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EXHIBITF

INTELLECTUAL PROPERTY ASSIGNMENT

This Intellectual Property Assignment (this “Agreement”) is made and entered into as of
September }O , 2014, by and between SALSA LABS, INC., a Delaware corporation (“Buyer™),
and GIVEZOOKS!, INC, a Delaware corporation (“Seller”).

WHEREAS, the Seller and Buyer are parties to that certain Asset Purchase Agreement
(the “Asset Purchase Apreement”), dated as of the date hereof, pursuant to which the Buyer will
acquire from the Seller substantially all of its assets and business operations and the Seller will
sell and assign to the Buyer such assets;

WHEREAS, this Agreement is being delivered pursuant to the terms of the Asset
Purchase Agreement;

WHEREAS, Seller is the owner of the entire right, title, interest, benefits, privileges and
goodwill in and to trademark-related Intellectual Property and goodwill of the business
connected with the use of the trademark-related Intellectual Property that constitutes a portion of
the Assets, which intellectual property is more particularly described in Exhibit A annexed
hereto (the “Trademark-Related Intellectual Property™);

WHEREAS, Seller is the owner of the entire right, title, interest, benefits and privileges
in and to the Intellectual Property, including copyrights, domain names and patents, that is not
included as the Trademark-Related Intellectual Property and that constitutes a portion of the
Assets, which Intellectual Property is more particularly described in Exhibit A annexed hereto
(the “General Intellectual Property™);

WHEREAS, pursuant to the Asset Purchase Agreement, Seller wishes to assign to Buyer
the Seller’s entire right, title, interest, benefits, privileges and goodwill in and to the Trademark-
Related Intellectual Property, the General Intellectual Property and to all Intellectual Property
Assets as set-forth in the Asset Purchase Agreement; and

WHEREAS, Buyer is desirous of acquiring Seller’s entire right, title, interest, benefits
and privileges and goodwill in and to the Trademark-Related Intellectual Property, the General
Intellectual Property and to all Intellectual Property Assets as set forth in the Asset Purchase
Agreement. '

NOW, THEREFORE, for and in consideration of the promises and the mutual
covenants confained herein, and in the Asset Purchase Agreement, and for other good and
valuable consideration, the receipt, adequacy and legal sufficiency of which are hereby
acknowledged, the parties do hereby agree as follows:

I. Capitalized Terms. Capitalized terms used but not defined herein shall have the
meanings set forth in the Asset Purchase Agreement,

2. Assignment and Acceptance. Effective as of the Closing , Seller hereby
unconditionally and frirevocably grants, bargains, sells, assigns, transfers and sets
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over (collectively, the “Assignment™) to Buyer all of the rights, titles and interest,
legal or equitable, in and to the Intellectual Property of the Seller, and all other
corresponding rights that are or may be hereafter secured under the laws of any
country, now or hereafter in effect, for Buyer’s own use and enjoyment, and for
the use and enjoyment of Buyer’s successors, assigns or other legal
representatives, as fully and entirely as the same would have been held and

enjoyed by Seller if this Agreement had not been made, together with all
payments due or payable as of the Closing Date or thereafter, including without
limitation, all claims for damages by reason of past, present or future infringement
or other unauthorized use of the foregoing Intellectual Property, with the right to
sue for, and collect the same for Buyer’s own use and enjoyment and for the use
and enjoyment of Buyer’s successors, assigns or other legal representatives, and
Buyer hereby accepts the Assignment,

3. Trademark-Related Intellectual Property Assignment. Seller hereby sells, assigns,
transfers and sets over to Buyer, its successors, assigns and legal representatives,
Seller’s entire right, title, interest, benefits, privileges and goodwill associated
with and symbolized by the Trademark-Related Intellectual Property and
goodwill of the business associated with the Trademark-Related Intellectual
Property, including, but not limited to, United States and foreign, federal and state
registered and common law trademarks, service marks and trade dress,
registrations for trademarks, service marks and trade dress and applications for
trademarks, service marks and trade dress, including international and regional
applications, including, without limitation, the right to sue any third parties for
any past infringement of the Trademark-Related Intellectual Property or otherwise
enforce or exploit the Trademark-Related Intellectual Property, the right to renew
any registrations, the right to apply for trademark, service mark or trade dress
registrations within or outside the United States based in whole ot in part upon the
trademarks, service marks and {rade dress, and any priority right that may arise
from the trademarks, service marks and trade dress.

4, General Intellectual Property and Intellectual Property Assignment, Seller hereby
sells, assigns, transfers and sets over to Buyer, its successors, assigns and legal
representatives, its entire right, title, interest, benefits, privileges and goodwill in
and throughout the United States of America (including its territories and
dependencies) and all countries and jurisdictions foreign thereto in and to said
General Intellectual Property and to all Intellectual Property of the Seller,.
including, without limitation, the right to sue any third parties for any past
infringement of the General Intellectual Property or otherwise enforee or exploit
the General Intellectual Property, the right to renew any registrations within or
outside the United States based in whole or in part upon the General Intellectual
Property.

5. Warraniy of Title. Seller warrants title to the Intellectual Property as set forth in
the Asset Purchase Agreement. '
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6. Terms of the Asset Purchase Agreement. The terms of the Asset Purchase i
Agreement, including but not limited to Seller’s representations, warranties,
covenants, agreements and indemnities relating to the Intellectual Property, are
incorporated herein by this reference. The Seller acknowledges and agrees that
the representations, warranties, covenants, agreements and indemnities contained
in the Asset Purchase Agreement shall not be superseded hereby but shall remain
in full force 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.

7. Further Actions. Each of the parties hereto covenants and agrees to execute and
deliver, at the request of the other party hereto, such further instruments of
transfer and assignment and to take such other action as such other party may
reasonably request to more effectively consummate the assignments and
assumptions contemplated by this Agreement,

8. Effectiveness. This Agreement is being entered into in connection with the Asset
Purchase Agreement. This Agreement shall become automatically effective
without any further action of the parties upon, and enly upon, the closing of the
transactions as contemplated by the Asset Purchase Agreement. In the event the
Closing of the transactions contemplated by the Asset Purchase Agreement is not
consummated and the Asset Purchase Agreement is terminated, this Agreement
shall become null and void and of no further force and effect.

9. Headings. The section headings used herein are inserted for convenience only
and shall not affect in any way the meaning or interpretation of this Agreement.

10. Governing Law, This Assignment shall be governed by, and construed in
accordance with (i) the laws of the United States, in respect to trademark and
patent issues; and (ii) in all other respects, including as to validity (except for
patent and trademark issues), interpretation and éffect, the domestic laws of the
State of Delaware without giving effect to any choice or conflict of law provision f
or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than' the State of
Delaware, Any dispute arising under the terms of this Agreement shall be
submitted to binding and subject to the terms and conditions of Section 13 of the
Asset Purchase Agreement, ' '

11. Assignability. ~ Neither the rights nor the obligations of any party to this
Agreement may be transferred or assigned, provided that (i) the Buyer may assign
its rights under this Agreement to any affiliate and (i) Buyer may assign its
interest in this Agreement to any lender providing financing to Buyer for
collateral security purposes. Any other purported assignment of this Agreement
or any of the rights and obligations hereunder shall be null, void and of no effect.

12. Binding Effect: Third Party Beneficiaries. This Agreement shall be binding upon
and shall inure to the benefit of the parties and their respective successors and, if
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applicable, permitted assigns. Each party intends that this Agreement shall not
benefit or create any right or cause of action in any Person other than the parties
~ hereto.

13. Counterparts. This Agreément may be executed in one or more counterpatts, cach
of which shall constitute an original but when taken together shall constitute but
one instrument. ' o

14, Amendments. This Agreement may be amended, modified or waived only by a
written agreement signed by the Seller and the Buyer, With regard to any power,
remedy or right provided in this Agreement or otherwise available to any party,
(i) no waiver or extension of time shall be effective unless expressly contained in
a writing signed by the waiving party, (ii)no alteration, modification or
impairment shall be implied by reason of any previous waiver, extension of time,
delay or omission in exercise or other indulgence, and (iii) waiver by any party of
the time for performance of any act or condition hereunder does not constitute a
waiver of the act or condition itself.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties have executed this Intellectual Property
Assignment as of the date first above written,

SELLER:

GIVEZOOKS!, INC,

i
By:_( @MT/\‘L’L‘&L"»—/
U=z

Tts: v

BUYER:

SALSA LABS, INC.

By:
Its:
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IN WITNESS WHEREOF, the parties have executed this Intellectual Property
Assignment as of the date first above written.

EAST\1872408.6

SELLER:

GIVEZOOKS!, INC.,

By:

Its:

BUYIER:

SALSA LABS,INC.

o/

s Yol
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Exhibit A-12
INTELLECTUAL PROPERTY

TRADEMARK-RELATED INTELLECTUAL PROPERTY

U.S. Trademarks

Trademark Registration No. Registration Date
givezooks! 3,581,425 February 24, 2009
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GENERAL INTELLECTUAL PROPERTY

UNITED STATES COPYRIGHTS:

none registered

Domain Names:

See the electronic file marked as Exhibit A-11

Issued, Abandoned and Expired Patents in the United States:

none

EAST\81872408.7

TRADEMARK
REEL: 005381 FRAME: 0845




Domains registered with godaddy.com

Transfers Auctions My Blds

512014  oro

# givaatwost.mob! | wi212016

i Note Add

glveatweetorg | J12rR016
1 ighveatweat.com | 31872016
: |

" lgveatwostmobt ANB2016

| Wgiveatweatorg I 31672015

| ARER016 : Public ore Agd

3262016

3262016 Moro fdd
|
i sotialfundraising.net | 32622015 | Noce fidd

..pﬁym_i_-_lgix[p@};\ﬂ-_a'_. s

7 Rgsuks pir pige;

Domains registered with register.com

SERVICES FOR ACCOUNT: ericeschrader Display: [ 10perpage 14

= glvezooks.com =] ACTIVE 10/13/2015 ] ;

B givezé.oks.het & ACTIVE 1071172015 ) ?

b alvezooks.org ] ACTIVE 10/11/2015 i

5 g%vezdw.mm L3 ACTIVE 10/11/2014 i i

b glveroox.net [ ACEEVE 1071172014 £ i .

b glvazaoy.org £ ACTIVE 10/11/2014 0 : :
TRADEMARK

RECORDED: 10/15/2014 REEL: 005381 FRAME: 0846



