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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Golden G.T. LLC 02/01/2015 Limited Liability Company:
ILLINOIS

RECEIVING PARTY DATA

Name: Honey-Can-Do International, LLC
Street Address: 5300 St. Charles Road

City: Berkeley

State/Country: ILLINOIS

Postal Code: 60163

Entity Type: Limited Liability Company: ILLINOIS

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |3224127 SOLUTIONS FOR MODERN LIVING

CORRESPONDENCE DATA

Fax Number: 3125212875

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: 3125212775
Email: ipdocket@muchshelist.com
Correspondent Name: ADAM K SACHAROFF
Address Line 1: 191 N Wacker Drive, Suite 1800
Address Line 2: Much Shelist, PC
Address Line 4: Chicago, ILLINOIS 60606
ATTORNEY DOCKET NUMBER: 0006439.0075
NAME OF SUBMITTER: ADAM K SACHAROFF
SIGNATURE: /aks/
DATE SIGNED: 04/21/2016
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ASSET PURCHASE AGREEMENT

This Asset Porchase Agreement {this “Agreement”™), ontered into as of the __ day of Febroary,
2015, s by and between GOLDEN G.T. LLC, avlliinois lability Company dfbfa Tevro {the “Seller™,
Shiomoh Ben-David, an individosl residing in the Sinte of Hiinois {the "Qwper™), and Honey-Can-Do

International, LLC, an Hlinois mited Hability company (the “Buyer™.

The Seller desives to'sell wothe Buyer, and the Buyer desives 1 purchase from the Seller, certaln

of the assers of the Seller on the terms and subject to the conditions sst forth herein,

The Owner owne all of the oulstanding membership interests of the Seller, and will benefit from

the sale and purchase of such agsers.

Now, therefore, for good and valuable consideration, the recsipt and adeguacy of which are

hereby acknowledged, the Seller, the Owner and the Buyer agree as follows:

i. Upon the terms and sobject to the conditions set forth herein, the Seller hereby sells, conveys, and
transfers all of it right, tithe, and interest to all assers of the Seller other than the Bxcluded Asssts,
inchuding, but not fimited to, all accounts receivable, inventory, trade fixtures, computer hardware
{including all peripberals and ancillwy eguipment and 2l computer sofiwasre used in connection
therewith), signage, supplics, telephone mumbers, web sites, Inisleciual Property {as hereinafter defined),
licenses, royalty agreements, all books and recosds (neloding customer lists, files, involces and related
records) and all other tangible and intangible property owned and vsed or usable by the Seller in
conngction with the Seller’s business, including, withowr Imitation those assets lsted on Schedule 1

hereto {collectively, the “Purchased Assets™), fres and clear of any Hens or encumbrances,

2, Excluded Assers. Notwithstanding the provisions of Saction 1 hereof, the following assets of the
Seller are expressly excluded from the purchase and sale contemplated hereby {collectively, the
“Eacluded Assens™): {a) any claims for and right to recsive income tax refunds with respect to taxable

period ending prior to the Closing Date o relating 0 any Excluded Liabifity; (b) all books and records

Seller =B Buyer Y
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that the Sefler is required by Jaw o retain, subjeet to the right of the Buyer to access to and w0 copy any
such books and records for a peniod of seven (7} years after the Closing Date, 31 Buyer's expense; {c) all
cash and cash equivalents; (d) all insursnce policies and any rights or claims ander such policies; (8} any
and all real property owned by the Selier, () any and af} contracts, agreements, leases, licenses or other
similar arrangements to which the Seller is a party (other than those contracts, agresmenis, leases, lioenses
and sovally agreements set forth in Schedule | hereto), {g) the articles of organization and fimited liability
company agreement of the Seller, and (h) sny rights under or pursuant fo this Agresment. “Excluded

Assets” shall alse include any assets of the Seller that the Buyer slects not to purchase hereunder despite

such asset's inclusion as & Purchased Asset, any or albof which such Hacluded Assets may be lefi at

Selter’s place of business without any further obligation onthe part of the Buyer.

kN Exchded Lighilinigs. . The Buyer shall not assume, and shall i no event be or become Hable fwe,
any debts, labilities, or obligations of the Seller, whether acorued, absolule, contingent, or otherwise, and
whether known or unknown, due or to become due, regardiess of when or by whom asserted {coliectively,
the “Brcluded Liabilitieg). The Seller herehy acknowledges that it is retaining the Excluded Lisbiliies,

aad the Seller shall pay, discharge, and perform all such liabilites and obligations promptly when due.

4, Purchase Prce. The purchase price for the Purchased Assets (the "Purchase Price) shall squal the
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7. Rightio dudit. The Seller and #s agents or represematives shall have the right to inspect, audit
and make copies or extracts of the books and records of the Buyer with respect to the sale of Zevro
Products and afl Royaltdes resulting therefrom. The Seller may conduet such audit, upon providing the
Buyer with reasonable prior written notice, during the Buyer's normal business hours and at the plage or
places where the Buyer keeps the books and records tobe examined. The Seller shall be entitled to
conduct such audit once per Royalty Year in the Seller’s sole and absolute diseretion. During eachsudi,
the Seller shall be allowed to examine the books and records of the Buyer with respeet 1o the sale of
Zevro Products for the current period and any preceding poriod not previously sudited by the Seller or its
agents or repressstatives. AN such andits shall be conducted as the Seller’s expense and shall not
unreasonably distupt the Buyer's business activitics.  If any discrepancy in the amouni of Rovyalties paid
1o the Seller is discoverad during an sudit or otherwise by the Buyer that is in the Seller’s favor, the Buver
shall imrasdiately pay the Seller the full amount of such discrepancy. If a discrepancy in the Buver's
favor is discovered during an audit, the full amount of such discrepancy shall be credited against any

future Royalties owed 1o the Seller and, if no further Rovalties are owed 1o the Selfer st the time such

discrepancy is discovered, the Seller shall reimburse the Buyer for the full amount of such discrepancy.

The audit rights set out in this Section 7 ¢hall survive for a peviod of six (8} months after the end of the

final Rovalty Year,

{a From and after the Closing, the Buyer shall use #s commercially reasonable efforts ina

manner consistent with the Buyer's operation of the business afier Closing) to collect any accounts

SELLER SRYY  BUYER DD
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1 Purchase Price Allocation. The Buyer and the Seller shall prepare and file all tax retarns in a

manner consistent with the Allocation Schedule set forth in Schedule 10 hereof.

il Seller’s Representations and Warmsnties, The Seller hereby represents and warrsnis to the Buyer

as of the date hersof

(3} The Seller is # limited liability company duly incorporsted, validly existing and
in good stending under the laws of the State of Hlinois. The Seller has full Hilted lability
company power and suthority o snter into this Agreement and the other documents delivered by
it-in connection with this Agreement {the “Transsction Documents™, 1o carry outiis obligations

herepnder and thereunder, and to consummiate the transactions contemplated hereby and thereby.

{3 The cxecution apd delivery by the Selier of this Agreement and each other
Transaction Document to which the Selier is a panty, the performance by the Seller of s
obligations hersunder and: thereunder, and the consummation by the Seller of the transactions

contemplated hereby and thereby, have been duly authorized by all requisite corporale setion on

the part of the Seller.

&} This Agreement and gach of the Transaction Documents to which the Selleris s
party have been duly exeouted and deliversd by the Seller, and constitute the legal, valid, ang
binding obligation ofthe Seller snforcepble against the Seller in accordance with its terms, excep
(i} as may be Hmited by bankrupicy, insolvency, morgiorium, regrganization and other similar

faws affecting creditoes” rights groeraily, and () general principals of equity.

{d} The execution and delivery by the Seller of this Agresment and the other
Transaction Documents 0 which it is 2 party, the performance of iis obligations hereunder and
thercunder, and the consumimation of the transactions contemplated hereby and thereby, do not
ang will aot: {1} conflict with or resuitin a violation or breach of, or defaslt under, any provision
of the snticias of organization or operating dgresment of the Seller; (i) confliot with or result in a

8
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of such Purchased Assels 1o comply with the representations set forth in this Section 131{g) chall

not constitute an Bvent of Default hereunder.

(hy The Seller has complied, and is now in compliance, with afl laws applicable 1o

the Seller or the Purchased Assets.

{i) The Seller does not offer or provide any benefit, eetirement, employment,
incentive, severanee, fringe benefit, or other similar agreements, plan policies, programs, or other
arrangernents & any curvent or former employees and/or the bensficianies and dependents of any

such employees or former employees,

{1 The Seller's 2013 annual financial statements and the Sefler's 204 year-to-date
financial sistements submitied to the Buyer have beoen prepared in accordance with generally
aecepted accounting prineiples; and sound acctuniing prectices, and present fairly the Bnancial
condition of the Seller for the perods indicated. Since the datc of the most recent financial
statement submitied by the Seller to the Buyer, there fas been no change in the financial
condition or in the assets or Habilities of the Seller material adverse offect on the Seller o #s

assels or operations.

(k) All tax retures reguived o be filed by the Seller on or before the Closing Dats
have heen tmely filed, and such tax reurns are true, somplete, and correct in all respects. Al
tanes due and owing by the Seller have been withheld (50 the extent required) and paid in full.
There wre ao pending or threatened Actions by any taking suthority agsinst the Seller or the

Purchased Assets,

{1 Schedule 11D sets forth (i) all of the patenis, copyrights, rademarks, trade
names and other intellectual propenty of every kind or nature owned by the Seller, inchuding all
registrations and applications for registration with respect thersto {enllectively the “Intellecnral
Propenty”™), () all icenses and other agreements s to which the Seller is a party and pursuant o

1¢
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which any person or entity is avthorized fo use any Inellectual Property; and (i1} alf tivenses and
other agreements us to which Seller is a party and pursyant 1© which Seller is suthorized w use
any Intelicoteal Propesty of any other person or entity. Except a8 set forth in Schedule 111, the
Seller owes (beneficially and of vecord) all right, title and interest i and 10 the Intelieciual
Froperty, free and clear of all Encumbrances, Bach tem of Intellectual Property owned or used
by the Scller will be owned or available for use by the Buyer on identical erms and conditions
immediately foliowing the Ulosing. Al of the trademark applications, if any, within the
Intelleciual Property huve been duly filed in the jurisdiction named in each such application, are
being sctivelv prosecuted and have not been abandoned or allowed to lapse. The domain names
Hsied on Schedule | herets bave been validly registered with'an anthorized domain name regisirar
and the regisiration therefor ix current through the Closing Date. There 5 no private or
governmental Action that is pending or, to the knowledge of the Seller, threatevied that chalienges
the rights of the Seller with fespect 1o any Intelleciual Property or the validity, enforceability or
effectiveness thereof. The Seller has not'received any weitten communication alleging that # has
infringed the Intellectual Property rights of any third party and there are no Actions that are
pending or, 10 the knowledge of Seiler, threatoned against Seller with respect thersio. <To the
knowledge of the Seller, there is no unsuthorized use, infringement or misappropriation of the

fntellectual Property by any third panty and there Is no Action that is pending or threatened by the

Seller with respect theretn,

1t
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N WITNESS WHEREOF, the parties hereto have cansed this Agreoment (o be execnted as of the

date first written above by their respective officers thereunto duly authorized.

SELLER:

GOLDEN Q7. LLG, d'%a Zevro

nynluly Bove Do)

Name: Shiomoh Ben-Diavid

Title: Member

CWNER:

Shlomoh Ben-David, individually

BUYER:

HONEY-CAN-DO INTERNATIONAL, LIC

,,r"'?

B}’I %\ {""\““""ﬂm‘ /( it »-‘*\\

[ LY

Name: Saven Greenspon

Title: Member

SELLERSSY  muvER m};ﬁm
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Schedule 1
PURCHASED ABSETS

Accgunts Receivable
Inventory
Intellectual Praperty
All Patents
Al Trademarks
Licenses
Gold/Levy License
Al Tooling
Royally Agreerenis
Al Books and Records of Seller
All cHent folders, files and records
All cabinets / filing systems containing client files
{7} Telephones
Telephone Numbers
{8471 676-0123
{847 878-0124 ~ facsimile ling
{BOG) 813-838%
Webeite
{www. ZRVIo.Com }
{7y Computers and peripherals, including all passwords
{73 Monitors
{1} Printer
{1y Bcanner
CruickBooks Ligense
Sample Products
Display products
Testing Products
Unused Boxes for shipping and storage
{1} Cell phone- Brian Erker
{324} 241-5081

Al Fevro related Data contained in Servers located at 3720 W, Touhy Avenue, Skokie, Hiinois

Packing Tables ¢ Chairg

Al Shipping Supplies
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TRADEMARKS

Zevro®

Rimpliss 2 Toa

Inered ‘a Brew

Boway Divipper

The Mystic Ssoop

Tea Wand

indispensable® Coffes Dispenser
Digl-a-Spice

Smartipace

lce Station

lee Scoop-Tong

Cravity Release Jigger

The Wine fan’

Champagae and Wine Botile Stopper”
The Sparkic Kesper™

The Botle Glove

The Wine Glave ™
SmartFunnel”

Perfetto . Pasta Cooker

PATENTS

Humber

1% 560,874

US 371,166

US B3562,081

LS 562,079

U8 [3537,733

US L8 58504
LUST832.417

US 543076

LS D543,601

LS 5434587

Lis 7 HI0614

LR 7878378

Ching GOGTT0623-002
China ZL20GT301506435
Europe EF | 964 403

RECORDED: 04/07/2016

SCHEDULE 11D
INTELLECTUAL PROPERTY

Sugar Dispenser

Butger Dispenser

Funnel

Dry Goods Dispenser

Offies Dry Goods Dispenser
Phspenser

Holder

Heolder

Holder

Dispenser

Funnel System

Dy Goods Dispenser/Mechanisny
Funnsl

Dry Goods Dispenser

Dry Goods Dispenser/Mechanism




