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DECLARATION OF DWNERSHIP

Shenzhenshi Haitiecheng Science and Technology Co., Ltd. {SHST) is the true and correct assignee of the
patents identified in Table 1 below {“the patents”). Pursuant 1o 2 May 8, 2013 Asset Purchase
Agreement {“SHST APA”), SHST acquired the patents from MO2, LLC {“Original MO2"). A copy of the
SHST APA and a copy of an accompanying assignment are attached hereto as Exhibits Aand B
respectively. Original MO2 had previously acquired the patents from OL2, inc. (“OL2") via a February 11,
2013 Membership Interest and Asset Purchase Agreement.

On November 26, 2013, Original MO2 ceased to exist. On or about September 8, 2014, an entily was
formed bearing the same name as Original MOZ (“False MO2”). That entity recorded the February 11,
2013 assignment from OL2 to Original MO2, but identified False MOZ on the cover shest. This
identification of False MO2 was erroneous. The reel and frame numbers of this erroneous identification
appear in column A of Table 1 below. On September 19, 2014, False MOZ purportedly assigned the
patents to Rearden Mova LLC.

Fallowing the submission of a petition to expunge admitting that the purported assignments from False
MO2 to Rearden Mova, LLC were erronecus, a “Statement of interest” was recorded as a purported
assignment from Original MOZ2 to “MO2, LLC for the benefit of Rearden, LLC.” That same Statement of
interest was recorded as a purported assignment from “MQG2, LLC for the benefit of Rearden, LLC" 1o
“Rearden Mava, LLC for the benefit of Rearden, LLC.” The Statement of intarest does not purport to
transfer the patents. Instead, it admits that such a transfer never occurred but argues that the patents
were not transferred as purportedly required by an employment agreement. As a result, the
recordation of this Statement of Interest as purported assignments is erroneous. The reel and frame
numbers at which the Statement of interest erroneously purported to assign the patents from Original

ol

MO2 to “MO32, LLC for the benefit of Rearden, LLC

Rearden, LLC” appear in columns 8 and C of Table 1 below,

and then to "Rearden Mova, LLC for the benefit of

Tahle 1:
U.5, Patent No. or A 3 C
Patent Application No. | From 0L2, Inc to “False | From MO2, LiCto From MO2, LLC for the
MO2” (M2, LLC) MO2, LLL for benefit of | benefit of Rearden, LIC
Reardan, LLC to Rearden Mova, LLC
for the benefit of
Rearden, LLC
8,194,093 Reel: 033765 Reel: 034763 Reel: 034764
rame: 0681 Frame: 0779 Frame: 0405
7,633,521 Reel: 033765 Reel: 034764 Reel: 0350860
Frame: 0851 Frame: 0317 Frame: 0677
7,605,861 Reel: 033765 Reel: 034761 Real: 034764
Frame; 0927 Frarmae: 0067 Frame: 0174
8,659,668 Reel: 033768 Reel: 034763 Resl: 034764
Frame: D010 Frame: 0860 Frame: 0475
7,548,272 Reel: 033766 Reel: 034763 Reel: 034764
frame: D069 Frame: (8933 Frarne: 0552
7,567,293 Regl: 033766 Reel: 034764 Reel: 034765
Frame: 0511 Frame: 0001 Frame: 0767
Page 1of2
PATENT

REEL: 037766 FRAME: 0275




1.5, Patent No., or
Fatent Kpplication No.

A
Frons OL2, Inc to "False
MIOZ" {MOZ, LLCY

8

Froam MOR, Ll to
RAOR, LLEC for henefit of
Raarden, L

L

From MOZ, LLC for the
benefit of Rearden, UL
1o Rearden Mova, L
for the henefit of
Raarden, LT

7.667.767

Reetl: 034761

Frame: DEGE

0
N
[}
o~
@3
o
WS

Reph Q3376
frama: Q870

s

)

Feame; 316

Reeh 0847864

Frame: Q342

13/255,854

Reel: Q33766
Frame: 0010

Reel: 024763
Frame: 0860

Reel: 034784
Frare: 0471

SHST contacted

Su
:

sel responsible for recording the errenesus information and reguestes corractive

action. The party/parties responsible for the erronaous recordation were unwiiling to file corrective

papers, prompting SHET to seek a judicial declaration regarding the ownership of

2 patents, That oase

is currently pending ss Shenghenshi Haltiecheng Science and Techaclogy Caov. Regrden LEC, N.D. Cal, No.

$35-v-797-18T.

By

Narme:

Titie:

anoiogy Co., Lid, {SHET)
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EXHIBIT A
Asset Purchase Agreement
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreoment”} is made and entered into as of
May 8, 2013 (“Effective Date™), by and among Shenzhensh: Haitiecheng Science and Technology Co.,
Lid, (BB SEREERAT), a comporation chartered in the People's Republic of China
{“Purchaser”™), and Mova, LLC, a California limited hability company ("Mova™), and MO2Z, LLC, a

Capitalized terms used in this Agreement and not otherwise defined herein shall have the respective
meanings given fo them m Annex A attached hercto.

RECITALS

A Selling Member 1s a party to that certain Membership Interest and Asset Purchase and
Sale Agreement, dated as of February 11, 2013, (the "OL2 Agreement”) under which Selling Member
acquired from OL2, Inc. ("QL2") 100% of the membership interest in Mova {the "Mgva LLC Interest") as
well as certain property of OL2 (the "Mova Assets™). The Mova Assets comprise the business of OL2
relating to #ts business of reality capture services and motion capture for motion picture and video game
production{the “Busmess™).

B. Seller and Purchaser have determined that it is in the best interests of the parties, and
their respective sharcholders or members, as applicable, that Purchaser acquire the Mova Assets and any
assets of Seller relating to the Business, if any, but not the Mova LLC Interest, pursuant to the terms and
conditions of this Agreement, and, in furtherance thercof, have approved this Agreement and the
transactions contemplated hereby.

C. Scller has advised Purchaser that smece February 11, 2013, Stephen G. Perdman
(“Perlman™), whether individually or in his apparent capacity as an officer or manager of Rearden LLC, a
California limited liability company, or any of his or its related entities, subsidiaries or affiliates
{collectively, “Rearden™) has communicated the possibility of claims against Seller and/or Greg LaSalle
in relation to the Mova Assets (“Perlman Claim™), though Seller 18 unaware of any basis, legal or factual,
or any support, legal or factual, for any such claims by Perdman or Rearden.

B. Seller destres to make certain representations, warranties, covenants and agreements in
connection with the asset sale and purchase transaction contemplated hereby, as set forth hereinbelow.

AGREEMENT

NOW, THEREFORE, m consideration of the rvespective covenants, agreements and
representations and warranties contained herein and for other good and valuable consideration, the
receipt, adeguacy and legal sufficiency of which are hereby acknowledged, the parties to this Agreement,
intending to be legally bound hereby, agree as follows:

ARTICLE 1
BESCRIPTION OF TRANSACTION

Section 1.1 Agreement to Sell. Subject to the terms and conditions hereof, at the Closing,
Scller shall sell, assign, transter and deliver to Purchaser, and Purchascr shall purchase, acquire and
accept from Sciler, all right, title and interest of Selier in and to all of those assets, properties and rights
relating to the Business and set forth in Section 1.1(a)-(1) hereof, including, without limitation, rights of
every kind, natare, character and description related thereto, whether personal or mixed, whether tangible
or intangible, and wherever situated, in existence on the date hereof (such assets, properties and rights
being collectively referred to as the “Agsets”), expressly excluding the Excluded Assets, free and clear of
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all Encumbrances other than Permitted Encumbrances. The Assets are all of Seller’s right, title and
mterest in and to the following assets, properties and rights:

{a) the Assumed Contracts;
{h) all Software Programs;

{c) all Setler Intellectual Property;

{d} all causes of action, lawsuits, judgments, claims and demands of any nature,
whether arising by way of counterclaim or otherwise related directly or indirectly to the Assets;

{e) all express or implied guarantees, warranties, representiations, ¢ovenants,
mdemmnities and similar rights from third parties related to the Assets;

{f) all Governmental Authorizations related to the Assets that are transferrable to
Purchaser;
{g) all mformation, files, correspondence, records, data, plans, reports and recorded

koowledge, including customer, supplier, price and mailing lists, and all accounting or other
books and records of Seller, in whatever media retained or stored;

{h) the materials and cquipment, including the Mova Production Asscts listed on
Schedule 3.9; and

{1} trade names, trademarks, service marks, trade dress, and logos, Internet domain
names, and all registrations of and applications to register any of the foregoing.

Section 1.2 Excluded Assets. Notwithstanding anvthing to the contrary set forth herein, the
Assets shall not include Seller’s right, title or interest m and to the following assets, propertics or rights
{collectively, the “Excluded Assets™):

(a) cash, cash equivalents and marketable securities and all rights to any bank
accounts;

{b) accounts receivable of Seller

{<) all insurance proceeds and insurance awards receivable with respect to any of the

Assets which anse from or relate to events occurring prior {o or on the Closing Bate;

{d) right to Tax refunds;
{c} Seller Charter Documents {(as defined below};
() any Contracts to which Seller is a party which are not Assumed Contracts; and
{2) the rights that accrue to Seller hercunder.
Section 1.3 Assumption of Assumed Liabilities.
{a} Except as provided in Section 1.3(b}, Purchaser shall not assume, in connection

with the transactions contemplated hereby, any hability or obligation of Seclier whatsoever,
whether known or unknown, disclosed or undisclosed, accrued or hereafier arising, absolute or
-0
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contingent, and Seller shall retain responsibility for all such habilities and obligations of Scller
{coliectively, the “Excluded Liabilities™).

(b) Effective as of the Closing Date, Purchaser shall assume the executory
obligations of Seller listed on the attached Schedule 1.3(b) (Assumed Contracts™) except to the
extent such obligations are required to be performed on or prior to the Closing Date, are not
disclosed on the face of an Assumed Contract, or accrue and relate to the operation of Sellec’s
business prior to the Closing Date (collectively, the “Assumed Liabilities™).

Section 1.4 Specifically Excluded Laabilities. Specifically, and without in any way limiting
the generality of Section 1.3(a), the Assumed Liabilitics shall not include, and in no event shall Purchaser
assume, agree to pay, discharge or satisfy anv liability or obligation of Seller {the “Specifically Excluded

Liabilitics™:

{a) relating to any Liability or obligation (including accounts payvable) owed to any
employee, agent, contractor, vendor, account payor, service provider, creditor, lender or any
Affiliate of Selier;

{b) for any Taxes with respect to any period;

{c) for any Closing Date Liabilities;

{d} relating to guarantees of any indebtedness of any Person;

{c} relating to, resulting from, or arising out of, (i} claims made in pending or firture
suits, actions, mvestigations or other legal. governmental or adounistrative proceedings or (i1}
claims based on violations of Law (including any Environmental Law {as defined below)},
workers” compensation, emplovment practices or health and safety matters), breach of Contract,
or any other actval or alleged falure of Selier to perform any obligation {under any Law,
Governmental Authorization or Contract), in each case arising out of, or relating to, (A) acts or
omissions that shall have occurred, (B) services performed or products sold, (C) the ownership or
use of the Assets, or (D) the operation of Seller’s business, prior to the Closing;

{f) pertaining to any Excluded Asset;
{g) relating to, resulting from, or arising out of, any of the operations of Seller that

have been discontinued or disposed of prior the Closing; and

{h} arising or incurred in connection with the negotiation, preparation and execution
hereof and the tramsactions contemplaied hercbyv and any fees and expenses of counsel,
accountants, brokers, financial advisors or other experts of Seller.

ARTICLE 2
PURCHASE PRICE; PURCHASE PRICE ALLOCATION

Section 2.1 Purchase Price. In consideration of the sale of the Assets,, in addition to the
assumption of the Assumed Liabilities, at the Closing hercunder, Purchaser shall pay to Seller a cash
amount equal to

Section 2.2 Purchase Price Allocation. The Purchase Price and the allocation of the Purchase
Price {the “Purchase Price Allocation™) shall be as set forth in Exhibit A, Purchaser and Seller shall each
file Form 8594 (Asset Acqusition Statement Under Section 1060) on a timely basis reporting the

-3
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allocation of the Purchase Price consistent with the Purchase Price Allocation. Except as may be required
by Law, Seller and Purchaser will (i} file, or cause to be filed, ail Tax Retumms in a manner consistent with
the Purchase Price Allocation, and (it) may not take any action inconsistent therewith.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES
OF SELLER
Section 3.1 Oroanization: SMandine and Power: Subsidianes.
{a) Seler s a himated hability company duly organized, validly existing and in good

standing under the laws of the State of California, has all reqaisite power and authority to own,
lease and operate its properties and assets and to carry on its busmess as now beng conducted.

{b} Seller has no Subsidiaries, other than that Mova is a Subsidiary of Selling
Member. Seller does not own, beneficially or otherwise, any shares or other securities of, or any
direct or mdirect equity or other financial mterest in, any Entity.

Section 3.2 Authority; Binding Namure of Agrcement  Seller has the absolute and
pnrestricted right, power and authority to enter into and to perform its obligations under this Agreement
and any Sclier Related Agreement to which it 1s a party and the execufion, delivery and performance of
this Agreement by Scller has been authorized by all necessary action on the part of cach of the Sclling
Member and Mova. This Agreement constitutes the legal, valid and binding obligation of Sclier,
enforceable against ScHer in accordance with its terms, subjoct to {a) laws of general application relating
to bankruptey, msolvency and the relief of debtors and public policies, and (b} rules of law goveming
specific performance, mpimetive relief and other equitable remedigs{collectively, the “Bankruptey and
Equitv Exception™). Upon the execution and delivery by or on behalf of Sciller of each Seller Related
Agreement to which it is a party, such Sclier Related Agrecment will constitute the legal, valid and
binding obligation of Sclicr, enforceable against Seller, in accordance with its terms, subject to the
Bankruptey and Equity Exception,

Section 3.3 Abscnce of Restrctions and Conflicts.  Neither the exccution, delivery or
performance by Seller of this Agreement or any of the Seller Related Agreements, nor the consummation
of the transactions contemplated by this Agreement or any of the Seller Related Agreements, will directly
or indirectly (with or without the giving of notice or the lapse of time or both):

{a) contravene, conflict with or result in a violation of any provision of any Seller
Charter Documents;

(h) contravene, conflict with or result i a violation of, or give anv Governmental
Body or other Person the right to challenge any of the transactions contemplated by thig
Agreement or any of the Seller Related Agreements or 1o exercise any remedy or obtain any relief
under, any Law or any order, writ, mjunction, judgment or decree to which Seller, or any of the
assets owned, used or controlled by Seller, 1s subject;

{c) contravene, conflict with or result in a violation of anyv of the terms or
requirements of, or give any Governmental Body the right to revoke, withdraw, suspend, cancel,
terminate or modify, any Governmental Authorization that is held bv Scller or that otherwise
relates to the business of Seller or to any of the assets owned, used or controlled by Seller;

{d} contravene, confhict with or result in a violation or breach of, or result 1n 3 defakt
under, any provision of anv Sclier Contract, or give any Person the right to (i) declare a default or

-4
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exercise any remedy under any such Seller Contract, or (i1) modify, terminate, or accelerate any
right, hability or obligation of Seller under any such Seller Contract, or charge any fee, penalty or
stmilar paviaent to Selier under anv such Sclier Contract; or

{c) result in the imposttion or creation of any Encumbrance upon or with respect to
any asset owned or used by Seller.

Section 3.4 Required Consents. No filing with, notice fo or consent from any Person is
required in connection with (3} the execution, dehivery or performance by Seller of this Agreement or any
of the Seller Related Agreements, or (i) the consummation of any of the other transactions contemplated
bv this Agreement or any of the Seller Related Agreements.

Section 3.3 Seller Financial Statements. Seller has delivered to Purchaser unaltered copies of
certain financial statements received by Selling Member from OL2 in connection with the QL2
Agreement which to the Knowledge of Secller accurately reflect the financial condition of Mova on the
date of such statements.

Section 3.6 Absence of Changes. Since Febroary 11, 2013:

{a) except for the Perlman Claim, no Material Adverse Effect has occurred, and no
event, occurrence, development or state of circumstances or facts has occurred that will, or could
reasonably be expected to, have a Material Adverse Effoct;

{b) Seller has not entered into any transaction or taken any other action other
than (1) communicate with Morrison & Foersier LLP, counsel for Rearden, in relation to the
Periman Claim, and (i1) entering into this Agreement and the agreements and transactions
contemplated hereby; and

{c} Seller has not agreed to take, or committed to take, any of the actions referred to
i clause “(b)” above.

Section 3.7 Title 1o the Assets. Seller has and shall convey to Purchaser at the Closing good,
valid, transferable and marketable atle to all of the Assets, free and clear of all Encumbrances, except for
Permutted Encumbrances. To the Knowledge of Seller, the Assets and the Excluded Assets, represent

substantially all of the assets used in the operation of the Business as conducted prior to the Closing Date.

Section 3.8 cal] Property. Seller does not own any real property.

Section 3.9 Personal Property. Schedule 3.9 contains a substantially unaltered copy of
Exhibit A-4 from the OL2 Agreement, which to the Knowledge of Seller contams a substantially
complete list of the motion capture equipment, electronics, computers, production materials, theatrical
equipment, data and software used in the motion capture recording and video production and editing
business, in each case durectly related to the Business (the “Mova Production Assets™).

Section 3.10  Intellectual Property.

{a) Schedule 3.10 attached hereto (the “Seller 1P Schedule™) contains substantially
unaltered copies of the certain exhubits to the OL2 Agreement which, to the Knowledge of Seller,
in the aggregate represent a substantially complete and accurate hist of cach item of Seller
Intellectual Property:

236\988375.9
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(1) Exhibit A-1 from the OL2 Agreement, which OL2 purported to contain a
tist of trademarks and itrade names related to the Business operated by OL2;

{11} Exhibit A-2 from the OL2 Agreement, which OL2 purported to contain a
Hist of patents related to the Business operated by OL2; and

(iity  Exhibit A-3 from the OL2 Agreement, which QL2 purported to contain a
list of Internet domain names related to the Business operated by OL2.

(h) The only agreement to which Seller is a party that includes a license with respect
to any Seller Intellectual Property {including all “licenses in” or a “licenses out” of Inteliectual
Property} 1s the OL2 Agreement ("Company License™). To the Knowledge of Seller, there are no
procecdings or actions before any court or tribunal (including the United States Patent and
Trademark Office or equivalent authority anywhere 1 the world) related to any Registered Seller
Imteliectual Property. To the Knowledge of Seller, Seller has not claimed any status i the
application for or registration of any Registered Seller Intellectual Property, imcluding “small
business status,” that would not be applicable to Purchaser.

() Seller has good, valid and fegal title to, and is the sole and exclusive owner of, or
is the licensee of, all right, title and interest in and to, the Seller Intelectual Property identified on
the SceHer IP Schedule, free and clear of all security interests, liens, encumbrances or claims of
others, except for the Perlman Claim.

{d} Except as s¢t forth in the Seller IP Schedule and except for the Perlman Claim, to
the Knowledge of Seller, {1} there are no obligations (including rovalty obligations), covenants or
restrictions from third parties, or orders, writs, injunctions or decrees of any court, administrative
agency or governmental authority adversely affecting either the use, disclosure, enforcement,
transfer or licensing of the Sclier Intellectual Property; (i) cach wtem of Seller Inteliectual
Property 1s valid and enforceable; (111} no entity other than Scllier possesses any current or
contingent nights to any of the Seller Intellectual Property (including, without hmitation, through
any escrow account); (v} Seller has secured from all persons who have created or otherwise have
any rights in or 1o, any item of Seller Intellectual Property, valid enforceable written assignments
of, or hicenses to, any such Seller Intellectual Property; (v) Seller is the owner or licensee of all
Selier Intellectual Property incorporated in, or created in connection with, work provided by
Seler to its customers and clients; (vi) Seller has not transferred, and is not obligated to transfer
to any third party, any Seller Intelloctual Property; (vit) there 1s no action, suit, arbitration or other
procceding pending or threatened, which involves any Seller ntellectual Property; (viit} Seller is
not m default under any Company License or other agreement whereby it has the nght to use,
sell, license, maintain enhance, modify or otherwise deal with any Seller Intellectual Property:
and {ix) Seller is not subject to any order, writ, imjunction or decree of any court, administrative
agency or governmental authority and is not party to any contract, agreement, compmutment or
arrangement which restricts or impairs the use of any Seller Intellectual Property.

() To the Knowledge of Seller, cach past and present Employee and independent
contractor of Seller and cach other person who and entity which has rendered services,
contnbuted 1deas, or otherwise created or contributed to the Seller Inteliectual Property in any
manner has entered into a written agreement pursuant to which that emplovee, independent
contractor, other person or entity, as the case may be, has: (1) agreed that the services rendered,
ideas contributed, or products created or contributed by such Emplovee, independent contractor,
other person or endity, were rendered, contributed or created as a "work made for hire” within the
scope of that person’s or entity’s employment or engagement (i such services, ideas, or products
can be deemed a “work for hire” under applicable law), and (i1) assigned to Seller all of sach

.
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person’s or entity’s right, title and interest in and to the results of that person’s or entity’s services
and contributions throughout the universe n any and all media now existing or hercafter
developed, with no further right to use or cxploit such results, free and clear of all
Encumbrances, and with such person or entity have retain no claim based on “moral rights” or
similar theories. To the Knowledge of Seller, Seller does not presently owe. por will it in the
futire owe, any royalty, development fee or other payment to any person or entity described in
this subsection, and, to the Knowledge of Seller, Seller owns all right, title and interest m and to
all Intellectual Property created or developed by any such persons or entities.

{f} To the Knowledge of Seller, there is not and has not been any nfringement,
misappropriation or other violation of any Intellectual Property of a third party by Seller, and
there are no tacts raising a likelihood of any such violation. To the Knowledge of Seller, the use
of the Seller Intcllectual Property does not conflict with any rights of a third party.

{g) To the Knowledge of Seller, there is not and has not been any infringement,
misappropriation or other violation of any Seller Intellectual Property, and to the Knowledge of
Selier, there are no facts raising a likelibood of anv such violation. To the Knowledge of Seller,
there has been no claim made by Scler of any infringement, misappropuration or other violation
of any of the Seller Intellectual Property.

{(h) To the Knowledge of Scller, the Scller Inteliectual Property and Seller’s
software, products or services have not been the subject of a claim of infringement, interference
or unfair competition or other claim. To the Knowledge of Seller, other than the Perlman Claim,
there has been no clanm made against Seller asserting the invalidity, misuse or unenforceability of
any of the Scller Intellectual Property or challenging Seller’s right to use, transter, or ownership
of, any of the Seller Imteliectual Property, and, To the knowledge of Scller, there are no grounds
for any such claim or challenge, including without limitation any such claim or challenge based
upon any use or enforcement of, or any failure to use or enforce, any of the Seller Inteliectual
Property.

(i) To the Knowledge of Sclicr, no portion of the Assets contains any program,
routine, device, or other feature, including, without limitation, a time bomb, virus, software lock,
drop-dead device, protect code, data destruct key, malicious logic, worm, Trojan horse, back
door, trap door, spyv-ware, kevstroke~ or password-capturing routine, or access-tracing routine,
that may be used to modify, delete, damage, disable, deactivate, intertere with, or otherwise harm
or prevent the use of any Assets or Purchaser’s or its licensces’ hardware, data, softwarc or
computer systems; or that may be used to provide or facilitate unauthorized access to, security
weaknesses in, or copies or transmissions of, Purchaser's or its licensees™ hardware, data, software
or computer systems {collectively, “Prohibited Procedures™). This representation and warranty is
miended to apply regardiess of whether such Prohibited Procedures are authorized by Seller.

) To the Knowledge of Seller, the consummation of the transactions contemplated
by this Agreement will not adversely alter, impair or extinguish any of the Scller Intellectual
Property or subject Purchaser’s use of the Seller Intellectual Property to restrictions or imitations
other than those to which Seller’s use thercof would be subject if the transactions contemplated
hereby did not oceur.

{k) Other than as provided in the OL2 Agreement, Seller has not given to any third
party any warranty or indemmification related to Seller Intelicctual Property.

Section 3.11  Compliance with Law. Governmental Authonzations. To the Knowledge of
Seller, Seller is, and has at all times been, in compliance with all applicable Laws. To the Knowledge of
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Seller, Seller has not recetved any notice or other communication from any Governmental Body regarding
anvy actual or possible violation of, or failure to comply with, any Law (ncluding, without hmitation alil

applicable Environmental Laws).

Section 3.12  Legal Proceedings: Orders.

{a) To the Konowledge of Seller, there is no pending Legal Proceeding and, other
than the Perlman Claim, no Person has threatened to commence any Legal Proceeding (1) that
mvolves Seller or any of the Assets, or (1) that challenges, or that may have the effect of
preventing, delaying, making illegal or otherwise interfering with, the transactions contemplated
by this Agreement or any of the Seller Related Agreements. To Seller's Knowledge, no event has
occurred, and no claim, dispute or other condition or circumstance exists, that will, or that could
reasonably be expected to, give rise o or serve as a basis for the commencement of any such
Legal Proceeding.

{b) To the Knowledge of Seller, there 1s no order, writ, mjunction, judgment or
decree to which Seller, or any of the Assets owned or used by Seller, is subject.

Section 3.13  Finders” Fecs.  There is no investment banker, broker, finder or other
mtermediary which has been retained by or is authorized to act on behalf of Seller who mught be entitled
to any fee or commission from Purchaser or cither Seller upon consummation of the transactions
contemplated by this Agreement.

Section 3.14  Reliance. The foregoing representations and warranties are made by Seller with
the knowledge and expectation that Purchaser i3 placing, and is entitled to place, complete rehiance
thereon, notwithstanding any independent investigations conducted by or on behalf of Purchaser with
respect to the Business or the Assets.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller, as of the date hereof and as of the Closing Date, as
set forth below.

Section 4.1 Corporate Existence and Power.  Purchaser is a corporation duly organized,
vahidly existing and in good standing under the laws of the State of Delaware, and has all company power
required to conduct its business as now conducted, and is duly gualified to do business and is 1n good
standing n ecach jurisdiction in which the conduct of its business or the ownership or leasmg of ifs
properties requires such qualification, execept where the failure to be so guabified would not have a
matertal adverse etfect on Purchaser’s business, financial condition or results of operations.

Section 4.2 Authorization; Bindmg Nature of Agrecment. Purchaser has the absolute and
unrestricted right, power and authority to perform its obligations under this Agreement and under cach
Purchascr Related Agreement to which 1t 15 a party, and the exccution, delivery and performance by
Purchaser of this Agreement and Purchaser Related Agreements have been duly authorized by all
necessary action on the part of Purchaser. This Agreement constitutes the legal, valid and binding
obligation of Purchaser, enforceable against Purchaser i accordance with its terms, subject to the
Bankruptey and Equity Exception. Upon the execution and delivery by or on behalf of Purchaser of each
Purchaser Related Agreement, such Purchaser Agreement will constitute the legal, valid and binding
obligation of Purchaser, enforceable against Purchaser in accordance with its terms, subject to the
Bankruptey and Equity Exception.
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Section 4.3 Absence of Restrictions: Reguired Consents. Neither (1) the execution, delivery
or performance of this Agreement or any of Purchaser Related Agreements, nor (2) the consummation of
transactions contemplated by this Agreement or any of Purchaser Related Agreements, will directly or
mdirectly {(with or without notice or lapse of time):;

(a} contravene, conflict with or result m a violation of any of the provisions of
Purchaser Charter Docoments; or

{b} contravene, conflict with or result in a violation of, or give any Goveramental
Body or other Person the right to challenge anv of the transactions contemplated by this
Agrecment or any of Purchaser Related Agreements or to exercise any romedy or obtain any
relief under, any Law or any order, writ, injunction, judgment or decree to which Purchaser, or
any of the assets owned, used or controlled by Purchaser, is subject.

Section 4.4 Finders’ Feecs. There 1s no investment banker, broker, finder or other
mtermediary which has been retained by or is authorized to act on behalf of Purchaser who might be
entitled to any foe or commission from Purchaser or either Scller upon consummation of the transactions

contemplated by this Agreement.

ARTICLE S
CLOSING

Section 5.1 Closing. The Closing shall take place by the electronic or physical delivery of

documents on the Effective Date.

Section 5.2 Seller Closing Deliveries. At the Closing, Seller shall deliver, or cause to be
delivered, to Purchaser the following:

{a) executed bills of sale, nstruments of assignment, certificates of title documents,
deeds and other convevance documents reasonably requested by and in form and substance
reasonably satisfactory to Purchaser, dated as of the Closing Date, transfernng to Purchaser all of
Seller’s right, title and interest m and to the Assets. together with possession of the Assets,
meluding a bill of sale and assignment substantially m the form of Exfubit A, executed by Seller;

{b) documents evidencing the assignment of the Assumed Liabilities, executed by
Seller, including an assignment and assumption agreement substantially in the form of Exhibit B,
executed by Seller;

{<) an Assignment of the Mova Patents to Purchaser, in a form reasonably acceptable
to Purchaser, properly executed by OL2; and

{d) Employment Agrecements mutually acceptable to Purchaser and cach of Greg
LaSalie and Ken Pearce. signed by Messrs. LaSalle and Pearce, respectively.

Section 5.3 Purchaser Closing Deliveries. At the Closing, Purchaser shall dehiver, or cause o
be delivered, to Seller the following:

{a} payment of the Purchase Price by wire transfer or certified check; and
(b) Employment Agreements mutually acceptable to Purchaser and cach of Greg

LaSalle, Ken Pearce and Ken Hayes, signed by Purchaser.
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ARTICLE 6
POST-CLOSING

Section 6.1 Government Review Cooperation.  In the event that any federal or state
regulatory, investigative or other agency or commutfee reviews or investigates this transaction for
compliance with any federal or state law regulating the acquisition of assets in the United States by
foreign entities ("Government Review"), Seller shall, at Purchaser’s sole expense, cooperate fully with
Purchaser 1n connection with such Government Review and shall perform such other acts and deeds
consistent herewith as may be reascnably necessary, prudent and requested by Purchaser in connection
with the Government Review.

Section 6.2 Orders Following Government Review. In the event that any Government
Review results in an order, finding, judgment or decree issued by any federal or state regulatory,
nvestigative or other agency or committee to rescind, unwind, alter, or modify this Agreement, Seller and
Purchaser will, at Purchaser’s sole expense, enter into good faith negotiations to address such government
order to the extent possible by appropnate amendment to this Agreement or by entering 1nto a new
agreement on substantially the same terms as this Agreement to the extent that @ docs not violate the
government order.

ARTICLE 7
INDEMINIFICATION

Section 7.1 Indemnitication Obligations of Seller. Subject to the provisions of this Article 6
and the limitations contained i Section 7.6, cach Seller shall, jointly and severally, indemnify and hold
harmless the Purchaser Indemnified Parties from and against, and compensate, reimburse and pay the

Purchaser Indemnified Parties for, any and all Logses arising out of or relating to:

{a) any inaccuracy in or breach of any representation or warranty of Setler set forth
o this Agreement or any other Seller Related Agreement {without giving cffect to any matenality
qualification contained in such representation or warranty with respect to the calculation of
Losses resulting therefrom);

{b} any breach of any covenant, agreement or undertaking made by Seller i this
Agreement or in any Seller Related Agreement; or

{c) any lhability or obligation of Seller of any nature whatsoever, except the
Assumed Liabilitics.

The Losses of Purchaser Indemnified Parties described n this Section 6.1 as to which Purchaser
Indemmnificd Partics are entitled to indemnification are collectively referred to as “Purchaser Losses.”

Section 7.2 Indemnification QObligations of Purchaser. Subject to the provisions of this
Article 6 and any aggregate maximum himitation set forth below in this subsection 6.2, Purchaser shall
mdenmify, defend, and hold harmless the Seller Indemnified Parties from and against, and compensate,
reimburse and pay the Seller Indemmnified Parties for, any and all Losses ansing out of or relating to:

{a) any inaccuracy in or breach of any representation or warranty of Purchaser set
forth 1n this Agreement or any other Purchaser Related Agreement (without giving cffect to any
materiality qualification contained in such representation or warranty with respect to the
calculation of Losses resulting therefrom),;

(h) Purchaser’s fatlure to perform, discharge or satisty the Assumed Liabilities; or
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{c) any breach of any covenant, agreement or undertaking made by Purchaser in this
Agreement or in any Purchaser Related Agreement; or

(d) any complaint, dispute or claim brought by Perlman, Rearden, or any affiliated
entity controlled by him or i, against any of the Seller Indemnified Partics relating to the Mova
Assets or the Business(the "Indemnified Perlman Claims”}; provided, however, except in the case
of any actions by Seller Indemnified Partics that are requested by Purchaser or required pursuant
1o this Agreement, the foregoing obligation to defend or indemmnify will not apply to intentional or
wiliful acts committed by the Seller Indemmified Parties after the Effective Date.
Notwithstanding any obligations provided mm Section 7.4, Seller shall, at Puarchaser’s sole
expense, cooperate fully with Parchaser and shall perform such other acts and deeds consistent
herewith as may be reasonably necessary, prudent and requested by Purchaser in the performance
of its obligations to defend or indenmity hercunder. The parties acknowledge and agree that
Purchaser's indemnity obligations under this subsection do not prejudice or limit Purchaser's
mndemnity rights under this Article 6 in the event that a Perlman Claim also constitutes a
Purchaser Loss.
Section 7.3 Establishment of Hscrow Account for Indemnified Perlman (lai Solely with
respect 1o the Indemnified Perlman Claims, at the Closing, Purchaser will (a) deposit
cash in the client trust account of the law firm of Hopking & Carley in trust for the purposes described in
this Section 7.3 and {b) promptly establish a separate escrow account {the "Escrow Account"} at Wells
Fargo Bank, or such other financial institution that is mutually acwp\:abl@ to the parties {the "Escrow
Agent"y pursuant to the form of Escrow Agreement attached hercto as | it B, Seller shall cause the
transfer from the Hopkins & Carley client trust account to the Escrow Account within
three (3} busines vs of Seller's rcwipt of written notice from Purchaser identifving the account
mformation of ﬂm Escrow Account. ¢ Escrow Account will serve as securitv for Purchaser's
obligations under Section 7.2(d) for the beneﬁt of Seller Indemnified Parties. The parties will jointly
mstruct the Escrow Agent that only Seller fTndemnified Parties will have authority to withdraw funds from
the Escrow Account until the account is released. In the event of an alleged breach by Purchaser of iis
obligations under Section 7.2{d}. or Section 74 in relation to Section 7.2{d}, Seller Indemnified Partics
shall, if appropriate ander the circumstances, give Purchaser fourteen (14} days written notice of its intent
to withdraw funds from the Escrow Account so that Purchaser can remedy the alleged breach. The
circomstance under which a Seller lndemnificd Party mav withdraw funds from the Escrow Account,
mclude, for example and without hmitation, a pending deadline for the filing of a responsive pleading ina
court action relating to the Pearlman Claims. The parties further agree that the Escrow Account will be
closed and any funds i the Escrow Account retumed to Purchaser only on the latter of the following
two2) dates: () the final dismissal of any arbitration, litigation or other civil proceeding that constitutes a
Perdman Indemmified Claim ("Perlman Litigation™) or (i) four (4) vears from the Effective Date, provided
that no Perlman Litigation is pending as of such date. Seller agrees that any funds that any Seller
Indemnificd Party withdraws from the Escrow Account will be used for the sole purpose of paving
habilities itncurred by Seller Indemnified Parties as a reselt of a Perlman Indemaified Claim and/or
bringing claims against Purchaser to enforce Purchaser’s indemnification obligation under Section 7.2(d),
and so long as Purchaser has assumed control of the Perlman Litigation and performing its obligations
under Article 7 with respect thercto, the Seller Indemnified Partics shall not be entitled to withdraw funds
from the Escrow Account i an cffort to co-manage the Perbman Litigation.

The Losses of Seller Indemmified Parties described m this Section 6.2 as to which Seller
Indemnified Parties are entitled to indemmnification are collectively referred to as “Seller Losses.”
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Section 7.4 Indemnification Procedure.

{a) Promptly following receipt by an Indemnified Party of notice by a third party
(including anyv Governmental Body) of any complaint, dispute or claim or the commencement of
any audit, mvestigation, action or procecding with respect to which such Indemmnified Party may
be entitled to indemmnification pursuant hereto (a “Thurd-Party Claim™), such Indemnified Party
shall provide writicn notice thereof to the party obligated to indemnify under this Agreement {(the

shall relicve the Indemnifving Party from liability hereunder with respect to such Third-Party
Claim only if, and only to the extent that, such failure to so notify the Indemnifying Party results
m the forferture by the Indemmifying Party of rights and defenses otherwise available to the
Indemnitving Party with respect to such Third-Party Claim or otherwise prejudices the
Inderanifying Party. The Indermifying Party shall bave the nght, upon written notice delivered
to the Indemnified Party within 20 dayvs thereafter assuming full responsibility for any Purchaser
Losses or Seller Losses (as the case may be) resulting from such Third-Party Claim, to assume
the defense of such Third-Party Clamm, mncluding the employment of counsel reasonably
satisfactory to the Indemnified Party and the pavment of the fees and disbursements of such
counsel. In the event, however, that the Indemnifving Party dechines or fails to assume the
defense of such Third-Party Claim on the terms provided above or to employ counsel reasonably
satisfactory to the Indemnified Party {except that with respect to Perlman Indemnified Claims,
Puarchaser shall have sole and absolute discretion to select couvansel), in either case within such 20-
day period, then anyv Purchaser Losses or any Seller Losses {as the case may be}, shall include the
reasonable fees and disbursements of counsel for the Indemmified Party as meurred. In any
Third-Party Claim for which indemnification is being sought hereunder the Indemuified Party or
the fndemnifying Party, whichever is not assuming the detense of such Thurd-Party Claim, shall
have the right to participate in such matter and to retain its own counsel at such Party’s own
expense. The Indemmifying Party or the Indernificd Party (as the case may be} shall at all times
use reasonable efforts to keep the Indenmmifying Party or Indemnified Party (as the case may be)
reasonably apprised of the status of the defense of any matter the defense of which o 1s
maintaining and to cooperate in good faith with each other with respect to the defense of any such
matier.

{b) No Indemmified Party may setile or compromise any Third-Party Claim or
consent to the ontry of any judgment with respect to which indemnification is being sought
hereunder without the prior wrtten consent of the Indemnifving Party (which may not be
unicasonably withheld or delaved), unless (i} the Indemnifying Party fails to assume and maintain
diligently the defense of such Third-Party Claim pursuant to Section 6.3(a} or (i1} sach settlement,
compromise or consent includes an unconditional release of the Indemnifying Party and its
officers, members, employees and Atfiliates from all hability ansing out of, or related to, such
Third-Party Claun. Awn Indemuoifving Party may not, without the prior written consent of the
Indemnified Party(which may not be unreasonably withbeld or delayed), settle or compromise
any Third-Party Claim or consent to the entry of any judgment with respect to which
mdemmification is being sought hercunder anless such settlement, compromise or consent (i}
includes an unconditional release of the Indemnified Party and its officers, members, employees
and Affiliates from all hiability ansing out of, or related to, such Third-Party Claim, (i1) does not
contain any admission or statcment suggesting any wrongdoing or hability on behalf of the
Indemnified Party and (iit) docs not contain any equitable order, judgment or term that in any
manner affects, restrains or mierferes with the business of the Indemnified Party or any of the
Indermnified Partv’s Affiliates.

() In the event an Indemnified Party claims a right to paviment pursuant hereto with
respect to any matter not involving a Third Party Claim (a “Direct Claim™}, such Indemnified
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Party shall send written notice of such claim to the appropriate Indemmifving Party {(a “Notice of
Claim™). Such Notice of Claim shall specify the basis for such Direct Claim. The failure by any
Indemnified Party so to notify the Indenmifying Party shall not rchicve the Indermmnifyving Party
from any liability that it mav have to such Indemuified Party with respect to any Direct Claim
made pursuant to this Section 6.3(c}, except to the oxtent such failure has prejudiced the
Indemnifying Party, it being understood that Notices of Claim in respect of a breack of a
representation or warranty must be delivered prior to the expiration of the survival period for such
representation or warranty under Section 6.4, In the event the Indemnifying Party does not notify
the Indemnified Party within 30 days following tts reccipt of such Notice of Claim that the
Indemnifying Party disputes its liability to the Indenmified Party under this Article 6 or the
amount thereof, the Direct Clain specified by the Indemuified Party in such Notice of Claim shall
be conclusively deemed a lability of the Indemnifving Party under this Article 6, and the
Indemnitving Party shall pay the amount of such hability to the Indemnified Party on demand or,
in the case of any notice m which the amount of the Direct Claim {or any portion of the Dhrect
Claim) is estimated, on such later date when the amount of such Direct Claim {(or such portion of
such Direct Claim) becomes finally determined. In the event the Indemmifying Party has timely
disputed its hability with respect to such Direct Claim as provided above, as promptly as
reasonably practicable, such Indemnified Party and the appropriate Indemnifying Party shall
cstablish the ments and amount of such Direct Claim (by mutual agreement, litigation or
otherwise) and, within five Business Dayvs following the final determination of the merits and
amount of such Direct Clavn, the Indemmifying Party shall pav to the Indemnified Party
tmmediately available funds in an amount equal to such Direct Claim as determined hercunder.

Section 7.5 Survival, The representations and warrantics made by the partics herein shall
survive for eighteen (13} mounths following the Closing.

Section 7.6 Linutations.
{a) Basket. No Purchaser Indcmmﬂcd Party may assert any claims against the Seller

or the Seller, or either of them, under S les
such claims under Section 7 2exceeds {(the “Basket Amount™);
thereafier, the Seller shall be responsible for payment of all claims under Section 7.2 in excess of

the Basket Amount, subject to the limitation set forth in Section 7.6(b}.

il the aggregate amount of ali

(b) General Cap. No Purchaser Indemnified Party may assert any additional claims
for Losses pursuant to Section 7.2(other than in respect of claims for fraud or willful
misrepresentation) once the Sellers have paid to any or all Purchaser Indemnified Partics an
ageregate of wirsuant to Section 7. 2(other than in respect of claims for fraud).

{c) Fraud. Notwithstanding anvthing to the conmtrary set forth in this Agrecment,

nothing in this Agreement shall limit the Liability of cither Seller ansing out of any fraud
committed by such Seller.

Section 7.7 Investigations. The respective representations and warranties of the partics
contained in this Agreement or any certificate or other document delivered by any party at or prior o the
Closing and the rights to mdemnification sct forth in this Article 6 shall not be deemed waived or

otherwise affected by any investigation made, or Knowledge acquired, by a party.

Section 7.8 Indemmification Scle Remedy for Monetary Damages.  The mdemmnification
provisions of this Article 6 shall be the parties” sole and exclusive remedy for anv monetary claims
arising under this Agreement.
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Section 7.9 Purchase Price Adjustment. Any amount paid by Seller to a Purchaser
Indemmnified Party pursuant to this Article 6 shall be deemed a dollar for dollar reduction of the Purchase
Price by such amount paid.

ARTICLE 8
MISCELLANEQOUS PROVISIONS
Section 8.1 Seller Representative.
{a) Greg Laballe(the “Seller Representative™) is hereby irrevocably appointed as

representative, agent and attorney-in-fact for Seller, and cach of them,{(1) to give and receive
notices and communications relating to the transactions and other matters contemplated by this
Agreement or the Sclier Related Agreements, including those relating to indemnification claims,
(11} to make decisions on behalf of Seller, and cach of them, with respect to the transactions and
other matiers contemplated by this Agreement or the Seiler Related Agreoments,
(B) indemnification claims, () amendments to this Agreement or the Seller Related Agreements
and {D} the defense of third party suits that may be the subject of indemmnification claims, and to
negotiate, enter into settfements and compromises of, and demand litigation or arbitration with
respect to such third party suits or claims by Purchaser tor indemnification and (1) to take other
actions on behaif of Scller, or etther of them, as contemplated by this Agreement or the Seller
Related Agreements, including the exercise of all rights granted to Seller under this Agreement or
the Selier Related Agreements.

{b) Seller agrees that (1) the provisions of this Section 8.1 are independent and
severable, are nrevocable and coupled with an imterest and shall be enforceable notwithstanding
any rights or remedies Seller may have in connection with the transactions contemplated by this
Agreement or the Seller Related Agreements, (i) a remedy at law for any breach of the
provisions of this Section 8. Twould be mnadequate, and (i1t} the provisions of this Section 8.1 shall
be binding upon the successors and assigns of Seiler.

{c} A decision, act, consent or instruction of Seller Representative relating to this
Agreement or the Seller Related Agreements shall constitate a decision for Seller, and shall be
final, binding and conclusive upon Seller, and Purchaser may rely upon any such decision, act,
consent or instruction of Seller Representative as being the decision, act, consent or mstruction of
Seller.

Section 8.2 Further Agsurances. Fach party hereto shall execute and cause 1o be delivered to
cach other party hercto such mstruments and other documents, and shall take such other actions, as such
other party may reascnably request {pror to, at or after the Closing) for the purpose of carrving out or
gvidencing any of the transactions contemplated by this Agreement.

Section 8.3 Fees and Expenses. Each party to this Agreement shall bear and pay all fees,
costs and oxpenses (including legal fees and accounting fees) that have been incurred or that are incurred
by such party in connection with the transactions contemplated by this Agreement.

Section 8.4 Waiver, Amendment. Any agreement on the part of a party fo any extension or
waiver of any provision hereof shall be valid only if set forth in an instrument 1 writing sigined on behalf
of such party, subject to Section 7.6, A waiver by a party of the performance of any covenant, agreement,
obligation, condition, representation or warranty shall not be construed as a waiver of any other covenant,
agreement, obligation, condition, representation or warranty. A waiver by any party of the performance
of any act shall not constitute a waiver of the performance of any other act or an identical act required to
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be performed at a later time. This Agreement may not be amended, modified or supplemented except by
written agreement of the parties.

Scction 8.5 Entire Agrcement.  This Agreement, the Scller Related Agreements and the
Purchaser Related Agreements constitate the entire agreement among the partics to this Agreement with
respect to the subject matter bhercot and thereof and supersedes all other prior agreements and
understandings, both written and oral, among or between anv of the partics with respect to the subject
matter hereof and thereof.

Section 8.6 Execution of Agreement; Counterparts; Electronic Signatures.
(a} This Agreement may be executed in several counterparts, each of which shall be

deemed an original and all of which shall counstitute one and the same instrument, and shali
become effective when counterparts have been signed by each of the parties and delivered to the
other parties; it being understood that all parties need not sign the same counterparts.

{b) The exchange of copies of this Agreement and of signature pages by tacsimule
transmission {whether directly from one facsimile device to another by means of a dial-up
connection or whether mediated by the worldwide web), by clectronic mail in “portable document
format” (" pdf"y form, or by any other electronic means intended to preserve the original graphic
and pictorial appearance of a document, or by combination of such means, shall constituie
effective execution and delivery of this Agreement as to the parties and may be used in lieu of the
onginal Agreement for all purposes. Signatures of the parties transmitied by facsimile shall be
deemed to be their original signatures for all purposes.

Section 8.7 Governing Law: Jurisdiction and Yenue.
{a) This Agreement shall be construed in accordance with, and governed in all

respects by, the interal laws of the State of California (without giving effect to principles of
conflicts of laws).

{b} Auy legal action or other legal proceeding relating to this Agreement or the
enforcement of any provision of this Agreement shall be brought or otherwise commenced
exclusively i any state or federal court located m the Coanty of Los Angeles, State of California.

Section 8.8 Assionment and Successors. No party may assign any of its rights or delegate
any of its obligations under this Agreement without the prior written consent of the other parties. This
Agreement will apply to, be binding in all respects upon and inure to the benefit of the successors and
permitied assigns of the parties.

Section 8.9 Parties in Interest. Except for the provisions of Article 6, none of the provisions
of this Agreement 1s intended to provide any rights or remedies to any Person other than the parties hereto
and their respective successors and assigns (if any).

Section 810 Notices. All notices, consents, waivers and other commumications required or
permitted by this Agreement shall be m writing and shall be deemed given to a party when {a) delivered
to the appropriate address by hand or by nationally recognized overnight courier service {costs prepaid),
or (b} sent by facsunile or ¢-mail with confirmation of transmission by the transmitting eguipment
confirmed with a copy delivered as provided 1o ¢lause (a}. in cach case to the following addresses,
facsimile numbers or e-mail addresses and marked to the attention of the person (by name or title)
designated below {or to such other address, facsimile number, e-mail address or person as a party may
designate by notice to the other parties):

- 15 -
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(a}) Hto Seller, Selling Member and Seller Representative {on his own behalf and for the benefit of
Seller):

Mova, LLC

cfo MO2, LLC

228 Del Rosa Way

San Mateo, California 94403
Attention: Greg LaSalle, Member
Faxno.:

E-matl address: g2@mova.com

with a copy to {which copy shall not constitute notice):

Hopkins & Carley

The Letitia Building

70 5. First Street

San Jose, California 95113

Attention: Mark A. Hevl, Esq.

Fax no.: {(408) 938-6231

E-mail address: mhevl@hopkinscarley.com

(b} Ifto Purchaser:

Shenzhensht Haitiecheng Science and Technology Co., Lid.

FHTR SRR E

Attention: Ping Xiao

Room €, 206/ F, Hangdu Building, No.1006, Huafu Road, Futian Dastrict
shenzhen, PR, China

Fax no.: 0755-23957355

E-~mail address: xia088@vip.163.com

Section 8. 11 Congstruction; Usage.

{a) Interpretation. In this Agreement, unless a clear contrary intention appears:

(1 reference to any Person includes such Person’s successors and assigns
but, if applicable, only if such successors and assigns are not probibited by this
Agreement, and reference to a Person in a particular capacity excludes such Person in any
other capacity or mdividually;

(1} reference to any agreement, document or imstrument means such
agreement, document or mstrument as amended or modified and in effect from time to
time in accordance with the terms thereof,

(1i1) reference to any Law means such Law as amended, modified, codified,
replaced or reenacted, in whole or in part, and in effect from time to time, inchuding rales
and regulations promulgated thereunder, and reference to any section or other provision
of any Law means that provision of such Law from time to time in effect and constituting
the substantive amendment, modification, codification, replacement or reenactment of
such section or other provision; and

- 16 -
236\988375.9
PATENT
REEL: 037766 FRAME: 0293



(1v) references to documents, instruments or agreements shall be deemed to
refer as well to all addenda, exiubits, schedules or amendments thereto.

(b) Lecal Representation of the Parties. This Agreement was negotiated by the
parties with the benefit of legal representation and any rule of constraction or interpretation
otherwigse requiring this Agreement to be construed or interpreted against any party shall not
apply to any construction or interpretation hercof

{c Headings. The headings contained m this Agreement are for the convenience of
reterence only, shall not be deemed to be a part of this Agreement and shall not be referred 1o in
connection with the construction or interpretation of this Agreement.

(d) Accounting Terms. All accounting terms not specifically defined herein shall be
construed n accordance with GAAP.

Scction 812 Enforcement of Agreement. The parties acknowledge and agree that Purchaser
would be irreparably damaged if any of the provisions of this Agreement are not performed n accordance
with their specific terms and that any breach of this Agreement by Scller could not be adequately
compensated 1o all cases by monetary damages alone. Accordingly, in addition to anv other right or
remedy to which Purchaser may be entitled, at law or 1n equity, & shall be entitled to enforce any
provision of this Agreement by a decree of specific performance and temporary, preliminary and
permanent injunctive relief to prevent breaches or threatened breaches of any of the provisions of thig
Agreement, without posting anv bond or other undertaking,

Section 8.13  Severability. If any provision of this Agreement 1s held invalid or unenforceable
by any court of competent jpurisdiction, the other provisions of this Agreement will remain in full force
and effect. Any provision of this Agrcement held invalid or unenforceable only in part or degree will
remain in full force and effect to the extent not held invalid or unenforceable.

Section 8.14  Time of Essence. With regard to all dates and time peniods set forth or referred
to in this Agreement, time 1s of the essence.

Section 815 Annexes.  Schedules  and  Exhibits. The Annexcs, 5Schedules and
Exhibits (including Seller Disclosure Schedule) are hereby imcorporated mnto this Agreement and are
hereby made a part hereof as if set out i full herein.

[Signature page follows. ]
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M
5

PURCHASER:

WENG SCIENCE A

SHETHAITIRY
YOO LTS

8

£Xe

MV A

MOVS, LLC

SELLING MEMBER:

WO, LLO
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ANNEX A
DEFINITIONS

For purposes of this Agreement {inchuding this Annex A}

“Acguisition Transaction” means any transaction or series of transactions involving {ajany
merger, consohidation, share exchange, business combination, issuance of securitigs, dirgct or mdirect
acquisition of securities, recapiialization, tender offer, exchange offer or other similar transaction
mvolving Seller:(bany direct or indirect sale, lease, exchange, transfer, license, acquisition or disposition
of a material portion of the business or assets of Seller; or{c)any liguidation or dissolution of Seiler.

“Affiliate” means, with respect to any Person, any other Person, directly or indirectly, controlling,
controlled by or under common control with such Person.

“Assumed Contracts” means those Seller Contracts identified on Schedule 1.3(b) hereto.

not open for business in the City of Los Angeles, California.

“Closing” means the consunumation of the purchase and sale of the Assets, as set forth in Article
5 of this Agrecment.

“Closing Date” means the date on which the Closing occurs,

“Closing Date Liabilities” means any mdebtedness of Seller as of the Closing Date with respect
to {3} borrowed money, (b} notes payvable, (¢} capital leases, (d) installment sale Contracts or other
Contracts relating to the deferred and unpaid purchase price of property or services, including any interest
accrued thercon and prepayment or similar penaltics and expenses, and {¢) Excluded Liabilities of which
Seller has Knowledge.

“Code” means the United States Intemal Revenue Code of 1986, as amended.

“Confidential Information” means any data or information concerning Seller {including trade
secrets), without regard to form, regarding (for example and including) (a) business process models,
{b) propnetary software, (¢} research, development, products, services, marketing, setling, business plans,
budgets, unpublished financial statements, licenses, prices, costs, Contracts, supplicrs, customers, and
customer bists, {d} the identity, skills and compensation of employees, contractors, and consultants, {g)
specialized training or {f) discoveries, developments, trade seorets, processes, formulas, data, lists, and all
other works of authorship, mask works, ideas, concepts, know-how, designs, and techniques, whether or
not any of the foregoing is or are patentable, copyrightable, or regisirable under any ntellectual property
Laws or mdustrial property Laws n the United Sates or elsewhere. Notwithstanding the foregoing, no
data or information constitutes “Confidential Information”™ if such data or information 1s publicly known
and i the public domain through means that do not involve a breach by Seller of any covenant or
obligation set forth in this Agreement.

vaderstanding, instrument, note, warranty, license, sublicense, insurance policy, benefit plan or legally
binding commitment or undertaking of any nature, whether express or implied.

maintained in maching-readable form or otherwise, inchuding the related Programming Code and
Documentation,

- 19
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“Bocumentation” means, with respect to a Software Program, Database or Web Site: (1) the
Source Code (with comments), as well as any pertinent commentary or explanation prepared to render
such materials understandable and usable by a trained computer programmer; (1) any programs
{including compilers), “workbenches”, tools, and higher-level {or “proprictary”) language necessary for
the development, maintenance, and implementation of the Software Program, Batabase, or Web Site; and
(i1} any and all prepared and deliverable manuals relating to the Software Program, Database, or Web
Site, including all notes, flow charts, and programmer's or user's manuals.

“Bomain Name” means the Internet address or Uniform Resource Locator for a particular Web
Site.

“Emplovee” means an employee of Seller.

“Encumbrance” means any len, pledge, hypothecation, charge, mortgage, security interest,
encumbrance, claim, mfringement, interference, option, right of first retusal, preemptive right, community
property interest or restriction of any nature affecting property, real or personal, tangible or intangible,
mehuding any restriction on the voting of any security, any restriction on the transfer of any security or
other asset, any restriction on the receipt of any income derived from any asset, any restriction on the use
of any asset, any restriction on the possession, exercise or transfer of any other attribute of ownership of
any asset, any lease in the nature thereof and any filing of or agreement to give any financing statement
under the Uniform Commercial Code (or equivalent statute of any junisdiction).

“Entity” means any corporation {including any non-profit corporation), general partnership,
limited partnership, limited hability partnership, joint venture, estate, trust, company (including any
Iinuted hability company or joint stock company), firm or other enterprise, association, organization or
entity.

“Environmental Laws” means all applicable federal, state, municipal and local laws, statutes,
ordinances, codes, orders, decrees, judgments or injunctions, and regulations rendered by, in or with any
Governmental Body, department or administrative or regulatory agency relating to pollution, quality or
protection of the environment or the presence, treatment, cxposure 10 persons, gencration, 1se, processing,
release, remediation, storage, disposal, transport or handling of Hazardous Substances.

time.

“Governmental Authorization” means any (a) approval, permit, license, certificate, franchise,
permission, clearance, registration, qualification or other authorization issued, granted, given or otherwise
made available by or ander the authority of any Governmental Body or pursuant to any Law or (b} nght
under any Contract with any Governmental Body.

“Govemmental Bodv” means any (a) nation, state, commonwealth, province, territory, county,
municipality, district or other jurisdiction of any nature, (b} federal, state, local, municipal, foreign,
supranational or other government or {¢) governmental, self-regulatory or quasi-governmental authority
of any nature {inchuding any governmental division, department, agency, conumission, instrumentality,
official, organization, unit, body or Entity and any court or other tribunal).

“Hazardous Substances™ means any element, compound, chemical mixture, contaminant,
pollutant matenial, waste or other substance which is regulated or defined as hazardous, radicactive or
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toxic under any Environmental Law or the release of which is prohibited or materially restricted under
any Environmental Law.

“Indemnified Party” means a Purchaser Indemmnified Party or a Seller Indemnified Party.

“Intellectual Property” means all rights i itellectual property of any type throughout the world,
including without himitation, all of the following and all rights, arising out of or associated therowith: {(a)
all patents, patent applications and patent disclosures, utility models and industrial design registrations
and applications, including all reissues, divisions, renewals, extensions, reexaminations, provisionals,
continuations and continuations-in-part thereof and reissue patent applications and patents issuing
thereon; (b) registered and unregistered trademarks (including common law trademarks), service marks,
trade names, service names, brand names, derivative brands, fictional or assumed names, all trade dress
rights, logos, slogans, uniform resource locators, Internet domain names and corporate names and other
source identifiers, whether or not registered, including all common law rights thereto, together with the
goodwiil associated with the foregoing, and applications, registrations and renewals thereof, (¢} all
copyrights, whether registered or common law, copynight registrations and applications therefor, works of
authorship, mash-up work rights and all other rights corresponding thereto; {d} all trade secrets and
confidential, technical and business information, including inventions, whether patentable or
unpatentable, technology, know-how, manufacturing and production processes and technigues, research
and development information, drawings, specifications, plans, technical data, copyrightable works,
financial, marketing and business data, pricing and cost information, business and marketing plans and
customer and supplier Iists and mformation; {¢} all Software Programs, Databases, Web Sites, and
Documentation, (f) advertising matenals, copy, commercials, timages and artwork; (g) other proprictary
rights of any kind or nature; {h} moral rights with respect to any of the foregoing; (i} copies and tangible
embodiments of all of the foregoing, in whatever form or medium, and records and documents whether in
hard copy or electronic, relating to the foregoing; (1} any and all archives, assets, collectibles and chattels;
{k} anv and all customer lists and contact information, including email addresses; (1) any similar or
cquivalent rights to any of the foregoing, including all rights in any of the foregoing provided by
mternational treaties or conventions; and (m} all rights to sue or recover and retain damages and costs and
attorneys’ fees for past, present and future infringement, dilution, misappropriation, or other violation of
any of the foregoing.

“IRS” means the United States Internal Revenue Service.

“Knowledge” An individual shall be deemed to have “Knowledge” of a particular fact or other
matier 1t such individual 15 actually aware of such fact or other matter. Seller shall be decmed to have
“Knowledeg” of a particular fact or other matter if the Seller Representative has Knowledge of such fact
or other matter. Purchaser shall be deemed to have “Kpowledge™ of a particular fact or other matter if any
officer of Purchaser who has been mvolved i the transactions contemplated in this Agreement, as
applicable, has Knowledge of such fact or other matter.

“Law” means any federal, state, local, municipal, foreign or international, multinational other
faw, statute, constitution, principle of common law, resolution, ordinance, code, edict, decree, nule,
regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put
mto effect by or under the authority of any Governmental Body.

“Legal Proceeding” means any action, suit, hitigation, arbitration, proceeding (including any civil,
criminal, administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or
mvestigation commenced, brought, conducted or heard by or before, or otherwise involving, any court or
other Governmental Body or any arbitrator or arbitration panel.
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“Losses” means any and all claims, habilities, obligations, damages, losses, penalties, fines,
Judgments, costs and expenses (including amounts paid in setifement, costs of imvestigation and attorney’s
fees and expenses), whenever arising or incurred, and whether arising out of a third party claim.

“Material Adverse Effect” means any state of facts, change, event, effect, occurrence or
circumstance that, individually or in the aggregate (considered together with all other states of fact,
changes, ovents, effects, occurrences or circumstances) has, has had or could reasonably be expected to
have or give rise to a material adverse effect on (a) the business, financial condition, assets, liabilities,
operations or financial performance of Seller or (b) the ability of Seller to consummate the transactions
contemplated by this Agreement or to perform any of its or their obligations under this Agreement prior
to the Termination Date.

"Mova Patents" means all patents and patent applications (including provisional applicationg)
identified on the portion of the Seller IP Schedule entitled "Mova Patents”.

“Permitted Encumbrance” means {a) Encumbrance for Taxes not yet due and payable {excluding
Encumbrances arising under ERISA or Code Sections 412 or 430), and (b) Encumbrance of carriers,
warchousemen, mechanics, materialmen and repairmen incurred in the ordinary course of business
consistent with past practice and not yet delinguent.

“Person” means any individual, corporation, partnership, joint venture, limited liability company,
trust, Governmental Body or other organization.

“Programming Code” means computer programming code, including (i) the machine-readable
form thereof (“Object Code™), (it} the human-readable form thereof and related system documentation,
including all comments and any procedural code (“Source Code™), and (111} any modifications, revisions,
or additions to either Object Code or Source Code, including all new releases, that improve functions, add
new functions, improve performance, correct errors, support new releases of operating systems with
which computer programming code is designed {0 operate, support new input/output devices, or provide
any other tncidental corrections or updates.

“Purchaser Charter Documents” means the articles of incorporation and bylaws, meluding all
amendments thereto, of Purchaser.

“Purchaser Indenvufied Parties” means Purchaser and its Affiliates, their respective officers,
>
dircctors, cruplovees, agents and representatives and the heirs, executors, successors and assigns of any of
the foregoing,.

“Purchaser Related Agreement” means any certificate, agreement, document or other mnstrument,
other than this Agreement, to be executed and delivered by Purchaser in connection with the transactions
contemplated hereby.

“Registered Intellectual Property” means all {a} patents and patent applications (including
provisional applications}, (b} registered trademarks and service marks, applications to register trademarks
and service marks, intent-to-use applications, or other registrations or applications related to trademarks
and/or service marks, {c} registered copyrights and applications for copyvright registration, (d) domain
name registrations and () any other Intellectual Property that is the subject of an application, certificate,
filing, registration or other document issued, filed with, or recorded with or by any Governmental Body.

“Related Party” means (a} each individual who s, or who has at any time been, a sharcholder of
Seller, (b) cach member of the immediate family of each of the mdividuals referred to in clause (a) above
and (¢} any trust or other Entity (other than Seller) in which any one of the individuals referred to n
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clauses {a) and {b} above holds {or in which more than one of such individuals collectively hold),
beneficially or otherwise, a material voting, proprietary, equity or other financial interest.

“Representatives” means, with respect to a Person, the officers, directors, employees, agents,
attorneys, accountants, advisors and representatives of such Person.

“Seler Contract” means any Contract, including any amendment or supplement thereto, {a) to
which Seller is a party, (b} by which Seller or any of 1t respective assets is or may become bound or
under which Seller has, or may become subject to, any obligation or (¢} under which Scller has or may
acquire any right or mnterest.

“Seller Disclosure Schedule” means the disclosure schedule (dated as of the date of the
Agreement} delivered to Purchaser on behalf of Seller on the date of the Agreement, if required..

“Seller Indenmmnified Parties” means cach of Seller and its Affiliates, and their respective officers,
directors, member, manager, emplovees, agents and representatives and the heirs, executors, successors
and assigns of any of the foregoing, including, specifically, Greg LaSalle.

“Seller Intellectual Property” means all lntellectual Property that is owned by Seller, or gither of
them, or used by Seller, or either of them, in connection with its busimess.

“Seller Registered Intellectual Property” means all of the Registered Intellectual Property owned
by or filed i the name of Seller or Selling Member.

“Seller Related Asreement” means any certificate, agreement, document or other instrument,
other than this Agreement, to be executed and delivered by Seller in connection with the transactions
contemplated hereby.

“Software Program” means any computer sottware program or tool, including, without imitation,
operating systems and spectfications, scripts, data, databases, files, Documentation and other materials
relating thereto, together with any error corrections, updates, modifications, or enhancements thereto, in
both machine-readable form and human-readable form, including all Programming Code therefor, any
comments thercon and any procedural code related thereto.

“Specifically Excluded Liabilities” shall have the meaning set forth in Section 1 4.

Person directly or indirectly {a) has the power to direct the management or policies of such Entity or

{b) owns, beneficially or of record, (i) an amount of voting secunties or other interests in such Entity that
is sufficient to enable such Person to elect at least a majonity of the members of such Entity’s board of
directors or other governing body, or (11) at least 50% of the outstanding equity or financial interests of
such Entity.

“Tax” means any {a) tax (including income, franchise, business, corporate, capital, excise, gross
receipts, ad valorem, property, sales, use, turnover, value added. stamp and transfer taxes), deduction,
withholding, levy, charge, assessment, taniff, duty, impost, deficiency or other fee of any kind imposed by
any Governmental Body, (b} all interest, penaltics, fines, additions 1o tax or additional amounts imposed
by any Governmental Body in connection with any item described in clause (a) or for fabure to file any
Tax Return, {¢) any successor or transferee hablity in respect of any items described in clauses (a) and/or
(b} under Treasury Regulation 1502-6 (or any similar provision of state, local or foreign Law} and (d) any
amounts payable under anv tax sharing agreement or other contractual arrangement.
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“Tax Retum™ means any retwrn (including any information retum), report, statement, declaration,
gstimate, schedule, notice, notification, form, election, certificate or other document or information filed
with or submitted to, or required to be filed with or submitted to, any Governmental Body in connection
with the deternunation, assessment, collection or payment of any Tax or in connection with the
administration, implementation or enforcement of or compliance with any Law relating to any Tax.

“Termination Date” means the date prior to the Closing on which this Agreement 1s terminated in
accordance with Article 5.

“Treasury Kezulations” means the temporary and final income Tax regulations promulgated
under the Code.

“Web Site” means a home or locations on the World Wide Web and all of the Web pages and text,
audio, video and other dvnamic and/or static matenals associated with such home or location, mcluding
Hypertext Markup Language, Java, JavaScript, Flash, Structured Query Language, graphics, “look and
feel”, related Programming Code and Documentation, and all Domain Names related thereto.
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EXHIBIT A
BILEL OF SALE AND ASSIGNMENT

See attached.
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BILL OF SALE AND ASSIGNMENT

BILL OF SALE AND ASSIGNMENT, dated as of May 8, 2013, from Mova, LLC, a
California limited liability corporation (“Seller”) and MO2, LLC., a California limited liability
corporation {“Selling Member”), to Shenzhenshi Haitiecheng Science and Technology Co., Litd.
(EYHTYR R B A B4\ E]),a corporation chartered in the People's Republic of China (the
“Company”}. For good and valuable consideration issued to Seller, receipt of which is hereby
acknowledged, and pursuant to the Asset Purchase Agreement, dated as of the date hereof,
amoungseller, Selling Member and the Company{the “Asset Purchase Agreement”). Capitalized
terms used and not otherwise defined herein have the same meaning given such terms in the
Asset Purchase Agreement), Seller by these presents does hereby agree as follows:

1. Sale and Assignment of Assets and Properties. Seller and Selling Member does
hereby sell, assign, transfer convey, grant bargain, set over, release, deliver and confirm unto the
Company, its successors and assigns, forever, the entire right, title and interest in and to all of the
assets set forth on Schedule A hereto (the “Acquired Assets”).

2. Assets and Properties NOT Sold and Assigned. The following are specifically
excepted from the Acquired Assets sold and assigned to the Company pursuant to Section 1 of
this Bill of Sale and Assignment (the “Excluded Assets”):

{a) cash, cash equivalents and marketable securities and all rights to any bank
accounts;

(b} accounts receivable of Seller;

{c) all insurance proceeds and insurance awards receivable with respect to any
of the Assets which arise from or relate to events occurring prior to or on the Closing
Date;

(dy  nightto Tax refunds;

() Seller Charter Documents;

(f) any Contracts to which Selier is a party which are not Assumed Countracts;
and,

(g}  the rights that accrue to Seller hereunder.

3. Power of Attorney. Seller and Selling Member hereby irrevocably designates and

appoints the Company and its duly authorized agents as each of their agent and attorney-in-fact,
to act for and in its behalf, without expense to or liability of either Seller or Selling Member,
solely to execute and file any and all such documents and to do all other lawtully permitted acts
to accomplish the complete and exclusive transfer of all Seller Intellectual Property, such
appointment to become effective immediately and automatically without further action by Seller
or Selling Member. Seller and Selling Member acknowledge that the foregoing powers are
coupled with an interest and shall be trrevocable by it or upon its subsequent dissolution or in
any manner or for any reason. The Company shall be entitled to retain for its own account any
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amounts collected pursuant to the foregoing powers, including any amounts payable as interest
with respect thereto. Seller and Selling Member shall from time to time pay to the Company,
when received, any amounts which shall be received directly or wndirectly by Seller or Selling
Member (including amounts received as interest) in respect of any Acquired Assets sold,
assigned or transferred to the Company pursuant hereto.

4. Obligations and Liabilities Not Assumed. Nothing expressed or implied in this
Bill of Sale and Assignment shall be deemed to be an assumption by the Company of any
Liabilities of Seller or Selling Member. The terms and provisions of the assumption of
Liabilities by the Company are set forth in the Asset Purchase Agreement.

5. No Rights in Third Parties. Nothing expressed or implied in this Bill of Sale and
Assignment 1s intended to confer upon any person or entity, other than the Company, Seller,
Selling Member and their respective successors and assigns, any rights, remedies, obligations or
Liabilities under or by reason of this Bill of Sale and Assignment.

6. Effect on Agreement. Nothing in this Bill of Sale and Assignment is intended to
modify, amend, or alter in any respect the rights and obligations of the parties under the Asset
Purchase Agreement, which shall remain in full force and effect notwithstanding the execution
and delivery of this Bill of Sale and Assignment.

7

7. Further Assurances. Seller and Selling Member agree to take or cause to be taken
such further action to execute, deliver and file or cause to be executed, delivered and filed, such
further documents and instruments as may be necessary or as may be reasonably requested in
order to effectuate fully the purposes, terms and conditions of this Bill of Sale and Assignment.

8. Successors and Assigns. This Bill of Sale and Assignment shall bind and inure to
the benefit of Seller, Selling Member and the Company and their respective successors and
assigns.

9. Governing Law. This Bill of Sale and Assignment shall be governed by, and
construed in accordance with, the laws of the State of California applicable to contracts executed
and to be performed entirely within the State of California.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale and Assignment to be
executed as of the date first written above by its officer thereunto duly authorized.

MOVA, LLC. MO2, LLC.
By: By:
Name: Greg LaSalle Name: Greg LaSalle
Title: Member of MO2, LLC Title: Member
3
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SCHEDULE ATO BILL OF SALE AND ASSIGNMENT

{Acquired Assets)
{a) the Assumed Contracts;
{b) all Software Programs,
{c) all Seller Intellectual Property;
{d) all causes of action, lawsuits, judgments, claims and demands of any
nature, whether arising by way of counterclaim or otherwise related directly or indirectly

to the Assets;

{e) all express or implied guarantees, warranties, representations, covenants,
indemnities and similar rights from third parties related to the Assets;

(H all Governmental Authorizations related to the Assets that are
transferrable to Purchaser;

{g) all information, files, correspondence, records, data, plans, reports and
recorded knowledge, iuncluding customer, supplier, price and mailing lists, and all
accounting or other books and records of Seller, in whatever media retained or stored,

(h}  the materials and equipment, including the Mova Production Assets listed
on Schedule 3.9 of the Asset Purchase Agreement; and

(i) trade names, trademarks, service marks, trade dress, and logos, Internet
domain names, and all registrations of and applications to register any of the foregoing.
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SCHEDULE3.10

SELLER IP SCHEDULE

See artached.
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CONTOUR and MOVA Trademarks

Mu¥o dstter

Mark/Seria] Number/Repgistration

Country

Musher

sl pplicunt

Chiss/Gonds naad Seevigny

Status

A3842-6001.001

CONTOOR
Serial Mo TR
e, Not 3,838,974

ova, LLC

United Sintes
of America

a5 4i:

isunl effiects and motion picture production
services, sl in the fleld of entertainmeny;
entertainment services, namely, specinl effects,
visust effzets and snimation secvices feoturing
moton capture for translating movement of a real
jeet snd mapping such mwnvement onio g 3-
dimensional computer-penarated model or s a
compuer-genernied subject

tered
App Date: B3/04/2006
Reg Date: 05/26/2000

Se

ion 8 & 15 Bue: 05/26/2045

65842-6003.100

CONTOUR
Serial No: LT417
Reg, Mo: | 144177

Wow, LLO

Australin

Chiax 019

Computes hardware for processing smotion eaptars
data, supportiag motion capiure systents, and
displaying relaied information and imagery;
corpder software for processing motion capiure
data; motion capiure software and hardware Systems
consisting of motion ciaptare comeras, connected to a
camputing meass runing sofiware for provessing
iduta captured by motion capture cameras, all sold as
a unit; theatrical Hghting controliers

Clss 11

Theatrien! lighting fixtures

in the field of

picture production serv
enterlmmment

Registereid
App Bier 11012006
Reg Dhite: GRAG2007

Benmwval Thies | Q1306

Contidentiat

REEL: 037766 FRAME: 0309
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Sole Matter | Murk/Serind Number/Registration Country Class{Gopds and Servieps Status

Numher Numb pfirand
BAR42-6003.10 iONT"} UR Europenn Class (1%: Regmstered

rinl Na: ﬂfb 43 Comunmnity®  [Computer hardware for processing motion captune Sopp e 1HG LY

R g, Mot 0543126 dida, supporiing molion cuplire systems, and Reg Date: 01/14/30
displaying related information ad imogery;
Mewn, LLC eompuier saflware for processing mobion ceplure Renewal Dues 11/012016
dais; wmotion cupiure software sad hardwore systems
consisting of motion capture
eomputing smeans running seftwire for processing
dats capiured by motion cepiure cameras, al} sofd as
a ity theatrical Hhiing controllers; microphones
ard digital audio recorders
Chass 1
Theatrical Hghting fxaures
Chss 41
Motion ¢ p:uw services, casting seevices, und o
suppont services, visual effects aud moton pieture
provuctivn services, all in the Geld of ententainmen
Cha
Rentul of hordware and software, Heessing of
trardvmire wnd software, 21 {or ose §o the Geld of
entertsinment

2
:'

camaras, connected ioa

(3.

GIR4 26003, 103 COMNTOUR Sapan Clags 09: Registered
Serial Mo, 2006101795 Comgter hardware for processing mation capture  {App Dates 1012606
Hop, No: 5141840 data, supporting molicn capture systems, snd Rep Date: 06/20/2008
displaying related fulbrmation snd imagery;
Mowvs, 1LLC computer sofiware for provessing motion Reneswal Do UR/202018

distes theatrical lighting contsollers and thefe parts
and Rutings: microphones sod digital sudio recordars;
sremde video game machines; consurmer video
sames; elestronic cirenits and CO-ROMs recorded
prograrsg for hendheld games with Bquid erysiad
displays; compuier softwarz; telecommmndiosion
mashines aud apparatus; clecironic machines,
appurstns and eir parts

Class 11

Theatrical Hghting fixtures

Configential
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Muark/Serist Numbar/Registration Couniry Cluss/Gonds and Services
Number/Applicunt

Class 41
Photographing of motion pictures, elecironic image
it processing of mmotion pictures, digiol imeging
services, all in the fleld of

enteriainment; wavie flm production; direction of
making radio or wlevision programs; art exbibittons;
planping sreangement of showing moviis, shows,
pays or musical perfonmunces; presentation of live
show perfonmances; direction or prescustion of
plays; presenintion of misical performances;
eperation of video equipment or audio equipment
#ic,, for production of radio or television programs;
providing sudio or video studios; providing facilivies
for movies, shows, pays, music ar educaionnl
trindzgy rentul of cinematographic machines snd
apparatus; resiat of smusement machine sad
apparatuy; senisl of gume machines and apparatus;
reminl of cameras; rental of eptics! muchines and
mstrumesits; photog

G3IRAZ-GUOIIDLCONTOUR New Zesland  [Clnas 09

Seriul No: 758134 Computer hardware for processing motion capluee 12008

Reg. Wo: 758134 data, supperting modon capture systems, amd A0S
displaying related informution and imsgury;

bdova, LLC computter sofiware for processing inotion capture Renewal Due: 030472016

duta; miotion capiure software and hordsane systems
inctuding motion capiure cimeras und softwire and
hardware for mansging the synchronizution between
stvobe Grring ou Hghting fistures ond shutier spesd
on ewmeras, ot sobd as o unil; theatricad Hehting
coptrollers, micrephones and digital sudio recordars

Class 41
Moticn capture services, visuad offects and motion
picture production services, all in the feld of
cnteriinment
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Mudo Matter

Muark/Serint Number/Registration

Country

Number

Mumber/ Appicant

Class/roads nnd Servives

6384

6003103

CONTOUR
Serial N
g, Mo

Mevy, LEC

Republic of
Korus

Clags
Computer hardware for processing molion capiure
e for supporting molion

datay computer lurdwar
eapture systems; computer hardware for displaying
relnied information and immgery; computer software
for procossing mokion capture datng motion capiure
software nad hardware systems consisting of motion
caplure cwmens, conteated (o2 compoling ineans
runiing sottware for processing date coplured by
maotion ¢ w curneras, 51 sold a5 s vt lighting
contrallers; microphones

Closs §1;

Thenirical Hghting fixtures

Cings 41t

Matien capiuse services in the field of entertainment;
easting services in the feld of eaterininment; costing
sugsport seevices 10 the {field of smtersiomenty visual
efiects production services in the feld of
entertainiment; motion picture production services in
the field of entertainment

Registered
App Dare: TH
Reg Date: 0471

T P
Renewat

GIBA2-6005.000

MOV A
Seriul Ao 787307,127
Repr No: 3,641,101

Movi, LLO

United States
ol Americi

Clags 25
Clothiing, numely, tshirts, hats

Registered
App Date; 03/29/2003
R Bae: BH/1R/2009

Bection 8§ & 13 Due: D6/ 6/20 S

63842-6005.001

MOVA
Gerial Mo: TRDTS.ORS
ftep, Mor 3,235,412

Moy, LLC

United Stales
of Americs

Clis
Clotldng, numely, juckets

b

App Date: {)
Rep Dates

Seciion § & {5 Due: 04/24/2013
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doFoe Matter | Mark/Seeinl Number/Registrution Cayniry ClnssiGamds angd Services
Number NumberiAppiicuat
LGNS ON POV A Upited Swtes  [Clasg

Registerad

Seriul Mo TE3YY of Anwerics Rentst of compater hardware mnd software foruse in §App Date: 0373 172005
e No 3,843,152 the field of entortainmoent Reg Date: G8/3 12010

Nova, LLT

Bue: (0873172016

38425005003 MOV A Usnited Btates  {Class 45:
Serial Mo, TRATLOT2 of Americo Entertnjoment serviees, numely, spocial effects D3/31/2005
Rew, Not 3,261,205 animtion serviees for filin aod video fenturing Rep Bate: §7710/2007

motion capiure for transiating movement of & resl
iova, LLC subjeet fnd mapping suck movemsnt anto oF 56 o Section 8 & 13 Due 071002003
compuler generated suhizel, prepuration of special

visunl effecis, and motion piciure production services

GE843-6003.004 MOV A {United States
serinl N 77/922 535 of Amerien Comnpiter hardware for processing mation pictun:
e Na: duls, supportiag motion capture systems and
displaying related information and imapery;

Allowed - fuient 1o {se
FAR2040

3

Mova, LLC computer software for processing motion picture Stgtement of Use Due/BEOTS,
data, supporiing motion capiure sysiems and U2/22/2813

dispdaying relased ioformution and imapery:
computer softwarg for imsge processing of 2D and
30 Bmages; motion capture software und herdware
systems cansisting of mmion captiure camerss
connected 1o i compriting means rusiing soltware
for processing data cnptiesd by motion coptore
cmeras, 4 sold as 2 unit; compitar bardware sud
selbware {or use in ereating specind effests

3585 421

Rental of comauter bardware s software for use in
mestion capiure and crention of special effcts

Chass 45

Licensing of compuier havdware and sofiware for
mation capivre and ereation of special effects

Confidenial
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BaFo datter | BMark/Serind Naosher/Begistsations Cusistiry Clasx/inods ok Sepvices Status

Number wiberfApplicnnt
A3R42-G005, 1 BMOVA Eurapeus Class O9: Repistered
Serial Moy HD4503596 Community™  {Motion capdure bardware; motion caprore sofiware  [App Date: 09/13/2003
Reg. Mo: 004393504 Clnug 4 Reg Dute: G6/G12007
Muotion capdure services, custing services, and ca
Mova, LT suppost services, visuad effects and motion piclure Renewal Bruer 097152013
production servives, sl in the fcld of enieniadnment
Class 42
Runtad of Jinpdware snd software; Heensing of
Bsrdwate and saftware sff for vse tn the feld of
pateriaisent
GERA2-GU03 02 MOV A Japun b i Begisterud
Serinl No: 2005087083 Referral of actory; busivess management of actors  PApp Bate; O9/20720035
Reg. Nor 009820 Class 41: Beg Dater 12/08/3000
Phntogmphing of motion pictures, electronic imape
hlova, LLC data processing of motion pictures, digiial tmaging  {Renewal Due: 1208/2014
services, all for motion copture, all in the feld of

extertaiimernd

Clang 42,

Ageneies o brokepage for Boeepsiog of ndustriat
property regarding coraputer hardware td other
equipment #ll for use i the fekd of entenainments
agencivs or brokernge for copyright leensing
regarding computer sofiware ail for use in e feld
of entertatnmment

Confidentizl
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MOV A Domnain Nomes

MOvAL.Co
MOVa.com
movinnet
mova.xxx-block
movacontour.com
mavacontournet
movacontoar, E?I’g
movacontour,iv

replitycaplure.com
realitycapture.cnet
realityespture.org
realitycaplure.dy

el

Gordidental
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Mova Software

Capture:
ContourCapture — Camers, highting synchronization and image acquisition software.

Calibration:
Rawtodots — Converts ealibration object nimages to calibration dot file format.
Bicalibrate — Creates camera position files.

Reconstruction:
Multimesh — Creates triangulated point cloud data from 2 or more camers image files
Threadmesh - Creates triangulated point cloud data firom 2 camera image files.
Stitch — Creates a single composite triangulated point cloud from Muliimesh outputs,
Texturise — Projects UVs onto a Stitch from a particular camera view,

Data Tracking:
Vertrax — Generates temporally coherent data points from Stitches.
Meshedit - Ul for viewing, manipulating and moditying tracked data points.
Stabilize — Removes gross head motion,
Meshfilter — Noise reduction filter
Shrinkwrap — Conforns tracked data points along their normal to the Stitch surface.
Tween - Blends position of vertices between twe .obj sequences.

Miscellancous:

Composite — Creates a composite texture file from camera images.

RawEdit — Modifies camera data files

Pos Parser — Maya plug-in for recreating capfure camera setup from camera position files.

Confideniial
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PATENT ASSIGNMENT

THIS PATENT ASSIGHBMENT (this “Assienment™) is made and entsred into as of
May B, 2013, between Mova, LLC, a California limited Hability corporation (“Assigner™), and
Shenzhenshi Haitiecheng Science and Technology Co., a corporation chartered in the People's
Republic of China (“Assignee™. All capitalized terms not defined berein shall have the
definitions assigned to them in the Assot Purchase Agresment {defined below),

WHEREAS, Assignor owns all vight, ttle, and intersst in, to, and wnder the United
Statesand foreign petents and patent applications lsted in the schedule attached hersio (the
“Paterds™), including all inventions disclosed andfor elaimed in said Patents;

WHERFEAS, Assignor and Assignes have enfered into that cerfsin Asset Purchass
Agreernent dated as of the date herenf {the “Assst Purchesg Agreement”™); and

WHEREAS, as contemplated by Section 1.1 of the Asset Purchaze Agreement, Assignor
desires to transfer to Assignes all of its right, title and interest in and fo all intellectual property
and associsted rights comprising and related to the Business, including the Palents, and Assignze
desires to assume all rights with regard thereto.

NOW, THEREFORE, in considerstion of the mutual covenants and obligations
conizined herein and in the Assei Purchase Agrcement, and for other good and valusble
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

Assignor does hereby sell, assign, set over and transfer unto Assignes, its successors,
legal representatives or assigns, the entire right, title and interest in and tv the Patents, including
all priority rights under applicable international, multlateral and bilateral treaties and
conventions; in and to all inventions disclosed and/or claimed in eachPatent; in and to any other
patents and patent applications which claim priority fiore eachPatent, including but, not liynited
to, all counterpacts, equivalents, contimustons, continuatiops-in-part, divisions, additions,
substiintes, reissues, reexaminations, extensions, renswals, reinstaterpents and restorations of
said Patent; and in aod (o sny and s} patents obinined on each Patent; all of the seme to be held
and snjoved by Assigase for ils own use and enjoyment, and for the use and enjovment of iis
RUCC2ssors, legal reprasentatives or assigns, for the full terms for which said patenis bave been oy
will be granted.

Assignor doss hereby sell, assign, set over and transfer unie Assignee and is successors,
legal represeniatives or assigos, the right and power to sue and recover for all past, present and
future infringement of said patents and patent applications io the United States and all foreign
countries, including the right to retain for its own sxclusive use aod enjoyment all proceeds and
ather recovery from such inftingement suits,

Assignes is hereby authorized to make application for and to receive Letfers Patent for
seid inventions io any countries at its eloction. The Assistant Commissioner for Patenis is hereby
authorized and requested fo issue any and all Letiers Patent of the United States for said

PATENT
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tnventions io said Assignee. And by this covenant the Assignor agrees to sxecute or procure any
further necessary assurance of its title to said inventions, patents and patent applications; and at
any time, upon the reguest and at the sxpense of seid Assignes, will execute and deliver any and
all papers thal may be necessary or desirable to perfect Assignee's rights to said inventions,
patents and patent applications in Assignes, {is successors, assigns or other legal representatives;
and upon the request and at the expense of said Assignes, will execents any additional
applications for patents for sald inventions, or any part or paris thersof, and for the reissue of any
Letters Patents to be granted therefor; and will make all rightful caths and do all Jawfil acts
requisite for procuring the same or for aiding therein, without further compensation, but at the
expense of said Assigoee, its soccessors, assigns, or other legal representatives. This
Assigument may be exccuted in counterparts, sach of which shall be deemed an original, hut
which together shall constitute ong and the same assignment.

[Signaturs page follows]

# % R

PATENT
REEL: 037766 FRAME: 0319



3

RS

$
\

e §
SRR N

(AR

3

R

2Rt

PATENT
037766 FRAME

0320

REEL



Schedule {o Pafent Assignment

ATTACHED
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