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Scott E. Radcliffe, SBN 278098
ALVES RADCLIFFE LLP

2377 Gold Meadow Way, Suite 100
Gold River, California 95670
T:(916) 333-3375

E: sradcliffe@alvesradcliffe.com

Attorney for Claimant
KYLAE JORDAN

JAMS ARBITRATION

KYLAE JORDAN, an individual,

Claimant,
V.

JEFFREY LANDON LONG, an individual,
LINDA LONG, an individual, DANIEL
LONG, an individual, MARIE CSECH, an
individual, THE LONG FAMILY TRUST,
ICON HOLDINGS, INC., a California
Corporation, INFUSION FACTORY, LLC, a
California Limited Liability Company, and
DOES 1 through 20, inclusive,

Respondents,
and
INFUSION FACTORY, LLC, a California
Limited Liability Company, LLC and ICON
HOLDINGS, INC. a California Corporation.

Nominal Respondents.

; Case No.: 1130009693

COMPLAINT FOR:

FRAUD

AIDING AND ABETTING FRAUD

CORPORATIONS CODE SECTION

25501

CORPORATION CODE SECTION

25504

CORPORATION CODE SECTION

25504.1

NEGLIGENT MISREPRSENTATION

BREACH OF FIDUCIARY DUTY AS

TO ICON HOLDINGS, INC.

BREACH OF CONTRACT

BREACH OF IMPLIED COVENANT

OF GOOD FAITH & FAIR DEALING

10) BREACH OF CONTRACT

11) BREACH OF IMPLIED COVENANT
OF GOOD FAITH & FAIR DEALING

12) ACCOUNTING AS TO ICON

13) ACCOUNTING AS TO INFUSION

14) DECLARATORY RELIEF
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COMES NOW Kylae Jordan (“Claimant’) who alleges as follows against Respondents
Jeffrey Landon Long (“Landon’), ICON Holdings, Inc. (“ICON”), Infusion Factory, LLC
(“Infusion”) and Linda Long (“Linda”), collectively referred herein as “Respondents” or

singularly as “Respondent”, as follows:

PRELIMINARY ALLEGATIONS

1. At all relevant times, Claimant is an adult residing in Los Angeles County.

2. At all relevant times, Landon is an adult male believed to be residing in El Doradd
County.

3. At all relevant times, Linda is an adult female believed to be residing in El

Dorado County. Linda is the mother of Landon.

4. Infusion is a California Limited Liability Company. Infusion was registered with
the Secretary of State on or around July 29, 2016. Infusion’s managing member is Landon.

5. Infusion previously maintained a website, “infusionfactory.com” where it held
itself out to the public as a business-to-business provider offering professional manufacturing
services to Tier 1 licensees across California. Infusion offers services in the following
manufacturing areas: (1) manufacturing for gummies, chocolates, hard candies, and insolubles;
(2) packaging and labelling; (3) mix and blend services for topicals, tinctures, tablets and

capsules; and (4) shared use facility manufacturing.

6. On information and belief, Infusion is comprised of Landon and Linda.
7. Infusion is no longer operational and is believed to be insolvent.
8. ICON is a California corporation and filed Articles of Incorporation with the

Secretary of State on or around September 27, 2017. ICON was organized by Mitch Abdullah.
9. Landon serves as ICON’s Chief Executive Officer, Secretary, Chief Financial

Officer, Director and Agent for Service of Process.

10.  ICON serves as an investment, management and holdings company for the benefif
of Infusion.
11. On information and belief, Claimant alleges that ICON and Infusion are, and have

been, mere shells and naked frameworks which Landon and Linda use as a conduit for the

conduct of their personal business, properties, and affairs.
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12. On information and belief, Claimant alleges that ICON and Infusion were created
by Landon and Linda for a fraudulent plan, scheme, and device conceived and operated whereby
the income, revenue, assets, property, and profits were diverted and funneled by and through the
entities to themselves.

13. Claimant alleges that Landon, Linda, Infusion and ICON, are the alter egos of one
another and a unity of interest and ownership exists among them.

14. Claimant alleges that ICON and Infusion were organized by Landon and Linda as
a device to avoid liability and for the purpose of substituting a financially irresponsible
corporation in the place of themselves and accordingly, ICON and Infusion were formed with
insufficient capitalization that was inadequate for the business in which ICON and Infusion were
engaged.

15. ICON was not properly organized, has never operated with bylaws, Landon and
Linda were never, at any time, lawfully appointed as officers of ICON, have never had any
corporate powers to act on behalf of ICON or enter into any agreements on ICON’s behalf. As
such, any and all actions taken by ICON since its incorporation were, and are, ultra vires and
unenforceable.

16. ICON did not observe corporate formalities, hold meetings, pass resolutions,
provide notices of meetings, memorialize minutes of meetings, did not pass or memorialize

corporate resolutions, did not maintain a Board of Directors, maintain corporate records.

17. Infusion did not maintain a bank account.
18. Claimant alleges that Infusion and/or ICON are now insolvent.
19. By virtue of the foregoing, adherence to the fiction of the separate existence of

Infusion, ICON, Landon, and Linda would, under the circumstances, sanction fraud and promote
injustice in that Claimant would be unable to realize upon judgments or financial obligations
against Landon, Linda, Infusion, or ICON in Claimant’s favor.

20.  VaporPenz LLC (“VaporPenz”) is a California Limited Liability Company.

VaporPenz was formed in 2012 by Landon. Vapor Penz is believed to have been in the business
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of vape related products. Vapor Penz is suspended with the Secretary of State of California and
not in good standing.

21. Claimant is unaware of the identities of other persons or entities designated as
Does and is informed, believes, and based thereon alleges that Does 1-20 have conspired with,
aided, abetted, directly or actively participated in, and/or ratified the conduct complained of
herein. Claimant alleges that all Respondents designated herein as a Doe are responsible and a
direct and legal cause in some manner for the events, acts, and tortious conduct herein referred
to, and which caused damage to Claimant as set forth in this Complaint. Claimant reserves the
right to amend this Complaint when the identity of those persons or entities designated as Does
are discovered.

22. Claimant alleges that at all times herein relevant, Respondents(s) and each of
them were agents or representatives of the remaining Respondents(s) and committed the acts
and/or omissions described herein within the course and scope of such agency or representative
capacity with full knowledge, consent, authority, and ratification of the other Respondents(s)
named herein.

23. The parties’ agreement calls for arbitration and therefore jurisdiction in this
tribunal is proper.

GENERAL ALLEGATIONS

24, In or around 2017 and into 2018, Landon, on behalf of ICON and Infusion, was
searching for investors willing to invest significant monies in ICON for the benefit of Infusion.

25.  Inor around February 2018, Claimant was approached about an opportunity to
invest monies in an existing and licensed cannabis manufacturing venture located in Sacramento.

26. Claimant had discussions with Landon, as Chief Executive Officer of ICON and
managing member of Infusion, whereby Landon represented, or made representations, implicitly
or expressly, causing Claimant to reasonably believe, the following:

a. ICON and Infusion were lawfully set up entities, duly organized and validly

existing under the laws of the State of California;
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. ICON had the requisite corporate powers and authority to own and operate its

assets;
ICON had authority execute and deliver Exhibits B and C and said documents

valid and binding;

. ICON had authority issue and sell shares and carryout the terms of Exhibits B and

O

Landon was the lawful CEO of ICON and managing member of Infusion with
authority to act on the entities’ behalf;

Linda was a lawful officer of ICON and member of Infusion with authority to act

on the entities’ behalf;

. ICON served as a holdings company for Infusion in order to comply with state

laws relating to cannabis. Any proposed investment would be for the benefit of
Infusion but would initially be deposited into an ICON account as the holding

company for Infusion.

. Atall times, ICON and Infusion were fully compliant with all laws, regulations

and ordinances applicable to their business’s affairs and finances and the
performance of ICON’s s obligations under Exhibits B and C have been taken;
ICON will provided financial quarterly and annual financial statements in
accordance with Generally Accepted Accounting Principles (“GAAP”) and that
all financial statements already provided are in accordance with GAAP;

ICON has no material liabilities not disclosed except as disclosed in Schedule 3.6

to Exhibit C;

. ICON has good and marketable title its properties, assets and leasehold estate;

ICON is a subchapter C Corporation and has timely filed all tax returns including

local, state and federal returns;

. That ICON was making a full disclosure of the information provided and that

there were no untrue statements of a material fact nor had it omitted a material
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fact necessary in order to make the statements contained in Exhibits B and C not
misleading;

Infusion was a profitable business and had minimal outstanding debts and
liabilities;

Infusion was consistently generating $120,000 in monthly gross revenue based
upon existing contracts and it had several additional contracts in the process of
being executed.

Infusion had an extensive list of existing customers and purchase orders that
provided a consistent stream of existing and ongoing revenue;

Infusion had sufficient equipment, qualified personnel, and resources to do high
volume manufacturing for the production of gummies, chocolates, hard candies,
pre-rolls, vape filling, and packaging.

Due to Infusion’s existing success and production demands, it was looking to
rapidly expand and needed an outside investor to invest monies in additional
capital, equipment, and personnel that would catapult Infusion into an even higher
level of production and profitability.

Claimant’s proposed investment would be used exclusively to expand existing
operations for Infusion, including hiring additional employees and purchase
equipment.

ICON and/or Infusion had several high-net-worth investors willing to inject
significant monies into ICON/Infusion following a lead investor’s commitment of]
monies.

Linda served as an officer of Infusion and ICON and was qualified to manage and
oversee the company’s books, records, day to day financials, and human resource
issues.

Landon and Linda would use their knowledge, skill, and best efforts to do all
things reasonably necessary to maximize the growth and opportunities for the

benefit of ICON and Infusion.
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27. The statements in the preceding paragraph were material statements that Claimant
relied upon in evaluating whether to invest monies.

28. Claimant was presented with several written agreements, as discussed below, to
memorialize the terms of his investment and purchase shares in ICON which served as a holding
company of Infusion.

29. On May 14, 2018, Claimant entered into a memorandum entitled, “Terms of
Proposed $500k Investment in ICON Holdings, Inc” for purposes outlining the terms of
Claimant’s intent to invest $500,000 and in exchange acquire three million shares of Series A
Preferred Stock in ICON Holdings, Inc. (Attached hereto as Exhibit A is a true and correct copyl
of said agreement.)

30. On or about May 23, 2018, Claimant and ICON Holdings, Inc. entered into a
written agreement entitled, “Holder Rights Agreements” for the purpose of memorializing
Claimant’s purchase of securities. (Attached hereto as Exhibit B is a true and correct copy of
said agreement.)

31. On or about May 23, 2018, Claimant and ICON entered into a written agreement
entitled, “ICON Holdings, Inc. Series A Preferred Stock Purchase Agreement.” (Attached hereto
as Exhibit C is a true and correct copy of said agreement.)

32. On May 24, 20218, Claimant wire transferred $492,500 into an ICON Wells
Fargo Bank Account ending in 5828. The parties each paid attorney Helene Pretsky $7,500 for
jointly preparing the aforementioned corporate documents.

33. Upon Claimant ’s investment, Landon held 6.65 million shares of common stock
(33%), Linda and Dan (Landon’s father) collectively held 4.8 million shares (24%), and
Landon’s wife, Marie, held 600,000 shares (3%). Claimant held 3 million shares of Series A
Preferred Stock and 400,000 shares of common stock.

34, Following Claimant’s investment into ICON and during discovery in this case,
Claimant discovered that Landon’s representations made in paragraph twenty-six (26), supra,
were false and/or misleading and had Claimant known the truth, Claimant would not have

invested his monies, or at a minimum, would not have invested upon the terms agreed to.
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35.

. ICON and Infusion failed to maintain the books and records to properly account

Claimant later discovered the following:

ICON was never lawfully incorporated. Landon and Linda had no authority to act
for ICON. Landon and Linda were never authorized to act on behalf of the
corporation for any reason including but not limited to: enter into any agreements
including the agreements with Claimant, issue shares, conduct any business on
ICON’s behalf, pay management fees or officer salaries. All such actions were
ultra vires and unenforceable.

Landon misrepresented and concealed his true intent to use Claimant’s investment
for matters unrelated to expanding Infusion.

The majority of Claimant’s investment was not used for expenses related to
expanding Infusion Factory.

Claimant’s investment was used to pay the debts and expenses of Landon’s
separate company, VaporPenz LLC and personal items of Landon and Linda.
Claimant’s investment was used to reimburse Linda approximately $46,000 for
undisclosed expenses.

Claimant’s investment was used to pay Landon and Linda wages.

A significant portion of Claimant’s investment was used for maintaining
Infusion’s struggling daily operations and existing payroll.

Infusion never maintained a bank account.

Landon and/or Linda commingled funds between the various entities ICON,
Infusion and VaporPenz leading to mismanaged and skewed accounting.

ICON, Infusion and Vapor Penza had never filed and/or paid any state or federal
taxes and incurred significant tax penalties and interest.

ICON and Infusion did not hire and/or retain accounting professionals.

ICON and Infusion did not follow GAAP accounting principles and the books and

records were not properly maintained.

for cash transactions and failed to follow IRS rules regarding cash transactions.
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36.

n. Landon misrepresented the financial condition and historical performance of

Infusion Factory.

o. Landon and Linda had no intention of providing Claimant with monthly, quarterly

and/or annual financial statements for ICON or Infusion as required by the

parties’ agreements.

p. ICON, through the conduct of Landon and Linda, had failed to comply with local,

state and federal laws;
g. ICON, through Landon and Linda, failed to make a full disclosure to Claimant of
all material information needed to evaluate his investment;

r. Landon misrepresented Infusion’s client portfolio. Infusion did not have an

extensive and existing customer base with a continuous source of revenue. In fact,

it was later discovered that Infusion had a select handful of clients with one client

(“Client A”) comprising approximately seventy percent of Infusion’s revenue.

s. At the time of the parties’ negotiations and agreements, Landon was aware that
Client A had terminated its relationship with Infusion, did not tell Claimant, and
led Claimant to believe that Client A was an existing customer when it was not or
was in the process of terminating its relationship with Infusion. Landon
intentionally concealed this material fact from Claimant knowing that Claimant
would not have agreed to invest in a Company that had lost seventy percent of its
stream of revenue.

t. Landon and Linda were compensating themselves as officers and paying
themselves “management fees” that were neither disclosed to Claimant or
lawfully authorized.

u. Landon had no intention of providing stock certificates to Claimant for his
investment.

Within three months of Claimant’s May 24™ investment, only $28,150 remained in

the account where Claimant’s investment was deposited with the majority of monies

being spent on things unrelated to expanding Infusion.

FIRST AMENDED COMPLAINT
8




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

37.

38.

39.

Landon and Linda did not use, and had no intention to use, Claimant’s investment for
purposes of expanding the existing operations and purchasing equipment as
represented to Claimant.

Linda was responsible for maintaining the books and records of ICON and Infusion,

had actual knowledge of the malfeasance alleged herein and provided substantial

assistance to Landon, ICON and Infusion in carrying out the unlawful acts.

Additionally, Claimant later discovered the following matters that occurred

subsequent to his investment:

a. Landon and Linda failed to record $652,000 in financial transactions and/or
expense for years 2017, 2018, and 2019 in the corporate books and records
causing company finances and expenses to be skewed and not reliable;

b. Landon and Linda allowed Infusion’s City Business Operating Permit to expire
and knowingly operated Infusion without a valid license. Consequently, sub-
licensees were not lawfully operating under Infusion Factory’s license.

c. Landon and Linda repeatedly fired reputable accounting professionals after being
told that they were not maintaining proper accounting measures. This led to a
delay in the preparation of financial statements being prepared which were
required to maintain proper licensing. As a result of failing to have financial
statements prepared, Infusion lost its licensing and operated unlawfully.

d. As aresult of Landon’s failure to file and/or pay taxes, Infusion Factory and/or
ICON were assessed substantial fines and penalties.

e. Landon and Linda failed to pay sales taxes causing the Department of Tax and
Fees to revoke the Sales and Use Tax licenses;

f. Failed to pay the Franchise Tax Board amounts owed;

Failed to filed 941 tax returns for an Employer’s Quarterly Federal Tax Return;
Claimant is informed, believes and based thereon alleges that Landon and Linda

compensated themselves hundreds of thousands of dollars per year in the form of
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officer salaries, management fees, and compensation packages none of which was
disclosed to Claimant or authorized.

i.  Landon and Linda paid themselves undisclosed amounts using the cash that was
received in order to avoid any trail of the true amounts they were compensating
themselves.

j. Claimant is informed, believes, and based thereon alleges, that while Landon was
representing to Claimant that the Infusion/ICON were struggling to make a profit
and need of additional financing, Landon used monies he received from ICON or
Infusion to purchase at least one, if not two, McLaren luxury sports cars each
estimated to cost in excess of $200,000.

40.  Linda and Landon had knowledge of each other’s acts or omissions as described
herein, conspired with and knowingly provided substantial assistance by way of their positions ag
an officers of Infusion and ICON, directly or indirectly participated, influenced, controlled or
ratified the acts and omissions giving rise to liability herein, and benefited from said acts and
omissions.

41. As a result of the foregoing actions, Respondents conspired with and aided and
abetted one another in the making of untrue material representations to Claimant in order to
induce Claimant to invest monies, and in doing so Respondents breached their duties and
obligations to Claimant, engaged in fraudulent conduct and self-dealing, and violated local ,
State and federal laws.

42.  Despite demand, Respondents refused to provide Claimant with any stock
certificates evidencing his investment and shares in ICON.

43, In February and March 2021, Claimant himself, and through his counsel,
demanded Landon and Linda produce the corporate books and records of ICON and Infusion.
Claimant ’s request was ignored and he was refused access in violation of California law. (See
Corporations Code Sections 213, 1600, 1601, and 1604.)

44.  Exhibits B and C allow for the recovery of attorney’s fees and costs to enforce the

terms of the agreements. Exhibits B and C call for the parties to arbitrate any dispute arising out
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of Exhibits B and C. Claimant has been forced to hire an attorney and incurred fees and costs
which Respondents are jointly and severally liable for.

45. Claimant has complied with Corporations Code Section 800 in bringing this
action and his requests have been ignored and or were futile given that Infusion and ICON are
controlled by Landon. Claimant has made pre-suit demands by the alleged Board based upon the
relief requested and has requested to go to mediation as required for in the parties’ agreements.

FIRST CAUSE OF ACTION — FRAUD
(Claimant vs. Landon and Does 1-20)

46. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 45 above.

47. Landon intentionally misrepresented, concealed and failed to disclose material
facts to Claimant prior to entering into Exhibits A through C.

48. The facts that Landon failed to disclose were known only to Landon and/or Linda
and Claimant could not have reasonably discovered the facts and or Respondents prevented
Claimant from discovering the true facts.

49.  Landon intended to deceive Claimant by inducing him to rely on his false and/or
misleading statements and representations in order to cause him to invest in ICON and for the
benefit of Infusion’s operations.

50. Claimant did reasonably rely on Respondent’s representations.

51. Had the concealed information been disclosed, Claimant would not have entered
into Exhibits A through C, or at a minimum, would not have invested on the same terms.

52. As a direct and proximate result of Respondent’s acts and omissions, Claimant
has been damaged in an amount according to proof including, but limited to, receiving the
benefit of the Agreement(s), lost monies, having to subsequently hire attorney’s fees, and incur
costs.

53. By engaging in the conduct as hereinabove set forth, Respondent(s) acted
intentionally, willfully, fraudulently, oppressively, and maliciously, and their conduct was

despicable and carried on with a willful and conscious disregard for the rights of Claimant . As
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such Claimant is entitled to an award of exemplary damages sufficient to punish Respondents
and to deter future misconduct.

54.  Respondents acts and omissions complained of herein were a substantial factor in
causing Claimant’s harm.

SECOND CAUSE OF ACTION — AIDING AND ABETTTING FRAUD
(Claimant vs. Landon and Linda and Does 1-20)

55. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 54 above.

56. Claimant alleges on information and belief that Respondents, and each of them,
conspired, aided and abetted one another in fraudulently inducing Claimant to invest $500,000 in
ICON, and did so with the specific intent to facilitate the wrongful conduct.

57. Respondents, as alleged officers, directors and/or shareholders of a closely held
corporation, were aware of, had reason to be aware, participated in, or provided substantial
assistance, Landon and Linda were committing fraud against Claimant

58. Respondents and each of them, directly or indirectly participated, influenced,
controlled, provided substantial assistance or encouragement, or ratified the acts and omissions

of Landon and Linda as alleged officers or directors of ICON and Infusion.

59.  Respondents’ conduct was a substantial factor in causing Claimant’s harm.
60. Claimant has been harmed in an amount according to proof.
61. By engaging in the conduct as hereinabove set forth, Respondents acted

intentionally, willfully, fraudulently, oppressively, and maliciously, and their conduct was
despicable and carried on with a willful and conscious disregard for the rights of Claimant. As
such Claimant is entitled to an award of exemplary damages sufficient to punish Respondents
and to deter future misconduct.

THIRD CAUSE OF ACTION — CORPORATIONS CODE SECTION 25501
(Claimant vs. ICON and Does 1-20)

62. Claimant alleges and incorporates hereby reference the allegations of paragraphs

1 through 61 above.
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63. Corporations Code section 25401 makes it unlawful to offer or sell a security by
means of a written or oral communication that includes an untrue statement of material fact or
omits a material fact.

64. Corporations Code section 25501 provides that a seller of a security who violates
section 25401 is liable to the purchaser of the security, who may sue for either rescission or
damages.

65. Claimant and ICON entered into Exhibits B and C, ICON Holdings, Inc. Holder
Rights Agreement and ICON Holdings, Inc. Series A Preferred Stock Purchase Agreement,
respectively, whereby Claimant invested $500,000 in ICON in order to receive 3,000,000 (Three
Million) Series A Preferred Shares in ICON.

66.  Prior to the parties’ execution of the ICON Holdings, Inc. Series A Preferred
Stock Purchase Agreement, Respondents negligently and/or intentionally made false or
misleading statements, or negligently or intentionally omitted material facts that would by
omission make the statements misleading, in order to induce Claimant to invest monies.

67. The facts misrepresented or omitted were material.

68. Had the misrepresented and/or concealed information been disclosed, Claimant
would not have agreed to invest his monies, or at a minimum, would not have invested on the
same terms.

69.  As adirect and proximate result of Respondents’ acts and omissions, Claimant
has been damaged.

70. Pursuant to Corporations Code section 25501, Respondent is liable to Claimant
for damages or rescission plus interest at a rate of ten percent per annum.

FOURTH CAUSE OF ACTION — CORPORATIONS CODE SECTION 25504
(Claimant vs. Landon, Linda and Does 1-20)

71. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 70 above.

72. Corporations Code section 25401 makes it unlawful to offer or sell a security by
means of a written or oral communication that includes an untrue statement of material fact or

omits a material fact.
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73. Corporations Code section 25504 provides joint and several liability to a person,
who as a control person, employee or has an agency relationship with the primary violator,
materially aids in an action or transaction for which liability is imposed under section 25501

74.  Respondents provided material assistance to I[CON in the solicitation of
Claimant’s investment with the intent to deceive or defraud Claimant by means of
communication that contained untrue statements of material fact or failed to state material facts
necessary to make the statements not misleading.

75. Respondents knew, or had reason to know, of the false and/or untrue statements.

76. Based on Respondents’ false or untrue statements, Claimant invested $500,000 in
ICON and entered into Exhibits B and C.

77. Had the false or untrue information been disclosed, Claimant would not have
agreed to invest his monies, or at a minimum, would not have invested on the same terms.

78.  As adirect and proximate result of Respondents’ acts and omissions, Claimant
has been damaged and Respondents Landon and Linda are jointly and severally liable for said
damages.

FIFTH CAUSE OF ACTION — CORPORATIONS CODE SECTION 25504.1

(Claimant vs. Landon, Linda and Does 1-20)

79. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 78 above.

80. Corporations Code section 25401 makes it unlawful to offer or sell a security by
means of a written or oral communication that includes an untrue statement of material fact or
omits a material fact.

81. Corporations Code section 25504.1 provides joint and several liability to an aider
and abettor who provides material assistance in violation of Section 25401 with the intent to
deceive or defraud.

82.  Respondents provided material assistance to ICON in the solicitation of

Claimant’s investment with the intent to deceive or defraud Claimant by means of
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communication that contained untrue statements of material fact or failed to state material facts
necessary to make the statements not misleading.

83.  Respondents possessed knowledge of the true facts.

84. Based on Respondents’ false or untrue statements, Claimant invested $500,000 in
ICON and entered into Exhibits B and C.

85. Had the false or untrue information been disclosed, Claimant would not have
agreed to invest his monies, or at a minimum, would not have invested on the same terms.

86. As a direct and proximate result of Respondents’ acts and omissions, Claimant

has been damaged and Respondents Landon and Linda are jointly and severally liable for said

damages.
SIXTH CAUSE OF ACTION — NEGLIGENT MISREPRESENTATION
(Claimant vs. Landon, Linda and Does 1-20)
87. Claimant alleges and incorporates hereby reference the allegations of paragraphs

1 through 86 above.

88. Landon and Linda represented to Claimant a fact was true.
89. Landon and Linda’s representation(s) were not true.
90.  Landon and Linda had no reasonable basis to believe the representation was true

when made it to Claimant.

91. Landon and Linda intended that Claimant would rely on their representation(s).
92. Claimant reasonably relied on Landon and Linda’s representations.

93. Claimant was harmed.

94, Claimant’s reliance on Landon and Linda’s representation(s) was a substantial

factor in causing his harm.

SEVENTH CAUSE OF ACTION — BREACH OF FIDUCIARY DUTY
(Claimant derivatively on behalf of ICON vs. Landon, Linda and Does 1-20)

95. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 94 above.
96. Respondents as officers, directors, and shareholders each owe ICON fiduciary

duties and obligations by reason of their positions. As a result of this fiduciary relationship,
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Landon and Linda owe the highest obligations of good faith, fair dealing, loyalty, due care, as
well as a duty to avoid self-dealing. Under California law, all of ICON’s officers and directors,
in exercising their powers and discharging their duties, must act honestly and in good faith with a
view to ICON’S best interests.

97.  Landon and Linda intentionally, knowingly, and/or recklessly breached their
fiduciary duties to ICON by virtue of the acts and omissions complained of herein.

98. As officers and directors of ICON, Landon and Linda, had a duty to act in the besf
interests of the company.

99. Landon and Linda in their roles as officers, directors and sharecholders, have
knowingly, willfully, and/or intentionally disregarded their duties, thereby acting in bad faith,
and breaching their fiduciary duties of care and loyalty as well as avoiding self-dealing, to
ICON.

100.  As aresult of the acts and omissions complained of herein, ICON has decreased
in value and incurred exposure it would not have otherwise incurred had Respondents fulfilled
their duties and obligations.

101.  As adirect and proximate result of Landon and Linda’s misconduct, ICON has
suffered and will continue to suffer damages in the form of lost profitability, lost opportunities
and increased liabilities, by virtue of the allegations contained herein.

EIGHTH CAUSE OF ACTION — BREACH OF CONTRACT
(Claimant vs. ICON and Does 1-20)

102. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 101 above.

103. Claimant and ICON entered into Exhibit B, ICON Holdings, Inc. Holder Rights
Agreement.

104. Claimant did all, or substantially all, of the significant things that were required of}
him, and all conditions required by ICON have occurred.

105. ICON breached its obligations based on the acts and omissions described herein.

106. None of ICON’s breaches were excused.
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107.  As adirect and proximate result of ICON’s breaches of its contractual duties to
Claimant, ICON has unfairly interfered with Claimant’s right to receive the benefits under the
Agreement and has been damaged in an amount according to proof including, but not limited to,
not receiving the benefit of his investment and having to hire an attorney and incur attorneys’

fees and costs.

NINTH CAUSE OF ACTION — BREACH OF THE IMPLIED COVENANT OF
GOOD FAITH AND FAIR DEALING
(Claimant vs. ICON and Does 1-20)

108. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 107 above.

109. Claimant and ICON entered into Exhibit B, ICON Holdings, Inc. Holder Rights
Agreement.

110. Claimant did all, or substantially all, of the significant things that were required of}
him, and all conditions required by ICON have occurred.

111. ICON breached its obligations based on the acts and omissions described herein.

112. None of ICON’s breaches were excused.

113.  As adirect and proximate result of ICON’s breaches of its contractual duties to
Claimant, ICON has unfairly interfered with Claimant’s right to receive the benefits under the
Agreement and has been damaged in an amount according to proof including, but not limited to,
not receiving the benefit of the his investment and having to hire an attorney and incur attorneys’
fees and costs.

TENTH CAUSE OF ACTION — BREACH OF CONTRACT
(Claimant vs. ICON and Does 1-20)

114. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 113 above.

115. Claimant and ICON entered into Exhibit C, Series A Preferred Stock Purchase
Agreement.

116. Claimant did all, or substantially all, of the significant things that were required of}
him, and all conditions required by ICON have occurred.

117. ICON breached its obligations based on the acts and omissions described herein.
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118.  None of ICON’s breaches were excused.

119.  As adirect and proximate result of ICON’s breaches of its contractual duties to
Claimant, ICON has unfairly interfered with Claimant’s right to receive the benefits under the
Agreement and has been damaged in an amount according to proof including, but not limited to,
not receiving the benefit of his investment and having to hire an attorney and incur attorneys’

fees and costs.

ELEVENTH CAUSE OF ACTION — BREACH OF THE IMPLIED COVENANT
OF GOOD FAITH AND FAIR DEALING
(Claimant vs. ICON and Does 1-20)

120. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 119 above.

121. Claimant and ICON entered into Exhibit C, Series A Preferred Stock Purchase
Agreement.

122.  Claimant did all, or substantially all, of the significant things that were required of}
him, and all conditions required by ICON have occurred.

123.  ICON breached its obligations based on the acts and omissions described herein.

124. None of Respondents’ breaches were excused.

125.  As adirect and proximate result of ICON’s breaches of its contractual duties to
Claimant, ICON has unfairly interfered with Claimant ’s right to receive the benefits under the
Agreement and has been damaged in an amount according to proof including, but not limited to,
not receiving the benefit of the his investment and having to hire an attorney and incur attorneys’
fees and costs.

TWELFTH CAUSE OF ACTION —- ACCOUNTING AS TO ICON
(Claimant vs. ICON and Does 1-20)

126. Claimant alleges and incorporates hereby reference the allegations of paragraphs
1 through 125 above.
127. A fiduciary relationship exists between Claimant and ICON.
128. Based on the facts alleged herein, an accounting of the books and records of
ICON is necessary.
/]
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129.
1 through 128 above.

130.
and purposes investing in Infusion by and through ICON and a fiduciary relationship exists
between Claimant and Infusion.

131. Based on the facts alleged herein, an accounting of the books and records of

Infusion is necessary.

132.
1 through 131 above.

133.
that ICON was never properly organized and formed and that any and all actions allegedly taken
in the name of ICON by Landon or Linda were ultra vires and unenforceable.

134.
any and all actions taken in the name of ICON by Landon and Linda were acting ultra vires and

that Landon and Linda are declared the alter egos of ICON and Infusion.

WHEREFORE, Claimant prays for judgment against ICON, Infusion, Landon and Linda,
and each of them, as follows:

1.

whw

THIRTEENTH CAUSE OF ACTION — ACCOUNTING AS TO INFUSION
(Claimant vs. Infusion and Does 1-20)

Claimant alleges and incorporates hereby reference the allegations of paragraphs

By virtue of the parties intentions and agreements, Claimant was for all intents

FOURTEENTH CAUSE OF ACTION - DECLARATORY RELIEF
(Claimant vs. ICON., Infusion, Landon, Linda and Does 1-20)

Claimant alleges and incorporates hereby reference the allegations of paragraphs

By virtue of the acts complaint of herein, a controversy exists as Claimant alleges

By virtue of the acts complained of herein, Claimant seeks a finding declaring that

PRAYER FOR RELIEF

For damages and/or rescission of Exhibits B and C and a return of Claimant’s
investment;

For compensatory damages in an amount to be established according to proof at
arbitration of not less than $500,000;

For punitive damages in an amount to be established according to proof at arbitration;
For an accounting of ICON and Infusion;

For costs of suit, interest, and attorneys’ fees as provided for in Exhibit B and C and
as allowed for under the law; and

For declaratory relief finding that any and all actions taken by Landon and Linda in
the name of ICON were ultra vires and that Landon and Linda are the alter egos of
ICON and Infusion;
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7. For such other relief as the arbitrator may deem just and proper.

Dated: September 16, 2023

ALVES RADCLIFFE LLP

SCOTT E. RADCLIFFE
Attorneys for Claimant
KYLAE JORDAN
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TERMS-OF PROPOSED $500K INVESTMENT
IN
ICON HOLDINGS, INC,

fssier: ICON HOLDINGS, ING.,  California Corporation.{the "Company”)

-Amount of Offering: Up to $1,500,000 {*Series A Offering”).

Lead lnvéstor Kylae Jordan.

Lead: Invastar

Commitment: $500,000 (“Lead Investor Investment”),

Type 6f Seeurity: Series A Preferred Stock (the "Serigs A Preferred”).

Post-Motiey Valuation:  $3.333 Million:

Purchase Price

Per Share: $ 0.1665 per share of Series A Preferred (“Strike Price”).

Lead Investor 7

Shates: 3,000,000 shares of Series A Preferred (the “Lead investor Shares"]

Lead Investor

Percentage: 15%, fulty-dituted basis,

Clasing: Sale of the Lead Investor Shares {the “initial Closing”) is anticipated fo. take place on or

befare May 31st, 2018, Subzequent sales to gddiﬁonal Investoes may beeur in ong or
more series of closings within 120 days following the Initial Closing {the “Subsequerit
Clesings”),

Except for the provisions containgd bilows entitled “Legal Fees and Expenses”, “Confidentiality” “Governing Lan”
and "No Shop,” which are explicitly agreed by thetead {nvestor and the Company to be binding upon execution of
this term sheet, this sumrmary of tems; inluding the accampanying terms and conditions, Is not intenided as a
legally binding commitment by the Lead Investor, and any obligation on the partof the Lead Investor is. subject to:
the following conditions. precedent: completion of legal documentation satisfactory tg tead Investor, satisfactory
completion of due diligence by Lead Investor; and delivery of dll closing deliverables deseribed in.the definitive
agreements,

LEAD INVESTOR

Kylae Jordan, Lead lnvestor Landon Long, EEO
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Capitalization:

Liquidation Preference:

preferred Stock Conversion:

Automatic Conversion:

Antidilution Provisions:

Term Sheet for Kylae Jordan’s Investiment in.lcon Holdings Inc.

The Company’s capital structure shall be as set forth in the attached
capitalization table Immediately following the Initial Closing. For purposes of
the. above calculation and ‘any other reference to “fully-diluted” In this. term
sheet, “fully-diluted” assumes the canversion of all outstanding preferred stock
of the Company, the exercise of all authorized and currently existing stock
options. and warrants of the Company, and any increases to the Company's
existing option pool prior to- the Closing.

In the event of any liquidation or winding up of the Cornpany, the holdeérs of the
Series A Preferred shall bie-entitled to receive in preference.to the helders of the
Common Stock a per sharé amount equal to the Purchase Price plus any
declared but unpaid dividends (the “Liguidation Preference’).

After the payment of the Liquidation Preference to the holders of the Series’A
Preferred, the remaining assets, if any, shall be distributed ratably to the
holders of the Common Stock until receipt of holders.of Common Stock, in the
aggregate, of an amount equal to the Liguidation Preference.

Thereafter, the remaining assets, if any; shall be distrlbuted ratably to the
holders of the Common Stack and the Series A Preferred an an as-converted
hasis,

A merger, acquisition, sale of voting control in which-the shareholders: of the
Company do nat own 8 majority of the outstanding shares of the surviving
corporation of sale of all or substantially all of the assets of the Company shall
be deemed to be a liquidation. -Any acquisition agreement that provides for
escrowed or other contingent consideration will provide that the allocation of
such contingent amounts properly accounts for the liquidation prefefence of
the Preferred Stock..

Convertible into- shares of Common Stock at any time at the election of each
holder. The Initial conversion rate shall be 1:1, subject to adjustment as

-provided below;

All of the Series A Preferred shall automatically convert into Comman Stock

-ipon the closing of a firmly underwritten public offering of shares of Common
Stock of not less than $30 million (before deduction of underwtiters

commissions and expenses) {a “Qualified IPO").

The conversion price of the Series A Preferred will be subject to a standard
weighted-average adjustment to reduce dilution in the event that the Company
issues additional equity securities, aother than {coliectively, “Excluded
Issuances”): (i)shares or options to purchase shares issued to employees,
consultants or directors as approved by the Board of Directors of Directors,
(i) shares issued for consideration other than ¢ash pursuant to a marger,
consolidation, acquisition, or similar business combination approved by the
Board of Directors; (iii) shares issued pursuantto any equipmenit joan or leasing
arrangement, real property leasing arrangement or deht financing from a bank
or similar financial institution approved by the Board of Directors; and (Iv) ather
issuances approved by a majority of the outstanding Series A Preferred from
time to time (the “Required Percentage”). The conversion price will also be
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Voting Rights:

Protective Provisions:

information Rights:

Registration Rights:

Lack-Wp Provision:

Other Provisions:

Put Optien:

Tarm Sheet for Kylae Jordan’s investment in lcon Holdings Inc.

subject to proportional adjustment for stock splits, stock dividends,
combinations, recapitalizations and the like.

The Series A Preferred will vote together with the Common Stock -on
as-converted basis, and not as a separate class except as specifically provided
herein in the Protective Provisions or as otherwise required by law.

For so long as. any-shares of Series A Preferred remain outstanding, consent of
the Required Percentage of the Serles A Preferred, voting as a separate class;
shall be required for any action, whether directly or through any. merger,
recapitalization ‘or similar event, that (i} alters ar changes the rights, preferences
ar privileges of the Series A Preferred, (ii) incredses or decreases the authorized
number of shares of Common or Preferred Stock, (iii) creates (by: reclassification
or otherwise) any new class or serles of shares having rights, preferences or

privileges senior to or on a parity with the Serfes A Preferred, (iv) resultsin the

redemption.or repurchase of any shares of Common Stock {other than pursiiant
to equity incentive agreements with service providers giving the Company:the
right to repurchase shares upon the termination of services), (v) results In.any
merger, other corporate reorgariization, sale: of contral, or any transaction in

whilch all or substantially all of the assets of the Company are sold, (vij:amends

or waives any-provision-of the Company’s Bylaws, (vii}increases or decreases
the ‘authorized size of the Company’s Board of Directors, (viil) resuits. in. the
payment or declaration. of any dividend an any shares-of Commen or Preferced
Stock, {ix) issues debt in excess.of $500,000, or{x} makes any voluntary petition
for bankruptcy or assignment for the benefit of creditors.

The Company shall make available customary audited annual, unaudited

quarterly and mionthly financial statements and budgets to'the Lead Investor.

Reglstration Rights: One demand registration, starting the earlier of four years

after the Closing or 180 days after the Company’s initial public offering, so long
as the anticipated aggregate offering price to the public is not less than
$30,000,000, and unlimited piggy-back and 5-3 registration rights with

reasonable and customary terms, including cutback rights to no less than 30%
{other than in a Qualified I1PO), payment of selling stockholder counsel fees up

to $25,000,and no limitations an transfers of registration rights to affiliates.

All Series A Preferred investors will be subject t6 @ customary post-IPO lackup
provided that all officers, directors, -and other 1% shareholders are similarly
bound; pravided further that any discretionary walver or termination:of lock-up
provisions shall also apply pro rates to the investors. ‘

No shareholder of the Company shall be granted reglstration rights which would
reduce the number of shares includable by the halders of the Registrable
Sacurities in a registration without the consent of the holders of at least a
majority of the Reglstrable Securities. The Company shall not require the
opinion of Investor’s counsel before authorizing the transfer of stock or the
removal of Rule 144 legends for routine sales under Rule 144 or for distribution
to partners or mémbers of Investors.

Commiencing as-of the forth (4™) anniversary of the Initial Closing, if the
Campany has not otherwise consummated a Qualified [PO prior to Lead
Investor’s exercise of this Fight, Lead Investor shall have the right to require the
Company to redeem all or any portion of the Lead lnvestor Shares at a
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Right of First Refusal:

Incentive Plan:

Praprietary information

Founder Activities:

Closing Deliverables:

Agreements:

Finders:

Legal Feesand Expenses:

Confidentiality:

Governing Law:

Term Sheet for Kylae Jordan’s Investment in lcon Holdings Inc.

redemption price equal to the greater of the (i fair value of the Lead Investor
Shares, or (it} Lead Investor Investment plus 10% annual compounded interest
from the Initial Closing through the consummation of the redemption.

Prior to a Qualified IPO, Lead Investor shall have the right to purchase Lead
lavestor's pro rata portion {calculated on'a fully diluted basis) of any future

issuances of equity securities by the Compariy, other than Excluded Issuances.

Prior to the Closing, the Company will reserve 3,000,000 shares of its Common
Stack representing 15%:of the Comnpany’s capital stock ona fully-diluted basis,
as of the Closing, assumiing full subscription of the Series A Offering for issuance
under its Ificentive Plan for future issuances to directors, aofficers, employees
and consultants,

Each current and future employee, executive and consultant of the Company
shall -enter into: an acceptable proprietary Information and inventions

* assignment agreement. Further all parties shall be bound by @ Non Disclosure

Agreement covéring the duration of the activity period plus three years.

Founder and executive officers shall devote 100% of their professional time to
the Company and {ts associated companies and affiliates. Any other
professional activities will require the approval of the Board. of Dirgétors.

The Company shall. provide prior to the Closiog: (i)an updated, post-closing

capitalization chart, and (i) a detailed budget for the twelve months following
closing, acceptable to Lead Investor.

The sale of the Series A Preferred Stock shall be pursuant to a purchase

‘agreement with customary representations and warranties and due diligence
tequirements {the “Investment Agreements”). Lead Investor’s consultancy: shall

he avidenced by a Consultant Agreement.

The Company and the Lead Investor shall each indemnify the other for any
broker’s or finder's fees for which eitherls responsible.

The Company and the Lead investor shall bear their own fees and expenses,
including attorneys’ fees in negotiating this transaction.

Thig term sheet and any related discussions and correspondence are to be held
in strict confidence by the Company and Lead Investor and may not be disclosed
to any third party (other than such party’s counsel or accountants, as
necessary), without the other party's prior approval.

This summary of terms shall be governed in all respects by the laws of the State
of California,
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No Shop: in- recognition that Lead Investor will incur substantial legal fees in taking the
lead in drafting the Investment Agreemerits, the Company agrees that for a
period of ninety (90) days from the date this Term Sheet Is executed by both
parties (or earlier if Lead Investar terminates discussions), neither the Company
it nor any of its affiliates, officars, directors, consultants, or agents. shall dlrectly
and/of Indirectly (a) initiate contact with, solicit or encourage any inquiries or
proposals by any third parties, or énter into any agreements with any such third
parties, regarding a sale any securities of the Company, other than pursuant to
the Series ‘A Offering under the terms of this Term Sheet with Lead Investor, of
{b) enter into any discussions or negotiations. with:any third parties. regardinga
merges, consolldation, of sale of all or a substantial portion.of the business or
assets of the Company, or any transaction to circurmvent the term of this Term
Sheat,
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ICON. HOLDINGS, INC.
HOLDER RIGHTS AGREEMENT

This Holder Rights Agreement (the “Agreement”) is entered into as of May 23st, 2018 (the
“Effective Date”), by and among lcen Holdings, Inc., a California corporation (the “Company”), on the
one hand, and the Kylae Jordan, an individual {“investor”) and any additional Holders under the Series A
Offering (defined below) whe shall become signatories to this Agreement subsequent to the Effective
Date, on the other hand (collectively, including Investor, the “Series A Holders").

Recitals

Whereas, the.Company is.currently conducting a private placement of (the “Series A Offering”)
of up to $1 Million.of its Series A Preferred Stock (the “Series A Stock”)

Whereas, the Holder is purchasing 3,000,000 shares of the Company's Series. A Stock pursuant
to that certain Series A Preferred Stock Purchase Agreement (the“Purchase Agreement”);

Wheteas, the obligations in the Purchase Agreement are conditioned upon the execution and
delivery-of this Agreement;

Now, Thér‘,éfore? in consideration. of these premises and for other good and valuable
congideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto.agree
as:follows:

Section 1.
GENERAL PROVISIONS

1.1  Definitions. As used in this Agreement the following terms shall have the following’
respective meanings:

» (1)  “Charter” shall mean the Company's Amended and. Restated Articles of
incorporation, as filed with the California Secretary of State on May 22th, 2018, as amended from-time.
totime..

(b)  “Common Stock” means the common stock of the:Company.

(¢) “Exchange Act” means the Securities Exchange Act of 1934, as amended,

(d)  “Form §-3" means such form under the Securities Act as in-effect on the date
hereof or any successor or similar registration form under the Securities Act subsequently adopted by

the SEC which permits inclusion or incorporation of substantial information by reference to other
documenits filed by the Company with the SEC,
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(€)  “Molder(s)” means any person(s) owning of record Registrable Securities that
have not been sold to the public or any-assignee of record of such Registrable Securities in accordance
with Section 2.9 hereof.

@ “Initial Offering” means the Company’s first firm commitment underwritten
public offering of its Common Stock registered under the Securities Act

() “Register,” “registered,” and “registration” refer to a registration effected by
preparing and filing a registration statement in compliance with the Securities-Act, and the declaration
or ordering of effectiveness of such registration statement.or document..

(h)  “Registrable Securities” means (a) Common Stock issuable or issued upon
conversion of the Shares and (b) any Common Stock of the Company issued as or issuable upon the
conversion or exercise: of any warrant; right or other security which is issued as a dividend or other
distribution with respect to, or in exchange for or in replacement of, such ahove-described securities.
Notwithstanding the foregoing, Registrablé Securities shall not include any securities (i) sold by a person
to the public either pursuant to a ragistration statement or Rule 144, (ii) sold in a private transaction in
‘which the transferor’s rights under Section 2 of this Agreement are not. assigned or (iii) held bya Holder
(together with its affiliates) if, as reflected on the Company's fist of stockholders, Holder (together with
Holdet's :affiliates) holds less than one percent (1%) of the Company’s outstanding Common. Stock
(treating-all shares of any preferred stock of the Company outstanding: or an as converted basls), the
Company has completed. its Initial Offering and all shares of Comimon Stack of the Company Issuable or

Issued . upon conversion qf’t_heiS'h,a'res:,held;'by and:issuable to Holder (and Holder’s affiliates) may be sold
pursuant to Rule 144 during any:90 day period.

‘ ()  “Registrable Securities then outstanding” shall be the number of shares of the
Company's Common Stock that are Registrable Securities and either {a) are then Issued and outstanding
or {b) are issuable pursuant to then exercisable or convertible secufitfes.

)] “Registration. Expenses” shall mean all expénses incurred by the Company in
complying with Séctions 2.2, 2.3 and 2.4 hereof, including, without limitation, all registration and filing
fees, printing expenses; fees and disbursements of counsel for the Company, reasonable fees and
disbursements hot to exceed $25,000 of a single special counsel for the Holders, blue sky fees and
expenses and: the expense of any special -audits incident to or required by any such registration (but
excluding the compensation of regular employees of the Company-which shall be paid in any event by
the Company). | |

(k) HSEC” or “Commission” means the Securities and: Exchange Commission.
M “Securities Act” shall mean the Securities Act of 1933, as.amended.

(m)  “Selling Expenses” shall mean all underwriting discounts and selling:
commissions applicable to the sale,

(n)  “Shares” shall mean the Company’s Series A Preferred Stock issued to the Series
A Holders pursuant to the Series A Offering, including to Holder under the Purchase Agreement.

(0) “Special Registration Statement” shall rhean (i) a registration statement relating
to any employee benefit plan or (i) with respect to any corporate reorganization or-transaction undeft
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Rule 145 of the Securities Act, any registration statements related to the issuance or resale of securities
issued in such a transaction or (jii) a registration related to stock issued upon conversion of debt
securities.

1.2 Registration, Restrictions on Transfer.

(a) Each Holder shall be prohibited from making any disposition.of all or any portion
of the Shares or Registrable Securities unless and until:

()  there is then In effect a registration statement under the Securities Act
covering such proposed disposition ‘and such disposition is: made in. accordance with such registration
statement; or

_‘ @)  (A) The transferee has agreed in-writing to be bound by the terms of this

Agreement, (B) such Holder shall have notified the Company of the proposed disposition and shall have
furnished the Company with a detailed statement of the circumstances: surrounding the proposed.
disposition, and (C)if reasonably requested by the Company, such Holder shall have furnished the
Company with an opinion of counsel, reasonably satisfactory to the Company, that such disposition will
not require registration of such shares under the Securities-Act. It is agreed that the Company will not
require opinions: of counsel for transactions: made pursuant to Rule 144, except in unusual
circumstances. After its Initial Offering, the Company will not require any transferee pursuant to Rule
144t be bound by the terms of this Agreement if the-shares so transferred do not remain Registrable
Securities hereunder following such transfer.

(b) Notwithstanding the provisions of subsection (a) above, no such restriction.shall
apply to a transfer by a Holderthat is (A)-a partnership transferring to its partners or former partners in
accordance with partnership interests, (B) a venture fund transferring to its affiliated funds or any of
their respective directors, officers or partners, (C)a corporation transferring to a wholly-owned
subsidiary or a parent corporation that owns all of the: capital stock of the Holder, (D).a limited liability
company transferring te.its members or former members in accordance with their interest in the limited
liahility company, fo_r’(,E)":a“n:inﬂividual:t’rans‘ferring-’to the Holder’s family member or trust for the benefit
of an individual Holder; provided that in each case the transferee will agree in writing to be subject to
the terms of this Agreement to the same extent as if he'were.an original Holder hereunder.

©) Each certificate represénting Shares or Registrable Securities shall be stamped

or otherwise imprinted with legends substantially similar to the following (in -addition to any legend

required under applicable state securities laws):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE “ACT") AND MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED, ASSIGNED, PLEDGED OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR
UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY AND ITS COUNSEL THAT SUCH
REGISTRATION IS NOT REQUIRED.

THE SALE, PLEDGE, HYPOTHECATION ‘OR TRANSFER OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE 1S SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN HOLDER: RIGHTS
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AGREEMENT BY AND BETWEEN THE SHAREHOLDER AND THE COMPANY. COPIES OF SUCH
AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY.,

(d)  The Company shall be obligated to reissue promptly certificates without legends
at the request of a Holder if the Company has completed its Initial Offering and the Holder shall have
obtained an opinion of counsel (which counsel may be counsel to the Company) reasonably acceptable
to the Company to the effect that the securities proposed to be disposed of may lawfully be so disposed
of without registration, qualification and legend, pravided that the second legend listed above shall be
removed only-at such time as Holder is no longer subject to any restrictions hereunder.

(&) Any legend endorsed on an instrument pursuant to applicable state securities
laws and the stop-transfer instructions with respect to such securities shall be removed upon receipt by
the Company of an order of the appropriate blue sky-authority authorizing such removal.

1.3  Demand Registration,

(a) Subject to the conditions of this Section 2.2, if the Company shall
recelve a written request from the Holders of a majority of the Registrable Securities (the “Initiating:
Holders”) that the Company file a registration statement under the Securities Act covering the
registration of a majority of the Registrable Securities then outstariding (or a lesser percent if the
anticipated aggregate offering price, net of underwriting, discounts and commissions, would exceed
$30,000,000, then the Company shall, within 30 days of the receipt thereof, give written notice of such
request to all Holders.of Registrable Securities, and subjéct to the limitations of this. Section 2.2, effect,
as expeditiously as:Holders of Registrable Securities request to be registered.

(b) if the Initiating Holders intend to distribute the Registrable Securities
‘covered by their request by means of an underwriting, they shall so advise the Company as a part.of
their request made pursuant to this Section 2.2 or any fequest pursuant to Section-2.4.and the Company
shall include such information in the written notice referred to in Section 2.2(a) or Section 2.4(a), as
applicable:. In such event, the right of any Holder to include such Holder’s Registrable Securities in.such
registration shall be conditioned upon such Holder’s patticipation in such underwriting and the inclusion
of such Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders
praposing to distribute their securities through such underwriting shall enter inte an underwriting
agreement in customary form with the underwriter or underwriters selected for such underwriting by
the Holders of a majority of the Registrable Securities held by all Initiating Holders {which underwriter or
underwriters shall be reasonably-acceptable to the Company). Notwithstanding any other provision of
this Section 2.2 or Section 2.4, if the underwriter advises the Company: that marketing factors require a
fimitation of the number of securities t6 be underwritten (including Registrable Securities) then the
Company shall so advise all Holders. of Registrable Securities that would otherwise be underwritten
pursuant hereto,.and the number of shares that may be included in the underwriting shall be allocated
to the Holders of such Registrable Securities on a pro rata basis based on the number of Registrable
Securities held by all Holders (including the Initiating Holders); pravided, however, that the number of
shares of Registrable Securities to be included in such underwriting and registration shall not be reduced
unless all other securities of the Company are first. entirely excluded from the underwriting and
registration. Any Registrable Securities excluded or withdrawn from such underwriting shall be
withdrawn from the registration.

© The Company shall not be required to effect a registration pursuant to
this Section 2.2:
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@) prior to the earlier of (A) the fourth anniversary of the date of this
Agreement and (B) the period starting with-the date of filing; and ending on the date 180 days following
the effective date; of the registration statement pertaining to the Initial Offering (or such longer period
as may be determined pursuant to Section 2.11 hereof); provided that the Company makes reasonable.
good faith efforts to cause such registration statement to become effective;

(ii)  after the Campany has effected one (1) registration pursuant to this
Section 2.2,'and such registrations have been declared or ordered effective;.

(iif)  during the period starting with the date of filing 'of, and ending on the
date 180 days following the effective date of the registration statement pertaining to the Initial Offering
(or such longer period as may be determined pursuant to Section 2.11 hereof); provided that the
Compahy makes reasonable good faith efforts to cause such registration staterent to become effective;

(iv):  if within 30 days of receipt of a written request from Initiating Holders
pursuant to Section 2.2(a), the Company gives notice to the Holders of the Company’s intention to file a
registration statement for a public offering, other than pursuant to a Special Registration Statement,

within 90-days;

™ if the Company shall furnish to Halders requesting a registration
statement pursuant to this Section 2:2 a certificate sigried by the Chairman of the board of directors af
the Campany (the “Board”) stating that in the good faith judgment of the Board, it would be seriously
detrimental to the Company andits sharehalders for such registration statement to be effected at such
time, in which event the Company shall have the right to defersuch filing for a period of not more than
90 days after receipt of the request of the Initiating Halders; provided that such right to delay a request
shall be exercised by the Company not more than once in any 12-month period;

(vi) if the Initiating Holdérs propose to dispose of shares of Registrable
Securities that may be: immediately registered on Form S-3 pursuant to a request made pursuant to
Section 2.4 below; or

(vil) inany particular jurisdiction:in which the Company would be required to
qualify to do business or to executea general consent to service of process in effecting such registration,
qualification or compliance,

1.4  Piggyback Registrations. The Company shall notify all Holders of Registrable Securities
in writing: at least 15-days prior to the filing of any registration statement under the Securities Act for
purposes of a public offering of securities of the Company (including, but not limited to, registration
stateménts relating to secondary offerings of securities of the Company, but excluding Special
Registration Statements) and will afford each Holder an opportunity to include in such registration
statement all or part of such Registrable Securities held by such Holder: Each Holder desiring to include
in any stich registration statement all of any part of the Registrable Securities held by such Holder shall,
within 15 days after the above-described notice from the Company, so notify the Company in writing.
Such notice shall state the intended method of disposition of the Registrable Securities by Holder. If a
Halder decides not to include all of such Holder’s Registrable Securities In any registration statement
thereafter filed by the Company, such Helder shall nevertheless continue to have the right to include
any Registrable Securities in any subsequent registration statemerit or registration statements as may be
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filed by the Company with respect to offerings of its securities, all upon the terms and conditions set
forth herein.

7 (@)  Underwriting. If the registration statement of which the Company gives notice
under this Section 2.3 is for an underwritten offering, the Company shall so advise the Holders of
Registrable Securities. In such event, the right of any Holder to include Registrable Securities in a
registration pursuant to this Section 2.3 shall be conditioned upon Holder’s participation in such
underwriting and the inclusion of Holder's Registrable Securities in the underwriting to the extent
provided herein. All Holders proposing to distribute their Registrable Securities through such
underwriting shall enter into an underwriting agreement in customary form with the underwriter or
underwriters selected for such underwriting by the Company. Notwithstanding any other provision of
this Agreement, if the underwtiter determines in good faith that marketing factors:require a limitation
of the nuimber of shares to be underwritten, the number of shares that may be included in the
underwriting shall be allocated, first, to the Company; second; to the Holders on a pro rata basis based
on the total number of Registrable Securities held by the Holders; and third, to any-shareholder of the
Company (other than a Holder) on a pro rata basis; provided, however, that no. such reduction shall
reduce the amount of securities of the selling Holders included in the registration below 30% of the total
amount of securities: included in such registration,. unless such offering is the Initial Offering and such
registration does not include shares of any other selling sharéholders, in which event any or all of the
Registrable Securities of the Holders may be excluded in accordance with the: immediately preceding
clause, In no event will shares of any other selling shareholder be included in such registration that
would reduce the number of shares which may be included by Holders without the written consent of
Holders of not less than a majority of the Registrable Securities proposed to be sold in the offering. If
any Holder disapproves of the terms of any such underwriting, such Holder may elect to withdraw
therefrom by written notice to the Company and the underwriter, delivered at least 10 businiess days
prior to the effective date of the registration statement. Any Registrable Securities excluded or
withdrawn from such: underwriting shall be excluded and withdrawn from the registration. For.any
Holder which is a partnership, limited liability company or corporation, the partners, retired partners,
members, retirad members and shareholders of a Holder, or the estates and family members of any
such partners, retired partners, members and retired members and.any trusts for the beniefit of any of
the foregoing person shall be deemed to be a single “Holder,” and any pro rata reduction with respect
to such “Holder” shall be based upon the aggregate amount of shares carrying registration rights owned
by all entities and individuals included in such “Holdet,” as defined in this sentence.

(b)  Right to Terminate Registration. The Company shall have the right to terminate:
or withdraw any registration initiated by it under this Section 2.3 whether or nat any Holder has elected
to include securities:in such registration and shall promptly notify any Holder that has elected tg include:
shares in such registration of stich termination or withdrawal. The Registration Expenses of such
withdrawn registration shall be borne by the Company: in‘accordance with Section 2.5.hereof,

1.5  Form 5-3 Registration. In case the Company shall receive from any Holder or Holders of
Registrable Securities a written request or requests that the Company effect a registration on Form $-3.
{or any successor to Farm §-3) of any similar short-form registration statement and any related
qualification or compliance with respect to all or a part of the Registrable Securities owned by Holder or
Holders, the Company will:

» (a) promptly give written notice of the proposed registration, and any related
qualification or compliance, to all other Holders of Registrable Securities; and
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(b)  as soon as practicable, effect such registration and all such ‘qualifications and
compliances as may be so requested and as would permit or facilitate the sale and distribution of all or
such portion of Holder’s or Holders’ Registrable Securities as are specified in-such request, together with
all or such portion of the Registrable Securities of any other Holder or Holders joining in such request as
are specified in a written request given within fifteen (15) days after receipt of such written notice from
the Company; provided, however, that the Company shall not be abligated to effect any such
registration, qualification.or"compliance pursuant to this Section'2.4:

(). if Farm S-3 is not available for'such offering by the Holders, or

(i) if the Holders, together with the holders of ‘any ather securities of the
Company entitled to inclusion in such registration, propose to sell Registrable Securities and such other
securities (if any) at an aggregate price to the publicof less than $1,000,000, or

(i)  if within 30 days of receipt of a written request from any Holder or
Holders pursuant to this Section 2.4, the Company gives natice to Holder or Holders of the Company’s
intention to make a public offering within 90 days, other than pursuant to a Special Registration
Statement;

(iv)  if the Company shall furnish to the Holders a certificate signed by the
Chairman: of the Board stating that in the good faith judgment of the Board, it would be seriously
detrimental to the Company-and its shareholders for such Form S-3 registration to be affected at such
time, in which eévent the Company shall have the right to defer the filing of the Form S-3 registration
statement for a perlod of not more than 90 days. after receipt of the request of the Holder or Holders
under this Section 2.4; provided, that such right to delay a request shall be: exercised by the Company
not more than twice in any 12 month period, or

(V) if the Company: has, within the 12 month period preceding the date of
such request, already effected two (2) registrations an Form §-3 for the Holders pursuant to this
Section 2.4, or

(vi) inany particular jurisdiction in which the Company would be requlrec_i 1o
gualify to-do business or to execute a general consent to service of process in-effecting such registration,
qualification or compliance.

(c)  Subject to the foregoing, the: Company shall file a Form$-3 registration
statement covering the Regj,iis‘trabl_e Securities and other securities so requested ta be registered as soon
as practicable after receipt of the requests of the Holders. Registrations. effected pursuant to this
Section 2.4 shall not be counted as demands for registration or registrations effected pursuant to
Section 2.2. All Registration Expenses incurred in connection with registrations requested pursuant.to
this Section 2.4 after the first two (2) registrations shall be paid by the selling Holders pro rata in
propertion to the:number of shares to be sald by each Holder in-any such registration.

1.6  Expenses of Registration. Except as specifically provided herein, all Registration
Expenses incurred in connection with any registration, qualification or compliance pursuant to
Section 2.2, 2.3 or 2.4 herein shall be borne by the Company. All Selling Expenses incurred in connection
with any registrations hereunder, shall be borne by the Holders of the securities so registered pro rata
on the basis of the number of shares so registered. The Company shall not, however, be réquired to pay.

o
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for expenses of any registration proceeding begun pursuant to Section 2,2 or 2:4, the request of which
has been subsequently withdrawf by the Initiating Holders unless (a) the withdrawal is based upon
material adverse Informatjon.concerning the Company of which the Initiating Holders were not aware-at
the time of such request or (b) the Holders of a majority of Registrable Securities agree to deem such
registration to have been effected as of the date of such withdrawal for purposes of determining’
whether the Company shall be: obligated pursuant to Section 2.2(c) or 2.4(b)(v), as applicable, to
undertake any subsequent registration, in which:event such right shall be foifeited by all Holders. If the
Holders are required ta pay the Registration Expenses, such expenses shall be borne by the Halders of
securities (including Registrable Securities) requesting such registration in proportion to the number of
shares for which registration was requested. If the Company is required to pay the Registration
Expenses of a withdrawn offering pursuant to clause (a) above, then such reglstratmn shall not be
deemed to have been effected for purposes of determining whether the Company shall be obligated
pursuaht to Section 2.2(c) or 2.4(b)(5), as applicable, to undertake any subsequent registration.

1.7  Obligations of the Company. Whenever required to effect the registration of any
Registrable Securities, the Company shall, as expeditiously as reasonably possible:

(a) prepare and file with the SEC a registration statement with respect to such
Registrable Securities and use all reasonable efforts to causé such registration statement: to become
effective, and, upon the request of the Holders of a majority of the: Registrable Securities registered
thereunder, keep such registration statement effective for up to 30 days or, if earlier, until the Holder or
Holders have completed the distribution reldted thereto; provided, however, that at any time, upon
‘written notice to the participating: Holders and for a period not to exceed 60 days thereafter (the
“Suspension Period”), the Company may delay the filing or effectiveness. of any registration statement
or suspend the use or effectiveness of any registration statement (and the Initiating Holders. hereby
agree not to offer orsell any Registrable Securities pursuant to such registration statement during the
Suspenision Period) if the Company reasonably believes that there is.or may be in existence material
nonpublic information or events involving the Company, the failure .of which to be disclosed in the
prospectus included in the registration statement could result in a Violation (as defined below). In the
avent that the Company shall exefcise its right to delay or suspend the filing or effectiveness of a
registration hereunder, the applicable time period. during which the registration statement is to remain
effective shall be extended by a period of time equal to the duration of the Suspension Period. The
Company may extend the Susperision Period for an additional consecutive 60 days with the consent of
the Holders of @ majority of the Registrable Securities registered under the applicable registration
statement, which consent shall not be unreasonably withheld. If so directed by the Company, all
Holders registering shares under such registration statement shall (i) not offer to sell any Registrable
Securities pursuant to the registration statement during the period in which the delay or suspension is In
effect after receiving notice of such delay or suspension; and (i) use their best efforts to deliver to the
Company (at the Company’s expense) all copies, other than permanent file copies then in Holders’
possession, of the prospectus relating to such Registrable Securities current at the time of receipt of
suich notice. Notwithstanding the foregoing, the Company shall not be required to file, cause to become:
effective or maintain the effectiveness of any registration statemeént other than a registration statement
‘on Form §-3:that cantemplates a distribution of securities on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act.

(b) Prepare and file with the SEC such amendments and supplements: to such
registration statement and the prospectus used in connection with such registration statemént as may

N
'MI 25.1% .18

Page.8 of 20 g
Jeon Holdings Inc: - Sharehoiders Rights:Agreement - Series A Preferred - 05.23.18




be necessary to comply with the provisions of the Securities Act with respect to the disposition of all
securities covered by such registration statement for the period set forth in subsection:(a) above.

7 () Furnish to the Holders such number of copies of a prospectus, including a
preliminary prospectus, in conformity with the requirements of the Securities Act, and such other
documents as they may reasonably request in order to facilitate the disposition.of Registrable Securities
owned by them.

(d) Use its reasonable efforts to register and qualify the securities covered by such
registration statement under such other securitiés or biue: sky laws-of such jurisdictions ds shall be
reasonably requested by the Holders; provided that the Company shall not be required in connection
therewith or as a condition thereto to qualify to do business or ta file-a general consent to service of
process in any such states or jurisdictions.

(e) In the event of any underwritten public offering, enter into and perform: its
obligations under an underwriting agreement, in usual and customary form, with the managing
underwriter(s) of such offering, Edch Holder participating in such underwriting shall also enter into and
performits obligations under such an-agreement,

® Notify each Holder of Registrable Securities covered by such registration
statement at any time when a prospectus relating thereto is required to be delivered under the
Securities Act of the happening of any event as a result of which the prospectus included in such
registration statement, -as then in effect, includes an untrue statement of a material fact or omits. to
state a material fact required to be stated therein or necessary fo make the statements therein not
migleading in the light of the circumstances then existing. The Company will use reasonable efforts to
amend or supplement such prespectus in order to cause such prospectus not to include any untrue
statement of a material fact or omit.to state a material fact required to be stated therein or necessary to
take the stateiments therein not misleading in the light of the cifcurfistances then existing.

@ Use its reasonable efforts to furnish, on the date that such Registrable Securities
are delivered to the underwriters for sale, if such securities are being sold through underwriters; (i)an
opinion, dated as of such date, of the coursel representing the Company for the purposes of such
registration, in form and substance as is customarily given to underwriters in an underwritten public.
offering, addressed to the underwriters, if any, and (i) a letter, dated as of such date, from the
independent certified public accountants of the Companty, in farm and substance as is customarily given
by independent certified public accountants to underwriters In an underwritten public offering:
addressed to the underwriters,

(h) Use its reasonable efforts to cause all such Registrable Securities covered by
such registration statement to be listed o a hational securities exchange or trading system and each:
securities exchange and trading system (if any) on which simifar securities lssued by the Company are
then listed:

(@) Provide a transfer agent and registrar for all Registrable Secufities registered
pursuant to this Agreement and provide a CUSIP number for all such Reglstrable Securities, in each case
not later than the effective date of such registration.
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() Promptly make available for inspection by the selling Holders, any underwriter
participating in any disposition pursuant to such registration statement, and any attorney or accountant
or other agent retained. by any such underwriter or selected by the selling Holders, all financial and
other records, pertinent corporate documhents, and properties of the Company, and cause the
Company's officers, directors, employees, and independent accountants to supply all information
reasonably requested by any such seller; underwriter, attorney, accountant, or agent in connection with
any such registration statement.

1.8  Delay of Registration; Furnishing Information.

@) No Holder shall have any right to obtain or seek an injunction restraining or
otherwise delaying any such registration as the result of any controversy that might arise with respect 1o
the interpretation or implementation of this Section 2.

(b) It shall be a condition precedent to the obligations of the Company to take any
action pursuant to Section 2.2, 2,3 or 2.4 that the selling Holders shall furnish to the Company such
information regarding themselves, the Registrable Securities held by them and the intended method of
disposition of such securities as shall be required to effect the registration of their Registrable Securities.

(¢)  The Company shall have no obligation with respect to any registration
requested pursuant to Section 2.2 or Section 2.4 if the number of shares or the anticipated aggregate
offering price of the Registrable Securities to be included in the registration does not equal or exceed
the number of shares or the anticipated aggregate offering price required. to originally trigger the
Company's obligation to initiate such registration-as specified in Section 2.2 or Section 2.4, whichever is.
applicable.

1.9  Indemnification. In the event any Registrable Securities are included in a registration

(a) To the extent permitted by law, the Company will indemnify and hold harmless
each Holder, the partners, members, officers and directors of each Holder, any underwriter (as defined
inthe- Securities. Act) for Holdér and each person, if any, who.controls Holder or underwriter within the
meaning of the Securities Act or the Exchange Act, against any losses, claims; damages, or liabilities
(joint or several) to which they may become subject under the Securities Act; the Exchange Act or other
federal or state law, insofar as such losses, claims, damages or lizbilities: (or actions in respect thereof)
arise out of or are based upon any of the following statements, omissions or violations (collectively a
“Violation”) by the Company: (i) any untrue statement or alleged untrue statement of a material fact
cantained in such registration ‘statement or incorporated reference therein, including any preliminary
prospectus or final prospectus contained therein or any amendments or supplements ‘thereto, (li)the:
omission or alleged omission to state therein a material fact required to be stated thetein, or necessary
to make the statements thereir not misleading, or (iii) any violation or alleged viajation by the Comipany
of the Securities Act, the Exchange Act, any state securities law or any: rule or regulation promulgated
under the Securities Act, the Exchange Act or any state securities law in connection with the offering
covered by such registration statement; and the Company will reimburse each Halder, pattner, member,
officer, director, underwriter or controlling person for any legal or other expenses reasonably incurred
by them in connection with investigating or defending any such loss, claim, damage, liability or action;
provided however, that the indemnity agreement contained in this Section 2.8(a) shall rot apply to
amounts paid in settlement of any such: loss, claim, damage, liability or action If such settlement is
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effected without the consent of the Company, which consent shall not be unreasonably withheld, nor
shall the Company be liable in.any such case for any such loss, claim, damage, liability or action to-the
‘extent that it arises out of or is based upon a Violation which accurs in reliance upon and in canformity
with written information furnished expressly for use in connection with such registration. by Holder,
partner, member, officer, director, underwriter or. controlling person of Holder.

_ (b)  To the extent permitted by law, each Holder will, if Registrable Securities held
by: Holder are Included in the securities as to which such’ registration qualifications or compliance is
being effected, indemnify and hold harmless the Company, each of its directors, its officers and each
person; if any, who controls the Company within the meaning of the Securities Act, any underwriter and
any other Holder selling securities under such registration statement or any of such other Holder's
partners, directors or officers or any person who: cantrols Holder, against any losses, claims, damages or
liabilities (joint or several) to which the Company or any stch director, officer, controlling: person;

underwriter or ather Holder, or partnet; director, officer or controlling person of such-other Holder may
become subject under the Securities Act, the Exchange Act or other federal or state law, ingofar ds such
losses, claims, damages or liabilities (or actions in respect thereto) arise-out of or are based upon any of
the following statements: (i)any untrue statement or alleged untrue statement of ‘a material fact
contained in such registration statement or incorporated reference therein, including any preliminary
prospectus or final prospectus contained thetein or any amendimients of supplements thereto, i) the
omission. or alleged omission to state therein.a material fact required to be stated therein, or necessary
to make the statements therein not misleading, or {iii) any violation or alleged vielation by the.Company
of the Securities Act (collectively, a “Holder Violation”), in each case to the extent (and only to:the
extent) that Holder Violation occurs in reliance: upon and in conformity ‘with. written information
furnished by Holder under an instrument duly executed by Holder:and stated to be specifically for use in
connection with such registration; and each Holder will reimburse -any legal ‘or other expenses
reasonably incurred by the Company or any such. director, officer, cantralling person;. underwriter or
othier Holder, or partner, officer, director or controiling person af such athér Holder in connection with
investigating or defending any such loss, claim, damage, liability or action if it is judicially determined
that there was such-a Holder Violation; provided, however, that the indemnity: agresment contained in
this Section 2.8(b) shall not apply to amounts paid in seftlement of any such loss, claim, damage; liability
or action if such settlement is effected without the consent of the Holder; which consent shall nat be
unreasonably’ withheld; provided. further, that.in no event shall any indemnity under this Section 2.8
exceed the net proceeds from the offering received by Holder.

(¢) Promptly after receipt by an indemnified party under this Section 2.8 of notice:
of the commencement of any. action (including any governmental action), such'indemnified party will, if
2 claim In respect thereof is to be:made against any indemnifying party under this Section 2.8, deliver to
the indemnifying party a written notice of the comtencement thereof and the indemnifying party shall
have the right to participate in, and, to the extent the indemnifying party so desires, jointly with any
other indemnifying pacty similarly noticed, to assume the defense thereof with counsel mutually
satisfactory to the parties; provided, however, that an indemnified party shall have the right to retain its.
own counsel, with the fees and expenses thereof to be paid by the indernifying party, if representation
of such indemnified party by the counsel retained by the indemnifying: party would be inappropriate due
to actual or potential differing interests between such indemnified party and any other party
represented by such counsel in such proceeding. The failure to deliver written notice to the
indemnifying party within a reasonable time of the commencement of any such action shall relieve such
indemnifying party of any liability to the indemnified party under this Section 2.8 to the extent, and only
to the extent, prejudicial to its ability to defend such action; but the-ommission so to deliver written notice
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to the indemnifying party will not relieve it of any liability that it may have to any indemnified party
otherwise than under this Section 2.8.

(d) if the indemnification provided for in this Section 2,8 is held by a court of
competent jurisdiction to be unavailable to an indemnified party with respect to any losses; claims,
damages or liabilities referred to herein, the indemnifying party, in lieu of indemnifying such
indemnified party thereunder, shall to the extent permitted by applicable law contribute to the amount
paid or payable by such indemnified party as a result of such loss, claim, damage or liability In such
proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and
of the indemnified party on the other ifi connection with the Violation(s) or Holder Violation(s) that
resulted in such loss, claim, damage or liability, as well as any other relevant equitable considerations..
The relative fault of the Indemnifying party and of the indemnified party shall be determined by'a court
of law by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact of the omission to state a material fact relates to information supplied by the indemnifying
party or by the indemnified party and the parties’ relative intent; knowledge, access to information and
opportunity to correct or prevent such statement or omission; provided, that, in no event shall any
contribution bya Holder hereunder exceed the net proceeds from the offering received by Holder,

(e)  The obligations of the Company and Holders.under this. Section 2.8.shall survive
completion of any. offering of Registrable Securities in a registration statement and, with respect to
liabiiity arising from an offering to which this Section 2.8 would apply that is covered by a registration
filed before termination of this Agreement, such termination. No-indemnifying party, in the defense of
-any such claim or litigation, shall, except with the consent of each indemnified party, consent to entry of
any judgment or enter into any settlement which does not include as'an unconditional term thereof the
giving by the claimant or plaintiff to such Indemnified Party of a release from all liability in respect to
such claim or litigation.

1.10 Assighment of Registration Rights. The rights to cause the Company to register
Registrable Securities pursuant to this Section 2 may be assigned by a Holder to'a transferee or assignee
of Registrable Securities (for:so long assuch shares remain Registrable Securities) that (a) is-a subsidiary,
parent, general partner, limited partner, retired partner, member or retired member of 4 Holder that'is
a corporation, partnership or limited liability company, (b) is a Holder’s family. member or trust for the
benefit of an individual Holder, (c) is an entity affiliated by common control {or other related entity) with
Holder; or (d} is itself a Holder; provided; however, (i) the transferor shall, within 10 days after such
transfer, furnish to the Company written notice of the name and address of such transferee or assignee
and the securities with respect to which such registration rights are: being assigned and. (i) such
transferee shall agree to be subject to all restrictions set forth in this Agreement.

1.11 Limitation on Subsequent Registration Rights. Othér than as provided in.Section 5.10,
after the date of this Agreement, the Company shall not enter into any agreement with any Holder or
prospective Holder of any securities of the Company that would grant Holder rights to demand the
registration of shares of the Company’s capital stock, or to include such- shares in a registration
statement that would reduce the number of shares includable by the Holders,

1.12  “Market Stand-Off* Agreement. Each Holder hereby agrees that Holder shall not. sell,
transfer, make any short sale of, grant any option for the purchase of, or enter into any hedging or
similar transaction with the same economic effect as a sale, any Common Stock (or other securities) of
the Company held by-Holder (other than those included in the registration) during the 180-day period

05.23 .18
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following the effective date of the Initial Offering (or such longer period, not to exceed 34 days after the

expifation of the 180-day petiod, as the underwriters or the Cornpany shall request in order to facilitate:

compliance with EINRA Rule 2241); provided, that, all officers and directors of the Company and Holders
of at least one percent (1%) of the Company’s vating securities are bound by and have entered into
similar agreements. The obligations described in this Section 2.11 shall not apply to a Special
Régistration Statement.

1.13 Agreement to Furnish Information. €ach Holder: agrees to execute and deliver such
other agréeements as may he reasonably requested by the Company or the underwriter that are
consistent with the Holder's obligations under Section 2.11 or that are necessary to give further effect
thereto. In addition, if requested by the Company or the representative of the underwriters of Common
Stock. (or other securities) of the Company; each Holder shall provide, within ten (10) days of sueh
request, such information as may be required by the Company or such representative in connection
with the completiort of any public offering of the Company’s securities pursuant to ‘a- registration
statement filed under the Securities Act. The obligations described in Section 2.11 and this Section 2.12
shall not apply to a Special Registration Statement. The Company may impose stop-transfer instructions
with respect to the shares of Common Stack (or other securities) subject to the foregoing restriction
until the end of said day period, Each Holder agrees that any transferee of any shares of Registrable
Securities shall ba bound by Sections 2.11 and 2.12. The underwriters: of the Company's stock are
interided third party beneficiaries of Sections 2.11 and 2.12 and shall have the right, power ‘and
authority to enforce the provisions hereof as though they werea party hereto,

1 14 Rule 144 Reportmg. With a view to making avallable to the Holders the beneflts of

publlc W|thout r,e_gist_ratnan, the Company agrees to use ItS best efforts to

(a) Make and keep public information available, ds those terms are understood and
defined in SEC Rule 144 or any similar -or analogous rule promulgated under the Securities Act, at all
times after the effective date of the first registration filed by the Company for an -offering of its
securities to the general public;

(b)  File with the SEC, in a timely manner, all reports and other documents required
of the Company under the Exchange Act;and

(¢)  Solang as'a Holder owns any Registrable Securities, furnish to Holder forthwith
upon request: a written statement by the Company as to its compliance With the: reporting

requirements of said Rule 144 of the Securities Act, and of the. Exchange Act (at any time after it has.

hecome subject ta such reporting requirements); a copy of the most recent annual or quarterly report of
the Comipany filed with the Commission; and such. other reports and documents as a Holder may
reasonably Tequest in conhection with availing itself of any rule or regulation of the SEC allowing: it to
sell any such securities without registration.

Section 2.
COVENANTS OF THE COMPANY

2.1 Basic Financial Information and Reporting,
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(a) The Company will maintain true books and records of account in which full and
correct. entries will be made of all its business transactions pursuant to a system of accounting.
established and administered in accordance with generally accepted accounting principles consistently
applied (except as noted therein), and will set aside.on its books all such proper accruals and reserves as
shall be required under generally accepted accounting principles consistently applied.

()  Unless waived by the Board, the Company will furnish each Holder, as soon as
practicable after the end of each fiscal year of the Company, and in any event within 120 days
thereafter, a balance sheet of the Company, as at the-end of such fiscal year, and a statement of income
and a statement of cash flows of the Company, for such year, all prepared in-accordance with generally
accepted accounting principles consistently applied (except as noted therein) and setting forth in each
case Tn comparative form the figures for the. previous fiscal year, all i in reasonable detail. Such financial
statements shall be accompanied by a report and opinion thereon by independent public accountants
selected by the Board.

(¢)  Unless waived by the Board, so long as a Holder (together with its affiliates)
shall own not less than ten percent (10%) of the Registrable Securities (subject to adjustment for any
stock split, reverse stock split or other similar event affecting the Registrable Securities after the date
hereof) (a “Major Holder”), the Company will furnish each such Major Holder, as soon as practicable
after ‘the end of the first, second and. third quarterly accounting periods in each fiscal year of the
Company, and in any event within 45 days thereafter, a balance sheet of the Company as of the end of
each such quarterly period:-and a statement of income and a statement of cash flows of the Company for
such period and for the current fiscal year to date, prepared in accordance with generally accepted
accounting principles consistently applied {except as noted therein), with the exception that 'no notes
need be attached to such statements and year-end audit adjustments may not have been made.

(d)  Unless waived by the Board, the Company will furnish each Major Holder: (1) at
least 30 days prior to the beginning of each fiscal year an annual budget and operating plans for:such
fiscal year approved by the Board (and as soon as available, any subsequent written revisions thereto);
and (ii) as soon as practicable after the end of each month, and in any event within 20 days thereafter, a
balance: sheet of the: Company as of the end of each such month, and a statement of income and a
statement of cash flows of the: Company for suich month and for the current fiscal year to date; including
a comparison to plan figures for such period, prepared in accordance with generally accepted
accounting principles consistently applied (except as noted thereon), with the exception that no notes
need be attached.to such statements and year-end audit adjustments may not have been made,

2.2 Inspection Rights. Each Major Holder shall have the right to visit and inspect any of the
properties of the Company or any of its subsidiaries, and to discuss the affairs, finances and accounts of
the Company or any of its subsidiaries with its officers, and to review such information as is'reasonably
requested all at such reasonable times and as often as may be reasonably requested; provided, however,
that the Company shall not be obligated under this Section 3.2 with respect to a competitor of the
Company or with respect to information that the Board determines in good faith is confidential or
attorney-client privileged and should not, therefore, be disclosed.

2.3  confidentiality of Records. Each Holder agrees to use the same degree of care as such
Holder uses to protect its own confidential information to keep confidential any information furnished
to such Holder pursuant to:Section 3.1 and 3:2 hereof that the Company {dentifies as being confidential
of proprietary (so long.as such information is hot in the public domain), except that such Holder may
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disclose such proprietary or confidential information {i).to any partner, subsidiary or parent of such
Holder as long as such partner, subsidiary or parent is advised of and agrees or has.agreed to be bound
by the confidentiality provisions of this Section 3.3 or comparable restrictions; (ji) at such time as it
enters the public domain through no fault of such Holder; (iii) that is communicated to it free of any
obligation of canfidentiality; (iv) that is developed by Helder or its agents independently of and without
reference to any confidential information communicated by the Company; or (v) as required by
applicable law. '

2.4  Reservation of Common Stock. The Company will at all times reserve and keep
available, solely for issuance and delivery upon the conversion of the Series A Stock, all Common Stock
issuable from time to time upon such conversion.

2.5  Stock Vesting. Uriless otherwise approved by the Board, all stock options and other
stock equivalents issued after the date of this Agreement to-employees, directors, consultants and other
service providers shall be subject to vesting as follows: (a) 33%2% shall vest on the one year anniversary
of the issuance, and (b) 6624% shall vest in equial monthly installments over the remaining two (2) years.
Unless otherwise approved by the Board, no stock options or other stock equivalents issued after the
date of this Agreement to employees, directors, consultants and other service providers.shall provide
for acceleration or other changes in the vesting provisions of other terms of such agreement or
understanding as a result of (i) termination of employment or consulting services (whiether actual of
constructive); (i) any merger, cansalidation, sale of stock or assets, change of control or any other
transaction(s) by the Company; or (iii) the occurrence of any other event of combination of events.

2.6  Proprietary Information and Inventions Agreement. The Company shall require all
employees and consultants to execute and deliver a Proprietary Information and Inventions Agreément,
that, in the case of employees contains a one-year non-competition agreement (unless the employee
resides in the State of California), substantially in a form approved by the: Company’s counsel or Board.

2.7  Assignment of Right of First Refusal. The Company’s Bylaws shall contain a right of first
réfusal on all transfers of Common Stock, subject to customary exceptions. In the event that ‘the
Company elects not to exercise any: right of first refusal the Company may have ot a proposed transfer
of any of the Cotmipany’s outstanding capital stock pursuant to the Company’s charter documents, by
cantract or otherwise, the Company shall, to the extent it may do so, assign stich right of first refusal of
right of first offer to each Major Holder within 15 days of receiving notice of such proposed transfer. In
the event of such assignment, each Major Holder shall have a right to purchase its pro rata portion of
the capital stock proposed to be transferred. For purposes-of this Section 3.7, each Major Holder's pro
rata portion shall be equal to the product obtained by multiplying (a) the aggregate number of shares
proposed to be transferred. by (b) a fraction, the numerator of which is the number of shares .of
Registrable Securities held by such Major Holder at the time of the proposed transfer and the
denominator of which is the total number of Registrable Securities owned by all Major Holders at the
time of such proposed transfer,

2.8  Obligations of Management. The Company will use its best efforts to ensure: that all
officers of the Company shall devete 100% of their professional time to the Company. .Any othér

professional activity by any officer of the Company shall require the approval of the Board.

2.9  Termination of Covenants. All covenants of the Company contaified in Section 3 of this
Agreement (other'than the provisions of Section 3.3) shall expire and terminate as to each Holder upon
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effective date of the registration statement pertaining to an Initial Offering that results in the Series A
Stock being converted into Common Stock.

Section 3.
PREEMPTIVE RIGHTS _

3.1  Subsequent Offerings. Subject to applicable securities laws, each Major Holder shall
have a preemptive right to purchase such Holder’s pro rata share of all Equity Securities, as defined
below, that the Company may; from time to time, propose to sell and issue after the date of this
Agreement, other than the Equity Securities excluded by Section 4.7 hereof, Each Major Holder's pro
rdta share is equal to the ratio of (a) the number of shares of the Company’s Common Stock (including
all shares of Comman Stock issuable or issued upon conversion of the Shares or upon the exercise of
outstanding warrants or options) of which such Major Holder is deemed to be a Holder immediately
prior to the issuance of such Equity Securities to (b) the total number of shares of the Company's
outstanding Common Stock (including all shares of Common Stock issued or-issuable upon conversion of
the Shares or upan. the exercise of any outstanding warrants or’ options) immediately prior to the
issuance of the Equity Securities. The term “Equity Securities” shall mean (i)-any Common Stock,
Preferred Stock or other security of the Company, (i) any security convertible into or exercisable or
exchangeable for, with or without consideration, any Comman Stock, Preferred Stock or other security
(including any option to purchase such a convertible security), (iii) any security ¢carrying any warrant-or
right to subscribe to or purchase any Common Stock, Preferred Stock or other security or (iv) any:such:
warrant or right.

3.2 Exercise of Rights. If the Company proposes to issue any Equity Securities, it 'shall give
each Major Holder written notice of its intention, describing the Equity Securities; the price and the
terms and conditions upon which the Company: proposes to issue the same. Each Major Halder shall
have 15 days from the giving of such notice to agree to purchase its pro rata share of the Equity
Securities for the price and upén the terms and conditions specified in the notice by giving written
notice to the Company and 'stating therein the quantity of Equity Securities to be purchased.
Notwithstanding the foregoing, the Company-shall not be required to offer-or sell such Equity Securities
to any Major Holder who would cause the Company to be in violation of applicable federal securities
laws by virtue of such offer or sale.

3.3 Issuance of Equity Securlties to Other Persons. The Company shall have 90 days
thereafter to sell the Equity Securities in respect of which the Major Holders' rights were not exercised,
at a price not lower, and upon general terms and conditions not materially more favorable to the
purchasers thereof, than specified in the Company’s notice tothe Major Holders pursuant to Section 4.2
hereof. If the Company has not sold such Equity Securities within 90 days of the- notice. provided
pursuant to Section 4.2, the Company-shall not thereafter issue or sell any Equity Securities, without first
offering such securities to the Major Holders in the manner provided ahove.

34  Sale Without Natice. In lieu of giving notice to the Major Holders prior ta-the issuance
of Equity Securities as provided in Section 4.2, the Company may elect to give notice to the Major
Holders within 30:days after the issuance of Equity Securities. Such.notice shall describe the type, price
and terms of the Equity Securities, Each Major Holder shall have 20 days from the date of receipt of such
notice to elect to purchase up to the number of shares that would, if purchased by such Major Holder,
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maintain such Major Holder’s pro rata share (as set forth in Section 4.1) of the Company’s equity
securities after giving effect to all such purchases, The closing of such sale shall occur within 60:days of
the date of notice to the Major Holder.

3.5  Termination and Waiver of Preemptive Rights. The preemptive rights established by
this Section 4 shall not apply to, and shall terminate upon: the effective date of the registration
statement pertaining to the Company’s Initial Offering that resuilts in the Series A Stack being converted
into Common Stock. Notwithstanding Section 5.5 hereof, the preamptive rights established by this
Section 4 miay be amended, or any provision walved with and only with the written consent of the
Company and the Major Holders holding a majerity. of the Registrable Securities held by all Major
Holders, or as permitted by Section 5.5. '

3.6  Assignment of Preemptive Rights. The preemptive rights of each Major Holder under
this Section 4 may be assighed to the same- parties, subject to the same restrictions, as any transfer of
registration rights pursuant to Section 2.9,

3.7  Excluded Securities. The preemptive rights established by this Section 4 shall have no

e —————————

application to any of the following Equity Securities:

(a) shares of Common Stock and/or options, warrants or other Common Stack
purchage rights and the Common Stock issued pursuant to-such options, warrants or other rights issued
oF to bejssiied after the date hereof to employees; officers or directors of, or consultants or advisors to
the Company, or any subsidiary; pursuant to stock purchase or stock option plans or other:arrangements
that are-approved by the Board;

) stoick issued or issuable pursuant to any rights.or agreements, options, warrants
or convertible securities outstanding as of the date of this Agreement; and stock lssued pursuant to any
such rights or agreements granted after the date of this Agreement, so long as the rights of first refusal
established by this Section 4 were. complied with, waived, or were inapplicable pursuant to any
provision of this Section 4.7 with respect to the inftial sale or grant by the Company of such rights or
agreements; '

(€)  any Equity Securities issued for consideration other than cash pursuant to a
merger, consolidation, acquisition or similar business combination approved by the Board;

(d) any Equity Securities issued in connection with any stock split, stock dividend or
recapitalization by the Company;

(e) any Equity Securities issued pursuant to any eq’uipm.‘ent loan or leasing
arrangement, real property leasing arrangement, or debt financing from a bank or similar financial -or
lending Institution approved by the Board; and

D any Equity Securities that are issued by the Company pursuant to a registration
statefnent filed under the Securities Act.
Section 4.
MISCELLANEOUS
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4.1  Governing Law. This Agreement shall be governed by and construed and enforced in
accordance with the internal laws of the State of California and shall be binding upen the parties.hereto
in‘the United States and worldwide.

The Parties agree to atterpt private mediation to resolve any dispute or claim arising between
them out of the Agreement and the Related Agreements before resorting to binding arbitration. If'the
controversy cannot be resolved through mediation, arbitration proceedings may be Initiated. Any
controversy between the Parties Involving the construction or applﬁicat_ib‘n of any 6&f the teérms,
provisions, validity, termination, or conditions of the Agreement and the Related Agreements shall be
submitted to arbitration. Arbitration will comply with and be governed by the provisions. of the
California Arbitration Act. The Parties will each appoint one person to hear and determine the dispute.
If the two persons so appointed are unable to agree, then those persons will sefect a third impartial
arbitrator whose decision will be final and conclusive upon hoth: parties. Each party shall bear all costs -
and expenses.incurred in arbitration.

The existence and content of the. arbitral proceedings and any rulings or award shall be kept
confidential except (i) to the extent that disclosure may be required of a party to fulfill a legal duty,
protect or pursue a legal right, or enforce or challenge an-award in bona fide legal proceedings before a
state court or other judicial authority; ot (ii) with the written consent of all parties. Notwithstanding
anything to the contrary, either party may disclose matters relating to the arbitration or the arbitral
proceedings where necessary for the preparation or presentation of a claim or defense in such
arbitration.

This arbitration Agreement is binding upon each of the Parties, their principals, successars,
assigns and affiliates.

4.2  Successors and Assigns. Exceptas otherwise expressly provided herein, the provisions
hereof shall inure to the benefit of, and be binding upon; the parties hereto and their respective
successors, assigns, heirs, executors, and administrators and shall inure to the benefit of and be
enforceable by each person who shall be a Holder of Registrable Securities from time to time; provided,
however, that prior to the receipt by the Company of adequate written notice of the transfer ofany
Registrable Securities specifying the full name and address of the transferee, the Company may deem
and treat the person listed as the Holder of such shares in its recards as the absolute owner and Holder
of such shares for all purposes, including the payment of dividends or any redemption price.

4.3  Entire Agreement. This Agreement, the Exhibits .and Schedules hereto, the Purchase
Agreement and the other documents delivered pursuant thereto constitute the. full and entire
understanding and agreement between the parties with regard to the subjects hereof and no party shall
be liable or bound to any other in any manner by any otal or written representations; warranties,
covenants -and agreements except as specifically set forth herein and. therein. Each party expressly
represents and warrants that it Is not relying on any oral or written representations, warranties,
covenants or agreemerits outside of this Agreement.

4.4  Severahility. In the eveiit 6he or more of the provisions. of this Agreement should, for
any reason; be held to be invalid, illegal or unenforceable in any respect, such invalidity; illegality, or
unenforceability shall not affect any. other provisions of this Agreement, and this Agreement shall be
construed as if such invalid, illegal or unénforceable provision had never been contained herein.
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4.5  Amendment and Waiver.

(@) Except as otherwise expressly provided, this Agreement may be amended or
modified, and the obligations of the Company and the rights of the Holders under this Agreement may
be waived, only upon the written consent of the Company and the Holders of a majority of the then-
outstanding Registrable Securities..

(b)  For the purposes of determining the number of Holders entitled to vote of
exercise any rights hereunder, the Company shall be entitled to rely solely on the list of record Holders
of its stock as maintained by or on behalf of the Company. '

4.6 Delays or Omissions. It is agreed that no delay or omission'to exercise any right, power,
or remedy ‘accruing to any party, upon any breach, default or noncompliance by another party under
this Agreement shall impair any such right, power, or remedy, nor shall it be construed to be a waiver of
any such breach, default or noncompliance, or any acquiescence therein, or of any Similar breach,
default or noncompliance thereafter occurring, It is further agreed that any waiver, permit, consent, or
approval of any kind ar character on any party’s part of any breach, default or noncompliance under the
Agreement or any waiver on such party’s part. of any provisions or conditions of this Agreement miust be
in writing and shall be effective only to the extent specifically set forth in such writing. All remedies,
either under this Agreement, by law; or otherwise afforded to any party, shall be cumulative and not
alternative.

4.7  Notices. All natices required or permitted hereunder shall be in writing and shall be
deemed effectively given: (a) upon personal delivery to the party to be notified, (b)when sent by
confirmed alectronic mail or facsimile if sent during normal business hours of the recipient; if not, then
on the next business day, (c) five (5) days after having been sent by registered or certified mail, return
receipt ‘requested, postage prepaid, or (d)one (1) day after deposit: with a nationally recognized
avernight courler, sp.ecifyihg_nex—;c day delivery, with written. verification of receipt. All communications
shall be sent to the address appearing on the bocks of the Company or at such other address or
electronic mail address as such party may designate by 10 days advance written notice to the other
parties hereto.

4.8  Costs and Attorneys’ Fees. In the event that any action, suit or other procéeding is
instituted based upon or arising out of this Holders in the Company (whether based on breach of
contract, tort, breach of duty or any other theory), the prevailing: party shall recover all of such party’s
costs (including, but rot limited to expert witness costs) and reasonable attorneys’ fees incurred in each
such action; suit or other proceeding; including any and all appeals or petitions therefrom.

4.9  Titles and Subtitles. The titles of the sections and subsections of this Agreement are for
convenience of reference only‘and are not to be considered in construing this Agreement.

4.10 Additional Holder. Notwithstanding anything to the contrary contained herein, If the
Company shall issue-additional shares of its Series A Preferred Stock pursuant o the Series A Offering,
any purchaser of Series A Stock shall, with the consent of the Company, become a party to this
Agreement by executing and délivering an additional counterpart sighature page to this Agreement and
shall be deemed a “Holder” and a party hereunder. Notwithstanding anything to the contrary contained
herein, if the Company shall issue Equity Securities in ‘accordance with Sections 4.7 {c) of (e) of this
Agreement, any. purchaser of such Eguity Securities may, with the consent of the Company; become a
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party to this Agreement by executing and delivering an additional counterpart signature page to this
Agreement and shall be deemed 2 “Holder” and a party hereunder.

4.11 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be an original, but all of which together shall constitute one instrument.

4.12  Aggregation of Stock. All shares.of Registrable Securities held or acquired by affiliated
entities or persons.or persans or entities under common management or control shall be aggregated
together for the purpose of determining the availability of any rights: under this Agreement.

4.13 Pronouns. All pronouns contained herein; and aiy variations thereof, shall be deemed
to refér to the miasculine, ferminine or neutral; singular or plural, as to theidentity of the parties: hereta
may reguire.

4.14 Termination. This Agreement shall terminate and be of no:furtherforce or effect upoh
the date three (3} years following the closing of the Initial Offering that resalts in the conversion of all
outstanding shares-of Series A Stock.

In Witness Wheraof, the parties hereto have executed this Investor Rights Agreement as.0f the
date set forth in the first paragraph hereof.

For “Company” As “Purchaser”

g ‘ VH  Signed: A APEE L
iork-CEO Teonkbldipgsinc. = Kylaelordan 7

5/

Address: 25 PARk P 4 20-175 Address:. 7@3 / s 7. «9 / /%57 Z/0
Gy €L DOPAPO MWES  cry £OS 4 J0/S
State:; (’A APy ‘%S‘H;?, o State:_ 574 Zip: quo /L.
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EXHIBIT C




ICON HOLDINGS, INC,

SERIES A PREFERRED STOCK PURCHASE AGREEMENT

This Series.A Preferred Stock Purchase Agreement (the “Agreement”) is made and entered into as of May 18, 2018,
by and between lcon Holdings, Inc., a California corporation (the “Company*), and Kylae-Jordan, an individual
{(“Purchaser”).

Recitals

Whereas, the Company has authorized the sale and Issuance of an aggregate of 5,000,000 shares of its Series A
Preferred Stock (the “Series A Preferred Stock”), for an aggregate purchase price of One Million Five Hundred
Thousand Dollars ($1,500,000) (the “Series A Offering”);

Whereas; Purchaser desire to purchase sixty percent (60%) of the Series A Preferred Shares, or 3,000,000 shares of
the Series.A Preferred Stock (the “Jordan Shares”), on the terms-and conditions set forth herein; and

Whereas, the Company desires to issue and sell the Jordan Shares to Purchaser of the ferms and conditions set
forth herein.

Agreement

Now, Therefore, in consideration of the foregoing recitals and the mutual promises, representations, warranties,
and.covenants hereinafter set forth and for othergood and valuable consideration, the receipt-and sufficiency of
which are herebyacknowledged, the partieshereto agree-as follows:

1,

Agreerment To-Sell And Purchase,

1.1 Authorization of Jordan Shares, The Company has authorized (a) the sale and Issuance
to.Purchaser of the lordan:Shares In accordance with the terms.of this Agreement, and (b) theissuance of shares
of the-Company’s common stock (the “Common Stock”) to be issued upon conversion of the Jordan Shares (the
“Conversion Shares”). The Jordan Shares and the Conversian Shares have the rights, preferences, privileges and
restrictions set forth in the Amended and Restated Articles of Incorporatior of the Comparty, in the form attached
hereto as Exhibit B (the “Restated Articles”),

1.2 sale and Purchase. Siibject tothe terms and conditions hereof; at the-Closing (as-
hereinaftar defined), the Company hereby agrees to issiie and sell to Purchaser, and Purchaser agrees to purchase
from the Company, the Jordan Shares, af a.purchase price of'$,1665 per share; with an aggregate purchase price of
Five Hundred Thousand Dollars ($500,000) (the "Purchase Price”).

2. Closing, Delivery And Payment.

21 Closing. The closing of the sale and purchase of the Jordan Shares under this
Agreement (the “Closing”) shall take place at 10:00 a.m. on‘the date hereof, at the offices.of the Company located
at 4354 Town Center Blvd #114-18, E! Dorado Hills, CA 85762, or at:such.other time-or place as the Company. and
Purchaser may mutually agree {such-date is hereinafter referred to-as the*“Closing Date”).

2.2 Delivery. At the Closing, subject to the terms and conditians hereof, the Company will
deliver to Purchaser a certificate representing the Jordan Shares, against paymént of the Purchase Price therefor
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by wire transfer made payable to the order of the Company in accordance with the following wire transfer
instructions:

Bank: Wells Fargo Bank.

Address: 4355 Town Center Blvd #110, E} Dorado Hills, CA95762. 1.916.939,3080

Account Name: (can Holdings Inc.

Account #: 6409035828

Routihg.#: 121000248

2.3 subsequent Clasings.. Purchaser acknowledges that the Company shall have the right to
sell the remainder of the Series A Preferred Stock, or 2,000,000 shares of Series A Preferred Stock, pursuant to the:
Series A Offering, in‘one or mere transactions and one or more closings subsequent to the Closing Date; provided
that such subsequent sales.of Serles A Preferred Stock shall be'ata per share purchase price 6f$.50 per share of
Series A Preferred Stock, but otherwise on-substantially the same terms.set forth herein.and no more Favorable to
the subsequent purchasers than the terms under which Purchaser is purchasing the Jordan Shares hereunder..

3. Representations And Warranties Of The Company.

Except as set forth on a Schedule of Exceptions attached hereto as-Schedule A, the Company hereby represents
and warrants to-Purchaser as of the date of this Agreement as set forth below:.

3.1 ‘Organization, Good Standing and Qualification, The Company is a corporation duly
organized; validly existing and in good standing under the laws of the State of California. The Company has:all
requisite corporate power and authority to own and operate its properties and assets, to execute and deliver this
Agreement and the Investor Rights Agreement in the form attached hereto as Exhibit C the “Investor. Rights:
Agreement” (collectively, the “Related Agreements”), to issue and sell:the Jordan Shares and the Conversion
Shares, and to carry out the provisions of this Agreement; the Related Agreements and the Restated Articles and to
earry oi'its business as preseéritly conducted and as presently proposed to be-¢onducted. T he:Company-is duly
qualified to do business and is in good standingasa foreign.corporation in all jurisdictions in which the nature of
its activities and of its properties (both owned and leased) makes such qualification necessary, except for those
jurisdictions in-which failure to do'so would not have a material adverse effect on:the Company:or its business.

3.2 Subsidiaries. Schedule 3.2 attached hereto.sets forth (i) each and every
corporation, parthership, limited liability company of other business entity in-which the Company owns:
or cantrols any equity security-or other interest; and (ii) any joint venture, partnership, limited liability
company-or similar material arrangement. Since its inception; except as set forth on Schedule 3.2, the
Company hasnot consalidated or merged with, acquired all or substantially all of the assets of, or
acquired the stock of or any interest in any corporation, partnership, limited liability:.company orother
business entity

3.3 Capitalization; Voting Rights.

(@) The authorized capital stock of the Company, Immediately prior to the Closing;
consists of i) 20,000,000 shares of Common Stock, 12,000,000 shares of which are issued a nd outstanding as.set
forth-on the capitalization table attached hereto as Exhibit A (the “Cap Table"),-and:{ji) 5,000,000:shares.of
Preferred Stock, all of which are designated Seéries A Preferred Stock, representing twenty five percent (25%) of the
Company’s capital stock.on a fully-diluted basis {including the Plan Shares, defined below);.none:of which:are
issued and outstanding.

(b) The Company has duly adopted the Company’s 2018 Equity Incentive Plan
attached hereto as Exhibit E (the “Equity:Incentive Plan”) pursuant to which the Company has authorized the
issuance of up to a maximum of 3,000,000 shares of Commen Stock {the “Plan.Shares”). The Plan Shares shall
represent 15% of the capital stock of the-Company, on a fully-diluted basis, taking into account the full sale and

|
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issuance of Series A Preferred Stock pursuant to the Series A Offering, and have been properly reserved for
issuance by the Board of Directors. The Cap Table sets forth all outstanding: options and restricted stock issued and
outstanding under the Equity Incentive Plan.(the-"Outstanding Equity Incentives”). Other than the Qutstanding
Equity Incentives, (i) no Plan Shares have been issued pursuant to-restricted.stock purchase agreements and/or the
exercise of outstanding options.under the Plan, and (i) no other options have been granted and are currently
outstanding. The Company hasnot made any representations regarding equity incentives to any officer,
employes, director or consultant thatare Inconsistent with.the share amounts and terms set forth in the Plan.

le) Other than the Plan Shares reserved for issuance under the;Plan and except as
may-be granted pursuant to this Agreement and the Related Agreerments, thereare no outstanding options;
warrants, rights (including co‘n_versi'onvor preemptive rights and rights of first refusal); proxy orshareholder

‘agréements or agréements of any kind for the purchase or acquisition froin the Company of any of 1ts securitles.

(d) All issued and outstanding shares of the: Company's Common Stock (i) have
been duly-authorized and validly issued and are fully paid and nonassessable; and (il) were issued in compliance
with all applicable state'and federal laws.concerning the issuance of securities.

(e) The rights; preferences, privileges and restrictions of the Serles A Preferred
Stock are as stated in the Amended and Restated Articles of Incorporation, Each putstanding:share of Series A
Preferred Stock s convertibla into- Common Stock on a-one-for-one basis as-of the date hereof ‘and the
consummation of the transactions contemplated hereunder will Aot result in any-anti-dilution-adjustment or other
simiilar adjustrent to the outstanding Series A preferrad Stock. The Conversion Shares have been duly and validly
reserved for issuance. When issued In compliance with the provisions of this Agreement and the Restated Articles,.
the Jordan Shares and the Conversion Shares will be validly issued, fully paid and nonassessable, and will be free of
any liens or encumbrances; provided, however, that the Jordan Shares and the Conversion Shares may be subject
to restrictions-on transfer under state and/or fedaral securities laws as set forth herein or as otherwise required by
such laws at the time a transfer is proposed: The sale of the Jordan-Shares and the subsequent conversion of the
Jordan Shares into Cotiversion Shares are notand will not be subject to-any preemptive rights or rights of first
refusal that have not been properly-waived or complied with.

(f) All outstandinig shares of Common Stock and Series A Preferred Stock, and-all.
shares of Common Stock and Series A Preferred Stack issuable upon'the exercise or conversion of outstanding
options, warrants or other exercisable or convertible securities are subject to a market standoff or “lockup”
sgreement of not less than 180 days following the Company's initial public offering:

3.4 Autharization; Binding Obligations. All corporate action on:the part of the Company, its
officers, directors and shareholdérs necessary for the authorization of this Agreement and the Related
Agreements, the Equity Incentive Plan, the performance of all obligations of the Company heréundeér and
thereunder at the Closing and the-authaorization, sale, Issuance and delivery of the Jordan Shares pursuant hereto
and the Conversion Shares pursuant to the Amended and Restated Articles of Incorparation has been taken. The
Agreement and the Related Agreements, when executed and delivered, will be valid and binding obligations of the
Company enforceable in-accordance with their terms, except (a) as limited by applicable bankruptcy, insoivency,
reorganization, moratorium.or other laws of general application affecting enforcement of creditors’ rights,

{b) general principles of equity that restrict the availability of equitable remedies; and (c) tothe extent that the
enforceability of the indemnification. provisions In the Investor Rights Agreement may be limited by applicable
laws.

3.5 Financial Statements.. The-Company-has made available to Purchaser (a) its- [unJaudited
balance sheet as at April, 2018 and unaudited statement of income and cash flows for the 12 months-ending
Decermber 31, 2017 and (b} its unaudited balance sheet as at lanuary, 2018 (the “Statement Date”) and unaudited
consolidated statement of income and cash flows for the 12 manth period ending:on the Statement Date
{collectively, the “Financial Statements”). The Financial Statements, together with the riotes thereto, have been
prepared in-accordance with:generally accepted accaunting principles appliéd-on a consistent basis throughout the
periods indicated, except as disclosed therein, and present fairly the financial condition and pesition of the
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Company as of December 31, 2017 and the Statement Date; provided, however, that the unaudited financial
statements are subject to hormal recurring year-end audit adjustments (which are not expectéd to be material
either individually or in'the aggrégate), and do not contain all footnotes required under generally accepted
accounting principles.

3.6 Liabilities. Except as disclosed on Schedule 3.6, attached hereto, the Company hasno
material liabilities and, to the best of its knowledge, ho material contingent liabilities, other than those disclosed
on Schedule 3.6, except-current liabilities incurred in the ordinary course of business that have not been, eitherin
any individual case or in the: aggregate, materially adverse.

3.7  Agresments; Action.

(a¥ Except for agreements explicitly contemplated hereby-and agreements
between the Company and its.employees with respect to the sale of the Company’s outstanding Common Stock,
there are no agreéements, understandings or proposed transactions between the Company and any of its.officers,
directors, employees, affiliates or any affiligte thereof.

(b) There-are no-agreeinents, understandings, instruments,.contracts, proposed
transactions, judgments, orders, writs or decrees to which-the Company is'a party or to its knowledge by whilch itis
bound which may involve (i) future obligations (contingent or otherwise) of; or payments to, the Company in
excess of $150,000, or (ii) the transfer or license of any patent, capyright, trade secret or other proprietary right to
orfrom the Company {other than licenses by the Company of “off theshelf” or other standard products), or
(iii) provisions restricting the development, manufacture.or disttibution of the Compariy’s products or sefvicés or
(iv) indemnification by the Company with respect to infringements of proprietary rights.

(&) The Company has not (i) accrued, declared or paid any dividends; or-authorized
or made any distribution upon.or with respect to:any cldss or series of its capital stock, {ii) incurred.or guaranteed ‘
any indebtedness for money borrowed or any other liabilities (other than trade payablesincurred in the ordinary
course of business) individually in excess of $150,000 or; in the case of indebtedness and/or liabilities individually
less than $150,000, i excess of $150,000 in'the aggregate, (iii) made'any loans or advances to any person, other
than ordinary advances for travel-expenses, or (iv) sold, exchanged or otherwise:dispased of any of its assets or
rights, other than the sale of its inventory ir-the ordindry course of business.

{d). For the purposes of subsections (b) and (c) above, all indebtedness, liabilities,
agreements, understandings, instruments,.contracts.and proposed transactions involving the same person or
entity (including persons or entities the Company has reason to believe are affiliated therewith) shall be
aggregated for the purpose of meeting the individual minimum dollar amounts of such subsections.

3.8 Obligations to Related Parties. Except as otherwise set forth on Schedule 3.8 attached
hereto, there-are né obligations of the Company to officers, directors, 'Sha'rg,hqlde_‘r;s, or employees of the Company.
other than (a) for current payment of salary for services rendered, (b) reimbursement forexpenses incurred on
behalf of the Company and (¢} for other standard employee benefits made generally available to all employees
{including stock option agreements-outstanding under the Equity Incentive Plan). Except as set forth in Schedule 3.8,
none of the officers, directors or, to the best of the:Company'’s knowledge, key. employees:or shareholders of the
Company.or any members of their immediate families, is indebted to the Company. Except as set forth on
Schedule 3.8, none of the officers, directors or to the best.of the Campany’s knowledge any key employees have
direct or indirect ownership.interest in any-firm or corporation with which the Company is affiliated or with which
the Company has a business relationship, orany firm or corporation that competes with the Company, other than
(i) passive investments in publicly tradéd companies (representing less than 1% of such company) which-may
coimpete with the Company-and (i) investments by venture capital funds with which directors.of the:Company may
he affiliated and service as a board member of a company in corinection therewith dug fo & persoti's affiliation
with:a-venture capital fund or similar institutional investor in'such company and (ili) investmerts.and/or ownérship
interests in Infusion Factory, LLC, a limited liability company duly organized under the laws of the state of
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California.and VaporPenz, LLC, a limited liability company duly organized under the laws of the state-of California.
No officer, director or shareholder, or any member-of their immediate farmilies, 1§, directly or indirectly, interested
in any material contract with.the Company (other than such contracts as relate to-any such person’s-ownership of
capital stock or-other securities 6f the Company).

3.9 Changes. Since the Statement Date, thére has ot been to the Company’s knowledge:

(a) Any change In the assets, liabilities, financial condition, prospects or pperations
of the Companiy fiom that reflected inthe Financial Staterents, other than changes in the ordinary course of
business, none of which individually or in the aggregate has had orisreasonably-expected to have:a material
adverse effect on such.assets, fiabilities, financial condition, prospects or operations of the-Company;

{b). Any resignation o termination of any officer, key employee or group of
employees of the Company;.
{c) Any material change, except in the ordinary course of business, in the

contingent obligations af the Company by way of guaranty, ‘endarsement; i_ndemnity,'Warrant’y‘or:otherwise‘;

{d) Any:damage, destruction or loss, whether or not:covered by insurance,
materially and adversely affecting the properties, business.or prospects.or financial condition of the Company;

(e) Any waiver by the Company-of a valuable right or of a material debt owed to'it;.

{fy Any material change in any compensation arrangement or agreement with any
-employee, officer, director or shareholder;

(8) Any labor organization activity related to.the Company;

(h). Any debt, obligation or liability incurred, assumed or guaranteed by the
Company,.except those for immaterjal amounts:and for current liabilities incurred in the ordinary course of
business;

(i) Any sale; assignment, ar exclusive license or transfer of any patents,
trademarks, copyrights, trade secrets or other intangible assets;:

{i) -Any change in any material agreement to-which.the Company is a party or:by
which itis bound which materially and-adversely affects the business; assets, liabilities, financial condition,
operations.or prospects of the Company;

LY Any:other event or condition of any character that, sitherindividually'or
cumulatively, has materiaily and adversely affected the business, assets, liabilities, financial condition, prospects or
operations of the Company;.or

() Anyarrangement or commitment by the Company to.do any of the acts
described invsubsection (a) thraugh (k) above]. ‘

310  Titleto Properties and Assets; Liens; Etc. The Company hasgood and marketable title
to its properties and assets and-good title to ity Jeasehold estates, in @ach case subject to ng mortgage; piedg“e;
 lien, lease, engumbrance or charge, other than (a) those resulting from taxes which have not yet become
delinquent, (b) minor liens and encumbrances which do not materially-detract from the value of the property
subject thereto or materially impair the operations. of the Company, and {c) those that have otherwise-arisen in the
ordinary ¢ourse of business.
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311 Intellectual Property.

(a) The Company owns ar possesses sufficient legal rights to all patents,
trademarks, service marks, trade names; copyrights, trade secrets, licenses, information and other proprietary’
fights and processes necessary for Its business as now conducted and as presently proposed to be conducted,
withaut any known infringement of the rights of others. There are no-outstanding optians,. licenses of agreemerits
of any kind relating to the foregoing proprietary.rights, ner is the Company bound:by or a party to any options,
licenses or agreements of any kind with respect to the patents, trademarks, service marks, trade names,
copyrights, trade secrets, licenses, information and other proprietary rights and processes of any other person or
eritity other than such licenses or agreements arising from-the purchase of “off the shelf” or standard products.

{b) The Company has hot recelved ary-communications alleging that the Company
has violated or, by conducting its business as presently. proposed to be conducted, would violate any of the
‘patents, trademarks, service marks, trade names, copyrights or trade secrets or other proprietary rights-of any
.other pérson or entlty. "

(¢} ‘The Company is not aware that any: of its employees is obligated under any
contract (including licenses, covenants or commitments of any hatu re) or ather agreéement, or subject to.any
judgment, decree or order of any court or administrative agency, that would interfere with their duties'to the
Company or that would conflict with the Company’s business as proposed to be conducted. Eachcurrént and
future employee, officér and consultant of the Company shall executed a proprietary information-and inventions
assignment agreement.in.a form made available:to the Purchaser. No former or current employeg, officer or
consultant of the Company has excluded works of inventions riade prior to his'or her employment withthe
Company from his or her assignment of Inventions pursuant to such-employee; officer or ¢onsultant’s proprietary
information.and inventions agreement. The Company does not believe it is or will be necessary to utilize:any
inventions, trade secrets or proprietary information of any of its employees made prior to their employment by
the Company, except for inventions, trade secrets or proprietary information that have been assigned to the
Company.

312  Compliance with.Other Instruments, The Company is not-in violation or default of any
term of its Articles documents, each as amended, or of any provision of any mortgage, indenture; contract,.leasg;
agreement, instrument or contract to which it is party or by which it is bound or of any judgment; décree, order or
weit other than-any such violation that would not have a material adverse effect on the Company. The-execution,
delivery; and performance of and compliance with this Agreement, and the Related Agreements, and the issuance
and.sale of the Jordar Shares pursuant hereto and of the Conversion Shares pursuantto the Restated Articles, will
not, with or without the passage of time or giving of notice, result in any such-material violation, or be in conflict
with or constitute:a material default under any:such term o provision, or result in'the creation of any mortgage,
pledge, lien, encumbrance or charge upon-any:of the properties or assets of the Company or the suspension,
revacation, Impairment, forfeiture or nonrenewal of any permit, license, authorization or approval applicable to
the Company; its business or opérations or'anyof its assets ot properties, ‘

v 313  Litigation. There is no-action, sult, proceeding or. investigation pending or, tothe
Company’s knowledge, currently threatened against the Company that would reasoriably be expected to result;.
either individually-or in the aggregate, in any material adverse change in the assets, condition, affairs or prospects
of the Company, financially or otherwise, or any change in the current equity ownership of the Company or that
questions.the validity of this Agreement or the Related Agreements or the right of the Company to eriter Into any
of such.agréements, or to-consummate the transactions contemplated hereby or thereby, nor'is the Company
aware that there is any basis for any of the foregoing. The foregoing Includes, without limitation, actions pending
or, to the Company’s knowlédge, threatened or any basls therefore known by the Company involving the prior
employment of any of the Company’s émployees; their use in connection withthe Company's business.of any
information or techniques allegedly proprietary to any of their former employers, or thelr obiigations under any
agreements-with prior employers, The Company is not a party ortoits knowledge subject to the provisions of any
order; writ, injunction, judgment or decree of any court or gavernment agency or Instrumentality. There is no
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action, suit, proceeding or investigation by the Company currently pending or which the Company.intends to
initiate,

314  Tax Returnsand Payments. The Company is and:always has been a subchapter C
corporation. The Company has tmely filed all tax returns: (federal, state and local) required to be filed by it. Al
taxes shown to be due and payable on such returns, any assessments imposed, and to the Company’s knowledge
all other taxes due and payable by the Company on or before the-Closing, have been paid.or will be'paid prior to
the time they become delinguent. The Company has not been advised (a) that any of its returns, federal, state or
other, have been or are being audited as of the date-hereof, or (b) of any deficiency in assessment or proposed
judgment toits federal, state or other taxes. The Company has na knowledge of any liability of any-tax to-be

imposéd upon its properties or assets as of the date of this Agreement that is hot adequately provided for,

3.15  Employees. The Company hasno collective bargaining:agreements with any of its
employees.at the time of this agreement. Thereisno {abor union organizing activity pending or, to the Company's
knowledge, threatened with respect:to the Company.. Per State regulations, upan hiring of the 20th non-
management employeg, the Company may be required to agree to 3 “Labor Peace Agreermient” with a refevant
Labor Union, The Company 15 not cufrently a party to or bound by any currently effective employment contract,
deferred compensation:arrangement, bonus plan, incentive plam; prefit sharing plan, retirement-agreement or
other employee compensation plan or agreement othier than ‘any Outstanding Equity Incentives. No -employee of
the Cofnpany has been granted the right to continued employment by the Company. oF to any material
compensation following termination of employment with the Company. To the.Company’s knowledge, no:
employee of the Company, tior any consultant with whom the Company has contracted, Is in violation of aiy term
of any employment contract, proprietary information agreement or any other agreement relating to the right of
any such individual to be employed by,.or td contract with, the Company; and to the Company’s knawl‘edgé the
cantinued employment by the Company of its present employées, and the performance of the Company's
contracts-with its independent contractors, will not result In any such violation. The:Company has not received any
notice alleging that ahy such viblation has occurred. The Company-isnot aware that any officer, key employee or
group of employees intends to terminate his; her or their employment with the Company, nor does: the Company
havea present Intention to terminate the emplayment of any officer, key employee or group of empléyees. There
are no'actions pending, or tothe: Company's knowledge, threatened, by any former or current employee
concerning such person’s employment by the Company.

3.6  Obligations of Management. Each dfficer and key employee of the Company is
currently devoting substantially-all.of his or her business time to the‘conduct of thie businiess of the.Campany. The
Company is not aware that any officer or key employee of the Company is planning to:work less than full time at
the Company in the future. No.officer orkey employee ig currently working:or, to the-fCompany"s knowledge, plans
to work for a competitive enterprise, whether ornot such officer or key employee s or will be compensated by
such'enterprise. _

3.17  Registration Rights:and Voting Agreements. Except as requiréd pursuant to the
investor Rights Agreement, the Company Is presently not:under any. cbligation; and has not granted any rights, to
register under the Securities Act of 1933, as amended (the “Securities Act”), any of the Company’s presently

outstanding securities or any of its securities that may hereafter be issued. To the Company’s knowledge, no
shareholder of the Company has entered into:any agreement with respect to the voting:of equity securities of the

Company.
3,18  Compliance with Laws; Licenses and Permits,

(a) Except for those laws of the United States federal government and the
instrumentalities or agencies thereof, Including but not limited to the Drug Enforcem@nt Agency, and state and
federal governments relating to cannabis, the.Company Is not in. violation of any ‘appiicablé statute, rulg;
regulation, order or restriction of any domestic or foreign government-or any instrumentality or agency:thereof i
respect of the conduct of its business or the ownership of its properties, which violation would materially and
adversely affect the business, assets, liabilities, financial condition, operations or prospects of the Company. No
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governmental orders, permiissions, consents, approvalsor authorizations are required to be obtained and no
registrations or declarations-are required to be filed in connection with-the execution and delivery of this
Agreement or the issuance of the Jordan Shares or the Conversion Shares, except such as have been duly-and
validly obtained or filed, or with respect to any filings that must be made after the Closing, as will be filed In a
timely manner,

{b) The Company has in full force and effect all franchises, permits, licenses and
any similar authority necessary for the conduct of its business:as now being conducted by it-and proposed-to be
conducted by, the lack of which could materially and adversely affect the business, assets, properties.or financial
condition of the Company (collectively, the “Required Licenses/Permits”). Schedule 3,18(b) sets forth a complete
list of all Required-Licenses/Permits, included agency issuing tt, date of issuance and terin of effectiveness,. All the
Reguired Licenses/Pe‘rjmitsa_re in processes and/arin full force and effect, and to the Company’s best knowledge,
thete are ho conditions that exist of which the Company:is aware will occur, that would cause the Companyto be
in violation of any such Required Licénses/Permits or give the applicable: authority the basis to revoke, cancel orin
any restrict any such Required Licenses/Permits.

3,19  Environmentai-and Safety Laws. Tc"lts,knewled’g;e,;the'Cpmpany‘is not in violation of
a,nyrapplieable,statufe, law or regulatioi rélating to the environment'or accupational health and safety, and to ity
knowledge, no material expenditures are or will be required in order to-comply with any such existing statute, law
orregulation: ‘ .

3.20  Offering Valid, Assuming the accuracy of the representations:and warranties.of
Purchaser contained in Section 4.2 hereof, the offer, sale and issuanice of the Jordan Shares and the Conversian
Shares will be-exempt from the registration requirements of the Securities Act, and will have been registered or
qualified (or are exempt from registration and qualification) under the registration, permit or gualification
requirements.of all applicable state securities laws: Neither the Company nor any-agent an its behalf has sollicited
o will solicit any offersto sell or has offered to sell orwill offer to-sell all or any part.of the:Series A Praferred Stock
‘to’aiy person of persohs 30 as to bring the sale-of such.Series A Preferred Stock by the Company within the:
registration provisions of the Securities Act or-ary state securities laws..

3,21 FullDisclosure. The Company has provided Purchaser with all information requested by
Purchaser in corinection with Purchaser’s decision to purchase the Jordan Shares, Neither this Agreement; the
exhibits heréto nor the Related Agtesments contain any untrue statement of a material fact nor, to the Company's
knowledge, omit to-state a materfal fact necessary-in order to make the statements containéd herein or therein
notmisleading,

332  Minute Books. The minute books of the Company made available to Purchaser contain
a complete summary of all meetings-of directors-a nd:shareholders-since the time of incorporation.

323  Real Property Holding Corporation. The Company is.riota real property holding
torporation within the meaning of Section 897(c)(2) of the Internal Revenue Code of 1986, as amended {the
“Code”) and any regulations promulgated thereunder.

3.24  Section 83(b) Elections. To the Company’s khowledge, all glections:and notices
permitted by Sectjon.83(b) of the Code and.any anhalogous provisions of applicable state tax laws have been timely
filed by all employees who have purchased or been issued shares 6f the Company's cormrmon stock under
agreements that provide for the vesting of such shares of Common:.Stock,

325  Executive Officers. To the knowledge of the Company; no-executive officer or person
norinated to hecome an executive officer of the Company (a) has'been convicted ina criminal proceeding of is &
nared subject of a pending criminal proceeding (excluding minor traffic violations) er (b is or has been subjectto
any judgment or order of, the subject of any pending civil or administrative actioh by the Securlties and Exchange
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Commission or any self-regulatory organization.
4, Representations And Warranties Of Purchaser.

Purchaser hereby represents and warrarits to the Company as follows (provided that such representations and
warranties do not lessen-or obviate the representations and warranties of the Company-set forth in'this
Agreement):

4.1 Requisite Pawer and Authority. Purchaser has all necessary power and authority to
execute and deliver this Agreement and the Related Agreements and to carry out their respective provisions. All
action on Purchaser's part required for the lawful execution and delivery of this Agreement and the Related
Agreements has beer taken, Upon thelr execution and delivery, this Agreement and the Related Agreements will
be valid and binding obligations-of Purchaser, enforceable in accordance with their terms, except:(a).as limited by
applicable bankruptay, insolvency, réorganization, moratorium or other laws of general application affecting
enforcement of creditors’ rights, (b) as limited by general principles of equity that restrict the availability of
equitable remedies, and (c) to the:-extent that the enforceability of the indemnification provisions of the Investor
Rights Agréemerit may be limited by applicable laws.

4.2 investment Represantations. Purchaser understands that neither the Jordan Shares
nor the Conversion Shares have been registered under the Securities Act. Purchaser also understands that the
Jordan Shares are being offered and sold pursuant to.an exemption from registration contained in the Securities
Act Based in part upon Purchaser’s representations contained in.the Agreement. Purchaser hereby: represents and
warrants as-follows:

{a) Purchaser Bears Econoiic Risk. Purchaser, together with Purchaser’s
representative, Helene - Pretsky, ‘a securities and business law attorney. (“Purchaser’s Representative”), has
substantial experience In evaluating:and investing in private: placemient transactions of securities in companies.
similar to the Company so that Purchaser, with advice and guidance form Purchaser's Representative, is capable of
evaluating the merits and risks of Purchaser’s investment in the Company-and has the-capacity to protect
Purchaser’s own interests. Purchaser must bear the éconoriic risk of this investment indefinitely unless the Jordan
Shares (or the Conversion Shares) are registered pursuant to.the Securities Act, or an exemption from registration
is available. Purchaser understands that the Company has no present intention of reglstering the Jordan Shares,
the Conversion Shares:orany share of its Cammon Stock:. Purchaser also-understands that there is no-assurance
that any exemption from registration under the Secyrities Act will be available and that, evenif available, such
exefmption may not allow Purchaser to transfer all or any portion of the Jordan Shares or the Conversion Shares
under the circumstances, in the amounts or'at the times Purchaser might propose

- {b) Acquisition for Own Account. Purchaser i acquiring the Jordan Shares and the
Conversion Shares solely for Purchaser’s own account for investment only, and not with a view towards their
distribution. '

(e} Purchaser Can Protect Purchaser’s Interest. Purchaser represents that by
reason of Purchaser’s business or financial experience, together with the business experience of Purchaser’s
Representative, Purchaser has the capacity to protect Pu rchaser’s own‘interests in connection with the
transactions contemplated in this Agreement,-and the Related Agreements. Further, Purchaser is:aware of no
publication of any-advertisement i connection with the transactions contemplated in the Agreement:

7 {d) Accredited Investor. Purchaser represents that, together with advice and
guidance of Purchaser’s Representative, Purchaser qualifies as an accredited investor within the meaning of
Regulation D underthe Securlties Act.

(e} Company Information. Purchaser has had an opportunity to discuss the
Company’s business, management and financial affairs. with: directors, officers and mdnagemént of thé Company.
and has had the opportunity to review the Company’s.operations and facilities. Purchaser has also had'the
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opportunity to askquestions of and receive answers from, the Company and its management regarding the terms
and conditions of this investment.

{f) Rule 144, Purchaser acknowledges-and-agrees that the Jordan Shares, and, if
issued, the Conversion Shares are “restricted securities” as defined in Rule 144 promulgated under the Securities
Act as in effect from time to time and must be held indefinitely unless they are subsequently registered underthe
Securities Act of an exemption from such registration is available. Purchaserhasbeen advised or is-aware of the
provisions of Rule 144, which permits limited resale of Jordan Shares. purchased in a private placement subject 1o
the satisfaction-of certain conditions, including, among other things: the availability of certain current public
information about the Company, the resale oceurring following the required holding period under Rule 144 and
the nurber of Jordan Shares being sold during any three-month period not exceeding specified limitations.

- 43 Transfer Restrictions. Purchaser acknowledges.and agrees that the Jordan Shares and,
if issued, the Conversion Shares are subject to restrictions.on transfer as set forth in the Investor Rights
‘Agreement,

5. Conditions To Closing.

51 Conditions to Purchasei” Obligations at the Closing. Purchaser’ obligation to: purchase:
the Jordan Shares-at the:Closing is subject to the satisfaction, at or prior to'the Closing Date, of the following
conditions: '

{a) Representations and Warranties True; Performance of Obligations. The
representations and warranties made by the Company in Section 3 hereaf shall be true arid correct in all material
respects as of the Closing Date with the same force.and effect as-if they had been made as of the Closing Date, and
the Company shall have performed all obligations and conditians herein reguired to be petformed or abserved by
it on-or prior te-the Closing.

{b) Legal Investment.. On the Closing Date, the sale and'issuance of the Jordan
Shares and the proposed issuance of the Conversion Shares shall be legally parmitted by all laws and regylations to
which the Company. is subject. ’

(e) Consents, Permits, and Waivers, The Company shall have obtained any and all
cansents, permits and waivers.necessary-or appropriate for consumiation of the transactions contemplated by
the Agreement and the Related Agreements; except for such-as may be properly abtained subsequent to the
Closing.

_ (d) Filing of Amended and Restated Articles of incorporation. The Amended and
Restated Articles of Incorporation shall have beenfiled with the Secretary of State of the State of California and

shall cointintie to be in full force and effect as of the:Closing Date.

o (e) Corporate Documents. The Company shall have delivered to Purchaser copies
of all corporate documents of the Company as. purchaser shall have reasonably requested.

(f) Reservation of Conversion Shares. The Conversion Shares issuable upon
conversion of the jordan Shares shall have been duly-authorized.and reserved for issuance upon‘such conversion.

N {8y Compliance Certificate. The Company shall have delivered to Purchaser a
Compliance Certificate, executed by the President of the Company, dated the Closing Date, to the effect that the
conditions specified in subsections (a),.{c), (d):and (f): of this Section 5.1 have been satisfied..

(h) Secretary’s Certificate. Purchaser'shall have received from the Company’s
Secretary, a certificate having attached thereto (i) the Amended .and Restated Articles of Incorporation as In effect
at the time of the Closing, (ii} the Company’s Bylaws as in effect at the time of the Closing, (iii) résolutions
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approved by the Board of Directors of the Company-authorizing the'transactions contemplated hereby,

(iv) resolutions approved by the Company’s shareholders authorizing the filing of the Amended and Restated
Articles of Incorporation and the‘adoption of the Equity Incentive plan and (v) good standing certificates with
respect t6 the Company from the California Secretary of State; dated within 20 days prior to the Closing:

" Investor Rights Agreement. The Investor Rights Agreement substantially in the
forrm attached hereto as Exhibit C shall have been executed and delivered by the parties thereto.

m Conisuiting Agreement. The Consulting Agreement substantially in the form
attached hereto as Exhibit D shall have been executed and defivered by the parties thereto; provided that it is
hereby acknowledged and agreed by Purchaser that any-dispute under the Consulting Agreement subsequent to
the Clasing shall have ho impact on the validity of the investiment niade by Purchaser heraunder; norgive rise to
any claim by Purchaser for any rescission of the:purchase of the Jordan Shares hereunder.

(k) Proceedings and Documents. All corporate and other proceedings in
connectian with the transactions contemplated at the Closing hereby and all documents and instruments incident
to-suich transactions shall be reasonably satisfactory in substance and form to Purchaser;.and Purchaser-shall have

recelved all such counterpart originals.or certified or other copies of such.documents as it may reasonably request.

5,2 Conditions to-Obligations of the Company. The Company's-obligation to issue and sell
the Jordan Shares at the Closing Is'subject to the satisfaction; on or priot ta such Closing, of the following
conditions:.

{a) Representations and Warranties True. The:representations and warrantles in
Section 4 made by Purchaser-shall be true and correct In all material respects at the:date of the Closing, with the
same force and effect as if they had been made on and as of said date.

‘ (b) Performance of Obligations. Purchaser shall have performed and complied
with.all agreements-and conditions herein required to be performed or complied with by Purchaser on or hefore
the Closing:

(c) Filing of Restated Articles. The Restated Articles shall have been filed with the
Secretary of State of the State of California.
{d) Investor Rights Agreement. The Investor Rights Agreement sybistantially in the

form attached hereto-as an Exhibit shall have been-executed and delivered by Purchaser.

{e) Consulting Agreement. The Consuiting Agreement substantially:in the form
attached hereto as Exhibit shall have been executed and delivered by the parties thereto.

{f) Consents, Pefmits, and Waivers. The Company shall have obtained any andall
consents, permits and walvers riecessary or appropriate for consummation of the:transactions contemplated by

the Agreement and'the Related Agreements;, except for such as may be properly obtalhed subsequent to the
Closing.

6. Miscellaneous.

6.1 Governing Law. This Agreementshall be governed by and construed and enforced in
accordance with the internal [aws of the State of California, without regard to principles of conflicts of laws.

The Partiesiagree to attempt privaté mediation to resolve any dispute or claim arising between them out
of the Agréement and the Related Agreements before resorting to binding arbitration. If the controversy cannot
be resolved through mediation, arbitration proceedings may be initiated. Any controversy between the Parties
involving the construction-or application of any of the-terms, provisions, validity, termination, or conditions of the
Agreement and the Related Agreements shall be submitted to arbitration. Arbitration will. comply with and be
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governed by-the provisions of the California Arbitration Act. The Parties will each appoint one person to hear and
determine the dispute. If the two persons so.appointed are unable to agree, then those persons. will select a third
impartial arbitrator whose decision will be final and conclusive upon both parties. Each party shall bear-all costs
and expenses incurred-in arbitration,

The existénce and conterit of the arbitral proceedings and any rulings or award shall be kept confidential
except (i) to the extent that disclosure may be required.of a party to fulfill-a legal duty, protect.or pursue a legal
right, or enforce or challénge an award in bona fide legal proceedings before a state court or-other judicial
authority, or (i) with the written.consent of'all parties. Notwithstanding.anything to the contrary, aither party fay
disclose matters relating to the arbitration or the arbitral proceedings where necessary for the preparation or
presentation of a.claim or defense in such arbitration. This arbitration Agreement is'binding upon each of the.
Parties, their principals, successors, assigns and.affiliates,

6.2 Survival. The representations, warranties, covenants and agreements made herein shall
stirvive the closing of the transactions contemplated hereby. All statements-as to factual matters contained in any
certificate or other Instrument delivered by or on behalf of the Company pursuant hereta in connection with the
transactions contémplated hereby shall be deeémed to be representations.and Warranties by the Company
hereunder solely as of the date of such certificate or instrumént. The representations, warranties, ¢ovenants and
obligations of the Company; and the rights and remedies that may-be exercised by Purchaser, shall not be limited
or otherwise affected by.oras a result of any information furnished to, orany investigation made by or knowledge
of, Purchaser or any of its representatives.

6.3 ‘Successors and Assigns. Excapt as otherwise expressly provided herein, the provisloris’
hereof shall ihure to the benefit of,-and be binding upon the parties hereto-and their respective successors,
assigns, héirs, executors and administrators.and shall inure to the beriefit of and be enforceable by each person
who shall be a holder of the Jordan. Shares fram time: to time; provided, however, thatpriof to the.receipt by the:
Company of adequate written notice of the transfer of any Jordan Shares specifying thefull hame ‘and address of
the transferee; the Company may deem and treat the person listed:as the holder of such Jordan Shares in its
records as the-absolute owner and holder of suchJordan Shares for all purposes.

6.4 Entire Agreement. This Agreement, the exhibits and schedules hereto, the Related
Agreements and the other documents delivered pursuant hereto constitite the full-and:entife understanding and
agreement between the parties with regard to the subjects hereof and no party-shall be liable for or bound to any
other in-aiy manner byany-oral or written representations, warranties, eovenants and agreements except as
specificaily set forth herein and therein.

65  Severability. Inthe eventoneor more-of the provisions of this Agreement should, for
any reason, be heldto be invalid, illegal or unenforceable in any respect, such-invalidity, llegality-or
unenforgeability shall not affect any other provisions of this Agreement, and this Agreement shall be construed:as
if
suchi invalid, illegal or unenforceable provision had navér'_i‘;.eehrcomaihed herein.

6.6 Amendment and Waiver. THis Agreament may be amended or modified, and the
obligations of the Company and the rights of Purchaser under the Agreement may be waived, only Uponthe
wiitten consent of the Company and Purchaser.

6.7 Delays.or Omissions. It is agreed that.no:delay or omission to exercise any right, power
or remedy accruing to any party, upon any breach, defauit or non-compiiance by another party under this
Agreemment, the Related Agreements or the Restated Articles, shall impair any. such right, power or remedy, nor
shall it be canstrued to be-a waiver of any such bréach, default or non-compliance, or any acquiescence therein, or
of or in-any similar-bréach, default or noncompliance thereafter occurring. Itisfurther agreed thatany waiver,
permit, consent or approval.of any kind or character en.any party's part of any breach, default or non-compliance
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under this Agreement, the Related Agreements or under the Restated Articles or any waiver on:such party’s part of
any provisions or conditfons of the-Agreement, the Related Agreements, or the Restated Articles must be in writing
and shall be effective only to the extent specifically set forthvin such writing. All remedies, either under this
Agreement, the Related Agreements, the Restated Articles, by law; or otherwise afforded to any party, shall be
cumulative and notalternative.

6.8 Notices. All notices required or permitted hereunder shall be in writing and shall be
deermed effectively given: (a) upan personal delivery to the party to be notified, (b)when sent by confirmed
electronic mail, telex or facsimile If $ént during nidrmal business hours of the recipient, if not, then on the next
business day, (¢) three days after having been sent by registered or certified mail, return receipt requested,
postage prepaid, ar (d) one day after deposit with a:nationally recognized overnight courier, specifying next day
delivery, with written verification of receipt: All communications: shall be sent to-the Company and.to Purchaser-at
their respective addresses set forth on the signature:page-or atsuch other address or glectronic mail address as
the Company or Purchaser may designate by 10 days’ advance written notice to the other party hereto,

6.9 Expenses. Each party shall pay all costs and expenses that'it incurs with respect to:the
hegotiation, execution, delivery and performance of the Agreement provided, however, that the Company shall, at
the Closing, rélmbuise of credit Purchaser $7500.00 in Purchaser’s legal fees from the Purchase:Price paid by.
Purchaser hereunder.

6,10  Costsand Attorneys’ Fees. In the:event that-any action, suit or other proceeding 1§
instituted based upon or arising out of this: Agreement or‘the matters contemplated herein or any other matter
relating to the equity interests of the Purchaser in.the Company (whether based onbreach of contract; tort,
breach of duty orany-other theory), the prevailing party shall récover all of such party’s costs (including; but not
fimited to expert witness.costs) and reasonable attorneys’ fees incurred in-each such action, suit or other
proceeding, including any and all appeals or petitions therefrom.

611  Titlesand Subtitles. The titles of the sections and subsections of the Agreement are for
convenience of reference only and are-not to be considered in construing this Agreement.

612  Counterpaits. This Agreement may be'executed in any:number of counterparts, each.of
‘which shall be an original, but:all of which together shall constitute one instrument,

6.13  Broker's Fees. Each party hereto represents and warrants that no agent, braker,
investment banker, person or firm:acting on behalf of or under the authority of such party hereto is‘or will be
entitled to any broker's or finder’s feg or any other commission directly or indirectly in connection with the
transactions contemplated herein. Edchparty hereto furtheragreesto indertnity each-other party for any claims,
losses or expenses incurred by such other party-as a result of the representation in this Section 6.14 being untrue,

614  California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE
SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE
STATE OF CALIFORNIA AND THE (SSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION OR IN THE ABSENCE QF AN EXEMPTION FROM
SUCH QUALIFICATION IS UNLAWFUL. PRIOR TO ACCEPTANCE OF SUCH CONSIDERATION BY THE COMPANY, THE.
RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY:CONDITIONED UPON SUCH QUALIFICATION BEING
OBTAINED OR AN EXEMBTION FROM :SUCH QUALIFICATION BEING AVAILABLE.

PAGE 13 0f 15

lcon Holdings Inc. - Kylae Jordan Series A Preferred Stock Purchase Agreement 05251 §




In Wikness Whereof, the parties hereto have executed the Series APreferred Stack Purchase Agreement as of the
date set forth in the first paragraph hereof.

For “Campany” As “Purchaser”

Signed:™, J NOAAN_ \ 2 03- 2208 gigned:_ A~ A
Lardgn Long - Ea-lcuhw,m { Kylae Jordan

Address:__ ZS?SG Rderp €1 _ Address:_ 7@@ E ’ /57
City: ‘Fﬁfmom’f - City: ZC?S“ /ZVW _
stater___CA 7 MEIL  se A 2w JOO I
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The following Schedules & Exhibits shall be attached and included heréin to serve as appropriate disclosure(s) of
material information relevant to this Stock-Purchase Agreement

Schedules.

Schiedule 3.2
Chart of Business Entities

Sehedule‘ 3.6
Disclosed Liabilities

Schedule.3.8
Disclosure of Loan Agreement w/ Family Member

Exhibits.

Exhibit A

Fully Diluted Capitalization Table
Exhibit B

Restated Articles of Incorporation
Exhibit €

Investor Rights Agreement

Exhibit D
‘Consulting Agreement

Exhibit E
Equity Incentive Plan

Exhibit F
Luther Lease Agreement ‘w/ Purchase Option

Exhibit G

Cannibis Business Disclosure w/ Licénses

Exhibit H: o

Icon Holdings Inc. Management Agreement with Infusion Factory LLE

Exhibit |
CA S0$.- Dissolution of Mutual Benefit Companies

Exhibit )
CA 506 - Statement of Information for lcon Holdings Inc, VaporPenz LLC and infusion Factory LLC.
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scuepuLe 3-8

PROMISSORY NOTE

Alameda County, California
$110,000.00 ‘December 25th 2017

FOR VALUE RECEIVED, Landon Long or Business Entity Assignee (lcon Holdings, Inc,
Infosion Factory LLC, et.al), ("Borrower(s)") promises to pay to the order of Daniel C Long, or
Assignee ("Lender") the principal sum-of One Hundred and Ten Thousand Dollars ($110,000), or
so much thereof as may be disbursed to, in consecutive monthly installments each payable on the
15% of each month commencing on a date designated by the Lender.

INTEREST & PRINCIPAL: The unpaid principal of this line of credit shall bear simple
interest at the rate of Ten percent (10%) per annum, but not to exceed the maximum amount of
interest permitted by the Laws of the State of California. Tnterest shall be calculated based on the
principal balance as may be adjusted from time to time to reflect additional advances: made
hereunder. Interest on the unpaid balance of this Note shall acerue monthly but shall not be die
and payable until such time as when the principal balance of this Note becomes due and payable.

BORROWER’S PRE-PAYMENT AND ASSIGNMENT RIGHTS: Borrower reserves the
right to prepay this Note in ‘whole or in part, prior to maturity, without penalty. Any partial
prepayment shall be applied first to unpaid accrued interest and the balance, if any, shall be:
applied to the then last maturing installment or installinents of principal. The borrowed shall
have the frrévocable right to transfer or otherwise assign this debt note to another associated
entity or individual as prescribed by the Borrower. This shall specifically include this notes
conversion to the company debt by Infusion Factory LLC; Icon Holdings Inc or similarly
managed éntity for which the intent of this loan is being procured.

PAYMENT TERMS: This Note is due and payable in monthly payments, the minimum of
which ‘shall consist of unpaid interest on the principal balance. Interest shall commence upon
signing of this agreement and continue until the balance of thig note is paid in full. The first
payments shall be due and payable on a date prescribed by the Lender with a like installment
payment being due and payablé on the same day of each succeeding month thereafter until the
total principal plus interest is paid in full.

DEFAULT: The Borrower shall be in default of this Note on the occutrence of any of the
following events: (i) the Borrower shall fail to meet its obligation to make the tequired principal
or interest payments hereunder. (ii) the Borrowet shall be dissolved or liquidated; (iif) the
Borrower shall make an assignment for the benefit of creditors or shall be unable to, or shall
admit in writing their inability to pay their debts as they become due; (iv): the Botrower shall
commence any case, proceeding, or other action under any existing or future law of any
jurisdiction relating to bankruptcy, insolvency, réﬁtgani.zationr or relief of debtors, or any such
action: shall be commenced against the undersigned; (v) the Borrower shall suffer a reeeiver to be
appointed for it ér for any of its property or shall suffer a garnishment, attachment, levy or
execution.

REMEDIES: Upon default of this Note and the: default continues after Lender gives Borrower
written notice of the default, and the time within which it must be cured, but no less than five (5)
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utieriforceability shall not affect any other provision of this.Line of Credit Agreement or the
Note, and this Line of Credit Agreement and the Note shall be construed as if such invalid,
illegal or unenforceable provision had never been in therein.

ACTS PROHIBITED UNDER LAW: Notwithstanding anything herein contained to the
cantrary, Lender will not be required to make any disbursement or perform any other act under
this Line of Credit Agreement if, as a result thereof, Lender will 'violate any law, statute,
ordinance, rule, regulation or judicial decision applicable thereto. Lender shall use its reasonable
¢fforts to promptly notify Borrower of Lender’s inability to make such disbursement or perform
such act due to such violation,

COUNTERPARTS: This Line of Credit Agreement and Note may be executed in counterparts,
and all said counterparts when taken together shall constitute one and the'same agreement,

Borrower is fesponsible for all obligations represented by this Note. IN WITNESS WHEREOF,
the undersigned has duly executed this PROMISSORY INSTALLMENT NOTE.

EXBCUTED this 25th day of December 2017
Daniel C Long J. Landon Long Et.Al

12257
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Management Services and Consulting Agreement

This agreement is entered into on 01.01.2018, by and between Icon Holdings, Inc:, a corporation
duly organized under the laws of the State of Califorhia corporation ("Manager"), infusion Factory, LLC, a
limited liability company duly organized under the laws of the State of California ("Company"). In
consideration of the mutual promises made in this Agreement, agree as follows:

WHEREAS,; Company is -a California limited liability company operating in accordance with
California law, including the Medical and Adult Use Cannabis Regulation and Safety: Act (MAUGRSA),

WHEREAS, Manager is a supplier of valuable services that would aid in the exercise of

Company’s business activities,

WHEREAS, Manager is engaged in the business of, among other things, providing certain

administrative, operational, advisory, management, consulting, and training services to third parties to

facilitate business;.

NOW THEREFORE, in consideration of the foregoing premises and conditions set forth below, the
parties hereto enter into a management services-agreement as follows:

ARTICLE 1. DUTIES AND RESPONSIBILITIES.

Section 1.1. Services. Manager will provide management consulting services for Campany,

including ‘analysis, design services, banking, financial management, documentation, and any other
related services necessary to fulfill Company's operational requirements..

Section 1.2. Compensation. Company will provide: Manager with compensation for services and

reimbursement for product casts and business expenses as specified in Article 3 and Exhibits A through C

of this Agreement.

‘Section. 1.3. Scope of Agreement. Manager accepts this engagement. Manager will devote the
time called for in this Agreement anly at the time or times and only at the place or places.as may be
mutually arranged between the Manager and Comipany. Manager Will use Manager’s best. efforts to
accomplish goals identified by Company during the term of this Agreement.

Saction 1.4. Prior Commitments, Company ackhowledgés that Manager may have other
confidentiality commitments. Company will not require Manager to perform tasks which might
reasonably result In Manager’s breach of any confidentiality commitment. Manager further
acknowledges that Mariager has no -existing obligations to any third party, as.employee, consultant, or
otherwise, that would conflict with, or restrict Manager's ability to fulfill any of Manager’s commitments
or obligations under this Agreemeént. Company acknowledges and consents to Manager providing

<
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services substantially similar to those described In this agreement to other similarly situated Companies.

Section 1,5 Exclusive Engagement, This is an exclusive Management Agreement for the
Company in the area of ’ménagement: services, as defined by this Agreement. Company agrees not to
accept or participate in any other management or consulting arrangement that contemplates the scope
of work to be provided by'the Manager.

ARTICLE 2, TERM OF AGREEMENT

Section 2:1. Duration. This Agreement is: entered into on the date hereof, shall take effect
immediately, and shall remain in effect for a period of five () ‘years, renewing annually unless
terminated by opération of section 2,2 or'such time as the parties decide to terminate it, or otherwise
agreed to in writing by both parties, The parties may negotiate the terms and conditions of a new
agreement for subsequent terms.

Section 2.2. Mutual Termination, The parties. may mutually agree to terminate ‘this agreement

(a) A party is in breach of any material obligation contained in this Agreement, which is not
remedied (if the same is capable of being remedied) within thirty (30) days of written notice
from the other Party:so to do, subject to Article 9-of this Agreement;.

(b) Avoluntary arrangement is approved by both Parties; or

(c) A bankruptcy or an administration order is made, or a receiver or administrative receiver is
appointed over any of either Party’s assets or an undertaking, or a resolution or petition to
wind up the other Party is passed or presented (other than for the purposes of
creditor to appoint a receiver, administrative receiver, or administrator or to. present a
winding:up petition or make a winding-up ordet with respect to eithér Party.

ARTICLE 3. COMPENSATION AND EXPENSES

Section 3.1. Ratesand Fees. The Company shall pay for the services provided by Manager in
accordance with the rates and fees as described in the attached Exhibits A through C.

Section 3;2. Reimbursement. In addition to the compensation specified in Exhibits A through C,
Manager will be reimbursed for materials and supplies as well as all actual reasonable expenses
autherized by Company related to the Management Services provided for herein, including travel, meals
and lodging; and when needed by Manager and autharized in advance and in writing by Company, the
cost of ancillary services to others, such as professional and technical personnel; or clerical help.

Manager’s written request.
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Section 3.3. Expenditures. Each expenditure referred to in'Section 3.2'will be'reimbursable only
if Manager furnishes ta Company adequate records and other documentary evidence required by federal
and state statutes and regulations issued by the appropriate taxing authorities for the substantiation of
each such expenditure as an income tax deduction within ninety (90) days.

Section 3.4, Payment. Payment of all services will be made on-a monthly basis upon receipt of
Manager’s written request. Payments must be made in United States dollars. Acceptable methods of
payment include checksf,. bank wire, digital transfers or cash, with any othet form of payment requiring
the Manager’s prior written approval.

ARTICLE 4. AGENCY

Section 4.1 Relationship, It is understood and agreed that the Manager is an independent
contractor jn respect to Manager’s relationship to Company, and that Manager is not and-should not be
considered an agent or employee of the: Company for any purpose. Manager agrees not to répresent
itself as an agent or employee-of the Company at any time. Nothing ifr this Agreement will be construed
or implied to create a relationship of partners, agency, joint venture, or of employer and employee
between:Campany and Manager.

ARTICLE 5. INDEPENDENT CONTRACTOR STATUS.

Section 5.1. Independent Contractor. Manager will have full control and discretion as to the
ways and means of perforfinig any .and all services to be provided under this Agreement. It is
understood that in the: performahce of this Agreement Manager is not in‘any way acting as:an employee
of Campany, and Manager will be responsible for all taxes, social security payments, and other similar
payments or contributions due as a result of any payments made pursuant to the terms of this
Agreement,

Section 5.2. Liability. As an ihdependent contractor, Manager agrees. that Company has na
obligation under the state or federal laws regarding employee liability, and that Company's total
commitment and liability under this arrangement is the performance and the fees limited as described in
Article 3 and Exhibits A through €.

Section 5.3, Taxes. Manager shall be responsible for all taxes arising from compensation and
othier amounts paid under this Agreement, and shall be responsible for all payfoll taxes and fringe
beriefits of Managet's employees. Neither federal, nor state, nor focal income: tax, nor payroll tax of any
kind shall bé withheld. or paid by the Company on behalf of the Manager or his/her/its employees.
Manager understands. that he/shefit is responsible to pay, according to law, Manager’s taxes and
Manager shall, when requested by the Company, properly document to the Company that-any and all
federal and state taxes have been paid..
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Section 5.4. Benefits. Manager and Manager’s employees will not be eligible for, and shall not
participate in, any employee pension, health, welfare, ar other fringe benefit plan of the Company. No
workers' compensation insurance shall be obtained by the Company covering Manager or Manager’s
employees unless required to do so by law or regulation,

ARTICLE 6. CONFIDENTIALITY

Section 6.1. Confidential Information. Manager understands that much of the information to
be obtained in performing this Agreement, including, but not limited to, information regarding the
Company’s present or proposed business, operations and ownership, is- ‘and/or will be confidential and
proprietary information. Manager agrees that they will rRaintain the confidentiality of such information
and will not use or disclose such information to others without the written consent of the Company,

- except when such use-or disclosure is required by binding order of a court of governmental agency, in
‘which case Manager shall notify and cooperate with the Company in obtaining a protective order (or
other -assurance of confidential treatment) and in limiting the extent of confidential information
disclosed. Information which is generally knewn in the industry or to the public or which has been
disclosed to Manager by third parties who had 4 right to do so shall not be deemed: confidential or
proptietary information for these purposes.

ARTICLE 7. INDEMNIFICATION; INJUNCTIVE RELIEF

Section 7.1. Indemnification of Manager. Company will indemnify and hold Manager harmless
from all liability for loss, damage, of injury to persons or property resulting from the negligence. or
misconduct of Company, including-any damages and/or injuries which may be incurred by Company or
Manager by virtue. of defective design, material or workmanship in any goods or services furnished by
Company under this Agreement:

Section 7,2, Willful Misconduct. Company will not relieve Manager from liability caused by the
willful misconduct or sole negligence of Manager, its offices, agents, or sefvants.

Section 7.3. Indemnification of Company. Manager agrees to indemnify Company against all
federal, state, and local tax liability (including penalties and interest) which may result from any federal,
state, or local tax audit {including, but not limited to, income, social security, disability, and
yneémployment taxes) that deems any agent of Manager to be an employee rather than an independent

contractor of Company.

‘Section 7.4, Injunctive Relief. Company represents' and. agrees that the services to be
performed under the terms of this contract are of 2 special, urique, unusual, extracrdinary, and
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intellectual character that gives them a peculiar value, the loss of which cannot be reasonably or
adequately compensated in damages in an action at law. Company therefore expressly agrees that
Manager, in addition to any other rights or remedies that Manager may possess, will be entitled to
injunctive and other equitable relief to prevent or remedy a breach of this contract by Company.

ARTICLE 8. ETHICAL CONDUCT; RECORD-KEEPING

Section 8.1. Compliance. Cormpany's policy requires legal and ethical conduetiin all its activities
and practices, including proper recording and reporting of all transactions and compliance with
applicable laws. The adequacy and accuracy of Manager’s billings, supporting documentation; and other
information rendered to Company become the basis for Company's further recording and reporting,
both internally and externally. Manager is hot expected or authorized to take any action on Campany's
behalf that weuld result. in inadequate or inaccurate recording or reporting of assets, liabilities, or any
other transaction.or that would violate any applicable laws, rules, or regulations.

'ARTICLE 9. TERMINATION
‘Section 9.1. Sale. This Agreement will terminate automatically on the sale.of either party,

Section 9,2, Material Breach. If either party defaults in the performance of this Agreement by

virtue of a material breach of any of its provisions, the non=breaching party may termindte this.
Agreement by giving written notification to the breaching, party, subject to the right to cure in Article 3

and Section 9.5. Termination will take effect immediately on receipt of notice by the breaching party or
five (5) days after mailing of notice, whichever occurs first. For the purposes of this paragraph, material
breach of this Agreement includes, but isnot limited to, the following:

(a) Company's failure to. pay Manager any compensation due within thirty (30) days after

written demand for payment.
(b) Manager’s failure to complete the services specified in Article 1.
(¢} Company’s failure to comply withall applicable state and local laws.

Section'9.3. Responsibilit
Compahy to the Manager in connection with or furtherance of Manager’s services under this
Agreement, including, but not limited to, computers, laptops, and personal management tools, shall
immediately upontermination of this. Agreement, be returned to the Cormpany.

Section 9.4. Survival, The provisions of Articles 6, 7, 9 and 11 shall survive the termination of
this Agreement and remain in full force and effect thereafter.

‘Section 9.5 Notice and Opportunity to Cure. Netwithstanding any other provision of this Article

lcon Holdings Inc - Management & Consulting Services Agreement with Infusioh FactoryLLC
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9, in order to terminate this Agreement for a material breach, (i) each party shall first give the other
party written notice stating with reasonable specificity the basis of termination within ninety (90} days of
the first occurrence of the event giving rise to termination, (ii) give the breaching party:a period of ninety
(90 days to cure or remedy the problem, unless such problem cannot be cured or remedied within
ninety (90) days, in which case the period for remedy or cure shall be extended for a reasonable: time
{not to exceed an- addmonal ninety (90) days), and (iii) terminate this. Agreement within thirty (30) days
following the expiration of such cure period,

ARTICLE 10, EFFECT OF MERGER; TRANSFER OF ASSETS, OR
DISSOLUTION OF COMPANY

Section 10,1 Dissolution. Manager shall have the option to termiinate. this Agreement.in the
event of any voluntary or inveluntary dissolution of Company resulting from either a. merger or
consolidation in which Company is not the consolidated or surviving corpgration, or a transfer of all or
substantially all of the assets of Company. Should Manager elect to terminate this Agreement in the
avent of such dissolution, merger, transfer or consolidation, sueh election shall be made in-writing within
thirty (30) days of the dissolution, merger, transfer or consolidation..

Section 10.2. Assignment. In the event of any such mergeror consolidation or transfer of assets
aftei which this agreemerit remains in force, Company's fights, benefits; and obligations hereunder are
assigned to the surviving or resulting corporation or the transferee of Company's assets.

ARTICLE 11. GENERAL PROVISIONS

Section 11.1 Dispute Resolution. Any controversy between Company. and Manager involving
the construction or application’ of any of the terms, provisions, or conditions: of this Agreement will, en
the ‘written request. of either party served on the other, be subimitted to arhitration. Arbitration will
comply with and be governed by the provisions of the California Arbitration Act. Companyand Manager
will each appoint one petson to hear and determine the dispute. If the two persons so appointed are
unable to agree, theh those persons: will select a third impartial arbitrator whose decision will be:final
and conclusive upon both parties. Except. where clearly prevented by the area in dispute, both parties
agree to continue performing their respective obligations under this Agreement until the dispute is
resolved.

Section 11.2. Legal Fees. If any legalaction is necessary to enforce or interpret the terms of this
Agreemient, the prevailing party will be entitled to reasonable: attorneys' fees, costs, and necessary

disbursements in-addition to-any-other relief to which that party may: be entitled; provided however, that.

if complete liability is not assessed against only one party, the. parties will share. the total costs in
propcrtion. to their respective amounts. of liability so determined. This provision will be construed as
applicable to the entire contract.
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Section 11.3. Complete Agreement. This instrument contains the entire Agreement of the
parties. with respect to the subject matter hereof and there are no other promised representations or
warranties affecting it. This Agreement supersedes any and all other agreements; either aral or in
writing, between Manager and Compahy with respect to the engagement of Manager by Company and
contains all of the covenants and agreements between the parties with respect to that engagement in
any mannér whatsoever, Each party to this Agreement acknowledges that no représentation,
inducements, promises, or agreements, orally or otherwise, have been made by any party, or anyone
acting on behalf of any party that are not embodied in the Agreement, and that no other agreement,
statement, or promise not contained in this Agreement will be valid or binding on either party. »

Section 11.4, Modification. Any modification of this Agreement will be effective only If it isin
writing and signed by the party to be charged.

Section 11.5. Waiver. The failure of either party to insist on strict compliance with any of the
terms, covenants, of conditions of this Agréement by the other party will not be deemed a waiver of that
term, covenant, or condition, nor will any waiver or relinquishment. of any right or power at any one time
or times be deemed a waiver of relinquishment of that right or power for ail or any other times.

Section 11.6. Severability. |f any provision in this Agfeement is held by a court of competent
jurisdiction or arbitrator to be unreasonable, invalid, void,-or unenforceable, then this Agreement will bie
deemed amended to provide for the modificatiori of the unreasonable, invalid, void, or unenforceable
provision to the extent that the court or arbitrator finds reasonable, and the remaining provisions:of this
Agreement will continue in full force without being impaired or invalidated in any way.

Section 11.7. Governing Law, This Agreement will be governed by and construed in accordance
with the internal laws:(and not the laws of conflict) of the State of California.

<signature page follows>
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by
their duly authorized representatives as of the date: of this Agreement.

MANAGER:

Icon Holdings, Inc::

Dated: __ O1-01 A8

COMPANY:

Infusion Factory inc.

By: 4 : """\ . Dated: ol-01. 18
Landon teag, CD & Director~—r~"~ ,
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EXHIBIT A

COMPENSATION AND SCOPE OF WOR

Section 1,1 Management Services. In accordance with this Agreement, the management
services provided shall include analysis, design services, banking, bookkeeping, documentation, and.any
other related services necessary to fulfill Company’s operational requirements. The services shall also
include procurement services, leasing services, and licensing services.

Section 1.2 Compensation. The Company shall pay to. the: Manager, as good and valuable
consideration for Manager’s sérvices, rendered on behalf of the Company, the total sums for each of the
aforementioned sérvices identified herein;

EN- T@D ____ per month for management consulting services; TBD
On/Before July 1st, 2018, payments may be deferred until July 1st 2018 and shall be retroactive to
January 1st 2018.

b. The tost of procurement services actually incurred, such cost schedule to be reviewed and
approved by Company and Manager annually in December priot to the Company’s ‘year-end, such
schedule applicable to the Company’s current financial year being set forth in Exhibit B to this
Agreement and incorporated herein by reference; as amended fror time to time;

c. Leasing fees as set fofth in a fee schedule based on equipment and/or structure(s) as
procured, such schedule being set forth in Exhibit C to this Agreement and incorporated herein by
reference, as amended from time to time.

lcon Holdings Inc -Management & Consulting Services Agreement with Infusion Factory LLC
Page 9 of 11

|

0101 2§




EXHIBITB

PROCUREMENT COST SCHEDULE

WD —
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LEASING FEE SCHEDULE
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Membership Interest Purchase Agreement for VaporPenz LLC

This Membership Interest Purchase Agreement (this “Purchase Agreement”) is entered intoas
of 01.01.2018 (the “Effective Date”), by and between Dan Long, an individual, and Linda Long, an
individual (collectivély, “Seller”), and lcon Holdings Inc., a California Corporation (“Purchaser”) for the
acquisition of membership interests in VaporPenz LLC. Seller or Purchaser may hereinafter be singularly
referred to as “Party” or collectively referred to-as the “Parties.”

Acticle:l. Recitals.
WHEREAS, Seller is an individual holding a forty percent (40%) membership interest. (the: “Membership
Interest”) in VaporPenz, LLC, a limited liability company duly organized under the laws of the

state of California (“VaporPenz”);

WHEREAS, Seller and Purchaser mutually desire for Purchaser to own the totality of the outstanding
membership interests of VaporPenz;

NOW, THEREFORE, in consideration of the covenants and obligations recited herein, and other valuable
consideration, the receipt and sufficiency: of which are hereby acknowledged, the Parties agree

as follows:
Article I, Purchase and Sale of Membership Interest.

Section IL.01  Purchase and Sale. Subject to the terms and canditions  of this Purchase Agreement-and
the identical agreements executed by and between Purchaser and VaporPenz's other members (the
“Transaction Documents”), Purchaser agrees purchase from Seller; and Seller agrees tosell to Purchaser,
the Membership Ifiterest.

Section TLO2  Purehase Price. In exchange for the Membership Interest, Purchaser shall pay a total of
One Hundred dollars ($100,00). Proceeds shall be distributed in.an pro-rata manner consistent with the
members ownership stake in the.company (the “Membership Interest Purchase Price”) Payment of the
Purchase Price may be deferred up ta 6 months from the date of the Purchase.

Section 11.03  Closing. At the closing, Seller will deliver to Purchaser the Assignment of Membership
{nterest in the form attached hereto as Exhibit A and incorporated hereln by reference, and Purchaser
will deliverto Seller the Membership Interest Purchase Price.

Section l:04  Repurchase Right, In the event that Purchaser is found to have violated the terms of this
Purchase Agreement or the Transaction Documents, in the event that Purchaser is found to have violated
the Operating Agreement of VaporPenz, or in the event Purchaser attempts to sell any or all of the
Membership Interest, Seller shall have the right to reacguire the. Membership Interest at terms no less
favorable than offéred by Purchaserto prospective purchasers of the Membership Interest or their fair
‘market value (as appropriate).

Section 1,05  Restrictive Legends. Any Membership Interest certificate or, in the case of uncertificated
securlties, any notice of issuance, for the Membership Interest, shall bear the following legends (as well
as any legends required by-applicable state and federal corporate and securities laws):

icon Holdings Inc. - Membership Interest Purchase Agreement for VaporPenz LLC (Dan & Linda)
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THE UNITS REPRESENTED BY THIS. CERTIFICATE ARE SUBJECT TO LIMITED LIABILITY COMPANY
OPERATING AGREEMENT AMONG THE COMPANY'S MEMBERS, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION OF THE UNITS REPRESENTED BY THIS: CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH AMENDED AND RESTATED LIMITED
LIABILITY COMPANY AGREEMENT.

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR -OTHERWISE DISPOSED EXCEPT (A) (1)
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS, OR (2) PURSUANT
TO AN EXEMPTION FROM REGISTRATION. THEREUNDER, AND (B} PURSUANT TO THE LAWS OF THE STATE
OF CALIFORNIA.

Article HI.

Section 11.01  Authority. All necessary actions have been taken to authorize Seller to execute this
Purchase Agreement and the Transaction Documents and perform. Seller’s obligations hereunder.
seller’s authorization, execution, delivery and pefformance of this Purchase Agreement do not conflict
with or-violate any faw applicable to Seller or any other agreement or-arrangement to which Seller is'a
party or by which Seller is bound..

Article V.

Section IV.01  Authority, Purchaser has the capacity to execute, deliver-and perform their-obligations.
under this Purchase Agreement. This Purchase Agreement represents the legal, valid and binding
obligation of Purchaser, enforceable against him in accordance with their respective terms,. suibject to
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation, fraudulent conveyance and
other laws, rules and regulations and principles of equity affecting. creditors’ rlghts and remedies
generally. Other than such actions as are expressly required by this Purchase Agreement, ho further
action on the part of Purchaser or any other person is or will be required in order to transfer and assign
all of the Membership Interest.

$ection IV.02  No_Conflict. Neither the execution and delivery of this Purchase Agreément by
Purchaser, har the performance by Purchaser of his obligations hereunder: (i) will violate, conflict with or
result in ‘s breach of any apphcable law or duty, including without limitation; tort duties; (ii) infringe,
misappropriate; or otherwise violate any proprietary interest of any third party, including, without
limitation, intellectual property interests; or (iii) breach or terminate any contractual right or interest of
any third party, or give any individual or entity any-additional rights or compensation under, or the right
to terminate or accelerate, of constitute (with notice or lapse of time, orboth) a default under the terms
of any hote, deed, lease, indenture, security agreement, mortgage; commitment, contract, covenant,
agreement, license or other instrument of oral understanding to which Purchaser s a party or by which
Purchaser is:bound:

Section IV.03  |Rvestment. In connection: with the purchase of the Membership Interest, Purchaser
represents to the Company the following:

(a) Purchaser is aware of the Company’s business affairs and financial condition and has
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acquired sufficient information about the Companyto reach an informed:-and knowledgeable decision to
acquire the Membership Interest. Purchaser is purchasing the Membership Interest for investment for
Purchaser’s awn account only and not with a view to, or for resale in connection with, any “distribution”
thereof within the meaning of the Securities Act or under any applicable provision of state law,
Purchaser daes not have any present intention to transfer the Membership Interest to any other person
orerntity:

(b) Purchaser understands that the: Membership Interest have not been registered under
the Securities Act by reason of a specific exemption therefrom, which exemption depends upon, among;
other things, the bona fide naturé of Purchaser’s investment intent as expressed herein.

(€) Purchaser further acknowledges and understands that the securities must be held
indefinitely unless they are subsequently registered under the Securities Act or an exerhption from such
registration Is available, Purchaser further acknowledges and understands that the Company is.under no
obligation to register the securities.

(d) Purchaser s familiar with the provisions of Rule 144, promulgated under the Securities
Act, which, in substance, permits limited public resale of “restricted securities” acquired, directly or
indirectly;, from ‘the issuer of the securities (or from an affiliate of such issuer), in a non-public offering
subject to the satisfaction of certain conditions. Purchaser understands that the Company provides no
assurances as'to-whether he or she will be able to resell any or all of the Membership Interest pursuant
to Rule 144, which rule requifes, among other things, that the Company be subject to the reporting:
requirements of the Exchange Act, that resales of securities take place only after the holder of the
Membership Interest has held the Membership Interest for certain specified time periods, and under
certain circumstances, that resales of securities be limited in volume and take place only pursuant to
brokered transactions, Notwithstanding this Section 5(d), Purchaser acknowledges and agrees to the
restrictions set forth in Section 5(e) below.

{e) Purchaser further understands that in the event all of the applicable requirements of
Rule 144 are not satisfied, registration under the Securities. Act, compliance with Regulation A, or some
other registration exemption will be required; and that, notwithstanding the fact that Rule 144.is not
exclusive, the Staff of the Securities and. Exchange Commission has expressed its opinion that persons
propdSing to sell private placemetit seéurities other than in a registered offering and otherwise than
pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption from:
registration is available for such offers or sales, and that such persons and their respective brokers who
participate in such transactions do so at their own risk.

(f) Purchaser represents that Purchaser is not subject to any of the “Bad Actor”
disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (attached hereto as Antiex
1.

=3 Purchaser nderstands that Purchaser may suffer adverse tax conseguences as a result
«of Purchaser’s purchase ar disposition of the Membership Interest. Purchaser represents that Purchaser
has consulted any tax consultants Purchaser deems advisable in connection with the purchase or
dispesition of the Membership Interest and that Purchaser is not relying on the Company for any tax
advice.
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Article'V. Limitations on Transfer. Purchaser shall not assign, encumber or dispose of any interest
in the Membership Iriterest except to the extent permitted by, and in compliance with, the provisions
below and applicable federal and state laws.

Article VI. Miscellaneous:

SectionVLO1 A mendment. This: Purchase Agreement may be amended by mutual agreement of the
Parties. Any such amendment must be by -an instrument in writing signed on behalf of each of the
Parties.and attachied as an-exhibit hereto.

Section VI.02  Extension; Waiver, At any time prior to the termination of this Purchase Agreement, the
Parties, by action taken or authorized by their respective managers, may, to the extent legally allowed; (1)
extend the time for the performance of any of the obligations or other acts of the other Party, or (ii)
waive any representations and warranties contained herein or In any document delivered pursuant
hereto. Any agreement on the part of a Party hereto to-any such extension or waiver shall be valid only
if set forth in a written instrument signed on behalf of that Party,

Section V03  Survival and Termination. The representations and warranties. of the Parties hereto
contained in this Purchase Agreement or in-any cettificate or other writing delivered pursuant hereto or
in conhection: herewith shall survive the termination of this Purchase Agreement until one:{1) year after
the termination.

Section V.04 |ntetpretation. When a reference is made in this Purchase Agreement to Sections, such
referance shall be to a Section of this Purchase Agreement unless othefwise indicated. The headings:
contained in this Purchase Agreement are for reference purposes only-and shall not:affect in any way the
meaning or interpretation of this Purchase Agreement. Whenever the words “include”, “includes” or
“inciuding” are used in this Purchase Agreement, they shall be deemed to be followed by the waords
“without limitation.”

Saction VI.05  Counterpdrts. This Purchase Agreement may be executed in two or more counterparts,
all of which shall be considerad one and the same Purchase Agreement and shall become effective when
two or more counterparts have been signed by each of the Parties and delivered to the other Parties, it
being uriderstood that all Parties:need not sign the same counterpart.

Sectioh V.06  Entire Agreement. This Purchase Agreement (and the documents and instruments
referred to herein] constitutes the entire Purchase Agreement and supersedes all prior agreements and
understandings, both written-and oral, among the Parties with respect to the subject matter hereof, and
is not intended to confer upon any person other than the Parties hereto any rights or remedies
hereunder.

Section V.07 y Third Party Beneficiaries: No person other than the Parties themselves has any rights
or remedies under this Purchasé Agreement.

Section V1,08 Governing law. This Purchase Agreement shall be governed and construed in
actordance with the laws of the State of California without regard to:principles of conflicts of law:

Section V.09  Assignment. Neither this. Purchase Agreement nhor any of the rights, interests or
obligations hereunder shall be ‘assigned by any of the Parties hereto (whether by operation of law or
otherwise) without the prior written consent of the other Parties. Subject'to the preceding sentence,
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this Purchase Agreement will be. binding upon, inure te the benefit of and be enforceable by the-Parties
and their respective successors:and assigns,

Section V.10 Severability. If any term or other provision of this Purchase Agreement is inyalid, illegal
or incapable of bieing enforced by any rule or law, or public policy, all other conditions and provisions.of
this Purchase Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any Party. Upon such determination that ahy term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Purchase Agreement
50 as to affect the original intent of the Parties-as clasely.as possible in an acceptable manner to the end
that transactions contemplated hereby are fulfilled to the extent possible.

Section VL.I1 Confideritiality. During the Term of this Purchase Agreement ahd for a period of sixty
(60) days thereafter; both Parties shall use their best efforts consistent with good business policy and no
less than commercially reasonablé care to protect the confidentiality of: (i) all terms and conditions of
this Purchase Agreement; (i) information regarding the subject matter of this Purchase Agreement that
is written information;. (iii} information, which by its very nature, ought to be known an treated as
confidential; (iv) information-that is reduced to writing and labeled as confidential; and {v) any and all
personally identifiable. information of a consumer which- the Parties may acquire (collectively
“Confidential Information”). Furthermore, both Parties agree to use Confidential Information of the
disclosing party only for the sole purposes related: to performance of this- Purchase Agreement and to
inform all of their employees and agents that have access to the Confidential Information of the strictly
confidential nature of the information and of the terms of this Purchase Agreement. All Confidential
Information remains the exclusive property of the disclosing party-and no license or other agreement to
such Confidential Information is granted or implied hereby except as expressly provided herein. Upon
the expiration or termination of this Purchase Agreement, any Confidential Information shall be returried
to the disclosing party, or destroyed pursuant to the disclosing party’s instructions, and the
non-disclosing party shall cease use of any Confidential Information. In the event either of the Parties
determines that return or destruction of the: Confidential Information Is infeasible: or impossible, the
non-disclosing: party shall' continue to extend the protections of this Purchase Agreement to such
Corfidential Information and limit further uses and disclosures of such Confidential Information that
make the return or destruction infeasible, for so long as the non-disclosing Party maintains such
Confidential Information.

SectionVI.12  Arbitration. Any controversy between the Parties involving the construction or
application of any of the terims, provisions, validity, termination, or eonditions of this Purchase,
Agreement shall be submitted to arbitration. Arbitration will comply with and be governed by the
provisions of the California Arbitration Act. The Parties will each appoint one person to hear and
determine the dispute. If the two persons so appointed are unable-to agree, then those persons will
select a third impartial arbitrator whose decision will be final and conclusive upon: bath parties. Eath
patty shall bear all costs and .expensés incurred in arbitration. The existence and content of the arbitral
proceedings and ‘any rulings or award shall be: kept confidential except (i) to the extent that disclosure
may be required of a party to fulfill a legal duty, protect or pursue a legal right, orenforce or challenge an
award in bona fide legal proceedings before a state court or other judicial authority, or (i) with the
written consent of all parties. Notwithstanding anything to the contrary, either party may disclose
iatters relating to the arbitration or the arbitral proceedings where necessary for the preparation or
presentation of ‘a claim ar defense in.such atbitration.. This arbitration: Purchase Agreement is binding
upon each of the Parties; their principals, successors, assigns and affiliates.
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(N WITN ESS WHEREOF, the parties hereto have caused this Purchase Agreement to be duly
executed by their duly authorized representatives as of the date of this Purchase Agreement.

Seller

Dan Long-- Member 7 Date 01.01.2018
VaporPenz LLC

Seller

Linda Long - Member o | Date 01,01.2018
VaparPenz LLC

Purchaser

Landon Long - Chairman & CEO Date 01.01.2018
Icon Holdings Inc.
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Membership Interest Purchase Agreement for VaporPenz LLC

This Membership Interest Purchase Agreement (this “Purchase Agreement”) is entered into as
of 01.01.2018 (the “Effective Date”), by and between Landon Long, an individual (“Seller”), and lcon
Holdings Inc., 2 California Corporation {“Purchaser”) for the acquisition. of membership interests in
VaporPenz LLC. Seller-or Purchaser may hereinafter be singularly referred to as “party” or collectively
referred to as the "Parties.”

Article 1. Recitals.
WHEREAS, Seller is an individual holding a fifty-five percent {55%) membership interest (the
“Membership Interest”) in VaporPenz, LLC, & limited liability: company duly organized under the

laws of the state of California (“VaparPenz”);

WHEREAS, Seller and Purchaser mutually desire for Purchaser to own the totality of the outstanding
membership intérests of VaporPenz;

NOW, THEREFORE, in conisideration of the covenants and obligations recited herein, and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree

as follows:

Article 1.

Section I1.01  Purchase and Sale. Subject to the terms and conditions of this Purchase Agreement and
the identical agreements executed by and between Purchaser and. VaporPenz's other members (the
“Transaction Documents”), Purchaser agrees purchase from Seller, and Seller agrees to sell to Purchaser,
the Membership Interest.

Seéction I1.02  Purchase Price. In exchange: for the Membership Interest, Purchaser shall pay atotal of
One Hundred dollars ($100.00). Proceeds shall be distributed in an pro-rata manner consistent with the
members ownership stake in the company (the “Membership Interest Purchase Price”) Payment of the
Purchase Price may be déferred up to 6 months from the date of the Purchase.

Section 11.03  Closing. -At the closing, Seller will deliver to Purchaser the Assignment.of M‘tem,hership
Interest in the form attached hereto as Exhibit A and incorporated hersin by reference, and Purchaser
will deliver to Seller the Membership Interest Purchase Price,

Section 11,04  Repurchase Right; Inthe event that Purchaser is found to have violated the terms of this
Purchase Agreement or the Transaction:Documents, in the event that Purchaser is found to have violated
the Operating Agreement of VaporPenz, or in the event Purchaser attempts to sell ‘any or all of the
Membership Interest, seller-shall have the right to reacquire the Membership Interest at terms no less
favorable than offered by Purchaser to prospective purchasers of the Membership Interest or their fair

market value (as appropriate).
Section 1,05  Restrictive Legends, Any Membership Interest certificate or, in the case of uncertificated

securities, any notice of issuance, for the Membership Interest, shall hear the following legends (as well
a5 any legends required by applicable state and federal corporate and securities-laws):
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THE UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO LIMITED LIABILITY COMPANY
OPERATING AGREEMENT AMONG THE COMPANY’S MEMBERS, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION OF THE UNITS REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH AMENDED AND RESTATED LIMITED
LIABILITY. COMPANY. AGREEMENT.

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND: MAY NOT BE
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR 'OTHERWISE DISPOSED EXCEPT (A) (1)
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS, OR (2) PURSUANT
TO AN EXEMPTION FROM REGISTRATION THEREUNDER, AND (B) PURSUANT TO THE LAWS OF THE STATE
OF CALIFORNIA.

Article JIl. spresentations and Warranties of Seller.

Section 11,01 Authority. All necessary actions have been taken to authorize Seller to execute this
Purchase Agreement and the Transaction Documents and perform Seller’s obligations hereunder.
Seller’s authorization, execution, delivéry and performance of this Puréhase Agreement do:not conflict
with or violate any law applicable to Seller or any other agreement or arrangement o which Seller is.a
party or by which Seller Is bound.

Article V., Representations and Warta wties of Purchaser.

Section V.01  Authority, Purchaser has the capacity to execute, deliver and perform their obligations
under this Purchase Agreement. This Purchase Agreement represents the legal, valid and binding:
obligation of Purchaser, enforceable against him in accordance with their respective terms, subject to
applicable bankruptcy, insolvency, reorganization,. moratorium, liquidation, fraudulent conveyance and
other laws, rules and regulations and principles: of equity affecting creditors’ rights and remedies
generally, Other than such actions as are expressly required by this Purchase Agreement, no;*furthef
action on the:part of Purchaser or any other person is of will be réquired in orderto transfer-and assign
all of the Meémbership Interest,

Section IV.02. No_Conflict: Neither the execution and delivery of this Purchase Agreement by
Purchaser, not the performance by Purchaser of his obligations hereunder: (i) will violate, conflict with.ar
result in a breach of any applicable law or duty, including without limitation, tort duties; (ii) infringe,
misappropriate, or otherwise violate any proprietary interest of any third party, including, without
limitation, intellectual property interests; or (iii) breach or terminate any contractual right or interest of
any third party, or give-any individual of entity any additional rights or compensation tinder, or the right
to terminate of accelerate, of constitute (with notice or lapse of time; or both):a default under the terms
of any note, deed, lease, indenture, security agreement, mortgage, commitment, cantract, covenant,
agreement, license ot othet instrument of oral understanding to which Purchaser is:a party or by which
Purchaser Is bound.

Section IV;03:  [nvestment. In connection with the purchase of the Membership Interest, Purchaser
represents to the Company the following:

(a) Purchaser is aware of the Company’s business affairs and financial condition and has
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acquired sufficient information about the Company to reach-an informed and knowledgeable decision to
acquire the Membership: Interest. Purchaser is purchasing the Membership Interest for investment for
Purchaser’s owh account only and not with a view to, or for resale in connection with, any “distribution”
thereof ‘within the meaning of the Securities Act or under any applicable provision of state law.
Purchaser dees not have any present intention to transfer the: Membership interest to any-other person
or entity: ‘ :

(b) Purchaser understands that the Membetship Interest have not been registered under
the Securities Act by reason of a specific exemption therefrom, which exemption depends upon, among
other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

(c) Purchaser’ further acknowledges and understands that the securities must be held
indefinitely unlass they are subsequently registered under the Securities Act o an exemption from such
registration is available. Purchaser further acknowledges and understands that the Company is under no
obligation te register the securities.

(d) Purchaser is familiar with the provisions of Rule 144, promulgated under the Securities
Act, which, in. substance; permits limited public resale of “restricted securities” acquired, directly or
indirectly, from the issuer of the securities {or from an affiliate of such issuer), in a non-public offering
subject to the satisfaction of certain conditions. Purchaser undérstands that the Company provides no
assurances as to whether he or she will be able to resell any or all of the Membership Interest pursuant
to Rule 144, which rule requites, among other things, that the Company be subject ta the reporting
requirements of the Exchange Act, that resales of securities take place only after the holder of the
Membership Interest has held the Membership Interest for certain specified time periods, and under
certain circumstances, that resales of securities be limited in volume: and take place only pursuant to
brokered transactions. Notwithstanding this Section 5(d), Purchaser acknowledges and agrees to the:

restrictions-set forth in Section.5(e) below.

(e) Purchaser further understands that in the event all of the applicable requirements. of
Rule 144 are not satisfied, registration under the Securities Act, compliance with Regulation A, or some
other registration exemption will be required; and that, notwithstanding the fact that Rule 144 is riot
exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that: persons
proposing to sell private placement securities other than ih a registered offering and otherwise ‘than
pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption from
registration is avallable for such offers or sales, and that such persons and their respective brokers who
participate in such transactions do so at their awn risk.

{f) Purchaser represents that Purchaser is not subject to any of the “Bad Actor”
disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (attachéd hereto as Annex

).

(8) purchaser understands that Purchaser may suffer adverse tax consequences as a fasult
of Purchaset’s purchase or disposition of the Membership Inferest. Purchaser represents that Purchaser
has consulted any tax consultants Purchaser deems advisable in connection with the purchase or
disposition of the Membership Interest and that Purchasef is not rélying on the Company for any tax
advice.

Icon Holdings Ihc. - Membership Interest Purchase Agreement for VaporPenz LLC (Land‘o
Page 3 of 7

w\_ 010118




Article V. Limitations on Transfer, Purchaser shall not assign, encumber or dispose of any interest
in the Membership I‘ntere"st.,exc_ept“tdthe.exten_t permitted by, and in compliance with, the provisions-
below-and applicable federal and state laws.

Article VI. Miscellaneous,

Section V.01 ~Amendment. This Purchase Agreement may be amended by mutual agreement of the
Parties. Any such amendment must be by an instrument in writing signed on behalf of each of the
Parties and attached as an exhibit hereto,

Saction VI.02  Extensian: Waiver. At any time prior to the termination of this Purchase Agreement, the
Parties, by action taken or authorized by their respective managers, may, to the extent legally allowed, (i)
extend the time for the performance of any of the obligations or other acts of the other Party, or (i)
waive any representations and warranties contained herein or in any document delivered pursuant:
hereto. Any agreement.on the part:of a Party hereto to any such extension or waiver shall be'valid only
if set forth in a written instrument signed on behalf of that Party.

Section VI.03 Survival and Termination, The representations and warranties of the Parties hereto

" contained in this Purchase Agreement ot in any certificate or-other writing delivered pursuant hereto or
in connection herewith shall survive the termination of this Purchase Agreement until- one (1) year 4fter
the termination. :

Section VI.04 Interpretation. When a reference is made in this Purchase Agreement to Sections, such
reference shall be ta a Section of this Purchase. Agreement unless otherwise indicated, The headings:
contained in this Purchase Agreement are for reference p,urposeson_ly-:and'js,ha_l_l not affect in any way the
meaning or interpretation of this Purchase Agreement. Whenever the words “include”, “includes” or
“including” are used in this Purchase Agreement; they shall he deemed to be followed by the words
“without limitation.”

Section V.05 Counterparts. This purchase Agreement may be executed In two or more counterparts,
all of which. shall be considered one-and the same Purchase Agreement and shall become effective wheh
two of more counterparts have been signed by each of the Parties and delivered to the other Parties, it
being understood that all Parties néed not sign the same counterpart.

Section VI.06  Entire Agreement. This Purchase Agreement (and the documents and instruments
referred to herein) constitutes the entire Purchase Agreement and supersedes all prior agreements and
understandings, both written and oral, among the Parties with respect to the subject matter hereof, and
is riot intended to confer upon any person other than the Parties hereto any rights or remedies
hereunder.

Section V.07  No Third Party Beneficiaries. No person-other than the Parties themselves has any rights
or remedies under this Purchase Agreement,

Section VI.08 Governing Law. This Purchase Agreement shall be governed and construed in
‘accotdance with the laws of the State of California without regard to principles of conflicts of law.

Section VI.09 Assignment. Neither this Purchase Agreement nor any of the rights, interests or
obligations hereunder shall be assighed by any of the Parties hereto (whether by operation of law-or
otherwise) without the prior written consent of the other Parties. Subject to the preceding sentence,
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this Purchase Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties
and their respective successors and assigns..

Section VI.10  Severability, If any term or other provision of this Purchase Agreement is invalid, illegal
or incapable of being enforced by any rule or law; or public policy; all other conditians and provisions of
this Purchase Agreement shall nevertheless remain. in full force and effect so long as the economic of
legal substance of the transactions contemplated hereby is not affected in.any manner materially
adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Purchase Agreement
50 as to affect the original intent of the Parties:as closely as possible in‘an acceptable manner to the end
that transactions contemplated hereby are fulfilled to the extent possible.

Section VL1l Confidentiality. During the Term of this Purchase Agreement and for a period of sixty
(60) days thereafter, both Parties shall use their best efforts consistent with good business policy and no
less than commercially reasonable care to protect the confidentiality of: (i) all terms and conditions of
this Putchase Agreement; (ii) information regarding the subject matter of this Purchase Agreement that
is written information; (iii) Information, which by its very nature, ought to be known an tréated as
confidential; (iv) information that is reduced to writing and labeled as confidential; and (v) any and all
personally identifiable information .of ‘a consumer which the Parties may acquire. (collectively
“Confidential Information”). Furthermore, both Parties agree to use Confidential information of the
disclosing party only for the sole purposes related to performance of this Purchase Agreement and to
inform all of their employees and agents that have access to-the Confidential Information of the strictly
confidential nature of the information and of the terms: of this Purchase Agreement. All Confidential
Information remains the exclusivé property of the disclosing party and no license or other agreement to
such Confidential Information is granted or implied hereby except as expressly provided herein. Upon
the expiration or termination of this Purchase Agreement, any Confidential Information shall be returned:
to the disclosing party, or destroyed pursyant to the disclosing party’s instructions, and the
non-disclosing party shall cedse use of any Confidential Information. In the event either of the Parties:
determines that return or destruction of the Confidential Information is infeasible or impossible, the
non-disclosing party shall’ continue to extend the protections of this Purchase Agreement to such
Confidential Information and limit further uses and disclosures of such Confidential information that
make the return or destruction infeasible, for so long as the non-disclosing Party maintains such
Confidential Information.

Section VI.12  Arbitration. Any controversy between the Parties involving the construction or
application of any of the terms, provisions, validity, termination; or conditions of ‘this Purchase
Agreement shall be submitted to arbitration. Arbitration will comply with and be governed by the
provisions of the California Arbitration Act. The Patties will each appoint one persen to hear and
determine the dispute. If the two persons: 5o appointed are unable to agree, then those persons will
select a third impartial arbitrator whose decision will be final and conclusive upon both parties. Each
party shall bear all costs and expenses incurred in arbitration. The existence and content of the arbitral
proceedings and any rulings or award shall be kept confidential except (i} to-the extent that disclosure
may be required of a party'to fulfill a legal duty, protect or pursue a legal right, or enforce or challenge an
award in bona fide legal proceedings before 4 state court or other judicial authority, or (i) with the
written consent of all parties. Notwithstanding anything to the contrary, either party may disclose
matters relating to the arbitration or thé arbitral proceedings where necessary for the preparation or

an)
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presentation: of a claim or defense: in such arbitration. This arbitration Purchase Agreement is binding
upon each of the Patties, their principals, successors, assigns and affiliates.

IN ‘WITNESS WHEREOF, the: parties hereto have caused this Purchase Agreement to be duly
executed by their duly authorized representatives as of the date of this Purchase Agreement;

Seller

010U\ g
Date 01.01.2018

, %7 0 B1.0\\E
Qqg - Chairf ah & CE\O'\_) \ | Date 01.01.2018
Icon Holdings™e:
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Exhibit A to Membership Interest Purchase Agreement
Assignment of Membership Interest

] This Assignment of Membership Interest (this “Assighment”) is executed and made effective as
of 01.01.2018, by Landon Long, Member of VaporPenz LLC (“Assignor”), for the benefit of icon Holdings
Inc., a corporation duly organized under the laws of the State of California ("Assignee”).

WHEREAS, Assignor holds a fifty-five percent (55%) membership interest (the: “Membership
Interest”) in VaporPenz, LLC (“VaporPenz”), a limited liability company duly organized under the laws of
the State of California;

WHEREAS, pursuant to the Membetship Interest Purchase Agreement (the “Purchase
Agreement”) entered into by and between Assignor and Assignee on 01.01.18, Assignor agreed to sell to
Assignee and Assignee agreed to purchase from Assignor the Membership Interest for a combined-sum
of one hundred ($100,00) (the “Purchase Price”) in accordanice'with the terms set forth therein;

WHEREAS, Assignee shall use up to fifty thousand dollars ($50,000) of @ potential Purchase Price
Payiment to pay all outstanding debts and notes, with the remaihing proceeds being distributed to the
Assignors in a protata manner. The net proceeds to the Assignee(s) shall be close to or equivalent to zero
dollars after debts are satisfied. Payment of the Purchase Price may be deferred up to 6 months from the
date of the Purchase.

NOW, THEREFORE, in consideration -of the covenants. and obligations recited In the Purchase

Agreement, and other valuable consideration, the receipt and sufficiency of which are. hereby
acknowledged, Assignor-agrees-as follows:

Article |, Assignment. Assignor does hereby sell, transfer, convey; assign and deliver to Assignee

all of Assignor's rig’h,té, title and interest in and to the Membership Interest. This Assighinent will be

binding upen Assignor and will inure to the benefit of Assignee; and its successors and assigns..

IN WITNESS WHEREQF, Assignor has caused this Assignment to be duly executed by its duly
authorized representatives as of the date of this-Assignment.

AN
Date 01.01.2018

Landon Eng-—»’

VaporPenz, LLC Member
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Membership Interest Purchase Agreement for VaporPenz LLC

This Membership Intérest Purchase Agreement (this “Purchase Agreement”) Is entered into as
of 01.01,2018 (the “Effective Date”), by and between Marie Csech; an individual (“Seller”), and lcon
Holdings In¢., a Callfornia Corparation (“Purchaser”) for the: acquisition of membership interests in
VaporPenz LLC. Seller or Purchaser may hereinafter be singularly referred to as “Party” or collectively
referred to as the “Parties.”

Article 1. Recitals.
WHEREAS, Seller is an individual holding a five percent (5%) membership interest (the “Membership
interest”) in VaporPenz, LLC, a limited liability company duly organized under the laws of the

state of California (“VaporPenz”);

WHEREAS, Seller and Purchaser mutually desire for Purchaser to own the totality of the outstanding
mermbership interests of VaporPenz;

NOW, THEREFORE, in consideration-of the covenants and obligations recited herein, and other valuable
eonsideration, the receipt and sufficiency of which are hereby acknowledged, the Parties dagree

as follows:

Article i1

Section TLO1  Purchase and Sale. ‘Subject to the terms and conditions of this Purchase Agreementand
the identical agreements executed by and between Purchaser and VaporPenz's other members. (the
“Transaction Dacuments”), Purchaser agrees purchase from Seller, and Seller agrees to sell to Purchaser,
the Membership Interest:

Section IL02  Purchase Price. In exchange for the Membership Intérest, Purchaser shall pay a total of
Orié Hundred dollars ($100.00). Proceeds shall be distributedin an :proeratamanner*cansisten't with the
members ownership stake in the company (the “Membership Interest Purchase Price”) Payment of the

Purchase Price may be deferred up to 6. months from the date of the Purchase.

Section 103 Closing. At the closing, seller will deliver to Purchaser the Assignment of Membership
Interest in the form attached hereto as Exhibit A and incorporated herein by reference, and Purchaser
will deliver to'Seller the Membership interest Purchase Price.

Section 104  Repurchase Right. In the event that Purchaser is found ta have violated the terms of this
Purchase Agreemerit or the Transaction Documents, in the event that Purchaser is found to have violated
the Operating Agreement of VaporPenz, or in the event Purchaser attempts to sell any or-all of the
Membership Interest, Seller shall have the right to reacquire the Meémbership Intérest at terms ho less
favorable than offered by Purchaser to-prospective purchasers of the Membership Interest or their fair

Section I1.05  Restrictive Legends. Any Membership Interest certificate or, in the case of uncertificated
securities, any notice of issuance, for the: Membership Interest, shall bear the following legends {as well
as.any legenids required by applicable state and federal corporate and securities laws):
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THE. UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBIECT TO LIMITED LIABILITY COMPANY
OPERATING AGREEMENT AMONG THE COMPANY’S MEMBERS, A COPY OF WHICH IS ON'FILE AT THE
PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY., NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION OF THE UNITS REPRESENTED BY THIS CERTIFICATE MAY BE
MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH AMENDED AND. RESTATED LIMITED
LIABILITY-COMPANY AGREEMENT.

THE UNITS REPRESENTED. BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE.
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A} (1)
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH-ACT AND LAWS, OR (2) PURSUANT
TO AN EXEMPTION FROM REGISTRATION THEREUNDER, AND (B) PURSUANT TO THE LAWS OF THE STATE
OF CALIFORNIA,

Article 11,

Section .01 Authority. All necessary actions: have been taken to authorize Seller to execute this.
Purchase Agreement and the Tramsaction Documents and perform Seller’s obligations hereunder.
Seller's authorization, execution, delivery and performance of this Purchase Agreement do not conflict
with or violate any law-applicable to-Seller or any other agreement or arrangement to which Seller is a
party or by which Seller is bound.

Article IV, Representations and Warranties of Purchaser.

Section IV.01  Authority, Purchaser has the capacity to execute, deliver and perform their obligations
unider this Purchase Agreement. This Purchase Agreement represents the legal, valid and binding
obligation of Purchaser, enforceable: against him In accordance with their respective terms, subjectto
applicable bankruptcy, insolvency; reorganization, moratorium, liguidation, fraudulent conveyance ahd
other laws, rules and regulations and principles of -equity affecting creditors’ rights and remedies
generally, Other than such ‘actions as are expressly required by this Purchase Agreement, na further
action on the part of Purchaser or any other person is of will be reguired in order to transfer and assign
all of the Membership Interest.

Section V.02 No Conflict, Neither the execution and delivery of this Purchase Agreement by
purchaser, nor the perfarmance by Purchaser of his obligations hereunder: (i) will violate, conflict with or
result in a breach of any applicable law or duty; including without limitation, tort duties; (ii) infringe,
misapptopriate, or otherwise violate any proprietary interest of any third party, including, without
limitation, intellectual property interests; or (lit) breach or terminate any contractual right or interest of
any third party, or give any individual of enitity any additional rights or compensation. under, or'the fight
to terminate or accelerate, or constitute (with notice or lapse of time, or both) a default under the terms
of any note, deed, lease, indenture; security agreement, mortgage, commitment, contract, covenant,
agreement, license or other instrumant. or oral uhderstanding to which Purchasér is a party or by which
Purchaser is bound.

Section V.03  Investment. In connection with the purchase of the Membership Interest, Purchaser
represents to the Company the following:

(a) Purchaser is aware of the Company’s business affairs and financial condition and has
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acquired sufficient information about the Company-to reach an informed and knowledgeable decision to
acquire the Membership Interest. Purchaser is purchasing the Membership Interest for investment for
Purchaser’s own account enly-and not with a view to, or for resale in connection with; any “distribution”
thereof within the meaning of the Securities Act or under any applicable provision of state law.
Purchaser does not have any presént intention to transfer the Membership interest to-any other-persan
or entity..

(b) Purchaser understands that the Membership Interest have not been registered under
the Secu rities Act by reason of a specific exemption therefrom, which exemption depends upon; among
other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

() Purchaser further acknowledges and understands that the securities must be held

indefinitely unless they are subsequently registered under the Securities Act oran exemption from such
registration is avallable. Purchaser further acknowledges and understands that the Company is under no
obligation to register the securities.

(d) Purchaser Is familiar with the provisions of Rule 144; promulgated under the Securities
Act, which, in substance, permits limited public vesale of “restricted securities” acguired, directly or
indirectly, from the issuer of the securities (or from an affiliate of such issuer), in a non-public offering
subject to the satisfaction of certaln conditions. Purchaser understands that the Cornpahyprowdes no
assurances as to whether he or she will be able to resell any or all of the Membership Interest pursuant
to Rule 144, which rule requires, among other things, that the Company be subject to the reporting
requirements of the Exchange: Act, that resales of securities take place only after the holder of the
Membership Interest has held the Membership Interest for certain specified time periods; and under
certain circumstances, that resales of securities. be: limited in volume and ‘take place only pursuantto
brokered transactions. Notwithstanding this: Section 5(dj, Purchaser acknowledges and agrees to the
restrictions set forth in Section 5(e) below:

(e) Purchaser further understands: that in the event all of the applicable requirements of
Rule 144-are not satisfied, registration under the Securities Act, compliance with Regulation A,.or'some
other registration exemption will be required; and that, notwithstanding the fact that Rule 144 is not
exclusive, the Staff of the Securities and Exchange Commission has expressed its-opinion that persons
proposing to sell private placement securities ther than. in-a registered offering and otherwise than
pursuant to Rule 144 will have a substantial burden of proof in establishing that an: exemption’ from
registration s available for such offers or sales; and that such persons and their respective brokers who
patticipate:in such transactions do so at their own risk.

_ {f) Purchaser represents that Purchaser Is not subject to any of the “Bad. Actor”
disgualifications describied in Rule 506(d)(1)(i) to (viii) under the Securities Act (attached hereto as Annex

).

(g) Purchaser understands that Purchaser may suffer adverse tax consequences as 8 result
of Purchaser’s purchase or disposition of the Membership Interest, Purchaser represents that Purchaser
has consulted any tax consultants Purchaser deems advisable in connection with the purchase or
disposition of the Membership Interest and that Purchaser is not relying on the Company for any tax
advice,
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Article V. Limitations on Transfer. Purchaser shall not assign, encumber or dispose of any interest

below and applicable federal and state laws.
Article V1. Miscellaneous.

Section V1.01 mte_n__d_mw_t This Purchase Agreement may be amended by mutual agreement of the
Parties. Any such amendment must be by an instrument in writing. signed on behalf of each of the
Parties and attached as an exhibit hereto.

Section VI.02  Extension: Waiver. At any time priot to the tetmination of this Purchase Agreement, the
Parties, by action taken or authorized by their respective managers, may, to the extent legally allowed, (i)
extend the time for the performance of any of the obligations or other acts of the other Patty,.or (i)
waive any representations and warranties contained herein or in any document delivered pursuant
heréto, Any agreément on the part of a Party hereto to any such extension or waiver shall be valid enly
if set forth in a written instrument signed on behalf of that Party.

Section V1.03  Survival and Termination. The representations and warranties of the Parties hereto
contained in this Purchase Agreement or in any certificate or other writing delivered pursuant hereto or
in connection herewith shall survive the termination of this Purchase Agreement until one (1) year after
the termination. '

Section VI.04  Interpretation. When a reference is made in this Purchase Agreement to Sections, such
reference shall be to a Section of this Purchase Agreement unless otherwise indicated. The headings
containéd in this Purchase Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Purchase Agreement. Whenever the words “include’, “includes” or
“Including” are used in this Purchase Agreement, they shall be deemed to be followed by the words
“without limitation.”

Section V1,05  Counterparts. This Purchase Agréement may be executed in two or more counterparts,
all of which shall be considered one and the same Purchase Agreement and shall become effective when
two or more counterparts have been signed by each of the Parties and. delivered to the other Parties, it
being understood that all Parties need not sign the same counterpart.

Section VI.06  Entire Agreement. This Purchase Agreement (and the documents and instruments
referred to herein) constitutes:the entire Purchase Agreement and supersedes all prior agreements and
understandings, both written and oral, among the Parties with respect to the subject matter hereof, and
is not intended to confer upon any person other than the Parties hereto any rights or remedies
hereunder.

Section V.07  No Third Party Beneficiaries. No person other than the Parties themselves has any rights
of remedies under this Purchase Agreement.

Section VI,08 Governing Law. This Purchase Agreement shall be governed and construed in
accordance with the laws of the State of California without regard to principles of conflicts of law.
Section V.09  Assignment, Neither this Purchase Agreement nor any of the rights, interests or
obligations. hereunder shall be assignied by any of the Parties hereto (whether by operation of law or
otherwise) without the: prior written consent of the other Parties. Subject to the preceding sentence,
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this Purchase Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties
and their respéctive successors and assigns:

Section V1,10 Severability. |f any term or other provision. of this Purchase Agreement is invalid, illegal
or incapable of being enforced by any rule or law, or public policy, all other conditions and provisions of
this Purchase Agreement shall nevertheless remain in full force and effect so long as the economic.or
legal substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Purchase Agreement
56 as to affect the original intent of the Parties as closely as possible in an acceptable manner to the end
that transactions tontemplafed hereby are fulfilled to the extent possible.

Section VL1l Confidentiality. During the Term of this Purchase Agreement and for a period of sixty
(60) days thereafter, both Parties shall use their best efforts consistent with good business policy and no
less than commercially reasonable care to protect the canfidentiality of: (i) all terms and conditions of
this Purchase Agreement; (i) information regarding the subject matter of this Purchase Agreement that
is. written information; (i) information, which by its very nature, ought to be known. an treated as
confidential; (iv) information that is reduced to writing and labeled as confidential; and {v) any and all
personally identifiable: information. of a consuier which the Parties may acquire (collectively
confidential Information”). Furthermore, both Parties agree to use Confidential Information of the
disclosing party only for the sole purposes related to performance of this Purchase Agreement and to
inform: all of their employees and agents that have access to the Confidential Information of the strictly
confidential nature-6f the information and of the terms of this Purchase Agreement, All Confidential
Information remains the exclusive property of the disclosing party and no license of other agreement to
such Confidential Information is granted or implied hereby except as expressly provided hetein. Upon
the expiration or tefmination of this Purchase Agreement, any Confidential Information shall be returned
to the disclosing party, or destroyed pursuant to ‘the disclosing party’s instructions, and ‘the
non-disclosing party shall eease use of any Confidential Information, In the event either of the Parties
determines that. return or destruction of the Confidential Infarmation. is infeasible or impossible, the
noh-disclosing party shall continue to extend the protections of this Purchase Agreement to such
Confidential Information and limit further uses and disclosures of such Confidential Information that
make the return or destruction infeasible; for so long as the non-disclosing Party maintains such
Confidential Information.

Section VI.12  Arbitration. Any controversy between the Parties involving the construction ofr
application of any of the terms, provisions, validity, termination, or conditions of this Purchase:
Agreement shall be submitted to arhitration. Arbitration will comply with and be governed by the
provisions of the California Arbitration Act. The Parties will each appoint. one person to hear ‘and
determine the dispute. If the two persons so appointed are unable to agree, then those persons will
select a third impartial arbitrator whose decision. will be final and conclusive upon both parties. Each
party shall bear all costs and expenses incurred: in arbitration. The existence and content of the arbitral
proceedings and any rulings or award shall be kept confidential except (i) to the extent that disclosure
may be required of a party to-fulfill a legal duty, protect or pursue a legal right, or enforce or challenge.an
award in bona fide legal proceedings. before a state court of other judicial authority, or (ji) with the
written consent of ‘all parfies. Notwithstanding anything to the cortrary, either party may disclose
matters relating to the arbitration or the arbitral proceedings where necessary for the preparation or

lcon Holdings Inc. - Membership Interest Purchase Agreement for VaporPenz LLC (Marie)
Page 5 of 7




presentation of a claim or defense: in suich arbitration. This arbitration Purchase Agreement is binding
upon each of the Parties, their principals, successors, assigns and affiliates.

IN WITNESS WHEREOF, the parties hereto have caused this Purchase Agreement to be duly-
executed by their duly authorized representatives as of the date of this Purchase Agreement.

Seller

Marie Csech - Member Date 01.01,2018
VaporPenz LLC

Purchaser

Lanidon Long - Chalrman & CEQ ‘ Date 01.01.2018

lcon Holdings Inc.

Icon Holdings Inc. - Membiership Interest Purchase Agreement for VaporPenz LLC (Marie)
Page 6 of 7










Secretary of State
Businass Programs Division
Bussness Entities, P.O, Box 944260, Sacramento, CA 94244-2600

Mail Submission Cover Sheet
Instructions;
. Complete and Include:this form-with your submission. This information only will be used to communicate with you

in writing about the submission. This form-will be treated as correspondence and will not be made part of the filed
document.

» Make all: checks or money orders payable to the Secretary of State.
+ Do not include a $15 counter fee when submitting documents by mail.
+ Standard processing time for submissions to this office is approximately 5 business days from receipt. All

submissions are reviewed in the date order of receipt. For updated processing time information, visit
Www.508.ca.gov/business/be/processing-times.

Optional Copy and Certification Fees:
« It applicable; include optional copy and certification fees with your submission.
For applicable copy and certification fee information; refer fo the instructions of the specific form you are submitting.

Contact Persori: (Please type or print legibly)

First Name: ) _ _ _ LastName:

Phone (optional):

Entity Information: (Please type or print legibly)

name: Infusion Wellness,-Inc.

Entity Number (if applicable): C3932477

Comments:

Return Address: For written communication from the Secretary of State related to this document, or if
purchasing a copy of the filed document enter the name of a person or company and the: mailing address.

Name: [ 1
Company:
- Secretary of State Use Only
Address: T TR
City/State/Zip: L 1 | AMTRECD: |8

Dag Subrigsion Cover - Corp (Rev, 09/2016)




Secretary of State DISS NP
Nonprofit Certificate of Dissolution
(California Nonprofit Carporation ONLY)

IMPORTANT — Read Instructions: before completing this form.
Thereis No Fee for filing a.Nonprafit Cerlificate of Dissolution.

Copy Fees - First page $1.00; each attachment page $0.50;-
Certification Fes - $5,00 plus copy fees

Attorney General Lefter: All nonprofit public henefit and religious:
nonprofit corporations are requited to get a letter from the: California
Attorney General's office waiving objections to the nanprafit corporation's
distribution of assets, or.confirming the nonprofit corporation has no
assets. If your corparation is-a public benefit or religious corporation, you
must aftach that (etter to this Nanprofit Certificate of Dissolution (see
Instructions). ) This Space For Office Use Only

1. Corporate Name (Enter the exact nama of the. nonprofit-cdrporation ag it is | 2. 7-Digit Secretary of State File Number
recorded with the California. Secretary:of State.).

Infusion Wellness,.Inc.

C3932477

3.. Election

The dissolution was made by a vate of ALL of the members, or if there. are: no members, by a vote of ALL of the
" directors of the California nonprofit corporation.
Note: If thé:above box i mot checked, a Nonprofit Certificate of Election to Wind Up and Dissolve:(Form ELEC NP) must be filed
prior to or together with this Nonprofit Gertificate of Dissolution. (Calffornia Corporations:Code.sections 6611, 8611, 8680 and 12631.)

o s (Check the applicable statement, Only one box may be:checked. If second box Is checked, you must
4. Debts and Liabilities  j.1,,45 the required information in anattachment.)

IZI The known debts and liabllities have been actually paid or paid as far as its assets permitted: v

[] The known debts and liabilities. have been adequately provided for in full or as far as its assets permitted by their

~ assumption. Included in the attachment to this certificate, incorporated herein by this reference, is a description of
the pravisions made and the name and address of the person, corporation or government agency that has assumed
or guaranteed the payment; or the depository institution with which deposit has been made,

B‘ The nonprofit corporation. never incurred any known debts.or liabilities.

5. Required Statements (Do not alter the Required Statements ~ ALL must be true to file Form DISS NP,y

a. The nonprofit corparation has been completely wound up and is:dissolved. v

b, All final returns required under the Callfornia Revenue and Taxation: Cade have been or will be filed with the
California Franchise Tax Board.

¢, For Mutual Benefit or General Cooperative Corporations ONLY: ‘The known assets have been distributed: to the
persons entitled thereto-ar the nonprofit corporation acquired no known assets.

6. Read;-Verify; Daté and Sign Below (Ses Instiuctions for sighaiure requirements. Do not use a.computer generated signature.)

The tndersigned is the sole:di
the laws of the State of Cafifornia

01/01/2018 S / Landon Long

Date: r’g & .’ Type or Print Name
01/01/20 el e, Linda Long

Date g/ T " Type or Print Name

Date Signature Type-or Print Name

DISS NP (REV 0512017) 2017 Galifamla Sacretary of State




Secretary of State ~ ELEC NP
=\ Nonprofit Certificate of Election to Wind
¥// Up and Dissolve

(California Nonprofit Carporation ONLY)

IMPORTANT — Read Instructions before completing this form.

There is No Fee for filing 4 Nonprafit Certificate:of Election to Wind Up
and Dissolve

Copy Fees - First page $1 .00; each attachment page $0.50;

Certification Fee -~ $5.00 plus copy fees This Space For Office Use Only

1. Corporate Name (Enter the exact name of thie fianprofit.corporation as it is 2. 7-Digit Secretary of State File Number
recorded with the California Secrefary of State:) ’

Infusion Wellness,. Inc.

C3932477

(Gheck: the: applicable statement Only-one box may be checked. If the first box is. checked, enfer the number of

members (do not enter the percentage of members). Mote: Tis ‘Form ELEC NP is not required when the vote: to

dissalve was made by all of the miembers, of if the-nonprofit corporation-has no members, by all of the: directors; and
on the Nonprofit Gertificate of Dissolution. (Form DISS NP).) '

3. Election

that factis noted

[[] The election was made by the vote of . _ members of the nonprofit corporation,.and representing a
majority of the members.

D The election was made by the board of directors together with the vote of a majority of the members voting on the
" election to dissolve:

D The nonprofit corporation has no members; the election was made by the board of directors of the: nonprofit
corporation

4, Required Statement (This Statement Js.required, Do notalter.)

The nonprofit cor;ﬁaration has elected to wind up and dissolve.

5. Read, Verify, Date and Sign Below: (See Instructions for signature requirements. Do notuse a computer-generated signature.).

the laws of the State of California that the matters set forth in thié: certificate

| declare under penalty of parjury under ]
' edge and thetTamy, rifie.d by California law to sign.

are frue-and correct of my owprknow

01/01/2018 —S- AR T ~ Landon Long
Date srgnétﬁ)\_/}' S \ "~ Typeor Print Name
01/01/2018 » Linda Long
‘Date Slgnature: ) “Type:or-Print Name
Date - Signature ‘ “Type or Print Name
ELEC NP{REV 05/2017) 2047 Galifornia Secrelary of State

www;sos.ca.gov/businass/be
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~ Secretary of State
Business Programs Division
~ Business Entities, P.O. Box-944260, Sacramento, CA 94244-2600.

Mail Submission Cover Sheet

Instructions:

« Complete-and include this form with your submission, This Information only will be used to.communicate with you
in writing about the submission. This form will be treated as correspondence and will not be made part of the filed
document..

« Make all chécks or money orders payable to the Secretary of State.

+ Do hot include a $15 counter fee when submitting documents by mail;

» Standard processing time for submissions to this office is approximately 5 business days from receipt. All
submissions are réviewed In the date order of receipt. For updated processing time information, visit
WWW.808. ca.gow/business/be/processing-imes,

Optional Copy and Certification Fees:
« If applicable; include optional copy and certification fees with. your submission.
. For applicable copy and certification fee information, refer to the instructions. of the specific form you are submitting.

Contact Person: (Please type or pfint legibly)

First Name; ~ Last Name:

Phione: (optional):.

Entity Information: (Please type or print legibly)

Name: Checkpoint International Inc.

Entity Numnber (if appiicable): C38493 74

Comments::

Return Address: For written communication from the Secretary of State related fo this document, or if
purchasing a copy of the filed document enter the.name of a person or company and the mailing address.

Name: [ 1

Campany:

Address: Secretary of State ijseanly ™
' TR

Clty/State/Zip: | ] AMT REC'D; [$

Doc-Submission Cover - Corp (Rav, 09/2016)




Secretary of State ELECNP
%) Nonprofit Certificate of Electmn to Wmd '
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State of California S
Secretary of State
, Statement of Information YA
(Domestic Stock and Agricuitural Cooperative Corporations) FR40719
FEES (Filing and Disclosure): $25.00. : I E
if this is an. amendment, sée instructions. F I LE D
IMPORTANT — READ INSTRUCTIONS BEFORE COMPLETING THIS FORM In the affice of the Secretary of State
1. CORPORATENAME - T of the State of California
ICON HOLDINGS ING,
QCT-04 2017
2. CALIFORNIA CORPORATE NUMBER ,
j’c’4’06731 5 Thisvﬁpace for Filiqggsg Qnly )

No Change Statement (Not applicable if agent address of record is a P.O. Box address. ‘Seainsfructions’)

5. If there have heen any changes to the information contained Jn the last Statement of Information filed with the California Secretary
of State, or no statement of information has been previously filed, this form must be completed:in its enfirety..
D if there has been no-change in any of the information cantained'in.the last:Statement of Information: filed with the California Sectetary
of State, check the box-and proceed to ltem 17

Complete Addresses for the Following (Do not abhreviate the name of the city. tems 4 drid 5 canhot be P.O. Boxes)

‘4. STREET ADDRESS.OF PRINCIPAL EXECUTIVE OFFICE ety STATE 2P CODE
35367 FIRCREST ST. UNIT B, NEWABK, CA 94560 ,
5, STREETAUDRESS OF PRINCIPAL BUSINESS OFFICE IN CALIFORNIA. IF ANY ey B " TSTATE  ZIP CODE.
35367 FIRCREST ST. UNIT 8, NEWARK. CA 94560
8 MAILING ADDRESS OF CORPORATION, (F DIFFERENT THAN ITEM 4. gy STATE 2P CQDE

“Naimes and Complete Addresses of the Following Officers (The ‘corparation must fist these-three officers. A comparatls fitle for the spedific
officer may be added; however, the preprinied titles. dn this form must not be alfered:) ‘

7. GHIEF EXECUTIVE OFFICER! ADORESS eIy STATE  ZIP CODE
LANDON LONG 35367 FIRCREST ST., NEWARK, CA 94560

8 SECRETARY T aporesg 0 T CITY STATR 2P CODE
LANDON LONG 35367 FIRCREST ST., NEWARK, CA 94560

9. -CHIEF FINANGIAL OFEICER/ ADDRESS ey STATE  ZIPGDDE

LANDON. LONG 45367 FIRCHREST ST., NEWARK, CA 94560 ‘

Names and Complete Addresses of All Diractors, Including Directors Who-are Also Officers (The comaralion musl have at least one
director. Attach addilional pages: if necessary,)

10. NAME . ADDRESS oIy STATE  ZIF'CODE
LANDON LONG 353687 FIRCREST ST, NEWARK, CA 84560

. NAME " " ADDRESS eIy STATE 2P CODE
2 NAME ADDRESS ' aIrY T &TATE  ZIRCODE

13, NUMBER OF VACANCIES ON THE BOARD OF DIRECTORS. IF ANY:

Agent for Service of Process 1f ihe-agent is an:individual. the agent must reside In Cahifornia and {leri 15 must be completed with 8 California street
address, 2 P.O, Box address i not acceptable: If the agent is anoffter corporation, the agent:must have-on file with the Califoriia Secretary of State a
cértificate pursuant to Califorhia Carporations Cade gection 1505,and ftem 15 must be loft blank. .

14, NAME OF AGENT FOR SERVICE OF PROCESS
| ABDALLAH LAW GROUP, P.C. ,

15, STREET ADORESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, {F AN INDIVIDUAL €ITY STATE  ZIPCODE

Type of Business

16 DESCAIBE THE TYPE OF BUSINESS OF THE CORPORATION
MANAGEMENT AND CONSULTING -

17. B¥ SUBMITTING THIS STATEMENT OF INFORMATION TO THE CALIFORNIA SECRETARY OF STATE, THE CORPORATION CERTIFIES THE INFORMATION
CONTAINED HEREIN, INCLUDING ANY ATTACHMENTS, I8 TRUE AND €ORRECT.
10/04/2017 MITCHELL ABDALLAH ATTORNEY L
"DATE TYPEPRINT NAME DF PERSON COMPLETING FORM T MTLE SIGNATURE

Ex&aq-em—:\z 0472013y Page 101 ' AFPROVED BY SECRETARY-OF STATE




S—

~ State of California Ts

Secretary of State

' Statement of Information

(Domestic Stock and Agricultural Cooperative Corparations)
FEES (Filing and Disclosure): $25.00.

If this is an amendment, see instructions.

IMPORTANT — READ INSTRUCTIONS BEFORE COMPLETING THIS FORM _

1, CORPORATE NAME:
ICON HOLDINGS INC,

2. CALIFORNIA CORPORATE NUMBER
4067315

FW62214
FILED

in the office of the: Secretary of State
of the State of California

MAY-08 2018

This:Space for Filing Lise Only

" of State, check the bexand procéed to tem 17,

No Change-Statement (Not applicable if agent address of record {5 aP,0, Box addrass. See instructions.)
3, \fthere have been any changes to the information contained in the last Statement of Information filed with the Californis Secretary
of State, or no statament of Information has heen previously filed, this form must he completed In its entirety; ‘
D if there has been no. change in any of the:information contained in the last Staterment of Information filed with he Califomia Secretary-

Complete Addresses for the Following (Do riot abbraviata the nameof the city. ltems.4'sind 5 cannot be P.0. Hoxes.)

4 STREET ADDRESS OF PRINCIPAL EXECUTIVE OFFICE ‘ aIy
4354 TOWN CENTER BLVD #114-18, EL DORADO HILLS, CA 95762

STATE 2P CODE

5. STREET ADDRESS OF PRINGIPAL BUSINESS. OFFICE IN CALIFORNIA, IF ANY. ciTY

4354 TOWN CENTER BLVD #114-18. EL DORADO HILLS. CA 95762

STATE  ZIP GODE

6 MAILING ADDRESS OF CORPQRATION, {F DIFFERENT THAN ITEM 4 ey

afficermay ba-add awaver; the: preprinted thies on tils form must fiot bé altered.)

Names and Complete Addresses of the Following Officers (7 8 corporation must list these: three officars. A comparable tille for the specific

STATE 7P GODE

7. GHIEF EXECUTIVE OFFICER! oY

,. ADORESS
LANDON LONG _ 35580 RIBERA COURT, FREMONT, CA 94536

'STATE. 2P CODE

'LANDON LONG 35580 RIBERA COURT, FREMONT, CA 94536

8, SECRETARY ' ADDRESS oy

STATE | ZIP CODE

8. GHIEF FINANCIAL OFFICER ADDRESS B , ) iy
TANDON LONG 358580 RIBERA-GOU FBEMONI,@& 84536

STATE  ZIPCOQE

dliéciat, Attach additional pages, it necessary.}

ames and Complete Addresses of rmctnrs, including Directors Who are Also Officers (The corparation must have at least one

‘ADDRESS

10; NAME i J S o Qe
LANDON LONG 35580 RIBERA COURT, FREMONT, CA 94536

STATE ZIP CODE

11, NAME ADDRESS - oY

T STATE  ZP.CODE

12, NAME ' ADORESS “GITY

9TATE  ZIPCODE

15, NUMBER OF VAGANCIES ON THE BOARD OF DIRECTORS, IF ANY: 4
“Agent for Servics of Process If the agentis an ingividual, the agent must:

cortifieate piursuant to California Corporations Code section 1505 and tem 15 must ba left blank.

reside in Califamia and item 15 must
dddrass, a ©.0. Box address ls rot aceeplable, If the agent ls another orporation, the agent must have on g with thie- Califamid Secretaiy of Stale a

ust be completed with a Califomia street

14, NAME OF AGENT FOR SERVICE OF FRCCESS
 ABDALLAH LAW GROUP, P.C.

15 STREET-ADORESS OF AGENT FOR SERVICE OF PROCESS

IN GALIFORNIA, IF AN INGIVIDUAL CITY

e &, ATE ZiIP: CODE

Type of Business

—. ¥ 16, DESCRIBE THE TYPE OF SUSINESS OF THE CORPORATION
INVESTMENT & MANAGEMENT

 CONTAINED HEREIN, INCLUDING ANY ATTACHMENTS, IS TRUE AND CORRECT.
05/08/2018 LANDON LONG CEQ

17. BY SUBMITTING THIS STATEMENT OF INFORMATION TO THE CALIFORNIA SECRETARY OF STATE. THE GORPORATION: CERTIFIES THE INFORMATION

DATE: e TYPEFRINT NAME OF FERSON COMPLETING FORM TIELE

SIGNATURE

" Sk200 (REV.01/2013) ~ Pagelofi

APPROVED BY SECRETARY OF STATE




Secretary of State
Articles of Organization { LLCA
Limited Liability Company (LLC)

IMPORTANT — Read Instructions before completing this form.
Fillng Fee - $70.00

Gopy Faes -First plain copy free; Additional copies: First page $1.00 &.80 foreach
allachment page; Carlification Fee - $5.00

Important! L1.Cs may have to pay an annual minimum $800 tax tothe Califomia
Franchise Tax Board. For more information; go o hitpsi/Awww.ftb.ca.gov.

201621710369

FILED o

Secretary of State
State of California

This Space For Offlce Usea Only

[

1, Limited Liability Company Name (See Instruclions ~ Must contaln an LLG ending such as LLC of L.L.G. "LLC" will be added, If not inelude

Infusion Factory, LLC

2. Business Addresses.

a. Inllal Street Address of Designated Office I California - Do not list 3 P,0. Box 1" ¢iy (no:abbireviations) Slals | ZipCode
35367 Fircrest Street, Unit B Newark CA {94560
b Iniial Mailing Addiress of LLC, IF diffarant than ftent 28 ' Clty {nb abbreviations) T St ZipCode

-

‘3. Agent for Service of Process

itom. 3a and 3b: If naming an Individual; the agant must raside Iv Califomia and. ftem 33 and 3b must b
complated vith the-agent's niame and caniplete Callfomla:siceet address.
tem 3c: If naming a Callfomia Reglstered Corporate Agent,

a current agent registralion certificals must be an fik
vty the Callforia Secretesy of Stala and e 3¢ mitst be completed (laave ltam 3i2-3b biank)-

. Callfornia Agants Firat Na‘a%e,(tr agents not a coporation) Middfe Name Last Nama
o Sweat Adiress (1 2gant s nota corporalion) - Do not et a .0 BOX 1 City (no stbeviations) State | ZinCode
CA

j c.Caﬁf_bknta m&mredc&ipamxwkgenl‘a_hiama 4 aqan’t‘ls-a cm_po,r,el}oﬁ);— Do notcamlete e 9a oral

| CT Corporation System

4, l\ﬂanayément (S_elect? only one box)

 The LLC will be managed by:

[ ] one Manager [} More than One Manager [] Al LLC Member(s)

5. Purpose Statement (Do not alter Purpose Statement)

“The purpose of the iim%ied lfability cpmpahyr is to én‘gége inany lawful act or activity for which a iimited liability compan

may be argarized under the California Revised Uniform Limited Liability Company Act.

8. The Information contained herein, including in-any. attachments, is.true-and correct.

Arvi'z_u

/0\'\»“? A\,\  hddhewrT.

Organizer sigh hare. | i ' Print your name here

LLG-1 (REV 08/2018)

2018 Califomia Secielary of Slate




16-327b41

X2\ Secrotary of State
Mk Statement of Information LLG-12
(Limited Liability Company) F".E D

— Secretary of stae
IMPORTANT — Read instructlons before:complating this form. State of Camom‘a

Flitng Fes - $20.00 68 "L AUG 30 2015

Copy Fees — Face Page $1.00 & .50 for each altachiment page; ‘
¢ / ¢ @h%SPaéa For Office Use Only

: Certification Fee - $5.00

1. Cimiled Liability Company Name
Infuston Factory, LLC

7. 12-Digit Secretary of State File Number [ 3. Stetaor Place of Oraanization only W formed outside of Callforaia)

201621710365

4, Business Addresses

,5-'_S_(gea,t'}qem;oipmpm:ama-ponor—uuan;o;s'cg. B i :'w@gnmwof]u)' "] S | ZpCade
35367 Fircrest Street; UnitB. Newark L CA | 84560

. Mélling Addrass.of LLC; W dilferant then Ham 4% Chy:(vo bbravintions) ' - Stata | 2ip Code

& Sueal Addrasa of cal;!wnla,wQ;ulmvia 1% 1 in Callfomla - Do nat Hsta 0. Box 5 City (o abﬁivinm- " | Slals: | ZpCode
CA

Il no managers have buen appoinied of elected, M@iq- ih,a name -.and,asdresa of sach membar: At ieast.one néme gitd addross

, must be lisled, ¥ tha manager/msmber i an ihdividusl, complate Hema 5a anid 6o Jeave item 6l blarik). If the avensgermamber ja an
§. Manager(s) or Member(8) i “comptate ltams 5b:8ad 5c Jeave llem S blank), Nole: The LLC cannotsorve 8-l own managerocmemtiar, IHiho LLC has

. . " Addillone) managerafmambers, anter (e name(s, .an_d,addr_és’ag& on Form LLG12A (see Instructions),
o. Fist Name, itan Individual - 0o ot completo tem Sb- " Mde Marie ] Lestiars e,
_Landon _ Long.

b, Entity Name ~ Do nial complofe lem 5a

1o Address " — T Ciy fro abbreviations) Stels | Tpots
35580 Ribera Ct, Fremont CA {94536

8. Agaiittor Service of liom:6a and 66z | tho agent To.anIndividual, (ha sgertmual resida in Gallfomia end llen 8a and 8 must ba compleled with the
P ogcsan 2g6nt's nome and-Onlifomia address, llem gc: 1f the-agont is & Callfomia Registered Gorporate Agant, a curent agent regisiration

cerifical must beon f1s with the Califarpla Sccrmtery of State.and lter 86 must

Snli b1
= - - ' Bl ta complated feuve flem Ba-0b blank). :
a, Calismia Agents Firel Narme (it 2o 15 ot a corporalion) Middis Naoa Lawt Namis Sulfi

o Best Adarovs (F apartin nola coporalion) - DanGtst AP0 BOX ] ';ctty(m;uiiﬁi;ums) o “atata | 2 Code
CA.

. Galtomia Regivtarsd Carporale Agants Nama (i agent 18 & cororalion) Do nol conplato em a or 05

tion Oilpgd0le

€T Corporation System
7, Typeof Buslness. v ‘
o, Daseribe 116 type of bualness or sarvicss of tho Limitod Lisbilty Corpany
‘Management

8. Chief Executive Qtficer, If slasted or appalnted

«FstNeme Widdto Name- Last Neiria R E

b, Adaress. ’ " City {no abteviations) ‘ Stale | Zp Code

9. The Information contalnad herein, Including any attachments, Is true and corract.

August 30,2016 Matthew T, Arviz AtTonnud Fon Lt _ MT X’L
Thia. Shastue 7 X

Date. Typa oC Prirt NGme oT BATsEn Compiotng the Foan

Raturn Asidrés's {Optional) (Fércummmwon from {he Sectetary j:! Sials rélnled fo this aqéﬁmam. orlt pu@hn,;ina;*a sopy-of the filad documnat enler ihe name-6f 8

peraon or company and the malling address. This information vall become publl when filed. SEE INSTRUCTIONS BEFORE COMPLETING')

Name: [ Matthew T. Arvizu - 1
Company: Bremer Whyte Brown & O'Meara
| Address: 501 W. Broadway Sulte 1750

Clystaterztp: L San Diego, CA 92101 J

LLC-12 (REV 07/2016) %018 Califomla Secretary of Stala
wan.s08.ca govibusinessibe.




Secretary of State LLC-12 18-B62357

Ks%) Statement of Information ' =
; (Limited Liability Company) F I LED

In the office of the Secretary of State

IMPORTANT — Read instructions before completing this form. of the State of California

Filing Fee ~ $20,00 .
' v ‘ MAY 08, 2018
Copy Fees ~ First page $1.00; each attachment page $0.50;

Certification Fee ~$5.00 plus copy fees
This Space For Office Use Only

4. Limited Liability Cormpany Name (Entér*the:é&act name-of the'LLC. iiyoure@lﬁéred T California using an alternate name; see lustriictions:)

INFUSION FACTORY, LLC
2. 12-Digit Secretary of State File: Number 3. Stafe, Foreign Country of Place of Qrganization (only if formed outside of Callfomnia):
201621710369 CALIFORNIA
4. Business Addresses _ ,
‘4. Stregt Address of Principal:Office - Da ot st 4 P.O. Box: ity {rio.abbreviatlons) Stale | Zip Gode
16955 Luther Drive Sacramento CA | 85823
1 b.Mailing Address-of LLC, if différant than Itani 4a ) ity (no-abbréviations) 1 statg | Zip Code
6955 Luther Drive Sacramento ] CA |'96823
. Strect Address of California Office, If ltigm-4a Is-nat in California - Do dtlista P.O. Box: | Clfy(no abbreviations): Stale | Zip Coda
6955: Luther Drive: Sacramento cA | 958238

If no. managers have been ‘appoinisd or elected, provide the name and address.of each. member, At least onié nafne.and addross

y . . must be listed. If the managermember (€°an individual, compléte.llems 5a and 5c. (loava ltem:5b blank).. if the- managerimgmbar'is.
5. Manager(s) or Member(s)  opcniity, complete items 50 and 5¢ (leave ltem 5a blank), Note: The LLC cannot serve:as ifs-own manager ar member. I itie LLC

¢

:has additional managers/members; enter the name(s) and addressés on Farm LLC-12A (sea instrustions).

' a..ﬂ:;g:Nagae:z_kf,an Individuiat - Do not comiplete fteim 5b- Middte Nam: Lasf Narme suffix”
Landon Long
b, Entity Naine - Do'not complefe ifem 5a -
o.Address - ' Clty o abbreviations) T State | Zip Code
6955 Luther Drive Sacramiento CA. 195823

6. Service of Process (Must provide sither Individual OR Corgoration.)
INDIVIDUAL — Carnplete ftems 6a and.6b:anly. Must include agent’s full.nama and.Callfornia strest address. B
a.Califorria Agent's Fifat Name (if agent {i-not 4 corporation) o - Middie.Name LastNeme Suffik
b, Street Addregs (if.agent l§, .not—a corporation)-~ Do not enter 3 P.D: Box City-{ho :ahiireviiupns) Stite | ZIp Code-
, _CA
CORPORATION — Complete ltem 6e only. Only:Ingluds the name of the regstered:agent Corporation,
%, Callforiia Regislared Corporate Agents Name (f agent Is a corpofétion)— Do not corfipleté itsm 6a of b
ABDALLAH LAW GROUP, P.C. (C3259459)

7. Type of Business )
a, Dgscribe the type of business or services of the Limited Liability Company
Consuiting and Manufacturing Services
8. Chief Executive Officer, If elected or appointed ) i}
a: FirsbName. ' Middig:Name: LastNama. Suffix
Landon Long
biAddress Gty (ho-abbreviations) State: | ZIpCode-
6955 Luther Drive ‘Sacramento CA | 95823

" 8, The Information contairiad:hiétein; incliding any ‘attachﬁnéhm_. is true and correct, '

05/08/2018 Landon Long CEO
Date » Type or Print Name of Person Compléting the Form “Tile Signature

Return Address (Optienal) {For caminunication rom the Secratary of State related-to:thils document, ar i purchasing a opy 6f the filad docurnent entér the name.of a:

personi or company arid the mailing.address. This information will become gublic when:filed. ‘SEE INSTRUGTIONS BEFORE COMPLETING )

Narne: ] 1
Compaiy:
Address:
chyistaterzip: | i]
LLC-12.(REV 01/2017). Page 1 of 1 2017 California Secretary of State

www.505.¢8.06vbusiness/be




201211010028

LLC | File #

2\ State of California
7 Secretary of State

Limited Liability Company FILED [ /W

e f PYeariratian infhe Office of the Secrebry of

Articles of Organization ' of ine Siale ofcmma of State

_ A $70.00 flling fee tust accompany this form, | APR 0 3 2012
lmportant Read instructlons before: camplating this form. L ~ Tnig Space For Filing Use Qnly

1 Entity Name (End me name, Wllh (he words 'lened Lmbnmv Gompsiny,” at:tho abbreviat!om "LLC" or°L.L.C." Tha viords: ‘Lhmled ami “Company” may:
be. abbtoviated foLid.” and *Co. Fraspaciively. ) ..

E

[SREHPEERNY P

1 NAME OF UMITED LIABILITY COMPANY
VaporPenz LLC

Furpose (Tha folmwmg :m(emnn( m igguired by statute. and should not he almmd ’

i i i o, g, s e oy e s s

2 THE PURFDSL UF THE LINITED LIARILITY . COMPANY 1S5 TO LNGAGI: IN ANY LAWFUL ACT OR ACT lVlTY FOR WHICH & LIMITED LIABILITY
COMPANY. NAY-BE ORHANIZtD UNDER THE BEVERLY-KHLLEA LIMITED LIARILITY GOMFP\N\' ACT:

— i . it S v = PRSI

Inutial Agcm for Service of Procass: (ifthe. agent {s an individual, the agent musi reswde n Calforma and both llems 3 and 4 must he: wmatmed I
thi-agent is.a carparatian, the agent miust.-have an il with.the: Caifornia Seceetory of Siaie. a cailificale pursuany ;6 Calfomia Caporations Code secton
15;)5 A em 3 must be r.umpleted {leave ltem 4 blank).

J R - . - x -

a NAME OF INTDIAL AGENT F:’m SERVICE OF PROCESS
GKL Corporate / Search, Inc.

- R

PP o o tm—C e s e e s w— o o——y 1= e JONT - e

4 IF AN INDIVIDUAL, ADDRESS OF INITIAL AGENT FOR SERVIGE OF PROCESSIN CALIFORNIA  CITY STATE ZIP CODE
CA

: Managemcnt (Chech only ong)

-~ - e A W m B L - . v

5 “THE LIMITED LIABILITY COMPANY ‘WILL BE MANAGED BY

¥
7T MORE THAH ONE MANAGER

i ONE MANAGER
: '/ + ALL LIMVTED LIABILITY COMPANY MEMBER(S)

Additfonal lnformation ‘ | ‘e

T B

._._ E

& ADDITIOHAL INFORMATION SET FORTH ON THE ATTACHED PAGES, I ANY, 1S INCGRPQRI\TEB HEREIN BY THIS. REFERENCE AHD MADE A PAR}
OF THIS CERTIFICATT

Execullbn

7 uecuns LA THE  PERSONVHO EXECUTED Tms m'smumsm wmcn EXEC.UTION S MY ACT ANDUEED,

April 2,2012 7 v o
OATE SIGNATURE OF QRGANIZER il

Nialt Dickstein, solely as organizer
TYI'E OR PRINT NAME OF ORGANIZER i

LLE- (ALY PA3Y10 e e |
LC-* (LY DA210)  APPROVED BY SECHETARY OF STATE }




2 -
P L0 LT

T State of California ' LL Lo
% Secretary of State 8 | !
STATEMENT OF INFORMATION - o
(Limited Liability Company) . FILED
Filing Fee $20.00. If this is.an amendment, see instructions. ) Secretary of State
IMPORTANT — READ INSTRUCTIONS BEFORE COMPLETING THISFORM __} State of Califomia
1. LIMITED LIABILITY COMPANY NAME . ' " MAR 0 7 2016
VaporPenz LLC el
% )‘T\", *

File Number and State or Place of Orgamzaﬁon

_ This Space.For Filing Use O

7. SECRETARY OF STATE FILE NUMBER .,D 1 211010 02 g %a “sfg;%s aoa PLAGE OF GRGANIZATION (I formed outsida of Caifortie)
_ , i

No Change Statement ' ' ) o f

4, Ifthera.have boen any changos totha lnformation contained in the last Statement of- lnrormatiun fited wnth the Callfnrma Secretary of
sme, or ho Statement of Information hag been praviously filed, this form must be completed in’ 'its antiraty:

. It there has besn no change ini-any of the informstion contained in the last Statement af Informiation filed wlth the_California: Secretary of
Stiite, check the"box and procéed to item 15.

Complete Addresses for the Fnllowing (Do nét abbmvlate tha name uf the clty tems: 5 and 7 c.annet be P, o Boxas.)

8. ‘STREVETADDRESS OF PRIN¢IPAL OFFICE Tooamy ' STATE: 2P co’g‘s
35367 Fircrest Street Unit B Newark _ - 94560
8. MAILING ADDRESS OF LLC, IF DIFFERENT THAN ITEM 5 S ary STATE  ZIPCODE

T sma&mooness OF CALIFORNIA OFFICE o =14 ' BTATE 2P GODE
35367 Fircrest Street UnitB ~ Newark _ LCA 9456(’!
Name and Complete Addrass of the Chief Executiva Officer fAny - -

8. NAME ADDRESS Ty ' * STATE  ZIPCODE

it oy

‘Name and Complete Address of Any Manager or Managers, ar if None: Have Baon Appolntad or E!ectod’“?rbvlde the Name and
Addreas of Each Membeér (Attach addlﬂonal pages, if iecessary;) o 7 e

8. NAME oIy " STATE 2PCODE
Landon Long 35367 Frcrest Street UnitB Newark CA . 94560
10, NAME o ~ ADDRESS oy STATE 2IP.CODE
Linda Long 7 35367 Fircrest Street - Unit B Newark, CA, 94560
. NAME ___ _ADDRESS: _ ciTY , - ZIP CODE
ﬂ_Dan Long 7 35367 Fircest Street - Unit B Newark, CA 94560
Agent for Service orf Procesx (fihe agent ig anindividual, thie-agent must reside in Catlfomna and.tam 13 must be- cumpieted with 2 Califonia address, a

©,0. Box is not acceptable; If the agentis a: corporation, the agent must have on fils with the Califoimia Secretary of State a céntificate fursuant o California
Corporahons Code section 1505 and Itam 13 must b leﬂ blank.

12, NAME OF AGENT FOR' SER\IICEOP?ROC‘ESS _ , T s
GKL. Corperate/Search, Inc. C1673485 !
13, STHREET ADDRESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL. Y R ATE;'K' 2P COBE

Type of Business

74, DESCRIBE THE TYPE OF BUSINESS OF THE LIMITED LIABILITY COMPANY v " "‘}';;’
Import, Export, Distribution, Wholesale and Related Services _
5. THE INFORMATION GONTAINED HEREIN, INCLUDING ANY ATTAGHMENTS, S TRUE AND CORRECT. ¢
3/2/2016 ~ LINDA LONG MEMBER \ - )
DATE TYPEOR GR PRINT NAME OF PERSC\N GQMPLEHNG THE FORM . TITLE ‘
m ]

LLC-12 (REV 0172014}




A9\ Secretary of State LLC-12 18-B37465
Az Statement of Information ~ ; o ——
(Limited Liability Company) F l LED

In‘the office of the Secretary of State
IMPORTANT — Read instructions before completing this form. of the State of California

Filing Fee — $20.00 v o

_ o _ . APR 18, 2018

Copy Fees - First page'$1.00; sach attachiment page $0.50;:
Certification Fee - $5.00 plus.copy fees

77777 This Space For Office Use Only

7. Limitad Liabiiity Gompany Name (Enter the exact name of the LLC, 1 you registerad In Gallornia:using an allerate name, see instrucfians:)

VAPORPENZ LLC

2, 1‘-2-‘_-Dlg_lt:Sec1"etat_fy of State File Number 3. Gtate, Foreign Country of Piace of Organization (only.if formed.outside of California)
201211010028 CALIFORNIA

4. Business Addresses ,

-8, Slrest Address.of Principal Offics - Do ok llsta. P.O; Box Gity (no:abbraviations): State | Zip Code:

6167 Jarvis Ave #321 ) Newark CA | 94560

b, Malling Address of LLC/'if differant than ltam 4a Clty.(rio’abbreviatiofis) o 1 staté | ZIp Giotle.

6167 Jarvis Ave #321 Newark’ CA. | 94560

t. Straet Address of Galiforpia Office, if ltem-4a Ja:not InGallfornia « Do riotfigta PO Box: | Clty:{no'abbreviations) State | Zip Gode-
16167 Jarvis Ave #321 Newark ca | 94560

If no managers have been-appointed o slected, provide the name and address of each member. At least ane name: and. address

5. Manager(s) or M ember(s) must be: listed. If the mansger/member {§-an individual, complete: items 5a:andSc (leave:itam 5b tlank). ifthe manager/member s:

. g : .an én‘tiy. complefe ltems 5b.and 46 (|leave ltem Sa-blank); Note: The LLC cannot serve as its own manager or member; if the:.LLC
fiti

) has-additional managers/members,.enter the name(s) and addresses-on Form. LLC-12A (see Inatructions),
a. First Name; if.an individual < Do nof complete Item 5b Middie-Name Last Nane: Sudfix
Landon Long
b, Entity Name:- Do not complets.ltom s
o. Address: - “Cly (no abbreviations) T State | Zip Code
6167 Jarvis Ave #321 Newark CA 94560

6. Service of Procass (Must provide aither Individual OR Corporation.)
INDIVIDUAL ~ Complets: ferts 62 and 6b only. Mustinclude agent'sfull name and California street address,

a. Califoraia Agents First Name. (f agent is ot a.corporation) Middle Nara: Last Name: Suffix
B Saer Addrass (i agenL s nata corparation) - Do not enitar a P.0, BoX. ™ Clty (no abbreviations) State. | Zip Gode
o CA
CORPORATION — Complets tem 6¢.only Only Include the name:of the registered-agent Corparation, -
¢. California Registered Gorporate Agents Name (It agent Is. a carporation).— Danot comiplets ltefi && or b S B -
GKL CORPORATE/SEARCH, INC. (C1673485)
7.. Type of Business o
5, Describe ths type of business or servicas of the Limited Lisbility Gompany
“Import Export Wholesale Services.
8. Chief Executive Officer, if elected or appointed ,
3. First Name: ‘ WMiddle Name- ) L#st Name, ) Siffix
Jefirey - |Landon Long ‘
b Address ‘ T Gty (o abbreviations) Siale | Zin Code
6167 Jaryis Ave #321 Newark CA | 94560
§. The Infarmation contained heréln, ingiuding any attachiments; i§true/afid correct,
04/18/2018 Linda Long Member
Dale ““Type-ar PtinkNams of Person Compleling the Farm Title il “Signature.

Return Address (Optional) (For commurilcation from the Secretary.of Stale related ta this:document; or if purchasing 8 copy of the fled.document enfer tha name of &
person or company and:the malling addrass, This-information-wil become public when filed. SEE INSTRWCTIONS BEFORE COMPLETING.).

Name:. l- -l
Company:
Address:
chyiStaterzip: L J
LLCA2 (REV:01/2017) Page 1 0f 2 2017 California Secretary of State

www.§ossa.govibusiness/be




Attachment to
Statement of information
(Limited Liability Company)

LLC-12A
Attachment

A. Limited Liability Company Name:
VAPORPENZ LLC

18-B37465

This Space For Office Use Only

B, 12-Digit Secretary of State File:Number

C. State or Place of Organlzation (only It formed outside of Califarnia)

201211010028 CALIFORNIA.
D. List of Additionai Manager(s) or Member(s) ~ If the manager/member {8 an individual, enter the ‘individual's name and dddress. If the
manager/member-is.an entity; enter the entity's name and address, Nete; The LLC cannot serve:as its awn manager-or member,
"~ FrsName Middle Nais. Last Name Suffx
Linda Long
Entity Name
(, Addrees ; Glty. (no abbraviations). Stgte ?JE Code
6167 Jarvis Ave #321 Newark CA 94560
_ FlrstName Middle Name Last Name Suffix
Dan Long
Erility Name
~ Addess Clty (1o abbreviatians) State Zip Code
6167 Jarvis Ave #321 Newark B ~CA  |94560
First Name Middie Name Last Name Siffix
Entity Namg -
Address | city-(na abbreviations) Slate Zip Catla
First.Name Middie Namg: Last Name Siiffix-
Ertity Name
Address City.(no abbraviations) State Zip:Coda,
First Nariie Middle Namé Last Naria Sutix
Entity Name
‘Address: City (no abbraviailons) ‘ State ZipCode:
Eirst Nama Midla N " Lt Namg " Suffix.
Entity. Nare
Addigss Gty {rio abbieviationa) Stats | ZipCode
First:Name: Milddle Nam Last Narms: Suffix
Entity Nama. ‘
Address City {no abbreviatfons) :él’at’ei Zip Code
LLG-124 - Attachment (EST 07/2016) Page 20f2 ‘2016 Galifomia. Secretary of State

www.sos:ca.govibusinessibe:
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