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IRADEMARK ASSIGNMENT AGREEMENT

This Trademark Assignment Agreement (“Agresment™) is entered into on f}f g ig , 2018
(the “Effective Date”) by and between Matcal, Inc., a Delaware company, with an address of 115
Broadway, 7th Floor New York, NY 10006 (“Assignor™), on the one hand, and Wings Over IP, Inc., a
New York company, with an address of 115 Broadway, 7th Floor New York, NY 10006 (“Assignee”).

WHEREAS, Assignor owns the entire right, title and interest in the trademarks and the trademark
appiications and/or registrations associated therewith that are listed in Exhibit A attached hereto and
incorporated herein by reference, and the goodwill of the “WINGS OVER” business symbolized by the
aforesaid trademarks (collectively, the "Marks” or the “Wings Over Brand™);

WHEREAS, Assignor as the result of the expenditure of time, skill, effort, and money, developed
a unique system relating to the establishment and operation of restaurants under the Wings Over Brand
("“Wings Over Restaurants”™) offering for sale to the public food and beverage items, including but not
limited to boneless chicken wings, bone in chicken wings, jumbo wings, 8t. Louis style ribs, specialty fried
or broiled chicken sandwiches, wraps, hamburgers, and other approved items, and the carry-out and
delivery of such products (the “System™);

WHEREAS, Assignor currently licenses the Marks in connection with the System to certain
franchisees for their use in the operation of their Wings Over Restaurants;

WHEREAS, Assignor wishes to assign and Assignee wishes to acquire Assignor’s rights, title,
and interest in the Marks, along with the goodwill associated therewith on the terms and conditions
hereinafter provided; and

WHERFEAS, Assignor and Assignec agree to subsequently enter into 3 trademark license
agreement (“Trademark License Agreement”) whereby Assignor is granted the right to use the Marks in
connection with the System and the right to sublicense to third parties the use of the Marks as franchisees
of the System (“Franchisees™).

NOW THEREFORE, in consideration of the agreement set forth herein and other good and
valuable consideration, the partics agree as follows:

1. Assignor hereby conveys and assigns to Assignee, and Assignee hereby accepts from
Assignor, all of Assignor’s right, title, and interest in and to the Marks, together with any goodwill attaching
thereto. '

2. With respect to all pending applications set forth in Exhibit A that were filed on the basis
of intent-to-use (the “Pending Marks™), the Parties agree that upon acceptance by the United States Patent
and Trademark Office (USPTO) of evidence of use of the respective marks, the Pending Marks are hereby
assigned to Assignee. Until such time as the USPTO has accepted evidence of use of the Pending Marks,
the Pending Marks shall remain in the name of Assignor and be directly licensed from Assignor to any
Franchisees.

3. Assignor represents and warrants as follows:
)] Assignor i3 the owner of the Marks;
(ii)  Assignor has all right, title and interest in the Marks;
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(iif}  there are no liens or security interests against the Marks;

(iv)  Assignor has all authority necessary to enter into this Agreement and the execution
and delivery of this Agreement has been duly and validly authorized; and

(v) execution of this Assignment and perfonmance of Assignor’'s obligations
hereunder shall not violate or conflict with any other agreement to which Assignor
is a party.

4. Assignor and Assignee acknowledge and agree that as a condition of Assignor’s
assignment of the Marks to Assignee, Assignor and Assignee shall enter into a Trademark License
Agreement upon execution of this Agreement, granting Assignor the right to use and sublicense the right
to use the Marks to Franchisees.

S. This Agreement represents the entire understanding between the Parties, and the terms of
this Agreement supersede the terms of any prior or contemporaneous agreements or understandings, written
or oral. This Agreement may not be amended except in writing signed by authorized representatives of the
Parties.

6. This Agreement is binding upon and inures to the benefit of the Parties hereto and their
respective successors, heirs, agents, representatives, shareholders, members, officers, directors, employees,
permiited assigns, subsidiaries, parent companies, and predecessor or successor companies.

7. This Agreement shall be subject to and interpreted in accordance with the laws of the State
of New York, and the Assignor consents to the exclusive personal jurisdiction of the state and federal courts
located in New York, New York, if there is any dispute between them.

8. If any term or provision hercof, or its application to person or circumstance, shall to any
extent be held to be invalid or unenforceable, the remainder of this Agreement shall not be affected thereby,
and each term or provision hereof shall be valid and enforced to the fullest extent permitted by law.

9. Failure by a party to enforce or exercise any right in this Agreement will not be construed
as a present or future waiver of such right,

0. This Agreement may be executed in counterparts, cach of which is an original, true and
correct version hereof but both of which together shall constitute one and the same instrument.

{SIGNATURE PAGE FOLLOWS]}
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iM WITNESS WHEREQF, the Parties hereto by their duly authorized representatives have
execuied this Agresment.
MATCAL, IMNC. ("ASSIGNOR”)

i g -
[ ooz
By: 1/

Keavin Mok
Mame:

Title: President

Date: f‘ji‘g fi !%

WINGS OVER 1P, INC. (“ASSIGNEE")

Iy pooe
[t
By: :
Kevin dok
Name:

Title: _ President

Date: 6 j § 2*‘5 g ‘:ﬁ

Page 3

4813873515232

TRADEMARK
REEL: 006795 FRAME: 0740




EXHIBIT A

4.5, Trademark Applications and Registrations —

The Marks and the Pending Marks

SRIVICes

AFTERBURNER 1 RN: {int"l Class: 30) Matcal, inc. i Renewed
2869682 | berbacue sauce and hot sauce {NEW YORK | August 3,
: SN CORP.) i 2014
78285564 118 Broadway,
7th Floor :
New York, New |
York 10006 5
United States of :
America :
ARCRAFT SN: {Int"l Class: 28} Matcal, inc. ! Pending -
CARRIER 87854803 | chicken; ribs {cut of meat); french fries; onion | {(NEW YORK ! nitialized
rings; combination meal consisting primarily CORPY Aprit 2, 2018
of chicken and ribs with onion rings, french 115 Broadway, |
fries and soft drinks 7th Floor :
New York, New |
York 100086 :
United 5tates of
America
-5 GALAXY RN {int'l Class: 28} Matcal, ing. | Renewed
2869691 | chicken {NEW YORK { August 3,
SN: CORE.) : 2014
78285723 115 Broadway,
7th Floor
New York, New
York 10006 :
United States of |
America
SN {int'l Class: 29} Mateal, Inc. | Pending -
87876163 | chicken; ribs; french fries; waifie fries; onion | {NEW YORK ! initialized
rings; combination meal consisting primarily CORPY : April 13, 2018
of chicken and ribs with onion rings, french 115 Broadway,
fries and soft drinks; coleslaw; sandwiches; 7th Floor
chicken sandwiches; hamburger sandwiches; | New York, New
macaroni salad; wrap sandwiches; restaurant | York 10006

Linited States of

America

4EI3-4745-1943 2
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LONCORBE

CRUIBIN

| RN

| 2869683
LN

| 78285581

fint'l Class: 29}
i chicken

RN

{int'l Class: 30}

| {MEW YORK

Matcal, inc.

CORP)
115 Broadway,

£ 7th Floor

| New York, New
York 10006
! United States of
! America :

i Renswed
| August 3,
F 2014

i hiatead, inc,

4313-9738.1523.3

Renewed
P August 24,

: Renewed

-~ Decermbsr 6,

Renewed
; October 1,

REEL: 006795 FRAME: 0742

ALTITUDE 2877538 | barbecue sauce and hot sauce {NEW YORK
L SM: . CORP.} 2014
| 78285530 |115 Broadway, |
: 7th Floor
New York, New
York 10006
United States of |
America
DC-10 RN: {int'i Class: 29} Mateal, Inc.
3023040 chicken {NEW YORK
SN CORE} ;2018
78378255 115 Broadway, |
Tth Floor
New York, New
York 10808 !
United States of |
: America :
8e-3 BN {int' Class: 28} Matcal, Inc.
2628248 | chicken {NEW YORK
SN: ; CORP.) 2012
76355319 115 Broadway, |
7th Floor :
New York, New
York 10006 :
United States of |
America :
£-16 RN: {int't Class: 29} Mateal, Inc.
2869630 | chicken i {NEW YORK
SN i CORP.) : 2014
78285715 115 Broadway, |

7th Floor

i Mew York, New
i York 10006 ;
! United States of |

Renewad
. August 3,

TRADEMARK




HANGAR

RN
2642708
SN

L an:

2869680
SN:
78285553

{int’l Class: 29}

| combination mea! consisting primarily of
i chicken and ribs with onion rings, french fries
76355320 |

and soft drinks

Matcal, Inc.
{NEW YORK
CORP}

115 Broadway,
Tih Floor

MNew York, New

York 10006

United S1ates of

America

Renewed

October 29,
f 2012

fint'i Class: 30}
barbecue sauce and hot sauce

Mateal, Inc.
{NEW YORK

CORP.)

115 Broadway,
7th Floor

Mew York, New

York 10006

United States of ¢

America

Renewed
August 3,
| 2014

N
31229758
SN
78578963

{int'l Class: 29}
thicken

Matcal, ine.
{MEW YORK
CORP.

115 Broadway,
Fth Floor

Mew York, New

York 10006

United States of |

America

Renewed
| August 4,
i 2018

ZUDOLE
HUMPER

RN:

2869683
ShE:
7R285667

{ing'i Class: 28)
chicken

Matcal, inc.
{NEW YORK
CORP.}

115 8roadway,
7th Flgor

New York, New

York 10006

United States of

America

Renswed
August 3,
3014

RN
2869679
N
78285537

{int' Class: 30}
barbecus sauce and hot sauce

Matceal, inc.
{NEW YORK
CORP.)

115 Broadway,
7th Floor

Mew York, New

York 10005

United States of

America

Renswed
August 3,
2014

$313-9735-1523.2
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s {iTlass 25
chicken; chicken fingsrs, foed chicken, an
i chickenwings

FBIBSE IS

ABI3-9735-13232

ickeny frivd dhicken; Chichers wings

~ Misteal, fho | pending -
CNEWYORK  initiafived
LOORE) Fabraary 24,
T4Y5 Broadway, 2018

Tl Foor

¢ Mew York, New

- York 10008

¢ United Statesof

© Hotd Class: 293

1 chicken; sibs; franch frias; wafile frigs; onion
| rings; combination meal consisting primanity
i of chicken aad rits with anion rings, french
| feles and Soft drivdes poiniiai
¢ {int’t Class: 30)
sandwiches; chicken sandwiches; hamburger
i sandwichas; macaroni salad; wrap

(st Chass: 43}

- (It Class: 30}
 barbacue sauce and hot sauce

S Wakal ing Pending -

L INEW YORK Initiatized

L OORRY Febwiary 24;
L1315 Broadway, 2018

Tth Hoor .

Naw York, New |

wek 20008

 United States of
CAmarica

| Mateal, ing - Pending -
C{NEWYORK  nitialired
Lonp) Apri 17, 2018
+ 115 Broadway, i
 Fth Kloor

| New York, New

| Yok 100G

: United States of

© Amarica '

L Mateal, Inc. CRenswgd
L{NEW YGRE CAugust 3,
L CORRJ 2018
L435 Broadway,

L 7eh Eloar

| pew York, New

Yok 1D00&.

| Unitsd States of

i America

TRADEMARK

REEL: 006795 FRAME: 0744




B Sh
87689539

{int’} Class: 29}
chicken; ribs; french fries; waffie fries; onion

rings; combination meal consisting primarily

of chicken and ribs with onion rings, french
i fries and soft drinks; coleslaw
it Class: 30}

s sandwiches; chicken sandwiches; hamburger
sandwiches; macaroni salad; wrap

. sandwiches

H{int'l Class: 43}

Drestaurant services

WINGS 2nd RN: | (it Ciass: 43)
2783684 | restaurant services

. WINGS OVER
- and Design

5 1o s

- Ghwoess

481 3-9735-1823.2

L SN
| 76355318

L sn:

f _ {int't Class: 29
i 87688459 |
! rings; combination meal consisting primarily

chicken; ribs; french fries; waffle fries; onion

of chicken and ribs with onion rings, french
fries and soft drinks; coleslaw

: {Int'l Class: 30)

sandwiches; chicken sandwiches; hamburger
sandwiches; macaroni salad; wrap

{ sandwiches

 {Int'l Class: 43)

: restaurant services

s :
. 87876140 |

(inv] Ciass: 29)

chicken; ribs; french fries; waffle friss; onion

: rings; combination meal consisting primarily

- of chicken and ribs with anion rings, french
fries and soft drinks; colesiaw; sandwiches;

! chicken sandwiches; hamburger sandwiches;
¥ macaroni salad; wrap sandwiches; restaurant
| services
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i Mateal, Inc.

| {NEW YORK

i CORP.

i 115 Broadway,
! 7th Floor

! New York, New
 York 10006

| United States of
i America

fMatcal, inc.

| (NEW YORK

{ CORP.)

* 115 Broadway,

© 7th Floor

¢ New York, New
 York 10006

L United Statas of

- Matcal, ine.

| [NEW YORK

Y CORR.)

{115 Broadway,

© 7th Floor

- New York, New
 York 10006

! United States of
L America

Matcal, Inc.
¢ {NEW YORK
. CORP.}

115 Broadway,

. 7th Floor

§ New York, New
¢ York 10006

¢ United States of
: Armerica

f Renewed

Pending -
Priority
Action
Counted
Mailed

. Principal

Register - Sec.
2{F} March 8,
2018

November

18,2013

Pending »
Priority

Action
Counted
Mailed
Principal :
fegister - Seg. i
2(F} March 6, |
2018 :

Pending -
Initiatized ;
Aprit 17, 2018
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AR Class 25
chicken; ribs; frenchifries; watiefring; oning
srings; combindtion mieal gorsisting primianly
ofchicken snd ribs with onion dngs e
Ceins and soRt ks cidasiaw

parEOEes 308

Dsandwiches; chicken sandwiches; hamburger
{sandwiches: macarond salad; wrap

! saanwiches

| {tnt] Class: 43)

© Matesliine
{NEW YORK.
conp)

- 118 Broadway,
¢ Teh Floor

: New York, Baw
| York 10008

{ {intted States of
| America

Pengding -
initializad
ey 12018

SR

1 30R5826
DS !
7589182

et Class g3}
restairant services

i

x
o
= o,
)
ot
“e
ok

RECORDED: 11/14/2019

5 Renewad
O RAarth 7,
: 24348

*ENEW YORK
LcoRe)

. 115 Broadway,
| TthoFloor

| New York, New
| Yoik 10008

L United States of
| Arnstics ;

: Renaweed
August g,
2018

fMateal nn

CINEW YORE

LCORP

115 Broadway,

C7eh Flbor

New Yook, Meow

Ve 0006
United States of |
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