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Item 1.01. Entry Into a Material Definitive Agreement.
 
Asset Purchase Agreement
 

Effective on June 23, 2016, Code Green Apparel Corp. (the “ Company”, “we” and “us”) entered into an Asset Purchase Agreement with 10Star LLC
(“10Star” and the “Purchase Agreement”), pursuant to which, on the same day, we purchased substantially all of the assets of 10Star (the “ Assets” and the
“Acquisition”). The Assets included all inventory, work in progress, intellectual property, fixtures, equipment, books and records, customer lists, warranty rights,
goodwill and customer and client lists used by 10Star in connection with designing, manufacturing, modifying, selling, and/or distributing of apparel (the
“Business”), and specifically included all contracts relating to 10Star’s “ On the Border” and “7-Eleven” accounts (the “Purchased Accounts”). The Assets
specifically excluded, among other things described in the Purchase Agreement, all of the cash on hand, bank accounts and securities of 10Star, and all liabilities
of 10Star, to the extent they do not arise after closing, under contracts that we assumed in connection with the Acquisition.
 

The purchase price paid for the Assets at closing on June 23, 2016, was (a) $50,000 in cash; (b) 5 million shares of our restricted common stock (the
“Purchase Agreement Shares”); and (c) a promissory note in the amount of $200,000 (the “ Promissory Note”), described in greater detail below.
 

As part of, and as a required term and condition of the closing, we entered into executive employment agreements with Aaron Luna and William Joseph
(J.B.) Hill, to serve as Executive Vice Presidents of the Company (described in greater detail below) in May 2016, in anticipation of the Acquisition.
 

The parties agreed to certain post-closing requirements in connection with the Acquisition. We agreed that Chase Daniel, the Chief Executive Officer
and majority owner of 10Star, would be invited to serve as a member of the Company’s Board of Directors, subject to the Board of Directors confirming his
qualifications, for a period of not less than one (1) year from the closing, which is anticipated to occur shortly after this filing. We agreed to provide Mr. Daniel,
upon payment in full of the Promissory Note, a commission equal to 3% of all net sales (gross sales generated by us, less (i) returns, (ii) discounts, (iii)
adjustments, and (iv) allowances) shipped by us (and paid for by customers), relating to the Purchased Accounts, payable monthly in arrears. We agreed to keep
complete and accurate books and records showing all net sales with respect to the Purchased Accounts and to allow Mr. Daniel audit and inspection rights in
connection therewith. In the event any audit reveals a shortfall, we are required to immediately pay such shortfall, with any amount not immediately paid accruing
interest at the rate of 15% per annum until paid, and we are required to reimburse Mr. Daniel for the cost of such audit in the event any shortfall is greater than
5% of the amount of commissions paid in the prior 12 months. Additionally, until June 23, 2019 (three years from closing), neither 10Star, Mr. Daniel, nor any of
their affiliates, are allowed to, directly or indirectly, own any interest in, manage, operate, control or participate in the ownership, management, operation or
control of any business, whether in corporate, proprietorship or partnership form or otherwise, engaged in the Business in the States of Texas or California,
subject to certain execptions described in the Purchase Agreement. Finally, within six months of the closing, 10Star is required to amend its formation
documents to change its name to something other than ‘10Star’ or any similar name or derivatives thereof and to file any and all documents required to allow us
to register the name ‘10Star’ as a trademark.
 

The Purchase Agreement also contained standard and customary representations and warranties and indemnification rights.
 
Promissory Note
 

Amounts due under the Promissory Note accrue interest at the rate of 10% per annum (12% upon the occurance of an event of default), with all interest
payable on the maturity date of the Promissory Note, June 23, 2018, provided that the amounts owed under the Promissory Note can be pre-paid in whole or
part at any time prior to maturity. Until the earlier of (a) the maturity date of the Promissory Note; and (b) the date the Promissory Note is paid in full, we are
required to pay 10Star fifty percent (50%) of the Gross Profits generated by us in connection with the Purchased Accounts, no later than the end of the calendar
month following the month during which we generate such Gross Profits and receive payment in connection therewith. “Gross Profit” means: (x) the total gross
revenues derived from the Purchased Accounts, less (y) (i) cost of goods sold, (ii) returns, (iii) discounts, (iv) adjustments, and (v) allowances, and those other
items that are customarily subtracted from total gross revenue to determine gross profit in accordance with generally accepted accounting principles (“GAAP”).
Each payment is credited first to accrued interest and second to principal. The Promissory Note contains standard and customary events of default. The
Promissory Note is unsecured and 10Star has no right to any collateral or security interests in connection therewith.

 
Employment Agreements
 

The employment agreements with Aaron Luna and William Joseph (J.B.) Hill, as Executive Vice Presidents of the Company, entered into with such
executives at closing, each have substantially similar terms, including an effective date of April 1, 2016, an initial term of one year (automatically renewable
thereafter for additional one year terms in the event neither party provides the other notice of non-renewal at least 30 days prior to the end of the then term).
Both agreements include a base salary as determined by the Board of Directors in its sole and absolute discretion in addition to an equity consideration of 3.75
million restricted shares of common stock to Mr. Luna and 3.25 million restricted shares of common stock to Mr. Hill (the “Restricted Shares”), which Restricted
Shares are subject to forfeiture and cancellation until March 31, 2017, pursuant to Restricted Stock Award Agreements, which provide that if the executive’s
employment is terminated due to death, the end of the term of the employment agreement, for cause, or by the executive for any reason other than good reason
(as defined in the agreements), the vesting of the Restricted Shares ceases on the date of termination and any unvested Restricted Shares are forfeited,
provided that if the executive’s employment is terminated by us without cause or by the executive for good reason, any Restricted Shares that are scheduled to
vest during the period through the end of the initial term or the then current extension term, if any, vest immediately. In addition to the base salary described
above, the executives receive a commission on our net sales (gross sales less (i) returns, (ii) discounts, (iii) adjustments, (iv) allowances, and (v) any and all
payments made to 10Star in accordance with the terms of the Purchase Agreement)(“Net Sales”), to accounts other than the Purchased Accounts, determined
on a case-by-case basis in the reasonable discretion of the Company; and a commission equal to 1.50% of all Net Sales shipped by us (and paid by customers),
for the Purchased Accounts, due monthly in arrears.
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 

We may terminate either executive’s employment (a) for “ cause”; (b) in the event such executive suffers a physical or mental disability which renders
him unable to perform his duties and obligations for either 90 consecutive days or 180 days in any 12-month period; (c) for any reason without “cause”; or (d)
upon expiration of the initial term of the applicable agreement (or any renewal) upon notice as provided above. The agreements also automatically terminate
upon the death of the applicable executive.

 
Either executive may also terminate his employment (a) for “ good reason”; provided, however, prior to any such termination by an executive for “ good

reason”, such executive must first advise us in writing (within 15 days of the occurrence of such event) and provide us 15 days to cure (5 days in connection
with the reduction of such executive’s salary or the failure to pay amounts owed to him)); (b) for any reason without “good reason”; and (c) upon expiration of the
initial term of the agreement (or any renewal) upon notice as provided above.

 
If either executive’s employment is terminated pursuant to his death, disability, the end of the initial term (or any renewal term), without “ good reason” by

such executive, or by us for “cause”, the applicable executive is entitled to all salary and commissions accrued through the termination date and no other
benefits other than as required under the terms of employee benefit plans in which the executive was participating as of the termination date. Additionally, any
unvested stock options or Restricted Shares held by the executive immediately terminate and are forfeited.

 
If an executive’s employment is terminated by an executive for “ good reason”, or by us without “ cause”, (a) the executive is entitled to continue to receive

the salary due pursuant to the terms of the agreement at the rate in effect upon the termination date for six (6) months following the termination date, payable in
accordance with our normal payroll practices and policies; (b) the executive is due any commissions accrued through the termination date; and (c) provided
executive elects to receive continued health insurance coverage through COBRA, we are required to pay executive’s monthly COBRA contributions for health
insurance coverage, as may be amended from time to time (less an amount equal to the premium contribution paid by active Company employees, if any) for six
months following the termination date; provided, however, that if at any time executive is covered by a substantially similar level of health insurance through
subsequent employment or otherwise such obligation ceases. Additionally, unvested benefits (whether equity or cash benefits and bonuses) will vest
immediately upon such termination and any outstanding stock options previously granted to executive will vest immediately upon such termination and will be
exercisable until the earlier of (A) one year from the date of termination and (B) the latest date upon which such stock options would have expired by their
original terms under any circumstances and any unvested Restricted Shares will vest immediately.

 
The agreements contain standard assignment of inventions, indemnification and confidentiality provisions. Further, the executives are subject to non-

solicitation covenants during the term of the agreement.
 

******
 

The foregoing descriptions of the Purchase Agreement; Promissory Note; executive employment agreements and Restricted Award Agreements, do not
purport to be complete and are qualified in their entirety by reference to the Purchase Agreement, Promissory Note, Form of Executive Employment Agreement
and Form of Restricted Award Agreement, copies of which are filed herewith as Exhibits 2.1, 10.1, 10.2 and 10.3, respectively, and incorporated in this “ Item
1.01. Entry Into a Material Definitive Agreement”, by reference.
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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The disclosures in Item 1.01 above regarding the Acquisition are incorporated by reference in this Item 2.01 in their entirety.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.
 

The disclosures regarding the Promissory Note and the commissions required to be paid under the employment agreements and Purchase Agreement,
described in Item 1.01 above, are incorporated by reference in this Item 2.03 in their entirety.
 
Item 3.02 Unregistered Sales of Equity Securities.
 

We claim an exemption from registration pursuant to Section 4(a)(2) and/or Rule 506 of Regulation D of the Securities Act of 1933, as amended (the
“Securities Act”), for the issuance of the 5 million Purchase Agreement Shares and the 7 million (3.75 million to Mr. Luna and 3.25 million to Mr. Hill) Restricted
Shares (each described in greater detail in Item 1.01), since the foregoing issuances did not involve a public offering, the recipients were (a) “accredited
investors”; and/or (b) had access to similar documentation and information as would be required in a Registration Statement under the Securities Act, the
recipients acquired the securities for investment only and not with a view towards, or for resale in connection with, the public sale or distribution thereof. The
securities were offered without any general solicitation by us or our representatives. No underwriters or agents were involved in the foregoing issuances and
grant and we paid no underwriting discounts or commissions. The securities sold are subject to transfer restrictions, and the certificates evidencing the securities
contain an appropriate legend stating that such securities have not been registered under the Securities Act and may not be offered or sold absent registration or
pursuant to an exemption therefrom. The securities were not registered under the Securities Act and such securities may not be offered or sold in the United
States absent registration or an exemption from registration under the Securities Act.
 
Item 9.01. Financial Statements and Exhibits.

 
Exhibit No. Description
  
2.1*+ Asset Purchase Agreement by and between Code Green Apparel Corp., as purchaser and 10Star LLC, as seller, dated June 23, 2016
10.1* Promissory Note by Code Green Apparel Corp., in favor of 10Star LLC ($200,000)
10.2* Form of Executive Employment Agreement
10.3* Form of Restricted Stock Agreement

 
* Filed herewith.
+ Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule or exhibit will be furnished
supplementally to the Securities and Exchange Commission upon request; provided, however that Code Green Apparel Corp. may request confidential
treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedule or exhibit so furnished.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the
undersigned, hereunto duly authorized.

 
 CODE GREEN APPAREL CORP.
  
Date: July 13, 2016 By: /s/ George J. Powell, III
 George J. Powell, III
 Chief Executive Officer (Principal Executive Officer)
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EXHIBIT INDEX
 

Exhibit No. Description
  
2.1*+ Asset Purchase Agreement by and between Code Green Apparel Corp., as purchaser and 10Star LLC, as seller, dated June 23, 2016
10.1* Promissory Note by Code Green Apparel Corp. in favor of 10Star LLC
10.2* Form of Executive Employment Agreement
10.3* Form of Restricted Stock Agreement

 
* Filed herewith.
+ Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule or exhibit will be furnished
supplementally to the Securities and Exchange Commission upon request; provided, however that Code Green Apparel Corp. may request confidential
treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedule or exhibit so furnished.
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ASSET PURCHASE AGREEMENT

BY AND BETWEEN

CODE GREEN APPAREL CORP., AS PURCHASER,

AND

10STAR LLC, AS SELLER

DATED JUNE 23, 2016
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”) is made and entered into on the 23rd day of June 2016, by and between CODE GREEN APPAREL

CORP., a Nevada corporation (“ Purchaser”), and 10STAR LLC, a Texas limited liability company (“ Seller”), each a “Party” and collectively the “Parties.”

RECITALS

WHEREAS, Purchaser desires to purchase substantially all of the assets of the Seller and the Seller desires to sell such assets to the Purchaser, as
described in greater detail below;

WHEREAS, the purchase price for the assets will include cash, a promissory note and common stock, $0.001 par value per share, of the Purchaser
(“Common Stock”); and

WHEREAS, Purchaser desires to purchase from Seller, upon the terms and conditions set forth herein, the Assets defined below, but not Seller itself,
nor its securities and not any of Seller’s liabilities, except as otherwise specifically set forth below.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements set forth herein, the Parties hereby agree as follows:

ARTICLE I.
DEFINITIONS

1.1 Certain Definitions. In addition to other terms defined throughout this Agreement, the following terms have the following meanings when used
herein:

(a) “Acquisition” means the purchase of the Assets from the Seller, by the Purchaser, pursuant to the terms and conditions of this
Agreement.

(b) “Acquisition Inquiry” means an inquiry, indication of interest or request for information that could reasonably be expected to lead to an
Acquisition Proposal with Seller.

(c) “Acquisition Proposal” means, any offer or proposal, whether written or oral, from any Person or group (as defined in Section 13(d)(3)
of the Exchange Act) other than Purchaser or any Affiliates of Purchaser (each, a “third party”) to acquire beneficial ownership (as defined in Rule 13d-3 under
the Exchange Act) of (i) 20% or more of any class of the equity securities of Seller or (ii) 20% or more of the fair market value of the assets of the Seller,
pursuant to any merger, consolidation, amalgamation, share exchange, business combination, issuance of securities, acquisition of securities, reorganization,
recapitalization, tender offer, exchange offer or other similar transaction or series of related transactions, which is structured to permit a third party to acquire
beneficial ownership of (y) 20% or more of any class of equity securities of the Seller or (z) 20% or more of the fair market value of the assets of the Seller.
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(d) “Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control
with such Person, and in the case of any natural Person shall include the spouse, parents, grandparents, lineal descendants, siblings and lineal descendants of
siblings (collectively, “Family Members”) of such Person. For purposes of this definition, a Person shall be deemed to control another Person if such first Person
and/or any Family Members of such first Person directly or indirectly owns or holds ten percent (10%) or more of the ownership interests in such other Person.

(e) “Affiliate Liabilities” means any Liability of any Affiliate of any Seller of any kind or nature whatsoever attributable to the pre-Closing
operation of the Assets or otherwise caused by or relating to any transaction, status, event, condition, occurrence or situation existing, arising or occurring on or
prior to the Closing.

(f) “Applicable Law” means any applicable statute, Law, regulation, ordinance, rule, judgment, rule of law, decree, Permit, requirement, or
other governmental restriction or any similar form of decision of, or any provision or condition issued under any of the foregoing by, or any determination by any
Governmental Authority having or asserting jurisdiction over the matter or matters in question, whether now or hereafter in effect and in each case as amended
(including, without limitation, all of the terms and provisions of the common law of such Governmental Authority), as interpreted and enforced at the time in
question.

(g) “Business” means the business of designing, manufacturing, modifying, selling, and/or distributing apparel that is conducted by Seller as
of the date of this Agreement or at any time during the prior 24 month period.

(h) “Business Day” means any day other than (a) Saturday or Sunday or (b) any other day on which banks in Texas are permitted or
required to be closed.

(i) “Claim” or “Claims” means any and all claims (including any cross-claim or counterclaim), causes of action, suits, charges, complaints,
litigation, arbitration, Proceeding (including any civil, criminal, administrative, investigative or appellate proceeding) and disputes, whenever or however arising.

(j) “Confidential Information” means all information, documents, records and data that a Party furnishes or otherwise discloses to the
other Party (including any such items furnished prior to the execution of this Agreement), together with all analyses, compilations, studies, memoranda, notes or
other documents, records or data (in whatever form maintained, whether documentary, computer or other electronic storage or otherwise) prepared by the
receiving Party which contain or otherwise reflect or are generated from such information, documents, records and data; provided, however, that the term
“Confidential Information” does not include any information that (i) at the time of disclosure or thereafter is or becomes generally available to or known by the
public (other than as a result of a disclosure by the receiving Party), (ii) is developed by the receiving Party without reliance on any Confidential Information or (iii)
is or was available to the receiving Party on a nonconfidential basis from a source other than the disclosing Party that, insofar as is known to the receiving Party
after reasonable inquiry, is not prohibited from transmitting the information to the recipient by a contractual, legal or fiduciary obligation to the disclosing Party.
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(k) “Consent” means any notice to or consent, approval, authorization, Order, filing, registration or qualification of or with any court,
Governmental Authority or third party.

(l) “Contract” means any contract, agreement, indenture, note, bond, loan, mortgage, license, instrument, lease, commitment or other
arrangement or agreement, whether written or oral.

(m) “Daniel” means Chase Daniel.

(n) “Encumbrance” means any charge, Claim, community or other marital property interest, condition, equitable interest, Lien, option,
pledge, security interest, mortgage, right of way, easement, encroachment, servitude, right of first option, right of first refusal or similar restriction, including any
restriction on use, voting (in the case of any security or equity interest), transfer, receipt of income or exercise of any other attribute of ownership, and includes (i)
statutory Liens of landlords, banks (and rights of set off), carriers, warehousemen, mechanics, repairmen, workmen, materialmen, vendors and other similar
Liens arising in the ordinary course of business for amounts not yet overdue or for amounts that are overdue and that are being contested in good faith by
appropriate Proceedings; (ii) Liens for Taxes, assessments, or other governmental charges or levies and other Liens imposed by Law, in each case incurred in
the ordinary course of business consistent with past practice for amounts not yet overdue or being contested in good faith by appropriate Proceedings; (iii) the
terms and conditions of all Liens created by oil and gas leases, easements, rights of way, restrictions, encroachments, and all other burdens recorded in the real
property records of the county in which the real property is located; and (iv) Liens arising from precautionary Uniform Commercial Code (UCC) filings.

(o) “Environmental Law(s)” means any foreign, federal, state or local statute, regulation, ordinance, or rule of common law as now or
hereafter in effect in any way or any other legally binding requirement relating to the environment (including ambient air, surface water, ground water, land
surface or subsurface strata), including any Law or regulation relating to emissions, discharges, releases or threatened releases of Hazardous Materials, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials, natural resources
or protection of human health and safety including, without limitation, the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. §
9601 et seq.), the Emergency Planning and Right-To-Know Act (42 U.S.C. § 11101 et seq.), the Hazardous Materials Transportation Act (49 U.S.C. App. § 1801
et seq.), the Solid Waste Disposal Act (42 U.S.C. § 6901 et seq.) (including the Resource Conservation and Recovery Act), the Clean Water Act (33 U.S.C. §
1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.), the Federal Insecticide, Fungicide, and
Rodenticide Act (7 U.S.C. § 136 et seq.), the Safe Drinking Water Act (42 U.S.C. § 300(f) et seq.), the Lead-Based Paint Exposure Reduction Act (42 U.S.C. §
2681 et seq.), and the Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), and all laws of a similar nature, and the rules and regulations promulgated
pursuant thereto, each as amended.

 

Asset Purchase Agreement
Page 3 of 41

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 

(p) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

(q) “Governmental Authority” means any:

(i) nation, state, county, city, town, borough, village, district or other jurisdiction;

(ii) federal, state, local, municipal, foreign or other government;

(iii) governmental or quasi-governmental authority of any nature (including any agency, branch, department, board,
commission, court, tribunal or other entity exercising governmental or quasi-governmental powers);

(iv) multinational organization or body;

(v) body exercising, or entitled or purporting to exercise, any administrative, executive, judicial, legislative, police, regulatory
or taxing authority or power; or

(vi) official of any of the foregoing.

(r) “Governmental Authorization” means any Consent, license, registration or Permit issued, granted, given or otherwise made available
by or under the authority of any Governmental Authority or pursuant to any Legal Requirement.

(s) “Government Liability” means any Liability imposed by or in connection with any Environmental Law or other Law, Governmental
Authority or Governmental Authorization.

(t) “Hazardous Materials” means (i) any material, substance, chemical, pollutant, waste, product, derivative, compound, mixture, solid,
liquid, mineral or gas, in each case, whether naturally occurring or man-made, that is hazardous, acutely hazardous, toxic, or words of similar import or
regulatory effect under Environmental Laws, including, without limitation, crude oil or any fraction thereof, and (ii) any petroleum or petroleum-derived products,
radon, radioactive materials or wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation and polychlorinated
biphenyls.

(u) “Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (i) trademarks and service marks,
including all applications and registrations and the goodwill connected with the use of and symbolized by the foregoing; (ii) copyrights, including all applications
and registrations, and works of authorship, whether or not copyrightable; (iii) trade secrets and confidential know-how; (iv) patents and patent applications;
(v) websites and internet domain name registrations; and (vi) all other intellectual property and industrial property rights and assets, and all rights, interests, and
protections that are associated with, similar to, or required for the exercise of, any of the foregoing.
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(v) “Knowledge” means that:

(i) A natural Person will be deemed to have Knowledge of a particular fact or other matter if such Person is actually aware of
the fact or matter without any duty to investigate; and

(ii) A Person, other than a natural person, will be deemed to have Knowledge of a particular fact or other matter if any natural
Person who is serving, as a director, officer, manager, partner, executor or trustee of that Person (or in any similar capacity) has, or at any time
had, Knowledge of that fact or other matter (as set forth in (i) above).

(w) “Law” means any federal, state, local or foreign law (including common law), statute, code, ordinance, rule, regulation or other
requirement or rule of law (including but not limited to as related to revenue, labor, or ERISA) of any Governmental Authority.

(x) “Legal Requirement” means any federal, state, local, municipal, foreign, international, multinational or other constitution, Law,
ordinance, principle of common law, code, regulation, statute or treaty.

(y) “Liability” means with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether
known or unknown, absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due
or to become due, vested or unvested, executory, determined, determinable or otherwise, and whether or not the same is required to be accrued on the financial
statements of such Person.

(z) “Liens” means all liens, pledges, mortgages, security interests, Claims, covenants, leases, subleases, charges, conditions, options,
rights of first refusal, licenses, easements, servitudes, rights of way, Encumbrances or any other restriction or limitation whatsoever.

(aa) “Losses” means all loss, Liability, damage or deficiency (including interest, penalties, judgments, costs of preparation and investigation,
and attorneys’ fees).

(bb) “Material Adverse Effect” with respect to a Person, means any event, change or effect that is materially adverse to the financial
condition, assets, business or results of operations of such Person or that materially impedes the ability of any applicable Person to consummate the
transactions contemplated hereby, other than in United States or global economic conditions or financial markets in general.

(cc) “Order” means any order, writ, injunction, decree, compliance or consent order or decree, settlement agreement, schedule and similar
binding legal agreement issued by or entered into with a Governmental Authority.

(dd) “Ordinary Course of Business” means an action taken by a Person will be deemed to have been taken in the Ordinary Course of
Business only if that action:
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(i) is consistent in nature, scope and magnitude with the past practices of such Person and is taken in the ordinary course of the
normal, day-to-day operations of such Person; and

(ii) is similar in nature, scope and magnitude to actions customarily taken, without any separate or special authorization, in the
ordinary course of the normal, day-to-day operations of other Persons that are in the same line of business as such Person.

(ee) “Permit” means all permits, licenses, sublicenses, certificates, approvals, Consents, notices, waivers, variances, franchises,
registrations, Orders, filings, accreditations, or other similar authorizations, including pending applications or filings therefor and renewals thereof, required by
any Applicable Law or Governmental Authority or granted by any Governmental Authority.

(ff) “Permitted Encumbrances” means (a) Liens for Taxes not yet due and payable or being contested in good faith by appropriate
procedures; (b) Liens of mechanics, laborers, suppliers, workers and materialmen and other like Liens incurred in the ordinary course of business for sums not
yet due or being diligently contested in good faith; (c) Liens securing rental, storage, throughput, handling or other fees or charges owing from time to time to
common carriers, solely to the extent of such fees or charges; and (d) Liens arising under original purchase price conditional sales contracts and equipment
leases with third parties entered into in the ordinary course of business.

(gg) “Person” means an individual, partnership, corporation, business trust, limited liability company, limited liability partnership, joint stock
company, trust, unincorporated association, joint venture or other entity or Governmental Authority.

(hh) “Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit (whether civil, criminal, administrative, judicial
or investigative, whether formal or informal, whether public or private) commenced, brought, conducted or heard by or before, or otherwise involving, any
Governmental Authority or arbitrator.

(ii) “Representatives” means, with respect to a Person, such Person’s Affiliates and their respective parents, directors, managers, officers,
employees, attorneys, accountants, representatives, financial advisors, lenders, consultants, and other agents.

(jj) “SEC” means the Securities and Exchange Commission.

(kk) “SEC Reports ” mean all registration statements, reports, documents, exhibits and filings filed by the Purchaser on the SEC’s Electronic
Data Gathering, Analysis, and Retrieval system (EDGAR), between August 4, 2015 and the date of this Agreement.

(ll) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
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(mm) “Seller Liabilities” means all Liabilities of the Seller, including, but not limited to Government Liabilities, Affiliate Liabilities and Tax
Liabilities.

(nn) “Tax” means any income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, property,
environmental, windfall profit, customs, vehicle, airplane, boat, vessel or other title or registration, capital stock, franchise, employees’ income withholding,
foreign or domestic withholding, social security, unemployment, disability, real property, personal property, sales, use, transfer, value added, alternative, add-on
minimum and other tax, fee, assessment, levy, tariff, charge or duty of any kind whatsoever and any interest, penalty, addition or additional amount thereon
imposed, assessed or collected by or under the authority of any Governmental Authority or payable under any tax-sharing agreement or any other Contract.

(oo) “Tax Liabilities” means any Liability for any Taxes (A) of Seller or any Affiliate of Seller for any period or (B) attributable to the conduct
of the Assets or ownership of Assets on or before the Closing Date, regardless of when assessed.

(pp) “Tax Return” means any return (including any information return), report, statement, schedule, notice, form, declaration, Claim for refund
or other document or information filed with or submitted to, or required to be filed with or submitted to, any Governmental Authority in connection with the
determination, assessment, collection or payment of any Tax or in connection with the administration, implementation or enforcement of or compliance with any
Legal Requirement relating to any Tax.

(qq) “Transaction Documents” mean this Agreement, the Certification of Accredited Investor Status, Stock Registration Form, Promissory
Note, Bill of Sale, Title Documents, all exhibits thereto, any other documents necessary to consummate the transaction contemplated by this Agreement and the
instruments and documents required to be delivered hereunder at the Closing.

1.2 Other Definitional Provisions. The Seller and Purchaser acknowledge, confirm and agree that:

(a) The language in all parts of this Agreement shall be construed, in all cases, according to its fair meaning.

(b) Each Party and its counsel have reviewed and revised this Agreement and that any rule of construction to the effect that any ambiguities
are to be resolved against the drafting Party shall not be employed in the interpretation of this Agreement.

(c) Terms defined in the singular shall have a comparable meaning when used in the plural, and vice versa.

(d) References to any gender include the other genders.

(e) The words “include,” “includes” and “including” do not limit the preceding terms or words and shall be deemed to be followed by the
words “without limitation”.
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(f) The terms “hereof”, “herein”, “hereunder”, “hereto” and similar terms in this Agreement refer to this Agreement as a whole and not to
any particular provision of this Agreement.

(g) The terms “day” and “days” mean and refer to calendar day(s).

(h) The terms “year” and “years” mean and refer to calendar year(s).

(i) All references in this Agreement to “ dollars” or “$” shall mean United States Dollars.

(j) Unless otherwise set forth herein, references in this Agreement to (i) any document, instrument or agreement (including this Agreement)
(A) includes and incorporates all exhibits, schedules and other attachments thereto, (B) includes all documents, instruments or agreements issued or executed in
replacement thereof and (C) means such document, instrument or agreement, or replacement or predecessor thereto, as amended, modified or supplemented
from time to time in accordance with its terms and in effect at any given time, and (ii) a particular Law means such Law as amended, modified, supplemented or
succeeded, from time to time and in effect at any given time.

(k) In the event of any conflict between the provisions of this Agreement and any such Exhibit, the provisions of this Agreement shall
control.

ARTICLE II.
PURCHASE AND SALE

2.1 Purchase. Upon the terms and subject to the conditions set forth herein, on the Closing Date, Purchaser shall purchase from Seller, the assets
set forth on Exhibit A (the “Assets”), free and clear of all Encumbrances of any kind, except the Permitted Encumbrances, and Seller shall sell and convey the
Assets to Purchaser, free and clear of all Encumbrances of any kind, except the Permitted Encumbrances. Seller shall execute and deliver to Purchaser all
additional transfer documents required prior to or following the Closing Date in order to convey title to the Assets to Purchaser. Included in the definition of
“Assets” as used herein shall be Seller’s interest in all Assumed Contracts, but excluded from the definition of “ Assets” as used herein shall be all Reserved
Assets.

2.2 Reserved Assets. All of the Seller’s rights, title and interests in and to the following (the “ Reserved Assets”) are reserved and excepted from
the sale and conveyance of the Assets by the Seller:

(a) all cash and cash equivalents, bank accounts, and securities of Seller;

(b) all Contracts that are not Assumed Contracts;

(c) the organizational documents, minute books, membership interest books, Tax Returns, books of account, or other records having to do
with the limited liability company organization of Seller, all employee-related or employee benefit-related files or records, and any other books and records that
Seller is prohibited from disclosing or transferring to Purchaser under Applicable Law and is required by Applicable Law to retain;
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(d) personal effects of any member, manager, officer, or service provider of Seller (including Daniel, Aaron Luna, and J.B. Hill);

(e) the rights that accrue or will accrue to Seller under this Agreement and the other Transaction Documents;

(f) all insurance policies of Seller and all rights to applicable claims and proceeds thereunder;

(g) revenues, accounts receivable, including third party recoveries, arising out of, associated with, or relating to the Assets that are
attributable to the period prior to the Closing Date; and

(h) Claims and rights relating to over payments or refunds of costs and expenses arising out of, associated with, or relating to the Assets
that are attributable to the period prior to the Closing Date.

2.3 Excluded Liabilities. The Purchaser shall not assume, or otherwise be responsible for, any Seller Liabilities, whether actual or contingent,
matured or unmatured, liquidated or unliquidated, known or unknown, or related or unrelated to Seller’s business or the Assets, whether arising out of
occurrences prior to or at or after the Closing Date (“Excluded Liabilities”), provided however that Purchaser shall assume the executory obligations and
Liabilities associated with any Contracts listed on Exhibit B (the “Assumed Contracts”) that, by the terms of such Assumed Contracts, arise after the Closing
(other than by virtue of a default or violation of any Assumed Contract occurring at or prior to the Closing), relate to periods following the Closing and are by
their terms to be observed, paid, discharged, and performed as the case may be, at any time after the Closing.

2.4 Assumed Liabilities. At the Closing, subject to the terms and conditions of this Agreement and as partial consideration for the purchase of the
Assets, Purchaser shall assume and agree to pay, perform and discharge as and when due, only the following Liabilities of Seller (collectively, the “Assumed
Liabilities”): all Liabilities of the Assets to the extent arising after the Closing under the Assumed Contracts, but only to the extent such Assumed Contracts are
properly and effectively assigned to Purchaser; provided, however, Purchaser shall not assume or be responsible for any Liability arising out of the breach,
nonperformance or defective performance by Seller of any such Assumed Contracts.

2.5 Purchase Price. The total purchase price payable by the Purchaser for the Assets (the “ Purchase Price”), shall be as follows:

(a) The Purchaser shall pay to the Seller an aggregate of $50,000 in cash at Closing (the “ Cash Consideration”);
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(b) The Purchaser shall issue to Seller an aggregate of 5,000,000 shares of restricted Common Stock of the Purchaser (the “ Common
Shares”); and

(c) The Purchaser shall issue the Seller a promissory note in the amount of $200,000 in the form of Exhibit C hereto (the “Promissory
Note”).

2.6 Required Consents. Notwithstanding anything to the contrary in this Agreement, this Agreement shall not constitute an agreement to assign or
transfer any Assets or interests therein as to which (i) an assignment or transfer thereof or an attempt to make such an assignment or transfer without a
Consent (a “Required Consent”) would constitute a breach or violation thereof or of Applicable Law, or would adversely affect the rights or obligations
thereunder to be assigned or transferred to or for the account of Purchaser and (ii) such Required Consent shall not have been obtained with respect to such
Assets or interests therein prior to the Closing. Any transfer or assignment to Purchaser by Seller of any such Asset or interest therein (a “Delayed Asset”),
shall be made subject to all such Required Consents in respect of such Delayed Asset being obtained. If there are any Delayed Assets, Seller shall use
commercially reasonable efforts to obtain all Required Consents in respect thereof as promptly as practicable following the Closing, all without any cost or
detriment to Purchaser or any of its Affiliates. Until all Required Consents with respect to each Delayed Asset have been obtained, Seller (a) shall hold the
Delayed Asset on behalf of Purchaser, (b) shall cooperate with Purchaser for no additional consideration in any lawful arrangement (including subleasing or
subcontracting, or performance thereunder by Seller as Purchaser’s agent) requested by Purchaser to provide Purchaser with all of the benefits of or under any
such Delayed Asset and (c) shall otherwise enforce and perform for the account of Purchaser and as directed by Purchaser any other rights and obligations of
Seller arising from such Delayed Asset (and not waive, alter or amend any of same without the consent of Purchaser). In the event the Assets include a
Delayed Asset, Seller shall comply with its obligations under this Agreement and maintain its limited liability company existence until all obligations pursuant to
this Section and otherwise herein are performed in full and all Delayed Assets are transferred and assigned hereunder. At such time and on each occasion after
the Closing Date as all Required Consents with respect to a Delayed Asset have been obtained, such Delayed Asset shall automatically be transferred and
assigned by the Seller to Purchaser for no additional consideration without any further act on the part of any Party.

ARTICLE III.
CLOSING

3.1 Closing. Unless this Agreement shall have been terminated pursuant to ARTICLE IX, but subject to the terms and conditions of this Agreement,
the closing of the transactions contemplated by this Agreement, including ARTICLE II herein (the “Closing”), shall take place at the offices of Purchaser
located at 31642 Pacific Coast Highway, Ste 102, Laguna Beach, CA 92651, or remotely by mail, facsimile, e-mail and/or wire transfer, in each case to the
extent acceptable to the Parties hereto, or at such other place as is mutually acceptable to the Parties on the second (2nd) Business Day after the satisfaction
or waiver of the conditions set forth in ARTICLE IV (excluding conditions that, by their terms, cannot be satisfied until the Closing Date but subject to the
satisfaction or waiver of such conditions at the Closing), or on such other date as is mutually acceptable to the Parties. Except as otherwise provided in this
Agreement, the failure to consummate the purchase and sale provided for in this Agreement on the date and time and at the place specified herein will not
relieve any Party of any obligation under this Agreement. The date on which the Closing occurs is referred to as the “Closing Date ”.
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ARTICLE IV.
CLOSING CONDITIONS

4.1 Conditions to the Obligations of Each Party to Complete the Acquisition . The obligations of the Parties to consummate the transactions
contemplated hereby are subject to the fulfillment at or prior to the Closing Date of the following conditions:

(a) No Adverse Decision. There shall be no action, suit, investigation or Proceeding pending or threatened by or before any court, arbitrator
or administrative or Governmental Authority which seeks to restrain, enjoin, prevent the consummation of or otherwise affect the transactions contemplated by
this Agreement or any of the other Transaction Documents or questions the validity or legality of any such transactions or seeks to recover damages or to obtain
other relief in connection with any such transactions.

4.2 Conditions to Purchaser’s Obligation to Complete the Acquisition . Purchaser’s obligation hereunder to purchase and pay for the Assets is
subject to the satisfaction, on or before the Closing of the following conditions, any of which may be waived, in whole or in part, by Purchaser in its sole
discretion, and Seller shall use commercially reasonable efforts to cause such conditions to be fulfilled:

(a) Representations and Warranties Correct; Performance . The representations and warranties of Seller contained in this Agreement and in
each other Transaction Document shall be true, complete and accurate in all material respects when made and as of the Closing Date. Seller shall have duly and
properly performed, complied with and observed in all material respects all covenants, agreements and obligations contained in this Agreement and in each
other Transaction Document that are to be performed, complied with and observed on or before the Closing Date. The Purchaser shall have received a
certificate executed by Seller, dated as of Closing Date, to that effect.

(b) Purchase Permitted by Applicable Laws. The purchase of the Assets to be acquired by Purchaser hereunder shall not be prohibited by
any Applicable Law or governmental regulation.

(c) Proceedings; Receipt of Documents. All limited liability company proceedings taken or required to be taken by Seller in connection with
the transactions contemplated hereby and in each Transaction Document and all documents incident thereto shall have been taken and shall be reasonably
satisfactory in form and substance to Purchaser, and Purchaser shall have received all such information and such counterpart originals or certified or other
copies of such documents as Purchaser may reasonably request.
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(d) Seller’s Closing Deliveries. Seller shall have delivered, or caused to be delivered, to Purchaser the following on or prior to the Closing
Date, unless the delivery of which has been (i) waived by Purchaser or (ii) this Agreement provides that the delivery of such will be made by the Seller
subsequent to the Closing:

(i) resolutions of Seller’s Managers and Members, approving this Agreement and the transactions contemplated herein;

(ii) documents evidencing title to any Assets for which title or ownership documents exist and any other documentation as may be
reasonably requested by Purchaser evidencing the purchase by Purchaser of the Assets (the “Title Documents”);

(iii) an executed Bill of Sale in the form of Exhibit D hereto (the “Bill of Sale ”);

(iv) a completed and executed Stock Registration Form in the form of Exhibit E hereto from Seller (the “Stock Registration
Form”);

(v) a completed and executed Certification of Accredited Investor Status, in the form of Exhibit F attached hereto (the
“Certification of Accredited Investor Status ”);

(vi) copies of the Assumed Contracts;

(vii) executed employment agreements in mutually agreeable form between the Purchaser and Aaron Luna and J.B. Hill;

(viii) documents evidencing the valid assignment to Purchaser of the Assumed Contracts; and

(ix) all other materials, Consents, agreements, schedules, documents and exhibits required by this Agreement to be delivered by
Seller at or before the Closing.

(e) Approvals and Consents. Seller shall have duly obtained all authorizations, Consents, rulings, approvals, licenses, franchises, Permits
and certificates, or exemptions therefrom, by or of all federal, state and local Governmental Authorities and non-governmental administrative or regulatory
agencies having jurisdiction over the Parties hereto, this Agreement, the Assets, or the transactions contemplated hereby or in any of the other Transaction
Documents that are required to be obtained.
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(f) Purchaser Due Diligence. Purchaser shall have conducted due diligence and verified among other things, the rights and Liabilities
associated with the Assets (the “Purchaser Due Diligence”). Seller agrees to afford to the officers and authorized representatives of Purchaser, reasonable
access to the properties, books and records of the Seller, as the case may be, in order that it may have a full opportunity to make such reasonable investigation
as it shall desire to make of the affairs of the Seller and the Assets, and will furnish Purchaser with such additional financial and operating data and other
information as to the Assets as the Purchaser shall from time to time reasonably request. Any such investigation and examination shall be conducted at
reasonable times and under reasonable circumstances, and each party hereto shall cooperate fully therein. No investigation by a Party hereto shall, however,
diminish or waive in any way any of the representations, warranties, covenants or agreements of the other Party under this Agreement. The occurrence of any
issues in the Purchaser Due Diligence will not be grounds for termination of this Agreement by Purchaser unless such issues in aggregate would constitute a
Material Adverse Effect on the Seller or the Assets, provided the Parties shall work in good faith to address any such issues which are raised by Purchaser.
Notwithstanding the foregoing, no Seller shall be required to disclose any information to Purchaser if such disclosure would, in Seller’s reasonable determination
(i) jeopardize any attorney-client or other similar privilege or (ii) contravene any Applicable Law or fiduciary duty of Seller.

(g) Contractual Consent(s) to Assignment. All Consents required for the assignment to Purchaser of any Contract, instrument, commitment
or agreement including the Assets and the Assumed Contracts, if any, shall have been obtained by Seller. Each such Assumed Contract shall be validly
assigned to and assumed by Purchaser as required, subject to Section 2.6, in order to remain in full force and effect and enforceable in accordance with its terms
after the consummation of the transactions contemplated by this Agreement.

4.3 Conditions to the Obligation of Seller to Complete the Acquisition . The obligation of the Seller to consummate the transactions contemplated
hereby, to sell the Assets to the Purchaser, and the obligations of the Seller under the other Transaction Documents, is subject to the fulfillment of the following
conditions on or prior to the Closing, any of which may be waived, in whole or in part, by the Seller, in its sole discretion, and Purchaser shall use commercially
reasonable efforts to cause such conditions to be fulfilled:

(a) Representations and Warranties Correct; Performance . The representations and warranties of Purchaser contained in this Agreement
and in each other Transaction Document shall be true, complete and accurate in all material respects when made and as of the Closing Date. Purchaser shall
have duly and properly performed, complied with and observed in all material respects all covenants, agreements and obligations contained in this Agreement
and in each other Transaction Document that are to be performed, complied with and observed on or before the Closing Date. Seller shall have received a
certificate executed by Purchaser, dated as of Closing Date, to that effect.

(b) Purchase Permitted by Applicable Laws. The purchase of and payment for the Assets to be delivered by Seller hereunder shall not be
prohibited by any Applicable Law or governmental regulation.

(c) Proceedings; Receipt of Documents. All corporate and other proceedings taken or required to be taken by Purchaser in connection with
the transactions contemplated hereby and the other Transaction Documents and all documents incident thereto shall have been taken and shall be reasonably
satisfactory in form and substance to Seller, and Seller shall have received all such information and such counterpart originals or certified or other copies of such
documents as Seller may reasonably request.
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(d) Purchaser’s Closing Deliveries. Purchaser shall have delivered, or caused to be delivered to Seller the following on or prior to the
Closing Date, unless the delivery of which has been (i) waived by the Seller; or (ii) this Agreement provides that the delivery of such will be made by the
Purchaser subsequent to the Closing:

(i) resolutions of the Purchaser’s Board of Directors approving this Agreement, the other Transaction Documents and the
transactions contemplated herein and therein;

(ii) the Cash Consideration;

(iii) certificates evidencing the Common Shares;

(iv) an executed version of the Promissory Note; and

(v) all other materials, Consents, agreements, schedules, documents and exhibits required by this Agreement to be delivered by
Purchaser at or before the Closing.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants on the date hereof and the Closing Date that the following representations and warranties are true and correct:

5.1 Organization and Good Standing. Seller is duly organized, validly existing and in good standing under the laws of its state of formation and is in
good standing as a foreign limited liability company in each other jurisdiction where Assets are owned, leased or operated or the business conducted by it
requires such qualification, except where the failure to so qualify would not result in a Material Adverse Effect on Seller. Seller has the power and authority to
conduct all of the activities conducted by it as such power relates to the Assets and to own or lease all of the Assets owned or leased by it.

5.2 Authorization. This Agreement has been duly authorized, executed and delivered by Seller, and, assuming the due authorization, execution,
and delivery by Purchaser, this Agreement is the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except to
the extent that enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, moratorium and other Laws affecting the enforcement of creditors’
rights generally and by principles of equity.

5.3 No Conflict or Violation; Default . Neither the execution and delivery of this Agreement or any other Transaction Document to which the Seller is
a party, nor the consummation of the transactions contemplated hereby or thereby will violate, conflict with or result in a breach of or constitute a default under
(a) or result in the termination or the acceleration of, or the creation in any Person of any right (whether or not with notice or lapse of time or both) to declare a
default, accelerate, terminate, modify or cancel any indenture, Contract, lease, sublease, loan agreement, note or other obligation or Liability (each, a “Seller
Contract”) to which Seller is a party or by which it is bound, (b) any provision of the certificate of formation or company agreement of Seller, (c) any judgment,
Order, decree, rule or regulation of any Governmental Authority to which Seller or Seller’s business is subject or (d) any Applicable Laws or regulations. There is
no (with or without the lapse of time or the giving of notice or both) violation or default or, to the Knowledge of Seller, threatened violation or default of or under
any Seller Contract; except where the violation, conflict, breach, default, termination, or acceleration would not have a Material Adverse Effect on Seller.
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5.4 Consents. No Consent is required to be made or obtained by Seller in connection with the execution and delivery of this Agreement or the other
Transaction Documents to which the Seller is a party, or the consummation by Seller of the transactions contemplated herein or therein, except for Consents
from the counterparties to the Assumed Contracts, which shall, subject to Section 2.6, be obtained prior to Closing, and except for such Consents, the failure of
which to obtain, would not constitute a Material Adverse Effect on Seller.

5.5 Limited Liability Company Authority. Seller has full limited liability company authority to execute and to perform this Agreement and the other
Transaction Documents to which the Seller is a party in accordance with its and their terms and the execution and delivery of this Agreement and the other
Transaction Documents to which the Seller is a party, and, the consummation of the transactions contemplated hereby and thereby have been duly authorized,
no further authorization or approval, whether of the Managers or Members of Seller or of Governmental Authorities or otherwise, is necessary in order to enable
Seller to enter into and perform the same; and this Agreement and the other Transaction Documents to which the Seller is a party constitutes a valid and
binding obligation enforceable against Seller in accordance with its and their terms, except to the extent that enforceability may be limited by bankruptcy,
insolvency, fraudulent transfer, moratorium and other Laws affecting the enforcement of creditors’ rights generally and by principles of equity.

5.6 Compliance With Laws. To Seller’s Knowledge, the Assets are not in violation of any Laws, governmental Orders, rules or regulations, whether
federal, state or local, which may have a Material Adverse Effect as to the Assets. Seller has not received written notice of any violation of any Law, or any
potential Liability under any Law, relating to the operation or use of the Assets, and Seller has no Knowledge of any such violation or potential Liability.

5.7 Assumed Contracts. Seller is not in default under any of the Assumed Contracts, and each Assumed Contract is a valid agreement, in full force
and effect and enforceable in accordance with its terms. All payments due from Seller under the Assumed Contracts have been made in accordance with the
terms of the Assumed Contracts. There are no disputes or suits or actions at law or otherwise threatened in writing, to the Knowledge of the Seller, or pending
under the Assumed Contracts. True, complete and correct copies of each Assumed Contract have been supplied to Purchaser prior to the date hereof and/or
will be supplied to Purchaser prior to the Closing.
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5.8 Litigation. To Seller’s Knowledge, there are no actions, suits, Proceedings or investigations (including any purportedly on behalf of Seller)
pending or, threatened in writing against or affecting the Assets; Seller is not operating under, subject to, in violation of or in default with respect to, any
judgment, Order, writ, injunction or decree of any court or federal, state, municipal or other governmental department, commission, board, agency or
instrumentality domestic or foreign in connection with the Assets. No inquiries have been made directly to Seller by any Governmental Authority which might
form the basis of any such action, suit, Proceeding or investigation.

5.9 Taxes. Seller has filed, or caused to be filed, or will cause to be filed, with the appropriate U.S. federal, state, local and foreign governmental
agencies all required Tax and Tax Returns. Seller does not have any Liability, contingent or otherwise, for any Taxes, excise Taxes, assessments, charges,
penalties or interest, including, without limitation, any which may arise as a result of the Acquisition (but not including sales Taxes, if any, payable as a result of
the sale of the Assets as contemplated by this Agreement), other than amounts adequately reserved for. Seller has not received directly or indirectly notice of,
nor is it otherwise aware of any Tax audit or examination; Seller is not a party directly or indirectly to any action or Proceeding by any Governmental Authority for
assessment or collection of Taxes, excise taxes, charges, penalties or interest in connection with the Assets, nor has any Claim for assessment and collection
been asserted against Seller directly or indirectly in connection with the Assets; nor has Seller executed a waiver of any statute of limitations with respect
thereto. Seller has not received written notices and is not otherwise aware of any deficiencies, adjustments or changes in assessments with respect to any
such Taxes in connection with the Assets. No extensions of time are in effect for the assessment of deficiencies for such Taxes associated with the Assets in
respect of any period.

5.10 Certain Business Practices. To Seller’s Knowledge, neither Seller nor any of its managers, employees or officers nor any agents, consultants or
distributors engaged by Seller (a) have used or are using any limited liability company funds for any illegal contributions, gifts, entertainment or other unlawful
expenses relating to political activity, (b) have used or are using any limited liability company funds for any direct or indirect unlawful payments to any official or
employee of a foreign or domestic Governmental Authority, (c) have violated or are violating any provision of the US Foreign Corrupt Practices Act of 1977, as
amended (including the rules and regulations issued thereunder) or any other Law, rule, regulation, or other legally binding measure of any jurisdiction that
relates to bribery or corruption (collectively, “Anti-Bribery Laws”), (d) have established or maintained, or are maintaining, any unlawful fund of limited liability
company monies or other properties, (e) have made any bribe, unlawful rebate, unlawful payoff, influence payment, kickback or other unlawful payment of any
nature in furtherance of an offer, payment, promise to pay, authorization, or ratification of the payment, directly or indirectly, of any gift, money or anything of
value to any official or employee of a foreign or domestic Governmental Authority to secure any improper advantage (within the meaning of such term under
any applicable Anti-Bribery Law) or to obtain or retain business, or (f) have otherwise taken any action that has caused, or would reasonably be expected to
cause Seller to be in violation of any applicable Anti-Bribery Law.
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5.11 Title to Assets.

(a) Seller has good and marketable title to all of the Assets that constitute tangible personal property and the full right and power to transfer
such Assets to Purchaser pursuant hereto. Except as disclosed herein, and except as to the Assumed Liabilities, the Assets that constitute tangible personal
property are owned by Seller free and clear of all Encumbrances other than Permitted Encumbrances and Purchaser will acquire good and valid title to the
Assets that constitute tangible personal property free and clear of all Encumbrances other than Permitted Encumbrances.

(b) Neither Seller nor its Affiliates have previously sold the Assets or provided any Person rights to ownership of the Assets.

(c) Seller has no present or future obligation or requirement to compensate any Person with respect to any of the Assets, whether by the
payment of royalties or not, or whether by reason of the ownership, use, license, lease, sale or any commercial use or any disposition whatsoever of any of the
Assets, except those obligations contained in the Assumed Contracts, if any.

(d) All material equipment and other items of tangible personal property and assets owned, leased, licensed, operated or used by the Seller
which form a part of the Assets (i) are in good operating condition and in a state of good maintenance and repair in accordance with normal industry practice,
ordinary wear and tear excepted, (ii) were acquired and are usable in the Ordinary Course of Business, (iii) conform in all material respects to all applicable Laws
applicable thereto. The Seller has no Knowledge of any material defect or problem with any of such equipment, tangible personal property or assets which form
a part of the Assets other than ordinary wear and tear. Except for leased items that are subject to personal property leases, no Person other than the Seller owns
any equipment or other tangible personal property or assets situated on the premises of the Seller not included in the Assets.

(e) None of the owners of the Seller nor any of their Affiliates own or hold any assets or property (tangible or intangible) that are currently
being used in connection with the business of the Seller or the Assets.

5.12 Environmental Matters. To Seller’s Knowledge, the operations of the Assets are currently and have been in compliance in all material respects
with all applicable Environmental Laws and all licenses and Permits issued pursuant to Environmental Laws or otherwise. Seller has not received any written
communication alleging either that it or the Assets may be in violation of any Environmental Law or that it may have any Liability under any Environmental Law.
Seller has not received any written notice, whether from a Governmental Authority, court, administrative agency or commission or other Governmental Authority
or instrumentality, citizens group, employee or otherwise, that alleges that the Assets are not in compliance with any Environmental Law, and, to the Knowledge
of Seller, there are no circumstances that may prevent or interfere with the Assets’ compliance with any Environmental Law in the future. To the Knowledge of
Seller: (a) no current or prior owner of the Assets has received since January 1, 2014 any written notice or other communication relating to the Assets, whether
from a Governmental Authority, court, administrative agency or commission or other Governmental Authority or instrumentality, citizens group, employee or
otherwise, that alleges that such current or prior owner or Seller is not in compliance with or violated any Environmental Law relating to such Assets and (b)
Seller does not have any material Liability under any Environmental Law. Seller is not aware of any ongoing environmental corrective action or remediation
action on or associated with the Assets.
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5.13 Brokers; Investment Bankers. No broker or investment banker or other Person is entitled to any broker’s, finder’s or other similar fee or
commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Seller.

5.14 Independent Investigation. Seller and its Representatives have conducted their own independent investigation, review and analysis of the
business, results of operations, prospects, condition (financial or otherwise) and assets of the Purchaser, and Seller acknowledges that it has been provided
adequate access to the personnel, properties, assets, premises, books and records and other documents, of the Purchaser for such purpose. Seller
acknowledges and agrees that: (a) in making its decision to enter into this Agreement and to consummate the transactions contemplated hereby, Seller has
relied solely upon its own investigation and the express representations and warranties of the Purchaser set forth in this Agreement; and (b) neither Purchaser
nor any other Person has made any representation or warranty as to the Purchaser, the Common Shares or this Agreement, except as expressly set forth in
this Agreement and the exhibits hereto.

5.15 Bankruptcy. There are no bankruptcy, reorganization or arrangement Proceedings pending, being contemplated by or to the Knowledge of
Seller threatened against Seller. The Seller will not be insolvent following the sale of the Assets and will be able to satisfy its debt obligations and ongoing
operational expenses following the Closing.
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5.16 Securities Act Representations of Sellers .

(a) Investment Purpose; Accredited Investor Status . Seller is acquiring the Common Shares (the “ Purchaser Securities”) for its own
account, for investment purposes only and not with a view to, or for sale in connection with, a distribution, as that term is used in Section 2(a)(11) of the
Securities Act, in a manner which would require registration under the Securities Act or any state securities Laws. The Seller can bear the economic risk
of its investment in the Purchaser Securities, has knowledge and experience in financial business matters, and is an “accredited investor” as defined in
Regulation D under the Securities Act and has completed and delivered the Certification of Accredited Investor Status attached hereto as Exhibit F. The
Seller recognizes that the Purchaser Securities have not been registered under the Securities Act, nor under the securities laws of any state and,
therefore, cannot be resold unless the resale of the Purchaser Securities are registered under the Securities Act or unless an exemption from
registration is available. The Seller has carefully considered and has, to the extent it believes such discussion necessary, discussed with its professional,
legal, Tax and financial advisors, the suitability of an investment in the Purchaser Securities for its particular Tax and financial situation and its advisers,
if such advisors were deemed necessary, have determined that the Purchaser Securities are a suitable investment for the Seller. The Seller has not
been offered the Purchaser Securities by any form of general solicitation or advertising, including, but not limited to, advertisements, articles, notices or
other communications published in any newspaper, magazine, or other similar media or television or radio broadcast or any seminar or meeting where,
to the Seller’s Knowledge, those individuals that have attended have been invited by any such or similar means of general solicitation or advertising. The
Seller has had an opportunity to ask questions of and receive satisfactory answers from Purchaser, or any Person or Persons acting on behalf of
Purchaser, concerning the terms and conditions of the Agreement, and Purchaser Securities and concerning the Purchaser, and all such questions have
been answered to the full satisfaction of the Seller. Purchaser has not supplied the Seller any information regarding the Purchaser Securities or an
investment in the Purchaser Securities other than as contained in this Agreement, and the Seller is relying on its own investigation and evaluation of
Purchaser and the Purchaser Securities and not on any other information.

(b) Assignment. The Seller acknowledges that the Purchaser Securities issuable hereunder to the Seller have been issued in a transaction
exempt from the registration requirements of the Securities Act by virtue of Section 4(a)(2) and/or Regulation D thereof. As such, the Purchaser
Securities to be received by Seller hereunder may not be transferred, sold or assigned except pursuant to an effective registration statement or an
exemption to the registration requirements of the Securities Act and applicable state laws. If the Seller can provide Purchaser and its legal counsel with
reasonably satisfactory evidence and documentation, that an exemption from registration (under the Securities Act or otherwise) has been satisfied, the
Seller may assign the Purchaser Securities issuable to the Seller hereunder, in whole or in part, subject to Applicable Law.

(c) Legend. The Seller acknowledges and agrees that the stock certificates representing the Purchaser Securities issued hereunder shall
contain legends substantially in the form of the following, as well as any additional legends that may be required by applicable Law or as Purchaser may
reasonably deem necessary or advisable (and a stop transfer order may be placed against the transfer of such shares):

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION
OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS
AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE ISSUER OF THIS SECURITY. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.
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5.17 Organization of Seller . Seller shall comply with its obligations under this Agreement and maintain its limited liability company existence until the
end of the Claims Period.

5.18 Other Representations or Warranties. Except for the representations and warranties contained in this ARTICLE V, neither Seller nor any other
Person makes any other express or implied representation or warranty on behalf of Seller or any of their Affiliates in connection with this Agreement or the
transactions contemplated hereby.

ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to the Seller on the date hereof and on the Closing Date that the following representations and warranties are true
and correct:

6.1 Organization, Good Standing and Qualification. Purchaser is validly existing and in good standing under the Laws of the state of Nevada and
has all requisite corporate or similar power and authority to own and operate its material properties and assets and to carry on its business as currently
conducted in all material respects and is qualified to do business and is in good standing in each jurisdiction where the ownership or operation of its properties
and assets or the conduct of its business requires such qualification, except where the failure to be so qualified or be in good standing would not be reasonably
likely to have, either individually or in the aggregate, a Material Adverse Effect on Purchaser.

6.2 Capital Structure. As of the date of this Agreement, the authorized share capital of Purchaser consists of (a) 1,000,000,000 shares of Common
Stock, of which 371,349,646 shares are issued and outstanding and (b) 10,000,000 shares of preferred stock, $0.001 par value per share, of which 1,000
Series A Preferred Stock shares and 40,000 Series B Convertible Preferred shares are issued and outstanding. All of the issued and outstanding shares of
capital stock of Purchaser have been duly authorized and are validly issued, fully paid and non-assessable. All of the Common Shares have been duly
authorized and will be, when issued in accordance with the terms of this Agreement, validly issued, fully paid, non-assessable, and free of restrictions on
transfer other than restrictions on transfer under applicable state and federal securities laws, and are not subject to any preemptive or similar right. All of the
Common Shares will be issued in compliance with all applicable federal and state securities laws. Purchaser has not taken any action that would cause the
issuance, sale, and delivery of the Common Shares to constitute a violation of the Securities Act or any applicable state securities laws.

6.3 Corporate Authority.

(a) Purchaser has all requisite corporate power and authority and has taken all corporate action necessary in order to execute, deliver and
perform its obligations under this Agreement and the other Transaction Documents to which it is a party and to consummate the transactions contemplated
hereby and thereby. This Agreement has been duly executed and delivered by Purchaser, and, assuming the due authorization, execution and delivery by Seller
is a valid and legally binding agreement of Purchaser, enforceable against Purchaser in accordance with its terms, except to the extent that enforceability may be
limited by bankruptcy, insolvency, fraudulent transfer, moratorium and other Laws affecting the enforcement of creditors’ rights generally and by principles of
equity.
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(b) Purchaser has taken all required actions under corporate law to approve and adopt this Agreement and the other Transaction
Documents to which it is a party and the transactions contemplated hereby and thereby.

(c) Purchaser’s Board of Directors, by resolutions duly adopted by unanimous vote at a meeting of all directors of Purchaser duly called and
held, or via a written consent of all directors, has approved this Agreement, the other Transaction Documents to which the Purchaser is a party, the Acquisition,
and the other material transactions and agreements contemplated herein, and has determined that this Agreement, the other Transaction Documents, the
Acquisition, and the other material transactions and agreements contemplated herein, the transactions contemplated hereby and thereby, are fair to, and in the
best interests of Purchaser’s stockholders. Such approval has not been rescinded or modified in any way, and such determination has not been rescinded or
modified in any way.

(d) No declaration, filing or registration with, or notice to, or authorization, Consent or approval, ratification or permission of, any
Governmental Authority or authority or other Person is necessary for the execution and delivery of this Agreement or the other Transaction Documents to which
the Purchaser is a party, by Purchaser, or the consummation by Purchaser of the transactions contemplated hereby, other than such Consents which, if not
made or obtained, as the case may be, would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on Purchaser and
would not prevent or materially delay the consummation of the Acquisition.

6.4 No Violations. The execution, delivery and performance of this Agreement and any Transaction Document to which it is a party by Purchaser
does not, and the consummation by Purchaser of the transactions contemplated hereby and thereby will not, constitute or result in (i) a breach or violation of, or
a default under, the Articles of Incorporation or Bylaws of Purchaser, (ii) a breach or violation of, or a default under, the acceleration of any obligations, the loss
of any right or benefit or the creation of an Encumbrance on the assets of Purchaser (with or without notice, lapse of time or both) pursuant to any material
agreement or Contract binding upon Purchaser or any Law or governmental or non-governmental Permit or license to which Purchaser is subject, except, in the
case of clause (ii) above, for any breach, violation, default, acceleration, creation or change that would not be reasonably likely to have, either individually or in
the aggregate, a Material Adverse Effect on the Purchaser.

6.5 Brokers; Investment Bankers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with this Agreement or the transactions contemplated hereby based upon any agreements, written, oral or otherwise made by or on behalf of
Purchaser (or any of its Affiliates).
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6.6 No Conflict or Violation; Default . Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby will violate, conflict with or result in a breach of or constitute a default under (a) or result in the termination or the acceleration of, or the creation in any
Person of any right (whether or not with notice or lapse of time or both) to declare a default, accelerate, terminate, modify or cancel any indenture, Contract,
lease, sublease, loan agreement, note or other obligation or Liability (each, a “Purchaser Contract”) to which Purchaser is a party or by which it is bound, (b)
any provision of the certificate of incorporation or bylaws of Purchaser, (c) any judgment, Order, decree, rule or regulation of any Governmental Authority to
which Purchaser or Purchaser’s business is subject or (d) any Applicable Laws or regulations. There is no (with or without the lapse of time or the giving of
notice or both) violation or default or, to the Knowledge of Purchaser, threatened violation or default of or under any Purchaser Contract.

6.7 Litigation. There is no Claim, action, suit, Proceeding, or investigation pending or, to the Knowledge of Purchaser threatened against Purchaser
or its directors, officers, agents or employees (in their capacity as such) relating to Purchaser’s business, its assets or any properties or rights of Purchaser’s
business or that is reasonably likely to adversely affect the transactions contemplated hereby. There are no Orders, writs, injunctions or decrees currently in
force against Purchaser or its directors, officers, agents or employees (in their capacity as such) with respect to the conduct of Purchaser’s business.

6.8 No Violation of Law. The Purchaser is not in violation of, nor has the Purchaser been given written (or, to the Knowledge of Purchaser, oral)
notice of, any violation of any Law, statute, Order, rule, regulation, ordinance or judgment of any governmental or regulatory body or authority, except for
violations which would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on Purchaser. Purchaser is not in
violation of the terms of any Permits, licenses, franchises, variances, exemptions, Orders and other governmental Consents necessary to conduct its
businesses as presently conducted, except for delays in filing reports or violations which would not reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect on Purchaser.

6.9 Absence of Certain Changes or Events . Since September 30, 2015, (a) except with respect to the transactions contemplated by this
Agreement and except as disclosed in the SEC Reports, Purchaser has carried on and operated its businesses in all material respects in the Ordinary Course
of Business and (b) there have not been any changes, events, circumstances, developments or occurrences that would reasonably be expected to have a
Material Adverse Effect on Purchaser.

6.10 No Untrue Representation or Warranty . No representation or warranty contained in this Agreement or any attachment, schedule, exhibit,
certificate or instrument furnished to the Seller or their Representatives pursuant hereto, or in connection with the transactions contemplated hereby, contains
any known untrue statement of a material fact, or omits to state any known material fact necessary to make the statements contained herein or therein not
misleading.
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6.11 Bankruptcy. There are no bankruptcy, reorganization or arrangement Proceedings pending, being contemplated by or to the Knowledge of
Purchaser threatened against Purchaser.

6.12 Other Representations or Warranties. Except for the representations and warranties contained in this ARTICLE VI, neither Purchaser nor any
other Person makes any other express or implied representation or warranty on behalf of Purchaser or any of its Affiliates in connection with this Agreement or
the transactions contemplated hereby.

6.13 Disclaimer of Reliance. Purchaser hereby expressly represents and warrants that no promise or agreement that is not herein expressed has
been made to Purchaser in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby, and
that Purchaser is not relying upon any statement or representation of any agent, member, manager, or officer of Seller. Purchaser is relying only upon the
agreements, covenants, representations, and warranties set forth in this Agreement and Purchaser’s own judgment. Purchaser is a sophisticated party and is
represented by legal counsel. Purchaser expressly intends that this Section be an effective disclaimer of reliance under Texas law, effective to negate a
fraudulent inducement claim, and that this Section not be merely a standard merger clause.

ARTICLE VII.
ADDITIONAL AGREEMENTS; POST-CLOSING REQUIREMENTS

7.1 Reasonable Best Efforts.

(a) Upon the terms and subject to the conditions set forth in this Agreement, prior to or following the Closing, each of the Parties hereto
agrees to use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
Parties in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the sale of the Assets
to Purchaser and the other transactions contemplated herein, including: (i) obtaining all necessary actions or nonactions, waivers, Consents and approvals from
all Governmental Authorities and the making of all necessary registrations and filings (including filings with Governmental Authorities) and taking all reasonable
steps as may be necessary to obtain an approval or waiver from, or to avoid an action or Proceeding by, any Governmental Authority; (ii) obtaining all necessary
Consents; (iii) defending any lawsuits or other legal Proceedings, whether judicial or administrative, challenging this Agreement or the consummation of the
transactions contemplated hereby, including seeking to have any stay or temporary restraining order entered by any court or other Governmental Authority
vacated or reversed; and (iv) executing and delivering any additional instruments necessary to consummate the transactions contemplated by this Agreement.
No Party to this Agreement shall consent to any voluntary delay of the consummation of the sale of the Assets at the behest of any Governmental Authority
without the consent of the other parties to this Agreement, which consent shall not be unreasonably withheld.

(b) Each Party hereto shall use its reasonable best efforts not to take any action, or enter into any transaction, which would cause any of its
representations or warranties contained in this Agreement to be untrue in any material respect or result in a material breach of any covenant made by it in this
Agreement or which could reasonably be expected to impede, interfere with, prevent or delay in any material respect, the sale of the Assets.
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7.2 Notification of Certain Matters. Purchaser shall use its reasonable best efforts to give prompt notice to Seller, and Seller shall use its reasonable
best efforts to give prompt notice to Purchaser, of: (i) the occurrence, or nonoccurrence, of any event of which it is aware and which would be reasonably likely
to cause any representation or warranty contained in this Agreement to be untrue or inaccurate in any material respect, (ii) any failure of Purchaser or Seller, as
the case may be, to comply in a timely manner with or satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder, and (iii)
any event which could reasonably have a Material Adverse Effect on the Purchaser or the Assets; provided, however, that the delivery of any notice pursuant to
this Section shall not limit or otherwise affect the remedies available hereunder to the Party receiving such notice.

7.3 Post-Closing Requirements.

(a) Promptly following the Closing, Purchaser shall invite Daniel to serve as a member of Purchaser’s Board of Directors for a period of not
less than one (1) year from the Closing. In the event that Daniel accepts such invitation and subject to the Board of Director’s reasonable determination that
Daniel is qualified to serve as a member of the Board of Directors and that such appointment as a member of the Board of Directors is in the best interests of
Purchaser’s stockholders, the Board of Directors shall increase the number of members of the Board of Directors by one (1) member and appoint Daniel as a
member of the Board of Directors to fill such newly created vacancy. Purchaser shall take such additional actions as may be necessary or appropriate under
Applicable Law to effect and carry out the intent and purposes of this Subsection.

(b) Upon payment by the Purchaser in full of the Promissory Note, Daniel, the Chief Executive Officer of Seller, shall receive a commission
equal to 3% of all Net Sales shipped by the Purchaser (and paid for by customers), for on “On the Border”, “Sports Clips” and “7-Eleven” accounts (the
“Commission” and the “Applicable Accounts”). Each Commission payment shall be paid in cash (in US dollars) no later than the end of the calendar month
following the month during which the Purchaser has received payment of such applicable underlying Net Sales, or part thereof, unless otherwise agreed
between the Purchaser and Daniel. If any Commission payment due hereunder is not received by Daniel on or before its due date, then Purchaser shall pay to
Daniel interest on the overdue payment from the date such payment was due to the date of actual payment at a rate of 15% per annum, or if lower, the maximum
amount permitted under Applicable Law. “Net Sales” shall mean gross sales generated by the Purchaser, less (i) returns, (ii) discounts, (iii) adjustments, and (iv)
allowances. The portion of the Commission due for each Applicable Account shall cease being paid and shall no longer be due from time to time, at such time as
the Purchaser ceases receiving Net Sales for each Applicable Account and shall terminate altogether at such time as the Purchaser is no longer receiving any
Net Sales from any of the Applicable Accounts. Purchaser shall keep complete and accurate books and records showing all Net Sales with respect to all
Applicable Accounts. Such books and records shall be kept separate (or in a form that may be segregated) from any books and records not relating solely to Net
Sales with respect to the Applicable Accounts. Such books and records shall be available during normal business hours, with at least 24 hours prior written
notice, for inspection and audit by Daniel (or its authorized representative), who shall be entitled to take copies of or extracts from the same, provided that not
more than two audits shall be completed each 12 months. If such inspection or audit should reveal a discrepancy in the Commission payments paid from those
payable under this Subsection, Purchaser shall immediately make up the shortfall, including interest calculated at a rate of 15% per annum, or if lower, the
maximum amount permitted under Applicable Law, and in the event any shortfall totals more than 5% of the total amount of Commissions paid for the prior 12
months (or in the event the Commissions have been paid for less than 12 months, an amount equal to 5% of the Commissions paid as of the end of the last full
month multiplied by (x) 12 divided by (y) the total number of months for which the Commission has been paid), reimburse Daniel for any reasonable professional
charges incurred for such audit or inspection. Such inspection and audit right of Daniel shall remain in effect for a period of one year after the termination of the
obligation to make Commission payments in accordance with this Subsection. Daniel is an intended beneficiary of this Subsection and may directly enforce the
provisions of this Subsection.
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(c) Non-Competition; Confidentiality. In consideration for the payment of the Cash Consideration, the Promissory Note and the Common
Shares, which consideration the Seller and Daniel (each a “Restricted Party” and collectively, the “Restricted Parties”), who will receive significant benefit from
such payments to the Seller by the Purchaser, acknowledge the sufficiency of, hereby agree:

(i) For a period extending from the Closing Date until the third (3rd) anniversary of the Closing Date, none of the Restricted Parties
shall, and none shall cause any of their Affiliates to, directly or indirectly, own any interest in, manage, operate, control or participate in the
ownership, management, operation or control of any business, whether in corporate, proprietorship or partnership form or otherwise, engaged in
the Business in the States of Texas or California (each, a “Restricted Business”); provided, however, that the restrictions contained in this
Section 7.3(c) shall not restrict (a) the provision of employment or consulting services by such Restricted Party to the Purchaser following the
Closing; or (b) the acquisition by any Restricted Party or their Affiliates, directly or indirectly, of less than five percent (5%) in the aggregate of
any class or series of the outstanding capital stock or other equity or economic interest of any publicly-traded entity engaged in a Restricted
Business.

(ii) From and after the date hereof, each Restricted Party shall not, and shall cause each of their Affiliates and each of their
respective Representatives not to, directly or indirectly, disclose, reveal, divulge or communicate to any Person, other than the Purchaser and its
Representatives, or use or otherwise exploit for their own benefit or for the benefit of anyone other than the Purchaser and its Representatives,
any Confidential Information of the Seller associated with or related to the Assets (the “Confidential Asset Information”). The Restricted
Parties and their respective Representatives shall not have any obligation to keep confidential any Confidential Asset Information if and to the
extent disclosure thereof is, in the reasonable opinion of such applicable Restricted Party’s counsel, required by Law; provided, however, that,
prior to any disclosure required by applicable Law, the Restricted Party shall have, to the extent permitted by Law, provided the Purchaser with
prompt written notice of such requirement before making any disclosure so that the Purchaser may waive compliance with the provisions of this
Section or seek an appropriate protective order, and the Restricted Party shall reasonably cooperate with the Purchaser in connection with
obtaining such protective order.
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(iii) The covenants and undertakings contained in this Section 7.3(c) relate to matters which are of a special, unique and
extraordinary character, and a violation of any of the terms of this Section 7.3(c) will cause irreparable injury to the Purchaser, the amount of
which will be impossible to estimate or determine and which cannot be adequately compensated. Accordingly, the remedy at Law for any breach
of this Section 7.3(c) will be inadequate. Therefore, the Purchaser will be entitled to an injunction, restraining order or other equitable relief from
any court of competent jurisdiction in the event of any breach of this Section 7.3(c) without the necessity of proving actual damages or posting
any bond whatsoever. The rights and remedies provided by this Section 7.3(c) are cumulative and in addition to any other rights and remedies
which the Purchaser may have hereunder or at Law or in equity.

(iv) If any court of competent jurisdiction in a final, nonappealable judgment determines that a specified time period, a specified
geographical area, a specified business limitation or any other relevant feature of this Section 7.3(c) is unreasonable, arbitrary or against public
policy, then a lesser time period, geographical area, business limitation or other relevant feature which is determined by such court to be
reasonable, not arbitrary and not against public policy, may be enforced against the Restricted Parties or any Restricted Party, as applicable.

(d) Name Change. Within six (6) months of the Closing Date,  Seller shall amend its Certificate of Formation and other governing
documents to change the name of Seller to remove the use of “10Star” or any similar name or derivatives thereof and shall provide the Purchaser any additional
necessary documentation necessary or requested by Purchaser to relinquish all rights with respect to the foregoing. Seller shall also file any and all documents
required by the applicable Governmental Authority designated by Purchaser, or by the United States Patent and Trademark Office or other Governmental
Authority, if applicable, to allow Purchaser to register the name formerly used by Seller or any variation thereof with such Governmental Authority.
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ARTICLE VIII.
COVENANTS AND AGREEMENTS OF THE PARTIES

8.1 Conduct of Seller Prior to Closing. From the date hereof through Closing, the Seller shall operate the Assets in the Ordinary Course of
Business, and without limiting the preceding, shall, except in the Ordinary Course of Business, not materially modify or amend, or terminate any of the Assumed
Contracts, or waive, relinquish, release or terminate any material right or material Claim associated with the Assets, or enter into any material Contract
associated with the Assets except for agreements commonly entered into by apparel companies in connection with the conduct of apparel manufacture and
sale operations, which do not exceed an aggregate of $50,000 in total value or expense, unless the Seller has received the prior written consent of the
Purchaser, which shall not be unreasonably withheld, delayed or conditioned;

8.2 Access Prior to Closing.

(a) Purchaser Access. From the date hereof through the Closing Date, upon reasonable advance written notice and without unreasonable
disruption to Seller and the operation of the Assets, except as prohibited by applicable Law, Seller shall afford Purchaser and its representatives reasonable
access during normal business hours to (a) the Assets as Purchaser may from time to time reasonably request, (b) the assets, books and records of Seller that
relate to the Assets as the Purchaser may from time to time reasonably request, (c) subject to the prior approval of Seller, the contractors of Seller as Purchaser
may from time to time reasonably request, provided that each of Purchaser and Seller, at its election, may have a representative present in connection with
Purchaser’s access to any such contractor, and (d) financial and operating data and other information relating to the Assets as Purchaser may from time to time
reasonably request. The Parties confirm that any information provided pursuant to this Section 8.2(a), shall be governed by ARTICLE X of this Agreement.

8.3 No Solicitation.

(a) General. Following the date of this Agreement, Seller agrees that it shall not, nor shall it authorize or permit any of its officers, directors,
investment bankers, attorneys or accountants retained by it to, and that it shall use commercially reasonable efforts to cause its non-officer employees and other
agents not to (and shall not authorize any of them to) directly or indirectly: (i) solicit, initiate, encourage, induce or knowingly facilitate the communication,
making, submission or announcement of any Acquisition Proposal or Acquisition Inquiry or take any action that could reasonably be expected to lead to an
Acquisition Proposal or Acquisition Inquiry; (ii) furnish any information regarding such Party to any Person in connection with or in response to an Acquisition
Proposal or Acquisition Inquiry; (iii) engage in discussions or negotiations with any Person with respect to any Acquisition Proposal or Acquisition Inquiry; (iv)
approve, endorse or recommend any Acquisition Proposal; or (v) execute or enter into any letter of intent or similar document or any Contract contemplating or
otherwise relating to any Acquisition Proposal.

(b) Cease Current Discussions. Seller shall immediately cease and cause to be terminated any existing discussions with any Person that
relate to any Acquisition Proposal or Acquisition Inquiry upon its entry into this Agreement.
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8.4 Notices of Certain Events.

(a) The Purchaser and the Seller shall as promptly as reasonably practicable after they or their executive officers acquire Knowledge
thereof, notify the other of: (i) any notice or other communication from any Person alleging that the consent of such Person (or another Person) is or may be
required in connection with the transactions contemplated by this Agreement, as applicable, or the failure of which to obtain could materially delay
consummation of the Acquisition; (ii) any notice or other communication from any governmental or regulatory agency or authority in connection with the
transactions contemplated by this Agreement; and (iii) any actions, suits, Claims, investigations or Proceedings commenced or, to its Knowledge, threatened,
relating to or involving or otherwise affecting the Purchaser or Seller, as the case may be that, if pending on the date of this Agreement, would have been
required to have been disclosed pursuant to ARTICLE V or ARTICLE VI, or which relate to the consummation of the transactions contemplated by this
Agreement.

(b) Each of the Purchaser and the Seller agree to use their reasonable best efforts to remedy, (i) the occurrence or failure to occur of any
event which occurrence or failure to occur would reasonably be expected to cause any of its representations or warranties in this Agreement to be untrue or
inaccurate on the Closing Date unless such occurrence or failure to occur would not reasonably be expected to have a Material Adverse Effect on the Purchaser
or the Assets, as the case may be, and (ii) any failure on its part to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied
by it hereunder unless such failure would not reasonably be expected to have a Material Adverse Effect on the Purchaser or the Assets, as the case may be;
provided, however, that the delivery of any notice pursuant to this Section 8.4(b) shall not limit or otherwise affect the representations, warranties, covenants or
agreements of the Parties, the remedies available hereunder to the Party receiving such notice or the conditions to such Party’s obligation to consummate the
Acquisition.

ARTICLE IX.
TERMINATION AND WAIVER

9.1 Termination. This Agreement may be terminated and the transactions contemplated hereby may be abandoned at any time prior to the Closing
(it being agreed that the Party hereto terminating this Agreement pursuant to this Section 9.1 shall give prompt written notice of such termination to the other
Party or Parties hereto):

(a) by mutual written agreement of the Purchaser and the Seller;

(b) by either the Purchaser, on the one hand, or the Seller on the other hand, in each case with five (5) days prior written notice, if the
Closing shall have not been consummated by July 29, 2016, or such other date as the Purchaser and the Seller, shall agree upon in writing; provided, however,
that Purchaser may not terminate this Agreement pursuant to this Section 9.1(b) if Purchaser is in material breach of this Agreement and such breach is the
principal cause for the failure of the Closing to not have occurred by such date, and the Seller may not terminate this Agreement pursuant to this Section 9.1(b) if
Seller is in material breach of this Agreement and such breach is the principal cause for the failure of the Closing to not have occurred by such date;

(c) by either Purchaser, on the one hand, or Seller, on the other hand, if any Governmental Authority shall have enacted, issued,
promulgated, enforced or entered any final, nonappealable Order or any Law, or refused to grant any required Consent or approval, that has the effect of making
the consummation of the transactions contemplated hereby illegal or that otherwise prohibits or materially limits the consummation of the transactions
contemplated hereby;
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(d) by Purchaser, if (i) there has been a material violation, material breach or material failure to perform by any Seller of any of its
representations, warranties, covenants or agreements contained in this Agreement which, if capable of being cured, has not been cured within ten (10) days
after written notice thereof to Seller or waived in writing by Purchaser or (ii) an event has occurred (other than a material breach of this Agreement by Purchaser)
such that a condition to the obligations of Purchaser cannot be satisfied or is reasonably likely not to be capable of satisfaction, then Purchaser may, upon written
notice to Seller, at any time prior to the Closing during the period that such violation, breach or failure is continuing, terminate this Agreement with the effects set
forth in Section 9.2; or

(e) by Seller if (i) there has been a material violation, material breach or material failure to perform by Purchaser of any of its respective
representations, warranties, covenants or agreements contained in this Agreement which, if capable of being cured, has not been cured within ten (10) days
after written notice thereof to Purchaser or waived in writing by Seller or (ii) an event has occurred (other than a material breach of this Agreement by any Seller)
such that a condition to the obligations of Seller cannot be satisfied or is reasonably likely not to be capable of satisfaction, then Seller may, upon written notice to
Purchaser at any time prior to the applicable Closing during the period that such violation, breach or failure is continuing, terminate this Agreement with the
effects set forth in Section 9.2.

9.2 Notice of Termination; Effect of Termination.

(a) Termination of this Agreement pursuant to Section 9.1 shall not in any way affect the rights of any Party against any other Party that has
violated or breached any of such Party’s representations, warranties or covenants of this Agreement prior to termination hereof.

(b) Any proper and valid termination of this Agreement pursuant to Section 9.1 shall be effective immediately upon the delivery of written
notice of the terminating Party as described in Section 9.1. In the event of the termination of this Agreement pursuant to Section 9.1, this Agreement shall be of
no further force or effect and no Party (or any partner, owner, director, officer, employee, Affiliate, agent or other representative of such Party) shall have any
Liability to any other Party hereto, as applicable, except (a) as otherwise provided by the terms of this Section 9.2 and ARTICLE XI, all of which shall survive the
termination of this Agreement, and (b) subject to the terms of Section 11.6, nothing herein shall relieve any Party or Parties hereto, as applicable, from Liability
for any willful breach of, fraud or intentional misrepresentation in connection with, this Agreement.

9.3 Extension; Waiver. At any time and from time to time prior to the Closing, any Party or Parties hereto may, to the extent legally allowed and
except as otherwise set forth herein, (a) extend the time for the performance of any of the obligations or other acts of the other Party or Parties hereto, as
applicable, (b) waive any inaccuracies in the representations and warranties made to such Party or Parties contained herein or in any document delivered
pursuant hereto, and (c) waive compliance with any of the agreements or conditions for the benefit of such Party or Parties contained herein. Any agreement on
the part of a Party or Parties to any such extension or waiver, subject to the above, shall be valid only if set forth in an instrument in writing signed on behalf of
such Party or Parties, as applicable, subject to the above. Any delay in exercising any right under this Agreement shall not constitute a waiver of such right.
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ARTICLE X.
CONFIDENTIALITY

10.1 Confidentiality Obligations. Each Party shall use commercially reasonable efforts to retain the other Party’s Confidential Information in
confidence and not disclose the same to any third party nor use the same, except as authorized by the disclosing Party in writing or as expressly permitted in
this ARTICLE X. Each Party further agrees to take the same care with the other Party’s Confidential Information as it does with its own, but in no event less
than a reasonable degree of care.

10.2 Required Disclosure. Notwithstanding Section 10.1 above, if the receiving Party becomes legally compelled to disclose the Confidential
Information by a court, Governmental Authority or Applicable Law, including the rules and regulations of the SEC, or is required to disclose pursuant to the rules
and regulations of any national securities exchange upon which the receiving Party or its parent entity is listed, any of the disclosing Party’s Confidential
Information, the receiving Party shall promptly advise the disclosing Party of such requirement to disclose Confidential Information as soon as the receiving
Party becomes aware that such a requirement to disclose might become effective, in order that, where possible, the disclosing Party may seek a protective
order or such other remedy as the disclosing Party may consider appropriate in the circumstances. The receiving Party shall disclose only that portion of the
disclosing Party’s Confidential Information that it is required to disclose and shall cooperate with the disclosing Party in allowing the disclosing Party to obtain
such protective order or other relief.

10.3 Return of Information. Upon written request by the disclosing Party, all of the disclosing Party’s Confidential Information in whatever form shall
be returned to the disclosing Party upon termination of this Agreement or destroyed with destruction certified by the receiving Party, without the receiving Party
retaining copies thereof except that one copy of all such Confidential Information may be retained by a Party’s legal department or outside legal counsel solely
to the extent that such Party is required to keep a copy of such Confidential Information pursuant to Applicable Law, and the receiving Party shall be entitled to
retain any Confidential Information in the electronic form or stored on automatic computer back-up archiving systems during the period such backup or
archived materials are retained under such Party’s customary procedures and policies; provided, however, that any Confidential Information retained by the
receiving Party shall be maintained subject to confidentiality pursuant to the terms of this ARTICLE X, and such archived or back-up Confidential Information
shall not be accessed except as required by Applicable Law.
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10.4 Receiving Party Personnel. The receiving Party will limit access to the Confidential Information of the disclosing Party to those of its
employees, attorneys and contractors that have a need to know such information in order for the receiving Party to exercise or perform its rights and obligations
under this Agreement (the “Receiving Party Personnel”). The Receiving Party Personnel who have access to any Confidential Information of the disclosing
Party will be made aware of the confidentiality provision of this Agreement, and will be required to abide by the terms thereof. Any third party contractors that
are given access to Confidential Information of a disclosing Party pursuant to the terms hereof shall be required to sign a written agreement pursuant to which
such Receiving Party Personnel agree to be bound by the provisions of this Agreement, which written agreement will expressly state that it is enforceable
against such Receiving Party Personnel by the disclosing Party.

10.5 Survival. The obligation of confidentiality under this ARTICLE X shall survive the termination of this Agreement for a period of two years.

ARTICLE XI.
INDEMNIFICATION

11.1 Indemnification by Seller . Subject to the provisions of this ARTICLE XI, Seller agrees to indemnify, defend and hold Purchaser and its Affiliates,
parents, stockholders, subsidiaries, officers, directors, employees, agents, successors and assigns (such indemnified Persons are collectively hereinafter
referred to as “Purchaser Indemnified Persons”), harmless from and against any and all Losses that any Purchaser Indemnified Person may suffer, sustain,
incur or become subject to arising out of or due to: (a) the non-fulfillment of any covenant, undertaking, agreement or other obligation of Seller under this
Agreement or any of the other Transaction Documents; (b) any inaccuracy of any representation of Seller in this Agreement or any Transaction Document; (c)
any action taken by Seller prior to the Closing in connection with the Assets and/or the use of such Assets prior to the Closing Date, or the operations of such
Assets by Seller prior to Closing; (d) relating to the Liabilities of Seller not expressly assumed hereunder; or (e) the breach of any representation, warranty or
covenant of Seller in this Agreement or any Transaction Document and the Seller shall defend and hold each Purchaser Indemnified Person harmless from and
against any Losses that any Purchaser Indemnified Person may suffer, sustain, incur or become subject to arising out of or due to any Claims or Liabilities
associated with the Assets, relating to or dating back to the period or periods that Seller owned and/or had legal title to the Assets which are subject to the
applicable Loss (the “Seller Ownership Period”). “Losses” as used in this ARTICLE XI are not limited to matters asserted by third parties, but includes Losses
incurred or sustained in the absence of third party Claims. Payment is not a condition precedent to recovery of indemnification for Losses.

11.2 Indemnification by Purchaser . Subject to the provisions of this ARTICLE XI, Purchaser agrees to indemnify, defend and hold Seller and their
Affiliates, parents, stockholders, subsidiaries, officers, directors, members, managers, employees, agents, successors and assigns (such indemnified Persons
are collectively hereinafter referred to as “Seller Indemnified Persons” and together with the Purchaser Indemnified Persons, the “ Indemnified Persons”),
harmless from and against any and all Losses that any Seller Indemnified Person may suffer, sustain, incur or become subject to arising out of or due to: (a) the
use of the Assets by the Purchaser after the Closing Date; (b) the non-fulfillment of any covenant, undertaking, agreement or other obligation of Purchaser
under this Agreement or any Transaction Document; (c) any inaccuracy of any representation of Purchaser in this Agreement or any Transaction Document; or
(d) the breach of any warranty or covenant of Purchaser in this Agreement or any Transaction Document.
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11.3 Survival of Representations, Warranties and Covenants . Subject to Section 11.5, the representations, warranties, covenants and other
provisions of this Agreement which by their terms or by implication are to have continuing effect after the expiration or termination of this Agreement shall
survive the Closing Date or the termination of this Agreement for any reason whatsoever, and shall remain in full force and effect.

11.4 Indemnification Procedure.

(a) Promptly following receipt by an Indemnified Person of notice by a third party (including any Governmental Authority) of any complaint or
the commencement of any audit, investigation, action or Proceeding with respect to which such Indemnified Person may be entitled to receive payment from the
other Party for any Loss, as provided by Section 11.1 or Section 11.2, such Indemnified Person shall notify the Party who has the responsibility to provide
indemnification as provided by Section 11.1 or Section 11.2 (i.e., the Purchaser or the applicable Seller, as applicable, the “ Indemnifying Party”), promptly
following the Indemnified Person’s receipt of such complaint or notice of the commencement of such audit, investigation, action or Proceeding; provided,
however, that the failure to so notify the Indemnifying Party shall relieve the Indemnifying Party from Liability hereunder with respect to such Claim only if, and
only to the extent that, such failure to so notify the Indemnifying Party results in harm or prejudice to the Indemnifying Party. The Indemnifying Party may, upon
written notice delivered to the Indemnified Person within twenty (20) days thereafter assuming full responsibility for any Losses resulting from such investigation,
action or Proceeding, assume the defense of such investigation, action or Proceeding, to the extent such investigation, action or Proceeding involves solely
monetary damages, including the employment of counsel reasonably satisfactory to the Indemnified Person and the payment of the fees and disbursements of
such counsel; provided, however, that an Indemnifying Party will not be entitled to assume the defense of any investigation, action or Proceeding if (i) such Claim
may result in criminal Liability of, or equitable remedies against, the Indemnified Person; or (ii) the Indemnified Person reasonably believes that the interests of
the Indemnifying Party and the Indemnified Person with respect to such Claim are in conflict with one another, and as a result, the Indemnifying Party may not
adequately represent the interests of the Indemnified Person in such Claim.

(b) If, however, the Indemnifying Party declines or fails to assume, or is not permitted to assume, the defense of the audit, investigation,
action or Proceeding on the terms provided above or to employ counsel reasonably satisfactory to the Indemnified Person, in either case within such twenty (20)
day period, or if the Indemnifying Party is not entitled to assume the defense of the investigation, action or Proceeding in accordance with the preceding
sentence, then such Indemnified Person may employ counsel to represent or defend it in any such audit, investigation, action or Proceeding and the
Indemnifying Party shall pay the reasonable fees and disbursements of such counsel for the Indemnified Person as incurred; provided, however, that the
Indemnifying Party shall not be required to pay the fees and disbursements of more than one counsel for all Indemnified Parties in any jurisdiction in any single
audit, investigation, action or Proceeding. If the Indemnifying Party fails to diligently prosecute the defense of any audit, investigation, action or Proceeding, the
Indemnified Person may pay, compromise, and defend such audit, investigation, action or Proceeding and seek indemnification for any and all Claims, Liabilities,
losses, damages, costs, expenses, penalties, fines, judgments and fees based upon, arising from or relating to such audit, investigation, action or Proceeding. In
any audit, investigation, action or Proceeding for which indemnification is being sought hereunder, the Indemnified Person or the Indemnifying Party, whichever is
not assuming the defense of such action, may participate in such matter and retain its own counsel at such Party’s own expense. The Indemnifying Party or the
Indemnified Person (as the case may be) shall at all times use reasonable efforts to keep the Indemnifying Party or the Indemnified Person (as the case may be)
reasonably apprised of the status of the defense of any matter the defense of which it is maintaining and to cooperate in good faith with each other with respect
to the defense of any such matter.
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(c) No Indemnified Person may settle or compromise any investigation, action or Proceeding or consent to the entry of any judgment with
respect to which indemnification is being sought hereunder without the prior written consent of the Indemnifying Party, unless (i) the Indemnifying Party fails to
assume, or is not permitted to assume, and maintain the defense of such Claim pursuant to this ARTICLE XI or (ii) such settlement, compromise or consent
includes an unconditional release of the Indemnifying Party and its officers, directors, managers, employees and Affiliates from all Liability arising out of such
Claim. An Indemnifying Party may not, without the prior written consent of the Indemnified Person, settle or compromise any Claim or consent to the entry of any
judgment with respect to which indemnification is being sought hereunder unless such settlement, compromise or consent (x) includes an unconditional release
of the Indemnified Person and its officers, directors, managers, employees and Affiliates from all Liability arising out of such Claim, (y) does not contain any
admission or statement suggesting any wrongdoing or Liability on behalf of the Indemnified Person and (z) does not contain any equitable order, judgment or
term that in any manner affects, restrains or interferes with the business of the Indemnified Person or any of the Indemnified Person’s Affiliates.

11.5 Claims Period. The period during which a Claim for indemnification may be asserted under this ARTICLE XI by an Indemnified Party (the
“Claims Period”) shall begin on the date hereof and terminate eighteen (18) months after the Closing Date (except as otherwise set forth in this Section 11.5);
provided, that the covenants and agreements that by their terms apply or are to be performed in whole or in part after the Closing Date shall survive for the
period provided in such covenants and agreements, if any, or until fully performed. Notwithstanding the foregoing, if, before the close of business on the last
day of the Claims Period, the Indemnifying Party is properly notified of a Claim for indemnity hereunder and such Claim is not finally resolved or disposed of at
such date, such Claim shall continue to survive and shall remain a basis for indemnity hereunder until such Claim is finally resolved or disposed of in accordance
with the terms hereof.

11.6 Certain Limitations. The provisions of this Article shall be subject to the following limitations:

(a) No Indemnified Party shall be indemnified by an Indemnifying Party pursuant to ARTICLE XI for any Losses unless and until the
aggregate amount of such Losses exceeds $50,000 (the “Minimum Claim Amount”), after which the applicable Indemnified Party shall be obligated for such
aggregate Losses, including, but not limited to the Minimum Claim Amount, from the first dollar.
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(b) The aggregate amount of all Losses for which an Indemnifying Party shall be liable pursuant to this Article shall not exceed $100,000.

(c) Payments by an Indemnifying Party pursuant to ARTICLE XI in respect of any Loss shall be limited to the amount of any Liability or
damage that remains after deducting therefrom any insurance proceeds and any indemnity, contribution or other similar payment received by the Indemnified
Person in respect of any such Claim. The Indemnified Person shall use its commercially reasonable efforts to recover under insurance policies or indemnity,
contribution or other similar agreements for any Losses before seeking indemnification under this Agreement.

(d) In no event shall any Indemnifying Party be liable to any Indemnified Person for any punitive, incidental, exemplary, consequential,
special or indirect damages, including loss of future revenue or income, loss of business reputation or opportunity relating to the breach or alleged breach of this
Agreement or any Transaction Document, or diminution of value or any damages based on any type of multiple (except to the extent such types of damages
constitute losses to a third party as a result of any Claim).

(e) The amount of any indemnity obligation of any Indemnifying Party to the Indemnified Parties provided in this Agreement shall be
computed net of any insurance proceeds actually received by an Indemnified Person (net of any deductible amounts, increases in premiums and costs and
expenses incurred with respect to such insurance Claims) in connection with or as a result of any Claim giving rise to an indemnification Claim hereunder. If the
indemnity amount is paid to the Indemnified Parties by any Indemnifying Party prior to the Indemnified Person’s actual receipt of insurance proceeds related
thereto, the Indemnified Person shall, if permissible by the terms of the applicable policy, assign its right to such insurance and allow the Indemnifying Party to
pursue collection of such insurance proceeds or, if such payment has been made by any of the Indemnifying Parties, and an Indemnified Person subsequently
receives such insurance proceeds, then the Indemnified Person shall promptly pay to or at the direction of the Indemnifying Party the amount of such insurance
proceeds subsequently received (net of all related costs, expenses and other losses), but not more, in the aggregate, than the indemnity amount paid by the
Indemnifying Party. Notwithstanding the foregoing, no Indemnified Person shall be required to (i) pursue such insurance prior to seeking indemnification under
this ARTICLE XI or (ii) commence litigation to recover proceeds under such insurance policies if it is unreasonable do so.

(f) No Indemnified Person shall be entitled to indemnification hereunder for any loss in respect of any Claim to the extent that (i) such loss
would not have arisen but for the enactment of any legislation not in effect on the Closing Date or any change of any Law or administrative practice of any
Governmental Authority after the Closing Date or any change in any generally accepted accounting principles after the Closing Date, including in each case any
legislation or change which takes effect retrospectively, (ii) such loss has arisen as a result of any act or omission by the party seeking indemnification on or after
the Closing Date (including without limitation resulting from any change in accounting principles, practices or methodologies) and to the extent of any loss arising
from any breach by the party seeking indemnification of its obligations under this Agreement or the other Transaction Documents (in each case provided such
party’s breach is a principal cause or principal contributing factor to such party’s Losses related thereto), and (iii) such loss is offset by a corresponding gain
accruing after the Closing Date, directly or indirectly, to the benefit of the party seeking indemnification, as a direct result of the act, matter, omission or
circumstance giving rise to such loss.
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(g) Each Indemnified Party shall take, and cause its Affiliates to take, all reasonable steps to mitigate any Loss upon becoming aware of any
event or circumstance that would be reasonably expected to, or does, give rise thereto, including incurring costs only to the minimum extent necessary to
remedy the breach that gives rise to such Loss.

11.7 Right to Set Off. In the event that Purchaser shall have a Claim against Seller for which Purchaser has not been fully indemnified as
contemplated above, Purchaser shall have the right to set off the amount of such Claim against Seller, against any amounts due Seller hereunder or any other
agreement or understanding by and between Purchaser and Seller. In the event that Seller shall have a Claim against Purchaser for which Seller has not been
fully indemnified as contemplated above, Seller shall have the right to set off the amount of such Claim against Purchaser, against any amounts due Purchaser
hereunder or any other agreement or understanding by and between Purchaser and Seller.

11.8 Exclusive Remedies. Subject to Section 12.11, the Parties acknowledge and agree that their sole and exclusive remedy with respect to any and
all Claims for any breach of any representation, warranty, covenant, agreement, or obligation set forth in this Agreement or otherwise relating to the subject
matter of this Agreement shall be pursuant to the indemnification provisions set forth in this Article. In furtherance of the foregoing, each Party hereby waives, to
the fullest extent permitted under Applicable Law, any and all rights, Claims, and causes of action for any breach of any representation, warranty, covenant,
agreement, or obligation set forth in this Agreement or otherwise relating to the subject matter of this Agreement it may have against the other Parties and their
Affiliates and each of their respective Representatives arising under or based upon any Law, except pursuant to the indemnification provisions set forth in this
Article. But nothing in this Section shall limit any Person’s right to seek and obtain any equitable relief to which any Person shall be entitled pursuant to
Section 12.11.

11.9 Non-Recourse. This Agreement may be enforced only against, and any Claim, action, suit, or other legal proceeding based upon, arising out
of, or related to this Agreement, or the negotiation, execution, or performance of this Agreement, may be brought only against Purchaser or Seller, as the case
may be, and then only with respect to the specific obligations set forth herein with respect to Purchaser or Seller, as the case may be. No past, present, or
future director, officer, employee, incorporator, manager, member, partner, stockholder, Affiliate, agent, attorney, or other Representative of Purchaser or Seller
shall have any liability for any obligations or liabilities of Purchaser or Seller under this Agreement or for any Claim, action, suit or other legal proceeding based
on, in respect of or by reason of the transactions contemplated hereby.
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ARTICLE XII.
MISCELLANEOUS

12.1 Notices. All notices and other communications hereunder (“ Notices”) shall be in writing and shall be deemed given if delivered personally,
mailed by registered or certified mail (return receipt requested), sent via facsimile or e-mail (with confirmation of transmission) or sent by a nationally
recognized overnight courier (providing proof of delivery) to the Parties at the following addresses (or at such other address for a Party as shall be specified by
like notice):

(a) if to Seller, to:

10Star LLC
Attn: Chase Daniel
2895 113th St.
Grand Prairie, Texas 75050
Phone: 1.800.871.6959
Email: chase@10starapparel.com

(b) if to Purchaser, to:

Code Green Apparel Corp.
Attn: George J. Powell, III
31642 Pacific Coast Highway, Ste 102
Laguna Beach, California 92651
Tel (214) 497-9433
Email: george@codegreenapparel.com

with a copy to (which shall not constitute notice hereunder):

The Loev Law Firm, PC
Attn: David M. Loev, Esq. or John S. Gillies, Esq.
6300 West Loop South, Suite 280
Bellaire, Texas 77401
Phone: (713) 524-4110
Fax: (713) 524-4122
Email: dloev@loevlaw.com; john@loevlaw.com

or at such other address or number as shall be designated by either of the parties in a notice to the other party given in accordance with this Section.
Except as otherwise provided in this Agreement, all such communications shall be deemed to have been duly given: (A) in the case of a notice sent by regular or
registered or certified mail, three Business Days after it is duly deposited in the mails; (B) in the case of a notice delivered by hand, when personally delivered;
(C) in the case of a notice sent by facsimile, upon transmission subject to telephone confirmation of receipt; (D) in the case of a notice sent by email that the
computer of the Person sending the email message has generated a receipt evidencing that the recipient has read the email message, upon telephone
confirmation of receipt, or upon email reply from the Person to whom the email was sent (i) confirming receipt of the email, or (ii) responding to the email and
including the text thereof in the body of the response; and (E) in the case of a notice sent by overnight mail or overnight courier service, upon confirmation of
delivery thereof by the United States Postal Service or the reputable overnight courier service, as applicable.
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12.2 No Third-Party Rights. Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person (other than the Parties)
any right, benefit, or remedy of any nature whatsoever under or by reason of this Agreement, except as expressly set forth in Section 7.3(a) and Section 7.3(b)
as to Daniel and except as expressly set forth in ARTICLE XI as to Indemnified Parties.

12.3 Exhibits. The exhibits are hereby incorporated into this Agreement and are hereby made a part hereof as if set out in full herein.

12.4 Entire Agreement; Modification. This Agreement, including the exhibits hereto constitute the entire agreement between the Parties with respect
to the subject matter hereof and supersede all prior agreements, understandings and negotiations, both written and oral, between the Parties with respect to the
subject matter of this Agreement, other than the Confidentiality Agreement. No representation, inducement, promise, understanding, condition or warranty not
set forth herein has been made or relied upon by any Party hereto. No provision of this Agreement may be amended other than by an instrument in writing
signed by the Purchaser and the Seller.

12.5 Headings. The headings contained in this Agreement and in the exhibits hereto are for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement.

12.6 Assignments and Successors. Neither this Agreement nor any of the rights and obligations of the Parties hereunder shall be assigned or
delegated, whether by operation of law or otherwise, without the written consent of all Parties hereto; provided, however, that the Purchaser may assign its
rights hereunder to a wholly-owned subsidiary of the Purchaser or a successor in interest without the consent of the Seller provided that such assignee
expressly assumes all of the obligations of Purchaser hereunder and under the Transaction Documents. This Agreement will be binding upon, and shall be
enforceable by the Parties hereto and their respective successors and permitted assigns.

12.7 No Presumption from Drafting. This Agreement has been negotiated at arm’s-length between Persons knowledgeable in the matters set forth
within this Agreement. Accordingly, given that all Parties have had the opportunity to draft, review and/or edit the language of this Agreement, no presumption
for or against any Party arising out of drafting all or any part of this Agreement will be applied in any action relating to, connected with or involving this
Agreement. In particular, any rule of law, legal decisions, or common law principles of similar effect that would require interpretation of any ambiguities in this
Agreement against the Party that has drafted it, is of no application and is hereby expressly waived. The provisions of this Agreement shall be interpreted in a
reasonable manner to affect the intentions of the Parties.
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12.8 Review and Construction of Documents . Each Party herein expressly represents and warrants to all other Parties hereto that (a) before
executing this Agreement, said Party has fully informed itself of the terms, contents, conditions and effects of this Agreement; (b) said Party has relied solely
and completely upon its own judgment in executing this Agreement; (c) said Party has had the opportunity to seek and has obtained the advice of its own legal,
Tax and business advisors before executing this Agreement; (d) said Party has acted voluntarily and of its own free will in executing this Agreement; and (e) this
Agreement is the result of arm’s length negotiations conducted by and among the Parties and their respective counsel.

12.9 Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of Texas without giving
effect to any choice of law or conflict provision or rule (whether of Texas or any other jurisdiction) that would cause the laws of any other jurisdiction to be
applied and Applicable Laws of the United States of America. The obligations of the Parties hereto are to be performed in Texas. All disputes, Claims,
demands, actions, causes of action, suits or Proceedings by and among the parties to this Agreement shall be adjudicated, litigated, heard or tried, if at all,
exclusively in the state or federal courts of Texas. Texas shall be the mandatory, exclusive place for the adjudication, litigation, hearing or trial of any matter by
and among the parties to this Agreement. Each party to this Agreement hereby irrevocably waives any right to have any such dispute, Claim, demand, action,
cause of action, suit or Proceeding adjudicated, litigated, heard or tried in any place other than Texas.

12.10 Waiver of Jury Trial. Each of the Parties irrevocably waives any and all rights to trial by jury in any action or Proceeding between the Parties
arising out of or relating to this Agreement and the transactions contemplated hereby.

12.11 Specific Performance. The Parties hereto acknowledge and agree that irreparable damage would occur if any provision of this Agreement were
not performed in accordance with its specific terms or were otherwise breached, and that monetary damages, even if available, would not be an adequate
remedy therefor. It is accordingly agreed that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce
specifically the performance of the terms and provisions hereof in any federal court located in the State of Texas or any Texas state court, without proof of
actual damages (and each Party hereby waives any requirement for the security or posting of any bond in connection with such remedy), this being in addition
to any other remedy to which they are entitled at law or in equity. The Parties further agree not to assert that a remedy of specific enforcement is unenforceable,
invalid, contrary to Applicable Law or inequitable for any reason, nor to assert that a remedy of monetary damages would provide an adequate remedy for any
such breach.

12.12 Non-Waiver. The failure in any one or more instances of a Party hereto to insist upon performance of any of the terms, covenants or conditions
of this Agreement, to exercise any right or privilege in this Agreement conferred, or the waiver by said Party of any breach of any of the terms, covenants or
conditions of this Agreement shall not be construed as a subsequent waiver of any such terms, covenants, conditions, rights or privileges, but the same shall
continue and remain in full force and effect as if no such forbearance or waiver had occurred.
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12.13 Non-Compensatory Damages. Neither Purchaser nor Seller shall be entitled to recover from the other, or their respective Affiliates, any indirect,
special, consequential, punitive or exemplary damages, or damages for lost profits of any kind or loss of business opportunity, arising under or in connection
with this Agreement or the transactions contemplated hereby, except to the extent any such Party suffers such damages (including costs of defense and
reasonable attorneys’ fees incurred in connection with defending of such damages) to a third party, which damages (including costs of defense and reasonable
attorneys’ fees incurred in connection with defending against such damages) shall not be excluded by this provision as to recovery hereunder. Subject to the
preceding sentence, Purchaser, on behalf of itself and each of its Affiliates, and Seller, on behalf of itself and each of its Affiliates, waive any right to recover any
indirect, special, consequential, punitive or exemplary damages, or damages for lost profits of any kind or loss of business opportunity, arising in connection
with or with respect to this Agreement or the transactions contemplated hereby.

12.14 Time of Essence. With regard to all dates and time periods set forth or referred to in this Agreement, time is of the essence.

12.15 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public policy,
all other conditions and provisions of this 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 adverse to any party. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement so 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.

12.16 Counterparts, Effect of Facsimile, Emailed and Photocopied Signatures . This Agreement may be executed in two or more counterparts, each of
which shall be deemed to be an original, but all of which shall constitute one and the same agreement. This Agreement and any signed agreement or
instrument entered into in connection with this Agreement, and any amendments hereto or thereto, may be executed in one or more counterparts, all of which
shall constitute one and the same instrument. Any such counterpart, to the extent delivered by means of a facsimile machine or by .pdf, .tif, .gif, .peg or similar
attachment to electronic mail (including email) or as an electronic download (any such delivery, an “Electronic Delivery”) shall be treated in all manner and
respects as an original executed counterpart and shall be considered to have the same binding legal effect as if it were the original signed version thereof
delivered in person. At the request of any Party, each other Party shall re execute the original form of this Agreement and deliver such form to all other Parties.
No Party shall raise the use of Electronic Delivery to deliver a signature or the fact that any signature or agreement or instrument was transmitted or
communicated through the use of Electronic Delivery as a defense to the formation of a contract, and each such Party forever waives any such defense, except
to the extent such defense relates to lack of authenticity.

12.17 Transaction Expenses. Until Closing and thereafter, in the event this Agreement is terminated prior to Closing and/or in the event the
Acquisition does not close, each Party shall be responsible for the payment of any and all of its own expenses, including without limitation the fees and
expenses of counsel, accountants and other advisers, arising out of or relating directly or indirectly to the transactions contemplated by this Agreement
(“Transaction Expenses ”).
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12.1 Post-Closing Matters. Each Party shall execute such documents, and perform such other actions, as any other Party may reasonably request
after the applicable Closing to further consummate the transactions contemplated by this Agreement.

 

[Remainder of page left intentionally blank. Signature pages follow.]
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IN WITNESS WHEREOF , the Parties have duly executed and delivered this Agreement as of the day and year first written above.

 “PURCHASER”
  

 CODE GREEN APPAREL CORP.
  
 /s/ George J. Powell, III
 George J. Powell, III
 Chief Executive Officer
 

“SELLER”

10STAR LLC

By: /s/ Chase Daniel
Name: Chase Daniel
Title: Chief Executive Officer
 

Chase Daniel is executing and delivering this Agreement in his individual capacity for the sole purpose of acknowledging and agreeing to the provisions of
Section 7.3.

 

/s/ Chase Daniel
Chase Daniel
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EXHIBIT A

Assets

1. All inventory, finished goods, raw materials, work in progress, packaging, supplies, parts, and other inventories of the Business;

2. All Assumed Contracts;

3. All Intellectual Property that is owned by Seller and exclusively used in connection with the Business;

4. All furniture, fixtures, equipment, supplies, and other tangible personal property of the Business, including all product manuals, sales literature, parts or
replacement parts, factory tools and diagnostic equipment, marketing materials or signs related to the Business;

5. All books, records, documents, files, customer lists, procedural manuals, and other printed or written materials, whether stored electronically or
otherwise, used in connection with the Business;

6. All warranty rights associated with the Assets, including all warranties and guaranties given to, assigned to or benefiting Seller regarding the acquisition,
construction, design, use, operation, management or maintenance of any of the Assets;

7. The goodwill of Seller relating to the Business;

8. The right to all telephone, telex and telecopier numbers relating to the Business; and

9. Seller’s lists of customers, clients and contacts related to the Business.
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EXHIBIT B

Assumed Contracts

1. All Contracts relating to Seller’s “On the Border” account;

2. All Contracts relating to Seller’s “Sports Clips” account; and

3. All Contracts relating to Seller’s “7-Eleven” account.
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PROMISSORY NOTE

 

US $200,000 June 23, 2016
  

NOW THEREFORE FOR VALUE RECEIVED, the undersigned, Code Green Apparel Corp., a Nevada corporation (“Code Green”), hereby promises
to pay to the order of 10Star LLC, a Texas limited liability company (“ 10Star”), the principal sum of Two Hundred Thousand Dollars ($200,000)(the “Principal”),
in lawful money of the United States of America, which shall be legal tender, bearing interest and payable as provided herein. This Promissory Note (this “Note”
or “Promissory Note”) has an effective date of June 23, 2016 (the “Effective Date ”). This Note is entered into in order to evidence amounts owed by Code
Green to 10Star pursuant to the terms of that certain Asset Purchase Agreement by and between Code Green and 10Star dated June 23, 2016 (the “Asset
Purchase Agreement”). Certain capitalized terms used herein but not otherwise defined have the meanings given to such terms in the Asset Purchase
Agreement.

1. Interest on the Principal amount of this Note shall be computed on the basis of a 365-day year, shall accrue on the actual number of days
elapsed for any whole or partial month in which interest is being calculated, shall accrue at a rate of ten percent (10%) per annum, compounded monthly in
arrears (“Interest”), and shall accrue until and be payable at Maturity, if not paid earlier as result of the Gross Profit Payments described below. All past-due
Principal and Interest shall bear interest at the rate of twelve percent (12%) per annum until paid in full (the “Default Rate”). This Note (including all Principal and
Interest) is payable on June 23, 2018, the “Maturity Date”.

2. This Note may be prepaid in whole or in part, at any time and from time to time, without premium or penalty (each a “ Prepayment”).

3. Until the earlier of (a) the Maturity Date, at which time the balance of Principal and accrued and unpaid Interest hereon shall be due and payable
in full; and (b) the date this Note is paid in full, Code Green shall pay 10Star fifty percent (50%) of the Gross Profits generated by Code Green for the “On the
Border”, “Sports Clips” and “7-Eleven” accounts (the “Gross Profit Payments” and the “Applicable Accounts”). The Gross Profit Payments shall be paid in
cash no later than the end of the calendar month following the month during which Code Green has generated such Gross Profits and received payment of such
applicable underlying sales, or part thereof, unless otherwise agreed between Code Green and 10Star. “Gross Profit” means: (x) the total gross revenues of
Code Green derived from the Applicable Accounts, less (y) (i) cost of goods sold, (ii) returns, (iii) discounts, (iv) adjustments, and (v) allowances, and those
other items that are customarily subtracted from total gross revenue to determine gross profit in accordance with generally accepted accounting principles
(“GAAP”). Gross Profit shall be determined in good faith by the principal accounting officer of Code Green, based upon (A) GAAP, and (B) Code Green’s
financial statements prepared in accordance with GAAP consistent with past practice to the extent permissible and practicable. 10Star shall have the right to
review any documents related to the calculation of Gross Profit for a specified period and to receive a written explanation of how Gross Profit was determined for
any specified period.
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4. Each Prepayment and each Gross Profit Payment made hereunder shall be credited first to accrued Interest and second to Principal.

5. If any payment of Principal or Interest on this Note shall become due on a Saturday, Sunday or any other day on which national banks are not
open for business, such payment shall be made on the next succeeding business day.

6. This Note shall be binding upon Code Green and its successors and assigns and inure to the benefit of 10Star and 10Star’s successors and
assigns.

7. No provision of this Note shall alter or impair the obligation of Code Green to pay the Principal of and Interest on this Note at the times, places
and rates, and in the coin or currency, herein prescribed.

8. Code Green will do or cause to be done all things reasonably necessary to preserve and keep in full force and effect its corporate existence,
rights and franchises and comply with all laws applicable to Code Green, except where the failure to comply could not reasonably be expected to have a material
adverse effect on Code Green.

9. Notwithstanding anything to the contrary in this Note or any other agreement entered into in connection herewith, whether now existing or
hereafter arising and whether written or oral, it is agreed that the aggregate of all Interest and any other charges constituting Interest, or adjudicated as
constituting Interest, and contracted for, chargeable or receivable under this Note shall under no circumstances exceed the Maximum Rate (as defined below).

10. If an Event of Default (as defined herein or below) occurs (unless all Events of Default have been cured or waived by 10Star), 10Star may, by
written notice to Code Green, declare the Principal amount then outstanding of, and the accrued Interest (if any) and all other amounts payable on, this Note to
be immediately due and payable. The following events and/or any other Events of Default defined elsewhere in this Note are “Events of Default ” under this Note:

(a) Code Green shall fail to pay, when and as due, the Principal, Interest or Gross Profit Payments payable hereunder (if any) within ten
(10) days from the due date of such payment; or

(b) Code Green shall have breached in any material respect any covenant in this Note, and, with respect to breaches capable of being
cured, such breach shall not have been cured within thirty (30) days following the occurrence of such breach; or

(c) Code Green shall: (i) make an assignment for the benefit of creditors, file a petition in bankruptcy, petition or apply to any tribunal for the
appointment of a custodian, receiver or a trustee for it or a substantial portion of its assets; (ii) commence any proceeding under any bankruptcy,
reorganization, arrangement, readjustment of debt, dissolution or liquidation or statute of any jurisdiction, whether now or hereafter in effect; (iii) have
filed against it any such petition or application in which an order for relief is entered or which remains undismissed for a period of ninety (90) days or
more; (iv) indicate its consent to, approval of or acquiescence in any such petition, application, proceeding or order for relief or the appointment of a
custodian, receiver or trustee for it or a substantial portion of its assets; or (v) suffer any such custodianship, receivership or trusteeship to continue
undischarged for a period of ninety (90) days or more; or
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(d) Code Green shall take any action authorizing, or in furtherance of, any of the foregoing.

11. In case any one or more Events of Default shall occur and be continuing, 10Star may proceed to protect and enforce its rights by an action at
law, suit in equity or other appropriate proceeding, whether for the specific performance of any agreement contained herein or for an injunction against a violation
of any of the terms hereof, or in aid of the exercise of any power granted hereby or thereby or by law or otherwise. In case of a default in the payment of any
Principal of or premium, if any, or Interest on this Note, Code Green will pay to 10Star such further amount as shall be sufficient to cover the reasonable cost and
expenses of collection, including, without limitation, reasonable attorneys’ fees, expenses and disbursements. No course of dealing and no delay on the part of
10Star in exercising any right, power or remedy shall operate as a waiver thereof or otherwise prejudice 10Star’s rights, powers or remedies. No right, power or
remedy conferred by this Note upon 10Star shall be exclusive of any other right, power or remedy referred to herein or therein or now or hereafter available at
law, in equity, by statute or otherwise.

12. If from any circumstance any holder of this Note shall ever receive Interest or any other charges constituting Interest, or adjudicated as
constituting Interest, the amount, if any, which would exceed the Maximum Rate shall be applied to the reduction of the Principal amount owing on this Note, and
not to the payment of Interest; or if such excessive Interest exceeds the unpaid balance of Principal hereof, the amount of such excessive Interest that exceeds
the unpaid balance of Principal hereof shall be refunded to Code Green. In determining whether or not the Interest paid or payable exceeds the Maximum Rate,
to the extent permitted by applicable law (i) any non-Principal payment shall be characterized as an expense, fee or premium rather than as Interest; and (ii) all
Interest at any time contracted for, charged, received or preserved in connection herewith shall be amortized, prorated, allocated and spread in equal parts
during the period of the full stated term of this Note. The term “Maximum Rate” shall mean the maximum rate of Interest allowed by applicable federal or state
law.

13. It is the intention of the parties hereto that the terms and provisions of this Note are to be construed in accordance with and governed by the
laws of the State of Texas, except as such laws may be preempted by any federal law controlling the rate of Interest which may be charged on account of this
Note. The parties hereby consent and agree that, in any actions predicated upon this Note, venue is properly laid in Texas and that the courts in and for Tarrant
County, Texas, shall have full subject matter and personal jurisdiction over the parties to determine all issues arising out of or in connection with the execution
and enforcement of this Note.
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14. Anything else in this Note to the contrary notwithstanding, in any action arising out of this Agreement, the prevailing party shall be entitled to
collect from the non-prevailing party all of its attorneys’ fees. For the purposes of this Note, the party who receives or is awarded a substantial portion of the
damages or claims sought in any proceeding shall be deemed the “prevailing” party and attorneys’ fees shall mean the reasonable fees charged by an attorney
or a law firm for legal services and the services of any legal assistants, and costs of litigation, including, but not limited to, fees and costs at trial and appellate
levels.

15. Every provision of this Note is intended to be severable. If, in any jurisdiction, any term or provision hereof is determined to be invalid or
unenforceable, (a) the remaining terms and provisions hereof shall be unimpaired, (b) any such invalidity or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such term or provision in any other jurisdiction, and (c) the invalid or unenforceable term or provision shall, for purposes of
such jurisdiction, be deemed replaced by a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision. If a court of competent jurisdiction determines that any covenant or restriction or portion thereof, set forth in this Note is
unreasonable or unenforceable, the court shall reduce or modify such covenants or restrictions to those which it deems reasonable and enforceable under the
circumstances and, as so reduced or modified, the parties hereto agree that such covenants and restrictions shall remain in full force and effect as so modified. In
the event a court of competent jurisdiction determines that any provision of this Note is invalid or against public policy and cannot be so reduced or modified so
as to be made enforceable, the remaining provisions of this Note shall not be affected thereby, and shall remain in full force and effect.

16. No modification, amendment, addition to, or termination of this Note, nor waiver of any of its provisions, shall be valid or enforceable unless in
writing and signed by all the parties hereto.

17. The Note constitutes the entire agreement of the parties regarding the matters contemplated herein, or related thereto, and supersedes all prior
and contemporaneous agreements, and understandings of the parties in connection therewith, except for the Asset Purchase Agreement and the exhibits
thereto.

18. This Note and the repayment of this Note shall be unsecured by Code Green and 10Star shall have no rights to any collateral or security
interests in connection herewith or the payment of this Note.

 

 

 

 

[Remainder of page left intentionally blank. Signature page follows.]
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IN WITNESS WHEREOF , Code Green has duly executed this Promissory Note as of the day and year first above written, with an Effective Date as
provided above.

 “Code Green”

  
  
 Code Green Apparel Corp.

 (A Nevada Corporation)

  
  
 /s/ George J. Powell, III  
 George J. Powell, III

 Chief Executive Officer
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CODE GREEN APPAREL CORP.
FORM OF EXECUTIVE EMPLOYMENT AGREEMENT

 

THIS EXECUTIVE EMPLOYMENT AGREEMENT  (this “Agreement”) is entered into this ____ day of _______ 2016, to be effective as of the Effective
Date as defined below between Code Green Apparel Corp., a Nevada corporation (the “Company”), and [Executive] (“Executive”) (each of the Company and
Executive are referred to herein as a “Party”, and collectively referred to herein as the “ Parties”).

 

W I T N E S S E T H:

  WHEREAS, the Company desires to obtain the services of the Executive, and the Executive desires to be employed by the Company upon the terms
and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises, the agreements herein contained and other good and valuable consideration, receipt and
sufficiency of which are hereby acknowledged, the Parties hereto agree as of the Effective Date as follows:

 

ARTICLE I.
EMPLOYMENT; TERM; DUTIES

1.1. Employment. Pursuant to the terms and conditions hereinafter set forth, the Company hereby employs Executive, and Executive hereby accepts
such employment, as an Executive Vice President of the Company for a period beginning on the Effective Date and ending on the one (1) year anniversary of
the Effective Date (the “Initial Term”); provided that this Agreement shall automatically extend for additional one (1) year periods after the Initial Term (each an
“Automatic Renewal Term” and the Initial Term together with all Automatic Renewal Terms, if any, the “ Term”) in the event that neither Party provides the other
written notice of their intent not to automatically extend the term of this Agreement at least thirty (30) days prior to the end of the Initial Term or any Automatic
Renewal Term, as applicable (each a “Non-Renewal Notice ”).

1.2. Duties and Responsibilities. Executive, as Executive Vice President, shall devote his full-time, attention, and energies to the business of the
Company and will diligently and to the best of his ability perform all duties incident to his employment hereunder, shall perform such administrative, managerial
and executive duties for the Company (i) as are prescribed by applicable job specifications for the Executive Vice President of a public company the size and
nature of the Company, including, but not limited to managing (or co-managing in the discretion of the Company) and aggressively driving all aspects of the
Company’s sales initiatives, including, but not limited to corporate apparel, uniforms and accessories, (ii) as may be prescribed by the Bylaws of the Company,
(iii) as are customarily vested in and incidental to such position, and (iv) as may be assigned to him from time to time by the Board of Directors of the Company
(the “Board”).

1.3. Other Activities. The Company expressly acknowledges that Executive may:

1.3.1 make and manage personal business investments of Executive’s choice without consulting the Board;

1.3.2 serve in any capacity with any non-profit civic, educational or charitable organization; and

1.3.3 undertake any other actions, business transactions, agreements and undertakings which the Executive has received approval of the
Board of Directors to enter into and/or undertake, provided that

1.3.4 Executive shall undertake only such actions or services that do not interfere with the Executive’s obligations hereunder.

April 1, 2016 Page 1 of 14
[ Executive ]
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1.4. Covenants of Executive.

1.4.1 Best Efforts. Executive shall devote his best efforts to the business and affairs of the Company. Executive shall perform his duties,
responsibilities and functions to the Company hereunder to the best of his abilities in a diligent, trustworthy, professional and efficient manner and shall comply,
in all material respects, with all rules and regulations of the Company (and special instructions of the Board, if any) and all other rules, regulations, guides,
handbooks, procedures and policies applicable to the Company and its business in connection with his duties hereunder, including all United States federal and
state securities laws applicable to the Company.

1.4.2 Records. Executive shall use his best efforts and skills to truthfully, accurately, and promptly prepare, maintain, and preserve all records
and reports that the Company may, from time to time, request or require, fully account for all money, records, equipment, materials, or other property belonging
to the Company of which he may have custody, and promptly pay and deliver the same whenever he may be directed to do so by the Board.

1.4.3 Compliance. Executive shall use his best efforts to maintain the Company’s compliance with all rules and regulations of the Securities
and Exchange Commission (“SEC”), and reporting requirements for publicly traded companies under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

1.5. Location of Executive’s Principal Office. During the Term, the Executive’s principal office shall be in the Company’s Dallas office, unless
mutually agreed otherwise by the Executive and the Company.

1.6. Effective Date. The “Effective Date ” of this Agreement shall be April 1, 2016.

 

ARTICLE II.
COMPENSATION AND OTHER BENEFITS

2.1. Base Salary. So long as this Agreement remains in effect, for all services rendered by Executive hereunder and all covenants and conditions
undertaken by the Parties pursuant to this Agreement, the Company shall pay, and Executive shall accept, as compensation, a monthly base salary (“Base
Salary”) as follows, beginning at the start of the first full month after the Effective Date:

2.1.1 [____] for the first two full calendar months following the Effective Date (the “ First Two Months ”);

2.1.2 [____] for the first full two calendar months following the end of the First Two Months (the “ Second Two Months”); and

2.1.3 [____] per month thereafter during the Term of this Agreement.

2.2. Payment of Base Salary. The Base Salary shall be payable in regular installments in accordance with the normal payroll practices of the
Company, in effect from time to time, but in any event no less frequently than on a monthly basis. For so long as Executive is employed hereunder, beginning on
December 31, 2016, and on each December 31st thereafter, the Base Salary may be increased as determined by the Board of Directors in its sole and absolute
discretion. Such increase in salary, if any, shall be documented in the Company’s records, but shall not require the Parties enter into a new or amended form of
this Agreement.
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2.3. Equity Consideration. Within thirty (30) days of the Parties entry into this Agreement, the Company shall issue Executive [3,750,000/3,250,000]
restricted shares of common stock of the Company, which shall be subject to vesting and forfeiture pursuant to the terms of the Restricted Stock Agreement
attached hereto as Exhibit A (the “Shares”).

2.4. Commissions.

2.4.1 In addition to the Base Salary, and subject to the remaining terms and conditions of this Section 2.4 and this Agreement, the Executive
shall earn:

(i) a commission on Company Net Sales to accounts other than on “ On the Border”, “Sports Clips” and “7-Eleven”,
determined on a case by case basis in the reasonable discretion of the Company (the “Market Commission”). The Market Commission rate will be set
by the Company from time to time and from account to account, based upon the Net Sales and Net Profit of all shipments to specific accounts or
programs originated through the Executive’s personal direct sales efforts as determined in the reasonable discretion of the Company; and

(ii) a commission equal to 1.50% of all Net Sales shipped by the Company (and paid by customers), after the Effective
Date and through the Term, for on “On the Border”, “Sports Clips” and “7-Eleven” accounts (the “Sales Commission”, and together with the Market
Commission, the “Commissions”).

2.4.2 The Commissions shall be paid in cash no later than the end of the calendar month following the month during which the Company has
received payment of such applicable underlying Net Sales and/or Net Profit, as applicable, or part thereof, unless otherwise agreed between the Company and
Executive. “Net Sales” shall mean gross sales generated by the Company, less (i) returns, (ii) discounts, (iii) adjustments, (iv) allowances, and (v) any and all
payments made to 10Star, LLC or the current or former equity owners thereof (“10Star”) in accordance with the terms of an Asset Purchase Agreement
between the Company and 10Star (which such parties currently plan to enter into as of the date of this Agreement), until such time as the cash portion of the
purchase price of the Company’s purchase of assets from 10Star pursuant to the terms of the Asset Purchase Agreement have been satisfied in full. “Net
Profits” shall mean Net Sales less Expenses. “ Expenses” shall mean the cost of all raw materials, production costs, design and manufacturing costs,
commissions, shipping and handling costs, taxes, marketing, labor costs and other expenses associated with the marketing and sale of the Company’s products.
For the sake of clarity all Commissions payable or due pursuant to this Section 2.4 shall cease being payable and shall cease being due upon the termination of
this Agreement, provided that any commissions due to the Executive for Net Sales and/or Net Profits generated by the Company through the date of termination,
the payment of which has been received by the Company, but not yet paid by the Company to Executive, shall be paid by the Company to Executive promptly
upon such termination.

2.5. Business Expenses. So long as this Agreement is in effect, the Company shall reimburse Executive for all reasonable, out-of-pocket business
expenses incurred in the performance of his duties hereunder consistent with the Company’s policies and procedures, in effect from time to time, with respect to
travel, entertainment, communications, technology/equipment and other business expenses customarily reimbursed to senior executives of the Company in
connection with the performance of their duties on behalf of the Company.

2.6. Vacation. Executive will be entitled to 15 days of paid time-off (“ PTO”) per year. PTO days shall accrue beginning on the 1st of January for each
year during the term of this Agreement. Unused PTO days shall expire on December 31 of each year and shall not roll over into the next year. Other than the use
of PTO days for illness or personal emergencies, PTO days must be pre-approved by the Company.
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2.7. Other Benefits. During the Term, the Executive shall be entitled to participate in any employee benefit plans or programs for which he is eligible
that are provided by the Company to its management employees, such as retirement, health, life insurance, and disability plans, vacation and sick leave policies,
business expense reimbursement policies that the Company has in effect from time to time, and stock option plan, life, health, accident, disability insurance
plans, pension plans and retirement plans, in effect from time to time (including, without limitation, any incentive program or discretionary bonus program of the
Company which may be implemented in the future by the Board), to the extent and on such terms and conditions as the Company customarily makes such plans
available to its senior executives. The Company retains the right to terminate or alter the terms of any benefit programs that it may establish, provided that no
such termination or alteration shall adversely affect any vested benefit under any benefit program.

2.8. Withholding. The Company may deduct from any compensation payable to Executive (including payments made pursuant to this ARTICLE II or
in connection with the termination of employment pursuant to ARTICLE III of this Agreement) amounts sufficient to cover Executive’s share of applicable federal,
state and/or local income tax withholding, social security payments, state disability and other insurance premiums and payments.

ARTICLE III.
TERMINATION OF EMPLOYMENT

3.1. Termination of Employment. Executive’s employment pursuant to this Agreement shall terminate on the earliest to occur of the following:

3.1.1 upon the death of Executive;

3.1.2 upon the delivery to Executive of written notice of termination by the Company if Executive shall suffer a physical or mental disability
which renders Executive, in the reasonable judgment of the Board, unable to perform his duties and obligations under this Agreement for either 90 consecutive
days or 180 days in any 12-month period;

3.1.3 upon the expiration of the Initial Term, unless a notice of termination pursuant to Section 1.1 is not given by either Party, in which case
upon the expiration of the first Automatic Renewal Term that such a notice of termination is given with respect to either Party (if any);

3.1.4 upon delivery to the Company of written notice of termination by Executive for any reason other than for Good Reason;

3.1.5 upon delivery to Executive of written notice of termination by the Company for Cause;

3.1.6 upon delivery of written notice of termination from Executive to the Company for Good Reason, provided, however, prior to any such
termination by Executive pursuant to this Section 3.1.6, Executive shall have advised the Company in writing within fifteen (15) days of the occurrence of any
circumstances that would constitute Good Reason, and the Company has not cured such circumstances within 15 days following receipt of Executive’s written
notice, with the exception of only five (5) days written notice in the event the Company reduces Executive’s salary without Executive’s consent or fails to pay
Executive any compensation due him; or

3.1.7 upon delivery to Executive of written notice of termination by the Company without Cause.

3.2. Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

3.2.1 “Cause” shall mean, in the context of a basis for termination by the Company of Executive’s employment with the Company, that:

 

April 1, 2016 Page 4 of 14
[ Executive ]

Initials ___/ ___

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 

(i) Executive materially breaches any obligation, duty, covenant or agreement under this Agreement, which breach is not cured or
corrected within thirty (30) days of written notice thereof from the Company (except for breaches of Section 1.3 and ARTICLE IV of this Agreement, which cannot
be cured and for which the Company need not give any opportunity to cure); or

(ii) Executive commits any act of misappropriation of funds or embezzlement; or

(iii) Executive commits any act of fraud; or

(iv) Executive is indicted of, or pleads guilty or nolo contendere with respect to, theft, fraud, a crime involving moral turpitude, or a
felony under federal or applicable state law.

3.2.2 “Good Reason” shall mean, in the context of a basis for termination by Executive of his employment with the Company (a) without
Executive’s consent, his position or duties are modified by the Company to such an extent that his duties are no longer consistent with the position of Executive
Vice President of the Company, (b) there has been a material breach by the Company of a material term of this Agreement or Employee reasonably believes that
the Company is violating any law which would have a material adverse effect on the Company’s operations and such violation continues uncured following thirty
(30) days after such breach and after notice thereof has been provided to the Company by the Executive, or (c) Executive’s compensation as set forth hereunder
is reduced without Executive’s consent, or the Company fails to pay to Executive any compensation due to him hereunder upon five (5) days written notice from
Executive informing the Company of such failure.

3.2.3 “Termination Date” shall mean the date on which Executive’s employment with the Company hereunder is terminated.

3.3. Effect of Termination. In the event that Executive’s employment hereunder is terminated in accordance with the provisions of this Agreement,
Executive shall be entitled to the following:

3.4. 3.4.1 If Executive’s employment is terminated pursuant to Section 3.1.1 (death), Section 3.1.2 (disability), Section 3.1.3 (the end of the Initial
Term if either Party has timely delivered a Non-Renewal Notice as provided in Section 1.1 or the end of any Automatic Renewal Term pursuant to which either
Party has timely delivered a Non-Renewal Notice as provided in Section 1.1), Section 3.1.4 (without Good Reason by the Executive), or Section 3.1.5 (by the
Company for Cause), Executive shall be entitled to salary accrued through the Termination Date and no other benefits other than as required under the terms of
employee benefit plans in which Executive was participating as of the Termination Date and all Commissions and other commissions due pursuant to the terms
of this Agreement shall cease and the Company shall have no obligations to pay such Commissions or commissions, except for those accrued and unpaid as of
the Termination Date. Additionally, any unvested stock options or equity compensation (including the Shares) held by Executive shall immediately terminate and
be forfeited (unless otherwise provided in the applicable award) and any previously vested stock options (or if applicable equity compensation, including the
Shares) shall be subject to terms and conditions set forth in the applicable Stock Incentive Plan or Equity Compensation Plan, or award agreement, as such
may describe the rights and obligations upon termination of employment of Executive.
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3.4.2 If Executive’s employment is terminated by Executive pursuant to Section 3.1.6 (Good Reason), or pursuant to Section 3.1.7 (without
Cause by the Company), (a) Executive shall be entitled to continue to receive the Base Salary at the rate in effect upon the Termination Date of employment for
six months, payable in accordance with the Company’s normal payroll practices and policies, as if Executive’s employment had not terminated (as applicable,
the “Severance Period”); (b) provided Executive elects to receive continued health insurance coverage through COBRA, the Company will pay Executive’s
monthly COBRA contributions for health insurance coverage, as may be amended from time to time (less an amount equal to the premium contribution paid by
active Company employees, if any) through the Severance Period; provided, however, that if at any time Executive is covered by a substantially similar level of
health insurance through subsequent employment or otherwise, the Company’s health benefit obligations shall immediately cease, and the Company shall have
no further obligation to make COBRA contributions on Executive’s behalf. Additionally, unvested benefits (whether equity or cash benefits and bonuses (i.e., the
pro rata amount of any such bonus)) will vest immediately upon such termination and any outstanding stock options previously granted to the Executive will vest
immediately upon such termination and shall be exercisable by the Executive until the earlier of (A) one (1) year from the date of termination and (B) the latest
date upon which such stock options would have expired by their original terms under any circumstances; and (c) all Commissions and other commissions due
pursuant to the terms of this Agreement shall cease and the Company shall have no obligations to pay such Commissions or commissions, except for those
accrued and unpaid as of the Termination Date. Additionally, all restricted stock awards granted to Executive shall vest immediately (including the Shares).
Executive shall be entitled to no other post-employment benefits except as provided for under this Section 3.4.2 and for benefits payable under applicable benefit
plans in which Executive is entitled to participate pursuant to Section 2.7 hereof through the Termination Date, subject to and in accordance with the terms of
such plans.

3.4.3 As a condition to Executive’s right to receive any benefits pursuant to Section 3.4.2 of this Agreement, (A) Executive must execute and
deliver to the Company a written release in form and substance reasonably satisfactory to the Company, of any and all claims against the Company and all
directors and officers of the Company with respect to all matters arising out of Executive’s employment hereunder, or the termination thereof (other than claims
for entitlements under the terms of this Agreement or plans or programs of the Company in which Executive has accrued a benefit); and (B) Executive must not
breach any of his covenants and agreements under Section 1.3 and ARTICLE IV of this Agreement, which shall continue following the Termination Date.

3.4.4 In the event of termination of Executive’s employment pursuant to Section 3.1.5 (by the Company for Cause), and subject to applicable
law and regulations, the Company shall be entitled to offset against any payments due Executive the loss and damage, if any, which shall have been suffered by
the Company as a result of the acts or omissions of Executive giving rise to termination. The foregoing shall not be construed to limit any cause of action, claim
or other rights, which the Company may have against Executive in connection with such acts or omissions.

3.4.5 Upon termination of Executive’s employment hereunder, or on demand by the Company during the term of this Agreement, Executive
will immediately deliver to the Company, and will not keep in his possession, recreate or deliver to anyone else, any and all Company property, as well as all
devices and equipment belonging to the Company (including computers, handheld electronic devices, telephone equipment, and other electronic devices),
Company credit cards, records, data, notes, notebooks, reports, files, proposals, lists, correspondence, specifications, drawings blueprints, sketches, materials,
photographs, charts, all documents and property, and reproductions of any of the aforementioned items that were developed by Executive pursuant to his
employment with the Company, obtained by Executive in connection with his employment with the Company, or otherwise belonging to the Company, its
successors or assigns, including, without limitation, those records maintained pursuant to this Agreement.

3.4.6 Executive also agrees to keep the Company advised of his home and business address for a period of two (2) years after termination of
Executive’s employment hereunder, so that the Company can contact Executive regarding his continuing obligations provided by this Agreement. In the event
that Executive’s employment hereunder is terminated, Executive agrees to grant consent to notification by the Company to Executive’s new employer about his
obligations under this Agreement.

3.4.7 Consulting. During the sixty day period following any termination of this Agreement pursuant to Section 3.1.3, Section 3.1.4, Section
3.1.6, or Section 3.1.7, Executive shall be available, subject to his other reasonable commitments or obligations made or incurred in mitigation of the termination
of his employment, by telephone, email or fax, as a consultant to the Company, with payment by the Company of $50 per hour, plus reasonable documented
expenses, to consult with its officers and directors regarding projects and/or tasks as defined by the Board.
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ARTICLE IV.

INVENTIONS; CONFIDENTIAL/TRADE SECRET INFORMATION
AND RESTRICTIVE COVENANTS

 

4.1. Inventions. All processes, technologies and inventions relating to the business of the Company (collectively, “ Inventions”), including new
contributions, improvements, ideas, discoveries, trademarks and trade names, conceived, developed, invented, made or found by Executive, alone or with
others, during his employment by the Company, whether or not patentable and whether or not conceived, developed, invented, made or found on the
Company’s time or with the use of the Company’s facilities or materials, shall be the property of the Company and shall be promptly and fully disclosed by
Executive to the Company. Executive shall perform all necessary acts (including, without limitation, executing and delivering any confirmatory assignments,
documents or instruments requested by the Company) to assign or otherwise to vest title to any such Inventions in the Company and to enable the Company, at
its sole expense, to secure and maintain domestic and/or foreign patents or any other rights for such Inventions.

4.2. Confidential/Trade Secret Information/Non-Disclosure.

4.2.1 Confidential/Trade Secret Information Defined. During the course of Executive’s employment, Executive will have access to various
Confidential/Trade Secret Information of the Company and information developed for the Company. For purposes of this Agreement, the term
“Confidential/Trade Secret Information ” is information that is not generally known to the public and, as a result, is of economic benefit to the Company in the
conduct of its business, and the business of the Company’s subsidiaries. Executive and the Company agree that the term “Confidential/Trade Secret
Information” includes but is not limited to all information developed or obtained by the Company, including its affiliates, and predecessors, and comprising the
following items, whether or not such items have been reduced to tangible form (e.g., physical writing, computer hard drive, disk, tape, e-mail, etc.): all methods,
techniques, processes, ideas, research and development, product designs, engineering designs, plans, models, production plans, business plans, add-on
features, trade names, service marks, slogans, forms, pricing structures, menus, business forms, marketing programs and plans, layouts and designs, financial
structures, operational methods and tactics, cost information, the identity of and/or contractual arrangements with suppliers and/or vendors, accounting
procedures, and any document, record or other information of the Company relating to the above. Confidential/Trade Secret Information includes not only
information directly belonging to the Company which existed before the date of this Agreement, but also information developed by Executive for the Company,
including its subsidiaries, affiliates and predecessors, during the term of Executive’s employment with the Company. Confidential/Trade Secret Information does
not include any information which (a) was in the lawful and unrestricted possession of Executive prior to its disclosure to Executive by the Company, its
subsidiaries, affiliates or predecessors, (b) is or becomes generally available to the public by lawful acts other than those of Executive after receiving it, or (c) has
been received lawfully and in good faith by Executive from a third party who is not and has never been an executive of the Company, its subsidiaries, affiliates or
predecessors, and who did not derive it from the Company, its subsidiaries, affiliates or predecessors.

4.2.2 Restriction on Use of Confidential/Trade Secret Information . Executive agrees that his use of Confidential/Trade Secret Information is
subject to the following restrictions for an indefinite period of time so long as the Confidential/Trade Secret Information has not become generally known to the
public:

(i) Non-Disclosure. Executive agrees that he will not publish or disclose, or allow to be published or disclosed, Confidential/Trade
Secret Information to any person without the prior written authorization of the Company unless pursuant to or in connection with Executive’s job duties to the
Company under this Agreement; and

(ii) Non-Removal/Surrender. Executive agrees that he will not remove any Confidential/Trade Secret Information from the offices of
the Company or the premises of any facility in which the Company is performing services, except pursuant to his duties under this Agreement. Executive further
agrees that he shall surrender to the Company all documents and materials in his possession or control which contain Confidential/Trade Secret Information and
which are the property of the Company upon the termination of his employment with the Company, and that he shall not thereafter retain any copies of any such
materials.
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4.2.3 Prohibition Against Unfair Competition/ Non-Solicitation of Customers. Executive agrees that at no time after his employment with the
Company will he engage in competition with the Company while making any use of the Confidential/Trade Secret Information, or otherwise exploit or make use
of the Confidential/Trade Secret Information. Executive agrees that during the twelve-month period following the Termination Date, he will not directly or
indirectly accept or solicit, in any capacity, the business of any customer of the Company with whom Executive worked or otherwise had access to the
Confidential/Trade Secret Information pertaining to the Company’s business with such customer during the last year of Executive’s employment with the
Company, or solicit, directly or indirectly, or encourage any of the Company’s customers or suppliers to terminate their business relationship with the Company,
or otherwise interfere with such business relationships.

4.3. Non-Solicitation of Employees. Executive agrees that during the twelve-month period following the Termination Date, he shall not, directly or
indirectly, solicit or otherwise encourage any employees of the Company to leave the employ of the Company, or solicit, directly or indirectly, any of the
Company’s employees for employment.

4.4. Non-Solicitation During Employment. During his employment with the Company, Executive shall not: (a) interfere with the Company’s business
relationship with its customers or suppliers, (b) solicit, directly or indirectly, or otherwise encourage any of the Company’s customers or suppliers to terminate
their business relationship with the Company, or (c) solicit, directly or indirectly, or otherwise encourage any employees of the Company to leave the employ of
the Company, or solicit any of the Company’s employees for employment.

4.5. Conflict of Interest. During Executive’s employment with the Company, Executive must not engage in any work, paid or unpaid, that creates an
actual conflict of interest with the Company. If the Company or the Executive have any question as to the actual or apparent potential for a conflict of interest,
either shall raise the issue formally to the other, and if appropriate and necessary the issue shall be put to the Board of Directors of the Company for
consideration and approval or non-approval, which approval or non-approval the Executive agrees shall be binding on the Executive.

4.6. Breach of Provisions. If Executive materially breaches any of the provisions of this ARTICLE IV, or in the event that any such breach is
threatened by Executive, in addition to and without limiting or waiving any other remedies available to the Company at law or in equity, the Company shall be
entitled to immediate injunctive relief in any court, domestic or foreign, having the capacity to grant such relief, to restrain any such breach or threatened breach
and to enforce the provisions of this ARTICLE IV.

4.7. Reasonable Restrictions. The Parties acknowledge that the foregoing restrictions, as well as the duration and the territorial scope thereof as set
forth in this ARTICLE IV, are under all of the circumstances reasonable and necessary for the protection of the Company and its business.

4.8. Specific Performance. Executive acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of any of the
provisions of Section 1.3, Section 4.1 Section 4.2, Section 4.4 or Section 4.5 hereof would be inadequate and, in recognition of this fact, Executive agrees that,
in the event of such a breach or threatened breach, in addition to any remedies at law, the Company, without posting any bond, shall be entitled to obtain
equitable relief in the form of specific performance, temporary restraining order, temporary or permanent injunction or any other equitable remedy which may
then be available.
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ARTICLE V.

INDEMNIFICATION

5.1. The Company agrees to indemnify Executive and hold Executive harmless from and against any and all losses, claims, damages, liabilities and
costs (and all actions in respect thereof and any legal or other expenses in giving testimony or furnishing documents in response to a subpoena or otherwise),
including, without limitation, the costs of investigating, preparing or defending any such action or claim, whether or not in connection with litigation in which
Executive is a party, as and when incurred, directly or indirectly caused by, relating to, based upon or arising out of any work performed by Executive in
connection with this Agreement to the full extent permitted by the Nevada Revised Statutes, and by the Articles of Incorporation and Bylaws of the Company, as
may be amended from time to time, and pursuant to any indemnification agreement between Executive and the Company.

5.2. The indemnification provision of this ARTICLE V shall be in addition to any liability which the Company may otherwise have to Executive.

5.3. If any action, proceeding or investigation is commenced as to which Executive proposes to demand such indemnification, Executive shall notify
the Company with reasonable promptness. Executive shall have the right to retain counsel of Executive’s own choice to represent Executive and the Company
shall pay all reasonable fees and expenses of such counsel; and such counsel shall, to the fullest extent consistent with such counsel’s professional
responsibilities, cooperate with the Company and any counsel designated by the Company. The Company shall be liable for any settlement of any claim against
Executive made with the Company’s written consent, which consent shall not be unreasonably withheld or delayed, to the fullest extent permitted by the Nevada
Revised Statutes and the Articles of Incorporation and Bylaws of the Company, as may be amended from time to time. 

ARTICLE VI.
ARBITRATION

6.1. Scope. To the fullest extent permitted by law, Executive and the Company agree to the binding arbitration of any and all controversies, claims or
disputes between them arising out of or in any way related to this Agreement, the employment relationship between the Company and Executive and any
disputes upon termination of employment, including but not limited to breach of contract, tort, discrimination, harassment, wrongful termination, demotion,
discipline, failure to accommodate, family and medical leave, compensation or benefits claims, constitutional claims; and any claims for violation of any local,
state or federal law, statute, regulation or ordinance or common law. For the purpose of this agreement to arbitrate, references to “Company” include all
subsidiaries or related entities and their respective executives, supervisors, officers, directors, agents, pension or benefit plans, pension or benefit plan
sponsors, fiduciaries, administrators, affiliates and all successors and assigns of any of them, and this agreement to arbitrate shall apply to them to the extent
Executive’s claims arise out of or relate to their actions on behalf of the Company.

6.2. Arbitration Procedure. To commence any such arbitration proceeding, the Party commencing the arbitration must provide the other Party with
written notice of any and all claims forming the basis of such right in sufficient detail to inform the other Party of the substance of such claims. In no event shall
this notice for arbitration be made after the date when institution of legal or equitable proceedings based on such claims would be barred by the applicable
statute of limitations. The arbitration will be conducted in Laguna Beach, California, by a single neutral arbitrator and in accordance with the then-current rules for
resolution of employment disputes of the American Arbitration Association (“AAA”). The Arbitrator is to be selected by the mutual agreement of the Parties. If the
Parties cannot agree, the Superior Court will select the arbitrator. The Parties are entitled to representation by an attorney or other representative of their
choosing. The arbitrator shall have the power to enter any award that could be entered by a judge of the trial court of the State of California, and only such
power, and shall follow the law. The award shall be binding and the Parties agree to abide by and perform any award rendered by the arbitrator. The arbitrator
shall issue the award in writing and therein state the essential findings and conclusions on which the award is based. Judgment on the award may be entered in
any court having jurisdiction thereof. The losing Party in the arbitration hearing shall bear the costs of the arbitration filing and hearing fees and the cost of the
arbitrator.
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ARTICLE VII.
MISCELLANEOUS

7.1. Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective legal
representatives, heirs, successors and assigns. Executive may not assign any of his rights or obligations under this Agreement. The Company may assign its
rights and obligations under this Agreement to any successor entity.

 

7.2. Notices. Any notice provided for herein shall be in writing and shall be deemed to have been given or made (a) when personally delivered or (b)
when sent by telecopier and confirmed within 48 hours by letter mailed or delivered to the Party to be notified at its or his address set forth herein; or three (3)
days after being sent by registered or certified mail, return receipt requested (or by equivalent currier with delivery documentation such as FEDEX or UPS) to the
address of the other Party set forth or to such other address as may be specified by notice given in accordance with this Section 7.2: 

 

If to the Company: Code Green Apparel Corp.
31642 Pacific Coast Highway, Ste 102
Laguna Beach, California 92651
Telephone: (866) 660-8156
Attention: Secretary

 
If to the Executive: [Executive]

(Address and contact information on file) 
 

7.3. Severability. If any provision of this Agreement, or portion thereof, shall be held invalid or unenforceable by a court of competent jurisdiction,
such invalidity or unenforceability shall attach only to such provision or portion thereof, and shall not in any manner affect or render invalid or unenforceable any
other provision of this Agreement or portion thereof, and this Agreement shall be carried out as if any such invalid or unenforceable provision or portion thereof
were not contained herein. In addition, any such invalid or unenforceable provision or portion thereof shall be deemed, without further action on the part of the
Parties hereto, modified, amended or limited to the extent necessary to render the same valid and enforceable.
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7.4. Waiver. No waiver by a Party of a breach or default hereunder by the other Party shall be considered valid, unless expressed in a writing signed

by such first Party, and no such waiver shall be deemed a waiver of any subsequent breach or default of the same or any other nature.

7.5. Entire Agreement. This Agreement, including the Exhibits hereto, sets forth the entire agreement between the Parties with respect to the subject
matter hereof, and supersedes any and all prior agreements between the Company and Executive, whether written or oral, relating to any or all matters covered
by and contained or otherwise dealt with in this Agreement. This Agreement does not constitute a commitment of the Company with regard to Executive’s
employment, express or implied, other than to the extent expressly provided for herein.

7.6. Amendment. No modification, change or amendment of this Agreement or any of its provisions shall be valid, unless in a writing signed by the
Parties and approved by the Board.

7.7. Authority. The Parties each represent and warrant that it/he has the power, authority and right to enter into this Agreement and to carry out and
perform the terms, covenants and conditions hereof.

7.8. Attorneys’ Fees. If either Party hereto commences an arbitration or other action against the other Party to enforce any of the terms hereof or
because of the breach by such other Party of any of the terms hereof, the prevailing Party shall be entitled, in addition to any other relief granted, to all actual
out-of-pocket costs and expenses incurred by such prevailing Party in connection with such action, including, without limitation, all reasonable attorneys’ fees,
and a right to such costs and expenses shall be deemed to have accrued upon the commencement of such action and shall be enforceable whether or not such
action is prosecuted to judgment.
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7.9. Construction. When used in this Agreement, unless a contrary intention appears: (i) a term has the meaning assigned to it; (ii) “ or” is not
exclusive; (iii) “including” means including without limitation; (iv) words in the singular include the plural and words in the plural include the singular, and words
importing the masculine gender include the feminine and neuter genders; (v) any agreement, instrument or statute defined or referred to herein or in any
instrument or certificate delivered in connection herewith means such agreement, instrument or statute as from time to time amended, modified or supplemented
and includes (in the case of agreements or instruments) references to all attachments thereto and instruments incorporated therein; (vi) the words “hereof”,
“herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision
hereof; (vii) references contained herein to Article, Section, Schedule and Exhibit, as applicable, are references to Articles, Sections, Schedules and Exhibits in
this Agreement unless otherwise specified; (viii) references to “writing” include printing, typing, lithography and other means of reproducing words in a visible
form, including, but not limited to email; (ix) references to “dollars”, “Dollars” or “$” in this Agreement shall mean United States dollars; (x) reference to a
particular statute, regulation or Law means such statute, regulation or Law as amended or otherwise modified from time to time; (xi) any definition of or reference
to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from time to time
amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein); (xii) unless
otherwise stated in this Agreement, in the computation of a period of time from a specified date to a later specified date, the word “from” means “from and
including” and the words “ to” and “until” each mean “to but excluding”; (xiii) references to “days” shall mean calendar days; and (xiv) the paragraph headings
contained in this Agreement are for convenience only, and shall in no manner be construed as part of this Agreement.

7.10. Governing Law. This Agreement, and all of the rights and obligations of the Parties in connection with the employment relationship established
hereby, shall be governed by and construed in accordance with the substantive laws of the State of Nevada without giving effect to principles relating to conflicts
of law.

7.11. Survival. The termination of Executive’s employment with the Company pursuant to the provisions of this Agreement shall not affect Executive’s
obligations to the Company hereunder which by the nature thereof are intended to survive any such termination, including, without limitation, Executive’s
obligations under Section 1.3 and ARTICLE IV of this Agreement.

7.12. Section 280G Safe Harbor Cap. In the event it shall be determined that any payment or distribution or any part thereof of any type to or for the
benefit of Executive whether pursuant to the Agreement or any other agreement between Executive and the Company, or any person or entity that acquires
ownership or effective control the Company or ownership of a substantial portion of the Company’s assets (within the meaning of Section 280G of the Internal
Revenue Code of 1986, as amended, and the regulations thereunder (the “Code”)) whether paid or payable or distributed or distributable pursuant to the terms
of the Agreement or any other agreement, (the “Total Payments”), is or will be subject to the excise tax imposed by Section 4999 of the Code (the “ Excise
Tax”), then the Total Payments shall be reduced to the maximum amount that could be paid to Executive without giving rise to the Excise Tax (the “ Safe Harbor
Cap”), if the net after-tax payment to Executive after reducing Executive’s Total Payments to the Safe Harbor Cap is greater than the net after-tax (including the
Excise Tax) payment to Executive without such reduction. The reduction of the amounts payable hereunder, if applicable, shall be made by reducing first the
payment made pursuant to the Agreement and then to any other agreement that triggers such Excise Tax, unless an alternative method of reduction is elected
by Executive. All mathematical determinations, and all determinations as to whether any of the Total Payments are “parachute payments” (within the meaning
of Section 280G of the Code), that are required to be made under ARTICLE III, including determinations as to whether the Total Payments to Executive shall be
reduced to the Safe Harbor Cap and the assumptions to be utilized in arriving at such determinations, shall be made by a nationally recognized accounting firm
selected by the Company (the “Accounting Firm”). If the Accounting Firm determines that the Total Payments to Executive shall be reduced to the Safe Harbor
Cap (the “Cutback Payment”) and it is established pursuant to a final determination of a court or an Internal Revenue Service (the “ IRS”) proceeding which has
been finally and conclusively resolved, that the Cutback Payment is in excess of the limitations provided in this Section 7.12 (hereinafter referred to as an
“Excess Payment”), such Excess Payment shall be deemed for all purposes to be an overpayment to Executive made on the date such Executive received the
Excess Payment and Executive shall repay the Excess Payment to the Company on demand; provided, however, if Executive shall be required to pay an Excise
Tax by reason of receiving such Excess Payment (regardless of the obligation to repay the Company), Executive shall not be required to repay the Excess
Payment (if Executive has already repaid such amount, the Company shall refund the amount to the Executive), and the Company shall pay Executive an
amount equal to the difference between the Total Payments and the Safe Harbor Cap (provided that such amount has previously been repaid by the Executive
or not previously paid by the Company).
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7.13. Section 409A and 457A Compliance. To the extent applicable, this Agreement is intended to meet the requirements of Section 409A and 457A of
the Code, and shall be interpreted and construed consistent with that intent. For purposes of this Agreement, each payment under this Agreement shall be
considered a “separate payment” and not as part of a series of payments for purposes of Section 409A.

7.14. Clawback. Notwithstanding any provision in this Agreement to the contrary, any portion of the payments and benefits provided under this
Agreement, as well as any other payments and benefits which the Executive receives pursuant to a Company plan or other arrangement, shall be subject to a
clawback to the extent necessary to comply with the requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act or any Securities and
Exchange Commission rule.

7.15. Legal Counsel. Executive acknowledges and warrants that (A) he has been advised that Executive’s interests may be different from the
Company’s interests, (B) he has been afforded a reasonable opportunity to review this Agreement, to understand its terms and to discuss it with an attorney
and/or financial advisor of his choice and (C) he knowingly and voluntarily entered into this Agreement. The Company and Executive shall each bear their own
costs and expenses in connection with the negotiation and execution of this Agreement.

7.16. Counterparts, Effect of Facsimile, Emailed and Photocopied Signatures . This Agreement and any signed agreement or instrument entered into in
connection with this Agreement, and any amendments hereto or thereto, may be executed in one or more counterparts, all of which shall constitute one and the
same instrument. Any such counterpart, to the extent delivered by means of a facsimile machine or by .pdf, .tif, .gif, .peg or similar attachment to electronic mail
(any such delivery, an “Electronic Delivery”) shall be treated in all manners and respects as an original executed counterpart and shall be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any Party, each other Party shall re execute
the original form of this Agreement and deliver such form to all other Parties. No Party shall raise the use of Electronic Delivery to deliver a signature or the fact
that any signature or agreement or instrument was transmitted or communicated through the use of Electronic Delivery as a defense to the formation of a
contract, and each such Party forever waives any such defense, except to the extent such defense relates to lack of authenticity.

7.17. Interpretation. When used in this Agreement, unless a contrary intention appears: (i) a term has the meaning assigned to it; (ii) “ or” is not
exclusive; (iii) “including” means including without limitation; (iv) words in the singular include the plural and words in the plural include the singular; (v) any
agreement, instrument or statute defined or referred to herein or in any instrument or certificate delivered in connection herewith means such agreement,
instrument or statute as from time to time amended, modified or supplemented and includes (in the case of agreements or instruments) references to all
attachments thereto and instruments incorporated therein; (vi) the words “hereof”, “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision hereof; (vii) references contained herein to Article, Section, Schedule and
Exhibit, as applicable, are references to Articles, Sections, Schedules and Exhibits in this Agreement unless otherwise specified; and (viii) references to “writing”
include printing, typing, lithography and other means of reproducing words in a visible form, including, but not limited to email.

 

  

[Remainder of page left intentionally blank. Signature page follows]
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This Agreement contains provisions requiring binding arbitration of disputes. By signing this Agreement, Executive acknowledges that he (i)
has read and understood the entire Agreement; (ii) has received a copy of it (iii) has had the opportunity to ask questions and consult counsel or
other advisors about its terms; and (iv) agrees to be bound by it.

IN WITNESS WHEREOF , the Parties hereto have executed this Agreement as of the day and year first above written.

 

“COMPANY”  
 CODE GREEN APPAREL CORP.
 a Nevada corporation
  
  
 By:   
 Name: George J. Powell, III
 Title: Chief Executive Officer
  
  
  
  
“EXECUTIVE”  
  
   
 [ Executive ]
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RESTRICTED STOCK AGREEMENT

Executive
  

Grant Date
 

Number of Restricted Shares

[Executive]   April 1, 2016  [____]
      

 

RECITALS:

Code Green Apparel Corp. (the “Company”) and Executive have previously entered into an Executive Employment Agreement dated March [ ], 2016
(the “Employment Agreement”) setting forth some of the terms of Executive’s employment and post-employment relationships with Company. Capitalized terms
used herein, but not otherwise defined, shall have the meanings given to such terms of the Employment Agreement.

The Board of Directors has determined to award to the Executive shares of the common stock of the Company (“ Common Stock”), subject to the
restrictions contained herein.

NOW, THEREFORE, for good and valuable consideration, including the mutual promises set forth in this agreement and the Employment Agreement
and the benefits that the Company expects to derive in connection with the services to be hereafter rendered to it or its subsidiaries by the Executive, the
Company and the Executive hereby agree as follows:

ARTICLE I
RESTRICTED SHARES

1.1 Award of Restricted Shares. The Company hereby awards to the Executive the number of shares of Common Stock listed above under the
heading “Number of Restricted Shares” (the “Restricted Shares”), subject to the restrictions contained herein.

1.2 Vesting of the Restricted Shares. Subject to the terms of this Agreement, the Restricted Shares shall vest in accordance with the following
schedule:

 

 Shares
Vesting

March 31, 2017 100%

 

(a) Termination Due to Death, Disability, End of Term, By Company for Cause, or By Executive Other Than for Good Reason . If Executive’s
employment is terminated pursuant to Section 3.1.1 (death), Section 3.1.2 (disability), Section 3.1.3 (the end of the Initial Term if either Party has timely
delivered a Non-Renewal Notice as provided in Section 1.1 or the end of any Automatic Renewal Term pursuant to which either Party has timely
delivered a Non-Renewal Notice as provided in Section 1.1), Section 3.1.4 (without Good Reason by the Executive), or Section 3.1.5 (by the Company
for Cause) of the Employment Agreement, the vesting of the Restricted Shares shall, on the date of such termination, cease and any unvested
Restricted Shares shall be forfeited by Executive and revert to the Company.

(b) Termination By Company Without Cause or By Executive for Good Reason . If Executive’s employment is terminated by Executive
pursuant to Section 3.1.6 (Good Reason), or pursuant to Section 3.1.7 (without Cause by the Company) of the Employment Agreement, any Restricted
Shares that are scheduled to vest during the period through the end of the Initial Term or the then current Automatic Renewal Term, as applicable, of
the Employment Agreement, shall immediately vest.

Any Restricted Shares which do not vest shall be forfeited by Executive and revert to the Company. The period during which the Restricted Shares are
unvested is referred to herein as the Restricted Period.
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1.3  Shareholder Status. Prior to the vesting of the Restricted Shares, Executive shall have the right to vote the Restricted Shares, the right to
receive and retain all regular cash dividends paid or distributed in respect of the Restricted Shares, and except as expressly provided otherwise herein, all other
rights as a holder of outstanding shares of Common Stock. Notwithstanding the foregoing, the Executive shall not have the right to vote or to receive dividends
with respect to the Restricted Shares with respect to record dates occurring after any of the Restricted Shares revert to the Company pursuant to Section 1.2
hereof. Until the Restricted Shares vest pursuant to Section 1.2 hereof, the Company shall retain custody of the stock certificates representing the Restricted
Shares. As soon as practicable after the lapse of the restrictions, the Company shall issue or release or cause to be issued or released certificate(s)
representing the shares, less any shares used to satisfy the obligation to withhold income and/or employment taxes in connection with the vesting of any
Restricted Shares. The Executive shall give the Company a stock power for such Restricted Shares duly endorsed in blank which will be used in the event
shares are forfeited in whole or in part.

1.4 Prohibition Against Transfer. During the Restricted Period, the Restricted Shares may not be transferred, assigned, pledged or hypothecated in
any way (whether by operation of law or otherwise) by the Executive, or be subject to execution, attachment or similar process. Any transfer in violation of this
Section 1.4 shall be void and of no further effect.

1.5 Forfeited Shares. The Company and/or the Company’s transfer agent shall be authorized to take whatever action necessary, if any, following a
forfeiture of Restricted Shares to reflect the cancellation of the Restricted Shares subject to such forfeiture (the “Forfeited Shares”), which shall not require the
approval and/or consent of Executive, and provided that by agreeing to the terms and conditions of this Agreement, Executive hereby agrees to release the
Company and the Company’s transfer agent from any and all liability whatsoever in connection with the cancellation of the Forfeited Shares following a forfeiture
(a “Cancellation”). Notwithstanding the above, Executive hereby covenants that he will, whenever and as reasonably requested by the Company and the
transfer agent, at his sole cost and expense, do, execute, acknowledge and deliver any and all such other and further acts, deeds, assignments, transfers,
conveyances, confirmations, powers of attorney and any instruments of further assurance, approvals and consents as the Company or the transfer agent may
reasonably require in order to complete, insure and perfect the Cancellation, if such may be reasonably required by the Company and/or the Company’s transfer
agent.

ARTICLE II
TAX MATTERS 

2.1 Tax Responsibility . The Executive (and not the Company) shall be responsible for the Executive’s federal, state, local or foreign tax liability and
any of the Executive’s other tax consequences that may arise as a result of the transactions contemplated by this Agreement. The Executive shall rely solely on
the determinations of the Executive’s tax advisors or the Executive’s own determinations, and not on any statements or representations by the Company or any
of its agents, with regard to all such tax matters. The acquisition of the Restricted Shares may result in adverse tax consequences that may be avoided or
mitigated by filing an election under Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”). Such election may be filed only within thirty
(30) days after the date of this Agreement. The Executive should consult with a tax advisor to determine the tax consequences of acquiring the Restricted Shares
and the advantages and disadvantages of filing the Code Section 83(b) election. The Executive acknowledges that it is the Executive’s sole responsibility, and
not the Company’s, to file a timely election under Section 83(b) of the Code, even if the Executive requests the Company or its representatives make this filing
on the Executive’s behalf. Attached is a form 83(b) election as Exhibit A for convenience.

 

2.2 Withholding Tax Payment. To the extent that the receipt of the Restricted Shares or the vesting or repurchase of the Restricted Shares results in
income to the Executive for federal, state or local income tax purposes, the Executive shall deliver to the Company at the time the Company is obligated to
withhold taxes in connection with such receipt or vesting, as the case may be, such amount as the Company requires to meet its withholding obligation under
applicable tax laws or regulations, and if the Executive fails to do so, the Company has the right and authority to deduct or withhold from other compensation
payable to the Executive an amount sufficient to satisfy its withholding obligations.
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ARTICLE III
REPRESENTATIONS, WARRANTIES AND CONFIRMATIONS OF EXECUTIVE

3.1 Representations, Warranties and Confirmations of Executive. The Executive hereby represents, warrants and confirms the following to the
Company:

a. Executive recognizes that the Restricted Shares (the “ Securities”) have not been registered under the Securities Act of 1933, as
amended (the “1933 Act,” or the “Act”), nor under the securities laws of any state and, therefore, cannot be resold unless the resale of the Securities is
registered under the 1933 Act or unless an exemption from registration is available. Executive may not sell the Securities without registering them under
the 1933 Act and any applicable state securities laws unless exemptions from such registration requirements are available with respect to any such sale.
The Company is under no obligation to register such Securities under the 1933 Act or under any state “Blue Sky” laws prior to or subsequent to their
issuance;

b. Executive acknowledges that he is a “sophisticated investor” (i.e., has experience and knowledge in and with investments in
companies similar to the Company); has, prior to the date of this Agreement, been given an opportunity to review material contracts and documents of
the Company and has had an opportunity to ask questions of and receive answers from the Company’s officers and directors and has no pending
questions as of the date of this Agreement; and is not relying on any oral representation of the Company or any other person, nor any written
representation or assurance from the Company in connection with such Executive’s acceptance of the Securities and investment decision in connection
therewith. The Executive acknowledges that due to Executive’s status as an employee of the Company, the Executive has knowledge of the financial
condition, business operations, risks affecting the business operations of, and results of operations of the Company;

c. Executive has such knowledge and experience in financial and business matters such that Executive is capable of evaluating the merits
and risks of an investment in the Securities and of making an informed investment decision, and does not require a representative in evaluating the
merits and risks of an investment in the Securities;

d. Executive recognizes that an investment in the Company is a speculative venture and that the total amount of consideration tendered in
connection with the Securities is placed at the risk of the business and may be completely lost. The ownership of the Securities as an investment
involves special risks;

e. Executive realizes that the Securities cannot readily be sold as they will be restricted securities and therefore the Securities must not be
accepted unless Executive has liquid assets sufficient to assure that Executive can provide for current needs and possible personal contingencies;

f. Executive confirms and represents that he is able (i) to bear the economic risk of the Securities, (ii) to hold the Securities for an
indefinite period of time, and (iii) to afford a complete loss of the Securities. Executive also represents that he has (i) adequate means of providing for his
current needs and possible personal contingencies, and (ii) has no need for liquidity in the Securities;

g. All information which Executive has provided to the Company concerning Executive’s financial position and knowledge of financial and
business matters is correct and complete as of the date hereof;

h. Executive has carefully considered and has, to the extent he believes such discussion necessary, discussed with his professional, legal,
tax and financial advisors, the suitability of an investment in the Securities for his particular tax and financial situation and his advisers, if such advisors
were deemed necessary, have determined that the Securities are a suitable investment for him;
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i. Executive has not become aware of and has not been offered the Securities by any form of general solicitation or advertising, including,
but not limited to, advertisements, articles, notices or other communications published in any newspaper, magazine, or other similar media or television
or radio broadcast or any seminar or meeting where, to the Executive’s knowledge, those individuals that have attended have been invited by any such
or similar means of general solicitation or advertising;

j. Executive understands that the Securities are being offered to him in reliance on specific exemptions from or non-application of the
registration requirements of federal and state securities laws and that the Company is relying upon the truth and accuracy of the representations,
warranties, agreements, acknowledgments and understandings of Executive set forth herein in order to determine the applicability of such exemptions
and the suitability of Executive to acquire the Securities. All information which Executive has provided to the Company concerning the undersigned’s
knowledge of financial and business matters is correct and complete as of the date hereof;

k. the Company is under no obligation to register or seek an exemption under any federal and/or state securities acts for any sale or
transfer of the Securities by Executive, and Executive is solely responsible for determining the status, in his hands, of the Securities acquired in
connection herewith and the availability, if required, of exemptions from registration for purposes of sale or transfer of the Securities;

l. No federal or state agency has made any finding or determination as to the fairness of the Securities for investment or any
recommendation or endorsement of the Securities. The Securities have not been registered under the 1933 Act or the securities laws of any State and
are being offered and sold in reliance on exemptions from the registration requirements of the 1933 Act and such state laws;

m. The Executive is acquiring the Securities for his own account for long-term investment and not with a view toward resale,
fractionalization or division, or distribution thereof, and he does not presently have any reason to anticipate any change in his circumstances, financial or
otherwise, or particular occasion or event which would necessitate or require his sale or distribution of the Securities. No one other than the Executive
has any beneficial interest in said securities. The Executive is receiving the Securities for his account for the purpose of investment and not with a view
to, or for sale in connection with, any distribution thereof; and

n. The Executive understands and agrees that a legend has been or will be placed on any certificate(s) or other document(s) evidencing
the Securities in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED OR ANY STATE SECURITIES ACT. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD,
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS (I) THEY SHALL HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED AND ANY APPLICABLE STATE SECURITIES ACT, OR (II) THE CORPORATION SHALL HAVE BEEN
FURNISHED WITH AN OPINION OF COUNSEL, SATISFACTORY TO COUNSEL FOR THE CORPORATION, THAT REGISTRATION IS NOT
REQUIRED UNDER ANY SUCH ACTS.
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ARTICLE IV
MISCELLANEOUS

4.1 References to Employment Agreement. All references to the Employment Agreement herein shall refer to the Employment Agreement in effect
on the date of grant of Restricted Shares. Notwithstanding that, at the time of a termination of Executive’s employment, the Executive and Company may no
longer be parties to such Employment Agreement or may have amended such Employment Agreement, this Agreement shall be interpreted as if such
Employment Agreement were still in place (including any requirements to give notice, etc.).

4.2 Taxes. The Company may require payment of or withhold any income or employment tax which it believes is payable as a result of the grant or
vesting of the Restricted Shares or any payments thereon or in connection therewith, and the Company may defer making delivery with respect to the shares
until arrangements satisfactory to the Company have been made with regard to any such withholding obligation.

4.3 No Employment Rights. The award of the Restricted Shares pursuant to this Agreement shall not give the Executive any right to remain
employed by the Company or any affiliate thereof.

4.4 Notices. Any notice to be given to the Company under the terms of this Agreement shall be governed by the terms of the Employment
Agreement.

4.5 Governing Law. This Agreement and all questions arising hereunder or in connection herewith shall be determined in accordance with the laws
of the State of Nevada without giving effect to its conflicts of law provisions.

IN WITNESS WHEREOF , the parties have caused this Agreement to be effective as of the date first written above.

 

 COMPANY: PARTICIPANT:
  
Code Green Apparel Corp.  
A Nevada corporation  
  
    
George J. Powell, III [Executive]
Chief Executive Officer  
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EXHIBIT A

ELECTION TO INCLUDE VALUE OF RESTRICTED PROPERTY IN GROSS INCOME IN YEAR OF TRANSFER 
UNDER CODE §83(b)

 The undersigned hereby elects pursuant to Section 83(b) of the Internal Revenue Code with respect to the property described below and supplies the
following information in accordance with the regulations promulgated thereunder.

 

1. The name, address, and taxpayer identification number of the undersigned are:

 

 Name:   
 Spouse’s Name:   
 Address:   
 City, State, Zip:   
 Soc. Sec. Number:   
 Spouse’s Soc. Sec. Num:   

 

2. The property with respect to which this election is being made consists of [____] shares of Common Stock (the “Shares”) of CODE GREEN APPAREL
CORP., a Nevada corporation (the “Company”).

  

3. The date on which the property was transferred was _________ ___, _____.
  

4. The Shares are subject to forfeiture and repurchase, subject to the undersigned’s continuing performance of service on behalf of the Company, as set
forth in a Restricted Stock Award Agreement entered into by the undersigned in connection with the undersigned’s acquisition of such Shares.

  

5. The fair market value at the time of the transfer (determined without regard to any restrictions, other than those which by their term will never lapse) of
the Shares is $______ per Share.

  

6. The Shares were acquired by the undersigned in consideration for services.
  

7. A copy of this statement has been furnished to the Company.
 

Dated: __________ ___, _____

 

    

Taxpayer:   

 Print
Name:  

 

    

Spouse:   

 Print
Name:
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FORM OF RESTRICTED STOCK AGREEMENT
 

      
Executive   Grant Date  Number of Restricted Shares

[Executive]   April 1, 2016  [3,750,000/3,250,000]

      

RECITALS:

Code Green Apparel Corp. (the “Company”) and Executive have previously entered into an Executive Employment Agreement dated March [ ], 2016
(the “Employment Agreement”) setting forth some of the terms of Executive’s employment and post-employment relationships with Company. Capitalized terms
used herein, but not otherwise defined, shall have the meanings given to such terms of the Employment Agreement.

The Board of Directors has determined to award to the Executive shares of the common stock of the Company (“ Common Stock”), subject to the
restrictions contained herein.

NOW, THEREFORE, for good and valuable consideration, including the mutual promises set forth in this agreement and the Employment Agreement
and the benefits that the Company expects to derive in connection with the services to be hereafter rendered to it or its subsidiaries by the Executive, the
Company and the Executive hereby agree as follows:

ARTICLE I
RESTRICTED SHARES

1.1   Award of Restricted Shares. The Company hereby awards to the Executive the number of shares of Common Stock listed above under the heading
“Number of Restricted Shares” (the “Restricted Shares”), subject to the restrictions contained herein.

1 . 2   Vesting of the Restricted Shares. Subject to the terms of this Agreement, the Restricted Shares shall vest in accordance with the following
schedule:

 
     

  
Shares
Vesting   

 March 31, 2017 100%   
 

(a)   Termination Due to Death, Disability, End of Term, By Company for Cause, or By Executive Other Than for Good Reason . If Executive’s
employment is terminated pursuant to Section 3.1.1 (death), Section 3.1.2 (disability), Section 3.1.3 (the end of the Initial Term if either Party has timely
delivered a Non-Renewal Notice as provided in Section 1.1 or the end of any Automatic Renewal Term pursuant to which either Party has timely
delivered a Non-Renewal Notice as provided in Section 1.1), Section 3.1.4 (without Good Reason by the Executive), or Section 3.1.5 (by the Company
for Cause) of the Employment Agreement, the vesting of the Restricted Shares shall, on the date of such termination, cease and any unvested
Restricted Shares shall be forfeited by Executive and revert to the Company.

(b)   Termination By Company Without Cause or By Executive for Good Reason . If Executive’s employment is terminated by Executive pursuant
to Section 3.1.6 (Good Reason), or pursuant to Section 3.1.7 (without Cause by the Company) of the Employment Agreement, any Restricted Shares
that are scheduled to vest during the period through the end of the Initial Term or the then current Automatic Renewal Term, as applicable, of the
Employment Agreement, shall immediately vest.

Any Restricted Shares which do not vest shall be forfeited by Executive and revert to the Company. The period during which the Restricted Shares are
unvested is referred to herein as the Restricted Period.
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1.3   Shareholder Status. Prior to the vesting of the Restricted Shares, Executive shall have the right to vote the Restricted Shares, the right to receive
and retain all regular cash dividends paid or distributed in respect of the Restricted Shares, and except as expressly provided otherwise herein, all other rights
as a holder of outstanding shares of Common Stock. Notwithstanding the foregoing, the Executive shall not have the right to vote or to receive dividends with
respect to the Restricted Shares with respect to record dates occurring after any of the Restricted Shares revert to the Company pursuant to Section 1.2 hereof.
Until the Restricted Shares vest pursuant to Section 1.2 hereof, the Company shall retain custody of the stock certificates representing the Restricted Shares. As
soon as practicable after the lapse of the restrictions, the Company shall issue or release or cause to be issued or released certificate(s) representing the
shares, less any shares used to satisfy the obligation to withhold income and/or employment taxes in connection with the vesting of any Restricted Shares. The
Executive shall give the Company a stock power for such Restricted Shares duly endorsed in blank which will be used in the event shares are forfeited in whole
or in part.

 
1.4  Prohibition Against Transfer. During the Restricted Period, the Restricted Shares may not be transferred, assigned, pledged or hypothecated in any

way (whether by operation of law or otherwise) by the Executive, or be subject to execution, attachment or similar process. Any transfer in violation of this
Section 1.4 shall be void and of no further effect.

 
1 . 5   Forfeited Shares. The Company and/or the Company’s transfer agent shall be authorized to take whatever action necessary, if any, following a

forfeiture of Restricted Shares to reflect the cancellation of the Restricted Shares subject to such forfeiture (the “Forfeited Shares”), which shall not require the
approval and/or consent of Executive, and provided that by agreeing to the terms and conditions of this Agreement, Executive hereby agrees to release the
Company and the Company’s transfer agent from any and all liability whatsoever in connection with the cancellation of the Forfeited Shares following a forfeiture
(a “Cancellation”). Notwithstanding the above, Executive hereby covenants that he will, whenever and as reasonably requested by the Company and the
transfer agent, at his sole cost and expense, do, execute, acknowledge and deliver any and all such other and further acts, deeds, assignments, transfers,
conveyances, confirmations, powers of attorney and any instruments of further assurance, approvals and consents as the Company or the transfer agent may
reasonably require in order to complete, insure and perfect the Cancellation, if such may be reasonably required by the Company and/or the Company’s transfer
agent.

 
ARTICLE II

TAX MATTERS
 
2.1   Tax Responsibility . The Executive (and not the Company) shall be responsible for the Executive’s federal, state, local or foreign tax liability and any

of the Executive’s other tax consequences that may arise as a result of the transactions contemplated by this Agreement. The Executive shall rely solely on the
determinations of the Executive’s tax advisors or the Executive’s own determinations, and not on any statements or representations by the Company or any of
its agents, with regard to all such tax matters. The acquisition of the Restricted Shares may result in adverse tax consequences that may be avoided or mitigated
by filing an election under Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”). Such election may be filed only within thirty (30) days
after the date of this Agreement. The Executive should consult with a tax advisor to determine the tax consequences of acquiring the Restricted Shares and the
advantages and disadvantages of filing the Code Section 83(b) election. The Executive acknowledges that it is the Executive’s sole responsibility, and not the
Company’s, to file a timely election under Section 83(b) of the Code, even if the Executive requests the Company or its representatives make this filing on the
Executive’s behalf. Attached is a form 83(b) election as Exhibit A for convenience.

 
2.2   Withholding Tax Payment. To the extent that the receipt of the Restricted Shares or the vesting or repurchase of the Restricted Shares results in

income to the Executive for federal, state or local income tax purposes, the Executive shall deliver to the Company at the time the Company is obligated to
withhold taxes in connection with such receipt or vesting, as the case may be, such amount as the Company requires to meet its withholding obligation under
applicable tax laws or regulations, and if the Executive fails to do so, the Company has the right and authority to deduct or withhold from other compensation
payable to the Executive an amount sufficient to satisfy its withholding obligations.
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ARTICLE III

REPRESENTATIONS, WARRANTIES AND CONFIRMATIONS OF EXECUTIVE
 

3 . 1   Representations, Warranties and Confirmations of Executive. The Executive hereby represents, warrants and confirms the following to the
Company:
 

a.   Executive recognizes that the Restricted Shares (the “ Securities”) have not been registered under the Securities Act of 1933, as amended
(the “1933 Act,” or the “Act”), nor under the securities laws of any state and, therefore, cannot be resold unless the resale of the Securities is registered
under the 1933 Act or unless an exemption from registration is available. Executive may not sell the Securities without registering them under the 1933
Act and any applicable state securities laws unless exemptions from such registration requirements are available with respect to any such sale. The
Company is under no obligation to register such Securities under the 1933 Act or under any state “Blue Sky” laws prior to or subsequent to their
issuance;

 
b.   Executive acknowledges that he is a “ sophisticated investor” (i.e., has experience and knowledge in and with investments in companies

similar to the Company); has, prior to the date of this Agreement, been given an opportunity to review material contracts and documents of the Company
and has had an opportunity to ask questions of and receive answers from the Company’s officers and directors and has no pending questions as of the
date of this Agreement; and is not relying on any oral representation of the Company or any other person, nor any written representation or assurance
from the Company in connection with such Executive’s acceptance of the Securities and investment decision in connection therewith. The Executive
acknowledges that due to Executive’s status as an employee of the Company, the Executive has knowledge of the financial condition, business
operations, risks affecting the business operations of, and results of operations of the Company;

 
c.   Executive has such knowledge and experience in financial and business matters such that Executive is capable of evaluating the merits and

risks of an investment in the Securities and of making an informed investment decision, and does not require a representative in evaluating the merits
and risks of an investment in the Securities;

 
d.   Executive recognizes that an investment in the Company is a speculative venture and that the total amount of consideration tendered in

connection with the Securities is placed at the risk of the business and may be completely lost. The ownership of the Securities as an investment
involves special risks;

 
e.   Executive realizes that the Securities cannot readily be sold as they will be restricted securities and therefore the Securities must not be

accepted unless Executive has liquid assets sufficient to assure that Executive can provide for current needs and possible personal contingencies;
 

f.   Executive confirms and represents that he is able (i) to bear the economic risk of the Securities, (ii) to hold the Securities for an indefinite
period of time, and (iii) to afford a complete loss of the Securities. Executive also represents that he has (i) adequate means of providing for his current
needs and possible personal contingencies, and (ii) has no need for liquidity in the Securities;

 
g.   All information which Executive has provided to the Company concerning Executive’s financial position and knowledge of financial and

business matters is correct and complete as of the date hereof;
 

h.   Executive has carefully considered and has, to the extent he believes such discussion necessary, discussed with his professional, legal, tax
and financial advisors, the suitability of an investment in the Securities for his particular tax and financial situation and his advisers, if such advisors were
deemed necessary, have determined that the Securities are a suitable investment for him;

 
i.   Executive has not become aware of and has not been offered the Securities by any form of general solicitation or advertising, including, but

not limited to, advertisements, articles, notices or other communications published in any newspaper, magazine, or other similar media or television or
radio broadcast or any seminar or meeting where, to the Executive’s knowledge, those individuals that have attended have been invited by any such or
similar means of general solicitation or advertising;
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j.   Executive understands that the Securities are being offered to him in reliance on specific exemptions from or non-application of the
registration requirements of federal and state securities laws and that the Company is relying upon the truth and accuracy of the representations,
warranties, agreements, acknowledgments and understandings of Executive set forth herein in order to determine the applicability of such exemptions
and the suitability of Executive to acquire the Securities. All information which Executive has provided to the Company concerning the undersigned’s
knowledge of financial and business matters is correct and complete as of the date hereof;

 
k.   the Company is under no obligation to register or seek an exemption under any federal and/or state securities acts for any sale or transfer of

the Securities by Executive, and Executive is solely responsible for determining the status, in his hands, of the Securities acquired in connection
herewith and the availability, if required, of exemptions from registration for purposes of sale or transfer of the Securities;

 
l.   No federal or state agency has made any finding or determination as to the fairness of the Securities for investment or any recommendation

or endorsement of the Securities. The Securities have not been registered under the 1933 Act or the securities laws of any State and are being offered
and sold in reliance on exemptions from the registration requirements of the 1933 Act and such state laws;

 
m.   The Executive is acquiring the Securities for his own account for long-term investment and not with a view toward resale, fractionalization or

division, or distribution thereof, and he does not presently have any reason to anticipate any change in his circumstances, financial or otherwise, or
particular occasion or event which would necessitate or require his sale or distribution of the Securities. No one other than the Executive has any
beneficial interest in said securities. The Executive is receiving the Securities for his account for the purpose of investment and not with a view to, or for
sale in connection with, any distribution thereof; and

 
n.   The Executive understands and agrees that a legend has been or will be placed on any certificate(s) or other document(s) evidencing the

Securities in substantially the following form:
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED OR ANY STATE SECURITIES ACT. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD,
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS (I) THEY SHALL HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED AND ANY APPLICABLE STATE SECURITIES ACT, OR (II) THE CORPORATION SHALL HAVE BEEN
FURNISHED WITH AN OPINION OF COUNSEL, SATISFACTORY TO COUNSEL FOR THE CORPORATION, THAT REGISTRATION IS NOT
REQUIRED UNDER ANY SUCH ACTS.
 

ARTICLE IV
MISCELLANEOUS

4.1   References to Employment Agreement. All references to the Employment Agreement herein shall refer to the Employment Agreement in effect on
the date of grant of Restricted Shares. Notwithstanding that, at the time of a termination of Executive’s employment, the Executive and Company may no longer
be parties to such Employment Agreement or may have amended such Employment Agreement, this Agreement shall be interpreted as if such Employment
Agreement were still in place (including any requirements to give notice, etc.).

4.2   Taxes. The Company may require payment of or withhold any income or employment tax which it believes is payable as a result of the grant or
vesting of the Restricted Shares or any payments thereon or in connection therewith, and the Company may defer making delivery with respect to the shares
until arrangements satisfactory to the Company have been made with regard to any such withholding obligation.

 Restricted Stock Award Agreement 
4 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

4.3   No Employment Rights. The award of the Restricted Shares pursuant to this Agreement shall not give the Executive any right to remain employed
by the Company or any affiliate thereof.

4.4   Notices. Any notice to be given to the Company under the terms of this Agreement shall be governed by the terms of the Employment Agreement.

4.5   Governing Law. This Agreement and all questions arising hereunder or in connection herewith shall be determined in accordance with the laws of
the State of Nevada without giving effect to its conflicts of law provisions.

 
IN WITNESS WHEREOF , the parties have caused this Agreement to be effective as of the date first written above.
 
 

COMPANY:  PARTICIPANT:
   
Code Green Apparel Corp.   
A Nevada corporation   
   
George J. Powell, III  [Executive]
Chief Executive Officer   
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EXHIBIT A
 

ELECTION TO INCLUDE VALUE OF RESTRICTED PROPERTY IN GROSS INCOME IN YEAR OF TRANSFER 
UNDER CODE §83(b)

 
The undersigned hereby elects pursuant to Section 83(b) of the Internal Revenue Code with respect to the property described below and supplies the

following information in accordance with the regulations promulgated thereunder.
 

1. The name, address, and taxpayer identification number of the undersigned are:
 

Name:  
Spouse’s Name:  
Address:  
City, State, Zip:  
Soc. Sec. Number:  
Spouse’s Soc. Sec. Num:  

 
2. The property with respect to which this election is being made consists of [3,750,000/3,250,000] shares of Common Stock (the “ Shares”) of CODE

GREEN APPAREL CORP., a Nevada corporation (the “Company”).
 

3. The date on which the property was transferred was _________ ___, _____.
 

4. The Shares are subject to forfeiture and repurchase, subject to the undersigned’s continuing performance of service on behalf of the Company, as set
forth in a Restricted Stock Award Agreement entered into by the undersigned in connection with the undersigned’s acquisition of such Shares.
 

5. The fair market value at the time of the transfer (determined without regard to any restrictions, other than those which by their term will never lapse) of
the Shares is $______ per Share.
 

6. The Shares were acquired by the undersigned in consideration for services.
 

7. A copy of this statement has been furnished to the Company.
 
Dated: __________ ___, _____
 

    
Taxpayer:   

 Print
Name:  

 

    
Spouse:   
 Print

Name:
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