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AMENDMENT TO
CONSULTING AND MASTER LICENSING AGREEMENT

This AMENDMENT TO CONSULTING AND MASTER LICENSE AGREEMENT (the
“Amendment”) is entered into as of February ﬁ_ 2016 (“Effective Date”) between MMAWC
L.L.C., a Nevada limited liability company (*“MMA"), and WSOF Global Limited, a Hong Kong
company (“Consultant”} (each a “Party™ and collectively the “Parties™).

Recitals!

WHEREAS, Vincent Hesser and MMA entered into that certain Consulting and Master
Licensing Agreement dated October 15, 2012 (“Master License™);

WHEREAS, prior to the date hereof, Vincent Hesser assigned all of his rights in and
interest to the Master License to Consultant;

WHEREAS, the Master License was additional consideration for the initial member capital
investment from Zion Wood OB Wan Trust into MMA;;

WHEREAS, the Master License provides that all modifications must be in writing and
signed by the parties; and

WHEREAS, in connection with the settlement of certain disputes between MMA and
Consultant, MMA and Consultant desire to amend the Master License as set forth in this
Amendment.

Amendments to the Master License

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which the
Parties hereby acknowledge, the Parties agree to modify the Master License as follows:

1. Licensed Rights and Geographical Scope of License.

I.1.  MMA confirms that it grants to Consultant the exclusive right to use the
Licensed Marks in conjunction with a Permitted Designation in connection with the Licensed Use
during the term set out in the Master License (as amended hereby) in compliance with the terms
and conditions set out in the Master License (as amended hereby), in those portions of the world
that are not part of the WSOF Territory (as defined below). MMA reserves all rights with respect
to the Licensed Marks not expressly granted in the Master License (as amended hereby).

tThe recitals and any footnotes contained in this Agreement are an integral part of this
Agreement.
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Consultant shall comply with the requirements reasonably established by MMA in connection with
use of the Licensed Marks. Consultant acknowledges that MMA is the owner of all right, title and
interest in and to the Licensed Marks alone and in connection with any Permitted Designation,
except as set out in the Master License (as amended hereby). Consultant shall not acquire any
trademark rights in the Licensed Marks alone or in connection with any Permitted Designation.
Consultant shall not alter, amend, or combine the Licensed Marks with any other mark except any
Permitted Designation. Consultant shall ensure that it uses the Licensed Marks with Permitted
Designations only in connection with Licensed Use and the Licensed Events and in compliance
with the Unified Mixed Martial Arts rules and regulations and the standards for broadcast
established by the party who is broadcasting the Licensed Event (if any). Consultant shall be
permitted to use the Licensed Marks with Permitted Designations in the manner and as
contemplated by the Master License (as amended hereby).

1.2.  The Parties agree that the geographic area within which Consultant shall be
permitted to use the Licensed Marks for the Licensed Use pursuant to the terms of the Master
License (as amended hereby) shall be any part of the world other than North America (including
Canada, the United States and its territories and possessions, including, but not limited to, Puerto
Rico, Guam, American Samoa, and the U.S. Virgin Islands, and U.S. ships at sea), the Islands of
the Caribbean Basin, Mexico and the countries that comprise any party of Central America, and
South America (the “WSOF Territory”). Consultant shall have no right to license or promote
mixed martial arts under the “World Series of Fighting” brand within the WSOF Territory, except
as set forth in Section 3.4 below. The Parties agree that the Parties shall co-promote MMA events,
on terms acceptable to both Parties in their reasonable discretion, on U.S. military bases and
installations located outside of the WSOF Territory, and in connection with such events Consultant
may use the Licensed Marks for the Licensed Use.

1.3 The Parties agree that although Consultant may enter into sublicenses under
the Master License (as amended hereby), Consultant shall not be permitted to transfer or assign
the Master License (as amended hereby), other than to an Affiliate, without MMA’s prior written
consent, which consent shall not be unreasonably withheld, conditioned, or delayed. In the event
Consultant desires to assign or transfer its rights under the Master License (as amended hereby),
Consultant shall give MMA two (2) business days prior written notice. 1f MMA fails to respond
within such two (2) business day period, MMA shall be deemed to have consented to such
assignment or transfer.

2. Compensation.

2.1.  Under the Master License, every event at which Consultant uses the
Licensed Marks for the Licensed Use and every sublicense of the Licensed Marks for the Licensed
Use negotiated by Consultant is required to contain terms that include payment to MMA of a

N
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minimum license fee of: 1) 10% of Gross Revenue, or 2) 25% of net profits. The license fees
earned by Consultant shall be split 20% to Consultant and 80% to MMA. Any such license fees,
together with a full accounting of the revenue earned and fees paid to Consultant and MMA, shall
be paid to MMA on a quarterly basis.

2.2, Consultant may from time to time participate in the funding of events
licensed to third-parties under the Master License (as amended hereby). If Consultant elects to so
participate in funding any event, then MMA shall likewise have the right to participate such events
up to 50% the amount Consultant elects to fund. Consultant shall provide written notice, not less
than 10 business days prior to the date of the event, of Consultant’s intent to participate in funding
an event, the amount Consultant intends to fund, the anticipated budget for the event, and the
financial terms in which Consultant will share (percentage of revenues and other material financial
terms) as a result of providing funding for the event. MMA shall have 10 calendar days from
receipt of such written notice from Consultant to notify Consultant whether MMA intends to
participate in the funding of the event, the amount MMA intends to fund, and to fund such amount
by wiring funds to an account designated by Consultant. Time is of the essence, and in the event
MMA fails deposit funds within such 10 calendar day period, MMA shall forfeit its right to
participate in such event. Any amounts earned by Consultant or MMA under this Section 2.2 are
in addition 1o, and not in lieu of, the amounts set forth in Section 2.1 above.

]

3. Events. The Consultant and MMA agree that from time to time, not to exceed three
(3) events per calendar year, MMA may produce major mixed martial arts events in the exclusive
territory of Consultant (i.e., outside North America, Central America, or South America), upon the
following conditions:

3.1. MMA must give Consultant at least 90 days written notice before putting
on an event, which notice shall describe the location of the event and the venue for the event.

3.2,  MMA shall be solely responsible for funding any such event.

3.3.  MMA shall not hold an event in the location designated in MMA’s written
notice to Consultant if Consultant advises MMA in writing, within 10 calendar days of
Consultant’s receipt of MMA’s notice, that Consultant has already entered into a sublicense for
the territory in the location MMA desires to hold an event or an event has been scheduled by the
Consultant.

34.  MMA and Consultant further agree that from time to time (not to exceed
three (3) events per calendar year), Consultant and MMA may co-produce major mixed martial
arts events in the WSOF Territory (other than the United States) on such terms and conditions as
are mutually agreed upon by the Parties in their reasonable discretion. If Consultant desires to co-
produce such an event but MMA elects not to so co-produce, Consultant may proceed to produce

(78]
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the event at its sole expense (up to such three (3) events per calendar year), subject to the other
terms of the Master License (as amended hereby).

4. Website and Social Media. Consultant may operate one or more websites
intended to promote Consultant’s business and clearly labeled as the website for Consultant’s
activities (“Consultant Website” or “Consultant Websites™). The Consultant Websites shall
include a disclaimer reasonably sufficient to differentiatc the Licensed Events from those offered
by MMA. The Consultant Website shall include a prominent Link to the <wsof.com> website, and
MMA’s website shall include a prominent Link to the <wsofgc.com> website. Consultant may
register and use during the term social media user names or handles comprised of the Licensed
Marks with Permitted Designations for social media (including, without limitation, Facebook,
Instagram, YouTube, and Twitter) to promote Consultant’s events and business and such
promotions shall include a disclaimer reasonably sufficient to differentiate the Licensed Events
from those offered by MMA. If MMA references Consultant or Consultant’s activities on MMA’s
website or social media sites, MMA shall include as part of such references a Link to the
<wsofgc.com> website.

5. Prohibited Conduct. Consuitant (including any sub-licensee or other third party
with whom Consultant enters into an agreement under the Master License (as amended hereby))
shall not during term of the Master License (as amended hereby) or thereafter: (a) register any
trademark, trade name or fictitious name within the WSOF Territory that incorporates the Licensed
Marks (with or without any Permitted Designation) or any marks confusingly similar thereto, or
without MMA’s reasonable approval (which approval shall not be unreasonably withheld,
conditioned, or delayed), register any trademark, trade name or fictitious name that incorporates
the Licensed Marks (with or without any Permitted Designation) or any marks confusingly similar
thereto outside of the WSOF Territory; (b) except with respect to any trademark registrations that
MMA consents to Consultant completing as set out herein, act as a representative or agent of MMA
or engage in any conduct that would imply to any third party that Consultant is an agent or
representative of MMA; or (c¢) interfere or attempt to interferc with any contract or business
relationship between MMA and any third party. The Partics acknowledge that an application for
registration with the US patent and trademark office (the “USPT0”) for the trademark “WSOF
Global” has been filed by Consultant. Consultant shall abandon such application. MMA

acknowledges that Consultant’s right to use the trademark “WSOF Global” and the other Licensed

Marks outside the WSOF Territory is part of the rights licensed under the Master License (as
amended hereby). Furthermore, the Parties acknowledge that any trademarks, tradenames, or
fictitious names registered by Consullant (reasonably approved by MMA) outside the WSOF
Territory that incorporate the Licensed Marks (with or without any Permitted Designation) are the
property of MMA (and all such registrations revert to and shall be assigned to MMA upon
termination of the Master License), but are part of the rights licensed under the Master License (as
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amended hereby). All registrations MMA consents to Consultant making under this Section 5
shall be completed by Consultant in the name of MMA as agent for MMA , but may be used by
Consultant under the terms of the Master License (as amended hereby). MMA shall not interfere
or attemnpt to interfere with any contract or business relationship between Consultant and any third
party.

6. Enforcement of Rights in the Licensed Marks. Consultant shall not take any
action to enforce rights in the Licensed Marks including, but not limited to, initiating opposition
and cancellation proceedings and filing civil actions for infringement of rights in the Licensed
Marks, unless Consultant obtains the prior written consent of MMA, which shall not be
unreasonably withheld, conditioned, or delayed. In the even Consultant desires to enforce rights
in the Licensed Marks, Consultant shall give MMA ten (10) business days prior written notice. If
MMA fails to respond within such 10 business day period, MMA shall be deemed to have
consented to Consultant enforcing rights in the Licensed Marks in a manner consistent such written
notice from Consultant to MMA. If the event that MMA authorizes Consultant to take action to
enforce rights in the Licensed Marks, MMA may impose reasonable conditions for doing so,
including, but not limited to, requiring Consultant to: (a) take such action in its own name and not
in the name of MMA; (b) obtain approval from MMA before entering into any settlement or
agrecment involving the Licensed Marks, which approval shall not be unreasonably withheld. If
the event that MMA authorizes Consultant to take action to enforce rights in the Licensed Marks,
the approved costs and expenses of enforcing the Licensed Marks shall be shared equally by MMA
and Consultant,

7. Breach. In the event that Consultant materially breaches the Master License (as
amended hereby), MMA shall provide Consultant with written notice of the breach. Material
breach shall include, but is not limited to: (a) failure to timely pay a material amount due and
owing to MMA; and (b) unauthorized use of any of the Licensed Marks within the WSOF
Territory. Consultant shall have thirty (30) days to cure any material breach; provided, however,
that in the event any material breach cannot be cured within such thirty (30) day period, Consultant
shall have such reasonable period of time as is necessary to cure the material breach so long as
Consultant commences to cure such material breach within such thirty (30) day period and
diligently pursues such cure to completion. Subject to the provisions of Section 18 below, if
Consultant fails to timely cure a material breach, MMA shall be entitled to all remedies available
to it at law or in equity subject to Paragraph 18 of this Agreement.

In the event that MMA materially breaches the Master Licensc (as amended hereby), Consultant
shall provide MMA with writlen notice of the breach. MMA shall have thirty (30) days to cure
any material breach; provided, however, that in the event any material breach cannot be cured
within such thirty (30) day period, MMA shall have such reasonable period of time as is necessary
to cure the material breach so long as MMA commences to cure such material breach within such
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thirty (30) day period and diligently pursues such cure to completion. Subject to the provisions of
Section 18 below, if MMA fails to timely cure a material breach, Consultant shall be entitled to all
remedies available to it at law or in equity subject to Paragraph 18 of this Agreement.

8. Effect of Termination. Notwithstanding anything contained in the Master
License, the tcrm of the Master License shall continue until the date that is ten (10) years from the
Effective Date. Upon expiration or termination of this Licensc, Consultant shall immediately: (a)
cease use of the Licensed Marks with or without the Permitted Designation except that the
Consultant may phasc out existing uses for a period of nincty (90) days; (b) assign or cease use of
all domain names containing the Licensed marks to MMA; (c) assign or cease use of any social
media user names or handles containing the Licensed Marks to MMA; and (d) cease holding
Consultant out in any way as a Consultant of MMA or engaging in any conduct that may be
reasonably construed as indicating any ongoing relationship with MMA. Consultant’s obligation
to pay fees or amounts to MMA shall continue until fully paid by Consultant. In the event
Consultant desires (o enter into any sublicense that extends beyond the term of the Master License
(as amended hereby), Consultant shall present such sublicense to MMA for approval and written
consent, which approval and consent shall not be unreasonably withheld. Consultant shall give
MMA seven (7) business days” prior written notice. If MMA fails to respond within such seven
(7) business day period, MMA shall be deemed to have consented to such sublicense. MMA
agrees to continue to pay Consultant any fees and remuneration it would have earned under the
terms of the Master License (as amended hereby) until expiration of all approved sublicenses.

9. Notice of Claim or Suit. Within ten (10) days after receipt of notice of any
threatened or asserted claim, demand, suit, judgment, notice of breach, notice of default, or other

adverse action of any kind or nature against Consultant related to the Master License (as amended .

hereby), Consultant shall provide MMA with written notice of the foregoing and complete copies
of any documents relating thereto. Within ten (10) days after receipt of notice of any threatened or
asserted claim, demand, suit, judgment, notice of breach, notice of default, or other adverse action
of any kind or nature against MMA related to the Master License (as amended hereby), MMA
shall provide Consultant with written notice of the foregoing and complete copies of any
documents relating thereto.

10. Indemnification. Consultant shall indemnify and defend MMA, its subsidiaries,
affiliates and related entities from any claim, loss, damage or demand of any kind or nature arising
from or relating to: (a) the Consultant’s use of the Licensed Marks with any Permitted Designation
outside the scope of the Licensed Use or outside the WSOF Territory, and (b) any claim, including,
but not limited to, claims for personal injury or property damage, arising out of or relating to the
Licensed Use or Licensed Events.
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MMA shall indemnify and defend Consultant, its subsidiaries, affiliates and related entities from
any claim, loss, damage or demand of any kind or nature arising from or relating to any claim,
including, but not limited to, (a) MMAs use of the Licensed Marks within the WSOF Territory,
and (b) claims for personal injury or property damage, arising out of or relating to MMA s events
within the WSOF Territory.

11.  Imsurance. Consultant shall secure general liability insurance coverage for its
Licensed Events in an amount sufficient to cover reasonably anticipated potential losses or claims
or to otherwise comply with any laws or regulations as promulgated by the regulatory authorities
in the relevant geographic territories in which said events take place. Consultant shall provide
MMA with a certificate from its insurer which shall certify that MMA is an additional named
insured under the insurance policies.

12. Competing Business. Consultant will not, directly or indirectly, acquirc or
maintain any interest in Bellator or UFC. The foregoing shall not be construed to prohibit
Consultant from acquiring stock in any entity that is publicly traded on a United States stock

exchange, nor shall it be construed to prohibit Consultant from participating with or acquiring -

other mixed martial arts leagues or promotions.

13. Choice of Law and Jurisdiction. This License shall be governed by the laws of
the State of Nevada without regard to that state’s conflict of laws analysis, except with respect to
trademark issues, which shall be governed by the Lanham Act. Any action brought by any of the
parlies to enforce the terms of this License or relating to the subject matter of this License shall be
brought in the United States District Court for the District of Nevada in Las Vegas, Nevada, or, if
the court declines to exercise jurisdiction, in state court in Clark County, Nevada. For the purposes
of such an action, the parties to this License consent 1o personal jurisdiction in all courts in the
State of Nevada. Failure of any Party at any time to require strict performance of any provision
hereof shall not in any manner affect the right of such Party at a later date to enforce the same.

14, Counterpart Execution. To facilitate the execution of this License by the Parties,
this License may be executed in subparts. A signature transmitted by facsimile or other electronic
means (such as .pdf documents transmitted by email) shall have the same effect as an original
signature.

15, Definitions. As used in the Master License (as amended hereby), the following
terms have the following meanings:

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
controls, is controlied by, or is under common control with, a specified Person. For the purpose of
this definition of Affiliate, the term “control” shall mean the possession, direct or indirect, of the
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power to direct or cause the direction of the management and policies of a Person, whether through
the ownership of voting sccuritics, by contract, or othcrwise.

“Broadcast Partner” means any network or cable television broadcast partner to whom
MMA has licensed or granted, or may in the future license or grant, rights to broadcast or
disscminatc MMA events produced by MMA. As of the Effective Date, MMA 's main Broadcast
Partner is NBC Sports.

“Gross Revenuc” means all revenue generated by Consultant relating in any way to the
Licensed Marks, the Licensed Use, or the Licensed Events, including, without limitation, revenue
from the sale of tickets, merchandise, concessions, advertising, sponsorships, broadcast rights,
payments for sponsorship, payments or subsidies from any governmental authority, and any fees
relating to the licensing or transmission of Licensed Events by any type of media whether now
known or hereafter created (including, but not limited to television, pay per view, on demand, and
streaming), and ancillary and related goods, services and events.

“Licensed Marks” means, without limitation, any and all trademarks, service marks. logos,
insignias, designs, and all other commercial symbols which MMA now uses or hercafter adopts to
identify the source and origin of its goods and services, including but not limited to, WSOF, World
Series of Fighting, and any other marks owned or registered by MMA as of the Effective Date or
in the future, in the form and format and with the designs or logos indicated by MMA from time
to time.

“Licensed Use” means all of the following uses: (1) the organization, production, and
hosting of MMA fights in compliance with the Unified Mixed Martial Arts rules and regulations
(“Licensed Events™); (2) negotiating and entering into contracts with third parties relating to
Licensed Events, including, without limitation, venues, fighters, and sponsors; (3) the advertising,
marketing and promotion of Licensed Events; (3) the production and use of a “decagon” cage in
connection with Licensed Events; (4) the sale of sponsorships associated with Licensed Events;
(5) the production, manufacturing and sale of promotional merchandise and concessions; (6) the
broadcast, filming and distribution rights associated with Licensed Events subject to standards
established by the party broadcasting the Licensed Event; and (7) any and all other goods, services
and events offered by Consultant.

“Permitted Designation™ means one or more terms that Consultant must use in connection
with the Licensed Marks to distinguish Consultant from MMA. Any Permitted Designation is
subject to MMA’s reasonable approval. By way of illustration only, a Permitted Designation
might, include “Global” or “Asia,” such that the Consuliant would use “WSOF Global” or “WSOF
Asia” to distinguish itself and the source and origin of its goods and services from MMA.
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“Person” means a corporation, joint venture, partnership, limited liability partnership,
limited partnership, limited liability limited partnership, limited liability company, trust, estate,
business trust, association, governmental entity, and any other entity, or a natural person and the
heirs, executors, administrators, legal representatives, successors, and assigns of such Person
where the context so requires.

16. No Other Changes to the Master License. Except as set forth in this Amendment,
the parties agree that the Master License remains unchanged. There are no other modifications to
the Master License other than this Amendment, and all other provisions of the Master License
remain in full force and effect except as expressly amended herein.

17. Notices. All notices, requests and other communications provided for hereunder
shall be in writing (including, unless the context expressly otherwise provides, by facsimile or
email transmission, provided that any matter transmitted by facsimile or email shall be following
promptly by delivery of a hard copy original thereof) and mailed (by certified mail, return receipt
requested), faxed, emailed, or delivered to the following addresses or facsimile numbers:

If to MMA:

MMAWCL.L.C.

c/o Chief Executive Officer

2520 St. Rose Parkway, Suite 310
Henderson, Nevada 89074

With a copy to:

MMAWC L.L.C.

c/o Legal Counsel

2520 St. Rose Parkway, Suite 310
Henderson, Nevada 89074

And to:

Childs Watson & Gallagher, PLLC.
770 E. Warm Spring Road, Suite 225
Las Vegas, Nevada 89119

Attention: Christopher R. Childs
Facsimile: (702) 848-4533

Email: christ@childswatson.com
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If to Consultant:

WSOF Global Limited

3275 South Jones Bivd., Suite 104
Las Vegas, Nevada 89146
Attention: Mr. Shawn Wright

With a copy to:

Mr. Byron Thomas
3275 South Jones Blvd., Suite 104
Las Vegas, Nevada §9146

or to such other address or number as shall be designated by such person in a written notice to the
other party given in the manner required hereunder. All such notices, requests and communications
shall, if transmitted by overnight delivery, be effective when delivered for overnight (next day)
delivery on the next business day: or, if transmitted in legible form by email or facsimile machine
on or before 5:00 p.m. on a business day, on such day, otherwise the next business day; or if mailed,
upon receipt or the first refusal to accept such notice, request or other communication; or if
delivered, upon delivery.

18. Arbitration. MMA and Consultant agree that any dispute, controversy, claim or any other
causes of action whether based on contract, tort, misrepresentation, or any other legal theory,
related directly or indirectly to the Master License (as amended hereby), which cannot be amicably
resolved by the parties, shall be resolved by binding arbitration in accordance with the provisions
of this Section 18. Unless the parties agree to use other rules, or the arbitrator deems other rules
to be applicable, the arbitration shall be conducted in accordance with the Commercial Arbitration
Rules of the American Arbitration Association (“AAA”) in effect at the time the demand for
arbitration is filed, and either the Federal Arbitration Act (Title 9, U.S. Code) or the applicable
State of Nevada arbitration statute. The arbitration award or decision may be confirmed, entered
and enforced as a judgment in a court having jurisdiction, subject to appeal only in the event of
the arbitrator's misapplication of the law, no evidence to support the award, or such other grounds
for appeal of arbitration awards that exist by statute, common law or the applicable rules. Ifany
party commences litigation in violation of this Section 18, or refuses or neglects to timely submit
to arbitration in accordance with this Section, then such party shall reimburse the other party(s) for
costs and expenses, including reasonable attorney’s fees: (1) incurred in seeking abatement or
dismissal of such litigation; and/or (2) incurred in judicially compelling arbitration. However, the
foregoing does not preclude a party from seeking emetgency relief, including injunctive relief,
from a court of competent jurisdiction and the prosecution of a request for such emergency relief
will not be deemed a breach or waiver of the provisions contained herein.

|signature page follows]
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MMA:

MMAWCL.L.C,
a Nevada limited liability company

Signature

Printed Name

Title

Date

CONSULTANT;

WSOF GLOBAL LIMITED

) 1

Signature

57/\ & Loty A/';.:/,—fg é{ - A—‘

T

Printed Name
ﬂ/yg/(r'/éf =2

Title
Z(

oo S

Date
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21612018 Childs Watson & Gallagher, PLLC Mail - WSOF License

CWE&G Christopher Childs <chris@childswatson.com>

WSOF License

Christopher Childs <chris@childswatson.com> Tue, Jan 26, 2016 al 11:55 AM
To: Vince Hesser <vincehesser@yahoo.com>, "Antony M. Santos" <tony@amsantoslaw.com>, Byron Thomas
<byronthomaslaw@gmail.com>

Cc: Keith Redmond <keithredmond@mac.com>, Carlos Silva <carlos@wsof.com>, Bruce Deifik <bruce@integprop.com>,
Max Couvillier <mcouvillier@blackliobellolaw.com>

Gentlemen,

Attached is a redline of the license against the last draft that Byron sent me. Although | have reviewed the document you
proposed with Keith Redmond, | have not had the chance lo review it in detail with Carlos Silva or Bruce Deifik. Hopefully
the allached draft and redline help move along our 1:30 toward a resolution.

Please use the following dial-in information for the call:

Dial in: 760-569-71i71
Access Code: 207 555 532

Thark you,
Chris

Christopher R. Childs

Childs Watson & Gallagher, PLLC
770 E. Warm Springs Road. Suite 2235
Las Vegas, Nevada 89119

Email: chris@achildswatson.cotn
Office: 702-848-4533

Mobile: 702-608-1034

This c-mitl messuge is wcontidential communication from the faw firm of Childs Watson & Gallagher, PLEC and is imended only for the named recipient{s) above sl iy

contain information that is a tuwde seerel, proprictary, privileged or attomey work product. 1t you hive veccived this message in error, or are not the named or intended

recipicntts). please immadinely notify the sender at 7G2-G68- 1074 and delete this e-mail message and any attachments from vour workstation or netwoerk matl sysien.

2 attachments

—ﬂ Amendment to Consuiting and License Agrmt 012616 [REDLINE v Byron draft].docx
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AMENDMENT TO
CONSULTING AND MASTER LICENSING AGREEMENT

This AMENDMENT TO CONSULTING AND MASTER LICENSE AGREEMENT
(the "Amcendment”™) is entered into as of January 2016 (“Effective Date™) between MMAWC
L.L.C., a Nevada limited liability company (“"MMA™). and WSOF Gl=83A=Global Limited, a
Hong Kong company (“Consultant”) (cach a “Parly” and collectively the “Partics™).

Recitals"

WHEREAS, Vincent Hesser and MMA entered into that certain Consulting and Master
Licensing Agreement dated October 15, 2012 (“Master License™);

WHLEREAS, prior to the date hereof, Vincent Hesser assigned all ol his rights in and
interest to the Master License to Consultant;

WHEREAS, the Master License was additional consideration for the inital
member capital investment from Zion Wood OB Wan Trust into MMA;

WHEREAS, the Master License provides that all modifications must be in writing and
signed by the parties; and

WHERLEAS, in connection with the settlement of certain disputes between MMA and
Consultant. MMA and Consultant desire to amend the Master License as set forth in this
Amendments,

Amendments to the Master License

NOW, THEREFORE. for good and valuable consideration, the sufficiency of which the
Parties hereby acknowledge. the Parties agree to modily the Master License as follows:

I Licensed Rights and Geographical Scope of License.
L1, MMA confirms that it grants to Consultant the exeherdse-right 10 use the

Licenscd Marks in conjunction with a Permitted Designation in connection with the Licensed
Use during the term set out in the Master License (us amended hereby) in compliance with the

terms and conditions set out_in_the Master License (as amended herehv), MMA reserves all

rights not_cxpressiv_arinted in the Master License (as amended hereby).  Consultant shall

comply with all requirements reasonably established by MMA in connection with use of the

' The recitals and any footnotes contained in this Agreement are an integral part of this
Agrecment.

i
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Licensed Marks, including. without limitation. use of TM or . Consultant acknowledges that
MMA is the owner ol all right, title and interest in and to the Licensed Marks wo-the-exten-that
siid-rasds-nis-were-heensed-by-heinted-Stes-Patene-and-Trademask-Ofee IS PO -
the-bindted-Statesalone and in connection with any Permitted Designation. Consultant shall not
acquire any trademark rights in the Buited-Statesrelitod-to-the-bieensed-Masks-Nobettsmanding

Consutani—shall—be—afforded—the—right—o—use-aid niboeas—Heenned—bvthe— LS PIO—n—

arvlcensed Marks alone or i connection with any Permitied Destenation. Consuliant shall not

alter. wmend, or_combine the Licensed Marks with aoy other ik exeept any Permitied

Desionation.  Consultant shall _ensure it it uses e Licensed Marks with Permited

Designations only i connection with Licensed Use and the Licensed Tvents and in comphanee

with the applicable rules and reeulations of the Stue of Nevada Tor MMA fights and standiwds

for product _and broadeust extablished by MMA'S Broadeast Partner. Consultant shall be

pernvtted 1o use the Licensed Muarks with Permited Designations in the manner and as
contemplated by the CONSEHERNGAND-MAS-H e L NS HNG-AGHHEEMEN (as-amended-

Berehidgr—Cotspliant-tiase-seek—and—seeure—trdemark—teensing—vights—or—the—Pepmiticd—

Bestupatons—di-#hiv--otter—jurisdicHons—ar—tesrttopes—{ocated—with—the-pesmited—geogruplie-

terrtores-as-specHied-i-Riuneraph-l-2-belows Masior License tas amended hereby).

1.2, The Partics agree that the geographic area within which Consultant
shall be permitted 10 use the Licensed Marks for the Licensed Use pursuant to the terms of the
Master License (as amended hereby) shall be any part of the world other than North America
{including Canada, the United States and its territories and possessions, including. but not limited
to. Puerto Rico, Guam, American Samoa. and the U.S. Virgin Islands,_and U.S. military_bases
and installitions, and ships at sca), the Islands of the asvibhennCartbbean Basin, Mexico and the

countries that comprise any party of Central America, and South America (the “"WSOF
Territory™). Consultant shall have no right to license or otherwise promote mixed martial arts
under the “World Series of Fighting™ brand or any other brand or name within the WSOF

Terriory-escept-ascoptemplated-brvthis-Aoreement—_

1.3 The Parties avree that althoush Consultant mav_cnter into sublicenses

under the Musier License (s amended hereby), Consultant shall not be pernviited to ransier or

assien the Master License (s amended hereby), other than o an Affiliate, without MMA's prior

wrilten consent. which consent shall not_be unreaseonably withheld. conditioned. or delaved.

Vidhout Hmitne the vencrality of the furcwoinye, the Parties aeree that i shall not be

unreasonable for MAA o withhold its consent to anv assienment or transter of Consultant’s

interest in the Masior License (as amended hereby to Shawn Lampman. 0 any_compettor of

MMA, ar 1o any entity or Person who has been convicted of a felonv. or anv crime ol moral

wrpitude. or Is known o associale with any Person whao has been convicted of a felony or any

crime of moral tepitude. Lo the event Consultant destres (o assion or transler its rights under the
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Master License (s amended hereby), Consultant shall cive MMA_L0 days prior wrilten notice.

IEMMA Tails 1o respond within such 10 dav penod. Consultant shall eive MMA a second wrilien

notice, and T MNMA fails o respond within such second 10-day period. MMA shall be deemed o

have consented o such assivnment or lransier,

2. Compensation.

2.1 Under the Master License, cvery event at which Consultant uses the
Licensed Marks for the Licensed Use and cvery sublicense of the Licensed Marks for the
Licensed Use ncgotiated by Consultant is required to contain terms that include payment to
Consthar—MMA of a minimum license fee of: 1) 10% of Gross Revenug, or 2) 25% of net
profitsind v uther-reasonabhaceeptablo-nevetated-business—lerms—theNHahmnm—
ensetee——ny . All such Gross Revenues and license fees carned byv—Consultantthrough
sublicenses or ather third-party ngreemenis shall be split 20% to Consultant and 80% to MMA.

| RV
e

A I addition 1o the forevoine, Consultant shall pay MMA a license fee of the preater

of 1) 10% of Gross Revenue, or 23 23%, of net profits Tor events which Consultant arranecs.

praduces._ or promaies,  Any such fees-pavable—te AL together with a full accounting of the
revenue carned and fees paid ta Consultant and MMA, shall be paid snd-prottered-ta-dMMAcone
greterbebasisto MMA within ten (10) davs of the dute the revenue or profits are carned by the

Consultant or the other counterparty o the aurecient.

2.2, Consultant may from time to time participate in the funding of events
licensed (o third-parties under the Master License (as amended hereby). I Consultant elects to
so participate in funding any event, then MMA shall likewise have the right to participate such
evenls up o 50% the amount Consultant elects 10 fund. Consultant shall provide written notice.
not less than 10 business days prior to the date of the event, of Consultant® s intent to participate
in funding an event. the amount Consullant iniends to fund, the anticipated budget for the event,
and the financial terms in which Consultant will share (percentage of revenucs and other material
financial werms) as a result of providing funding for the cvent. MMA shall have 10 calendar days
from receipt of such written notice from Consultant to notify Consultant whether MMA intends
to participate in the funding of the event. the amount MMA intends to fund, and to fund such
amount by wiring funds to an account designated by Consultant. Timce is ot the essence, and in
the event MMA fails deposit funds within such 10 calendar day period, MMA shall forfeit its
right to participate 1n such event.  Any amounts carmned by Consultant or MMA under this
Scction 2.2 are in addition to, and not in licu of, the amounts set forth in Section 2.1 above. The
amounts sct forth in Section 2.1 above arc in addition to the amount set forth in this Section 2.2.

Events, The Consultant and MMA agree that from time to time, ¢not to exceed
threelive (33) events per calendar years, MMA may produce major mixed martial arts events in

[99)
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the exclusive territory of Consultant (i.e.. outside North America, Central America, or South
America), upon the following conditions:

3.0 MMA must give Consultant at least 90 days® writlen notice belore putting
on an event. which notice shall describe the location of the event and the venue for the event.

3.2, MMA shall be solely responsible [or funding any such event.
3.3 MMA shall not hold an cvent i the location designated in MMA-s

written notice 1o Consultant if Consultant advises MMA in writing, within 10 calendar days of
Consuliant’s receipt of MMAZ's notice, that Consuhant has alrcady ontered into a
Heensesublicense for a~tershiorsan cvent in the location MMA desires to hold an cvent esanand |
such cvent has been scheduled by the Consultant.

b MAdAaRd-CONSEERAN ithera g roe-that-From-tHie—te—hne-Hoi-te-eseeed-
Hiree-3events-perettendaimvest)-CONSHERAN F-mny produce-mjor-mixed-murbad-arts-exents
-the-exehisive-terto e MMA-fhe—Northi-Ameriva - Central-Americt—ar-South—mereth-
dpeh-thetedowinsconditions:-

-~
Ry

’Ju

CONSHERAN-Lmstgive M A - ean - Dl dines —written-totive-hotore—putitig
e m{-—x&h|clx~mmw ~.hdH desertbe-the-loration-oi-the-evelimmd-thevemte-lor-theesvent

F B INS AN ha - besolehrerpensible-dotunding-siv-such-evems

e e ONS AN s haH—not—hold—ai~ or ciit—ap-—the—locasoi—desigpated—h—

CONSEERAN T written-poHee-to-MMAH- M A advines- CONSEAAN T nwerting—widin-
Ho—ealendur—days ‘~H4’~—‘\4~'\'M~'Jw‘-f~eeeim—<->(’~(—'(—)NS AN s e e Hiat- MM A—his—abready—
sehediled-ar-event-in-the-tocation-CONS AN - deviresto-hold-nt-event-and-such-exan-his

beeit-schedited-bedd

4. Website and Social Media. Consultant may operate one or more websites
intended to promote Consultant=—business’s events outside the WSO Territory and clearly
labeled as the website for Consultant-’s activities (“Consultant Website” or “Consuliant

Websites™).  The Consultant Webstets\Websites shall include sivg disclaimer seasenukb—
sulficient su-as-lo differentiate the Licensed Events from those offered by MMA. The Consultant
Website shall include a prominent Link to the <wsol.com> websile—ane-MMAs—webste—shal-
wesafsecom—aeebsite, Consultant may register and use during

mctude-g-prominent-biakwe-the
the terms social media user names or handles comprised of the Licensed Marks with Permitted
Designations for social media (including, without limitation, Facebook, Instagram, YouTube,

and Twitter) to promote Consullant—exents—wnd-business’s events and such_promotions shall
include a disclaimer sullicientio differentiate the Licensed Fvents from thase offered by MMA.

Pxcept with respect o Consultant’s events, Consultant shall not market. promote or advertise w
constimers within the WSOF Tariiory.  If MMA references Consultant or #sConsultants

Amendment o Consulting and License Aermt 012010

AA306



activities: on MMA-s website or social media sites, MMA shall include as part of such
references a Link to the <wsofge.com> website.

5. Prohibited Conduct. Consultant (including any sub-licensee or other third
party with whom Consultant enfers into an agreement under the Master License (as amended
hereby)) shall not during term of the Master License (as amended hereby) or therealter: (a)
register any trademark. trade name or fictitious name within the WSOF Territory that
incorporates the Licensed Marks (with or without any Permitted Designation) or any marks
confusingly similar thercto. or without MMA-’s rcasonable approval, register any trademark.
trade name or [fictitious name that incorporates the Licensed Marks (with or without any
Permitted Designation) or any marks confusingly similar thereto withinowside of the WSOF

Territory ; (b) register or use any domain name in any generic Top Level Domain containine the

Licensed Marks (with or without any Permiued Dosionation) or any nwrks confusinely similar

thereto. exeept_domain names approved by MMA: (¢) vevister anv user name. handle or social

media desienation containing the Licensed Marks or any marks confusinelv similar thereto with

anv_social_media_or video sharing wehsiie except_as provided in Parasraph 41 (d) use the

Licensed Narks i any manner that has or mav_have a newative impact on MMA. MMA s

reputation, or_the goadwill represented by the Licensed Marks: (¢) act as a representative or

agent of MMA or engage in any conduct that would imply to any third party that Consultant is an
agent or representative of MMA: or (ef) interfere or attempt to interfere with any contract or
business relationship between MMA-and-anv—third-nurheapd—td-MMAshal e interiore o

aHeRp-o-titerferewith-wi-contrderaibasitorrrelationship-hebreen-ConsatasMMA and any

third party. The Parties acknowledge that an application for registration with the US patent and
trademark office (the “USPTO™) for the trademark “WSOF Global™ has been filed by
Consultant. Consultant shall abandon Eenswhuntzssuch application—, MMA acknowledges that
Consultant” s right to use the trademark “WSOF Global™. and the other Licensed Marks: outside
the WSOF Territory is part of the rights licensed under the Master License (as amended hereby).
Furthcrmore. the Parties acknowledge that any trademarks. tradenames. or fictitious names
registered by Consultant Greasonubly approved by MMA) outside the WSOF Territory that

incorporate the Licensed Marks (with or without any Permitted Designation) are the property of
MMA (and all such registrations revert to and shall be assigned to MMA upon termination of the
Master License), but are part of the rights licensed under the Master License (as amended

hereby). _NMAEA shall vol dorerfere or attempt to anterfere with any contract or business

relationship beoween Consuliant and anv third purty.

0. Enforcement of Rights in the Licensed Marks. Consultant shall not take any
action to enforce rights in the Licensed Marks including, but not limited to, initialing opposition
and cancellation proceedings and filing civil actions for infringement of rights in the Licensed
Marks, unless Consultant obtains the prior wrilten consent of MMA-, which shall not be

3
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unreasonably withheld. conditioned. or delayed. In the even Consultant desires to enforce rights
in the Licensed Marks. Consultant shall give MMA 10 business days® prior written notice. If
MMA fails to respond within such 10-_businuss day period, MMA shall be deemed to have
consented to Consultant enforcing rights in the Licensed Marks in a manner consistent such
written notice from Consultant to MMA. 1 the event that MMA authorizes Consultant 1o lake
action 1o enforce rights in the Licensed Marks, MMA may impose reasonable conditions for
doing so. including, but not limited to. requiring Consultant to: (a) take such action in its own
name and not in the name of MMA-and-tb;_(h) indemnity_and hold MMA harmless for any

attorneys’ [ees or costs that MMA incurs i connection with the enforcement action or as the

result ol anv Joss of riehts in the Licensed Murks: wund (¢) obtain approval from MMA before

entering into any scttlement or agreement involving the Licensed Marks, which sannetapproval
shall not be unrcasonably withheld.

7, Breach. In the cvent that Consultant materially breaches the Master Licensce {as
amended hereby), MMA shall provide Consultant with written notice of the breach. Material
breach shall include, but is not limited to: (a) failure o timely pay materiabameamtsany amount
due and owing to MMA; exund (b) use of any of the Licensed Marks within the WSOF Territory-
eNeeptdotherwise-pravided-tabythe-Constlting and-Master-Heensing-Agreement-as-simended-

herebyve—  Consultant shall have thirty (30) busmes—days to cure any material breach. [

Consultant fails to timely cure the material breach, MMA may terminate this License on wrillen

notice (o Consultant. Tlas License shall automatically terminate tf Consultant {iles a petition in

bankruptev, s adjudicated o bankrunt or {iles a petition or otherwise seeks reliel under or

pursuant o any bankruptoy, msolvencey or reorginization statuic or proceeding. or if a petition in

bankrupiey is fled aeainst it or it becomes insolvent or makes an asstenment tor the benefit ol s

creditors oy custadian, reeeiver, o trusted 1s appoinied tor all or @ substantal portion of its

DUSTNUSS UF U8SCis.

In the cvent that MMA materially breaches the Gonsuhing—and-Master Licensce Areenser-(as
amended hereby), Consultant shall provide MMA with written notice of the breach. MMA shall
have thirty (30) business-days o cure any material breach. I MMA_ fuils to timely cure the

material breach. Consudtant mav wrminate this License o wriiten notice to MMA.

bithe—erept-oia—non-ctored—sieral-breach——u- tisbenohed—dispute—be

submitoadiisiion-asdotows:

i

Aiivdinpiitecanifor oo -slain-arsin g ool op reliing —le—this—contract—mnsluding-ihe

formnHot-terprataion-or-bregeh-thereo e ludine—whetherthe-claipnrassered-aresubiestte
urbitration-weit-bereferred-to-and-futbedeternimed-bybitradon--aeeordunee-with-the-dAMS-
hyernationd—Aabiraton—Rules—Ehe-Pebunal—vwil-vonsist-ol—three—arbitrttors—Ihe—place—ol-
arbitraton-with-bedn-the-Stte-ofNavada-Clark-Counbahe lanuspageto-he-used-i-the-arbitrl

{x
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proceedigs—wit-be-knghvh—~ludement—upon—the—avward —rendered—by—the—aebitrato Fe-mey—he-
ehtered--tn-conr-havine-jurisdictiontherceh

8. Ferm-and-Efeet-of-apiratiom—I he- ivreni-the-Mastereenseshat-beten-
FHe - rom-the-dite-this-mendment-in-executed- 2 nitidl-Femm—ConsaHantshall-hasve-the
sodetighi-foendend-thednitin-lepmuradditonal-len—H - eseupon—written-totee—to-vid-

prrgi—ti-the-expiativi—ad-the—tital-Termt—4-pon- expimdonEffect of Termination.  Upon

expiration or_termination of this License. Consultant shall immediately: (a) cease use of the

Licensed Marks with or without the Permitted Designation except that the Consultant may phasc
out existing uses for a period of ninety (90) days-=ad-th, (b ussivn all domain names containine

the Licensed marks to MMA D (o) assien any soctal media user namies or handles cantaining the

Licensed Marks 1o MMA: and (J) cease holding Consultant out in any way as a Consultant of
MMA or engaging in any conduct that may be recasonably construed as indicating any ongoing
refationship with MMA. Consultant™’s obligation to pay fees or amounts to MMA shall continue
until fully paid by Consultant. b-the-evemt-aiv—sublic

LK CRT LIS CEELISRELIESNEL S

ahd-ettest-upon-expiation-oi-this-Muaster-steese MM aorees—to-continte-to-par-Gonsithui-
diefees—did—re e rtbo - H-world-havecarned-undertheterms-ol-the-Masterncense—umi-

SxprRtea bsaidseblicenses

9. Notice of Claim or Suit. Within ten (10) days after receipt of notice of any
threatened or asserted claim. demand, suit. judgment, notice of breach. notice of default, or other
adverse action of any kind or nature against MA-oi-bepstientthe-other—Parte Consultant.,
Consultant shall provide MAMA with written notice of the forevoing and complete copies ol any

documents relating thereto, Within ten (10) davs aifier receipt ol notice of any threatened or

asserted claim. demand. suit judement, nouce of breach. notice ol delault, or other adverse

action ol any kind or nature asainst MMA related w the Master License (as amended hereby),

MMA shall provide Consuliani with written notice of the foregoing and complete copies ol any

documents relating thereto.

10. Indemnification. Consultant shall indemnily and delend MMA. its subsidiaries,
alTitiates and related entities from any claim, loss, damage or demand of any kind or nature
arising from or rclating to: (a) the Consultant= s usc of the Licensed Marks with any Permitted
Designation outside the scope of the Licensed Use, within the WSOF Territory, or in violation of
the Master License (as amended hereby), and (b) any claim, including, but not limited to, claims
for personal injury or property damage. arising out of or relating to the Licensed Use or Licensed

Events.

MMA shall indemnify and defend Consultant, its subsidiaries. affiliates and related entities from
any claim, loss, damage or demand of any kind or nature arising from or relating to any claim.
including, but not limited to. (a) MMA-=s usc of the Licensed Marks within the WSOF Territory.
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et-i-vicdabion-od-the-Master-license-Gu—amended-herebyvi-and (b) claims for personal injury or
property damage. arising out of or relating to MMA-=s events within the WSOF Territory.

| | ———bnspranee—icoshanl-shaH-secture-venvrl b bibiv-surhiee o ahy-eveitis

L hbst-sn-amoes bt eionito-cover—ssasoiabloantioepated- potentdad-esses—oichbis—orto
wenitsted-rthe-regsuhor—authoriia—i-

therelevani-seosraphic-terrtores-t-which-said-evens-akeplace:_Insurance. Consultant shall

pthenwise-comphewith-ipn-lsws-nfe gl bion—as

provide MM A with a certificate Trom its qualificd and hicensed msurer certiftving that Consullant

has the Tollowing insurance coverave: (1) comprehensive vencral habiliny i the mininium

amount of Five Million Dollars (55,000,000 USDY combined single it that will cover any and

all losses 1o the property of Consultant or its_adflintes. property of third partics, or personal

injuries caused by the dcis or_omissions of Consultane,_any_emplovee of Consultant_or_any

contracior envaced by Consultant and (1) media lability coveraee in the minimum_amount of

Tywo Million Dolars (82,000,000 USD) combined sinele Hmit. The certilicate shall also certfy

that MMA 1s an additiona] named msured under the msurance policies, which policies shafl

include a coniractual hability endorsement to cover Consulumi’s obligations to indemmify MMA

hereunder. The certificate shall specifically state that covernue as it pertains o MMA shall be

primary reeardless of anv other coveraee which mayv be available o MMA ., Coveraee shall be

on an oceurrence rather than a claims-made basis. 1he policies shall provide that MMA will be

notified of the cancellation_or any restrictive amendinent ol the policies at least fifteen (13) davs

prior o the etfective date of such cancellation or amendment. Consultant shall not violate, or

permit o be violated, anv conditions ol the insurance_policies. and Consultant shall at all times

satislyv the requiremicnts of the insurance company writing the policics. Consultant shall cnsure

that all third parties that Consultant contracts with relating to any Licensed Events shall mect the

insuranee requirenients sei torth in this paragraph and name MMA as an_additional named

imsured.  Consuliant shall require cach such third party o provide MMA with a certificate of

msurance upon MMA TS request,

12 Competing Business. Other than the business contemplated by this License and

any ownership in MMA. Consultant,_its_owners. principals. officers. and directors. will not.

dircetly or indirectly, acquire, mainmin any_interest in, or otherwise participate in any business

cneaecd i operating or promoeting MMA evenis. The foregoing shall not be construed io

prohibit Consultant_from gequiring stock in any_entity that is publicly uaded on a United Staies

stock exchange,

L3 Choice of Law and Jurisdiction. This License shall be governed by the laws of
the State of Nevada without regard to that state’s conflict of laws analysis, except with respect
to trademark issues, which shall be governed by the Lanham Act. Any action brought by any of
the partics to enforce the terms of this License or relating to the subject matter of this License
shall be brought in the United States District Court for the District of Nevada in Las Vegas.
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Nevada. or. il the court declines to exercise jurisdiction. in state court in Clark County, Nevada.
For the purposes of such an action, the parties to this License consent to personal jurisdiction in

all courts in the State of Nevada. Failure ol any Party at any time to require strict performance of

any provision hereol shall not in any manner alfect the right of such Party at a later date 10
enforce the same.

A 14, Counterpart Execution. To facilitate the exccution of this License by the

Partics, this License may be exccuted in subparts. A signature transmitted by facsimile or other

electronic means (such as pdf documents wansmitted by email) shall have the same cifect as an

original signature.

15, Definitions.  As used in the Master License (as amended hereby), the
following terms have the following meanings:

“Affiliate™ means a Person that directly. or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with. a specified Person. For the purposc

of this definition of Aftiliate, the term “control” shall mean the possession, direct or indirect. of

the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securitics, by contract, or otherwise.

“Broadcast Partner” means any network or cable television broadeast pariner to whom
MMA has licensed or granted. or may in the future license or grant. rights 1o broadcast or
disseminale MMA events produced by MMA. As ol the Effective Date. MMA='s main
Broadeast Partner is NBC Sports.

“Gross Revenue™ means all revenue generated by Consultant refating in any way o the
Licensed Marks, the Licensed Use, or the Licensed Events. including. without limitation,
revenue from the sale of tickets, merchandisc. concessions, advertising, sponsorships, broadcast
rights, payments for sponsorship. payments or subsidies from any governmental authority. and
any fees relating to the licensing or wansmission of Licensed Events by any type of media
whether now known or hercafier created (including, but not himited to television, pay per view,
on demand. and streaming), and ancillary and related goods, scrvices and cvents.

“Licensed Marks™ means, without limitation, any and all wademarks, service marks,
logos. insignias, designs. and all other commercial symbols which MMA now uses or herealter
adopts to identify the source and origin of its goods and services, including but not limited to.
WSOF, World Series of Fighting, and any other marks owned or registered by MMA as of the
Effective Date or in the {uture, in the form and lormat and with the designs or logos indicated by
MMA [rom time to time.

9
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“Licensed Use™ means all of the following uses: (1) the organization, production. and
hosting of MMA fights_in_compliance with Nevada rules and resulations (“Licensed Events™):.
(2) negotiating and entering into contracts with third parties relating to Licensed Events.

including. without limitation. venues, fighters. and sponsors; (3) the advertising. marketing and
promotion of Licensed Events; (3) the production and use of a “decagon™ cage in connection
with Licensed Evenis: (4) the sale of sponsorships associated with Licensed Events: (5) the
production. manufacturing and sale of promotional merchandise and concessions_directly

refaiing to Licensed Lvents: (6) the broadeast, filming and distribution rights associated with
Licensed Events subject 1o standards established by NIAA 'S Broadeast Partner: and (7) arvand-

all etheradditional goods, services and events offered by Consultant subject 1o the prior writien

approval of MNIA, which approval shall not he wnreasonably withheld.

“Permitted Designation™ means one or more terms that Consultant must usc in connection
with the Licensed Marks to distinguish Consultant from MMA. Any Permitted Designation is
subject to MM reasonable approval, By way of ilustration only. a Permitted Designation
might. include “Global™ or “Asia.” such that the Consultant would use “WSOF Global™ or
“WSOF Asia” to distinguish itself and the source and origin of its goods and services from

MMA_ provided that MMA approves such designation v its reasonable diseretion.

“Person” means a corporation. joint venture. partnership. limited liability partnership.
limited partnership, limited liability limited partnership. limited liability company, trust. estate,
business trust. association. governmental entity. and any other entity, or a natural person and the
heirs, executors, administrators, legal representatives. successors. and assigns of such Person
where the context so requires.

+3:16. No Other Changes to the Master License. Except as set forth in this
Amendment, the parlies agree that the Master License remains unchanged. There are no other
modifications to the Master License other than this Amendment, and all other provisions of the
Master License remain in full force and cffect exeept as expressly amended herein.

7. Sotices. Al notices, requests and other communications provided for hercunder

shall be m writing tocluding, unless the comext expresshy otherwise provides, by facsimile or

el transmusston, provided that any mauter ansmitted by facsimile or enmnl shall be following

MMAWC LL.C,

coo Chiel Bxecutis ¢ Otticer

1o
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Henderson, Nevada 89074

1
L702) 990-9837

Faesimile:
Lmals

With a copy to:

Atdlention:
IFaestmile:
IRIE

And

Childs Wason & Gallagher. PLLC,
770 1, Warm Spring Road, Suie 225
Las Veoas, Novada 89119

Auenuon: Christopher R Childs
Facsimile: {702) 8R4N-4533

Fmail: chrisca childswatson.com

It Consuliang

WSO Global Limited

Auention:
FFacsimile:
Email:

With a copyv Lo

Adention:
Facsinile;
Fmail:

ar o such other address or number as shall be destenated by such person in o written_notice to

the other party siven in the manner required hercunder. Al such notices, requests and

he cffective when delivered for

cominwications shall, i vansiitied by _avermieht delin

overniuht (next davy delivery on the next business dav: ov, i ansmitted tn leeible form by email

ar esindle machine on or before 3:00 pan. on o business dav, on such dav, otherwise the nest

business davy or il mutted. upon receipt or the st reiusal W aceepi such notice, request or other

conmmunicatiun: or U delivered. upon delivery.

1
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e Arbitration. MMA and Consultant agree that anyv dispuic. controversy. claim or causes

ol_action whether based on_contract, torl, misrepresentation. oy anv other leeal theorv, relawed

directdy oy indirect)y o the Master License (as amended herebvy, which cannot be amicably

resolved by the parties, shall be resolved by hindinu arbitration in accordance with the provisions

ol thix Scction 18, Unless the parties agree o use other rules. or the arbitror deems other rules

to_be applicable, the arbiration shall be _conducted in accordance with the Commercial

Arbiration Rules of the American Arbitration Association ("AAAT) in ctfect at the time the

demand for arbiivation is fled, and either the Federal Arbitration Act (Title 9. ULS. Code) or the

applicable Ste of Nevada arbitration statute,  The arbitration award or decision may be

canfirmed. entered and enforced as s judement i a court havine jurisdiction. subject w0 appeal

only m the cvent ol the arbitrator's misapplication of the faw. no evidence to support the award,

ot such other erounds Tor appeal of arbitraton awards that exist by statute, common law or the

applicable rules, I any party commences liveation i violaton of this Scetion 18, or refuses or

neglects o thnely submii to_arbilration i accordance with this Scection, then such party shall

reimburse the other partv(s) Tor costs and cxpenses. including reasonable atorney’s fees: (1)

meurred in seeking abatement or disnussal of such htication: andfor (2) mewrred i judicially

compelling arbitravon.  However, the forezoine does not preclude a party {rom secking

cmcreency reliel, includine injunctive yeliell rom g court of competent jurisdiction and the

prosecution of o requuest for such emergeney relicl will not be deemed a breach or waiver of the

provisions contained herein.

[sivnature pace follows|

T

|

Amendment w Consulting and License Aarmt 8120106

AA314




MMA: CONSULTANT:

MMAWCLLL.C. WSOF GLOBAL LIMITED
a Nevada limited Habilily company

Stenalture Stopature
Printed Name I'rinted Name
Tide Tide

Date Date

SGNAL R A L - O G Y

by
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21612018 Childs Watson & Gallagher, PLLC Mail - Fwd:

CWE&G Christopher Childs <chris@childswatson.com>
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Byron Thomas <byronthomaslaw@gmail.com> Fri, Jan 29, 2016 at 6:03 PM
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Chris it has taken longer to gel this done than | thoughl. My clients are giving it one more look over, but | want to get
something to you today.
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AMENDMENT TO
CONSULTING AND MASTER LICENSING AGREEMENT

This AMENDMENT TO CONSULTING AND MASTER LICENSE AGREEMENT
(the “Amendment”) is entered into as of January . 2016 (“Effective Dawe™) between MMAWC
L.L.C.. a Nevada limited liability company ("MMA™), and WSOF Global Limited, a Hong Kong
company ("Consultant™) {cach a “Party™ and collectively the “Partics™).

Recitals'

WHEREAS, Vincent Hesser and MMA entered into that certain Consulting and Master
Licensing Agreement dated October 13, 2012 ("Master License™):

WHEREAS, prior to the date hercofl Vincent Hesser assigned all of his rights in and
interest o the Master License to Consultant;

WHEREAS. the Master License was additional consideration for the initdal member
capital investment from Zion Wood OB Wan Trust into MMA; ‘

WHIREAS, the Master License provides that all modifications must be in writing and
signed by the parties; and

WHEREAS, in connection with the settlement of certain disputes between MMA and
Consultanl. MMA and Consultant desire to amend the Master License as set forth in this
Amendment.

Amendments to the Master License

NOW. THEREFORE, for good and valuable consideration. the sufficiency of which the
Parties hereby acknowledge. the Parties agree to modify the Master License as follows:

B Licensed Rights and Geographical Scope of License.
LI, MMA confirms that it grants to Consultant the exclusive right to usc the

Licensed Marks in conjunction with a Permitted Designation in conncction with the Licensed
Use during the term set out in the Master License (as amended hereby) in compliance with the
terms and conditions set out in the Master License (as amended hereby). in those portions of the

world that are not part of the WSOF Territory (as defined below+—MMA-resesces-atbsahis-wits-
respeetto-the-lHeensed-Markrnoresprossbaranted-inthe-Master-Lisense-tasnmended-herehy.

- The recitals and any footnotes contained in this Agreement are an integral part of this

Agreement.
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Consultant shall comply with al-the requirements reasonably established by MMA in connection

with use of the Licensed Marks—including—a-thow-hnniabon— by usinge o~ TM or ®_with the
Livensed Marks., Consultant acknowledges that MMA 1s the owner of all right. title and interest
P Do N

Ll iad iyl
pvr fcadieruisie

i and w the Licensed Marks—eme—imd—in—cenacetion-with—ans
Consultant shall not acquire any trademark rights in the Licensed Marks alone or in connection
with any Permitted Designation,_cxcept within Consnlizni s exclusive teeritory, Consultant shall

not alter. amend. or combine the Licensed Marks with any other mark except any Permitted
Designation.  Consultant shall ensurc that it uses the Licensed Marks with Permitted
Designations only in connection with Licensed Use and the Licensed Events and in comphance
with the Unified Mixed Martial Arts rules and regulations and the standards for product-aad-
broadeast established by the party who is broadcasting the Licensed Event (if any). Consulant
shall be permitted to usc the Licensed Marks with Permitted Designations in the manner and as
contemplated by the Master License (as amended hereby).

1.2, The Parties agree that the geographic arca within which Consultant shall
be permitted fo use the Licensed Marks for the Licensed Use pursuant to the terms of the Master
License (as amended hereby) shall be any part of the world other than North America (including
Canada. the United Statcs and its territorics and posscssions. including. but not limited to. Puerto
Rico. Guam, American Samoa, and the U.S. Virgin Islands, and U.S. ships at sea), the Islands ol
the Caribbean Basin, Mexico and the countries that comprise any party ol Central America, and
South America (the “WSOF Territory™). Consultant shall have no right to license or-otherwiie-
progiote-mixed-marHal-wits—undesthe “World Series of Fighting” brand er-awv-ather-brand-or-
pwrte-within the WSOF Territory,_except as s be comtempled by this Avreement. The

Parties agree that the Parties shall co-promote MMA events, on terms acceptable to both Parties
in their reasonable discretion, on U.S. military bases and installations located outside of the
WSOF Territory, and in connection with such events Consultant may use the Licensed Marks for

the Licensed Use.

1.3 The Parties agree that although Consultant may enter into sublicenses
under the Master License (as amended hereby), Consultant shall not be permitted to transter or
assign the Master License (as amended hereby), other than 1o an Affiliate, without MMAs prior
written consent, which consent shall not be unrcasonably withheld. conditioned, or delayed.
Without—fmnte—the—generliv—et~the—foregoine- the- Pasties—agree—that—H—shatl—sot—be—
srtenside~tar-MMA -to-withhald-ts-conset—esipeansionrept-oi-teansterof-Consuhait s
interent-bt- Hiedaster dacense-fas-wmended-herebvt o Shasn-bampman~fer-am=—A-H e -oi-
Famiibe-member-of-Shawn-Lampman-ar-to-ans-comperior o f-dMA—In the event Consultant
desires to assign or transfer its rights under the Master License (as amended hereby), Consultant
shall give MMA two {2) business days prior written notice. H MMA fails o respond within such

o
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two (2) business day period, MMA shall be deemed 1o have consented to such assignment or
transfer.

2. Compensation,

2.1, Under the Master License, every event at which Consultant uses the
Licensed Marks for the Licensed Use and cvery sublicense of the Licensed Marks for the
Licensed Use negotiated by Consultant is required to contain terms that include payment Lo
MMA of a minimum license fee of: 1) 10% of Gross Revenue, or 2) 23% of net profits. All

Gross-levemesand-The license fees camned by Consultant shall be split 20% to Consultant and

80% o MMA. Any such license fees, together with a full accounting of the revenue carned and
fees paid to Consultant and MMA, shall be paid to MMA on a quarterly basis.

2.2, Consultant may from time to time participate in the funding of cvents
licensed to third-parties under the Master License (as amended hereby). 1f Consultant elects 10
so participate in funding any cvent, then MMA shall likewise have the right to participate such
events up to 50% the amount Consultant elects to fund. Consultant shall provide written notice.
not less than 10 business days prior to the date of the event. of Consultant’s intent to participate
in funding an event, the amount Consultant intends to fund. the anticipated budget for the event.
and the financial terms in which Consultant will share (percentage of revenues and other material
financial terms) as a result of providing funding for the event. MMA shall have 10 calendar days
from receipt of such written notice from Consultant 1o notify Consultant whether MMA intends
to participate in the funding of the event, the amount MMA intends to fund, and to fund such
amount by wiring funds (o an account designated by Consultant. Time is of the essence. and in
the event MMA fails deposit funds within such 10 calendar day period, MMA shall forfeit its
right to participate in such event.  Any amounts carned by Consultant or MMA under this
Section 2.2 are in addition 1o, and not in licu of, the amounts set forth in Section 2.1 above., Fie

aamitseforth-in-Seeton-2--above-are--addilion-to-the-ameunset-dorth-inthis-Seetivn 2
3. Svents. The Consultant and MMA agree that from time to time, not to cxceed

three (3) events per calendar year, MMA may produce major mixed martial arts events in the
exclusive territory of Consultant (i.e., outside North America, Central America. or South
America), upon the following conditions:

3.1 MMA must give Consultant at least 90 days written notice before putting
on an cvenl, which notice shall describe the location of the event and the venue for the event.

3.2, MMA shall be solely responsible for funding any such event.

s
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3.3, MMA shall not hold an event i the location designated in MMA’s wrilten

notice to Consultant i Consultant advises MMA in writing, within 10 calendar days of

Consultant’s receipt of MMA’s notice, that Consultant has already cntered into a sublicense for
the territory in the location MMA desires to hold an event or an event has been scheduled by the
Consultant.

34, MMA and Consultant further agree that from time o tme (not to exceed
three (3) events per calendar year), Consultant and MMA may co-produce major mixed martial
arts events in the WSOF Terrtory (other than the United States) on such terms and conditions as
arc mutually agreed upon by the Partics n their rcasonable disercuion.  [n the cvent MMA

chooses not o co-produce an_event, Consuhant may proceed to produce the event at s sofe

CRPENSE,

4. Website and Social Media. Consultant may operate one or more websites
intended to promote Consultant’s business and clearty labeled as the website tor Consuliant’s
activites (“Consultant Website™ or “Consultant Websites”). The Consultant Websites shall
include a disclaimer reasonably sufficient to differentiate the Licensed Events from those offered
by MMA. The Consultant Website shall include a prominent Link to the <wsol.com> website,
and MMA’s website shall include a prominent Link to the <wsofge.com> website. Consulant
may register and use during the term social media user names or handles comprised of the
Licensed Marks with Permitied Designations for social media (including, without limitation,
Facebook. Instagram. YouTube, and Twitter) to promote Consultant’s events and business and
such promotions shall include a disclaimer reasonably sufficient 1o differentiate the Licensed
Events from those offered by MMA. [f MMA references Consultant or Consultant’s acuvities
on MMA s website or social media sites. MMA shall include as part of such references a Link o

the <wsofge.com> website._

5. Prohibited Conduct.  Consultant (including any sub-licensce or other third
party with whom Consuliant enters into an agreement under the Master License {as amended
hereby)) shall not during term of the Master License (as amended bereby) or thereafter: (a)
register any  trademark, wade name or fichiious name within the WSOF Teritory  that
incorporates the Licensed Marks (with or without any Permitted Designation) or any marks
confusingly similar thereto, or without MMA's reasonable approval (shich approval shall not be
unreasonably withheld, conditioned, or delayed), register any trademark. trade name or fictitious
name that incorporates the Licensed Marks (with or without any Permitted Designation) or any
marks confusingly similar thereto eutside-withinet the WSOF Territory; (b) except with respect
to any trademark registrations that MMA consents to Consultant completing as set out herein, act
as a representative or agent of MMA or engage in any conduct that would imply to any third
party that Consultant is an agent or representative of MMA; or (c) interfere or attempt to
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interfere with any contract or business relationship between MMA and any third party. The
Parties acknowledge that an application for registration with the US patent and trademark office
(the “USPTO™ for the wademark “WSOF Global” has been liled by Consultant. Consultant
shall abandon such application. MMA acknowledges that Consultant’s right 1o use the
trademark “WSOF Global™ and the other Licensed Marks outside the WSOF Territory is part of
the rights licensed under the Master License (as amended hereby).  Furthermore. the Parties
acknowledge that any trademarks, tradenames, or fictittous names registered by Consullant
(reasonably approved by MMA) weiside—withio the WSOF Territory that incorporate the
Licensed Marks (with or without any Permitted Designation) are the property of MMA (and all
such registrations revert to and shall be assigned to MMA upon termination ol the Master
Licensce). but are part of the rights licensed under the Master License (as amended hereby). Al
registrations MMA consents 1o Consultant making under this Section 3 shall be completed by
Consultant in the name of MMA as agent for MMA, but may be used by Consultant under the
terms of the Master License (as amended hercby). MMA shall not interfere or attempt to
interfere with any contract or business relationship between Consultant and any third party.

6. Enforcement of Rights in the Licensed Marks. Consultant shall not take any
action to enforce rights in the Licensed Marks including, but not limited to. initiating opposition
and cancellation proceedings and filing civil actions for infringement of rights in the Licensed
Marks, unless Consultant obtains the prior written consent of MMA, which shall not be
unreasonably withheld, conditioned. or delayed. In the cven Consultant desires Lo enforce rights
in the Licensed Marks, Consultant shall give MMA 1en {10) business days prior wrilten notice.
If MMA fails to respond within such 10 business day period. MMA shall be deemed to have
consented o Consultant enlorcing rights in the Licensed Marks in a manner consistent such
written notice from Consultant to MMA. 11 the event that MMA authorizes Consultant to take
action o enforce rights in the Licensed Marks, MMA may impose reasonable conditions for
doing so. including. but not limited to. requiring Consultant to: (a) take such action in its own
name and not in the name of MMA: (b) obtain approval from MMA before entering into any
settlement or agrecment involving the Licensed Marks, which approval shall not be unrcasonably
withheld. If the event that MMA authorizes Consultant w take action o enforee rights in the
Licensed Marks, the approved costs and cxpenses of enforcing the Licensed Marks shall be
sharcd cqually by MMA and Consultant.

7. Breach. in the event that Consultant materially breaches the Master License (as
amended hereby), MMA shall provide Consultant with written notice of the breach. Material
breach shall include, but is not limited 1o0: (@) failure to timely pay amv-u material amount due and

owing 10 MMA: and (b) unauthorized use of any of the Licensed Marks within the WSOF

Territory. Consultant shall have thirty (30) days to cure any material breach; provided, however,
that in the event any material breach cannot be cured within such thirty (30) day period.
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Consultant shall have such reasonable period of time as is necessary to cure the material breach

so long as Consultant commaences 1o cure such material breach within such thirty (30) day period

and diligently pursues such cure 1o completion.  H-tromsiiani-laHs—to-tipel—curethe it
hreach-MMAshatb-be-envtled-to-all-remodieaeadabletob s lw-orie gk

In the event that MMA materially breaches the Master License (as amended hereby), Consultant
shall provide MMA with written notice of the breach. MMA shall have thirty (30) days to cure
any malerial breach; provided. however, that in the event any malterial breach cannot be cured
within such thirty (30) day period. MMA shall have such reasonable period of time as is
necessary to cure the material breach so long as MMA commences o cure such material breach

within such thirty (30} day period and diligently pursues such cure to completion. H=bdA-i

chtited-te-tH-remediesavarable-to-it-

temtiihetv-eirethe-materiab-breach-Consulantshab-be

HH g

S. Effect of Termination. Notwithstanding anything contained in the Master
License, the term of the Master License shall continue until the date that is ten (10) years from
the Effective Date.  Upon cxpiration or termination of this License, Consultant shall
immediately: (a) cease use of the Licensed Marks with or without the Permitted Designation
except that the Consultant may phase out existing uses for a period of ninety (90) days: (b)
assign or cease use of all domain names containing the Licensed marks 10 MMA; (c) assign or
cease use of any social media user names or handles containing the Licensed Marks to MMA:
and (d) ccase holding Consuliant out in any way as a Consultant of MMA or engaging in any
conduct that may be reasonably construed as indicating any ongoing relationship with MMA.
Consultan’s obligation o pay fees or amounts to MMA shall continue until fully paid by
Consultant. In the event Consultant desires Lo enter into any sublicense that extends beyond the
erm of the Master License (as amended hereby), Consultant shall present such sublicense (o
MMA for approval and written consent. which approval and consent shall not be unrcasonably
withheld., Consultint shall aive MMA two (2) business Jwes” prior written notiee, MM fals

o respond within such twao 121 business dav pertod, MMA shall be deemied o have consenied w0

such sublicense torm, MM A aurees (o continue 1o pay Consudtant any fves_and remunertion i

wottld have carned under the terms o the Master Daiconse nntl expiration of all sublicenses.

9. Notice of Claim or Suit. Within ten (10) days after receipt of notice ol any
threatened or asserted claim, demand. suit, judgment. notice of breach. notice of default, or other
adverse action of any kind or nature against Consultant related to the Master Licensc (as
amended hereby), Consultant shall provide MMA with written notice of the foregoing and
complele copies of any documents relaling thercto. Within ten (10) days after receipt of notice of
any threatened or asserted claim. demand, suit. judgment, notice of breach, notice of delault, or
other adverse action of any kind or nawre against MMA related to the Master License (as

6
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amended hereby). MMA shall provide Consultant with written notice ol the foregoing and
complete copies of any documents relating thereto.

0. Indemnification. Consultant shall indemnify and defend MMA., its subsidiarics.
affiliates and related entities from any claim. loss, damage or demand of any kind or nature
arising from or relating to; () the Consultants use of the Licensed Marks with any Permitted
Designation outside the scope of the Licensed Use or outside the WSOF Territory, and (b) any
claim, including. but not limited to, claims for personal injury or property damage, arising out of
or relating to the Licensed Use or Licensed Events.

MMA shall indemnify and defend Consultant, its subsidiarics. affibates and related entities from
any claim, loss, damage or demand of any kind or nature arising from or relating to any claim.
including. but not limited to, {a) MMA’s usc of the Licensed Marks within the WSOF Territory,
and (b) claims for personal injury or property damage, arising out of or relating to MMA’s
events within the WSOF Territory.

I, Insurance. Consultant shall secure general hability insurance and-media-tabitioe
coverage for its bustness—and—{or-any Licensed Events in an amount sufficient to cover
reasonably anticipated potential losses or claims or to otherwisc comply with any laws or
regulations as promulgated by the regulatory authorities in the relevant geographic territories in

which said events take place. Consultant shall provide MMA with a certificate Hom-eguh
ane-beetned-pprercert i g-ths-Consu lant-drs—uch-coverane—which certifieate-shall certfy
that MMA 15 an additional named insured under the insurance pohuu«wd—%—l&—%&w«%é#
sheltitdereonrret-Hahit—endomsemenitocrratsitiit—ebHoatorto-in
hereunder,  Fhe-eemticate—shalspectficatbestate-thaicav ergge- an-H-pes mmvm—\mﬁ\—-&ﬁ% -he-
' wrgge-which-ma—beavarkableto-MMA—Coverageshall-he-

ORI ;uk—emme&—man-&-tlnuns—mad‘_ SBesise Copsihant-habbensure-that-aied-partes-

thatt—Constliapti—contraets—wih—relating—o—anv—bicensed—lvent—shall—mect—the—nsurance—

Fegitemiets—set—forth—in—trs—pamgraph—and-nomea—3 3 asan—additonalnamed—tasured—

CorpiriasitshaHrequitecach-ueh~thisd-pasteto-provide MM A wdith-a-cerifieate-olnsuranee

et A e et

12, Competing Business. Ohopthaithe-bustneocontemplared-bythi

se-pvbice -ahd—directoss, will not

and—ewiers P MM A Consultante—is-owner—prineips

directly or indirectly. acquire, or maintain any interest in, er-vthemvise-paiticiate-tn-amre-busie.
ehgiged—a-operatie—ospromp e M Seevent Bellnor o V0 The foregoing shall not be
construcd to prohibit Consultant from acquiring stock in any entity that is publicly traded on a
United States stock exchange. nor shall it be construed to prohibit Consultant from participating.
with_or_acquiring other mixed martial arts leagues or promotions-that-operale—outside—ot-the-
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WSO eprtop—us-long-assteh-aegiistions-ate- N owped-hv-Consihani-tetherasaeguized
ssset-oH-Consulam-orts-i-sibstdinpeo - Copsubsibid-rev enue-Fromsueb-aequisibors-rols-ep-
sHe-apa-becomes-aparaithe-cleshition-obbrass e remicand-fecsas-provided-tor-herein.

13 Choice of Law and Jurisdiction. This License shall be governed by the laws of
the State of Nevada without regard to that state’s conflict of laws analysis, except with respect o
trademark issucs. which shall be governed by the Lanham Act. Any action brought by any of the
parties 10 enforce the terms of this License or relating to the subject matter of this License shall
be brought in the United States District Court for the District of Nevada in Las Vegas, Nevada.
or, if the court declines to exercise jurisdiction. in statc court in Clark County. Nevada, For the
purposcs of such an action, the parties to this License consent to personal jurisdiction in all
courts in the State of Nevada. Failure of any Party at any time o require strict performance of
any provision hercof shall not in any manner affect the right of such Party at a later date w0
cnforee the same.

14, Counterpart Exccution. To facilitate the execution of this License by the
Parties, this License may be exceuted in subparts. A signature transmitted by facsimile or other
electronic means (such as .pdf documents transmitied by email) shall have the same cffect as an
original signature.

15. Definitions. As used in the Master License (as amended hereby), the [ollowing
terms have the following meanings:

“Affiliate”™ means a Person that direcly. or indirectly through one or more intermediaries,
controls, is controlied by. or i1s under common control with, a specified Person. For the purpose
of this definition of” Affiliate. the term “control” shall mean the possession. direct or indirect, of
the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting sccuritics. by contract, or otherwise.

“Broadcast Partner” means any nctwork or cable television broadeast partner 1o whom
MMA has licensed or granted, or may in the future license or grant, rights to broadcast or
disseminate MMA cvents produced by MMA. As of the Effective Date, MMA's main Broadcast
Partner is NBC Sports.

~Gross Revenue™ means all revenue generated by Consultant relating in any way (o the
Licensed Marks, the Licensed Use, or the Licensed LEvems, including, without limitation,
revenue {rom the sale of tickets, merchandise. concessions, advertising, sponsorships, broadcast
rights, payments for sponsorship, payments or subsidies from any governmental authority. and
any fees relating to the licensing or transmission of Licensed Events by any type ol media
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whether now known or herealter created (including. but not limited 1o television, pay per view,
on demand, and streaming), and ancillary and rclated goods, services and events.

“Licensed Marks™ means, without limitation. any and all trademarks, service marks.
logos. insignias. designs. and all other commercial symbols which MMA now uses or hercalier
adopts to identify the source and origin of its goods and services. including but not limited 0.
WSOF. World Series of Fighting, and any other marks owned or registered by MMA as of the
Effective Date or in the future. in the form and format and with the designs or logos indicated by
MMA from time to time.

“Licensed Use™ means all of the following uses: (1) the organization, production. and
hosting of MMA fights in compliance with the Unified Mixed Martial Arts rules and regulations
(“Licensed Events”); (2) negotiating and cntering into contracts with third partics relating to
Licensed Events. including, without limitation, venues. fighters, and sponsors; (3) the
advertising, marketing and promotion of Licensed Events; (3) the production and use of a
“decagon™ cage in connection with Licensed Events; (4) the sale of sponsorships associated with
Licensed Events: (3) the production, manufacturing and sale of promational merchandise and
concessions: (0) the broadcast, {iliming and distribution rights associated with Licensed Lvents
subject to standards established by the party broadeasting the Licensed Event; and (7) any and all
other goods. services and events offered by Consultant~tbjesi~o-theprivwriten-—upprosai-ol
M At h-apprevalshatb-norbenreasorabbe withheld,

“Permitted Designation™ means one or more terms that Consultant must use in connection
with the Licensed Marks to distinguish Consultant from MMA. Any Permitted Designation is
subject to MMA’s reasonable approval. By way of iflustration only, a Permitted Designation
might. include “Global” or “Asia,” such that the Consultant would use “WSOF Global™ or
“WSOF Asia™ to distinguish itself and the source and origin of its goods and services from
MMA-pravided-that-MaMdAapprovessueh-designationi-i- reasenable-diseretion.

“Person™ mcans a corporation, joint venture, partnership, limited liability partnership.
limited partnership, timited liability limited partnership. limited liability company, trust. cstalc.
business trust. association, governmental entity, and any other entity. or a natural person and the
heirs, executors, administrators. legal representatives. successors. and assigns of such Person
where the context so requires.

16. No Other Changes to the Master License. Except as set forth in this
Amendment. the parties agree that the Master License remains unchanged. There are no other
modifications to the Master License other than this Amendment, and all other provisions of the
Master License rentain in full force and effect except as expressty amended herein.

9
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17. Notices. All notices. requests and other communications provided [or hereunder
shall be in writing (including, unless the context expressly otherwise provides, by facsimile or

email transmission, provided that any matter transmitted by facsimile or email shall be following
promptly by delivery of a hard copy original thereof) and mailed {by certified mail, return receipt
requested). faxed. emailed. or delivered to the following addresses or facsimile numbers:

1 to MMA:

MMAWC L.L.C.
c/o Chief Executive Officer

Henderson, Nevada
Facsimile: ( ) -
Email:

With a copy to:

Attention:
Facsimile:
Email:

And to:

Childs Watson & Gallagher. PLLC.
770 . Warm Spring Road, Suitc 225
Las Vegas, Nevada 89119

Attention: Christopher R. Childs
Facsimile: (702) 848-4333

Ematl: chrisio chiidswatson.com

110 Cousultant:

WSOF Global Limited

Attention:
Facsimile:
Email:

With a copy to:

10
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Attention:
Facsimile:
Email:

or to such other address or number as shall be designated by such person in a written notice 0
the other party given in the manner required hercunder. All such notices. requests and
communications shall. if transmitted by ovemnight delivery. be effective when delivered for
overnight (next day) delivery on the next business day: or. il transmitted in legible form by cimail
or facsimile machine on or before 3:00 p.m. on a business day, on such day, otherwise the next
business day; or il mailed. upon receipt or the first refusal to accept such notice, 1cqucsl or other
communication; or it delivered, upon delivery.

18. Arbitration. MMA and Consultant agree that anv dispute. controversy, claim,_unclired
dreach or wny_other causes of action whether based on contract, torl, misrepresentation, or any
other legal theory, related directly or indirectly to the Master License (as amended hereby),
which cannot be amicably resolved by the parties, shall be resolved by binding arbitration in
accordance with the provisions of this Section 18. Unless the partics agree to use other rules. or
the arbitrator deems other rules to be applicable. the arbitraton shall be conducted in accordance
with the Commercial Arbitration Rules of the American Arbitration Association (FAAA™) in
effect at the time the demand for arbitration is filed. and cither the Federal Arbitration Act (Title
9, U.S. Code) or the applicable Statc of Nevada arbitration statute.  The arbitration award or
decision may be confirmed, entered and enforced as a judgment in a court having jurisdiction,
subject to appeal only in the cvent of the arbitrator's misapplication of the law, no evidence o
support the award. or such other grounds for appeal of arbitration awards that exist by statute,
common law or the applicable rules. If any party commences litigation in violation of this
Section 18, or refuses or neglects to timely submit to arbitration in accordance with this Section.
then such party shall reimburse the other party(s) for costs and L\pu]su including reasonable
attorney’s fees: (1) incurred in seeking abatement or dismissal of such litigation: and/or (2)
incurred in judicially compelling arbitration.  However, the forcgoing does not preclude a party
from secking emergency relief, including injunctive reliel. lrom a court of competent jurisdiction
and the prosecution of a request for such emergency relie/ will not be deemed a breach or waiver
of the provisions contained herein.

[signature page follows]
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MMA:

MMAWC L.1L.C,,

a Nevada limited liability company

Signaturc

Printed Name

Title

Date
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CONSULTANT:

WSOF GLOBAL LIMITED

Signature

Printed Name

Tite

Date

Sapni e



EXHIBIT 6

AA333



From: Christopher Childs

To: Bvron Thomas; Max Couvillier; Keith Redmond
Subject: Re: Revised documents

Date: Thursday, February 11, 2016 11:06:56 AM
Byron,

I will circulate execution versions of the documents for signature, but Max will be getting in
touch with you about getting another extension done in case getting signatures extends beyond
tomorrow.

Christopher R. Childs

Childs Watson & Gallagher, PLLC
770 E. Warm Springs Road, Suite 225
Las Vegas, Nevada 89119

Email: chrisicechildswatson.com
Office: 702-848-4533

Mobile: 702-606-1034

This e-mail message is a confidential communication from the law firm of Childs Watson & Gallagher, PLLC and is intended only for the named
recipient(s) above and may contain information that is a trade secret, proprietary, privileged or altorney work product. If you have received this
message in error, or are not the named or intended recipient(s), please immediately notify the sender at 702-006- 1034 and delete this e-mail message
and any attachments from your workstation or network mail systemn.

On Thu, Feb 11, 2016 at 10:36 AM, Byron Thomas <byronthomaslaw@gmail.com> wrote:
Hello, Chris. If this is not going to get done by Friday we need to execute another
extension.

On Wed, Feb 10, 2016 at 1:13 PM, Christopher Childs <chris@childswatson.com> wrote:
Hello Byron,

Bruce Deifik has signed off on the last set of changes. | am waiting for final confirmation
from Haskel Iny and Bruce Bendell. I will let you know when [ have heard from them.

Thank you,
Chris

Christopher R. Childs

Childs Watson & Gallagher, PLLC
770 E. Warm Springs Road, Suite 225
Las Vegas, Nevada 89119

Email: chris@ichildswatson.com
Office: 702-848-4533

Mobile: 702-606-1034

This c-mail message is a confidential communication from the law firm of Childs Watson & Gallagher, PLLC and is intended only for the
named recipient(s) above and may contain information that is a trade secret, proprietary, privileged or attorney work product. If you have

received this message in error, or are not the named or intended recipient(s), please immediately notify the sender at 702-606- 1034 and delete
this e-mail ge and any attach from your workstation or network mail system.

On Wed, Feb 10, 2016 at 12:09 PM, Byron Thomas <byronthon w(@) i >
wrote:
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Hello Chris. Have you guys had a chance to look at the documents? I know there was
a delay on our part in getting them back to you, but we pretty much accepted all of
Chris's changes from his last version, so [ thought we would get this done in a day or
so. If that is not going to happen please let me know. Deadlines in the litigation were
pushed out until this Friday and [ need to know if we are back in litgation mode.
Thanks.

On Tue, Feb 2, 2016 at 5:21 PM, Christopher Childs <chris@childswatson.com> wrote:
That's probably a better question for Vince than me. As | understand it, the issues are:

(1) To what extent can Hesser/Wright compete with WSOF. I thought it was
understood that they cannot compete with us within our territory, but they took out the
language that would prevent that.

(2) Is anybody giving indemnities in the settlement agreement? Apparently
Hesser/Wright want them removed if it means they have to give any type of personal
indemnity.

(3) Which provisions (if any) to the operating agreement are we prohibited from
amending without Zion's consent. [ thought Zion was going to identify those sections
they don't want amended, but they haven't done that. Apparently they don't want us to
be able to amend anything that affects their rights as a member (which is basically
everything in the agreement). That won't work if you expect to try to bring in new
capital, and that's also not in the current operating agreement. We already agreed not
to change the provisions that make Zion non-dilutable without their consent.

If there is anything else, I'm not sure what it is because nobody has told me what the
issues are since I sent the agreements back today. I thought Byron and | had basically
resolved everything else yesterday, and [ sent Byron the revised agreements according
to our conversation. Believe me, I want this to be over as much as (and maybe more
than) anyone else, but I guess I am not really surprised that I would be made into the
scapegoat.

Christopher R. Childs

Childs Watson & Gallagher, PLLC
770 E. Warm Springs Road, Suite 225
Las Vegas, Nevada 89119

Email: chrisi@ichildswatson.com
Office: 702-848-4533

Mobile: 702-606-1034

This e-mail message is a confidential communication from the law firm of Childs Watson & Gallagher, PLLC and is intended only for the
named recipient(s) above and may contain information that is a trade secret, proprietary, privileged or attorncy work product, 1f you have
received this message in error, or are not the named or intended recipient(s), please immediately notify the sender at 702.606-1034 and
delete this c-mail message and any attachments from your workstation or network mail systen.

On Tue, Feb 2, 2016 at 4:52 PM, Bruce Deifik <bruce@integprop.com> wrote:
What's up here Chris and what is it we can't get agreed to??!

Bruce W Deifik
President-CEO
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Integrated Properties, Inc

On Feb 2, 2016, at 4:39 PM, Vince Hesser <vincehesser@yahoo.com> wrote:

Bruce,

[ believe we are at an impasse with the language here. Let's
take this back up again when I'm back from Asia.

Thanks for frying.

You and | came up with an acceptable agreement on New Years,
which was agreed only to be minor changes to the agreement.
We went well beyond that, and now it seems we are stuck going
back and forth with terms that should never have been included
in the first place. It appears there is a disconnect between you
and Childs/Redmond as to what was agreed, and who is in
charge to fix this. We have given up many additional rights
under these docs, and there are no other terms that are
necessary. This is simply over-lawyering to the point of standing
in the way of the deal, and possibly mutual destruction of our
investments.

At this juncture we should just revive the Bhavin's deal structure
and let him discuss with Childs and Redmond.

Best,
Vince

From: Christopher Childs <chris@childswatson.com>

To: Byron Thomas <byronthomaslaw@gamail.com>; Vince
Hesser <vincehesser@yahoo.com>

Cc: Bruce Deifik <bruce@integprop.com>; Keith Redmond
<keithredmond@mac.com>

Sent: Tuesday, February 2, 2016 3:51 PM

Subject: Revised documents

Byron,

Per our conversation, attached are the revised documents that
have been redlined against the last versions that you saw. |
highlighted the two or three issues where | know you still needed
to talk with Vince. After you have had a chance to review these,
let's figure out a time for all of us to talk.

Thanks,
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Chris

Christopher R. Childs

Childs Watson & Gallagher, PLLC
770 E. Warm Springs Road, Suite 225
Las Vegas, Nevada 89119

Email: chris@childswatson.com
Office: 702-848-4533

Mobile: 702-606-1034

This e-mail message is a confidential communication from the law firm of Childs Watson & Gallagher,
PLLC and is intended only for the named recipient(s) above and may contain information that is a trade
secret, proprietary, privileged or attorney work product. If you have received this message in error, or are
not the named or intended recipient(s), please immediately notify the sender at 702-606-1034 and delete
this e-mail message and any attachments from your workstation or network maii system.
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Electronically Filed
4/11/2018 12:54 PM
Steven D. Grierson

Las Vegas, Nevada 89135
(702) 869-8801 FAX: (702) 869-2669
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NOTC

BLACK & LOBELLO

Maximiliano D. Couvillier III, Esq.
Nevada Bar No. 7661

10777 West Twain Avenue, Third Floor
Las Vegas, Nevada 89135

Ph. (702) 869-8801

Fax (702) 869-2669
meouvillier@blacklobello.law

CLERE OF THE COUE :I

Attorneys for Defendants MMAWC, LLC, Bruce Deifik and
The Nancy And Bruce Deifik Family Partnership LLLP

DISTRICT COURT

CLARK COUNTY, NEVADA

ZION WOOD OBI WAN TRUST and SHAWN
WRIGHT as trustee of ZION WOOD OBI WAN
TRUST; WSOF GLOBAL, LLC, a Wyoming
limited liability company,

Plaintiffs,
V.

MMAWC, LLC d/b/a WORLD SERIES OF
FIGHTING a Nevada limited liability company;
MMAX INVESTMENT PARTNERS, INC. dba
PROFESSIONAL FIGHTERS LEAGUE, a
Delaware corporation; BRUCE DEIFIK, an
individual; CARLOS SILVA, an individual;
NANCY AND BRUCE DEIFIK FAMILY
PARTNERSHIP LLLP, a Colorado limited
liability partnership; KEITH REDMOND, an
individual; DOES I through X, inclusive; and
ROE Corporations XX through XXX, inclusive,

Defendants.

/!
I
//
1

Case Number: A-17-764118-C

CASE NO.: A-17-764118-C
DISTRICT COURT DEPT: 27

NOTICE OF APPEAL BY DEFENDANTS
MMAWC, LLC, BRUCE DEIFIK & THE
NANCY AND BRUCE DEIFIK FAMILY

PARTNERSHIP LLLP
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BLACK & LOBELLO

10777 West Twain Avenue, Suite 300

Las Vegas, Nevada 89135
(702) 869-8801 FAX: (702) 869-2669
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Notice of hereby given that defendants MMAWC, LLC, BRUCE DEIFIK and NANCY
AND BRUCE DEIFIK FAMILY PARTNERSHIP LLLP respectfully appeal to the Nevada
Supreme Court the District Court’s March 13, 2018, Order Denying Motion to Dismiss and To
Compel Arbitration.

Among other things, NRS 38.247(1)(a) provides: “An appeal may be taken from...[a]n
order denying a motion to compel arbitration.” /d.

Dated: April 11, 2018.

BLACK & LOBELLO

chada Bar No. 7661
mcouvillieri@blacklobello.law

Attorneys for Defendants MMAWC, LLC, Bruce Deifik
and the Nancy And Bruce Deifik Family Partnership LLLP

CERTIFICATE OF SERVICE

I certify that on April 11, 2018, I electronically filed the foregoing NOTICE OF

APPEAL BY DEFENDANTS MMAWC, LLC, BRUCE DEIFIK & THE NANCY AND
BRUCE DEIFIK FAMILY PARTNERSHIP LLLP with the Court’s electronic filing and

service system, which provides electronic service to the following registered users:

Byron Thomas, Esq. (Bar 8906)
3275 S. Jones Blvd,, Ste. 104
Las Vegas, NV 89146
Byronthomaslaw(@gmail.com

/s/ Mariella Dumbrigue
An Employee of Black & LoBello
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