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ASSIGNMENT AND ASSUMPTION AGREEMENT FOR INTELLECTUAL PROPERTY

This Assignment and Assumption Agreement for Intellectual Property (this
“Agreement”), effective March 28, 2014, is by and between Memphis Redbirds Baseball
Foundation, a Tennessee non-profit public benefit corporation (“Assignor”), and Memphis
Redbirds, LLC, a Missouri limited liability company (“Assignee”).

WHEREAS, Assignor, Assignee, and, solely with respect to Sections 2.3.2, 2.7, 6.3(a),
6.3(b), 6.3(c), 6.3(e), 6.3 (waiver language), 7.1, 8.5, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6, 10.8,
10.9, 10.10, 10.11, 10.12, 10.13 and 10.17, Fundamental Advisors, LP, a Delaware partnership
have entered into that certain Asset Purchase Agreement dated November 7, 2013 (as
amended, the “Purchase Agreement”).

WHEREAS, Assignor is the owner of all right, title, and interest in and to the Intellectual
Property Assets and desires to assign all of its right in and to the Intellectual Property Assets.
The term Intellectual Property Assets, as defined in the Purchase Agreement, includes, without
limitation, the items listed on Schedule 1 attached hereto.

WHEREAS, Assignee wishes to acquire any and all rights Assignor has in and to the
Intellectual Property Assets, along with the right to recover for damages and profits for past
infringements thereof.

NOW, THEREFORE, in consideration of the forégoing recitals and the mutual promises
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignor and Assignee agree as follows:

1. Defined Terms. All capitalized terms used in this Agreement, unless otherwise
defined herein, shall have the meaning assigned to them in the Purchase Agreement. The items
listed on Schedule 1 are hereby incorporated into Section 3.14 of the Disclosure Schedule to the
Purchase Agreement, and the term Intellectual Property Assets in the Purchase Agreement shall be
deemed to include such items.

2. Assignment and Assumption. Assignor hereby sells, assigns, transfers, and conveys
unto Assignee all right, title, and interest in and to the Intellectual Property Assets, along with the
right to recover for damages and profits for past infringements thereof. Assignee does hereby
accept and assume all of Assignor’s right, title, and interest in and to the Intellectual Property
Assets.

3. Further Actions. Assignor agrees to execute and deliver, at the reasonable request of
Assignee, all papers, instruments and assignments, and to perform any other reasonable acts
Assignee may require in order to vest all of Assignor's right, title, and interest in and to the
Intellectual Property Assets in Assignee and/or to provide evidence to support any of the foregoing
in the event such evidence is deemed reasonably necessary by Assignee, to the extent that such
evidence is in the possession or control of Assignot.

4. Purchase Agreement. This Agreement is being executed and delivered pursuant
and subject to the Purchase Agreement. Nothing in this Agreement shall, or shall be deemed to,

TRADEMARK
REEL: 005755 FRAME: 0092



defeat, limit, alter or impair, enhance or enlarge any right, obligation, claim, remedy, limitation,
exclusion or exculpation set forth in the Purchase Agreement. In the event of any conflict
between this Agreement and the Purchase Agreement, the Purchase Agreement shall control.

5. Successors and Assigns; No Assignment. Neither Assignor nor Assignee may assign
any of its rights or delegate any of its obligations under this Agreement without the prior written
consent of the other party and Fundamental Advisors. Any attempted assignment or delegation
without such required consent shall be null and void. Subject to the foregoing, this Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective legal
representatives, successors, and permitted assigns.

6. Governing Law. This Agreement shall be governed by, construed and enforced in
accordance with the internal substantive laws of the State of Tennessee without giving effect to
conflict of law principles. Seller and Buyer each hereby expressly and irrevocably agree that any
suit, action or proceeding arising out of or in connection with this Agreement may be brought in any
state or federal court sitting in either the City of Memphis, Tennessee or the City of St. Louis or St.
Louis County, Missouri, and each party hereby irrevocably waives to the fullest extent permitted by
law, any objection which it may have now or hereafter to the laying of venue or the jurisdiction or
the convenience of the forum of any such legal suit, action or proceeding and irrevocably submits
generally and unconditionally to the jurisdiction of any such court in any such suit, action or
proceeding.

7. Amendment; Waiver. This Agreement may be altered, amended or modified in
whole or in part at any time only by a writing signed by Assignor and Assignee. No waiver of
any of the provisions of this Agreement shall be deemed, or shall constitute, a waiver of any
other provision, whether or not similar, nor shall any waiver constitute a continuing waiver. No
failure or delay by any party in exercising any right, power or privilege under this Agreement
shall operate as a waiver thereof, nor will any single or partial exercise thereof preclude any
other or further exercise of any right, power -or privilege hereunder. No waiver shall be binding
unless executed in writing by the party making the waiver, with such writing specifically
referring to the term so waived and explicitly making such waiver.

8. Counterparts; Facsimile Signatures. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Delivery of an executed counterpart of a signature
page to this Agreement by facsimile or electronic mail will be effective as delivery of a manually
executed counterpart of this Agreement.

[The Remainder of this Page Intentionally Lefi Blank]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement as of the
date first set forth above.

ASSIGNOR: ASSIGNEE:

Memphis Redbirds Baseball Foundation Memphis Redbirds, LL.C

By: Ob"ﬂ"‘ ;é‘ ]DMf'b\—:r By:

Name: < /2t~ H. PenNTIus Name:
Title: TREHSULER Title:

Acknowledged and agreed solely with
respect to Sections 2.3.2, 2.7, 6.3(a), 6.3(b),
6.3(c), 6.3(¢), 6.3 (waiver language), 7.1,
8.5, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6, 10.8,
10.9, 10.10, 10.11, 10.12, 10.13 and 10.17.

FUNDAMENTAL ADVISORS:
Fundamental Advisors, LP
By:

Name: Laurence L. Gottlieb
Title: Chairman and CEO

Signature Page to Assignment and Assumption Agreement for Intellectual Property
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement as of the

date first set forth above.

ASSIGNOR:

Memphis Redbirds Baseball Foundation

By:
Name: .
Title:

Acknowledged and agreed solely with
respect to Sections 2.3.2, 2.7, 6.3(a), 6.3(b),
6.3(c), 6.3(e), 6.3 (waiver language), 7.1,
8.5, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6, 10.8,
10.9, 10.10, 10.11, 10.12, 10.13 and 10.17.

FUNDAMENTAL ADVISORS:

Fandamental Advisors, LP

L)

By:
Name: Laurence L. Gatli

Title: ChAirman and CE

ASSIGNEE:

Mewphis Redbirds, LLC

By:

Name:

Title:

Signature Page to Assignment and Assumption Agreement for Intellectual Property
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement as of the

date first set forth above.
ASSIGNOR:

Memphis Redbirds Baseball Foundation

By:

© Name:

Title:

Acknowledged and agreed solely with
respect to Sections 2.3.2, 2.7, 6.3(a), 6.3(b),
6.3(c), 6.3(e), 6.3 (waiver language), 7.1,
8.5, 10.1, 10.2, 10.3, 104, 10.5, 10.6, 10.8,
10.9, 10.10, 10.11, 10.12, 10,13 and 10.17.

FUNDAMENTAL ADVISORS:
Fundamental Advisors, LP

By:
Name:_Laurence L. Gottlieb

Title: Chairman and CEO

ASSIGNEE:
Memphis Redbirds, LLC

By: l ll’m ZM 21414& -r"ﬂ
Name: \Wwilim D DWW 1r

Title:  peeswoand ™ -

Signature Page to Assignment and Assumption Agreement for Intellectual Property
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Schedule 1
Additional Intellectual Property Assets

(attached hereto)

Schedule 1
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