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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Tile Five, LLC 01/31/2023 Limited Liability Company:
KANSAS

RECEIVING PARTY DATA

Name: Approach Software LLC

Street Address: 540 Devall Drive, Suite 301

City: Auburn

State/Country: ALABAMA

Postal Code: 36832

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 97166472 APPROACH
CORRESPONDENCE DATA N
Fax Number: 3367338473 S
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. o
Phone: 336-721-3747 o
Email: Trademarkswinston@wbd-us.com g
Correspondent Name: Randel S. Springer &
Address Line 1: Womble Bond Dickinson (US) LLP T
Address Line 2: One West Fourth Street O
Address Line 4: Winston-Salem, NORTH CAROLINA 27101

ATTORNEY DOCKET NUMBER: 104722.170.1

NAME OF SUBMITTER: Randel S. Springer

SIGNATURE: /Randel S. Springer/

DATE SIGNED: 04/25/2023

Total Attachments: 9
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This ASSIGNMENT AGREEMENT (this “Agreement”) dated as of January 31, 2023, is
made by and between Approach Software LLC, a Delaware limited liability company (“Assignee”),
and Tile Five, LLC, a Kansas limited liability company (“Assignor”), pursuant to that certain Asset
Purchase Agreement dated as of even date herewith between Assignee (as Buyer thereunder),
Assignor (as Seller thereunder), Fullsteam Operations, LLC, a Delaware limited liability company
(“Parent of Buyer”), and the members of the Seller party thereto (each a “Founder” and collectively
“Founders™) (the “Purchase Agreement”).

WHEREAS, capitalized terms used but not otherwise defined herein shall have the
meanings assigned to such terms in the Purchase Agreement; and

WHEREAS, pursuant to the Purchase Agreement, the Assignor has agreed to transfer,
assign and deliver all of such Assignor’s right, title and interest in, to and under any and all
Transferred Intellectual Property, to the Assignee, free and clear of all Liens.

NOW, THEREFORE, in consideration of the foregoing and in consideration of the
mutual agreements, provisions and covenants contained herein and in the Purchase Agreement,
and subject to and in accordance with the Purchase Agreement, the parties hereby agree as
follows:

1. Assignment. Assignor hereby sells, assigns, transfers and sets over to Assignee
all Intellectual Property and Intellectual Property Rights of Assignor, including, without
limitation, its entire right, title and interest throughout the world in and to the Transferred
Intellectual Property (including, without limitation, the Transferred Intellectual Property set forth
on Schedule 1 hereto), together with the goodwill of the business symbolized by the Transferred
Intellectual Property therein, including, without limitation, any registrations that issue from
pending applications and any renewals and extensions thereof, and all other corresponding rights
that are or may be secured under the laws of the United States or any foreign country, now or
hereafter in effect, for Assignee’s own use and enjoyment, and for the use and enjoyment of
Assignee’s successors, assigns or other legal representatives, as fully and entirely as the same
would have been held and enjoyed by Assignor if this Assignment had not been made, as well as
all rights to any actions, causes of action and rights to recover damages and payments for past,
present or future infringements or misappropriations thereof.

2. Recordation. Assignor hereby authorizes and requests the U.S. Patent and
Trademark Office, and the corresponding entities or agencies in any applicable foreign countries,
to record Assignee as the assignee and owner of the Transferred Intellectual Property, and to
issue all corresponding registrations to the Assignee, its successors, legal representatives and
assigns, in accordance with the terms of this instrument.

3. No Assignment of Excluded Assets. Assignee acknowledges and agrees that the
Assignor is not assigning or selling, and the Assignee is not purchasing, any of the Assignor’s
right, title, or interest in or to any of the Excluded Assets, all of which will remain the sole and
exclusive property of Assignor after the Closing.
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4. Effective Time. This Agreement shall be deemed to be effective between the
parties as of the Closing.

5. Further Assurances. From time to time after the date hereof, Assignor will
execute and deliver, or arrange for the execution and delivery of, any affidavits, declarations,
oaths, exhibits, assignments, powers of attorney, instruments of conveyance and transfer, or
other instruments or documents and take or arrange for such other actions as may reasonably be
requested by Assignee to effect, evidence, perfect or complete more effectively any of the
transactions provided for in this Agreement.

6. Purchase Agreement. This Agreement is executed and delivered in connection
with the Purchase Agreement, and all of the terms and conditions of the Purchase Agreement are
hereby incorporated herein by this reference. Nothing contained in this Agreement shall be
deemed to alter, diminish or expand in any manner whatsoever any of the provisions of, or any
of the rights and obligations of the parties hereto under, the Purchase Agreement, and this
Agreement is subject to all of the terms, conditions and limitations set forth in the Purchase
Agreement. Nothing in this Agreement is intended to create any broader obligations of the
parties hereto than those contemplated in the Purchase Agreement. In the event of any conflict
between the Purchase Agreement and this Agreement, the Purchase Agreement shall control.

7. Miscellaneous.  Section 8 of the Purchase Agreement shall apply mutatis
mutandis to this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, each party hereto has duly executed this Agreement as of the
date first above written.

ASSIGNOR.:

Tile Five, LLC

By:

Name:

Title:

ASSIGNEE:

Approach Software LLC
DocuSigned by:

Byﬁ N

Name: Michael A. Lawler
Title: Chief Executive Officer

[Signature Page to Intellectual Property Assignment Agreement]
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IN WITNESS WHEREOF, each party hereto has duly executed this Agreement as of the
date first above written.

ASSIGNOR:
Tile Five, LLC
DocuSigned by:
7
BY: s
Name: Andrew Potter
Title: Co-Founder

ASSIGNEE:

Approach Software LLC

By:
Name: Michael A. Lawler
Title: Chief Executive Officer

[Signature Page to Intellectual Property Assignment Agreement]
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Schedule 1
Transferred Intellectual Property

e THE APPROACH APPLICATION CLOUD in its entirety including but not limited to
o All repositories and code base
o All Amazon and Google environments which is where the code is deployed
o this includes and is not limited too
m All deployments of the code base within these environments
m All databases within the environment(s)
m All data in the environment,
m All configurations and networking
m All automations and jobs
o Everything that is used to run the day to day operations of the Approach platform
for Seller’s client base
o All domains used and connected to the current infrastructure, including all domain
names listed in Exhibit A.
e All supplementary third-party development tools and the processes documented and use
therein
o Jira, Slack accounts, Gmail/Google Drive, Coda.io
e Hubspot and the public knowledge base which house all public documentation for all the
clients.
e The trademark application to register the APPROACH trademark with the United States
Patent and Trademark Office as listed on Exhibit A.
e All written documentation associated with the Approach platform, Seller’s marketing
materials or Seller’s online webpages.
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Exhibit A

Registered Intellectual Property

APPROACH trademark application (US No. 97166472 filed December 10, 2021, with the United
States Patent and Trademark Office)

TRADEMARK
REEL: 008051 FRAME: 0616



Generand ot This page was g

Rarie APERDACH

! i 8
i 4
{ : a‘\(:

Kegizter: Prinzips

Mark Typsr Savics Masy

TRIG Commmoan Status \\\“‘“\\\ LIVEAFRPURATION Undsr Ersamination
X
Y
N
N

Bescipin

{ by the Ofting Bire m
s Ean assgrnd B

ppiation heer &c

raqiuireriantsl &

AFoimay reG
frumanis iy {his

Ststus:

Mark Information

Blark itpral ARBEDACH
Elemenis:

vurahts of sfaniand pharastars without slaim (W any parieuial Yord sbie, sive, oocaler

e Thg

sdned Sharacter
Shakv

it

Mark Urawing &~ TANDESED CHARMITER MARK
Ty

Goads and Services

{ s et
AUININTE RSN

5
2 ; Galbasre 39 8 ea

and individial wesr 3

{34

S HERTISRIAY

N SRR
2 {BE snfivea

poting and data e
s A other merberalup-

VS Classien) 100, 101

{nwsnationst

Slass{ns):

ACTRE

1y

Basis Information {({Uase Level)

TRADEMARK
REEL: 008051 FRAME: 0617



Filed Use: No Curventy User Na

AT Yau Corresily (UL Yas
Filed 343 no Correrdhy 438 o
Filad M4 Mo Currandy 8841 M

fiad 858: Mo Currently 8o Bagis: Mo
Filed No Basty

Chorryet Blams: THESVE L

Owevosr Adidress

Lagat Endny Typs: L

Attohiey of Recird
Sitorney Namer Danig! P Multsckey Rooket Number: 301004

Stornay Pommy Us Sftorsoy ol Yes
Email Sddvess: Sutharsg:

Comsspandbat

LorFsspamsm: |

¢ RILLARREY
BamelAdyrsas: REREX

~

Phrone: 208 Fad HOR

Coryspongdend & L X Surrespenderd & ¥os
madl sen@paisineti tm ot Aushierized:

Damastic Representxiye ~ Not Found
Prasecution History

Sonen Procesding
Deyzeviption Nivbor

@887

BABE?

Oeg. 34, 2021 NEWARPLEZATION ENTERED IR TRAM

TM Staff and Location Infermation

T3 Biatt Intonvestion

TR Attosneys SAHIL, CLARE DALLAGHE Law Office LAW QFFINE 120
Susigyyod

Fite Locatisn

Survant Lavatian: THIC ~ EHANINING Bate by Lovstionl Sep. 85, 2022

Domain name registration (global)
e (Google domains registration
Domain Name Registrant Renewal Date

approach.app Luke.clim@gmail.com July 12,2023
approachcoffee.com Luke.c.lim@gmail.com April 9, 2023
pproach.com Luke.c lim@gmail.com July 23, 2023
tilefive.com Luke.c.lim@gmail.com March 30, 2023
approach.ninja luke@tilefive.com April 2, 2023
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peoplecount.app luke(@tilefive.com March 17, 2023
peoplecount live luke@tilefive.com March 17, 2023
peoplecount.online luke(@tilefive.com May 23, 2023
peoplecount.space luke(@tilefive.com March 17 2023
peoplecount.today luke(@tilefive.com May 23, 2023
peoplecount. world luke(@tilefive.com May 23, 2023

e o0 daddy

Domain Name

Registrant

Renewal Date

approachclimbing.com

luke@tilefive.com

March 3, 2023

approach.yoga

luke@tilefive.com

July 24, 2023

RECORDED: 04/25/2023
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