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Deal Memo

1. LICENSOR DETANS
Company name: Envirup Limited {crn. 04495875} of (ihe "Licensor”},
Contact name: Assim ishague.
Address: 63-67 St Peters Street, Nottingham, MG7 3EN.
E-mail: g

2. LICENSEE DETAILS
Company name: Character Options Limited {("Character”).
Contact name; lon Hiott,
Address: 19 Floor, 86 — 88 Coumbe Road, New Malden, Surray, K73 408,
E-mail § ol cupaingk

3. LICENSED PROPERTY
The sole and exclusive right to exploit the Licensor's intellechual property in and to the Simbrix name and concept and all
associated P rights, including {without limit} the registered and unregistered rights listed in Part 1 of the schedule hereto
{the "Licensor's IP"), anywhere in the world { Territory’}.

4. LICENSED PRODUCTS
Toy and activity products and other products designed and manufactured by or on behalf of Character.

3. TIMING
Agreemernd commencenient date: 13 Seixtember 2022,

Term: an invtial term to expire on 31 December 2027 {with 6-month sell-off},

6. RIGHTS
6.1 Rightssterritory: Character to have sole and exclusive worldwide rights during the term of this agreement to exploit the
Licensor's iF and to manufaciure, advertise. market distribute and sell the Licensed Products worldwide.
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10. CHARACTER'S AFFILIATES
111 Motwithstanding any other provision of this agreement, Character shall have the right to authorise and/or licence its

affiliates {listed in clause 10.2 below, each an "Authorised Affiliate”} o develop and manufacture Licensed Froducts and
related marketing matenials and fo advertise, promote, distribute and sell the Licensed Products and otherwise to exercise ifs
rights under this agreement provided that Character and Authorised Affiliates adhere to and are in compliance with the

provisions of this ag:‘eemem_
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112 The Affiliates shall be

a.  OVG-Proxy &7S (Gotharsgade 14, 3rd, 1123 Copenhagen K, Dernnark with registered company number CVR 33 64
49 57%

b, Proxy Sweden AB ¢fo Hiaggmark & Stner AB of Brunnsvigen 1, 686 96 Vistra Amtervik, Sweden with registered
company number CVR 559052- 5569,

¢ Charter Limited of 1005-07A, 10/F, Empire Centre, 88 Mody Road, East Tsim Sha Tsui, Kowloon, Hong Kong with
registered company number 1289964 ("Charter”);

d.  Toy Opticns {Far East) Limited of 1005-0G74, 10/F, Empire Cantre, 68 Mody Hoad, East Tsim sha Tsui, Kowloon, Hong
Kong with registered company number 1056626 (TOFE™);

e, Proxy {Far East) Limited of 1005-074, 10/F, Empire Centre, 68 Mody Road, East Tsim Sha Tsus, Kowloon, Hong Kong
with registered company number 2915725 {"PFE"); and

f.  such other affiliate from time to time of Charadier as Character shall notify particulars of to the Licensor.

11. WARRANTY
The Licensoy warrands and confirms that it s the exclusive owner of all right, title and interest in the Licensor’s P free of
ary security interest, charge or encumbwance and that none of the same infringes the rights of any person or entity
arl are that theve are no daiims, pending or threatened in vespect of or which i any way affect or may affect the
Licensor's 1P,

PATENT
REEL: 064099 FRAME: 0632



134 Character agrees to maintain Licensor's domain name sasvsiimbsivoom {and others listed in the appendix below),
§ ere the hosting § i be passed to them for technical and artistic controd, subject to the obligations sat out herein

r the term of fhe agreemewt

16. PROTECTION OF 1P
16.1 Each Party shall inform the other Party promptly if t becomes aware of any infringement or potential infringement
of any of the Licensor’s iP

16.2 Character shall, in consuliation with the Licensor, undertake comimercially reasonable and proportionate actions
in respect of any infringement of Licensor's P rights in the Territory at its own expanse.

183 Any resulis, de eg}m prototypes, tedwiical information, knowledgs, inventions, improvemends, sxperience,
materials and data developed and arising Ejifegﬁ}' frowmy and as a direct result of Character’'s use of Licensor’s 1P and
Assets, together with the Intellectual property in thuse Bams, shall, save to the extent that the same shall incorporate
Character's iP, vestin the Licensor { Faregmunﬁ intellectual Property/ 1P All Foreground 1P that constitutes any
improvemnent on Licensor's 1P and Assets will be owned by the Licensor.  For the avoudance of doubt, the Licensor
acknowledges that it will not by reason of this agreement acquire ownership, title or claim in or to the Character's P and
no part of this agreement shall cause or constitute a transfer of ownership or sbrogation of ownership by Character of
Character’s IP. For the purposes of the foregoing the term "Character's IP” shall mean any ard all elements of the Licensed
Produrts and assodiated packaging and marketing materiaks created by Chavacter {whether before or sfier the date of this
agreernent), solely or jointly with any third party, or licensed to Character by a third party, including, but not limited 1o, any
origingl, independently created artwork of Character and allcopyrights, trademarks and other intellectual property rights of any
kind therein, in each case that do notuse, exploit or derive from any of the Licensors [P,
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16.4 Character, in consultation with the Licensor, maay take such steps as it may dedide from time 1o time to register and
mainiain any protection for the Forsground P in the name of the Licensor, induding filing and prosecuting
applications. i the Licensor agrees to such registration and maintenance, the Licensor shall bear the Licensor's
Proportion of such costs, such sontribution to be funded salely out of andd by way of deduction from the Royeltiss
nm*ahi & fo the Licensor hereunder. B Licensor does not agree to such actions, Character will be responsibile for such
costs i i pro wecic with such gctions. Character will ensure that its emiployess m:‘v'{siveti i1 the creation of the
Fomgmc nd 1P provide all such necessary assistance as Licensor rnay request in comnnection with cordinming the
Lizensor's ownership of the Foreground 1P, induding by the way of assignment.

165 Licensor agress to grant an exvlusive and worldwide license for the Foreground 1P to Character for further
exploitation within the bounds of this contract

17. TERMINATION
17.1 The Licensor may terminate this agreement immediately by giving ﬂGtE(P to Character i}“

& {Character oomunils any breach of this agreement which is not <apable of being remeadie

b, Character commits any breach of this agreement which is capable of being remediad an d wsm‘ev mtice is given
to Character identifving such breach i reasonable detail and requiring Character to remedy such breach and
Character fails to do so within 30 days of the notlice;
Character zcomes insolvent, is adjudicated bankrupt or makes an arrangement or a gens
benefit of its gediius;

ral assigrniment for the

x
i Ta

4. Character compuisorily or voluntarily enters info Rguidation except for the purposs of @ bona fide reconstruction
or amalgamation and with the pi;~ w written approval of the Licensor; or

= Character has a recewver, managert, administrator or administrative receiver appointed over the whole or a
substantial part of its unﬂes'tak;s}g 0? s assets; or

f. Character ceases or threatens to cease or carry on business,

17.2 Termination of this agreement pursuant to the above shall be without prejudice to any right of action of either
party accrued under arvy provisions of this agreemant priov 1o such termination.

18, EFFECTIVE TERMINATION
18,1 When this agreement expires or is terminatad:

a. the license 1o use the Litensar's P ceases immediately and Character must cease the praduction of the Licensed
Products argd only condinue promotion, marketing and sales until socks are sold subject to dause 8.7 (b) below.
Character may for & period of & months from termination, condinue 1o sell any Licensed Products which were
ricr io the date of termination

b.

18.2 The expiry or termination of this agreement shall not affect any provision of this agreement which is expressed
ot intended to survive or oparate in the svent of its expiry or termination.
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20. MISTELLENAGUS

1.1 Force majeure. Neither Party shall have any lability or be deamed to be in breach of this agreement for any
deiays of fallures in performance of this agreement that result from circumstances beyond the reasonable control of
that Party The Party alfected by such circumstances shall proreptly notify the other Parly i wriling when such

coumstances cause a delay or fallure In performance and when they cease to do so

2.2 Amendment Thus agreement miay only be amended in writing signed by or on behalf of the Licensor and
Character.

2{1.3 Watver. No failure or delay on the part of etther Party 1o exerdise any right or remedy under this agreement shall
¥ Y g
tiat exercise of any right or remedy pradude

be construed or operate as 3 waiver thereof, nor shall any single or partia
the further exercise of such right or remedy.

20.4 No agency. Neither Party shall act or describe #tsaelf as the agent of the other, nor shall it make or represent that
it has authority to make any e:omn‘&itmants osy the other's behall,

205 Notices. Any notice to be given under this agreement shall be in writing and shall be sent by post, or by email to
the address of the relevant Party st out at the head of this agresment.

30.6 Further assurance

a. The Licensor shall, and shall use all reasonable endeavours to procure that any necessary third party shall, promptly
execute such documents and perform such acts as may reasonably be required for the purpose of giving full effect
o this agreement.

b. The Licensor appoints Character to be its attorney in its name and on its behalf to exscute documents, use the
Licensor's name and do all things which are necessary or desirable for Character to obtain for itseif or its nominee
the full benefit of this agreement. This power of attorney is irrevocable and is given by way of security to secure the
performance of the Licensor's obligations under this agreement and so long as such obligations of the Licensor
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remain undischarged or Characer has such interesy, the power may not be revoked by the Licensor, save with the
prior written consent of Character.

€ Character may, inany way it thinks it and in the name and on hehalf of the Licensor:
{i} take any acticn that this agresment reguires the Ucensor to take;
{1} exercise any rights which this agresment givesto Character; and

{iappoint one or more persens to act as subsitute attorneyis} for the Ucensor and to exercise such of the powers
corferred by this power of attomey as Character thinks fit and revoke such aposintment,

5

d. The Licensor undertakes to ratify and confirm sverything that Character and any substitute aftomey 00gs of
arranges, or purports to do or arrange, Ingood faith in exerdise of any power granted under this clause,

[&3

20.7 Loy and jurisdiction. This agreerment shall be governed by and construsd in accordance with the laws of Engian
and cach Party agrees to submit to the exdusive jurisdiction of te courts of England. However, before commencing
any Ftigation, each Party shall consider in good faith whether it would be ressonable in the droumnstances for the
Parties 10 agree 10 pursus any aiternative dispute resolition pracesses. Such alternative dispute resolution provesses
may indude interral escalation procedures and/or medistion in accordance with the WIRO mediation rules. For the
avoldance of doubt, howsver, nothing in this agreement shall prevest or delay a Party from seeking an ivterim

injurction,
<0.7 Entire agreamant. This agreement, including s Schedules, sets out the entire agreemnent betwenn the Partiss

relating 1o Ny subject matter and supersedes all prior oral of written agresmants, arrangerments or understandings
between them relating to such subject matier.

Ghatpe (ks
Stgned: L A M L e, Signed: %\gﬂ’;i‘ﬁ“‘;

A

{on behalf of rvirup Brmited) {on behall of Character Opticns Lirmited)

Mame: ASS‘mEShS’que pate: 12t Sept o2z Name: "é@ NS S R N
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Schedule 1
Part 1 - Licensor's {P

Registersd IP

2. 1G

4 USA *‘sesm‘ Pat&- W Pm 02058, dated 7

5. USA Trademark: Number 53.@'9? 54, dated 175 Oct 2015
& EU Design Registration: Nurnber 008738201-0001

Unregistered 1P/Due to be Registered

=

Unregistered design rights for the 4 Simdarty logo, the words "Connect 8 Wow',
The copyright for the text and images on the Simbric website,

*roduct configurations, dmtrsptsunq literature and supporting information.
he designs for toys, games and other media

oo

Ja WA R
ed "Fj

Part 2 - Assels

&

Website: the domain w s, With Simbadboeo, Simbrinet, Smbrbonet and Simbeivcowu

Social media accounts

The social medie accounts for Simbriy including, but not limited to
Facebook
Twitter
Instagram
Pintarest
Youtube
tinkedin
Tik Tok
Srapchat

?‘xji@‘zf.‘|.k«uu{‘x.3 .y
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