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GENERAL ASSIGNMENT

This General Assignment (“Assignment”™) is made this 9th day of January, 2021, by and
betwern Biolux Research Holdings, Ine. a Delaware Corporation (*Assignor™) and Biolux (ABC)
LLC, a Delaware mited ligbihity company (“Assignee™), with reference to the {bllowing:

RECITALS
Al Assignor has s principal place of business at, 47669 Fremont Boulevard, Fremont,

Calitornia 945338, and its federal tax identification numberis 83-434043.

B. Assignor 1s indebted (o various creditors and s unable to pay its debis in full, and
has decided to discontinue its business and balieves that transferring its property to an assignee for
the benefit of creditors is in the best wnterest of 113 creditors and stockholders,

C. Asstgnee has its prinecipal place of business m San Ramen, Caltfornia; and
52 This Generdl Assignment has been approved by Assignor’s Board of Directors and

by the reguisite vote of stockholders and shall ot be effective until accepled by Assiguee.
AGREEMENT

NOW, THEREFORE, Assignor, for valugble consideration, reccipt of which s
hereby acknowledged, does hereby make the following general assignment for the benefit of
Assignor’s creditors to Assignee under the following terms and conditions, all of which terms and
conditions are agreed to by Assignor and Assignee:

1.1 and 1.2, Assignor does hereby grant,
assign, bargain, seli and transter 0 Assignee, s successors and assigns, in trust, for the benctit of
all the Assignor’s creditors generally, all of the property and assets of Assignor of every kind and
nature wherever situated, whether in possession, reversion, remainder or expectancy, both real and
personal, and any interest or equity therein not exempt from the enforcement of a money judgment,
nchuding, without imitation, all inventory, merchandise, goods, turniture, fixtures, machinery,
eqguipment, raw materials, work in process, accounts, general intangibles, intellectual property,
deposity, books, records, fixtures, cash on hand, bank sccounts, tax refunds, all choses in action,
insprgnee policies and refunds and sl other property of every kind and nature owned by Assignar,
or in which Assignor has an interest (the “Assignment Estaeld
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1.1 Lease Exclusion.  Leases and leaschold interests in real property are not
inctuded in the Assignment Estate; provided, that, it the Assignee determines that such excluded
lease or leaschold interest may be assigned and also that the same has realizable value for
Assignor’s creditors, then such excluded lease or Jeasehold interest shall be deened to be included
in the Assignment Estate and Assignor shall, upon demand of Assignee, assign and transfer such
lease or leasehold interest to Assignee, or its nominee, {or administration under the terms of this
Assignment. Assignor hereby appoints Assignee as ity attorney-in-fact for any and all matters
coneerning the termination of any real property leases,

1.2 Employee Benefit Plan Exclusion. Employee benefit plans (which melodes
any refated emiployee trust fund), meluding, without Hmitation, any ERISA- qualified plan or other
similar employee plan, are not included in the Assignment Fstate. Assignee shall not be or deemedd
to be an admmnistrator under any such employee benefit plan nor shall Assignee have any role i,
or responsibility for, the termination of any employee benellt plan of Assignor and/or s
employees,

-

2, Real Property Grant Deed. This Assignment constitutes a grant deed to all real

property owned by Assignor (except for real property leases and leasehold interests which are

expressly excepted from the Assignment Estate as provided in Section 1.1 above), whether or not

the Assignor’s real property is specifically described in this Assignment. Assignor herchy appoints
{

Assignee as its attorney-in-fact for any and all matters concerning real property it owns and
operates, including, bul not inuted to, marketing, sale, transfer or other disposition of its real
property. Upon disposition of the real property, net proceeds, if any, shall immediately vest in the
agsigrmnent estate as ifit was personal property,

~

3. Delivery_of Documerts, Endorsements and Mail Delivery.  Assignor agrees (o

deliver to Assignee all books of account and records of Assignes; o execute and deliver all
additional necessary documents reasonably requested by Assigneg, and 1o endorse all indicia of
ownership as reasonably requested by Assignee, 1o order to complete the transter of all assets to
Assignee as intended by this Assignment, including, but sot Honted to, all of Assignor’s real and
personal property andfor Assigoor's interest therein, wcluding, wortgages, deeds of trust, motor
vehicles, trademarks, copyrights and patent rights (but excluding real property leases and leasehold
interests which are expressly excepied from the Assignment Estate as provided in Section 1.1
above). MNeither Assignor, nor 18 agents, shall exccute any documents en behalf of Assignor
without prior written approval of Assignee.  Assignee i hereby authorized to execute all
endorsements and demands requiring Assignor’s signature, in the same of Assignor, including
endorsements on checks, bank accounts, deposit accounts, and stock certificates, payable to, or
standing in the name of Assignor. Assignor further authorizes Assignee to apply for any deposits,
refunds {including specifically, among others, claims for retund of taxes paid or unearned
insurance preminms) or claims wherever necessary, i the name of Assignor.  Assigneswis
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anthorized to dircct all Assignor’s mail to be delivered to Assignee, and Assignee is expressly
authorized and divected to open said matl as agent of Assignor, and to do anything or act which
Assignee in its sole and arbitrary diseretion deems necessary or advisable in any case to effectuate
the parposes of this Assignment.

4 Nuture of Assignnent. This strument transfers legal title and possession of all of
Assignor's assets in the Assignment Estate; provided, that this Assignment constifutes a transfer
of only those assets that can be wransferred legally and does not constitute a transter of property
that it is llegal 1o transtfor, Assignee, to s sole digeretion, may determmne whether to continue all

or a part of the business operations of Assignor or 1o fiquidate Assignor™s assets,

S Dispositton of Assets.  Assignee, n s disceretion, may sell and dispose of
Assignor’s assets upon such terms and conditions as i may see §it, at public or private sale, or
otherwise,  Assignee shall not be personally hable in any manner w connection with the
performance of its duties and obligations hereunder except in the event of its gross negligenes,
willful wisconduet or violation of law.  Assignee’™s obligations hereunder shall be v a
representative capacity only as an Assignee for the general benefit of Assignor’s creditors,
Assignee shall administer this estate to the best of its ability and it is expressly understood that
Assignee, and its agents, servants or employees, shall be Hable only for reasonable care and
diligence in the administration of the Assignment Estate, Assignee shall not be lisble for any act
or thing done by Assignee, its agents, servants, or employees in good faith in conpection herewith,
Assignee is not Hable or responsible for any obligations ol any nature whatsoever mcwred at any
time by Assignor, whether before or after the date of this Assignment.  Assignee acknowledges
and agrees that all of Assignee’s actions in respect of Assignor’s assets, property, rights am}
business shall be i furtherance of its doties as set forth herein.

&. Compensation of Assiguge. From the procecds of sales, collections, operations or
other sources, Assignee shall pay itself and reimburse all of its ¢harges and expenses, pursuant o
that certain Conpeusation Agreement between the Assigoor and the Assigoee. Assignee shall also

pay from the proceeds reasonable remuneration to {ts agents and, its attorneys and may pay a
reasonable fee to Assigoor’s attorneys and other professtonals for services related to the
Assignment. Assignes may also pay from the proceeds resulting from the sale, disposition or other
Lhguidation of Assignor’s assets, the costs and expenses incurred by aoy creditor who may have
levied an attaclument or other lien on any assets of the Assignor,

~
I

Powers and Duties of Assignee. Assignee may compromise claims, complete or

reject Assignor’s executory contracts, and discharge, at its option, any liens on the assets covered
by this Assignment and any indebtedpess that, under law, 18 entitled to prionty of payment.
Assignee shall have the power to open bank accounts in the name of Assignee or ils nominees and
deposit assigned assels or proceeds thereof in such bank accounts and draw cheeks therewsg hs!:m i

/

,/',,,,,”/””

PATENT

REEL: 062333 FRAME: 0402

¥

Y

¢
sernnnrn s



money, hypothecate and pledge the assets, and to do all matters and things that Assignor could
have done prior to this Assignment.  Assignes shall have the power to employ auctioneers,
atiomeys, accountants and any other additional personnel to whatever extent may be necessary to
administer the Assignment Estate and to assist in the preparation and {iling of any and all state,
coanty, local or Federal tax returns as required. Any act or thing done by Assignee hereunder shall
bind the Assignment Estate and Assignee only m its capacilty as Assignes for the benefit of
creditors. Assignee shall have the right to sue as the successor of Assigoor or Assiguee is hereby
given the right and power to institide and prosecuty legal proceedings in the name of Assigner, the
same as if the Assignor tself had fnsiituted and prosecuted such procecdings or actions. Assignee
1% hereby authonized and has the right to defend all actions institnied against the Assignor and to
appear on behalf of the Assignor in all proceedings (legal or otherwise) in which Assignoris a
party. Assignor does hereby appoint Assignee ay Assignor’s attorogy-in=tact, with full power to
aet for and in the place of Assignor in such actions or proceadings or i any other matters, including
the vight to venty, on behalf of Assignor, and with respect to all docoments of any natwre
whatsoever, including all pleadings, which are part of any legal proceedings. Assignor does hereby
grant to Assignee the right to act for, and in the place of, Assigoor in any type of proceeding under
itle 11 of the United States Code, Sections 101 et seq. {(the “Bankraptey Code™), mmclading the
right to defend any petitions or actionss filed against Assignor under the Bankruptey Code.

R Assignor’s Duties as to Non-Assignable Tax or Other Relund Clatms.,  Assignor

agrees, to the extent that any tax orother refund claim is not assignable, to make any and all claims
for refand of taxes or any other meney due from any governmental agency for tax refunds, or
otherwise, and to forthwith upon receipt of any such refunds, pay them over to Assignee, and
hereby empowers Assigner, as attorney-in-fact of Assignor, to make all claims for réfumds which
may be made by an attorney-in-fact.

Q. Distributions. Assignee shall apply the net procegds anising from or velated to the

liquidation of the Assignment Estate in the fellowing priority as to amouts only and not time of
distributions as follows:

A. Fiest, to deduct all sums which Assignes may st is option pay for the
discharge of any lien on any of said property and any indebtedaess which
uider law is entitled to priocity of payment and to relmburse Assignee a5 to
all costs advanced by the Assignee or any third party for the preservation of
the Assignment Estate’s assets, melading the maintenance and insurance of
said assets and the expenses of any operation.

B. Second, all reasonable costs and expenses incidental to the admimstration
of the Assignment Estate, including the payment of the remuneration and

fee to the Assignee as set forth above and the payment of attovusysforthe-

At v
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Assignee, accountanis fo the Assignee, and any other professionals the
Assignee deems necessary o properly administer the Azstgunent Estate.

C. Third, all Federal taxes of any pature whatsoover owing as of the date of
this Assigomeni, or such claim of any Federal governmental agency as
defined wnder 31 US.C §3713, including but not Himited to, Federal
withholding taxes, Federal wnemployment taxes and any other Federal
income, exeise, property and employnent taxes.

D, Fowrth, all monies due emplovees of Assignor entitled to priority as defined
under local law up to the statutory maxumom.

E. Fifth, all state, county and municipality tazes of any nature whatsogver
aowing as of the date of this Assigoment, ncluding but not hmited to
employment, property and mcome taxes.

F. Stxth, with the exception of those classes set forth above, all distributions
to other creditors shall be, withan each class, pro rata in accordance with the
terms of cach creditor’s indebtedness, until all such debts are paid in fall,
The Assignee may, but is not required to, make mnterim disiributions
whenever the Assignee has accumulated sufficient funds to enable it o
malke g reasonable distribution.

(. Seventh, any monies unclaimed by creditors 90 days afier the final
distribution to unsecured creditors, 1if any. or the terminastion of the
administration of the Assignmeni Estate by the Assignee, shall be re-
disttibuted af the Assignee’s reasonable diseretion, pro vata, to all known
unsecured creditors, being those creditors whae cashed their respective
dividend checks from the Assignment Estate.

10, Right to Withhold Paviuent of Contested Claims. In the event that Assignee
contests the validity of a Claim! falling within any of the classifications set forth in Section 9
above; the Assignes may withhold the pro rata distribation (whether intenim or final) to which the
holder of such comested Claim would otherwise be entitled to receive until the allowance of the

contested claim 18 determined by a Conet of competent jurisdiction or by avgreenm:o&;&‘:iilg‘“m%- ---------------
Assignee. g

The term “Claiog™ for the purposes of this agreement shall mean a right to payment as
defined i Section 10U{E) of the Bankruptey Code and the federad case law construing that statute,

LA
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11 Befimtion of Transaction. It is agreed and understood that this Assignment s a
general assigoment for the benefit of all of Assignor's ereditors: and that this 18 a “general
assignment Tor the bepefit of craditors,” as set forth in, and defined n the Delaoware Code Title 10,
FPart IV, Chapter 73, Subchaptes VI and all other laws of the State of Delaware pertaining thereto,
This general assignment for the benefit of creditors (3) {a) does constitute an assignment to
Assignee of all assets of Assignor which are transterable and votexempt from enforcement of a
money judgment; (1) is an assignment for the benefit of all of the ereditors of the Assignor: and

.....

(¢} does not create a preference ot one ereditor or ¢lass of creditors over any other creditor or class
of creditors.

12, Limitation of Liability. Assignor acknowledges that Assignee is acting solely as
Assignee in connection with this Assignmentand not inits personal capacity. Asaresult, Assignor
expressly agrees that Assignee, its members, officers and agents shall nol be subject 1o any
personal lability whatscever te any person mn connection with the affairs of this Assignment,
exeept for its own misconduct knowingly and intentionally commiited in bad fhith, by gross
negligence or in vieolation of law. No provision of this Agreement shall be construed to relieve the

Assignee from Hability for its own misconduct knowingly and intentionally committed in bad faith,
by gross negligence or violation of law except that:

A The Assignee shall not be required to perform any duties or oblipations
except for the performance of such duties and obligations as are spectfically
set forth in this Assignrent, and no mmphied covenants or obligations shall
be read indo this Assignment against the Assignee. In the ghsence of bad
faith on the pari of the Assignee, the Assignee may conclusively rely, as to
the trath, accuracy and completeness thereof, on the statements and
«.,m,mca&a or opinjons furmshed to the Assignee by the Assignor and
conforming to the requirements of this Assignment. The Assigiee shall not
be lable for any error of judgment made in good faith, The Assigaes shall
not be hiable with respect to any action taken or omitted to be taken by it in
accordance with a watlen opinton of legal counsel addressed 1o the
Assignee.

B, fn conncetion with the foregeing, the Assignment Estate shall defend,
indemnity and hold the Assignee and is past and present officers, members,
managers, directors, employees, counsel, agents, atforneys, parent,
subsidiaries, athliates, successors and assigns, including without limitation
Armanino, LL {collectively, the “Assignment Estate Indemmnified Persons™)
harmless from and against any and all Indempified Claims (_fder,ﬁ m—:d. 'h»"li ow);j
provided, bowever, that the Assigmment Estate shall have

&
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hereander toany Assignment Estate Indemnified Person with respect to any
Indemmified Claims to the extent resulting from the willfal misconduet,
gross neghgence or vielation of law of any Assignment Estate Indenwified

Person.
C. The foregoing indemnification provisions shall survive any teomination of

this Assigrument or the transactions contemplated hereby,

. For purposes hereof, “Indemmufied Clahos™ means any and all claums,
demands, actions, causes of action, judgments, obligations, habihties,
fosses, damages and consequential damages, penalties, fines, costs, fees,
expenses and dishursements {(including without Hmstation, fees and
expenses of attornevs and other professional consultants and cxperts in
comnection with investigation or defense) of every kind, known or
unknown, existing or hereafler arising, foreseeable or unforeseeable, which
may be imposed upon, threatened or asserted against, or incwrred or paid
by, any Assignment Estate Indemmnified Person or Assignee Indemnified
Person, as applicable, at any time and from time o time, because of,
resulting from, in connection with, or arising out of this Assignment, the
transactions contemplated hereby, meluding but not limited (o economic
loss, property damage. personal injury or death in comncction with, or
aecwrring on or in the vicimity of, any assets of the Assignment Estate
through any caose whatsoever, any act performed or omitted o be
performed under this Assignment, the transactions contemplated hereby, or
anty breach by Assignor or Assignes, as applicable, of any representation,
warranty, covenant, agreement or condition contained herein,

13, Entire Agreement.  This Assignment suporsedes all prior discussions and
agreements between the parties with respect to the subject matter bereof and thereof and contains
the sole and entire agreement between the parties hereto with respect to the subject matter hereof

and thereot,

14, Headings. The headings vsed i this Assigoment have begn inserted for
convenience of reference only and do not define or limit the provisions hereef

150 Iovalid Provisions. Ifany provision of thuis Assignment is held to be illegal, invalid
or unenforceable under any present or fatore law, and i the rights or obligations of any party hereto
under this Assignment will not be materially and adversely affected thereby, {a} such provision

will be fully severable, (b this Assignment will be construed and enforced as if such illegal, invalid
by

a)

or unenforeeable provision had never comprised 8 part hereof and {¢) the remainingprovisignsot-
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this Assignment will remain in full force and effect and will not be affected by the illegal, invalid
or unenforceable provision or by its severance herefrom.

16. Governing Law. This Agreement shall be governed by and construed in accordance
with the Laws of the State of California applicable to a contract executed and performed in such
State, without giving effect to the conflicts of laws principles thereof.

17. Counterparts. This Assignment may be executed in any number of counterparts,
each of which will be deemed an original, but all of which together will constitute one and the

same instrument.

Accepted by Assignee on January 9, 2021 at

RECORDED: 08/30/2022

Biolux Research Holdings, Inc., a Delaware
Corporation, Assignor

By:  /s/Jay Chen
Its: Director

Biolux (ABC), LLC, a California Limited
Liability Company, Assignee

By: /s/ David Miller

Its: Manager
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