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ASAEY PURCHASE MUREEMENT

This Agrocment (“Agreernent™ 15 ontered into as of the 17 day of February, 2017 by
s among Jet Bowling, Inc., whose principal butiness address 3771 West Angelica Way, Sowth
Jordam, 1T 84095 (“Neller™s, Cheistopher Crossett and Shellie Crossett, whose mailing address ia
3771 West Angelica Way, South Jordan, 1T 84095 (“Shareholderny™ and Jothowling, LLO, an
o Bmited hability company, whose business addeess is 1199 Pond View Drive, Troy, Obio
45373 (*Buyer™), Buyer, Seller and Sharcholders are sometimes seferred 1o heroin collectively
as the “Purties”.

WHEREAR, Sclier is engaged in internet sale of custom designed howling balls and
Bowding acrsssoriss {the “Bustnoss™y at 3771 West Anpelics Way, South Jordan, U 83095, snd,

WHEREAS, Sharcholders are the owners of One Hundred Porcent {1{0%} of the issued
and cutstanding capital stock of Seller, snd € hristopher Crosgett s the President and Chief
{persting {Hiicer of Seiler, and,

WHERFAS, Seller desires o sell substaniially all the buniness assets of Seller to Buyer
and Buver desires to acguire said assets, all on the terres and conditions set forth herein,

NOW, THEREFORY, in consideration of the premises and the moutusl promises herein
made, the Parties agree as [ullows:

-7
I Purchase and Sale of Assets

L1 Purchased Assels, Subjoet 1 the torme and conditions set forth i this Sgetement, al the
Closing of the ransactions contemplated by this Agreement {the “Closing™), Selier will sell,
ponvey, transfie, assign and deliver to Buyer aft of Seller’s ght, tithe sl iatorest in snd teall of
the assets, proporties and righis of Seller necessary 1 or utilized or emploved in the operation of
the Business, of svery Rind, tangie wnd intagible, whesessy lucated including {(exehuding vashy

snd scovng rovsivehle) bat vot Tmited 1o the bllowing:

{i} Al of Seller’s inventories of raw materials, work-in-process, parts and supphics
{the “Inventnry™s

{31} All books, payroent records, acoounts, customer Hats, reports, studies,
correspondencs, produstion reeonds, techutieal, secounting, mantdacturing, and
procediral manuvals, developmant and design data, plans, Blueprinis,
specifications and drawings, employment and personnel records and other useful
business records and any confidential or other informanion which has been
reduced to writing or stored on clectronic media, wilized tn the conduct of or
refating to the Busingss or the Purchased Assots {as hereinafler defined),
excluding any of Seller's corporate minutes books or financing documents (the

Fage 1 of 12

TRADEMARK
\\\\\\\ REEL: 005996 FRAME: 0003




“Books and Beeords™y;

{1} All rights under exprass or implied waranties from the suppliers of the Purchased
Asgsets to the extent transforrable (the “Warnagies™);

fivy Al right, title and fnterest in and to all intellectual and inlamgible proposty rights,
tnchiding bt oot limdted to Inventions, original works of awthoership,
developments, concepts, ideas, improvaments, designs, deawings, discoveries,
algorithms, {rade secrets, processes, methods, frmlae, know-bow, showshow,
patents, palent applications, trade and service names and marks, tradenurk
registrations, trade sevreds (whether or not patentable or registerabls under patent,
copyright or similar laws), certification marks, patterns, apparatus, other data and
records, customer lsts, marketing technigues, samples, profotypes, pricing, costs,
computer and nformation sysiems, compater code, computer sofbware and other
similar property, publications, business name and telephone member {the
“Intellectaal Property™);

{¥} All approvals, authorizations, certilications, consenis, vartances, permissions,
liwenses and peroaits to or from, or filings, notices or revordings 1o or with,
federal, state and local governmental authoritios as held or effected by Ssllerin
conncction with the Business of the Pirchased Assels (as hereinafier dofined),
{the “Permis™y;

{viy Al rights under coniracts, agresmends, purchase onders, customer sales
agrecments, and other instruments {the “Assigned Contratts™);

{vii) Al other assets, properties, claims, rights, and interests of Seller which relate to
the Business or the Purchased Assets of every kingd and nature and deseription,
whether tangible ot intangible, real, persornal or mixed; and

{viti} Invemtories, Books and Records, Warranties, Intellectual Property, Permits,
Assigmed Contracts and other properties, claims, rights, and interests of Seller
shiall be referved 1o colleetively as the “Purchased Assets™.

1.2 FPurther Assurancss. Al any time and from time {o time after the Closing, &t Buyer's
request and without further consideration, Seller and Sharcholders promptiy shall execute and
deliver such bills of sale, assignments and other instruments of sale, transfer, conveyance,
assignment and confirmation, and take such other action, 3¢ Buyer may reascnably request more
offectively to transfer, convey, and assign to Buyer in actual possession and operating contrel
thereof, to assigt Buyer in exercising all rights with respect thereto and 1o carry ot the purpose
and intent of tus Agreement.

13 Asswuption of Lisbilities. Buyer shall not assume any of the habilities of Sclier or
Shareholders and Seller and Shareholders jointly and sevorally reprosont and warrant to Buyer
anid agree that Buyer shadl not be or hecome Hable for any olaims, domands, Habilities or
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obligations not expresaly assumed in this Agreement of any kind whatsoever arising out of or
relating w the conduct of the Business or the use or ownership of the Purchased ,v\ ssats by the
Seller or Sharcholders prior to closing. Without hmiding the foregoing, Buver shadl not assume
or agrae to perform, pay or discharge, and Seller and Shareholders shall remain unco rddimu.hf
lable tor, all obligations, labihites and commitments, fixed or contingent, of apy of thes

whether now in existonve or hereafter arising

pihy

1.4 Purchase Price. In considerabion Do the purchase of the Purchased Assets, Buver shall
pay 10 Setler the sum of Bight Thousand }ni ars {“m (00,001 payable as follows: {a) Powr
Thousand Dodlars (34.000.00) by wire transfer st Closing and () Four Thousand Dollars
{$4,000.00) by wire trayster upon receipt of Lh“. Purchased Assets, The Seller and Buver agree
to prepare and fide LRUS. Porm 8594 Asset Acquisition Siatement setting forth the value of the
agsets transierred ax foblows:

{ass IV-{Inmangibles, Books & Records, R.O06.00
Castomer §asts, Coverant not
to Compete)

1.5 The Clesing. The purchase price shall be paid in the instalbments set forth in paragraph
1.4 above bv wire transfer 1o the escrow/rust account of the Seller’s ai{'iﬂﬂ"“j;\_ Swan Law Fiem,
PLIC, whose escrowifirust az;ce‘mm 15 locamed st Home Savings Bank, Salt Lake City, Thah with
the first installment to be wire transferred upon receipt by the Buyer of 2 fhlly exeeuted origingl
of this Agreement with wiring instractions o the escrowdtrust account of Seller’s attomey (the
“Closing Date™). The second installment shall be wire transierred after the Intellectual Property
rights S(.‘X‘ibu.‘i in paragraph 1 1iv] bave been ransferred or sisigned to the Buver.

2. Non-Competition and Nop-Selichiation By Seller and Shaveholders, Fora period of
Tem {107 vears m iuwafm the € tosing Dete, neither Seller nor the Sharcholders will, without the
prior express writien consent of Buyer, cngage, directly or indivectly, within the continental
Pinited States, in any capocity (whether ag an uxmliwx we, officer, direcior, owner, member,
shareholder, partner, consultant, agent or vtherwiss) contact, market, solictt, divert or seeept
business from any person or entity which is or had been an actusl or prospective Customer or
sourcs of business referral for Seller during Scller’s operation of the Business, and Scller shall
not, directly or mdirectly, in any capacity {whether as an employee, officer, director, owner,
member, shareholder, partner, consultant, ‘xg:,tax ot otherwise ), enpage i any employment or
business activities which are compentive, in whole or in part, with those of the Businegss sold o
Puver.

The parties agree that the ten { 1) year term and aforementioned L‘;"“)' raphical scope of
the non-competition restrictions herein are necessary 1o provide the incerntive for Buyer to
purchase Seller’s Business, tha ﬁw terms of this agreement are reasonable in their scope and
duration and such reasonableness will not be challenged in any proceeding to enforee such
COVERENTS.

Any violation by Scller of Seller’s obligations hercander shall, i1 additen o any othet
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rebef which may be recoverable, entitle Buyer 1o an immediate mjunction and restraining order
0o prevent such violations or confinued violation withowt having to prove damages. | is ggreed
that any such violation will cause Buver wreparable damage for which Buver shall bave ap
mmediate remedy by inpunction and restraining order. Seller acknowledges that any breach of
Aelier’s obhigations hereunder would be substantial and the exact amount of such loss would
have o be detormdned at trial, Any proceeding to enforce the terms of this non-compete may be
conwnenced in any federal or state court having jurisdiction,
Buyer's fathure to take action for any violation of this Agreement shall not constinge 2
waiver or estopped a5 10 any prioy or future vislations of the provisions of this Agreement, and
Buyer shall have the right to enforee or take such action for apy prior vielation or Duture
viclation withowt belng sublecied to the defense of watver or estoppel.
3. Represordations and Warrsntion of Seller and Shavebolders, The representations and
warranties made by Seller and Shareholders hersin or in any instrument or document furished in
comection herowith shall survive the Closing and any mvestiganoen made at any ume with
respect thereto, The representations and warranties in this Section 3 or nany document
defivered by Seller or Shzir@ﬁm;{i&m b Buyer pursuant o this Agreanent are deened 1o be
material and Buyer is entering into this Agreement relving ow such representations and
wigranties. deller and Sharchobders jointly and severally represent and warrant to Buyer that the
statements contatned s Section 3 are true, correct and complote.

3.1 Qeeaniestion. Seller is anexpired Utah entity which i5 no longer conducting business
and is winding up s aftairs, :‘*;‘e-‘;z‘whnia.%ﬁrs are the holders of record and legal and beneficial
gwner of anf_mmnum pereent {203 of the capital stock of Seller.

3.2 Autherizstion of Transaetion. The excoution and delivery of this Agreement {and all

other sgrecments prm;uad or b smmh Setler and the consunynation of all transactions
contemplated herebry, have been duly authorized by all requisite corporate action. This
Agreement and all such other agrecments and oblipations entered into and undertaken
connection with the tmnsactions contemplated hoereby to which Seller or Bharebolders 15 a party
will constitute the valid and legally binding obbigations of Beller or Shascholders, enforeeable
against them in accondance with thelr respective terms, The execution, defivery and pf'*fwrmmce
by Seller and Sharsholders of this Agrecment andfor the other agreements provided for hercin,
and the consimmation by them of the transactions LOIER“EE‘J}‘;‘&?%. d herehy and thersby, will not,
with or without the giving of notice or the passage of tise or both, (a) violate the ‘{"ﬁ‘ﬁ‘*«’if»iﬁﬂ“ of
any faw, rule or regudation appié:‘ahic 1o any of them, {b‘x viedate the provisions of the Articles of
Incorporation or Bylaws of Seller, (¢} violate any ;udmmm decree, order or award of any court,
covernmentat body or arbitrator, or {d) conflict with or result in the breach or temainstion of gny
term OF provision of, or constitute g defaull under, or cause any aceeleration under, or cause the
rreation of any ﬁﬁ‘ﬁ,ﬁ:[‘iﬁ?gaﬁ or encumbrance upon the properties or assets of Seller pursuant 1o,
amy indenture, mortgage, deed of trust or other instrument or agreement 1o which any of them s
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a party or by which any of them or any of their properties 13 or may he bound, other than with
respect 1o obligations which will be discharged at or prior to the Closing,

33 {renership of S Purchased Assetns Sdeguagy, (2) Seller Is and &t the Closing will
be, the true and lawinl owner of the Purchased Assets and at the Closing will have the right to
sell and transfer to Buyer good and marketable title o all Purchased Assets free and clear of all
Encumbrances. The delivery 1o Buver of the instruments of transfer of owm,rfhi;* coniemplated
by this Agreement will vest gond and marketable title 10 aill Purchased Assets m Buyer, frec and
clear of all fiens, mortgages, pledges, security interests, restrictions, claims, Babibities,
eneurnbrances and coguities of any kind or nature whatsoever, all of which shall be discharged
prior to Closing.

{b) The Purchased Assets constitute sl properties, assets, rights, intorests and claims
which are necessary to the conduct of the Business as currently conducted by Scller, The
Purchased Assets are adeguaie and sulficicnt for the opemstion of the Business as presently
conducted in the manner and at the level of current operations. The Busingss is conducted solel y
through Selier and all of the assots used to conduct the Business are owned by Seller.

34 Litlestiow, Neither Selier nor the Shareholders i3 a party to, or to the best koowledge of
Seller and Sharcholders, threatened with, and none of the Purchased Assets s subtect to, any
btigation, sut, agtion, investigation, gricvance, arbitration, procceding or controveny or claim
hefore any coust, administrative agency, or other governmental suthority relating to or affecting
the Purchased Assets, the business, properties, condition {fnanciad or amefwmc} or prospects of
the Business. Seller is not in violation of or in defaull with respect (o any judgment, order,
award, writ, injunction, decres or rude of any court, governunental authority or any regulabon of
any admipisirative agoncy or governmental authority,

3.5 TFax Matters, Seller has fled all fax returns that t has been required to file and has paid
all taxes due on such tax retarns or claimed inowriting fo be due by and taxing suthority. Hach of
the Invome tax retums accuralely reflects the taxable income or kose of the Seller for the periad
covered thereby and the amount shewn to be due on esch of the other returns accurately eellects

all taxes owing for the perdod vr trusactions sonerod erehy, Setlor has ot wabvad gy staute
of limitations in respect of taxes or agreed 1o any extension of time with respect to a tax
asscasment or deficiency.  Seller hag not been notified of any proposed adjustments with respect

10 118 A returns.

3.6 Finasclsl Ststermenty; Sooks sl Resords, (8} The Selier has furnished to Buyer its
wnaudited statement of profit and loss for 2013 throogh 2016,

(b} The general ledpers and books of account of Neller, with respeet to the Business, all
federal, state and local income, franchise, property and other tax returas flled by Seller with
respect (o the Parchased Assets and all other books and revonds of Seller with respect to the
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aecordance with good business practics and in accordance with all applicable procedures
required by laows and repulations,
3 '? Pormits; Compliance with Laws, (a) Seller has all requ usite licenses, permits ard
ertificates, inchuding environmental, health and safety permuts, from fe{i-'*ml state and local
authonities necessary o conduct the Business and ovwn and operate the Purchased Asssts. Seller
has not engaged o any actvity which would eanse or permit revoeation or suspension of any
such Permit, an oo action or proceading looking fo or contemplating the revocation or ¢ uspmf;im
of any such Permit s pending or threatened. There are no existing defauls or events of default
or events ot stale of facts which with notice or lapse of time or both would constitute a default by
Scller under any Permit or any default or claimed, purported or alleged defaull in the
performanes ol any obligations to be perfurmed or paid under any Permit, The consummation of
the transactions contemplated by thiz Agreement will in no way affect the continuation, validizy
or effectivencss of the Pemits or requive the consent of any third party under any such Permit or
such assignimnent.

{b) selier is pot in vielation of any law, repudation, or ordinance or judgments relating
to the Business or the Purchased Assets. Seller has not received any notice or communication
from any tﬁ.,dél’!"l state ar-docal governmental or regulatory avthority or otherwise of any such
viokation or mzmumpimmfﬁ I;il’lii has not received any notice prior o such time of any viclation
that has not been cured and has no knowledge of any state of facts that would cause such
vinlation or non-compliance.

3.8 Emplovee Relations, Seller i in compliance with all tideral, state and loval lnws
respecting employment and ¢ mplovment practices, terms and conditiony of employment and
wages aod hours, in-ctm,im s wathout lnitation the Family and Medical Leave Act and worker
safety anm and 15 pot engared in any unfur labor practice, and there are no arrears in the
payment 3 W'&g&“; Or 'i;w:f; of workers® compensation assessments or penalties. None of Selleg’s
empioyess 1§ represented by any labor umon. There 1w no undiar labor practice m_sn‘piziim HgAInEl
Selier pending before the National I,aﬂmr Relstions Board or \m s state or local agency affecting
Sedler (includimg bt not Hmited w0 any organizationsl campal There i3 no labor grievance
pending against or affecting Seller. 5 ht-re ATE 1O pw‘amnﬂ GUESTIONS CONCETTHE TRRTesonianon
especiing Selior™s employees. There 18 no pending Iigarion or other pm&uwrﬂ or basis for an
unasserted claimm apainst Seller by any -*m“ziawo. or sroup of emplovees which is based en clalms
arising out of any emploves’s or group of emplovees” employment refationship with Seller
(imsofar as such relationship puertains to the business of Seller), including but not Hmited to
claims for cormdract, tort, discrinunation, employes benefits, wrongdul wenuination and any and all
common law or statutory claims. Seller has previousiy "xrmzd“d Buver with a true, correct and
complete Hst of Seller’s current payrofl. Seller has deducted and remnitted 1o the refevant
gj,'{?\'z’.‘:!ﬁi‘ﬂﬁiﬁiﬂ suthority all income axes, unempdovment insurinee contrthutions and any faxeas or

other armounts which it is required by statute 1o deduct and remit to any povernmertal authority,
Alb employees of Beller are emploved on an at will basis,

5
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RIS wstymmery, The customer %t::‘i 15 2 frue, correct and complete Hat of the names and
addresses of all customers of Seller. Noge of thr:: custormers of Seller has notified Seller that it
intends o discontinge 113 relations hm with Neller, nor does there exist sy actual or threatoned
termunation or any medification of the business relat :zafsra,s_ai*rp of Seller with any circumstances
known to Seller and Sharcholders involving such customers which Seller and Shareholders can
now reasonably foresee would atfect the Business or prevent iﬁwﬁr from conducting the
Business alter the consummation of the transactions conterplated by this Agreement in

cssentially the same manner in which it has heretofore been conducted by Seller.

310 Intellectusd snd mi&nw*&k W‘MN}? W, {a) E}m only namie by which Seller has bees
known or which Seller has used iz s corporate name st forth in the preamble of this
Agreement.

{b} seller is the sole and exclusive ovwner, free and clear of 2} Hens, claiims and rvestrictions,
of all Inteflectual and {ntanpible Property as hereinabove described and all designs, permits,
labels and packages used on or in comnection therewith, The Inellectual Pm‘periv owned by
Seller is sufficient to conduct the Business, as presently conducted. Seller and Shareholders have
received no aotice of, and have no koowledge of any basis {or, a claim against Seller that any of
ils operations, activities, products or publications infringes on any patent, trademark, trade namwe,
copyright or other property right of @ third party. Seller (1) has no disputes with or claims against
any third party for ,mmlgcmﬁnt by such third party of any teade name or other lntangible
Property of Seller and (31} 15 not obligated or under any Hability whatseever to make any
paymoents by way of royvalties, fees o1 othorwise W any owner of heensee of) or other {.,EA it o,
amy patent, trademark, trade name, or copyright or other property right, with respect o the use
thereol or in connection with the conduct of the Business or otherwise. Seller has taken all steps
reasomably necessary t protect ity right, stle and mterest e and o the Intellectual Property. The
consummation of the transaction comemplated by this Agreement will not affect the
continuation, validity or effectiveness of the Intellectual Property or reguire the consent of any
third party i respeet of the Intellectual Property.

i1 Location of Business, Sellor has never conducted business at any location other than

i saned Premuses.

Lk

3.2 Thirg E"n‘-i’s' Transactions. All transactions of Seller with third parties are conducted on
an arm’s fength basts, and none of the officers, diroctors or eoaplovees of Seller has any direct or
fndivect interest, ownership (other than through non-contrathing mvestments m listed sceurities)
or profit "}aﬂw‘})ﬁﬂm‘b i any outside bw:&xmm with which Selier has had significant transactions
or which 15 a comapetitor of Beller other than the Lease.

313 Basclesure. Mo represemiation or warranty raade by Selier or Sharcholders i this
Agreement or inany Exhibit hereto, containg or will contain any uninue statement of & material
faet or omits or will omit any material £t necessary in order W make the statements contained
therein not nusleading, Seiler and Shareholders have lully, correctly and completely disclosed to
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Buyer all materal facts pertsining 10 the transactions contemplated by this Agreement and have
provided Buyer with current, correet and complete coples of ali instruments, agresments, claims,
ducumentation and other muaterial identified herein. Seller dovs mﬁ have any material labilite or
obhigation of any nature whatsosver, whether due or 1o become due, =>hﬂ‘;£ﬁ e, contingent or
otherwise, with respect to the Business and the Purchased Assets, except o the extent
Q%wiﬁ_alix disclosed in the Schedules to this Agreement, and ihu‘@ 1$ 1o reasonable basis for the
assertion againgt Seller of any such material Bability or shiigation.

4. Representations sad Warnnties of Buver. As an inducement to Sclier to enter into and
perform this Agreement, and in consideration of the covenanty of Seller contained in this
Agreement, Buyer represents and warrants thai:

4.1 Busigess Status.  Buver 15 a hotted lability company duly organized, validly existing and
1 good standing under the laws of the Ste of Ohio.

; Buover has the legal power and nght (0 enter into and perform tlus
»”wmemmt and all o nuwr seTeemEnis umw;nph ted heraby, and the consununation of the
transactions mn’temp lated by this Agreement in accordance wits its terms will not cause Buyer
to vielate any provision of the Articles of Organizatiom and Operating Agreement or result i the
breach or termination of any provision of or constitute a default under any inderture, agreement
or other mstrument o which Buyver 15 2 party or by which it or any of its propertics may be
bound.

43 Agthorization of Agwsement  The execution, delivery and performance by Buver of this
Agreement and all other agreements contemplated hereby have heen duly and vahdly amthorzed
and approved by all necessary corporate action.

44 Lawsand Governmental Orders. This Agreement and all other agrecments
contemplated hereby are valid and binding agreements of Buyer enmrwable m aecordance with
their respective terms; and Buyer s not a party to, sulyect to, or hound by any lasy, judement,
order, writ, Injunction, mlm or decree of any | nurisdiction, court or sovernmental body which
would provent in any marser the careying out of this Agreement or the other agreements
comtemplated bereby or the payment to or retention by Seller of the consideration for the
Purchased Assets,

w

b

4.5 Commissions. Buyer has not incurred any shligation or Hability, contingent or otherwise,
for broker’s or finder’s fees in connestion with the purcbmc and sale provided n this Agreement.

.,

4.6  Dislexurs. No r@pmmn‘mirm or warranty **mdc b Buyer i this Agreement contains,
or will at Closing Date contain, any unirge statement of a material fact, or o s or will at
Closing Date omit W sate a material {act necessary o make the stalements in this Agreement not
mistesding in light of the cireumstances fn which they were made.
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5. Bess Eflaris to Obtain Satisfoction of Condittons, Seller, Shareholders and Buyer
covenant and agres to use their best efforts to obtain the satisfaction of the conditions specified
m this Acreement,

s’

. Conditions to Oblisntions of Buver, The oblipations of Buyer under this Agreement
are subject to the fulfiliment, at the Closing Date, of the following conditions precedent, each of
which may be waived In writing in the sole discretion of Buver,

&1 Comineed Trath of Repreoontations asd Warranties of Keller and Sharvebolders;
Complisnes with Covensoty and Oblieations. The representations and warrantics of Seller
and Sharcholders shall be true on and ag of the Closing Date as though such representations and
warranties were made on and as of such date, except for any changes permitied By the terms
herzof or consented o in writing by Buver or changes resulting solely from actions taken by
Buyer, and there shall have occurred no adverse change in the business, assets, liabilities,
fimanced condition or operations of the Business. Seller shall have performed and complicd with
all covenants reguired by this Agreement 1 be performed or complied with by # prior o or at the
{losing Date,

>

&2 Lerporate Proceedings. Al corpurate and other proceedings reguired to be taken on the
- SERE, & i A

part of Seller and Sharcholders to suthorles or carry out this Agreement and to convey, assian,

fransier and delver the Purchased Assets shatl have heen taken

5.5 Goverpmental Appvevals, All courts of law, governmentel apencies, departments,
A Sasatelbas et N i £ [

bureaus, commassion and simitlar bodies, the consent, authorizations or spproval of which is

necessary under any anphicable law, rule, order or regulation for the consummation hy Seller and

the Shareholdsrs of the transactions contemplated by this Agresment and the operation of

Seller’s busmess by Buyer shall have consented to. amhorized, permitted or approved sach
trarsacdions.

64 Adverse Procsedings, No action or proceedings by or before any court or other
governmental body shall have been wstituted by any governmental body or person whatsoever
which shall sesk to restrain, prohibit or mvahidate the transactions comtemplated by this
Agreement or which might affect the right of Buyer to ovwn or use the Purchased Assets alter the
{losing.

65 The Parclised dssety, At the Closing, Buyer shall receive good and marketable title 1o
all Purchased Assets, free and clear of all encumbrances. Seller and Sharcholders shall have
executed and delivered to Buver all docnments, including bt not limited to bills of sale,
assigoments, and other instruments of conveyanee, as Buver shall reasonably determine are
necessary (o transter such mile w0 all of the Purcbhased Assets to Buyver in such manner,

Ty LB pqd *
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6.6  Emploae Matterse Bffeetive as of the Closing Date, Seller will cease its conduct of the
Business and will terminate the eraplovment of any of its employecs, including wimporasy
emiplovees, as of such date,

6.7 Due Diigener Review. Buver shall have completed a due diligence roview of the
Business, the results of which review shall have been : satisfactory to Buyer m its sole and
absolute dizseretion.

610 Oonine Documents from Seller. Buyer shall have received at or prior to the Closing,

a good and sufficient il of sue, assignments and other ingtruments of transfer as shall be
necessary, in the reasonable opinion of Buyer's counsel, to comvey and transfer to and vest in
Buver gil of Seller’s nght, title and interest {as herein warranted} i in and to the Purchased Assets.

7. Chovine Becnments Fromt Buver. Buver agrees to deliver o Seller on the Closing Date

e AN e

as st forth abosee, ﬁla COnsg ‘Eds:?fﬁu{}ﬁa for the Purchased Assets speeified in this Agreement.

8. Isdempifications. Seller aprees to indemnily and hold Buyer harmiess, and Buver agrees
to indemindfy and hold Seller barmiless, from and against all Hability, loss, damage, cost or
axpense {inchading reasonable attorneyvs’ fees) which onther reay sustaln by season of the breach
by the other of any of the representations, warranties or agreements contained herefn.

9. Termination of Agrecment.

4.1 Termipafion by Lapse of Tims, This Agreement shall terminate i the mm Sactions
contemplated hereby have not been consummated by 300 pan (DS T on ﬂur: 1S day of
Wharck, 2017 (the “Termination Date™), unless such date 18 extonded by the written consent of all
of the parties hereto.

92 Termination by Agveement of the Parties. This Agreement may be terminated by the
mutual written zzgmmm}ma 1 ihe parties hereto. Tn the event of such termination by agresment,
Buver shall have no [urther obligation or Hability to Seller or Shareholders under this
Agreement, and Selfer or Sharel holders shall have no further obligation or Hability to Buyer
under this Agreement.

4.3 im’mmmma By Reason of Breach, (o) This Agreement roay be terminated by Seller or
Sharcholders if, a1 any time prior 1o ¢ the Clos sing, there shall oceur (1) a material breach of any of
the representations, warranties or covenants of Buyer contaimed herein or (11} 2 material faflure
by Buyer to perform any condition or obligation conmained herem,

{b} This Agreement may be terminated by Buaver i) at any time prior (o the Clasing, there
shall ocour (1) @ material breach of & iy of the Wp*&wmmi{w; WArTHIICS, COVERMLS oF
obligations of Beller or Shareholders contained heredn, or (it} a matenal fatlure of any of them to
perform any condition or any obligation contamed hcmi.&

L)( Lo IU féf ;
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{c} This Agreement may be torminated by Buyer if at any time prior o the Closing there
shall secur any faiture of Buver’s satisfaction with its due diligence review.

10, Fransfor apd Sales Tax, Buyer shall be responsible for and shall pay all filing and
recording, sales, use and transfer taxes and foes, i any, upon the sale or transfor of any of the
Porchased Assets bereunder,

i1, Notiews. Any potices or other communications required or permitied bercunder shall be
sufficiently given if in writing {inchuding telecommunications) and delivered personally or sent
Ew telex, telecopy or other wire transmission (with request for assurance in a manber typical with

respect 1o communications of that type), federal express or other overndght air courier {postape
prepaid), registered or centified mail {postage prepaid with retum receipt requested ), addressed 1o
the addresses of the parties frst set forth above, Unless otherwise specified herein, such notices
or asther communications shall be deemed received (8) on the date delivered, if delivered
personally or by wire iransmission; (I) on the ooxt business day after mailing or deposit with an
overnight sir courier; or (¢} five {3} business days afler being sent, 1f sent by registered or
certified mail,

12, Bucecssors and Assizos. This Agresment shall be binding upon and inure to the benefit
osf the parties bersto and their respective successors and assigns, Neither Seller or Shareholders
nor Buyer may assign all or portion of i3 rights and obligations hereunder without the prior
written consent of the other parties,

3. Eptive Agreement: Amendments: dtscioments, (a) This Agreoment, all Exhibits
hersto, and all agreements and fostnionenis to he detivered by the partics pursuant hereto
represent the entire understanding and agresThent between the parties hereto with respeet 10 the
subject matter hereof and supersede all prior oral and written and all contemporaneous oral
negatiations, cornmitments and underatandings hetween or among such partics exeept as
expressly provided hersin, Buyer and Seller, by the consent of their respective Roards of
[hrectors or officcrs authorized by such Boards, and Sharcholdsrs may aniend or modify Sis
Agreement, in such manner as may be agreed upon, by 2 wrilten instrument exceuted by Buyer,
Sharcholders, and Selier,

. Kxpensss, Hxcept as otherwise expressiy provided herein, Buyer, Shareholders, and

Seller shall cach pay their own expeases In congection with this Agresment and the transactions

conterapiated herein,

15, Seution Meedingy, The section hoadings of this Agreement ave for the convenience of

the parties only and In no way abier, modify, amend, Heit or vestrict the contractual obligations
of the parties.

Page 1l of 12
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16, Beversbility. The invalidity or unenforeability of any provision of this Agreement shall

e

not affect the validity or enforeeability of any other provision of this Agreement.

17 Counterparty. This Agresment may be executed in one or more counterpants, cach of

A NN A

which shall be deemed 1o be an original, but all of which shall constitine one and the same
Agreenent.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
date first above written,

SELLER

Jet Bowling, Inc.

= R EL AR _\§»~ A0 W t?
President
BIYVER

JETBOWLING, L1, an Ohio mited
mmp:my

Erie 8. Kistner
Member

SHAREHOLDERS

AR

{hwistopher {rossett

This agreement prepared by: Gary L. Weaks
Hulfiman, Landis, Weaks & Walters, Uo. L.P.AL
80 South Plum Sireat
Troy, Ohio 45373
(937) 3350550

Pagz 12 of 12

TRADEMARK
__REEL: 005996 FRAME: 0014




BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

This bili of sale and assignment and assumption agreement is entered into on February 18, 2017,

The Seller owns and cperates a bowling business known as Jet Bowling {the ‘Business”).

The Seller has agread to sell and the Buyer has agreed {o purchase the Purchased Assets (as
defined in the "Assel Purchase Agreement").

Therefore, the parties agree as follows:

1. Sale of the Purchased Assets: Assumption of the Assumed Contracts, Subject to the
provisions sét forth in the “Asset Purchase Agreement’, as of midnight at the beginning of the datg of
this agreement closing {the "Effective Time"), the Seller hereby sells, conveys, assigns, and transfers to
the Buyer the assets set forth in the "Asset Purchase Agreement” free and clear of any and all liens and
encumbrances, and the Buyer hereby accepts the sale, conveyance, assignment, and transfer of the
Purchased Assets and assumes the Buyer's obligations under the contracts listed on the “Asset
Purchase Agreement’.

2. Purchase Price. The purchase price is $_8,000 (the "Purchase Price"). The parties agree {o
allocate the Purchase Price among the Purchased Assets for all purposes (including tax purposes) in
accordance with the allocation schedule altached to this agreement. The Buyer shall pay the Purchase
Price as follows:

(1) $_4.000.00 USD {four thousand doliars) will be paid at the Closing by wire transfer.

{5)$_4.000.00  USD (four thousand dollars) will be paid at the time of intellectual property
transfer by wire transfer {as per “Assst Purchase Agreement”.

Each of the undersigned has caused this bill of sale and assignment and assumption agreement to be
duly exscuted and delivered as of the date first writlen above.

BUYER:

By:
Name:
Title:

BELLERL S

<R

By: Jet Bowling, Inc.
Name: Chris Crossett
Title: President
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