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UNITED STATES PATENT AND TRADEMARK OFFICE
ASSIGNMENT RECORDATION DOCUMENT CORRECTION:

RECORDATION DOCUMENT N, 900503864
REGISTRATION NOS. 26525838 and 4653620

DECLARATION ¢
t, Craig Pettigrow, siate and deciare as follows: ;
i Healled a3 & witness, 1 could and would testify to all of the matters stated in this
declaration based upon my wwn ‘g)cz'sonaiksmwiedge. |
2. 1 am now and since 3016 have heen the Chief Executive Officer of Qutdoor
Reservation Managerent Group, Inc, ("ORMG™).
35 OnMayv 12018 ORMG entered into a Purchase and Sale Agreement (“PSA™)
with Mike Keshian CEOQ oi‘Luvbyrd and ‘kcnder; LLC, for tine Purchase of the Yonder
brand and business (“Yonder Business.”) including all of the goodwilt associated with the
. business and its trademarks. The Yonder business is a:website and online mobile app and
social engagement platform in the outdoor and travel market and maintains a website and
controls various domain names as well as trademark registrations (*“Yonder
Trademarks™). A true and correct copy of the PSA is attached hereto as Exhibit A. In the
PSA, Paragraphs 3. ) and g), Mike Keshian specifically warrants, as Seller, that he
“owns the entire right, interest, and title to each time of intellectual Property related to the
Yonder digital platform free and clear of liens and encumbrances.” Mr. Keshian as stat-
ed that, as Seller, he would assist Buyer if requested to secure transfer of relevant marks.
4. The PSA transferred all assets. including intellectual property rights to ORMG,
required to effectuate the transfer of the good will associated with the Yonder Trade-

marks, including all relevant assets of the Yonder Business, including as follows:

616069671
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(3} The followdng property and assets used i the operation of the Yonder digital
platiorm are hereby expressly included as part of the Purchased Assets:

i all Trademarks and associated goodwill;

i, Al Internet domains;
ii. all logins for owned and licensed software programs;
iv. all source codes, including, but not limited to native 108 and Android app
code; all server-hased code for services, web sites, database provedures
V. all aser accounts and associated data;
vi. userfgc:zeraied imégcs and brr;!atcd‘ metadata;
vit.  fully-architected backend infrastructure built on AWS;
- vitl.  user accounts and related access information for alf services, services, and

other refated login information.

See Exhibit A, at Section 1.
The PSA also effectuated the transfer of all trademarks and domain names, as

5.
shown in Section 4 and Exhibit A of the Agreement, including US Trademark Registra-

tion Numbers 3652538, Trademark Reg. No, 4653620. .
6. The PSA specifically states that the “*Seller hereby agrees to self and assign to
Buyer .., all rights, title and interest that the Seller has in the assets related to the Yonder
digital platform.” These assets that were transferred were an express transfer of all of the
goodwill associated with the trademark registrations/applications associated with the
Yonder Trademarks and all of the goodwill of the business as a part of the transter of all

of the underlying assets necessary {0 carry on the Yonder Business, as stated in particular

in Sections 1 and 5, and Exhibit A, which also transferred all related domain names.

616069671
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{ declare under penalty of perjury under the Jaws of the United States that the foregoing is

trize snd coppect and that this declaration was executed on De:cmnber.geg 29 in

. & . :

{raig Pai&ig@é/

SLERGT 1
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT {this "Agreument’), Mike Keshian; sole owner of assets as

indicated hersin ("f&slia&‘*} and Qutdoor Reservation Management Group, Inc. a Delaware Corporation in
good standing whose address is 608 East Hickory Street, Suite 128, Denton, TX 76 {"Buyer”}, is dated and
effective as of May 1, 2018, {the "Effacti

~~~~~~~~~~~~~~~~~

RECITALS

A Seller {i} owns and operates "Yonder"”, 2 mobile app and social engagement platform in the
outdoor and travel market, {ii} maintains and operates related website www.yonder.it, {iii} controls
various domain names and trademark registrations, and (iv) has the standing and authority 1o execute
this Agreement without liability or encumbrance,

B. Buyer {i} hassacured sufficient funds to purchase and acquire the Yonder digital platform from
Seller, and (i} is free from fiabilities or encumbrances that may prevent it from consummating any of the
its commitments this-Agreement.

C. Selier desires to sell to Buyer all assets related to the Yonder business, and Buver desires to
purchase such assets of Selier.

AGREEMENTS
For good and valuable consideration, the parties agree as follows:

1. Purchase and Sale of Purchassd Assets.

{a) Subject to the terms and conditions set farth herein, Seller herely agrees toselland
assign to Buyer, and Buyer hereby agrees to purchase and accept from Seller, for the Purchase
Price {defined below), all rights, title and interest that Seller has in the assets related to the
Yonder digital platform.

{b) The following property and assetsusad inthe operation of the Yonderdigita! platform
are hereby expressly included as part of the Purchased Assets:

i all Marks and internet domains;
i, all logins for owned and licensed software programs;

il all sourcecodes; including, but not limited to native 105 and Android app code;
all server-based code for services; web sites, database procedures

v, all user accounts and associated data;

V. user-generated images and related metadats;

v fully-architected backend infrastructure built on AWS;

Vi, user accounts and related access information for alf services, services, and other

related login information
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{c) Except as otherwise provided in this Agreement, Seller makes no other representation
or warranty, exgress or implied, in respect to the Purchased Assets, including, without
fimitation, with respect to merchantabifity or fitness for any particular purpose, and any such
otherrepresentations or warranties are hereby expressly disclaimed. Buyer acknowledges and
sgrees that Buyer Is purchasing the Purchased Assels on gn "as:is, whsredg basis.

2. Assuimptignof Uahiitiss

SRS SRR At A RS T

{a) The operating costs for the Yonder digital glatformincurred after the closing Date
including the bill due May 1,2018 not to excesd $3000.

3. Purchase Price.

The aggregate consideration payable by Buyer to Seller for the Purchased Assets shall be up to Seventy
Thousand Doilars {570,000). The Consideration shall be payable as follows:

{a} Aconvertible note will be issued toseller or sellers agent inthe amount of Twenty
Thousand Dollars {$20,000) conversion must occur within 36 months from the date of this
agreement. Note will convert ata 15% discount based on valuationat the time of conversion.

{bi in:addition, Buyer shall deliverto Seller additional payments notto exceed Fifty
Thousand Dollars {$50,000] from revenue generated by the Monetization of data transferred to
Buyer at the time of this agreement. Seller will participate in this revenue sharing at the
following rate.

i 509% for the first Twenty Thousand Dollars (520,000) paid to Seller.

i 25% for the remaining Thirty Thousand Doliars (530,000) paid to Selier.

2. Closing

The closing and consummation of the transactions contemplated by this Agreement {the "Closing”}; shall
take place on May 1, 2018 upon signatures of both parties. At that time, Seller will expeditiously transfer
trademarks, domains, and administrative controf of the platform to Buyer to complete the asset
transfer;

3. Intelioctuad Progeny.

a) Exhibit A lists Marks owned by the Sellerand/or previous owners. All Marks that have
that have been registered with the United States Patent and Trademark Office are currently in
compliance with applicable legal requirements, and are valid and enforceable. Seller doss not
own any patents or patent applications that may be patentable related to the Yonder digital

platform.

b} Exhibit B lists the Domain Names owned by the Selfer. All domains have been registered
with the indicated registrar and are currently unexpired.

¢} There are no licenses, sublicenses orother agreements pursuant to which Seller is
authorized to use anyintellectual Property owned by a third party in connection with the
Yonder digital platform other than Third Party Licenses that consist solely of "shrink wrap” and
similar commercially available end user licenses.
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g} There are no licenses, sublicenses and other agreements pursuant to which a third party
is authorized to use any Sefler Owned intellectual Property.

e} The Seller warrants that nothing in the intellectual property, norBuyers use of the
intellectual property will infringe or constitute a misappropriating on the Intellectual Property
rights of a third party.

f) The Seller owns the entire right, interest and title to each item of intellectual Property
related to the Yonder digital platform free and clear of fiens or encumbrances.

g) The Seller may have claim to ather Trademarks that may ormay not be in good standing
and were regisiered in Australia, Canada and EU. These additional Trademarks where registered
by GMD and/or AlM {prior cwners). Seller will assist Buyer if requested to secure transferof
relevant trademarks,

4. indemnification,

{a} Seller shall indemnify and hold Buyer harmiess from any and all losses, claims, liabilities,
damages, obligations, {lens;encumbrances; costs'and sxpenses, including reasonable attorney
fees and expenses {coliectively, "Damages"}, that are suffered or incurred by Buyer that arisé as
a result of any breach of the covenants, warranties or representations set forth in this
Agreement or the Related Agreements.

{b} Buvershal indemnify.and hold Saller harmiess frem anyandall Damages thatare
suffered or incurved by Seller thatarise as a result of: {i) any breach of the covenants, warranties
or representations set forth in this Agreement by Buyer, or {ii} Buyer's ownership and utilization
of the Purchased Assets on and afterthe Closing Date.

5. LIMITATION OF UABILITY. IN NO EVENT SHALL A PARTY BE LIABLE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OF ANY KIND, EVEN IF IT HAS BEEN INFORMED
IN ADVANCE OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION SHALL APPLY, REGARDLESS OF
WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE AND REGARDLESS OF
WHETHER A CLAIM OR ACTION i5 BASED IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY,

CONTRIBUTION, INDEMNITY OR ANY OTHER LEGAL THEORY,

6. Enthe Axresoisar Wabee and Modification, This Agreement, including the Exhibits and
Schedules attached hereto, sets forth the entive understanding of the parties concerning the subject
matter hereof and incorporates all prior negotiations, understandings and agreements. There areno
covenanis, promises, agreements, conditions or understandings, either oral or writien, bstween them
relgting to thesubject matter of this Agreament other than thoseset forth hersin

7. Applivable Lo and Yenue: This Agreement shall be construed and governed under and by the
laws of the State of Delaware.

8. Attarnay's Fess, In the event any litigation, mediation, arbitration, or controversy between the
parties hereto arises out of or relates to this Agreeément, the prevailing party in such litigation,
mediation, arbitration or controversy shali be entitled to recover from the other party ali reasonable
attorneys’ fees, expenses and suit costs, including those associated with any appellate procesdings or
any post-judgment collection proceedings.
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IN-WITMESS WHEREDF, the parties have caused this agreement to be executed and delivered onthe
date first set forth above.

SELLER;

MICHAEL KESHIAN

By: Wlukbe Avakein

Name: Michael Keshian

Date; May 1, 2018

Buyer:

Cutdoor Reservation Management Groupine

{5

Name: § Craig Pettigrew

i5:  Founderand CEO
Date: May 1, 2018
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EXHIBIT A

TRADEMARK REGISTRATIONS
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EXHIBITE

DOMAIN NAMES

Go Daddy
Yondr.net
Yondr.org

Yondr.com

181 Domaing
Yonder.it

Yondr.it:
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PURUCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement™), between Cruz Bay
Publishing, Inc., 8 Delaware corporation in good standing whose address is 300 Continental
Blvd., Suite 650, El SBegundo, CA 90245 (“Seller™), and Luvbyrd, an LLC in good standing
whose address is 700 Colorado Blvd,, #8616, Denver, CO 80206 (“Buyer™), is dated and effective

as of March 13, 2017 (the “Elffective Dae™).

RECITALS

Al Seller (1) owns and operates “Yonder”, a mobile app and social engagement
platform in the outdonr and travel market, (i) maintains and operates related website
www.yonder.it, (i) controls various domain names and trademark registrations, and (iv) has the
standing and authority to execute this Agreement without liahility or encumbrance.

B. Buyer (i} has secured sufficient funds to purchase and ascquire the Yonder digital
platform from Seller, and (ii) is free from Habilities or encumnbrances that may prevent i from
consummating any of the ite commitments this Agreemant,

LB Seller desires to sell to Buyer all assets related to the Yonder business, and Buyer
desires to purchase such assets of Seller,

AGREEMENTS

For good and valuable consideration, the partics agree gs follows:

i Purchase and Sale of Purchased Assets.

{2} Subject to the terms and conditions set forth herein, Seller hersby agrees
to sell and assign to Buyer, and Buyer hereby agrees to purchass and aceept from Ssller, for the
Purchase Price (defined below), all rights, title and joterest that Seller has in the assets related to
the Yonder digital platform,

(b}  The following property and assets used in the operation of the Yonder
digital platform are hereby expressiy inchuded as part of the Purchased Assets:

i all Marks and intemet domains:

ii.  all logins for owned and Heensed software programs;
i, native i0S gnd Android app code;
B, J atl user accounts and assoviated datg;

v.  user-penerated images and related metadata;

vi.  fully-architected backend infrasiractare built on AWS,
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(&) Except as otherwise provided in this Agreement, Seller makes no other
representation or warranty, express or buplied, in respect to the Purchased Assets, including,
without Hmitation, with reapeet to moerchantability or fitness for any particnlar purpose, and any
such othér representations or warranties are hereby expresaly disclaimed. Buyer acknowledges
and agrees that Buyer is purchasing the Purchased Assels on an “as-is, where-is” basis.

2. Assumption of Liabilities,

{a) As part of the Purchase Price, Buyer agrees to agsume as of the Closing
ouly the following liabilities of the Seller:

{i) the obligation fo provide promotional support for the Lefthand
Brewery campaign through June 15, 2017, which is purely barter with no monetary Hability; and

(i1}  the operating costs for the Yonder digital platform ncurred after
the Clostng Date.
4, Purchase Price.  The aggregate consideration payable by Buyer to Seller for the
Purchased Assets shall be (i) Thirty Thousand Dollars ($30,000). The Cash Consideration shall
be payable as follows:

{a) On March 13, 2017, Buyer shall deliver to Seller a cash payment in the
arnount of Ten Thousand Dolars { M(),(}(}G) by check.

(b} Inaddition, Buyer shall deliver to Seller additional cash paymenis in the
amount of Ten Thousand Dollavs ($10,0800) each by check on March 31, 2017 and April 38,
2417,

3. Ciosing. The closing and consummation of the transactions contermnplated by this
Agreement (the “Clostng™), shall take place on March 31, 2017 upon receipt of the second of
three payments from Suyer. At that thue, Ssller will expeditiously fransfer trademarks, domains,
and administrative control of the platform to Buyer to complete the asset transfer. At the request
of Buyer, the Seller agrees to provide access to the Yonder system and operativus prior to March
31,2017 so the Buyer can familiarize tiself with the code aud tools. Additionally, Seller agrees
not to publicize the acquisition before July [, 2017 without Buyer's approval, to fulfill its
prometional commitments for the Lefihand Brewery deal, and to continue supporiing Yonder

through posts and endorsements.

8. Intellectual Property.
a) Schedule | lsts Marks owned by the Scller. Al Marks that have been

registered with the United States Patent and Tradewark Office are currently in compliance with
applicable legal requirements, and ave valid and enforcesble. Seller does not own any patents ar
patent applications that may be patentable related to the Yonder digital platform.

b} There are no heenses, sublicenses or other agreements pursuant to which
Seller is authorized to use any Intellcetial Property owned by a third partyin connection with the
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Yonder digital platform other than Third Party Licenses that consist solely of “shrink wrap” and
similar commerciatly available end user heenses.

¢} There are no Hoenses, sublicenses and other agreements pursuant fo which
a third party 15 authorized to use any Seller Owned Intellectual Property.

& The Scller owns the entire right, interest and title to each ttem of
intellectual Property related (o the Yonder digital platform free and clear of Hens or

encumbrances.

7. Indemnification

{a) Selier shall indenuify and hoeld Buyer harmless from any and all losses,
claims, labilities, damages, obligations, liens, encumbrances, costs and expenses, inchuling
reasonable attorney fecs and expenses {collectively, “Damanes”), that ave suffered or incurred by
Buyer that arise as a result of any breach of the covenants, warranties or representstions set forth

in thiz Agreement or the Related Agreements,

(b} Buyer shall indemnify and hold Selier harmless from any and all Damages
that are suffered ov incurved by Seller that arise a5 a8 resul off () sy breach of the covenants,
warranties or representations set forth in this Agreement by Buyer, or (i) Buyer’s ownership and
utilization of the Purchased Assets on and after the Closing Date.

8. LIMITATION OF LIABILITY. IN NO EVENT SHALL A PARTY BE LIABLE
FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES OF ANY KIND, BYEN IF IT HAS BEEN INFORMED IN ADVANCE OF THE
POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION SHALL APPLY, REGARDLESS
OF WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL
PURPOSE AND REGARDLESS OF WHETHER A CLAIM OR ACTION I8 BASED IN
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, CONTRIBUTION, INDEMNITY
OR ANY OTHER LEGAL THEORY.

8, Entive Agresment, Watvie and Modification.  This Agreement, including the
Fahibits and Schedules attached hereto, seis forth the entire understanding of the partles
concerning the subject matter hercof aud incorporates all prior negotiations, understandings and
agreements. There are no covenants, promises, agreements, conditions or understandings, either
oral or written, between them relating 1o the subject matter of this Agreement other than those set
forth herein,

16. Apphicable Law and Venue, This Apgreement shall be constiued and governed

ander and by the laws of the State of Delaware.

1L Attaney s Fews. In the event any Htigalion, mediation, arbitration, or controversy
between the partics hereto arises out of or relates o this Agreement, the prevailing party o such
Hitigation, mediation, arbitration or controversy shall be entitled to recover from the other parly

(%)
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all reasonable attorneys’ fees, expenses and suit costs, including those associated with any
appeilate proceedings or any post-judgment collection proceedings.

IN WITNESE WHEREQF, the parties have caused this Agreement 1o be executed and
delivered on the date fivst set forth above,

SELLER:

CRUZ I&é&fﬁf\s_{ffﬁXfli‘ﬁ%{ING? INC.

Date
BUYVER:
LUVBYRD
T Pt L ey e e
By: ”2{/’{“;‘;“ ______ , Pate: f%{;fi’cgl (/"f & </ f’"‘
Name: Michas! Keshian il
Hts: CED
4
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SCHEDULE

YORDER

Published!

1601433
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