900520149 10/21/2019
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM546057
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the name of the assignee from SKRILL
COMPANY to SKRILL LIMITED previously recorded on Reel 006734
Frame 0678. Assignor(s) hereby confirms the assignment of the entire
interest and the goodwill.

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
PAYSAFE HOLDINGS UK 12/20/2018 limited company (Itd.): UNITED
LIMITED KINGDOM

RECEIVING PARTY DATA

Name: SKRILL LIMITED

Street Address: 25 Canada Square

City: London

State/Country: ENGLAND

Postal Code: E14 5LQ

Entity Type: limited company (Itd.): UNITED KINGDOM

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark ~
Serial Number: 78154722 NETELLER S
Registration Number: |4546109 NETELLER 0
Registration Number: |[3587116 NETELLER R
Serial Number: 86102935 NETELLER b=
Registration Number: |3591231 NETELLER 2
Registration Number: |2603878 NETELLER.COM &
Registration Number: | 4980582 NET+ 5
Registration Number: |4973329 NET+
Registration Number: |4744407 NET+
Serial Number: 86095715 N

CORRESPONDENCE DATA
Fax Number: 6023647070

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 602-364-7000
Email: julie.eslick@bclplaw.com
Correspondent Name: BRYAN CAVE LEIGHTON PAISNER LLP
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Address Line 1: Two N Central Avenue, Suite 2100

Address Line 2: JULIE A. ESLICK

Address Line 4: Phoenix, ARIZONA 85004
ATTORNEY DOCKET NUMBER: 1762794.000284
NAME OF SUBMITTER: Julie A. Eslick
SIGNATURE: /Julie A. Eslick/
DATE SIGNED: 10/21/2019

Total Attachments: 24
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900513410 09/01/2019

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM539058

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name

Formerly Execution Date Entity Type

LIMITED

PAYSAFE HOLDINGS UK 12/20/2018 Corporation: ENGLAND

RECEIVING PARTY DATA

Name: Skrill Company
Street Address: 25 Canada Sqguare
City: London
State/Country: ENGLAND

Postal Code: E14 5LQ

Entity Type: Company: ENGLAND

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark
Serial Number: 78154722 NETELLER
Registration Number: |4546109 NETELLER
Registration Number: | 3587116 NETELLER
Serial Number: 86102935 NETELLER
Registration Number: |3591231 NETELLER
Registration Number: | 2603878 NETELLER.COM
Registration Number: |4980582 NET+
Registration Number: |4973329 NET+
Registration Number: | 4744407 NET+
Serial Number: 86095715 N

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:

2138915031
trademark@buchalter.com

Jessie K. Reider, CA Bar No. 237113
1000 Wilshire Blvd., Suite 1500
Buchalter

900513410
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Address Line 4:

Los Angeles, CALIFORBNIA 90017

NAME OF SUBMITTER:

Jessie K. Reider, CA Bar No. 237113

SIGNATURE:

fjkrf

DATE SIGNED:

09/01/2019

Total Attachments: 22
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. ©" LEGAL

(1} PAYSAFE HOLDINGS UK LIMITED
~and -

(2) SKRILL LIMITED

ASSIGNMENT BY DEED

TRADEMARK
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“Assignee on the terms set ot below.

THIS ASSIGNMENT BY DEED (“Assignment’) is dated
December 20", 2018,

BETWEEN

{1) PAYSAFE HOLDINGS UK LIMITED, a company incarparated in England and
Wales with registered number 03202517 whose registered office is at Floar
27, 25 Canada Square, London, England, E14 5.Q (the "Assignoer™), and

(2) SKRILL LIMITED, a company incorperated in England and Wales with
registered number 04260807 whose registered office is at 25 Canada Sguare,
Londen, England, E14 5LQ (the "Assignee”)

together the Parties, and each a Party.
BACKGROUND

The Assignor desfres to assign certain assets and intellectual property rights to the

IT IS AGREED:-
1. fnterpretation

1.1 The definitions and rules of interpretation n this clause apply n this
Assignment -

1.1.1 APl means an application programming interface;

1.1.2 Assets: the Neteiler Technolegy,

1.1.3 Consideration: means the amount of Euro 321,968 044
1.1.4 Effective Date: means 1 January 2018,

1.1.5 Features; shall include the following features tfransaction limits, automated
know-your-client processes, personal validation questions/challenges, account
access and alternative payment provider integrations;

1.1.6 Intangible Assets: means the Neteller Technalogy IPRs and the Paysafe
Trade Marks;

1.1.7 Intellectual Property Rights or [PRs: means patents, rights to inventiions,
copyright and related rights, unregistercd {rade marks that are not applied to
be registered as a {rade mark, rights in get-up, rights in goodwill or o sue for
passing off, unfair competition rights, rights in designs, rights in computer
software, database rights, rights in confidential information {inciuding know-
how and trade secrets) and, save as set out herein, in each case whether
registered or unregistered and including all applications (and rights to apply)
for, and renewals or extensions of, such rights and all similar or equivalent
rights or forms of protection which subsist or will subsist, now or in the fulure,
in any part of the world. Notwithstanding the aforementioned, domain names,
registered trade marks, and applications for registered trade marks and domain
names shall be expressly excluded from this definition;

TRADEMARK
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1.1.8

Loan Agreement: means the agreement to be entered into on the date of
signing of this Assignment evidencing the Assignee's indebtedness to the
Assignor in respect of the Consideration.

Neteller Technology: means the technology that is at the Effective Date, or
has in the past been, comprised within the Neteller digital wallet platiorm and
shall include everything comprised within the ‘Neteller stack’, namely the
member pertal for clients, merchants application for merchants, back office
tools including internal management functions to service customers and
memberships and 'Net +' card management (including prepaid cards), API
applicatian for merchant’s integration for web services, internal operaticnal
application used for managing batch runs, enterprise services layer including
more than 228 services such as manipulation and reporting of transaction data
and authorization and encryption capabilities services, content management
being the key commercial toel for functions such as marketing, and risk and
fraud capabiliies which leverage off the actimise system involving setting
parameters, integration and know-how to ensure high performance against
fraud; along with all Features, applications, software, code, exscutables,
algerithms, parameters, concepts, {ools, models, prototypes, methods,
documentation, examples, materials, works, systems ar otherwise comprised
therein or related directly thereto;

1.1.10 Netelier Technology IPRs: the [PRs in the Neteller Technology; and

1.1.11 Paysafe Trade Marks: means the complete list of trade marks set out at

1.2

1.3

1.4

1.5

1.6

1.7

schedule 1.

Clause and schedule headings shall not affect the interpretation of this
Assignment,

A person includes a natural person, partnership, unincorporated association,
body corporate, government, state or agency of a state, local or municipal
authority or government body or a joint venture wherever incorporated or
sitvated (in each case whether or net having separate legal personality} and
includes that person's legal personal representatives, successors and
permitted assigns.

A company includes any company, corporation or other bedy corporate,
wherever and however incorporated or established.

Unless expressly provided otherwise in this Assignment, a reference to a
statute, statutory provision or subordinate legisiation s a reference to it as it is
in force from time to time, taking account of:

1.61 any subordinate legislation from time {o time made under it; and

152 any amendment or re-enaciment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts.

The schedules form part of this Assignment and shall have effect as if set out
in full in the body of this Assignment. Any reference to this Assignment includes
the schedules.

References to clauses and schedules are fo the clauses and schedules of this
Assignment.
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1.8

1.9

2.1

31

Words in the singular shall include the plural and vice versa, A reference ta cne
gender shall include the other gender and neuter and vice versa.

Any reference to an English legal term for any action, remedy, methed of
judicial proceeding, legal document, legal status or legal concept is, in respect
of any jurisdiction other than England and Wales, deemed to include what most
nearly approximates in that jurisdiction o the English legal term. ~.

Any reference to writing or written includes the representation or reproduction
of words, symbols or other information in a visible form by any method or
combination of methods, whether sent or supplied in electronic form or
otherwise.

Any obfigation in this Assignment on a person not to do something includes an
obligation not to agree or allow that thing to be done.

Any phrase introduced by the terms including, include, in particutar or any
similar expression shall be construed as illustrative and shall not iimit the sense
of the words preceding those terms.

Effective Date

This Assignment shall be legally effective on the Effective Date.

Assignment

The Assignor irrevocably HEREBY ASSIGNS, CONVEYS AND TRANSFERS
BY DEED to the Assignee, its successors, assigns and legal representatives,
with full title guarantee and without restriction all legal and beneficial right, title
and interest past, present and future absalutely in the Assels and the Intangible
Assets (Under any and all laws and in any and all jurisdictions) togather with all
rights of action powers and benefits accruing or belonging to the owners of the
Assets and the Intangible Assets including without limitation:- '

3.1.1 the right to sue for damages and seek other legal remedies in respect
of all causes of action relating to the Assets and the Intangible Assets
arising prior to, on, or afler, the Effective Date, including without
limitation the right to oMain equitable relief, including injunctive relief,
and the right te fully and entirely stand in the place of the Assignor in all
matters relating to the Assets and the Intangible Assets,

3.1.2 the right to register andfor apply for, and claim priority from, and/or
prosecule and/or maintain, patents, ufility models, design registrations
and the like rights of exclusion with respect to the Assets and the
Intangible Assets in all countries and/or territories in the world;

3.1.3 the absclute entittement to any registrations granted pursuant to any
applications to register the Intangible Assets; and

3.1.4 the right for the Assignee, its successors, assigns and legal
representatives o use and enjoy the Asseis and the Intangible Assets

as fully and entirely as would have been held and enjoyed by the
Assignor had this Assignment not been entered info.

Consideration

TRADEMARK
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4.1

51

52

6.1

7.1

The Consideration shall remain cutstanding at the date of signing of this
Assignment on an inter-company loan account and shall constitute an interast-
accruing unsecured debt of the Assignee payable to the Assignor in
accordance with the terms of the Loan Agresment,

Warranties

The Assignor warrants that:-

5.1.1 itis at the Effective Date the legal and beneficial owner of all legal and
beneficial right, title and irterest in and to the Assets and the Intangible
Assets

5.1.2 i has not at the Effective Date licensed or assigned, or purported to
license or assign the Assets or the Intangisle Assets or any part therein
to any third party, and shall not in the future purport to do so,

5.1.3 it has procured all waivers from all authors of the Assets in relaticn to
any moral rights that such authors may have in connection thereto
arising under the Copyright, Designs and Patents Act 1388 and, as far
as is legaily possible, waivers or consents in relation to any broadly
equivalent rights such authars may have in any country and/or territory
of the world; and

5.1.4 the Assets and the Intangible Assets are free from any security interest,
option, mortgage, charge or lien.

Each Party acknowledges that, in entering into this Assignment, it has not relied
on any warranty, representation or undertaking except those expressly set out
in this Assignment and each Parly waives any claim for breach of any
representation {unless made fraudulently) which is not spscifically cantained in
this Assignment as a watrranty.

Further Assurances

The Assignor shall at the reguest of the Assignee, do all acfs and things
(including, without limitation, executing all documents necessary and/or
desirable and providing all necessary assistance) to give full effect to the terms
herein, including but not limited to {i) securing the vesting in Assignee of all
right, fitle and interest in the Intangible Assets, (i) recording the assignment of
each trade mark comprised within the Paysafe Trade Marks in the relevant
trade mark registries in such form as the Assignee shail request, inciuding
antering into a confirmatory assignment for such purposes (iii) delivering up the
Assets in whatever format or medium to the Assignee on request, (iv) praviding
all such assistance as the Assignes may require in the event that any persan
or entity bring a claim against the Assignee alleging that the reproduction, use
or exploitation of any Asset {or part therein) infringes the rights of any third
party, and (v} entering intc novation{s} to give the Assignee and thair
sUcecessors, assigns and legal representatives the fuill benefit of clause Error!
Reference source not found..

Power of Atforney

The Assignor hereby appoints the Assignee to be its attorney in order to
execute, do all such acts and deeds, and execute all such further documents
and instruments as the Assignee may in its absolute discretion deem necessary

5
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8.1

9.1

9.2

9.3

9.4

9.5

85

8.7

of desirable in order to give full effect to the Assignment and the Assignor
hereby agrees, ratifies and confirms all such further acts, deeds, documents
and instruments which the Assignee may do or execute pursuant to such
appointmoent.

Previcous Names for Assignor

The Assignor was incorporated on 22 May 1896 as GLOBAL NETSITE
SOLUTIONS LIMITED. A copy of the certificate of incorporation is at schedule
2. On 11 July 1997 the company changed its name to NETINVEST LIMITED,
which was further changed on 7 February 2017 to PAYSAFE HOLDINGS UK
LIMITED. A copy of these certificates of change are also set out at schedule
2.

General

Either party may at any fime assign any or all of its rights under this Assignment.

Either Party may at any time and without notice to the other Party set off any
Hability of it to the other Party against any liability of the other Party to it, whether
either lability is present or future, liquidated or unliquidated, and whether or not
either liability arises under this agreement or another agreement. Any exercise
by either Party of its rights under this clause shall not limit ar affect any other
rights or remedies available to it under this Assignment or otherwise. In case
of an assignment, the assignee could exercise any and all of the sat off rights.

Any failure or delay of any party to exercise any righis or powers {or part
thereof) under this Assignment shall not be deemed to be a waiver of those ar
any other rights, unless expressly so agreed in writing by such Party,

Should any provision of this Assignment be declared veoid or otherwise
unenforceable, then the Partles shall consult with each other and agree an
alternative provision which achieves a result as similar as possible to the results
which would have been achieved by the unenforceable provision provided
always that if this remedying mechanism is not permitted by law then such
provision shall be severed and the remainder of the provisions in this
Assignment shall continue in full force and effect as if this Assignment has been
executed with the invalid, iilegal or unenforceable provision eliminated.

This Assignment constitutes the entire agreement and understanding between
the Parties with regard to its subject matter- and supersedes all prior oral or
written agreements, representations, understendings or arrangements
between the Parties relating to s subject mafter. Any amendment to this
Assignment must be made in writing and signed by the duly authorised
representatives of each Party.

This Assignment may be executed in any number of counterparts, each of
which when executed shall constitute a duplicate original, but all the
counterparts shall together constitute one agreement. Delivery of an executed
counierpart of a signature page to this Assignment by facsimile or electronic
mail shall be as effective as delivery of a manually executed counterpart of this
Assignment. No counterpart shall be effective until each Party has executed
and delivered one counterpart.

This Assignment and any non-contractual obligations arising out of ar in
connection with it or its subject matter shall be governed by and construed in

TRADEMARK
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accordance with English law and the Parties hereby submit to the exclusive
Jurisdiction of the English counts to settle any dispute or claim arising out of or
in connection with this Assignment or its subject matter ar formation.

IN WITNESS WHEREOF the Parties hereto have caused this ASSIGNMENT BY
DEED to be executed by their respective duly authorised representatives and
signatories, as evidenced by the dacuments attached at schedule 3, on the day,
month and year set cut at the head of this document.

EXECUTED and DELIVERED

as a DEED by Assignor ;

(PAYSAFE HOLDINGS UK LIMITED) / ' ﬂj

acting by Paul Brooking ... “’7 ..............
Director

in the presence of:

T {J
Witness signature: \ZN,’LLJ .................
Witness name: /J?—C?j' 6 - (/Vr . .[I'.’;('.Ffl(;-‘f/."f'/l”l ~(Iﬁ
2 A o 7 i
Witness address: /gi’ F/(’C[Ch['/\ff i ue

[y Gk

Witness occupation:. b X L LUTNLE RV

EXECUTED and DELIVERED
as a DEED by Assignee
{SKRILL LIMITED)

acting by Fayyaz Ansari

Director

in the presence of:

e
Witness signature: ﬁ\ﬁauu .................

..............................

Cxechve Argpend”

Witness occupation:. LN L7000 AR
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Schedule 2

previous names of the Assignor

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 3202517

Tne Registrar of Companies for England and Wales hereby certifies that
GLOBAL NETSITE SOLUTIONS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company s lImited,

Given at Companies House, Cardiff, the 22nd May 1998
h

T T

LIRS EPOOWEN
*NO32025177* For the Registrar of Companies

COMPANIES HOUSE

HZGO?E
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X A\
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No, 3202517

The Registrar of Companies for England ard Wales hereby ceriifias that

GLOBAL NETSITE SOLUTIONS LIMITED

having by special resolutlon changed its name, is now incorporated

under the name of

NETINVEST LIMITED

Given at Cempantos House, Cardiff, the t1th July 1997

A

*C03202517A7 For the Registrar of Companies

|

COMPANIES HOUSE

HZOUSB
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FILLE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Caompany Number 3202517

The Registrar cf Cornpanies for £ngland and Wales hereby certifies that urder tha
Compan’es Act 20C6:;

NETINVEST LIMITED

a company inscrporated as private limited Sy shares, having its regisiered afice
siiuated in Eng'and and \Wales, has charged its name to:

PAYSAFE HOLDINGS UK LIMITED

(3iven at Companies House on7th February 2017

MO RRMEATHRRORAY

* NO22D28177 ¢

ihe aoove Dferralion wag comTunisaed by segtroris mowss dod aorentisated

trar of Corrpanes Lmoar sestize 11135 of the Sompanles Ast

y
AT
T+E OFFMEIAL BEAL OF THE

Companies House ARG RAF OF COMMANIES
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