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ASKIGHNMENT OF INTELLECTUAL PROPERTY

This Assigmment of Intellectusl Property (this “Assignment™} is made and entered a8
the laws of the Siate of Delaware MAssignor™) in favoer of Mobisave LLC, a Hmited
liability company organized under the laws of the St of Delaware {"Assignes™),
Assignor and Losbh Enterprises Y, LLU bave entered lnte that certain Mobisave LLC
Limited Liability Conipany Agreement of even date herewith (he “Company Agreement”™)
purspant 1o which the Assignor hes agreed to meke an initial copital sontribution 1o the
Assignee in the form of all of Assigoor’s rights, title and interest in and to Assignor’s
intellactus] property used In eovmention with its mobile couponing business in exchange
for a 49% merobership interest in the Assignes.

RECITALR
A. Assignar is the owner of the Intellectual Property {as hereinafter defined) and all

intellectuad property rights embodied therein and associated therewith; and

B. Asaignor desires to assign and Assignee desires to obtain all of Assignor™s
worldwide rights, title and interest it snd to the Intelleciual Propenty, in exchange fora
48% membership inlerest in the Asaignee as st forth in the Company Agreament.

AGREEMENT
i In constderation for a 49% membership interest in the

Assignes, Assignor hereby sells, assigns and transfers to Assignee, and Assignee scoepts
and aasumes all right, titls, and dnlerest of Assignor in and 1o all intellectual property used in
conngetion with Assigner’s mobile couponing business {the “Busingss™), includisg but net
fimited to those pasticular Htems duseribed on Exhibit A hereto, alf Inventions (a5 defined
below), copyrighis, patent rights,’ trade secret rights, iradsmark applications and other
trademark rights (including without Hmitation all comumon law rights in and 1o tredemarks and
ary other trademarks or service marks relating o the Business), mask works rights and sl
other intollectual property tights of any Kind, and all precuwsors, portions, and works in
progress with respeet thereto, and all contrast rights and goodwill of the Business related to any

hereto s not meant to be an slbdnclasive Hat of the hueleotual Property.

For purposes of this Aasignment, the term “laventions” shall mean any work product,
ideas, trade seorsts, kvow-how, formaulas, designs, comvepls, technigues, imventions,
dincoveries, or Inprovements, regardless of patentability, relating 1o the Business, whethee or
not such arg incorporated nto the design of the Business.

2. Hepresentations. Assignor hereby represents and warrants to Aagignee as follows:
a. Authority of Assignor.  Assignsy hag sl corporsie

power and authority o enter into and perform this Assigmment and to exeouts and deliver
all documents and instruments reguired hereity, and this Assignment and cach such
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document and instrument shall, when duoly executed by Assignor, constitule & valid and
binding obligation of Assignor, enforceable against Assignor in accordance with is tenms,
except a8 such anforceability may be lmited by bankwupicy, insolvency, reorganization,
maratorium or similar laws affecting ereditors’ rights generslly and by peneral principles
of equity (regardless of whether enforcement is sought in 3 procesding at law or In squity).

b. Trile to the Properly, Assignoy bas full dghy, tithe and
authority to assign, and can transfer to the Assignes, good title to the Intellectus! Property,
and none of the Intellectnal Property is subject to any Hen, pledge, movigage, seauwrity
interest, charge, asstgnunent, title retention or other encumbrances of any kind.

<. Adverse Clatms. To the knowledge of Assignor, thers
are no claims, actions, swits, or proceedings pending or threstened agaipst Assignor I
conmection with s use or ownersidp of the Intellectual Property; and the Assignor is not
subiect to any optstanding fudgment, order, writ, injunction Oor deoree of any court o other
governmental agency within the United States or any forsign country congerning the
fnmtellectual Property.

4. All Intellectual Propenty. The Iutellectugl Property
constituies all intellectnal property of the Assignor used, or i any way related, to the
Business.

3. DBisclaimer. Except as expressly provided herelry, Assignor makes no reprosentations,
warranties, covenants, agreementy or indemmnities, and herehy disclaims all implied
warrantics, with respect to the validity or enforceability of or Assignor's or Assignes's
ability to enforce or commercialize the Intellectual Property.

4. Subseguent Documentation. Assignor shall af any time and from time 1o time upon
the reascoable request of Assipoee evecute, acknowledge and deliver, or cause 1o be
executed, acknowledged and deliverad, all such further assignments and insbruments of
sale and transfer as may be reasonably required for the betier assigning, transferring and
confirming lo Assignes or i sugoesyors and assigns, all Hile, rights and interest in and to
the Intellectual Property, including the recordation of same as Assignee may reasonably
desive.

5. Entive Agresment. This Assigoment, the Company Agrecment and any other written
assignments and instruments of ssle and transfer as may be executed by the parties
pursuant to Section 3 heretnt shall comymise the complete and entire agreement between the
parties relating to the subject matter bereof and supercedes all prior agreements,
understanding, or represertations, express or mplied, between the parties relative o the
subsiect matier hereof

5. Cownlerparts. This Assignment may be executed in one of muore coumterparts, each of
which shall be desmed sn originad, but which topether shall congtitide one and the same
instrument.  Delivery of an executed Assignment by facsimile or glectronic mail shall be

PATENT
REEL: 034079 FRAME: 0720



degiped an originad and way be admitied in any cowrt of competent jurisdiction as evidencs
of the excoution of this Assignment,

7. Governing Law. All matters arising out of oy relating to thiy Assignment shall be
governed by and construed i accordance with the laws of the Usited States and the
intornal Jaws of the State of New York without giving effect to any choice or condlict of
law provision or rale.

{Remainder of puge left intenticnally Slond. Signatures followf

)
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IN WITHNESS WHEREBOT, the partics have oxetuted this Assignment as of the day
and vear st sbove writien,
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Patents
Fatent Application Number 201 10125561 with the Uniled Sales Patent and

iR

Trademark Office

Trademarks
MOBISAVE registered with the Unsted States Patent and Trademak Office as

1.

Registration Number 4020144

Specific Infellectunl Property

2. MOBISAVE registersd with the United States Patent and Trademark {ffice as

Registeation Number 3938801

Domsin Names

L.

Loy :ﬁo G b2

hMobiSaveanohi
MobiSavenst
Mobi-save.com
Mobi-savenet
Mobi-save mohi

483034175007, ¢, §
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