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ETAS ID: TM506475

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

Paysa, Inc.

08/31/2018

Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Paysa (assignment for the benefit of creditors), LLC
Street Address: 3945 FREEDOM CIRCLE

City: Santa Clara

State/Country: CALIFORNIA

Postal Code: 95054

Entity Type: Limited Liability Company: CALIFORNIA

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 87127878 PAYSA
Serial Number: 87975894 PAYSA

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

CORRESPONDENCE DATA

6124927216
mbowman@fredlaw.com
Megan A. Bowman

200 South Sixth Street

Minneapolis, MINNESOTA 55402

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

NAME OF SUBMITTER:

Megan A. Bowman

SIGNATURE:

/Megan A. Bowman/
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GENERAL ASSIGNMENT

This General Assignment is made as of the 21 th day of August, 2018, by Paysa,
e, 2 Delaware corporgtion, with offices at 580 Hamilton Ave. #2268, Psio Allo, CA
94301, hersinafter referred 1o a8 "Assignor, 1o Paysa (assignment for the benafit of
arecﬁstcrs} LLC, a California limited tability company, heraingfer referred (0, along wilh
any sucosssors and assigns, as "Assignee’.

RECITALS

WHEREAS, Assignor has determined thal, based upon e busingss prospacis,
erering into this Assignment is in the best interesis of the Assignor's credifors; and

WHEREAS, Assignor befleves that Assignee i3 well gualifisd to ofitiently
administer the Assignment for the benafit of the Assignot’s craditors;

NOW, THEREFORE, for valuable consideration, the receipt of which s duly
acknowledged, the parties ggree as follows:

AGREEMENT

1. Ansignment of Assels.

(@) Assignor, for and in consideration of the govenanis and agreements
o be performed by Assignes, as hersinsfter contained, and for good and vailuable
consideration, recsipt whereo! is hereby acknowiedged, doss har@by grami bargain,
seil, assign, convey and transfer to Assignee, s sucoessors and assigns, in frust, for
the benefit of Assignor's creditors gensrally, all of the property of Assignor of svary Kind
and nature and wheresoever situaied, both real (it not facilily lease amangements)
and personal, and any interest or squily therain not exempt from execution, including,
hut not fimited to, sil that cerlain stock of merchandise, squipmend, fumiture, fixtures,
asccounts, books, cash on hand, cash in bank, deposits, patents, copyrights, trademarks
and irade nemes and all assovisled goodwill, source codes, software, and related
gdocumentation, insurance policies, and choses in action that are legally sssignabls,
fogether with the procssds of any sxisling non-sssignable choses In action that may
herealier be recoverad or received by Assignor.  Assignor agress B sxeoule such
additional documeands as shall be necesssry fo accomplish the purposes of this
Assignment

by This Assignment specificelly Includes and covers all claims Ry
refung or abatement of all sxcess taxes herstofore or hereafter assessed against or
coflected from Assignor by the US. Treasury Uepariment or any other axing sgendy,
and Assignor sgrees to sign and sxecute power of altormey or such other documents as
raquired 1o enable Assignes {o file and prosecule, compromise and/or seffie, all such
claims before the Infemal Revenue Bervice, ULS. Tresswry Depariment or any other
taxing or other Governmental agency.
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{¢)  Assignes is fo receive sakl property, conduct said business, should
it deem it proper, and is hersby authorized at any tme afler the signing hereof by
Assignor to sell and dispose of said property upon such time andg terms as it may see fil,
snd is 1o pay to creditors of Assignor pro rata, the net nrocesds arsing from the
sonducting of said business and sale and disposal of said propenty, after deducting il
mongys which Assignes may at its option pay for the discharge of any Hen on any of
said property and any indebledness which under the law is entiled to prionly of
payment, and all expenses, including a regsonsble fee to Assignee and s attomeys.

2. Pavment of Fees. Assignes shall be sntitled to pay the fees and expense
reimbursements st forth in the Compensation and Expense Relmbursement
Agreement dated as of the dale hereof betwesen the Assignor and the Assignee (the
“Fae Lelter™).

3 Appuintment of Agents.  Assignse is authorized and smpowersd ©
appoint and compensate such agents, field reprosaniatives andfor altomeys andior
scoountants as i may desm necessary, and such sgents andior fleld representatives
shall have full power and suthorily to open bank accounts in e name of Assignes or iis
norminess of agents and to deposit assigned assets or the proceeds tharecf in such
hank accounts and to draw checks therson and with the further power and authorily o
do such other acts and fo sxecuts such papers and documents in connection with this
Assignment a8 Assignes may consider necessary of advisable.

4, Oartain Scknowledoments Regarding Trangfer.  Assignor acknowledges
that cerain of the assets being assioned under this General Assignment may be subjedt
o restrictions an the use or transfer of such assets, the unsuthorized use O ransfer of
which may result n further damages o claims.  Such assels may include, withoul
Hmitation, intellectual property vights of the Assignor (8.0, rade names, senvice names,
registered and urvogislorsd bademorks and service marks and logos; irtamnst domain
names; patents, patent rights and spplications therefor, copyrights and regisirations and
applications therefor, software and source code {and softwars licenses with respect
theratn), customer lsts end customer information; know-how, trade sedrels, inventions,
discoveries, concepts, ideas, methods, processes, designs, formulae, fechnical dalg
drawings, specificstions, dala bases and other propristary asseis  {collectively,
“ntellectus! Property™)).  Assignor represents and warrants that Hs officers, directors,
sharehoiders, employees, agents, customers and other third parties have been advised
ot 1o use, ramove o cause 3 fransfer (other than pursuant to this General Assignment)
of any of the assels of Assignor, including without limitation the inteliaciual Property,
sither prior of subsequent fo this General Assignment, except as expressly authorized
in weiting In advance, which written authorization is not inconsistent with or otherwise
may constitute 3 bresch of any other written agreement  Except as suthorized In
writing, which has been disclossd in writing o Assignee, Assignor further represents
and warranis hat no asse! (including, without limitation, the Intellectusl Property) has
heen ransferred. used, or removed, in whole or in part, In 2 manner that interferes with
the rights and interests of 3 third party(ies} in such asset or otherwise may constitule 8
hreach of any contract with such third party(ies).
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§. Renreseniations and Warnantiss of the Assiqnos. Assignor represents and

warranis (o Assignee that as of the date hereol

()  Assignor has afl requisite power and authority to exscute, deliver
and perform its obligations under this Assignment, including, without limilation, %o
wransfer the property transferred © the Assignes hersby,

() the execution, delivery and performance by the Assignor of this
Assignmaent has been duly authorized by all necessary corporate and other action and
doss not and will not require any registration with, consent or approval of, of nolice to or
action by, any person {(ncluding any governmental authority) in order to be effective and
snforceabls;

(&3  this Assignment constitules the legal, valid and binding obligation of
the Assignor, enforceable ggalnst |t in accordance with thelr respactive terms,; and

i al claims for wages, expenss reimbursaments, benefils and other
compensation with priorily over the Assignor's other creditors pursuant fo California
Oode of Oivil Procedure § 1204 scorusd or otherwize arising prior {o the dste hereot
have been satisfied in full

8. Reslgnation and Revlscement of Sssines.  The Assignes may rasign
and, 2% 2 resull of such resignation, be discharged from s dulles hersunder at any
fime; provided that such resignstion shall not become effective until a successor
Assignes has Desen appointed by the resigning Assignes and such SUCCessor has
accepted s appointmeant in writing deliverad 1o the resigning Asclgnee. Any successar
Assignee appointed hersunder shall execuls an instrument accepting such appoiniment
nersunder and shall deliver one counderpart thereo! e resigning Assignes,
Thersupon such successor Saninnee shall, withou! sny further sol, decome vasled with
gl the estate, propertiss, righis, powers, frusts, snd dulies of his predecessor in
connection with the Assignment with ke effec! as ¥ originally named therein, but the
resigning Assignee shall nevertheless, when reguested in wiiling by the successor
Assignee, execute and deliver an instrument or insthumenis conveying and ransfering
o such successor Assignee alt of the ssistes, properfiss, nights, powers and trusis of
such resigning Assignor in connection with the Assignment, and shall duly assign,
rransfer, and deliver to such successor Assignee sl property and money held by &
hersunder

7. Limilaion of Lishiliy,  Assignor acknowiedges thal Assignes & acting
solsly as Assignes in connaction with this Assignment and not in #s personal capacily,
Ag 8 result, Assignor sxpressly agrees that Assignes, lis members, officers and agenis
shall not be subject o any personal liability whatsoever I any person in connection with
the affairs of this Assignment, except for s cwn misconduct knowingly and intentionally
commitied in bad {aith. No provision of this Agresment shall be construed o relivve the
Assignes from labilily for s own misconduct knowingly and intentionally commitied in
bad faith, axcept that
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{z) The Assignes shall not be required fo perform any duliss or
obligations except for the performance of such dusies and obiigations s are specifically
set forth In this Assignment, and no implied covenans of oblinations shall be read info
{his Assignment against the Assignes.

(o) in the absence of bad falh on the pard of the Assignee, e
Assignse may conclusively rely, 88 10 the truth, acouracy and completeness thersof, on
the statements and certificates or opinions furnished to the Assignaes by the Assignor
and conforming to the requiramants of this Assiagnment.

(3 The Assignes shall not be fiable for any error of judgment made i
good faith.

() The Assignes shall not be hable with respect i any action taken or
amitted to be taken by it in sccordance with a wiitlen opinion of lsgal counsel addressed

o the Assignhes,

i connection with the forsgoing, the assignment ssiate shall defend,
indamnify and hold the Assignes and iis past and prosent officers, membars, Managers,
dicectors, smployees, counsel, agents, atlomeys, parent, subsidisries, affilisies,
sycoessors  and  assigns, including  without imitation  Sherwond  Partners, Ing.
{coliectively, the Mademnified Persons™ harmiess from and against any and all
fabilities, obligations, losses, damages, pensities, actions, judgments, sulls, cosis,
charges, sxpenses and disbursements ncluding reasonable altormeys’ fees and costa)
of any kind or nature whalsosver which may at any time be imposed on, incurved by, of
ssserted sgainst any such indemnified Person in any way relating 1o or arising out of
this Ceneral Assignment, the Fes Letller, any other documsnt contemplated by or
reforred to Rhersin or thereln, the transactions gontemplated hereby or thereby, OF sy
setion inken or omitied by any indemnified Person under of in connection with any of
the foregoing, including, without limitation, with respact o any investigation, Migation or
procesding refated o or ansing oul of any of the foregoing, whather or nol awy
indamnified Person is & parly thereln, and inciuding, without Hmilation, any other
ndemnified Claims (defined below, provided, that the assignment satate ghall have no
obligation hersunder {0 any indemnited Parson with respest o indemnified claims i
the extent resulting from the willful misconduct or gross negligence of any indemnified
Person.  The foregoing indemnification shall survive any fermination of this General
Assignment or the tanssctions conternplated hersby.  For purposes  hereof,
Mndamnified Olgims” means any and all claims, demands, aclions, tauses of action,
judgrments, obligations,  lisbilitles, iosses, damages and consequential damages,
penalties, fines, costs, fees, expenses and dishurssments dncluding without Emitation,
fpas and oxpenses of atiomeys and olber orofessionsl consullents and expents in
connection with investigation or defense) of every iind, known of unknown, existing o
nereafer arsing, foresceable or unforssesable, which may be imposed  upon,
threatensed of asseried against, or incurred o paid by, any Indemnified Person at any
tire and from time to time, because of, resulting from, in connection with, of arising out
of any fransaction, act, omission, event or crcumstance in any way connacted with this
General Assignment, the Fee Latiar, any other document contemplated by or referred 0
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herein or thersin, the transactions contemplated hereby or thereby, or any action {aken
or omitied by any Indemnified Person under or in connection with any of the foregoing,
including but not limited fo sconomic 1088, property damage, personal injury or death in
sonnection with, or coouring on or in the vicinity of, any assels of the assignment estate
through any cause whatsosver, any aot parformesd o omitied 1o be performed under this
General Assigiment, any other document contemplated by o referred 10 haraln, the
transactions contemplated hereby, or any aclion teken or omitled by any indemnified
Parson under or in connection with any of the foregoing, any breach by Assignor of any
rapresentation, wamanty, covenant, agreement or condition contained hereln or in any
siher agreement bahween Assignor and Assignes.

8. Pawer of Allomey, Assignor, by this General Assignment, hareby granis
Assignes, an irevouable general power of attomey, coupled with an interest, which
sower of attormey is for all purposes and specifically includes the right of Assignee H 1
prossculs any action in the name of Assignor as Allormey i Faot including, but not
Bited o the claims or actions identified on Scheduls "A” hereto, and (i) to transfer o
assign palents, patent applications and oiher intadlectual propenty, and any wther assely,
by the execution of assignment agreamants and, where appropriate, through Blings with
the U.S. patent and tredemerk offics and other U8, and foreign filing offices. Furthar,
on the date thiz General Assignment is accepled by Assignes, Assignee shall susceed
i all of the righls and privileges of Assignor, including any atlorey-cliant privilege in
respest to any polential or actugl claims, cases, controversies, causes of action, sfc
Gncluging, but not limited to, the claims o actions identified on Schedule ¢ " hersto;
and shall be deemad to be 2 representative of Assignor with respect to all such polentias
o aciual claims, cases, controversies, and causes of action (ncluding, but net imiled
i, the clsims or actions identified on Schedule “A” herelo). Whils Assignee i not
required to defend any action being asserted against Assignor, Assignor, by this
General Assignment, hereby grants Assignee an imevocsble general power of atlomey,
soupled with an inferest, whish power of aliorney specifically includes the nght, but not
the obligation, of Assignee fo defend against any action pending or brought againgt
Assignor in the name of Assignor as Altorney in Facl

8. Haliance

{8} The Assignes may rely and shall be profecied In acting upon any
resolution, certificate, stefement, instrument, opinion, report, notice, request, consent,
arder, or other paper or document believed by i to be genulne and to have been signad
or presentad by the proper party or parlies.

by The Assignee may consull with legsl counsel to be selected by &
and the Assignee shall not be liable for any action taken or sufferad by It in agcordance
with the sdvice of such counssl.

{c} Persons dealing with the Assignee shall look only to the
sssigrment estate 1o satisly any Hability incurred by the Assignee in good faith o any
such person In carrving oul the terms of this Assignment, and the Assignee shalt have
no parsonal or individual obligation to salisfy any such liability.
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10, Headings. The headings used in this Assignmeni are for convenience
only and shall be disregarded in interpreting the substantive provisions of this
Assignment.

14, Fuorwsrding of Mall. Assignor suthorizes the forwarding of its mail by the
1.5 Postal Service as directed by Assignee,

12, Counepats  This Assignment agreement may be executed in
counterparts, sach of which shall be deemed an original and all of which togather shall
constitule one and the same document Facsimile or slectronically fransritted
signatures shall have the same force and sffect as ongingl signatures,

43, Attomevs feas and cosls. Exceptas sel forih in the Fee Letier, the patties

agree that sach of them shall bear its own legal costs and sxpenses in connsction with
the negotiation, drafting, execution of erdorcemant of this Assignment.

14, Entre usement This Assignment and the Fee Letter contain the enlire
agreement of the parties hereto with respect to the matters oovemsd and Uw
ransactions contemplated hersby, and no other agreement, statement, representation,
warranty or promise made prior herslo of contemporaneously herewith by any parly
hersto, or any employes, officer, agent, or atiomey of any parly herelo shall be valid or
binding or relied upon by any parly as an inducement o enter into, or as consideration
for, this Assignment

15, OCoverning Law.  This General Assignment shall be governed Dy and
construed In accordance with the laws of the State of California without regerd ®
conflicts of law pringipies.

18, Severabilty. In cass any provision of this General Assignment shall be
invalid, Megal or unenforceabie, such provision shall be severable from the remainder of
this General Assignment and the validity, legality and enforceabllity of the remaining

provisions shall not in any way be affecisd or impaired theraby,

17.  Cocperation.  Each perly cooperated in the drafling of this General
Assignment and thersfors this General Assignment ghall not be construsd more striclly
against any of the parties.

18 Timels of the Essence. Time i of the essencs in the performance of and
condiions set forth in this General Assignment

19,  HNo Adequate Remedy at Law. Each parly herslo acknowledges and
agrees that damages will not adequalsly compensate the other parly for a breach of the
tarms of this General Assignment and that, as such, each parly shab be anitied t©
specific performance of this General Assignment.
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N WITNESS WHEREQF the partiss hersunder st thelr hands the day and year

first above wiitlen.

Assignor's Federat Tax LD, Numbsr PAYSA, NG, a Delawsare Corporation,
Assignor
Ry
Ha

Pavea (sssignment for the beneflt of
sraditors), LLE, & Callfornia lmited
Habhilly company, Assignes

By M.ﬁ \é/{'ﬁi

s Managsr
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