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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
Curtis Mathes Holdings, LLC 11/25/2015 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Curtis Mathes Inc.
Street Address: 6201 Technology Drive
Internal Address: Suite 103

City: Frisco

State/Country: TEXAS

Postal Code: 75033

Entity Type: Corporation: TEXAS

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: | 2491241 CURTIS MATHES
Registration Number: |[4769145 CURTIS MATHES 5
Registration Number: |4371904 LIFE. ALWAYS ON. o
=
N

CORRESPONDENCE DATA °
Fax Number: 4432634108 g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 2
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. -
Phone: 410-862-1188 3
Email: trademarksober@bakerdonelson.com
Correspondent Name: E. Scott Johnson, Esq.
Address Line 1: 100 Light Street
Address Line 2: Baker Donelson
Address Line 4: Baltimore, MARYLAND 21202

ATTORNEY DOCKET NUMBER: 051944.000095 dkp

NAME OF SUBMITTER: E. Scott Johnson, Esq.

SIGNATURE: /E. Scott Johnson/

DATE SIGNED: 02/24/2017

Total Attachments: 7
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TRADEMARK ASSIGNMENT AGREEMENT

o

-
This Trademark Assignment Agraemant {tha “Agreemeant’} is made and sffective November T, 2018,

BETWEEN: Curtly Mathes Holdings, LLE {the "Baller”), a limited Sabiity company
grganized and exisling under the laws of Delawars, with s head offive ncated

&t

270 Denton Tap Rosd
Suifte 100
Coppal, TX 75018

FESHEN Curtis Mathes Inc. (the “Bayer’), 3 corpuration organized and existing under the
fmwe of Texas, with Bs head office ocated &t

8201 Tachnology Drive
Suite 103
Frigon, TX 78033

WHEREAS, Seilleris the cwner of cartain Trademarks (ns defined havain}, noluding the applications and
ragistrations identified on Beheduis A attachad to this Agreemant, and

WHEREAS, Buyar has harstofors pommerciniized sertain righls in the Trademarks under foanse, and
now wishas to acquine all of Selier's workdwide rights, e, and inferest in and fo the Trademarks, and

WHEREAS, Sater is willing 1o assign the Trademarks o Buyer, on the terms and conditions set forth
fromein.

NOW, the parties ntent fo be lsgaily bound and agres as foliows

1. Definlions

“Trademarks™ means all tademark applications and registrations, the trademarks thal are the subect of
thoss applications and registrations, and the goodwil sssociated therawith, described on Soheduls A

2 Sale and Assignment of Trademarks

Sstler hershy salls, transfars and assigns 1o Buysr all rghts, ttle, and interest i and o the Trademarks
including &l of the tademark applications and reglsirations listed on Schadula A, and all ranewals and
axtensiony thereof, topether with the goodwill associated with or symboiized by Trademarks, and all rfghts
to profits, damages sud other ralisf for any past, prasent or futire infringeraent of sald Tradernarks, and
he right 1o sue and collent the same for Buyar's own use and denafitand the benelt of Buyers
SUCORSIOTS, assigns or legal representatives.

Seliar ehall, upon Buyers request, and at Buyer's sxpanse. exacuts, deliver and record any documents of
instruments of assignment required in any country in which applications of registrations for the
Tradermarks are pending oF ware isaued, % may be necessarny 1o rscond the conveyanoe of fite in such
application or registration 1o Buyer
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3. Consideration

In consideration for the sale of rights and assignment set forth in Article 2, Buyer shall pay Seller the sum
of as follows:

(a)

(b)

()

(d)

Following is the breakdown price of the items sold:
Trademarks -
Goodwill -

4, Additional Agreements

(a) Any license agreements between the Seller and the Buyer with respect
to the Trademarks shall be terminated upon execution of this Agreement, without
the necessity of any further action by the Seller or Buyer to effectuate such
termination.

(b) THE BUYER HEREBY KNOWINGLY AND VOLUNTARILY FOREVER
RELEASES, ACQUITS AND DISCHARGES THE SELLER AND ANY PAST,
PRESENT OR FUTURE AGENT, ATTORNEY, LEGAL REPRESENTATIVE,
PREDECESSOR-IN-INTEREST, RECEIVER, AFFILIATE, SUCCESSOR,
ASSIGN, EMPLOYEE, DIRECTOR OR OFFICER OF THE SELLER
(COLLECTIVELY, THE “SELLER GROUP”) FROM AND OF ANY AND ALL
CLAIMS, DAMAGES, LOSSES, ACTIONS, COUNTERCLAIMS, SUITS,
JUDGMENTS, OBLIGATIONS, LIABILITIES, DEFENSES, AFFIRMATIVE
DEFENSES, SETOFFS, AND DEMANDS OF ANY KIND OR NATURE
WHATSOEVER, IN LAW OR IN EQUITY, WHETHER PRESENTLY KNOWN OR
UNKNOWN, WHICH THE BUYER MAY HAVE HAD, NOW HAVE, OR WHICH IT
CAN, SHALL OR MAY HAVE FOR, UPON, OR BY REASON OF ANY MATTER,
COURSE OR THING WHATSOEVER RELATING TO, ARISING OUT OF,
BASED UPON, OR IN ANY MANNER CONNECTED WITH, ANY
TRANSACTION, EVENT, CIRCUMSTANCE, ACTION, FAILURE TO ACT, OR
OCCURRENCE OF ANY SORT OR TYPE, WHETHER KNOWN OR
UNKNOWN, WHICH OCCURRED, EXISTED, WAS TAKEN, PERMITTED,
BEGUN, OR OTHERWISE RELATED OR CONNECTED TO OR WITH ANY OR
ALL OF THE TRADEMARKS, THIS AGREEMENT, AND/OR ANY DIRECT OR
INDIRECT ACTION OR OMISSION OF THE SELLER AND/OR ANY OF
SELLER GROUP, OTHER THAN ANY CLAIMS ARISING AFTER THE TIME OF
EXECUTION AND DELIVERY OF THIS AGREEMENT.

{c) The Buyer and the Seller agree to the terms of Schedule B attached
hereto, and the terms of such Schedule are incorporated herein by reference.

5. Representations and Warranties

Seller represents and warrants to Buyer:

(a) Seller has the right, power and authority to enter into this Agreement;

(b) Seller is the exclusive owner of all right, title and interest in the
Trademarks free of any security interest, charge or encumbrance, except as set

forth on Schedule B hereto;
M
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{0} To Saliers knowisdge Trademarks do not infringe the rights of any
Ry " P X
persan o entity

() Thers 8t no claims, pending or threatenad, with respeot i Seller's
rights i the Intelisctus! Property,

&} To Selier's knowiadge this Agreament is vaild, binding and enforcesbls
i aonordancs with s fermy;

i Seffer ia not aubiect {0 any aygraemen?, fudgmant oF grder ennsistent
with the fsrms of this Agreament.

8. &ttomey's Fees

Should either parly hersio, or any helr, personal raprasentative, SuccasenT oF sesigr of aifher party
hearsto, resot o litigation 1o enforos thig Agreemant, the party prevaiiing in such litgation shall ba snfitled,
fn addition 1o such othar relief as may be granted, fo recover is or thelr reasonabie atforneys’ fees and
pusdy in such fitigation from the party sgainat whom soforcement was sought.

7. Entire Agresmant

This Agreenent, nonfaing the entire understanding and agreemant betwean the parties hersdo with
respant 1 iy sulisct matter sngd supersedes any o OF contBMPoranSoUs wiilten o oral agrssments,
represardations of warmanties batween thers respecting the subject matier herent,

8. Amendment
Thig Agreameat may be amended pnly by 8 writing signed by both parties.
. Severabiity

i any orm, provision, covenant of condition of this Agreament, or the application fhareot io any person,
placs or cirpumstancs, shall be held by & court of compstent juristintion ¥ be invalild, unenforaalds or
void, the remainder of this Agresment ang such ferm, provision, covenant or condition a3 appliad to ather
carsons, places and chcumstances shall remain in Rull force and affect

3. o Walver

No wabay of & breasah, fellurs of any condition, or any right or remedy containgd in or grantad by the
provigions of this Agreemant shall be sffective unless B8 In wilting and signed by the parly walving the
bronch, feilurs, tight, or remedy. No waiver of any breach, fallure, dght, or remady, whether or not sirnliar,
nor shall any waiver constitle & continuing walver urnilass the willing so spaecifies.

%4, Agreemnant to Perform Necossary &cts

Buyer agrass 1 parform any funther acls and exacite and deliver any documeants that may be reasonably
aecassary 1o oarty out the provisions of this Sgresment.

12 Reprosentation on Authority of PartiesiRignatoriss

Each parsos signing this Agreemen represants and warrants that he or she i duly authorized and has
legat capacly 10 axecule and delivar this Agresment. Each parly represents and warrants o the othay
that the exscution and delvery of the Agreemsm! and the parformance of such pay’s abligations
Bereunder have been duly authorized and that the Agresment is & valid and iogal agresmant binding on
such party and snforveable in gconrdance with Hs terms,
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13, Headings

The hoadihgs iy this Agreemant are inclideed By convaniancs only and shall neither atfect the
construstion o inferpratation of any provision in this Agreemand nor affect any of the rights or obligatinng
of fhe parties o this Agreement.

44, Burvival

Except as otharwise exprassly provided in this Agreement, represeniations, warantiss, and covenanis
conaingd in this Agreement, or in any instrument, cerlifioate, exhibit, or ather wiiling intended by the
partias 10 by 2 part of this Agreemant, shall sunvbes for inumber] yeare altey the date of this Agreemeant

18, Anvbiguities

Each party and 88 counsal have perticipated fully i the review ad revidion of this Agresment, Any rule of
consiruction {o the effec! that ambiguitias ars 10 be resolved ageinst ths drafing party shal not sppiy in
interprating this Agreement, The languags in this Agraement shall be Interpreted 35 1o e fair maaning
and not strintly for or against sy party.

18, Buscessars and Assigns

This Agreament shall be binding upon and inurs 1o the becelit of the parties harsto and sach of thair
rpapectie sucnessars and assigng,

13, Assigrmeant

The Sefier may, withoo! notice fo o consent of the Buysr, sefl, assign or transfer 1o any parson or
parsons, all or any part of s righis o interests under this Agreamsnt and sach SUGH parson of parsans
shall have s right 1o anforca the provisions of this Agresment and sny refaled documents s fully as the
Safler. The Buyver wilt ully copparalie with the Saller in conmadlion with any such assignment and wilt
axacuie and dativer such consents and aocepiances o any such assignmend, amengdments o this
Agreemant in order o offedt any such assignment.

18, Lountarpans

This Agresment may be sxscutad in any number of duplivate oniginals or counterparts, gach of sugh
dupiicate originals or courterparns shall be deemed B be ao original and al taken togather shall
sorsiitide but oo and the same instrument. The pariies further apree that faceimile signatures shall be
Binding on &l partiss snd have he sams e and sifect s origing! signatures.

18, Soverning Law

This Agresment shall be construsd in sccordance with, and gl actions ansing herpundsr shall be
gowamad by, the laws of tha Stale of Texas.
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PRST-CLOSING TRADEMARK REGISTRATIONS

SLHERMUER

By signature o the Agresment it which this Scheduls § s aisoned, the Selfer and the Buver
acknowisdge thet (3} the following Trademark was assignad from Trident Growth Fund, LP o the Saller
pursuant o that cerfaln Nune Pro Tune Assigamsant of intellectual Property Righis offentive July 1, 2008
{the "Existing Assdigrunent’), but such fransfer was not registered and (&) the Buyer shall have the
ooligation, 8t no cost o the Sadigr, to recacd the Existing Sssignment prioe o recordation of this

Agresment i order o refisct the Rl ohaly of tte for e following Trademark

Rark Country/(3live Sy, NaJ Reg, Mo/ rwner
§UTenx Moy Filing Date Date of Reg
CURTIE MATHES | CTM{ELD HOTIINNY JOSTS{RAR Trident Grovath
{9} ‘ Faad, LB

32T IR
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