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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
CLUTCH COFFEE, INC. 12/02/2019 Corporation: OREGON

RECEIVING PARTY DATA

Name: CLUTCH ENTERPRISES, INC.
Street Address: 112 DAVENTRY PLACE

City: MOORESVILLE
State/Country: NORTH CAROLINA

Postal Code: 28117

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: |5253905 CLUTCH
Registration Number: |5108701 U
CORRESPONDENCE DATA 0
Fax Number: 2158511420 S
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent g‘\.’
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. oy
Phone: 415-659-4747 S
Email: phlipdocketing@reedsmith.com, karmellino@reedsmith.com 3
Correspondent Name: Christopher J. Pulido it
Address Line 1: 101 Second Street, Suite 1800 %
Address Line 2: Reed Smith LLP
Address Line 4: San Francisco, CALIFORNIA 94105

NAME OF SUBMITTER: Christopher J. Pulido

SIGNATURE: /Christopher J. Pulido/

DATE SIGNED: 12/11/2019

Total Attachments: 11
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This ASSIGNMENT OF INTELLECTUAL FROPERTY (shis “Assipement”}, I entered into and
made effective as of November 2019, by and between CLUTCH COFFEE, INC. an Oregon
corporation (“Assigner”), and CLUTCH ENTERPRISES, INC.. a Delaware corporation (“Assignes™),
Assignor and Assignes are sometimes veferréd (o berein individusly a5 8 “Pyrty” and coliectively a5
the “Harties™.

A Assignor and Assignee are parties to that certain Asset Purchase Agreement, dated as of
the date hereof (as amended, restated, or otherwise modified from time to time, the “Purchase
Agreement™).  Capitalized teoms used but not otherwise defined in this Asvignment shall have the
respective meanings ascribed to such terms in the Purchase Agreement,

B. Linder the terms of the Purchase Agreement, Assignor bes agreed 1o convey, transfer, and
assign 1o Assignes comain Intellectial Property (as defined below) of Assignor, and Assignor and
Assignee have agred to execute and deliver this Assignment for recording with governimental
authorities in spplicable jurisdictions, inchuding, but not Hmited to, the United States Patent and
Trademark Office. For purposes herein, “Intellectusl Froperty” means any and all of the following in
any jurisdiction throughom the world: {a) teademarks and service marks, including all common law
vights, state, federal, and/or foreign applications and registeations, and the goodwill connected with the
use of and symbolized by the foregoing; {1} copyrights, including all applications and registrations, and
works of authorship, whether or ot copyrightable: (c) trade secrets and confidential know-Bow:
(d) patents and patent applications; (2) websites and interet domain name registrations; and (£} all other
intellectual property and industrial property rights and assets, and all rights, interests, and protections,
whether statutory or under common law, that are associated with, similar 1o, or required for the exercise

C. This Assignment is being executed and delivered by the Parties in connection with the
consummation of the transactions conterplated by the Purchase Agrcement.

The Partics, therefore, hereby agree a3 follows.

I Assignment. n considerstion of the sxscution of the Purchase Agreement, the payment
of the considemtion stipulated in the Purchase Agreement, and other good and valuable considerstion, the
receipt and sufficiency of which are hereby scknowledged. Assignor hereby irrevocably convevs,
transfers, and assigns 1o Assignee, and Assignee hereby purchases and acquires from Assignor, ait of
Assignor's right, title, and inlerest in, to, and under the Tollowing anywhere in the world, topether with sl
Rights and Assets™:

HIES ighls ang Assets™):

(8) the vademarks, serviee marks, brands, certification marks, logos, wade dress,
trade names, and other similar indicis of source or arigin {collectively, the “Trademarks™) Histed on

Schedule | atached hereto, and all registrations, spplications for registration, and renewals or other
maintenance of such Trademarks, as well as any other interest Assignor may hald anywhere in the world
relating fo (i) the Trademarks or (i} the Business, together with all goodwill connocted with the use
thereof and symbolized therchy, and all issuances, extensions, and renewals thereof (collectively,

the “Acquired Marks™)
() all internet domsin name registrations and applications, anywhere in the world,

goodwill associated therewith and symbolized thereby {caiimiveig,:zhe

incorporsting any Acquired Mark or any acronym, abbreviation, or component thereof (the “Domaing
and all associsted web addresses, URLs, websites, and web pages:

TRADEMARK \a
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€}  oll rovaltics, fees, income, payments, and otfer proceeds arising afier the Closing
that become due and payable affer the Closing with respect fo say of the foregoing identified in
¢lagses (8} snd (h):

(6 all clsims. rights, remedies, and causes of sction with respect 10 aay of the
foregoing. whether accruing before, on, or aftey the date hevenf. including all rights 10 and claims and
remedies for damages (with the right to obtain and retain asty monetary remuneration or costs), restitution,
and injunclive and other legal and equitable relief for past, presant. and fture infringement, dilution,
violation, breach, or default, and &l rights of priority and protection of interests in any of the foregoing
under the laws of any jurisdiction worldwide;

(e} anyother lntelicctual Property or Intellectval Property rights that Assignor bolds
ar purports to-or may hold to the extent relating to the Acquired Marks, the Domains, or the Business; and

(B all other rights. privileges, and prolections of any kind whatsosver of Assignor
accruing uiider any of the foregoing identified in clauses (a) through (g} provided by any applicable law,
treaty. or other intemationsl convention throughout the world, including sy common faw tights or any
claims for protection of an Acquired Mark in a country or jurisdiction where there is an existing
tegisiration or & pending application, and further ncluding in 2 country or jurisdiction where for a mark
fb}x?m 15 10 registration or in which no application for registeation iy pending, as of the Closing fas defined

elow),

2 Rex 5800 vurther Actions. - Assignor hereby authorizes and requests the Office of
e Commissionsr for Trademarks of the United States and any other official of any spplicable
governmental authority 1o issue any and all registrations from any and all applications for registration
included in the Acquired Trademarks to and in the nsme of Assignee and to record and register this
Assignment upon request by Assignee. Assignor shall timely take such reasonable steps and actions
following the: execution of this Assignment 65 requested by Assignee, including the execution of
docurments, files, registrations, or niher similar items, fo assist in the proper assignment of the Assigned
Intellectual Propesty to Assignes, or any assignes or successar of Assignes o 10 otherwiss record such
documents as may be necessary for bringing record title o rights into the Assignee. If Assignes is unable
for any resson fo secure Assignor’s signative 1o any dogument it is entitled to under this Section 2,
Assignor hereby irevocably designates and appoints Assignee, and Assignee’s duly suthorized officers,
agems and representatives, as s 2gents and siomeys-in-fact with full power of substitution to sct for sng
ot the behalf and instead of Assignor, to execute and file any such document or documents and to do all
other lawfilly perminted scts to further the purposes of this Assighment with the same legal force and
effect as if executed by Assipnor.

3 Jetmis of the Purchas Rept. Nothing contained in this Assignment shall be
deemed to modify, limit, expand, supe amend any rights or obligations af Assignor or Assignee
under the Pucchase Agreement. To the extent any conflict arises between any of the tenms and provisions

s

of this Assipnment and any of the terms and provisions of the Purchace Ageeement, the terms and
provisions of the Purchase Agreement shall govem and coniral.

K3 BTG

4. Successors and Assigns. This Assignment shall be binding upon and inure to the benefit
of the Panies and their respective ssccessors and assigns.

5. Goveming Law. This Assignment shall be goverae by and construed in accordance
with the internal laws of the Stte of Oregon without giving effect to any choice or onflict of law
provision or rule (whether of the State of Qregon or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than those of the State of Qregon.

Q‘Eh
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dilferent panties hevety in separate countsrpants, edel of which when exouted will be dienitdd i e
origingl but sl of which taken Wpether will constitute one xod the samy wgreesent. Delivery of an
sheouicd counierpart of a signature page (o this Assignment by telecopy or by electromic delivery in
Adube Partable Docoment Format or other elestronic format based on common standards, invluding any
electronic signature complying with the ULS. federal ESIGN Act of 2000, and 8y cosnlerpan so
deiivered will be deemed to have been duly and validly deliversd and be valid and effective for ol
PUTPsS.

7. Aty e and o :i-"‘i_» ation.  This ASngnmem may only be amended, modified, o
supplemented by an agreement in writing signed by each Panty.

|SIGNATLRE PAGE FOLLOWS]
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STATE OF i\)m*:‘n C L A ST
county of " Loyrale il ;

e . Tasress
Onthe © day of Lt turday, 2019, before me personatly sppeared ifggu « personatly known to me

{or praved to me an the basis of satisfactory evidence) to be the person whose name is subsceibed £ the
foregning nstrument, whe, being duly sworn, did depose and sy that he executed the same in hic
authotized capacity 83 Duane ., and acknowledged the instrament 1o be the free act and deed of

AR TV the uses and purposes mentioned in she insrument.

i £ CARGLINE J. RASCH

{1, ; Notary Pubtie:
S NS e wdell Do, Norn Carins
Notary Public _ R o,
Printed Name: (CColing T RS I

My Commission Expires:

";?‘
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SCHEDULE |

ACQUIRED MARKS

Nexatached.
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United States Patent and Trademark © t’ffwe [

CLUTCH

L COREGON CORPORATIONG

Reg. No. §,253,905 ,
Registered Aug, 01, 2017
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REQUIREMENTS TO MAINTAIN YOUR FEDERAL TRADEMARK REGISTRATION

WARNING: YOUR REGISTRATION WILL BE CANCELLED IF YOU DO NOT FILE THE
DOCUMENTS BELOW DURING THE SPECIFIED TIME PERIODS.

Reguivements in the First Ten Yesrs®
Wt and When ta Eife:

» First Filing Deasffine: Yow must fie » Deckeation of U (or Excusahic Noguse} between the Sty and ik
yedrs: dlter ‘the repidmiion date. See 15 ULC SRI0SS, 1148k I the dechvavon i aceepted, i
vepistetion will contimie iy foree for the remaingder of theten-yeur period. caleulated Frony the Tepistiration
dare, unless canoeled Be sn drder B Commissioner for Teademarks oF & foders Loart;

s Second Filing Deodlive: "You misy file o Ueclaration of Else for Bxousahie Nonused and an Application
Tor Renewat hotwoen the Oth and 10th vears after the repictration date* See 1SUS.0 81059,

Requirements in Suecessive Ten-Year Perinds®
What and When to Files

* You must file o Decletation of Use {or Bxcussble Nonuse} and an Applicatiofn for Rengivil
hotween every Sth and | 0th-venr period, eateutated Fom the tegisiration date ¥

Grace Period Fillaps*

The sbove documents will be accented ax timelv I filed within six menths alter the deadlines listed above with
the payment of an additional foe.

“ATTEXTION MADRIB PROTOCOL REGISTRANTS: The holderof an internativog] sewivtration With an
extension of protection fo the United Siates under the Mairid Protocol mugt ey Gile the Bleclarations of Uiy
tor Excusable Nonuse) referenced sbove directly with the United States Patent and Tradermark Oifice {USPTON
The ume periads for filing ore bused on the LB, registration date (ot the international fegisiration date). The
deadlines and grace periods for the Declarations of Use {or Excusable Nonuse} are identival to those for
nationally issued registmmtions. See 13 USC. 831058, 1141k However, awners of international repistrations
do nat fite renewal upphications @ the USPTO. Instead. the holder must Tl 2 renewsl of the underiying
international registration: at the International Buvean of the World Intellectus! Property. Oraanization, under
Article 7-of the Madrid Protacol, befors e expiration of sach fen-year term of protection. caleilsted Fronithe
date of the international registration, See 13 USC 1. For more infonmation and renewal forms for the
international registration, see Btipferww avipointmudcid/and.

NOTE: Fees and requirements for maintsining registrations are subject to change. Please check the
USPEG website for further information. With the txception. of renewal spplications for repistered
sxtensions of protection. vou ean file the registration maintenance documints referesieed above onbine at h
i wwsvusplo.goy.

NOTE: A courtesy eumail remiinder. of L8P0 maintenance filing deadlines will be st o fradanark
swnersthelders whe authorize e-nnil communication and araintain a current e-mail address with the
LSPTO. To ensure that eunil is authorized angd your address is current, plesse use the Trademark
Electronic Application System {TEAS) Carrespondence Address and Change of Owner Addross Forms
avaiishie 5t o Sewee psmto ooy,

Page: 20f 34 RN #528300%
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Reg, No., 5,108,701
Registered Dec, 27, 2016
fat. CL: 30, 32
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Prioncipal Register

FIRSTERIEOS S I OOMMEROE 050018

FILED G510 018
LARHNIE AT TR RY

| U e detle

.
Divcctor ot
Paict and T

TRADEMARK e >
REEL: 006812 FRAME: 0974-



Fm e

REQUIREMENTS TO MAINTAIN YOUR FEDERAL TRADEMARK RECGISTRAFION

WARNING: YOUR REGISTRATION WILL BE CANCELLED I¥ YOU DO NOT FILE THE
ROCUMENTS BELOW DURING THE SPECIFIED TIME PERIGDS,

Reqguivemonts fn the First Toen YVeours®
What snd Whon to File:

» First Filing Deadline: ¥ raust e Beclarationod Usetor Excusalie Notugeh Botwesnthe 8 sad st
yeaos after the regisration dale See 15 LLB.C S3I058, 1141k, IF the dechastion meeephadl the
registration will continue in foree Tor the remainder of the ten-yesr pertod, valoulated from the regisiation
date, uress cancelled by an order of the Commissiencs for Trademarks or 8 federal coner

« Second Filing Deadline: ¥ouwmust file g Decloration of Use {or Bxousable Monused snd an Applicatios

for Renewal between the Othand 10uh vears afior the registration date * See IS UR.C. $10%9.

Heguirements in Sucessdve Fen-Year Porlodet
What and Whea to File:

« You mug e a Declaration of e {or Excwssble Monuse) sad un Application for Renews
between every 9th and Hothvsur peviod, sulvabued Bomtte wristtiondate®

Grave Period Filings*

The above documents will be accepted s timely i filed withinosix months afier the deadiings Bsted Al with
the payient of an additions) fee,

TATTENTION MADRID BROTOCOL REGISTR&NT&: The bolder of an intenmtional rosistbiea Wil
exiension pf protection fo the United Ktates under the Madrid Protocol must Binely file the Declarstions of Use

tor Excugable Nonuse) meferenced above dirgetly with the United Statey Patent and Tiademark Office (USPTOR
The time periods Tor filing are based o e D8 registration date {nof the intemations] remisiration diey The
deadines and gruce periody for the Declvations: of Use {or Excusable Noouse) are idestical o those for
tationally ssued registrations. See 15 USK. 51058, 1191k However, owners of intermativead reptsirations

do not: Ble renewal applisations &t fhe USPTO. astead, dhe holder must fle 2 renewsl of the anderiving
international registration at the Ioternational Bureay of the World Intellectual Propery Organization, under
Article Tooftthe Madrid Peotocal. bafors the sxpirstion of vach ton-year teom of protsction, salculdied. fowthe
dite of the intemational registention. S 15 US.C. §1i41 Formore intformaation sad renewsl forms for the
intemational regisieation: seshtiphewowinipe inbmadridion:

NOTE: Fees and requirenients for malntaining registrations are subject v change. Please check the
USPTO webddte for further information. With the exception of resewal applications for registered
extensions of prafection, voucen file the registrating majntenance decumonts referenced above anline st h

“pswwewusplogov.

NOTE: A courtesy omail reminder of USPTO waintenance filing deadlines will be sent to tradenark
wmershalders wha antharbe somall comumuniestion and mainisin & cnreedt eemail addvess with the
USPIQ. Yo ensure that v-msil fs suthorised and yvour address b cureent, plesse use the Trademark
Electronic Application Svstem (TEAS) Correspondence Address wnd Change of Ownir Address Forins
avaibable o Bindaan watewey
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