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Execution Version

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement"), dated as of April 6, 2023, is entered
into between Jukka, Inc., a Delaware corporation {"Seller"), and Autormated Retail Technologies

LLC, a Wyoming limited liability company (" Buyer”).

RECITALS
A Seller is engaged in the business of developing, producing, and selling smart
vending kiosks (the "Business”).
B. Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and

assume from Seller, substantially all the assets, and certain specified liabilities, of the Business,
subject to the terms and conditions set forth herein.

C. Reference is made to that certain Second Amended and Restated Limited Liability
Company Agreement of Automated Retail Technologies LLC dated as of 5 January 2022 {the
“LLC Agresment”).

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE |
PURCHASE AND SALE

Section 1.01  Acquisition of Assets. Subject to the terms and conditions set forth herein,
at the Closing, Seller shall sell, convey, assign, transfer, and deliver to Buyer, and Buyer shall
purchase from Seiler, all of Seller's right, title, and interest in, to, and under all of the tangible
and intangible assets, properties, and rights of every kind and nature and wherever located (other
than the Excluded Assets), which relate to, or are used or held for use in connection with, the
Business {collectively, the "Acquired Assets"), including the following:

{a)

353

-

{c) all Intellectual Property, including but not limited to the Intellectuat
Praperty listed on Exhibit A;

3§;
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{ "Intellectual Property” means any and all rights in, arising out of, or
associated with any of the following in any jurisdiction throughout the world: (a) issued
patents and patent applications (whether provisional or non-provisicnal), includin
divisionals, continuations, continuations-in-part, substitutions, reissues, reexaminations,
axtensions, or restorations of any of the foregoing, and other Governmental Authority-
issued indicia of invention ownership (including certificates of invention, petty patents,
and patent utility madels) ("Patents”); (b} trademarks, service marks, brands, certification
marks, logos, trade dress, trade names, and other similar indicia of source or origin,
together with the goodwill connected with the use of and symbolized by, and all
registrations, applications for registration, and renewals of, any of the foregoing
{"Trademarks"); (c} copyrights and works of authorship, whether or not copyrightable,
and all registrations, applications for registration, and renewals of any of the foregoing
{"Copyrights"); (d} internet domain names and social media account or user names
{including "handles"}, whether or not Trademarks, all associated web addresses, URLs,
websites and web pages, social media sites and pages,] and all content and data thereon
or relating thereto, whether or not Copyrights; (e) mask works, and all registrations,
applications for registration, and renewals thereof; {f} industrial designs, and all Patents,
registrations, applications for registration, and renewals thereof; (g) trade secrets, know-
how, inventions {whether or not patentable), discoveries, improvements, technology,
business and technical information, databases, data compilations and collections, tools,
methods, processes, techniques, and other contidential and proprietary information and
all rights therein ("Trade Secrets"); (h) computer programs, operating systems,

{s]
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applications, firnware and other code, including all source code, object code, application
programming interfaces, data files, databases, protocols, specifications, and other
documentation thereof ("Software"}; (i) rights of publicity; and {j) all other intellectual or
industrial property and proprietary rights.

Section 1.02 Excluded Assets. Notwithstanding the foregoing, the Acquired Assets
shall not include the assets, properties, and rights specifically set forth on Section 1.02 of the
Disclosure Schedules (collectively, the “Excluded Assets”).

Section 1.03 Assumed Liabilities.

{a) Subject to the terms and conditions set forth herein, Buyer shall assume
and agree to pay, perform, and discharge only the following Liabilities of Seller
{collectively, the "Assumed Liabilities"), and no other Liabilities:

——
Lesw

For purposes of this Agreement, "Liabilities" means liabilities, obligations, or
commitments of any nature whatsoever, whether asserted or unasserted, known or
unknown, absolute or contingent, accrued or unaccrued, matured or unmatured, or
otherwise.

o 0209090909000
e
e
e
I
A
0000000000000
A
e
e
e
e
T

Section 1.04 Consideration. The aggregate consideration for the Acquired Assets shall
be as follows:
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Section 1.05 Tax Matters.

{a) Allocation of Consideration Attributable to Purchased Assets. The portion
of the Purchase Price attributable to the Purchased Assets (including the portion of the
Assumed Liabilities attributable to the Purchased Assets) shall be allocated among the
Purchased Assets for all purposes (including Tax and financial accounting} as shown on
the allocation schedule set forth on Section 1.05 of the Disclosure Schedules {the
“Allocation Schedule”). The Allocation Schedule shall be prepared in accordance with
Section 1060 of the Internal Revenue Code of 1986, as amended. Buyer and Seller shall
file all returns, declarations, reports, information returns and statements, and other
documents relating to Taxes {including amended retumns and claims for refund} {"Tax
Returns®) in a manner consistent with the Allocation Schedule.

()|
0000000
00000000
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e
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Section 1.07
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ARTICLE Il
CLOSING

Section 2.01 Closing. Subject to the terms and conditions of this Agreement, the
consummation of the transactions contemplated by this Agreement (the "Closing”} shall take
place remotely by exchange of documents and signatures (or their electronic counterparts},
simultaneously with the execution of this Agreement, or at such other time or place or in such
other manner as Seller and Buyer may mutually agree upon in writing. The date on which the
Closing is to occur is herein referred to as the “Closing Date.”

Section 2.02 Closing Deliverables.
{a) At the Closing, Seller shall deliver to Buyer the following:

{i) a bill of sale in form and substance reasonably satisfactory to Buyer
{the "Bill of Sale") and duly executed by Seller, transferring the Tangible Personal
Property included in the Acquired Assets to Buyer;

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

{iii) a certificate of the Secretary (or equivalent officer) of Seller
certifying as to (A) the resolutions of the board of directors and the shareholders
of Seller, which authorize the execution, delivery, and performance of this
Agreement, the Bill of Sale, the Assignment and Assumption Agreement, and the
other agreements, instruments, and documents required to be delivered in
connection with this Agreement or at the Closing {collectively, the "Transaction
Documents"} and the consummation of the transactions contemplated hereby
and thereby, and (B) the names and signatures of the officers of Seller authorized
to sign this Agreement and the other Transaction Documents;

{iv) such other customary instruments of transfer or assumption, filings,
or documents, in form and substance reasonably satisfactory to Buyer, as may be
required to give effect to the transactions contemplated by this Agreement; and
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{v) an executed “Joinder Agreement” (as defined in the LLC
Agreement).

{b) At the Closing, Buyer shall deliver to Seller the following:

0 [
L
N

iii) the Assignment and Assumption Agreement duly executed by

Buyer;

{iv) a certificate of the Secretary (or equivalent officer) of Buyer
certifying as to (A} the resolutions of the board of directors of Buyer, which
authorize the execution, delivery, and performance of this Agreement and the
Transaction Documents and the consummation of the transactions contemplated
hereby and thereby, and (B) the names and signatures of the officers of Buyer
authorized to sign this Agreement and the other Transaction Documents; and

Y
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Section 3.04 Undisclosed Liabilities. Seller has no Liabilities with respect to the
Business, except (a) those which are adequately reflected or reserved against in the Balance
Sheet as of the Balance Sheet Date, and (b) those which have been incurred in the ordinary
course of business consistent with past practice since the Balance Sheet Date and which are not,
individually or in the aggregate, material in amount.

Section 3.05 Absence of Certain Changes, Events, and Conditions. Since the Balance
Sheet Date, the Business has been conducted in the ordinary course of business consistent with
past practice and there has not been any change, event, condition, or development that is, or
could reasonably be expected to be, individually or in the aggregate, materially adverse to: (a
the business, results of operations, condition (financial or otherwise), or assets of the Business;
or (b) the value of the Acquired Assets.

St

Section 3.06

Section 3.07 Title to Acquired Assets. Seller has good and valid title to all the Acquired
Assets, free and clear of Encumbrances.

Section 3.08

Section 3.10 Lega! Proceedings; Governmental Orders.
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{a) There are no claims, actions, causes of action, demands, lawsuits,
arbitrations, inquiries, audits, notices of violation, proceedings, litigation, citations,
summons, subpoenas, or investigations of any nature, whether at faw or in equity
{collectively, "Actions™) pending or, to Seller's knowledge, threatened against or by
Seller: (i} relating to or affecting the Business, the Acquired Assets, or the Assumed
Liabilities; or (i) that challenge or seek to prevent, enjoin, or otherwise delay the
transactions contemplated by this Agreement. No event has occurred or circumstances
exist that may give rise to, or serve as a basis for, any such Action.

{b) There are no outstanding Governmental Orders against, relating to, or
affecting the Business or the Acquired Assets.

Section 3.11  Compliance with Laws. Seller is in compliance with all Laws applicable to
the conduct of the Business as currently conducted or the ownership and use of the Acquired
Assets.

Section 3.12 Taxes. All Taxes due and owing by Seller have been, or will be, timely paid.
No extensions or waivers of statutes of limitations have been given or requested with respect to
any Taxes of Seller {other than an automatic extension received in ordinary course} . All Tax
Returns with respect to the Business required to be filed by Seller for any tax periods prior to
Clasing have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete, and
correct in all respects. The term "Taxes" means all federal, state, local, foreign, and other
income, gross receipts, sales, use, production, ad valorem, transfer, documentary, franchise,
registration, profits, license, withholding, payroll, employment, unemployment, excise,
severance, stamp, occupation, premium, propetty (real or personal), customs, duties, or other
taxes, fees, assessments, or charges in the nature of tax, together with any interest, additions, or
penalties with respect thereto.

Section 3.13 Brokers. No broker, finder, or investment banker is entitled to any
brokerage, finder's, or other fee or commission in connection with the transactions contemplated
by this Agreement or any other Transaction Document based upon arrangements made by or
on behalf of Seller.

Section 3.14  Full Disclosure. No representation or warranty by Seller in this Agreement
and no statement contained in the Disclosure Schedules to this Agreement or any certificate or
other document fumished or to be furmnished to Buyer pursuant to this Agreement contains any
untrue statement of a material fact, or omits to state a material fact necessary to make the
statements contained therein, in light of the circumstances in which they are made, not
misleading.

ARTICLE ¥V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this ARTICLE IV
are true and correct as of the date hereof.

10

§55622250

PATENT
REEL: 063846 FRAME: 0262



Section 4.01 Organization and Authority of Buyer. Buyer is a limited liability company
duly organized, validly existing, and in good standing under the Laws of the State of Wyoming.
Buyer has full corporate power and authority to enter into this Agreement and the other
Transaction Documents to which Buyer is a party, to carry out its obligations hereunder and
thereunder, and to consummate the transactions contemplated hereby and thereby. The
execution and delivery by Buyer of this Agreement and any other Transaction Document to which
Buyer is a party, the performance by Buyer of its obligations hereunder and thereunder, and the
consummation by Buyer of the transactions contemplated hereby and thereby have been duly
authorized by all requisite corporate action on the parnt of Buyer. This Agreement and the
Transaction Documents constitute legal, valid, and binding obligations of Buyer enforceable

against Buyer in accordance with their respective terms.

Section 4.02

Section 4.04 Subsidiaries. Each direct and indirect subsidiary of Buyer is set forth in
Schedule 4.04, including each such subsidiary's jurisdiction of formation or incorporation, as
applicable. Except for any Subsidiary of the Company set forth in Schedule 4.04, Buyer does
not, directly or indirectly own any equity interest in any other corporation, association,
partnership, joint venture, business organization or limited lability company or other entity, nor
has Buyer entered into any agreement, arrangement or understanding to make any such
investment. Buyer is the record owner of all of the equity interests in any subsidiary of Buyer.

Section 4.05

o
[
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Section 4.08 No Conflicts; Consents. The execution, delivery, and performance by
Buyer of this Agreement and the other Transaction Documents to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will not: (a
violate or conflict with any provision of the certificate of incorporation, by-laws, or other
orgahizational documents of Buyer; (b) violate or conflict with any provision of any Law or
Governmental Order applicable to Buyer; or () require the consent, notice, declaration, or filin
with or other action by any Person or require any permit, license, or Governmental Order.

e’

«©

Section 4.09 Brokers. No broker, finder, or investment banker is entitled to any
brokerage, finder's, or other fee or commission in connection with the transactions contemplated
by this Agreement or any other Transaction Document based upon arrangements made by or
on behalf of Buyer.

Section 4.10 Legal Proceedings. There are no Actions pending or, to Buyer's
knowledge, threatened against or by Buyer that challenge or seek to prevent, enjoin, or
otherwise delay the transactions contemplated by this Agreement. No event has occurred or
circumstances exist that may give rise to, or serve as a basis for, any such Action.

ARTICLE V
COVENANTS

12

§55622250
PATENT
REEL: 063846 FRAME: 0264



Section 5.01 Confidentiality. From and after the Closing, the parties shall, and shal}
cause their respective Affiliates to, hold, and shall use its reasonable best efforts to cause its or
their respective directors, officers, employees, consuitants, counsel, accountants, and other
agents {"Representatives”) to hold, in confidence any and all information, whether written or
oral, concering the Business, except to the extent that the applicable party can show that such
information: (a) is generally available to and known by the public through no fault of the
applicable party, any of its Affiliates, or their respective Representatives; or (b) is lawfuily acquired
by the applicable party, any of its Affiliates, or their respective Representatives from and after
the Closing from sources which are not prohibited from disclosing such information by a legal,
contractual, or fiduciary obligation. If a party or any of its Affiliates or their respective
Representatives are compelled to disclose any information by Governmental Order or Law, such
party shall promptly notify the other party in writing and shal! disclose only that portion of such
information which is legally required to be disclosed, provided that such party shall use
reasonable best efforts to obtain as promptly as possible an appropriate protective order or
other reasonable assurance that confidential treatment will be accorded such information.

Section 5.02

fad
(73]
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Section 5.03  Public Announcements. Uniess otherwise required by applicable Law, no
party to this Agreement shall make any public announcements in respect of this Agreement or
the transactions contemplated hereby without the prior written consent of the other party {which
consent shall not be unreasonably withheld or delayed)}, and the parties shall cooperate as to the
timing and contents of any such announcement.

Section 5.04 Bulk Sales Laws. The parties hereby waive compliance with the provisions
of any bulk sales, bulk transfer, or similar Laws of any jurisdiction that may otherwise be
applicable with respect to the sale of any or all of the Acquired Assets to Buyer. Any Liabilities
arising out of the failure of Seller to comply with the requirements and provisions of any bulk
sales, bulk transfer, or similar Laws of any jurisdiction which would not otherwise constitute
Assumed Liabilities shall be treated as Excluded Liabilities.

Section 5.05
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Section 5.06 Further Assurances. Following the Closing, each of the parties hereto shall,
and shall cause their respective Affiliates to, execute and deliver such additional documents,
instruments, conveyances, and assurances and take such further actions as may be reasonably
required to carry out the provisions hereof and give effect to the transactions contemplated by
this Agreement and the other Transaction Documents.

ARTICLE VI

——
2,
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Section 6,05 |G

ARTICLE Vi
MISCELLANECUS
17
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Section 7.01 Expenses. All costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such
costs and expenses.

Section 7.02 Notices. All notices, claims, demands, and other communications
hereunder shall be in writing and shall be deemed 1o have been given: (a) when delivered by
hand {with written confirmation of receipt); (b) when received by the addressee if sent by a
nationally recognized overnight courier {receipt requested); {c) on the date sent by email of a
PDF document {with confirmation of transmission) if sent during normal business hours of the
recipient, and on the next business day if sent after normal business hours of the recipient, or (d)
on the fifth day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the following
addresses {or at such other address for a party as shall be specified in a notice given in
accordance with this Section 7.02}:

if to Seller; 640 N. Lasalle St., Ste 295, Chicago, IL 60654
Email: John.Serieka@jukka.com
Attention: John Serieka

with a copy to: Katten Muchin Rosenman LLP
525 W. Monroe Street, Chicago, IL 60661-3693
Email: jeffrey patt@katten.com
Attention: Jeffrey R. Patt

if to Buyer: 7519 Pennsylvania Avenue, Suite 101, Sarasota, FL 34209
Email: ben@chessterholdings.com
Attention: Chief Executive Officer

with a copy to:

Section 7.03 Interpretation; Headings. This Agreement shall be construed without
regard to any presumption or rule requiring construction or interpretation against the party
drafting an instrument or causing any instrument to be drafted. The headings in this Agreement
are for reference only and shall not affect the interpretation of this Agreement.

Section 7.04  Severability. If any term or provision of this Agreement is invalid, illegal, or
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any
other term or provision of this Agreement.

Section 7.05 Entire Agreement. This Agreement and the other Transaction Documents
constitute the sole and entire agreement of the parties to this Agreement with respect to the
subject matter contained herein and therein, and supersede all prior and contemporaneous
understandings and agreements, both written and oral, with respect to such subject matter. In

i8
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the event of any inconsistency between the statements in the body of this Agreement and those
in the other Transaction Documents, the Exhibits, and the Disclosure Schedules (other than an
exception expressly set forth as such in the Disclosure Schedules}, the staterments in the body of
this Agreement wilt control.

Section 7.06 Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns.
Neither party may assign its rights or obligations hereunder without the prior written consent of
the other party, which consent shall not be unreasonably withheld or delayed. Any purported
assignment in violation of this Section shall be null and void. No assignment shall relieve the
assigning party of any of its obligations hereunder.

Section 7.07  Amendment and Modification; Waiver. This Agreement may only be
amended, modified, or supplemented by an agreement in writing signed by each party hereto.
No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth
in writing and signed by the party so waiving. No failure to exercise, or delay in exercising, any
right or remedy arising from this Agreement shall operate or be construed as a waiver thereof;
nor shall any single or partial exercise of any right or remedy hereunder preclude any other or
further exercise thereof or the exercise of any other right or remedy.

Section 7.08 Governing Law; Arbitration

{a) All matters arising out of or relating to this Agreement shall be governed
by and construed in accordance with the intemal laws of the State of Delaware without
giving effect to any choice or conflict of law provision or rule (whether of the State of
Delaware or any other jurisdiction).

z
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Section 7.0¢ Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by email or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]

20
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the date first written above by their duly authorized officers.

JUKKA, INC.

By
Howard Draft

Chief Executive Officer

AUTOMATED RETAIL TECHNOLOGIES
LLC

By
Benjamin E. Porter

Chief Executive Officer

21
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DocuSign Envelape |1D: B788E507-23DC4D81-A241-8DCI6FSAL9ES

IN WITNESS WHEREQF, the parties hereto have caused this Agreement o be executed as of

tha date firet writton abaovea hy thair duby authaorizad officars
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JUKKA, INC.
A=t
By

Howard Draft
Chief Executive Officer

AUTOMATED RETAIL TECHNOLOGIES
LLC

By
Benjamin k. Porter

Chief Executive Officer

16
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Chief Executive Offiver
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By
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Chiet Exooutive Officer
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Schedule 1.01(d)

Assigned Contracts

PATENTS CURRENTLY ISSUED

+ Vending Machine (inctuding Daisy Chain capability) ~ PCT#16/965112

PATENTS CURRENTLY PENDING

Automated Side Opening Oven Door For a Vending Machine - PCT#16/964289

Oven Door Variations for a Vending Machine — PCT#16/965391

Product Pusher & Effector Assembly in a Vending Machine — PCTH#16/965651
Automated Door for a Refrigerated Enclosure of a Vending Machine — PCT#16/964697

» ¢ & @

PATENT
REEL: 063846 FRAME: 0276
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Schedule 1.02

Excluded Assets

PATENT
REEL: 063846 FRAME: 0277



Schedule 1.03{a)ii)

Assumed Liabilities

PATENT
REEL: 063846 FRAME: 0278



Schedule 1.04

PATENT
REEL: 063846 FRAME: 0279



PATENT
REEL: 063846 FRAME: 0280



Schedule 3.13

Brokers

PATENT
RECORDED: 06/05/2023 REEL: 063846 FRAME: 0281



