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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Itellectus! Property Assignment Agreement ithe “Assignment™} b made aud effective as of

fgﬁs/‘ f 5 k . 2017 {(“Effective Date™} by and hetween Living Greens Farm P LLC, a

Hmited hability company formed ander the fawe of the sigle of Minnasots {“Assignor™), and Living Greens Faom,

ine., a corporation formed suder the laws of the state of Minnesots {“Assigree™y. The Assignor and the Assignes
iy be referred to individnally as a “Party” or collectively as the “Parties.”

WHERFEAR, the Assignoris the owner of the bumerous patents and patent applications for technclogies in
the field of sercponic agricuitoe (the “Pateais™) s ncladed in BExhibit A below;

WHEREAS, the Assignor i the owner of the numerous inventions, concepts, techuologies, deawings,
plans, methods, Customer Hals, huginess information, aod nurerous oiher tade seerets used an the business of
Assignor 1 the field of asroponic dgricaltue (the “Trade Seeréts™), some of which may be Hsted by nickosme in
Exhibit A below;

-

WHEREAR, the Assignor s the owaey of the common law trademarks inand (o several rademarks, trade
aames, logos, and other indicia represeating the good will of Assignor, ax well federal raderark registrations
therefor {the *Marks™) as included in Exhibit A below;

WHEREAS, the Assignor is the owner of nomerous copyrights waderbving the artwork, websites, and
marketing materials nsed @ the busioess of Assignor (the “Copyrighis™y

WHEREAS, it is the Assignor’s intention to assign and transfer o the Assignee all vight, vtle, and fnlerest
v oand to the Patents, Trade Scorets, Marks, and Cogyrights {collectively, the “Tntcllectual Property™) fo e
Assipgnee; and

WHEREAS, the Assignee desirgs to purchase or acquire all of the Assignor’s right, title, and interest in
and {0 the Tdeleciual Property; and

WHEREAR, each Party ¢ duly suthorized and capable of entering 1nto this Assipnment.

NOW, THEREFRORE, and in consideration of the covenanis and promdses set forth hevein, and for othey
good and valpable consideration, the receipt and sofficiency of which are heseby acknowledged, the Partles bereto
agree as follows:

1. INCORPORATION OF RECITALS

The regitals above are herehy incorporated by refersnce as part of s Assignment.

2. ASSECNMENT OF INTELLECTUAL PROPERTY.
Effective as of the Effeciive Dale, the Assignor hereby does sell, Gransfer, convey, assign, and deliver {o the
Asstgnee, and the Assignee accepts and assurnes all right, title, and interest of the Assignor in and 1o the following:
{ay the Intellectaa Property;
oy all goodwitt and moral rights i axed o the Inellecteal Properiy:
{c) all income, royaities, and damages hereafier due or payable o the Assignor with respect @ the
Totelleciual Property including, withput Rmttaton. danages snd paynents for past or future
mfrngenents and pdsappropriations of the fidellsctual Property;
{dy all rights {o sue for past, present, and future infringernents or misappropriattons of the Intellectual
Praperty; and
{e} anyand sl other rights to the Jntelleciual Property.

3. PAYMENT YO ASSIGNOR
o cushangs forthe Assignos assipnment of the laeliccnial Property, Assignee shall pay o Aggigoor, o lomprsum
wial of $1.00 USD (“Assignment Payment™.

4, ARSIGNOR’S REPRESENTATIONS AND WARRANTIER,
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The Assignor hereby represents and warrants 1o the Assignes that:

{a} The Assigoor is ao owasrof the dght, ttle, and tnterest in and o the Totellectual Froperty;

{hy The Agsiguor has not assigeed, transferred, Yeensed, pledged, or otherwise encumbered any
haelleciual Property or agreed fo 46 so;

{cy The Assigoot has Tull poter and swhonify & ebter into s Assigoment and o make the
assighment us provided in Section 2;

{d} The Assignor is nof aware of any violation, inftingement, or misappropriation of any third party’s
rights or any clairns of rights (ncluding existing indelloctual property rights, rights of privaey, or
any other tights) by the Intellectual Propenty;

{ey The Assignoris not aware of any third-party consents, assignments, or licenses that are necessary
torperform vnder ths Assiganeent; and

{f) The Assignor was not acting within the scope of emploviment of any third pary when coneeiving,
creating, or otherwise performing any sciivity with respect to the Intelectual Property assignedin
Section 2.

The Assipoor agrees o impoediately nonfy the Assigrnes tn wiiting ¥ any facts or clroumstances. srise that wonld
maks any of the reprecentations in this Assiptigers {nacoieats

5. ABSIGNER'S REPRESENTATIONS AND WARBANTIES.
The Assignee beweby represents and warants o the Assigooe that it bas fell power and authority o enter into his
Assignment; and the Assignee agrees to imunediately notify the Assignor in writing # any fhcis or citcumslances
arise that would make any of the representations fothis Assigument nscenrate.

B DOCUMENTATION,
The Assignor will, 45 soon as s reasonably possible following & request from the Assignee, provide the Assignor
with a cosuplete copy of sl docwmentation (in any format) relating to the Intellectnal Property for the Assignes’s
own use, 1o mest record-keeping requiremnents of the Assignee, or o allow the Assignee 1o assert ifs dghis granted
pursuant to this Assignment. The Assignor will also, o request:

{2y execote and deliver, or oiuse 10 be exscuted and delivered, to the Assigoee aoy addiional papers,
including any separate assignments of the Inteliectual Property, reasonably necessary to record the
assigniment in the United States and threbighont the world; and

{hy generally do all other lawful scts reasonable.and necessary to record the Assignmuent in the United
Siates and throughoeut the werld. ‘

7. NOFURTHER USE OF INTELLECTUAL PROPERTY.
After'dhe Bffective Date, the Assignor agrees to-make no fosther we of the Intellectaal Propenty, sxcept as
athorized by the prior written vonsent'of the Assignes, and the Assignor agrees 1 never thallenge the Assignes’s
use, dwitership, or validity, of the Tntellectual Property,

8. SUCCESSORE AND ASSHGNR
Al references invthis Assignment to the Pacties shall be deemed. to include, as applivable, 3 referene to their
respective successers and assigns. The provisions of this: Assignment shall be binding npon and shall inure to the
benefitof the: suteassors and assigis of the Pates.

4. NO IMPLIED WAIVER.
The falure of either Pagy to insdst on sivict perfornance of any covenant or obligation under this Assignment,
repardiess of the Tength of thme for which such failure continues, shall not be deerned a waiver of such Party’s right
10 dermand strict compliance in the future. No consent ue waiver, sxpress or implied, to or of any breach or defanlt in
the parformance of any obbgation wider this Assigrument shall vonstitule a consent or walver .or of any other
breach or defauit in the performanee of the same or any other obligation.

10, NOTICH,
Agy notics op other cotmumsation pravided for berein or Gven herepader (o a Party hereto shal be in writing and
shall be given in persan, by overnight conrler, or by madl (registered or certified madl, postage prepaid, remirn regeipt
requesied) 1o the respective Party as follows:
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1o the Assignon if 1o the Assignes:
My, Jay Clark Mr. Dana Aaderson
Living Cweens Farm P LLC Living Greens Farm, Inc,
1512 30th Street NW 1512 30th Strest NW
Faribault, MN 3502} Faribault f, MNES82

11, GOVERNING LAW
This Assigtmnent shall be-governed by the lows of the siate of Minnesota, I the event thar Btipaton results from or
arzses vut of this Assignment-or the pedonmance thereof, the Parties sgree to reimburse the provailing Par Ly 5
reasonable attoreys™ fees, court costs, und all other oxpenses, whether ar not taxable by the court a5 costs, 1
addition toany other reliel o which the prevatling Party sy be entitled.

12, COUNTERPARTSALECTRONIC SIGNATURES,
This Assignment may be exccuted n ong or more counterparts, gach of which shall be decyned an original but all of
which shall constiteie one and the same instrument: Por purposes of this Assignment, use of a facsimile, e-mmail, ox
other electronic medivm shall have the-same force and effect s an original signature.

13. SEVERABILITY.
Wienever possible, each piovision of this Assighreent will b imterpreted 10 such manger 3840 be effective and valid
under applicable law, but if any provision of this Assigament is held 16 be dnvalid, illegal, or upenforceable in any
sespoct woder any applicabis law of rule Inany jfurisdiction, such mvalidity, itegality, or unenforceability will not
alfect any other proviston o any other jutisdiction, bat this Assignment will be reforrned, constrond, and eaforced in
such jucisdiction as i such fovalid, ilepal, or unenforeeable provisions had never been contained herein.

14. ENTIRE ASSIGNMENT,
This Assigvment consitotes the inal, compiste, and exalufive statement of the agreersnt of the Parties with régpect
1 the subject matter heveof, and supersedes any and all other prior and contemporanesus aresments and
wnderstandings, both writter and oral, between the Partres.

15, HEADINGS.
Headings used in this Assignment are provided for convenience anly and shall not be used to construe meaning or
mient.

IN WITNESS WHEREDY, ihe Parties have exscated this InteHectual Property Assigomient Agresmient as of the
date firstabove written,

Assignar ~ Living Greens Farm 1P LLC Assigueg - ang Greens Fam, Inc
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