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CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
lconcert TV, Inc. | |07/202010  ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA

[Name: |[STINGRAY MUSIC USA, INC. |
Street Address:  |[11400 SOUTH LAKES DRIVE |
intemal Address:  |[SUITE A |
[city: ||cHARLOTTE |
|state/Country: INORTH CAROLINA |
|Postal Code: |[28273 |
|Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 5

Property Type Number Word Mark

Serial Number: 78500802

Serial Number: 78180378 CONCERT ON DEMAND

Serial Number: 77225494 CONCERT.TV

Serial Number: 78942001 GO LIVE

Serial Number: 78317204 WHO WAS YOUR FIRST
CORRESPONDENCE DATA

Fax Number: (212)994-8092

Phone: 646 327-8772

Email: Is@laurencesinger.com

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

via US Mail.

Correspondent Name: Laurence Singer

Address Line 1: 46-60 156th Street

Address Line 4: Flushing, NEW YORK 11355

H TRADEMARK

900210563 REEL: 004686 FRAME

: 0717

OP $140.00




NAME OF SUBMITTER: Laurence Singer
Signature: /Laurence Singer/
Date: 12/23/2011

Total Attachments: 14

source=APA - Concert TV to Stingray#page1.tif
source=APA - Concert TV to Stingray#page?2.if
source=APA - Concert TV to Stingray#page3.tif
source=APA - Concert TV to Stingray#page4.tif
source=APA - Concert TV to Stingray#pageb5.tif
source=APA - Concert TV to Stingray#page6.tif
source=APA - Concert TV to Stingray#page?7 tif
source=APA - Concert TV to Stingray#page8.tif
source=APA - Concert TV to Stingray#page9.tif
source=APA - Concert TV to Stingray#page10.tif
source=APA - Concert TV to Stingray#page11.tif
source=APA - Concert TV to Stingray#page12.tif
source=APA - Concert TV to Stingray#page13.tif
source=APA - Concert TV to Stingray#page 14 tif

TRADEMARK
REEL: 004686 FRAME: 0718




ASSET PURCHASE AGREEMENT
dated as of 29 July, 2618

by and awmong
Congert TV, Inc,
and
Stingray Digital Group Ine.
and

Stingray Music USA Inc.
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ASSET PURCHASE AGREBMENT

This Asset Purchase Agreement is made as of 29 July 2010 (his “Agreement”), by and
among Concert TV, Inc., a Delaware corporation (“Selley™), Stingray Digital Group Inc
(“Stingray Digital™), a Canadian corporation and Stingray Music USA, Ine. a Delaware
corporation (“Stingray USA”) (hereinafier collectively referred as the “Buyer™). Stingray
Digital and Stingray USA will be jointly and severally lable for any breach by either of thew of
any obligation under this Agreement., Capitalized terms used but not defined in this Agreement
are defined in BExhibit A,

Buyer desires to purchase from Seller the Acquired Assets and to assume from Seller the
Assumed Liabilitics, and Seiler desives to sell 1o Buyer the Acquired Assets and to assign to
Bayer the Assumed Liabilities, all on the terms and conditions hereafter set forth,

Accordingly, in consideration of the promises and of the respective representations,
warraniies, covenants snd agreements coniained hevein and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

ARTICLE ]

PURCHASE AND SALE OF THE ACQUIRED ASSETS AND ASSUMPTION AND
ASSIGNMENT OF THE ASSUMED LIABILITIES

.1 Purchase and Sale of the Acquired Asssts: Bxcladed Assets, Seller undertakes
and agrees to sell, assign and transfer to Stingray Digital and Stingray Digital agrees to purchase
from Seller, all of is rights, titles and interests in and to (the “Séingray Bigital Acguired
Assets”):

{a) the Intellectual Property Assets and the Intelectual Property Rights in respect only to
the Stingray Digital Territory;

(b} the Assumed Coniracts in respect only to the Stingray Digital Territory;

{¢} the Books and Records (provided that Seller shall be entitled to retain copies of the
Bools and Records);

{d} the Goodwill;

(¢} all transferable Heenses and Authorizations necessary or incidental to the Business in

respect only to the Stingray Digital Tertitory; and

{f) the Physical Media, in each case as of immediately prior to the consummation of the
Closing and, with respect to glause (b}, o the extent relating to any peried from and after
the consummation of the Closing.
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EXHIBIT A
CERTAIN DEVINED TERMS

1. For purposes of this Agreement to which this Exhibit A is attached, the following
termns shall have the respective meanings specified below,

“Acquired Assets” means collectively the Stingray Digital Purchased Assets and the
Ningray USA Purchased Assets,

*Affiliate” means, 88 o any specified Person, any other Person which, directly or
indirectly through one or more intermediaries, controls, is controlied by or is under conunon
control with, such speeified Person,

“Assignment and Assumpiion Agreoment” means the Assignment and Assumption
Agreement aftached to this Agreement as Hxhibit B.

“Assumed Contraects” means the Contracts listed on Schedule 3.2.

*Assurmed Lisbilities” means all liabilities and obligations of Seller arising under or
relating to the (1) Assumed Contracts and (it} Intellectual Property Assets, in each case, to the
exient relating to any peried from and after the consummation of the Closing, In no event shall
the Assumed Ligbilities be deemed to include any Uability for the payment of any Taxes with
respect to the Acquired Assets or the operaiion thereof prior to the Closing.

“Autherization” means all authorizations, permits, certificates, certificatey of
authorization, ceriificates of compliance, licenses, approvals of and regisirations with any
Governmental Authority or pursuant {0 any laws used or held for use in or otherwise relating to
the Business and/or required to consummate the transactions contemplated by this Agreement.

“Boeks and Records” means all of Seller’s books, records and documents relating solely
to the Acquired Assets or the Assumed Liabilities, including copies of the Assumed Contracts.

“Business” means the business operated by Seller using the Acquired Assets as
conducted immediately prior to the Closing.

“Business Day” means any day except Ssturday, Sunday or any other day on which

“Code” means the Internal Revenue Code of 19886, as amended.

“Company” means the business operated by Buver using the Acquired Assets
immediately after the Closing,

“Competitive Business” means a business the primary purpose of which is to engage in
the Business,
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“Contracts” means all contracts and sll other legally binding agreements, conuniiments
and undertaidngs.

“Capyright Assignment” means the Copyright Assignment attached to this Agreement
as Exhibit B.

“Dizclosure Letier” means the disclosure letter, dated the date of this Agreement,
delivered by Seller to Buyer, which shall constitute a Schedule to this Agreement for purposes of
Articls I hereof.

“Diomain Name Assignment” means the Domain Name Assigrument sitached fo this
Agreement as Exhibit ¥,

“Excluded Assets” means all assets owned, used or held for use by Seller that ave not
expressly included in the Acquired Assets, including any cash or cash equivalents, any accounts
receivable to the extent relating to the period prior to the consummation of the Closing and all
Tax refunds and related rights and claims. For greater certainty, none of the Hxchuded Assets are
necessary to conduct the Business as currently conducted by Seller, provided that Seller’s parent
company has provided certain office space, office equipment snd administrative services that are
not ineladed in the Acquired Assets and that Buyer will be required to replace in order fo
conduci the Business.

“Fycluded Liabilities” means all Habilities of Seller unless expressly assumed by Buyer
as an Assumed Liability pursuant fo this Agreement,

sGAAP” means United States generally accepted accounting principles consistently
applied.

“Gondwill” means the goodwill relating to the Business, including, without Umitation,
customer Hsts, suppler lists, price lists and market information owned by Seller, together with
the right for Buyer to represent itself as carrying on the Business tncluding the right to carry on
the Business under the “Concers TV name, and the right to use any words indicating that the
Business is 8o carried on by Stingray.

“Oovernmendal Authorify” means any government, any governmentsl, administrative
or regulatory eutity, authority, commission, board, agency, instrumentality, burean or political
subdivision and any court, tribunal or judicial or arbitral body (whether US. or any other
national, federal, state or local entity or, in the case of an arbitral body, whether governmental,
public or private).

“Tniellectual Property Rights” means (a) trademarks and service marks, together with
any translations, adaptations, derivations and combinations thereof and including any goodwill
associated therewith, and any applications, registrations and renewals in connection therewith,
(b} copyrightable works, copyrights end any applications, registrations and renewals in
conmection therewith, () all design patents, design registrations, pending patent and design
zpplications and righis to file applications for designs, (d) domaln names, (g} palents, together
with any applications, registrations and renewals in connection therewith and () trade seorets,
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works and other intellectual property rights (g} all moral rights or the benefits of all walvers of
maoral righis if the Hoensor is not the author in the works.

“Intellectual Property Asgets” means all rights of Seller in and fo (a) the trademarks
and service marks Hsted on Schedule A to the Trademark Assigrwent, and the graphics and
physical materials (including digital and non-digital arbwork) that contain such trademasks and
service marks, (b} the Video Content set forth in Schedule A to the Copyright Assignment, (¢}
the domain names set forth in Schedule A {0 the Domain Name Assignment and (d) Seller’s web

gite, and all software, functionality, content and data used therein or derived therefrom,
including, in the case of (a) through (4) above all Tntellectnal Property incorporated therein,

“Knowledge of Seller” means the aciual knowledge of Joe Covey or Matthew Davidge.

“Eaws” means all laws, constitulions, siatutes, codes, ordinances, decrees, rules and
regulations of any Governmental Authority.

“Legal Kxpenses” means the reasonsble fees, costs and expenses incurred by an
Indemnified Party and ite counsel in vestigating, preparing for, defending against, providing
evidence or producing documents any asseried claim indemnifiable under Amcie Vi

“Y jen® means any len, pledge, mortpage, seourity inferest or encumbrance.

“Yoavey” means all losses, damagss, Habilities and claims, and fees, costs and expenses
of any kind related thereto.

“Material Adverse Effeet” mesns a material adverse effect on the Acquired Assets
taken as a whole or on Buyer or its operation of the Businass following the Closing,

“Permits® means all licenses, permits, consenis, approvals, authorizations and
qualifications which are required to be made with or required under all applicable Laws,

“Person” means any individual, corporation, partnership, limited Hability company, joini
veniure, association, joint stock company, trust (including any beneficiary thereot),
unineorporated organization, government or any agency or political subdivision thereof or other
ertity,

“Physical Media™ means: (a) all physical properties of every kind or nature of or relating
to any Video Content and all versions thereof and all teasers, trailers, music videos, featureties,
television spots, “making of” films or programs, including, without limitation, e‘xposed film,
developed film, positives, negatives, prints, answer prinis, specml effects, preparing materisis
(including  interpositives, nwgmves, duplicate negatives, Intervegafives, color reversals,
infermodiates, lavenders, fine grain master prints and matrlees, title overlays, textless
backgrounds and all other forms of pre-print ¢lements which may be necessary or usefil to
produce prints or other coples or additional pre-print elernents, whether now known or hereatter
devised), soundtracks, recordings, sudio and video tapes and discs of all types and gauges,
cutouts, frims and any and all other physical properties of every kind and nature relating fo the
Video Content in whatever state of completion, and all duplicates, drafts, versions and copies of
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each thereof, and (b) a copy of sach digital file currently in Selier’s possession, custody or
control thet contains any portion of the Video Content.

“Representative” means, with respect to a particular Person, auy director, officer,
emplavee, agent, consuliant, advisor, or other representative of such Person, including legal
counsel, accountants, and financial advisors.

“Niingray Digital Territory” means Canada.

“Stingray USA Terrilory” means every country or independent state outside of Canada.

“Tax Return®” means any return, declaration, report, olaim for refund, or information
return or statement relating to Taxes, including any schedule or attachment thereto, snd including
any amendment thereof,

“Taxes” means all iaxes, assessments, dutles and levies of any kind (Including faxes on
or with respect to net or gross income, emplovment, value added, rent, excise, occupancy,
Heensing, sales, use, transfer, ad valorem, intangibles, gross receipts, personal property, real
property, franchise, doing business, withholding, payroll, stamyp and capiial).

“Trademark Assipnment® means the Trademark Assigmment attached to this
Agreement as Exhibit B,

“Transaction Documents” means this Agreement and the other agreements,
instrurnents and documents contemplated hereby and thereby, including each annex, exhibit, or
schedule hereto and thereto,

“Video Content® means the digital audio-visual and video-based files, materials and
content including any related programming, clips, segments, promotional materials, source art,
graphics and meta data contained therein, which are formatted and configured by Seller for
{ransmission on or through a VOD platform.

“YOBY means the sxhibition of video programming chosen by a subscriber of multi-
channe! cable ielevision disiribution systems for display to that subscriber, wheve the subscriber
can start such programrming upon the subscriber’s selection and thereafier control the playback
of such programming.

2. The following terms are defined in the sections of this Agreement indicated:
Pefined Term ' B ‘ ‘  Section

.
AACHOTL (r010n0re0re0geererawersnencenrnmnssentstsantnsaesy assstsssessesssssrassvtss sond 1280 €80 80H 0108 e 68 14753470 er €D 204620062 061 €300 45 € A

AGFEOIOCII st cviararisirinss savh b b 5558 oo bstmd 5065 63 65400 0 n 0 R eb aerspe s migsswonssengssnen it rsvsinsenenes + TERIDEE
p -y
AOCEEON 1ot crininiveveisiamit hisiadaenrsst ‘ SRORTIO OOt NSO 24 (+)
Y ) 5 D
B?lSii@iAQOlt n-rﬁrtr.pv!&pu«vluhﬂa»rwﬂya;t;);)_n)tl\w-l-lv‘aIf)f)\ri[x,‘,(}l‘@l-iw!J{’&,\t»!(?(?nPV!1!!'.\'tlb"‘!‘l‘_!\Q\l\"!\,Q\.'\,"'A."!\‘\f\f\'\"-’,O‘Z(C)

R S R X P T INTRY

. o . . SINCE bi
BUFEI . viromrmmonmrmeocesmeoimonnio oo ST PPV POR TR PTOPPRRRONPIONON o x ox:11 ¢ L1 1>
4 : 4
Closing R 153

SesesrarenaoneveveNE Y VA AN AN AR VARV AN AN A AP LA RRCAE RN E A AN P CAN PN PNTCAAR LGS P PP CP N PR NI E VNGV ENEVEN I E M OIS OO v v aNE s b et ey o

REEL: 004686 FRAME: 0729



EXHIBITD
IRADEMARK ASSIGNMENT

This Trademark Assignment, dated as of July 29, 2010 (this “Assignment™), is made by
Coneert TV, Inc., a Delaware corporation (“Assigner”), in favor of Stingray Digital Group Ing.,
2 Cavadian corporstion and Stogray Music USA, Inc. 2 Delaware corporation (“Stingray

USA™) (hereinafter collectively referred as the “Assignee”),  Capitalized terms used and not
gtherwise defined herein shall have the meanings assigned to such terms in the Purchase

Agreement {as defined below).

WHEREASN, Assignee and Assignor have entered info that certain Asset Purchase
Agreement {the “Purchase Agreement”), dated as of the dale hereof, pursuant to which
Assigunor bas agreed to sell, transfer and assign to Assignee all of its right, title and interest in
and to the Intellectual Property Assets, including (without lmitation) the trademarks and service
marks set forth on Schedule A hereto (the “Assigned Marks”), in accordance with the Purchase
Agreement,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby ascknowledged, Assignor hereby assigns and agrees as follows:

1. Agsignor does hereby brrevocably sell and transfer to Assignee, its successors,
assigns and other legal representatives, all of its nbni title and interest throughout the world in
and 10! {a) cach of the Assigned Marks and all applications and registrations refating thereto; (b)
the goodwill of the business symbolized by and associated with the Assigned Marks, mciadmgw
without Hmitation, the exclusive righ‘t% to () apply for and maintain oll registrations, renewals
and/or extensions thereof, (y) bring actions and recover damages for v‘ﬁ'n&,emem hereafior
arising, and (z) grant licenses or other interests therein; {¢) all income, royaltics, damages, claims
and payments hereafter due or payable with reapwt o any of the foregoing; and {d}) all cavges of
action, either in law or in equity, hereafter arising for infringement of any of the foregoing.

2. Hach party agrees to execute any and all instruments, agreements and documents,
and to take any and all actions, as the other party may reasonably request, as may be required to
give effect to this Assignment, it belng agreed that such other party shall bear the costs and
expenses incurred by the non-reguesting party in conngction with the preparation, execution and
delivery of such instraments, sgresments and documents.

3. The provisions of Artigle VI of the Purchase Agreement shall apply to this
Aﬂszgnmem mutatig mutandix

4, Thlb ﬁ\ssignmem is subje t in all respects to the terms and conditions of the
Purchase Agreement, Nothing contained in this Assipnment shall be deemed to supersede any of
the represemtations, warranties, covenants or other agreements contained in the Purchase
Agreement. To the extent any provision of this Assignment is inconsistent with the Purchase
Agreement, the provisions of the Purchase Agreement shall conirol,

{signature page o follow]
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IN WITNESE WHEREQOF, Assigner bae caused fhis Awipnment to be duly
suthorized and sxecuted as of the date hereof,

CONCERT TV, N(

Py >
S it o
- “5 ¢ -

oy

I8
COUNTY ()Friguf ”e’s'w }

O thied 5 g1 day of_ Ty ;? 2018 before me personally came Spe(bvy, to me known te
B2 the person who gipued the i‘r:sregaixig fstrmment and whe being duly sworn by me 8id
depoge and state that je'he] 15 a vopresentative of Concert TV, Tuey [w/he] sigued the
instrument in the naree of Concert TV, Tneg snd juhe] had the authority to slgn the
inatronient on behalf of Coaneset TV, Ine.

f’“&&m&"@&_

Nowry Pablle
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Trademark

CONCERT NITWORK
LOGE

CONCERT ON DEMAND

CONCERT.EY

GO LIVE

WHO WAS YOUR FIRST

Apptication
Mumber

78300802

78180378

TT225454

T&942001

78317204

RECORDED: 12/23/2011

SCHEBDULE &

Trademarks

Owper of
Reeord and
Beneficial
hwner

Mag Rack
Entertainment
{nc,

Mag Rack
Entertainment
Ing

Mag Rack
Entertainment
Ine

Mag Rack
Entertainment
fnc

Mag Rack
Enterfainment
Ing

Siatus

Registered

Registered/

Registerad

Registerad

Registerad

zoods and Serviges

Entertalnment services, namely programming,
production, and distribution of telovision programs via
wroadenst, cable, sateilite television and the Infernst

Fatertainment services, namely programming,
production, and dstribution of live and on-demaand
televiston programs vis brogdeass, cable, sateilite
ielevision, audio and video media, and & global
computer network

Enterizinment services, nemoly programming,
production, and distribution of television programs via
broadeast, cable, satellite television and the Injernet

e music and concert information; television
progranyning in the fisld of music and coneert
information

Entertainment sarvices, namely, programming,
production and distribution of television programs via
broadeast, cable, and aatellite telovision, audio and
video media and the Inisrnet
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