or any
services provided by, Seller, in whole or in part, prior to the Closing date, including products Hability or
exprass or inplied product warranty claims; {d) any chargebacks taken or claimed by any customer in
connection with any sales made by Seller prior to the Closing date; (e} any taxes nceruing prior 1o closing
date; {f} any claim relating to or arising from Seller’s employment of employees or its benefit plans: {g)
any pending or threatened litipation against Seller or Seller’s principals; (h) any infringsment procesding
regarding any Trademark which relates solely 10 use thereof prior to the closing date; (i) any
infringement, canceliation or other proceeding relating to the Assets in the United States related to
activities ocourring prior to the Closing date; or (§) any liability of the Selier arising solely from the
business conducted by the Seller subsequent to the Closing date, except o the extent that such lability
arose as a result of actions or omissions of the Buyer or its principals.

a2 Indemnification by Buver. Subject 1o the provisions of this Section 9, Buyer
agrees to indemnify, defend and hold harmless Seller from and against any and all losses incurred,
suffered or threatened arising out of (a) any bresch of representation or warranty by Buyer in this
Agreement or in any related document; (b} any breach by Buyer of any covenant contained in this
Agreement or in any related document; or (2] any lisbility of the Buyer arising solely from the business
conducied by the Buyer subsequent 1o the Closing date, except to the extent that such liability srose as »
result of actions or omissions of the Seller or its principals.

9.3 Indemnification Procedures. Whenever any claim shall srise for indemnification
hersunder, the party entitled to indemnification (the “Indemnified Party”) shall promptly provide written
notice of such claim to the other party (the “Indemnifying Party”™). In connection with any claim giving
rise to indemnity hersunder resulting from or arising cut of any action by a person or entity who isnot a
party to this Agreement, the Indemnifying Party, at its sole cost and expense and upon written notice to
the Indemnified Party, may assume the defense of any such action with counsel reasonably satisfactory to
the Indemnified Party. The Indemnified Party shall be entitled o participate in the defense of any such
action, with its counsel and at its own cost and expense. If the Indemnifying Party does not assume the
defense of any such action, the Indemnificd Parly may, but shall not be obligated to, defend against such
Action in such manner as it may deem appropriste, including, but not limited to, settling such action, after
giving notice of it to the Indemnifying Party, on such terms as the Indemnified Party may deem
appropriate and no action taken by the Indemnified Party in accordance with such defense and seitlement
shall relieve the Indemnifying Party of its indemnification obligations herein provided with respect to any
damages resulting therefrom. The Indemnifying Party shall not setile any action without the Indemnified
Party’s prior written consent {which consent shall not be unreasonably withheld or delayed}. The
represeniations, warranties, covenants and sgreements set forth in this Agreement, or in any writing
delivered in connection with this Agreement, will survive the Closing date, notwithstanding aay
examination made by or on behalf of Buyer or Seller,

3
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9.4 Cumulative Remediszs, The rights and remedies provided in this Section 9 are
cumulative and are in addition to and not in substitution for any other rights and remedies available at law
or in equity or otherwise.

16 Miscellancous.

10,1 Survival. Unless otherwise specifically provided herein, Sections 5, 6, 7, 8, 9,10
and 11 shall survive for thres (33 vears from the date of Closing; provided, however that io the extent the
obligations in Section 8 pertain to trade sccrets, such obligations shall survive until such time as the rade

secrets lose their status as trade scorets under applicable law,

10.2  Iniegration. This Agreement and il atiached exhibiis contains the entice
understanding of the partiss with respect 1o the transactions contemplated hereby and supersedes all prior
negotiations, arrangements or undersiandings with respect thereto,

103 Inlerpretation, Section headings hersin are for purposes of reference only, and
shall in no way limit, define or otherwise affect the meaning or interpretation of any of the provisions of
this Agreement.  All terms and words used in this Agreement, regardiess of the number and pender in
which they are used, shall be deemed and construed to include any other number, and any other gender, as
the context or sense of this Agreement or any provision hereof may require, 85 if such words had been
fully and properly written In the appropriste number and gender. Unless context otherwise clearly
sequires, whenever used in this Agreement: (i) the word “or” shall be construed as the inclusive meaning
identified with the phrase “and/ors” and (3} words “include,” “includes” or “including” shall be desmed to
be followed by the words “without limitation,”

104 MNotices, Any notices or pther communications required or permitied hercunder
shall be given in writing and shall be delivered or sent by hand delivery, certified or registered mail,
avernight air courier service, or facsimile {if within a reasonable time a permanent copy is transmitted by
any of the other methods}), with all applicable charges paid, addressed as follows:

Hto Buyer, to) B. Jonss Inc
135 Deerbrook Run

Manalapan, NJ 07726

i to Seller, to; CBIPLLC
1490 Delgany St #707
Denver, CO 80202

or to such other address as shall be furnished in writing by such party, and any such aotice or
communication shall be effective and be desmed to have been piven s of the date on which so hand-
delivered or sent by facsimile, on the next business day following the date on which it is sent by overnight
courier service, or on the third business day following the date on which it is mailed; provided, however,
that any notice or communication changing any of the addresses set forth above shall be effective and
deemed given only upon its receipt.
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1.5 Mo Ascionment. Seller may not sell, assign or transfer thelr rights or obligations
hersunder by sale, merper, change in conbrol, operation of law or otherwise, without the prior written
consent of Buyer,

{16 Counterparts. This Apreemend may be exscuted in two {2} or more counterpsrts
{original or facsimile} each of which shall be deemed an original and all of which shail be considered one
and the same sgreement,

117 Governing Law, Venue. This Agreement shall be govemed by the laws of the
State of Colorade, without reference to its conflict of Jaws principles. The prevailing party in any dispute
arising from or related o this Agresment is entitded (o reasonable attorneys® fees and costs from the other
party.

t1.8  lnvabdity of Anv Provision. Each provision of this Apreement shall be
interpreted in such manner as to be valid and enforceable; provided, however, if any one or more of the
provisions contained in this Agreement are determined itnvalid, illegal or unenforcesble In sny respect,
such mvahdity, illegality or pnenforceability shall not affect the other provisions of this Agreement, and
this Agreement shall be construed as if such invalid, illegal or unenforceable provisions had never been
contained herein,

SRS

waiver of any preceding or succeeding breach. No waiver by Buyer of any right under this Apreement
shall be construed as a waiver of any other right.

iver, Mo waiver by Buyer of any breach of this Agresment shall be a

assigns.

i1 Review. The nommal rule of construction 1o the effect that any ambiguities are o
be resolved against the drafting party shall not be employed in the interpretation of this Agreement. This
Agreement shalf be construed according to Hs express terms without any sirict construction in favorof or
against either party, either on the basis of a party or its counsel drafting any provision, or otherwise,

11.12 Regulatory Approval This Agreement is contingent on any required Colorado
Department of Revenue Marijuana Enforcement Division ("MED”) andfor local povernmental approvals.
Buyer and Seller hereby acknowledge and agree thet the terms of this Agreement may be sublect o the
approval of the MED and/or the applicable local licensing authority. In the event that the MED or any
applicable licensing authority provide notice that this Agreement must be reformed, Buyer and Seller
shall negotiste in good faith to conform this Agreement io any guidance provided.

{signatures on jollowing page}
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IN WITNESS WHEREQF, Seller and Buyer have caused this Agreement 1o be exsouted effective

coy the Effective Date,
BUYER:

B, Jones Inc.

Ey:ﬁuﬁ pﬂ&é&-’ﬁi

Dame: 1hred Pﬁﬁw&&i

Title: Pret dect

333632631
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SELLER:

CBIPLLLD
E}rt;%.-&%?zg/ﬁi
Name: GBead  Fatlach
Title: }{maé;ba H e b
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EXHIBIT A

i. TRADEMARKS
A. U.s TRADEMARK APPLICATIONS AND REGISTRATIONS
Livatyl 87827157 September 28, 2017 | 8620219 December 4, 2018
Astisanal Extracis 20161867488
Arisanal Extracts 20161887408
Burning Love DOTGIBBTEOE
CBDiatric 20161871088
CBDialric LT T 7R T J (e S S
CRAV 20161867508 |
CRXTAL ST BTG T —
Fyrelce T TIE v I N ee———————————
Grateful Medicinals B BTBRTEGy T
infused Herbals Ty LT L =7 /2NN T
Jefliod O T 1T -3 TN 0 SN
Livstyl BETBBR TR T ————
Livatyl SOiee67838 1T
Local Extract Local SNEEZIVEE s aaaaeennt s
Local Extract Local TS ZE s maeseaenay t0essssnsssen
Snoochies SOMBIRTI0AR L e
Spiked Elixirs IETIETEF N
Star Concantrales AOIRIEEE004 T s
Turnt Elixirs T T 72 T e
Terp Extract G U
Terps Infused 0171188536 +
Terps Infused 20171159347
Tyzurp S B BT DA T
i§
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B. FOREIGN TRADEMARK APPLICATIONS AND REGISTRATIONS (WIPO)

. COMMON LAW TRADEMARKS

2 DOMAIN NAMES

335EI2E3E
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EXHIBIT B

EXCLUDED ABSETS
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EXHIBIT C
BILL OF BALE

Diate; B&(\,‘a«\,&%’ 2o was

I, the undersigned seller, CBIP LLC, a Colorado limited linbility company, for the sum and in
consideration of §1,000.00 (One Thousand dollars) sell to the undersigned buyer, B. Jones Inc, a
MNJ corporation (“Buyer”}, the Livatyl, Artisanal Extracts, Buming Love, CBDiatric, CRAV,
CRXTAL, Graleful Medicinals, Infused Herbals, Jeffried, Kosher Extracts, Local Exiract Local,
Snoochies, Spiked Elixirs, Star Concentrales, Terp Extract, Terps Infused, Tumt Elixirs, Tyeurp
Brands. The receipt of which is hereby acknowledged, bave bargained and sold, and do grant and
convey, unto Buyer, its personal representatives, successors and assigns, the following property;
the Livstyl, Antisanal Extracts, Burning Love, CBDiatrde, CRAV, CRXTAL, Grateful
Medicinals, Infused Herbals, Jeffried, Kosher Extracts, Local Extract Local, Snoochies, Spiked
Elixirs, Star Concentrates, Terp Extract, Terps Infused, Turnt Blixirs, Tyzurp Brands brand,

TO HAVE AND TO HOLD the same unto the Buyer, its personal representatives, successors
and assigns, forever,

The undersigned buyer sccepts receipt of this Bill of Sale.
Seller: CRIP LLC

Signature: Tl o T et
Address: ii@@?’ﬁeﬁg&ny St #707 Denver, CO 80202

Buyer: B, Jones Inc

Signature: g

Address: 105 Derbrook Run Manalapan, NJ 07726

33563204y
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EXHIBIT D

TRADEMARK ASSIGNMENT

This TRADEMARK ASSIGNMENT AGREEMENT ("Trademark Assignment"}, dated as of

Avnnat  Bopt , 2019, is made by CB IP LLC {"Assignor”), 2 Colorado
limited liability company located at 1490 Delgany St #707 Denver, CO 80202, United States, in
favor of B. Jones Inc ("Assignes”), a NJ corporation, located at 105 Deerbrook Run Manalapan,
NIg7726.

WHEREAS, Assignor hereby conveys, transfers, and assigns to Assignee certain trademarks and
the goodwill associated therewtih for repording with the United States Patent and Traderark
Office and/or the State of Colorade;

NOW THEREFORE, The parties agree as follows:

I. Assignment. For good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor hereby irrevocably conveys, transfers, and assigns to
Assignee, and Assignee hereby accepts, all of Assignor's right, title, and interest in and to the
following:

{a) the trademarks, trade names and trademark registrations for LIVSTYL and
all issuances, extensions, and renewals thereof (the "Assipned Trademarks"), together
with the goodwill of the business connected with the use of, and symbolized by, the
Assigoed Trademarks;

{b} all rights of any kind whatsoever of Assignor accruing under any of the
foregoing provided by applicable law of any jurisdiction, by international treaties and
conventions, and otherwise throughout the world;

{c} any and all royalties, fees, income, payments, and other proceeds now or
hereafier due or payable with respect to any and all of the foregoing; and

{d) any and all claims and causes of action with respect {o any of the
foregoing, whether accruing before, on, or after the date hereof, including all rights to and
claims for damages, restitation, and injunctive and other legal and equitable relief for
past, present, and future infringement, dilution, misappropristion, viclation, misuse,
breach, or default, with the right but no obligation to sue for such lepal and equitable
relief and 1o collect, or otherwise recover, any such damages.

2. Recordation and Further Actions. Assignor hereby authorizes the Commissioner
for Trademarks in the United States Patent and Trademark Office to record and register this
Trademark Assignment upon request by Assignee. Following the date hereof, Assignor shall take
such steps and actions, and provide such cooperation and assistance to Assignee and its
successors, assigns, and legal representatives, including the execution and delivery of any
affidavits, declarations, caths, exhibits, assignments, powers of attorney, or other documents, as

15563263}
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may be reasonshly necessary to effect, evidence, or perfect the assignment of the Assipned
Trademarks to Assignee, or any assignee or successor thersto.

3. Counterparts. This Trademark Assignment may be excouted in counterparts, each
of which shall be deemed an original, but all of which together shall be deemed one and the same
agreement. A signed copy of this Trademark Assigoment delivered by facsimile, e-mail, or other
means of electronic transmission shall be deemed to have the same legal effect as delivery of an
original signed copy of this Trademark Assignment,

4, Successors and Assigns, This Trademark Assignment shall be binding upon and
shall inure o the benefit of the parties hereto and their respective successors and assigns.

5. Governing Law. This Trademark Assignment and any claim, controversy, dispute,
or canss of action {whether in contrack, fort, or otherwise) based upon, arising out of, or relating
to this Trademark Assignment and the transactions conteruplated bereby shall be governed by,
and construed in accordance with, the laws of the United Slates and the State of Colorado,
without giving effect 1o any choice or conflict of law provision or rule {(whether of the State of
Colorado or any other jurisdiction}.

[SIGNATURE PAGE FOLLOWS]

o
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IN WITHESS WHEREQF, Assignor bas duly sxecuted and deliversd this Trademark
Assignment as of the date Brst writien above.

CBIP LLO

w2 L o

Name:  fhew f ?&i%‘ﬁ"u&

Title: Maan ’31 ;u:a g e ?ierﬁf“

AGREED TO AMD ACCEPTEL: B lones inc,

By% f’f”?d&*’qunm

Name: Boess totha.f

Title: x\sa& i o ('_
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FXHIBIT B

TRADEMARK ASBIGNMENT

This TRADEMARK ASSIGNMENT AGREEMENT ("Trademark Assignment”), dated as of
rﬁr\&% wst Bp™ , 2319, is made by CB IP LLC ("Assignor”), a2 Colorado
limited'liability company located at 1490 Delgany St #707 Denver, CO 80202, United States, in
favor of B. Jones Ine ("Assignee”), a NJ corporation, located at 105 Deerbrook Run Manalapan,

NI g7726.

WHEREAS, Assignor hereby conveys, transfers, and assigns to Assignee coriain trademarks and
the poodwill associated therewith for recording with the United States Patent and Trademark
Office andfor the State of Colorade;

NOW THEREFORE, The parties agree as follows:

1. Assignment. For pood and valusble consideration, the receipt and sufficiency of
which are hereby acknowledped, Assignor hereby irrevocably conveys, ransfers, and assigns to
Assignee, and Assignes hereby accepts, all of Assignor's right, title, and Intevest in and to the
following:

{a} the trademarks, trade names and irademark registrations for Livstyl,
Artisanal Extracts, Burning Love, CBDiaric, CRAV, CRXTAL, Grateful Medicinals, Infused
Herbals, leffried, Kosher Extracts, Local Extract Local, Snoochies, Spiked Elxirs, Star
Concentrates, Terp Extract, Terps Infused, Tumt Elixirs, Tyzurp Brands and all issusnces,
extensions, and renewals thereof (the "Assigned Trademarks"), together with the
goodwill of the business connecied with the use of, and symbolized by, the Assigned
Trademarks:

(I} all rights of any kind whatsoever of Assignor sceruing under any of the
foregoing provided by applicable law of any jurisdiction, by international treaties and
conventions, and otherwise throughout the world:

{c} any and all rovalties, fees, Income, payments, and other proceeds now or
hereafler due or payable with respect to any and all of the foregoing: and

{d) any and gll claims and causes of action with respect (o any of the
foregoing, whether accruing before, on, or after the date hereof, including all rights to and
claims for damages, restitution, and injunctive and other lepal and equitable relief for
past, present, and future infringement, dilution, misappropriation, violation, misuse,
breach, or default, with the right but no obligation to sue for such legal and equitable
relief and to collect, or otherwise recover, any such damages.

2. Recordation and Further Actions. Assignor hereby suthorizes the Commissionsr
for Trademarks in the United States Patent and Trademark Office to record and register this
Trademark Assignment upon request by Assignee. Following the date hereof, Assignor shall take
such steps and sctions, and provide such cooperation and assistance to Assignee and its

I8
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successors, assigns, and lepal representatives, including the execution and delivery of any
affidavits, declarations, oaths, exhibits, assignments, powers of atlomey, or other documents, s
may be reasonably necessary to effect, evidence, or perfect the assignment of the Assigned
Trademarks to Assignee, or any assignee or successor thereto.

3 Counterparts. This Trademark Assignment may be executed in counlerparts, each
of which shall be deemed sn original, but all of which together shall be deemed one and the same
agreement, A signed copy of this Trademark Assipnment delivered by facsimile, e-mail, or other
means of electronic ransmission shall be deemed to have the same legal effect a3 delivery of an
ariginal signed copy of this Trademark Assignment.

4. Buccessors and Assigns. This Trademark Assignment shall be binding upon and
shall inure 1o the benefit of the parties hereto and their respective successors and assigns.

. Governing Law. This Trademark Assignment and any claim, controversy, dispute,
or cause of action (whether in contract, tort, or otherwise) based upon, arising out of, or relating
to this Trademark Assignment and the transactions contemplated hereby shall be govemed by,
and construed in accordance with, the laws of the United States and the State of Celorade,
without giving effect to any choice or conflict of law provision or rule (whether of the State of
Colorade or any other jurisdiction).

ISIGNATURE PAGE FOLLOWS]
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N WITHESS WHERECF, Assignor has duly sxeouted and delivered this Trademark
Assigronent as of the date frst written ahove,

CBIR LLC

Ey%?? Q«f"fa

Mame: Brad Pollao b

Title: ‘E“‘?&.ma?a% W b

AGREED TO AND ACCEPTED: i Jones Ine.

ﬁy:g‘w«& % Lt

MName: #ead B, o4

S
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FEXHIBITE

BOMAIN NAME ASBIGMMENT

This DOMAIN NAME ASSIGNMENT AGREEMENT ("Domain Name Assignment”), dated
asof  Puaast ZpPe , 2019, is made by CB IP LLC ("Assignsr’), 2
Coloradoe lithited liability company located at 1490 Delgany St #707 Denver, CO 80202, United
States, in favor of B. Jones Ine {"Assignee”), a NJ corporation, located at 105 Deerbrook Run
Manalapan, NI §7726.

WHEREAS, Assignor hereby conveys, transfers, and assigns to Assignes certain domains and
the goodwill associated therewith for recording with the applicable domain registrar;

NOW THEREFORE, The partics agree as follows:

which are hereby acknowledged, Assignor hereby frrevocably conveys, ransfers, and assigns to
Assignee, and Assignee hereby accepts, all of Assignor's right, title, and interest in and to the
following:

I Assignment. For good and valuable consideration, the receipt and sufficiency of

{(z}  the domain name registrations and all issuances, extensions, and renewals
thereof (the "Assigned Domain Names”), together with the poodwill of the business
connected with the use of, and symbolized by, the Assigned Domains;

(b}  all rights of any kind whaisoever of Assignor aceruing under any of the
foregoing provided by applicable law of any jurisdiction, by inlernational treaties and
conventions, and otherwise throughout the world;

{e} any and all royalties, fees, income, payments, and sther procesds now or
hereafler due or payable with respect to any and all of the forepoing; and

(d)  any and all claims and causes of action with respect to any of the
foregoing, whether secruing before, on, or after the date hereof, including all rights te and
claims for damages, restitution, and injunctive and other legal and squitable relisf for
past, present, and future infringement, dilution, missporopriation, violation, misuse,
breach, or default, with the right but no obligation to sue for such legal and equitable
retief and 1o collect, or otherwise recover, any such damages.

2. Recordation and Further Actions. Assignor hereby authorizes the Domain
Registrar to record and register this Domain Name Assignment upon request by Assignes.
Following the date hereof, Assignor shall take such steps and actions, and provide such
cooperation and assistance to Assignee and its successors, assipns, and legal representatives,
including the execution and delivery of any affidaviis, declarations, caths, exhibits, assi grments,
pewers of atlomey, or other documents, as may be reasonably necessary to effent, evidence, or
perfect the assignment of the Assipned Domain Names to Assignee, or any assignee or successor
thereto.

24
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3 Counterparts. This Domain Name Assipnment may be execuled in counterparts,
each of which shall be deemed an original, but all of which together shall be deemed one and the
same agreement. A signed copy of this Domain Name Assignment delivered by facsimile, e-
mail, or other means of electronic transmission shall be deemed 1o have the same legal effect ag
delivery of an original signed copy of this Domain MName Assignment.

4, Successors and Assigns. This Domain Name Assignment shall be binding upon

5, Governing Law. This Domain Name Assignment and any claim, controversy,
dispute, or cause of action {whether in contract, tort, or otherwise) based upon, arising out of, or
relating to this Trademark Assignment and the transactions contemplated hereby shall be
governed by, and construed in accordance with, the laws of the United States and the State of
Colorado, without giving effect to any choice or conflict of law provision or rule {whether of the

State of Colorade or any other jurisdiction).
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I WITHESS WHERBOF, Assignor has duly executed and delivered this Trademark
Assigmment as of the date frst written shove.

CRIPLLC

B;&ZK._&_ i - 4

MName: Bemde Eoilg b

Title: Mo e 2}%.4-3 Hem gﬂf’r‘“
ot

AGREED TO AND ACCEPTED: B. Jones Ine.

By: 2—4?;3’2 {::-a—"’é:

Name: 2 o f Poilecd

Title: Moo &?_, ; &% Hoe Mé:}erm
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