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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION

BETHESDA SOFTWORKS LLC,

Plaintiff,
vs.
MASTHEAD STUDIOS LTD.,
Defendant.

LAGYL1-7534mnicy)

COMPLAINT FOR INJUNCTIVE
AND OTHER RELIEF

JURY DEMAND

Plaintiff Bethesda Softworks LLC (“Bethesda™), by and through its

undersigned attorneys, brings this action against Defendant Masthead Studios LTD

(“Masthead Studios” or “Masthead”) for injunctive and other relief. In support of its

Complaint, Bethesda alleges as follows:

310261.1

COMPLAINT FOR INJUNCTIVE AND OTHER RELIEF




CasH

WO 1 S B WD —

BY DI — e e ke e e e e s
-_— O O e~y W N e O

[\)
[R]

2:11-cv-07534-JFW -E Document1 Filed 09/13/11 Page 2 of 96 Page ID #:300

INTRODUCTION

L. Bethesda files this action to obtain injunctive relief precluding
Masthead, and those acting in concert with it, from reproduciﬁg, making derivatives
of, and otherwise infringing Bethesda’s copyrighted works relating to the video
game property known as “Fallout,” and for damages and other relief as a result of
Masthead’s infringing activities. | |

2. On April' 4, 2007, Bethesda acquired all of the intellectual property
rights (including all of the copyrights) relating to the vidéo game property,
“Fallout,” from Interplay Entertainment Corp. (“Interplay”) under an Asset
Purchase Agreement (the “APA”). A true and correct copy of the APA is-attached
as Exhibit A.

3. In connection with the APA, Bethesda and Interplay entered into a
Trademark License Agreement (the “TLA™). A true and correct copy of the TLA is
attached as Exhibit B.- Under the TLA, Bethesda conditionally licensed back to
Interplay only the right to use the single trademark, “FALLOUT,” in the creation of
what is known as a massively multiplayer online game (“MMOG”). An *“MMOG”
is a computer video game that is-set in a ﬁctioﬁal universe and can be played over
the Internet by hundreds or thousands of players simultaneously. The TLA license
is plain, clear and uhambiguoﬁs. [t granted Interpléy a conditional license to use”
only the “FALLOUT” trademark and nothing more relative to a Fallout-branded
MMOG. Bethesda did not brovide Interplay with any license to use any copyrighted
materials relating to Fallout -- all copyrighted materials were retained exclusively by
Bethesda.

4. Section 2.1 of the TLA also explicitly precludes Interp.lay from
transferring or sublicensing any of its rights under the TLA (regardless of their
scope) to any third .party. Whether or not Interplay had any liceﬁse rights to the
copyrighted Fallout works under the TLA -- which it did not -- Interplay could not

i transfer any such rights to Masthead or any other third party.
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S. Interplay has and had no rights to use the copyrighted Fallout works,
and in all events absolutely no right to transfer its conditional “FALLOUT”
trademaﬂ( license under the TLA to any third party. Nonetheless, an entity called
PV 13 Online, Inc. (“PV13™), which is somehow related to Interplay,.l entered into a
Product Development Agreement with Masthead for the development of a Fallout
MMOG called “Project V:13.” Under the Product Development Agreement (the
“PDA”), Masthead is responsible for, among other things, developing all of the
character designs, animation, game scenery, technical design, and other gamé
modeling for the MMOG. |

6. In performing its duties under the PDA; and in disregard of Bethesda’s
exclusive rights in and to the Fallout intellectual property, Masthead is reproducing,
making derivatives of, and otherwise infringing Bethesda’s copyrighted works in
violation of Section 501 of the Copyright Act. 17 U.S.C. § 501. Bethesda has
suffered, and continues to suffer, immediate, substantial and irreparable harm as a
result of Masthead’s infringing activities. Through this action, Bethesda secks to
enjoin Masthead’s unlawful acts and to obtain additional relief authorized by the
Copyright Act.

THE PARTIES

7. Plaintiff Bethesda is a limited liability company organized under the

laws of Delaware, with its principal place of business at 1370 Piccard Drive, Suite

Although the PDA purports to be between PV 13 and Masthead, it appears --
although Bethesda does not know how or to what extent -- that PV13 may have
some relationship to Interplay. The PDA states that it is effectuating a letter of
intent purportedly entered into between Interplay and Masthead on the same day as
the effective date of the PDA (March 20, 2009). The PDA also states that Interplay
(not PV13) is engaging Masthead. And, in responses to interrogatories in separate
litigation between Bethesda and Interplay referenced in more detail below (see infra,
4 24-25), Interplay represented that it had retained Masthead, but made no mention
of PV13. '
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120, Rockville, Maryland 20850. Bethesda is a successful developer and publisher
of award-winning video games for PCs and various console platforms, including
Sony’s PlayStation® 2 and PlayStation® 3, Microsoft’s Xbox® and Xbox® 360,
and the Nintendo DS and Wii. It is the exclusive owner of all of the intellectual
property related to the Fallout video game series.

3. Upon information and belief, Defendant Masthead is a Bulgarian
corporation with a principal place of business located at either or both 33 Tsvetan
Lazarov Blvd, Floor 6, Sofia, Bulgaria and/or 102 Obbrishte, Floor 3, Sofia, SF
1505, Bulgaria. Upon information and belief, Masthead is a developer of video

game art and software.
JURISDICTION AND VENUE

9. This Court has jurisdiction over the subject matter of this action
pursuant to.28 U.S.C. § 1331 because Bethesda’s claims of copyright infringement
arise under federal law.

10.  This Court has personal jurisdiction over Defendant Masthead, and
venue is proper in this District, because Masthead transacts business in this District,
because Bethesda’s claims of copyright infringement arise directly from Masthead’s

business activities in this District, and because Masthead’s infringing activities have

occurred and continue to occur in this District.

11.  Furthermore, pursuant to Section 13.19 of the PDA between PV13 and
Masthead, Masthead consented to the personal jurisdiction and venue 0f this Court,
agreed to waive person.al service of process, and consented to service of process by
certified mail, for all actions or proceedings arising directly or indirectly from its

work under the PDA. (See PDA §13.19.)°

In conjunction with other pleadings which will be filed very shortly in this

litigation, Bethesda intends to file an application to file the PDA under seal.
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12.  In addition, Masthead agreed under th(_a PDA to deliver, and in fact has
delivered, infringing product in this state and further agreed that the PDA would be
governed by California law. (See PDA §§ 2.1, 13.2.) There also is evidence of
extensive email traffic frém Masthead (in Bulgaria) to PV13 (in Los Angeles,
California) directly related to Masthead’s work under the PDA. Masthead thereby
elected to conduct business in California and to avail itself of the protections of the
laws of California and the California courts with regard to its development and
business activities and was well aware that California would be the center of gravity

of any disputes arising directly or indirectly from such activities.
BACKGROUND

13.  This lawsuit arises out of Masthead’s ongoing and unauthorized use of
Bethesda’s federally registered and protected copyrights in violation of Section 17
of the Copyright Act. In April 2007, Bethesda acquired all of the intellectual
property (including all of the copyrights) relating to the video game series Fallout
from Interplay under the APA. Bethesda acquired these assets for $5,750,000 when
Interplay was in bankruptcy. (Exhibit A, APA § 2.7, Recital C.) The terms of the
APA are plain, clear and unambigu.ous. Interplay sold Bethesda all of the
intellectual property assets relating to Fallout and retained nothing for itself.
Section 2.1 of the APA provides:

Acquired Assets. Upon the terms and subject to the conditions of this

Agreement, and effective upon the Closing Date, (x) [Interplay] hereby

irrevocably sells, assigns, transfers, conveys and delivers to [Bethesdal]

on the Closing Date, and (y) [Bethesda] hereby purchases, acquires and

accepts from Seller, all of Sel.ler’s right, title and interest in and to all of

the Acquired Assets. As used hereih, the term “Acquired Assets” shall

mean, collectively, the Purchased Intellectual Property . . .

(Exhibit A, APA § 2.1.)
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14.  Section 3.9 of the APA also provides that: “Upon and after the Closing,
[Bethesda] will be the sole owner of, and will have valid and marketable title to., the
Purchased Intellectual Property, and will have the full right to use, license and
transfer the Purchased Intellectual Property in the same manner and on the same
terms that [Interplay] had immediately prior to Closing.” (Exhibit A, APA § 3.9.)
The APA specifically defines the term “Purchased Intellectual Property” to include
the “Fallout Intellectual Property,” which means “any and all Intellectual Property in
or relating or cénnected in any way with (and to all future uses of every kind) the
brand and interactive entertainment software game property known as ‘Fallout.””
(Exhibit A, APA Exhibit A.) |

15.  As part of the transaction, Inferplay aiso executed a separate Copyright
Assignment. Under Section I of fhe Copyright Assignment, Interplay “irrevocably
assign[ed], transfer{red] and convey[ed]” to Bethesda “all of its rights, titles and
interests in and to the Works” related to Fallout “including, without limitation, all
copyrights in and to the Works whether registered or unregistered, together with all
now of hereafter existing rights of every kind and character whatsoever throughout -
the world pertaining to the Works, in all media now in existence or to be developed
hereafter, in perpetuity.” A true and correct copy of the Copyright Assignment is
attached as Exhibit C. The “Works” that were “irrevocably assignfed]” by Interplay
to Bethesda are set forth in the schedules attached as Exhibit A to the Copyright
Assignment and include: |

The Fallout Logos

Fallout and Fallout 2 Character Art

Fallout and Fallout 2 Environment Art

Weapon and item Art

Cutscene Art

Interface Art

Loading Screen Comic Art

3102611 6
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Loading Screen 3D Art

“Pip Boy” Art from in-game and manuals

World Bible |

Background Source Materials

Fallout (U.S. Registration No. PA-886-144 dated March 20, 1998)

Fallout 2 (U.S. Registration No. PA-931-744 dated March 1, 1999)
(Exhibit C, Copyright Assignment, Ex. A.)

16.  Bethesda’s copyrighted Fallout works are registered with the United
States Copyright Oftice underlRegistration Numbers PA 886-144, PA 931-744, PA
1-617-151, PA 1-617-142, PA 1-617-156, VA 1-621-865, VA 1-621-867, VA 1-
621-874, VA 1-621-849, VA 1-621-850, VA 1-624-742, VA 1-419-472 and TX 6-
812-430. Copies of the Certificates of Registration are set forth in Exhibit D.

17.  Interplay retained no ownership rights whatsoever in the Fallout
intellectual property: | |
Nothing contained in this Agreement shall be construed as providing
[Interplay] with any retained right, title or other interest of any kind in
or to any of the Acquired Assets. [Interplay | recognizes and
acknowledges that the Purchased Intellectual Property and all rights
therein and all goodwill pertaining thereto solely and exclusively |
belong to [Bethesda] effective automatically upon the Closing and that
all uses of the Purchased Intellectual Property shall inure to the benefit
of [Bethesda]. "
(Exhibit A, APA § 5.9.)

18.  In connection with the APA, Bethesda and Interplay entered into a
Trademark License Agreement (“TLA”). Under the TLA, Bethesda conditionally’

Interpléy’s license to use the “FALLOUT” trademark was conditional and
(footnote continued)
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licensed back to Interplay the right to use the single trademark, “F ALLOUT,” for

Ju—

use by Interplay in conjunction with a Fallout MMOG. The TLA license also is
plain, clear and unambiguous. It grants Interplay a conditional license to use only
the “FALLOUT” trademark and nothing more, as set forth in Schedule | to the

TLA, which is reproduced in the image below:

Schedule ]

‘Listing of Licensed Trademarks

FALLOUT

N R TS I~ N U S T SR N

PR

p—
—

19. Section 2.1 of the TLA expressly provides that Interplay may not

,_.
[\

transfer or sublicense any of its rights under the TLA (regardless of their scope) to

—
jvs

any third party:

.__.
o~

Bethesda grants to Interplay an exclusive, non-transferable license and

f—
h

right to use the Licensed Marks on and in connection with Interplay’s

FALLOUT-branded MMOG (the “FALLOUT MMOG” or “Licensed

—_ —
~1 O

Product™) and for no other purpose. The conditional license herein

[o20]

does not grant Interplay any right to sublicense any of the licensed

—_—
o

rights without Bethesda’s prior written approval.
(Exhibit B, TLA § 2.1.) |

20.  Whether Interplay had any license rights under thé TLA to use anything
beyond the single “FALLOUT” trademark (which it did not), it absolutely had no

[ A O T
S =]

right to transfer any intellectual property rights whatsoever to PV'13, Masthead or

]
AN

]
wh

existed only through April 4, 2009. At that point, Interplay’s license right continued
to exist only if Interplay had commenced “Full-Scale Development” of, and had
secured $30 million dollars in financing for, the MMOG. Interplay failed to satisfy
each of these requirements. .

ST RN
% -1
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any other third party without Bethesda’s prior written approval. No such approval
was ever sought and none was ever provided by Bethesda. Therefore, Masthead has
no right to use any of Bethesda’s intellectual property under any circumstances,
including, without limitation, Bethesda’s copyrighted works related to Fallout.

21.  The copyrighted Fallout works are unique artistic assets. In the APA,
Interplay and Bethesda -- the only two parties that had owned the rights (at different
times) -- specifically recognized the intangible and unique value and quality of the
Fallout intellectual property and acknowledgedr that unauthorized use of such
property would result in irreparable harm to Bethesda:

Specific Performance; Injunctive Relief. The parties hereto expressly

acknowledge and agree that the Acquired Assets are special and unique

and that a breach of any of the terms or provisions of this Agreement in

respect to the sale and purchase thereof will result in irreparable injury

for which there is no adequate remedy-at law, and therefore,

notwithstanding anything herein or otherwise to the contrary,

[Bethesda] shall be entitled to equitable relief and specific performance

to compel compliance hereunder, without the requirement for posting

any bond or security.

(Exhibit A, APA § 7.0.)

22.  Although purportedly backdated to March 20, 2009, sometime in or
around early 2010 PV13 entered into the PDA with Masthead for the development
of a Fallout MMOG. Pursuant to the PDA, PV13 is responsible for providing
Masthead with concept art and project oversight and production in Los Angeles and
Sofia, Bulgaria. (See PDA § 2.1.) Masthead is responsible for all other aspects of
MMOG development, including the character designs, animation, game scenery,

technical design, and other game modeling. (See PDA § 2.1.) However, the PDA

itself did not contain any specifications for the work or any schedule for

3102611 9
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development. These matters were left to be determined. (See PDA §§ 2.1,2.2.1,
Schedule A, Schedule B.)

23, Notwithstanding the plain terms of the TLA between Bethesda and
[nterplay, which limit the conditional license to the single trademark “FALLOUT,”
the Copyright Assignment, which irrevocably transferred all of Interplay’s rights to
the copyrighted works to Bethesda, and Section 2.1 of the TLA, which precludes
Interplay from sublicensing any rights to any third party, in 2010 Bethesda |
discovered that Interplay was using the copyrighted Fallout works in developing and
marketing its MMOG.

24, Thus, in November 2010, Bethesda brought copyright infringement
claims against Interplay in the United States District Court for the District of
| Maryland. As that action progressed, Interplay admitted in its answers to
interrogatories and other discovery responses that the MMOG allegedly being
developed by Interplay with Masthead involves use of the copyrighted Fallout
works exclusively owned by Bethesda, the mal{ing of reproductions and/or
derivatives of such copyrighted works in the development of the MMOG, -and the
sending, delivering and transmitting such unlawtul reproductions and derivatives to
PV 13 (and perhaps others) in California, all in violation of Section 17 of the
Copyright Act. However, in its discovery responses, Interplay provided little or no
tnformation relating to the scope or extent of Masthead’s specific involvement in the
MMOG development, or whether Masthead was actually involved in development
activities at all. Indeed, in its sworn responses to interrogatories, Interplay asserted
that 1t did not know the identities of any of the individuals working oﬁ the project at
Masthead and that “it did not know the total amount of time or monetary resources
that has been expended by Masthead since Masthead has not accounted to Interplay
as of this date.”

25.  However, on August 22, 2011, Interplay reversed course and for the

first time informed Bethesda that at least thirty-five (35) individuals at Masthead are

3102611 : 10
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involved in the infringing development activities. [t was only at that time that
Bethesda learned that Masthead is actively involved in massive and ongoing
violations of Bethesda’s copyrights. Furl:hermore, at all times Masthead has.
engaged in its infringing development activities under the PDA knowing that its
activities were and are encouraging, causing and inducing PV 13 and others to make,
display and/or transmit further infringing reproductions and/or derivatives of the
copyrighted works within the United States, including California.

26.  As aresult of Masthead’s infringing activities, Bethesda has lost
complete control of its unique, intangible copyrighted works and has suffered, and
continues to suffer immediate, substantial and irreparable harm. Bethesda has no
adequate remedy at law and, if Masthead’s activities are not enjoined, Bethesda will
continue to suffer irreparable harm and injury to its rights as the sole and exclusive
owner of the copyrighted Fallout works. Bethesda therefore seeks, among other

things, temporary, preliminary', and permanent injunctive relief against Masthead.
COUNT 1

DIRECT COPYRIGHT INFRINGEMENT

27.  Bethesda incorporates and realleges the allegations of the preceding
paragraphs as if fully set forth herein.

28.  Bethesda owns all copyrights in and to the works relating to the Fallout
video game series, which rights are protected by the following valid United States
copyright Registration Numbers PA 886-144, PA 931-744, PA 1-617-151, PA 1-
617-142, PA 1-617-156, VA 1-621-865, VA 1-621-867, VA 1-621-874, VA 1-621-
849, VA 1-621-850, VA 1-624-742, VA 1-419-472 and TX 6-812 430 (collectively
the “Fallout Copynghts”)

29, Masthead is intentionally mfrmgmo the Fallout Copyrights by makmg
reproductions and/or derivatives of the copyrighted works and by displaying,

delivering, sending and transmitting such unlawful reproductions and/or derivatives

1in and into the United States, including California. Masthead is liable for co'pyright

3i0261.1 ]1
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infringement even if Interplay is not. Masthead cannot claim any, and has no,
license to use the copyrighted works since the TLA bars Intefplay from transferring -~
or sublicensing such rights to Masthead or any other third party.

30.  As aresult of Masthedd’s foregoing direct infringement of the Fallout
Copyrights, Bethesda has been and continues to be damaged. |

31. By reason of the foregoing direct infringement, and at its election made
at the appropriate time, Bethesda is entitled, pursuant to 17 U.S.C. § 504(b), to an
award of its actual damages and that portion of Masthead’s profits attributable to the
infringement that are not taken into account in computing Bethesda’s actual
damages. |

32. By reason of the foregoing direct infringement, and at its election made
at the appropriate time, Bethesda is entitled, pursuant to 17 U.S.C. § 504(c), to one
or more awards of statutory damages.

33. By reason of the foregoing direct infringement, Bethesda is entitled,
pursuant to 17 U.S.C.. § 505, to an award of its reasonable attorneys’ fees and costs.

34. By reason of the foregoing direct infringements, Bethesda is entitled,
pursuant to 17 U.S.C. § 502, to 4 tempor'aly restraining order and to a preliminary
and permanent injunction to enjoin Masthead and those- acting in concert with it
from explotiting or infringing the Fallout Copyrights, including, without limitation,
any charactefs, images, art or other works therein.

35.  Unless restrained and enjoined by this Court, Defendant Masthead will
continue to willfully and directly infringe the Fallout Copyrights. Masthead’s
infringing activities under the PDA will also continue to encourage, cause and
induce others known and unknown to Bethesda at this time to further infringe the
Fallout Copyrights. |

36. For the reasons set forth above, Bethesda will succeed on the merits of
its copyright infringement claims and, in aﬁy event, has a strong likelihood of

success. Bethesda has suffered, and will continue to suffer, immediate, substantial
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and irreparable injury unless Masthead’s infringing activities, described more fully
above, are enjoined. Bethesda does not have an adequate remedy at law. The
balance of equities and public interest weigh in favor of enjoining Masthead’s

infringing conduct.
COUNT 11

CONTRIBUTORY COPYRIGHT INFRINGEMENT

37. Bethesda incorporates and realleges the allegations of the preceding
paragraphs as if fully set forth herein.

38. Bethesda owns all copyrights in and to the works relating to the Fallout
video game series, which rights are protected by the following valid United States
copyright Registration Numbers PA 886-144, PA 931-744, PA 1-617-151, PA 1-
617-142, PA 1-617-156, VA 1-621-865, VA 1-621-867, VA 1-621-874, VA 1-621-
849, VA 1-621-850, VA 1-624-742, VA 1-419-472 and TX 6-812-430. |

39.  Through its development activities under the PDA, Masthead is

|| encouraging, causing and inducing PV 13 and others to intentionally infringe the

Failout Copyrights by making, displaying and/or transmitting reproductions and
derivatives of the copyrighted works in the United States, including California,
knowing that PV 13 and others would make, display and/or transmit such unlawful
reproduétions and derivatives in the United States, including California.

40.  As aresult of Masthead’s foregoing contributory infringemeﬁt,
Bethesda has been and continues to be damaged.

41. By reason of the foregoing contributory infringement, and at its
election made at the appropriate time, Bethesda is entitled, pursuant to 17 U.S.C,
§ 504(b), to an award of its actual damages and that portion of Masthead’s profits
attributable to the infringement that are not taken into account in computing
Betﬁesda’s actual damages.

42, By reason of the foregoing contributory infringement, and at its

election made at the appropriate time, Bethesda is entitled, pursuant to 17 U.S.C.
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§ 504(c), to one or more awards of statutory damages.

43. By reason of the foregoing contributory infringement, Bethesda is
entitled, pursuant to 17 U.S.C. § 503, to an award of its reasonable attorneys’ fees
and costs.

44, By rcason of the foregoing contributory infringement, Bethesda is
entitled, pursuant to 17 U.S.C. § 502, to a temporary restraining order and a
preliminary and permanent injunction to enjoin Masthead and those acting in
concert with it from exploiting or infringing the Fallout Copyrights, including,
without limitation, any characters, images, art or other works therein.

45.  Unless restrained and enjoined by this Court, Defendant Masthead will
continue to willfully and directly infringe the Fallout Copyrights. Masthead’s
infringing activities under the PDA will also continue to encourage, cause and
induce others known and unknown to Bethesda at this time to further infringe the
Fallout Copyrights.

46. For the reasons set forth above, Bethesda will succeed on the merits of
its copyright infringement claims and, in any event, has a strong likelihood of
success. Bethesda has suffered, and will continue to suffer, immediate, substantial
and irreparable injury unless Masthead’s infringing activities, described more fully
above, are enjoined. Bethesda does not have an adequate rémedy at law. The
balance of equities and public inierest weigh in favor of ehjoining Masthead’s
infringing conduct.

PRAYER FOR RELIEF
WHEREFORE, Plaintiff Bethesda respectfully requests that this Court grant

the following relief against Defendant Masthead:

A.  An order temporarily restraining Masthead, all its subsidiaries, officers,
directors, agents, servants, employees, partners, representatives, assigns, SUCCessors,
related companies, attorneys and all other persons or entities in active concert with,

participation with, aiding or abetting, or otherwise acting on behalf of Masthead, or

3102611 14
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I ||any others who have actual notice of the order, from using, reproducing, making

[N

derivatives of, or otherwise infringing the Fallout Copyrights;

(s

B.  An order preliminarily and permanently enjoining Masthead, all its
subsidiaries, officers, directors, agents, servants, employees, partners,
representatives, assigns, successors, related companies, attorneys and all other

persons or entities in active concert with, participation with, aiding or abetting, or

4
5
6
7 || otherwise acting on behalf of Masthead, or any others who have actual notice of the
& ||order, from using, reproducing, making derivatives of, or otherwise infringing the

91l Fallout Copyrights;

0 C.  An order requiring Masthead to file with the Court and serve on

11 | Bethesda within seven (7) days after the entry and service upon Masthead of an

12 || injunction, a report in writing and under oath setting forth in detail the manner and
13 || form in which the Defendant has undertaken to comply and is complying with the

14 1| Court’s injunction;

5 D.  Anentry of judgment against Masthead as follows:

16 I That Masthead has willfully and directly iﬁfringed Bethesda’s
17 Fallout Copyrights; |

18 2 That Masthead has contributorily infringed Bethesda’s Fallout
19 Copyrights by encouraging, inducing and causing PV 13 and
20 others to infringe Bethesda’s Fallout Copyrights knowing that
21 PV13 and others would engage in such infringing activities;
22 E. An entry of judgment against Masthead to pay Bethesda’s actual

23 |ldamages plus that portion of Masthead’s profits attributable to its copyright
24 || infringement or, upon Bethesda’s election, statutory damages pursuant to 17 U.S.C.

251188 504(b) and 504(c);

26 I An award to Bethesda of its reasonable attorneys’ fees pursuant to 17
27| U.S.C. § 505;
28
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(. An award to Bethesda of its costs in this action pursuant to 17 U.S.C. §
505, and
H.  Such other and further relief as the Court deems just, reasonable, and
appropriate under the circumstances.
DATED: September 13, 2011 Howard H. Stahl
Daniel E. Loeb
FRIED, FRANK, HARRIS, SHRIVER &
JACOBSON LLP
Terry W. Bird
Paul S. Chan
BIRD, MARELLA, BOXER, WOLPERT,
NESSIM, DROOKS & LINCENBERG, P.C.
Attorneys for Plaintiff
BETHESDA SOFTWORKS LLC
310261 1 16 :
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JURY DEMAND
Plaintiff Bethesda Softworks LLC (“Bethesda™) respectfully demands trial by

jury as to all issues for which trial by jury 1s available.

DATED: September 13, 201 | Howard H. Stahl
Daniel E. Loeb
FRIED, FRANK, HARRIS, SHRIVER &

JACOBSON LLP

Terry W. Bird

Paul S. Chan

BIRD, MARELLA, BOXER, WOLPERT,
NESSIM, DROOKS & LINCENBERG, P.C.

By: W//(/ éa/

Terry A¥. Bird
Attorneys for Plaintiff
BETHESDA SOFTWORKS LLC
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ASSET PURéHASE-AGREEMﬁNT
- by and between - .
INTERPLAY ENTERTAINMENT CORP,
- anﬁ -
BETHESDA SOFTWORKS LLC

Dated as of April 4, 2007 '
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “dgreemenr”) is entered into as of April 4, 2007
(the “Effective Date} between BETHESDA SOFTWORKS LLC, a Delaware limited liability company (the
“Purchaser™), and INTERPLAY ENTERTAINMENT CORP., a Defaware corporation (the “Seller”). 'Purchaser
and Seller are sometimes referved to herein individually as a “Party™ and collectively as the “Parties.”

RECITALS:

A. On’ June 29, 2004, Seiler and Purchaser entered into an Exclusive Licensing Agreement
amended August 19, 2004 {as amended to date, the “Exclnsive Licensing Agreement™), whereby Purchaser
acquired exclusive, worldwide, perpetual unresiricted intellectual property rights in and to all future uses of
every kind to the brand and interactive entertainment software property known as “Fallour® and to the
“Fallour” trademark, to the extent expressly provided for under the Exclusive Licensing Agreement.

, Case‘ 2:11-cv-07534-JFW -E Document 1 Filed 09/13/11 Page 20 of 96 Page ID #:318

Through and as a result.of the Exclusive Licensing Agreement, Purchaser has the unfettered right, subjectto
license royalties, to use and exploit the Fallout Intellectual Property (defined below) and is prepared to

purchase actual legal ownership of all right, title, and interest in and to the Fallout Intellectual Property and-

in the other Acquired Assets {defined below).

B. The Seller and Purchaser enicred into arms’ length negotaat:ons for the sale of the Fallout
Intellectual Property which would eliminate risk to the Seller concerning the timing and amount of any
royalties, if any, to be paid in the future under the Exclusive Licensing Agreement, and provide the Seller the
fair value of the Fallout Inteflectual Property to the extent Purchaser docs not already effectively have it
under the Exclusive Licensing Agreement and would eliminate Purchaser’s potennal future: royalty
.abligations to the Seller. :

C. On November 1, 2006, while the negotiations between the Seller and Purchaser were
ongoing, four petitioning credlmrs filed an involuntary bankruptcy petition under Chapter 7 of Title 11 of the
United States Bankruptcy Code (the “Bankrupicy Code™) against Seller {the “Involuntary Perition™) in the
United States Bankruptcy Court for the Central District of California, Case No. 06-11994 TA (the
“Bankrupicy Case™), and on November 30, 2006, Seller answered the Involuntary Petition in the Bankruptcy
Case by filing an Answer of Alleged Debtor To Involuntary Petition seeking to dismiss the Bankruptey Case.

_ D. The Seller desires, based on the fair value of the Acquired Assets, to.monetize the benefit of
its bargain with Purchaser under the Exclusive Licensing Agresment by converting the possibility of
contingent future payments from Purchaser into certain amounts to be paid to the Seller by Purchaser as
provided in this Agreement. Seller recognizes the uncertainties of recetving further advances and/or future
game royalties under the Exclusive Licensing Agreement, and Purchaser is willing to acquire from Seller, as
permitted under Sections 303{f) and 54%{b)} of the Bankruptcy Code, all right, title and interest in such
Acquired Assets, for the cash consideration described herem which the Partics agree represent the fair value
of the Acquired Assets -

E. Purchaser and Seller enter into this Agreement in good faith and for bona fide business
reasons and purposes. :

 AGREEMENT:

-NOW, THEREFORE. in consideration of the promises and mutual covenants and agreements set forih
‘in this Agreement, the receipt and sufﬂcnency of which are hereby acknowledged, the Parties agree as
follows:

ARTICLE 1
DEFINITIONS.

Capitalized terms used but not otherwise defined in this Agreemen{ have the rcspectwe meamngs

given thereto in E\:h]b;t A to this Agreement,
CONFIBENTIAL
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- ARTICLE I
PURCHASE AND-SALE; CLOSING

2.1 Acquired Assets. Upon the ferms and subject to the conditions of this Agreement, and
effective upon the Closing Date, (x) Seller hereby irrevocably sells, assigns, transfers, conveys and delivers
to Purchaser on the Closing Date, and (y) Purchaser hereby purchases, acquires and accepts from Seller, all
of Seller’s right, titie and interest in and to all of the Acquired Assets. As used herein, the term “Aecquired
Assers” shall mean, collectively, the Purchased Intellectual Property, the other Assets identifi ed on Pad 2.1
of the Dnsciosurc Schedule, and the Enforcement Rights.

2.2 Assumed Liabilities. Upon and subject to the terms, conditions, representations, and
warranties of Seller contained herein, and subject to Section 2.3, Purchaser agrees, effective at the time of
Closing, to assume only the following liabilities (collectively, the “Assumed Liabilities): all filing fees for
transferring ownership of the Falloat Intellectual Property arising and accruing on and after the Closing and

_ for maintaining and continuing to pursue for Purchaser’s benefit any regisirations or applications relating to

the Fallout inteltectual Property.

2.3 Excluded Liabilities. Notwithstanding any provision in this Agreement or anything herein
or otherwise to the centrary; Purchaser is assuming only the Assumed Liabilities and is not assuming, nor
-will Purchaser be obligated to pay, perform, or discharge any other liability or obligation of Seller or any
Affiliate of Seller or of any predecessor stockholder, or other owner of al! or part of Seller or any Affiliate of
Seller (collectively, the-“Seller Group™}, of any kind or nature whatsoever, whether direct or indirect, known
or unknown, absolute or contingent, jpresently in existence or accrued, or arising or asserted after the date
hereof or on or after the Closing (collectively, the “Excluded Liabilities”). Any and all such other liabilities
and obligations shall be retained by and remain obhgahons and labilities of the Seller Group.

2.4 . Closing. The consummation of the purchase and sale of the Acquired Assets in accordance
“with this Agreement and the closing of the other transactions provided for hereunder (the “Closing”} shall

take place at 10:30 a.m., local time, at the offices of DLA Piper US LLP, 1775 Wiehle Avenue, Suite 400, -

Reston, Virginia. 20190 on April 6, 2007, or at such other later time and place as the Parties shall agree in

writing, subject in each case to satisfaction or waiver by the Seller and Purchaser; as applicable, of the

conditions precedent to closing set forth in Section 6.1 and Section 6.2, respectively. The actual date of the
Closing shalt be referred 10 as the “Closing Dare” and the Closing shall e deemed effective as of 12:0] am.

on the Closing Date.  The Parliss hereby agree to deliver at the Closing such documernits, certificates of
officers and other instruments as are set forth elsewhere in this Agreement and as may reasonably e required

. 1o effect the transfer by the Seller of the Acquired Assets to the Purchaser and to vest full title i and to the

- Acquired Assets in Purchaser, free and clear of any and all Encumbrances. Al events which shall occur at
the Closing shall be deemed to oceur simultanecusly.

2.5 Sellex’s Closing Deliveries. At the Closing, Seller will deliver to Purchaser {in addition to 2

duly executed copy of this Agreement, together with all final exhibits, annexes, and schedules hereto} the

following, with all documents and instruments below to be duly executed by the Seller where appropnate and
nolarlzcd where ind icated in the exhibits, annexes, or schedules {o this Agreement

{a) the Trademark License Agreement, in the form altached hereto as Exhibit B-1 (the
“chense Bnck Agreement™),

(b) the Special Rules System L:censc Agreement, in the form attached hereto as Exhibit
B-2 (the “Special Rules License Agreement’™),

{c) “the bill of sale, in the form attached hereto as Exhibit B-3 (the “Bill of Sn[e");

{d) the instrument of assignmeni dnd’ assumption, in the form attached hereto as
Exhibit B-4 (the “Instrument of Assignmem and Assumption™); -

(e} the applicable a551gnment agreements designated by the Purchaser, in the forms -

attached hereto as Exhibit C-| and Exhibit C-2 (the “Assignments™), respectively;

CON Ef\‘ﬂAL
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(D a power of attorney in the form atlached hereto as Exhibit C-3;

(2) all tangible embodiments of the Purchased Intellectual Property, including, without
- limitation, the Software and Documentation included in the Purchased Intellectual Property, but with respect
to Third Party Intellectual Property Rights only to the extent Seller has the right in connection therewith to
provide same;

_ (h)  all other tangible and intangible property included in the Purchased Intellectuat
Property but with respeet to Third Party Intellectual Property Rights only to the extent Seller has the right in
connection therewith o provide same;

(i) an officer’s and secretary’s closing certificate in form and substance acceptable to
Purchaser; : )

(i the Escrow Agreement, in the form attached hereto as Exhibit D; and

(k)  such othf:r instruments, documents, certificates and closing deliverables as Purchaser

may reasonably request or may require in connection with this Apreement and the transactions provided for
herein.

2.6 Purchaser’s Cl'osingDeIiveries. At the Closing, Purc‘haser will defiver to the Seller (in
addition ta a duly execuled copy of this Agreement, together with all final exhibits, annexes, and schedules
herelo) the fotlowing, with all documents and instruments below to be duly executed by the Purchaser where
. appropriate and notarized where indicated in the annex, schedules, or exhibits to this Agreement:

- (a) the License Back Agreement;
(b}  the Special Rules License Agreement;
(c) the Bill of Sale; 7
(d) the Instrument of Assignment and 'Assumpti;on;
(€) the Trademark Assignment Agreement;
N the Copyright Assignment Agreement;
(g) the Escrow Agreement; and -
(h) the First lnstal!men't,:payable upon the Closing under Section 27 below.

2.7 Purchase Price. In addition to the Assumed Liabilities, the-purchase price for the Acguired
" Assets (together, the “Puarcirase Price”) shall be Five Million Seven Hundred -Fifty Thousand and 907100
- Dollars ($5,750,000. 00), payable in three instailments as provided herein, upon the terms and conditions set
forth in this Agreement and in reliance on the representations, warranties, covenants and agreements of
Seller. At the Closing, the Acquired Assets automatically will be transferred to. and all nght title and

- interest therein immediately vested in, the Purchaser.

(2}’ First Installment. The Purchaser shall deliver the sum of Twyo Mlllmn and 06/100
Dollars (52,000,000.00) of the Purchase Price (the “First Installment”) in immediately available U.S.

dollar-denominated funds by wire fransfer as follows: (i) Two Hundred Thousand and 00/100 Dollars

($200,000.00) to an account as specified on the Payment Schedule atiached hereto: and (i) One Million
Fipght Hundred Thousand and $0/100 Dollars (51,800,000.00) to a separate segregated escrow account
(“Escrow Accouni”) esiablished pursuant to the Escrow Agreement (at Exhibit D), as specified in the
Payment Schedule attached hereto, with said funds to be used to obtain ful} and complete refeases, releases of
liens, satisfactions of judgments or discharges of liabilities (in.the form of the releases atlached to the Escrow
Agreement) as to all of the Encumbrances listed in Part 2.7(a) of ihe D;sclosure Schedule as prompily as
- practicable following the Closing Date. :

(b Second Installment. Upcn enlry by the court in the Bankruptcy Case of a
conditional order of dismissal in a form reasonably satisfactory to the Purchaser (“Conditional Order ’) the
Purchaser shsli detiver the sum of Tiwo Millien and 00/10¢ Dellars ($2,000,000.00) of the Purchase Price
the “Second Insmllmem”) n tmmcdlaiely available U.8. dollar-denominated funds by wire transfer o the
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Escrow Account, with said funds to be used to satisfy the requirements of the Conditional Order. In the

event the Bankpuptcy Case is not dismissed pursuant to a final, non-appealable order (Final Dismissal.

Order”) within ninety (90) days from the date of issilance of the Conditional Order, any funds remaining in
- the Escrow Account shall thereafter be distributed only as directed by the court in the Bankruptcy Case.

- {c} Third Installment. The balance of the Purchase Price in the sum of One Million
Seven Hundred and Fifty Thousand and 00/100 Dollars (51,750,000.00) shal be due, owing, and payable
_ninety {90} days following issuance of a Final Dismissal Order (“Third Installment Date”) on condition that
(3) the Seller provided written evidence, reasonably satisfactory to Purchaser, that the Encumbrances }sted in
- Part 2.7{a) of 1he Disclosure Schedule have been released, satisfied or discharged in ful} and releases of liens
‘and satisfactions of judgments have been filed with all applicable courts, Secretaries of State or other entities,
(1) no new bankruptcy or insolvency proceedings against Seller have been filed, (it} no Encumbrances or
chailenges of any kind exist or have arisen with respect to Purchaser’s clear title and ownership of the
Acquired Assets, and (iv) the Seller then remains in compliance with all of its covenanis under this
-Agreement and all related agreements. If such conditions are met 10 Purchaser’s satisfaction, then the
Purchaser shali deliver One Miilion Seven Hundred Fifty Thousand and 00/100 Dollars {$1,750,000.00)
in immediately available U.S. dollar-denominated furids by wire transfer as specified on the Payment
" Schedule attached hereto (the “Third Installmens®). Whether or not the. conlingent Third Installment is
earned, paid or released, if at any time any Encumbrances or any challenges to Purchaser’s clear title and
ownershtp of any of the Acquired Assets arise after the Third Installment Date, the Secller shall take
immediate action 10 resolve and fully discharge and cause to be released any and all such Encumbrances
andfor challenges and ensure to Purchaser’s satisfaction that there are no Encumbrances on Purchaser’s clear
title to and unencumbered ownership of the Acquired Assets.

2.8 Exclusive Licensing Agreement. Effective autc’)mati-cally upon Cioéing, Purchaser shall
have no obligations o pay any consideration under the Exclusive Licensing Apgreement, and the Exclusive
Licensing Agreement shall be deemed superseded by this Agreement and in the event of a conflict of

Case 2 11-cv-07534-JFW -E Document 1 F|Ied 09/13/11 Page 230f 96 Page ID #

“meaning, the terms of this Agreement shall control; provided, however, that if in connection with or as the -

result of any bankruptcy proceeding or liquidation, dissolution, o in connection with any other tnsolvency
proceeding; fraudulent conveyance claim, or other claim or action, any court, bankruptcy trusiee, or other
applicable Person causes this Agreement and the iransactions hereundér to. be voided, nullified, or otherwise
‘unwound or overturned for any reason under federal or stale law, then notwithstanding anything herein or

otherwise 10 the contrary, (x) all of Purchaser’s licenses, rights and other privileges under the Exclusive -

Licensing Agreement automatically shall be reinstated and deemed for all purposes t6 have remained in full

.. force and effect and not to have been superseded or otherwise impacted in any way by this Agreement, and

{y) any and all payments made under this Agreement automatically shall be deemed to be and constitute
* - royalty payments that may become duc and payable to the Seller and advance payments recoverable against
and applied to any and all payment obligations of Purchaser to the Seller in accordance with the Exclusive

‘Licensing Agreement. With respect to such advance payments, Purchaser shall be deemned to be and-

constitute a secured creditor of the Seller and shall be entitled 10 a first priority lien over al) of the Fallowt
InteHectual Property and entitled hereby to make soch security interest filings under applicable federal or

state law (including but not limited to with the United Siates Patent and Trademark Office and Copyright -

Office and with any and zl] corresponding or simitar bodies outside of the United States) with respect to all

“registered: Fallout Intellectnal Property as it may deem necessary or appropriale to perfect such security -

interests. Without iimiting the foregoing, any obligation by the Purchaser 1o pay royalties or any other
monies under the Exclusive Licensing Agreement if reinstated is void. To the fullest extent possible, the
Seller shall waive all claims to royalties or any other monies that ever may be due under the Exclusive
Licensing Agreement and hereby accepts the payments made under this Agreement to constitute full
payment of royalties or other monies due thereunder,
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ARTICLEI
REPRESENTATIONS AND WARRANTIES OF SELLER

-Seller represents and warrants to the Purchaser that, on and as of the Effective Date and as of the Closing, the
-~ statements contained in sections 3.1 through 3.22 of this Article 111 are true and correct in all respects, except
as set forth in the Seller’s Disclosure Schedule aﬂached hereto (the “Disclosure Schedule™.

3.1 Due Incorporahon Seller is a corporation duiy organized, validly exisiing and in good
standing under the applicable laws of the State of Delaware. - Selier has all requisite corporate power and
-authority to own, lease and operate its properties and to carry on.and operate its business, operations, and
affairs as now conducted and to enter into this Agreement and all agreements and instruments to be entered
mto or delivered under this Agreement by the Seller (collectively, the “Ancillary Agreemenis™) and to
perform and discharge its obligations hereunder and under all Ancillary Agreements. Seller is duly licensed

_ or qualified as a foreign corporation in good standing in the State of California. :

3z Authority; No Violation; Binding Obligation.

- f{a) All corporate actions necessary to authorize the execution and delivery by Seller of
this- Agreement and the Ancillary Agreements and the performance of its obligations hereunder and
_ thereunder have been duly taken. .

41y The’ execution, delivery, and performance of this Agreement and the Ancillary
Agreements and the performance of Seller’s covenants and agreements herein and therein contained do not
and will not (i) contravene or conflict with or constitute a violation of any provision of applicable law
binding upon or applicable to the ownership of the Acquired Assets or the Seller’s business; (ii} conflict
with, result in a breach of, constitute a default under or give rise to any right of termination, cancellation or
acceleration of any right or obligation of Seller relating to the Acquired Assets or Assumed Liabilities or to a
loss of any benefit relating to the Acquired Assets or Assumed Liabilities to which Seller is entitled under

any provision of any agreement, contract or other instrument or relating o any of the Acquired Assets; (i) -

-result in the creation or imposition of any Encumbrance on any ‘Acquired Asset; or (iv) conflict with or
. violate any provision of the articles of incorporation, bylaws or other governing documenis of the Seller as
It): E:fﬁ:ct lmmeduateiy prior 1o the Closing.

(e} This Agreement and each of the Ancillary Agreemems are legal, vahd and binding
obizgations of Seller.

{d) Seller has not received any notice of non-compliance no1 previously corrected with
respect o lhc Acquired Assets under any applicable law,

) 33 nganon Except for the Bankruptcy Case and Encumbrances identified in Part. 2.7(a) of
the Disclosure Schedule, there are no Legal Proceedings pending, or to the knowledge of the Seiler,

thieatened against or relating, to the Seller in connection with this Agreement ér any of the Acquired Assefs,

" whether at law, in equity, or before any governmental authonly, nor is there a basis for any of the foregoing.
_ Seller is not, in connection with the Acquired Assets, in defanit with respect to any judgment, injunction,

- order or decree of any court or any governmental authority, instrumentality, or coust by which it ar any of the
Acquired Assets is bound or subject.

) 34 Title to Acquired Assets. Except for the Encumbrances ;demsf ed in Part 2713) of the

Disclosure Schedule, Seller has good and marketable title to the Acquired Assets, free and clear of any
‘Encumbrances, and at the Closing, Purchaser will receive goed and marketable title to the Acquired Assets,
free and clear of any Encumbrances, except for the Encumbrances identified in Part 2. 7(a) of the Disclosure
Schedule.

35 Insurance Claims. Thete are no pending insurance claims for losses related 10 the Acquired
" Assets. ' : '

36 Ownership.. The Seller owns or otherwise has valid and legally enforceable rights by
license io use the'Purchascd Inteltectual Property. The Seller is the sole owner of all of the Purchased
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Intelfectual Property.

3.7  Inbound Licenses and Rights. ‘Set forth in Part 3.7 of the Disclosure Schedule is a list and
brief description of all Third Party Intellectual Property Rights used in connection with the Fallout
intellectual Property as of the Closing Date, and identifies any licenses or other agreements relating thereto,
true, correct and complete copies of which licenses or other agreements are annexed to Part 3.7 of the
Disclosure Schedule. The Seller has not breached any of the licenses or other agreements governing such
Third Party Intellectnal Property Rights, and, to the knowledge of the Seller, no other party to those .
agreements has breached those agreements. No Third Party Intellectual Property of any kind or nature is as
of the Closing Date or historically has been used by the Seller in connection with the Faflout Intellectual
Property. Mo part of the Purchased Intellectual Property has been placed in (or is otherwise subject to) any
escrow arrangement of any kind for the benefit of any third party.

38 No_Restrictions.  Other than under the Exclusive Licensing Agreement and the
Encumbrances identified in Part 2.7(a) of the Disclosure Schedule, the Pischased Intellectual Property is free
of any and all royalty and other payment obligations and other Claims or Encumbrances and, withoul
himiting the generality of the foregoing, is not subject to any limitations or restrictions on- Seller’s use. There
is no Legal Proceeding, order, agreement or Gther similar arrangement that prohibits or restricts the Seller (3
from using the Purchased Intellectual Property or developing, licensing, transferring or otherwise exploifing
any Software, properties, or other assets relating to the Fallout Intellectual Property anywhere In the world or

. (y) from any use of the Purchased Intellectual Property anywhere in the world (except that this representation
- is made only to the Seller’s knowledge with respect to Third Party Intellectual Property Rights). No Person
has any rights in the Fallout Intellectual Property or in any of the other Purchased Intellectual Property that
could cause any reversion or renewal of nghts in favor of that Person or termination of the Seller’s or,
following the Closing, the Purchaser’s rights n the Fallout Intellectval Property or in any of the other
" Purchased Intellectual Property. .

3.9 . Effect of Closing. Upon and after the Ciosmg, the Purchaser will be the sole owner of, and
wil have vaild and marketable title to, the Purchased Intellectual Property, and will have the-full right to use,
ticense and transfer the Purchased Intellectual Properiy in the same manner and on the same tefms thet the
Seller had immediately prior to ‘the Closing. The Seller is not legally bound by any agreements or
obligations-under which the occurrence of the Closing would (i) obligate the Seller or the Purchaser to
ticense or otherwise grant rights to any other Person in any Fallout Intellectual Property (in any éase, whether

. owned or used by the Seller or Purchaser), (i} entitle any Persan to-a release of any. source code escrow,
(iii) result in any Claim or other Encumbrance on the Purchased Intellectual Property, (iv) give rise to any
right of any third party to terminate, or impatr in any material manner, any Third Party Intellectual Property’
Rights included in the Purchased lntelleclual Property or otherwise contravene or conflict with Purchaser’s
right to enjoy the benefit of the Third Party Imellectual Property Rights, or (v) otherwise incréase any
burdens or decrease any rights relating to the Fallout Intellectual Property or any of the other Purchased
Intellectual Property in any material manner.

336 Perfection of Ownershm Rights. With respect to the Fallout Intetlectual Prof;erty:

“{a) Assignments. Part 3.10 of the Disclosure Schedule separately fists all dther written
assignments, if any, Seller has obtained to establish the Sefler'’s ownershnp rights in the Fallout ln!ellectual
Propel‘ty

(b) Effect of Assignments. In each case in which the Seller has acquired ownership of
any material Intellectual Property from any Person, other than a leense of the Third Party Intellectual
Property Rights, the Seller has obtained a valid and enforceable assignment sufficient to irrevocably transfer
the applicable rights in that Intellectual Property to the Seller. If the Seller -has so acquired Registered
Intellectual Property, the Seiler has, when required by applicable law, duly recorded each of these
assigniments with the appropriate governmental ageincy, and listed lhese assignments in Part 3.10(b) of the
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3.11 - Reg:steréd Intellectual Property. Par 3.11 of the Disclosure Schedule separately lists (x)
all Reglsuared Intellectual Property included within the Purchased Intellectual Property, as well as (y) certain
additional Fatlout Intellectual Property.

() Fees and Applications. All riecessary registration, maintenance, renewal and
annuity fees and taxes dué as of the Closing Date, have been paid, and all necessary documents have been
filed, in connection with the Registered Intellectual Property. In connection with the Registered Intellectual
Property, all registrations are in force and all applications for the same are pending in good standing, 2nd no
actions for reissuance, reexamination or opposition are pénding or threatened with respect to any issued
registrations or pending applications. '

) List of Maintenance Actions. Part 3.11(b) of the Disclosure Schedule accurately
and completely lists all actions that, as of the Closing Date, must be taken within ninety (90) days after the
date of this Agreement relating to the payment of any fees or taxes or the filing of any documents necessary
_or appropriate to mainlain, per]‘ect Or renew any Reglstered Intellectual Property with an official office (e.g..
patent or tradcmark office).

3.12  Validity. All registered copyrights, trademarks, and service marks ('and all applications
related to any of the foregoing) included in the Fallout Intellectual Property are subsisting and valid undef
_appixcable law for those respective categories of Intellectual Property. There are no facts or circumstances
_that would render any of the Purchased Intellecival Property invalid or unenforceable, except that with
“respect to the Third Party Intetlectpal Property, this representation is made oniy 1o the Seller’s knowledpe.

3.13 Outbound Licenses and Rights. Part 3.13 of the Disclosure Schedule lisis all agreements,
(Il any, under which the Seller has licensed or otherwise granied rights in any of tiie Purchased Intellectual
Property to any Person. Part3.13 of the Disclosure Schedule also lists separalely any of the following
related to the Fallout Intellectual Property: (i} any exclusive righis granted to any third Person; (i) any source
+ code escrow or other form of delivery or disclosure of any source code to or for the benefit of any Person; or
{iii) any other agreements to which Seller is a party that give other Persons the right to use, market or
othenmse exploit or commercialize any of the Fallout Intellectual Property or related products or services,

314 Indempity Agreements The Seller has not agreed 1o mdemmfy defend or otherwise hold
harmless any other Person wilh respect to Damapes resulting ‘or arising fiom any of the Purchased
Intellectual Property, except under those agreements summarized or descnbed in Part 3.14 of the Disclosure
' Schedule.

315 No Violation of the Seiler s Rights. To the knowledge of the Seller, no Person has
infringed or misappropriated any of the Fallout intellectual Property, except for fan websites, blogs and
other sites referencing néminally one of the Fallout games without the consent of Seller. Immediately after
the Closing (subject to making any filings necessary to perfect-rights), the Purchaser will have sole rights to
bring actions for infringement or misappropriation of the Fallout Intellectval Property. The Seller has not

" commenced orthreatened any Legal Proceeding, or asserted any allegation or claim, against any Person for
infringement or misappropriation of the Purchased Intellectual Propérty or breach of any. agreement
involving the Purchased Inteliectual Property, except as indicated in Part 3.15 of the Disclosure Schedule.

3.16 . Mo Violation of Third Party Riphts. The Seclier’s creation, use, sale, license, or other
transfer of the Purchased Intellectial Property does not infringe or misappropriate any other Person’s
Intellectual Property and, to the Seller’s knowledge, aftér the Closing, Purchaser’s use of the Purchased
Intetlectual Property (inciuding, without limitation, the development, license, transfer, or other exploitation
of any Software, properties, or other assets reiating to the Fallout Intellectual Property anywhere in the
world) will not infringement or misappropriate any other Person’s Intellectual Property. The Seller has not
received notice (in writing or otherwise) of any pending or threatened Lepal Proceeding or any written
allegation or claim in which any Person alleges that the Seller, any of the Purchased Intellecival Property, or
any use, sale, license, transfer, development. or other exploilation thereof has violated any Person’s
- Intellectual Property rights and, to Seller’s knowledge, no basis for any such actual or threatened Legal
Proceeding, claim or allegation exists. There are no pending or threatened disputes between the Seller and

' - v
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any other Person relating to the Purchased Iniellectual Propesty. -

3.17 Proprigtary Informat:on and _Confidentiality. The Seller has taken cornmercrally

reasonable and appropriate Steps to protect and preserve its trade secrets and all other confidential

information included in or retevant to the Purchased Intellectual Property. To the Sefler’s knowledge, none of
" jis (or any Affiliate’s) current or former employees, consultants, independent contractors or other agents
have any rights in or to the Fallout Intellectual Property.

3.18 No_ Special Adverse Circumstances. None of the Fallout Intellectual Property was
developed using any government or university funding or facilities, nor was it obtained from a govermmental
entity or university. The Seller is not a member of, and is not-obligated to Jicense or disclose any intellectual
Property to, any official or de facto standards setting or similar organization or to any organization’s
members. None of the Fallout Intelleciual Property {or any of the other Purchased Intellectual Property
embedded or contained in or linking te any of the Fallout Intellectual Property includes any Software of the
type commonly réferred to as “open source software,” “freeware™ or “shareware,” or that is subiect o any
form of “GNU,”* “Mozilia,” or other public license or open source license, rights or ather obligations.

319  No Brokers or Finders. No person, firm or corporation-has or will have as a result of any
. action of Seller or Szller’s officers, employees, agents or representatives, any right, interest or valid claim for

any commission, fee or other compensation as a finder or broker, or for acting in any similar capacity in
" connection with this Agreement or any of the transactions provided for herein or in any of the AncrHary
Agreements.

3.20  Accuracy of Material Facts. No representat;on warranty or covenant of Seller contained’

in this Agreement ot in any of the Ancillary Agreements, or the attached exhibits, annexes, or schedules or in
any certificate furnished or to be furnished to Purchaser pursuant to this Agreement or any of the Ancillary

- Agreements or in connection with the transactions contemplated hereby or thereby, when read together,
contains any untrue statement of a material fact or omits fo state any material fact necessary in order to make
the statements contained herein and therem taken as a whole, not misleading in light of the cnrcumstances
under which such statements were made. :

3.21 Intent The transactions prowded for herein are being undertaken in good faith and are not
being undertaken A with any intent to hinder, delay, defraud, or mislead any past, present, or future creditors of
the Seller. The Purchase Price for the Acquired Assets represents fair value and was negotiated at arms’
iength between the Seller and Purchaser '

.3.22  Reliance. - The foregoing representations and warranties are nade by the Seller with the
knowledge and expectation that Purchaser is materially relying thereon in connection with the transactions-

provided for in this Agreement, including, without limitation, the purchase of the Acquired Assets,
REPRESENTATIONS AND WARRANTIES OF PURCHASER

‘Purchaser represents and warrants to the Selfer that, on and as of the Effective Date and as of the Closing, the
“statements contained in section 3.23 of this Article 1i] are true and correct in all respecis.

323  Authority; No Violaiion- Binding Obligation.

{a)  All corporate actions necessary 1o authorize the execution and delivery by Purchaser
of this Apreement and the Ancillary Agreements and the performance of its chligations hereunder and
thereunder have been duly taken. :

{b) The execution, delivery. and performance of this Agreement and the Ancillary
Agreements and the performance of Purchaser’s covenants-and agreements herein and therein contained do
not and will not conflict with or violate any provision of the articles of incorporation, bylaws, or other
poverning documents of the Purchaser as in effect immediately prior to the Closing.

{©) This Agreemem and each of the Ancillary Apreements are lepal, valid and binding
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ARTICLE IV
INDEMNIFICATION AND SURVIVAL o
4.1 Survival of Obligations. All representations, warranties, covenants, and obligations of the

Parties contained in this Agreement or in any of the Ancillary Agreements shall, except as otherwise
~ expressly set forth elsewhere in this Agreement or in any of 1he Anc:llary Agreements, remain in full force
. and effect following the Closing Date.

4.2 Indemnifi cation

" {a) The Seller agrees to indemnify, defend and hold harmiess the Purchaser and all of
the Purchaser’s Affiliates, and each of their respective parents, stockholders, members, directors, officers,
agents and employees (collectively, the “Indemnitees™) from and against any action brought against any of
the Indemnitees with respect to any claim, demand, cause of action, Liabiiity, Claim or Encumbrance,
including, without limitation, reasonable attorneys’ fees (col[ectively, “Losses™), to the extent (x) such
Losses are based upon, connected with, or arise out of (x) any actval or alleged breach, violation, or
contravention of, or maccuracy in, in each case as applicable, any of the Sellei’s representations, warranties,
covenants, agreements, or undertakings in or under this Agreement, any of the Ancillary Agreements, or any

" certificate, exhibit, annex, or schedule; or (y) any E}.cluded Liabilities.

: (b) With respect to the Seller’s mdemmf'lcatlon abligations hereunder, each party agrees
to: (i) give the other party prompt written notice of any claim, action, suit or proceeding for which the first B
- party is seeking indemnity; and (ii) reasonably cooperate with the other party with respect to_the defense of
the action.” A party may participate, at its own cost, in the defense and settlement of such action through :
- counsel of its choice. In no event may the Seller settfe any such action in a manner that adversely affects the
rights of Purchaser or any of the Indemnitees, without Purchaser’s express prior written consent.

() No Indemnitee (other than the Purchaser) may make any claim-for indemnification
hereuntder without the prior approval of the Purchaser, in its sole discretion. The representations, warranties,
covenants, and obligations of the Seller on the one bhand, and the rights and remedies (including the

_indemnification and other remedies described in this Article IV} of,-or that may be exercised by, any
- Indemnitee on the other hand, will not be limited or otherwise affected by or as a result of, any information .
furnished to, or any investigation made by or knowledge of, such Indemnitee or any. Indemnitee’s : H
representatives or agents. The indemnification remedies (and all other remedies available t0 Purchaser and ;
“the Indemnitees at law or in equity) contained in this Agreement shatt be non- -exclusive,

(&) In addition to any rights of offset or setoff that Purchaser may have at common law PR
- or otherwise, any indemnification obligations hereunder of the Seller to. Purchaser or any other Indemnitee ) i
“may, in the sole discretion of Purchaser, be offset or setoff by Purchaser against {x) any other amount
otherwise payable to the Selier or any of the -Selier’s Affiliates by Purchaser under this Agreement, any
Ancillary Agreement, or any other agreement between the Seller and Purchaser or (v} any other monetary
obligation of Purchaser to the Seller or any of the Seller’s Affihiates.

ARTICLEY
COVENANTS

5.1 Further Assurapces. In addition to the Seller’s obligations elscwhere herein, following the
Closing, the Seller, without further consideration of any kind, shall execute and deliver, or cause to be -
executed and delivered, such other instruments, and take, or cause to be taken, such other action, as shall
reasonably be requested by Purchaser or its Affiliates 1o effectively carry out the other terms and provisions
of this Apreement benefiting the Purchaser including, without limitation, all .instruments and actions
necessary to remove, satisfy, discharge and release any. Encumbrances or challenges refating-to the Acquired .
-Assets as required in this Agreement and to ensure that Purchaser has ¢lear title to apd unencumbered : -
" ownership of all the Acquired Assets, Seller shall use its best efforts to-assist Purchaser and Purchaser’s
Affiliates in effecting a smooth transition in ownership and operation of the Acquired. Assets after the
. Closing Datc without any obligation by Seller to make payments to any party in connection with prowdmg

| | 4
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such assistance.

52 Transitional Maintenance of Assets. To provide an appropriale transition period for
Purchaser to assume responsibility for maintenance of the Purchased Intellectual Property, Seller represents
and warrants that all official office actions (e.g., copyright, patent, or trademark offices) due (without
‘payment of extension fees) within 30 days of the Closing Date, of which Seller is aware, inclhuding, without
limitation, paying maintenance fees or annuities and responding to office actions and other correspondence
from any applicable official office (e.g., copyright, patent, or trademark offices), have been completed and
_ filed (including payment of all apphcable fees) as of the Closing Date.

5.3 Regisiered lntellectual Property. Seller will provide to Purchaser within a reasonable
time following a request therefor (but in any event not later than 3G days following the Closing Date, unless
otherwise agreed), Seller’s complete files (ir any format or media now existing) for the Registered
Intellectual Property and any other relevant documents, if any, in Seller's possession that relate to obtaining
or maintaining any of the Purchased Intellectual Property.

5.4  Assipnment of Rights Under Emplovee Agreements. In o'rde'r to protect Purchaser’s
interest in the Acquired Assets and wnder this Agreement and the Ancillary Agreements, Seiler hereby (x)
* sells, assigns, transfers and conveys to Purchaser all rights of Seller under and to enforce the terms of any
and all third parly confidentiality undertakings and any and ali IP assignment obligations, solely as they
relate to or are connected with the Acquired Assets or the Purchased Intellectual Property, and (y) agrees to
assist Purchaser in any reasonable efforts to enforce such agreements, obligations, arrangements.

5.5 Transfer Taxes, - All excise, sales, value added, use, registration, stamp, documentany,
iransfer and similar Taxes, levies, charges and fees (including all real estate transfer Taxes)  incurred in
connection with this Agreement and the transactions contemplated hereby shall be paid solely by Seler,
Seller shall also be solely responsible for the filing of any Tax returns with respect to such transfer and

similar Taxes, and promptly shall provide written evidence of such pavments and copxes of all such filings to
Purchaser:

5.6  Hold Harmless. Seiler covenants and agrees that it will (and that it will cause the other
members of ihe Seller Group to) promply pay and discharge, as they become due and. payable, and promptly
perform in accordance with their respective terms, all and each of the Excluded Liabilities, it being expressly
understood and agreed that Purchaser is assuming no liabitities or obligations of Seller or other members of

the Seller Group other than the Assumed Liabilities identified herein and in the Instrument of Assignment -

- and Assumption.

5.7 Confirming  Effective Delivery of the Purchased Intelectual Property.. Without
limitation te the Seller’s obligations under Section 5.1, prompily afler being requested to do so by the
Purchaser either in preparation for the Closing (in which case the Purchaser agrees to hold ifems delivered by

the Seller solely for delivery pursuant to the Closing or return them to the Seller if the Closing dees not

_oceur) or after the Closing, or both, the Seller will:

{a) Title, Sign and deliver and have notarized all documents and instruments, and take o

all othér actions required by this Agreement, for the purpose of (i) correcting or confirming title to the
Purchased Intellectual Property prior to the Closing in the name of the Seiler, andfor (it} enabling the
Purchaser ‘to file applications or registrations on and afier the Closing in the name of the Purchaser or
- Affiliates of the Purchaser with any governmental agency relating to the Perchased Intellectual Property

(h Interim Fees and Filinps. For period of 30 days after the Closing Date, take all
actions, if any, requested by the Purchaser without being liable for the payment of any fees to arny
governmental agency, filing or maintenance of applications or registrations, or other actions before or with
any. governmental agency concemning Registered Intellectual Property. or other Purchased Intellectual
Property for any actions that are within the scope of Section 5.1,

. 5.3 Confidentiality. The Seller will keep confidential and not, dlrectly or 1nd1rectly, disclose to
anyone. or use or m:sappmpnate for the Seller's own benefit or for the beneﬁt or any other person, {a)all
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“ trade secrets and other non-public information er-documents included within or relating to the Purchased
“Intellectual Property, and (b)any non-public information about the Purchaser that the Seller or its
representatives may obtain or may have obtained in the course of the transactions contemplated by this
Agreement. The Seller agrees not to make any such information public or otherwise act or omit to act ina
manner that would reasonably be expected to impair in any material respect the intended benefits of this
. covenant to the Purchaser. This covenant is in addition 1o, and does not limit, the rights of the Purchaser as
. the purchaser and owner of the Purchased Intellectual Property as of the Closing Date. Notwithstanding the
foregoing, this Section 5.8 shall not restrict Seller from maintaining any records or making any disclosures
that may be required and mandated by applicable law or governmental authority, provided, however; that
prior to making any such disclosures, the Seller will provide reasonable advance notice to Purchaser so as to
~ permit Purchaser to review the proposed form and contents of such disclosure and, to the exient deemed
_appropriate by Purchaser, to allow Purchaser to seek an appropriate protective order to prevent or'limit such
disclosure. Notwithstanding the foregoing, this Agreement may be described in or filed Wwith any required
federal securities filings of Seiler. :

_ " 5.9 - Prohibition on Future Filings and Resistrations. Nothing coniained in this Agresment
shall be copstrued as providing the Seler with any retained right, title, or other interest of any kind in or to
any of the Acquired Assets. Seller recognizes and acknowledges that the Purchased Intellectual Property and

_ all rights therein and all goodwill pertaining thereto solely and exclusively belong to Purchaser effective

automatically upon the Closing and that all uses of the Purchased Intellectual Property shall inure to the

" ‘benefit of Purchaser. In addition to its obligations under and of the Ancillary Agreements or under any other

agreements, Selier agrees-(x) not to directly or indirectly atiack or impair the title of Purchaser to the any of

the Purchased Intellectual Property, the validity of this Agreement, -or any of Purchaser’s current or future
_registrations or applications relating to any of the Purchased Intellectual Property (or any derivates thereof)
in any jurisdiction; and {y) not to file any state, federal, or foreign applications to register (1) any of the
-Purchased Intellectual Property constituting trademarks, trade names, service marks, copyrights, or the like,

in whole or in-part, or (2) any confusmgly similar trademarks, trade names, service marks, copyrights, or the

like, in any jurisdiction.

5.10  Merchandising Rights. From and after the- Closing, Purchaser authorizes Seller to

. exclusively manufacture, have manufactured, sell and distribute the pre-existing Fallewt interactive -

entertainment software games, “Fallowt”, “Fallout 27, “ Failout Tactics™, and “Brotherhood of Steel” (“Pre-
existing Fallout Games™), and Purchaser shall have no financial interést in the sales of such Pre-existing
Fallout Games by or on behalf of Seller. All packaging, advertising and promotionzl materials used by or on
behalf of Seller in connection with: the Pre- -existing Fallowl Games shall be submitted by Seller to Purchaser

for Purchaser’s written approval prior to its'use, and Seller-shall not use or authorize the use of dny such -

packaging, advertising or promotional material unless Purchaser has approved in writing in advance such
material, such approval not to be unreasonably withheld, it being understood and agreed that all packaging,
advertising and promotional materials for the Pre-Existing Fatlout Games shall not use, refer to, trade upon,

" reflect the look and feel of or otherwise exploit any of the Fallout games or products, including but not -

limited to their packaging, advertising and promotional materials, developed by or for the Purchaser or ;ts
licensees.

) 511 Motion To Dismiss Bankruptcy Case. The Seller shall file the motion to dismiss the
Bankrupicy Case referenced in section 2.7 on.or before May 1, 2007.

5.12 Part 3.13 Disclﬂsure Schedule. if Purchaser is not satisfied with the disclosures made in

Part 3.13 of the Disclosure Schedule by the Closing Date, Purchaser shall be entitled to void this Agreement

and shall not be required to proceed with the Closing.
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ARTICLE Vi
GENERAL PROVISIONS

6.1 Conditions Precedent to Obligations of Purchaser. The obligations of Purchaser to
consummate the CEosing are subiect to the following express conditions precedent (all or any of which may
be waived in whole or in part by Purchaser in its sole dlscretlon), having been fulﬁl]ed on or before the
Closmg Date:

(a)  Represcniations and Warranﬁes. The representations and warranties of Seller
contained herein shall be true and correct in all respects on and as of the Closing Date.

(b) Performance; Deliveries. Seller shall have performed and observed in all respects
all covenants, obligations and conditions herein required to be performed or observed by Seller on or prior to
the Closing Date; and Seller shall have de!wered to Purchaser all deliveries described, set forth or provided
for Sect:on 2.5:

{c) Absence of Material Changes. There shall not have been any matertai adverse

change affecting Seller or its busmess or any of the Acquired Assets.

(d} No ngation. No Legal Proceeding or Claim or other proceeding or investigation, -

whether administrative or judicial, shall be threatened or pending against Seller or Purchaser that, in the
reasonable opinion of Purchaser or its counsel, presents a reasonable possibility that the transactions

“comiemplated by this Agreement could be enjoined or prevented, or that the right of Purchaser to acquire,

retain or use all of the Acquired Assets, if and when the same are acquired, without additional costs would be
adversely affected -

6.2 Conditions Precedent to Ob]iﬁ{alions of the Seller. The obligations of the Seller fo
~ consummate the Clesing hereunder are subject to the following express condition precedent fall or any of

which may be waived in whole or in part by the Seller in its sole discretion), having been fulfilled on or
before the Closing Date: Purchaser shall have performed and observed in all material respects ali covénants,

‘obligations and conditiens herein required to be performed or observed by Seller an or prior to the C!'osmg-

Date; and Purchaser shall have delivered to Seller all deliveries provided for Section 2.6, prowded however,
that the Purchase Price shall be deliverable upon and not prior to the Closing,.

_ ARTICLE VII. -
GENERAL PROVISIONS

7.1 Survival of Obligations. All representations, warranties, covenants, and obligations of the
Parties contained in this Agréement or in any of the Ancillary Apreements shall, except as otherwise

expressly set forth elsewhere in this Agreement, remain. in fuli force and effect for five years following the
Closing Date.

7.2 -Governing Law; Jurisdiction; Venee. This Agreement shall be governed by and construed
in accordance with the substantive laws of the State of Delaware, USA, without regard to principles of
conflict of laws. Each party agrees that sole and exclusive jurisdiction and venue for any action or litigation

- arising from or relating to this Agreement shall be an appropriate federal or state court located in the State of

Maryland. The UN. Convention on Contracts for the International Sale of Goods shall not apply to this
Agreement or to any dispute arising out of this Agreement.

7.3 All_Amendments in_ Writing. No supplement, modification, or amendment of this

Agreement shail be binding, unless executed in writing by a duly avthorized representative of each party to

© this Agreement intended to be bound thereby.

7.4 Entire Agpreement. This Agreement (including the exhibits, annexes, and schedules heréto
and other documents referred to herein as having been delivered or furnished by either party to the other

. hereunder) consgitutes the entire Agreement and supersedes all prior agreements and understandings, oral and

written, between the pariies hereto w:th respect to the subject matter hereof.

rl
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7.5  Assignment; No Third Party Beneficiaries. Purchaser may freely assign any of its rights
or delegaie or novate any of its obligations under this Agreement to any Affiliate or to any third party
without the prior consent of Seller. Seller may not assign this Agreément or any of its rights or obligations
under this Apgreement without the prior written consent of Purchaser. Nothing in this Agreement, expressed
or implied, is intended or will be copstrued to confer upon any Person other than the Parties and their
respective successors and assigns permmed by this Section 7.5 any rtght remedy or claim under or by reason
" of t]‘us Agreement.

7.6 Specific Performance: Injunctive Rehef The parties hereto expressly acknowledge and
. agree that the Acquired Assets are special and unique and thal a breach of any of the terms or provisions of
this Agreement in respect to the sale and purchase thereof will result in irreparable injury for which there is
" no adequate remedy at.law, and therefore, notwithstanding anything herein or otherwise to the contrary,
Purchaser shall be entitled to equitable relief and specific performance to compel comphance hereunder,
without the requ:rement for posting any bond or security.

7.7 Waiver of Jury Trial. EACH OF THE PARTIES TO. THIS AGREEMENT HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR  THE
TRANSACTIONS CONTEMPLATED HEREBY.

7.8 Motices. Al notices and other communications required or permitted to be given under this
Agreement shall be in writing and delivered by overnight courier or by confirmed facsimile during the
.regular business hours of the recipient to the addresses or facsimile numbers set forth below or to such ather
addresses specified by the applicable party:

If to Purchaser: Vlatko Andonov, President
- Bethesda Softworks LLC
1370 Piccard Drive, Suite 120
Rockville, MD 20850
Fax: (301) 926-3010

 witha copy to:

1. Griffin Lesher

Executive Vice President -Legal
ZeniMax Media Inc.

13780 Piccard Drive, Suite 120
Rockville, MD 20850

Fax: (301) 990-7025

- If'to the Seiler: ~ Herve Caen, Chief Executive Officer
: Interplay Entertainment Corp.
100 North Crescent Drive, Suite 324
Beverly Hills, CA 90210 ’
Fax: (310) 432-1959

7.9 Expenses. Except where otherwise expressly provided for in this Agreement, each Party
hereto shall pay its own costs and expenses, including, without limitation, the fees and expenses of its
respective attorneys and accountants, in connection with this Agreement and the transactions contemplated
herein, whether or not the Closing takes place.

7.10  Waiver. Any term or provision of this Agreemnent may be waived, or the fime for its
performance may be extended, by the Party or Parties entitled to the benefit thereof. Any such waiver will be.
validly and sufficiently authorized for the purpeses of this Agreement if, as to any Party, it is authorized in
- writing by an authorized representative of such Party. The failure of any Party hereto to enforce at any time

any provision of this Agreement will not be construed to be a waiver of such provisien, nor in any way to
affect the validity of this Agreement or any part hereof or the right of any Party thereafter to enforce each
and every such provision. No waiver of any brezch of this Agreement wiil be held to constitute a waiver of
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any other or subsequent breach. _

7.1t Entire Agreement. The parties have read this Agreement, together with the Ancillary
Agréements and all exhibits, annexes, and schedules hereto (collectively, the “Transaction Agreements”
and further agree that they collectively constitute the complete and entire agreement of the Parties relating to
the sale, assignment, transfer, conveyance and delivery of the Acquired Assets (including, without limitation, ;
the Purchased intellectuai Property) from the Seller to Purchaser, and supersede all and merge all previous
communications, agreements, understandings or letters of intent {in each case, oral or written) between or :
among any of the Parties hereto regarding the subject matter hereof. No representations, warranties, .
stalements, understandings, agreements, or commitments of any kind made by any Party that are not

. expressly stated herein (or in any other Transaction Agreements) shali be binding on such Party. :

7.12  Severability. In the event that any provision of this Agreement is held invalid by a court
with jurisdiction over the parties, such provision shall be deemed o be restated to be enforceable, in a
manner which reflects, as nearly as possible, the original intentions of the parties in accordance with
applicable law. The remainder of this Agreement sha]i remajn in full force and effect.

7.13  Construction; Interpretatlon

{a) Headings. Titles, captions, and other headings to sections in this Agreement have
-been inserted for convenience of reference only and are not intended to be a parst of or to affect in any way
the meaning, construction, or interpretation of this Agreement.

(b) Exhibits; Annexes; Schedules. This Agreement is deemed 0 include all of the
exhibits, annexes, and schedules hereto, which expressly are made a part hereof and incorporated herein and
will be construed with and as an integral part of 1his Agreement to the same extent as if they were set forth
verbatim herein. Except as otherwise indicated, all references in this Agreement to “Sections,” “Schedules,”
“Annexes;” and “Exhibits” are intended to refer to Sections, Schedules Annexes and Exhibils to this.

. Agreement. ‘

(c) Gender and Number. For the purpose of this Agreement, whenevér the context

" requires or permiis: the singular number shali include the plural, and vice versa; the masculine gender shall
_include the feminine and neuter genders; the feminine gender shall include the masculine and nevier genders;
and the neuter gender shall include the masculine and feminine genders. As used in the Agreement, the
words “include” and “‘including,” and variations thereof, shall not be deemed o be terms of hmitatlon but
rather shall be deemed to be followed by the words “without fimitation.” ‘

: (d) ~ Muiual Drafiing. The Parties hereto agree that any rule of construction to the
effect that ambiguities are to be resolved apainst the drafting party shall not be applied in the constriction or

" interpretation of this Agreement, it being agreed that all Parties participated jointly and equally in the
drafting hereol. .

7.34  Counterparts. This Agreement may be executed in one or more counterparts, including -
facsimile counterparts, each of which will bé considered an original instrument, but all of which will be
considered one and the same agreement, and will become binding when one or mere counterparts have been
signed by each of the Parties hereto and delivered to each of the Parties.
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IN WITNESS WHEREOF, the 'parties hereto have executed and delivered this ASSET
PURCHASE AGREEMENT with legal and binding effect as of the date and year first above written.

P_URCHASER: i BETHESDA SOFTWORKS LLC

(Rbyua/

SELLER: - INTERPLAY ENTERTAINMEN

By: g
Printed Name: Herve-<aen
Title: Chief Executive Officer -

-15- :
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_ List of Annexes, Exhibits. angd Schedules

Exhibits:

Exhibit Ao Certain Defined Terms

Exhibit B-1 Pt e eeen. . LICENSE Back Agreement .

Exhibit B-2../ oo st Special Rules License Agreement

Exhibit B-3. e . Bill of Sale

Exhibit B-4...... Instrument of Assignment and Assumption

Exhibit C-1 Trademark Assignment Agreement
Exthibit -2, . Copyright Assignment Agreement
Exhibit C-3 Power of Atiorney’ ‘
ExhibitD ... e, Escrow Agreement

Schedules:

Payment S_chedu]e (Wire Transfer -]nstructidns)
Disclosure Schedule ’
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EXHIBITA

" CERTAIN DEFINED TERMS

An “Affiliate” of any Person means any other Person directly or indirectly controtling, controlled by ' :
or under common ¢ontrol with such first Person within the meaning of the Securities Exchange Act of 1934, -
- as- amcnded “Affiliate” means :

“Claint® means any claim, security interest, encumbrance, lien, mortgage, indenture, security
agreemenl, pledge, charge, escrow, option, right of first refusal, judgment, order or other Liability or
restriction of any kind (whether arising by contract or by operation of law).

“Commercially Available Technology” means third party technologies; products and services that
are commercially avai]abie, including without limitation, software that is subject to “shrinkwrap”,

37

“clickwrap”, “open source” or other standard or mass market license agreements.

“Damages” means any loss, damage, m_]my, Liability, claim, demand, ssttlement, judgment, award,
fine, penalty, tax, fee (mc]udmg, without limitation, fees and expenses of attorneys, accountants, financial -
advisors and other experts and other eXpenses of hitipation), charge, costs (including reasonable costs of
investigation) or expenses of any nature. - .

“Docwmeniation” neans, _as _applicable, product, technical, repair, . marketing and user
-"documentation and any succeeding changes therete as of the Closing Date, including, without limitation, all

- specifications as set forth in Seller’s product manuals; installation, maintenance, operating and customer or

. end-user manuals, instructions and diagnostics; system -administrative matenais configuration guides,
marketing and sales brochures and literature, and product guides and any similar or related documentation.
When used to in connection with the term Software the term “Documentation” means, as appllcabie
programming and user documentation, maintenance and test specification, system descriptions and other

similar documentation relating to the (:reatioﬁ, use or operalion of the Software.

“Epcwmbrance” means any lien (including, . without *limitation, any tax, mechanic’s,
warchouseman’s, !aborer s, or landlord’s liens), mortgage, claim, pledge,- charge, security interest, equitable
interest, right of use, right of co-existence, encumbrance, defects, claims, or conditions o or resmchons on
use, transfer or ass:gnmem or any other reslr:ctlons of any kind.

“Enforcemem Rights” means any and all claims, demands, rights, and causes of action for. .
infringement, misappropriation, or misuse of any of the Purchased Intellectual Property, past, present and
- future, and any and all of the proceeds and rights 10 proceeds from the foregoing, in each case whether
existing, accrued, or unpaid or whether hereafter arising, coming into existence, or accreing.

“Fallout Iniellectual Property” means any and all Tntelleciual Property in or relating or connected in
any way with (and to all fiture uses of every kind) the brand and interactive entertainment. softvware game
-property known as “Fallou”. Without limiting the penerality of the foregoing, the term Fallout Intéllectual
Property includes, without limitation, the "FALLOUT” trademark for all classes and uses worldwide, any

and all rights 10 any and all “Fallowr” video games, all “Fallow”-refated characters, and all uses of all
" “Faliout” connetted or related trademarks and brand {subject only to licensing rights granted under the
License Back Agreement), and including, without limitation, the rights to all add-ons, expansion packs and
- combinations of same, however packaged or sold, hint books and strategy guides, and any prequels, seqguels, '
or derivalive products of any of the foregoing, and any and all rights 10 1he “Fallows” brand, including,
- without limilation, 1o merchandising and subllcensmﬂ rights.

“Intellectual Properfy means ali of the followmo anywhere in the world and all legal r!ghls title, or
“interest in the following arising under the laws of the United States, (lnc!udmg any state), and any other
country (including any subdivision thereof), or international treaty regime, whether or not fifed, perfected,

. registered or recorded and whether now or later existing, filed, issued or acquired, including all renewals:
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: )] all patents and applications for patenis of all classes and types and all related
reissues, reexaminations, divisions, repewals, exlensions, provisionals, continuations and continvations in
part; ’

Gh) all copyrights, COpyriglxl registrations and copyright’ application;;, copyrightable
works, and all other corresponding rights;

(iif) all- trade dress and trade names, logps, Internet addresses and domain names,

trademarks and service marks (incleding, withiout limitation, any common law or prior use rights that may -

exist with respect related to any of the foregoing) and related registrations and applications, including any
intent 1o use. applications, supplemental registrations and any renewals or extensions, all other indicia of
. commerc:al source or origin, and al] goodwill of the Seller’s business associated with any of the foregoing;

(ivi.  all inventions (whether patentable or not and whether or not reduced fo practice),
invention disclosures, invention notebooks, file histories, know how, technology, techiical data, trade

secrets, confidential business information, manufacturing and production processes and technigues, research
and development information, financial, marketing and business data, pricing and cost information, business
and marketing plans, and customer, distribetor, reseller and supp]:er lists and information, eorrespondence,
records, and other documentation, and other proprietary information of every kind;

(vii)  all Software;
(viii} all databases and data collections and al} rights in the same;.

(ixy all rights of paternity, integrity, disclosure, and withdrawal; and any other rights that
may be known or referred to as “moral rights,” in any of the foregoing;

5 (x} - any rights ana]ogous to those set forth in the preceding clauses and any other
proprictary rlghts relating to intangible property;

- (xi}  ali tangible embodiments of any of the foregping, in any form and in any media, in
- - the possession of the Seller {or other Persons engapged or retained by the Setler);

: : (xii) . all versions, releases, upgrades, derivatives, enhancements and improvements of any
of the faregoing; and : '

(xiif) all statutory, contractual and othér claims, demands, and causes of -action for

royalties, fees, or other income from, or infringement, misappropriation or violation of, any of the foregoing,
and all of the proceeds from the foregoing that are accrued and unpaid as of, andlor accruing after, the date of -

_ih;s Agreemenl

. “Legal Proceeding” means any action, suit, Titigation, arbitration proceeding (including any civil,
criminal, administrative,; investigative or appellate proceeding), hearing, inquiry, awdit, examination or
“investigation threatened, commenced, brought, conducted or heard by or before, or otherwise involving any
conrt or other governmental agency or any arbitralor or arbitration panel.

“Liability” means any llabllity, loss, debt, or obligation of any kind (whether known or unknown,
whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued, whether
liquidated or unilqmdated and whether due or to become due).

“Persos’ means any individual, corporation, partnership, limited liability company, trust, other form
of business or investment entity, and any foreign, federal, stale or local government or governmental agency
of any kind.

“Purchased Intelleciual Properiy” means, collectively: (x) all of the Falicut Intellectua} Property
owned by, created by, or licensed by or to the Seller, as existing as of the Clos:ng Date, and (y) all of the
Third Party [mellectual Property R:ghts .

IPE - 000044 kQ
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“Registered Intellectual Property” weans Fallout Intellectual Propery that is the subject of an
application, certificate,” filing, registration or other document issued by, filed with, or recorded by any
governmental or quasi-governmemal agency or non-governmental registrar (whethcr provisional,
supplemental, or otherwise), anywhere in the world as of the Closing Date.

“Software” means computer software programs and software Systems, mcludmo without limitation,

. software compilations, software implementations.of algorithms, software tool sets, firmware, development
tools, files, compilers, and software models and methodologies régardless of the stage of development and all’

media on which any of the foregoing is recorded and all media on which any of the foregoing are recorded
~and all related programuning and user documentation, including, without limitation, all records, technical
drawings, and data relating to the foregoing, and in each and evéry case whether in source code, object or
executable code or human readable form, or any translation or modification thereof that substantially
preserves its original identity. As used herein, the term Software does not include Commermally Available
Technology. ' .

“Tox™ means any net income, alternative or add-on minimunm tax, gross income, gross receipts, sales,
use, ad valorem, value-added, franchise, capital, paid-up capital, profits, greenmail, license, withholding,
payroll, employment, excise, severance, stamp, occupation, premium, property, environmental or windfal)
profit tax, custom, duty or other tax, governmental fee or other like assessment or charge of any kind or
nature whatsoever, together with any iniérest or any penalty, addition to tax or additional amount imposed by
any governmental authority (domestic or foreign} responsible for the imposition of any such tax.

“Third Parly Intelleciual Properiy Rights” means Iniellectual Property owned by any third party
and licensed to Seller or any of its Affiliates as of the Closing Date for use in connection with Falont,
mcludmg without limitation Commercially Available Technology and the third party Intetlectual Property
listed in the D;sc!osure Schedule. With respect to any Third Party Intellectual Property Rights, use of the
term “purchase” or “sale” in this Agreement shall mean the purchase or sale of Seller’s interest (e g through
-Uansfer asstgnment of alicense, etc. ) by Purchaser ' . ) :

CONFIDENTIAL~ *
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" TRADEMARK L!CENSE AGREEMENT ’
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TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (this “Agreement”) is made and
entered into as of April 4, 2007 (the “Effective Date”) by and between (i) Bethesda Softworks
LLC, a Delaware limited liability company, wholly owned by ZeniMax Media Ine., a Delaware
corporation, -having its principal place of business located at 1370 Piccard Drive, Suite 120,
Rockville, MD 20850 (*Bethesda™ and (i} Imferplay Enterfainment Corp., a Delaware
corporation having its principal place of business located at 100 North Crescent Drive, Suite 324,
Beverly Hills, CA 90210 (“Interplay”™). Bethesda and Interplay are collectively referred to
herein as the “parties” or individvally as a “party”. ’

RECITALS

Al Bethesda acquired all right, title and interest in the FALLOUT trademarks 3
specified in Schedule 1 hereto (collectively the “Lieensed Marks®) from Interplay under an
Asset Purchase Agreement between Bethesda and lntcrplay dated as of April 4, 2007 (CAPA™).

B. Interplay wishes to use the: Licensed Marks solely in conmectien with the
developmenl and 1mplementatlon of a Massively Multiplayer Online Game (as defined below)

C. Bethesda, as thc owner of the Licensed Marks, is willing to grant Interplay a
- license strictly fimited in duration and scope to use the Licensed Marks in compliance with the
terms and conditions of this Agreement

NOW TI-IEREFORE, in- consideration of the foregoing and the promises and mutual
covenants of the parties, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledgcd the parties, intending to be legafly bound, agree
as foliows

1.0 Definition.

The term “MMOG” means 2 Massively Maultiplayer Online Game that-is a type of
comnputer video game for large communal use that (i} is only played and accessed via the Internet
and is not playable off-line in.any mamner whatsoever, (ii} is cnly functional as an MMOG and
does not work as a single player game or as a game with 100 or fewer players (iii) enables at
least 1,000 players to interact simultanecusty in the game world online and remains live 24 hours .
a day/7 days a week, (iv) requires all players o pay a monthly subscription service fee or some
similar ongeing method for billing players for participation in the game world online for the -
express purpose. of obtaining and continuing ‘on-line access (o the. game’s core experience.
(except during any applicable user.irial period), (v} contains content that is mainiained onty on

" dedicated servers by the offercr of the MMOG; and (v1) is not played on online game services of
console manufacturers {such as Xbox Live from Microsoft).

2.0 License

_ 2.1 Grant of License. Subject to the terms and conditions set forth in this
Agreement, Bethesda grantsto Interplay an exclusive, non-transferable license and right to use

Pagelof Il , - ."‘/,
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the Licensed Marks on. and ‘in connection with Interplay’s FALLOUT-branded MMOG (ths
“PALLOUT MMOG” or “Licensed Product”} and for no other purpose. The conditional
license herein does not grant Interplay any right to sublicense any of the licensed rights without
Bethesda’s prior written approval

E 2.2 Termritory. Worldwide. Interplay agrees to comply with all applicable
laws and regulations pertaining to the use and designation of trademarks in the territory, and to
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refrain- from any action thal may or would adversely affect the right of Bethesda to the '

FALLOU’I trademarks.

23  MMOG Development. To relain its license rights under this Agreement,
Interplay agrees that (1) fuil-scale development of its FALLOUT MMOG will commence within
twenty-four (24) months of the Effective Date of this Agreement {(such commencement date
defined herein as the “MMOG Development Commencement Date”) and (i} by the MMOG
Development Commencement Date, Interplay will have secured financing for the FALLOUT
MMOG in an amount no less than US$30,000,000.00 (*Minimum Financing™). In the event
that within this 24-month period Interplay bas failed to commence fuli-scale development of its
FALL.OUT MMOG or has failed to secure the Minimum Fmancmg, Interplay will immediately
lose and permanently forfeit its license rights under this Agreement and the license rights
awtornatically shall end, be void and otherwise terminale on the anmversary date of the second
yeal -after ths Effective Date and this Agreemenl shail no longer remain in &ffect.

. 24 MMOG Commercial Launch. In the event 1hat within the first 24 months
after the Effective Date Interplay has commenced full-scale development of its FALLOUT
. MMOG and has secured the Minimum Financing, to retain its license righls under this

Agreement Interplay must, in addition, Commercially Lavnch {(as defined below) the FALLOUT
‘MMOG within four (4) years of the MMOG Development Commencement Date. In the event -

that within the first 24 months after the Effective Date Interplay has commenced full-scale
develepment of its FALLOUT MMOG and has sécured the Minimum Financing but has failed lo
" Commercially Launch the FALLOUT MMOG within the first 4 years after the MMOG
Development Commencement Date, Interplay will immediately lose and permanently forfeit its

license. rights under this Agreement and the license rights automaticaily shall end, be void and

otherwise terminate on the anniversary date of the fourth year after the MMOG Development
Commencement Date and this Agreement shalf no longer remain in effect; provided, however,
that if at the expiration of such 4-year period, Interplay has failed to Commercially Launch the
FALLGUT MMOG but is actively engaged in deveIOpment efforts of such MMOG and certifies
to Bethesda in writing its good faith belief that it will Commercially Launch the FALLOUT

. MMOG within 12 months after the conclusion of such 4-year peried, then the peried for

Commercial Launch shall be extended by one (i) year. If Interplay has failed to Commercially

Lavnch the FALLOUT MMOG by the expiration of such extended . period, Interplay. shali -

immediately lose and permanently forfeit its ficense rights under this Agreement and the license

righls automatically shall end, be void and otherwise terminate on the anniversary date of the
fifth year after the MMOG Development Commencement Date and this Agreement shalt no
_ longer be in effect. Bethesda agrees to negotiate in good faith whether or not 1o grant any Further
extension beyond five years after the MMOG Development Commencement Date.
"C‘ommlercially Launch™ means that Interplay has offered its FALLOUT MMOG for sale to the
public in major markets in North America and Furope and that such FALLOUT MMOG bas and
centinues 10 maintain a minimum of 10,000 paying subscribers.
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2.5 Continuing Commercial Availability. If at any time after the Commercxa]
Launch of its FALLOUT MMOG, Interplay fails to operate and keep ils FALLOUT MMOG
commercially available for any consecutive three (3) month period, Interplay will immediately
lose and permanently forfeit its license rights under this Agreement and the license rights

automatically shall end, be void and otherwise terminate upon the’ expiration of such three month

pericd and this Agreement shall no longer remain in effect.
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2.6 Reserva‘rién of Rights. Any and all righté not explicitly granted 1o

" Interplay hereunder are reserved by Bethesda.

3.0 . Ownershig

3.1 Sole Owner. Interplay acknowledges and agrees that, as between thc
' pames, Bethesda is the sole and exclusive owner of the Licensed Marks. Bethesda may, in iis
Sole discretion, maintain or discontinue the maintenance of any applications and registrations for
the Marks or seek registratior: for any Licensed Mark at any time.

) 3.2 - No Assignment. Nothing contained in this Agreement shall be construed
~ as an assignment to Interplay of any right, title, or interest in or to the Licensed Marks. lnterplay
recognizes and acknowledges that the Licensed Marks and all rights therein and goodwill
pertaining thereto solely and exclusively belong to Bethesda and that all uses of the Licensed
Marks by Interplay shall inure %o the benefit of Bethesda. Interplay shall not directly or

indirecily attack or impair the title of Bethesda to the Licensed Marks, the validity of this
" Agreement, or any of Bethesda’s registrations or applications relating to any Licensed Mark in
any jurisdiction. Interplay agrees it shall not file any state, federal, or foreign applications to
. register any of the Licensed Marks, in whole or in part, or any name or mark confusmgly similar
thereto in any Jurisdiction,

33 Further Ass_istance.' Interplay shall, upon request of Bethesda, execute any
documents that may be deemed necessary or desirable by Bethesda fo use the Licensed Marks in

conformity with any nation’s laws, including whatever documents that may be necessary to
record Interplay as a user or licensee. of the Licensed Marks anywhere in the world.

] 34 Intemlay-Denvcd MMOG_Elements. In the event this Agreement
terminaies prior to the Commercial Launch of the FALLOUT MMOG, Bethesda agrees that
- nothing in this Agreement limiis or is intended to limit the rights. of Interplay to use in a.non-
FALLOUT MMOG, irrer alia, any or all locations, graphic representations, creatures, monsters,
names, likenesses, behaviors, religions, deities,” environments, legends, fairy tales, stories,
universes, character classes or character professions that are in the public-domain, are owned by
any entity other than Bethesda and/or its affiliates and/or licensors or otherwise are not subject to

copyright or ‘trademark’ protection. For purposes of a non-FALLOUT MMOG, Interplay shall .

own ajl righls in any computer software code (object or source code), game play software
routines; game or graphics engines, as well as any designs, likenesses, sound and visual
representations or other intellectual property rights that are created after the Effective Date by or
on behalf of Interplay and which do not include, refer or relate to the Licensed Marks (the
“Interplay-Derived MMOG Elements”), provided, however, that the Interplay-Derived
MMOG Elements do not use, incorporate, trade on or otherwise exploit any. Fallout-related
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‘intetlectual properiy created by Interplay or by Bethesda or by thelr respectwc parenis,
subsidiaries, affiliates, successors or assigus, including without limitation any Fallout artwork,
locations, graphic representahons story lines, creatures, monsters, names, likenesses, behaviors,
environmenis (e.g.. vaulls), universes, settings, legends, characters, character classes, character
professions, packaging, advertisements, text and translations, and any and all Fallout proprietary
characlers, frademarks, copyrights and artwork listed in Exhibit C-2 to _1he APA, 1t being
" understood and agreed by the parties that all such property is and shall remain exclusively owned
by Bethesda. Interplay shall be free to continue to exploit the Interplay-Derived MMOG
Elements or not, at will and in its sole discretion as provided herein. Subject to the forégoing,
each party reserves and expressly does not waive any rights that either may have to take action
against the other for copyright infringement, trademark infringement, dilution, unfair
competition, false adverusmg and/or any related cia1ms in connectlon with the other’s exercise of
 the rights available herein. :

4.0  lUse of Licensed Marks. Provided Interplay fulfills the conditions set forth in
-Sections 2.3, 2.4 and 2.5 of this Agreemerdl, Interplay is granted the right fo vse the Licensed
Marks but only in connection with Interplay’s FALLOUT MMOG. interplay agrees not to use -
_the Licensed Marks in conjunction with or connection to any other preducts or ‘marketing
materials, ‘

5.0 Qualily Control.
5.1 General.

5.1.1 Interplay acknowledges the importance to Bethesda of its
reputation and goodwill and to the public of maintaining high, uniform standards of quality in the
Licensed Product provided under the Licensed Marks as well as related markeling and
advemsmg materials used in coninection with the Licensed Marks.

5.1.2 Imerplay warrants that the Licensed Product shall meet or exceed
such quality standards as may be set by Bethesda from time-to time: Without limiting the
foregbing, the Licensed Product shall be the .same quality 2s, of exceed in quality, the quality of
the Licensed Product in conngction with which Bethesda has used the Licensed Marks after the
Effective Date.

5.1.3 Interplay aprees that it shall manufacture, sell, provide, distribute,

- advertise, and promote the Licensed Product in accordance with all applicable federal, -state,

national, territorial and local laws, regulations, standards and industry codes, Interplay agrees fo

make or obtain, at its expense, all necessary governmental approvals, filings, and/or registrations

wilh respect 1o Interplay’s nghts to manufaciure, sell, distribute, provide, advertise, and promote
the Licensed Product.

5.2  Form of Use Interplay shall affix or othermse display lhe Licensed
‘Marks ir conformance with Bethesda’s standards and guidelines, as such may be further . -
developed or amended from time to time, including any manuals that are established or approved .
by Bethesda, and any -other specifications as may be prescribed by Bethesda 10 promote and ’ ‘
foster the goodwill represented by the Licensed Marks, Interplay shall uge the Licensed Marks
with- appropriate legends as presceribed by Bethesda and shall not use any other t{rademark or

i CONFIDENTIAL
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service mark (other than Interplay’s INTERPLAY marks) in coxﬁbination with any of the.
Licensed Marks without prior written approval of Bethesda. .

5.3  Inspection and Samples.

53.1 Interp}ay agrees to cooperate with Bethesda in facilitating
Bethesda’s control-and maintenance of the nature and quality of the L1censed Product. Bethesda
‘shall have the right to inspect, during normal business hours and upon. ‘two (2) days prior notice;
Interplay’s places of business and the Lxcensed Product

5.32 Interplay shali not offer or provide any. products or services whosc '
nature or quahty does not comply with the quality standards of Bethesda.

. 533 ]nterplay shall adhere to the standards and guidelines referenced in -
Section 5.2 with respect to all signage, packaging, advertising and promotional materials bearing
the Licensed Marks. Interplay shall submit to Bethesda for its prior written approval, Specimens
or facsimiles of all signage, packaging, advertising. and promotional matenals bearmg the
Licensed Marks. :

- 5.4 . Content. Interplay agrees that the Licensed Product shall not contain any -
material offensive to Bethesda, including, without limitation, nudity and offensive language or
behavicr. In any event,.Interplay agrees that prior to release of the Licensed Product such final
version of the Licensed Product shall be-approved by Bethesda in writing,. wh1ch approvai ghalt
not be unreasonab!y withheld.

: ) 5.5 . Confusingly Similar Marks. Interplay agrees not to adopt or use any other
‘trademark, word, symbol, letter, design or mark that is confusingly similar to the Licensed Mark.
. Interplay may use the Licensed Mark with other marks or names sufficiently separated from the
~ Licensed Mark and sufﬁc:ent]y distinetive to"avoid the consumer impression that such other

marks or thear owners are associated with Bethesda.

6.0 .Servicesio Bethesda Interplay shall, at its own cost and expense, provide certain
assistance to Bethesda in- its efforts to develop, register, police and enforce Bethesda’s rights in
and to the Licensed Marks and any New Properties, and the nghts granted to interplay
héreunder, as described in this Section 6.

6.1 Registration. - Interplay shall provide cooperation .and assistance to
Bethesda in its efforts.to register the Licensed Marks in the United Siates and other territories.
For example, and Wwithout limitation, Interplay s} 1a11 provide to. Bethesda specimens and dates of
first use upon request by Bethesda.

6.2-  Enforcement. Interplay shall regularly monitor the marketplage io detect
potentially infringing or non-conforming uses of the Licensed Marks. Interplay shail promptly
notify Bethesda of any apparént infringement of or challenge to Interplay’s use of any of the
Licensed Marks; or ¢laim by any persen of any sights in any of the Licensed Marks. Bethesda
.shall have discretion to take such action as it deems appropriate and the right 10 exclusively
control any litigation, Palent and Tradernark Office proceeding or other proceeding arising out of
-any such infringement, challeage or claim, Interplay agrees to execuie any and all instruments

| Page 5 of 11 PQ;\HBEN“QL éh/ '
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and documenls and 1o do such acts and things as, in the opm:on of Bethesda’s counsel, may be
reasonably necessary or advisable to’ protect and maintain the interests of Bethesda in the
 Licensed Marks. Bethesda shall incur no liability to Interplay by reason.of Bethesda’s failure or
refusal to prosecute, or by Bethesda’s refusal to permit Interplay lo prosecute, any alleged
infringement by third parties, nor by reason of any settlement to which Bethesda may agree.

¢.3  Power of Atlorney, In the event Interpiay fails or refuses to execute any
document or other writing required under Section 3.3, 8.4 or 6 6 fully effect the rights of
Bethesda in the Licensed Marks and/or the New Properties, Interplay hereby irrevocably
appoints Bethesda as its special attorney-in-fact, coupled with an interest, for the limited purpose

. and to-the extent necessary to execute, record and file any such document or writing.

7.0 Payment of Rovalties. Interplay agrees to pay Bethesda a Royalty of twelve

Case 2':'11-cv-07,534-JFW -E Document1 Filed 09/13/11 Page 46 of 96 Page ID #:344

percent (12%) of the Net Cash Receipts derived from the sale and distribution of the FALLOUT

" . MMOG, including sales of subscription fees or access fees to the FALLOUT MMOG or any

other revenues generated by the FALLOUT MMOG, in the Temitory during each calendar
quarter following the commercial launch of the FALLOUT MMOG. The. tetm “Net Cash
Receipts” shall mean the monies actually collected by Interplay from the sale and distribution of
the FALLOUT MMOG or use of the FALLOUT MMOG in the Terrstory {(“Total Cash
Receipts™) less:

(i) Exploitation costs, mcludmg but not limited to ail costs of goods (materials,
manufacture and assembly of any final packaged goods}, testing and quality
assurance, platform manufacture royalties, internet service fees, and sales
expenses; '

(i) Marketing expenditures, including paid ads, promotions, and co-ops;

(iii) . Any taxes (such as value added taxes), duties and the like cn the sale of the
FALLOUT MMOG or access to the FALLOUT MMOG in any form or manner
{exctuding taxes on Interplay’s nef income);

(iv):  Allowances for trade discounts, price protections and credits, rebates or returns

. with respect to the sale the FALLOUT MMOG; ,
- {v) Sales commissions, similar fees, compensation and dlrectly related costs pa;d to
- . third party sales representatives or rack servicers;

(vi)  Insurance, packing, custom duties, shipping and procurement.charges,

(vil) Promotional amounts, such as credits, cash discounts, freight discounts, rebates or

© . promotional allowances to customers; and

‘(viii) Amount for returns, such as credits, refunds or allowances.

8.0 Reporis and Audit.

8.1 Quarterly Reports. Interplay agrees to provide Bethesda with a written
royalty report forty-five (45) days following the end of each calendar quarter (the “Quarterty
Report”) following the comumercial launch of the FALLOUT MMOG, which report shall
mclude the following information:

(D Total Cash Receipts for the FALLOUT MMOG — launch to date;
(i1} Less Deductions for the FALLOUT ‘VIMOG under section 7.0 above;
(it}  Net Cash Receipis;
(iv)y  Total launch-to-date Royalties earned;
{v) - Less any prior pericd Royalty payments made;

, Eq 10
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(vi)  Royalties for the Quarter (item (iv) minus item (v)).
(vii) Less ten percent {10%}) of the Royalties for the Quarter as a reserve, ad}usted
_ quarterly, for returns and canceliations;
(viil) Net Royalties due for the Quarter.

Simultaneous with its delivery of a Quarterly Report, Interplay shali pay the Royalties
due for the calendar quarter. In the event that Interplay does not make payment, Interplay shall
pay Bethesda one percent (1%) per month up to a maximum of five percent (5%) of the
Royalties due. Interplay shall not be required to submit Quarterly Reports regarding the
FALLOUT MMOG receipts if there have been no sales or d:stnbunon of the FALLOUT MMOG
for more than two (2) calendar quarlers.

8.2 Audit Rights. Interplay agrees that an mdependent accotntant selected
and appointed by Bethesda may, 1o more than twice per year at Bethesda’s cost and upon fifteen
{I5) business days’ prior. written -notice to Interplay, inspect, &xamine and otherwise audit
{“Audit”) the books and records of Interplay (and any applicable subsidiary or affiliate) for the -
purpose of delermining the accuracy of Interplay’s Quarteriy Reports. Interplay shall cooperate

. fuily with any such Audit and promptly make available to persons conducting the Audit all
records and decuments relating to sales, fees and any other revenues of, or generated by, the

- MMOG, which Bethesda advises it needs to complete the Audit in a thorough and
comprehensive manner. Should the Audit establish that Interplay’s payments made to Bethesda
under this Agreemeni should have been five percent {3%) or more in amount, then in addition to
promptly paying the additional Royalties, plus inferest computed at one and a half percent (1.5%)
per-month Interplay shall pay the cost of the Audit,

- 9.0 Termination.

_ 9.1  Bethesda shall have the right to terminate this Agreement at any time,
* upon written notice fo. Inferplay, if Interplay fails to make any payment due hereundar, maintain
*  the quality of the Licensed Product in accordance with the provisions hereof, foliow Bethesda’s
instructions regarding the appropriate display and use of the Licensed Marks, or perform or -
comply with any term, condition, or stindard set forth in this Agreement, and if such failure is
not cured within thirty (30) days afier Bethesda provides written notice of such failure to
Interplay,

: 92  Bethesda may terminate this Agreement at its option, elfective
immediately upon wriiten notice to Interplay, in the event (x) of the reorganization, consolidation
or merger of Interplay or of another entity inlo Interplay, {y) of the transfer of all or substantially
_all -of the assets of Interplay to another entity, or (z) Interplay becomes subject fo any
_proceedmgs under any bankruptey or insolvency law, whether domestic or foreign.

9.3  Effect of Termination.

9.3.1 Upon the expiration or termination of this Agresment, except as
ctherwise provided herem any monigs, including royalty payments, due and payable hereunder
to Bethesda as of the date of explration or termination shall be paid in full.

CONFIDENTIAL ~
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932 Within thirty (30) days afier termination of this Agreement
Interplay shall provide Bethesda with a complete schedule of ail materials bearing the Licensed -
Marks then on hand or in inventory (including inventory of its subconiractors or agents)
- including, but not limited to, the Licensed Product, packaging, and advertising and promotional
malerials. Upon request and at Bethesda’s sole discretion, Interplay prompily shall deliver to
Bethesda or dispose of at the direction of Bethesda, without charge, all existing inventory of
- Licensed -Product bearing the Licensed Marks within ils possession or control, all related
‘materials bearing the Licensed Marks, and instruments used for the purposes of affi ixing or
displaying the Licensed Marks, including, but not limited to, artwork, transparencies, negatives,
dies, molds and screens, for disposition by Bethesda, along with copies of all inventory records
: relatmo thereto.

9.3.3 -Except as otherwise permitted under this Section 9, upon the

expiration or termination of this Agreement, [nterplay shall cease to use the Licensed Marks in

- any manner and shall not thereafier use the Licensed Marks, or any other trade name or

. trademark comprised in whoie or in part of any Licensed Mark or that i is 31m1lar to any Licensed
Mark,

9.3.4 Upon the expiration or termmauon of this Agreement, Interplay
shal] ‘within ninety (90) days of the date of termination or expiration of this Agreement wind
- down the operation of the FALLOUT MMOG and terminate any and all User Agreements

9.3.5- lnterplay hereby acknowledges the 1rreparable harm that Bethesda
will incur from any unauthorized use of the Licensed Marks. Interplay expressly agrees that,
notwithstanding -any termination or expiration of this Agreement, Bethesda, in addition to 2l!
other remedies, shall be entitled to seek temporary, preliminary and permanent injunctive relief
to prohibit the unlawful or unauthorézed use of the Licensed Marks.

- 9.3, 6 Upon the expiration ot tetmination of this Agreemeat or upon the
losing, forfeiting, ceasing, voiding, or otherwise terminating of this Agreement or any pert of this
Agreement and notwithstanding anything to the contrary. herein or in any. other agreement
between the parties, the provisions of Section 3.4 of this Agreement shall survive and remain in
full force and effect. - :

10.0  Indemnification. Interplay agrees to indemnify Bethesda and ils affiliates, parent

and their respective directors, officers, agents and employees and to hold each of them harmless

© - in all respects, i'nchjding attorneys’ fees, from and against any claims, demands, suils or causes

of action and resulting'seitiemen{s awards or judgments arising out of any act or alleged activity

-of Interplay in connection with this Apreement inchuding any defects or alleged defects i in the
Licensed Product. This indemnity shall survive the fermination of this Agreement.

1.0 Successors and Assigns. Interplay may not assign its rights or delegate its duties
under this Apgresment without the prior written consent of Bethesda. Bethesda has the
unresiricted right to assign its rights or de]egate its duties under Lhis Agreement to any person or
entity. This' Agréement will be binding on, inure to the benefit of and be enforceable against the
parties and their respective permitied successors and assigns,

Page 8 of 1
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120 Notices. All notices and other communications required of permitied to be given
under this Agreement shall be in writing and delivered by overnight courier to-the addresses set
forth below or to such other addwsses specified by the pames

To Bethesda: ViatkoAndonov
President = =~
Bethesda Sofiwarks LLC -
1370 Piccard Drive, Suite 120
‘Rockville, MD 20850
Tel: 301 926 8300; Fax: 301 926 8010

with.a copy 10:
J. Griffin Lesher
Executive Vice President-Legal
ZeniMax Media [ne.

" 1370 Piccard Drive, Suite 120
Rockville, MD 20850 :
-Tel: 301 963 2000; Fax: 301 990 7025

ToInterplay: Herve Caen
Chief BExecutive Officer
Interplay Entertainment Corp.
100 North Crescent Drive, Suile 324
Beverly Hills, CA 90216
Tel: 310 432 1955; Fax: 310432 1959

. 13.0  Govemning Eaws. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware without reference to. its choice of law rules.

Each of Bethesda ahd Imerplay agrees that the sole and exclusive jurisdiction and venue of any -

action or lifigation arising from or relating to this Agreement shall be the courts located in the
State of Maryla.nd

14.0 . All Amendments in Writing. No supplement, modiﬁcation or amendment of this

Agreement shall be binding, unless executed in writing by a duly authorized represeniative of
. each party to this Agreement.

15.0 No Waiver. A failure of any party to exercise any right provaded for herein shall
not be deemed to be & waiver-of any right hereunder.

16:0 Emsre Agreement. The parlies have read this Agreement and agree to be bound
by its terms, and further agree that it constitutes the complete and entire agreement of the parties
and supersedes all and merges all previous communications, oral or wriiten, and all other
coromunications among them relating to the subject -matter hereof. No representations or
statements of any kind made by any parly that are not expeessly stated herein shall be binding on
such party. Any modifications or amendments lo this Agreement shall be binding upon the
parties only if they are made in writing and properly execuled on behalf of the respective parties:

CONFIDENTIL
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170  Severability. In the cvent that any provision of this Agreement is held invalid by
a court with jurisdiction over the parties, such provision shall be deemed to be restated to be-
enforceable, in a manner which reflects, as nearly as possible, the original intentions of the
. patties in aceordance with applicable law. The remainder of this Agreement shall remain in fulf ~
force and effect. ‘

18,0 Executiop and Effective Date. This Agreement may be signed using one or more
counterparts, each of which when signed shall be deémed to be an original and all of which when
laken logether shall constituie one and the- samé instrument. This Agreement shall be
enforceable upon the exchange of facsimile signatures and shali be effective on the date of the
last signature, which shall also be the Effective Date first written above.

IN WITNESS WHEREOF, intending to be legally bound, the parties have caused this
Agresment to be executed_by their aufliorized representatives. ‘

Bethesda Softworks LLC ~ lnterplay Entertainment Corp

By: . ' - : By:

Namg: Vlatko Andonov . Name: Herve Caen -
“Titlel President - ' - Title: Chief Executive Officer -

Date: ‘}Sﬂ‘)v\ \ A\d {%07 Date: APV"\\ 4 . 2907
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Schedule 1

Listing of Licensed Trademarks

FALLOUT

v CONFIDENTIAL
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Exuipiy C-2

COPYRIGHT ASSIGNMENT
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-COPYRIGHT ASSIGNMENT

, - THIS COPYRIGHI‘ ASSIGNMENT (this “Asszgnment") is made as of Apzil { Gj . 2007, by
~ and between Interplay Entertainment Cerp., a Delaware corporation (hereinafter “Ass1gnor"), and
Bethesda Softwcrks LLC, a Delaware limited habllzty company (hereinafler “Assignee”).

WHEREAS, Assignor is the owner of the works and the copynght registrations therefor that

are listed on Exhibit A altached hereto (hereinafler the “Works™); and
WHEREAS Asmgnor desires to assign and A331 gnee desires to obtam ownershlp of thf: Works.

NOW THEREFORE,, for goodand valuable considej;a‘cion, the sufficiency and receipt of which
are hereby acknowledged, the parties agree as follows:

1. Assignor hereby frrevocably assigns, fransfers and conveys wnto Assignee all of iis
© rights, fitles and interestis in and {o the Works and all elements thereof, including, without Hmitation,

all. copyrights in and fo the Works whether registered or unregistered, together with all now or

hereafter existing rights of every kind and character whatsoever throughout the world peridining to the
Works, in all media now in existence or to be developed hereafter, in perpetuity, Assignor agrees 10
‘execute and deliver to Assignee such documents as may be required by Assignee to effectuate or
perfcct such assignment.

T2 This Ass:gnmen’[ may be executed in any number of counterparts, each of which shall
be deemed an ongmal but all of which together shall constitute one and the same instrument.

3. Assipnor shall cooperate with Assignee to the fullest extent reasonably poss1b]e to
secure all of Assignee’s rights and remedies to and in the Work '

IN WITNESS WHEREOF, the pames have caused this Asmgnmem to be duly executed as of :

ihe date first set forth above.

ASSIGNOR: ASSIGNEE:

- INTERPLAY ENTERTATNMENT 201'{]3. V BETHESDA SOF%WORKS LLC.
By: (/’f ,J -~ By N . @,QQM/\N/
Name: Herve Caen ’ Name: [Vlatko Andenov

Title: Chief Executive Officer Title: President

B?\FIP‘:\IME
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EXHIBIT A

Schedule of Copvriéhts-

*The Fallout Logos B

Fallout and Fallout 2 Character Ast

Fallout.and Falloul 2'Environment Art

Weapon and item Art

Cutscene Art

Intérfacc Art

Loadihg Screen Comic Art

Loading Screen 3D Art

"PiP Boy" Art from in-game and manuals

World Bi‘qle |

Background Source Materials

Schedule of Registered Copyrights

United States | Fallout : ' PA-8B6-144 March 20, 1998

_ Fallout 2: a;post'n,uclear role playingr

| United States | 2 0 PA-933-744 March 1, 1999

CONFIDENTIAL
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Ci%é?ona ? jcat

ertit cate;

This Lerlmcnrc issued under the seal of the Copyright
Office in accordance with title 17, United States Code,

" attests that registraiion has been made for the wark
identified below, The information on this certificate has
been made a purt of the Copyright Gffice records.,

@ ] Registration Number
beth Cili, VA 1-621-865
Register ¥ Copyrights, United States-of America Effective date of

. o registration;

August 106, 2007

Title

o Title of Work: Vault Boy Agility

Nature of Work:  Digital image

Complet ion/ Publication
Year of Completion: 2007

Date of 1st Publicaions July 5, 2007 Nahion of 15t Publication: United States

Author . -
: ' - Author:. Bethesda Softworks LLC

Auther Created:  2-dirpensional artwork

Work made for hire: Yes
"Citizen of: Usited Stales

Anonymous: No _ ‘ Pseudonymous: No -

Oopynght claimant
Copyright Claimant:  Bethesdd’ Softworks LLC

1370 Piccard Drive, Rockville, MD, 20850

" Limitation of copyright claim
" Material excluded from this claim:  New version of previonsly pubhshed but unregxslered work ofiginally
created by Interplay Entertaininent Corp, and subsequently assigned to
Bethesda Softworks LLC

Previously registered: " No

New material included in claim:  Entire work represesting new configuration

Certification

Page lof 2-
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~ Name: Thomas E. Zwic

. Dater  August 10, 2007

Page 2of 2
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Repistration #:  VAODDI621865

Service Request #: ~{-7267738

Thomas E. Zutic
1200 Ninetcenth Sireet, NW
Washington, DC 20036
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Cernﬁcat@@@ﬁ@@gyf@a@@hDKC Document 89-9 Filed 11/19/10 Page 5 of 15

Register B Copyrights, Unired States of America

This Certificare issued under the seal of the Copyright
Office in accordance witl: title 17, United States Code,
attests that registration has been énade for the work .
identificd below. The information on this certificate has
heen made a part of the Copyright Office recards.

Registration Number
VA 1-621-867

Effective date of
registration:

August 10, 2007

Title

Title of Work:

Nature of Work:

Vault Boy bloody mess

Digital image

Complet:oni Publication.
Yearof Compleﬁon

Date of ist Publication:

20067

July 5, 2007 Nation of Ist Publication: United States

Author

. Author:

Author Created:

Work made for lﬁre: -

Dﬁmici]ed in:

Anonymous:

B(‘:thf‘_‘;dngSnﬂworks LLC

2-Dimensionat artwork )

Yes
United States

No . * Psendosymons: No

Copynght cfalmant
_ Copyright Chaimani:

Limitation of copyright claim

Material excluded from this claim:

Bethesda Softworks LLC
1370 Piccard Dn've, Rockvilte, MD, 20850

. New version of prevmusly pubhshed but unregzstered work onginally
treated by Interplay Enterizinment Corp. and vubsequently assngaed to

" Bethesda Softworks 1LLC

Previously registered:

New material included in elain:

Ng

Ennire wosk representing ew configuration

Certification

Page |of 2
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Noame: Thomas E. Zutic

Dater  August 10, 2007

. Page 2of 2
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Registration #: VADDO1621867

Service Request #: 17258354

Thomas E. Zutic
1200 Nincieenth Street, NW
Washington, DC 20036
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This Certifivare issued under the seal of ihe Copyright
Office in accordance with title 17, United States Code,
attests that segistyation has been made for the work
identified below. The information on this certificate has
been made 2 part of the Copyright Office records.

GID _ Registration Number

both G5t VA 1-621-874

Register f Copyrighis, United States of America EiTec_tiVe d_:mz of
o k registration:

August 14, 2007

Title

Title of Work: Vault Boy bobble head
‘ ~ Nature of Work: Bobble Head Doll
Completion/ Publication
: Yearof Completion: 2007 _
Date of st P‘ublicziﬁon: June 11, 2007 Nation of Jst Publication: United States

Author 7
» Anthor;  Bethesda Softworks LLC

* Author Created: 3-Dimensional sculpture

Work made for hire:  Yes
Dowmicifed tn:  United Siates .
* Anonymous: No i Psendonymous: No

Copyright claimant : .
Copyright Cloimant:” Bethesda Softworks LLC
' ’ {370 Piccard Drive, Rockville, M, 20850

Limitation of copyright claim e
Material-exciuded from this claim:  Previously wnregistered digital illustrarion of character created by Imerplay. .
: - T Entertainment Corp. and subsequently assigned 1o Bethesda Softworks LLC '

Previousty registered: No

New matevial incloded in claim:  Sculptural representation of character

Certification
Name:  Thomas E: Zuac
- Dates August 13, 2007

: .Page tof 2
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Case 8:09-cv-02357-DKC  Document 89-9  Filed 11/19/10 Page 9 of 15

Copyright Office notes:

Reparding new material included: Characters as such not registrable;
regisiration based on deposiled authorship deseribing, depicting, or
embodying the charscters. Awhority Compendivem 11 202.02(1).
Regarding material excluded: Characters as such not registrable;
registration based on deposited authorship deseribing, depicting, or -

embodying the characters. Authority Compendiom [ 202.0201).

" Page 2 of 2
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-

Case 8:09-cv-02357-DKC  Document 89-9  Filed 11/1 9/10 Page 10 of 15

Registrafion #  VAODGI6Z1874

Service Request #:  1-7258122

Thomas E. Zutic
1200 Nineteenth Street, NW
Washington, DC 20036
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Cernhcat@aaé R@gmﬂgﬁﬁjﬁ)KC Document 89~9 Filed 11/19/10 Page 11 of 15 .

This Certificate issued under the seal of the Copyright
Office in accordance with title 17, United Stares Code,
atests thal registration has been made for the work
identified below. The informalion on this certificate has
been made a parc of the Copyright Qffice recurds.

. : Registration Number
both, G2t VA 1-621-850
Registerof Cc:;-)yright's. United States of America Eﬂcc_n've d_a:e of
. . registration:

August 160, 2007

Title

Title of Work: Vault Boy hands on hips
Digital image

Nature of Work:

, Compietlonf Publication

Year of Completion:
Date of Tst Publication:

2007
July'8, 3007 Nation of Ist Publication: United States

Author

L Author:

Author Created:

Work made for hire:
' Domiciled in:,
Anonymons

Béthesda Softworks LLC

Z-Dimeastonal artwork

Yes -

Unjted States
No - Pseudanymous: No

' Copynght claimant

Copyright Qlaimant:

“Limitation of GOpynght claim

- Material excluded froms this claim:
Previgusly registered:

New materiat included in claim:

‘Bethesda Softworks LLC

1370 Piccard Drive, Rockville, MD, 20850

“New version of prewously published but unregisiered work originally
created by Interplay Entestainment Corp. and subsequently assipned 1o
Bethesda Softworks LLC

No

Entire work representing new configuration

Certification

Page bof 2 -
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Name: Thomas E. Zuiic

Date:  August 8, 2007

Page 20f 2-
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Repistration #2 - VAO001621850

Service Request & 1-7036349

Thomas E. Zutic
1200 Nineteenth Street, NW
Washington, DXC 20036
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Certificatiasd S09e3t02153:PKC Document 89-9  Filed 11/19/10 Page 14 of 15 |

This Certificate issned under the seal of the Copyright

Otfice in accordance with title 17, Unired States Code,

atiests that registration has been made for the work

identified below. The information on this certificate has
" been made a part of the Copyright Office records.

Registration Nuniber

%@M Citi. VA 1-621-849

Effective date of
regisiration:

~ August 10, 2007

Register of Copyrighis, United States of America

Title
' Title of Werk: Vault Boy with thumb up
_ Nature of Work: Digital image
Completion/ Publication ‘
' Year of Completion: 2007
Date of 1st Publication: July 3, 2007 Nation of 15t Publicatien: United States .

Author

: - Author:  Bethesda Softworks LLC

Anthor Created: 2-Dimensionat artwork
Workt madé for hire:  Yes _
Domiciled in:  United Swates ’ _ ] :

Anonymous: No - _ - Pseudomymeus; No

" Copyright claimant .
- Copyright Claimant: Bethesda Softworks LLC

1370 Piccard Drive, Rockville, MD, 20850

Limitation of copyright claim —

Material excluded from this claim:  New version of previcusly published but waregistered work oniginally

C ' ‘ created by Inteeplay Entertainment Corp. and subsequently assigned to
Bethesda Softworks LLC

Previgusly vegistered: No -

. New maierial included in claim:  Eatire work representing new configuration

Certification

Page Jof 2
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Name: Thomas E. Zutic.

Date:  August 8, 2067

Page 20f 2
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Adgitionas EImcas 114 L, Junj

Certifi cateC@§eRBg%€jmﬁzﬁ5YrDKC Document 89-7  Filed 11/19/10 Page 2 of 6

Register 0l Copyrights, Unired stares of America

“This Certificare fssued nader the seal of the Copyright
Office in accordance with tite 17 Uniled States Code,
“artests thas registration has been made for the work
- identified below. The information on this centificate has
been made a part of the Copyright Office records.

Registration Number:

VA 1-624-742

Effective date of
registration:

August 10, 2007

Title

Title of Work:

Nature of Work:

fallout bethsofi.com website

2-dimensional artwork

Complet;onl Publication

Year of Completion:
~ Date of 15t Publication:

2007

August 7, 20607 Nation of 1st Publication: Uniied States

Author
L Author:

Author Created:

- Work made for hire:
Domiciled in:

Anonymous

Bethesda Softworks L1.C

2-Dimeénsional astwork

Yes _

United Stales _

No : Pseudbnymous: No

Copyraght claimant
Copyright Clapmant:

Lsmatatlon of copynght claim

Material excluded from: this claim:

Pre\fiéus!j' registered:

. New material jncluded in claim:

Bethesdz Sofiworks LLC
1370 Piccard Drive, Rockville, MDD, 20850

Previously pub.nhed, umchstemd v.orks created by Interplay Eniertainnent
Corp. and subsequently assipned to claimant

No

Eatire work including new versions of previously a\s:gned unremstered
works

Certification

Name:

Thomas E. Zutic

" Aumist 8, 2007

Page 1 of 2

@
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Correspondence:  Yes

Page 2of 2
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JIPN#

Repistration #: VAD001624742

f

Service Reguest #:1-7056312

Thomas E. Zutic
1200 Ninetcenth Street, NW
Washington, DC 20036
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g‘g{»‘f lgé‘g%%‘g%@% -DKC Document 89-7 Filed 11!49/10 Page 5of 6

This Certificate issued under the seal of the Copyright
Office in accordance with 1itde 17, United States Code,
atrests that segistration has been made for the work
identified below. The information on this certificate has
been miade 1 part of the Copyright Office records.

bett G715

Register'of Copyrights, United States of America

Registration Number:

TX 6-812-430

Effective date of
registration:

August 10, 2007

Title

Title of Work:

faltout bethsoft.com website

Complelion/ Publication
Year of Completion:

Date of Ist Publication:

it i)

August 2, 2007

Author : -
. » Author:

Author Created:
Work made for hire:
Citizen of:

Anonymous:

Bethesda Softworks L1LC

Updated and revised text and images and new text am images.

Yes

United States Dowmiciled i United States '

No © Psendonymeus: No

Copyright claimant
Cnpyright Qlaimant:

Limitation of copyright claim

Material excluded from this claim:

Bethesda Sdﬁworks LLC
1370 Piccard Dyive, Rockevitie, MDD, 20850

Previcusly published, unregistered werks created by Inierplay Eatertainment
Corp. and subsequently assigned to claunant .

Previously repistered:  No
New materisl included in claim:  Entire work inchufing new versions of previously assigned unregistered
works ‘
Certification
© Name: Thomas E. Zufic
Dater August 8, 2007
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1PN#
" Registration #:  TX0006812430

Service Requﬁl #: 17056124

Thomas E. Zutic
- 1200 Nineteenth Street, NW
Washingion, DC 20036
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A%I({Jtiunal gHifical
ertiicat@as

G
H7¥DKC Document 89-16  Filed 1PNV of 15

This Certificate issued under the seal of the Copyright
Office in accordance with title 17, United States C. ode,
snests thar regmraunn hays been made for the work
identified below. The information on this certificate h'rs
bexn maxde a part of the Copyright Office records.

Register of Copyrights, United States of America

For »m Work of the Parforming Arts '
UNITED STATES COPYRIGHT OFFICE

PA 886-144 . !
TN

ssrecnvéuxﬁz OF REGISTRATION
20 /Q?cf”

Ly

T Al

k(<4

GO NOT WRITE ABOVE THIS LINE, IF YOU NEED MURE SPACE, USE A SEPARATE CON’ﬂNUAﬂCN' SHEET.

" TITLE OF THI5 WORK Y

Fallout

PREVIOUS OR ALTERNATIVE TITLES ¥

N/B

NATURE OF THIS WORK 'V Sae mvuchons

NAME OF AUTHOR ¥
& Interplay Productions

-Year Bom Y

DATES OF BIRTH AND DEATH
Year Died ¥

Was this contibrution o the work a

"AUTHOR'S NATIONALITY OR DOMICILE
~waork nwde tor kire™? Huna of Cotney USA THE WORK :lz':;m o ﬂ!r
E‘{ﬁ {Gdzmo{) Anonymous? OYes B No “Yox,” nre detakad
"IN Domidind ink, Preudonymous? {1 Tes [ No ernectons.

WAS THI5 AUTHOR'S CONTRIBUZION T0

NATURE OF AUTHORSHIF Hslefly describe nabure of malerial created by this authos in w)uduap)rr{];h! 1s dlalmed. ¥

NOTE WWMWWma? :
DATES QF BIRTH AND DBATH

Under ihe lav,
tha "suthor” of
ACwork mads
‘Tor Wre” ia
_pnarsiy ibs
wmployet, pol
hy smployse
{nire Inplnus-
Mpns}. For wny
purt of Thilk
wrork thal wax
*mads jof hirg®
‘chack TY#" In
- JhiE BIRCE
praviosd, ghry
the soployer

C

NAME OF AUTHDR v

 Year Bom Y

Year Died ¥

AUTHOR'S NATIONALITY OR DOMICILE
Hame o Courery .

Wag THIS AUTHOR'S CONTRIFUTION TO

Was this contribution Ip the work 2
“work pude for hire? : THE WORK r n.-::r-xh o ;
Oes ‘Oﬂ[ﬁuxmd)' i Aoymonus? Ci¥es ONe 'Yn.'mwmm
THe Domicited in'e Prcudonymova? _ [1¥ex [ No ‘eemsion ‘
NATURE OF AUTHORSHIP Driely describe nehare of material created by this suthee in which copyright is elamed. ¥
NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
Year Bom ¥ Year Died ¥

{or other . .
T pm 1 . . .
D tve wah  Vias this contribulion fo e work s AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR’S CONTRIBUTION TO
wes DBAMBY  “wock made fo hin? Hawee of Courky : : THE WORK iprgibrad
:}:ﬁtu::m:ﬂ:;& O Yes . oa{'(ili;cno! > Ancrymous? DYes QDN ey pos dotadect
lavn r CMNo - Domiciled ink: Psrudanpmous? {3 Yes (1 No Fehnclor
A o s TURE OF AUTHORSHIP Brielly descbn mebre of materit crealed by this aathot in whids copyright s clabasd. ¥
daath blank,
YEAR 1N WHICH CHEATION OF THIS UATE AND NATIONOQF msrmsucanon (JF'I‘HIS Pﬂﬂmﬂﬁﬁk
a \VU%&?\SCOMFLHED This Sndormiska b c% this oborrrbom * Marthp B0
: LI e-ponk i o . [8A Chnkon
COPYRIGHT CLAIMANTIS) Nagne and acsdiess awist be given cven if the damsot is thessme as | APPLICATION RECEIVED
theauthos giveninapace 2 ¥ -I' s . _MAM{] 1@98
nterplay Productions ©, ORE DEPOSTS AECENED
a 16815 von Kayman Averme CERT]
Trvire Ga 97606 ‘go_ﬂAHZHJQBB
el : §§ TWO DEPOSITS RECENED
hw TRANSFERuugdnmb)mrmdhmmspm4ﬂ{m}dﬂuu\!imml!‘taulhcﬂt]mmdh §E .
) Wz. v & brsel statemment of haw the dalmantis} obtained owmenship of the copyright ¥ & AMDS BECEVED
MOHE ON BACK p  ~Corpleis 30 Bpphcable spaces [pumbers 5-8) on the revarsa e of tus page. DO NOT WRITE BERE
Scbde\nl.dh‘;hxietn 'Slgnhiurnllhﬂ. ) Prgo 1ol poprs
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Case 8:09-cv-02357-DKC  Document 89-16  Filed 11/19/10 Page 3 of 15 -

EXAMINED BY ' &Q

CHECKED BY
CORAESPONDENCE
Yes

FORM PA

- FCR :

COPYRIGHT

OFFICE - ]
USE
ONLY

DO NOT WRITE ABOVE Tl-fiS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

rREVlOUS REGISTRATION quww-IJm fox Ui woik, or for an eaies yersion of this work, stready been made in the Copyright OtBce?
L Yoo GyMe I yous snswer is “Yes,” why isantther regislsation being- agught? [Check appropriste box) ¥ .

3. £ This is the fust published edilion of 3 work previcusly registerrd bn anpublished forr.

b.{0 Ths i3 the fisst spplication submitled by s author a copryvight claimant.

& O3 This s 2 changed version of the work, = shewa by space § on thia appiation.

Hyuur arswer b Yes,” give. Privioss Begidintion Nambe ¥ Yexr of Rxgistration ¥

DERFVATIVE WOHK OR COMPILATION Complite bothspace 6a nd 6 for a dexdvalive war)cmmpku only 6b for » compilabion.
2. Predxivting Malerizl Winlily any proexisting woek of works that thils work bs based on or locorperates. ¥

' Includes licensed music hy the Tk tk_){)f"::

<. b. Material Added to Thiv Work Give s brle, general satement of the maleris that has been added 10 this wotk and in which copyright Is.daimed ¥

. DEPOSTT ACCOUNT de :egnuauon feé in o be charged lnaDcpcnu Aczount etablished In the Cnpyrlg)ﬂ Office, give tiasre and rumber of Ac\:ounL
Nams ¥ Aceoupt Nember ¥ )

-a

CORRESPONDENGE Gire pame and addresn 1o vhich correspendencs about this spplication should be sent.  Mame/ Address/ Apt] City [Staie { ZIPY

Keven F. Raxier -
Interplay Productions

_.___,_l.ﬁﬁl.‘:mmnman Avene

. Truine CA 92606
Att Cove wod Dryims Teinghons Hurmber I '714-553~6655 :

Fax Homber I

Zh3252:0867

CERT]FIC.ATIDN' Llheundull,gmd.}wrbym‘lﬂyt}mlmlh
Theckorly one ¥
Dauthor
Dother copynightclaimant
* Dot of exclusive ightis)
X}lul}ﬂmnl agent of )
’ Md-ﬁvdeﬂﬂ“wwdm@ﬁq;

olﬂnworkidermfmlmlhhapphuumndthu the ststcamnts mede
by me in this application e correct o the best of Yy hovwledge.

Tyydwpnnzrdmmmd :h!x'!fﬂuup?}émhongimsd:leofpub?salmmspz{:ldnmﬂupmémbnumbdmﬁmﬁzm
Keven P, Baxter - Date»

G H-mi nn;,uximmv

M—

?eﬂiﬂcau Mes ¥ yeven F, Baxter T
o - Interplay Pm:%zmons

HombeaSirselApt ¥
c?‘?:;;na!u 16815 Von Xavman Zvenue
RUY
mailed In c”"s""’z’;' A 92606 Pogieter o Copyrighia
window vine rary of Corgrase.
e : - e cron. G, 556000

3

S37U.E.C. § 506{ek Any persan who gy makes & Jadsh reos
mm;mmummmmnm

" Sacherabar 1995—H00.000 6‘: FRINTED OR RECYCLED PAPER

ok uimuumh'ﬁmwwwﬂwuwmm,wmmmmmmmhmm

3115 GOVEFHMENT PRINTING CFRCE: 1995-387-23720.02%.
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_Agditiona Genmcatée 17 LG, 7Ub)
ertificateas

DRBETEDKC  Document 89-16  Filed 11/19/10. Page 4 of 15
Up Rt FORM PA

s . N ’ ’ . For a Work of the Petforming Arls
- This Certificate issued under the seal of the Copyright UNITED STATES COPYRIGHY OFFICE

QOffice in accordance with title 17, United States Code, )

attests that registration has been made for the work :

identified below. The information on this certificate has PA 931'?44 ) ﬁll
been made a part of the Copyright Office records. Iﬂlﬂ%ﬁlﬁﬂ'ﬂﬁ

' EHFECTIVE BATE OF REGISTRATION

beth Gitmi, Y L 99

Wanth Do Y

Regisler f Copyrights, United Statts of America

Do NOTWHITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEEY.

TITLE OF THIS WORK'¥

Fallout 2: A Post Nucléar Role Play:.rg Game
PREVIOUS OR ALTERNATIVE TITLES ¥

N/A ‘
NATURE OF THIS WORK Y Set knstnctions - ' -
Canputer program. including avdiovisual material.

NAMEOFAUTHORY ' ' DATES OF BIRTH AND DEATH -

' £ t b1 A4 . r Died
_ a Iy lay En t Corp. . ear Born ¥ _ Year Dipd ¥
Was this contrbution to'the work a.  AUTHOR'S NATIONALITY OR DOMICILE . WAS THIS AUTHOR'S CONTR!BUI'ION TD
“work oade for hire™? - Hamie od Couwkry wsa - - THEWORK "t answs 10 st
. OYe ) on{ﬁﬁmd) - . Anonymous? O ¥ X3 No i;l:s:azmmamidh
ONe Domiciled il : : Pscudonymous? | (1 Yes 83 No  nrincions,
NATURE OF AUTHORSHIF Briefly describe natie of satrrisl crosted by this :mlbox lnw?\u:h nghi is claimed. ¥ -
NOTE tire computer program including avdiovicual matex S
- Doverthedaw, - NAMEQFAUTHOR Y . DATES OF BIRTH AND DEATH
ihe mmuthor™ of . Year Bom ¥ Year Died ¥
2 “work msde :
Jor M ia
© gthasatyihe Was t}us wn!ri‘nuhon o the worka AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
. ;.n:p!:;‘;:;;::; *work wade for hire™? .M.amndComh-; - THEWORK It answer Jo oater -
{sad alrz- DY Oh{ Ciizenofd . . : “Anooymous? O¥s O No zﬂ;s;.mmh
,“‘.’?.'i;i,’;‘"' . ONe Doriciled ini i Pscudonymous? O Yes [ No Instucions. .

.v_-mnﬂ:’ 'hlll ., NATURE OF AUTHORSHIP Brivfly descelbe natire of malerial created by this author in which copyright is chimed, ¥
ada lpr hl . . K
ChagX TYarT i

yetisd. goe  NAME DF AUTHOR Y : ‘ DATES OF DIRTH AND DEATH
Wb senpioyer . . . . YearBomn ¥ Year Died ¥

{or othar C .

serson for -

whors the work  Was this conlribution to the work » AUTHOR'S NATIONALITY R DOMICILE WAS TH!S AUTHOR'S CDNTRIBUTIUN TO
a3 ::mw:fnd'l - rwork made forhire"? . Memedia : THEWORK 1t mmb a;v
et parl i Yes . 0}!{ Clilzen of ». - - Ancaymous? O¥es DNo ny ol e
Hays the oMo Domiciled ink Prrad 7 [IYes (Ipjo  dwugions.

3pace tor darad 2

ol Brth sad NATURE OF AUTRORSHIP Briefly desaibe natare of malcrial created by this author i which mgynght irchaimed. ¥
cynth bignk.

YEAR IN WHIMCH CREATION OF THIS DATE AND'NATION OF FIRST ?UBUCATFON OF THIS PARTICULAR WORK
a WORK WAS COMPLETED 1y svormesn vusinformancn Moot OCHONPT Do . 3L . vewp 1993
Pt be ghvens CHLY o théa work -
LG8 L dvew naicare hadbemy putdabed, Usa S A Haven
e
CDP’!’RIG!‘!TCLAIWS?N:WMlddrmmmtbeg:mmltﬂudmmtudumu ;” EONSEGEW
the author givoa inspace 1. Y 'IHR ﬁ i, } gli
Interplay Entertaimment Corp, ) ¥, ONE DEPOSTT RECEED
W - e,
a ‘16815 Von Xarman Ave, , 27 A0 1e6
bz'm . Irvine CA 92606 gg TWO OEPUSHTS RECEIVED
. TRANSFER U the dairnant{s} namad hete in ;;m:r i [xre) different from Ehe-\uihw(s)r.zrrwd in E;I'
. spacr 2, give a brief stitement of bow the claimant(s) colined pwnership of the copysight ¥ 55 FUNDS AECEIVED
MORE ONBACK )+ Complate 35 applicsbis Bpaced (numbers $-5) oh the Hivenss Kide of this pags. DO HOY WRITE HERE
= Sou detaled Inynxiions.  Sion the Jorm al fe B N - . o B |
agw tol . 22 puger
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EXAMINED BY ) G, ) FORM PA
CHECKED BY
FOR
CORRESPONDENCE COPYRIGHT .
Yes , - OFFICE
USE
ONLY

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

PREVIOUS REGISTRATION Has pegistration for this work_ oy for an easSer version of thiy work, alieady been made in the Copyright Office?
Yrs [OINo Lyour snswer is "Yes™ why bs another vegiatiation béing sought? (Check appropriate box} W

3.0 Thix is the first published edition gt a wrotk previousty ncgukﬂd In unpublished foem.

b.01 This is the fisd appiication submitted by this suthor a5 copyright clabmant.

r. [ This is 2 changed version of the work, as shown by space fan this spplication.

%ggf‘ﬁb‘;‘zm‘ giver Previows Reglattatlon Number ¥ ) Yeirﬁwm‘ﬁq" v

DERIVATIVE WORK OR COMPILATION Compleic both space 68 ind 6b for 2 derivalive work; comptete only 6b for & compilation
3, Presxisting Materiz! Mentify any preexisling work or seorka that thia werk is based oa of incorporstes. V.

Fallout computex program; licensed song entitled "A Kiss to Bu:.ld a Dream On” by

Loui Armstxong. :
Sea hamctions

y . : belors compliting

s DY

T Materisl Added o This Wark Give a briel. genoral iatemend ol the matecial that has been addid 1o this work and in which copyright b clatered. ¥

nnpqi-c; )

DEPOSIT ACCOUNT ifabe mguhalm fec is 1o be chargod 1o 2 Deposlt Account establithed in the Copyright Office, give name and number of Accoun.
Name'Y Accovnt Number ¥

CORNESPONDENCE Give name and address lo which correspondence about this application should besent.  Naoe/ Address/ AptfCity/State /ZIP ¥

Phil erzian
Interplay Entertairment (‘nm

lﬁﬁlﬁj{on Ranhan Ave
“Irvine CA_ 92606 - _ : ]
Area Code wxi Dayioe Tekpiont Hombor b (GAQ) 5530695 Fax isntior - S-QQQ\?EQwﬂﬁﬁ'?

CERTIFICATION® X the undertigned, heveby cectify thal  am the
Lheek oﬁly onev .
Cauthor

Dlother vopysight cladmant
.Jowner of exdusive rishlts)

B wudhorized ppent of I‘nterplay Entertainment 00129.'
muWNWWWowdmqu

of the work identified in this application and that the statements made
by main this application are comrect to the boat of my knowledge.

Typed ox prinled pase and date’r ) this application gives a date of publication in sp.wzé!, do ml:ay! and submit it before that dauQ / » 5,‘/.-2\?
Christopher J. KJ.lpatnck Dafe ». -

LLH ey . .
certilicals Phil Terzian

te: - | Ipberplay Entertaimment Com

. RanbeifStreavhot ¥
Ceddificate 16815 Von Karman Ave -
will ba
matledin | ConSuleBfy ) . 7
window Jrvine CA 92606 - b :
envelope - - _ Washingroes, DG 205354000

_*17 US.C. T 506{s) Ay perron who Knominghy 1.aes B 186 16pmperiation of 8 Mwhmwmwmnwmﬂmw secbon 403, of i any witien stelemend Eed ko connachon
ity ot aEpACaton, shal ba nec not mivw than §2.500, )

St 199500000 - (F) PRINTED ONAECYCLED PAPEA &5, GOVERNMENT PRINTIHD GFMEE : 1995-367-217120.024
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SINBILIVHG) VUIUIINAID |11 thvave JUV)

Certificat@as ReistpABRFOKC Document 89-16  Filed 11/19/10 Page 6 of 15

S SIATE ' This Certificate issued under the seal of the Copyright
Office in accordance with title 17, United States Code,

AL &D

& : - a .
c{ 7 artests that registration has been made for the work
o) i 4 identified below. The information on this certificate has
T

;-"' = o; been made a part of the Copyright Office records.

P = ' ’ '
‘93.,3.[.“.5- M é)zta

o Registration Number:
Register Of Copyrights, United States of Ametica

PA 1-617-151
- Effective date of
registration:

December 15, 2008

Title
Title of Work: Fallout 3 for PC

Completion/ Publication
‘ Yenr of Completion: 2008 :
Date of Ist Publication: Qctober 28, 2008 Nation of 15t Publication: United Sttes

- Author
: = © Author: Bethesda Softworks LLC

Author Created:  text, compuler pmgram, artwork, audiovisual material

Work made for hire: Yes )
Domiciled in:  United States

Copyright claimant
: Copyright Claimant: Bethesda Soflworks LLC

1370 PICCARD DRIVE, Suite 120, Rockville, MD 20850 United Sutes

Certification -
: Name: Thomas £ Zutic
Date: December 11, 2008

Correspondence: -Yes

Page | of |
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Case 8:09-cv-02357-DKC  Document 83-16  Filed 11!71 9/10 Page 7 of 15

1PiNg:
Registration #:  PAOCGISI7IS]

Service Request #:  1-127676792

DELA Piper LLP(US)
Thomas E. Zutic
300 Eighth Street, NW

- Washingion, DC 0004 -

7



Case 2;11-cv-075347JFW -E Document1 Filed 09/13/11 Page 82 of 96 Page ID #:380-

NETTE iioate (17 AL, 708) . , = |
A gﬂ?! Sé’mf g‘;gfaagﬁzipxc Document 89-16  Filed 11/19/10 Page 8 of 15

© This Certificate issued under the seal of the Copyright

Office in accordance with title 17, United States Caide,
attests that registratian has been made for the work
identified below. The information on this certificate has -
been made 2 part of the Copyright Office records.

bett G2tiio

R_cgi‘_.r.Amr f Copyrights, United States of America

- Registration Number: '

PA 1-617-142

Effective date of

registration;
December 15, 2008
Title . :
. Title of Work: Faliou: 3 for Playstation 3
Completion/ Publication —
: Year of Cornpletion: 2008 ‘ _ .
Date of 15t Publication: October 28, 2008 Nation of Tst Publication: United States

“Author
S = ~ Author:  Bethesda Softworks LLC
Anthor Created: text; coﬁlpmerprog:r_am, artwork, audiovisual material ~ -

‘Work made for hire: Yes

Dﬁnﬁciied in:  Untted States

Copyright claimant ,
: Copyright Clatmant:  Bethesda Softworks LLC

1370 PICCARD DRI VE, Suite 120, Rockville, MD 20850 United States

Certification
_— Name: Thomas E Zutic’
Date:  December }H, 2008

Page 1of

78



Case 2:11-cv-07534-JFW -E Document 1 Filed 09/13/11 Page 83 of 96 Page ID #:381

Case 8:09-cv-02357-DKC  Document 89-16  Filed 11/19/10 Page 9 of 15

1PN
Registeation 2 PAOGOISITI42

Service Request #: 1127977192

DLA Piper LLP(US)
Thoras E. Zutic

300 Eighth Street, NW
Washington; DC 20004
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AUgQIonal VEITTIGAIe (1 F U3k, JUb .
Certiﬁca,@e@ﬁ%%w 7 OAKC Document 89-16° Filed 11/19/10 Page 10 of 15

This Certificate issued under the seal of the Copyright
Oftfice in accordance with title 17, United States Code,
attests that registration has been made for the work
identificd below. The information on this certificate has
been made @ part of the Copyright Oifice records.

botd G750

© Registerof Copyrights, United States of America

Registration Nomber:

PA 1-617-156

Effective date of
registrution:
December 15, 2008
Title .
' ) Title of Work: Fallow 3 for XBox
Completion/ Publication - '
o Year of Completion: 2008 ‘
Date of 1st Publication: October 28,2008  Nation of Ist Pablication: United States

Author
- Auther: Bethcsda Softworks LLC

Autbor Created: text, computer program, artwork, audiovisual material
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY

This case has been assigned to District Judge John F. Walter and the assigned discovery
Magistrate Judge is Charles Eick.

The case number on all documents filed with the Court should read as follows:

CVll- 7534 JFW (Ex)

Pursuant to General Order 05-07 of the United States District Court for the Central
District of California, the Magistrate Judge has been designated to hear discovery related
motions.

All discovery related motions should be noticed on the calendar of the Magistrate Judge

NOTICE TO COUNSEL

A copy of this notice must be served with the summons and complaint on alf defendants (if a removai action is
filed, a copy of this notice must be served on all plaintiffs).

Subsequent documents must be filed at the following location:

[X] Western Division L] Southern Division [] Eastern Division
312 N. Spring St., Rm. G-8 411 West Fourth St., Rm. 1-053 3470 Twelfth St., Rm. 134
i.os Angeles, CA 90012 Santa Ana, CA 92701-4516 Riverside, CA 92501

Failure to file at the proper location will result in your doecuments being returned to you.

CV-18 {03/08) NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY
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Terry W. Bird - SBN 49038

Bird, Marella, Boxer, Wolpert, Nessim, Drooks
& Lincenberg, P.C.

1875 Century Park East, 23rd Floor

Los Angeles, CA 90067

Tel: (310) 201-2100 Fax: 310y 201-2110

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

BETHESDA SOFTWORKS LLC, CASE NUMBER

PLAINTIFF(S) L A CV 1 1 . 7 5 3 4 J?UU“;"X

v,

MASTHEAD STUDIOS LTD.,

SUMMONS

DEFENDANT(S).

TO: DEFENDANT(S): MASTHEAD STUDIOS LTD.

A lawsuit has been filed against you.

Within __ 21 days after service of this summons on you (not counting the day you received it}, you

must serve on the plaintiff an answer to the attached Efcomplaint O amended complaint .
3 counterclaim OJ crass-claim or a motion under Rule 12 of the Federal Rules of Civil Procedure. The answer
or motion must be served on the plaintiff’s attorney, __Terry W. Bird , whose address is

1875 Century Park East, 23rd Floor, Los Angeles, CA 90067 . [f you fail to do so,
judgment by default will be entered against you for the relief demanded in the complaint. You also must file
your answer or motion with the court.

Clerk, U.S. District Court

SEP 13 20m By: | susnnnausm{ﬁlsﬁ 2

Deputy cm@
(Seal of the Court)

[Use. 60 days if the defendant is the United States or a United States agency. or is an officer or employee of the United States. Allowed
60 days by Rule [2{aj(3;)].

Dated:

CV-C1A {12/07) SUMMONS
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CIVIL COVER SHEET
I {a) PLAINTIFFS (Check box if you are representing yourself ~ ) - DEFENDANTS
BETHESDA SOFTWORKS LLC _ MASTHEAD STUDIOS LTD.

(b) Auomeys (Firm Name. Address and Telephone Number. If you are representing | Attorneys (If Known}
yoursell, provide same.)

Terry W. Bird - SBN 49038

Bird, Marella, Boxer, Wolpert, et al.
1875 Century Park East

23rd Floor

Los Angelesg, CAR 90067

{310} 201-2100

1L BASIS OF JURESDICTION (Place an X in one box only.) . CITIZENSHIP OF PRINCIPAL PARTIES - For Diversity Cases Only
{Place an X i1 one box for plaintiff and one tor defendant )
: o N ] PTF DEF PTE  DEF

P WS, Government Plaintify X 3 Federal Question (U.S. Citizen of This State 11 Incorporated os Principal Place 4 4
Government Not a Party) of Business in this Statc

2 U.S. Government Defendant " 4 Divessity (Indicate Citizenship Citizen of Ancther State 2 2 In_cgrppraled_ and Prlincigal Place 5 3

of Parties in ltent 111) of Business in Ancther State

Citizen or Subjectofa © 3 - -3 Foreign Nation 6 6

Foreign Country ’

IV.  ORIGIN (Place an X in one box only.)

X 1 Original 2 Removed from 3 Remanded from | 4 Reinstated or 5 Transferred from another district .~ 6 Muoli- 7 Appeal to District
Proceeding State Court Appellate Court Reopened (specify): District ludge from
Litigation Magistrate Judge
Y. REQUESTER IN COMPLAINT:  JURY DEMAND: X Yes No (Check "Yes' only if demanded in complainl.)
CLASS ACTION under F.R.C.P. 23: Yes X No X MONEY DEMANDED l'\ COMPLAINT: $-to he proven st trial

V1, CAUSE OF ACTION (Cite the U.S. Civil Stawute under wlhich you are ﬁling and write a brief statement ot cause. Do not cue_;unsdxcllonal statutes unless diversily.)

Actien for injunctlive and cother relief authorlzed under the Copyright Act (17 U.S5.C.
§501,: et seq.

VIL  NATURE OF SUIT {Place an X.in one box onky)}

OTHER STATUTES CONTRACT e TORTS B TORTS PRISONER LABOR
400 State Reappartionment 110 Insurance EERSQ—N—A—LI—N‘]URY PERSONAL I PET}T]ONS - " 710 Fair Labar
AL Antitrust 120 Marine 310 Aurplane ... PROPERTY = .4 310 Molions to Standards Aci
430 Banks and Banking 130 Miiler Act 315 Airplane Product | . 370 Other Fraud Vacate Senlence 720 LaborMgmt
4350 Commerces/1CC 140 Negotiable Instument Liability © 371 Truth in Lending || Habeas Corpus R Relations
Ralcs/tere 150 Regmm, of 320 Assaull, Libel & 380 Onher Personal . 530 Genera! - 730 Labor/Mgmit
460 Deporlation Overpayment & ) Slander Property Damage - 535 Death Penalty [R)CPC?ET‘?CS;\C{
470 Racketeer Influenced Enforcement off - - 330 Fed. Employers’ 1 " 385 property Damage| . © 540 Mandamus/ ‘]5 "
and Corrupt Judgment Liability Product Liability Other 740 Ralway Labor Act
Organizations ) .. 340 Marine e} < : :
480 Consumer Credu o :; ;\zdeecdoli:: il'cl[f)el'auiled .. 345 Marine Product  |. .. BANKRUPTCY - 350 Cwil Rights 790 Other Labor
: ) i : 335 Prison Condition Luigation
490 Cable/Sar TV Student Loan (Excl. o Liability ... 422 Appeal 28 USC. |z e i
810 Selective Service Veterans) .= 350 Motor Vehicle ] i58 ‘ J"OEI:{Ei"]i_A{l},%U - e gmpl: Rcf'l\ E“L
350 Secuntos/Commodities/ 153 Recovery of '355 Motor Vehicle (423 Withdrawal 28 |- L EERALLL oo oecurily Ad
vt Overpavment of Product Liability | _LSC 157 610 Agriculture . PROPERTY RIGHTS
xchange pay o N R
i Veteran's Benefits 360 Other Personal e CIVILRIGHTS . . 620 Other Food & | X 820 Copyrights
875 Cusiomer Challenge i2 i Injury __ 441 Voting Drug 830 Patent
ISC 3 160 Siockholders' Suits : . : <
l_'SC )‘:’ 1o N 362 Personal Injury- 442 Employmem 6235 Drug Related _ .. 340 Trademark
490 Other Statutery Actions EQ(_) Other Contract Med Malpractice - 443 Housing/Acco- Seizure of SOCIAL SECURITY
891 Asncultaral Act 193 Contract Product 365 Personal Injury- mmodaticns Propery 21 USC 861 HIA (139511}
MY Feonone Stahitizaton Ij“'bii“}' Product Liabifity 444 Weifare 881 862 Black Lung (923}
At 196 Franchise 368 Asbeslos Personal 445 American with 630 Liquot Laws 863 DIWC/DIWW
893 EFrvironmenial Matlers REAL PROPE R ry Injury Product Inisabitities - 40 B R & Truck {405(g))
894 Energy Ailocation Act 210 Land Condemnation Lrabifay Employment 630 Airline Regs 864 SSID Tle XV
893 Freedom of Info. Ad 220 Foreclosure IMMIGRATION 446 American with 660 Occupational . 863 RS (405(g)
900 Appeal of Fee Determi- 230 Rent Lease & Ejecunent 462 Naturalization Disabilities - Saletv/llealth FEDERAL TAX SUITS
nason Under Equal 240 Tons 10 Land Application - Other 690 Other §70 Taxes (U S
Access 1o Justice 245 Torn Product Liability 463 Habeas Corpus- 440 Other Civil Plainti{t or
930 (Eonsn}tnnmahty of 290 All Other Real Property Alien Detainee Rights Defendant}
Stme Siatutes ‘ ‘1. 465 Other Immigration 871 IRS - Third Party
Actions 20 USC 7609
g& 8 4 4
FOR OFFICE USE ONLY:  Case Number: g ) )
AFTER COMPLETING THE FRONT SIDE OF FORM'CV A ’]fq_ETE THE INFORMATION REQUESTED BELOW,
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CIVIL COVER SHEET

Vill{a). [DENTICAL CASES: Has this action been previously filed inthis court and dismissed, remanded or closed? _X - No . Yes

I1"yes, list case aumber(s):

Viii(b). RELATED CASES: Have an)I' cases been pre»;iously filed in this court that are related {o the present case? _X "No @ .- Yes

11" yes, ist case number{s):

Civil cases are deemed related if a previously fited case and the present case:

(Check all boxes that apply) A. Arise from the same or closely related lrﬂnsaclidns, happenings, or events; or
B. Call for determination of the same or substantially related or similar questions of law and fact; or
C. For other reasons would entail substantial duplication of laber if heard by different judges: or

D Invoive the same patent, rademark or copyright, and one of the taciors identified above in a, b or ¢ also is present

IX. VENUE: (When completing the fotlowing information, use an additional sheet if necessary.
Aay Last the County in this District; California County outside of this District; State if other than Caiilornia; or Foreign Country, in which EACH named plaintiff resides.

Clieck here it the government, its agencies or employees 1s a named plaintiff. 1£this box is checked, go to ilem {b}.

Cownty m this District: * : California Couniy oulside of this District; State, if other than California; or Foreign Counley

Maryland

thi List the County in this District California County outside of this District: State if other than California; or Foreign Country, in which EACH named defendant resides.

Cheek here if the government, i1s agencies or employees is a named delendant. [f this box is checked, go w item {¢).

—
County w this Districr:® California Countv outside of this District: State, if other than California; or Foreign Couniny

Bulgaria

tc) List the Counly in this District; California County outside of this District; State if other than California; or Foreign Country, in which EACH c¢laim arose.

Note: In Band condemnation cases, use the loeation of the tracy of band involved.

County i this Disinct:* California County outside of this Distriet; State, 1f other than Calt{omia; or Foreign Country

Los Angeles

“ L.os Angeles, Orange, San Bernardino, Riverside, Ventura, Santa Barbara, or San Luis Obispo Counties

Note: InTand condemnation cases. use the location of the tract oflandﬂinvolved . e
N &GNAHNEQFAHURNEY@RPROHmy Date September 13, 2011

Terry W. Bi{d

Notice to Counsel/Parties: . The CV-71 (18-44) Crvil Cover Sheet and the information contained herein neither replace nor supplement the [iling and service of pleadings
or other papers as required by law, This form. approved by the Judicial Conference of the United States in September 1974, is required pursuant 1o Local Rule 3-1 is nol hied
but is used by the Clerk of the Court for the purpose of statistics, venue and initiating the civil docket sheet. (For more detailed instructions. see separate instructions shect.)

Key to Stanstical codes relaung o Social Security Cages:
Nature ol Suit Code Abbreviation Substantive Statement of Cause of Action
361 HIA All clatms Tor health insurance benctis (Medicare) under Title 18, Part A, of the Social Security Act as amended

Also. include claims by hospilals. skilled nuersing facihities. etc., for certification as providers of services under the
program. {42 U.S.C. 1935FF (b))

862 BL All claims for “Black-Lung”™ benetits under Title 4, Part B, of the Federal Coal Mine Health and Safety Act of 1969
(30US.C. 923}

8063 HMWC All claims filed by insured workers for disability insurance benefits under Title 2 of the Social Security Act. as
amended: pios alt claims filed for child’s insurance benefits based on disability. (42 U.5.C. 405(g}}

863 DWW All claims filed for widows or widowers insurance benefits based on disability under Titte 2 of the Social Security
AgL, as amended. (42 U.S.C. 403(g))

864 SSiD All claimis for supplemental sccurity income payments based upon disability filed under Trile 16 of the Social Security
Act, as amended. ’

863 RSl All claims for retirement {old age) and survivors benefits under Title 2 of the Soctal Security Acl. as amended. {42
UsCoen
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