Case 2:16-cv-02559-GAM Document 14-2 Filed 06/15/16 Page 1 of 11

EXHIBIT A
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ASSET PURCHASE AGREEMENT

This AGREEMENT dated :&_3_" ovember 2011 is between Elements Personal Care,
inc., a Pennsylvania corporation (the "Seller"), UBU/Elements, Inc. a Pennsylvania
corporation (the "Purchaser"”). In consideration of the mutual covenants herein, and
intending to be legally bound hereby, the parties agree as follows:

SECTION 1. PURCHASE OF THE SELLER'S ASSETS BY THE PURCHASER

1.1 Agreement to Sell. At the Closing (hereinafter defined), the Seller shall
sell, grant, convey, transfer, assign and deliver to the Purchaser, upon the
terms and subject to the conditions of this Agreement, free and clear of all
liens, encumbrances and charges, all of the following:

(a) All usable and saleable inventory owned by the Seller on the Closing Date
(hereinafter defined);

(b) All furniture, fixtures, machinery and equipment owned by the Seller on
the Closing Date, including without limitation those items specifically listed
on Exhibit A attached hereto and incorporated herein (the "Fixed Assets"); and

(c) All intellectual property registered or used by the Seller or its principal Warren
Chambers, which includes but is not limited to; patents, trademarks, copyrights and
formulas for the following items:

i. After the Game;

ii. Gentle Step;

iii. Adrenaline Green;

iv. Super Bump Relief;

v. Elements Cream; and

vi. All related products, contracts and agreements

The assets described in subparagraphs (a) through (c) above are herein

sometimes referred to as the "Assets."” There parties herein agree to take all necessary
steps to change registration of the above items into the Purchaser’s name. Schedule of
Assets Exhibit “A.” '

1.2 Agreement To Purchase. At the Closing, the Purchaser shall purchase from
the Seller, upon the terms and subject to the conditions of this Agreement and
in reliance upon the representations and warranties of the Seller in this
Agreement and the Exhibits hereto, the Assets To Be Acquired and, as
consideration therefor, shall pay to the Seller as set forth in paragraph 2.1

the Purchase Price for the Assets.
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SECTION 2. PURCHASE PRICE: NO ASSUMPTION OF LIABILITIES

2.1 Purchase Price. The purchase price for the Assets shall be an interest in the new
Purchaser entity based upon a percentage of stock and contribution of the parties in the
form of Assets (described above) from Seller, cash and facilities from the Purchaser and
mutual work on the project from all parties involved. Seller Chambers will receive 26%
ownership, Seller Sumrall 5% in the new entity, while Purchaser Blau will receive 25%,
Purchaser Koral will receive 25% while the entity retains 19% in treasury.

2.2 No Assumption of Liabilities. The Purchaser is neither assuming nor

agreeing to pay or discharge any of the liabilities and obligations of the

Seller, and nothing in the Agreement or otherwise shall be construed to the

contrary. All liabilities and obligations of the Seller, whether known or

unknown, direct or contingent, in litigation or threatened or not yet asserted

with respect to any aspect of the Business, are and shall remain the

responsibility of the Seller. Without limiting the generality of the foregoing,

the Seller shall remain specifically responsible for (a) any liabilities of the

Seller with respect to any federal, state, local or foreign income, franchise or

other tax imposed upon the Seller, (b) any obligation of the Seller for any

employee grievance pending at the Closing Date, Outstanding Financial Obligations
Exhibit “2” attached hereto (c) any obligation of the Seller arising out of the litigation
described in Pending Litigation Exhibit “3” attached hereto and incorporated herein, (d)
any obligation of the Seller for the adjustment or payment for returned or defective
goods at any time shipped by the Seller, (e) any obligations for the trade accounts
payable of the Seller owed on the Closing Date, and (f) any obligations for accrued
salaries and vacation pay owed to employees of the Seller employed on the Closing
Date who accept employment with the Purchaser. Further, in no event shall the
Purchaser assume or incur any liability or obligation with respect to any income or other
tax payable by the Seller incident to or arising as a consequence of the consummation
by the Seller of this Agreement or any cost or expense incurred by the Seller incident to
or arising as a consequence of such consummation of the negotiations in connection
with this Agreement, including without limitation, any costs incident to the

liquidation of the Seller.

SECTION 3. THE CLOSING: TRANSFER PROCEDURES

3.1 Closing. The closing of the sale and purchase of the Assets (the

"Closing") shall be held at 10:00 a.m., local time, on Tuesday 8 November 2011

(the "Closing Date") at 900 Rutter Ave, Forty Fort, Pennsylvania, or on such other date
and at such other time or place as the parties may agree in writing.

3.2 Transfer of the Assets. At the Closing, the Seller shall deliver to the
Purchaser such bills of sale, endorsements, assignments and other good and
sufficient instruments of conveyance and transfer, in form and substance
reasonably satisfactory to the Purchaser's counsel, as shall be effective to
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vest in the Purchaser all of the Seller's right, title and interest in and to
the Assets.

3.3 Purchase Price. At the Closing, the Purchaser shall transfer shares of the new entity
to the Seller and the Seller transfer Assets in accordance with Section 2.1 hereof.

3.4 Release of Liens. At or prior to the Closing, the Seller shall deliver

all necessary releases of liens and Uniform Commercial Code termination
statements in forms reasonably acceptable to the Purchaser's counsel so that the
Seller's title to the Assets is free and clear of all liens and encumbrances.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Purchaser, intending for the
Purchaser to rely hereon, as follows:

4.1 Qrganization and Good Standing. The Seller is a corporation duly
organized, validly existing and in good standing under the laws of the
Commonwealth of Pennsylvania and is duly qualified and in good standing as a
foreign corporation in each jurisdiction in which the nature of the Seller's
Business or the ownership of the Assets requires such qualification.

4.2 Subsidiaries. The Seller owns no legal or beneficial interest in any

corporation, partnership, joint venture or other legal entity other than the ownership of
Elements Personal Care, LLC owned by Seller, which has been represented to
Purchaser to be a shell entity with no assets or liabilities. Seller has further represented
that said entity shall in no way compete with the new entity Purchaser.

4.3 Title to Properties. The Seller owns outright, and has good and

marketable title to, all of the Assets free and clear of all liens, pledges,

mortgages, security interests, conditional sales contracts or other encumbrances

or conflicting claims of any nature whatsoever, all of which Seller shall remove at or
prior to the Closing.

4.4 Tax Matters. The Seller has filed or caused to be filed all federal,

state and local tax returns and reports of the Seller through the taxable year

ended December 31, 2010 which are due and required to be filed and has paid or will
cause to be paid all taxes due through December 31, 2011 and any

assessment of taxes received, except taxes or assessments that are being
contested in good faith and have been adequately reserved against.

4.5 Litigation.

(a) There is no dispute, claim, action, suit, proceeding, arbitration or
governmental investigation, either administrative or judicial, pending, or to
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the knowledge of the Seller threatened, against the Seller, the Business or the
Assets; and

(b) The Seller is not in default with respect to any order, writ, injunction

or decree of any court or governmental department, commission, board, bureau,
agency or instrumentality, which involves the possibility of any judgment or
liability which may result in any material adverse change in the financial
condition of the Seller, the Business or the Assets.

4.6 Absence of Undisclosed Liabilities. The Seller has no liabilities or
obligations accrued, absolute, contingent or otherwise, except as disclosed in
this Agreement or the Exhibits hereto or as incurred, consistent with past
business practice, in the normal and ordinary course of its business since

1 January 2007 and none of which is material and adverse.

4.7 Additional Information. Except as discussed elsewhere in this Agreement, the Seller

neither owns, has in existence, has any rights or interest in or to, nor uses in the
Business:

(a) any trademark, trade or fictitious name or registration or application
therefor or any copyright, invention, letters patent or application for letters
patent;

(b) any lease pursuant to which the Seller leases personal or real property
to or from any person or entity;

(c) any agreement or other arrangement under which the Seller has agreed or
is obligated to sell or supply products or perform any services at any time
after the Closing Date with the exception of After the Game ™;

(d) any contract or commitment for the future purchase of, or payment for,
raw materials, supplies or products; or '

(e) any consulting, agency or representative contract to which the Seller is
a party or is otherwise bound.

4.8 Compliance with Laws. The Seller has complied with and is not in default
under, or in violation of, any law, ordinance, rule, regulation or order
(including, without limitation, any environmental, safety, employee benefit,
health or price or wage control law, ordinance, rule, regulation or order)
applicable to its operations, business or properties as presently constituted
which materially adversely affect or, so far as the Seller can now foresee, may
in the future materially adversely affect, the Business or the Assets.

4.9 Authorization. The Seller has full corporate power and authority to enter
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into this Agreement and consummate the transactions on its part contemplated
hereby. The execution and delivery of this Agreement, and the sale, transfer and
other actions contemplated hereby have been duly authorized by its Board of
Directors and, if required, the shareholders of the Seller, which are the only
corporate approvals required of the Seller. Neither the execution and delivery

of this Agreement nor the consummation of the transactions herein by the Seller
constitutes a violation or breach of applicable law or of the Seller's Articles

of Incorporation, Bylaws or any provision of any contract or instrument to which
the Seller is a party or by which it is bound, or any order, writ, injunction,

decree or judgment applicable to it, or constitute a defauit (or wouid but for

the giving of notice or lapse of time or both, constitute a default) under any
contract or instrument to which the Seller is a party or by which it is bound.

This Agreement constitutes the legal, valid and binding obligation of the Seller
enforceable in accordance with its terms except as enforceability may be limited
by bankruptcy laws and general equitable principles.

4.10 Disclosure. No representation or warranty by the Selier in this
Agreement or in any other exhibit, list, certificate or document delivered
pursuant to this Agreement, contains or will contain at Closing any untrue
statement of material fact or omits or will omit to state any material fact
necessary to make any statement herein and therein not misleading.

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to the Seller, intending for the
Seller to rely hereon, as follows:

5.1 Organization and Good Standing. The Purchaser is a corporation duly
organized, validly existing and in good standing under the laws of the
Commonwealth of Pennsylvania.

5.2 Authorization. The execution and delivery of this Agreement, and the

purchase and other actions contemplated hereby, have been duly authorized by all
requisite corporate action on the part of the Purchaser. The Purchaser has the
corporate power and authority to consummate the transactions on its part
contemplated hereby, none of which will constitute any violation or breach of

its Articles of Incorporation or Bylaws. This Agreement constitutes the legal,

valid and binding obligations of the Purchaser, enforceable in accordance with

its terms except as enforceability may be limited by bankruptcy l[aws and general
equitable principles.

SECTION 6. CONDUCT PENDING THE CLOSING

The Seller hereby covenants and agrees that, pending the Closing and except
as otherwise approved in advance in writing by the Purchaser:




Case 2:16-cv-02559-GAM Document 14-2 Filed 06/15/16 Page 7 of 11

6.1 Conduct of Business. The Seller shall carry on the Business diligently

and substantially in the same manner as heretofore conducted and refrain from

any action that would result in the breach of any of the representations, warranties or
covenants of the Seller hereunder.

6.2 Access. The Purchaser and its authorized representatives shall have full
access during normal business hours upon prior arrangement with the Seller to
all properties, books, records, contracts and documents of the Seller, and the

- Seller shall furnish or cause to be furnished to the Purchaser and its

authorized representatives all information with respect to the Assets and
Business of the Seller as the Purchaser may reasonably request. In the event of
the termination of this Agreement, all such information shall remain

confidential and not be used by the Purchaser, its officers, directors,

employees or agents, and all copies thereof shall be returned to the Seller.

6.3 Contracts and Commitments. The Seller shall not enter into any contract,
commitment or transaction.

6.4 Sale of Capital Assets. The Seller will not sell or dispose of, or agree
to sell or dispose of, any of the Assets.

6.5 Liabilities. The Seller will not, and will not agree to, create any
indebtedness or any other fixed or contingent liability including, without
limitation, liability as a guarantor or otherwise with respect to the
obligations of others.

6.6 Authorization from Others. Prior to the Closing Date, the Seller shall

have obtained all authorizations, waivers, consents and permits of others

required to permit the consummation by the Seller of the transactions
contemplated by this Agreement or to remove any breach or threatened breach of
any representation, warranty or agreement of the Seller herein.

SECTION 7. CONDITIONS PRECEDENT TO THE PURCHASER'S OBLIGATIONS

Ali obligations of the Purchaser under this Agreement are subject to the
fulfililment, prior to or at the Closing, of each of the following conditions
unless otherwise waived in writing by the Purchaser:

7.1 Representations and Warranties. The Seller's representations and
warranties contained in this Agreement or in any list, certificate or document
delivered pursuant to the provisions hereof shall be true at and as of the time
of Closing.

7.2 Performance of Agreements. The Seller shall have performed and complied
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with all agreements and conditions required by this Agreement to be performed or
complied with by it prior to or at the Closing.

7.3 Adverse Change. There shall not have been a material adverse change,
occurrence or casualty, financial or otherwise, in the Seller or to the Business
or the Assets, whether covered by insurance or not.

7.4 Closing Deliveries. The Selier shall have delivered the documents and
other items described in Section 3 hereof.

7.5 No Litigation. There shall not be any pending or, to the knowledge of the
Seller, threatened action, proceeding or investigation by or before any court,
arbitrator, governmental body or agency which shall seek to restrain, prohibit
or invalidate the transactions contemplated hereby or which, if adversely
determined, would result in a breach of a representation, warranty or covenant
of either party herein.

7.6 Response to Bulk Sales Notice. No claim shall have been received by the
Seller or the Purchaser, which causes the identification of creditors or amounts
owed as shown on the Sworn List to be inaccurate or incomplete.

SECTION 8. CONDITIONS PRECEDENT TO THE SELLER'S OBLIGATIONS

All obligations of the Seller under this Agreement are subject to the
fulfillment, prior to or at the Closing, of the following conditions:

8.1 Representations and Warranties. The Purchaser's representations and
warranties contained in this Agreement shall be true at and as of the time of
Closing.

8.2 Performance of Agreements. The Purchaser shall have performed and
complied with all agreements and conditions required by this Agreement to be
performed or complied with by it prior to or at the Closing.

8.3 Closing Deliveries. The Purchaser shall have paid to the Seller the
Purchase Price as described in paragraph 2.1 hereof.

8.4 No Litigation. There shall not be any pending or threatened action,
proceeding or investigation by or before any court, arbitrator, governmental

body or agency which shall seek to restrain, prohibit or invalidate the
transactions contemplated hereby or which, if adversely determined, would resuit
in a breach of a representation, warranty or covenant of either party herein.
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SECTION 9. FEES AND EXPENSES

9.1 Representation and Indemnity with Respect to Brokers. Each party hereby
represents and warrants to the other that it has not engaged or dealt with any
broker or other person who may be entitied to any brokerage fee or commission in
respect of the execution of this Agreement or the consummation of the
transactions contemplated hereby. Without limiting the generality of the

foregoing, each of the parties hereto shall indemnify and hoid the other

harmless against any and all claim, loss, liability or expense which may be
asserted against such other party as a result of such first mentioned party's
dealings, arrangements or agreements with any such broker or person.

9.2 Expenses of the Transaction. Each party hereto shall pay its own expenses
incidental to the preparation of this Agreement and the consummation of the
transactions contemplated hereby. Notwithstanding, counsel for the Purchasing entity
has prepared all documentation relating to the formation of the entity and this purchase
transaction (stock exchange for assets) based upon the parties’ request after disclosure
of possible conflict.

9.3 Sales, Transfer and Documentary Stamps. The Seller and the Purchaser

shall share equally all sales, transfer and documentary taxes or stamps, if any,

due as a result of the transfers of the Assets to the Purchaser hereunder. Purchaser is
obligated to pay for the transfer of the Fictitious Name Registration, attorney’s fee and
any permits or licenses.

SECTION 10. MISCELLANEOUS

10.1 Arbitration. If any dispute arises under or in connection with this
Agreement or the performance or enforcement thereof, it shall be decided finally
by three arbitrators in an arbitration proceeding conforming to the Rules of the
American Arbitration Association applicable to commercial arbitration. The
arbitrators shall be appointed as follows: one by the Seller, one by the
Purchaser and the third by the said two arbitrators, or, if they cannot agree,
then the third arbitrator shall be appointed by the American Arbitration
Association. The third arbitrator shall be chairman of the panel and shall be
impartial. The arbitration shall take place in Luzerne County, Pennsylvania.

The decision of a majority of the Arbitrators shall be conclusively binding upon
the parties, final and non-appealable, and such decision shall be enforceable as
a judgment in any court of competent jurisdiction. Each party shall pay the fees
and expenses of the arbitrator appointed by it, its counsel and its witnesses.
The parties shall share equally the fees and expenses of the impartial

arbitrator.

10.2 Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the Commonwealth of Pennsylvania with
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jurisdiction in Luzerne County, Pennsylvania.

10.3 Assignment. This Agreement shall not be assignable by either party
without the prior written approval of the other party. To the extent assignable,
this Agreement shall be binding upon, and inure to the benefit of, the Purchaser
and its successors and assigns and the Seller and its successors and assigns.

10.4 Headings for Reference Only. The section and paragraph headings in this
Agreement are for convenience of reference only and shall not be deemed to
modify or limit the provisions of this Agreement.

10.5 No Publicity. No press releases or public disclosures, either written or
oral, of the transactions contemplated by or concluded under this Agreement,
shall be made without the prior knowledge and written consent of the Purchaser.

10.6 Notices. Any notice, communication, demand or other writing (a

"notice") required or permitted to be given, made or accepted by any party to
this Agreement shall be given by personal delivery or by depositing the same in
the United States mail, properly addressed, postage prepaid and registered or
certified with return receipt requested. A notice given by personal delivery

shall be effective upon delivery and a notice given by registered or certified
mail shall be deemed effective on the second day after such deposit. For
purposes of notice, the addresses of the parties shall be, until changed by a
notice given in accordance herewith, as follows:

If to the Sellers:

Warren Chambers and Arthur Sumrall
1445 Burgoyne Road
Downingtown, PA 19355

If to the Purchaser:
UBU/Elements, Inc.
c/o David Koral

900 Rutter Ave
Forty Fort, PA 18704

with a required copy to:
Harry W. Skene, Esq.
900 Rutter Ave

Forty Fort, PA 18704

10.7 Further Assurances. At the request of the Seller or Purchaser from time to time,
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the Parties will execute and deliver such further reasonable instruments and will

take such other reasonable action more effectively to consummate the

transactions contemplated by this Agreement and to put the Purchaser into
ownership, possession and control of all the Assets to Be Acquired and to secure the
Seller in these same assets to assure the payment in full of the obligation on the said
assets. This includes but is not limited to necessary UCC filings.

10.8 Entire Agreement and Amendment. This document contains the entire
agreement between the parties hereto with respect to the transactions
contemplated hereby and supersedes all prior or contemporaneous agreements,
understandings, representations and warranties between the parties, and may not
be amended except by written instrument executed by the duly authorized officers
of the parties hereto.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
delivered on the day and year first above written.

Elements Personal Care, Inc.

!f /
[/ XA (4

hareholder

Witness: -
Name: A
OF: Seller/Buyer

UBU/Elements, Inc.

syl rd (i Y

David Koral, Chairmen

By: Qg { ' Wctnesy (< /:
Alan Blua, Vice President Name. Z/-—  /[. -m
b e ~

10




