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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Drum Workshop, Inc. 12/20/2016 Corporation: CALIFORNIA

RECEIVING PARTY DATA

Name: Rhythm Band Instruments, LLC
Street Address: P. O. Box 165117

City: Fort Worth

State/Country: TEXAS

Postal Code: 76161-5117

Entity Type: Limited Liability Company: TEXAS

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |2584704 TOCA

CORRESPONDENCE DATA
Fax Number: 4142770656

<

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 2
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. g
Phone: 4142716560 &
Email: mkeipdocket@michaelbest.com =4
Correspondent Name: Michael Best & Friedrich LLP 8:
Address Line 1: 100 E. Wisconsin Avenue, Suite 3300 L4
Address Line 4: Milwaukee, WISCONSIN 53202 %

ATTORNEY DOCKET NUMBER: 212982-9022-001 (US01)

NAME OF SUBMITTER: Laura M. Konkel

SIGNATURE: /Laura M. Konkel/

DATE SIGNED: 01/09/2019

Total Attachments: 18
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT ("IP
Assignment"), dated as of December 20, 2016, is made by Drum Workshop, Ine.a
Cali'.[’bmi.a'Corporati(m, ("Seller"), in favor of Rhythm Band Instruments, LLC, a Texas
limited liability company ("Bayer"), the purchaser of certain assets of Seller pursuant to
that certain Asset Purchase Agreement between Buyer and Seller, dated as.of December
20, 2016 (the "Asset Purchase Agreement”).

WHEREAS, under the termis of the Asset Purchase Agreement, Seller has
conveyed, transferred and assigned 1o Buyer, among other assets, certain intellectual
property of Seller, and has agreed to-execute and deliver this IP Assignment, for
recording with the United States Trademark Office and as may be applicable, now or in
the future, with the United Staies Copyright Office, the United State Patent Office andior
corresponding entities pragencies in any applicable jurisdictions;

NOW THEREFORE, Seller agrees as follows:
i Assignment. For goad and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller hereby irrevocably conveys, transters and assigns
to Buyer and Buyer hereby acoepts, alt of Seller'’s right, title-and interest in and fo the
following (the "Assigned IP"});

{a) any inventions (and all issuances, extensions and renewals thereof) that,
asapplicable, may be patentable subject-matier as set forth on Schedule 1 {the
"Patents”);

{b) the trademarks forth on Schedule 2 hereto and all issuances, exiensions
and renewals thereof (the "Frademarks"), together with the goodwill of the business
connected with the use of, and symbolized by, the Tradenarks;

() the copyrights set forth on Schedule 3 hereto and all issuances, extensions
and renewals thereof (the "Copyrights”};

(d) the domain registration set forth on Schedule 4 (the “Domain’)

(ey  anyand all trade secrets of Seller and as set forth more particularity in
Schedule 5

{1y all rights of any kind whatsoever of Seller aceruing under any of the
foregoing provided by applicable law of any jurisdiction, by international treaties and
conventions and otherwise throughout the world;
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{g) any and all royalties, fecs, income, payments and other proceeds now or
hereafter due or payable with respect to any and all of the foregoing; and

(h) any and all claims-and causes of actien, with respect to any of the
toregoing, whether accruing before, on and/or after the date hereof, including ail rights to
and claims for damages, restitution and injunctive and other legal and equitable relief for
past, present and future infringement, dilution, misappropriation, violation, misuse,
breach or default, with the right but no obligation to sue for such Jegal and equitable relief
and to collect, or otherwise recover, any such damages.

2, Recordation and Further Actions. Seller hereby anthorizes the Commissioner for
the Comniissioner for Trademarks and as may be applicable, the United States Patent and
Trademark Office and the Register of Copyrights in the United States Copyright Office
and the officials of comresponding cntitics or agencies in any applicable jurisdictions to
record and regisier this TP Assignment upon request by Buyer. Following the date hereof,
upon Buyer's reasonable request, and at Buyer's sole cost and expense; Seller shall take
such steps and actions, and provide such cooperation and assistance (o Buyer and its
successors, assigns and legal representatives, including the exeoution and delivery of any
affidavits, declarations, naths, exhibits, assignments, powers of atiorney; or.other
documents, as may be reasonably necessary to effect, evidence or perfect the assignment
of the Assigned IP to Buyer, or any assignee or successer thereto. -

3. Terms of the Asset Purchase Agreement. The parties hereto acknowledge and
agres that this IP Assigiiment is entered into pursuant to the Asset Purchase Agreement,
to which reference is made for a further statement of the rights and obligations of Seller
and Buyer with respect to the Assigned IP. The representations, warranties, covenants,
agresmients and indemnities contained in the Asset Purchase Agreement shall not be
supersedid hereby but shall remain in full toree and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset
Purchase Agreement and the terms hereof, the terms of the Asset Purchase Agreement
shall govern. All capitalized terms not defined herein shall have those meanings ascribed
to them in the Asset Purchase Agreement:

4, Counterparts. This IP Assignment may be executed in cowntterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the
sanie agreemetit. A signed copy of this IP Assignment delivered by facsimile, e-mail or
other medans of electronic transmission shall be deemed to have the same legal effect as
delivery of an original signed copy of this 1P Assignment.

2. Successors and Assigns. This [P Assignment shall be binding upon and shall inure
1o the benefit of the parties hereto and their respective successors and assigns,

6, Governing Law. This IP Assignment and any claim, controversy, dispute or cause
of action {whether in contract, tort or otherwise) based upon, arising out of or relating to
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this 1P Assignment and the transactions contemplated hereby shall be governed by, and
construed 1 accordance with, the laws of the United States and the State of Delaware,
without giving effect to any cheice or contlict of law provision or rule (whether of the
State.of Delaware or any other jurisdiction).

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, Seller has duly execnted and delivered this IP
Assignment as of the date first above written.
Drum Workshop, Inc.

By

Name:
Titler

AGREED TO AND ACCEPTELD:
Rhythn 'Ban.d }ﬁ.ﬁj»tmm ents, LLC

By ‘;?g § %w»m'f

T

:

Name: Jm 3 1/(;,&12?*6\5@{&9

Title: Chour pana c\wf ?}e«uum,
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IN WITNESS WHEREOF, Seller has duly executed and delivered this [P
Assignment as of the date first above writien.

Name: ‘QLM Ciihfmfﬁ’f
Title: P4 // C4a

AGREED TO AND ACCEPTED:-
Rhythin Band Instruments, LLC
By;
Name:
Title:
4
TRADEMARK
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SCHEDULES

SCHEDULE 1
ASSIGNED PATENTS
ANY INVENTION THAT MAY BE PATENTABLE SUBSECT-MATTER THAT IS

INCLUDEDIN, OR REASONABLY RELATES TO-OR ARISES QUT OF, THE
TRANSFERRED ASSETS.
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SCHEDULE 2

ASSIGNED TRADEMARKS

ALL OF THOSE TRADEMARKS LISTED ON SCHEDULE 3.9(A) OF THE
ASSET PURCHASE AGREEMENT
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SCHEDULE 3

ASSIGNED COPYRIGHTS

ANY AND ALL COPYRIGHTABLE MATERIALS RELATING TO, OR ARISING
OUT OF, THE TRANSFERRED ASSETS.
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SCHEDULE 4

ASSIGNED DOMAINS

ALL OF THOSE DOMAIN NAMES LISTED ON SCHEDULE 3.9(A) OF THE
ASSET PURCHASE AGREEMENT, NAMELY THE FOLLOWING:

tocapercussion.com
tocapercussion.co.uk
tocapercussion.es
tocapercussion.eu
tocapercussion.fr
tocapercussion.nl
tocapercussion.se
tocapercussioneurope.com
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SCHEDULE 5

ASSIGNED TRADE SECRETS

ANY AND ALL TRADE SECRETS DIRECTLY RELATING TO THE
TRANSFERRED ASSETS, INCLUDING WITHOUT LIMITATION THE CUSTOMER
LISTS, VENDOR INFORMATION, SOURCING, PRICING INFORMATION, AND
TECHNIQUES, PROCESSES ANDY KNOW-HOW AND ALL OTHER MATTERS
REASONABLY DIRECTLY RELATED TO THE BUSINESRS.
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STRICTLY CONFIDENTIAL

ASSET PURCHASE AGREEMENT
betwgen
Diruim Worlksshop, Ine.
as Sgller
and
Rhythm Band Instroments, LLC

as Buyer

Dated as of December 20, 2016

LA TSR vty
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“Intellectual Property” means all of the following anywhere in the world and gl
legal right, title or interest in the following ansing under Law: (1) palents, copyn
. sevvice marks, brand nam /a’s

domain names, logos, symbols, trade dress, assumed names, fictinous names, trade names, and
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all other indicia of origin, all applications and registrations for the foregoing, and all goodwill
associated therewith and symbolized thereby, including all renewals of same (collectively,
“Trademarks™); and (ii) published and unpublished works of authorship, whether copyrightable
or not {(including databases and other compilations of information, computersoftware and similar
items), copyrights therein and thereto, registrations and applications therefor, and all renewals,
exiensions, restorations and reversions thereof,

“Imtellectizal Property Assigniment™ means an intellectual property assignment, ©

be entered into between Seller and Buyer as of the date hersof.

LA 123670010
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ARTICLE 1T

PURCHASE AND SALE OF THE BUSINESS

Sectioni 2.1 Purchase and Sale of Assets. On the termis and subject to the conditians
set forth heretn, at the Closing, Seller shall sell, convey, transfer, assign and deliver 1o Buyer,
and Buyer shall purchase from Seller all of Seller's right, title and interest, as of the Closing, in
and to the following assets, whether tangible or intangible, real, personal or mixed, except for the
Excluded Assets, free and clear ofall Encumbrances (collectively, the “Transferred Assets™):

{c) Transferred Intellectual Property, together with all claims for
damages by reason of any past infringements or misappropriations thereof and all tangible
emubodiments;

LA 123877%H 0
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IN WITNESS WHEREOF, the partigs have executed or caused this Agreement to be
executed as of the date first written above.

DRUM WORKSHOP, I}

Name: Christopher D. Lombardi.
Title: President & Chief Executive Officer

RHYTHM BAND INSTRUMENTS, LLC

By:
Mame: Jon Vanderploeg:
Title: Chairman & Treasurer

{Signature Page 1o Asset Purchase Apgreement]
LA 1236T791vIB
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IN WITNESS WHEREQF, the parties have executed or cansed this Agreement io be
executed as of e date (ivst written above,

DRUM WORKSHOP, IMC.

By
Name; Christopher D, Leonbard:
Title: President & Chief Executive Officer

RHYTHM BANDI N§.TRUMENTS LLLC

A@;? § i
S B &
S N I N L
By: ?s‘-“ ‘.Q?’g'k & &&\@.@f é{‘}aﬁ«ff

Name: Jon ‘.}»‘%nderploeg&i\ {

Pitle: Chaithian & Tredsurer

[Signature Page to Asset Purchase Agreement)

LA 12367781510
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Schedule 3.9(a) (Continued)
Transferred Internet Domain Names

tocapercussion.com
tocapercussion.co.uk
tocapercussion.cs
tocapercussion.eu
tocapercussion.ir
tocapercussion.nl
tocapercussion.se
tocapercussioneurope.com
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