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ETAS ID: TM580909

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

WUHNK, LLC

06/05/2020

Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: BOLDER POWER, LLC

Street Address: 637-B South Broadway

Internal Address: #348

City: Boulder

State/Country: COLORADO

Postal Code: 80305

Entity Type: Limited Liability Company: COLORADO

PROPERTY NUMBERS Total: 1

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

801-323-3369
bowen@rgn.com

S. Brandon Owen

36 South State Street

Suite 1400

Salt Lake City, UTAH 84111

Property Type Number Word Mark
Registration Number: |4914251 PREMIER GEAR PROFESSIONAL GRADE ENGINEER
CORRESPONDENCE DATA
Fax Number: 8015327543

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.

NAME OF SUBMITTER:

S. Brandon Owen

SIGNATURE:

/S. Brandon Owen/

DATE SIGNED:

06/11/2020

-
Te)
N
<
-
o
<t
o
<
(=
<t
L 54
Q.
o)

Total Attachments: 4
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ASSIGNMENT AND SALE AGREEMENT

oo §
This ASSIONMENT AND SALE AGREEMENT {this Agreemem Y, dated as of L 2026, s
by and between WUHNK, LLC, 2 Deloware Limited Liability Company (Seller™), and Boid»x Power,
LLC, a Colerado Limited Liability Company (“Buyer™}.

RECITALS

WHEREAS, Sslier is interested in selling its Promier Gear®t business and is the exchusive owner
of all rights, title and interest in and to the existing Federally Registered Trademark and Demgn for
Premier Gear (the “Registeved Trademark™ with Federal Registration number 4,914,251 (the “Federal
PTO Registration™ currently used in connection with aute pans sold under the Promier Gear® brand
{the “Products™).

WHEREAS, Sofivr alsy is the owner of the conunon-hnw trademark Promier Gear (the “Common
Law Trademark™) used in sonncetbiat with the distribution and sale of auto pants;

WHEREAS, Solfer §s=~ fo the swmer of the UHPO saquence musmbers 866363 and 192808
associated with the Preaner Gewr tussinsss

WHEREAS, Buyer dosires o purghas i\‘s}m Setier amd Seler desires to seiland assign to Buyer
the Premisr Gear business and all sssocimted sssets; and

WHEREAS, #t s the
shall nnt for anv parpose de g
the partios smd sprcifioaily s

intondion of the parties and the partics agres that the tenms defined above
snstrued 58 having any meaning other than thet expressly agrecd 1o betwesn
o forth above.
NOW THEREFORE, in consideration of the wmutual covenants and consditions heremn contatined
including the recitals above wovporated horein, and for such vther good and valuable consideration, the
receipt and legal sufficioncy of which is hereby scknowledged, the parties agree as follows!

AGREEMENT
i ASSIGNMENT AND SALE OF ASSETS

i1 Assets to be Transforred.  Subject to the torms and conditions of this Agreement and for the
consideration herein stated, on the Closing Date (as defined herein), Seller shall hereby sell, transfer.
convey, assign, and deliver to Buyer, and Buver shall horeby purchase and accept, all right, title and
interest in and to the Premior Gear® busingss line including: €a) the Premier Gear brand (mciudmg the
exclusive right to market, advertise, distribute and sell, and ticense others 1o market, advertise, distvibute
and seil, Produsts sold under the Premier Gear brand, (b} thy Registered Trademark and Design and the
Federal PTO Registration for “Premier Gear”, {¢) all other registrations and applications for registration
of “Premier (xmr (G anv), {4) all common law trademark rights to the trademark Premier Gear {g) the
right to recover damages for past or cugrent infringement of the Trademarks, (f) the UPC sequence
866%» {g) the UPC sequence 192808, and (b} all associated goodwill of the foregoing {colleetively, the
“Assets”™).

1.2 Excluded Assets. The provisions of Ssetion 1.1 notwithstanding, it is expressly understood and

agreed that the sale and assignment of the Assets shall not inchude accounts receivable of Seller at

Closing, if any, relating to Pradusts sold under the Premier Gear brand,

Page 1 of 4

TRADEMARK
REEL: 006969 FRAME: 0183



2. PURCHASE PRICE; CLOSING

21 Purchase Price, At the Closing (as defined herein), Buyer shall pay Seller Ten Thousand Dollars
{§10,000) in cash for the Assets {the “Purchase Price™). All pavments hersunder shall be made by wine
transfer of immediately available funds to an account designated by the recipicat not less than 48 hours
prior to the time for payment specified herain, or in such other manner as sgreed to by the parties in
writing or as otherwise expressly stated heretn.

2.2 Closing. The consummation of the transactions contemplated by this Agresment {the “Closing”)
shall take place on the date of execution of this Agrecment (the “Closing Date™).

3 REPRESENTATIONS AND WARRANTIES

3.1 Seller. Seller makes the following representations and warranties to Buyer, cach of which is true
and correct ou the date hereof, and shall survive the Closing.

(2} Organization. Seller is a corporation, validly existing and in good standing under the laws of the
State ofDelaware,

(b) * Authority. Seller hag all requisite power to enter inte this Agreement and all other docwnents and
instruments to be exccuted and deliversd by Seller and to camry out the transactions
contemplated hereby and thereby. This Agreement constitites a valid, binding agreement of

. Selfer, enforceable in accordance with its raspective terms, exespt as such sy by imited by
bankruptey, insolvency, reorganization or other laws affecting creditors” rights generally; or by
genersl equitable priveiples.

{¢} No Vicltion Scller's execention and delivery of this Agreement and Seller’s consummation of
the transactions conteriplated hereby (i) will not violate any applicable law or order of any
government entity, and (i1} will not violate or conthict with, or constitute a default {or an event
which, with notice or lapse of time or both, would constitute a defanlt) vnder, or result in the
ternunation of, or accelerate the performance reguired by, or result in the ereation of any Lien
on the Assets, under any contract, commitment, understanding, arrangement, agreement, of
restriction of any kind or character to which Seller 15 a party or by which Selier or the Assets
may be bound or affected.

() No Licensss. Seller bas not granted to any other party a leense or right (exchisive or non-
exchusive) to the use of the Asscts.

{¢) Title Fres and Clear. Selier also reprisents that, at the tme of exceution of this Agreement, the
Assets are free and clear of all mortgages; Hens, security interests, conditional sales contracts,
rovaltics, taxes and encumbrances {collectively, a “Lien™}

32 Buver. Buyer makes the following representations and warranties to Seller, sach of which is true
and correct on the date hereof and shall survive Closing,

{(a) Organization Buyer is a vorporation duly organized, validly existing and in good standing under
the laws of the State of Colorado.
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() Authority. Buver bas the requisite capacity, power and authority to enter into this Agreement and
the other documents and instruments to be gxecuted and delivered by Buyver and to carey out the
transactions contenmplated hereby and thereby. This Agreement constitutes, a valid, binding
agreement of Buyer, enforccable in accordance with its respective terms, except as such may be
limited by bankruptey. inselvency, reorganization or other lmws affecting creditors” nights
generally, and by general squitable principles.

(&) No.Violatiog. Neither the sxeoution and delivery of this Agreement or the other documents and
instruments to be executed and delivered by Buyer pursuant hereto, nor the consummation by
Buver of the transactions conteraplated hereby and thereby (1) will violate any applicable law or
order of any government entity, or (it} will violate or conflict with, or constitute a default {or an
event which, with notice or lapse of time, or both, would constitute a default) under, or will
result in the fermination of, or acselerate the performance required by any contract,
commitment, understanding, arrangement, agreement or restriction of any kind or character to
which Buver is a party or by whizh Buyer or any of its assets or properties may be bound or
affected.

33 Materiality. Each of the representations and warrantivs by each party in this Agreement is
material and iy being relied upon by the other party, and cach such representation and warranty is true as
of Closing and shall survive the Closing regardless of investigations by the other party hersto.

4. DISCLAIMER

4.1 SELLER DOES NOT MAKE ANY EXPRESS OR IMPLIED REPRESENTATIONS,
STATEMENTS, WARRANTIES, OR CONDITIONS OF ANY KIND QR NATURE WHATSOEVER
CONCERNING THE ASSETS, AND BUYER HERERY PURCHASES ANDR ACCEPTS ASSIGNMENT OF
THE ASSETS SUBJECT TO ANY CLAIMS QF QWNERSHIP OR ANY LEGAL CHALLENGES OF 4NY
NATURE BY ANY THIRD PARTIES. SELLER HERERY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED WARRANTIES.

42 THE PARTIES HEREBY AGREE THA4T ANY CHALLENGE BY 4 THIRD PARTY OR ANY
DETERMINATION BY A COURT OR OTHER AUTHORITATIVE BODY REGARDING ANY CLAIM OF
OWNERSHIP OF AlL OR PART OF ANY OF THE ASSETS SHALL NOT CONSTITUTE (OR RESULT
IN A4 BREACH QF THIS AGREEMENT, INCLUDING ANY OF THE REFPRESENTATIONS OR
WARRANTIEN OF THE PARTIEN HEREIN,

8. MISCELLANEQUS

i
A

Asmignment: Parties in Interesl.

{a) Assignment. Except as expressly provided herein, the rights and obligations of a pasty herennder
may not be assigned, transforred or encambersd without the prior written consent of the other
parties and any attempied assignment, transfer or encumbrance shall be void and without any
logal effect; provided however, that Buyer may assign any or all of its rights and interests
hereunder to one or more of its affiliates or a purchaser of Buyer or all or substantially all of the
assets of Buver.

(b} Parties_in Interest. This Agreement shall be binding upon, inure to the benefit of, and be
enforceable by the representative successors and permitted assigus of the parties hereto.
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32 Entire Agreement. This instrument, including the Recitals, enibody the enfire agreement between
the parties hereto with respect to the transactions contemplated herein, and there bave been and are no
agreements, representations or warrantics between the parties other than those set forth or provided for
herein, This Agreement may be modified or supplemented only by a writing signed by both parties.

5.3 Further Acts. From time totime after the Closing Bate, Selter on the one hand, and Buver on the
other hand, will execute and deliver, or sause to be sxecuted and dehivered, such othor instruments of
conveyvance, assignment, transfor and delivery and will take sech other actions as the other Y
reasonably request in order to more effectively consummate the teansactions contemplated herein.

54 Headings. The headings in this Agreement are inserted for convenicnce only and shall ot
constitute a part hereof,

33 Counterparts. This Agreement may be executed in one or nore counterparts, cach of which shalf
be deemed an original, but all of which together shall constitute one and the same instrament. The
exchange of copics of this Agreement and of signature pages by slectronic we facsimile transmission shall
constitute effective execution and delivery of this Agreement as to the parties and mav be used in Hey of
the original Agreement for all purposes. Sigaatures of the parties transmitted by clectronic mail or
tacsimile shall be deamed to be their original signatures for all PUIpOsEs.

36 Severability. If any term, provision, covenant or restriction contained in this. Agreement is held
by a court of competent jurisdiction or other authority to be invalid, void, unenforceable or against its
regulatory policy, the remainder of the terms, provisions, covenants and restrictions contained in this
Agrecment shall remain in full force and effect and shall in no way be affected. impaired or invalidated,
and this Agreersent shall be reformed, construed and cuforced in such harisdiction as if such invalid,
illegal or unenforceable term, provision, covenant or restriction or any portion thereof had never been
contained herein,

5.8 Arnv's Length.  This Agreement was negotiated at ann's length by the Partics and, therefore, no
presumption or construction shall be made against the pany drafting same or any signatory hereto,

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date and
year first above written.

SELLER: BUYER:
WUHNK LLC BOULDER POWER, LLC

By y
Name: Seth Moul Name: S, Brandon Owen
Title: Manager and Authorized Agent Title: Legal Counsel and Authorized Agent
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