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PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT5316701

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name Execution Date
KASITA, INC. 12/27/2018
KASITA SALES, LLC 12/27/2018
KASITA OPERATIONS, LLC 12/27/2018

RECEIVING PARTY DATA

Name: GREEN CITY HOSPITALITY, LLC
Street Address: 901 W 9TH STREET SUITE 110
City: AUSTIN

State/Country: TEXAS

Postal Code: 78703

PROPERTY NUMBERS Total: 8

Property Type Number
Application Number: 62470205
Application Number: 15864964
Application Number: 62614853
Application Number: 14874458
Application Number: 29599528
Application Number: 29612166
Application Number: 15621589
Application Number: 62349835

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(479)301-2449

4793012444
kbaldwin@smithhurst.com
JIM SMITH

5100 WEST JB HUNT DRIVE
SUITE 900

ROGERS, ARKANSAS 72758

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.

ATTORNEY DOCKET NUMBER:

1685
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NAME OF SUBMITTER:

JAMES W. SMITH

SIGNATURE:

/James W. Smith/

DATE SIGNED:

01/09/2019

This document serves as an Oath/Declaration (37 CFR 1.63).

Total Attachments: 13

source=Assignment and Acceptance - Patent#page1.tif
source=Assignment and Acceptance - Patent#page?2.tif
source=Assignment and Acceptance - Patent#page3.tif
source=Assignment and Acceptance - Patent#page4.tif
source=Assignment and Acceptance - Patent#pageb.tif
source=Assignment and Acceptance - Patent#page®6.tif
source=Assignment and Acceptance - Patent#page7.tif
source=Assignment and Acceptance - Patent#page8.tif
source=Assignment and Acceptance - Patent#page9.tif
source=Assignment and Acceptance - Patent#page10.tif
source=Assignment and Acceptance - Patent#page11..tif
source=Assignment and Acceptance - Patent#page12.tif
source=Assignment and Acceptance - Patent#page13.tif
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ARSIGNMENMT AND ACCEPTANCE

Reference is made to {a} that certain Debt Assumption Agreement (the “Leb Assumption
Agreement™, dated a3 of Decernber 27, 2018 (he “Effective Date™), among Gresn City Hospitality
Holdings, Inc., a Delaware corporation, GCH Intermediary Holdings, LLC, a Texas Hmuted lability
company, Green City Hospitality, LLC, a Texas limited Hability company (“4ssignee™), and
Greenfield Modular, LLC, a Delaware limited lability company (“Assignor™) (Assignee and
Assignor are individually a “Pary” and together the “Parties”™), and (b) that certain Note Purchase
Agreement, dated Febroary 23, 2018 (he “Nefe Purchase Agreement), among Kasila, Inc.
(“Kasita™, Kasita Sales, LLC (“Kasite Sales™), and Kasita Operations, LLC {together with Kasita
and Kasita Sales, the “fssaers™), as issuers, and Assignor, as the iutial Purchaser and Agent,
pursuant to which, among other things, Assigoor purchased from the Issuers an aggregate
$2,325,000 in 10.00% Senior Secured Convertible Promissory Motes of the Issuers and entered into
the other Note Documents, as set forth in the Note Purchase Agreement.  Unless otherwise
indicated, capitalized ferms uwsed but not defined in this Assignment and Acceptance (this
“Assipnment”) have the meanings given them in the Note Purchase Agreement.

Assignor hereby irrevocably sells, assigns and conveys to Assignee withowt recourse o the
Assignor, and Assignee hereby irrevocably purchases and assumes from Assignor, as of the
Effective Date, all of the interest in and o Assignor’s rights and obligations under the Note
Documents {the “Assipned Inferest™). Without limiting the foregoing, as of the Effective Date,
Assignee is hereby appointed, and accepts such appointment, as Agent under the Note Documents.

Except as specifically set forth in the Note Purchase Agreement, Assignor: (g) makes no
representation or warranty and assumes no responsibility with respect to any statements, warranties
or representations made in or in connection with the Mote Docnments or the execution, legality,
validity, enforceability, genuineness, sufficiency or value of the Note Documents; (b makes no
representation or warranty to Assignes, and assumes no responsibility, with respect to the financial
condition of any of the [ssuers or the performance or observance by any lssuer of any of its
obligations under the Note Documenis.

Assignee: {a) confirms that i has received a copy of the Note Bocuments, together with
such other docurnenis and information as it has deemed appropriate to make its own credit analysis
and decision to enter info this Assignment; (b} agress that it will, independently and without
reliance upon Assignor or any other person or entity, continue to make s own oredit decisions
iaking or not taking action under the Note Documents; and (¢} agrees that Assignee will be bound
by the provisions of the Mote Documents and will perform in accordance with is terms ail the
obligations which by the terms of the MNote Documents are requived to be performed by it

Without Hmiting the foregoing, from and afler the Effective Date {a) Assignes shall
substitute Assignor as g party o the Note Documents (including as g Purchaser and Agent
thereunder) and, with respect to the Assigned Interest, have the rights and obligations of g Purchaser
and the Agent thereunder, and shall be bound by the provisions thereof, and (b} Assignor shall, with
respect to the Assigned Interest, relinguish iis righis {except with respect fo any right o
indemnification as provided in the Mote Purchase Agreement, which is hereby preserved and not
assigned or assumed notwithstanding any provision hergin or in the Debt Assumption Agresment (o
the contrary) and be released from its obligations under the Note Documents arising from and after

the Effective Date.
{Signature Page Follows]
6642832710
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ANMEX TO ARSIGNMENT AND ACCEPTANCE

The Note Documents Assigned and Assumed by Greenfield Modular, LLC, as Assignor, to Green
City Hospitality, LLC, as Assignee, pursuant to the foregoing Assignment and Acceptance inciude
but are not Himited 1o the attached Patemt Security Agreement pertaining to the following:

Application Number 62470205
Apphcation Mumber 15864504
Apphication Number 62614853
Application Number 14874458
Application Mumber 29399528
Application Number 29612166
Application Number 15621589

Application Number 62349835
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PATENT ASSIGNMENT COVER SHEET

Electronic Version vt ERAS ID: PATAB48848
Stylesheet Version vi.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Exscution Dale

KASITA, INC. Q2/28/2018

KASITA SALES, LT 02/23/2018

KASITA OPERATIONS, LLC (Q2/28/2018

RECEIVING PARTY DATA

Name: GREENFIELD MODULAR, LLO
Strest Address: 1308 EAST 7TH STREET

Clty: AUSTIN

State/Country: TEXAS

Postal Code: 78702

PROPERTY NUMBERS Total: 8

Property Type Mumber
Application Bumber: 2470205
Application Number: 158684064
Application Numbern: 62614853
Application Number: 14874458
Application Numbsr: 28530528
Apnplication Numben: 29612168
Application Number: 15621588
Application Number: 82348835
CORRESPONDENCE DATA
Fax Number:

Corrgspondence will be sent 1o the e-maif address first; i that is unsuccessiul, it will be semt
using a fax number, if provided; i that is unsuccessful, it will be sent via US Mall,

Fhone: 2027393000
Email patents@morganiewis.com, rgoodeli@morganiswis.com
Cuorrespondent Name: MORGAN LEWIS & BOCOKIUS LLP
Address Line 1: 1111 PENNSYLVANIA AVE,, NW
Address Ling 4: WASHINGTON, D.C. 20004
ATTORNEY DOCKET NUMBER: 086151-0064
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NAME OF SUBMITTER: ROBERT J GOODELL
SIGHNATURE: {Robert J Goodedl/
DATE SIGNED: 03/01/2018

Total Ailachments: 7

aource=Kasila Patent Securily Agreementiipage.tf
source=Kasiia Patent Securily Agreement#ipage tif
source=Kasiia Patent Security Agresmeni#paged. tf
source=Kasia Patert Security Agresment#paged tif
source=Kasita Patent Security Agresmeni#ipageS tif
source=Kasita Patent Security Agresment#pages tif
source=Kasiia Patent Security Agreement#page? tif
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PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT {this “Patent Security Agresment”™) is made
this 23 day of February, 2018, by and among the Grantors listed on the signatere pages hereof
{collectively, jointly and severally, “Grantors” and cach individually “Grantor”™), and Greenfield
Modular, LLOC, as admunistrative agent (“Agent’™) for the benefit of the Purchasers {as defined
helow).

WHEREAS, pursuant to that certain Note Purchase Agreement dated as of February 23,
20318 {as amended, restated, supplemented, or otherwise modified from time to time, the “Mole
Purchase Agreement”) by and among Kasita, INC,, 3 Delaware corporation {“Parent”™), Kasita
Sales, LLC, a Texas limited lability company (“Kasita Bales”), Kasita Operations, LLC, a Texas
Limited lability company (“Hasita Operations”; Parent, Kasita Sales and Kasita Operations are
sometimes individually referred to herein as an “Issuer” and collectively referred to herein as
“Issuers” or “Issmer”), the Purchasers of the Notes named therein (the “Purchasers”) and Agent,
Agent and the Purchasers agreed to make certain financial accommodations available to Issuers
from time {o time pursuant to the terms and conditions thereof; and

WHEREAS, Agent and the Purchasers are willing to make the financial accommaodations
to Issuers as provided for in the Note Purchase Agrecment, but only upon the condition, among
others, that Grantors shall have executed and delivered to Agent, for the benefit of the Purchasers,
that certain Securily Agreement, dated as of even date with the Note Purchase Agreement
{including all annexes, exhibits or schedules thereto, as from fime to time amended, restated,
supplemented or otherwise modified, the “Securily Agreement”); angd

WHEREAS, pursuant to the Security Agreement, Graniors are required fo execuie and
deliver to Agent, for the benefit of the Purchasers, this Palent Securdty Agreement;

WNOW, THEREFORE, in consideration of the premises and mutual covenants hergin
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, each Grantor hereby agrees as follows:

i DEFINED TERMS. All initially capitalized terms used but not otherwise defined
herein have the meanings given to them in the Security Agreement or, if not defined therein, in the
Note Purchase Agreement.

2. GRANT OF SECURITY INTERESTINPATENT COLLATERAL. Each Grantor
hereby unconditionally grants, assigns, and pledges to Agent, for the benefit of the Purchasers, (o
secure the Secured Obligations, a continuning security interest (referred to in this Patent Security
Agreement as the “Securily Interest”) in all of such Grantor’s right, title and interest in and to the
following, whether now owned or hereafier acquired or arising {collectively, the "Patent
Collateral™y:

Patent Security Agreement
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{a} all of its Patenis and Patent Intellectual Property Licenses to which it is a
party including those referred to on Schedule §

{h} all divisionals, continuations, confinuations-in-part, reissnes,
regxaminations, or extensions of the foregoing; and

{c} all proceeds (as that lerm is defined in the UCC) and products of the
foregoing, including any claim by such Grantor against third parties for past, present or future
infringement of any Patent or any Patent exclusively licensed under any Intellectual Property
License, including the right to receive damages, or right {o receive Heense fees, royalties, and other
compensation under any Patent Intellectual Property License.

3. SECURITY FOR SECURED OBLIGATIONS. This Patent Security Agreement
and the Security Interest created hereby secures the payment and performance of the Secured
Obligations, whether now existing or arising hereafler. Without limiting the generality of the
foregoing, this Patent Security Agreement secures the payment of all amounts which constifuste
part of the Secured Obligations and would be owed by Grantors, or any of them, to Agent, whether
or not they are unenforceable or not allowable due to the existence of an Insolvency FProceeding
involving any Grantor,

4, SECURITY AGREEMENT. The Security Interest granted pursuant to this Patent
Security Agreement is granted in conjunction with the security inferests granied to Agent pursuant
i the Scourity Agreernent, Each Grantor hereby acknowledges and affivmns that the rights and
remedics of Agent with respect (o the Security Interest in the Patent Collateral made and granted
hereby are more fully set forth in the Security Agresment, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein. To the extent there 18 any inconsistency
between this Patent Security Agreement and the Secunity Agreement, the Security Agreement shall
control

5. AUTHORIZATION TG SUPPLEMENT. H any Grantor shall obtain rights to any
new patent application or issued patent or become entitled to the benefit of any patent application
or patent for any divisional, continuation, continuation-in-part, reissue, or resxamination of any
existing patent or patent application, the provisions of this Patent Security Agreeruent shall
automatically apply thereto. Grantors shall give notice in writing to Agent with respect o any such
new patent rights in accordance with the termis of the Security Agreement. Without limiting
Grantors” obligations under this Section, Grantors hereby authorize Agent unilaterally to modify
this Patent Security Agreement by amending Schedule I to include any such new patent rights of
gach Grantor. Motwithstanding the foregoing, vo failure to so modify this Patent Security
Agreement or amend Schedule 1 shall in any way affect, invalidate or detract from Agent's
continuing security interest in all Collateral, whether or not listed on Schedule 1

8. COUNTERPARTS. This Patent Sccurily Agresment may be executed in any
anumber of counterparts and by different parties on separate counterparts, each of which, when
executed and delivered, shall be decmed to be an original, and all of which, when taken together,
shall constitute but one and the same Pafent Security Agreement. Delivery of an sxecunted
counterpart of this Patent Security Agreement by lacsimile, e-mail or other electronic method of
transmission shall be equally as effective as delivery of an original executed counterpart of this

Patent Securily Agreemsnt
?
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Patent Security Agreement. Any party delivering an cxecuted counterpart of this Patent Security
Agreement by facsimile, s-mail or other electronic method of transmission also shall deliver an
original execnied counterpart of this Patent Security Agreement but the failure to deliver an
original executed counterpart shall not affect the validity, enforceability, and binding effect of this
Patent Securily Agreement,

[SIGNATURE PAGE POLLOWS]

Patent Security Agreement

~

2
PATENIY
REEL: 047942-FRAME: 0620~



IN WITNESS WHEREOF, the parties hereto have caused this Patent Security Agresment
to be executed and delivered s of the day and yesr first sbove written,

RAMNTORS:
KASITA, INC.

Name: Casey Wu - //
Title: Chief Financial Officer

KASITA SALES, LLC

By: KASITA, INC,,

its sole member/” N
A
By:

Name: Casey Wu
Title; Chief Financial (}fﬁcm

KASITA OPERATIONS, LIC
By: KASITA, INC,,
its sole mem’aer ;
y/ \
By
Name: Casey W

Title: Chief Financigl Gfﬁc@r

AGENT:
OREENFIELD MODULAR, LLC
By:

Name: Bany P. Marcus
Title: Senior Vice President

BICNATURE PAGE TO PATENT SECURITY AGRERMENT
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N WITNESS WHEREOF, the partiss hereto have caused this Patent Security Agreement
to be executed and delivered as of the day and year frst above writien.

CRANTORS:
KASITA, INC.
By

Mame: Casey Wa
Title: Chief Financial Offcer

KASITA SALES LLC

By: KASITA, INC,,
s soie member

By
Name Casey Wy
Title: Chief Financial Officer

KASITA OPERATIONS, LLO

By KASITA, INC,,
ity sole member

By
Namae: Casey Wu
Title: Chief Financial Ofﬁcer

AGENT:

GREENFIELD MODULAR, LLC

i/

By { AT,
Mame: Barry P. Marcs

Title: Senior Vice President

N

SIGNATURE PAGE TGO PATENT SECURITY AGREEMENT
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SUHEDULE 1
{o
PATENT SECURITY AGREEMENT

Patents

Application/ Patent
e, :
Kasita fne. Usa ENYVIROMNMENTA B2I4TH208 2017-03-10
LCONTROL
SYSTEM FOR
MODULAR
BOUSING UNIT
Kasita Inc. 18A EMNVIROMNMENTA 15/864964 Z018-01 408
L CONTROL
SYSTEM FOR
MODBULAR
HOUSING UNIT
Fasita Inc. LISA ASPECT 2614853 2018-01-08
ORIENTED
CONTROL
SYSTEM FOR
DYNAMIC
TOPOLOGY OF
LITILITY DEVICES
Kasita Inc. {JsA MODULAR 14/874458 215-10-04
HOUSING UNITS,
REUSABLE
SUPPORT
STRUCTURE, AND
UTILITY
CONNECTOR
Kasiia Inc. USA MODULAR 29/599528 2017-04.07
HOUSING UNIT
Kasits Inc, Li8A STANDALOKE 206612166 20174728
AND
COMBINABLE
PERMANENT
HOUSING
SHELTERS THAT
ARE PORTABLE,
MODULAR, AND
STACKABLE, AND
THE METHGDS OF
TRANSPORT,
CONNECTION,
DOCKING,
YERTICAL GRID
ASSEMBLY, AND
DEPLOYMENT

Grantor Country Patent ?iﬁézﬁg Date

Schedule I
o Patent Securily Agreement
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Granior

Country

Paient

Application/ Patent
Ng.

Filing Daate

Koasita Inc,

USA

METHODS FOR
MATCHING
ENTITIES HAVING
MODULAR
HOUSING UNITS
AN
LANDUOWNERS
HAVING
SUPERSTRUCTUR
£S

15/621589

20170113

Kasita Inc.

USa

METHOD AND
SYSTEM FOR
MATCHMAKING
BETWEEN

EMTITIES HAVING

MODULAR HOME
AMD

LAMNDOWNERS

62/349835

2016-06-14

& None

RECORDED: 01/09/2019-

Patent Licenses

Schedule I

o Patent Security Agreement
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