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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (“Agreement”) is made and entered into this __ 21
day of January, 2022, by and between LULABOP, INC., a Washington corporation (“Seller”); and
GEAR AID INC, a Washington corporation (“Buyer™). This Agreement is entered into pursuant to that
certain Asset Purchase Agreement dated January 14, 2022, by and among Buyer and Seller (the
“Purchase Agreement”). Capitalized terms used herein but not otherwise defined herein have the
meanings ascribed fo them in the Purchase Agreement.

WHEREAS, this Agreement is subject to all of the terms and conditions set forth in the Purchase
Agreement; and

WHEREAS, on the terms and subject to the conditions set forth in the Purchase Agreement, at
the Closing, Seller has agreed to sell, convey, assign, transfer and deliver to Buyer, and Buyer has agreed
to purchase, acquire and accept from Seller, all of Seller’s right, title and interest in, to and under the
Intellectual Property Assets.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged:

i. Sale, Conveyance, Assignment, Transfer and Delivery, Subject to the Purchase
Agreement and effective as of the Closing Date, Seller hereby sells, conveys, assigns, transfers and
delivers to Buyer, and Buyer heteby purchases, acquires and accepts from Seller, free and clear of all
Encumbrances, all of Seller’s right, title and interest in, to and under the Inteliectual Property Assets,
including the patents and trademarks shown on the attached Exhibit “A”.

2, Governing Law. This Agreement and any and all matters, disputes, or claims between
the parties arising out of, relating to, or in accordance with its subject matter or formation (including any
contractual disputes or claims), and whether purporting to be found in contract or tort or at law or in
equity, shall be governed by, enforced, and constined in accordance with the internal Laws of the State of
Washington, without giving effect to any choice or conflict of law provision or rule (whether of the State
of Washington or any other jurisdiction) that would cause the application of the Laws of any jurisdiction
other than the State of Washington. Each party irrevocably submits to the exclusive jurisdiction of any
Washington state court or the United States Federal court for the Western District of Washington, and any
appellate court from any thereof, for the purposes of any Proceeding arising out of this Agreement, or for
recognition or enforcement of any judgment, and each party irrevocably and unconditionally agrees that
all claims in respect of such proceeding may be heard in such state court or, to the extent permitted by
applicable Law, in such Federal court. Each party agrees to commence any such Proceeding in any
Washington state court or the United States Federal court for the Western District of Washington (and any
appellate courts thereof). Each party irrevocably and unconditionally waives any objection to the laying
of venue of any action, suit or Proceeding arising out of this Agreement, in any court referred to in this
Section and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any
such court that any such action, suit or proceeding brought in any such court has been brought in an
inconvenient forum.

3. Conflicts. Nothing in this Agreement, express or implied, is intended to or shall be
construed to supersede, modify, replace, amend, rescind, waive, expand or limit in any way the rights of
the parties under, and the terms of, the Purchase Agreement. To the extent that any provision of this
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Agreement conflicts or is inconsistent with the terms of the Purchase Agreement, the Purchase Agreement
shall govern, including with respect to the enforcement of the rights and obligations of the patties to this
Agreement.

4. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement. A
signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

5. Amendments. This Agreement may not be modified, amended, rescinded, canceled,
altered or supplemented, in whole or in part, except upon the execution and delivery of a written
instrument duly executed by each of the parties hereto.

6. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or rendet unenforceable such provision in any
other jurisdiction.

7. No Third Party Beneficiaries. Any agreement contained, expressed or implied in this
Agreement shall be only for the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns, and such agreements shall not inure to the benefit of the obligees of any
Indebtedness of any party hereto, it being the intention of the parties hereto that no Person shall be
deemed a third party beneficiary of this Agreement, except to the extent a third party is expressly given
rights herein.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement as of
the date first written above.

SELLER:

LULABOP, INC.

DocuSigned by:
iy _Mine Yoo
BERATTER Y650, President

BUYER:

GEAR AID INC

DocuSigned by:
By [UAY{: (}M\Pbdl,

RPN ISP AMPBELL, President
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