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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
) LIMITED LIABILITY

ODK Capital Management 07/31/2013 COMPANY: FLORIDA
RECEIVING PARTY DATA

|Name: ||Socia| Mecca Inc. |
|Street Address:  ||10740 West Grand Avenue |
[city: ||Frankiin Park |
|state/Country: liLLinots |
|Postal Code: |l60131 |
[Entity Type: ||cORPORATION: ILLINOIS |
PROPERTY NUMBERS Total: 8

Property Type Number Word Mark

Registration Number: 3431259 BRICKFISH

Registration Number: 3431258 BRICKFISH.COM

Registration Number: 3621981 VIRAL MAP

Registration Number: 3625755 BRICKFISH

Registration Number: 3625646 BRICKFISH.COM

Registration Number: 3625645 BRICKFISH

Registration Number: 3361060 COST PER ENGAGEMENT

Registration Number: 3478355 CPE
CORRESPONDENCE DATA

Fax Number: 3127595646

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 3123571313
Email: maburto@btlaw.com
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Correspondent Name: BARNES & THORNBURG LLP

Address Line 1: P.O. Box 2786

Address Line 4: Chicago, ILLINOIS 60690-2786
ATTORNEY DOCKET NUMBER: 62241-701677
NAME OF SUBMITTER: Thomas J. Donovan
Signature: /Thomas J. Donovan/
Date: 09/04/2013

Total Attachments: 10
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Assignment of Intellectual Property

This Assignment of Intellectual Property({hercinafler referred (0 as the "Assignment™)
15 made and entered into on July § 2013 {the “Effective Daie™) by and between the following
parties:

QDX Capital Management

a Florida Limited Liability Company (LLC)
978 Ponte Vedrs Blvd,

Ponte Vedra Beach, Florida 32082

the “Assignor”)
AND

Social Meces Ing,

an Hlinots Corporation
10740 West Grand Avenug
Franklin Park itlincis 60131

{the “Assignee”)

WHERFAS, Assignor acquired all right, title and interest to centain Intellectual Property
pursuant to an Assignment of Intelleciual Property Rights dated May 2, 2017 between Assignor
and Insolvency Services Group, Inc. as assipnee under s general assignment for the benefit of
creditors of Highedge, Inc., 2 copy of which is attached herato as Exhibit A (“Certain Intelieciual
Property” as used hereinafter shall mesn all Infellectual Property Rights that were assigned o
Assignor pursuant to Exhibit A}

WHEREAS, Assignor has previously assigned certsin US. patent applications to
Assignee pursuani (o & Patent Assignment dated July 1, 2011 between Assignor and Assignes
and said certain ULS, patent applications weze part of the Certain Intelleclual Property;

WHEREAS, Assignor desires to assign to Assignes, and Assignes desires to aequire from
Assignon, all right, title and interest to all of the Certaln Intellectual Froperty thal was not
heretofors assigned by Assignor to Assignee under the Palent Assignment dated July 1, 2011
hetween Assignor and Assignes (“Remaining Intellectual Property” as used hereinafter shall
mean the Certain Intellectual Property that was not heretofore assipned by Assignor 1o Assignes
under the Patent Assignment dated July 1, 2011 betwsen Assignor and Assignes); snd

WHERFEAS, Assignor and Assignee are both duly avthorized and capable of enlering info
thiz Assigmenent,

NOW, THEREFORE, for valuable consideration, the receipt of which is acknowledged,
the parties hereto sgree as follows:
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i ASSIGHNMENT.

{a} Assignor hereby sells, assigns, vansiers, conveys and delivers i Assignes, U8 successors
and assigns, all right, title and interest in, o and under the Remaining Intellectual Property, the
same {0 be held and enjoyed by Assignee for #s own use and enjoyment, and for the use and
enioyment of e successors, assigns and other logal representatives, to the end of the term or
terme for which such Remaining Intellectual Property is or may be licensed, granted or reissued
or otherwise exisls; together with all claims for damages by reason of past infringemenis of the
Remaining Intellectoal Property, with the right to sue for and collect the same for its own use and
benefit, and for the use an on behalf of its successors, assigns and other legal representatives.
Assignor acknowledges that it shall have no further rights b the Remaining Intellectual Property,
including, without lmitaiions, any Heenses 10 the Remaining Intsllectual Proporty, and that any
further modification, improvement or invention by Assignee based on or in connection with the
Remaining Intellectual Property will be solely owned by Assignee. For the sake of clarity, the
Remaining Intelleciual Property includes but is not in any way Hmited o the {rademarks and
118, Trademark Repisirations identified on attached Appendix 1.

{b} Assignor shall execnte aitached Appendix 1 contemporanecusly with the execution of
this Agreement.

{c} The Assignment set forth in this Section 1 shall be effective munc pro fune as of July 1,
2011

{d} Assignor further agrses to: {8) cooperate with Assignee in the profection of the
Remaining Intellectual Property Righis; (b} execute, verify, acknowledge and deliver all such
further papers, including instruments of transfer; and {€) perform such other acls as Assignee
lawfully may request {0 obiain or maintain the Remaining Intellectual Property Patents and any
and all applications and registrations for the invention in any and all countries.

2. WARRANTY.

Assignor warrants that Assignor is the legal owner of all right, title and interest in the Remaining
Intellectual Property, that none of the Remaining Intellectual Property has been previously
pledged, assigned, or encumbered and that this Assignment does not infringe on the rights of any
PEEION,

3, GOVERNING LAW.

This Assignment is governed by, and is (o be consirued in accordance with, the laws of the State
of Hlinois.

4. EMTIRE AGREEMENT.

This Assignment constilules the sole agreement of the parties and supersedes all oral
negotiations and prior writings with respect to the subjec! matter hereof.
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5. SEVERABILITY.

If one or more provisions of this Assignment are held to be unenforceable under applicable law,
the parties agree fo rencgotiate such provision in good faith, If the parties cannot reach a
mutually agrecable and enforceable replacement for such provision, then (i) such provision will
be excluded from this Assignment, (i) the balance of the Assignment will be interpreted as if
such provision were so excluded and (i) the balance of the Assignment will be enforceable in
accordance with its terms,

6. ADVICE OF COUNSEL.

EACH PARTY ACKNOWLEDGES THAT, IN EXBCUTING THIS AGREEMENT, SUCH
PARTY HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT
LEGAL COUNSEL, AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND
PROVISIONS OF THIS AOREEMENT. THIS AGREEMENT WILL NQOT BE CONSTRUED
AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREFARATION HEREOF.

N WITNESS whereof, the Assignor and Assipnee have executod this Agreement as of
the BEffective Date,

-}

Assig m/ zf/‘/

//’/"L//M

Assig n\,::

2/ / / W)
By: __/ / H i % u&'ﬁ Date:
4 Soecial Mecca Iﬁ%/ f s

Lad

TRADEMARK
REEL: 005103 FRAME: 0390



TRADEMARK
REEL: 005103 FRAME: 0391



TUAL PROPERTY

ASSIGNMENT OF INTELLE

This ASSIGNMENT OF INTELLECTUAL PROFERTY (this "Amsigrment”) is made as
of this 2nd day of May, 2011, by snd between Insolvency Services Group, Inc. 8s assignes under
& general sssignment for the benefit of creditors of Highedge, Inc., 8 Delaware corporation
(“Seller™ for the benefit of QDK Capital Management, LLC, a Florida Corporation {"Buyes™).

WITHNESEETH:

WHEREAS, Seller and Buyer huve entered into that certain Asset Purchase Agreement
dated as of April 29, 2011 (the “Agreement’™). The terms of the Agreement are incorporated by
this veference as if fully set forth hersin, Cepitalized terms that are used but not otherwise
defined hercin shail have the respective mesnings sscribed thereto in the Agreament,

WHEREBAS, pursuant to the Agreement, Seller has sgreed, among other things, to sell,
assign, transfer, convey and deliver, and Buyer has sgreed fo purchase, acquire and scoept, the
Acguired Assets, in sach case &b} upon the terms and subject to the conditions sel forth therein.

WHEREASR, pursusnt to Section of the Agresment, Seller desires to sell, assign, transfer,
convey and deliver to Buyer alf right, title and intevest in, to and under all of the ntellectyal

Property.

NOW, THEREFORE, in consideration of the premises and the mutual agreements and
eovenants hereinafter set forth, and intending to be legally bound hercby, Seller and Buyer
hereby agree ss follows:

I. Assignment. On and subject to the terms and conditions of the Agreement, Seller
herely sells, assigns, transfers, conveys snd delivers to Buyer, ils successors and assigns, all
right, title snd intersst in, to and under the Intellectunl Property which is mncluded within, or
which is & part of, the Acquired Assets, the same o be held and enjoyed by Buyer for its own use
and cnioyment, and for the use and enjoyment of s successors, sgsigns and other fegal
represeniatives, 1o the end of the term or terms for which such Intellectual Property is or may b
licensed, granted or reisaued as entively ag the same would have been held and enjoyed by Seller
had this sale, assignment, trsnsfer, conveysnce and delivery not been made {excluding any
actions by Buyer following such sale, sssignment, transfer, conveyanse end delivery); together
with alf clsims for damagss by reason of pest infringements of such Intellectual Property, with
{he right 1o sue for and colfect the same for its own use and benefit, and for the use and on behalf
of its succesgors, assigns end other legal representatives. Seller scknowledges that it shall have
no further rights to such Inteliectus! Property, including, without limitation, any licenses o such
Inteliectual Property, and thet any further modification, improvement or invention by Buyer
hasad on or in connection with such Intelicctus! Property will be solely owned by Buyer
Nothing contained hersin shall grant or assign to Buyer any rights or interest in any of the
Bxcluded Assets, or otherwise constitute a conveyance of rights which is greater than
contemplated in the Agreement. This assignment of such Intellsctust Property is on an “as-is
where i5” basiz with no representations or warranties, either express or implisd, of any type or
kind whatsoaver, express or implied, as more particularly specified in the Agreement.
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2 Power of Sftorney. Seller herely constindes snd appoints Buyer s Seller’s tue
and lawful attorney in fact, with full power of substitution in Seller's name and stead, fosr the sole
and only purpose of excouting, acknowledging and delivering any and all insiruments and
RSSUTARCES NECBSSHTY oF expedient in order to vest or perfect the aftresaid vights and causes of
action more effectively in Buyer or to protest the ssme or 1o enforce any claim or right of say
kind with respect thereto, Seller hereby declarss that the foregoing power is coupled with an
interest and as such is frevoosble, Notwithstanding the foregoing, nct later than fitesn (15}
days prior to Buysr taking awy action as attorney in fact for Seher, Buyer shall notify Seller in
gdvance i writing in accordence with the notice provisions of the Agresment of Buye's
intention 1o do 5o snd speeify in ressonsble detall Buyer’s proposed course of sction. Buyer
shall in no event whatsoever take sny action which (i} imposes or hes the potential to bmpose any
Sinancial obligation or any hability upon Seller, or (if) causes Seller 1o be designated or named 83
& party o any leweuit or other jegal proceeding without first obtaining Seller’s prior wrilten
consent, snd nothing contained herein shall be construed as granting Buyer the authority to do
5

3 Further Assuranges. Al any time snd from time to time after the date hereof, st
Huyer's reasonable request snd without further consideration therefor, Beller agress that it will
exeoute snd deliver to Buyer such other instruments of sale, asgignment, transfer, sonveyanes
and delivery, provide such materisls snd information and teke such other sctions, 3% may
reasonably be necessary in order move effestively to assign, wansfer and convey unto Buyer, or
confirm Buyse's title or rights in or to, all of the Intellectual Froperly assigned, trangferred and
conveyed by Seller to Buyer pursuant hereto, to put Buyer in actual possession snd controd of the
Intetlectual Property assigned, transferred and conveyed by Ssller to Bayer pursuant hereto & the
full satent permiited by applicable law, and to assist Buyer in exgreising g enjoving all rights
snd benefits appurienant thereto, provided that Seller shall not b required 10 incur any expense
or liability in connestion therewith,

4. Conflict with Apreement. Buyer snd Seller hereby acknowledge snd agres that
the provisions of this Assignment shall not Hmit nor enlargs the full foree and effect of the terms
#nd provisions of the Agresment, and that in the event of & conflict between the terms and
provisions of this Assignment snd the terms and pravisions of the Agresment, the terms snd
provisions of the Agreement shall prevail, govern snd comirol in all regpecte without Himitation,

3. Amendments; Waiver, This Assignment msy not be amendsd, modified or
supplemented except (3) by an instrument in writing signed by, or on hehalf of, the parties hereto
or (b by & waiver. Any such extension or waiver shall be valid only if st forth in an ingtrument
in writing signed hy the party o be bound thereby, Any waiver of sny term or condition shall
not be construsd 88 & waiver of say sabsequent bresch or a subsequent waiver of the same term
or condition, or a waiver of any other term or condition, of this Assignment. The failure of any
party to assert any of its rights hereunder shall not constitute 2 waiver of any of such rights,

Imterpretation.  The descriptive hesdings contained in this

&. Headipgs: Interprefafion
Assignment are for convenience of reference only and shall not affect in sny way the meaning,
consiruction or interprotstion of this Assignment. The parties bave perticipsted jointly in the
nggotiation and drafing of this Assignment. In the event an smbimsity or quasiion of intenl or

interpretation arises, this Assigament shall be consirued as if drafied jointly by the parties, and
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B presunipton or beeden of proal dall snse Beosiig or disivering say paity vovetee of
suthorship of any provisions of this Assigamen

7. Beverability, (M any e o othar movision of ths Acsgnment 1 mvelid, (lopsd
or eapabie of beitg enforced by say Law or public pobicy. alf other vevus und provisions of ihis
Assignmunt shal] pevertheless remain o Jull force st offeat so ong s the cconomis oe logel
substance of the iewmeactions contemplnied beroby i3 not slfenied ta sy manaer ntenially
wehvierse w0 any party. Upon sueh determinstion tat any term o stber provision i invalid, diegal
or ineapable of bemg enfbreed, the parties heretn shall negotinie in good faith w medily the
Assipramunt g0 0% 1o oot the original intent of the panties ug closely ae possible in an reozptable
manner in order Gt she fomnsaetions comempleied hereby are consummmated a8 origieally
contemplaied © the grontest oxtend possible,

#, Assigement. This Assigsmnent shell be binding ve and sholt inure to the benelit
of, the pretees herelo aad thoir rospeetive sucsegsors and nsaigns,

4. Governing Luw. (M ALL RESPECTS, INCLUDING ALL MATTERE OF
CONSTRUCTION, VALIDITY AMD PERFORMANCE, THIS AGREEMENT AND THE
OGBLIGATIONS OF EACH PARTY ARISING HEREUNDER SHALL BE OOVERNLD BY,
AND CONSTRUED aMD ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF CALIPORNIA APPLICABRLE TO CONTRACTS EXECUTED IMN AND T 8E
PERFORMED ENTIRELY WITHIN SUCH SYATE, WITHOUT REGARD TO THE
PRINCIPLES THEREGE REGARDING CONFLETT OF LAWS

2Y) Counterpariy. This Assiynment may be esecutad o ane o more cRuRioTpa,
and by the different panties bereto i sepanmic eounturpads, wach of which when exscutet shadt be
deamed o be an welging] bt sl of which wken topcther shall conatitute one wmd the same
HFESIREDL

FHOWITHMESS WHEREOF, Seller and Buyer have cossed this Assigament 1o be exeued
as of the date First written ubove by thelr respective offiesrs therounto duly muthorized

INSQLVENCY SERVICES GROUP, INC., solaly
B {8 capeeity s assignee under 8 genera
angignimont furih tof creditors of Highedge,

ine., Eyﬂfﬁvzam corporati

By. ( T

Joel B3 ?ﬁﬁcr};. resides
“Sellee”
5 /
OI)W{:L MANATEMENT, LLE -~

Michgef Mullerkey, Mang gmg‘ﬁﬁembcr

“Puyer”
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TRADEMARK ASSIGNMENT

For good and valuable consideration, the receipt and sufficlency of which are hereby

acknnwiedged, ODK Capital Managemeni, a Florida Limited Lishility Company (“Assignor”,

hersby assigns to Social Mecca Inc., an [Hineis Corporation, Assignor’s sntire right, tithe and
interost in, to and under the trademarks and U8, trademark registrations therefor listed on the
attached Exhibit 1 together with sl commeon law rights related therete, with the goodwill of the
husiness in which the marks are used or intended to be used, and with all claime for Jamages by
reason of infringement, with the right to sue for and collect the same for s own use and on
behalf and for the use of ifs successors and assigns.

Thiz Trademark Assignment is effestive munc pro fune as of Joly 1, 2011

ODK Capital Managgs ;:é’{

o

4 - /’3 g Py

d L7 S o L

Ny
Ny o

Name: _f/‘{?{ Z AL el j/{;{ %ﬁfg -

- * & <fj"::—':5’

Title: z“zfﬁk inr) LA S 2
.
Date: “2/ 3’{}7:{ -5
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REGISTRATION
MUMBER

3,431,259

3431258

3,621,981

3,625,758

49

3,825,646
3,635,645
3,361,080

3,478,335

CHDER 833448v]

RECORDED: 09/04/2013

EXHIBIT 1

REGISTRATION
DATE

hay 26, 2008

May 20, 2008

May 1%, 2009
May 26, 20309
May 26, 2008
May 20, 2009
Diecember 25, 2007

July 25, 2008

MAREK

BRICKFISH (Siylized)

BRICKFISH.COM and
Design
YVIRAL MAP

BRICKFISH and Design
BRICKFISH.COM
BRICKFISH

COST PER ENGAGEMENT

CPE

TRADEMARK
REEL: 005103 FRAME: 0397



