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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT {("JP Assignment”), dated
etfective as of December 19, 2022 (the " Effecerve Date”™), is made by Gemmy Industnies (HRK} Limited, 2 BVI
corparation {“Asszenor™), In favor of TTS IP Holdings, LLC, a Delaware limited Hability company
(“Assignee”). Capitalized terms used but not defined herein shall have the meaning ascribed thereto as set
forth in that certain InteBlectual Property Purchase Agreement, dated effective as of the Effective Date, by and

between Assignor ant Assignee’s related entity {the “IP Purciase Agreenzent’y.

BACKGROUND:

Pursuant to the terms of the certain IP Purchase Apreement, Assignor has agreed to couvey, transfer,
and assign to Assignes cerfam intellectnal property of Assignor, and has agrzed o execute and debver this IP
Assignment, for recording with the United States Patent and Trademark Office, the United States Copyright
Oifice, and cowresponding entities or ageacies i1 any applicable judisdictions.

AGRFEMENT,
Accordingdy, Assignor and Assignee hereby agree as follows:

i Assignment. For pood and valuable consideration, the receipt and safficiency of which are
hereby acknowledged, Assignor agrees to and hereby irrevoczbly conveys, transfers, assigns, and conttibutes to
Assignee, and Assignee agrees fo and hereby accepts, all of Assigner’s right, title, and interest n and o the
Assigned IP Assets. With respect to the Assigned IP Assetx

{a} Schedule { sets forth all wrademarks regisirations and applications that are 2 part of
the Assipned IF Assets; and

2. Recordaticas and Fuarther Actions. Assignor hereby suthorizes the Commuissioner for Patents
and the Commissioner for Trademarks in the United States Patent and Trademark Office, the Register of
Copryrights in the United States Copyright Office, and the officials of corresponding eatities or agencies ia any
applicable jurisdictions to record and register this IP Assipnment npon request by Assipnee. Pollowing the date
hereof, apon Assignee’s reasonable request, Assignor shall take such steps and actions, and provide such
cooperation and assistance to Assignee and its successors, assigns, and legal representatives, inchiding the
execution and delivery of any affidavits, declarations, oaths, exhibits, assignments, powers of attomney, or other
documents, a5 may be necessary to effect, evidence, or perfect the assignment of the Assigned IP Assets to
Assignes, of any assignes o1 successor thereto.

ﬁ—
IP Assignment is entered into pursuant {o the IP Purchase Agreement, to which reference is made for a further

statement of the rights and obligations of Assignor and Assignee with respect fo the Assipned IP Assets. The
representations, warranties, covenants, and apreements contained in the IP Purchase Agreement are not, and
shall not be, superseded hereby but shall remain m full force and effect to the full extent provided therein. In
the event of any confhct or mconsistency between the terms of the IP Purchase Agreement and the terms
hereof, the terms of the IF Purchase Apreesnent shall govern.

A Terms of the Asset Purchase Acoreement. The pacties berete acknowledge and apree that this

4, Incospoaation of Miscellaneous Provisions by Reference. Reference iz hereby made to
Austicle 1} of the IP Purchase Apreement, the provisions of which are hereby Incorporated by reference herein
as if fully set forth herein, safals metandis.

[SIGNATURE PAGES FOLLOW]
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AGREED TO AND ACCEPTED

e

BY ASSIGNEE: TSP HorbNgs, LLC,
: a Delwwnre Bnitedtisbility or any ¥
w«sf’i / ey 7 o
T I
\amt., _{Jhﬁ\u}p}i{w Zephro ;f; T

Tiler  Chisf Execudve Officer

Address for Notices:

1065 17th Avenue
Banta Tz, CA 95062

ACKNOWLEDGMENT

STATE OF CALIFORNIA 3
158,
CQUN;’ COF SANTA CRUZ COUNTY 3

O the 19 day of December, 2022, before me personally appeared Christopher Zepheo, personally known to
e (ot proved fo me on the basls of satisfactory evidence) to be the person whose name is subscribed o the
foregoing instrugent, who, being duly swor, ¢ did depose (md say that he executed the same in bis authorized
mpamm as the Chief Hxeontve Officer of TIS IP Holdings, E,LC & Delaseare limited Hability company, and
acknowledged the instrument ¢ be the &a@mt@pd deed of TIS 1P Holdings, LLC for the tses and prarposes

o

mcniio:xcd iy the nstrument. & ﬁ\,\& zﬂm 5:3:1 ;‘ .,
& ‘%‘\;\ N P(lg{“?@ *, . . &7 .
FEFPTalny % { £ e
Py ba Q/-f % ? 2 y Iy
B v By % g - £ 5}’ ":g &
: A S Y. Y (P
: Sotary Biblic , ¢¥
% : ,{r r??xmt;d Namer§™™ {
-
| Koy Fiatp L. KniriieR
My Commission Expires: "% E}‘gmﬁ S
s Eiiaesy

Mev 11 207, ¢

ntsdieimal Property Arsignaveny «{grvenent — Sigrature Page 2 of 2}
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Trademarks

SCHEDULE 1

ASSIGNED TRADEMARK REGISTRATIONS AND APPLICATIONS

_ _ Mark

| Jurisdiction | Registration No. _
1

! DON POST STUDIOS

1,289,695

______

[Tnzellectual Property Assignment Agreement]
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INTELLECTUAL PROPERTY PURCHASE AGREEMENT

This INTELLECTUAL PROPERTY PURCHASE AGREEMENT {as amended,
nied or otheredse modified from tme o time, this “Apeenent™y dated as of
Diecember 19, 2022 (the “Elfective Date™, by and between Gemnve Indistries {HX) Limited, a
BV cmgamﬁm g‘“’\gﬁim* ), and Trick or Treal Studios, LLC, a Delaware Hinited Habilily company

: ™) icle 7 containg definitions of eemm mm&ﬁ;mﬁ ternis used herein and also
provides cross- mic&mc&a o corfain capitalized torms delined elsewhere in this Agreement.

SRR

BACKOROUND:

 Selter desires to sell to Parchaser, and Purchaser desires {0 purchase from Seller, all of' the
Assigned IP Assets on the torms amnd conditions set forth in this Sgreement.

Agcordingly, SeHer and Purchaser herehy agree a3 follows:

Artiele 1
PURCHASE AND SALE OF INTELLECTUAL PROPERTY

1.1 Purchase and Sale of Intellectua! Property. Porsuant to the torms and sublect to
the corditions set forth tn this Agresment, at the Closing, Purchaser shall purchase, sequire and
accept from Seller, and Seller shall sell, transfer, sssign, convey and deliver to Purchaser, on the
Tosing Date {as delined i Seotion 3.1 of this Agreement), any amd all of g title and interest in,
to and under, the Assigned IF Assets, free and clear of any and all Encombranogs. For the
avoidanice of doubt, Purchaser does not assume, and shall not be reguired © perform or discharge,

any Lia of Reller, any Affiliate thereof, or any other Ferson (i being understoad that alf such
Liabilities shall remain the responsibility of Seller, such Affiliate, or amj} ather Parson) except for

co that both arise after he Closing Date and are of the type deseribed in clause “{(viily” of
the definiton of “Intellectual Property Rights.”

Artiele 2
CONSIDERATION

=R Considerstion. In consideration of the sale, ransfer, convevance and assigoment
of all of the Assigned TP Asseis iy 4 'thi_ u%mg? Purchaser shall say on o before the
Llosine Date to Seller the sum of ;
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Article 3

reference to sach Purchoser Dustguos,

b
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Article 4
REPRESENTATIONS AND WARBRANTIES OF BELLER

Except as set forth in the Schedules, Seller hereby makes the representations and warranties in this
Agticlé 4 to Purchaser as of the Closing Date.

41 Corporate Organtzation. Selleris &c{}m{}mﬂm duly orgamized, validly existing
and in good standing under the Laws of the British Vi irgin Islands, Sellor has all requisite corporate
power and authority to own, operate, assign and convey the Assigned [P Assets and to conduct its
husiness as now heing operated. Seller i duly livensed or qualified and in pood standing to do
business in the states of the United States of America where such registration is required.

4.2 Autherity Relative to This Agreement. Seller has all requisite corporate power,
amhorm and legal capacity to (i) execute and deliver this Agreement, (1) execute and deliver the
P Assignment Agreement, and (i) perform its obligations hereunder and wnder the
1P Assignment Agreenient and fo consununate the fransactions contemiplated hereby and thereby.
The execution and delivery of this Agreement and the IP Assignment Agresmomt, and the
consummation of the transactions condemplated hereby and thereby, have been duly authorizad by
all requisite action on the part of Seller. This Agreement snd the IP Assignment Agreement have
been duly and validly executed and delivered by Seller, and this Agreement constifutes, and the
I¥ Assigrment Agreement, when so executed and delivered, will constitute, logal, valid and
binding obligations of Seller, enforceable against Seller in accordance with its respective terms as
governed hy applicable Law.

Article 8
REPRESENTATHONS AND WARRANTIES OF PURCHASER

Purchaser hereby makes the representations and warranties in this Article 3 to Reller as of the
Closing Date,

Si Organization. Purchaser Is a Hmiled Hability company, duly orpanized, validly
existing and in good standing ynder the Laws of the State of Delaware.

52 Authority Relative to This Agreoment. Each Purchaser Party has, as applicable,
all requisite imited Hability company power, authority and legal capacity 1o (1) execute and deliver
this Agreement, () execute and deliver the IP Assigiment Agreement, and (1) perform its
obligations hereunder and under the IP Assignment Agreement, and fo conswmmate the
transactions contemplated hereby and thereby. The execution and delivery of this Agrecment and
the IP Assignment Agreement, and the constmmation of the transactions contemplated hereby and
therehy, have been duly authorized by sll requisite action on the part of cach applicable Purchaser
Party. This Agreement and the IP Assignment Agreement have been duly and validly executed
and delivered by the Purchaser Party thereto, and this Agreement constitutes, and the
IP Assignment Agreement when so executed and delivered will constitute, legal, valid and binding
obligations of the applicable Purchaser Party, enforceable against such Purchaser Party in
accordance with s respective terms as governed by applicable Law.

Le2
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Axticle 7
DEFINITIONS

74 Certain Definitions. As used hevein:

: (@)  “Action” means any action, cause of action, suit, procesding, investigation,
order, govertmend charge, ltigation, arbitvation, slaim {mduﬁmg any cross-claim  or
wumcm laim}, demand, application, sudit, grievance. complaint, hearing, inquiry or other dispute
resolution proceeding (including any awﬂ commersial, eriminal, adminisirative, investigative,
informal or appeliate proceeding), whenever or however arising, inchudi ng by, betore or with
respect to any Person, whether st law or in equity.

(b}  “Affiliale” means, with respect to any Person, any other Person that, directly

or indirectly through ane or more ntermediaties, controls, or is controlled by, oris under common
control with, such Person, and the torm “control” (including the terms “controlisd by™ and “ander
commen control with”) means the possession, direetly or indirectly, of the powen to direct or canse

the dmmﬁ of the management and policies of such Person, whether trough ownership of voting
%@cunﬁes\ by Contvact or otherwiss.

{¢} “Aneiliar
and Lach other agreement, dmmm:m, wmﬁuaie or Nlﬁﬂﬂ'ﬂbﬂt f:iehvcied purmam ia or in
f..mmeg:tmn with, this Agreement.

By “Assigned IP Asssts” means all of Seller’s right, title and interest in and to
the Papcr Magic IP Suite immediately before the Closing.
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{e}  “Business Day” means any day other than a Saturday, Sunday or other day
on whn,h commereial banks in Wilmington, Beimmre or Santa Cruz, Californis, are avthorized
oF mgmmi by Law to be closed.

(f)  “Code” means the U.S. Iiternal Revenue Code of 1986, as amended.

{@)  “Contract” means agy agreement, option, contract, loase, consensual
ubm,aucm promissory note, evidence of indebtedness. purchase order, letter of credit, Heense,

promise or other binding undertaking of any natere (whether written or oral and whether express
or implied).

() “Encwobrances™ means, to Sellers” knowledge, any Henm, pledpe,
Ewpmhecaﬂm charge, mortgage, security interest, encumbrance, Order (expressly applicable to
Seller), option, right of first refusal, preemptive right or similar restriction of any nature imposed
or incurred by Seller. For purposes hereof, “Seller’s knowledge™ means (1) the actual knowledge
of I}&md Melntyre and (i) the knowledge that such Person should have after reasonable tnguiry
by him of those current executive employees of Seller who would reasonably be expected to have
knowiedae or information with respect to the matter in question.

{i} “Entity” means any corporation, limited Hability company, general

pdnnf:r\hlp fimited partnership, venture, trust, business trust, unincorporated association. estate,
or other non-natueal legal entity,
{i) “CGovernmental Body™ means any government, quasi-governmental entity,
or other governmental or regudatory body, agency or paimcai subdiviston thercof of any nature or
any s¢ifregulatory agency, whether foreign, federal, state or local, or any agency, branch,
dcpartmm‘i commission, official, entity, instrumentality ov zmthorzt:s theveol, or any comrt or
arbitrator {(public or private).

(ky  “lutellectual Property”™ mesns all intelloctual property of any kind used or
held mr use, including the ollowing (1) trademarks, service marks, trade names, brand names,
product names, stogans, logos, trade dress, and other similer designations of source or origin,
together with all goodwill, registrations and applications related to the foregoing: (i) patents,
utility models and mdut;‘mai design regmtmtmm {and all comtinuations, divisionals, continuations
in part, provisionals, repewals, reissues, re-examinations and applications for any of the
toregomg) (i} copyrights and copyrightable subject matter (including any registrations and
applications for any of the foregoing); (iv) trade secrets, know-how, lnventions (whether or not
patentable), proprietary information, processes, protocols, schematics, specifications, formulae,

ignmhm«. models, and methodologies; (V) software, software code (in any form. Including source
code and execuiable or object code), Licenses, technical data, subroutines, techniques, user
interfaces, URLy, websites, domain names, works of authorship and other forms of technology
(whether or not embodied in any tangible form and including all tangible embodiments of the
foregoing, such as instruction manuals, laboratory notebooks, prototypes, samples, studies and
bummameﬂ} computer programs, data and databases {whether in source code, object code or other
fonm); and (v} Intellectual Property Rights related to the items referred to in clauses “(Y through
“(v)” above.

TRADEMARK
REEL: 008280 FRAME: 0630




{H “Intelectual Propexty Rights” means any and all past, present. and future
rights of the following types, which may exist or be created under the laws of any jurisdiction in
the world {whether statutory, common law, or otherwise): (§) rights associated with works of
authorship, including exclusive exploitation rights, copyrights, moral rights and mask works;
{ii} trademark and trade name rights and similar rights (1) trade secret rights: {iv) patent and
industrial property rights; (v} all Heenses of, rights to Heense the, and other proprictary rights in
Intellectual Property; {vi) rights fo {imil the use or disclosure theveof by any person and/or any
other squivalent or similar type of proprietary intellectual property right arising from or related to
intelleétual property; (vii)the right to bring suit, pursue past, current and future violations,
infringements, or misappropriations, and pursue past, cucreot and future collections (regardless of
whether or not such claims and causes of action bave been previously asserted); (vill) any and all
royaliies, fees, income, payments, and other proceeds now or hevesfier due or payable with respect
to any and all of the rights referved 1o in clauses “(1)” through “(vil)" above; and {ix) rights in or
relating to registrations, renewals, extensions, combinations, divisions, and reissues of, and
applivations for, any and all of the rights referred to in clanses “(3)” through “(vii)” above.

{m) “IP Assignment Agrecment” menns an hntelicctusl Property assignment
agmemem gxscuted by the partics substantially in the form of Exhibit A.

| ()  “Laws” meansall foderal, state, local or foreign lows, statutes, common law,
rales, codes, regalations or ordinances issued, promulgated, enforced or entered by, any and all
Jovernmental Bodies, or other requirement or rule of law.

{oy  “Lisbility” means, as to any Porson, any debt, adverse claim, demand,
E;abzim obligation, commitiment, assessment, cost, expense, loss, charge, fee, penalty, fine,
s':omﬁhuum“x or preminm of any kind or nature whatsoever, whethey known or unknown, assorted

or unasserted, absolute or contingent, direct or indirect, acerned or wnaccrued, Bguidated or
unliquidated, or due or to become due, including all costs and expenses relating thersto,

: {p}  “Order” means any: {i§ arder, judgment, injunction, edict, decrea, ruling,
prmwumcmmi determination, docision, opiidon, verdict, sentence, subpoena, writ or award
issued. made, entered, rendered or otherwise put into effect by or under the authority of any court,
administrative ageney or other Governmental Body or any arbitrator or arbifration panel; or
(it} Contract with any Governmental Body entered into in conpection with any Action,

{@) “Paper Magic IP Suite” means any and all of the following: (1) intellectual
Pm;'}e:mf that both {A) was gequired by Seller, or any Affiligte thereot, from PMG pursuant to that
certain Asset Purchase Agreement dated Beptember 5, 2012 by and among Seller, PMG and the
other parties thereto and (B related to Don Post Studios, Husive Concepts. Topstone (flda
Topstone Robbor Company), and the Great American Coverup; and (if) ntelleciual Property
subsequently derived from the Intellectual Property described in clanse *(1)" by Seller or any of its
Affiliates or any other Person, The lntellectual Propenty deseribed in clause “(3)” includes the
tradentarks and copyrights listed on Schedule 7. 1H{g).

{r) “Parson” means any natural person or Entity.

{s) “PMEG™ means The Paper Magic Group, Ine., a Pennsylvania corporation,

&
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: () “Purchaser Party” means Purchaser and, if applicable, the Purchaser
Designee.

: {w) “Bepresentalives” means, as o any Person, the directors, officers,
employees, counsel, professionals, advisors, accountents, agents, contractors and other
representatives thereofl

(v}  “Schedules” means Schedule 7.1(q), which Is attached hereto and delivered

by Seigiﬁr‘.

(w)  “Tax” and “Faxes” mean (i) any and all federal, state, local or foreign taxes,
s:harveh, fees, imposts, levies or other assessments, including all income, gross income, gross
receipls, capital, sales, use, ad valorem, value added, transfer, purchase, deed, fixed asset,
franchise, profits, Inventory, capital stock, Heense, production, premium, disability, worker's
compensation, uiility, windfull profit, environmental, registration, altemative, add-on minimum,
withholding, payroll, employment, social security, unemployment, excise, severance, stamp,
nmuyammg property, sales, use and estimated taxes, customs duties, fees, assessmens and charges
of any kind whatsoever, in each case imposed by any Governmental Body: (1) all intevest,
penaliies, fines, additions fo tax or ﬁ{iéﬂwna} amounts imposed by any Governmental Body in
connegtion with any item described in clause (1) and (i) any Liability in respect of any Hems
described in clanses (1) and/or (i1) payable by reason of Contract, assurpption, {ransferee lability,
operalion of Law, Treasury Rt:;_.g.ﬂ&u{}n Section 1.1502-6(a) (or any predecessor or successor
tbnrmi or any analogous or similar provision under Law) or otherwise.

{x)  “Tax Return” means any return, report, information return, declaration,
claim ior refund or other document (including any schedule or related or supporting information)
supplied or required to be supplied to any Governmental Body with respect to Taxes, including
amm&mt:ms thereto,

72 Additional Defined Terms. The following terms have the meanings set forth in
the ‘:es,tmm set forth below:

Befined Yerm Location
Agreement Preamble
Closing Section 3.1
Closing Date Seetion 3.1

Dispute Resolution Firm
Effective Date

Electronic Delivery
Purchase Price

Purchase Price Allocation
Purchaser

Purchaser Designee

Seller

Transfer Taxes

Section 3.2
Preamble
Section 3.4(a)
Seciion 2.1
Seetion 32
Preamoble
Section 3.8
Preamble

Section 8.1
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Article 8§

Article 8
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S i e,

IN WITNESS WHEREQR, the parties hereto have cansed this Agreement to be executed
by their respective duly authorized officers as of the dute Sirstabove written,

EELLER:

GRMMY INDUSTRERS {HK) LIMITED,
a BV corporation

By: < JBés
Name: Lin Had ¥nn
Tuwle:  Mapagme Drregtor

PUBRCHASER:

TRICK OR TREAT 8T8 IS L& ' T
a Delavwsre linygd brabsbiyeg S
E ol ‘:ﬁg::‘ s P R ..’ o g il N‘.
N By: j_f s / - ,

Mame: Christonfies Zephuo ”
Title:  Chaef Executive Gfficer

W Prmeesy

Lo e'g'.j' & ‘"ﬂ‘?'y,
A e AL il oty
S %"‘“\ AT g, 3 u}
o w«g‘wff A8 ;**v"%{w i .5 v”‘”f ‘:"'
Pr »‘\“‘"vi, Blgan g ir

‘L-.)v\ LA ;n»"t‘ law

8 (i 128 32

g
b o
L &

[Signature Page to Intellectual Property Purchass Agreement]
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EXHIBIT A
Form of IP Assignment Agreement

(See gtiached

{Intclectual Froperty Purchase Agreement — Exhibit A}
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Den ?mt Studios, IHusive Concepts, Topstons (#iv/a Topstone Rubber Company), and the
. Great American Coverup Intellectual Property

'i‘fmdemxks

US Trademarks

DON POST §TUDIOS

{inteltectusd Property Purchase Agreement ~ Scheduls 7.1(0)]
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