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Asset Purchase Agreement

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into effective as
of August 10, 2023 by and between Grassroots PT Equipment, LLC, a Utah limited liability
company (the “Seller”) and Grassroots Physical Therapy LLC, a Montana limited lability
company {“Buyer”).

Recitals

Subject to the terms and conditions of this Agreement, Seller desires to sell to Buyer, and
Buyer desires to purchase, assume and acquire from Seller, certain of the assets, obligations and
rights owned by Seller.

Agreement

In consideration of the mutual covenants and agreements hereinafier set forth and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound thereby, the Parties agree as follows:

I Purchase and Sale of Assets. Subject to the terms and conditions of this Agreement,
Seller agrees to sell, convey, transfer, assign and deliver to Buyer, and Buyer agrees to purchase
and accept from Seller, the following tangible and intangible assets owned by Seller
{collectively, the “Purchased Assets™):

(a} Intelectual Property. All intellectual property owned by or licensed to the
Company, and all rights related thereto, including without limitation the intellectual property
listed on Schedule A,

2. No Assumption of Liabilities. Buyer shall not assume, and shall not be obligated to pay,
perform or discharge, any liabilities of Seller.

3. Represemtations and Warranties. Each Party represents and warrants to the other that it
has all necessary or requisite power and authority to execute and deliver this Agreement and to
consummate the transactions provided for herein and therein. The person signing below on
behalf of each Party has authority to do 50, and upon execution this Agreement constitutes the
tegal, valid and binding obligation of each Party in accordance with its terms, except that such
enforceability may be limited by bankruptey, insolvency, reorganization, receivership,
moratorium and other similar laws affecting the rights and remedies of creditors generally, and
by general principles of equity.

1. Further Assurances. Upon request, from time to time, each Party agrees that it shall {or
direct its agents to, if applicable} execute and deliver all documents and do all other acts that may
be necessary or desirable in the reasonable opinion of the other Party to consummate the
transactions contemplated hereby.

1. Miscellaneous.

PATENT
REEL: 065777 FRAME: 0206



1.01  Amendment and Severability. This Agreement may be amended only by a written
agreement of the Parties hereto.

1.02  Waiver. The failure of a Party to insist, in any one or more instances, upon
performance of any of the terms or conditions of this Agreement, shall not be construed as a
waiver or relinguishment of any rights granted hereunder or the future performance of any such
term, covenant or condition,

1.03  Benefit. This Agreement shall be binding upon and inure to the benefit and
burden of and shall be enforceable by the Parties, and their successors and permitted assigns.

1.04  Specific Performance. In the event of any coniroversy concerning the rights or
obligations under this Agreement, such rights or obligations may be enforceable in a court of
equity by a decree of specific performance. Such remedy shall, however, be cumulative and
nonexclusive and shall be in addition to any other remedy that the Parties may have hereunder.

1.05  Jurisdiction; Waiver of Jury Trial. To the maximum extent permitted by law, this
Agreement shall be governed by and construed in accordance with the laws of the State of Utah,
without regard to principles of conflicts of law. Each Party consents and agrees to exclusive
jurisdiction in any state or federal court in Salt Lake County, Utah and waives any objection to
venue in such court for any action or proceeding arising out of or related to this Agreement or the
Purchased Assets.

1.06 Counterparts. This Agreement and any signed agreement or instrument entered
inte in connection with this Agreement, and any amendments hereto or therete, may be executed
in one or more counterparts, all of which shall constitute one and the same instrument. Any such
counlerpart, to the extent delivered by means of a facsimile machine or by atlachment to
electronic mail, shall be treated in all manner and respects as an original executed counterpart
and shall be considered to have the same binding legal effect as if it were the original signed
version thereof delivered in person.

1.07 Entire Agreement. This Agreement (including the Schedules referred to herein
that are hereby incorporated by reference) constitutes the entire agreement of the Parties with
respect 1o the subject matter hereof and supersedes all prior agreements, understandings and
negotiations, written and oral, among the Parties with respect to the subject matter of this
Agreement (including any letier of intent entered into among the Parlies).

[Signature Page Follows]
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[Signature Page to Asset Purchase Agreement]

IN WITNESS WHEREOF, the Parties hereto have caused this Asset Purchase Agreement
to be executed as of the date set forth above.

SELLER:

Grassroots PT Equipment, LLC

0% .- i3

Esther Smith, Member

BUYER:

Grassroots Physical Therapy LLC

, oAl d3
By: s )
Esther Smith, Member

PATENT
REEL: 065777 FRAME: 0208



SCHEDULE A

US Patent Application No. 17/405,576

US Patent Application No. 63/067, 984 (now expired)
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