900763991 04/06/2023
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM801143

Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Correction by Declaration Erroneously Filed Against Reel/Frame
6277/0588

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Blue Ant Media. Inc. 02/22/2018 Corporation: CANADA

RECEIVING PARTY DATA

Name: Blue Ant Media. Inc.
Street Address: 99 Atlantic Ave
Internal Address: 4th Floor

City: Toronto
State/Country: CANADA

Postal Code: M6K3J8

Entity Type: Corporation: CANADA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |4969187 BLUE ANT MEDIA

M~
CORRESPONDENCE DATA ©
Fax Number: §
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. =4
Phone: 212-808-7552 8:
Email: trademarks@kelleydrye.com @
Correspondent Name: Patricia L. Werner %
Address Line 1: 3 World Trade Center
Address Line 2: 175 Greenwich Street
Address Line 4: New York, NEW YORK 10007

DOMESTIC REPRESENTATIVE

Name: Patricia L. Werner

Address Line 1: 3 World Trade Center
Address Line 2: 175 Greenwich Street
Address Line 4: New York, NEW YORK 10007

NAME OF SUBMITTER: Patricia L. Werner
SIGNATURE: /patricialwerner/
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DATE SIGNED:

04/06/2023
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
ASSIGNMENTS DIVISION

Mark: BLUE ANT MEDIA & Design
Registration No. 4,969,187
Registrant: Blue Ant Media, Inc.

DECLARATION OF PATRICIA L. WERNER, ESQ.

I, Patricia L. Werner, declare as follows:

1. I am an attorney with Kelley Drye & Warren LLP, attorneys of record for
registrant Blue Ant Media, Inc. (the “Registrant”). I submit this declaration in support of
Registrant’s Request to Remove Improper Recording. I have personal knowledge of the facts set
forth herein. If called as a witness, I could and would competently testify to the matters stated
herein.

2. Registrant is the owner of U.S. Reg. No. 4,969,187 for the mark BLUE ANT
MEDIA & Design (the “Registration™).

3. The Registration identifies Patricia L. Werner as Registrant’s attorney of
record and authorized correspondent.

4. On May 22, 2015, a Contract For Sale (the “Contract”) was entered
between Chop Foods, LLC (the “Seller”) and No Gluten, Inc. (the “Buyer”).

5. Paragraph 1 of the Contract identifies the brand name “Simply Chopped” as
among the items to be transferred from Seller to Buyer.

0. Seller was the owner of U.S. Reg. No. 4,169,187 for the mark

SIMPLY CHOPPED and Design (the “Seller’s Registration”).
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6. Registrant’s Registration number and Seller’s Registration number are identical
but for one digit. Specifically, Registrant’s Registration number is U.S. Reg. No. 4,969,187 and
Seller’s Reg. No. is U.S. Reg. No. 4,169,187.

7. Buyer recorded a copy of the Contract with the USPTO Assignment Division at

Reel/Frame: 6277/0588 but erroneously identified the Registration as the subject of the

Assignment.
8. The Contract should have been recorded against the Seller’s Registration.
9. After realizing his error, Buyer’s counsel filed a Corrective Assignment, recorded

at Reel/Frame: 6467/0551.

10.  Registrant requests that the assignment of its Registration recorded at Reel/Frame:
6277/0588 be removed.

11.  Attached hereto are a new cover sheet stating the error and nature of the
conveyance, the previously recorded cover sheet with contains the error and the supporting
document, and the Corrective Assignment.

12.  Ideclare under penalty of perjury under the laws of the United States that the
foregoing is true and correct.

Executed November 17, 2022 at New York, New York.

Ipatricialwerner/
Patricia L. Werner
Attorney of Record, NY State Bar Member

Kelley Drye & Warren LLP
3 World Trade Center

175 Greenwich Street

New York, NY 10007

Tel: (212) 808-7552
pwerner @kelleydrye.com
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900440297 02/22/2018
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM463032
Stylesheet Version v1.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Chop Foods LLC 05/22/2015 Limited Liability Company:
GEORGIA

RECEIVING PARTY DATA

Name: Nogluteninc.

Street Address: 1355 ROCK MOUNTAIN BLVD
City: Stone Mountain
State/Country: GEORGIA

Postal Code: 30083

Entity Type: Corporation: GEORGIA

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |4969187 BLUE ANT MEDIA

CORRESPONDENCE DATA

Fax Number: E
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 2
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. g_’
Phone: 404 508 6222 o
Email: xavier@nogluteninc.com p
Correspondent Name: Xavier De Goursac >
Address Line 1: 1355 ROCK MOUNTAIN BLVD o
Address Line 4: Stone Mountain, GEORGIA 30083 O

NAME OF SUBMITTER: Xavier de Goursac

SIGNATURE: /xavier de Goursac/

DATE SIGNED: 02/22/2018

Total Attachments: 10
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CONTRACT FOR SALE OF
CHOP FOODS, LLC.

The parties, ANGELA NEALE. (hereinafter "Seller") a resident of Georgia desires and seeks to sell the
business known as

CHOP FOODS, LLC.
4760 Hammermill Road, Suite 202,
Tucker, Georgia 30084
DeKalb County

, Georgia (hereinafter, "the Business™) to NO GLUTEN, INC. (hereinafter "Buyer"), hereby agree and enter
into this contraet.

WITNESSETH:

WHEREAS the business, currently owned and operated by Seller, Seller hereby agrees to sell, transfer, convey
and assign to Buyer the Business stated above and all fixtures and inventory appurtenant thereto, name, trade names and
good will and Buyer agrees to buy,

THEREFORE, in consideration of the mutual covenants and agreements herein stated the parties agree as
follows:

1. SALE OF BUSINESS

This is a contract for the sale of the Business owned by Seller for all business assets, equipment, inventory,
stock-in-trade, trade name good will, and fixtures and all other assets located in and at the above cited location from the
Seller to the Buyer. Seller agrees to sell, transfer, convey and assign and Buyer agrees to purchase the afore listed
Business in its entirety, with the exception of certain intellectual property as stated below, in the form and format in
existence at the time of this agreement. A complete list of the equipment to be included shall be appended hereto and
incorporated by reference as a part of this agreement. (See exhibit “A”) Seller shall deliver to Buyer all interest and
title and all rights to same. '

Seller agrees to sell and Buyer agrees to purchase the afore listed business including but not limited to all
inventory, merchandise, fixtures, stock-in-trade, the trade name (“Simply Chopped™), good will, shares, vendor lists,
guest lists, sales documentation, ledgers, good will and all equipment as shown on the equipment listattached hereto and
incorporated herein by reference, and Seller shall deliver to Buyer all interest and title and all rights to same. Seller shall
retain the rights to the intellectual property related to any use of her image and her biographical presentation and shall, at
her sole discretion, allow the same to be used as stated herein.

2. PURCHASE PRICE

The purchase price as agreed between Buyer and Seller is an initial payment of $5,000.00 to be tendered at
closing as distributed among all inventory, merchandise, fixtures, stock-in-trade, trade name, shares, vendor lists, guest
lists, sales documeniation, ledgers, website domains and social media accounts, good will and all equipment on the
premises at the time of this agreement. Additionally, Buyer shall pay to Seller 36 monthly installments as the remainder
of the purchase price in an amount equal to 5% of the net proceeds as calculated from the invoicing on a monthly basis.
Net proceeds shall include current products and subsequently developed products for sale under the names and trade
names herein included.

The parties shall keep accurate records regarding products and items manufactured, shipped and sold under the
names as listed above during the three year payment term, and shall maintain them for no less than five (5) years after the

- conclusion of the payment term. Said records may, from time to time, be reviewed by the other party pursuant to

reasonable notice and provided that such review is not done for any purpose other than a good faith business reason. To
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the extent that the taxing authorities require documentation from the other, the parties shall comply, pursuant to
reasonable notice, with the requests to review transaction records.

There are no outstanding accounts receivable, contracts, executory contracts, liabilities, and accounts payable to
be apportioned and valued herein.

3. SELLER RETAINED INTELLECTUAL PROPERTY

Seller shall retain all custody and control of any and all images of herself used for marketing the business and
products of Chop Food, LLC. Additionally, Seller shall retain control of the content of any and all biographical
information (A.K.A. “Her Story”) used in marketing the products, name and trade names under Chop Food, LLC.
During the payment term, Seller shall grant a limited license to Buyer to use said images and biographical material for
marketing the products of Chop Foods, LLC. Such limited license includes the posting of the stated intellectual property
in publications, on line and all other visual advertising medium. Seller shall have the right to review all such material
prior to publication to a third party.

Upon the completion of the payment term, Seller shall have the right to extend, by written agreement, any or
none of the rights of licensure for the said intellectual property.

4. TRAINING AND ASSISTANCE

Seller shall, during the three-year payment term, provide training and assistance to the Buyer in the general
operation of the business. Seller shall provide this training service pursuant to the regular schedule normally held by
Seller and shall include but shall not be limited to inventory ordering, vendor payments, billings, preparation of
inventory if required, staff and employee maintenance, electronic communications, social media marketing, sales
generation, product development, and any other aspect of the business known to Sellers. Any new products and recipes
developed during this term shall be considered proprietary to the business and shall belong to the business upon the
completion of the payment term and any obligation of training under this provision.

5. WARRANTY OF EQUIPMENT AND FIXTURES

Seller warrants that all equipment and fixtures are in good working order and fit for the purpose designed forthe
continued conduct of business as of the closing date of this agreement. Said equipment and fixtures have not been
serviced for repair, and no fixtures added within the past three months prior to sale except as noted herein, Buyer may
relocate said equipment and fixtures to another location similarly suited to the operation of the business, Chop Foods,
LLC.

6. RENTS TAXES AND LIENS

Seller shall be liable for all taxes, federal, state, county and municipal, sales and withholding and all licensing
fees incurred by the operation or ownership of the business prior to the closing date and transfer to the Buyer. Seller
shall be responsible for filing all such final tax returns and reports as are required by law. Seller shall indemnity Buyer
and hold Buyer harmless for any losses occasioned by any sustained demands, assessments, or levies filed against the
business by any revenue collection authority for thase debts incurred up to the transfer and closing.

And in like manner as the taxes stated above, Seller shall be obligated on its portion of the pro-rata rents due
under any lease in effect prior to the closing as agreed and listed on a separate addendum to this covenant which is
hereby incorporated by reference. Seller shall maintain control of the current lease on the intent of Buyer relocate the
business to the Buyer’s location of its current operation. Seller shall solely responsible for the balance of the lease
premises and Buyer and the Business shall have no further obligation on the location occupied by Seller through the date
of this agreement, It is acknowledged that the Buyer intends to relocate the business operation to a similarly suitable
premises.
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7. UTILITIES

Seller shall be liable for the utilities, which includes but is not limited to, natural gas, electric power, phone,
water and sanitation up to the time of transfer and closing,

8. MEMBERSHIP SHARES

As a part of this sale agreement, Seller agrees to sell, devise and transfer to Buyer all membership shares
currently owned by Seller in the Business, which entity type is a Limited Liability Company created pursuant to the
Georgia, Title 14, Chapter 11 with all rights and privileges appurtenant thereto. Seller shall have no claim of profit

_or value in the Corporation following the execution of this agreemerit.

Further, Seller agrees to waive and forfeit any and all claims to any and all of the assets of the Business,
including, but not limited to any asset in personality currently, previously, or hereafter owned or acquired by the
Business, any interest in land or real property currently, previously, or hereafter owned or acquired by the Business,
any interest in the improvements to real property currently, previously, or hereafter owned or acquired by the
Business, and any interest in any executory contract, lease hold, futures, options or other unperfected asset of any
type or description held by the Corporation for any reason regardless of length of time the asset has been held.

9. SELLER WARRANTIES

Seller hereby watrants, represents and promises with full knowledge and intent that the Buyer will and should
rely on said representations, promises and warranties as of MAY 31, 2015 as follows:

a) The Seller is vested with the authority to carry on the Business in which the
Seller is engaged, and has the authority to transfer that Business to the Buyer;

b) That the sale of the Business is free from encumbrances and the sale, transfer,
and conveyance is not a violation of any other agreement;

¢) Seller is the sole owner of said Business, and no other person, company or entity
has any other ownership or security interest in the business;

d) Seller is the sole owner of the fixtures, equipment and inventory except as noted
herein and that Buyer will be granted full and complete title to the same being
subject to no other security interests, liens, or priority interest of any kind;

¢) Seller has no liens, mortgages, judgments, taxes liens, purchase money loans, or
any other encumbrances against it which affecting the title of either the tangible
property, trade name, business assets, good will inventory or any other aspect of the
business;

f) Seller has no litigation, enforcement, condemnation, administrative or any other
proceedings pending against Seller against or relating to the Business or the
business assets nor does the Selfer know or have reasonable grounds to know of any
basis of any such action or governmental investigation relative to the business;

g) Seller affirms that all representations and warranties made by Seller to Buyer are
true and correct and that none of the provisions of this agreement contain any
statements that are untrue as to any material fact nor have there been any omissions
as to any material fact necessary to make the statements contained herein not
misleading;

h) Seller is in compliance with all applicable federal, state, county, and municipal
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statutes, rules, regulations, codes, ordinances, licenses, and any other governmental
requirements applicable to a business of this type. Seller covenants that to the best
of his knowledge Seller is in compliance with any and all regulations under the U.
S. and the Georgia commerce and revenue authorities governing food and alcoholic
beverages. Seller warrants that there are no and Seller has not been notified of any
violations, actions, citations, orinvestigations regarding the Business as may occur
under the above listed regulatory authorities. Seller has not committed any overt
act which would be construed as a violation of the above applicable laws and
regulations. Seller indemnifies Buyer against violations under any applicable
regulation to the time of the closing;

I) Seller will execute any and all documents reasonably necessary to effectuate this
agreement;

j) Seller will indemnify and hold Buyer harmless for any and losses resulting from
Sellers material breaches of these warranties.

10. NON-COMPETE

Seller shall not, for a period of two (2) years after the completion of the three-year payment term, operatea like
business with the same or similar name within a geographical radius of five (5) miles from the location of the Business.
If Seller attempts to operate said business type within the restricted period, Seller shall be subject to the payment of all
fees including attorney fees, expended in the enforcement of this provision whether injunctive or in actual litigation,

Buyer, a food distributor, shall not market or sell any product by any other producer that is substantially similar
to the products developed, marketed and sold by Chop Foods, LLC during the three year payment term of this
agreement.

11, GOVERNING LAW

Since both parties are doing business in the State of Georgia, the laws of said state will govern the terms of this

contract. The parties agree that the venue and jurisdiction for any action related to this agreement shall be Dekalb
County.

12, CONSTRUCTION OF TERMS

This contract of sale represents the entire agreement between the parties excluding the actual timing of the
payment disbursement as previously agreed by the parties and incorporated herein by reference. The terms and
provisions of this agreement will survive the closing.

13. REMEDIES

Each party shall have all the rights as bestowed by the laws of the state of Georgia in law and equity in the event
of any breaching action by either party. Use of any one remedy by the parties does not constitute a waiver of any other
remedy as allowed by law and representation of exclusiveness of remedy will not operate to limit the remedies of the
parties. In the event of a breach, the non-breaching party may seek any and all remedies plus the cost of the action
including attorney fees.

14. SEVERABILITY

If any provision of this agreement is deemed to be invalid under any applicable law, current or future, such
provision will be severable and will not operate to invalidate any other provision of this agreement.

15. PRORATION

All obligations, debts, trade and accounts payable, and other expenses in conjunction with the subject of the
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business equipment and fixtures shall be paid by the Seller at, or prior, to the time of possession of the business assets
and no such item shall be paid or assumed by Buyer. In the event that any bills or statements are received after the
closing covering a period prior to the closing date, Seller shall on demand from Buyer pay its pro rata share of any such
bill or statement. The parties agree that, to the best of their knowledge, all such items of indebtedness has been paid
prior to the date of closing. ‘Should any unresolved prior existing indebtedness appear after the closing, the parties agree
to resolve the matter pro rata or submit the issueto-mediation or arbitration.

16. RIGHT TO CONSULT PRIVATE ATTORNEY

By signing below, the parties acknowledge that they have had the opportunity to consult independent counsel
and have counsel review these documents prior to the consummation and closing of this sale.

17. ENTIRE AGREEMENT

This agreement constitutes the sole mutual mesting of the minds regarding the subject matier hereof and that no
provision hereof shall be modified of altered, except in writing duly signed by the parties hereto.

18. NOTICE
Notice to the parties shall be as.follows:
Seller: Angela Neale

4760 Hammermill Road, Suite 202,
Tucker, Georgia 30084

Buyer: No Gluten, Inc.
1355 Rock Mountain Blvd.,
Stone Mountain, GA 30083

19. ATTORNEY FEES

Upon any action by either party on the terms of this agreement, the prevailing party shall be entitled to the
payment of the actual attorney fees incurred.

IN WITNESS WHEREOF, the parties hereto enter into this agreement and by affixing their hands and seals
hereto do execute this contract of sale on this 22™ day of May, 2015,

SIGNATURES TO FOLLOW
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Signed under hand and seal, this 22" day of May 2015.

\“_,.
No Gluten, Inc
By:
S/lle“ ) Buyer:
Signed and ascribed before me this Mday of May 2015.
- g / N
e G~ ¥ v

CQFFICIAL SEAL
JENNIFER ALLEN  §

Notary Public, Georgia
DE COUNTY

Mlac'ross 12,

vvvvvvvvvv

misslon Expires
%010
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NOTARY /

SELLER'S AFFIDAVIT

Personally Appeared before me the undersigned deponent, who, being duly sworn, deposes and states the
following:

Regarding the sale of the business known as CHOP FOODS, LLC, there is no outstanding indebtedness for
the equipment, appliances, or other fixtures attached to said business,

That there are no pending suits, proceedings, judgments, bankruptcies, liens or executions against said owner
either in the county where the business is conducted, or any other county in the State of Georgia. Further, there are no
government, State or Federal, violations, citations, condemnations, or notices levied against the business assets by any
governmental authority.

There are no outstanding unpaid rents due on the lease for the property or improvements on the property at the
time of the transfer of the business. Further, that there are no outstanding rental amounts chargeable to the business
equipment. Thatall rents for the lease of the equipment, if any, are paid or will be paid personally by Seller at the time
of the sale. :

That no improvements or repairs have been made on the above-described business or its equipment of fixtures
during the past three months and there are no outstanding bills incurred for labor and materials used in making
improvements or repairs on said premises.

Selleraffirms its liability to the full extent of the law for the violation of any of the representations made in this
affidavit. Further, swears and affirms willfully and with full knowledge of the truth of the warranties and representation
on the sale of the business as stated herein and as:stated in the sales contracts and statements appended hereto, and herein
incorporated by reference.

Sworn to and ascribed before me this 22" day of May 2015.

e S v | iy

OFFICIAL .
JENNIFER ALL..
'. § Notary Public, Georz:..
1) sy
on Expi
____ bCTomsslon 2016

m
,,,,,, BER 12,

v
I
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CLOSING STATEMENT

w
Date: May 22, 2015
SELLER: ANGELA NEALE *
PURCHASER: NO GLUTEN, INC
ADDRESS OF BUSINESS ASSETS
CHOP FOODS, LLC,
4760 Hammermill Road, Suite 202,
Tucker, Georgia 30084
Gwinnett County
TERM SETTLEMENT
PRICE DUE: $ 5,000.00
Closing Fee: $350.00
Fixtures, Furniture & Equipment:  $2150.00
Inventory/Stock: $1500.00
Intangibles: $1000.00
EARNEST MONEY: $0.00
| DOWN PAYMENT $0.00
.
NET PROCEEDS DUE TO SELLER AT CLOSING:
$5,000.00
No Gluten, Inc
‘ By:
BUYER
Title: <& & O,
FITNESS
Executed this 22 day of May 2015
L\__ﬂ,,
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BILL OF SALE

WHEREFORE the undersigned parties have agreed that for the amount of $10.00 (ten dollars) and other
valuable consideration, Seller conveys, sells, transfers, and assigns all rights and privileges to the Buyer in the business

known as

CHOP FOODS, LLC.
4760 Hammermill Road, Suite 202,
Tucker, Georgia 30084
Gwinnett County

Seller surrenders all rights and authority in said business, equipment, fixtures, property, name and good will for
the above stated business, and Seller further warrants that Seller has the authority to transfer good title to said business
and shall as of this date relinquish all future claims of the business to Buyer for the consideration as stated in the Closing
Statement. (Exhibit “A” herein attached)

No Gluten, Inc.
By:

Seller Buyer

e This 33 day of May 2015,

Signed and attested before me: LS OO
\ OFFICIAL SEAL
JENN!FER ALLEN
/\)WV( %’ N a%fubhc Georgqa
My Commiss!on Ex ires
( OCTOBER 12, 20%6
Notary
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STATE OF GEORGIA
COUNTY OF DEKALB

BULK TRANSFER WAIVER

This waiver made this 22" day of May, 2015, between the parties, ANGELA NEALE, (hereinafter
"Seller"), and NO GLUTEN, INC. (hereinafter "Buyer"),

WITNESSETH, that the Sellers for and in consideration of the sum of one dollar ($1.00) and other
valuable transfer to the Buyers the equipment and goods owned by Sellers and that both Seller and Buyer,
following proper publication of the transfer to the benefit of all creditors, herein expressly waive the
provisions of the Bulk Transfer provisions of the Georgia Commercial Code, said personal property being
located at:

CHOP FOODS, LLC.
4760 Hammermill Road, Suite 202,
Tucker, Georgia 30084
Gwinnett County

The parties agree that Buyer will assume and comply with any and all liabilities against said assets to
the benefit of the creditors, and will assume the obligations without a complete list as provided by the Bulk
Transfer provisions of the Georgia Commercial Code.

IN WITNESS wheteof, the said party of the first part affixes, sets forth and executes under hand and
seal on the day and year first written above.

No Gluten, Inc,

Ry )
T
@ .%Q—:i""‘""'m T
Seller\ ) Buyer :
Title: <ot Title: <. &. .
« M " H 3 ¥
Signed sealed and delivered in | I e OFFICIAL SEAL
the presence of: 1/ 3 JENNIFER ALLEN
( el el NOtar%:ubﬁc, Georgla
"‘ 9 e B TY
jﬂ; / \ ' M{m misslon Explres
> . TOBER 12, 2018
i Noy - . v’
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900469364 10/10/2018
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM493305
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the 9004480089 previously recorded on
Reel 006361 Frame 0028. Assignor(s) hereby confirms the Conveyance
text to correct the 4969187 previously recoded on 6277, frame 0588, serial
# 85343083, registration number 4169187.

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Chop Foods LLC 05/22/2015 Corporation: GEORGIA

RECEIVING PARTY DATA

Name: NoGiluten, Inc

Street Address: 1355 Rock Mountain Blvd
City: Stone Mountain Blvd
State/Country: GEORGIA

Postal Code: 30083

Entity Type: Corporation: GEORGIA

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |4169187 SIMPLY CHOPPED

CORRESPONDENCE DATA
Fax Number:

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: 404 508 6222
Email: xavier@nogluteninc.com
Correspondent Name: NoGluten, Inc, Xavier de Goursac
Address Line 1: 1355 Rock Mountain blvd
Address Line 4: Stone Mountain, GEORGIA 30083
NAME OF SUBMITTER: Xavier de Goursac
SIGNATURE: /Xavier de Goursac/
DATE SIGNED: 10/10/2018

Total Attachments: 10

source=sale of Chop foods to Nogluteninc#page1 .tif
source=sale of Chop foods to Nogluteninc#page?2.tif
source=sale of Chop foods to Nogluteninc#page3.tif
source=sale of Chop foods to Nogluteninc#page4.tif
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source=sale of Chop foods to Nogluteninc#page5.tif
source=sale of Chop foods to Nogluteninc#page®.tif
source=sale of Chop foods to Nogluteninc#page? .tif
source=sale of Chop foods to Nogluteninc#page8.tif
source=sale of Chop foods to Nogluteninc#page9.tif
source=sale of Chop foods to Nogluteninc#page10.tif
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business
into this

and assign to Buyer the BL 1288 state

5"‘\)\"

W

CONTRACY FOR SALE OF
CHOP FOODS, LLG

The parties, ANGELA NEALE. (bereinafier "Seller™) a resident of Georgla desires and seels w0 seil the
: known as
CHOP FOODS, LLC
4769 "%ammermili toad, Sane 242,
Tucker, Ge
Dk
, Georgia (hereinafter, "the RBusiness™) to NOGLUTEN, INC. {bereinafter "Buyer™), hereby agree and enier
contract,
WITNESSETH:
WHEBEAS the business, comenily owned and operated by Seifer, Seller hereby agreesto sell, tans ,ﬁr, Con‘v‘s‘:y

" s
X [siht

d above wad all fxtures and inventory appurtenant therale, name, trade

and Buver agress fo buy,
THEREFORE, in consideration of the mutual covenants and agreemerds herein stated the parties agree as

SALE OF

BUSINESS

: ’t‘ne saie of the Business owned by Seller for alf business assefs, equipment, inventory
stog¢ 1an md h\wr"‘- ad all pther assety located s and at the above cited ocativn frov t:}(—'
Seller to the Buyer, Heller emw\ o sell, transter, convey and assign and Buyer agrees to pu:d ase the afore Hsted
Businesy in its entirety, with the :s).(.epn,(m of certain intollectual property as d below, in the forn: and format in
axistance at the time of this agreement, A complete Bt of the equipment m‘: mndi ¥ a -app ended hereto and
ingarporated by reforence as a part of this agreement, e she er to Buyer ail interest and
title and all rights to same.
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agrees to seil an ase i Bat got Hmited 1o ait

s, vegdor 13\ i,
wd heretoand

e

<1

s, sales docomentation, let i%
ad herein b y ref erenc‘-c
vightstothe
cretion

fown m the equ pm 25t ii:;tz
25t @ nd t,tk an d ii rights 10 SAME. ‘\ei}er st
d shall, at

disg R aih

W t%e sara

2. PURCHASE PRIC

The purchase price as agreed betwesn Buyer and Seller 16 an indtial payment of 53,060.00 1o be tendered at
s distributed among all inventory, merchandise, fxtures, stockain-trade, teads name, shaves, vendor Hats, gueat
ales dm urogniation, }w-«‘ wehsite domains and social media acoounts, good will avd all equiproent on the

thetime ofthis ag*‘eemﬂli Additionally, Buyer h sl pay 1o Seller 36 monthly instaliments as the revaainder

11
e
)
i

of the purchase price in an amount equal to 3% of the net procaeds as calouiated from the hveicing un a tropthly basis
Met proceeds shall clude currerd products and subsequently developed products for sale under the names and trade
names herpin included.

The parties shail keep atcurate renords regarding products and Hews manstactured, shipped and sold under the
narnes as hsted above during the three year payiment term, andd shall resintain t% em for no less thap Hve (5) }\‘cart aﬁc,r he
conclusion of the paviaest term. Said records may, from Hne e iin‘.eﬁ, 1:} ! 2t (V)

o reasonable notice and provided that such review is not done forany purpe

e}
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: , at i‘i‘e tavi'w authorities reguire documentation from the other, the parties shall comply, pursuant 10
reasonable notice, with the reguests to teview in 100 rEConds,

There are o cutstanding acoounts reosivable, contracts, exesukery santracts, Habilities, and accounts pavable
S
be apportioned and valued herein

3. SELLER RETAINED INTELLECTUAL PROPERTY

Seliersha
products of Chop }w)od. LLC,
information (A KA, “Her Story™)
During the payment term, Seller sh
marketing the products of Chap Foo
in publications, on Hne and aii the
prior o pubHeation to a third party.

arul all lmages of herself used for marketing the business and
! retain control of the content of any and all biographical
the pm{irms naree aod trade oames ovder Chop Food, LLC
10 use said i images and biographica! material for
: Fihe siated intellectual property
3 .H %aw tm nzutm review all such material

exiend, by written agreement, any or

none of the
4, TRAINING AND ASSISTANCE

Seller shall, during the three-year paymerd {emn, provide training and assistance 1o the Buyer in the general

aperation of the {mww»s Seller shall provide this training service pursuant to the regidar schedule normally held by

Seller and shall inciade but shall not be lnuted to inventory f\dume‘ vendor pavmen . ilings, preparation O.f
inveninty eau{ed staff and emploves rr;a;meaame eiews e O .,zmicatians, social media marketing,
generation, product development, and any X 3i%s ‘Ece» »X -y new pmqmts ;mi TR 15

‘ 3
(we-ﬂge during this terny shall be consider
completion of th-> ¢ paymeyd tere and any obib

FOWARBANTY OF BQUIPMENT AND FIXTURES

SeHer warrants that all equiproentand fistuees are ingood working order and §it for the purpose designed for the
gontinoed conduct of bushu s as of the closing date of this a gr ement. Said equipment and fixtures bave not h(ﬁ‘&?'i
serviced for repait, and no fixtures added within he past three months prior to sale except as noted herein, Bt}e
relocate said equiproent an d fixtures to another Jocation s mﬁari ¥ snifed o the operation of the business, Chop Fo
LEC.

. RENTS TAXES AN LIENS

b

sithitolding and ali Heenging

Seiier shall be Hable for all taxes, faderal, state, connty and muvdeipal, sales and
fees ineurred by the (pﬂrzsi’w- ar owasrship of the business prier to the closing date and transfer to the Buver. Seller
shall be responsibie for fihng all such final tax returns and reports as are required by law. Seller shall indenmify Buyer
and finld Buyer harmiess for any losses occasioned by any sustained dersands, assessn cfﬁ\ or fevies filed against the
business by any revenue coliection authority for those dedts dncurred up o the transler and Clesing.

And o ke manoer ag the taxes dated above, ‘Se”er Qi'aaii be obligated on 1 due
under any lease in effect prior to the closing ag agreed and Hsted on 2 separate a ; < ichis
hereby incorporated by reference. Seller shall malntain condr vi of the current Jease on the intent of Bux er refocaie §.hs—3
business o the Buyer's losation of iis current operation. Seller shall solely responsible

gremiges snd Buyer and the Business shatl have no further obligation on the
of this agreement. It is acknowledged that the Buyer intends to relosate t
premises,

location ooy
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water ard sanita

As a pat

Seller shall by

o hable for the is*i'i' fes, which includes but is not limfied to, satural gas, electric power, phone,
ton wp to the time of transfer and closing.

& MEMBERSHIP SHARES

1 of this sale agreemeny, Seller agrees to sell, devise and vansfer o Buyer all membership shares
rrently owned by Seller in the Busi ‘1': ess, which snidty type s a Limited Liability Company created pr srsuam ia the
Title 14, Chapier 1 with all righte and privileges appurtenarit thereto, Selfler shall bave ne sl of profit

or value in the Corporation mi%n\w':nﬂ thf, execution of this agreament.

Further, Seller agrees to waive and Torfelt any and ali hic-smi 0
inchuding, but not limited to any asset in personality curtestly, pr
Business, any inferestin land orreal pu-:}wivaumzm pr@\ wu\is
any ioterest i fhe improvements t e prnppm currently, ;}:\‘eviousiv. ot 3*&:&.3%&: arovsied ¢

}jv d all of the assets of the Business,
ereafter owned or acquired by the
vriest or acquived b\ the Basiness,
c;um.d 33“ the

£y f

Business, and any interest in any exooutory confracy, lesse hoad fu uaras, Options or ¢ Cany
{type or description beld by the Corporatien for any reason regardiess of longth oftmw ihs asset has been ‘;wid,
% SELLER WARBANTIES
Seller hereby warrants, represe e

rely on said represent

EHD pr-:)méses with fulil know tedge and wotent that the Buyer will and should
atiens, provuges and warranties as of MAY 31, 2815 as follow

el
Sedler ,\ engagad, and tas the authority to transfer that Business to the RBuyer

> v

“is vested with the authority 1o carvy on the Business in which the
¢

is frae from enr‘amb rances and the sale, transfer,
isnota violation of any other agresment;

b} That the sale of the Busines:
andd conveyance

,.)

¢} Selfer ia the sole owner of sald Business, snd 0 other person, company or entity
has any other ownersiip or sscurity inferest in the busingss
dy Selleris ti ¢ owaer of the fixtures, squipment and inve eXeept as noted

herein and that 8 wysr will be granted full and ’,omp et tf le

subject to no other security interests, Hens, or pri

e} SeHer has no Heng, tva-'%rigef*g - judgmends, taxes Hens, purchase money logns, or
any other encumbrances against I which affesting the e of either the tangible
property, trade naae, business assets, good will inventory oF any othersspect of the
hsine

reameni, conderanation, administrative or any other

prsee’dings penéing against Selfer against or relating to the Business wr the

i 1 e Seller know orhave reasonable grounds ¢ hoow of any
ernmrental inveatigation relative 16 the business;

g¥ Seller affivms that all representations and warranties made by Seller fo Fuyer are
rue andd comect and that none of the provisions of this agreement contain any
staternents that are unirue as to any material fact aor have there been any omissions
as 1o any material fact necessary ¢ make the statements contained hereln not
misigading:

o

h} Seller is n compliance

L county, and municipal
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to the producis developed, marketed and sold by ¢
agreemsant.

payraent dishursement ag prey

$

statuies, ruies, reg
reqa;* ments apﬂ zca‘c-le o abosiness o Eﬂm ng ‘Se &r covenants hai to the best
of his knowledge Seller is in complance with any and all regulations ander the L.

S, and the Georgla conumerce and revenue authorities governing food and alcoholic
beverages. Setler warrants that there are no and Seller has not boen notified ofany
vickations, actions, citations, or ivestigations regarding the Business @3 may oome
under the above lated regulatory anthorities. Seller has not committed any overt
act which would be construsd as = viai' '*im of the above applicable laws and
regulations, Sefler indemaifies Buyer against violations vnder any applicable
-epuiation to the time of the closing;

1) Sefler will execute sny and all docuraests reasom
agreement;

&

i Sefler will mﬁsmniﬁ’ and held Buver harniiess for any and losses resulting from
Sellers matorial breaches of these warranties.

. NON.COMPETE

1 o the three-year payroeniterm, operate a ke
G )

e 2 {5) rudles frowm the location of the Business,
if'8e ﬁer attemipts to U;‘rtft‘di\, said business type within the restrictad per 1(\& Seter shall be subject to the payment of all
fees moluding attoragy foes, expended in the epforcement of fius provision whether injunctive or iy actual litigation.

Buver, a food distributorn, shall rot market or se

Y

by aney other producer that i sobstantiatly shaik
LC during the three year paymeant term of t-iu

P

o1

by

i1, GOVERNING LAW

coare doing business in the State of Georgls, the iawv, of said state will govern the term

cortract. The parties szgrse that the verug and jurisdiction for any action related to this agreerasat shall be { r‘\ab
County.

12, CONSTRUCTION OF TERMS

This contract of sale represents the entire agreernent between the partics excluding the actual timing of the
cusly agread by the parties and incorporated herein by reference. The terms and
H

sarvive the closing,

~3

provisions of this agreem wt will
{3, REMEHES
Each party shalf have all the rights as bestowed by the laws of the state of Georgia &t
of any breachiog action by either party. Use ofany one remedy by the parties dogs ot cons
reraedy as allowed by law and representation of exclusiveness of remedy will ot operate to Hinit the ramedies o
parties. In the event ofd breach, the ron-breaching party wway ssek any angd all remedies plus the cost of ¢
including attorney fees

H4, SEVERABILITY

I any provision of this agreement is deemed to be invalid under any applicable an. gurrent or fuiure, such
provision will be severabie and will not operate to Invalidate any other prénvision of this agreemant.

15, PRORATION

All ohligations, debis, frade and accounie payable, and other axpenses in conjunction with the subject of the
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;
;
;
;
t
i
‘

buginess equiptent and fixtures shall be pzsi ! by the Seller at, or prive, 1 the tme of possession of the business assets
and 1o such itere ¢hall be paid or assy ﬁ‘ by Buyer, In the event ¢
clost 1;5 covering 2 period prior to the closing date, Seller shall on demand fz"\m Buver pay it pro rata Qha"e 0-* any such
bilf ar statement. The parties agree =hat, o the best of mmr knc\wimb H such ens of indebtedness hag been paid
prior to the ﬁaz; of closing. Sbanid any umeﬂoi sed prior existing ;.me‘)’t»d%ess appear after the ol Ing, i:h@ },ahi £3 agree

o s“i ve the matier pro rata or submit the issue to mediation or arhitration.

w

at any bills or statements are receivad after the

<

&

16, RIGHT TO CONSULT PRIVATE ATTOENEY

By signiag below, =h<‘wax=ses ackuowledge that they have had the opportunity to consult independent counsel

and have counse] review these documends prior 1 the consur roation and closing of thia sale
17, ENTIRE AGREEMENT

This agreement coustitutes the sofe muteal mesting of the minds re

S
provision hereof shall be modified of altered, except in writing

arding the oubjaczm e hereof and thatno
duly signed by the parties hereta,

. NOTICE

Notice to the parties shall

Angela Nesle
4760 Hanmmermiil |
Tucker, Georgia 30084

Buyer. No Gl
1333 R ls: ‘\’Eor*{am B'\'d
Stone Mauntain, GA 30083

. ATTORNEY FEES

Upon any action by either party on the terms of this agresment, the prevailing party shall be entitied to the

- payrasnt of the actual attormey fees meurrad,

IN WITHNESS WHEREQF, the mrms hci”c.{\) srder indo this agreement and by affixing their hands and seals
hereio do execute tus contract of s;tic on this 227 day of May, 2013,

3

SHINATURES TOF

w5
.ws,

L

==
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Signad under hand and seal, this 22" day of May 2013,

Mo Gluten, fne
By:

;
;
:
:
;
:
;
;

- }\ »w“\“\
Mo O N i _
Sghey ) Bayen

:" \§

H

Signed and ascribed before ras this

Lday of May 2015,

JENNIPER ALLEN  §
Notary Putlie, Georgia §
DERALS COUNTY
My Commminsion Expiras
OUTORER 12, 208
R e R AR RS 5

s el

7
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SELLER'S AFFIDAVIT

Personally Appeared before me the undersigned depouent, who, being duly sworn, deposes and states the

following:

Regarding the sale of the bustuess known as CHOP FOOQDS, LIL, thers s no cutstanding indebiedness for
the equipment, applianees, or other fixtures attache o said business,

That there ave up pending suits, proceedings, judgments, barkruptoies, Hens ot executions againat said ownet
sither in the county where the business is conducted, or any other county it the State of (Je-wwza Further, theve are no
governinent, State or Federal, violations, citations, condemuations, or notices lovied againat the business assets by any
goveramenial apthority.

There are o mxt«zs‘aﬁdino unpaid renis dite on the lease for the property or Improvemends on the p}'epem' at ihz;)
time of the ransfer of He business. Further, that there sre no oy ,xmnde ng rental amounis chargesble o the
equipntent, That all rents for the lease of the equipment, if any, are puid or will be paid parse

o

of the sale

That no improvements of repairs have been made on the above-desoribed business or its equipraent of fixtures
during the past three months and there ars no outstanding bills ourred for labor and maeials used in raking
improvemenis or repairs on sabd premises,

Seller affinms
atfidavit, h rther, swes
on the sale of the busing
facorparated by reference.

Rieks zc ‘n.ii extent ofthe law for :ne vu,{ai ion of any ofthe represeniations made in this
cand with full knowledge ofthe truth of the wareanties aﬁd:e*"e%e tation
stated in the dics cmatz ctyand staternents appended hereto, and herein

3 n{ " - o
Swourt fo and ascribed before me this 22™ day of May 2615,
§
‘4 I
{ Y S
T U
S \
Y
)

> Vs 3 .
h\§ g‘\‘{)i'. Y \ 5‘3&% 3
Qb:.?\-i‘z‘\ﬁ

;?&s\ §V‘§’ *‘Q‘- \}R\’Qg
& W"M‘“‘f?’ﬂ‘gﬁ Qﬁﬁ&
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CLOSING STATEMENT

Drater May 22, 2015
SELLER: ANGELANBALE
PURCHASER: KO GLUTEN, INC
ADDRESS OF BUSINESS ASSETS
THOP FOOBS, L
4760 Hamnmennil] Road, Suite 202,

Tacker, Georgia 30084

Gwinnett County

TERM SETTLEMENT
PRYCE DUE: 5 3.860.80

Closing Fee: $356.08
Fixtures, Furniture & Eguipraest: §2150.00
Inventary/Stock: $1500.00
Intangibles: F1O00G.00

EARNEST MONEY: 000
DOWN PAYMENT $0.60
NPT PROCEEDS DUE TO SELLER AT CLOSING:
$5.808.00

No Ghuten, e
a | By

RUVER
'{‘3136 S \k ‘

Exented this 22 day of May 2015
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BILL QF BALE

]
l
!
!
l
!
l
l

:.).4

WHEREFORE the undersigned parties have agreed

>->-

that for the arnount of $10.00 {ten dollars) and other

(‘)
pays

valuable consideration, Selier conveys, sells, transtors, and assigns ali rights and privileg

KBOWH as

CHOP FOODR, LLG
47680 Hammernatll Road, Suite 207,
Tucker, Georgia 30084
Gwinnett County

Selfer surrenders all rights and authority o said business, squipment, Sxtures, property, name and good will for

the above stated business, and Seller further warssnts that Seller has the authority t transfer good tithe 1o said business

1 shiallas of thds date relinguish all futere clatmg of the business t¢ Bayer for the consideration as stated {athe O

I Statement, {Exhibit “A” herein atlached)
t
|
|

paermnsoenn
e, e rerans g,
¥ Baee
R Y
™, Buver
o

2613,

Signed and attested before mer cthag®
AL QRAL 3
WL BEAL \
A
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STATHE OF GEQRGIA
COUNTY OF DEKALR

BULK TRANSFER WAIVER

L . 4.0 ~and g & - o e : v Cpy - - . o
This waiver made this 22™ day of May, 2013, between the partics, ANGELA NEALER. thersinafer
. . - - o . o N ? X > A
"Sefler™), and NO GLUTEN, INC. (hersinafter "Buyver™),

WITNESSETH, that the Selers for and in consideration of the sum of one dollar {$1.00) and other
vatuable transfer to the Buyers the squipment and goods owned by Sellers and that both Seiler and Bayer,
foliowing proper publication of the transfer to the benefit of all creditors, herveln expressly waive the
provvisions of the Bulk Transfer provisions of the Georgla Conumercial Code, said personal property being
iocated at

CHOP FOUODS, LLC

4764 Harnmermill Road, Suite 202,

Tucker, Georgin 30084
Gwinnett County

o that Buyer will assume and comply with any and all Habilities ¢
ars, and will assume the obligaiin

“ode.

The partfes ag
the benetit of the ere
Transter provisions of the Georgla Conuneraisl

N WITNESS whereot, the said party of the fivst past affixes, sets forth and executes under hand and
seal on the day and year first written above,

No Gluten, Ine,

By

Titde: o TRy

e

& O, O o
-the presence oft 3 SENNIFRR '
3 Motany Pubil X
} DEXALRG L
3 fy Conmisaion Ssplres §
ST A R g NSRRI
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RECORDED: 00/06/2028 REEL: 008036 FRAME: 0059

]
E
;
s
|
]
]
E
Signed sealed and delivered 1o



