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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (Hils “Agreement™), dated as of September 7, 2017, is entered
into by and among Just Wheels & Tires Co., a California corporation (“Buyer™), Good Roads Auto
Systems, Inc, & Florida corporation ("Seller™), Anits Marte Rutf, Kenaeth Frank Ruff, and Jennifer Ruff
Loesel, the shareholders of Seller {(each, a *Principal,” and, collestively, “Principalis™).

RECITALS

WHEREAS, Seller iz engaged in the business of selling, designing, manufacturing and
customizing wheels, tires and sutomotive scoessories (the “Business™);

WHEREAS, Seller wishes o sell and asaipgn to Buver, and Buyer wishes to purchase and assume
from Beller, substantially all the assets, and certain speeified habilities, of the Buginess, subject 1o the
terms and conditions set forth hereim;

WHEREAS, Principais own all of the issued and ocutstanding shares of stock of Seller and will
receive a substantial benefit from the ransactions conlemplated by this Agreament;

MNOW, THEREFORE, in consideration of the mutual covenants and agresments herginafter set
forth and for other good and valuable comsideration, the recsipt and sufficiency of which are hereby
acknowledged, the partiss hereto agres as follows:

ARTICLE
DEFINITIONS

The tollowing terms have the meanings specified or reforred fo in this Article Tt

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, fuquiry, sudit,
notice of viclation, woceeding, Htigation, citation, summons, subpoens or investigation of any nalwre,
civil, criminal, administrative, regulatory or otherwise, whether at law or i equity.

“Affitiate” of a Person means any other Person that directly or indivectly, through ong or more
intermediaries, vontrofs, is comrolied by, or is under common control with, such Person. The term
“contrel” {inciuding the terms “controfled by and “under coramon control with™) means the possession,
dirsctly or indirectly, of the power to direct or gause the direction of the management and policies of a
Person, whether through the owanership of voting securitios, by coutract or otherwise,

“CERCLA” means the Comprehensive Envivonmental Response, Compensation, and Liability
Act of 1984, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 US.C. §38
D60 1.at seq

“Code” means thedniemns! Revenue Code of 1986, axamendsd,

“Combracts” weans all coniracts, leases, deeds. morvigages, licemses, istruments, notes,
commitments, enderakings, ndentures, joint ventures and all other agreements, conunitments and legally
binding arrangements, whethat written or oral

“Prisclosure Schedules” means the Dhsclosure Schedules delivered by Seller and Buyer
concurrently with the execution and delivery of this Agreement,
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“Governmental Authority” means any federal, state, local or foreign government or political
subdivision thereot, or any agency or instromentality of such government or political subdivision, orany
selitreguiated organization or other now-governmental regulatory authority or guasi-governmental

authority (to the extent that the rules, regulations or orders of such organization or authority have the
force of Law}, or auy arbitrator, court or tribunal of competent jurisdiction.

“Governmental Ovder” means any order, wril, judgment, mjunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.

“Hazardous Materials” means: {(a) any material, substance; chemieal swaste, product, derivative,
compournd, mixture, solid, liguid, mineral or gas, in gach case, whether naturally occurring or manmade,
that is hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under
Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radicactive materials
or wastes, asbestos fn any form, lead or lead-containing materials, urea formaldehyde foan insulation and
polychlorinated biphenyls.

“Intellectual Property” means all intellectual property and indusirial property rights and assets,
and all rights, interests and protections that are associated with, stmilar to, or required for the exervise of,
any of the foregoing, however arising, pursuant 1o the Laws of any jurisdiction throughout the world,
whether registered or unregistered, including any and alh (8) rademarks, servics marks, trade names,
brand names, logos, trade dress, design rights and other sirailar designations of source, sponsorship,
associgtion ov origin, together with the goodwill connected with the use of and symbolized by, and all
registrations, applications and renewals for, any of the foregoing: (bl intemnet domain names, whether or
not trademarks, registered in any top-level domain by any authorized private registrar or Governmental
Authority, web addresses, web pages, websites and related content, accounts with Twitter, Facebook and
other social media companies and the content found thereon and related thereto, and URLs; (o) works of
authorship, expressions, designs and design registrations, whether or not copyrightable, including
copytights, author, performer, moral and neighboring rights, and all regisirations, apphications for
registration and renewals of such copyrights: (d) inventions, discoveries, frade secrets, busivess and
technical information and know:how, databases, data collections and other confidential and proprietary
information and all rights therein; {¢) patents (including all veissues, divisionals, provisionals,
continuations and continuations-in-part, re-examinations, rengwals, substitutions and extensions thereof},
patent applications, and other patent rights and any other Governmenial Authority-issued indicia of
invention. ownership {including Inventor’s certificates, petly patents and patent utility models), ()
software and firmware, including data files, source code, object code, application programming
interfaces, architecture, files, records, schematics, computerized databases and other related specifications
and documentation; (g) rovalties, fees, income, payments and other proceeds now or heresfter due or
payable with respect to any and all of the foregoing, and (h) all rights to any Actions of any nature
available to or being pursued by Seller or any Frincipal to the extent related to the foregoing, whether
aceraing before, on or after the date hereof, including all vights to and claims for damages, restitution and
injunctive relief for infringement, dilution, misappropriation, violation, misuss, 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.

“Intellectual Property Agreewents” means all Heenses, sublizenses, consent {0 use agresments,
seftlements, cosxistence agreements, covenants not fo sue, permyissions and other Contracts {including sny
right to receive or obligation to pay rovalties or any other consideration), whether written or oral, relating
to any Intellectual Property that is used in or necessary for the conduct of the Business as currently
conducted to which Seller is a party, beneficiary ov otherwise bound.

Ly
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“Emicliectual Froperty Assetz” means all Intellectual Froperty that s owned by Seller and used
in or necessary for the conduet of the Busingss as currently conducted,

“Intellecinsl Properiy Registrations” means all Intellectual Property Asseis that are subject ©
any issuance, registration, application or other filing by, o or with any Governmental Authority or
authorized private registrar in any jurisdiction, including registered trademarks, domain names and
copyrights, issued and reissued patents and pending applications for any of the foregning.

“Ruowledge of Seller” o “Seller’s Knowledge” or any other similar knowledge qualification,
means the actual or constructive kaowiedge of any Poncipgl or of any director or officer of Seller, after
due nguiry.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty,
common law, judgment, decree, other requirerment or rule of law of any Governmental Authority

“Linbilities™ means liabilities, oblgations or vommitments of any nature Whatsoever, asserted or
unasserted, known or unknown, absohste or contingent, accrued or unaccried, matured or unmatared o
otherwise.

“Losses™ means losses, damages, Habilities, deficizncies, Actions, judgments, inferest, gwards,
penalties, fines, costs or expenses of whatever kind, including reasonuble attorneys” fees and the cost of
enforoing anyright to indemnification hersunder and thevost of pursuing any insurance providers.

“Baterial Adverse Effect” means any event, ccourvence, fact, condition or change that i, or
could reasomably be expected to become, individually or fn the aggregate, materially adverse to (a) the
business, results of operations, condition (financial or otherwise) or assels of the Busingss, {(b) the value
of the Purchased Assets, or {¢) the ability of Seller to consummate the transactions contemplated bereby
on.a timely basis.

“Permity” means all pormits, Heenses, franchises, approvals, authorizations, registrations,
certificates, variances and similar rights obtained, or reguived o Be obtained, from Governmental
Authorities.

“Persen” means an individual, corporation, partnership, joint venture, limiied Hability company,
Governmenta] Authority, anincorporated organization, trust, association or other entity.

“Post-Closing Tax Period” means any taxable period beginning afler the Closing Date and, with
respect o any taxable petiod beginning before and ending atier the Closing Date, the portion of such
taxable period beginning after the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Dale and,
with respect to any taxable periad beginning before and ending after the Closing Date, the portion of such
taxable period ending o and including the Closing Date.

“Promissory Note” means the Promissory Note made by Buyer in favor of Selier in the pringipal
amcunt of Twa Million Four Bundred Thousand Dollars {$2,400,600.00), 10 be executed and delivered at
the Closing in the form attached hereto as Exhibit A. The Promissory Note will provide, among other
things, that it is pavable over the 36-month period following the Closing Date, bears interest at a rate pex
annum egual 1o five percent {5%%), and will be subordinated to all indebtedness of Buyer,
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“Relegse” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or allowing to
escape ot migrate into or through the environment (ncluding, without Hmitation, ambient air (indoor or
outdonor}, surface water, groundwater; land surface or subsurface strata or within any building, structure,
facility or fixture}.

“Representative” means, with respect to any Person, any and ail divectors, officers, employees,
consultants, fingncial advisors, counsel, accountants and other agents of such Person.

“Restricied Business” means any business that s directly or indirectly competitive with the
Business.

“Selling Expenses” means all {a) unpaid costs, fees and espenses of outside professionals
incurred by Seller or Principals, or for which Seller or Principals are liable, in connection with the
transactions conternplated by this Agreement, (b) bonuses payable o employees, agenis and consultants
of and o Seller earned prior to or 3s a result of the wansactions contemplated by this Agreement and
unpaid by Seller as of the Closing Date (including the employver portion of any payroll, social security,
unemployment or similar Taxes), and (¢} severance obligations owed by Seller o any employees, agents
and consuliants triggered prior to or as a result of the transactions contemplated by this Agreement
{including the employer portion of any payroll, social security, ynemployment or simitar Taxes).

“Taxes” means all federal, state, local, forgign and other income. gross receipts, sales, use,
production, ad valorem, transfer, documentary, franchise, registration, profits, license, lease, service,
service use, withholding, payroll, employment, unemployment, estimated, excise, severance,
environmental, stamp, occupation, premium, property (real or personal), real property gaing, windfall
profits, customs, dutiss or other taxes, fees, assesaments or charges of any kind whatscever, together with
any interest, additions or penalties with respect thereto and any interest in respect of such additions or
penalties,

“Tax Return” aneans any return,. declaration; report, claim for refund, information retum or
statement or other document relating to Taxes, including any schedule or attachment thereto, and
including any amendment thereofl '

“Territory” means the entive World,

“Fransaction Documents” means this Agreement, the Bill of Sale, the Assignment and
Assumption Agreement, Intellectual Property Assignments, the Lease, the Real Property Purchase
Agreement, the Promissory Note and the other agreements, instruments and documents required to be
delivered at the Closing.

“WARN Aet” means the federal Worker Adiustment and Retraining Notification Act of 1988,
and similar state, local and foreign laws related to plant closings, relocations, mass layoffs and
employment losses.

ARTICLE LI
PURCHASE AND SALE

Section 2.081  Purchase and Sale of Assets, Subject to the terms and conditions set forth
herein, at the Closing, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall
purchase from Seller, free and clear of any Encumbrances other than Permitted Encumbrances, all of
Seller’s right, title and interest in, to and under all of the assets, properties and rights of every kind and

L
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nature, whether real, personal or mixed, tangible or intangible (nchiding goodwill), wherever located and
whether now existing or hereafter acquired (other than the Excluded Assets), which relate to, or are used
or held for use in connection “with, ‘the Business {collectively, the “Purchased Assets™), including
without Hmitation, the following:

{a} all accounts or notes receivable held by Seller, and any security. ¢laim, remedy or
other right related to any of the foregoing (FAccounts Reeeivable™);

(s all inventory, finished goods, raw materials, work in progress, packaging,
supples, parts and other inventories (Inventory”), excluding only the Excluded Inventory;

(¢} all Contracts, including Intellectual Property Agreements, set forth on Section
2010 of the Drisclosure Schedules (the “Assigned Contracts™);

() all ntellectual Property Assets;

(e} all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment,
suppliss, computers, telephones and other tangible personal property {the “Tangible Fersomal
Property”), excluding only the Excluded Tangible Personal Property;

{f1 all Leased Real Propetty;

1§14) all Permits, inchuding Environmental Permits, which are held by Seller and
required for the conduct of the Business as currently conducted or for the ownership and use of the
Purchased Assets, including, without limitation, those requived 1o be listed on Section 4.17(b) and Section
4.18(h) of the Disclosure Schedules;

{) all rights to any Actions of any pature available to or being pursued by Seller to
the oxtent related to the Business, the Purchased Assets or the Assumed Liabilities, whether arising by
way of counterclaim or otherwise;

() all prepaid expenses, credits, advance payments, claims, security, refinds, rights
of recovery, rights of set-off, rights of recoupment, deposits, charges, sums and fees (including any such
item relating to the payment of Taxes),

) all of Seller’s rights under warranties, indemnitics and gl similar rights against
third parties to the extent related to any Purchased Assets;

(k) all insurance benefits, including rights and proceeds, arising from or relating 1o
the Business, the Purchased Assels or the Assumed Liahilities;

h originals, or where not available, copies, of all books and records, including, but
not limited 1o, books of account, ledgers and general, financial snd accounting reconds, machinery angd
gquipment maintenance files, customer lists, customer purchasing histories, price fists, distribution lists,
supplier lists, production data, quality control records and procedures, customer complaints and inguiry
files, research and development files, records and data (imeluding all cowespondence with any
Governmental Authority), sales material and records (including pricing history, tofal sales, termas and
conditions of sale, sales and pricing policies and practices), strategic plans, internal financial statements,
marketing and promotional surveys, material and research and files relating to the Intellectual Property
Assets and the Inteliectual Property Agreements {“Books and Records”): and
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{m)  all goodwill and the going concern value of the Business.

Section 2.82  Excluded Assets. Notwithstanding the foregoing, the Purchased Assets shall not
melude the following assets (collectively, the “Excluded Assets™):

{a} cash and cash equivalents;

{5 the following Inventory {coliectively, the “Excluded Inventory™): (i) wheels that
are not TSW brands, Roff, Tuff, Xo or Status (House Brands); (i) “blems,” wheels that have been
mounted, and wheels that have been discontinued; (if) tires that are not Lexani, Tovo, Pirelli or Tuft: (iv)
fires that are used snd tives that have been discontinued; and (v) accessories that are not TSW brands,
Raff, Tuff, Xo or Status {House Brands);

©) the Tangible Personal Property listed on Exhibit B {coliectively, the “Excluded
Tangible Personal Property™y;

{dy Contracts, including Iatellectual Property Agreements, that are not Assigned
Contracts {the “Excluded Contracts™)

{e} the corporate seals, organizational documents, minute bouks, stock ‘books, Tax
Returns, books of account or other records having to do-with the corporate organization of Seller;

£ all Benefit Plans and assets atirtbutable thereto; and
{g} the rights which acerue oF will acorue to Beller under the Transaction Documents,

Section .03  Assumed Liabilities. Subject to the terms and conditions set forth herein, Buyer

the “Assumed Liabilities”), and no other Liabilities:

{3} all trade accounts payable of Seller to third parties in connection with the
Business that remain unpaid and are not delinguent as of the Closing Date and that either are reflected on
the Interim Balance Sheet Date or arose in the ordinary course of business consistent with past practice
since the Interim Balance Sheet Date; and

(B all Lisbilities in respect of the Assigned Contracts but only 1o the extent that such
Liahilities thersunder are required to be performed after the Closing Date, were incurred in the ordinary
course of business and do not relate to any failure to perform, improper performance, warranty or other
breach, default or violation by Seller on or prior to the Closing.

Section 2.04  Excluded Liabilities. Notwithstanding the provisions of Section 2.03 or any
other provision in this Agreement to the contrary, Buyer shall not assunie and shall not be responsible to
pay, perform or discharge any Liabilities of Seller or any of its Affiliates of any kind or nature whatsoever
other than the Assursed Liabilities (the “Excluded Liabilities™). Scller shall, and shall cause each of its
Affiliates to, pay and satisfy in due course all Excluded Liabilities which they are obligated to pay and
satisfy. Without limiting the generality of the foregoing, the Excluded Liabilities shall include, but not be
timited to, the following:

{a) any Liabilities of Seller arising ov incurred in connection with the negotiation,
preparation, investigation and performance of this Agreement, the other Transaction Documents and the
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transactions contemplaied hereby and thereby, including, without Hmitation, fees and expensgs of
counsel, accountants comsultants, advisers and others;

(b any Liability for {1} Taxes of Scller {or any Principal or Affiliate of Seller} or
refating to the Busingss, the Purchased Assets or the Assumsd Liabilities for any Pre-Closing Tax Period;
{11} Taxes that avisg out of the consummation of the transactions contemplated hereby or that are the
responsibility of Seller pursuant to Ssetion 6.14; or (i) other Taxes of Seller {or any Principal or Affiliate
of Beller} of any kind or description {including any Lisbility for Taxes of Seller (or any Principal or
Affiliate of SBeller) that becomes a Liability of Boyer vnder any common law dogtrine of de facto merger
or transferes or suocessor hability or otherwise by operation of contract or Law);

{3 any Liabilities relating to or arising out of the Excluded Assets;

{d} any Liabilities in respect of any pondisg or threatenad Action arising out of
relating to or otherwise in respect of the operation of the Business or the Purchased Assets o the extent
such Action relates to such opsration on or prior o the Closing Date;

(e} any product Liability or simifar claim fior injury to a Person or property which
arises out of or is based upon any express or implied representation, warranty, agrecment or guaranty
made by Seller. or by reason of the improper performance or malfunctioning of 8 produwt, improper
design or manufacture, fallure to adequately package, label or waen of hazards or other refated product
defects of any products at any time manufactured or sold or any service performed by Seiler;

f any recall, design defoct or similar claims of any products manutactured or sold
orany ssrvice performed by Seller;

{(m any Ligbilities of Seller arising under or fn connection with any Beneht Plan
providing benefits to any present or former employee of Seller

{h} any Liabilities of Seller for any present or former employees, offieers, diveciors,
retiress, independent contractors or consuliants of Seller;, including, without lynttation, any Liabilities
associated with any claims for wages or other bensfits, bonuses, accrued vacation, workers’
compensation, severance, retention, fermination or other payimenty;

(i any Bavirommental Cleires, or Lisbilities under Environmental Laws, to the
extent arising out of or relating to facts, circumstances or conditions existing on or prior to the Closing or
otherwise to the extent acizing cut of any actions or omissions of Selier;

€3 any trade sccounts payable of Seller (8} to the sxtent not govounted for on the
Interim Balance Sheet; (i) which constitite interconmpany payables owing to Affiliates of Setier; {3y
which constitute debt, loans or credit facilities to financial institutions; or (ivy which did not arise jo the
ordinary course of business;

ks any Liabilities of the Business relating or arising from unfullilied commitments,
quotations, purchase orders, customer orders or work orders that (i) do not constitute part of the
Purchased Assets issued by the Business” customers to Seller on or before the Closing; (i) did not arise in
the ordinary course of busingss; or (i) are not validly and effectively assigned to Buyer pursuant to this
Apreentent
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Section 2.87  Allocation of Purchase Price Seller and Buyer agree that the Purchase Price
and the Assumed Liabilities {plus other relevant items) shall be allocated among the Purchased Asssts for
C.all purposes (including Tax and financial accounting) as shown on the allocation .schedule (he
“Allocation Schedule”). A drafl of the Allocation Schedule shall be prepared by Buyer and delivered 1o
Seller within 90 days following the Closing Date, If Seller notifics Buyverin writing that Seller objscts to
ane or mote items reflected in the Allocation Schedule, Sellerand Buyer shall negotiate in good faith 1o
resolve such dispute; provided, however, that if Seller and Buyer are unable 1o resolve any dispute with
respect to the Allocation Schedule within 120 days following the Closing Date, such dispute shall be

cresolved by an impartial nationally recognized firm of independent certified public sceountants appointed
by mutual agreement of Buyer and Seller. The fees and expenses of such accounting firm shall be borne
equally by Seller and Buyer. Buyer and Seller shall file all Tax Returns (including amended refums and
claims for refund) and information reporis in.a manser consistent with the Allocation Schedule. Any
adjustments to the Purchase Price pursuant to Section 2.06 shall be allocated in a manner consistent with
the Allocation Schedule:

Section 2.08  Withholding Tax. Buyer shall be entitled to deduct and withhold from the
Purchase Price all Taxes that Buyer may be required to deduct and withhold under any provision of Tax
Law, All such withheld amounts shall be treated as delivered to Seller hereunder.

Section 2,89 Third Party Consents, To the extent that Seller’s rights under any Contract or
Permit constituting a Purchased Asset, ot any other Purchased Assel, may not be assigned to Buoyer
without the consent of another Person which has not been obtained, this Agreement shall not constitute an
agreement o assign the same i an attempled assignment would constitute a breach thereof or be
unlawful, and Seller, at its expense, shall use its reasonable best efforts to obtain any such required
conseni(s) as promptly as possible. I any such consent shall not be obtained or it any attempted
assignment would be ineffective or would impair Buyer’s rights under the Purchased Asset in question 80
that Buyer would not i effect acquire the benefit of all such rights, Seller, t© the maximum extent
permitted by law and the Purchased Asset, shall act after the Closing as Buyer’s agent in order 1o obtain
for it the benefits thereunder and shall cooperate, to the maximum exient permitted by Law and the
Purchased Asset, with Buyer in any other reasonable arrangement designed to provide such benefits to
Buyer. Notwithstanding any provision in this Section 2.09 to the contrary, Buyer shall not be deemed to
have waived its rights under Section 7.02(d) hereof unless and until Buyer sither provides written waivers
thereof or slects to proceed to consummate the transactions contemplated by this Agreement at Closing.

ARTICLE HX
CLOSING

Section 3.01  Clesing. Subject to the terms and conditions of this Agreement, the
consummation of the transactions contemplated by this Agreerent (the “Closing™) shall take place by
electronic exchange of dosuments and signatures on (8) September 30, 2017, provided that all of the
conditions to Closing set forth in Article V1T are either satisfied ar waived (other than conditions which,
by their nature, are to be satisfied on the Closing Date} on or before such date, or {b) the second busingss
day after all of the conditions to Closing set forth In Article VIl are either satisfied ot waived {other than
conditions which, by their nature, are to be satisfied on the Closing Date), or {¢) at such other time, date
or place as Selfer and Buyer may mutually agree apon in writing. The date on which the Closing is 1o
oceur is herein referred to as the “Closing Date”.

Section 3.82 Closing Deliverables.

{a} At the Closing, Seiler shall deliver to Buyer the following:

1 :
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{i} a bill of sale in form and substance satisfactory to Buyer (the “Bill of
Sale™) and duly executed by Seller, transforring the tangible personal property included in the
Purchased Assets to Buyer;

{ii) an assignment and assumption agreement in form and substance
satisfactory to Buyer (the “Assignment and Assumption Agreement”) and duly executed by
Seller, effecting the assignment to and assumption by Buyer of the Purchased Assets and the
Assunted Liabilities;

(i} assignments in form and substance satisfactory to Buyer (the
“Intellectual Property Assignments”) and duly executed by Seller, transferring all of Seller’s
vight, title and interest in and to the Intellectual Property Assets to Buyer;

{iv)  with respect to each parcel of Leased Real Property, a lease in the form
of Exkibit I3 {each, a “Lease™) and duly executed by the owner of such Leased Real Property;

) with respect to cach parcel of Leased Resl Property, a real estate
purchase agreement in the form of Exhibit E {each, 8 “Resl Property Purchase Agresment”)
and duly executed by the owner of such Leased Real Property (for the avoidance of doubt, the
parties acknowledge and agree that the purchase pricg for the acquisition of the Leased Real
Property under the Real Property Pui‘{/hd% Agresment is not included in the Purchase Price under
this Agreement);

{¥i) a termination of the Existing Lease in form and substance satisfactory to
Buyer and duly executed by Seller and the owner of such Leased Real Property;

{vit)  the Seller Closing Certificate;
{viliy the FIRPTA Certificate;

z{ix} the centificates of the Secretary or Assistant Secretary of Seller required
by Section 7.02;

{x) completed Exhibit-B and Exhibit € in- form and substance-gatisfactory
o Buyet;

{x0 completed Disclosure Schedule in form and substance satisfactory to
Buyer; and

(xil)  such other instruments of transfer, assumption, filings or documents, in
form and substance reasonahly satisfactory to Buyer, as may be required to give effect to this
Agrecment.

(b At the Closing; Buyer shall deliver fo Seller the foilowing:
{i} the Promissory Note duly executed by Buyer;
(it the balance of the Purchase Price;

(i} a payment of $37,510 to reimburse Selier for the amount paid by Ssiler
prior to the Closing 1o reserve g booth at the 2017 SEMA show, and a payment of $3,108.26 to
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{d) The Leased Real Property is sufficient for the continued conduct of the Business
after the Closing in substantially the same mannor as conducted prior to the Closing and constitides all of
the real property necessary to conduct the Business as currently conducted

Section 411 Iniclicetual Property.

{a) Section 4.11{a) of the Dusclosure Schedules Hsts all (1) Intellectual Property
Registrations and (i) Intellectual Property Assets that are not cegisiered but that are material to the
operation of the Business. All required filings and fees related 1o the Iniellectual Property Registrations
have been timely filed with and paid to the relevant Governmental Authorities and authorized registrars,
and all Intellectual Property Regisivations are otherwise in good standing. Seller has provided Buyer with
true and complete copigs of file histories, documents, certificates, office actions, correspondence and
other materials related to all Intellectual Property Begistrations.

{hy Section 4.11(b} of the Disclosure Schedules lists all Inteliectual Property
Agreements. Seller has provided Buver with twue and complete copies of all such Intellectual Property
Agreements, including all modifications, amendments and supplements thereto and walvers thereunder
Bach Intellectual Property Agreement is valid and binding on Seller in accordance with its terms and is in
full force and effect. MNone of Seller or, to Seller’s Knowledge, any other party thereto i5 in breach of or
defauit-under {or s alleged to be in breach of or defaulb-under)yin any material respect, o has provided or
recetved any notice of breach or default of or any infention to ferminate, any Intellectual Property
Agresment. No event or circumstance has ocourred that, with notice-or lapse of time or both, would
constitute an event of default under any Intellectual Property Agreement or result in a termination thereot
or would cause or permit the acceleration or other changes of any right or obligation or the loss of any
benefit theraunder.

(¢} Seller is the sole and exclusive legal and beneficial, and with respect to the
intellectual Property Registrations, record, owner of all right, title and interest in and to the Intellectual
Property Assets, and has the valid right to use all other Intellectual Property used in or necessary for the
conduct of the Business as currently conducted, in each case, fres and clear of Encumbrances other than
Permitted Encumbrances. Without limiting the generality of the forsgoing, Seller has eniered inio
binding, writien agreements with every current and former employee of Seller, and with every current and
former independent contractor, that was or is invalved with any Intellectual Property Assets whereby such
employees and independent contractors (i) assign to Seller any ownership nferest and right they may
have in the Intellectual Property Assets; and (i) acknowledge Seller’s exclusive ownership of ali
Inteliectual Property Assets. Seller bas provided Buyer with true and complete copies of all such
agreements;

{dy The Intellectual Property Assets and Intellectual Property livensed under the
Intellectual Property Agresments are all of the fntellectual Property necessary to operate the Business as
presently conducted. The consummation of the transactions contemnplated hereunder will not result in the
ioss or impairment of or payment of any additional amounts with respect to, nor require the consent of
any ather Person in respect of, the Buyer's right to own, use or hold for use any Intellectual Property as
owned, used or held for use in the conduct of the Busingss as currently conducted.

{e} Selier’s rights in the Intellectual Property Assets are valid, subsisting and
enforceable. Seller has taken all reasonable steps io maintain the Intellectual Property Assets and to
protect and preserve the confidentiality of all trade secrets included in the Intelfectual Froperty Assets,
including requiring all Persons having acvess thereto to execute written non-disclosure agroaments,
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£ The conduct of the Business as cuyently and formwerly conducted, and the
Intcliectual Property Assets and Inteliectual Property licensed under the Intellectual Property Agreements
as currently or formerly owned, fivensed or used by Seller, have not Infringed, misappropriated, diluted or
otherwise violated, and have not, do not and will not infringe, ditute, misappropriate or otherwise violate,
the Intellectual Property or other rights of any Person. To Seller’s Knowledge, no Person has infringsd,
misappropristed, diluted or otherwise vislated, or is cuerently infringing, misappropriating, diluting or
otherwise vislating, any Intellectual Property Assats.

(%} There are no Actions {including any oppositions, interferences or re-
examninations) seitled, pending or threatened (including in the form of offers to obtain a license)r ()
aleging any infringement, misappropriation, dilution or violation of the Intellectual Property of any
Person by Seller in conpection with the Business; (i) challenging the validity, enforceability,
registrability or ownership of any Intellectual Property Assets or Seller’s rights with respect to any
Intelectual Property Assets; ov (i) by Seller or any other Person alleging any infringement,
misappropriation, difution or violstion by any Person of any Intellectual Property Assets. Seller is not
subject to any outstanding or prospective Governmental Order (including any motion or petition therefor)
that dovs or would restrict or impair the use of any Intellectual Property Assets,

Seetion 4,12 Inventory. All Inventory, whether or not reflected in the Balance Sheet, consists
of a quality and quantity usable and salable in the ordinary course of business consistent with past
practice, except for obsolete, damaged, defective or slow-moving lems that have begen written off or
written down to falr market value or fiur which adequate reserves have been established. Al Inventory is
owned by Seller free and clear of all Encumbrances, and no Inventory is held on a consignment basis. The
quantities of gach item of Inventory (whether raw materials, work-in-process or finished goods) are not
gxcessive, but are reasonable in the present circumatances of Seller,

Section 433 Accounts Receivable. The Accounts Receivable reflected on the Interim Balance
Shaet and the Accounts Receivable arising after the date therent (8} have arisen from hona fide
transactions endered into by Seller involving the sale of goods or the rendering of services in the ordinary
conrse of business consistent with past practice; (b) constitute only valld, undisputed claims of Seller not
subject to claims of set-ni¥ or other defenses or countarclaims olber thag normal cash.dizcounts scerued in
the ordinary course of busingss consistent with past practice; and (&) are collectible in full within 30 days
after billing. The reserve for bad debis shown on the Interimy Balance Sheet or, with respect to Accounts
Recetvable arising after the Interim Balance Sheet Date, on-the accounting records of the Business have
heen determined in accordance with GAAP, consistently spplied. subject to normal year-end adjustments
and the absence of disclosures normally made in footrotes,

Section 4.34  Customers and Sappliers,

{3} Section 4.14{a} of the Disclosure Schedules seis forth with respect o the
Busingss (i) each customer who has paid aggregate consideration to Seller for goods or services rendered
in an amount greater than or equal to $2,1H10 for each of the two most recent fiscal years (collectively, the
“Material Customers™); and (i) the amount of consideration paid by each Material Customer during
such peripds. Seller has not recsived any notice, and hes no reason 1o believe, that any of the Malerial
Cusiomers has ceased, or intends to cease after the Closing, to usg the goods or services of the Business
ot to otherwise terminate or materiaily reduce its relationship with the Busingss.

(hy - Bection 4.14(b} of the Disclosure Schedules sets forth with respect to the
Business (1) gach supplisr to whom Seller has paid consideration for goods or services rendered in an
amount greater than or equal to 310,000 for each of the two most recent fiscal years (collentively, the
“Material Suppliers™); and (i) the amount of purchases from each Material Supplier during such
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statement of position not to excesd two pages, (1) a summary of arguments, facts and ducoments not fo
exceed ten pages, and (1) any documents requested by the mediator (whether at the mediator’s initistive
or in the mediator’s discretion after a request by 2 party).

(e ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING QUT OF OR
BASED UPON THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBRY MAY BE INSTIIUTED IN THE
UNITED STATES DISTRICT COURY FOR THE CENTRAL DISTRICT OF CALIFORNIA OR THE
COURTS OF THE STATE OF CALIFORMIA LOCATED IN QRANGE COUNTY, CALIFORNIA,
AND EACH PARTY IRREVOUABLY SUBMITS TO THE FXCLUSIVE JURIBBDICTION OF SUCH
COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS,
NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN
SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER
PRUCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCARBLY AND
UNCONEITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY SUIT,
ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCARBLY WAIVE AND AGREE
NOT TO PLEAD OR CLAIM IN ANY BUCH COURT THAT ANY SUCH SUIT. ACTION OR
PROCEEDING BROUGHT I ANY SUCH COURT HAS BEEM BROUGHT IN AN
INCONVENIENT FORLIM,

(8} BACH FARTY ACKMNOWLEDGES AND  AGREES THAT ANY
CONTROVERSY WHICH MAY ARIBE UNDER THIS AGREEMENT OR THE OTHER
TRANSACTION DOCUMENTS I8 LIKELY TO IWVOLVE COMPLICATED AND DIFFICULT
ESSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCARBLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO & TRIAL BY JURY IN RESPECT QF ANY LEGAL
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER
TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT
{A} WO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK T ENFORCE THE
FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (By BUCH PARTY HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (D SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIWVERS AND CERTIFICATIONS
IN THIS SECTION 10.10{e).

Section 18,11 Specific Performance. The parties agree that irvoparable damage would coenr it
any provision of this Agreement were nol performed. in accordance with the terms hereof and that the
partizs shall be entitled o specific porformance of the termy hereof, in addition to any other remedy ©
which they are entitled at law or nequily.

Section 1012 Counterpavis. This Agreement may be exeouted in counterparts, sach of which
shall be deemed an oviginal, but all of which together shall be deemed ©© be one and the same agreement,
A signed copy of this Agrecment delivered by facsimiie, e-mail or other means of eloctronic transmission
shail be degmed o have the sune logal offvct s delivery of anoriginagl signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]

8021923
TRADEMARK
REEL: 006215 FRAME: 0279



IN WITNESS WHEREQFY, the parties hereto have caused thiz Agresment to be duly executed as
of the date first written above.

BUYER:
JUST WHEELS & TIRES CO., a Californis corporation
R T

SELLER:

GOOD ROADS AUTO SYSTEMS, INC. a Florida
eorporation ) "

2

PRINCIPALS:

ANITA MARIA RUFF, individually

KENNETH PRANK RUBF, indvidually

JENNIFER RUFF LOPSEL, individually

[Signature Page to Assst Parchase Agreement]
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IN WITNESS WHEREQF, the parties heveto have caused this Agresment to be duly executed a5
of the date first written above:

BUYER:

JUST WHEELS & TIRES €O, 8 Califtwnia corporation

SELLER:

corporgtion |

Bv_ .,%(/ﬂ:..n m:“r\ ‘}T
W

Nt sy
o8y

GUOOB iif?:’jﬁ& AUT@ SEX ?‘A,I'sfsu N o Sords

-I:iri_mi. )

PRINCIPALS:

FENMIFER RUFF LOESEL, individually

Sienatute Page to Asset Furchase Agresment]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as

of the date firat- written above;

BUYER:
JUST WHEELS & TIRES €O, a California corporation

By: ,
Nams: Tez*encx \\h@ Lt

RECORDED: 11/29/2017

sdand

SELLER:

GODD ROADS AUTO SYSTEMS, INC., a Florida

corporation

By st S
Name: 4o e r\ e‘“\ Serse b M e NY
Title: : f:-‘"

PRINCIPALS:

¢/ :‘f //
"*‘*‘}’{ z’{ g, 9" /

ANTA MARIA RLIFE, in dm;és’ :y

K 2

WRNNETH FRAS V h ;;mw Aty
KER R x 6’ dﬁ‘ﬂ

7 K ; 7
S .4’\‘,@-} -;;w %"K-;_: N f\‘ !
IEENIFER REFF LOESEY
[Signature Page 1o Asset Purchase Agresment]
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