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ETAS ID: TM558699

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

VRTRON Limited

09/01/2018

Limited Liability Company:
MALTA

RECEIVING PARTY DATA

Name: Tilting Point Media LLC

Street Address: 521 Fifth Ave, 21 FL

Internal Address: Attn: Legal

City: New York

State/Country: NEW YORK

Postal Code: 10175

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Serial Number:

86624958 LANGUINIS

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

CORRESPONDENCE DATA

6467955715

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

CREID@TILTINGPOINT.COM

Christopher Reid
521 Fifth Ave, 21 FL

NEW YORK, NEW YORK 10175

NAME OF SUBMITTER:

Christopher Reid

SIGNATURE:

/Christopher Reid/
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DATE SIGNED:

01/23/2020

Total Attachments: 12
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LAME ACQUISTION AGREEMENT

THIE QAME ACQUISITION AGREEMENT (this “dgreement™) is made as of September 1, 2018 (the “Effective
Bare”) by and between VRIROY Limited, s Himited ability company foomed in Malts (VR TRON"), and Tilting
Point Media LLC, a Delawsre mited Hability sconpany {fogether with s wholly-owned sfiiliates, “Tiftlng Polns™)

RECITALS
Al VRTRON is in the business of developing nteracthve snieviainment sofiwive products, ncluding

the product cwrrently kaown as “Languinis” (feeluding sll updases, versions and expansion content thereof, and all
packaging, manuals and any other end-user documentation related tharsto, the “Game™).

B, Tilting Polnt i3 in the business of publishing inferactive enterfainment sofiware products.
C. YRTRON and Tilting Point sntered into & Game Publishing and Servicss Agreement dated a5 of

Devember 17, 2014, as amended (SPubfishing Agreemient™ pursuant to which Tilting Point became the exchusive
publisher of the Game on the terms and sonditions sel forth in this Agreement,

O, VETRON and THong Point now desive o ender inte an arrangement pursuant to which the Game
Publishing Agreement is terminated and Tilting Point sequires the Game and all rights thersin.

NOW, THERETFORE, s recognition of the muteal covenants and obligations sxehanged herein and for ofter
good and valuable consideration, the receipt and sufficlency of which ave hereby acknowledged, the parties agres as
follows:

1 RIGHTS
i1 Sevigmmens. Except for Tilting Point Tools and Technology, Third Party Tools and Techaplogy s

other Thind Party Materfals, I any, and conditioned opon VRTRONs receipt of the Purchase Price
{25 5ot out in Section 3.1 below), VRTROM hereby irrevesably assigns to Tiling Poind, entirely and
exclusively, in perpetulty and throughout the wniverse, e Game and all right, e and intorest in
and to the Game and the contents thereof tncluding all expansions, improvements, enhansements,
huilds and versions therenf, all arbwork, musie, gameplay, lbarles, tools, software, middiewars,
techaslogy, source code, ohject code and other contained thersin, all data genevated from the Game,
ofl Garae-related marketing and ancillary materials and a8l of the results and pocepds of VRETRON s
Uingoing Bervives in aceordance with Section 2 below (“Righss™). The Rights includs all copyright,
tradumark, trade name and ather intellectuad property rights in or refating o the Gaar other than the
VRTRON Trademarks), sl opevation, publishing, distribution, ngame advertising, marketing,
promotion, cyoss-promwtion and other exploitation rights, all porting, sequel, prequel, expansion
pack, merchandising, print publishing, motion picture, television and video on demand, intersctive,
gvatar, theme park and Hoersing righte and alf other rights relating 1o Sie srontion of products and
serviees decived from the Gawe, all scundivack and music publishing rights, the right to slter, modily,
translate or other changs the Game in Tiking Foint's sole discretion, all slfied, lncidental, ancitlary
and other rights ix the Qume in any media now knows or beesafler devised, and the right t Heense,
sell or ransfor any or all of the Rights in Tilling Polnt’s sole discretion,

i2

il Righey Reawf and Lending Rights, VRTRON herchy walves the benefits of any provision of
faw known s “deoit maoral,” or any similae Jaws, and will not fsstitute, support, madnies, or authorize
ary lawsull on the ground that Tilting Points explolistion of the Rights in any way constitutes an
infringement of any of VRTRONW s “deait moral™ or a defamation or mutilation of any part thersof,
or confain unantbotiesd variations, alterations, modifications, changes or forelgn versions or
wranslations, VETROW hereby irravooably assigns fo Tilting Point as past of the Righis {or, ifany
applicabiv huw prohibils or restricts such sssignment, hereby grants to Tiltag Point an ireveeabls,
royalty=free and perpstual loonse of) VRTRON s rights, i any, to authorize, prohibit or control the
renting, lending, fxation, reproduction or other exploitation of the Osme by any media and mosns
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;serpctm v throughout the ualverse ss may bs conferrad under
including any so-call Rental and Lending Rights”
ss sr & abimg oy implementing legisiation, laws or

:suraare\r iy
regulations s

OCHEIS, M’R.TR()‘N shall exceute an L del
mth this Agreement and necessary or desirable ag letermined by ]
Tilting Point's sights nder shss Agreement wncluding any transiirs M isanm yrights o
teademsarks. [FVRTRON failstndoss wvmn five {8) business days of Tilting Point’s W“‘!‘I‘E‘H reguest
therefdr, YVRTRON hereby appoints Tiiting Polnd as RTRONS d‘(&;\ﬂt‘\“n‘b fact solely far such
pnmi}sum being tia.knnwk\ig «d that such appointment is ivevocuble and conpled with interes

full power of substitution and delegation,
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receip reguestad 3 In the United States and e equivalent if in « foreign national postal ssreiee),
Federal Express or othyr internationally recogrized reseipted overnight or courler service {postage
prepaid), confivmed facsimile wanemigsion (sonfirmation report printed), or emaif of 3 signed PRF
with return receipt confinmation. Notice shall be deemed defivered upon the date of perspral detivery
or fregimile transmission, the date of delivery as indicated by Federa! Express or other internationslly
recognized receipted overnight or courler service, of the date indicatad on the retun receipt from the
Ulnited Staies Postal Service or foreipe national postal servive, For email, the date of deemed delivery
shail be the date upon which the ermail was seat (without 3 notificstion of non-delivery), provided
that elestronic retuyn receipt is transmitied buck or 2 physical copy s detiverad no later than three {3
days following the date the email was set.

&2 Binding Agreement. This doonment shall not be deerned an offer and shall oot be binding unless
signed by a duly authorized sis,i‘ia{(}f}* of Tililog Polat snd VETRON, The English version of this
Agreernent will comivel, and all parties waive any dght i may have under the Jaw of sny eountey in
wltich it is domiciled to have this Agreement writter in 3 langnags other than English,

RS

6.3 -"Fliﬁ'ghﬂi“)ﬁ anef Mo B This Ageegment, togather with all Exhidiis snd other {nstrumants
delivered pursuamt to h ’\rreemem, reprosents the entirs agreement between the Partles in
connection with the subject matier of this Agreoment, and Sworporates, replaces, and supsrasdes ali
prior agreoments, promaises, proposaly, representations, anderstandings, and negotiations, wiittey ot
not, betwesn the partiss in conssotion therewith, including the Publishing Agreement exeest as
sxpressty set forth herein, No provision of this Agreement may be explained or quatified by any prier
Of COTOTApOTEnSURS u”ada:”ﬂtz‘nﬁing, nggotiation, discussion, condingt, or course of conduet, sad,
exvept a8 otherwise expressly stated heredn, thers 15 no condition precedent to the effectivensss of
any provision herenf. No party hereto has relied on any representation, warvanty, or spreemend of any
person i snteving iute this Agrosment, sxcept those exprassly stated hevein. Failure by suy of the
parties heretn, I any oog of more instances, to enforce any of i rights i connection with this
Agrsemsnd, or 10 insht upon the st perforrance of the terms of this Agreemend, shall mot be
consirued as a waiver or a relinguishment oF agy sush rights for fulure broach or enforcement theveof,

iy ¢ BExcept as otherwise provided in this Agreemeny, this Agrecment can oaly be modified
we amended &v,, and no walver of any provision of this Agreement shall be effective unless stated i,
# writion instrument sigred by an avthorized signsiory of Yilting Poiot and an suthorized signatory
of VRTROM.

6.3 reputis. This Agresraant may be exconted In counterparts, each of which shall constitute an
orighual, but all of which ghall constitute one apreement. This Agreement shall become effoctive upen
detivery o the parties of ariginal, photocopied, or slectronically fransimitied sigasture pages that

together {but need not individually} bear the signatures of all other partie

6.5 Cuendadive Bighis, B Bxoopt as othenwise provided hevels, oach party’s rights and remedies barein or
otherwise shall be cumnlative and none of them shall be in Himitation of any other right or remedy in
law ar eguity.

s, The headings in this Agreement are for purpases of ease of reforeace ouly and witl not be
ssed o Bkt or construe the contents of such provisions.

6.8

A

3 In the ovent that any provision fo s Agreement will be subjest to an inlerpretation
under which it would be void or unenfrceable, any sech provision will be constoned »0 @ to
mmﬁ tute ¥ a valid and enforosable provision to the fullest extent p(wzezi}}i&:,. and {n the evemt that it
sannat be so construed, it will, o that extent, be deemed delfeind and sepavable from the other
pmwmm of this Agresmem, which will renain {n fafl force and ffeot aad will ke construed to
effisctuate itz purposes to the maximur Tegal extent,

>

{-agde. Unless otherwise indioated hierein, sach party will bosr #s ovwn coste, sxpenses, and Habifities

arising ender this Agreernent.
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6.1 Further e ey, Without Hmitlng any similar provisions contained in this Agreement, sach party
hereto shall execute and deliver sueh documents and fake such action consistent herewith, as may
reasonatly be considered within the scope of such pary’s cbiigations hersunder, nocessary

sffectunte the transactions contempinted hergin,

&.11 Cpnsgieciion of Ceraein Corans ond Refivaacesy

{a) The words “hevein,” “hersof,” “horeunder,” and words of similar import refer fo this
Agreement a3 3 whole and not te any perficular grovision of this Agresms,

{h Any use of the singular or phorad, ov the reascaling, fomining, or pouter gender, inchades
the others, unless the context othorwise requires; “amend” meany arnend, modiy,
sapplement, o resiate, and “amendment” has 2 cerrslative meaning; “any” means any
e, more than one, or all; “nchding”™ and “Include”™ mean “including withoot Hmitation™
arad “incinde without limitation” respectively, “or™ meana “and/or;™ and, undess atherwise
specified, any francial or accoumting form has the meaning of the term under GAAPR.

(e} Unless othorwise speeified, any sefirence horeint to any agreemeny, instrument, or other
docament includes s}l schedules, exhibits, or other attachments referred to therein, and
wny reforence to a stattle or other Jaw ncludes any rule, regulation, ordirance, or the like
promulgated theveunder, in each case, as amended, from tme {o time.

{ed} Any refirence ferein to 2 “day” (without expliolt qualification as 2 business diy) shail
mean 8 calender day; i any action I required o be taken ur notice i reqoired to be ghvea
wittin & specifisd number of days foBowing a date or eveat, the day of such date or event
is niot counted in determining the last Say for such action or notice) i awy action e
reguired 1o be taken or notios is requived to be given on or by & particatar day, and such
day is not & business day, then sock action oy notice shall be constdered thmely it is
taken or given on or before the next business day.

{&} This Agreemen has been negotisted at arms-tength by parties of egual bargatning

strengil, oach represented by counsel and Baving participsted in the dralling of this
Agresment. Mo prasumption in faver of or against any party in the construction or
interpretation of this Agreement or any provision kereof shall be wads based npon which
party raight bave dratted i

12 Ny dssipupent or Deldpation. VRTRON may not assign this Agroement or any right hersundes o
delegate any obligation bersunder without the prier writen coasent of Tiltlng Point, except that
YRETROW may assign this Agreement without the written consent of Tilting Point to & corporation
or other husiness entity sucoscding to all or substantially all the assats of VRTRON, provided that
such corporation or other busivess sniity exprossly assumes all of VRTRON « obligations hereunder
in weiting. Tilfing Point may assign this Agreement of any vight heveunder or delegate any duty
hereunder st ity discretion, but shall not be relieved of s Hability hereunder wnless the assignec
ansumes all of Tilting Poiut’s obiigations hereurder and Tilting Poiut hys made sl Update payments

&

due 0 YRTRON in torms hersod

™

Cheive_of Lo sl drbivatonDispute Recolution, This Agresment and any disputed
niatter arising herennder shall be governed by and enforced in acoordance with the laws off
the State of Mew York excluding is choice of faw rules, Except as olherwise exprossly
provided hevein, in the event of any dispate, cladm or comtroversy (oollectively “dispuse™)
among ke parties arising out of or relating to tis Agresnent, whether in contrast, tord,
equity or otherwise, and whether relating to the meaning, nterpretation, effegy, validity,
perfurmancs, of saforcement of this Agreement, that cannot be resclved by the pacties,
sach dispute shall be vesodved by sad theough an arbitration provceding conducted under
the auspises of the American Arbitration Association {or any Hke erganization successny

£.13

16
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thereto} {callectively, the “4447) In New York County, New Yok, The arhitability of a
dispute shell Bkewise be determfned by advivration. The arbitvation procesding shall be
condueted under the commsrolal arbitration rofes (format and nforosl) of the AAA nas
expedited 3 manner as is then permitied by such rales not o excend thivty (30) days in the
apgregate from the dxte of eommencement, uniess otherwise mutually approved by the
parties hersto in writing. Both the foregning agreement of the parties to arbitvate any and
all such dispites, sud the regults, deferntinations, findings, judgments, or swards wadered
through any snch arbitration shall be final and hinding on the parties and may be
specifically enforoed by logal procsedings in sty coust of compstent jurisdivtion, Bach
party shall bear its own costs of the erbitration proceeding snd any procseding in conet to
confiest or to vacate uny arbitration sward, as applicabls {inchuding cach party’s attorneys’
fees and vosts), Notwithstanding the foregoing agreement to arbitrate, neither party shall
be barred from seeking tomporary or provisional romedies i any Conrt having hwisdiction
theveof. Each party hereby ccosenis to (ie exclusive jurisdiotlon of the State and Federal
courts gitting in New Yaork County, New York, in say such procseding for fesporary or
provisional remedies; snd the partles hereby stipufate that such fosums are convenient {o
thent, Any dispute which cannot be resolved by the arbitration above shall bs handled by
the state awd foderal counts located in New York County, New Yok, and the Parties herehy
consent to the furisdiction thereot and waive afl jurisdictional or foram sou-conveudens
defenses they may bave JREMAUINIER OF BAUELERT BLANK INTENTKG '

IN WITNESS WHEREQF, such of the parties has exeouied this Agreement, ss of the Effective Date.

VRTRON LIMITED

By: i~ ) _
Name: han Mesche
Title: Bivactor

Date:30/76,/ 2018 9:42:50 am BT

Adedress:

264 Main Sireet

Mellisha, MLH 2317

baMa

Fax:

Email hussiche@harioongims

THLTIMG POINT MEDIA LLC

Sovfignad

Nams: SATA L S

Tile: Prosident
}3&3‘531@_!"22‘5.3‘2513 B:38:10 aM pPOT

Address:

521 Fiftk Avenue, 218 Floor
Siew York, NY 18175

UsaA

Faxo +1 217 391 251

Email: selagili@iildngpointoom

it
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EXHIBIT &

PERDING AND REGISTERED COPYRIGHTS AND TRADERMARKS

Trademark Regletrations:

‘e “Languinie” - USPTO Serial Numbar: B8624958
% Any ather trademark registration owned by VRTRON for the name "Languinis” (for video game software]
in any other jurisdiction (if any}

Copyright Registrations:

+ A&l pending or compigted copyright registrations for the video game “Languinis” (if any}

b2

a0
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