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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT Agroement™), sutered into us of the fj day
of April 2018 {the “Effective Dute™ by and between HEID ROTH dba BREATHE
VOLLEYBALL, a Califorda sole propeietorship (“Seller™), wud PATRICK MALLERET dha
DRARERQD DESIGNS INC,, o Copadian corporation (“Buyer™). Buyer and Seller ave cach
referred {0 as & "Farty,” or, collectively, as the *Parties,”

RECITALSR

WHEREAR, Seller owns all right, title and interest in and to certain intsllectual property
namely BREATHE VOLLEYBALL, US Trademark Registeation Niw 4,038, Hi» {Cot 2H E 20 'i'.f}
apt BREATHE ACTIVEWEAR™, US Trademark Registrntion No. 4,981,373 June 2016 and &
PATENTED DESIGN AS A BIKINVACTIVEWEAR TOP ARND <§:&u“-§?§ *‘3 ACCBSSORIES
RELATEDR TG ACTIVEWEAR, US Patent No. US 4,179.713 B1{(RQV. 2015} (rademarks and
patents are, collectively, the “Intellectual Property™) as well as inventory on hand of Breathe
Volleyball and Breathe Activewenr swimwear, consisting of approximately 100 Bikini Tops and
Bikini Botioms and 10 fabuio rofls { 10-15 meters each) {collec ctively, “loventory™), and additional
miscetioncnus assety as all huellectnal Propesty, Inventory and .mamona’i nusesilanecus assels are
fidly set forth in Exdubit A, which is attached hereto and made a part hersof. The Intellectual

Froperty, loventory and miscellanecns assets shall be collectively knowa hercin as the "A&:x:sfts”;

WHEREAS, Seller is engaged in the tmxin* ss of selling Breathe Voli cwmil <ma~ }irw e
Activeweay Inventory through wholesale and retail channsis of distribation {the “Business™);

WHEREAS, the Parties agres that as part of this tanssction Buyer shall organize Drakerod
Designs, Inc. ("Drakemnd”) for the parpose of purchasing and holding all right, title and literest in
andd to the Business, inclusive of its Assets and exploiting the in.\,ilccmzai Property theveln, invluding
setling any Inventory and all new products §mta‘>rpomtizz the Intelloctual Property; and

WHEREAS, a8 3 rosalt of avry’s length negotiations between the Pariies, Buyer i hevehy
purchasing the Business on the terms and conditions set forth herein

H{WY, THEREFORE, i conside 'x"f noof the muted covenants, representations, and
swrantics set forth herein, and for other good and valuable considerstion, which is acknowledged
by the Parties as received, the Parties do h\,m:h} covenant and agree as fullows:

ARTICIE Y
Nals and Purchase of the Business

1.1, The Panties ackrnwimg o and agree ti‘;ai Seller agrees to sell, convey, assign and
transfer to Buyer, or its designes, all rights, tide, and Intersst in and to the Business, free and clear
of aii e, seourity hndorests, angd epcnmbrances of any kind or noture (“Boowsbrances™. In the
avert i '-‘i‘Firmm"hrrmca exiay, Beller shall take sl sotions, Inclading execute any and sl documents
reasonsbly necessary, appropriatg, or convenient, in Buyer's sole discretion, to sevure the
satisfaction of muy such Bncumbrances as a conditon procedent to, and, w0 the extent possible, of
even date with, the sxecution of this Agreement,
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12 Seller aysumes all risk of loss ov demsge to the Assets, o the Business, prior o the
Closing.

L3 Buyer shall hove the right o file 2 UCCH Floawing Stalement with the Califomia
Seagetary of State, snd any other jurisdiction I which the Assets, or Tovensory, se, or shialf be
the prodection of Buyer's intevest in the Asssts audior Toventory. Bover shall be solely

loeated i
seaponsible for giving notize of the transter to the creditors Hated In the Selfers Hiat of creditors, and
for taking such other action 28 may be nesessary (o protect Bover pursuant o the Bulk Tranafer

pravisians of e Untform Unapseeial Code,

T4 Covenmnl Kot o Dianpele.  THE PARTIES ACKNOWLEDGE THAT A
CONFIRENTIALITY AGREEMENT ALREADY BXISTS 8 BN PATRICK MALLERET
AND HEIDIROTH, SELLER SHALL ENTER INTO A COVERNANT NOTTO COMPETR WITH
BUYER N THE UNITED $TATES, AND CANADA, EITHER RY DESIGMING,
MANUFACTURING, SELLING OR OTHERWISE DIVTRIBUTING BIKINI RELATED ITEMS
FOR A FERIOD OF THREE (3) YEARS, PROVIDED HOWEVER, THIS COVENANT SHALL
TMMEDIATELY TERMINATE IF BUYER FAILS TO TIMELY FAY THE ENTIRE PURCHASE

A
{Initials) Buyer; & T

1.5 Section 1.2, ahove, notwithstanding, Boysr shall not assume, o beoome Hable for,

contingent, or siherwize, st whether or not velated to the Business, including without Hmisgiog,
sty evnployreent, beiness, ssles, o use tax relating vo Seller’s operation of & business, sad ANY LSS

aned ownership of the Businesy prior to the Closing.

ARTHIE ©
Purchuss Prise

OGN ANNANARRY

N The Barfiog sebnoadodon nod s e Sriee A Lot 1 s
2.0 The Patties scknowdedge and sgros that Seller is conveying and delivering afl sight,
3 S ar

i | SR,

Y

- uidallment Pist Tetsliment™) on the

Porchase Poce: and

213 Ounthe et anniversary dite of the Closing of the tramsetion conterptatad
horein, Seller shall pay to Buyer s additional amownt that shail be egual \)&\\\\\\\\\\\\\\N
&\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\Smk sdelitioual payment shadi be ﬁaﬁtsm‘}i the ssoond

mnstalivoent ("Ssoond lostallment™) of the Purchase Prive.

s

(3

¢ Buyer fails 1o pay the sevond
talivent of the Purchase Poce s set forth o this Sectien
L2, then HBayer shall be granted a ten {10) day grace
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Closing

to shadl he
atiovney, or mhu 3- wa{mm as chosen by the Selfer. The Parctios IORY {O pﬁe‘o

period {“}‘:‘zi’:z’tz:.sssion Pegiod™) m which o pay ‘sz Second

frsialionent, In the svent that Bayer fails to pay the Second
stallment within sueh Extension Period, then ail of the
hyelectual F mm}m, zimm oot as an .-%czs\.r § mid
i Buyer purs i ' iy

vevart E\E&L 10 Seiley without any fusther ::;;mz; m he mk £51 Q1L
the part of Seller.

212332 In the event that anz faile 1o pay the Second
Instalbment within the Bxtons L Solier shall be
eatitied 1o kesp ¢l monies tocely L By Bail §
imstallment of the ?tmhmg Prioe. Ba‘ ‘
arsd aﬁ G\‘ts.lii 3‘ aio, AECEss
right,
bk 1y Sﬁ‘iiﬁ‘x ima imfgef wii‘ thereafter make no fortler
use of the Intelisctual Proporty vights conveved bk to
Selter anywhere in the workd,

ARTIOLEIY
Ulosise sad Fre-Closing Oblization

RN

] 26, 2018, cither at the offices of Seller’s
e Chose slsohonios ii

tate the Closing, Buver may s na

LIYR
Ny A
At EAS

oosts sha

-oquadly by Selior and Buver, To fiaili

- ¢

the %*sN instatlment andior the Second Instsiinmnt paynenty o Seller by wive transter 1o Seller
bank acconnt ss follpws

cs:*s;‘;}_piﬁiiﬂg all nevessary conngersis :
Agresmend and Bill of Sale, which shall be of even ¢
st inp:« in Bahibi
Py

Acvount Name: Breathe Vollevhail
Acvount Number:
Rogting ?\iv“ﬁ}ew \ \\

FAo The closing of the wansactions descrihed iegcm fthe “Closhyg™ will ocour by

wmlures o Gds Amreex » OB #3 Assignment angd &SR{:;{;i;a{i{}u
with, swd i substantially the form ae
hich B altsched heveto an 'i uade w part heveof, and o payvment of the

chase Price a8 set forth hovsin,

DRINNGY

the Business and conduct #x ops mmn ei i E wainess o the same
< N

1.3, St‘-l: L&
3, & P engd o
- have been maintaived and opecated b

as i}

Agraement.

3 % Selfor shall prompily provides ® Buyer &l information concerning the apsration of
the Buginess as Buyer may reasonahly request,

350 Avthe Clesing, Sellor will dodiver to Buyer;
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3510 A duly execoted Assignment and Asswmption Ascesment and B
& by X
conveying to Buyer all of Seller's right, title and {nterest In and 10 the Business, free ang
Encumbrances;

w
i
$

All logln information for alf of the Prsiness” soclal media platforms: and

\/"',

383, Al other assignments, esdorsements, and other good and auificient
fstruments and docurnents of corvevance and tran 3'{&3‘ as shall b pecessary and effective 1o transfi,
crmvey, and assign o Buyer at the Closing all of Seller™s right, title, und inferest in and 1o the
Business, closive of iy Asseis, free angd dem af E warnbrances, as provided in this Agresment,

360 At the Closing, Buver will deliver to Sellen

365 The Fist Installment on the Purchase Price a3 set forth in Section 2.1, i,
abiove, in banediately available funds.

3.6.2. A unit cectificate evidencing a ten percent (10%) equity share in Drakerod,
which merabership m‘li‘; intereat shall be deemed folly patd as consideration and indocement for
Selfer to enter into this transaction. This ten percent {109} equity share will have the same ¢ SHEMAY

:,7

dilution rights as the class of shares owned by Buyer, Patrick Malleret or any of Patrick Mallsrets
sther conviralied entities,

ARTICLE IV

Reprostadations and Weorantiss

4.1 Seller heveby reprosents and warrants to Buver as follows:

411 Seller is a sole propristorship o good standing in &l | parisdictions whereln

Selier operates. Seller has the requisite power and suthority to operaie ar ndd sell and transfer the
Business snd Assets to Buyer as contemplated hevein,

412 Scller hs s the power and suthorlty to exeonte, deliver and perform this
Agresment and the sxecution, delivery and performance of im Agresment snd related documents
by Seller have been duly mzihmved and app;cﬂrad by Seller and do not requive sny futher
sathorization or consent, This Agresment has baen duly exeouted and delivercd by Seller and is the
fegad, valid and binding obligstion of Seller, and cach of the reluted documents and agreements (o
be exscuted by Seller PO X0y wion and deliv very will be o legal, valid and hinding obligation of
Seller, enforceable against it in accordance with its terms,

413 Neither the execution and delivery of this Agresment, o any of the related
docnrmente, or the comsanunation of any of the transactions contemplated hereby, or theeely, nor
compliice with, or fulfiliment of, the tonns, condiiions and provisions hereof, or theveo!f, will
violate, conflict with, or result i a T*x;e ach of, the teray, conditions, or provisions of, oF coratinge 2

default, an svent of defandt, oran evernt cregting rights of sccsleration, ieztus wtion or cancellation

or 8 loss of riglis under, or result i the creation or imposition of any I unham upon the

Business, nor require the Lagwwa} consent, anthorization or act of, or the ﬁmhuo v Seller of sy

declaration, filing or registration with, wy third person, or ent Ly,

“-x*‘?!s fe "g m‘“
Y :}"’i..w “.,v- L ]

PATENT
REEL: 054281 FRAME: 0224



L

414, %i‘ée'i& and af the Closing will be the legal and beneficial swner of, and has,
good and marketsble title to the Business, and its Assets, all of vfh ih are free of &l Bncwabrances.

L3 Sellerds pot in vielstion of, and bas ot received any noties of, and is not
aware of, any basiy for any afleged iaﬂms to comply with :mx requirernent of faw, There see no
legal proceedings ponding or, {0 the knowledge of Seller, tureatened against or involving the
Basiness, o to which any of Seller or the Business may be bmmd ov affected, at law or in equity,
and, to the Seller's knowledge, there is no basis for any of the io&*f‘&mg and Setler is not subject to
any judgnents, consents, desre ovs, mjunctions, o ay other judictal or administrative mandates
affecting or relating to the Business.

4.1. 6 Selfer has provided Buyer with frue and correct copiss of all documents of
which Seller is aware evidencing Sellers’ rights in and to the ﬁu&mes& To Seller’s }a‘nowihd ge, each
agreament and insttiner, if any, with respest to such Fusiness is tu full force and effect, and neither
Seller, nor any thivd party, or sotity, Is o default thevennder,

4.2, Buyer ropresents and warants 1o Seller thats

4210 Buyeris a corporstion dely organized, validly existing and in good standing
uneder the laws of the Country of Canada.

422, Buyer has the corporate power and authority 10 sxecute, deliver angd perform
this Agreement snd cach of the related mc:muﬁs The execution, delivery and performance of this
Agreement and the related doe mzr*ﬂ‘xiw Buyer have been duly authorized and approved by its Boagd
of Managers and do not require any fusther authorization or consent by them. This Agresment has
been duly executed and wi*\:a,rr: d by Buyer and is the legal, vadid and binding obligation of Bu‘v &1
cutoreeable fn accordance with ity terms, and each of the related documents 1o he excouted by Buye
upon exeoution and deiivu‘y will be a legal, valid and binding obligation of Bayer, \.ufezc sai Ee
against # in accordianee with ity terms,

483, Neither the excoution sad delivery of this Au:acrm‘m ot any of the related
documenis or the consummation of any of the transactions contenyiatod hereh ¥ of theveby oy
conpliance with or fulfillment of the terms, conditions and provisions hersof or thereof will violate,

confliet with, result in a breack of the terms, conditions or provisions of, or constitute s defankt ot
now woald € interfere with Buyer’s performance of any of its obligations under this fw: semernt, or
auy of the related docoments, or require the approval, corsent, anthorization oy sot of, or the making
by Buyer or any of ity affiliates of any declaration, filing ov registration with, wiy third persen, or
entily.

4.3, The Parties nastoally represent, warrant, and covenant o cack other

431, Mo t‘erreqamatim" oF v';m‘amy in this Agreement or any other information
furnished by such Party contains any aotrue statement or msterial fact or faily to state a,;;' fact
necessary n order 1o make the statements not misleading in ay material vespact. All such staterments

and representations shall be true and corvert as of the ¢ ics ng Date as though made on such d@iL

432, Each of the Parties shall, prior o or at the Closin v, eseote any and sl
dovuments and perform any and all acts reas onably necessary, fncidental, or appropriate to effectuate
the transactions oommenydated by this f&;‘awan‘mm.

©
g
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4,330 Al auy Hme after the execution of this Agreement and prior to the € i{)hiizw i
gither Party becomses sware of auy fact or clrcusmances thal would msterish ty change a
representation or warranty made ander this Agreement, the Party with kuowlesdge of those facis shall

( "

notify the other in writing as soon as possible after the discovery of such changed ciroumstance,

ARTHIRIEY
Past-Closing Mldivation

31 Barh Party shall do all acty and things, and shall make, executs, and deliver such
writted instroments as shall be veasonably necessary 1o carry out the torns and provigions of this
Agreement. This covenant of further assurances shall survive the Closing i

5.2, Bach Paty shall be responsible for such Party's taxes that may be tmposed on or
chargeable to such Parly asy a resalt of consummating the trausaction coutemplaied by this
Agreervent.

ARTICLE Vi
Terminaton

.,

6.1 Thig ,kgwa‘m el and the wansactions conterplated horsby nay be teeminated prior

to the Cloging by rantual written agreemant of Buyer and Sellex

6.2.  In the event of the termination of this Agreement, this Agreement will forthwish
become void and have no effect, without Hability on the part of anty Party, or ity managers, afficers,
shareholders, agents or employees, except that nothing hevetn will relieve any Party frow Hability

for axy hreach Gf hiis Agreement.

ARTICLE YU
Indemaification

Selter will inderonify, defend and hold harmless Buyer and #5 successors, assigns,

n%cr% officers, agents and employees (the “Buyer Indenmitess™ ag 'umi and in respeet of any
{:;wmg 3, deficiencies, costs, Habilities, clains or expenses, inclading without lmitation interest,
penaities and attosneys’ foes, relating tor () Seller’s wwnsrship and wse of the Bosiness prior to the
Closingy () the fatlwe o falddly of any representation or wagranty of Seller contained in this
Agreersent; (2) the fathwe by Seller to perform any other eovenant or agreement 2 be observed or
porformad by Seller under i Agresmont; and {d) any and all claims of creditors related to the
Business,

72, Boyer will indemnify, defend and hold harmless Seiier and its »uccﬁfsmm asstgns,
ufzangzﬁz_;‘s, officers, agents and eroployres {the “Sellsr Indumnitees™) ) against and in vespect of any
dansages, deficisncies, costs, Habilities, claims or expenses, includ w‘g vithout lindtation interest,
penh.‘m arel attenneys” fees, relating ten (&) Buyer’s ownership and use of the Business after the

Closing: (b} the faibwre or falsity of any 15‘;};05@1&&3051 or warranty of Buyer contained 1o thi
Agreement; {©) the fatture by Buyer to pusfor any otha Ccavenal of sgrogent o be observed o
performed by Buyer under this Agreement, including, bt not Hmited to ih‘ timely payment of the

Purchase Price; and (d) any and all clabms of cveditors related 1o the operaticn of Drakerod.

Ve
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7.3 The agressoent 10 indernnify the Parties s provided in Sections 7.1 and 7.2, above,

shall survive the Closing.

fa. Ha claim by a thisd prety is made against one or more of the Buyer fndesuifees,
andtfor the Seller Indemnitees, and If such Indemnitoe intends (0 seek hnderunity with respect therstn
under this Article VI the Buyer, or Ssller 1o be charged w zti the Indemnification, as appropriate
(e “Indemnifying Pany”), sholl votify the non-Indemmifving Pasty of such claim.  The
Indemmitying %‘arg shall fave thurty (303 days after receipt of such notice 1o undeniake, conduct, and
conttrol, throughy counsel of v own k,hx_,x@a‘lil and at #s expense, the sctilement or defense thersof,
and the non-Ind dommifying Paty shall conperate with the Indemnifyving Pady in councction
therewith,

ARTICLE VI
Miscellansos

&1 Al remedies set forth in this Agreemant are cumudative and not exclosive of any
other legal or equitable remedy otherwise availudde to any Party.

82 Ther t?‘%}"t?&?ﬁ‘s“‘ rights and ohligations of the Parties to this Agreerent may not bs
assignod 1o any third panty without the prior weitten consent of Parties, which consent may not be
anreasonahly withheld; p;fwdcd however, the assignment of any such obligation shall not relieve
the assigning Party of its, bis or her primary Hability wising herounder.

8.3, The Parties may at any time by mutual writien agresment: (1) extend the time for the
perimmm e of any of the obligations or other scis of the Parties herete {1y walve any inacourasies
i1 the representations and warranties contained berein or in suy documment, certificate or writing
delivered pursuant hereto; or () walve complinnee with any of the agreements, covenamns or
conditions contained hersin, Any agreement on the part of any Party 1o aay such extension or watvet
will be valid only i set forth in an instrament tn writing s;sznui by both Pagties.

84, All covenants, agreements, representations, aud warrantios o :" this Agreement that
are capable of surviving after closing and intended to survive shall swrvive the Closing and shall

remain effactive indefinitely.

&35, This Agreement constituies the entire agreoment between the Parties hersto with
b

mespect 0 subtect matter hereof and ii srenf and \upcrx&} s all other prior agreements and
unsterstandings, both weitten and ral, between the Partiss with regpedt 1o the subject matter hepeof,

8.6, Adhittaion.  In the ovenmt that a dispute arises botwesn or among the Farties as
respeets this Assignment, or the Purchase %gr‘mmcm, ar the subiject matier hereof, the sane shall be
subritted to arbitration, in the County of Los Angeles, under the commercial mies of the American
Ashitration Agaociation in Los Angelss (‘cm uty California and interpreted under Californis law
withent vegard o conflict of law priveiples, The prevailing Party shall be entitled fo receive
regsonable attorneys’ foes and onsts tsi suit, inclading the costs of ui ection. Eithar Party shall be
entitled o obtain specific performance of this Agroement as a rmmedy conwldative to any other
remedy at law, in oquity, By statute oy bv COract,

3
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87, The invalidity or unenfurceability of any provision of this Agrecment will not affect
the valdity or snforceability of any other provision mf ti‘zh Agreement, which will remain in full
force and effect. In the event of any such invalidity or unenforcaability, the stricken ptﬁvzs:{m shall
he reinterpreted in order to accomplish snch validity, or enforceability while maintainin 1y the original
intent of the Pastips.

8.8 Any notice, request, claim, demand or other comumumication o be given by any Party
heveunder will be in writlng and Vs’,\e{ be desmed solficient if delivered personaily, sent by registered

or certified madl, postage prepatd, sent by overnight courier ot sent %,v tdam;m aud addressed as
follows:

1o Seller, 100 BEREATHE VOLLEYBRALL
Attt Heldi Rodh
329 Pacific Coust Hey
Hcmmm Beach Ca 90254
310) 3501026
-:smathe» olisyball @yahoo.com

».
)-.d

& COPY M Michael P, Murting Exq.
Fischbach, Perlstein, I.;i.(‘i\?i“"(}éll} & Alpond, LLP
1923 Conpury Pk Hast, Suite 2050
Los Angeles, CA 900687
{31 556-19388
snartin @ fpllaw . com

o Buyer, to: DRAKEROD DESIGNS INC,
At Patrick Malleres
1334 Ester Drive
Bm}mnmn ON LTPFILS Canada
Felephone: 8053341811
progallerct @ genecos.com

with a copy o Shaune B. Armold, Eaq,
FINNEY ARNQLDB LLP
633 W 5% Bireet, 28% Plooy
{08 Angeles, Califormua 80071
2137183468
samnotd@falawyers.com

or o such other address as the pmsm; 0 whom notios is given may have previousty famished to the

others i writing in the manner set forif above, Such communications will be deemsd to Mave bien
delivered o the day of dellvery zi deliversd personally, two (23 days after mailing i€ sent by mail,

one (1) business day after timely delivery to an overnight courier, if sent by overnight courier; and
when telecopied with printed confirmation of delivery, provided that notice of am v change of address
shall be effective only upon recsipt thereof,

89, This Agrsement will be governed by and construed in sccordance with the laws of
the State of California, withow regard to conflict of Lms principles

4 e, 5
e ;}"‘\f {}., “«-""} ‘f}
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810, fnthe event that a dispute seises respecting any Party’s oblipations acising herounder,
) i ) N 3 et R ) At
the prevailing Party shall be entitled to recover reasonable attorneys’ foes and expenses ncurred in
connection therewith, ncluding costs of collection.

811, The deseriptive headings herein are insested for convenience of refarence only and

&

are pot intended to be part of or o alfeet the wesniog ot interpretation of Giis Agresment,
£ k Ry

8123 Thiv Agreement may be executed fn two (2) or more counterpsts, each of whiclh will
be deemad to be an origial, but alt of which will constitute one (1) and the same agreement. An
slectronic signature shall have the smne legal effect a5 an original signature.

813 Time shall be of the essence with respect to the obligations of the Parties to this

IN WITNESS, WHEREOF each of Buyer and Seller have caused this Agreement to he
exeeuted and deliverad on He behalf by ity officers thereunto duly authorized, sl as of the day and
vear firsy seitten above,

“RIYER™
DRAKEROD DESIGNS NG
a Canadisn corporation

AR AR

S
L™ N

By

PATRICK MALLERET
sy MAMAGING MEMBER

“SELLER™

HEH ROTH
dba BREATHE VOLLEYRALL,
a Clalitomia sole propristorship

e

el
o N 1y .
. ) e S N
s & ‘ & L R b d F :
ST T s FUNTED S
By QLR IO

HEIDIROTH
s OWNER
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ESHIBITA

YALUATION OF THE
BUSINESS, ASEETR aND INVENTORY

ﬁ

artien agree that the Businesy has bsen evalosted and valued solely by the

- S

Purties oy set fovth i Sectinn 2, below,
% n ‘ “ ‘
\\ \ ?;.\ W3R deten & *n i peoperty and
l. DIV R e Hy \m,m’ ¢ Valuation way detsemined as follows:

{1} BREATHE V(‘!{ LEYBALL, US Trademark Regisivation No, 4038114
(Gt 301, 2017x

]

{11} BREATHE AUTIVEWEAR, US Trademak Registating Mo, 4,588,373
{fune 2008y,

(B A PATENTED DUESIGN AS A BIKDIFACTIVEWEAR TOP AND ASSORTED
ALCESSORIES BELATEDR TO ADT ‘«““W% AR, BATHING SLIOT TOP Wity
ADTUSTABLE BACK, US Patent No, US 9,179,715 B (November 2015
shall bey ad

(v} That cortain wobsite and the URL as follows: www. iresthevolleyvbhallcom shall be
Seemad iy Agsed,
¥} The following domaln names shiad! be deoned Assels:
moathepaddisboard . com
breathovalleyballoom
broatheswinywaarcosn
breatheswhnwemrorg
breathsaclivewaaroo
hreathe-activewsar.oog
hreathebilinis.com
Preatheantivewaar s

{v1}  The following miscelbumous assete shall be deemed Assats:
BREATHE L3GO
Suoial Media Plaforms in existencs ss of the Bffsotive Date

&%

fvii}  Invew iss*}e" st Purchase Agreement of even date herewith,

pegsisting

N
§
§dee
L A ED
L ,&«;e ¥
H R &
& \ SR,
:~“ il L™ “\\\“‘
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10 fabwie rodls (1G-S meters sach)

3 The Pagties agree thit the purchase price of the ﬁm iness shail be s soow that shadl
qﬂ ii b the \».1} m&;m d us, anmma { h s:i“m }'*‘z »s, }",md on %zr: iimw nfm m ;i
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EXHIRITR
FORM OF

ANSIGNMENT AND ASSUMPTION AGRKEMENT
AN BILL OF SALE

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF 5ALE
{“Assigmment’) s entered into as of the {77 day of April 2018 tthe “Effective Date™) by and
between HEID ROTH doa BREATHE VOLLEVYBALL, & Culifmrmia sols proprietorship
("Sefler™), and PATRICK MALLERET dhs DEAKEROD DESIGNS, INC. & Cansdian
corporation {“Buyar™) Boyer and Seller are each referred 1o as a “Party,” o, collectively, as the
“Parties,”

WITHESSETH

WE umdtum& especting the purchase by Bayer amﬁ the ka,i& by aiier of “i .gt o8 iiws“z i:i usiness,
comnonly koowy as Breathe ‘v’@iie}/miL inclusive of iy Assets. Terms wsed hercin but not
atherwise defined horsin ars used borein as defined in the Purchass Agreemeant; and

WHEREAS, pursuant to the Purchase Agreement, Seller has agrend 1o sell, assign, transfor
and deliver, free and clear of all Encunbrances, the Business, clusive of s Assets, to Buyer, and
Buyor has agreed to purchase and accept such Business and Assets,

NOW, THEREFORE, in consideration of the mutual promuises contaiped o this
Assignment, the copsideration set {orth in the Purchase Agresment, and other good and valuable

consigderation, the receipt and sufficlency of which are hereby acknow ledged, the Parties hereto
agres as folloves:

AGREEMENT

1. Bill of Sale; Assl gzm ent of Agsets. Soller bereby grants, conveys, sells, aasigns,
h ansfors and dolivers to Buyer and its successors snd assigns, and Buyer heroby se cepts, all of
Sellor's right, title, and intevest in aﬁdi the Business, inclusive of alf of m Asrers, 88 of the date of
this Assignment,

'y

2. Seller heveby authorizes Buyer to take Any appropriate o reasonable sotion o protect
the right, title and intevest hereby conveyed in connection with the Asaets ferehy conveyed o Buyer
in the name of Beller, or Buyer, or any ofhey name hut for the "%Yi{‘fii Em\«-*r and #s [aecessors
ansd assigns} against cuch and every pRrson or ‘;arwm whﬂmw ver clainung, or asserting any claim,
agamnst any, or all, of the sam

3. Power of Attorney. Seller horeby constituies and appoinis Buyer, Hs successors and
zzt;sigs'xs the true and lawfid atiorsey-in-fact of Seller with full power of substitution in the name and

3 of such Seler, but on behalf and for the benefit and at the expense of Baver, #s soccessors and
a.sszgﬁs, i,) demand and receive any and all of the Assets sasigned pursiant to this Assignment and
to give receipts and refeases for, and in respect of, the same, or SRy patt *}M\‘(‘L 0 epdome any

dmm, oy g.ag,m# of any kind i respect therent, and to di all acts and thin g 10 velation 1o the above-

a0

Ui ;f 1t i3
U { R SR
EAICR
;\ i e, §
PATENT
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roentioned Business, inclustve of Hy Assets, which Buyer, its successors or ansigns, may deem
dgszrahi@, such belim huieby dectaring thet the foregoing powers are coupled with an interest and
are wiot tevarzable and shall vot be revoked by such Seller for any remson whatsuever, exee W88
provided in Section 2.1.2 of the Purchase Agresment.

4, Curther Avsursness. Each Party hereto agrees to sxecite or cause 1o be exsented snd
1o deliver, or cause o be delivered, to the other Pant ¥ Berets any and sl instouments, ¢ AgroRInEnts,

affidavits, certificates, and other dooumentation, including, withen Honltation, endorsements, lsase
assignmients, collatersl assignments, and assumption agresments, which may e reasonably
requested, or required, in order to complste, evidencs, perfect, or revord the fransactions
contemplated by this Assignment, aud the Purchase Agresment, and farther agrees (o cooperaie in

AL

effecting the intent of this Assigiument and the Prechase A A greement.

3. Corrested Convovances. The Patties agrse that, i the event any husiness,
properties, ov assets which should have been conveyed by Seller to E%h}m pursngat {o the Purchase
Agrecynent and this Assignment are not so conveved, then., in any “*Ch event, il Parties shall
promptiy taks sach xtep» 58 may be reasonably necessary i cause ;uw uch business, propertiss, sod

usaets to be conveyed o Buyer, o fo cause such Hability to be assumed by Buyer, in the same manngr
as if said business, properties, mnd asests had been conveved, or such Habliity bad been assumed,
pussuani o this Assignment. The Parties hereto Turther agree that, in the event any business,
property, or asset which was nit 1o have beens conveyed by Seller 1o Buyer mursuant 1o the Purchase
Agreement and this Assignment is nevertheless conveyed o Buyer by Seller, then, in any such event,
all Parvties shall pr axm iv ake such steps a8 may be reasonably necessary, of converdent, to cause
such business, propeety, or asset to be reconveyad to, or s s Hability to be reassuned by, the Sailer,

5.1 Any corrected conveyancs, reconveyance, o sssumption covered by this
Section 3 shall be made pursuant to the saroe forms and documents ax those employed with respect
to the other Business, pm pevties, and Assets conveyed and labilites assumed pursuant to this
Asvigoment. Al costs and expenses associated with any sech corrected conye CYance, TOTONYEYRNGS,
O ASSUPH fon shall be ;mm by the Party that would have paid such costs and expenses I such
business, property, or asset had beer initally conveyed, or such Hability had heen atialy conveved
or retained gs contemplated hy the Purchase Agreement. Al such “'“‘e»::{ed CORVEYINORS,
reconveyances, and assumptions shall be deemed to have heent made at the seme time as the
conveyanoes and assumptions evidenced hersby,

&, Sy .kc able Tile  Seller hereby reprosonts, warrants snd covenants to Buyer that
Selier owns on the dute bereof, the Business, inchasive of alf of the Assets, tangible or mtangible,
free and clesy of all Eauzmbr RECK.

7. Bindiag |
3 hereto and thelr sucoessors

shall be for the benefit of and be hinding apon the

2
e
Fs
Foi
0’)

8. Ny Thisd-Party Beneliviies. This Assigonent s intended for the benefi only of
the Parties hereto, and no rights sve ingended 1o be mm‘s‘r* P by this Assignment to suty other third

parties, chaling, without lmitation, sny creditors of Selier.

Q, 5

3
{

Sl on Agvesmisuls. Except as expressly provided herein, should a provision of
this Assigrraent be inconsistent with a provision of the Parchase f-\gld‘mi\f*n the provisiom of the
Furchase Agreement shall govern and take precedence over the proviston of this Assigniuent. The
Parttes herete agree thay this Assigmment complios with the terms and intent of the Purchase

L
R

S

SN
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Agreement. The respective represertations and warranties and rebated indenuitios sontained in the
Purchase Agreement expresaly survive flis Assignment as and to the extent provided in the Purchase
Agregment.

Aepons s Beball of Bwver I and o the extent that Buyer 1s unable to enfores
divectly ;s‘z{i on is own behadf any rights, claims, or berefits under the ‘?m‘s*ha\c Agresment that have
been assigned to Buyer hereunder, Sefler shall, upon recsipt nf written notice from Buyer, take such
reasonably requested actions at Buyer's exponss 8 may be necssaary or advisabls 1o enforee such
vights, clairas, and benefits on hehalf of, and for the benefit 0i Buygs

e

o Swvbval. The provigions of this Assignment that by thelr sense aud context are
ftended 1o suevive the performance hereof by the Partics hereto shall so sarvive the cesnpletion of
stich performance and the eccurrence of the Closing.

12, Goversieg Lae. This Assignment shall be governed by and construed n sccordance
with the laws of the State of Californis withowt regard (o conflict of law principals.

13 ‘ In the event that o dispute arises betwesn or among the Parties ay
respeets this Assigranent, or the Purchase Agreement, or the subjsct smmaii. arseof, the same shall he
submitted to arbitation in the Cownty of Los Angeles, pursiant o the commercial miles of the
Ameriean Arbitrstion Association. The prevailing Faty shall be entitled to recsive reasonabile
attoroeys’ fees and coste of sult, Including the costs of colleetion, Rither Farty shall be entitled o
obtain specific performance of this Agresment as 8 remed ty cumudative to any other remedy st faw,
i eguity, by Statute or by contract.

14 Loutorpatts. This Assignment niay be exeputed ’m hwo OF more counterparts, all of
which shall be considered one and the same agreement. An clectronic s sigrature :‘51 1 have the same

legad effect as an origingl sigrature,

K“‘Wr" f/; » AR T

R )

f wasanad

{THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGE FOLLOWS]
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IN WITHESS WHEREQF, the parties hersto have exeouted this Assignment as of the
Effective Date hereof,

C“EEELLER™

HEIDI ROTH
diva BREATHE VOLLEYBALL,

s California sole propristorship

i S
{ e e N A N
By \gizj; RS N &

HEIDIROTH
ftsr OWNER

“BUYER™

DRAKEROD DESIGNSR ING.
a Canadian corporation

S

B Vi ff i NV
PATRECK MALLERET
Bar MANAGING MEMBER
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