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AGREEMENT FOR SALE AND PURCHASE
OF THE LADDER-GUARD PRODUCT LINE

EXHIBITS

A Trademark Assipnrment
B Fatent Assignmyant

C Invoice

Sellar

Mitch Meyers, President
Epha, Ing,

1997 Nerth 1st, Place
Hermiston, OR 97838

Bnyer:

Steve Stamback, Managing Member
Wast Avtomotive Froducts, LLC
401, S Redwood 5t

Canby, OR 97013

This AGREEMENT FOR SALE AND PUR SE OF THE LADDER-GUARD
FRODUCT LINE (this “Agreement”), dated as of 2019, is between Epha, Ine.
(the “Seller™), an Oregon corporation, and West Autcfmotdve Products, LTLC (ithe “Buyezr™), an
Oragon Limited Liability Company. : :

RECITALS

A The Seller presently nwns, operatas, and offers for sale a product line under the
trademnark rame “Ladder-Guard” (the “Product Line™); '

B. The Buyer wishes to purchase, and the Seller wishes 1o sell to Buyer, the Frodust Line;

AGREEME

1. ASSETS PURCHASED

1,3. Assets Parchased, Subject to the terms and conditions set forth in this Agreerent, the
Seller agrees to sell to the Buyer and the Buyer agrees to purchase from the Seller the
following assets (the “Assets”) which constitute the Product Line and related

comnsideration:
1.1.1.The “Ladder-Guard” trademark, sertal number 86764784, as deseribed in tha
attached Tradermnark Assignment, Exhibit A;
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112 The “Ladder Step Barrier” patont, Patent No. US D791,971 5, as described in the
attached Patent Assignment, Fxhibit B. .
1.1.3.All assets listed ha attached Invoice, Exhibit C, inchading:
1.13.1.  The domain name “www_ Ladder-Guard.com”;
1.132. A gingle cavity injection mold, in working condition.
1133 Al finished inventory zelating to the Produet Line;
1124  Packaging inventory (card stock) associated with the Product Line;
1135 Al marketing material, avtwork and copyright material pertaining to twe
Product Ling; and

1136.  All sales information, correspordence, and contact mformation
pertaining to the Product Line, including sales history and specific contact
informetion from those sales.

1.1.4.The right to purchase raw polyrer from Sefler at10% above Seiler's cost for a
period of 20 Years

L.1.3. The right to purchase zip tles from Seller at Seller's cost for a period of 20 years;

1.3.6.A right of first refusal to contract marifacture 67, g, 10" and 12" hose protectors
from Seller shonild Sellar purchase lavger molds and obtain outside sourcing for
manufactuting these new molds; and

1.17.A right of notification to allow purchasa all remaining assets and/oz ghares in Seller
should Seller choose to sell its entire remaining business.

2. EXCLUDED ASSETS AND LIABILITIES. Excluded from this sale and purchase are all of
Seller’s assels and Habilifies not described above,

3. PURCHASE PRICE; ALLOCATION, The purchase price for the Assets (the "Puxchase

Price”) will be $65,000, allocated a5 set forth in Exhibit C

4 PAYMENT OF PURCHASE PRICE. At the Clozing, the Buyer will pay, by cashier’s check,
* certified check, or wire tramsfer to the account specified by the Seller two business days
before the Closing the full purchase price of $65,000. ‘
5, OTHER AGREEMENTS. At the Closing, the parties will exectite the exhibits to this
Agreement (the “Related Agreements”): |
6. SELLER'S REPRESENTATIONS AND WARRANTIES. The Seller represents and warrants

to the Buyer as follows: : .

6.1, Corporate Existence, The Seller is a corporation daly incorpereted and legally existing
under the laws of the state of Oregon and is qualified to do business inevery
jurisdiction ir which its ownership of property or conduct of business requires it to
qualify. The Seller has ail requisite corporate power and autharity and all material
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ligenses, permits, and authorizetions necessary to ¢wn and operate the Assets and to
carry on its business as now conducted.

6.2, Anthorization, The execution, delivery, and performance of this Agresment and all
other agreements confemplated by this Agreement to which the Seller is a paxty have
been duly autherized by the Selier. This Agmement and the Related Agreeents, when
execrited and deliverad by the parties thereto, will constitute the legal, valid, and
binding obligation of tha Seller enforceable against the Seller except as the "
enforceability thareof may be limited by the application of bankrupicy, insclvency,
mgeatorim, or similar laws affecting the rights of crediters generally or judicial limits
on, the right of specific perfermance.

4.3. Brokets and Findets, Neither the Seller nor the Seiling Shareholder has employed any
broker or finder in connection with the transactions conternplated by this Agreement,
or taken action that would give vise to 2 valid clajm against any party fot a brokerage
comumission, finder’s fee, or other like payment.

6.4 Transter Not Subject to Encumbrances or Thixd-Patty Approval. The exerution and
delivery of this Agreement and the Related Agreemants by the Seller, and the
consmmmation of the contemplated transactions, will not result in the creation or
imposition of any valid lien, charge, or encumbrance on any of the Assets, and will not
tequire the suthorization, consent, or approval of any third party, including any
governmental subdivision or regulatory agengy.

5.5. The Selier is not in, default undex any Contract, not, to the Seller’s a best kmowledge,
does there exist any event that, with notice ot the passage of time or both, would
constitute a defanli ox event of default by the Seller under any Contract.

6,5. Title 10 and Comdition of Assets.

6.,6.1.The Seller has (and at Closing the Buyer will aequire) good and rnarketable tithe to
the Assats,

6.6.2.All Tanpible Fersonal Froperty has been maintained and operated in accordance
with manufacturers’ specifications and prudent indusiry practices, Is ina good
state of maintenance and repair, ordinary wear and tear excepted, and is adequate
for the conduct of the Seller’s business.

§.7. Accuracy of Representations and Warranties. None of fhe representations ox
wacranties of the Seller or the Selling Shareholder confain or will contain any untrue
staternent of a material fact or omit or will emit or misstate 4 materizl fact necessary in
order to make statemends in this Agreement not misleading,

7. REPRESENTATIONS OF BUYER. The Buyer represents und warrants to the Seller and the
Selling Shareholder as follows:

7.1. Corporate Existence, The Buyer is a limited Hability compary duly organized and
legally existing under the lawe of the state of Oregon. The Buyer has all requisite power
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and authority to enfer into fhis Agreement and the Related Agreements and to perform
its obligations vnder thern,

7.5, Anthorization. The execution, delivery, and petformance of this Agresrnent and the
related agreements have been duly authorized and approved by the officers and
Membezs of the Bayer. This Agreement and the Related Agreomends constituie valid
and binding agreements of the Buyer, enforceable in accordance with their tertns,
except as enforceability may be limited by bankruptcy, reorganization, inselvency, or
similar laws affecting the enforcement of creditars” rights ox by the application of
general principles of equity.

7.5. Brokers and Finders. The Bicyer has not employed any broker or firder in ¢onmection
with the transactions conterplated by this Agreement and has taken no action fheat
would give rise to a valid clairn. against any party for a brokexage counission, finder’s
fee, or other like paymnent.

74 No Conflict with Other Instruments or Agreements, The execution, delivery, and
performange by the Buyer of this Agreement and the Related Agreements will not
result in @ breach or viclation of, or constitute a default ander, the Buyer’s Articles of
Incorporation o1 Bylaws or any material agreement to which the Buyer is a party or by
which, the Buyer is bound.

75. Acenracy of Representations and Warrantics, None of the representutions or
‘warranties of the Buyer contain o1 will contain any unirue statement of a material fact
or omit or will omit or misstete 2 material fact necessary in order to make the
statemnents coniained herein not misleading,

8. COVENANTS OF SELLER AND SELLING SHAREHOLDER
8.1, Sellar’s Operation of Business Before Closing, The Seller agree that between the date

of this Agresment and the Closing, the Seller wilk:
8.1.1.Maintain all the Assets other than baventory in their present condition, reasonable
wear and tear and ordinary nsage excepted, and mafntain the inventory at levels
nommzlly maintsined; and
8.2, Notify the Buyer promptly in the event of any roaterial change in the Assets or the
Saller’s business before Cloging ot any material adverse change in the financial
condition of the Seller or of ary breach of a representation or warranty provided in this
Agreement.
9, COVEMANTS OF BUYER
9.1, Conditions and Best Efforts, The Buyer will use its best effozis fo effectuate the
transactions contemplated by this Agreernent and the Relatad Agreements and to fulfill
all the conditions of the Buyer's obligations under this Agreement and the Related
Agreements, and will do all acts and things as may be required to carry out the Buyer's
obligations and to consummate this Agreesnent and the Related Agrecments.
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9.2, Confidential Information. ¥ for any reason the sale of Assets conternplated by this
Agreement is not consurnmmated, the Buyer will promytly return o the Seller and, will
not disclose to third parties any confidential information received from the Seller n the
eourse of fnvestigating, negotiating, and performing the transactions contemplated by
this Agreement.

1. CONDITIONS PRECEDENT TO BUYER'S ORLIGATIONS

10.1. The obligation of the Bayer to purchase the Assets is subject to the folfiliment,
before oz ai the Closing, of each of the following conditions, any one or portion, of
which may be waived in writing by the Buyer: )

10.2, Representations, Wartanties, and Covenants of Seller. All representations and
warranties made in this Agreement by the Seller will e true in all material respects
threugh the Closing and neither the Seller nor the Selling Shareholder will have
violated or wil have failed to perform in accordance with any covenant contained in
this Agreement or the Related Agreements.

163 No Suits or Actons, At the tme of the closing, no action, suit, or proceeding
before any totirt or any governmental of tegulaiory authority will have been
commenced and be egntinuing, and no investigation by any governmental or
regulatory authority will have been rommenced and be comtinuing, and no action,
investigation, suit, or proceeding will be threatened, against the Seller ot the Buyer ox
arty of their affilintes, agsociates, oHficers, or directors, seeking to restrain ox prevernt or
questioming the validity of the transactions contamplated by this Agreement or the
Related Agreements.

11. INDEMNIFICATION

1L1. Seller’s Indempification. The Seller agrees to indemnify, defend, and hold the
Buyer, its succassors, and assigns harrless from and against any and ail claims,
liabilities, obligations, costs, expenses, and reasonable attomney fees (collectively,
“Damages”) arising cut of or related to:

11.1.1. Any breach or inaccuracy of any epreseniation or warranty of the Seller made in
this Agreament or any Related Agreement;

11.12. Ay failure by the Seller to perform any covenant required to be performed by it
purayant to this Agreement or any Related Agreement; and

11.1.3. Any Lability or cbligation of the Saller arising out of o1 in connection with the
ownership, use, condition, maintenance, or operation of the Seller’s business or the
Assets by the Seller or its shareholders on or before the Clesing, in either case not
expressty assumed by the Buyer in accordance with the terms of this Agresment.

11131  If any claim is asserted against the Buyer fiat would give Tige t0 2 clairm
by the Bayer against the Seller for indernnifcation, then the Buyer will
promptly give written notice to the Seller concerrung guch ¢laim and tha Seller
will, at no expense to the Buyer, defend the daim.
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112 Buyer’s Indemnification. The Bayer agrees to defend, indemmify, and hold
harmiless the Seller from 2nd against all Damages arising out of or related to:

11.2.1. Any breach or inaccuracy of any representation or warranty of the Buyer made
in this Agreement or any Related Diocument;

11,22, Any faiture by the Buyer to perform any covenant required o be performed by it
pirguant to this Agreement or any Related Document; and

11.2.3. Any Lability or obligation of the Seller to any third party expressiy assumed by
the Buyer in accordance with the terros of this Agreement.

12. CLOSING., This Agreement will be closed remotely, on %5 [ _ . 2013, oratsuch
other, time as the parties may agree in writing (the “Closing™.

13. MISCELLANEOUS PROVISIONS

13.1.1. Amendments, Tkis Agreement may be amended only by an Instrument in
writing executed by all the parties, which wiiting mast refer to this Agreement.

13.1.2. Binding Effect. This Agreement is binding on and inures to the bensfit of the
parfies and their respective heirs, personal representatives, successozs, and
- permitted ascigns.
13.1.3. Date. The parties enter into this Agreement a5 of the date first writfen above.

13.1.4. Coxrsterparts. This Agreement may be executed in cownterparts, each of which
will be considered an original and all of which together will constitute one and the

sarne agreernent.

13,15. Exhibits, The exhibits refarenced in this Agreement are part of this Agreement as
if fully set forth in this Agreement. '

13.1.6. Facsimile Signatnres. Facsimile transmission of avy signed eriginal decwment,
and retransmission of any signed facsimile franstrission, will be the same a3
delivery of an original. At the request of any party, thie parties will condinm
facsimile transmitted signatures by signing an original docurment.

13.1.7. Governing Law. This Agreement will be governed by and construed i
accordamoe with the laws of the state of Oregon, without regard to confhct-of-lavws
principles.

18.1.8. Severability. If any provision of this Agreement is deemed to be invalid or
unenforceable in any respect for any reason, the validity and enforceability of such
provision in any other respect and of the remaining provisions of this Agreement
will not be impaired in any way.

13.1.9. Waiver. Any provision or condition of this Agreement may be waived at any
tine, in, writing, by the party entitled to the benefit of such provision or condition.
Waiver of any breach of any provision will not be 2 waiver of any succeeding
breach of the provision or a waiver of the provision iteelf or any ether provision.
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Exhibit A

: TRADEMARK ASSIGNMENT
This Trademark Assignment (heremafter referred 0 a5 the "Assignment '} ismade and entered
into on M (he "Effective Date") by and between fhe following parties:
Epha, Inc.
1997 North 1st, Fiace
Hermiston, OR 97838
(the “Assignor”)
Steve Stamback, Managing Member

West Autornotive Products, LLC
401 3, Redwood St

Canby, OR 97013

(the “Assignee™)

WEIEREAS, the Assignor is the sole and rightful owner of the “Ladder-Guard”
trademark, sexial rumber B6764784 (the Trademark); and \

WHEREAS, the Assigtice desives to purchase or acquire the Assignor's right, title, and
interestin and to the Trademark; and :

WEHEREAS, the Assignor and Assignes are both duly authorized and capahle of entering
into this Assigmment.

NOW, THEREFORE, for valuable consideration, the receipt of which is acknowledged,
the parties hereto agree as follows:.

1. ASSIGNMENT

The Assignor does hereby sell, assign, transfer and set over to Assignee all of its right, titke, and
interest in and to the Trademark in the United States and all jurisdictions ouiside the United
States including, without limitatian, the orgoing and existing poxtion of the Assignor's business
acsomated with the Trademark, together with the goodwill of the business connecied with and
symbolized by the Trademark {including, without limitzation, the right to sue and recover 0T
any past or continuing nfringeraents or contract breaches related to the Trademark, the xight to

renew any registrations incinded it the Trademark, the right to apply for trademark
registrations within o outside the United States based in whole or in part npon the Tradematk,
amd any priority yight that may arise from the Trademark), the seme t0 ba held and enjoyed by
Assignea as fully and entirely as sajd interest could have been held and enjoyed by Assignor
tiad this sale, assignment, transfer and conveyance not been made.

The Assignor suthorizes the United States Patent and Trademark (¥fice and amy other
applicable jurisdicions outside the Dinited States to xecord the transfer of the registrations
and/or regisization applications for the Trademark fo Assignes &3 recipient of Assigror’s entire
right, #itle and interest therein.
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Assignor further agrees to upon the request and at tha expense of Assignee: (a) cooperate with
Asgignes in the protection of the trademark rights and prosemtion and protection of foreign
counterparts; (b) execute, verify, acknowledge and deliver all such further papers, ncuding

registration applications end instruments of transfer; and (¢) perform such other acts as
Assignee lawfully may request to obtain or maintzin the Trademark and any and alt
apphications and registrations for the Trademark.

2, WARRANTY

Assignor warrants that Assignor is the legal owner of all xight, title and interest in the
Teademark, that fhe Trademark has noi been previousty pledged, assigned, or enmumbered and
fhat this Assignment does not infringe on the rights of any person.

1T 15 50 AGREFD:

Mﬂ@{(&
Mitch Meyezs, P?ﬁ%\m
Epha, Inc.

R

P
Steve Stamback, Managing Member
West Automotive Froducts, LLC .
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Fxhibit B
PATENT ASSIGNMENT
Mitch, Mevers, President
Epha, Inc.
1997 North 1st. Flace
Hermiston, OR 97838
(the " Assignor”)

Steve Stamback, Managing Member
Wact Automotive Products, LEC
401 5. Redwood 5t

Canby, OR 87013

(the “Assignee”)

WEHEREAS, the Assignor is the s0le and rightful owner of the “Ladder Step Barriex”
patent, Patent No. US [791,971 & (the “Patent”)
WHEREAS, the Assignes desites to purchase ox acquire the Assignor's right, title, and
interest in and to the Patent; and
WHEREAS, the Assigner and Assigase are both duly authorized and capable of entering
into this Assignmment.
NOW, THEREFORE, for valuable consideration, the receipt of which is acimowledged,
the parties hereto agres as follows:
1. ASBIGNMENT _
The Assignor does hereby sell, assign, hransfer and set over to Assignee 100% of its right, title,
and interest in the Patent to Assignee for the entire ®21m of the Patent and any reissues or
extensions and for the entire terms of any patents, reissues or extensions that may issue from
foreign applications, divisions, contimzations in whole or part ot substitute applications tiled
dlaiming the benefit of the Patett. The right, tifle, and fterest conveyed it: this Asgignmenit is 10
be held and enjoyed by Assignee and Assignee's successors as fully and exclusively as it would
have been held and enjoyed by Assignor had this assignment net been made.
The Assignor authorizes United States Patent and Trademark Office and any other applicable
jurisdictions outside the Unifed States to yecord the transfer of the Patent and/er patent
applications to Assigree as redpient of Assignor's right, title and interest therein.
Assignor furdher agrees to; (2) cooperate with Assignee in the protection of the patent rights and
prosecution and protection of forelgn counterparts; (b} exacute, verify, acknowledge and deliver
all such further papers, including patend applications and instruments of transfer; and (¢)
perform such other acts a3 Assignee lavefully may requess (o gbtain of maintain the Patent and
any and, all applications and registrations for the invention in any and all couniries.
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2. WARRANTY

Assignor warrants that Assignor is the legsl ewner of oli sight, title and interest in the Patent,
fhat the Patent has not been previously pledged, assigned, of encambered and that this
Assignment does not infringe on the rights of any persom.

T 15 50 AGREED:

T

Miich Meyers, Prasi '
Epha, Inc.

Asgigmes:

g S

Steve Stamback, Menaging Member
West Autometive Producis, LLC
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Exhibit C
INVOICE
_ Asset Value
"1 adder-Guard” trademark, serial number 86764784 10,000
“I.adder Step Barrer” patent, Patent No. USD7919715 §15,000
domain name “www.ladder-Giard.comm. ‘ , $2,500
single cavity imjection mald, in working condibion 45,000
Al fimished inventory relating to the Product Line ‘ $5,000
! Packaging mventory {card stack) associated with the Product Line 55,000
, ‘All marketing material, artwork and, copyright materia] pertaining to 52,500
! fhe Froduct Line '
; Al sales mformation, cortespondence, and contact information 0
pertaining to the Produet Line, inclnding sales history and specific
comtact information from those sales.
The tight to purchase raw palymer frorn Seller at 10% above Seller’s ¢
: cost for a period of 20 years ; |
[ The right to purchase zip ties from Seller at Seller’s cost for a period of 0
20 yerrs ‘ .
A zight of fivst refusal o contract manufactare 67, 8%, 10" and 12” hose 0
protectors from Seller showld Seller purchase Jarger molds
A right of first vefusal to purchase all remaining assets and/or shares in Q
Saller should Seller choose to sell its entire remaining business, -
Total Purchase Price: Mﬁfﬂa
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