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HUMBL, INC. 

101 W. Broadway 

Suite 1450 

San Diego, CA 92101 

  

(786) 738-9012 

  

Notice of Action by Written Consent of Stockholders to be Effective January 15, 2025 

  

Dear Stockholder: 

  

HUMBL, Inc., a Delaware corporation (the “Company”), hereby notifies our stockholders of record as of the 

close of business on November 25, 2024 (the “Record Date”), that the majority of the stockholders of the Company 

have approved, by written consent in lieu of a special meeting on the Record Date, the following proposal: 

  

To approve the sale of substantially all our assets to WSCG, Inc. under the terms of the Asset Purchase 

Agreement dated December 2, 2024. 

  

This Information Statement is first being mailed on or about December 26, 2024 to our stockholders of record 

as of the Record Date. The action contemplated herein will not be effective until January 15, 2025, a date which is at 

least 20 days after the date on which this Information Statement is first mailed to our stockholders of record. You are 

urged to read the Information Statement in its entirety for a description of the action taken by the majority stockholders 

of the Company. 

  

WE ARE NOT ASKING YOU FOR A PROXY AND 

YOU ARE REQUESTED NOT TO SEND US A PROXY. 

  

The corporate action is taken by consent of the holder of a majority of the voting shares outstanding, and 

pursuant to Delaware law and the Company’s Bylaws that permit holders of a majority of the voting power to take a 

stockholder action by written consent. Proxies are not being solicited because the majority stockholders holding the 

majority of the voting power of the issued and outstanding voting capital stock of the Company have voted in favor 

of the proposals contained herein. 

  

Exhibit A Asset Purchase Agreement dated December 2, 2024 

  

Exhibit B Fairness Opinion dated November 23, 2024 

  

/s/ Brian Foote   

President and CEO   

December 26, 2024   

  

  

HUMBL, INC. 

  

101 West Broadway, Suite 1450 

San Diego, CA 92101 

  

INFORMATION STATEMENT 

  

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A 

PROXY. 

  

General Information 

  

This Information Statement is being furnished to the stockholders of HUMBL, Inc., a Delaware corporation 

(the “Company”), in connection with approval of an Asset Purchase Agreement with WSCG, Inc. that was approved 



by a written consent of our Board of Directors and the holders of a majority of our issued and outstanding voting 

securities in lieu of a special meeting on November 25, 2024, to sell substantially all our assets (the “Asset Sale”). 

The Asset Sale will become effective 20 calendar days after the definitive Schedule 14C is first mailed to our 

shareholders in accordance with SEC Rule 14c-2 of the Securities Exchange Act of 1934, as amended. 

  

The Asset Sale is being made following a change in control of the Company effected through the sale by 

Brian Foote of his control shares, 7,000,000 shares of Series A preferred stock and 100,000 shares of Series D preferred 

stock, to Ybyrá Capital S.A. (“Ybyrá”) under a Stock Purchase Agreement dated December 2, 2024. Ybyrá is a 

publicly traded company in Brazil and is listed on the B3 stock exchange (B3: YBRA4). 

  

Voting Securities 

  

As of the date of this Information Statement, our voting securities consist of our Common Stock, of which 

31,101,630,520 shares are outstanding, each share of Series A preferred having 1,000 votes per share, each share of 

Series B preferred having 10,000 votes, and each share of Series D preferred stock having 500,000 votes. There are 

7,000,0000 shares of Series A preferred stock, par value $0.0001, 354,813 shares of Series B preferred stock, par value 

$0.00001 per share and 100,000 shares of Series D preferred stock, par value $0.00001 per share, outstanding (the 

Series A preferred stock, the Series B preferred stock and the Series D preferred stock collectively the “Preferred 

Stock”, and collectively with the Common Stock, the “Voting Stock”) that vote on an as-converted basis. Approval 

of the Asset Sale requires the affirmative consent of a majority of the shares of our Voting Stock issued and outstanding 

at November 25, 2024 (the “Record Date”). The quorum necessary to conduct business of the stockholders consists 

of a majority of the Voting Stock issued and outstanding as of the Record Date. 

  

Our majority stockholder who beneficially owned 7,000,000 shares of Series A preferred stock and 100,000 

shares of our Series D preferred stock on the Record Date is the “Consenting Stockholder.” A holder of Series A 

Preferred Stock is entitled to cast that number of votes equal to 1,000 shares of Common Stock per share of Series A 

preferred stock and a holder of Series D preferred stock is entitled to cast that number of votes equal to 500,000 shares 

of Common Stock per share. The holders of Series A and D preferred stock are entitled to vote on all matters submitted 

to a vote of our shareholders. All 7,000,000 shares of Series A preferred stock and all 100,000 shares of Series D 

preferred stock were held by Brian Foote on the Record Date. The Consenting Stockholder has the power to vote the 

majority of our Voting Stock, which number exceeds the majority of the issued and outstanding shares of our Voting 

Stock on the date of this Information Statement. The Consenting Stockholder has consented to the proposed action set 

forth herein and had the power to pass the proposed corporate action without the concurrence of any of our other 

stockholders. 

  

The approval of this action by written consent is made possible by Section 228 of the Delaware General 

Corporation Law, which provides that the written consent of the holders of outstanding shares of voting stock, having 

not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at 

which all shares entitled to vote thereon were present and voted, may be substituted for such a meeting. To eliminate 

the costs involved in holding a special meeting, our Board of Directors elected to utilize the written consent of the 

holders of more than a majority of our Voting Stock. 

  

This Information Statement will be mailed on or about December 26, 2024 to stockholders of record as of 

the Record Date and is being delivered to inform you of the corporate action described herein before such action takes 

effect in accordance with Rule 14c-2 of the Securities Exchange Act of 1934, as amended. 

  

The entire cost of furnishing this Information Statement will be borne by the Company. We will request 

brokerage houses, nominees, custodians, fiduciaries and other like parties to forward this Information Statement to 

the beneficial owners of our voting securities held of record by them, and we will reimburse such persons for out-of-

pocket expenses incurred in forwarding such material. 

  

Dissenters’ Right of Appraisal 

  

The Delaware General Corporation Law does not provide for dissenter’s rights of appraisal in connection 

with the proposed Asset Sale nor have we provided for appraisal rights in our Certificate of Incorporation or Bylaws. 

  



  

PROPOSAL 1 – APPROVAL OF THE SALE OF ALL ASSETS TO WSCG, INC. 

  

Our Board of Directors unanimously approved and adopted, subject to stockholder approval, an Asset 

Purchase Agreement (the “APA”) with WSCG, Inc. (“WSCG”), and WSCG Humbl SPV, a series of SPV 

Management, LLC (“HoldCo”). Pursuant to the APA, we agreed to sell all of our assets to WSCG. In consideration 

for the purchase of our assets, WSCG agreed to: (a) pay us $3,025,000; (b) issue 2,455,556 shares of WSCG Class B 

Common Stock to HoldCo; and (c) grant 24,555,556 membership units of HoldCo to us (the “HoldCo Units”). Of the 

$3,025,000 payable in cash to us, $500,000 was previously paid in cash by WSCG to us prior to the closing date, and 

$525,000 of indebtedness previously funded to us by affiliates of WSCG was cancelled. The remaining $2,000,000 of 

the cash purchase price is due by December 31, 2024, with a 90-day grace period to make the payment. The Asset 

Purchase Agreement is attached hereto as Exhibit A. A fairness opinion with respect to the transaction is attached 

hereto as Exhibit B. 

  

The HoldCo Units represent approximately 27.5% of the outstanding equity in WSCG with a value of 

approximately $17,000,0000. Upon transfer of the HoldCo Units, HUMBL will own 100% of HoldCo. HUMBL 

intends to keep a portion of the HoldCo Units to maintain exposure to WSCG’s performance and the HUMBL assets 

purchased by WSCG. HUMBL will also offer to exchange some of the HoldCo Units to its debtholders and holders 

of Series C Preferred Stock as a way to eliminate debt and reduce potential future dilution to common stockholders. 

Within 60 days of the closing date, the principals of WSCG will transfer real estate assets with a value of at least 

$45,000,000 to WSCG.  

  

Certificate of Incorporation and Bylaws 

  

Certain provisions of Delaware law, our Certificate of Incorporation and our Bylaws, which are summarized 

below, may have the effect of delaying, deferring or discouraging another person from acquiring control of us. They 

are also designed, in part, to encourage persons seeking to acquire control of us to negotiate first with our Board of 

Directors. We believe that the benefits of increased protection of our potential ability to negotiate with an unfriendly 

or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to acquire us because negotiation of 

these proposals could result in an improvement of their terms. 

  

Board of Directors Vacancies 

  

Our Certificate of Incorporation and Bylaws authorize only our Board of Directors to fill vacant directorships, 

including newly created seats. In addition, the number of directors constituting our Board of Directors will be 

permitted to be set only by a resolution adopted by a majority vote of our entire Board of Directors. These provisions 

would prevent a stockholder from increasing the size of our Board of Directors and then gaining control of our Board 

of Directors by filling the resulting vacancies with its own nominees. This will make it more difficult to change the 

composition of our Board of Directors and will promote continuity of management. 

  

Stockholder Action; Special Meeting of Stockholders 

  

Our Certificate of Incorporation provides that special meetings of our stockholders may be called only by a 

majority of our Board of Directors, the chairperson of our Board of Directors, our Chief Executive Officer or our 

President, thus prohibiting a stockholder from calling a special meeting. These provisions might delay the ability of 

our stockholders to force consideration of a proposal or for stockholders controlling a majority of our capital stock to 

take any action, including the removal of directors. 

  

Advance Notice Requirements for Stockholder Proposals and Director Nominations 

  

Our Bylaws provide advance notice procedures for stockholders seeking to bring business before our annual 

meeting of stockholders or to nominate candidates for election as directors at our annual meeting of stockholders. Our 

Bylaws also specify certain requirements regarding the form and content of a stockholder’s notice. These provisions 

might preclude our stockholders from bringing matters before our annual meeting of stockholders or from making 

nominations for directors at our annual meeting of stockholders if the proper procedures are not followed. We expect 



that these provisions may also discourage or deter a potential acquirer from conducting a solicitation of proxies to 

elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our company. 

  

No Cumulative Voting 

  

The Delaware General Corporation Law provides that stockholders are not entitled to cumulate votes in the 

election of directors unless a corporation’s Certificate of Incorporation provides otherwise. Our Certificate of 

Incorporation does not provide for cumulative voting. 

  

Amendment of Charter and Bylaws Provisions 

  

Amendments to our Certificate of Incorporation will require the approval of the holders of at least a majority 

of the voting power of the outstanding shares of Common Stock and Preferred Stock. Our Bylaws provide that they 

can be amended or repealed by our Board of Directors or the approval of the holders of at least a majority of the voting 

power of the stockholders that includes our Series A and Series D preferred voting together with the holders of 

Common Stock as a single class. 

  

Issuance of Undesignated Preferred Stock 

  

Our Board of Directors has the authority, without further action by our stockholders, to issue up to 10,000,000 

shares of undesignated preferred stock with rights and preferences, including voting rights, designated from time to 

time by our Board of Directors. The existence of authorized but unissued shares of preferred stock would enable our 

Board of Directors to render more difficult or to discourage an attempt to obtain control of us by means of a merger, 

tender offer, proxy contest or other means. 

 

  

Exclusive Forum 

  

Our Bylaws provide that, unless we consent in writing to the selection of an alternative forum, the sole and 

exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of 

breach of a fiduciary duty owed by any of our directors, officers, or other employees to us or our stockholders, (iii) 

any action asserting a claim against the company or any director or officer of the company arising pursuant to any 

provision of the Delaware General Corporation Law, (iv) any action to interpret, apply, enforce, or determine the 

validity of our amended and restated Certificate of Incorporation or amended and restated Bylaws, or (v) any other 

action asserting a claim that is governed by the internal affairs doctrine shall be the Chancery Court of the State of 

Delaware, in all cases subject to the court’s having jurisdiction over indispensable parties named as defendants. Our 

Bylaws also provide that the federal district court in the State of Delaware will be the exclusive forum for resolving 

any complaint asserting a cause of action under the Securities Act and the Exchange Act. 

  

Any person or entity purchasing or otherwise acquiring any interest in our securities shall be deemed to have 

notice of and consented to these provisions. We note that stockholders cannot waive compliance (or consent to non-

compliance) with the federal securities laws and the rules and regulations thereunder. 

  

We are not aware of any attempt to take control of the Company and are not presenting this proposal with 

the intent that it be utilized as a type of anti−takeover device. 

  

VOTING SECURITIES AND PRINCIPAL STOCKHOLDERS 

  

The column entitled “Percentage of Class” is based on 30,220,610,520 shares of common stock outstanding 

as of December 10, 2024. Beneficial ownership is determined in accordance with the rules and regulations of the SEC 

and includes voting or investment power with respect to our common stock. Shares of our common stock subject to 

options that are currently exercisable or exercisable within 60 days of December 10, 2024 are considered outstanding 

and beneficially owned by the person holding the options for the purpose of calculating the percentage ownership of 

that person but not for the purpose of calculating the percentage ownership of any other person. Except as otherwise 

noted, we believe the persons and entities in this table have sole voting and investing power with respect to all of the 

shares of our common stock beneficially owned by them, subject to community property laws, where applicable. 



  

Name and Address of 

Beneficial Owner   

Class of 

Securities   # of Shares     % of Class     

% of 

Voting 

Shares(2)   

                        

Ybyrá Capital S.A.   Series A     7,000,000       100 %     7.71 % 

    Series D     100,000       100 %     55.09 % 

Brian Foote(1)   Common     11,894,304       *       *   

                            % 

    

Series B 

Preferred     198,421       56.92 %     2.18 % 

                            % 

                              

Jeffrey Hinshaw(1)   Common     100,060,000       *       *   

    

Series B 

Preferred     30,263       8.52 %     * % 

                              

Peter Schulte   Common     287,422       *       *   

                              

All Officers and Directors as a 

Group (3 persons)                             

Common         112,241,726       * %     * % 

Series A Preferred         7,000,000       100 %     7.71 % 

Series B Preferred         228,684       62.65 %     3.33 % 

Series D Preferred         100,000       100 %     55.09 % 

  

(1) Officer and/or director of our Company. 

(2) Voting control is based on a total of 90,768,740,520 voting rights attributable to shares of our commons stock 

with one vote per share, shares of our Series A Preferred stock with 1,000 votes per share, shares of our Series B 

Preferred stock with 10,000 votes per share, and shares of our Series D preferred stock with 500,000 votes per 

share. 

  

* less than 1% of the issued and outstanding shares of common stock. 

 

DELIVERY OF DOCUMENTS TO SECURITY HOLDERS SHARING AN ADDRESS 

  

Only one Information Statement is being delivered to multiple security holders sharing an address unless the 

Company has received contrary instructions from one or more of its security holders. The Company undertakes to 

deliver promptly upon written or oral request a separate copy of the Information Statement to a security holder at a 

shared address to which a single copy of the documents was delivered and provide instructions as to how a security 

holder can notify the Company that the security holder wishes to receive a separate copy of the Information Statement. 

  

Security holders sharing an address and receiving a single copy may request to receive a separate Information 

Statement at HUMBL, Inc., 101 W. Broadway, Suite 1450, San Diego, CA 92101. Security holders sharing an address 

can request delivery of a single copy of the Information Statement if they are receiving multiple copies may also 

request to receive a separate Information Statement at HUMBL, Inc, 101 W. Broadway, Suite 1450, San Diego, CA 

92101, telephone: (786) 738-9012. 

  

WHERE YOU CAN OBTAIN ADDITIONAL INFORMATION 

  

We are required to file annual, quarterly and special reports, proxy statements and other information with the 

SEC. You may read and copy any document we file at the SEC’s public reference rooms at 100 F Street, N.E, 

Washington, D.C. 20549. You may also obtain copies of the documents at prescribed rates by writing to the Public 

Reference Section of the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-

800-SEC-0330 for more information on the operation of the public reference rooms. Copies of our SEC filings are 

also available to the public from the SEC’s web site at www.sec.gov. 



  

We will provide, upon request and without charge, to each shareholder receiving this Information Statement 

a copy of our filings with the SEC and other publicly available information. A copy of any public filing is also 

available, at no charge, by contacting HUMBL, Inc., 101 W. Broadway, Suite 1450, San Diego, CA 92101, telephone: 

(786) 738-9012. 

  

Date: December 26, 2024 HUMBL, Inc. 

    

  By Order of the Board of Directors 

      

  By: /s/ Brian Foote 

    Brian Foote 

    President and CEO  
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ASSET PURCHASE AGREEMENT 

  

AMONG 

  

HUMBL, INC. 

  

(as Seller), 

  

WSCG, Inc. 

  

(as Buyer) 

  

and 

  

WSCG Humbl SPV, a series of SPV Mgmt, LLC 

  

(as Holding Company) 

  

December 2, 2024 

  

  

  

  

TABLE OF CONTENTS 

  

      Page 

    

ARTICLE I PURCHASE AND SALE OF ASSETS 1 

  1.1 Purchase and Sale of Acquired Assets 1 

  1.2 Assumption of Liabilities 1 

ARTICLE II CONSIDERATION PAYABLE BY BUYER 2 

  2.1 Purchase Price 2 

  2.2 Payment of Purchase Price 2 

  2.3 Equity Grants. 2 

  2.4 Allocation of Purchase Price 2 

ARTICLE III THE CLOSING 3 

  3.1 Closing 3 

  3.2 Seller’ Obligations at Closing 3 

  3.3 Buyer’s Obligations at Closing 4 

  3.4 HoldCo Obligations at Closing 4 

ARTICLE IV COVENANTS AND OBLIGATIONS OF THE PARTIES 4 

  4.1 Asset Transfers 4 

  4.2 Covenants of Seller 4 

  4.3 Covenants of Parties Regarding Brokers; Legal Expenses 5 

  4.4 Board Seat 5 

  4.5 Customer and Other Business Relationships 5 

  4.6 Records 5 

  4.7 Taxes 5 

  4.8 Cooperation on Tax Matters 5 

  4.9 Purchase Price Allocation 5 

  4.10 Further Assurances 6 

  4.11 Third-Party Consents 6 

  4.12 Charter Amendment 6 

ARTICLE V REPRESENTATIONS AND WARRANTIES 6 

  5.1 Representations and Warranties of Seller 6 



  5.2 Representations and Warranties of Buyer 9 

  5.3 Representations and Warranties of Holding Company 9 

  5.4 Capitalization 10 

ARTICLE VI INDEMNIFICATION 10 

  6.1 Indemnification 10 

  6.2 Indemnification Procedures 11 

  6.3 Cooperation of the Parties 11 

  6.4 Termination of Indemnification Obligations 11 

ARTICLE VII MISCELLANEOUS PROVISIONS 12 

  7.1 Governing Law, Jurisdiction and Venue 12 

  7.2 Assignment; Binding Upon Successors and Assigns 12 

  7.3 Severability 12 

  7.4 Counterparts 12 

  7.5 Amendment and Waivers 12 

  7.6 Attorneys’ Fees 12 

  7.7 Notices 13 

  7.8 Construction of Agreement 13 

  7.9 Further Assurances 13 

  7.10 Expenses 13 

  7.11 Entire Agreement 13 

  

i 

  

  

List of Exhibits 

  

Exhibit A List of Acquired Assets 

Exhibit B List of Assumed Liabilities 

Exhibit C Bill of Sale 

Exhibit D Assignment and Assumption 

Exhibit E Patent Assignment 

  

ii 

  

  

ASSET PURCHASE AGREEMENT 

  

This Asset Purchase Agreement (this “Agreement”) is made and entered into effective as of December 2, 

2024 (the “Effective Date”), by and among WSCG, Inc., a Wyoming corporation (“Buyer”), WSCG Humbl SPV, a 

series of SPV Mgmt, LLC, a Delaware limited liability company (the “Holding Company”), and HUMBL, Inc., a 

Delaware corporation (“Seller,” and together with Buyer, the “Parties”). 

  

A. On the terms and subject to the conditions set forth in this Agreement, Buyer desires to acquire from 

Seller, and Seller is willing to sell to Buyer, substantially all of the assets used in the operation of Buyer’s business 

(the “Business”). 

  

B. As an incentive and inducement to Buyer to acquire the assets of the Business, and as a condition thereto, 

Seller is willing to make various covenants and agreements with Buyer, as set forth below. 

  

C. The Parties desire to enter into this Agreement in order to set forth and establish their rights and obligations 

with respect to the transactions contemplated hereby. 

  



NOW, THEREFORE, intending to be legally bound, and in consideration of the above-recited premises and 

the mutual promises, covenants and conditions contained herein, and for other good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows: 

  

Article I 

Purchase and Sale of Assets 

  

1.1 Purchase and Sale of Acquired Assets. Subject to the terms and conditions of this Agreement, at the 

Closing (as defined below), Seller shall sell, convey, transfer, assign and deliver to Buyer, and Buyer shall purchase, 

acquire and accept from Seller, all of the assets used in, required for and relating to, the operation of the Business, 

including, without limitation, those items referenced in Exhibit A attached hereto, but excluding those items 

referenced in Section 1.2 below (the “Acquired Assets”). 

  

1.2 Assumption of Liabilities. Buyer will not assume any of the obligations, liabilities or indebtedness of 

Seller or the Business of any nature whatsoever, whether or not reflected on any financial statements or records of 

Seller or the Business, except as set forth on Exhibit B (the “Assumed Liabilities”). 

  

EXCEPT FOR THE ASSUMED LIABILITIES EXPRESSLY SET FORTH HEREIN, BUYER DOES NOT 

AND SHALL NOT ASSUME, AND SPECIFICALLY DISCLAIMS, ALL OBLIGATIONS AND LIABILITIES OF 

SELLER OR ITS AFFILIATES OF ANY KIND, CHARACTER OR DESCRIPTION (INCLUDING ALL 

EXCLUDED TAXES AND ANY OBLIGATION OR LIABILITY ARISING UNDER ANY AGREEMENT 

BETWEEN SELLER OR ITS AFFILIATES AND ANY THIRD PARTY), WHETHER ACCRUED, ABSOLUTE, 

CONTINGENT OR OTHERWISE (THE “EXCLUDED LIABILITIES”), AND SELLER AND ITS AFFILIATES 

SHALL RETAIN AND HEREBY SPECIFICALLY AGREES TO PAY, PERFORM AND DISCHARGE WHEN 

DUE ALL SUCH EXCLUDED LIABILITIES. FOR PURPOSES OF CLARITY, THE EXCLUDED LIABILITIES 

SHALL INCLUDE WITHOUT LIMITATION ANY LIABILITIES OR OBLIGATIONS ARISING FROM OR 

RELATED TO (1) ANY BREACH OF, DEFAULT UNDER, NON-COMPLIANCE WITH RESPECT TO, 

PERFORMANCE OF OR FAILURE TO PERFORM UNDER, ANY ASSIGNED CONTRACT THAT OCCURRED 

ON OR BEFORE OR THAT RELATES TO ANY PERIOD PRIOR TO THE CLOSING, OR (2) ANY EVENT, 

CIRCUMSTANCE, OR CONDITION OCCURRING OR EXISTING ON OR PRIOR TO THE CLOSING THAT, 

WITH NOTICE OR LAPSE OF TIME, WOULD CONSTITUTE OR RESULT IN A BREACH OF ANY ASSIGNED 

CONTRACT. 

  

  

Article II 

Consideration Payable by Buyer 

  

2.1 Purchase Price. The consideration payable by Buyer for the Acquired Assets and for the other covenants 

and agreements of Seller hereunder will be (i) payments equal to $3,025,000 (according to the payment schedule set 

forth below), plus (ii) the value of the HoldCo Equity being transferred to Seller (the “Purchase Price”). 

  

2.2 Payment of Purchase Price. Buyer will pay the Purchase Price to Seller as follows: 

  

2.2.1 $250,000 previously paid by Buyer to Seller via wire transfer of immediately available funds 

on November 20, 2024; 

  

2.2.2 $250,000 previously paid by Buyer to Seller via wire transfer of immediately available funds 

on October 16, 2024; 

  

2.2.3 $525,000 via the cancellation of (i) that certain Promissory Note in the original principal 

amount of $275,000 issued by Seller in favor of Dennis R. Webb on September 4, 2024; and (ii) that certain Promissory 

Note in the original principal amount of $250,000 issued by Seller in favor of WSC Partners, LLC on September 30, 

2024; and 

  

2.2.4 $2,000,000 via wire transfer of immediately available funds to Seller on or before December 

31, 2024 (the “Subsequent Payment”). 



  

2.3 Equity Grants. 

  

2.3.1 Buyer hereby grants 2,455,556 shares of Buyer’s Class B Common Stock to the Holding 

Company, effective as of the Closing Date (the “Buyer Equity”); and 

  

2.3.2 The Holding Company hereby grants 24,555,556 Common Units of Holding Company 

membership interests (the “HoldCo Equity”) to Seller, effective as of the Closing Date. 

  

2.4 Allocation of Purchase Price. Buyer and Seller agree to allocate the Purchase Price among the various 

Acquired Assets within sixty (60) days of the Closing Date after taking into account the applicable Treasury 

Regulations and the fair market value of such items. Buyer shall prepare for filing all of the tax returns, information 

returns and statements (“Returns”) that may be required with respect to the transaction provided for herein pursuant 

to Section 1060 of the Internal Revenue Code of 1986, as amended (the “Code”), any Treasury Regulations 

promulgated thereunder, any other similar provision of the Code and any other similar, applicable foreign, state or 

local tax law or regulation. Seller shall provide information that may be required by Buyer for the purpose of preparing 

such Returns, execute and file such Returns as requested by Buyer and file all other returns and tax information on a 

basis that is consistent with such Returns prepared by Buyer. 

  

Article III 

The Closing 

  

3.1 Closing. Subject to the provisions hereof, the purchase and sale of the Acquired Assets and the other 

transactions contemplated by this Agreement will be consummated on and deemed effective on the Effective Date 

(the “Closing”) subject to the Parties’ execution of this Agreement. The date on which the Closing actually occurs is 

hereinafter called the “Closing Date.” 

  

3.2 Seller’ Obligations at Closing. At the Closing, Seller will take the actions and deliver the documents and 

instruments referenced below: 

  

3.2.1 Bill of Sale. Seller will deliver to Buyer an executed Assignment and Bill of Sale in the form 

attached hereto as Exhibit C (the “Bill of Sale”), conveying to Buyer good, legal and marketable title in and to the 

Acquired Assets, and all rights, title and interests of Seller with respect thereto, free and clear of all liens, claims, 

charges and encumbrances. 

  

3.2.2 Assumed Liabilities. Seller will deliver to Buyer an executed Assignment and Assumption 

Agreement in the form attached hereto as Exhibit D (the “Assumption Agreement”) pursuant to which Seller will 

assign and Buyer will assume the Assumed Liabilities. 

  

3.2.3 Possession of Acquired Assets. Simultaneously with delivery of the Bill of Sale, Seller will 

take such steps as may be necessary to put Buyer in possession and operating control of the Acquired Assets and the 

Business, including delivering all other documents as may be reasonably necessary or required by Buyer to put Buyer 

in possession of the Acquired Assets. Notwithstanding anything herein to the contrary, the parties agree that the 

transfer of the Acquired Assets and the consummation of the transactions contemplated hereby will not occur until 

twenty days (20) following the date that Seller files its DEF14 with the SEC with respect to the transaction. During 

such period, Buyer will have a royalty free license to use all the Acquired Assets. 

  

3.2.4 Patent Assignment and Escrow. Seller will deliver to Buyer an executed Patent Assignment in 

the form attached hereto as Exhibit E (the “Patent Assignment”), conveying to Buyer good, legal and marketable 

title in and to the patent assigned to Buyer as part of the Acquired Assets, and all rights, title and interests of Seller 

with respect thereto, free and clear of all liens, claims, charges and encumbrances, which Patent Assignment and the 

patent to be assigned pursuant thereto (the “Escrowed Patent”) shall be deposited in escrow with a third-party escrow 

agent pursuant to an escrow agreement, each as mutually agreeable to both Seller and Buyer, to be released from such 

escrow and to be effectively transferred to Buyer pursuant hereto only upon the payment in full of the Subsequent 

Payment. The escrow agreement will provide that the Escrowed Patent will be transferred to HoldCo if the Subsequent 

Payment has not been made by Buyer to Seller by December 31, 2024; provided, however, that Buyer will have a 90-



day cure period within which to make the Subsequent Payment before the Escrowed Patent will be released. The 

transfer of the Escrowed Patent to HoldCo in the event of a failure to make the Subsequent Payment will be deemed 

to be liquidated damages and Buyer will not be liable to Seller for any actual damages related to such failure to pay 

and such failure to pay will not affect the transfer of the other Acquired Assets. 

  

3.2.5 Other Items. Seller will execute and deliver to Buyer all other documents and instruments 

required or contemplated by this Agreement, or reasonably requested by Buyer, to enable Buyer to fully utilize the 

Acquired Assets or to vest in Buyer all rights and interests in and to the Acquired Assets, free and clear of all liens, 

claims, charges and encumbrances. All of such documents and instruments shall be in a form reasonably approved by 

Buyer and its legal counsel. Seller will also deliver to Buyer at or prior to the Closing any information required for 

Buyer to complete any tax reporting documents relating to the transactions contemplated herein. 

  

3.3 Buyer’s Obligations at Closing. At the Closing, Buyer shall deliver the following: 

  

3.3.1 Bill of Sale; Assumption Agreement; Patent Assignment. Buyer will deliver to Seller an 

executed copy of the Bill of Sale, the Assumption Agreement, the Patent Assignment and any other documents that 

must be executed and delivered for the consummation of this Transaction. 

  

3.3.3 Stock Grants. Upon confirmation that the Amendment Filing has been filed and accepted by 

the Wyoming Secretary of State, Buyer shall issue the Buyer Equity to the Holding Company. 

  

3.4 HoldCo Obligations at Closing. At the Closing, Holding Company shall deliver the HoldCo Equity to 

Seller. 

  

Article IV 

Covenants and Obligations of the Parties 

  

4.1 Asset Transfers. Buyer covenants and agrees that, within sixty (60) days of the Closing Date (the 

“Property Assignment Date”), Buyer shall obtain ownership of certain assets having an enterprise value of at least a 

$45,000,000 as of such time, as determined in good faith by the Board of Directors of Buyer, which assets and values 

are initially expected to be as set forth on Schedule I (which Schedule may be updated in the sole discretion of Buyer 

up and until the Property Assignment Date). 

  

4.2 Covenants of Seller. 

  

4.2.1 Confidentiality. From and after the Closing Date, Seller will hold in strict confidence and will 

not divulge, communicate or use in any way, any business plans or strategies, customer or client lists, financial data, 

know-how, trade secrets or other information included within the Acquired Assets or related to the Business. 

  

4.2.2 Use of Business Name. Within sixty (60) days of the Closing Date, Seller will apply to FINRA 

to change its name from HUMBL, Inc. and will cease using the brand name HUMBL and any associated trademarks 

or other intellectual property. 

  

4.3 Covenants of Parties Regarding Brokers; Legal Expenses. Each Party represents and acknowledges to the 

others that it is not obligated to pay any fee or commission to any broker, finder or intermediary in connection with 

the transactions contemplated by this Agreement. Each Party will pay its own legal fees incurred in connection with 

this transaction. 

  

4.4 Board Seat. Within five (5) days of the Closing Date, Brian Foote will be appointed to Buyer’s board of 

directors and as CEO of Buyer. 

  

4.5 Customer and Other Business Relationships. After the Closing, Seller shall cooperate with Buyer and use 

its reasonable efforts to continue and maintain for the benefit of Buyer those business relationships of Seller existing 

prior to the Closing and relating to the Business, including relationships with lessors, employees, regulatory 

authorities, licensors, customers, suppliers and others, and Seller shall satisfy the Excluded Liabilities and collect any 



accounts receivable in a manner that is not detrimental to any of such relationships. Seller shall refer to Buyer all 

inquiries relating to the Business. 

  

4.6 Records. Notwithstanding anything else to the contrary in this Agreement, after the Closing, Buyer shall 

be entitled upon reasonable notice and at reasonable times, to inspect and copy any records retained by Seller that 

Buyer deems necessary or desirable, in its sole discretion, for the ongoing operation of the Business. Seller shall retain 

and make its books and records (including work papers in the possession of its accountants) with respect to the 

Business available for inspection by Buyer, or by its representatives, for reasonable business purposes at all reasonable 

times during normal business hours, for a five (5) year period following the Closing Date. As used in this section, the 

right of inspection includes the right to make extracts or copies. 

  

4.7 Taxes. Seller shall timely pay (a) all taxes and any tax deficiency, interest or penalty asserted with respect 

thereto, and all recording and filing fees, that may be imposed by reason of the sale, transfer, assignment or delivery 

by Seller of the Acquired Assets; (b) all taxes arising out of (i) the ownership or use of the Acquired Assets on or prior 

to the Closing Date, including all personal property taxes due and payable (or assessed for periods) before the Closing 

Date; and (c) all taxes, including gross and net income taxes, and transfer, recording, sales and use taxes arising out 

of the sale or transfer of the Acquired Assets pursuant to this Agreement. 

  

4.8 Cooperation on Tax Matters. The parties hereto shall cooperate, and shall cause their respective 

representatives to cooperate, in preparing and filing all tax returns (including amended tax returns and claims for 

refund), in handling audits, examinations, investigations and administrative, court or other proceedings relating to 

taxes, in resolving all disputes, audits and refund claims with respect to such tax returns and taxes, and in all other 

appropriate tax matters. 

  

4.9 Purchase Price Allocation. Buyer and Seller agree to allocate the Purchase Price among the various 

Acquired Assets within thirty (30) days of the Closing Date after taking into account the applicable Treasury 

Regulations and the fair market value of such items. Buyer shall prepare for filing all of the tax returns, information 

returns and statements (“Returns”) that may be required with respect to the transaction provided for herein pursuant 

to Section 1060 of the Internal Revenue Code of 1986, as amended (the “Code”), any Treasury Regulations 

promulgated thereunder, any other similar provision of the Code and any other similar, applicable foreign, state or 

local tax law or regulation. Seller shall provide information that may be required by Buyer for the purpose of preparing 

such Returns, execute and file such Returns as requested by Buyer and file all other returns and tax information on a 

basis that is consistent with such Returns prepared by Buyer. 

  

4.10 Further Assurances. At any time and from time to time after the Closing, Seller or its affiliates shall, at 

the reasonable request of Buyer, without further consideration, execute and deliver any further deeds, bills of sale, 

endorsements, assignments and other instruments of conveyance and transfer, and take such other actions as Buyer 

may reasonably request in order (a) to more effectively transfer, convey, assign and deliver to Buyer, and to place 

Buyer in actual possession and/or operating control of, and to vest, perfect or confirm, of record or otherwise, in Buyer 

all right, title and interest in, to and under the Acquired Assets (including, without limitation, the Intellectual Property 

by virtue of the execution of assignments or other instruments of conveyance and transfer from any third party, 

including the Patent Assignment), (b) to assist in the collection or reduction to possession of any and all of the 

Acquired Assets, (c) to otherwise consummate the transactions contemplated by this Agreement. 

  

4.11 Third-Party Consents. Within sixty (60) days of the Closing Date, Seller shall obtain a signed written 

third-party consent to the assignment of any Assigned Contracts that require consent prior to being assigned pursuant 

to this Agreement. 

  

4.12 Charter Amendment. On or prior to the Closing, Buyer shall have filed an amendment to Buyer’s 

Certificate of Incorporation to authorize sufficient shares of Class B Common Stock to grant the Buyer Equity to 

Holding Company (the “Amendment Filing”) 

  

Article V 

Representations and Warranties 

  



5.1 Representations and Warranties of Seller. Seller hereby represents and warrants to Buyer that each of the 

following statements is true and correct: 

  

5.1.1 Authorization and Validity; Consents. 

  

(a) Seller has full legal capacity and authority to enter into and perform its obligations 

under this Agreement. Seller is duly authorized to enter into all other agreements and instruments contemplated hereby 

to which such Party is or is intended to be a party. Seller has obtained all requisite stockholder and board consents or 

approvals with respect to entering into and performing its obligations under this Agreement, and will provide all 

requisite notices to Seller’s stockholders. 

  

(b) This Agreement has been duly and validly executed and delivered by Seller and 

constitutes a valid and binding obligation of Seller, enforceable against it in accordance with its terms. 

  

(c) Neither the execution nor delivery of this Agreement including all Schedules and 

Exhibits hereto, nor the performance by Seller of the transactions contemplated hereby and thereby, conflicts with, or 

constitutes a breach of or a default under (i) any applicable law, rule, judgment, order, writ, injunction, or decree of 

any court, currently in effect; (ii) any applicable rule or regulation of any administrative agency or other governmental 

authority currently in effect; or (iii) any agreement, indenture, contract or instrument to which Seller is a party or by 

which any of Seller’s assets are bound.  

 

(d) No authorization, consent, approval, license, exemption by, filing or registration with 

any court or governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, is 

or will be necessary in connection with the execution, delivery and performance of this Agreement by Seller. 

  

5.1.2 Representations Regarding Acquired Assets. Seller is the sole owner of the Acquired Assets 

and has good, valid and marketable title to all of the Acquired Assets. At the Closing, Seller will transfer good and 

marketable title to the Acquired Assets to Buyer, free and clear of all liens, claims and encumbrances. The Acquired 

Assets are freely transferable by Seller and are not subject to any outstanding liens, claims, disputes, defaults, security 

interests, collateral rights, right of first refusal, right of purchase, or any other right in favor of a third party. No other 

person has any rights or claims to possession of any of the personal property included in the Acquired Assets or any 

right to assert any lien in any amount against any of the Acquired Assets. 

  

5.1.3 Litigation. Except as disclosed in Seller’s SEC filings, there is no legal, administrative, 

arbitration or other proceeding, claim or action of any nature or investigation pending or threatened against or 

involving Seller or the Acquired Assets or which questions or challenges the validity of this Agreement or any action 

taken or to be taken by Seller pursuant to this Agreement or in connection with the transactions contemplated hereby. 

  

5.1.4 Affiliate Transactions. No affiliate of Seller, and no officer, director, partner, CEO, member, 

consultant or employee of any thereof, is as of the Closing Date a party to any transaction with Seller, including any 

contract or arrangement providing for the furnishing of services to or by, providing for rental of real property, tangible 

personal property or intellectual property to or from, or otherwise requiring payments to or from Seller, or any affiliate 

thereof. 

  

5.1.5 Consents and Approvals of Government Authorities. No consent, approval or authorization 

of, or declaration, filing or registration with, any governmental or regulatory authority is required in connection with 

the execution, delivery and performance of this Agreement by Seller or the consummation of the transactions 

contemplated thereby, except where such action has been taken prior to the Closing. Seller will make all required 

filings, if any, regarding the issuance of the HoldCo Equity to certain shareholders of Seller with Securities Exchange 

Commission or any other regulatory authority. 

  

5.1.6 No Violation. Neither the execution and delivery of this Agreement nor its performance and 

the consummation of the transactions contemplated hereby will (a) violate any provision of the Certificate of 

Incorporation, Bylaws or other organizational or governance documents of Seller; (b) violate or be in conflict with, or 

constitute a default (or an event which, with or without due notice or lapse of time, or both, would constitute a default) 

under, or result in the modification or termination of, or cause or permit the acceleration of the maturity of any debt, 



obligation, contract or commitment or other agreement to which Seller is a party or by which it may be bound; (c) 

result in the creation or imposition of any mortgage, pledge, lien, security interest, encumbrance, restriction, charge 

or limitation of any kind, upon Seller; (d) violate any statute or law or any judgment, decree, order, regulation or rule 

of any court or governmental authority; or (e) make Buyer subject to a potential claims or cause of actions by any 

third-party as a result of the sale to Buyer of the Acquired Assets or any other transactions contemplated or obligations 

created by this Agreement. 

  

  

5.1.7 Intellectual Property. 

  

(a) Schedule 5.1.7 sets forth a list of (a) all patents, patent applications, trademarks, 

trademark applications, trade names, domain names, registered copyrights and copyright applications owned by Seller 

solely related to the Business (collectively, the “Seller IP”) and (b) all patents, trademarks, trade names, copyrights, 

technology and processes licensed to Seller pursuant to a contract and used by Seller in the operation of the Business 

(collectively, the “Licensed IP”). Seller owns, or has the right to use pursuant to valid and effective Contracts, all 

Seller IP and Licensed IP, and all material software licenses, trade secrets, technical knowledge, know-how and other 

confidential proprietary information used to conduct the Business. Seller has the complete and exclusive right, title 

and interest in and to all tangible and intangible property rights existing in the Intellectual Property, and all personnel 

and contractors who have been or are involved in the creation of any products or Intellectual Property on behalf of 

Seller have assigned their rights to Seller pursuant to written agreements. 

  

(b) To the knowledge of Seller, no claims are pending against Seller by any person with 

respect to the use of any Seller IP, or challenging or questioning the validity or effectiveness of any contract relating 

to the same. To the knowledge of Seller, Seller’s use of the Acquired Assets prior to the Closing, and the operation of 

the Business as currently conducted, does not infringe, misappropriate or otherwise make any unlawful or 

unauthorized use of any of the intellectual property assets or other proprietary right of any Person. 

  

5.1.8 Contracts. Seller has provided Buyer with true and correct copies of all of the Assigned 

Contracts. Schedule 5.1.8 sets forth a complete and accurate list of all Assigned Contracts. 

  

5.1.9 Inventory. Schedule 5.1.9 sets forth the Inventory as of the date two (2) days prior to the 

Closing Date, and there has been no material reduction, or any reduction outside the ordinary course of business to 

the amount or quality of inventory prior to Closing. The inventory of the Business has been purchased or manufactured 

entirely in the ordinary course of business. 

  

5.1.10 Tax Matters. No taxing authority, federal or State, has a priority interest over Seller as to the 

Acquired Assets. 

  

5.1.11 Regulatory Matters. Seller shall file all required filings or notices with applicable regulatory 

authorities, federal or State, including the SEC, with regards to Seller’s sale of the Acquired Assets and the other 

transactions contemplated and/or consummated by this Agreement. 

  

5.1.12 Stockholder Matters. Seller shall provide all applicable notices to Seller stockholders within 

the applicable notice periods required by Seller’s Bylaws and any applicable laws or regulations, with respect to the 

sale of the Assigned Assets to Buyer and the other transactions contemplated and/or consummated by this Agreement. 

  

5.2 Representations and Warranties of Buyer. Buyer hereby represents and warrants to Seller and to Holding 

Company that each of the following representations, warranties and statements is true and correct: 

  

5.2.1 Organization. Buyer is a corporation duly organized, validly existing and in good standing 

under the laws of Wyoming; Buyer has full power and authority to carry on its business as it is now being conducted 

and to own, lease or operate its properties and assets. 

  

5.2.2 Authorization, Etc. Buyer has full power and authority to enter into this Agreement and to 

carry out the transactions contemplated hereby. Buyer has taken all action required by law, its Certificate of 

Organization, its Operating Agreement or otherwise to authorize the execution, delivery and performance of this 



Agreement and the consummation of the transactions contemplated hereby. This Agreement is a valid and binding 

obligation of Buyer enforceable in accordance with its terms, subject to bankruptcy, insolvency, reorganization, 

moratorium and other similar laws relating to or affecting creditors’ rights, as well as general principles of equity. 

  

5.2.3 No Violation. Neither the execution and delivery of this Agreement nor its performance and 

the consummation of the transactions contemplated hereby will (a) violate any provision of the Certificate of 

Organization or Operating Agreement of Buyer; (b) violate or be in conflict with, or constitute a default (or an event 

which, with or without due notice or lapse of time, or both, would constitute a default) under, or result in the 

modification or termination of, or cause or permit the acceleration of the maturity of any debt, obligation, contract or 

commitment or other agreement to which Buyer is a party or by which it may be bound; (c) result in the creation or 

imposition of any mortgage, pledge, lien, security interest, encumbrance, restriction, charge or limitation of any kind, 

upon Buyer; or (d) violate any statute or law or any judgment, decree, order, regulation or rule of any court or 

governmental authority. 

  

5.2.4 Consents and Approvals of Government Authorities. No consent, approval or authorization 

of, or declaration, filing or registration with, any governmental or regulatory authority is required in connection with 

the execution, delivery and performance of this Agreement by Buyer or the consummation of the transactions 

contemplated thereby, except where such action has been taken prior to the Closing. 

  

5.2.5 Capitalization. Upon the acceptance of the Amendment Filing, Buyer shall have authorized 

10,000,000 shares of Class A Common Stock, and 3,500,000 shares of Class B Common Stock. Buyer represents that 

immediately prior to the issuance of the Buyer Equity, Buyer has issued an aggregate of 6,500,000 shares of Class A 

Common Stock outstanding and 200,000 shares of Class B Common Stock outstanding. Buyer has no outstanding 

warrants, options, convertible promissory notes or other rights to purchase equity in Buyer. 

  

5.3 Representations and Warranties of Holding Company. Holding Company hereby represents and warrants 

to Seller and to Buyer that each of the following representations, warranties and statements is true and correct: 

  

5.3.1 Organization. Holding Company is a limited liability company protected series, duly 

organized, validly existing and in good standing under the laws of Delaware; Holding Company has full power and 

authority to carry on its business as it is now being conducted and to own, lease or operate its properties and assets. 

  

  

5.3.2 Authorization, Etc. Holding Company has full power and authority to enter into this 

Agreement and to carry out the transactions contemplated hereby. Holding Company has taken all action required by 

law, its Certificate of Formation and its Operating Agreement or otherwise to authorize the execution, delivery and 

performance of this Agreement and the consummation of the transactions contemplated hereby. This Agreement is a 

valid and binding obligation of Holding Company enforceable in accordance with its terms, subject to bankruptcy, 

insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights, as well as 

general principles of equity. 

  

5.3.3 No Violation. Neither the execution and delivery of this Agreement nor its performance and 

the consummation of the transactions contemplated hereby will (a) violate any provision of the Certificate of 

Formation or Operating Agreement of Holding Company; (b) violate or be in conflict with, or constitute a default (or 

an event which, with or without due notice or lapse of time, or both, would constitute a default) under, or result in the 

modification or termination of, or cause or permit the acceleration of the maturity of any debt, obligation, contract or 

commitment or other agreement to which Holding Company is a party or by which it may be bound; (c) result in the 

creation or imposition of any mortgage, pledge, lien, security interest, encumbrance, restriction, charge or limitation 

of any kind, upon Holding Company; or (d) violate any statute or law or any judgment, decree, order, regulation or 

rule of any court or governmental authority. 

  

5.3.4 Consents and Approvals of Government Authorities. No consent, approval or authorization 

of, or declaration, filing or registration with, any governmental or regulatory authority is required in connection with 

the execution, delivery and performance of this Agreement by Holding Company or the consummation of the 

transactions contemplated thereby, except where such action has been taken prior to the Closing. 

  



5.4 Capitalization. Holding Company represents that immediately prior to the issuance of the HoldCo Equity, 

it has 35,000,000 Common Units of membership interest authorized and no units outstanding, and only one class of 

interest is authorized. Upon issuing the HoldCo Equity to Seller, such HoldCo Equity will represent 100% of 

outstanding membership interests of the Holding Company. Holding Company has no outstanding warrants, options, 

convertible promissory notes or other rights to purchase equity in Holding Company. 

  

Article VI 

Indemnification 

  

6.1 Indemnification. Each Party (as an “Indemnifying Party”) agrees to defend, indemnify and hold 

harmless the other party (as an “Indemnified Party”), from and against each claim, loss, liability, cost and expense 

(including without limitation, interest, penalties, costs of preparation and investigation, and the reasonable fees, 

disbursements and expenses of attorneys, accountants and other professional advisors) (collectively “Losses”), 

directly or indirectly relating to, resulting from or arising out of any untrue representation, misrepresentation, breach 

of warranty or non-fulfillment of any covenant, agreement or other obligation by or of the Indemnifying Party pursuant 

to this Agreement or any other transaction document related hereto. 

  

  

6.2 Indemnification Procedures. An Indemnified Party shall promptly notify an Indemnifying Party of any 

claim, demand, action or proceeding for which indemnification will be sought under Section 6.1 above and, if such 

claim, demand, action or proceeding is a third-party claim, demand, action or proceeding, the Indemnifying Party will 

have the right at its expense to assume the defense thereof using counsel reasonably acceptable to the Indemnified 

Party. The Indemnified Party shall have the right to participate, at its own expense, with respect to any such third-

party claim, demand, action or proceeding. In connection with any such third-party claim, demand, action or 

proceeding, the Indemnifying Party and Indemnified Party shall cooperate with each other and provide each other 

with access to relevant books and records in their possession. No such third-party claim, demand, action or proceeding 

shall be settled without the prior written consent of the Indemnified Party. If a firm written offer is made to settle any 

such third party claim, demand, action or proceeding and the Indemnifying Party proposes to accept such settlement 

and Indemnified Party refuses to consent to such settlement, then: (a) the Indemnifying Party shall be excused from, 

and the Indemnified Party shall be solely responsible for, all further defense of such third party claim, demand, action 

or proceeding; and (b) the maximum liability of the Indemnifying Party relating to such third party claim, demand, 

action or proceeding shall be the amount of the proposed settlement if the amount thereafter recovered from the 

Indemnified Party on such third party claim, demand, action or proceeding is greater than the amount of the proposed 

settlement. Whether or not an Indemnifying Party shall have assumed the defense of any such third-party claim, action, 

demand or proceeding, no Indemnified Party shall admit any liability with respect to, or settle, compromise or 

discharge, any such claim, demand, action or proceeding without the Indemnifying Party’s prior written consent, 

which shall not be unreasonably withheld. If Buyer is entitled to indemnification as provided herein, Buyer shall be 

entitled to deduct and offset any Losses incurred by Buyer against any payments owing to Seller pursuant to Section 

2.2 above. Seller’s maximum liability under this Agreement shall in no event exceed the Purchase Price, and Buyer’s 

sole remedy would be to receive back Shares equal to the value of Seller’s indemnification obligation. 

  

6.3 Cooperation of the Parties. The Parties shall cooperate with each other in the resolution of any claim or 

liability with respect to which an Indemnifying Party is obligated to indemnify any Indemnified Party hereunder, 

including by making commercially reasonable efforts to mitigate or resolve any such claim or liability. In the event 

that an Indemnified Party shall fail to make such commercially reasonable efforts to mitigate or resolve any claim or 

liability, then notwithstanding anything else to the contrary herein, the Indemnifying Party shall not be required to 

indemnify any person for any losses that could reasonably be expected to have been avoided if the Indemnified Party 

had made such efforts. 

  

6.4 Termination of Indemnification Obligations. The indemnification obligations set forth in this Article VI 

shall terminate on the date which is one (1) year following the Closing; provided that such obligations shall not 

terminate as to any item as to which the Indemnified Party shall have, before the expiration of such one (1) year period, 

previously made a claim by delivering a notice of such claim (stating in reasonable detail the basis of such claim) to 

the Indemnifying Party. All of the representations and warranties of the parties contained in this Agreement shall 

survive the Closing for a period of one (1) year. Notwithstanding the foregoing, the representations and warranties 

made by Seller in Sections 5.1.1, 5.1.5, and 5.1.7 shall survive for a period of two (2) years. 



  

  

Article VII 

Miscellaneous Provisions 

  

7.1 Governing Law, Jurisdiction and Venue. The internal laws of the State of Utah will govern the validity 

of this Agreement, the construction of its terms, and the interpretation and enforcement of the rights and duties of the 

Parties hereto. In the event of any claim or dispute arising hereunder, the Parties consent to the exclusive jurisdiction 

and venue of the courts of Salt Lake City, Utah. 

  

7.2 Assignment; Binding Upon Successors and Assigns. No Party hereto may assign any of its rights or 

obligations hereunder without the prior written consent of the other Parties hereto; provided, however, that Buyer may 

assign its rights and obligations hereunder (i) in connection with an acquisition, merger or stock purchase transaction 

or a sale of all or substantially all of Buyer’s assets, or (ii) to any Buyer affiliate or subsidiary, without the need to 

obtain Seller’ consent to such assignment. This Agreement will be binding upon and inure to the benefit of the parties 

hereto and their respective successors and permitted assigns. 

  

7.3 Severability. If any provision of this Agreement, or the application thereof, will for any reason and to any 

extent be invalid or unenforceable, the remainder of this Agreement will remain in full force and effect and the 

application of such provisions to other persons or circumstances will be interpreted so as reasonably to effect the intent 

of the Parties hereto. The Parties further agree to replace such void or unenforceable provision of this Agreement with 

a valid and enforceable provision that will achieve, to the extent possible, the economic, business and other purposes 

of the void or unenforceable provision. 

  

7.4 Counterparts. This Agreement may be executed by email, facsimile, and other electronic means, in any 

number of counterparts, each of which will be an original as regards any Party whose signature appears thereon and 

all of which together will constitute one and the same instrument. This Agreement will become binding when one or 

more counterparts hereof, individually or taken together, will bear the signatures of each of the Parties reflected hereon 

as signatories. 

  

7.5 Amendment and Waivers. Any term or provision of this Agreement may be amended and the observance 

of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or 

prospectively) only by a writing signed by the Party or Parties to be bound thereby. The waiver by a Party of any 

breach hereof or default in the performance hereof will not be deemed to constitute a waiver of any other default or 

any succeeding breach or default. 

  

7.6 Attorneys’ Fees. Should suit be brought to enforce or interpret any part of this Agreement or any other 

Agreement referenced herein, the prevailing Party will be entitled to recover, as an element of the costs of suit and not 

as damages, reasonable attorneys’ fees to be fixed by the court (including without limitation, costs, expenses and fees 

on any appeal). 

  

7.7 Notices. Any notice or other communications pursuant to this Agreement will be in writing and will be 

deemed given if delivered personally, telecopied, sent by nationally-recognized overnight courier or mailed by 

registered or certified mail (return receipt requested), postage prepaid, to the Parties at the following addresses (or at 

such other address for a Party as will be specified by like notice): 

  

If to Seller 

  

HUMBL, Inc. 

Attn: Brian Foote 

101 W. Broadway, Suite 1450 

San Diego, CA 92101 

  

If to Buyer: 

  

Mitchell, Barlow & Mansfield 



Attn: John Barlow 

9 Exchange Place 

Salt Lake City, Utah 

84111 

  

All such notices and other communications will be deemed to have been received (a) in the case of personal 

delivery, on the date of such delivery, (b) in the case of a telecopy, when the Party receiving such copy will have 

confirmed receipt of the communication, (c) in the case of delivery by nationally-recognized courier, on the business 

day following dispatch by overnight courier service (on the third business day following dispatch in the case of 

international deliveries), and (d) in the case of mailing, on the third business day following such mailing. 

  

7.8 Construction of Agreement. This Agreement has been negotiated by the respective Parties hereto and 

their attorneys and the language hereof will not be construed for or against either Party. A reference to a Section or an 

Exhibit will mean a Section in, or Exhibit to, this Agreement unless otherwise explicitly set forth. The titles and 

headings herein are for reference purposes only and will not in any manner limit the construction of this Agreement 

which will be considered as a whole. 

  

7.9 Further Assurances. Each Party agrees to cooperate fully with each other Party and to execute such further 

instruments, documents and agreements and to give such further written assurances as may be reasonably requested 

by such other Party to evidence and reflect the transactions described herein and contemplated hereby and to carry 

into effect the intents and purposes of this Agreement. 

  

7.10 Expenses. Each Party shall bear its own expenses incurred in the preparation of this Agreement and all 

agreements and transactions contemplated hereby. 

  

7.11 Entire Agreement. This Agreement and the Exhibits hereto constitute the entire understanding and 

agreement of the Parties hereto with respect to the subject matter hereof and supersede all prior and contemporaneous 

agreements or understandings, inducements or conditions, express or implied, written or oral, between the parties with 

respect hereto. The express terms hereof control and supersede any course of performance or usage of the trade 

inconsistent with any of the terms hereof. 

  

[Remainder of page intentionally left blank] 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date. 

  

  SELLER: 

      

  HUMBL, Inc. 

      

  By:   

    Brian Foote, CEO 

  

  BUYER: 

    

  WSCG, Inc. 

    

  By:    

    Greg Stuart, CEO 

  

  HOLDING COMPANY: 

    

  WSCG Humbl SPV, a series of SPV Mgmt, LLC 

    

  By:    

    Greg Stuart, Manager 

  

[Signature Page to Asset Purchase Agreement] 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

  



SCHEDULE I 

  

LIST OF ASSETS TO BE ASSIGNED TO BUYER 

  

The initial properties to be assigned to Buyer in satisfaction of the enterprise valuation requirements of this Agreement 

are expected to be the properties described below 

  

Property Name/Indicator 

  

Acreage 

  Parcel Number  

(based on Utah County parcel IDs)* 

Medical School Campus Lot 1   2.56   38:672:0001 

Medical School Campus Lot 2   1.72   38: 672:0002 

Medical School Campus Lot 3   2.75   38: 672:0003 

Medical School Campus Lot 5   1.39   38:672:0005 

Medical School Campus Lot 6   1.31   38:672:0006 

Medical School Campus Lot 7   4.75   38:672:0009 

Medical School Campus Parcel 1   337   38:673:0001 

Medical School Campus Parcel 2   3.43   38:673:0002 

Medical School Campus Parcel 3   1.12   22:050:0070 

  

*Parcel locations and details available at https://maps.utahcounty.gov/ParcelMap/ParcelMap.html 

  

  

EXHIBIT A 

  

LIST OF ASSETS TO BE ACQUIRED BY BUYER 

  

The Acquired Assets to be transferred by Seller to Buyer at the Closing are to include, without limitation, the 

following: 

  

1. HUMBL Brands and Technologies: All Seller technologies, mobile apps, software applications, software, 

code (source and object), and websites (the “Assigned Technologies”), including but not limited to: 

  

  ○ HeyBLUE – AI Chat Bot: An artificial intelligence assistant and chat bot. 

  

  ○ HUMBL Wallet: A digital wallet application that allows users to store, manage, and transact with 

various digital assets. 

  

  ○ HUMBL Search: Search-related technologies, including all related software, and functionalities. 

  

  ○ HUMBL Tickets: A ticketing platform, including all related technology. 

  

  ○ HUMBL Venue Scanner: A mobile ticket scanner application for use at arenas, stadiums and more. 

  

  ○ HUMBL Token Engine: A technology platform for creating, managing, and registering digital 

tokenization. 

  

  ○ HUMBL Authentics: Physical merchandise and authentication system for selling verified goods 

and collectibles. 

  

  ○ HUMBL Marketplace: A marketplace for the online sales of authenticated goods, verified sellers 

and more. 

  

  ○ HUMBL Metaverse: A virtual reality platform, including all related software, content, and 

intellectual property. 

  



  ○ HUMBL Registry: A registry service or platform developed by Seller, including all related 

software and intellectual property. 

  

  ○ HUMBL Social: A social media platform for verified users, merchants and brands. 

  

  ○ HUMBL Hubs: Consumer and commercial technology for food and item delivery platforms. 

  

  ○ HUMBL Government: A government wallet, developed by Seller, for white-labeling of digital 

wallets for government. 

  

  

2. HUMBL Branding: All branding, logos, designs, slogans, advertising materials, names brands, marketing 

assets, trademarks and associated rights with respect to any of the foregoing (the “Assigned Branding”). 

  

3. Domains: The domain name, website content, urls, related sub-domains, web applications and sites, and all 

associated intellectual property rights related thereto, with respect to the HUMBL.com website and any other 

websites owned by Seller (the “Assigned Domains”). 

  

4. Intellectual Property: 

  

  ○ Any patents, copyrights, and trademarks (and all applications for any of the foregoing), and all trade 

secrets, inventions (whether or not patentable and whether or not reduced to practice), discoveries, 

improvements, ideas, techniques, formulae, practices, manuals, policies, compositions, technical 

data and information, designs, wire frames, drawings, plans, specifications, concepts, processes, 

procedures, results, databases and data collections, works of authorship, proprietary information, 

know-how, methods, software, and similar proprietary rights, whether or not patentable or 

susceptible to any other form of legal protection, related to the Business, Assigned Technology, 

Assigned Branding, Assigned Domains, Assigned Products, Assigned Contracts, Books and 

Records, and all other Acquired Assets, including all modifications, variations, derivations, 

enhancements and other improvements to any of the foregoing (collectively, the “Intellectual 

Property”). 

  ○ The Intellectual Property shall specifically include the following patents and patent applications: 

  

  - 17/143,002 | 30231.02: SYSTEM AND METHOD FOR TRANSFERRING CURRENCY 

USING BLOCKCHAIN (Status: Allowed / Bibliographic Data - Application - Patent 

Center - USPTO) 

  

  - US-20210133875-A1 COMPREHENSIVE BUYING, SELLING, TRADING, 

TRACKING, VERIFICATION, VALIDATION, TOKENIZATION AND FINANCIAL 

SERVICES USING BLOCKCHAIN (Status: Applied) 

  

5. Avrio: Seller’s 10% equity stake in Avrio Worldwide, PBC, including all rights and benefits associated with 

such ownership, including, but not limited the royalty interest owned by Seller. Buyer acknowledges and 

agrees that the terms Intellectual Property and Assigned Branding do not include any intellectual property 

previously transferred to Avrio Worldwide, PBC. 

  

6. Products and Inventory: All physical inventory of HUMBL Authentics or any other physical assets of 

Seller, including any products, materials, and goods held by Seller (the “Assigned Products”) 

  

  

7. Assigned Contracts. Buyer is only assuming the contracts set forth in the disclosure schedules (collectively, 

the “Assigned Contracts”). Notwithstanding the foregoing, Buyer is not assuming and Seller is not assigning 

any liabilities or obligations arising from or related to (1) any breach of, default under, non-compliance with 

respect to, performance of or failure to perform under, any Assigned Contract that occurred on or before or 

that relates to any period prior to the Effective Date, or (2) any event, circumstance, or condition occurring 



or existing on or prior to the Effective Date that, with notice or lapse of time, would constitute or result in a 

breach of any Assigned Contract. 

  

  8. Books and Records. To the extent transfer thereof is permitted by applicable laws, originals or (where the 

original is unavailable) copies of all of Seller’s and its affiliates’ books, records, files, computer data or 

databases, correspondence, memoranda, notes and other files, documents or papers and other written or 

electronic evidence thereof to the extent relating to the Business or any Assigned Asset, including (without 

limitation) the following (collectively, the “Books and Records”): 

  

  ○ All books of account, ledgers, and general, financial or accounting records, price lists, distribution 

lists, supplier lists, production data, quality control records and procedures, customer complaints 

and inquiry files, research and development files, records and data relating to the Acquired Assets; 

  ○ All lists, information, files and records relating to the userbase, customers, users, suppliers, vendors, 

and sales channel partners relating to the Acquired Assets, including accounts, account information, 

purchasing history, relationship information and contact information, with respect to any such 

parties; 

  ○ All documents, records and materials related to the prosecution of any Intellectual Property or to 

any claims of infringement of any of the Intellectual Property; 

  ○ All business plans, projections, analyses, models, procedures and related materials that relate to the 

Business, including financial information and spreadsheets, budget materials and forecasts, 

marketing and sales plans and projections and strategic plans; 

  ○ All marketing materials in whatever form (written or electronic) with respect to the Business, 

including market data, market research, market intelligence, competitive analyses, sales and 

marketing collateral, websites, presentations, brochures, videos, surveys, training information and 

materials, and any information related thereto; 

  ○ All research, design, development, engineering, manufacturing, and other related documentation 

concerning the Business; and 

  ○ Any and all other documents that Seller or Buyer reasonably determine would be necessary or 

appropriate in order to effectuate the sale, transfer and assignment, as the case may be, of the 

Acquired Assets. 

  

9. Supporting Tools. All supporting tools and related accounts and log-in rights and credentials related to the 

Business, including (by way of example, without limitation) with respect to (i) hosting/database services, (ii) 

G-suite, Dropbox or other document storage or emails relating to the Business and all emails and documents 

stored therein; (iii) any SSL certificates; (iv) Slack instances and workspaces; and (vi) Github or similar code 

repositories. 

  

  

10. Accounts. 

  

  ○ Sales Accounts. All relationships, accounts, lists and information with respect to any vendors, 

service providers, users or customers of the Business. 

  ○ Merchant Accounts: Seller merchant and website installations on 3rd-party merchant websites such 

as Overstock, Amazon and eBay. Ex: HUMBL Authentics on Overstock. 

  

11. Claims. All rights, causes of action and claims, known or unknown, matured or unmatured, accrued or 

contingent, against third parties (including all warranty and other contractual claims, whether express, 

implied, or otherwise), to the extent related to the Business, including, without limitation, Seller’s rights  

under any lawsuits, existing now or arising in the future, but excluding any claims related to Seller financing 

transactions. 

  

12. Permits. All permits, authorizations, approvals and other licenses relating to the Business issued to Seller by 

governmental or regulatory bodies but only to the extent such permits, authorizations, approvals and other 

licenses relating to the Business may be transferred under applicable law. 

  



13. Other Assets. All of Seller’s stock or equity holdings in other entities, Seller’s current lease agreements, and 

all other physical or personal property held in the name of Seller as of the date hereof. 

  

14. Goodwill. The goodwill associated with the Acquired Assets, including the Intellectual Property. 

  

  

EXHIBIT B 

  

LIST OF ASSUMED LIABILITES 

  

Any covenants, liabilities or obligations associated with the Assigned Contracts, beginning on the Effective Date. 

Buyer is assuming no other liabilities of Seller. 

  

  

EXHIBIT C 

  

BILL OF SALE 

  

Pursuant to the terms of that certain Asset Purchase Agreement entered into by and among HUMBL, Inc., 

(“Seller”), and WSCG, Inc. (“Buyer”), dated as of December 2, 2024 (the “Purchase Agreement”), and for the 

consideration specified therein, Seller does hereby grant, bargain, transfer, sell, assign, convey and deliver to Buyer), 

all of the Acquired Assets as defined in the Purchase Agreement, and all of Seller’s rights, title and interests with 

respect thereto, including, without limitation, those items referenced in Exhibit A attached to the Purchase Agreement. 

  

Seller hereby warrants that Seller is the legal owners of the Acquired Assets and that the Acquired Assets are 

free from all liens, claims and encumbrances. Seller warrant and agree to defend Buyer’s title to the Acquired Assets 

against the claims and demands of all persons. Seller makes the additional representations and warranties with respect 

to the Acquired Assets as set forth in the Purchase Agreement. Seller, for themselves and their successors and assigns, 

hereby covenant and agree that, at any time and from time to time forthwith upon the written request of Buyer, Seller 

will do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, each and all of 

such further acts, deeds, assignments, transfers, conveyances, powers of attorney and assurances as may reasonably 

be required by Buyer in order to assign, transfer, set over, convey, assure and confirm unto and vest in Buyer, its 

successors and assigns, title to the Acquired Assets sold, conveyed, transferred and delivered by this Bill of Sale. 

  

This Bill of Sale may be executed in one or more counterparts (and by different parties or separate 

counterparts), each of which shall be deemed an original and all of which, when taken together, shall constitute one 

instrument. Digital copies of counterpart signature pages will be conclusive evidence of execution. 

  

Effective as of the date first set forth above. 

  

  SELLER: 

    

  HUMBL, Inc. 

    

    

  Brian Foote, CEO 

      

  BUYER: 

      

  WSCG, Inc. 

      

  By:   

    Greg Stuart, CEO 

  

  

 



EXHIBIT D 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

  

  

EXHIBIT E 

  

PATENT ASSIGNMENT 

  

Exhibit B 

  

FAIRNESS OPINION 

  

HUMBL, Inc. Board of Directors 

101 West Broadway 

Suite 1450 

San Diego, California 92101 

  

23 November 2024 

  

Members of the Board: 

  

I understand that HUMBL, Inc. (“the Company”), WSGC, Inc., a Wyoming corporation (“the Buyer”), and WSCG 

Humbl SPV, a series of SPV Mgmt, LLC, a Delaware series limited liability company (the “Holding Company”), will 

shortly enter into an Asset Purchase Agreement (“the Agreement”). Pursuant to the Agreement, the Company conveys 

substantially all of its assets to the Buyer, including all its technology, virtual assets, branding, trademarks, patents, 

patent applications, web domains, equity interests, product inventory, transferrable permits, accounts, and certain 

benefits and duties of certain contracts; and 

  

  (i) the Buyer pays the Company $2,500,000 in cash; 

  (ii) the Buyer forgives certain promissory notes of the Company with a combined original principal amount 

of $525,000; 

  (iii) the Buyer grants 2,455,556 shares of the Buyer’s Class B Common Stock (out of a total authorized share 

count of 3,500,000 shares of Class B Common Stock and 10,000,000 shares of Class A Common Stock, 

of which 6,500,000 shares of Class A Common Stock and 200,000 shares of Class B Common Stock 

have been issued to other parties) to the Holding Company, and the Holding Company grants 24,555,556 

Common Units of Holding Company membership interests (out of a total authorized membership interest 

unit count of 35,000,000 Common Units of membership interests of one class, no other interests of which 

have been issued) to the Company; 

  (iv) the Buyer covenants to obtain ownership of certain identified real estate assets having an enterprise value 

of at least $45,000,000 within 60 days of the Closing Date (together with items (i) through (iii), the “Sale 

Consideration”); 

  (v) Mr. Brian Foote is appointed to the board of the Buyer and as CEO of the Buyer within five days of the 

Closing Date; and 

  (vi) within 60 days of Closing, the Company applies to FINRA to change its name and stops using the name 

HUMBL and associated trademarks and intellectual property (together with all the foregoing, the “Asset 

Sale”). 

  

The terms and conditions of the Asset Sale are more fully set forth in the Agreement. 

  

You have asked for my opinion as to whether the Sale Consideration to be received by the Company is fair, from a 

financial point of view, to the Company and to the holders of its securities. 

  

For purposes of the opinion set forth herein, I have reviewed the Agreement, certain related documents, and certain 

publicly available financial statements and other business and financial information of the Company. Additionally, I 

discussed the past and current operations and financial condition and the prospects of the Company with senior 

executives of the Company. I also reviewed the historical market prices and trading activity for Company common 



stock and compared the financial performance of the Company and the prices and trading activity of Company 

common stock with that of certain other selected publicly-traded companies and their securities. In addition, I reviewed 

the financial terms, to the extent publicly available, of selected acquisition transactions and performed such other 

analyses, reviewed such other information and considered such other factors as I have deemed appropriate. 

  

In arriving at our opinion, I have assumed and relied upon, without independent verification, the accuracy and 

completeness of the information that was publicly available or supplied or otherwise made available to, or discussed 

with, me by the Company. With respect to discussion of the future prospects of the Company, we have been advised 

by the management of the Company, and have assumed, that they reflect the best currently available estimates and 

judgments of the management of the Company of the future financial performance of the Company and other matters 

covered thereby. I have assumed that the Asset Sale will be consummated in accordance with the terms set forth in 

the Agreement, without any modification, waiver, or delay. In addition, I have assumed that in connection with the 

receipt of all the necessary approvals of the proposed Asset Sale, no delays, limitations, conditions, or restrictions will 

be imposed that could have an adverse effect on the Company or the contemplated benefits expected to be derived in 

the proposed Asset Sale. I have not made any independent evaluation or appraisal of the assets or liabilities (contingent 

or otherwise) of the Company, nor have I been furnished with any such evaluation or appraisal. 

  

My law practice deals with various matters of corporate and securities law, and among my clients is a consultant to 

the Company. Said client referred the practice’s services to the Company for the purpose of providing this opinion, 

and the practice has not been retained by the Company for any previous or future matter. The practice has received a 

fee for providing this opinion, but as of this writing does not expect to receive further compensation from the Company 

regardless of whether the Asset Sale is approved or consummated. No person affiliated with the law practice has ever 

held a long or short position in Company securities, and there is no intention to do so; however, expressing this opinion 

does not restrict our ability to do so at a future date if desired. 

  

In addition, I was not requested to and did not provide advice concerning the structure, the specific amount of the 

consideration, or any other aspects of the Asset Sale, or to provide services other than the delivery of this opinion. I 

was not authorized to and did not solicit any expressions of interest from any other parties with respect to the sale of 

all or any part of the Company assets or any other alternative transaction. I did not participate in negotiations with 

respect to the terms of the Asset Sale and related transactions. Consequently, I have assumed that such terms are the 

most beneficial terms from the Company’s perspective that could under the circumstances be negotiated among the 

parties to such Asset Sale. 

  

This opinion is for the information of the Board of Directors of the Company and may not be used for any other 

purpose without my prior written consent. This opinion does not constitute a recommendation as to how any holder 

of shares of Company stock should vote with respect to the Asset Sale or any other matter and does not in any manner 

address the prices at which Company stock will trade at any time. 

  

My opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the 

information made available to me as of, the date hereof. Events occurring after the date hereof may affect this opinion 

and the assumptions used in preparing it, and I do not assume any obligation to update, revise or reaffirm this opinion. 

My opinion does not address the underlying business decision of the Company to engage in the Asset Sale, or the 

relative merits of the Asset Sale as compared to any strategic alternatives that may be available to the Company. My 

opinion is limited to the fairness, from a financial point of view, of the Sale Consideration to be received by the 

Company pursuant to the Agreement, and I express no opinion with respect to the fairness of the amount or nature of 

the compensation to any of the Company’s officers, directors or employees, or any class of such persons, relative to 

such Sale Consideration. 

  

Based on and subject to the foregoing, I am of the opinion on the date hereof that the Sale Consideration to be received 

by the Company pursuant to the Agreement is fair, from a financial point of view, to the Company and to the Holders 

of Company securities. 

  Sincerely, 

    

  /s/ Oren Litwin 

  Oren Litwin 

 


