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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 .  ETAS ID: TM473766
Stylesheet Version vi.2
SUBMISSION TYPE: NEW ASSIGNMENT .
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Venture Lending & Leasing VI, | FORMERLY WHI Inc. 04/20/2018 Limited Liability Company:
e, DELAWARE
\L/fgture Leding & Leasing VI, | FORMERLY WHI Inc. 04/20/2018 Corporation: MARYLAND
RECEIVING PARTY DATA
Name: " | Super Basic, LLC.
Street Address: 1880 Century Park East #209
City: Los Angeles
State/Country: CALIFORNIA
Postal Code: 90067 . .
Entity Type: Berwesrelgraiin: CALIFORNIA ! /ig, red f adiity & 2heny /&/7(/
PROPERTY NUMBERS Total: 5 _
Property Type Number , Word Mark
Registration Number: |4760644 WEIT v
Registration Number: |4885317 WE HEART IT g
Registration Number: | 4096093 WE IT 3
Registration Number: |4096094 WEIT :
Registration Number: [4159070 ‘ §
»
CORRESPONDENCE DATA o
Fax Number: _ _ o
Correspondence will be sent to the e-mall address first; Iif that is unsuccesstul, it will be sent
using a fax number, If provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 3232879884
Email: michael@maplemedia.io
Correspondent Name: - Michael Ritter
Address Line 1: » 1880 Century Park East #209
Address Line 4: Los Angeles, CALIFORNIA 80067
NAME OF SUBMITTER: Michael Ritter
SIGNATURE: /Michael Ritter/
DATE SIGNED: ' 05/13/2018
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INTELLECTUAL PROPERTY TRANSFER STATEMENT
{(under Eniform Commercial Code Section 9-619)

THIS INTELLECTUAL PROPERTY TRANSFER STATEMENT (this “Transfer Statement™) is

made and entered into as of April 20, 2018, by and aniong Venture Lending & Leasing VI, LLC, a
Delaware limited lability company, acting in is capacity as successor-in-interest to Venture Lending &

1880-Century Park East #209. Los Angeles, CA 90067, USA (“Asstenee™, VLLG6 and VLLT are referved
to: herein collectively as “Assignors.” Capitalized terms used bar nor otherwise defined herein shall have
the detinition assigoed fo such terms in the Foreclosure Sale Agreement, dated as of April 20, 2018 (the
“Sale Agreement™). among Assignors and Assignee.

WHEREAS, WHI, Inc., a Delaware corporation doing business. as We Heart It € Debtar™), 15 the
registered owner of certain trademarks and service marks registered in the United States Patent and
Trademark Office, foreign trademark registrations, and conunon law trademarks and service marks,
which are set forth on Exhibit A attached bereto (hereinatior collectively referred to as the “Maks™) and

is the owner of the goodwill associated with the Marks;

WHEREAS, Debtor is the registered owner -of the entire vight, title and interest i abd o the
domain nanes set forth on the attached Exhibit B (the - Domain Names™);

WHEREAS, Diebtor, o a certain Intellectual Property Security Agreement, dated as of September

thereto, dated as of April 16, 2018 and recorded with the USPTO in April, 2018, previously granted to
cach of VLL6 and VLLT (the “Sccured Parties™) security interests in all of Debtor’s right, title and

interest in and to all general intangibles and other personal property owned by Debtor, including, without
limitation, the Marks and associated goodwill as security for certain loans which are in default;

e

WHEREAS, Debtor has defaulied in connection with its secured obligations to Secured Parties;

WHEREAS, cach Secured Party has exercised its post-defaunlt rights of foreclosure of its security
interests in and to the Marks, the Domain Names and the goodwill associated therewith, and pursuant to a
power of sale and foreclosure has conveyed on April 20, 2018, the Marks, the Domain Names and
associated goodwill to Assignee; and

WHEREAS, by reason of the exercise of such post-default remedies, all rights of Debtor i and to
the Marks and the Domain Names have been acquired by Assignee.

NOW, THEREFORE, in consideration of the mutual promises made in the Sale Agreement and
herein and upon the terms and subject to the conditions set forth in the Sale Agreement and berein, the
parties hereto hereby agree as follows:

t, Assignment.  Assignors hereby assign, convey, transfer and deliver to Assignee, and Assignee
hereby acquires and accepts from Assignors, all of Debtor™s right, title and interest in and to:

{a) the Trademarks, incltading any registration{s) set forth on Exhibit A; and
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() the Domain Names, together with all registrations relating thereto;

Ineach case, including the goodwill of the business symbolized by said Trademarks and Dontain
Names and all intellectyal property rights residing in the foregoing.

In accordance with Section 9619(h) of the California Commercial Code, Assignee is entitled to a
transter of record of all right, title and interest of Debtor in and to the Marks and associated goodwill, and
request s hereby made that the Conunissioner of Patents and Trademarks and the United States Patent and
Trademark Office accept the foregoing transfer statement and promptly amend its records to rveflect the
aforesaid transfer to Assignee,

2. Rights and Privileges. All rights and privileges held by Debtor in the Trademarks and Domain
Names immediately before the effective date hereof shall be held and enjoyed by the Assignee following
the effective date for its own use and bebalf and the use and behalf of its successors and assigns as the same

would have been beld and enjoyed by Debtor had this assignment not been made.

3. Lerms of the Sale Agrecment. The terms of the Sale Agreement are incorporated herein by
eference.  The parties acknowledge and agree that the representations, warranties, covenants and
agreements contained in the Sale Agreement shall not be limited or expanded hereby, and shall not be
superseded hereby, but shall remain i full force and eftect to the full extent provided therein.

4. No Modification of Sale Agreement. This Transfer Statement is issued pursuant to the terms of
the Sale Agreement and Assignors and the Assignee are eatitled to the benefits of, and this instrument is
subject to, all pertinewt provisions of the Sale Agreement. Nothing contained herein shall release

Assignors or Assignee from any of their respective obligations under the Sale Agreement or in any way
diminish, limit, or modity any of the representations, warranties, covenants or agreements of such parties
set forth in the Sale Agreement. To the extent that any provision of this Transfer Statemaent conflicts or is
inconsistent with the terms of the Sale Agreement, the Sale Agreement shall govern, including with
respect 1o the enforcement of the rights and obligations of the parties hereto.

5. No Third Party Beneficiaries. This Transfer Statement is for the sole and exclusive benefit of
Assignors and Assignee and their respective successors and permitied assigns and nothing berein is
intended or shall be construed to confer upon any Person other than Assignors and Assignee and their
respective successors and permitted assigns any right, remedy, or claim under or by reason of this
Agreement or any term, covenant or congition hereof,

6. suceessors and Assigns. This Transfer Statement shall be binding upon the parties hereto and
their successors and assigns.

7. Amendnents. This Transfer Statement and any of the provisions hereof may not be amended or

modified except by an instrument in writing and signed by each party hereto.

8. Governing Law. This Transter Statement shall in all respects be construed in accordance with and

governed by the laws of State of California, without reference to contlict of faw principles.

ey

g, Seve ty. Ay ternyor provision of this Transfer Statement that is invalid or unenforceable in
any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or
unenforeeability without rendering invalid or unenforceable the remaining terms and provisions of this
Transfer Statement or affecting the validity or enforceability of any of the terms of provisions of this
Transter Statement in any other jurisdiction.

()
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10, Counterparts; Facsimile Signature. This Transfer Statement may be executed in one or more
separate counterparts, each of which shall be deemed an original, but all of which together shall canstitute
one and the same instrument.  Any signature page delivered electronically or by facsimile (including
transmission by Portable Document Format or otlier fixed image form) shall be binding to the same extent

as an original signature page.

LSignature Pave Follows]
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DocuSign Envelope 1D 5D7I7254-BBB3-488D-8598-CAQ23DCHECRES

IN WITNESS WHEREOF, the parties hereto have caused this Intellectual Property Transfer Statement to

be executed by their duly authorized representative as of the date first written above,

ASSIGNORR:

VENTURE LENDING

By: Westech I
Its; Managigy]

By: s
Name: DhvictWanek”
Title: Vice President

VENTURE L} SING VI INC,

By: S i
Name: Buvtd Waneck /

Titler Viee President

ASBIGNEE:

SUPER BASIC, LLC

Name: Michasl Ritter
Title: . CEo

Acknowledsed and sereed:

DEBTOR:

WHI, INC. (dba We Heart |}

By

LXSING VI INC.,
Section 3(b)iii)

fual Pro f Kecurity Agreement
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United States

»

EXHIBIT A
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Argentina
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EXHIBIT B
Domain Names

s weheartit.com
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