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SECOND TRADEMARK ASSIGNMENT

This SECOND TRADEMARK ASSIGNMENT ¢this "Second Assignment”) is made by
and between The Saul Zaentz Company, a Delaware corporation (“Assignor™), and Middi&mrﬁhﬁ
Enterprises, LLC, a Delaware linsited Hability company (*Assignes™), and shall be effective as of
Aungust 17, 2022 (the “Effective Date™). Assignee and Assignor are cach referred to herein as a
m and, eallectively, as the “Parties.” All capitalized terms used, but not defined herein, shall
have the meanings ascribed to such terms in that certain Contribution Agreement {as amended).
effective as of August 17, 2022, executed by and between Assignee and Assignor {the

RECITALS

WHEREAS, pursuant to the Agreement, Assignor assigned, transferred and delivered to
Assignee. among other assets, all of Assignor’s right, title and interest in and o all Intellectual
Property owned or purported to be owned by Assignor (other than Intellectual Propenty incinded
in the Excluded Assets), including all Intellectual Property comprised of, based on, derived from,
or utilized in connection with, LR.R. Tolkien's literary works or the commercialization of any
portions or elements thereof {collectively, the “Transferred IP™), together with all common law
rights and goodwill associated therewith and symbolized thereby. and all other assets, properties
and rights related to that portion of Assignor’s business to which the Transterred IP pertain;

WHEREAS, Assignor and Assignee entered into that certain Trademark Assignment for
recordation purposes effective as of August 17, 2022 (the “First Assignment”).

WHEREAS, Assignor is the owner of additional applications and registrations
{collectively, the “Additional Applications and Registrations™} specified in Schedule A and
Schedule B attached hereto which were not previously listed on Schedule | attached to the First
Assignment; and

WHEREAS, pursuant to the Agreement, Assignor has agreed to execute and deliver this
Second Assignment for recordation purposes.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
apreements set forth below, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE]
ASSIGNMENT

Section LT Assignment.  Assignor hereby irrevocably assigns, transfers and conveys to
Assignee, and Assignee hereby accepts, for itself and its successors, transferees and assignees,
throughout the world and in perpetuity, all of Assignor’s right, title and interest, ineluding all
statutory and common law rights, whether now or hereafier existing, in and to the Transferred [P
identified in the Additional Applications and Registrations set forth on Scheduls A and Schedule
B attached hereto, Assignor also hereby confirms the assignment of all other assets, properties,
and rights related to that portion of Assignor's ongoing and existing business to which these
Transferred IP pertain within the meaning of Section 10{a} of the Latham Act, 13 U.S.C. § 1060(a).

i
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Without Himiting the foregoing, as part of such assignment, Assignor hereby irrevocably assigns,
transfirs and conveys 1o Assignes, for Assignes’s own use and enjoyment and for the use and
enjoyment of Assignee’s successors, assigns, transferces and other legal representatives, the
following:

(a) all applications, registrations, issuances, extensions, and renewals of the
Transferred IP identified in the Additional Applications and Registrations set forth on Schedule A
and Schedule B s

(b} the right to apply for, maintain, prosecute and defend the Transferred 1P
identified in the Additional Applications and Registrations set forth on Schedule A and Schedule
B and all applications, registrations, issuances, extensions and renewals related thereto {whether
now or later existing), including before any public or private ageney, office or repistrar, and, with
regard to any such Transferred 1P that are intent 1o use applications, the Parties acknowledge that
the portion of Assignor’s business in respect of which Assignor has a bona fide intent to use such
marks is also being transferred pursuant and subject to the Agreement;

{c) all goodwill associated with, and symbolized by, the Transferred 1P
identified in the Additional Applications and Registrations set forth on Schedule A and Schedule

B

() all claims, benefits, privileges, causes of action, common law rights and
remedies relating to the Transferred 1P identified in the Additional Applications and Registrations
set forth on Schedule A and Schedule B throughout the world, whether accruing before, on or after
the Effective Date, including all rights to and elaims for damages, restitution, injunctive and other
Jegal and equitable relief for past, present or future Infringement, breach, default, claims of unfair
competition, likelihood of confusion or dilution, and any other claims or causes of action arising
from or related 1o such Transferred IP, with the right {but no obligation) to sue for such legal and
equitable reliel and to collent, or otherwise recover, any such damages, and the right to fudly and
entirely stand in the place of Assignor in all matiers related thereto;

any and all royalties, fees, income, payments and other proceeds now or

hereafter dite or payable with respect to any and all of the foregoing; and

{&}

{H afl other rights, privileges and protections of any kind whatsoevar of
ing provided by any applicable Law of any jurisdiction,
nd otherwise throughout the world, including the right,
dates of any of the Transferred IP identified in the
n Schedule A and Schedule B under the Paris
the Madrid Protocol and all other treaties of

Assignor aceruing under any of the forego
treaty or other international conventions a
i any, to claim priority based on the filing
Additional Applications and Registrations sct forthe
Convention for the Protection of Industrial Property,
like purposes,

aives, for the benefit of Assignee and its suecessors and
assigns, to the fullest extent possible under applicable Law, all worldwide rights in and to the
Transferred 1P identified in the Additional Applications and Registrations set forth on Schedule A
and Schedule B that eannot be assi gned to Assignee under any applicable Law that Assignor may
! aw. with respect to all uses of such Transferred [P,

Section 1.2 Waiver. Assignor hereby w

have under present or future L

&~
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Section 1.3 Revordation. Assigner hereby authorizes and requiests the Cominissioner uii Patents
and Trademarks and any other applicable domestic or foreign Governmental Batity, registrar o
multinational authority to; (2) record and register Assignee as the owoer of the Transterred P
identificd in the Additional Applications and Registrations set forth on Schedule A and Scheduly
B () debiver to Assignee, and 1o Assignes’s attorneys, agents, SUCCEssors, assigns or i)'i‘ha‘::f fegal
represestatives, all official documents and communications as may be warranted by this Second
Assignment; and {¢) issue any and all registrations, certificates or other governmental grants of
{ssuances that may be granted upon any of such Transferred 1P or other rights identified in this
Second Assignment in the name of Assignee, as the assignee to the entire right, title and interest
in, 1o and under the same. Bach of Assignor and Assignes shall have the right to record this Second
Assignment with all applicable Governmental Entities and registrars 50 as to evidence and perfect
its ewnership of such Transterred 1P,

Seotion 14 Purther Assurances. At any time afler the Effective Date, Assignor shall promptly
and withent further compensation: {a} exeeute and deliver such other instruments of sale, transter,
conveyinee, assignment, assumplion and confirmation in a form satistactory 10 Assighee and
saitable for filing with the United States Patent and Trademark Qffice and the registries and other
recording Governmental Entities in all applicable jurisdictions (including with respeet o
fegalization, notarization, apostilie, certification and other authentication: and (b) take, or cause
1o be taken, all actions as Assignee may reasonably request, and provide such cooperation and
assistance, to Assignee and its successors, assigns and fegal representatives, meach case of clauses
{a) andd {b) that are necessary, proper or advisable for (i) consummating and making effective the
transactions contemplated hereby, (i) obtaining, sustaining, perfecting, evidencing or retssuing
any registrations for the Transferred IP identified in the Additional Applications and Registrations
set forth on Schedule A and Schedule B, and (111) ransferring. conveying, assigning and delivering
1o Assignee, or any of Assignee’s successors or assigns, the titde in and 1o such Transferred 1P,

ARTICLE H
MISCELLANEDUS

Section 2.1 Construction.  As wsed in this Second Assignment: (2) the headings contained in
this Second Assignment are inserted for convenience only and shall not affect in any way the
meaning or interpretation of this Second Assignment; () the words *include”™ and “i;v:iudinu,"
andd variations thereol, shall not be deemed 10 be terms of Hmitation, but rather shall be deeme{f to
he followed by the words “without Hmitation™; and (¢} the word “or” is not exclusive and has the
same meaning as the phrase “andfor,™ This Second Assigrment bas been entered into in aceordance
with the Agreement and is expressly subject o the terms thereof,

Section 12 Assignment; Benefit, This Second Assigoment may be amended, modified or
supplemented ouly by the execution and delivery of a written instrument by or on behalf of
.sksxi%mar and Assigoee. This Second Assignment shall be binding upon and shall inure 1o the
benelit of the Parties and their respective successors and permitted assigns and other than Embracer
Preemade feonic Holding o, which is an intended third-party beneficiary of the i’mnﬁ:éét‘mm
conterapluted hereby, no other Person shall have any right (wimiﬁ!:mr asa thircﬁpam’ beneficiary a‘}\r
atherwise) hereunder. - o

Lk
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Section 2.3 Governdng Law,  This Second Assignmens (including the interpretation und
enforoement hereofd and all disputes or controversiex arising put of, in connection with, or relating
to thiv Second Assignment or for recognition and enforcement of any Judgment in respeet beeeol
shall be governed by, and construed in accordance withy, the interal Laws of the State of Delaware,
without regard 0 confliets of laws principles that could otherwise canse the application of any
other state’s Laws,

Section 2.4 Severability. Whencever possible. each provision of this Second Assignment shall

%

be intorpreted in such manmer as to be effvetive and valid onder applicable Law, but if any
provision of this Second Assigament is held 1o be prohibited by or invalid under applicable Law,
sach provision shall be ineffective only 1o the extent of such prohibition or invalidity, withowt
invalidating the romainder of such provision or the remaining provisions of this Second
Assignment and the Parties agree to negotiate in good faith to adopt a replacement provision that
is enforocuble and as nearly as possible gives effect to the Parties” original intent,

Section 2.5 Counterparts.  This Second Assignment may be signed in any number of
counterpars with the same effect ag if the signature on each such counterpart were on the same
instrument. Delivery of an executed counterpant of a signature page to this Secand Assignment by
facsimile. email i “portable document format ™ pdf) form, or by other electropic means intended
to preserve the erdginal graphic and pictorial appearanee of a document, will have the same effect
a3 physical delivery of the paper document bearing the vriginal signature,

Section 2.8 Relationship o Asreerent.  Nothing in this Sceond Assignment, express or

implied, is intended or shall be construed o madify, expand, or limit in any way the terms and
conditions of the Agreerent, sl of which shall survive the defivery of this Second Assignment to
the extent provided in the Agreement. To the extent that any provision of this Second Assignment
conflicts or is inconsistent with the terms and conditions of the Agreement, the Agreement shall
goveTn.

[Signuatire Page Follows]
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IN WITNESS WHEREQF, the Parties hereto have duly executed and defivered this Seeond
Assignment ss of the Effective Date.

ASSIGNOR: THE SAUL ZAENTZ COMPANY

;E _,‘-": k’-“;\ ‘\ﬁs‘. g

By LA Sy

v ALY Y e i Y
Name: Mavtin R Gliek
Tider Chief Operating (iieer

3

Rune of California)
Coonty of Contra Costa)

On Theestsw gB 2023, before me. Samue! Hine Benson, NOTARY PUBLIC, personally
appeared Martin R, Glick, Chief Operating (HTicer, who proved lo me on the hasis of satisfaciory
evidenve 1o be the person whose name is subseribed to the within instrument and acknowledged
to me that he executed the same in his authorized capacity, and that by his sigoature on the
instrument, the person, or the entty upon behalf of which the person acted, executed the

strument
[ certify under PENALTY OF PERIURY ander the laws of the State of California that the

foreguing paragraph is rue and correct.
WITNESS my hand and official seal.

Signature “:}ﬁg\&% X

OMM. 22307219
Netary Public - G&h‘fumgi&
Alameda Counly

.Séwﬁx; HING BENSON |

3
=
£
-

e ot Expiees Seo. 39, 2023

4
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ASSIGNEE: MIDDLE-EARTH ENTERPRISES, LLC

3;,

Vi :
8‘) N&ﬁ" L‘? @Wu
Name: Lex Guinchard
Tithe: President

State of Californiay
Courty of Alameda}

A 23, before me, Samuel Hine Benson, NOTARY PUBLIC, personally
sppeared Les Guinchasd, President, who proved to me on the basis of satisfactory evidencr to be
the person whose name is subscribed t0 the within instrument and acknowledged 1o me that he
exeeuted the same in his authorized copacity, and that by his signature on the instrument, the
persen, of the entity upon behalf of which the person acted, executed the instrument,

{ certify under PENALTY OF PERIURY pnder the laws of the State of California that the
foregoing paragraph ¥ true and correct,

WITNESS my hand and officia! seal.

u-\

Stgure ,—}ﬁ}‘w 8 &N& R

S&W& HINE BENY RENSON §
COMM, 82307218 »
Nolary Public - Californta 2
o Memedalounly S
Wy Corm, mens Sen. 38, 2038

&
TRADEMARK
REEL: 008334 FRAME: 0847




Schedule A

Additienal Applications and Reaistrations - Trademarks
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