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Electronic Version v1.1 ETAS ID: TM567675
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
Up Down Air Systems, LLC 01/03/2019 Limited Liability Company:
Scott Poncher 01/03/2019 INDIVIDUAL:

RECEIVING PARTY DATA

Name: Overland Vehicle Systems, LLC
Street Address: 9115 Dice Road, Suite 14

City: Santa Fe Springs
State/Country: CALIFORNIA

Postal Code: 90670

Entity Type: Corporation: CALIFORNIA

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 87234551 UP DOWN AIR
Serial Number: 87340884 AIR IT UP
Te]

CORRESPONDENCE DATA 3
Fax Number: 9497609502 g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =]
Email: efiling@knobbe.com §
Correspondent Name: Nicole R. Townes o
Address Line 1: 2040 Main St. 14th Floor @)
Address Line 4: Irvine, CALIFORNIA 92614

NAME OF SUBMITTER: Nicole R. Townes

SIGNATURE: /Nicole R. Townes/

DATE SIGNED: 03/18/2020

Total Attachments: 9
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the "Agreement") dated JANUARY 3, 2019
("Execution Daie”), is by and between Scott Poncher, Up Down Alr Systems, LLC (“Up Down
Alr Systems™), a Nevada Hmited Hability company, (together, Mr. Poncher and Up Down Alr
Systemis are referred to as "Seller™) and Overland Vehicle Systems, LLC, & California
corporatien {"Buyer™).

ORDINGLY, the partics agree as follows:

Article I
Purchase and Sale

Section 101 Purchase and Sale of Assets and Operations. Subject to the terms and conditions
set forth herein and in exchange for certain consideration as outlined helow, Seller shall and does
hereby sell, assign, transfer, copvey and deliver to Buyer, and Buyer shall and docs hereby
purchase from Seller, all of Seller's ownership, right, title and interest in the assets related to the
Setler’s business as Up Down Alr Systems for the sourciug, packaging, shipping, manufacturing,
assembling, marketing, offering for sale, selling, offering warranty, and insuring those products
developed and sold by Up Down Alr Systems (such business, the “Purchased Business,” and
such assets, the “Purchased Agsets™, free and clear of any mortgage, pledge, lien, charge,
security iuterest, elaim or other encumbrance (“Encunibrance”). The Purchased Assets inchude
the Purchased 1P Assets (ag defined herein} and coustitute all of the assets necessary to conduct
the Purchased Business in the manner currently conducted by Seller, The Purchased Assets are
those identified as sueh in Schedules 1 and 2 hereto. For the avoidance of doubi, this sale,
assignment, franster, conveyanece, and delivery includes the right to sue and collect damages for

past infringement of any Purchased P Assels. If necessary, Seller shall assist Buyer io perfect
title in, obiain, enforce, and defend any Purchased Assets.

TRADEMARK
REEL: 006894 FRAME: 0450




TRADEMARK
REEL: 006894 FRAME: 0451




TRADEMARK
REEL: 006894 FRAME: 0452




Section 3.06 Intellectual Property.

(a} "Intellectual Property™ means any and sll of the following in sny jurisdiction
throughout the world: () trademarks and service marks, including all applications and
registrations and the goodwill connccted with the use of and symbolized by the foregoing: (i)
copyrights, tneluding all applications and registrations related to the forepoing; (i) trade secrets
and confidential kuow-how; (iv) patents and patent applications; {(v) internet domain name
registrations; and (3 other intellectual property and related proprietary rights, interests and
protections (including all rights 1o sue and recover and retain damages, costs and attorneys’ foes
for past, present and future nfringement and any other rights relating to any of the foregoing).

(b} The Parchased Assets include all of the Intellectual Property owned by the Seller that
saary or desirable for conducting the Purchased Business in the manner it is presently
onducted ("Parchased IP Assets™). Parchased 1P Assets are lisied in "a;,ha,g%uk 2 hereto.

is ped
belng
Seller owns ot has adegquate, valid and enforceable rights to use all the Purchased IP Assets, free
and clear of all Encombrances. Seller i3 not bound by any outstanding judgment, injunction,
order or deeree restricting the use of the Purchased IP Assets, or restricting the Hoensing thersof
o any person or satily. With respeet t0 any registered Inteltectual Property included in the
Purchased [P Assety, (1) all such Imellectoal Property is valid, subsisting and in full force and
effect and {if) Seller has paid all maintenance foes and made all filings required to maintain
Seller's ownership thereof,

{51
LE
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guthorized offcers.

Néime: Seott Poncher

{individually and op behalf of Up Down
Alr Systems, LLO)

Title: Principal

i §
3 2 i\ “§ ‘\\k
Date; Q4 ixs;d}
&F
Schedules

Schedude 1: Purchased Assety

Schedule 20 Intellectual Froperty

The parties hereby agree, as evidence by the signatures below of respective dufy-

s o e
OVE EHICLE SYSTEMS,
f‘f"‘ R R ! T

Name: Scan Angues

Title: %«f‘z‘cjg ey / S
Date; | / ?;/P&W

Exhibits

Exhibit A: Form Bill of Sale

8
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Schedule 1: Assets of Up Down Adr, LLC to he Transferved

Purchased Assets:
3. Trademarks: Word Mark: Up Down Air, Sarial No. 87234551 (UK. Reg. No. 5536447y
Word Mark: Adr It Up, Serial No. 87340884 (1.5, Reg. No. 5336 638}

Schedule 2: Intellectual Property Assets of Up Down Adr Svstems, LLC

1. Tradenuuks:
g, Word Mark: Up Diown Alr, Rerial No. 872 ?4551 {? S Reg Ne. 553644?}
b Word Mark: Air It Up, Serial No, 87340884 (L
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