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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (“Agreement”), dated
as of September 13, 2021, and is by and among Exerseribe, Inc., an Arizona corporation {the “Seller™),
Exerseribe IP LLC, a Wyoming hmited Lability corporation ("Seller Affiliate”) Kusha Karvandi, an
mdividual (“Principal 17), Kelley Karvandi, an mdividoal ("Principal 27, and together with Principal 1,
Seller Affiliate and the Seller, and together with Seller, the “Assignors™ and cach an “Assignor™) and
Golden Gate Solutirms, Inc., a Delaware corporation {the "Assignee™) pursuant to that certain asset
purchase agreement, September 13, 2021, by and among Assignee and, Assignors {as may be
amended, supplemented, acquired or otherwise meodified from time to time, the “Purchase
Agreement”). Together Assignee and the Assignors shall be referred to herein as the "Parties™ or
gach, a “Party”. Capitalized terms used but not otherwise defined inthis Apreement shall have the
meanings ascribed to such terms in the Purchase Agreement.

WHEREAS, pursuant to and in accordance with the Purchase Agreement (the terms of
which, mncluding all schedules and exhibits thereto, are incorporated herein by this reference},
Assignors has agreed to convey, transter and assign to Assignee, among other assets, certain
intellectual property of Assignors.

NOW, THEREFORE, in consideration of the covenants contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereto hereby agree as follows:

I. Assignment - For pood and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignors hereby irrevocably conveys, transfers and
assigns 1o Assignee, and Assignee hereby accepts, assumes, and receives all of Assignors’
right, title, goodwill, and interest in and to the following (collectively, the “Intellectual
Property Assets™):

a. all copyright rights, copyright applications, copyright registrations and like
protections i each work or anthorship and dertvative work thereof, whether published or
unpublished, registered or unregistered, and whether or not the same also constitutes a trade
secret, now or hereafter existing, created, acquired or held including those set forth in
Exhibit A attached hereto {collectively, the “Copyrights™);

b. all trade secret rights, including any rights to unpatented inventions, know-
how, operating manuals, license rights and agreements, and confidential information, and
any and all intellectual property rights in computer software and computer software
products now or hereafter existing, created, acquired or held;

c. all design rights which may be available to Assignors now or hereafter
existing, created, acquured or held;

d. all patents, patent applications and like protections mcluding, without
hmitation, improvements, divisions, contmuations, renewals, reissues, exiensions and
continuations-in-part of the same, including those set forth in Exhibit B attached hereto
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(collectively, the “Patents™);

. all trademark and service mark rights, slogans, trade dress, and tradenames,
trade styles, whether registered or not, applications fo register and registrations of the same
and like protections, and the entire goodwill of the business of Assignors connected with
and symbolized by such trademarks, including without hmitation those set forth on Exhibit
C attached hereto {collectively, the “Trademarks™);

f all mask works or sumilar rights avalable for the protection of
semiconductor chips. now owned or hereafter acquired, including (collectively, the “Mask
Works™);

g. all internet websites and internal domain names, incluoding, without
limitation, those set forth on Exhibit D attached hereto {collectively, the “Domain
Names™);

h. all social media pages and accounts, together with the associated usernames
and passwords of the Business(collectively, the “Social Media Accounts™);

i, all claims for dammages by way of past, present and future infringements of
any of the rights included above, with the right, but not the obligation, to sue for and collect
such damages for said use or infringpement of the intellectual property rights identified
above;

3 all licenses or othernights to use any of the Copyrights, Patents, Trademarks,
Mask Works, Domain Names, or Social Media Accounts and all Ticense fees and royalties
arising from such use to the extent permitted by such license or rights (collectively, the
“Licenses™);

k all amendments, extensions, renewals and extensions of any of the
Copynights, Trademarks, Patents, Mask Works, Domain Names, or Social Media Accounts;
and

L all proceeds and products of the foregoimg, including without hinutation all

paymentis under insurance or any indemnity or warranty pavable in respect of any of the
foregoing.
2 License Back — Assignee hereby grants Assignors a perpetual, limited, non-
transferable, fully paid vp license fo use the “Exerscribe” trademark (Reg. Number
4346448y for the himited purpose of maintaining the Seller’s and Seller’s Affiliate’s
company name. Foravoidance of doubt, Seller sand Seller’s Affiliate shall not be permitted
to market or sell productions or services to the public under such mark.

3. Recordation and Turther Actions - Assignors herehy authorizes the Comnussioner
for Trademarks in the United States Patent and Trademark Office, the Register of
Copyrights in the United States Copyright Office, and the officials of corresponding entities
ot agencies in any applicable jurisdictions to record and register this Apreement upon
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request by Assignee.

4, Further Assurances - Following the date hereof, upon Assignee’s request, Assignors
shall take such steps and actions, and provide such coopetation and assistance to Assignee
and 1is successors, assigns and legal representatives, inclhuding the execution and dehvery
of any affidavits, declarations, oaths, exhibits, assignments, powers of attorney, or other
documents, as may be necessary to effect, evidence or pertfect the assignment of the
Intellectual Property Assets to Assignee, or any assignee or successor thereto.

5, Entire Agreement - This Agreement, the Exhibits hereto, the Purchase Agreement
and the other documents and agreemenis confemplated thereby, mcluding without
hmitation Seller Affidavit contain the entire agreement among the Parties with respect to
the transactions contemplated hereby and thereby, and supersede all prior agreements,
written or oral, with respeet thereto.

6. Amendment and Assignment. This Apreement may not be amended or altered
except by a written instrument executed by the Parties. This Agreement shall be binding
ypon and inure to the benefit of the Parties and their respective successors and permitted
assigns

7. Severability. If any term or provision of this Agreement is held by a court of
competent jurisdiction to be invalid or unentorceable, the remamnder of the Agreement that
can be given effect without the invalid provision shall continue in full force and effect and
shall m no way be impamed or ynvalidated.

8. Governing Law. This Agreement and any claim, controversy or dispute arising
under or related to this Agreement or the relationship of the Parties shall be governed by
and construed in accordance with the domestic laws of the State of Delaware without giving
effect to any choice or conflict of Taw provision or rule {whether of the State of Delaware
or any other jurisdiction) that would cause the application of the laws of any jurisdiction
other than the State of Delaware. Each Party agrees that any claim, controversy or dispute
arising under or related to this Agreement shall be subject to and resolved in accordance
with Section 9.11 and 9.12 of the Purchase Agreement.

9. Counterparts: Electronic  Signatures. This Agreement may be executed in
counterparts, each of which is deemed an original, but all of which together is deemed to
be one and the same agreement. A signed copy of this Agreement delivered by facsimile,
e-mail or other means of electronic transmission is deemed to have the same legal effect as
delivery of an original signed copy of this Agreement. Each Party agrees that the electronic
signatures, whether digital or encrypted, of the Parties included in this Agreement are
intended to authenticate this writing and to have the same force and effect as manual
signatures.

[remainder of page left intentionally blanit]
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DiseuSign Envelope 1D: 907BCBI6-5C94-4EDB-BARC-2ACC3DAFS280

IN WITNESS WHEREOQOF, the Parties have duly executed this Inteflectual Property
Assignmenyt Agreement as of the day and year first above written,

ASSIGNORS:

EXERSCRIBE, INC.

""“ﬂDt:ublgﬂEﬂ by

Lus(m {za,mm,ix

By: BEaES
Name: Kusha Kawand:
Title: President

EXERSCRIBE IP, LLC

BocuSigned by:

Jm{m W,ﬁi
By: ” )

Name: Kusha Karvandi
Title: Member

—~——GoCuBigned-by:
[ usha karvandi

BEBESOLERHE

Kusha Karvandi

o DocuSigaed by:

Exiiul karvandi

[ ot i i 3o S Y e

Kelley Karvandi
ASSIGNEE:

GOLDEN GATE SOLUTIONS, INC.

== HasuSigned xy:

By: | Ml Fily

Name: Michael Fahey
Tile: Secretary

Signature Page to Intellectual Property Assignment Agreement
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