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EXECUTION CORY

TRADEMARK LICENSE AGREEMENT

This Trademark Liceﬁss Agreement {the "Agreemant”} is made as of the 12th day of
March, 2019, between Astari Networks, a Louisiana limited lability company, located and doing
business at 333 Market Btrast, Shreveport, LA 71101 {"Asteri”} and Penguin Random-House LLE
a Delaware limited labllity company, located and doing business at 1745 Broadway, New York,

New York 10018 {"Penguin Random House"},
RECITALS

A, WHEREAS, Asteri has acguired the Prima Games trademarks and registrations as set
farth iry Exhibit A attached herein pursuant to the asset purchase agresment between Asteri

and Penguin Random House dated February 13, 3019 {collectivaly, the "Licensed Marks”}; and

g WHEREAS, Asteri has agreed to license the right to use the Licensed Marks to Penguin

Randorn House in connection with use on books as more fully set forth below.
NOW, THEREFORE, Asteri and Penguin Random House agree as foilows:

1. Asterbherebygrants to?enguin Random House and its affiliates, inciuding but not
imited to Dorling Kindersley Limited, a, worldwide, perpetual, royalty-fres right and
Heense to use the Licensed Marks on and in connection with all editions, revisions and
derivations of books published by Penguin Random House and #ts affiliates, including
but not Hmited to Dorling Kindersley Limited, inany and all medis and by any means,
method or device now known or hereafter devised, including but not iimite‘d o printed

books, elactronic books and audio books, and in the advertising and promotion thereof.
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EXECUTION CORY

Such license shall be exciusive to use of the Licensad Marks on printed books and audic
hooks but expressly non-exclusive with regasd to eGuides/alectronic books. For the
avoidance of doubt, Asteri shall not be limited in any way to use the Licensed Marks on

and in connection with eGuides it may decide 1o publish,

Should Sstert ailow the United States o European Union registrations of any of the
Licensed Marks to tapse, Asterl hereby agrees to notify Penguin Random House in
writing af esch such lapse. For the avoidance of doubt, Asteri shall not have any
abligation to maintain any registrations and/or register any of the Licensed Marks inany

ciassor territony

Each party hereby represents and warrants that it has the Full authority to enter into

this Agresmant,

Each party shall indemnify, defend and hold harmiass the other party, its pgrent,
suhsidiaries and affiliates and the indemnitied party's respective officers, directors,
sharehoiders, mambers, managers, smployees, agants and assigns from any and st
clabmis by third parties including, but not imited to, labilities, judgments, damages,
lasaes, costs and expenses {including reasonable attorneys’ fees and settiement
ampunts) arising from or relating to a breach by the indemnifying party of any such

party’s representation or warranty set forth i this Agreement.

This Agreement shall be binding upor and shall inure to the nenefit of the partiss and
their respertive helrs, exsoutors, administrators, sucressors ary assigns. Asterior

Penguin Random House may assign this Agreement, in whole nrin part, toany parent,
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EXECUTION COPY

subsidiary, or affilisted company, or to an assignes expressiy assuming all of the
obligations of the assigning party who or which acquires ail or a substantial portion of
the business of such assigning party. Any other assignment, whether voluntary or by

operation of law; shall be null and void without the written approval of both parties.

'('h

This Agreement shall be governed by the laws of the State of New York, apphicable to
contracts made and to be entirely performed therein, The courts of record {local, state,
or federal} of the State of New York shall have jurisdiction over any suit, action, claim, or
proceading arlsing out of or in any way relating to this Agreement or its hreach and the
parties hereby consent to service of process upan them eithar personally or by certified
orregistered mall, postage prepaid, return receipt reguested. Service of process made
by certified or registered mail a3 herein provided shall be deemed completed three [3)

days aftar the mailing thersof.

N WITNESS HEREOF, Asteri and Fenpuin Random House have caused this Trademark

kicanse Agreement 1o be duly exeruted a3 of the date written above.

J
¥ ¥ ¥
: &

Tt "".xx»;\\w‘\.";""KA‘-V-V. ’ K
LoE - .
Name: Stephan W. Gray Mamd: devres) £ Fbndiros T

Title:  CEO Title:  {fp
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EXECUTION COPY

EXHIBIT & ~ “Lirensed Marks”
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EXECUTION VERSION

ASSEY PURCHASE AGREEMENT
dated as of
Fehroary 13, 2019
hetween
ASTERINETWORKS LLL,
and

PENGUIN RANDUOM HOUSE LLU
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ASSET PURCHARE AGREEMENT

“Agreement™) dated as of
'i uistang hmited Hability
weeet, Mweveport, LA THIOY
Delaware hmited Hability

ASSET PURCHASE AGERE
Fobruary 13, 2019 bolween ’um
comprary, leeated and doing busing

{"Bayer™n and Penguin Re uium ?ismx LL(?, g

company (“Seller™),

WITNESSETH:

WHEREAS, Neller conducts a business which produces, publishes and
monetizes gaming content on the fmernet @t wwieprinwcanesemn and other
reluted wternet properties uader the “Prima Games™ brand name {the “Business )

WHEREAN, Buwyver desires urchase cortain of the assets and assume
certain of the labilities of the ﬁu h; s from Seller, and Scller desires to seli
certain of the assets and transfer vertain of the Habilities of the B asiness o Buyer,
upon the terms and subject to the conditions herelnafier set forth:

The partios hereto agree as follows:

ARTICLE Y
IIEFDITIONS

Section LU Definitions. (1) As used herein, the following terms have
the following meanings:

UARate” means, with rospect to any Porson, any sther Person directly or
indirectly controlling, vontrolled by, or under common control with such Person,
For purposes of this definition, “eontrol” when used with res peat o any Porson
means the power to direet the management and policies of such Person, divectly or
indirectly, whether through the ownership of voting seeuritics, by contract or
atherwise, and the terms “contrelling” and “comtrolled” have correlative
Heanings.

“Applicable Law” meany, with respect to any Person, any federal, state
or local law, code, rule, regudation, order, injunction, §m§ pment, deeree, ruling or
other sbnilar requiverient enacted, adopted, promuigated or applied by a
Governmentad Authority that is binding eporor applicable to such Person.

“Assignment and Assumption n&g:‘remem” means the Assignment and
Assumption Agreement dated as of the Closing Date among Buver and Reller in
the form of Bshibit A,

“Business Copyrights” means all unregistersd mpwmhh owned by
Reller orany of #s Affilisies and used or beld for use exclusiv ely tn the Busingss
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“Governmmental  Authority”™  wmeans  any  federal, state or  local
governmental, regalatory or administrative authority, department, court oF ageney.

“fatellectual Property Right” means any trademark, service mark, trade
agrne, mask work, nvention, patent, irade secret, copyright, know-how {inclading
any tepistrations or applications for registration of any of the foregomg} OFr SNy

other similar type of proprictary intollectnal property right.

“Lien™ means, with respect 1o any properly o assel, any mortgage, len,

pledge, charge, sevurity interost or encombrance in respect of such property or
.‘.i;‘:;:i&i‘:i}

“Permitted Liens” means (1) Liens meurred in the ordinary course of
business, (11} Liens for Taxes, assessments and shmaiar charges that are not vetdue
or are being contested in wmj faith, (311} Liens arising or incurred in the ordinary
course of bmmm for amounis that are pot yot delinguent or are being coniested
in pood fbith, (1) restrictive covenants, conditions and similar encuwmbranees or
pruimmm which do not materially interfore with the operation of the property
o which they apply, (v} winor im,guimzum and defects of title which do not

iy interfers with the Business and (vil) Liens the incurrence or existence
of which woold not reasonably he expected to be material {o the Business,

“Person” means an individual, corporation, partnership, limited Hability
company, association, trust or other eatlty or organization, including a
Covernmnental Authority,

“Pre-Closing Tax Period”™ means (1) any Tax Pertad ending on or before
the Closing Date and {11} with respect toa Tax Period that commences befors but
ends after the Closing Date, the portion of such perind up to and including the
Closing Date.

“Seller Name” means any and gl Penguin Bandom House marks, any
and all DK marks, any other marks owned by Seller and s Affiliates, or any
varighions or deviations thereof ot any names, trademarks, service marks or logos
that are confusingly sinular thereto, other than any such marks set forth on
Schedule 2.01b}

“Fax” means (1) any fax, governmerdal fee or other Bk assessment or
charge of any Kind whatsoever Gnelading withholding on amonnts paid © or by
any Person), together with any ioterest, pepalty, sdidition fo lax or additional
amowyt dmposed by any Governmental Authorily {8 “Taxing Suthority™)
respounsible for the imposition of any such tax {domestic or foreign.

AT “Trademark License Agreement” means the Trademark License
w X o R < -

Apreement dated as of the Closing Date among Buyer and Seiler substantially

{, as such agresment may be gmended from

the forry attached hereto oy BExhubi
e o tme in accondance with ifs erms,

]
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attached hereto as Exliibit
fime in accordance with its e

“Wehsite Hosting Agreement” means the Website Hosti g Agreement

(b Each of the &

apposite such ey

dated as of the Closing Dawe among Buover and Selley substantially in the form
(1 as such agreement may he amended from thme o

Howing terms iy defined in the Section set forth

Term Section
Agrsement Preamble
Assumed Liabilities 283
Husiness Recitals
Buyer Preamble
Closing 206
{Closing Date 2.06
Dlamages .02

comait

Exchuded Assat
Fxohuded E‘..;.ah;is‘tms
Purchass Price
Purchased Contrasts
Purchased Assels

2B a2 b2 w3

Reller Preamble
Teansfer Taxes FA2LY
Warranty Breach 6.02(n}

Section 102 (hher Deflaitional and *’fzmm*.s‘{afw Provisions.  The
captions he“em are inchuded for convenience of reforence only and shall he
sz*mrmi in the constraction or futerprotation hereof. Any capht alized terms used in
Sxhibl or Sehedule but not otherwise defined therein, shall have the eang
as dahf}w it this Agreement.

ARTICLE
PURCHARE xxz\%m

Section 201, Purchave and Sale. Except s otherwise provided below,
apon the terms wrd subject o the conditions of this Agreement, Buver agrees 1o
purchase from Seller and Seller agrees to sell, convey, transfer, assign and dciwegﬁ
or carse to be sold, conveyed, transferred, assigned and detivered, to Buyver at the
Closing, free and clear of all Liens, other then Pormitted Liens, all of Selle’s
right, title and interest in, 10 and under the following assets ased in the conduct of
the Businesy by Seller (the “Purchased Assets™h:

{a}  all contracts, agreements, Hoenses and other nstraments Hsted on
Schedule 20H{a) {collective ?m.ih“"}’urtm.sui (.(mtmctfs ¥
N (b} the tademarks listed on Schedule 2,010

.:g
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oy the domaln names listed on Schedule 2.01{e)
(dy  the social media acconnts listed on Schedule 2.01(dy

{2y the software, hardware and information techoology assets hsted on

{fy  the Business Copyrighis

(g1 all books, records, files and papers 1o the extent relating to the
Purchased Assets, whether in hard copy or computer format, including any
information to the extent relsting to suy Tax Imposed on the Purchased Assety
and

thy  all goodwill associated with the Business or the Purchase d Assets,
tegather with the right to represent to third parties that Buyer is the sucoessor
the Business.

Section 202, Erohaded dsvery. Buver expressly understands and agrees
that all other assets and properios of Selfer and its Affiliates including the
following assets and properties (the “Excluded Assets™) shall be excluded from
the Purchased Assets

() all cash and cash equivalents on hand anad in banksg

b)Y sl sceowrs, notes and other amounts recetvable refating o sales of
e-books or printed books;

foy  all prepaid expenses, inchading ad vadorem Taxes, leases and rentals;

{4y  bnsurance polivies relating o the Business and all claims, credits,
causes of action or rights thereunder;

(&) all Imellectual Property Rights {inchuding all Seller Namex), other
than those expresshy inchuded in the Purchased Assets

(Y all software, hardware and other infurmation techuology assets
weept for those listed oo Schedule 2.01{s);

(g} all books, records. files and papers of Seller {other than those
included o Purchased Asseis pursuant to Section 201{g whether in hard copy
or computer format, and all minute hooks and corporate vecords of Seller and Hs
Aft iﬁit‘ﬁ,

thy  the vegl property and leases ofl and other Interests in, real property
of Seller

%

() the propesty and assots deseribed on Schedule 20200
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Gy all rights of Seller arising under this Agreement or the twsactions
contemplated her :313 voand

(k} sy asset or property related © an Exeluded Liability.

Section 208, dssumed Lighifites. Upon the torms and subject to the
conditions of this Agreement, Buver &g»m tor aasume all Habilitles arising oot of
the conduct or operation of the Business or ownership of the i’mﬂn&m‘i Assuts
after the Closing including the following {enllectively, the “Assumed
Lishiltdies™)

(ay  any Uability or obligstion of Buyer, or any member of any
consolidated, affiliated, combined or unitary group of which Rd’mr is or has been
& mrermber, for Taxes (except to the extent e&{\imﬁ\ exviuded Yo Section 2041

{hi  all obligations of Seller wader the Purchased Contracts relating to
payment, performance or conduct after the Closing;

ey any Hability or obligation relating toa Purchased Assen.

Section 204, Exeluded Liabilives. Notwithstanding any provision in this
Agroement or sy othey writing o the w;;rmw Buver 15 sssuming only the
Assumed Liabilities and is not assuming any ciber } Hability or ﬁbhgdﬁuﬁ of Seller
orits Affiliates. Al such other Habilities and olligations shall be retained by and
remain obligations and Habilithes of Seller and s Affilates {all such labilities
and obligations oot beitng assumed betng herein referred to as the “Exeluded
Liabilities™).  Notwithstanding soy provision in this Agreement or any other
writing 1o the conteary, Excladed Liabilittes include

a}  any lebiity or obligation of Sellern. or any member of oy
consolidated, altiliated, combined or unitary group of which Reller is or has besy
a member, for Taxes {exeem to the extent explicitly assurned in Section 2,031
provided that Transfer Taxes mourrsd dn conpection with the transactions
contemplated by this Agreement shall be paid in the manner st forth in Ssction
S.02 herent

(hy any hability or obligation relating o compensation or benefit
arrangoments with respect to any emplovee or former emplovee of the Business:
and

ey any lahility or obligation relating to an Excluded Asset

g

;:

Section 2485, Purchase Price. The purchase prive for the Purchased
Assets (e “Purchase ?rise“'} 1% . The Purchase Price shall be
paid as provided in Section 2.06.

Section 206, Closing, The closing (the “Closing™ of the purchase and
sale of the Purchased Assets and the asswnption of the Assumed Liabilities

L4
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herennder shall teke place on March 12, 2019 (the “Closing Date™) at such time
as Buver and Reller may agree. At the Closing:
{ay  Buyer shall deliver to Seller

i inmmediately available funds by wire transter to an account of Seller designated

by Selier, by aotice to Buyer

(Y O or before March 1L 2020, Buyver shall deliver to Seller
in immediately gvailable funds

By wire transfer to an account designated by Seller.

(1) O or before December 1, 2020, Bayer shall deliver @
in imediately available
*m wls by wire transfer 1o an Gecount &ebsg.,mmi by Seller.

(by  Seller and Buyer shall enter into an Assigoment and Assuwmption
Agreement substantally In the form attached hereto as Exhibit A, and, subject to
the provisions hereof, Seller shall detiver o Buyer such sufficient tngiruments of
conveyance and sssipnment as the parties shall deem *easma‘bi‘v HECEsAry 10 vest

in Buyer all rght, titde and interest in, 1o and under the Purchased Assets.
A (£} Sclier and Buyer shall enter into a Trademsark Liconse Agreement

substantially in the form attached hereto as Exhibit B

()  Neller and Buyer shall enter imto & Website Hosting Agreement
substantially in the form attached hereto gs Exhibie

Sefler shall transfer the Purchased Assets as soon as practicable atter the Closin

ng.

ARTICLE 3
REPRESENTATIING A%ND WARBRANTIFS 0F SELLER

’ i i i ~

Soller represents and warranis to Buver as of the date hereof tha

Section 301 Exivence and Power.  Seller ts duly organized, validly
existing and in good standing under the laws of Delaware and has all
grpanizational powers and all auwmmentai Hicenses, authorizations, permils,
consents and approvals © --q_mmd o carry on the Business a8 pow conducted,
except Tor those Hoenses, suthorianions, permits, consents and approvals the
ghsence of which would not he material to its business,

\eatmi“; 2. Awrhorization. The execution, delivery and performance by
Seller of this Agreement and the consunmation of the tramsactions comtemplaled
hercby are \x‘tim Seller’s limited Hability company powers and have besn duly
authorized by all necessary mted ﬁsab;izt\ Sompany a«vmsm on the parl of Seller.
This Agreement constitates a valid and binding sgreoment of Seller. No aclion by
or in respect of. or filing with, any Governmental Authority other than any sus,i'.&
getion or filing g8 to which the failue to make or obtain would net, mémdua*ij,

&
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or in the sggregale, materially prevert or delay the comsurmmation of the
transactions conteraplated by this Agreement.

Section 303, Purchased Conmtraery. Fack Purchased Contract is 4 valid
and ‘3‘!%“:3}215‘ agreement of Seller and s in full force and effect, and Reller is net in
default o breach in any respect under the twoms of any such contrat, except for
any such dethulis or breaches which would not be naterial 1o the Business,

Reetion 304, Lirfgation.  There is no sction, sult ivestigation o
procecding pending  apaingt the Business hefore any  whitraior or any
Governmental Authority which is reasonably Hkely 1o be material 1o the Business
or which in any manner challenges or seeks 1o prevent, enjoin, glter v materially
defay the transactions vontemplated by this Agreement,

Section 3.08, Complionce with Lows and Cowrr Orders. Seller i not in
viulation m any X{ips cablh §',aw relating 1o the Business, except for vielstions
that have not been and would not, individually or in the aggregate, reasonably be
expected 0 be, matenal o the ?:iusmf:ss.

Seg m\n H‘% Properries, Seller holds the right, title and interest in and to
all Purchase sseta, exeept where the fathure 0 have sueh good title woold not,
.sm*iw-\{imii v in the aggregsie, be material to the Business, No Purchased Asset
s subient w any Lien, except for Pormitted Licns,

358

ARTICLE 4
REPRESENTATIONS AND WARRANYIRS 0P BUYER
Buyer represerts and warrants to Seller as of the date horeof and s of the
Closing Date that:

Seetion 401, Corporate Existence and Power. Buyer is 8 corperation
duly incorpurated, mi:ﬁix existing and in good standing wader the laws of
[jarisdiction] and has all corporate powers and all material governmental Hoenses
authorizations, permits, consents and approvals required fo gary on its business
as now conducted

Section 4.02. dwhorization. The exevution, delivery and performance hy
Buyer of this Agreement and the consumumation of the transactions contemplated
ha.:\. Yy Are \niﬁm the corporate powers of Buyer and bave been duly anthorized
ool necessary u:*rpnmm action on the part of Buyer, This Agreemen
mmumbx ] diiL.&i < hinding agreement of Boyer, No action by or in respeet of,
or filing with, any Gov ._,n,zmnmi Authority other than any such action or filling ag
o which the falore to muke or oblain would not, i ix;duam of in the agg w‘a&
matesiatly prw;tm or delay the consummation of the transactions ummnpmig,d by
thix Agreoment.

Section 403, Jaspections: Ne (her Represewiations.  Buyer is an

mformed and  sophisticated purchaser, and has engaped expert  advisors,
q
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experienced in the evalustion and purchase of property and assets such as the
Parchased Assets as conteroplated hereunder. Buver has undertaken such
investigation and has been provided with and hag ev aluated such docurments and
information g3 it has deemed necessary to enable it {0 make an informed and
intelligent decision with respect to the execution, delivery and performance of this
Agrecment. Buver acknosviedges that Seller has given Buyer campie{e and open
acress o the ku documents of the Bmmub Buyer acknowledges and agrees
that the Purchased Assets are sold “as 187 and Bover agrees 1o accept the
Parchased Assets and the Business in the condition they are in on the Closing
Date based on its own amps:,::‘mn examination and determination with respeet 1o
all matters, and witheut reliance upon any sxpress or implied representations or
warranties of any natwe made by or en behalf of or im puted to Seller, except as
expressly set forth in this Agreement. Without lnuting the generality of the
foregoing, Buyer aa-knawiudgm that Seller makes no representation o warranty
with respect to (1) any projections, ostimates or busdgels delivered to or made
available 1o Buyer of futwre revenues, foture results of operations {or any
component thersofy, futtre cash Hows or futwe fingocial condition (o any
component theread) of the Business or the future business and operations of the
Business ar {i) any other information or documents made available to Buver o
its counsel, acconntamis or advisors with respect 1o the Busimess, execept ag
expressiv set forth in this Agreement.

ARTICLE 3
Tax MATTRRE

Section 501 Tav Marters. Seller hurehy represents and warvants as of the
date hereof o Buyer that:

{2y RNellor has timely paid all Taxes which will have been required to be
puid on or prior 1o the date hereofl the non-payment of which would result v a
Licn on any Purchased Asset,

(b Seller will timely pay all Tases which arise from or with respect o
the Porchased Aw HE 0 ﬁ*g ceperation of the Bosiness and are ineurred in o
attributshle 1o the Pre-Cloging Tax Period, the non-payment of which would result
i a Lienon any Purchase f% Asset.

Section Y2, Tax Cooperativn, Alfocation of Taxes {8) Buver and Seller
agres to furnish or canse to be furnished to each other, upon vequest, as promptly
as practicable, such information and assistance relating 1o the Business and the
Purchused Assets (Including sccess to books and records) as is reasonably
necessary for the filing of all Tax retwns, the making of any election relating to
Taxes, the preparstion for gny audit by any Taxing Authority, and the prosecution
or defonse of any claim, sait or proceading m}ai;.ng, o any Tax. Buver and Seller
shall refain a’s}i books and records with respect o Taxes pertaluing o the
Parchased Assets for a period of at least six vears following the Closing Date,
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Seiler and Buver shall cooperate with sach other in the conduet of any audit or
other proceeding relating to Taxes Involving the Assels or the Business,

(b Al excise, sales, use, value added, rexistration stamp, recording,
documentary, conveyancing, fanchise, property, trarsior, galis and similar Taxes,
tevies, charges and fees {collectively, “Transfer Taxes™) incureed in connection
with the transactions contemplated by this Agreement shall be borne by Buyer.
Buver and Seller shall conperate in providing each other with any appropriate
resale exemption certifications and other similar documentation,

ARTICLE 6
SURVIVAL; INDEMMIFICATION

Section .01, Swrvival. The representations and warsanties of the parties
hereto contained in this Agresment or in any centificate or other writing detiversd
purstant hereto shall srvive the Closing until the 12-month anniversary of the
date hereof] provided tha (1) the representations and warranties contained in
Section 403 survive indefinitely or untll the Tatest date permitted by Taw, {iiy the
representations and warraniies conlained in Section S.01 swrvive unal the
expiration of the applicable starute of limitations and (i) in the event of any
actual fraud by Seller in connoction with a vepresentation or wartanly contained in
this Agreement, such representation or warranty shall survive indefinitely or until
the fatest date perniitted by Jaw.  Notwithstanding the preceding sentence, any
breach of representation, warranty, covenant or agreement in respect of which
indemnity may be sought under this Agreement shall survive the time at which it
wouldd otherwise terminate pursnant to the preceding semence. i¥ notice of the
inaccursey thereol giving rise to sucl right of indemnity shall have been given in
aceordance with Section 803 or Seetion 8.04, as applicable, to the party against
whom such indemnity may be soaght prior 1o such time.

Section 602, Indenmification. () Effective at and after the Closing until
the fifth anniversary of Closing. Seller hereby indemuifies Buyer and s Alfiliates
sgainst and agrees to bold ench of them harmiess from any and all damage, loss
and expense {inchiding reasonable attomeys’ fees and expenses) {“Damages™)

actually suffered by Buver or any of ity Affillates arising owr of (v any

misrepresentation or breach of warranty {cach such misrepresemation and breach
of warranty & “Warranty Breach™) or breach of covenant or agreement made or
to be performad by Seller purswant to this Agresment: or any Exeluded Liabulite;
provided that Seller’s maxiroum Hability for all such Damages shall not exceed
70,000

{by Effective at and after the Closing wniil the Btk anndversary of
Clesing, Buyer hereby indemmnifies Seller and its Affiliates apainst and agrees to
hold cach of them harmiess from sy snd sl Damages sctually sutfersd by Scller
ar any of ity Affiliates avising ouwt of (1) any Warranty Rroach or bresch of
covenant or agreement wade or o be performed by Buyer pursuant o this
Agreement; or {11} any Assumed Lishility,

9
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Section 603, Exolwivine  Except as specifically set forth o thes
Agreement, effective as of the Closing, Boyer waives any rights and claims Buyer
gy have against Seller, whether i law or in equity, relating o the Business or
the transactions contemplated hereby. The rights and claims waived by Buyer
include claims for contribution ov other rights of recovery &ré%imi out of or
relating 0 any Applicable Law {whether bow or hereinafter in affict), claims for
breach  of  contract,  breach  of  reprosentation  or  warranty, au.iwc it
misrepresentation and all mhe:r claims for breach of duty. After the Closi g,
Section .02 will provide the exclusive remedy for any misrepresentation, breach
of warpanty, covenant or m%:_er agresmend {other than thoese comained in Sections
Error! Reference souree not found., Errov! Refevence source not found. and
Error! Reference sowrce neot found) or other claim arising ouwt of thig
Agreement or the transgetions conteraplated herehy,

ARTHILE
MISCELLANEOU

Seption. 701 Notices. AR notices, reguesis and  other
copmunications o any party hercunder shall e in writing {intiudirxg
facsimile transmission and elestronic mail Se-mail™) transmission, so
‘mng as 3 receipt of such e-mail s requested mnd recetved) and shall be
given,

i to Buyer, tin

Astert Nepworks, LLO

333 Market Steet
Shreveport, LA 71101
Atention: Legal Departinent
Facstmiie Noo
Eematl: leea

ferbnetvorksani

if to Seller, o

Penguin Random Houwse LLC

??4** Broadway

New Yok, New York 10166

Attention: Anke Steinecke, Uhief Legal (Wheer, Executive Vies
President and Ge m;a} & mm:su

E-maih auteineg j

Rection 702, dmendmenty and Wajvers, Any provision of thas
Agrecment may be amended or watved 11 bot ondy i) sach amendment or wabver
& i writing and s sigoed, i the case of an wnendment, by gach pardy to tas
Agresment; or in the case of & walver, by the party sgainst whom the waiver is o
he effective. No fatlure or delay by any party in exercizing any right, power o

privilege hersunder shall operate s a watver thereof nor shall any single or partial

1
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exereise theront prechude any other o further oxercise thereof o the e*«;‘er"iqe of
any other vight, power or privilege. Except as set forth in Section 8.02, the rights
and remedies hereln provided shall be cumulative and not exclusive of any rights
or remedizs provided by ke, '

Segtion 7.03. Expenses. BExcepl as otherwise provided heretn, all costs
and expenses incurred in comnection with this Agreement shall be paid by the
party incurring such eost or expense.,

Seotion 704, Successory and Assizns, The ;n'\}\""».ifn‘rs of this Agreemunt
shall be binding upm and inure to the beneflt of the parties hereto and their
respegtive sucpussors wnd assigns; provided that no pm“v, may assign, delegmie or
otherwise transter any of its rights or obligations under this Agreement without
the consent of each other party herete,

Section 705, Governing Lo, This Agreement shall be governed by and
constroed w accordance with the faw of the State of New York, w stﬁmt % 't;‘m} ta
the conflivts of law roles of such state. The Buyer, the Company, the Seller m‘d
Majority Owoer rrevocably agree that any slaim or procesding artsing owt of
i cotnection wi}w this Agreement sy be brought in any stale court located i
the state and foderd oot of New ¥ mﬁ\ Courty, New York {or in any court in
which appeal from such conrts may be taken), and cach party agrees nol to ssert,
by way of motion, as a deferse, or othenwise, in any such olaim or proce m&n&,
ary claim oy proceeding that it 1s not subject puwmih to the jurisdiction of such
court, that the claim or proceeding is bmmghi i an nconvemend forum, that the
venue of the claim or proceeding is improper or that this Agreement or the subject
matter herent or thersol may not be enforced in or hy such sowrt, and hamh
agrees not to challenge such jurisdiction or venue by reason of any offsels or

counterclams inany such ¢ dlaim or proceeding.

Seciteny 706, BAIFER QF JURY TRI4L. FM‘"H OF THE PARTIES
HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY W ANY LEGAL PROUEEDING ARISING OUT OF OR
RELATE TO  THIS  AGREEMENT  OR  THE  TRANSACTIONS
CONT s:,a\*ii-’i..-;:‘-\'fﬁ"ﬁiﬁ’l}} HEREBY.

Section VU7, Cowsierparts. This Agreement may be executed in
counterpans, sach of w §m§1 shy ii be deamed an original but all of which together
shall constitute one and the same instrument. Facsimiles of sipnatures shall be
deemed to be originals,

Section 708, Ewntire dgreemeni. This Agreomoent {together with its
Exhitats and Schedules hereto, which ave incorporated by reference hersind, the
Assignment and Assumption Agreement, the Trademark License Agreement, the
Website Hosting Agreemsent and the confidentiality agreement dated as of {DATE]
between Buyer and Selfer constitute the entire sgreement between the parties with
reapect to the subject matter of this Agreement and supersedes all prior
agreaments and understandings, both oral and wrilten, betwesn the parties with
reapect W the subject manter of this Agroement.
81
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Section 709, Severabifity. I any term, provision, covenant or restriction
of this Agreement s held by a court of competent juriadiction or other
Governmental Authority 1o be invalid, void or unenforceable, the remainder ofthe
terms, provisions, covenants gnd restrictions of this Agreement shall remain in
il force and eftect and shall in no way be affected, impatred or vvalidated so
long as the economic or legal substance of the transsctions contemplated hereby 1%
not affected i any manner matedially adverse to any party.  Upon such a
determination, the parties shall negotiate i good fith o modify this Agreement
so as o effect the origingl tment of the parties as closely as possible in an
acceplable wmanner i order that the travsactions contemplated  hereby be
consummated as originally conterplated to the fullestextent possible,

sectionn. LU0, Specific Performance,  The parties hereto agree that
ureparable damage would ocour i any provision of this Agreement were not
performed i sccordance with the terms hereof and that the partes shall be
entitted 1o an Gfunction or mjuncHons to prevent breaches of this Agreement ot ie
enforce specifically the performance of the terms and provisions hereof, in
addition o any other remedy to which they are entitled wt faw or jn equity, Each
of the parties agress that it will not oppose the granting of an injunction, specific
performance and other equitable reliel when expressiy availuble pursuant o the
terms of this Agreement, and hereby wailves (1) any defenses in any sction for an
injunction, specific performance or other sguitable relief, including the defense
that the other parties have an adequate remedy at law or an award of specific
performance is not an appropriate remedy for any reason at law or squity and (i)
any requirement under Applicable Law 0 post & bond, wndertaking or other
security as a prevequisite to ohiaining equitable relief,

WSignatire Page Follows)
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IN WITKRESS WHEREOQOF, the parties hereto have caused this Agreement
oy he duly exocuted by ther e spﬁmzu authorired oificers as of the day and vear
first above writien,

PENGUIN RANBDOM HOUSE LLU

By:

Names
Title:

ASTERINETWORKS, LLC

.\&;‘F \‘-wm“\"‘\
Naatfier, Qi&?‘%‘fn \‘& L;iax - f’

3

Tt AN S =1y
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L if? WE?N§Z§§ ‘%‘s‘?iﬁf& EOF, the parties hersto have caussd i Agreement
& Hy srectind by ey respoctive £§*3§“s“<{’si“€:§ Mo
S g po 3 offienes e of the duy and yewr

PENGUIN 3‘%‘%’?{3%3 BOUSELLC

ASTERI NETWORKS LLC

¥
2
%

Y r

RS “2,/“':

=

20

%

Lo
%
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N\ Sehedule 201

1. PREMA & F Design

COUNTRY REFERENCES FLED APPLE REGUT REGR ATATUS CLASRES

o

z

DRITED STATES THORISUSHO FIITO THE3E. 008 4/8/1998 1,466,656 REQISTERED 18

2. PRIMA GAMES

COUNTRY ZEFERENGER FLED APPLE REQRT REGH STATUS CLASSES

be Dol abe ]

AUSTRALIA TUOSZBAUR0 ’3‘ ﬂ 8\.. J78 SIA2000- 837 17E REGISTEREDR 18
UNITED STATES TO0S28U f‘l F1R08 THIT RS SR S TS 2¥ REGISTERER I8

3. PRIMA {GAMES & P Design

TRY REFERENCES FILED APPLE REGDT REGH STATUS CLASSES

AUSTRALIA TONSIBAUED §AG/2000 357 179 J26/2002 837,178 REG ISTERET 18

CANADATOORZCAQN B 12000 1 Do 4T 2 11582002 T KBTS Es'aR HETERED

E:L»RGPE:X\& HN 0"« (EU THa52RE "» NG 1E08 3{}? ATB A0 107,878 Rﬁui‘TKRﬁ"‘ 54
G G/EZBOTZ TIRYIZ000 THN1ZR0IZ REGISTERED 16

‘JN T{:D 3”»’%. ES THOSIGUB00 3 SE‘ TRENS AW ST HAMRD 2340 742 REGISTERED 15
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EXHIBIT A

ASSHGMMENT AND ASSUMPTHIN AGREEMENE

ASSIGNMENT AND ASSUMPTION AGREEMENT. dwed as of S March 12, 2018
between Penpuin Random Howse LLC, 2 Dalaware Efmuui bBabiiity company (USeller” L and Asten
Metworks, 2 Louisians Hotwed Babiline company docated and doing bu\mmw st 333 Market Strest,

X%

Shreveport. LA 7101 C'Buyer™)

1
¥
v

WITNESSETH:

WHEREAS, Buver and Selier have concurrenly hovewith consummated the purchase by
Buyer of the Purchased Assets pursuand 1 the fepms and condinions of the Anset Purchusy
Apreement dated  February 13 ’>{}§9' hetween Buyer and Seller, (the “Asset Purchase
Agrecment”; torns defined in the Asset Purchase Apreement and not ptherwise defined horein
heing used herein as therein definedy

WHERDAS, pursuant o thie Asset Purchase Agreoment Buyar has sgreed o assume
sertain Babiltiss and obligations of Seller with mspect to the Purchased Assets and the Busiess;

MOW, THEREFORE. in vonsideration of the sale of the Purchused Assels and in
aveordance with the terms of the Asset Purchase Agreement, Buyer and Selier agree as fuliows:

1. fay N c%icr does hereby sell, ansfer, assign and deliver w Buyer ail of the right tthe
and interset of Seller i, to and under the tharchased Assets; provided that no sale. transior,
assigmment ve delivery shall be made ot any oramy material portion of any Puaschased foset i an
attemptod sale, assignment, {ransfor or delivery. withoul the consent of a third party.
comstitnte 8 breseh or other contravention therend or tnany way adversely affuct the rights of Buyer
or Reller thereunder

3

{b} HBuvir does hereby accept ail the right, title and byterest of Selter in, to and under
all of the Purchased Assels {exeept a8 wiou,\’m ) amd Buygr assurnes 'm" sgrees 1o pay. perborm
and discharge P;'m“{?'i‘v and fully when due all of the Assomed Liabilities and 1o perform ail of i'w

""" whor the Purchised Crourachs exgepiio the extent imh;i.

obligations of Reller to he performad o
thereunder constinmte Exelnded Liabibitics.

2 This Agresment shall be governed by and vonstrued in aceovdanee with the law ol
the Btate of New Yook, without regard to the contflists of law rules of such state
&

3 This Agrecment may be execuied in ong or more counteyparts, each of wiichishel
b deemed to be an original, but all of which together shall constitute one and the sapw insirument.

Sigaaoire Page Follows)

IbOWETNESS WHEBEDD, the parties heveto bave caused this Agreement to be duly
sxesuted as of the day and viar fest :11:7‘.)\’:) writien
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PENGUIN RANDOM HOUSE LLO

ASTERI NETWORKS LLC

By

Vipnature Puse to the Jdsyiveonerd and Assumption Agreement]
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EXHIBITB

TRADEMARK LICENSE AGREEMENT
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EXHIBIT B

EXECUTION CORY

-

S TRADEMARK LICENSE AGREEMENT

This Trademark Liceﬁss Agreement {the "Agreemant”} is made as of the 12th day of
March, 2019, between Astari Networks, a Louisiana limited lability company, located and doing
business at 333 Market Btrast, Shreveport, LA 71101 {"Asteri”} and Penguin Random-House LLE
a Delaware limited labllity company, located and doing business at 1745 Broadway, New York,

New York 10018 {"Penguin Random House"},
RECITALS

A, WHEREAS, Asteri has acguired the Prima Games trademarks and registrations as set
farth iry Exhibit A attached herein pursuant to the asset purchase agresment between Asteri

and Penguin Random House dated February 13, 3019 {collectivaly, the "Licensed Marks”}; and

g WHEREAS, Asteri has agreed to license the right to use the Licensed Marks to Penguin

Randorn House in connection with use on books as more fully set forth below.
NOW, THEREFORE, Asteri and Penguin Random House agree as foilows:

1. Asterbherebygrants to?enguin Random House and its affiliates, inciuding but not
imited to Dorling Kindersley Limited, a, worldwide, perpetual, royalty-fres right and
Heense to use the Licensed Marks on and in connection with all editions, revisions and
derivations of books published by Penguin Random House and #ts affiliates, including
but not Hmited to Dorling Kindersley Limited, inany and all medis and by any means,
method or device now known or hereafter devised, including but not iimite‘d o printed

books, elactronic books and audio books, and in the advertising and promotion thereof.
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Ut

EXECUTION CORY

Such license shall be exciusive to use of the Licensad Marks on printed books and audic
hooks but expressly non-exclusive with regasd to eGuides/alectronic books. For the
avoidance of doubt, Asteri shall not be limited in any way to use the Licensed Marks on

and in connection with eGuides it may decide 1o publish,

Should Sstert ailow the United States o European Union registrations of any of the
Licensed Marks to tapse, Asterl hereby agrees to notify Penguin Random House in
writing af esch such lapse. For the avoidance of doubt, Asteri shall not have any
abligation to maintain any registrations and/or register any of the Licensed Marks inany

ciassor territony

Each party hereby represents and warrants that it has the Full authority to enter into

this Agresmant,

Each party shall indemnify, defend and hold harmiass the other party, its pgrent,
suhsidiaries and affiliates and the indemnitied party's respective officers, directors,
sharehoiders, mambers, managers, smployees, agants and assigns from any and st
clabmis by third parties including, but not imited to, labilities, judgments, damages,
lasaes, costs and expenses {including reasonable attorneys’ fees and settiement
ampunts) arising from or relating to a breach by the indemnifying party of any such

party’s representation or warranty set forth i this Agreement.

This Agreement shall be binding upor and shall inure to the nenefit of the partiss and
their respertive helrs, exsoutors, administrators, sucressors ary assigns. Asterior

Penguin Random House may assign this Agreement, in whole nrin part, toany parent,
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EXECUTION COPY

subsidiary, or affilisted company, or to an assignes expressiy assuming all of the
obligations of the assigning party who or which acquires ail or a substantial portion of
the business of such assigning party. Any other assignment, whether voluntary or by

operation of law; shall be null and void without the written approval of both parties.

'('h

This Agreement shall be governed by the laws of the State of New York, apphicable to
contracts made and to be entirely performed therein, The courts of record {local, state,
or federal} of the State of New York shall have jurisdiction over any suit, action, claim, or
proceading arlsing out of or in any way relating to this Agreement or its hreach and the
parties hereby consent to service of process upan them eithar personally or by certified
orregistered mall, postage prepaid, return receipt reguested. Service of process made
by certified or registered mail a3 herein provided shall be deemed completed three [3)

days aftar the mailing thersof.

N WITNESS HEREOF, Asteri and Fenpuin Random House have caused this Trademark

kicanse Agreement 1o be duly exeruted a3 of the date written above.

J
¥ ¥ ¥
: &

Tt "".xx»;\\w‘\.";""KA‘-V-V. ’ K
LoE - .
Name: Stephan W. Gray Mamd: devres) £ Fbndiros T

Title:  CEO Title:  {fp
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EXECUTION COPY

EXHIBIT & ~ “Licensed Marks”
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