900531901 01/21/2020
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM558353
Stylesheet Version v1.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Smartway of Tennessee LLC 01/10/2019 Limited Liability Company:
TENNESSEE

RECEIVING PARTY DATA

Name: Smart Tires LLC

Street Address: 12042 Blanco Road Suite 102
City: San Antonio

State/Country: TEXAS

Postal Code: 78216

Entity Type: Limited Liability Company: TEXAS

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 86846819 SMART TIRE TIRES MADE AFFORDABLE - PAY Y
CORRESPONDENCE DATA o
Fax Number: 7023857000 ]
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent g
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. 9
Phone: 7023847000 o
Email: aknecht@alversontaylor.com g
Correspondent Name: Alverson Taylor & Sanders >
Address Line 1: 6605 Grand Montecito Parkway o
Address Line 4: Las Vegas, NEVADA 89149 O

NAME OF SUBMITTER: Adam R. Knecht

SIGNATURE: /Adam R. Knecht/

DATE SIGNED: 01/21/2020

Total Attachments: 4
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This Trademark Purchase Agreemant {the “Agreoment™) batwean Smart Tires LLC thersin “Smart
Tres LAY sad SmartWay of Tennesses LG {herein SRprEWay T hw il be effertive ax of the date of tast

shgnatane o iy Agroement OB estive Date™y,

WHERBAS, SramtWay owns the subjoct Pradensark {38 shows heeeine and below i and has the dght

o sedl the-anbia Trademark:

N

F Tives LA desires W poschase the sebijest Trademark, to oblain o

WHEREAS, Smar HSIVE Bl

=3

3

anconditional use of sueh Trademek, incloding any and ¥l rights to assign amd Heonse the subieg

N

Trademark, excapt fr the Hoense gramed herein (o SmanWy

WHEREAS, SmanWay destres to sell the sublest Trademark to Smart Tees 1L,

NOW, THEREFORE, heonstderation of the mttnal covenants and promises contained fersin, and

For gond and valuable consideration, e recelpt of which is hereby avknowledged by the purties, the partics

weas fnifows

b SmantWay, on the Effective Datg of iy Agreoment, agroes 1o sell aft thebr vights to the Sibisat

'?S

k3

Trademuek showa in United Siates Patent and Tradewmark Offtce Registfation Number 3031127

1, <

witich s reprodused newdistedy below, (o Smart Tirgs LLO

to patrehasy all rights to the subjeet Tradomark from SmartWay, eluding

sut e Hatited o ful vights of ownership, full righis 1o we the Trademark without any reirietions

3

{oxnept as stated herebnd, including all vights 1 assign and Hoense the subjeet Tradeasark.

3o Purchase Price. The agreed upor puschase prive for the subject Tradesark is fifty thosendd

{30,000} shares bt Smart Thes LLC, The graating of these shares to SowrtWay from Smart Thees

LA will peewr and will be effectivs as soon a¢ a Resolution Ixy boand such s reflocted il
mainatoy and lodger of Smant Tires 100

. Swsan Wey horehy “rademark Registrstion Mamber 3021137 and the Subject

ek For use va Reta! Stove Bervices Reatrlg Tives effective as of the daie the puschse

ks

Tragdormak Farohase Ageesinent t
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&,

A s

2,

)
i

Treadewmack Famhase Agroonsng

schwill of the husiness in which

price iy dedbvarad to SpertWay, This cosignment includes the go

e sibiect Trademark i nsed, samely, the basiness of retafl store services feauring tires

Addivionat Condition of Sale. &s an additionat condition (o this Tradensodk Purchase Agreement

and the axsignmoent set forth heren, Separt Tirey LLE agrees o open 3 minimws of s (1

franchises within thirly {3 months of the effective dote of thiy agroemient, I St Viees LLC

farils to opua the reguisiie sunber of fanelises within the timeframe referenced shove, or if Smar
]

Tires LLO ceases o aperate foe ik mordha, SmantWay will have the option fo demaad from Smant

Tiees LLC that the Sobieet Tradentark aixmgﬁ; with the poadwil] of the bustness in which ihe

Tradumerh i usad. Reglsttion Muarsher 321137 and all vights thiereia be retymad to SmanWay
by & I SmantWay exarnises this option, wiltien notice fromt SremtWay must b

o

forty-flve (837 duys befbre any tra

ghamt o Sawat Tes LLO rost e Trademark back w
SnantWay, I SoartWay provides the weilton notics, ad no oldection s siade by Smant Thes LLO
within thye forty-fiee (45 perod aBier delivery of the notice, the re-nssignment shall take inmedine

eifeet, and SmuniTires agroes 0 sign additional assigoment documents o confrm this res

assigimont i regquested by SwanWay.

Untent of Chvmaralip. The ownership of the suljeor Traderark and Registration by Smart Tiees
LEC applies o ot SRy (30) states, inchuding Fenuessee,

SepriWay i heveby granted an oxclusive Heense 1o wuse the Sulgect Trademark in Termessee in

connecten with retall sales services fomuring tres, excluding Shelby dounty and sl countiss

i

wons with Shelby coundy. SevartWay agress i miaintain the guality of servives fo adcordance

with quality controd standards set by Svart Vires LLC, B s agreed that the current fevel of quality

of retail aales sorvices provided by SmuartWay in connection with the Sublect Trademak nwets the
guality standards of Broact Tiees ULO sod will contimie to meet sueh standards, SmantWay sgrees
0 sompiy with applicable fodersl, state and foca! Tows aad regulations s connection with ifs use
of the Subjec Trademaek,

it i agreed that SmartWay pavay and shall contimue 1o own and operate wen Smart Tirena, and &
in Durther ngroad that SmanWay has used and shall continue t use “Pay Your Way™ in conavetion
with @ variety of gosds and services Jochading tires, and Sowart Tireg LLC has no o‘njt':c{i(?m and

s

" by Smart Wy in comection weith Gres s

witl not ehient & the ose of “Pay Youwr Wa

“other g

ar servioes without geopraphio restrivtion,
Nix Warranty, NEITHER PARTY MAKES ANY WARRANTY WHATSOEVER THE
QTHER PARTY . ALL WARKAKTIES ARE RISCLAIMEDR.

- No Assamption of Ligbility, Netther party sssames Habidity lo thivd parties with respoct fo the gowds

or spreives provided by the other party.

(%
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. Remedies. In the event that vither party violutes the terms of this Agreement with regard 1o the nse
of the subjeet Trademark, it is sgreed that the offended party shall have & right o a prefiminary
tjunction and a peroanent infauction. 15 ageeed that any such violation sould case Irreparb
haemt and otherwise satisfy the requirements Ror o prefiminary injonction amd a permanent
mjunction,

5

c Confidentiality, I connediion with his Ag

]

corment, the parties way loarn certaly proprietary

formation of the other party, including busivess andéor marketing plins that relate to existing o
mnempi\&u bushess activities, ConBdentind dformation also mchades the terms of the
Agrecment: Bagh party shall mainiais such Condidential Infornmton in strict confidence and shait

st diselose, publish or copy such.

13, Reverability, I any portion of this Agreement is beld o be vnenforcesble, tie remainder of this
Agreement will continue to be valid aod eaforceable (o the fullest extent permitted by .

HS, Wadver. Mo fatlure or deluy in exercising any right or remedy will opersie as o wabver of aay such
{or any idherd right or remedy,

3. Moddiecation. Ay modifioation or waiver o this Agreament must be in writing and signed by both
parties,

ta, Chodee of Law. The interpretation of this Agreement and any dispute arising under this Agreemernd

sfall be governed exclusively by the s of the State of

y withowt segard 1o its chicice of faw

provisicus., q\; f{: W
£7, Assigrment of Righds, SmartWey may wssign s rights under this Agrecment
£, Assignent of Righis. §
P8 Mutual Non-Dhspaagemendt. StartWay and Smart Tires LLC agree that cach wilb s disparage

the other or thelr producls, services, agends: representatives, directors, officers, mewmbers,
sfarcholders, mttprovys, coplovess, vendors, affilistés, sucoessors or assigns, OF a1ty persan acing
by, through, under or i concert with any of them, with any written or oral statement, Nothing in
this fpamgmph shall prohibit alther pany from () providing trathiul information In respoose o o
subporena or other fegal process or (i) responding to claims or staterpents made by the other party,
provided such rosponse is factually accurate to the best Knowdedge of the party making seck
esponse aind the party making the respouse 15 acting in good b,

19, Bxrecution. This Agecement may be executed (it one or more coumierparts, cach of which shall be
deemad an original bt which wgether shall constitute one and the same instroment. Facshaile
anedior cleetronic signitures shall be deemed original for &l purposes.

20, Authority. Each of the parties signing this Agrcoment expressly warrants and represents that he,

she or i hes full power and authority to execate and deliver this Agreemwat on behall ol the party

Veaderiark Puschase Agrocment
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for whorn Be. she or §E has slened ad gn anthovizsd roprosentativg asd upon such execution angd

debvary, this Agroenwnd shall b g valid and binding soreement apon sach party.

£2

. Entire Agresment. This Agreemant sonstitutes the entire sgreoment Bepween the parties e, Mo
modificationg, addivions, or defetions in or of the tenws bereot shall be binding o either party
unless reduosd o wiiting and enscided by the partins

QK any notice has o b pdvon with regand By the perfrsmance or non-performance of the terms of

this Agrecment, natiee musl b ghven I poaill courler, or Pirst Clasy Mail, Rotury Reesip

N .
msjit sfad Wy

28 ?Eii:zm s Road
poxville: Tepnessge 17832
Vinee Keadlor

Vince ketleriketlergroupnet

N WEITNESR WHEREQF, Sman Vires LLC and SmariWay bave causad this Agreoment o be

stgned by thelr duly sushorized vopresentatives, effective as of the date of fas) signatee,

Syanet Tires LLO Smarhway of Tennessee LLO

F

" e s’z@
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