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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Tommo, Inc. 07/14/2016 Corporation: CALIFORNIA

RECEIVING PARTY DATA

Name: Billion Soft (Hong Kong) Limited
Street Address: 15/F, 100 Queen's Road Central
City: Hong Kong

State/Country: HONG KONG

Entity Type: Limited Company: HONG KONG

PROPERTY NUMBERS Total: 25

Property Type Number Word Mark
Registration Number: | 2009337 GT
Registration Number: |2026486 FREDDI FISH AND THE CASE OF THE MISSING
Registration Number: |2071712 HUMONGOUS ENTERTAINMENT
Registration Number: |2071719 HUMONGOUS ENTERTAINMENT
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Registration Number: |2532039 MONKEY PENNY
Registration Number: |2550293 SLAVE ZERO
Registration Number: | 1696213 FALCON
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ASSIGNMENT OF INTELLECTUAL PROPERTY

THIS ASSIGNMENT OF INTELLECTUAL PROPERTY (this “Agresment™ is dated 14 July
2016 {“Effective Date") and made

BETWEEN

(1) TOMMO, INC., a company incorporated in California, USA and having its office at 17038
Evergreen Place, City Of Industry, California 81745, USA (the *Assignor’);

AND

(2) BILLION SOFT (HONG KONG) LIMITED, a company incorporated in Hong Kong and
having its office at 15/F, 100 Queen's Road Central, Hong Kong (the “Assignee”),

each a “Party”, and together the "Parties”, {o this Agreement.

BACKGROUND

(A} Through an intellectual property assignment agreement between varipus companies {as
assignors) and the Assignor (as assignee) dated 17 July 2013, the Assighot is the sole
and exclusive owner throughout the world of all rights to the 1P Assets {as defined below).

(B) The Assignor has agreed to assign the IP Assets to the Assignee upon the terms and
conditions of this Agreement,

iT 15 HEREBY AGREED as follows:

1. INTERPRETATION

1.4 Definitions

In this Agreement, unless the context otherwise requires, the following words and
expressions shall have the following meanings:

“Affillate” means any person which from time-to-time controls, is controlled by or is under
common control with ‘a Parly to this Agreement, in each case only for so long as such
control exists. As used in this definition, “control” of a person means the beneficial
ownership (sither directly or indirectly) of more than fifty per cent (50%) of the total vating
power of the shares or securities then outstanding normally entitled to vote in elections of
the board of directors or ather managing authority of such person. '

“Assignment Agreement” has the meaning ascribed to it in Clause 2.2,

“‘Business Day” means any day other than Saturday or Sunday on which the authorised
banks are open for business in Hong Kong.

"Consideration” has the meaning ascribad to itin Clause 2.1,

“Hong Kong” means the Hong Kong Special Administrative Region.
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1.2

“intellectual Propeity” means any and all intellectual property rights including {but not
firmited 10} all of the Tollowing, and all rights in, arising out of, or assoclated thevewith (in
sach case, whether registered or not) (i} patents; () know~how, trade secrets, ideas,
concepts, inventions, discoveries, developments, devices, methods and processes (in
pach case, whether or not patentable); (i) trade marks, service marks, busiess names,
trade names, and domain names; (iv) rights in any designs; (v} copyright, software, source
codes, object codes, specifications and other works of authorship, databsses and
database rights; (vi) any and all other iiteliectual property rights, and related
documentation with respect 1o all of the foregoing: (Wi} any and all registrations of, or
applications to register, or any rights to register or apply to register, any of the foregoing,
and/or (vili} any similar or analogous rights anywhere in the world.

“{P Assets” means any and all Inteftectual Property listed in Schedule 1 and any and all

common faw and unregistered rights thersin and/ar in relation therete.

agent of a Party.
Construction
In this Agraement, where the context admits:

(R} references to “this Agreement’ are references to this agresment and such other
agreement of document duly execuded by the Parties as may amend, vary,
suppleraent, modify or novate this Agreement from time o time;

(B) references to “Clauses” and “Schedules” in this Agreement are references to the
olauses and schedules of and to this Agreement, and each Schedide shall have
effoct as if set pul in this Agreament;

{C) the headings and sub-headings in this Agreement are inserted for convanience: only
and shall not affest the construction of this Agreement;

(D) the singular includes the plural and vice versa, references to the masculing,
femining and the neuter shall include all such genders, and words denoting persons
shall include natural persons, bodies corporate, unincorporated associations angd
partnershing,

(B} references lo-any Parly includes its successors and permitied assigns; and

(F) references io "in writing” includes typewriting, printing, Hhography, photography,
email messages, and other modes of reproducing words in a legible and non-
traneltory form.

ASSIGNMENT
in consideration of the payment of NN

{the “Consideration”} from the Assignee to the Assignor i accordance
with Clause 2.4, which the Assignor heveby acknowledges and agreas shail be in fulf and
final payment for any and all rights, title and interests in and o the 1P Assels assigned
wnder this Agreement, and any and all obligations of the Assignor under this Agresment

e
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5.

S

{including, but not imited to, the Assignors oldigations under Clauses 2.2, 3.2, and 54},
the Assignor hareby frrevocably assigns and transfers to the Assignee, with full tile
guarantee and free from any encumbrance, all rights, litle and interest in and to the 1P
Asgets fo the fullest extent permitted by law, including, without lmitation:

(A} all goodwill therein; and

(B) the right to bring, make, oppose, defend and/or appeal any procesdings, claims or
actions, and obtain relief (and 1o retain any damages recovered) in respect of any
infringament, or any other cause of action arising from ownership, of any of the IF
Assets whethsr ocourring before, on or after the Effective Date.

The Assignor agrees prompily to do all such things as may be reired by the Assignee In
order o

(A) perdect or confirm the Assignee’s ownership of the IP Assets (inciuding, but not
tirmited fo: (i) recording the Assignee as the registered proprietor {whers applicable)
of the P Assets with the relevant local intellectual property officelautharityiregistry or
other relovant authority, andior (i) executing a short form assignment agreement
generally in the form as pullined in Schedule 2, or in such form as directed by the
Assignee, incorporating, amongst ofhers, any specific legal requirements for the
zountry In guestion (sach an “Assignment Agreement’), and the Assignor shail
record such Assignment Agreement with the relevant local intellsctual property
office/authorityfregistry or other relevant authority),

(B) fully cooperate with and assist the Assignes o take legsl procasdings, andfor take
fogal proceedings itself as diracted by the Assignee, against third parties in respect
of any infringament of any of the IP Assets;

(C)  without prejudice to Clause 7, fully coopsrate with and assist the Assignee to defend,
andior defend ieelf 3s ditscted by the Assignes against, any legal proceedings
brought by any third parties in relation to the use of any of the IF Assels by the
Assignee; and

() give the Assignee the full benefit of this Agreement.

VWithin seven (14} Business Days of the dete of this Agreement, the Assignor shall deliver
up fo the Assignee the originals of all registration certificates and ranawal cerificates for
the applicable IP Assats being assigned under this Agreement {whare applicabla}.

The Assignes shall pay lo the Assignor the Consideration within ten (10} Business Days of
the Effective Date by direct transfer (for which the Assignor shall bear any and all bank or
other changes) fo the following bank account:

=
o
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3.1

Payment of the Consideration by the Assignee shall be subject to subject to deduction of
any tax ar duty, including, but not limited te, withholding 1ax, value added tax or any sales
tax, by any governmental authority anywhere in the world, in which case, the Assignes
shatl withhold andior daduct {as the case may be) such tax or duty from the payment to be
made by the Assignes and pay such tax or duty to the proper taxing authority. Tha
Assignor shall otherwise be responsible for any applicalde tax anywhers iy the world
which may bs payable in relation to the payment of the Considaration for the P Assetls,

WARRANTIES
The Assignor hereby warrants fo the Azsignee as follows:

(A} the Assignor is, and shall remain until the 1P Assets are validly assigned to the
Assignee, the sole and legal bengficial owner of, and owns alt rights and interests in
and to, the 1P Assefs fo be assigned pursuant to this Agreement, with full title
guarantee and fres from any encumbrance;

(By the IP Asssts are valid, and (where applicable) the Assignar has maittained any and
all renswals and kept any and all of the P Assets validly registered, and the
Assignor shall renew and keep any ang all of the {F Assets validy registered (where
applicable) until validly assigned 1o the Assighee;

{C) 1o the best of Assignor's knowledge thers is not currently and, in the five (3) years
praceding the Effective Date, there has beent no litigation, proceeding or claim
adverse to such ownarship of any of the [P Assets in any jurisdiction, nor does the
Assignor have knowledge of any potential claim against the {P Assdts, and the
Assignor shall promptly potify the Assignes in the svent any such claims are made
against any of the IF Assels;

(D) the Assignor has not igensstt or atherwise granted [{except as specifically disclosad
in Schedule 3)], and shall not ficense or otherwise grant, any rights fo any third
parties to use any of the 1P Asssls;

() the Assignor has not sold, transfered, assigned, or otherwise encumbered, and
shall not sell, transfer, assign, or otherwiss encumber, to any third paries the rights,
title, andfor interest in and to any of the P Assets]

{F} the Assignor has, and will continue fo have, the right to enter into this Agreement, 1o
grant fhe rights in, and to assign and transfer all rights, title, and interest in and o,
the IF Assats, and to perform its obfigations under this Agresment without confiict
with, or prejudice to, any other obligations fo, or infringsment of the rights of any
third parties;

—
&)
N

the Assignor shall not use, register, or procure the use of ragistration, of any marks
or namaes that are the same as, of (in the Assignee’s absolute cisorefion) similar to,
any of the [P Assels;

{H} to the bestof Assignor's knowledge the 1P Assets do nof, and shall not, infringe or
stherwise violats any Inteliectual Property rights or other rights of any third party;
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{I} to the best of Assignor's knowledge the Assignee’s possession, use, utilisation,
exploitation, further assignment or transfer, or license of any of the [P Assets {in any
media whether now known or invented in future anywhere in the world) does nct,
and shall not;

iy infringe or otherwise viclate any Intetlectual Property righis or other rights of
any third parly,

(i} require any referance, acknowledgement, credit or payment to, or cansent
from, the Assignor, or any third parties,

() tothe best of Assignor’s knowledge no third party (allegedly or actually) is infringing,
or has infringed, any of the IP Assels;

(K) to the best of Assignor's knowledge no third party has any right, title, or inferest in
any of the 1P Assets;

(L) there are no lawsuits, arbitral, legal, adiministrative or other proceedings or
governmental investigations pending or threatened against it with respect to the
subject matter of this Agreament or that could affect in any way:

()  its ability to enter into or perform this Agreement; andfor

(it the Assignee’s full and free use and exploitation of any and all parts of the IP
Assets,

and the Assignor shalt prompily notify the Assignee in the event any such lawstiits,
arbitral, legal, administrative or other proceedings are threatened against the
Assignor,

(M) the Assignor shall not

{iy  knowingly do, omit to do or permit any act which may damags, jeopardise or
diminish any of the 1P Assets, and/or any of the Assignees’ rights thereto;

(§} use, register or procure the registration of any mark or name that is the same
as or, in the Assignee’s absolute discration, similar to any of the [P Asseats;

Gil) use, register or procure the regisiration of any copyright, patent or design
which, in the Assignee’s absolute discrstion, forms part of the 1P Assels of are
substantially similar thereto, represented in any form; andfor

(v represent that it has any right, title andior interest in and to any of the IP
Assels, or assert any proprietary interest therein,

(v} use, exploit, reproduce, or create any derivative Intellectual Property from, any
of the IP Assets, or authorise, assist, or permiit any third party to do so.

3.2  Upon the Assignee's request, and at the cost and expense of the Assignee, the Assignor
shall promptly take such actions (including, withaut firnitation, the prompt execution and

on
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4.1

4.2

w
—

5.2

delivery of documents in recardable form or testifying as to any material fact or thing) as
may be necessary to vest in, record and secure unto the Assignee the full right, title and
interest in and to the IP Assets and to protect and enforce the IP Assets.

INDEMNITY

The Assignor agrees io indemnify, defend and hold harmiess the Assignee and its
Affiliates and their respective Representatives fully from and against any and all claims,
losses, liabilities, damages, costs and/or expenses {including fegal fees and expensas on
a full indemnity basis) arising out of, or resulting from, any breach, alleged breach ot non-
performance by the Assignor of its warranties and/or obligations under this Agreement.

The Assignee agrees to indemmnify, defend and hold harmless the Assignor and its
Affiliates and their respective Representatives fully from and against any and all claims,
losses, liabilities, damages, coste and/or expenses {including legal fees and expenses on
a full indemnity basis) arising out of, or resulting from, any breach, alleged breach or non-
performance by the Assignee of its warranties and/or obligations under this Agreement.

MISCELLANEQUS

Assignment. The Assignor shall not assign any of its rights of obligations under this
Agreement to any third party without the prior written consent of the Licensor. The
Assignee has the right to assign, transfer or license any of ita rights or obligations under
this Agreement at any time.

Motice.

(A} Any notice or other communication required to be given to a Party under, or in
connaction with, this Agreement shall be in writing in the English language and sent
to such Party at the address set out in Clause §.2(B} {or as otherwise nolified in
writing by such Party from time to time) and shall be deemed delivered if delivered
by

(i)  hand, on the date of actual delivery;

iy registered mafl or recognised international courier, on the recorded date of
raceipt; or

(i) email, when sent from the email exchange, provided that any notice sent by
email after 5:30 pm on any Business Day or at any time on a day which is not
a Business Day shall be deemed to have been given at 3:00 am on the next
Business Day.

(B} The address and other details of the Parties referred to in Clause 5.2{(A) (and
subject therelo) are;

Assignor:

Names: Tonuno, Ing

Aftention: Jonathan Wan, CEO

Adilrass: 17038 Evergreen Place, City Of Industry, California 21745, USA
Email: Jwan@tommo.com
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5.4

5.5

8.7

5.8

Assignee

Name; Billion Soft (Hong Kong) Limited

Atlention: Cyrus Jun-ming Wen

Address; 15/F, 100 Queen's Road Central, Hong Kong
Email: humongous@stifg.cam

No variation. The terms of this Agreement shall not be varied or modified except by an
express agresment in writing signed by both Parlies.

Eurther Assurance. The Parties shall promptly do all things, execute all such documents,
and perform all such acts as may be reasonably requived to give the full and intended
effect to this Agreement. The Assignor hereby appoints the Assignee {or any person,
entity, organisation or corporation duly authorised by the Assignee In writing, or any
assignee or licensee of the Assignee) its irrevocable attorney-in-fact with the right, but not
the obligation, to do any and aif acts and things necessary 10 vest the rights in the said IP
Assets in the Assignee, and to execute all such further deeds, documents, and
instruments in the name of, and on behalf of, the Assigrior, which appointment shall be
desmed to be a power coupled with an interest and shall be irrevocable.

Entire agreement, This Agreement constitutes the entire agreement between the Parlies
relating to its subject matter, and supersedes and extinguishes any and all previous drafts,
agreemants, promises, assurances, undertakings, understandings and arrangements
between them of any nature, whether written or oral, relating to such su biect matier. Each
Party acknowledges that in entering into this Agreement it does not rely on, and shall have
no liability of any nature, rights or remedies in respect of, any representation or warranty
(whether made innocently or negiigently) that is not set out in this Agreement
Eurthermore, no Party shall have any claim for innocent or negligent misrepresentation
based upon any statement in relation to this Agreement, provided that nothing in this
Clause 5.5 shall lirit or exclude any liability for fraud.

No partnership or agency. Nothing in this Agreement shall be construed to create a joint
veniure or place the Parties in a relationship of pariners, nor does this Agresment make
either Party the agent or legal representative of the other for any purpose whatsosver.
The Parties further agree that no representation shall be made by sither Party that would
create an apparent agency, empioyment, partnership, or joint venture. Nesither Party shall
have the power, expressed or implied, to obligate or bind the other in any manner
whatsoaver. Neither Party shall be responsible for any act or omission of the other or any
employee of the other.

Severability. The provisions of this Agreement shall be severable, and ¥ any provision,
or part-provision, of this Agreement shall be held or declared to be illegal, invalid, or
unenforceable, such illegality, invalidity, or unenforceability shall not affect any other
provision, or part-provision, of this Agreement, and the remainder of this Agreement,
disregarding such illegal, invalid or unenforosable provision, or part-pravision, shail
continue in full force and affect as through such iliegal, invalid, or unenforceable provision,
or part-provision, had not been contained in this Agreement,

Waiver. No provision of this Agreement shall be deemed waived, unless such waiver

shall be in wiitihg and signed by the Parly against which the waivar is sought to be
enforced. The waiver by either of the Parties of any breach of any provision, or part

TRADEMARK

REEL: 006072 FRAME: 0749




59

512

provision, of this Agreement by the other Party shall not be construed to be either a waiver
of any succeeding breach of any such provision or a waiver of the provision iteelf. No
single or parfial exercise of any right ar ramedy shall prevent or restrict further exercise of
that or any other right or remedy.

Governing law and jurisdiction. This Agreement and any disputes or claims arising out
of, ar in connsction with, it or its subject matter or formation {including non-contractual
disputes or claims) are governed by, and construed in accordance with, the taws of Hong
Kong and each of the Parties irrevocably submits to the non-exclusive jurisdiction of the
Hong Kong couwts.

Counterparts, This Agreement may be executed in counterparts, all of which shall
constitute one agreement between the Parties.

Rights and Remedieés.

(A) Without prejudice to any other rights or remedies. that the Assignee may have, the
Assignor acknowledges and agrees that damages alone wouid not be an adequate
remedy for any breach of the termis of this Agreement by the Assignor. Accordingly,
the Assignee shall be entited to the remedies of injunction {including
interimfinterlocutory and permanent injunctions), specific performance or cther
equitable relief for any threatened or actual breach of the terms of this Agresment,

(B) The Assighor acknowledges and agrees that, in the case of any breach by the
Assignee of this Agreement, its remedies in relation to this Agreement or the 1P
Assets shall be limited to a claim in damages only and in no event shall the Assignor
seek any injunctive relief against the Assignee (or its Affiiiates) andfor in relation to
the 1P Assets, nor shall the IP Assets revert back to the Assignor under any
circurnstance.

Third party rights. This Agreement doas not create any right enforceable by any person
who is not a party to this Agreement under the Contracts (Rights of Third Partiss)
Ordinance (Chapter 623 of the Laws of Hong Kong) (the “Ordinance”™), but this Clause
§.12 does not affect a right or remedy of a third party that exists or is available apart fram
his Ordinance.

[SIGNATURE PAGE FOLLOWS]
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inN WITNESS WHEREQF, the Parties have execuied this Agreament.

SIGNED by a duly authorised 3
representative for and on behalf of )
TOMMO, INC. )

|
e
’

/

Name : 3 caa, VR )

Title: ¢ 3

SIGNED by a duly authorised }

representative for and on behalf of )

BILLION SOFT (HONG KONG) LIMITED ) o essergaene™
Name & WSv e D vl sus-Ahg )

Tithe: : )
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