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ASSIGNATION OF INTELLECTUAL PROPERTY

{1} REALTIME WORLDS LTD
(i ADMBESTRATION)

- and -

{2} THE ADMINISTRATORS

<@g -

{3} RELOADED PRODUCTIONS, INC.

Brodiss LLP
2 Bhythswood Square
Glasgow G2 44D
T: +44 0141 248 4872
F:+44 0141 221 9270
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ASSIGNATION

Amongs!

{1} BEALTIME WORLDS LTD {in Administration) incorporated and registered in Scotland with
Company Number SC225628 and registered office at 152 West Markeigait, Dundee, Angus
DO 1N, Scotland ("Assignor™),

{23 PAUL DOUNIS and KENNETH W PATTULLO both of Begbles Traynor Group ple, Atholl
Exchange, & Canning Street, Edinburgh, EH3 8EG, Scotland (the "Administrators”), and

{3} RELOADED PRODUCTIONS, INC. incorporated and regisiered in California, USA with its
regisierad office at 6440 Oak Canyon, vine, CAB2618, UBA (the "Assignee’),

{each a "party” and together “the parties”).

BACKGROUND

;

{A) The Administrators were appointed joint administralors of the Assignor on 17" August 2010
by Notice of Appointment dated 16 August 2010 and lodged with the Court of Session on 17
August 2010,

{2 The Assignor has, pursuant 1o the Asset Purchase Agreement (as defined below), agread o
assign 1o the Assignee such rights as the Assignor has in the APB Infelisctual Property.

AGREED TERMS
1 Definitions and interpretation
1.1 in this Assignation, unless the conlexi otherwise requires, the following words and expressions

shall have the folliowing meanings:

"asset Purchase Agreement” means the agreement of evan date between the Assignor and the

Purchasar relating 1o the sale and purchase of certain assets of the Assignor.

“APB inteliectual Property’ means the Intellectual Property owned and capable of sale by the
Assignor that is fisted in the Schedule to this Assignation but sublect always 0 the rights of any

third parties in respact thereof and excluding the Excluded IPRs.

"Domain Nemes™ means: i) the domain names fistad in the Schedule fo this Assignation; and i}
any other domain narne regisiered to the Assignor containing or dariving from the name "All Poinie
Bulietin or "APB” (and/or any reasonably similar variation thereof), but in each case excluding the
Excluded IPRs.

“Exciuded IPEs” means ail domain names and registerad trade marks containing or deriving from
the name "Realtime Worlds” or “realiimeworids” {or any reasonably similar varigtion thereof),

"Intellectual Property” or "IPRs” means the foliowing types of property andfor righis as granted in
any jursdiction (where references to any Scoltish legal term for such propertyfrights shadl, in
respect of any jurisdiction other than Scotland, be deemed to include what most neary 4
approximates in that jursdiction o the applicable righVproperty under Scols law): (i) patents; (i)
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registered rade marks; {iii} registered design rights; (iv) applications for, and rights io apply for the

L g e A

property/rights listed in flems (i} to (i) (nclusive) above; (v} copyrights; (vi} database rights; {vii)
unregistered design rights; (4} rights in performances; {ix) domain names and rights of action in
relation o domain names () any righls of aclion in relation 1o know how andfor confidential

e e e

information; (xiii} any rights of aclion in relation to trade names, trading styles, logos andior
branding; and {xiv) any other industial or intelieciual property right. i

|
"Product” means e computer game Known as Al Points Bulletin” andor “APB. ’1
“Purchaser” means K2 Network, Inc, of 8440 Oak Canyon, Suite 200, Irvine, CA 92818,

"Registered Trade Marks” means: 1} the registersd trade marks and applications for registerad
trade marks In sach case as fisted the Schedule to this Assignation; and i} any other registered
trade mark owned by the Assignor containing or deriving from the name “All Poinis Bulletin or
"APE {andf/or any reasonably simitar varistion thereof); and i)} any other application for a
registered rade mark made by the Assignor comaining or deriving from the name “All Poinis
Bulletin or "APB” {andfor any reasonably simifar variation thereof), but in alf cases excluding the
Excluded IPRs.

1.2 In this Assignation:

1.2 words in the singular include the plural and vice versa and words in one gender
include any other gender;

1.2.2 a relerence 1o the Administrators shall be construed as bsing o the Administrators
both jointly and severally and 1o any other person who is appointed as an administrator
i substitution for any administrator or as an addifional  administrator in conjunction
with the Administrators;

1.23 any reference o a stalute, slatutory provision or sub-ordinate legislation Includes such
legislation as amended and in force from fime to fime and any legisiation which
modifies, consofidates {with or without modification), re-enacts or supersedes it;

1.2.4 references to clauses and schedules are fo clauses and schedules of this Assignation
and references to sub-clauses and paragraphs are references fo sub-clauses and
paragraphs of the clause or schedule in which they appsar; and

1.25 headings are for convenience only and shall not affect the interpretation of s
Assignation.
2 Assignation
2.3 In consideration of the sums payable under clause 3 {Consideration) of the Asset Purchass

Agreement and pursuant o clause § {Completion) of that agreement, e Assignor hereby assigns
and transfers 1o the Assignee (buf only to the exient that all or any of or any part thereof is capable

387 TI4w
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of assignation) all such right, tile and mterest as i may have in and fo the APB Intelleciual

Properly, including {without limitation} all such right, title and interest as it may have in statulory
and common jow tghis alizching to the Registered Trade Marke but {in each case) subjedt abways

1o the right of any third parties in respect of any pari{s) thereol,
3 Past infringemeants

The Assignor confirms that the assignation under clause 2 shall include such right as the Asgignor

i
&
f
IS
b
L

may have §if any} to sue for past infringements of the rights assigned in clause 2 above and to
retain any damages obigined as a result of such action but subject always o the righis of any hird ,

parties in respect of any pari(s) thereof,
4 Relationship with the AP&

in the event of any conflict between the terme of this Assignation and the terms of the Asset
Purchase Agreaement then the terms of the Asset Purchase Agreemeant will prevail.

Exclusion of Warranties

&N

5.3 In aceepling this Assignation, the Assignee acknowledges and agrees that:

5114 no warranty or reprasentation has been given on the part of the Assignor or the
Administrators 35 fo the right, tile, inferest in and 1o the APB Irdellaciual Property or

any of it

51.2 so far as it is permissible by law to do so, any statutory or common law waranties,
represeniations, guaranises or conditions thal might otherwise be implied as o the
right, fitle, interest in and o the APB Intellectual Property or any of it are hereby

L N et et et el e . i et 0, i i S T R e

expressly excludad;

513 i it shall ba found that the Assignor does not have title or unencumbered title 1o any or
alt of the APS Infeliectual Property this shall not be a ground or grounds for resci‘nciing,
avoiding or varying any or ali of the provisions of this Assignalion or for the recovary
from the Adrinistrators or the Assignor of any or all of the consideration payable or

paid by the Purchaser in respeci thereof; and

51.4 the Assignor may not be entitied o assign any or all of the APB Intellectual Property

without the consent of other parties.
B Exchusion of Administrators’ Personal Linbility
6.3 In accepting this Assignation, the Assignee acknowledges and contirms that:

6.1.1 ihe Adrinistraiors confract solely as agenis of the Assignor and shall inour no
personal lability of whatsosver natwre {whether directly or indirectly, express or
imphied! and howsoever arising including, without prejudics to the foregoing generality,

93877i4v1
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personal liability in respect of any action or actions of whalsoever pature and
howsoever arising In pursuance of the Assignor's rights andfor obligations under this
Assignation and whether such diaim is formalated in contract andfor defict or by

reference lo any other remedy or right, and in whatever jurisdiction or forum;

612 ne olaim which may be or become competent 1o the Assignee arising directly or
indirectly from this Assignation will lie againgt the Administrators personally and the
Administrators shall be entifled at any time o héve any such deeds, documents or
others amended 1o include an exclusion of personal Hability in ferms of this olause §;
and

8.1.3 any persoral liabifity of the Administrators which would in terms of the Insolvency Act
1986 arise but for the provisions of this clause 8 is hereby expressly excluded.

£.2 The Administrators have joined in as pariies fo this Assignation solely for the purpose of oblaining
the benefit of the provisions of this clause § and any other provisions in this Assignation in their
favour.

8.3 Nothing in this Assignation shall constiide a waiver of any right of the Administrators 1o be
indempidfied, or 1o exercise a lien, whether under the provisions of the Insolvency Act 1986 or
otherwise howsoever.

6.4 For the purpose of this clause 8, references fo "the Administrators” whers the context 50 permits
shall mean and include their present and future firm or firms, pariners and employees, and any
legal entity or parinership using in its name the words "Begbiss Traynor” and the pariners,
members, officers, employess, advisers, representatives and agenis of any such entily or
parinership.

7 Waiver

No single or partial exercise of or fallure or delay In exercising, on the part of any parly hereto, any
right, power or remedy under this Assignation or the granting of time by any party hereto shall
prejudice, affect or restrict the rights, powers and remedies of those parties under this Assignation,
nor shall any waiver by any party hereto of any breach of this Assignation operate as a waiver of or
in relation to any subseguent or any continuing breach of this Assignation.

w

Severability

i &t any fime any provision of this Assignation is or becomes itlegal, invalid or unenforceable in
any respect under the law of any jurisdiction neither the legalily, validily or enforceability of the
ramaining provisions hereol nor the legality, validity or enforceability of such provision under the
law of any other jurisdiclion sha! in any way be aflected or impaired thereby,

G387 Ti4v
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g Costs and Expenses

Each party shall be responsibie for fis own costs and expenses of, in connection with or incidental

to, this Assignafion and the assignation of the Intelleciual Property comemplated hereundsr,

provided that the Administrators and the Assignor shall have no obligation to incur any such cosis
or expenses {gs provided for in dlause 8 of the Asset Purchase Agresment).

10 Helrocession

10.1  The Assignes acknowledges and agrees to the terms of clause 3.7 of the Asset Purchase

Agreement, ard without prejudice fo the generality of the foregoing, specifically agrees thatin the

e e L o

avent of rescission of the Assel Purchase Agreement as provided for in temns of clauses 3.5
and/or 3.6 anddf or 8.2.2 thereof:-
16.1.1 ownership of the APB Intefleciual Propery shall immediately retrocede to the Assignor;
i0.1.2 the Assignes shall forfhwith delete all copies of any of the APB intellectual Property
{including without limitation the Product Sowrce Code} in its contrad or pogsession and
shall procure the deletion of all copies in the control or possession of ils agents,
subsidiaries or any olher persons o whom it has supplied such copies; and
10.1.3 the Adminisirators are hereby imevocably appoinfed as the lawiul attorney of the
Assignee solely and exclusively for the purposes of execuling only such documenis as
may be necessary or desirable {acting reasonably) to confirmy or prove the Hitle of the
Assignor to the APB inlelleciual Property. i
11 Service ‘.
/
The Assignes irevocably appoirds Brodies LLP of 15 Atholl Crescent, Edinburgh, EH3 8HA or ;

such oiher person in Scolland as they may from tme o time ooty io the Assignor and the
Adminisiraiors for the purpese, as agent i accept service of legal process in Scottand in.any legal

action or procesdings arising out of or in connection with this agreement.

[ s3877i4vi
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12 Governing Law

This Assignation shall be governed and construed in all respects in accordance with the Laws of
Seotland and the paries hereto, insofar as not already subject thereto, hersby prorogate the non-
exclusive jurisdiction of the Scottish courts,
I WITRESS WHEREOF these presents consisting of this and the preceding 5 pages are, together with the
Schedule, execuled as follows: ' i

EXECUTED for and on behalf of RELOADED
FRODUCTIONS, INC.

at

on the

day of

Two thousand and ten by .

one of its Blrectors in the presence of this withess:
_______ Wiiness
__________________________________________________________________ Futl Name

..................................... Address

e a

EXECUTED for and on behalf of REALTIME WORLDS T ,eri-;::"—/z;...“/ 4
LTD {in Adminisiration) s ) )
at ghind e e ~

onthe OB

dayof mfoveErifecs

Two thousand andtenby T AUL Dedndl ;

one of the Administrators {withowt incurring personal
fiability on the part of either of the Adminisirators) in the
presence of this withess:

Withess

s

Full Name

BIAAASAWNLE TOsd  Address

Efuruigam  £H> 4

BIRTTIAT
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iz Governing Law

This Assignation shall be governed and consbrued In all respecis In acoordance with the Laws of
Scotland and the parties hereto, insofar as not already subject fhereln, hereby prorogate the non-

exciuaive juisdiction of the Scotiish courls.

I WITNESS WHEREOF these presenis consisting of this and the preceding & pages are, fogather with the

Schedule, executed as follows

EXEGUTED for and on behall of RELOADED

PRODUCTIONS, INGC. )

At TR e, ColefpumA. G4

onthe £ ¥4

day of fU av gsmd el

Twao thousand and ten by THARS Laps 10y f ,@}‘eﬁ
- @ﬂ-&...f it I f‘:@s in the presence of this witness:

/é”b* /\ - jWﬁness
i‘\ih\(& ir‘x\ HFMAM Fuli Name
(}44@ @F\‘{U—J\W@ D, Ad%sa

EXECGUTED for and on behali of REALTIME WORLDS

LTD{in Administration) e i
Fid

on the

day of

Two thousand and lon by ,

one of the Administrators (without incuwring personal

Hability on the part of sither of the Administraiors) in the

presence of this withees:

Witness

Full Name

U Address

B3BITiAvT
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EXECUTED for and on behalf of the Administrators

by Pas. Dossbl , ona of the
Administrators {withoul incurring personal liability on the
part of either of the Administralors)

at  ghad songd

on the

day of N M LSO

Two thousand and ten

in the presance of this witness:

il "'“\‘__//ﬂ\ omemeemrmerras Witness

Tl Pyl Full Name

O ALTera s Tus™  Address

7. LiSTeve SQuALE

glurd@uaga  FHZ q'é';_:

S387714vi
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This §s5 the Schedule referred 1o In the forsgoing Assignation amongst Real Tine Worlds Lid {in
Administration), the Joint Administrators thereof and Reloaded Productions, ine.

All PRs compriced in or profecting the Produst,

All IPRs comprised in or proteciing any software {including without Fmitation any software develnpment tool
or software management toof} that was developed by the Assignor and that was used o create or maintain
of run the Product.

All IFRs in any documentation or file created by the Assignor that descrined the Product or the software
described indhe previous sentence.

All 1PRs comprised in or protecting the Customer List owned by the Assignor {if any).

All #°Rs comprised in or proteciing the name or branding of the Product.

The following registered trade marks:-

149373-03 Reg 1042083
G 05
18373-03 Al Ausivalia ALL POINTS Reg 1042971 222115
BULLETHN
G 0B
1837303 CA Canada APB 1247561
i 09
19373-03 CA Canada ALL POIMNTS 1247562
BULLETIN
IC 08
18373403 N China APB Feg No. 132018
4518598
Class @
Subject to non-
use cancellation
if not used for 3
consecutive
Yours
1937303 CN China ALL POINTS Heg No. 12752018
BULLETIN 4518693
Class 8 Subjest to non-
usze canceliation
if not used for 3
consecutive
YORIG
1837303 CTM | Europe - Community APR (04278891 20015
Trademark
Class 8 & 18

B3BTT714v
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l 1837303 Europe ~ Community APB 96?03348?
Trademark
Classes 28 & 41
19373-03 T | Ewrope - Community ALL POINTS GO427R883 2M0/20158
Traderaark BULLETIN
Class 8
1837303 CTM | Europe - Community ALL POINTS 05011002 327208
Trademark BULLETIN
Clagses 25, 28 & 41
18373-03 JP Japan APE 48435388 RENEW
Rel. Fik- S 08 _ . i
D2484I50 App 2005- TR0 5-4/612018
316214
18373-03 JF Japan ALL POINTS 4822734 RENEW 7/21/2015-
BULLETIN B
Flef: FM- App 2005- 12012018
2246550 G 0% 1066215
1337303 KR Korea APB 560251 427/2038
Ref: TOR12933 HOREY App 2005-
fior molion picture films] | 00B8123
18373-03 KR Korer APB 0671723 §7/25/2016
Bef: T MG 08 Class (8@
{for computer video
games/software] App 2005-
054349
1937303 K Korea AFB 0153507 Q87222017
Ref: IC 44 Class 41
App 41-2006- .
&g§8485 Renew &/23/2015-
82212017
18937303 KR Korea ALL POINTS Heg. Ne. £2G2016
BULLETIN 3653362
Ref. TOS12857
€09 40-2005-
v Renew 4/21/2015-
420/2016
1937303 KR Korea ALL POINTS Reg. No. &IMY200T
BULLETIN 150220
Aei.
G4 41-20086-
NO0RALSE Rarnew 62172016~
B202017
19373-02 NZ New Zealand APB 724549 1131/15; every 10
years thereafter
iC 08
1837303 Morway APB 235921 10/30/2018
WS 09 Agp 200500870 Nead o put to use
win 5 years of Reg
Diate
G387 T4y
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[
10
1937303 EH Switzertand APB 5323860 2202015
G 09
19373-03 ™ Tahwan APB 1177379 10/15/2015
IC 09 App 4518898
19373-03 W Taiwan At POINTS 1189770 352016
BULLETIN
App 4518688
IC 09 . .
1937303 TH Thalland APB Req. TMa71937 2 BI2015
Ref. HO1219- G o8 581844
0001 TM
{380/2005)
19373-03 TH Thailand AL POINTS Reag TM235981 342015
BURLETIN
Rei H1215- 584413
2T IG 69
{(625/2005)
19373-02 Us United Stales APB 3582008 Adfidavit due
B34 - 3NTAE;
iIG o9 expires 3/17/1%
18373-02 Us Uinited Siates ALL POINTS 3600160 Affidavit due
BULLETIN 331114 - 33115,
expires 3731718
iC 08
4 18373-02 s United Sigtes APB 3600314 Affidavit due
’ 33114 - 33115;
G 41 expires 3/31/18
1837302 Us United States ALY POINTS 3600315 Affidavit due
BULLETIN 33144 - 331745,
expires 3/31/18
W 4
18373-02 s {Inited Siates APR Serial No.
kil
I 0o 77651515 |
1937302 0S| United Siates ALL POINTE Serial NG, :
BULLETIN 7651533
I 09 ;
2008724255 Bussian Federation ALL POINTS
BULLETIN

| 9387714yt
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The: following domain names:-

Domain Name Expiration

o i e

apb.com 4 June 2015

O oo 25 January 2013
apb3.com 26 January 2013
apbd.com 26 January 20143
apbh.com 28 January 2013

SANPArc.conm 1 November 17

8387718V {
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CONFIRMATORY ASSIGNATION OF GOODWILL

(1) REALTIME WORLDS LTD
(IN ADMINISTRATION)

-and -

{2) THE ADMINISTRATORS

~and -

(3) RELOADED PRODUCTIONS, INC.

Brodies LLP
2 Blythswood Square
Glasgow G2 4AD
T: +44 0141 248 4672
F: +44.0141 221 9270
Ref: DDM,.K2N1.1
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CONFIRMATORY ASSIGNATION OF GOODWILL

Amongst

(1)

@)

REALTIME WORLDS LTD (in Administration) incorporated and registered in Scotland with
Company Number SC225628 and registered office at & Canning Street, Edinburgh, EH3 8EG
Scotland (“Assignor”),

PAUL DOURNIS and KENNETH W PATTULLO both of Begbies Traynor Group pic, Atholl
Exchange, 6 Canning Street, Edinburgh, EH3 8EG, Scotland (the “Administrators”), and

RELOADED PRODUCTIONS, INC. incorporated and registered in California, USA with its
registered office at 8440 Oak Canyon, Irvine, CA92618, USA (the "Assignee”),

(each-a "party” and together "the parties").

BACKGROUND

(A)

(B)

(C)

(L)

(E)

(F)

The Administrators were appointed joint administrators of the Assignor on 17" August 2010
by Notice of Appointment dated 18 August 2010 and lodged with the Court of Session on 17"
August 2010.

The Assignor has, pursuant to the Asset Purchase Agreement (as defined below), agreed to
assign to the Assignee such rights as the Assignor has in the APB intellectual Property.

On or around 8" November 2010 the parties entered into an Assignation of Intellectual
Property in terms of which the Assignor assigned certain rights in APB Intellectual Property
{"the IP Assignation”).

The IP Assignation included an assignation of any rights of action in relation to trade names,
trading styles, logos and/or branding and .any other industrial or intellectual property right in
each case protecting the name or branding of the Product ("the Unregistered Trade Marks
Rights”).

In order to facilitate the transfer of the US registered trade marks mentioned in the 1P
Assignation there requires to be an express transfer of "goodwill" in the Product to the
Assignee.

The parties believe that the concepts of Unregistered Trade Marks Rights and goodwill in the
Product are largely equivalent have agreed to enter into this assignation in order to create an
express transfer of "goodwill” for US registered trade mark purposes.

AGREED TERMS

1.4

Definitions and Interpretation

In this Confirmatory Assignation, unless the context otherwise requires, the following words and
expressions shall have the following meanings.

"Asset Purchase Agreement' means the agreement of on cr arcund 8" November 2010 between
the Assignor and the Purchaser relating to the sale and purchase of certain assets of the Assighor.

Error! Unknown document property name. TRADEMARK
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“APB Intellectual Property” means the Intellectual Property owned and capable of sale by the
Assignor that is listed in the Schedule to the IP Assignation but subject always to the rights of any
third parties in respect thereof and excluding the Excluded IPRs.

"Domain Names" means: i} the domain names listed in the Schedule to the [P Assignation; and
i} any other domain name registered to the Assignor containing or deriving from the rvame "All
Points Bulletin or "APB” (and/or any reasonably similar variation thereof), but in eacly case (i)
subject always. to the rights of any third parties in respect of any part(s) thereof and (ii) axcluding
the Excluded IPRs.

*Excluded IPRs" means all domain names and registered trade marks containing or-deriving from

the name “"Realtime Worlds” or "realtimeworlds” (or any reasonably similar variation thereaf).

"Goodwill" means any goodwill in relation {o the Product, the Registered Trade Marks and/or the
Domain Names.

"Intellectual Property” or "IPRs" means the following types of property and/or rights as granted in
any jurisdiction {wherg raferences to any Scottish legal term for such property/rights shall, in
respect of any jurisdiction other than Scotland, be deemed to include what most nearly
approximates in that jurisdiction to the applicable right/property under Scots law): (i) patents; (i)
registered trade marks; {iil) registered design rights; {iv) applications for, and rights to apply for the
property/rights listed in items (i) to (i) (inclusive) above; (v) copyrights; (vi) database rights; (vii)
unregistered design rights; (viil) rights in performances; (ix) domain names and rights of action in
relation to domain names (X} any rights of action in relation to know how and/or confidential
information; (xiii) any rights of action in relation to trade names, trading styles, loges andfor
branding: and (xiv) any other industrial or intellectual property right.

‘Product” means the computer game known as "All Points Bulletin® and/or "APE" but subject

always to the rights of any third parties in respect of any part(s) thereof.
“Purchaser” means K2 Network, Inc, of 8440 Oak Canyon, Suite 200, rvine, CA 82618,

"Ragistered Trade Marks" means: i) the registered trade marks and applications for registered
trade marks in each case as listed the Scheduile to the 1P Assignation; and ii) any other registered
trade mark owned by the Assignor containing or deriving from the name “All Points BRulletin or
"APB" (andfor any reasconably similar variation thereof); and iii) any other application for a
registered trade mark made by the Assignor containing or deriving from the name “All Points
Bulletin or "APB" (and/or any reasonably similar variation theraof), but in all cases (i) subject
always to the rights of any third parties in respect of any part{s) thereof and {ii) excluding the
Excluded IPRs.

1.2 It this Confirmatory Assignation;

121 words in the singular include the plural and vice versa and words in one gender
include any other gender;
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1.2.2

123

124

1.2.5

a reference to the Administrators shall be construed as being to the Administrators
both jointly and severally and to any other persen who is appointed as an administrator
in substitution for any administrator or as an additional administrator in conjunction
with the Administrators;

any reference to a statute, statutory provision or sub-ordinate legislation includes such
legislation as amended and in force from fime to time and any legislation which
modifies, consolidates (with or without modification), re-enacts or supersedes if;

references to clauses and schedules are to clauses and schedules of this Cordfirmatory
Assignation and references to sub-clauses and paragraphs are references to sub-
clauses and paragraphs of the clause or schedule in which thay appear,; and

the recitais and headings are for convenience only and shall not affect the
interpretation of this Confirmatory Assignation and/or create legal rights.

2 Assignation

2.1 In consideration of the sums paid under clause 3 {Consideration) of the Asset Furchase

Agreement, the Assignor hereby confirms that the IP Assignation assigned and transferred (or to

the extent (if any) that it did not, the Assignor now hereby assigns and transfers) to the Assignee

{but only to the extent that all or any part thereof is or was af the relevant time of assigration (as

appropriate) capable of assignation) all, such right, title and interest as it had immediately prior to

the date of the IP Assighation, or has now (as appropriate) in and to:-

2.1

21.2

the Goodwill: and

rights to sue and recover for past infringements of the Goodwill ("Ancillary Rights"),

but in each case excluding all Excluded IPRs.

3 Relationship with the Asset Purchaser Agreement and the [P Assignation

In the event of any conflict between the terms of this Confirmatory Assignation and the terms of the

Asset Purchase Agreement then the terms of the Asset Purchase Agreement will prevail. In the

event of any conflict between the terms ¢f this Confirmatory Assignation and the terms of the IP

Assignation then the terms of the IP Assignation will prevail.

4 Exclusion of Warranties
41 In accepting this Confirmatory Assignation, the Assignee acknowledgas and agrees that:
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no warranty or representation has been given on the part of the Assignor or the
Administrators as to the right, title, interest in and to the APB Intellectual Property (or
any of it) and/or the Goodwill or the Ancillary Rights;

80 far as it is permissible by law to do so, any statutory or common law warranties,
reptesentations, guarantees or conditions that might otherwise be implied as to the
right, title, interest in and to the APB Intellectual Property {(or any of it) andior the
Goodwill or any of the Ancillary Rights are hereby expressly excluded;

if it shall be found that the Assignor does not (or did not at the relevant time of
assignation) have title or unencumbered title to any or all of the APB Intellsctual
Property or the Goodwill or the Ancillary Rights this shall not be a ground or grounds
for rescinding, avoiding or varying any or all of the provisions of this Confirmatory
Assignation or for the recovery fram the Administrators or the Assignor of any or all of
the consideration payable or paid by the Purchaser in respect thereof; and

the Assignor may not have been entitled to assign any or all of the APE Intellectual
Property and may not be or have been (as appropriate) entitied to assign any or all of
the Goodwill or the Ancillary Rights without the consent of other parties.

Exclusion of Administrators' Personal Liability

In accepting this Confirmatory Assignation, the Assignee acknowledges and confirms that:

the Administrators contract solely as agents of the Assignor and shall incur no
personal liability of whatsoever nature (whether directly or indirectly, express or
implied) and howsoever arising including, without prejudice to the foregoing generality,
personal iiability in respect of any action or actions of whatsoever nature and
howsoever arising in pursuance of the Assignor's rights and/or obligations under this
Confirmatory Assignation and whether such claim is formulated in contract andfor
delict or by reference to any other remedy or right, and in whatever jurisdiction er
forum;

no claim which may be or become competent to the Assignee arising directly or
indirectly from this Confirmatory Assignation will lie against the Administrators
personally and the Administrators shall be entitied at any time to have any such deeds,
documents or others amended to include an exclusion of personat liability in terms of
this clause 5; and

any personal liability of the Administrators which would in terms of the Insolvency Act
19886 arise but for the provisions of this clause 5 is hereby expressly excluded.

The Administrators have joined in as parties to this Confirmatory Assignation solely for the: purpose

of obtaining the benefit of the provisions of this clause 5 and any other provisions in this

Confirmatory Assignation in their favour.

5

5.1
5.1.1
5.1.2
51.3

5.2
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5.3

5.4

Nothing in this Confirmatory Assignation shall constitute a waiver of any right of the Administrators
to be indemnified, or to exercise a lien, whether under the provisions af the Insolvency Act 19886 or
otherwise howsoever.

For the purpase of this clause 5, references to "the Administrators” where the context so permits
shall mean and include their present and future firm or firms, partners and employees, and any
legal entity or partnership using in its name the words "Begbies Traynor" and the partners,
members, officers, employees, advisers, representatives and agents of any such entity or
partnership.

Waiver

No single or partial exercise of or failure or delay in exercising, on the part of any party hesreto, any
right, power or remedy under this Confirmatory Assignation or the granting of time by any party
hereto shall prejudice, affect or rastrict the rights, powers and remedies of those parties Linder this
Confirmatory Assignation, nor shall any waiver by any party hereto of any breach of this
Confirmatory Assignation operate as a waiver of or in relation to any subsequent or any continuing
breach of this Confirmatory Assignation.

Severability

If at any time any provision of this Confirmatory Assignation is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction neither the legality, validity or
enforceability of the remaining provisions hereof nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction shall in any way be affected or impaired thereby,

Costs and Expenses

The Assignee shall be responsible for the costs and expenses of itself in connection with or
incidental to, this Confirmatory Assignation and the assignation of the Geodwill and the Ancillary
Rights contemplated heraunder,

The Assignee will pay to the Administrators a sum equivalent to any reasonable and properly
incurred costs and expenses incurred by the Company and/or the Administrators in reviewing,
revising and/or executing this Confirmatory Assignment.

The Assignee will indemnify the Company and the Administrators in respect of any liability, costs,
damages or claims which are actually incurred by the Company and the Administrators as a resuit
of the Company and/or the Administrators in reviewing, revising, agreeing to the terms of, entering
into, and/or executing this: Confirmatory Assignment.

Service

The Assignee irrevocably appoints Brodies LLP of 15 Atholl Crescent, Edinburgh, EH3 8HA or
sich other person in Scotland as they may from time to time notify to the Assignor and the
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Administrators for the purpose, as agent to accept-service of legal process in Scotland in any legal
action or proceedings arising out of or in connection with this Confirmatory Assignation.

10 Retrocession

101 The Assignee specifically agrees that in the event of rescission of the Asset Purchase Agreement
as provided for in terms of 8.2.2 thereof'-

10.1.1 ownership of the Goodwill and the Ancillary Rights shall immediately retrocede to the
Assignor; and

10.1.2 the Administrators are hereby irrevocable appointed as the lawful attorney of the
Assignee solely and exclusively for the purposes of executing only such documents as
may be necessary or desirable (acting reasonably) to confirm or prove the title of the
Assignor to the Goodwill and the Ancillary Righis.

1 VAT
1.1 The Assignee hereby indemnifies the Assignor and the Administrators in respect of:-

11.1.1 any and all Value Added Tax {‘“VAT") which has become or becomes {whethsr now or
in the future) due to HMRC in respect of any supply made in accordance with {(or
deemed to be made as a resulf of) this Confirmatory Assignation (and in particular,
without prejudice to the generality of the foregoing in respect of the transfer of the
Goodwill and/or the Ancillary Rights); and

11.1.2 any VAT which has become or becomes due (whether now or in the future) to HMRC
in respect of any supply whether made in accordance with the Asset Purchase
Agreement, the IP Assignation andior the assignation of contracts executed pursuant
to the Asset Purchase Agreement {(“Contract Assignation™, in each case to the extent
that the same would not have been or become payable but for the execution of this
Confirmatory Assignation;, together with any penalty or interest incurred by the
Agsignor or the Administrators for late payment of such VAT by reason of it having
been assumed prior to the date of this Confirmatory Assignation that no VAT would be
payable in respect of such supplies.

For-the avoidance of doubft, referances in this clause 11 o "supply" shall include anything which is
deemed to be or is treated as a supply under any enactment, ordinance, pact, decree, treaty,
code, directive, order, notice or official published plan or policy with legal or actual force in any
geographical area and/or over any class of persons relating to VAT,

11.2 If the Assignes pays {pursuant fo this Confirmatory Assignation) to the Assignor or the
Administrators any amount in respect of a supposed liability to VAT and HMRC shall subseguently
determine that the whole or part of that supposed liability to VAT was not properly chargeable
("Overpaid VAT"), then the Assighor shall,
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11.2.1 promptly notify the Assignee of HMRC's, determination; and

11.2.2 following repayment from HMRC and demand by the Assignee, repay the Qverpaid
VAT (logether with all interest relating to it) to the Assignee and (if the Assignee so
requires) issue a VAT credit note to the Assignee in respect of the Overpaid VAT.

11.3  The parties agree that the Assignor shall retain all records invoices and other documents relating
to the ABP Infellectual Property, the Goodwill and/ar the Angillary Rights which are requived fo be
preserved for the purposes of VATA 1994 andfor regulations made under that enactment in
accordance with sub-sections (4) and (5) of section 48 VATA 1994 ("VAT Records”).

114  The Administrators undertakes to the Buyer for such periods as the VAT Records are regqyuired by
law to be kept:

11.4.1 to praserve the VAT Records safe and secure, in their possession or under their
control; and
11.4.2 within such time and in such form as the Assignee may reasonably require (k:ut at the

cost of the Assignee):

11.4.2.1 to provide to the Assignee and/or its agents, accountants and other
professional advisers such information contained in the VAT Records as

the Assignee may reasonably specify; and

11.4.2.2 to permit those persons to inspect the VAT Records at such plase as the
Assignee may reasonably require and to copy all or part of those
records.
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12 Governing Law

This Confirmatory Assignation shall be governed by and construed in all respects in acgordance
with the Laws of Scotland and the parties hereto, insofar as not already subject thereto, hereby

prorogate the exclusive jurisdiction of the Scottish courts.

IN WITNESS WHEREOF these presents consisting of this and the preceding 7 pages are, together with the

Schedule, executed as follows:

EXECUTED for and on behaif of RELOADED
PRODUCTIONS, INC.

at JRvN&,

onthe X¢sg

day of y¥lanclh

Two thousand and eleven by Jases i VAN 954

one of its Directors in the-presence of this witness;

... Witness

\mme,mﬁi@wa

EXECUTED for and on behalf of REALTIME WORLDS
LTD (in Administration)

at \ \\> .3\\\ o
onthe '

day of S Ry
Two thousan and eleven by S8 DO g

SV
MWW
.
ey

ik

one of the Administrators (without incurring personal
liability on the part of either of the Administrators) in the
presence of this witness:

Withess

wien. FUIL Name

Address
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EXECUTED for and on behalf of the Administrators

by Paite Thouieass , ane of the
Administrators (without incurring personal liability on the
paﬂof@ﬂmroﬂheAdmmmwmom)

Witness

9833808v2 TRADEMARK
REEL: 004550 FRAME: 0279



10

9833808v2 TRADEMARK
RECORDED: 05/27/2011 REEL: 004550 FRAME: 0280



