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INTELLECTUAL PROPERTY ASSIGNMENT
This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (this “Agreement”) is
made and entered into this March 29, 2023 by and between PACIFIC CYCLE, LLC, a Delaware
corporation (the "Assigner") and FLYBAR, INC., a New Jersey corporation (the "Assignee").

RECITALS

WHEREAS, in connection with an Asset Purchase Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the "Purchase Agreement”) dated as of
March 23, 2023, by and between Assignor or 1ts affiliate and Assignee, Assignee has agreed to
purchase the Purchased Assets from Assignor or its affiliate; and

WHEREAS, as a condition to the Closing, the parties have agreed to execute and deliver
this Agreement setting forth various terms with respect to the Assigned Inteliectual Property {(as
defined below);

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee, iotending to be legally bound, agree as
follows:

AGREEMENT

ARTICLE 1, Definitions.

1.1,  The following capitalized terrs, as used 1o this Agreement, shall have the respective
meanings set forth below:

"Assigned Intellectual Property” means, collectively, the intellectual property described
on Exhibit A hereto.

1.2, Capitalized terms used but not defined herein shall have the meanings provided to such
terms int the Purchase Agreement.

ARTICLE {1 Assignment.

2.1, Assignment. Assignor hereby urevocably conveys, sells, transters and assigos to
Assignee all of Assignor's rights, titles and interests throughout the world in and to the
Assigned Intellectual Property

2.2. Authorization. Assignor authorizes and requests the United States Commissioner of
Patents and Trademarks, the United States Register of Copyrights, and any other ofticial
throughout the world whose duty 1s to register and record ownership in copyright
applications or copyrights, patent applications or patents, and trademark applications or
trademarks, to record Assignee as the assignee and owner of any and all of Assignor's
rights in the Assigned Intellectual Property.

2.3.  Further Assurances. Assignor agrees to execute and deliver any instruments and
perform any acts which may be reasonably necessary to fully effectuate and record in any
and all jurisdictions throughout the world the assignment of the rights, titles and interests
assigned to Assignee pursuant to this Agreement.
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2.4. Taxes. Assignee shall be solely responsible for any and all expenses related to this
Agreement and enforcement of any property rights transterred hereby, including
attorneys’ fees and patent office fees in any jurisdiction, due on or after the date hereof,
and relating to: (1} enforcing any property rights associated with the Assigned Intellectual
Property; or (i1} further recordation of ownership of the Assigned Intellectual Property.
Assignor shall not be obligated to assist in prosecution or maintenance of the Assigned
Intellectual Property other than as required to apply for a nonprovisional patent on the
same process or method as described on the Assigned Intellectual Property.

ARTICLE 111, Miscellaneous Provisions.

3.1, Assignability. Neither this Agreement nor any of the rights, interests or obligations under
this Agreement may be assigned or delegated, in whole or in part, by operation of law or
otherwise, by etther party without the prior written consent of the other party, and any
such assignment without such prior written consent shall be null and void. This
Agreement shall be binding upon and inure to the benefit of the parties named herein and
their respective successors and permitted assigns.

3.2. Amendments; Waivers. This Agreement may not be modified or amended except by a
written instrument signed by the parties. In addition, no waiver of any provision of this
Agreement shall be binding unless set forth in a writing signed by the party granting the
waiver. Any waiver shall be limited to the circumstance or event specifically referenced
in the written waiver document and shall not be deemed a waiver of any other term of
this Agreement or of the same circumstance or event upon any recurrence thereof.

3.3. Notices. Any notice required or permitted to be given under this Agreement shall be in
writing and be deemed given when sent by electronic mail or delivered by hand or
received by registered or certified roail, postage prepaid, or by nationally recoguized
overnight courier service addressed to the party to receive such notice at the following
address or any other address substituted therefor by notice pursuant to these provisions:

If to Assignor:

Pacific Cycle, LLC
4902 Hammersley Rd
Madison, WI 53711
Atin: Kyla Newton
knewton@pounbike com

with a copy (which shall not constitute notice) to

Matt Dambrov

Matthew. Bambrov@pon.com
If to Assignee:

Flybar Inc.

220 Centennial Avenue,
Piscataway, NJ 08854
Atin: Saul Wolhendler
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3.4.

3.6.

3.7.

3.8,

3.9,

saufw@flybar.com
with a copy {which shall not constitute notice) to:

Maurice Rosenberg Esq.

930 East County Line Road, Suite 101
Lakewood NJ 08701
maurice@mauricerosenberglaw.com

Governing Law. This Agreement shall be construed and enforced in accordance with the
laws of the State of Delaware, without reference to its rules of conflicts of laws. Disputes
shall be resolved in the manner specified in the Purchase Agreement.

Severability. Each provision of this Agreement 15 intended to be severable. If any term or
provision hereof is illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the legality or validity of the remainder of the Agreement.

Headings. Section and other headings contained in this Agreement are for reference
purposes only and are not intended to describe, interpret, define, or limit the scope,
extent, or intent of this Agreement or any provision hereof.

Entire Agreement. This Agreement, together with the Purchase Agreement, contains the
entire understanding among the parties and supersedes any prior written or oral
agreements between them respecting the subject matter of this Agreement. There are no
representations, agreements, arrangements, or understandings, oral or written, between
the parties relating to the subject matter of this Agreement that are not fully set forth
herein,

Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed to be an original, but all of which shall constitute one agreement.
Photocopies, facsimile transmissions, or email transmissions of Adobe portable document
format files {also known as "PDF" files) of signatures shall be deemed original signatures
and shall be fully binding on the parties to the same extent as original signatures.

Mo Oral Meodification. No amendment or modification to the terms contained herein
shall be valid or binding on the parties unless made 1o writing and signed.

{Signatures on following page.}
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IN WITNESS WHERFEOQK, the parties hereto have approved and executed this
Agreement as of the date first set forth above.

ASSIGNOR
PACTFE{ ~Docusigned by:
By: ¥ 0U/J/VlL (,M«S\M/(f
Name:  TOTESOERC
Title: President & CEO
ASSIGNEE
F L'&BAR DocuS}Q’ned by:
‘/’/_.E e 7

By: L)

e 868FA3COBF4745C. . .
Nalne >Sdul woilrieriailer
Title: President & CEO
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EXHIBIT A
ASSIGNEBD INTELLECTUAL PROPERTY
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Trademark Portfolio
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