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{Execution Version]

PATENT RIGHTS ASSIGNMENT

This Patent Rights Assignment (this “Assignment”) is made effective this June 3, 2020, by

and between Early Warning Services, LLC (“Early Warning”), Authentify, LLC (“Authenufy,”

under the laws of Delaware, and having a usual place of business at 16552 N 90th Street,
Scottsdale, AZ 85260 and Payfone, Inc., a corporation organized and existing under the faws of
Delaware, and having a usual place of business at 245 Fifth Avenue, 20 Floor New York, NY
10016 (“Assignee”).

WHEREAS, each Assignor possesses certain rights in and to the patents and patent
applications (and patents issuing on such applications} set forth opposite such Assignor’s name on

and the invention(s} described and/or claimed in the Patent Rights (the “Inventions”y;

WHEREAS, Assignors and Assignee are parties to that certain Asset Purchase Agreement,
dated as of June 3, 2020 (the “Purchase Agreement”), pursuant to which Assignors transferred,
sold and conveyed to Assignee certain of the assets of Assignors, including the Inventions and
Patent Rights;

WHEREAS, in accordance with the Purchase Agreement, Assignors desire to assign to
Assignee, and Assignee desires to acquire from Assignors, all right, title and interest in and to the
Patents; and

WHEREAS, pursuant to Sections 6.2 and 6.3 of the Purchase Agreement, the execution
and delivery of this Assignment is a condition to the Closing.

NOW, THEREFORE, in consideration of the premises set forth above and in the Purchase
Agreement and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged:

Assignors do hereby sell, assign, convey and transfer unto Assignee and its successors,
assigns, and legal representatives, Assignors’ entire tight, title and interest in and throughout the
world in and to the Inventions, together with Assignors’ entire right, title and interest in and to the
Patent Rights and such other patents as may issue thereon or claim priority under United States
law or international convention, including but not hmited to non-provisionals, continuations,
continuation-in-part applications, divisionals, design applications, validation applications, utility
model applications, reissues, reexaminations, reviews, extensions, and substitutions of patents and
patent applications within the Patent Rights, and any right, title and interest Assignors may have
in applications to which the Patent Rights claim priority or serve as the basis for a priority claim;
the Inventions and the Patent Rights to be held and enjoyed by Assignee for its own use and behalf
and for its successors, assigns and legal representatives, to the full end of the term for which said
patents may be granted as fully and entirely as the same would have been held by Assignors had
this assignment and sale not been made including, without hmitation, any current or future right
to receive rovalties; and Assignors hereby convey all of their rights arising under or pursuant to
any and all existing or future United States laws and international agreements, treaties or laws
relating to the protection of industrial property under the Patent Rights, including but not limited
to any cause{s) of action and damages or equitable relief accruing prior to this assignment.
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Assignors hereby acknowledge that this assignment, being of Assignors’ entire right, title and
interest in and to the lnventions and the Patent Rights carries with it the right in Assignee to apply
for and obtain from competent authorities in all countries of the world any and all patents under
the Patent Rights by attorneys and agents of Assignee’s selection, the right to procure the grant of
all patents under the Patent Rights to Assignee in its own name as assignee of Assignors’ entire
right, title and interest therein, and the right by Assignee to claim priority of, or serve as the hasis
for a priority claim by, the Inventions together with all priority rights and counterpart applications
under any existing or future international patent conventions, agreements or treaties.

Each Assignor hereby further agrees for itselt and its successors, assigns, agents, and legal
representatives to execute upon request any other lawful documents and likewise to perform any
other lawful acts which may be deemed necessary to secure fully the Patent Rights to Assignee,
its successors, assigns, and legal representatives, as well as to third parties at the request of
Assignee including the execution of documents {(including, without limitation, petitions,
specifications, oaths, assignments, disclaimers, declarations and affidavits) relating to non-
provisional, substitution, continuation, continuation-in-part, divisional, reissue, reexamination,
design or corresponding foreign or international patent applications within the Patent Rights, as
requested by Assignee, its successors, assigns and legal representatives to obtain, record, maintain,
and enforce full protection for the Inventions in all countries, but in each instance at Assignee’s
reasonable expense.

Each Assignor hereby warrants that it has not knowingly conveyed to others any rights in
the Patent Rights or the Inventions or any license to use the same or to make, use or sell anything
embodying or utilizing any of the Inventions, and that it has good right to assign the Inventions
and the Patent Rights without encumbrance.

Assignors do hereby authorize the Director of the United States Patent & Trademark
Office, and the empowered officials of all other governments whose duty it is to record patents,
applications and title thereto, to record the Patent Rights and title thereto as the property of
Assignee, its successors, assigns, or legal representatives in accordance with the terms of this
mstrument.

Assignors do hereby further authorize and request the Director of the United States Patent
and Trademark Office and the empowered officials of all other governments to issue such Patent
Rights or patents as shall be granted upon the Patent Rights, or applications based thereon, to
Assignee, its successors, assigns, or legal representatives.

Assignee and Assignors also agree that multiple copies of this Assignment may be
executed, each of which shall be deemed an original, but all of which together shall coustitute one
and the same instrument, and each of which shall be valid and binding upon Assignee and
AsSignors.

{Remuainder of page intentionally left blank]
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IN WITNESS WHEREOF, Assignors and Assignee have caused this Assignment to be
executed by their duly authorized representatives as of the date first written above.

ASSIGNORS:

EARLY WARNING SERVICES, LLC

o~ DocuSigned by

. GER205AT 203455
By:
b T Mark Travi
Name:
Title: CFo

AUTHENTIFY, LLC

o DOEUSIghad by

N FEITRCEAT 253455

By:

Naﬁle: Mari fravi
Title: CFD
ASSIGNEE:

PAYFONE, INC.

Name:
Title:

Signature Page to Patent Rights Assignment
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IN WITNESS WHEREQF, Assignors and Assignee have caused this Assignment to be
executed by their duly authorized representatives as of the date first written above.

ASSIGNORS:

EARLY WARNING SERVICES, LLC

By:
Name;
Tiile:

AUTHENTIFY, LLC

By:

Name:
Title:

ASSIGNEE:

PAYFONE, INC.

Ead,?,w Deeai
By: 283450DASIAFBASEREQ584D0A238D4RE continotwasks,
Name: Rodger Desai
Title: President

Signature Page to Patent Righis Assignment
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