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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

 
In re: 
 
RUNITONETIME LLC, et al., 

 
Debtors.1  

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 25-90191 (ARP) 
 
(Jointly Administered) 
 

ORDER (A) APPROVING THE SALE OF THE POKERCO ASSETS FREE AND 
CLEAR OF LIENS, CLAIMS, INTERESTS, AND ENCUMBRANCES; (B) APPROVING 
THE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS 

AND UNEXPIRED LEASES, AND (C) GRANTING RELATED RELIEF 

Upon (i) the motion of the debtors and debtors in possession (collectively, the “Debtors”) 

in the above-captioned chapter 11 cases (the “Chapter 11 Cases”) for, among other things, 

approval of the sale of certain of the Debtors’ assets free and clear of liens, interests, and 

encumbrances, and related relief [Docket No. 93] (the “Sale Motion”); (ii) the order approving 

bidding procedures and contract assumption and assignment procedures in connection with the 

Sale Motion [Docket No. 178] (the “Bidding Procedures Order”); and (iii) that certain Asset 

Purchase Agreement by and among those Debtors party thereto and Maverick Gaming LLC, a 

Nevada limited liability company (“Buyer”) entered into on September 4, 2025, and subsequently 

amended on September 22, 2025, a copy of which is attached hereto as Exhibit 1 (as may be 

further amended, supplemented or modified in accordance with the terms thereof, the “APA”)2 and 

 
1  A complete list of the Debtors in the Chapter 11 Cases may be obtained on the website of the Debtors’ 

claims and noticing agent at https://restructuring.ra.kroll.com/RunItOneTime/. The Debtors’ mailing 
address is 12530 NE 144th Street, Kirkland, Washington 98304. 

2  Capitalized terms used and not defined herein have the meaning ascribed in the APA, or if not therein, in 
the Bidding Procedures Order. 

United States Bankruptcy Court
Southern District of Texas

ENTERED
September 24, 2025
Nathan Ochsner, Clerk
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the Buyer having been determined by the Debtors to be the Successful Bidder for the Acquired 

Assets (also referred to as the PokerCo Assets) following an Auction held and concluded on 

September 19, 2025, and as further set forth in the Notice of Successful Bidders and Backup 

Bidders for Sale of (A) PokerCo Assets and (B) Z Casino, the Mobil Gas Station, and Related 

Assets [Docket No. 469]; and upon the declarations of Mack Rossoff [Docket No. [●]], Tobias 

Keller [Docket No. [●]] (the “Keller Declaration”), and Eric Persson [Docket No. [●]], in support 

of the Debtors’ sale process; and upon the record of the Chapter 11 Cases and the hearing held on 

September 24, 2025 (the “Sale Hearing”), and all parties in interest having had due and adequate 

notice and an opportunity to be heard with respect to the relief requested in the Sale Motion and 

granted herein; the Court having determined that the legal and factual bases set forth in the Sale 

Motion and at the Sale Hearing establish just cause for the relief granted herein; and after due 

deliberation and sufficient cause appearing therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT:3 

A. Jurisdiction and Venue. The Court has jurisdiction over this matter pursuant to 28 

U.S.C. §§ 157 and 1334. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue 

is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. This Court may enter a final 

order consistent with Article III of the United States Constitution. 

B. Statutory and Legal Predicates. The statutory and legal predicates for the relief 

requested in the Sale Motion are sections 105(a), 363, 365, 503, and 507 of the Bankruptcy Code, 

Bankruptcy Rules 2002, 6004, and 6006, the applicable Bankruptcy Local Rules, and the Complex 

Case Procedures. 

 
3  The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law 

pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. 
To the extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To 
the extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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C. Sale Notice. Notice of the Sale Motion and the relief requested therein, including 

the free and clear sale of the Acquired Assets and the assumption and assignment of the Assigned 

Contracts, and the Sale Hearing, has been provided as set forth in the certificates or affidavits of 

service filed with this Court [Docket Nos. 453, 454, 455, 457, 462, 466, 468] or by evidence 

adduced at the Sale Hearing.  Such notice was given in compliance with the Bidding Procedures 

Order and, under the circumstances of these cases, constitutes due, reasonable, timely, adequate 

and sufficient notice in compliance with all applicable requirements of the Bankruptcy Code and 

the Bankruptcy Rules. No other or further notice is necessary for the relief requested by the Sale 

Motion or granted herein.  

D. Opportunity to Object. A fair and reasonable opportunity to object and be heard 

with respect to the relief granted by this Order has been afforded to all interested parties. 

E. Compliance with Bidding Procedures. As demonstrated by the testimony or other 

evidence adduced on the record at the Sale Hearing, (i) each of the Debtors and the Buyer have 

complied in all material respects with the Bidding Procedures Order; (ii) the Debtors have 

marketed the Acquired Assets in a fair and reasonable process; and (ii) a full, fair and reasonable 

opportunity has been given to any interested party to make a higher or better offer for the Acquired 

Assets. 

F. Good Faith. The sale of the Acquired Assets and the APA was negotiated by the 

Debtors and Buyer, without collusion, in good faith, and from arm’s length bargaining positions. 

Neither any of the Debtors nor the Buyer have engaged in any conduct that would cause or permit 

the Sale Transaction or the APA to be avoided or subject to monetary damages under section 

363(n) of the Bankruptcy Code. Specifically, the Buyer has not acted in a collusive manner with 

any person and the consideration and purchase price under the APA was not controlled by any 
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agreement among bidders. Buyer has acted in good faith and is entitled to the protections of section 

363(m) of the Bankruptcy Code solely with respect to the finality of the transactions contemplated 

by the APA (the “Sale Transaction”) and consistent with this Order, including paragraph 20. 

G. Fair Consideration. The consideration to be provided by Buyer pursuant to the 

APA (a) is fair and reasonable, (b) is the highest or otherwise best offer for the Acquired Assets 

and (c) constitutes reasonably equivalent value and fair consideration under the Bankruptcy Code 

and under the laws of the United States, any state, territory, possession or the District of Columbia 

(including the Uniform Fraudulent Transfer Act, Uniform Voidable Transactions Act, and the 

Uniform Fraudulent Conveyance Act). No other person or entity or group of entities has offered 

to purchase the Acquired Assets for higher or otherwise better value for the Debtors’ estates and 

creditors than Buyer. Neither the Debtors nor Buyer have entered into the APA or propose to 

consummate Sale Transaction for the purpose of hindering, delaying or defrauding the Debtors’ 

present or future creditors. 

H. Free and Clear. The conditions of section 363(f) of the Bankruptcy Code have been 

satisfied in full; therefore, the Debtors may sell the Acquired Assets to Buyer free and clear of all 

Interests (as defined below), except for any Permitted Liens or Assumed Liabilities (including 

Cure Costs), in accordance with, and to the fullest extent permitted by, section 363(f) of the 

Bankruptcy Code because, in each case, one or more of the standards set forth in sections 363(f)(1)-

(5) of the Bankruptcy Code has been satisfied. Without limiting the foregoing, those holders of 

Interests against the Debtors, their estates or any of the Acquired Assets who did not object, or 

who withdrew their objections, to the Sale Motion are deemed to have consented thereto pursuant 

to section 363(f)(2) of the Bankruptcy Code. All other holders of Interests are adequately protected 

by having their Interests attach to the net proceeds of the Sale Transaction attributable to the 
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Acquired Assets in which such Interest is alleged with the same priority, validity, force and effect 

as existing prior to the Closing, subject to all claims and defenses that the Debtors may possess 

with respect thereto. The DIP Secured Parties and Prepetition Secured Parties continue to have 

DIP Liens, Adequate Protection Liens and Prepetition Liens on the proceeds of all DIP Collateral 

and Prepetition Collateral, subject to the terms set forth in the Final DIP Order. 

I. No Successor Liability. Buyer is not an alter-ego of, or a successor to, or a mere 

continuation of or substantial continuation of any Debtor or its estate, and there is no continuity of 

enterprise between Buyer and the Debtors as a result of the consummation of the Sale Transaction. 

Buyer shall not be deemed to be holding itself out to the public as a continuation of any Debtor 

based on the Sale Transaction, the APA, this Order, or the continuation of the business operations 

after closing of the Sale Transaction. Buyer is not, and shall not be, considered a successor in 

interest to any of the Debtors or their estates, by reason of any theory of law or equity, including 

but not limited to under any federal, state or local statute, regulation or common law, including but 

not limited to any tax, revenue, pension, labor, discrimination or environmental laws. Buyer shall 

not be deemed to be a “successor employer” for purposes of any federal, state or local statute, 

regulation or common law, including but not limited to the Internal Revenue Code of 1986, Civil 

Rights Act of 1866, Civil Rights Act of 1964, Age Discrimination in Employment Act of 1967, 

Americans with Disabilities Act of 1990, Federal Rehabilitation Act of 1973, Equal Pay Act of 

1963, Family and Medical Leave Act of 1993, Fair Labor Standards Act of 1938, National Labor 

Relations Act of 1935, Labor Management Relations Act of 1947, Worker Adjustment and 

Retraining Notification Act of 1988, Employee Retirement Income Security Act of 1974, 

Consolidated Omnibus Budget Reconciliation Act of 1985, Older Workers Benefit Protection Act 

of 1990, Pension Protection Act of 2006, Multiemployer Pension Plan Amendments Act of 1980, 
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each as amended from time to time, or any other federal or state discrimination, employee, 

workers’ compensation, occupational disease, unemployment, or disability-related laws or 

regulations. The Sale Transaction does not amount to a consolidation, succession, merger, or de 

facto merger of Buyer with any of the Debtors or any of their respective estates. A sale of the 

Acquired Assets that is not free and clear of Interests as set forth herein would have substantially 

less benefit to and would adversely affect the Debtors’ estates and creditors. Buyer would not have 

entered into the Sale Transaction without, and the consideration being provided under the APA 

reflects Buyer’s reliance on, this Order providing Buyer, pursuant to sections 105(a), 363 and 365 

of the Bankruptcy Code, with title to, interest in and possession of the Acquired Assets free and 

clear of all Interests, including but not limited to any claims based on or sounding in successor, 

alter-ego or vicarious liability, except for any Permitted Liens or Assumed Liabilities (including 

Cure Costs). 

J. No Sub Rosa or De Facto Plan. The Sale Transaction does not constitute a sub rosa 

or de facto plan of reorganization or liquidation as it does not propose to (i) impair or restructure 

existing debt of, or equity interests in, the Debtors, (ii) impair or circumvent voting rights with 

respect to any plan that may be proposed by the Debtors, (iii) circumvent chapter 11 safeguards, 

such as those set forth in sections 1125 and 1129 of the Bankruptcy Code, or (iv) classify claims 

or equity interests or extend debt maturities. Accordingly, the Sale Transaction neither 

impermissibly restructures the rights of the Debtors’ creditors nor impermissibly dictates the terms 

of a chapter 11 plan for the Debtors. 

K. Assumption and Assignment. In accordance with the Bidding Procedures Order, the 

Debtors have timely filed and served the Notice of Possible Assumption and Assignment of Certain 

Executory Contracts and Unexpired Leases [Docket No. 466] (the “Cure Notice”), identifying the 
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Debtors’ good faith estimate of the proposed amount required to cure any and all defaults and 

actual pecuniary losses to the non-Debtor counterparty to such Assigned Contracts as of the date 

of the Cure Notice resulting from such defaults including, but not limited to, all claims, demands, 

charges, rights to refunds, and monetary and non-monetary obligations that the non-Debtor 

counterparties can assert under the Assigned Contracts, whether legal or equitable, secured or 

unsecured, matured or unmatured, contingent or non-contingent, liquidated or unliquidated, senior 

or subordinate, relating to money now owing or owing in the future, arising under or out of, in 

connection with, or in any way relating to, the Assigned Contracts (the foregoing amounts, 

collectively referred to as the “Cure Costs”) upon each non-Debtor counterparty to an Assigned 

Contract. The service and provision of the Cure Notice was good, sufficient, and appropriate under 

the circumstances, and no further notice need be given in respect of assumption and assignment of 

the Assigned Contracts or establishing a Cure Cost for any respective Assigned Contract. Non-

Debtor counterparties to the Assigned Contracts have had or will have, as applicable, an adequate 

opportunity to object to assumption and assignment of the applicable Assigned Contract and the 

Cure Cost set forth in the Cure Notice (including objections related to the adequate assurance of 

future performance and objections based on whether applicable law excuses the non-Debtor 

counterparty from accepting performance by, or rendering performance to, the Buyer for purposes 

of section 365(c)(1) of the Bankruptcy Code). For the avoidance of doubt, all defaults or other 

obligations of the Debtors under the Assigned Contracts arising or accruing between the filing of 

the Cure Notice and the effective date of assumption must be paid as a Cure Cost for the applicable 

executory contract or unexpired lease to be assumed and assigned, and all non-Debtor 

counterparties’ rights are reserved with respect to any defaults occurring within that time period. 
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L. Except with respect to any executory contract or unexpired lease that is or becomes 

the subject of any Contract Objection (as defined below) (until such Contract Objection is 

consensually resolved or determined by this Court), the Debtors have, including by way of entering 

into the APA and the provisions therein relating to the Assigned Contracts, (i) cured, or provided 

adequate assurance of cure, of any existing default under any of the Assigned Contracts, within 

the meaning of section 365(b)(l)(A) of the Bankruptcy Code, and (ii) provided compensation or 

adequate assurance of compensation to any party for any actual pecuniary loss to such party 

resulting from a default prior to the effective date of assumption of the Assigned Contracts, within 

the meaning of section 365(b)(1)(B) of the Bankruptcy Code, and Buyer has provided adequate 

assurance of future performance of and under the Assigned Contracts, within the meaning of 

sections 365(b)(1) and 365(f)(2) of the Bankruptcy Code. Buyer’s promises to perform the 

obligations under the Assigned Contracts after the Closing constitutes adequate assurance of future 

performance under the Assigned Contracts being assigned to it within the meanings of sections 

365(b)(1)(C) and (f)(2)(B) of the Bankruptcy Code. 

M. Subsequent Determinations. The executory contracts or unexpired leases to be 

assumed by the Debtors and assigned to Buyer pursuant to the APA are listed on Exhibit 2 hereto.  

As of the Sale Hearing, the deadline for counterparties to executory contracts or unexpired leases 

identified on the Cure Notice to object to the Debtors’ proposed cures or to adequate assurance of 

future performance of Buyer in connection with the Sale Transaction (the “Cure Objection 

Deadline”) has not expired. Any findings of fact or conclusions of law contained in this Order 

regarding cures or adequate assurance or future performance of Buyer shall not be binding prior 

to the expiration of the Cure Notice Objection Deadline. Any such objections that are timely filed 

in accordance with the Cure Notice (each, a “Contract Objection”) by the counterparties to those 
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contracts or leases to be assumed by the Debtors and assigned to Buyer pursuant to the APA shall 

be consensually resolved among the parties or determined by order of this Court in accordance 

with the procedures set forth in the Cure Notice. Any findings of fact or conclusions of law 

contained in this Order regarding cures or adequate assurance of future performance of Buyer shall 

not be binding with respect to any contract or lease that is the subject of a Contract Objection (until 

such Contract Objection is consensually resolved or determined by this Court), nor shall any such 

findings of fact or conclusions of law be the basis for an argument of issue preclusion, res judicata, 

or collateral estoppel in connection with the adjudication of a Contract Objection. 

N. Personally Identifiable Information. The Sale Transaction complies with the 

Debtors’ privacy policies, and the appointment of a consumer privacy ombudsman pursuant to 

section 363(b)(1) or section 332 of the Bankruptcy Code is not required with respect to the Sale 

Transaction.  

O. Necessary Approvals. Subject to the entry of this Order, the Debtors have full power 

and authority to execute the APA and all other documents contemplated thereby, and the Sale 

Transaction has been duly and validly authorized. No consents or approvals other than those 

provided for in the APA are required for the Debtors to consummate the transactions described 

therein. 

P. Business Judgment. The Debtors’ determination that the Sale Transaction with 

Buyer provides the highest or otherwise best offer for the Acquired Assets, and to pursue 

consummation of the Sale Transaction as set forth herein and in the APA, each constitutes a 

reasonable exercise of business judgment. Good and sufficient reasons for approval of the APA 

and the transactions to be consummated in connection therewith and hereunder have been 

articulated, and the relief requested in the Motion is in the best interests of the Debtors, their 
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estates, their creditors and other parties in interest. The Debtors have demonstrated both (i) good, 

sufficient, and sound business purposes and justifications and (ii) compelling circumstances for 

the Sale Transaction other than in the ordinary course of business, pursuant to section 363(b) of 

the Bankruptcy Code, outside of a plan of reorganization, in that, among other things, the 

immediate consummation of the Sale Transaction with the Buyer is necessary and appropriate to 

preserve and maximize the value of the Debtors’ estates. 

Q. Entire Fairness. Although this Court concludes that it should examine the Debtors’ 

decision to enter into the APA and consummate the Sale Transaction with the Buyer under the 

business-judgment standard, this Court has also considered the overall fairness of the transaction 

consistent with the “entire fairness” standard, which subsists of two inquiries: fair dealing and fair 

price. Here, however, as set forth in the Keller Declaration, the Sale Transaction was approved by 

the Special Committee, which is comprised entirely of independent directors.  Accordingly, the 

burden of demonstrating that the Sale Transaction was not entirely fair shifts entirely to any party 

in interest challenging the entire fairness of the Sale Transaction. Here, no party has challenged 

the entire fairness of the Sale Transaction. In any event, the Court concludes that on any standard 

the evidence established that Debtors’ decision should be sustained. 

R. The Sale Transaction must be approved and consummated promptly in order to 

preserve the viability of the Debtors’ businesses as a going concern and to maximize the value of 

the Debtors’ estates. Time is of the essence to implement the APA and to consummate the Sale 

contemplated thereby without any interruption. Given all of the circumstances of the Chapter 11 

Cases and the adequacy and fair value of the consideration offered under the APA, including the 

Buyer’s payment of the consideration under the APA, payment of Cure Costs, and assumption of 
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the Assumed Liabilities, the proposed Sale constitutes a reasonable and sound exercise of the 

Debtors’ business judgment and should be approved. 

S. The consummation of the Sale Transaction and the assumption and assignment of 

the Assigned Contracts are legal, valid, and properly authorized under all applicable provisions of 

the Bankruptcy Code including, without limitation, sections 105(a), 363, and 365 of the 

Bankruptcy Code, and all of the applicable requirements of such sections have been (or will be 

upon payment of the Cure Costs) complied with in respect of the Sale and the transactions 

contemplated thereby. 

T. Waiver of Stay. The Debtors have articulated good and sound business reasons for 

waiving the stay otherwise imposed by Bankruptcy Rules 6004(h) and 6006(d). 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. All objections to the relief granted in this Order that have not been withdrawn, 

waived, or settled, and all reservations of rights included therein, are hereby overruled and denied 

on the merits with prejudice, except for any Contract Objections.  All persons and entities notified 

or deemed notified of the relief sought in the Sale Motion and set forth in this Order that failed to 

timely object thereto are deemed to consent to such relief. 

A. Approval of the Sale Transaction 

2. The Sale Transaction, on the terms and conditions of the APA, is hereby approved 

as set forth herein. The APA and all other ancillary documents related thereto or contemplated 

thereby (as may be technically or immaterially modified from time to time, collectively, the “Sale 

Documents”) and all of the respective terms and conditions thereof, are hereby approved in all 

respects and shall be enforceable against each of the parties thereto. The Debtors are authorized 

and directed to enter into the APA and the other Sale Documents to be executed in connection with 
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the APA as may be necessary to consummate the Sale Transaction and to perform their obligations 

thereunder. 

3. The Acquired Assets will be transferred pursuant to the APA upon the Closing or 

any later date expressly set forth in the APA or the Sale Documents for the transfer of an Acquired 

Asset (a “Transfer Date”). Upon the Closing or any such Transfer Date, and subject to the last 

sentence of this paragraph, the transfer of the Acquired Assets to Buyer pursuant to the APA shall 

constitute a legal, valid and effective transfer of the Acquired Assets, and all right, title and interest 

of the Debtors in and to the Acquired Assets shall vest in Buyer free and clear of all interests, 

obligations, liabilities, liens (as such term is defined in section 101(37) of the Bankruptcy Code), 

claims (as such term is defined in section 101(5) of the Bankruptcy Code), rights, restrictions, or 

encumbrances, of any kind or nature whatsoever, in, against or relating to any of the Acquired 

Assets, whether direct or indirect, known or unknown, choate or inchoate, fixed or contingent, 

matured or unmatured, liquidated or unliquidated, arising under or imposed by agreement, law, 

equity or statute, including but not limited to any of the foregoing under any theory of successor, 

alter ego, transferee, or vicarious liability arising from or relating to such assets or the 

consummation of the Sale Transaction, in each case to the extent having arisen or accrued or 

otherwise existing as of the Closing (collectively, the “Interests”), except for any Permitted Liens 

or Assumed Liabilities (including Cure Costs). For the avoidance of doubt and without limiting 

the generality of the foregoing, the Interests include all Excluded Liabilities, any claims under any 

collective bargaining agreement of the Debtors, any claims for any taxes arising, accruing, or 

payable under, out of, in connection with, or in any way relating to the operation of the Debtors’ 

business prior to the Closing (unless otherwise provided in the APA or the Sale Documents), and 

all successor liability or “successor employer” claims under or based on any federal, state or local 
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statute, regulation or common law, including but not limited to the Internal Revenue Code of 1986, 

Civil Rights Act of 1866, Civil Rights Act of 1964, Age Discrimination in Employment Act of 

1967, Americans with Disabilities Act of 1990, Federal Rehabilitation Act of 1973, Equal Pay Act 

of 1963, Family and Medical Leave Act of 1993, Fair Labor Standards Act of 1938, National Labor 

Relations Act of 1935, Labor Management Relations Act of 1947, Worker Adjustment and 

Retraining Notification Act of 1988, Employee Retirement Income Security Act of 1974, 

Consolidated Omnibus Budget Reconciliation Act of 1985, Older Workers Benefit Protection Act 

of 1990, Pension Protection Act of 2006, Multiemployer Pension Plan Amendments Act of 1980, 

each as amended from time to time, or any other federal or state discrimination, employee, 

workers’ compensation, occupational disease, unemployment, or disability-related laws or 

regulations. Upon the Closing, all Interests (including the DIP Liens) will automatically attach to 

all proceeds, products, profits, and offsprings under the APA or attributable to the Acquired Assets, 

together with the right to receive the same (collectively, the “Sale Proceeds”) encumbered by such 

Interests with the same priority, validity, force and effect as existing in or to the Acquired Assets 

prior to the Closing, including as set forth in the Final DIP Order. 

4. All Sale Proceeds will be held by the Debtors in trust or a segregated account for 

the benefit of the DIP Secured Parties. Contemporaneously with the Closing or receipt of any Sale 

Proceeds, the Debtors will prepay all Sale Proceeds to the outstanding New Money DIP Loans in 

accordance with Section 2.09 of the DIP Credit Agreement (and after full satisfaction of the New 

Money DIP Loans, the Incremental Roll-Up DIP Loans (as defined in the DIP Credit Agreement) 

if the Challenge Period under the Final DIP Order has expired (subject to any extensions as agreed 

by the applicable parties)), unless the Required DIP Lenders consent in writing (e-mail from 

counsel being sufficient) to a different application or treatment; subject to (a) funding the Carve-
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Out in amounts required under the Final DIP Order, as set forth in the Approved Budget then in 

effect and (b) any repayments of or reserves by the Debtors for indebtedness secured by a Permitted 

Prior Lien (as defined in the Final DIP Order) on Acquired Assets. 

5. Without limiting the foregoing, except for the Permitted Liens and Assumed 

Liabilities (including the Cure Costs), Buyer has not assumed and does not assume any liabilities 

or obligations of the Debtors, and the transfer of the Acquired Assets to Buyer, and the assignment 

to Buyer of the Assigned Contracts, do not and will not subject Buyer to any liability under any 

theory of law or equity, including but not limited to any theory of successor or transferee liability, 

or as a “successor employer” under any state or federal statute, law, rule or regulation, for the 

Interests or otherwise arising from or relating to any of the Acquired Assets or the Debtors’ 

operations or existence before the Closing. For the avoidance of doubt, the Excluded Assets are 

not Acquired Assets, and the Excluded Liabilities are not Assumed Liabilities, and nothing in the 

APA or in this Order effects any assumption or assignment of the Excluded Assets or Excluded 

Liabilities by or to Buyer. 

6. Except as provided in the APA, the Sale Documents or this Sale Order, after the 

Closing, the Debtors and their estates shall have no further liabilities or obligations with respect to 

any Assumed Liabilities, and all holders of such Interests are forever barred and estopped from 

asserting such Interests against the Debtors, their successors or assigns, their property, or their 

assets or estates. The failure of the Debtors or the Buyer to enforce at any time one or more terms 

or conditions of any Assigned Contract shall not be a waiver of such terms or conditions, or of the 

Debtors’ and the Buyer’s rights to enforce every term and condition of the Assigned Contracts. 

7. Except with respect to the Permitted Liens and Assumed Liabilities (including Cure 

Costs) or as expressly provided herein, upon the Closing, all persons or entities holding Interests 
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against or in the Debtors or the Acquired Assets of any kind or nature whatsoever hereby are 

forever barred, estopped and permanently enjoined from asserting, prosecuting or otherwise 

pursuing against Buyer or its managers, officers, directors, equity interest holders or partners, its 

property or its successors and assigns or the Acquired Assets, as an alleged successor or otherwise, 

any Interest of any kind or nature whatsoever that such person or entity had, has or may have 

against or in the Debtors, their estates, or the Acquired Assets.  All persons and entities are hereby 

prohibited and enjoined from taking any action that would adversely affect or interfere with the 

ability of the Debtors to sell and transfer the Acquired Assets to Buyer in accordance with the 

terms of the APA and this Sale Order. Following the Closing, no such person or entity shall 

interfere with Buyer’s title to or use and enjoyment of the Acquired Assets based on or related to 

such Interest or any actions that the Debtors may take in the Chapter 11 Cases or any successor 

case. 

8. This Order is and shall be binding upon and govern the acts of all persons and 

entities, including but not limited to all filing agents, filing officers, title agents, title companies, 

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies, 

governmental departments, secretaries of state, federal, state and local officials and all other 

persons and entities who may be required by operation of law, the duties of their office, or contract, 

to accept, file, register or otherwise record or release any documents or instruments, or who may 

be required to report or insure any title or state of title in or to any lease; and each of the foregoing 

persons and entities is hereby directed to accept for filing any and all of the documents and 

instruments necessary and appropriate to consummate the transactions contemplated by the APA. 

The provisions of this Order authorizing the sale of the Acquired Assets free and clear of any 

Interests shall be self-executing and neither the Debtors nor the Buyer shall be required to execute 
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or file releases, termination statements, assignments, consents, or other instruments to effectuate, 

consummate, and implement the provisions of this Order. Nevertheless, the Debtors, Buyer, and 

their respective officers, employees, professional advisors, and agents are each hereby authorized 

and empowered to execute and file, on behalf of any person or entity which has filed statements 

or other documents or agreements evidencing any Interests (except for the Permitted Liens and 

Assumed Liabilities) in, against or on all or any portion of the Acquired Assets, any termination 

statements, instruments of satisfaction, releases of liens and easements and any other documents 

appropriate to document the release of such Interests in accordance with this Order. A certified 

copy of this Order may be filed with the appropriate clerk and/or recorded with the recorder to 

cancel any liens and other encumbrances of record existing as of the Closing with respect to any 

Acquired Assets.  

9. All persons and entities that, as of the Closing or any applicable Transfer Date, are 

in possession of some or all of the Acquired Assets (wherever located) are hereby directed to 

surrender possession of such Acquired Assets to Buyer on or as soon as practicable after the 

Closing or such Transfer Date. To the extent that any such person or entity fails or refuses to 

surrender possession of such Acquired Assets after the Closing or such Transfer Date, Buyer has 

the right to commence a turnover action and request that it be considered by this Court on an 

expedited basis; provided, that prior to the enforcement of any remedy that would relate to taking 

custody or possession of any property of the Debtors’ estates, the Purchaser shall provide five 

business days’ advance notice to the Debtors and the Committee. 

B. Executory Contracts and Unexpired Leases 

10. Subject to and conditioned on the Closing, and except for any executory contract 

or unexpired lease that is or becomes the subject of a Contract Objection (until such Contract 
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Objection is consensually resolved or determined by this Court), upon payment of the Cure Costs, 

the assumption and assignment of the Assigned Contracts by the Debtors to Buyer is hereby 

approved pursuant to section 365 of the Bankruptcy Code. The Debtors are authorized to execute 

and deliver to Buyer such documents or other instruments as Buyer deems is necessary or 

appropriate to assign and transfer the Assigned Contracts to Buyer. 

11. With respect to the Assigned Contracts: (a) the Debtors may assume each of the 

Assigned Contracts at the Closing in accordance with section 365 of the Bankruptcy Code; (b) the 

Debtors may assign each of the Assigned Contracts at the Closing in accordance with sections 363 

and 365 of the Bankruptcy Code, and any provisions in any Assigned Contracts that prohibit or 

condition the assignment of such Assigned Contracts or allow the party to such Assigned Contracts 

to terminate, recapture, set off (if not exercised pre-petition), impose any penalty, condition 

renewal or extension or modify any term or condition upon the assignment of such Assigned 

Contracts, constitute unenforceable anti-assignment provisions that are void and of no force and 

effect to the extent relating to the Chapter 11 Cases or the Sale Transaction; (c) all other 

requirements and conditions under sections 363 and 365 (including without limitation, the 

satisfaction of the requirements under section 365(c)(1) of the Bankruptcy Code) for the 

assumption by the Debtors and sale and assignment to Buyer of each of the Assigned Contracts 

have been satisfied; (d) following the Closing, the Assigned Contracts shall remain in full force 

and effect for the benefit of Buyer, notwithstanding any provision in any such Assigned Contracts 

(including those of the type described in sections 365(b)(2) and 365(f) of the Bankruptcy Code) 

that prohibits, restricts or conditions such assignment or transfer and, pursuant to section 365(k) 

of the Bankruptcy Code, the Debtors shall be relieved from any further liability with respect to the 

Assigned Contracts thereafter; and (e) upon the Closing and payment of the Cure Costs, in 
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accordance with sections 363 and 365 of the Bankruptcy Code, Buyer shall be fully and irrevocably 

vested in all right, title and interest of each of the Assigned Contracts.  For the avoidance of doubt, 

no contract or lease that is subject to a Contract Objection shall be an Assigned Contract unless 

and until such objection is consensually resolved or determined by the Court as set forth in the 

Cure Notice.4 

12. Unless a different Cure Cost amount has been agreed to by the Debtors, Buyer and 

counterparty to an Assigned Contract or has been ordered by this Court, or such Cure Cost amount 

is the subject of an Contract Objection, the Cure Costs are the sole amounts necessary under section 

365(b) of the Bankruptcy Code to cure all defaults under the Assigned Contracts to the extent 

existing as of the Closing. To the extent then outstanding, Buyer shall pay the applicable Cure 

Costs at Closing, or at such later time as may be mutually agreed upon by Buyer and any applicable 

counterparties, and such payment shall satisfy all requirements under section 365(b)(1) of the 

Bankruptcy Code (without giving effect to any acceleration clauses or any default provisions of 

the kind specified in section 365(b)(2) of the Bankruptcy Code). 

13. To the extent that any counterparty to an Assigned Contract did not object to its 

Cure Cost or adequate assurance of future performance by the applicable Cure Objection Deadline, 

such counterparty is deemed to have consented to such Cure Cost and the assumption and 

assignment of its respective Assigned Contract from the Debtors to Buyer; provided, that a 

counterparty to an Assigned Contract shall not be barred from seeking prior to the effective date 

of assumption and assignment additional amounts on account of any defaults occurring between 

the deadline to object to the Cure Costs set forth in the Cure Notice and the assumption of the 

executory contract or unexpired lease. 

 
4  Raines Note: Counterparty rights to pursue gap period amounts are covered in the next paragraph. 
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14. The Debtors are authorized, without further order of this Court, to enter into any 

amendment of an Assigned Contract on terms acceptable to Buyer and executed by the 

counterparty to such Assigned Contract in connection with the proposed assumption and 

assignment of such Assigned Contract, and the assumption and assignment of such contract or 

lease as authorized by this Order shall be of such contract or lease as so amended or modified.  

15. Within two (2) business days after the Closing, the Debtors will file with the Court 

and serve on the applicable counterparties, a notice containing the final list of Contracts that have 

been assumed and assigned as of the Closing to Buyer pursuant to the APA.   

16. Notwithstanding anything herein to the contrary, any executory contract or 

unexpired lease that is the subject of a Contract Objection shall not be an Acquired Asset or 

Assigned Contract, and shall not be assumed by the Debtors or assigned to Buyer, unless and until 

such pending objection is resolved by agreement among the parties or by further order of this 

Court. For the avoidance of doubt, nothing in this Order shall be deemed to adjudicate or determine 

any Contract Objection. Within two (2) business days of a resolution by this Court of any Contract 

Objection in a manner less favorable to Buyer than set forth in the Cure Notice or APA, Buyer 

may by written notice to the Debtors and the Official Committee of Unsecured Creditors remove 

the subject contract(s) or lease(s) from the list of Assigned Contracts, whereupon such contract(s) 

or lease(s) shall be deemed to be Excluded Assets and the Debtors shall promptly file and serve 

on the applicable counterparty a notice of such removal. 

C. Other Related Relief 

17. The Buyer shall be authorized, as of the Closing, to operate under any license, 

permit, approval, certificate of occupancy, authorization, operating permit, registration, plan, and 

the like of any governmental unit related to the Acquired Assets or held by the Debtors’ estates, 
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subject only to further consent or authorization as may be required by any such governmental unit 

to effect such transfer and maintain such related authorization. Nothing in this Order or the APA 

or Sale Documents releases, nullifies, precludes or enjoins the enforcement by any governmental 

unit of any police or regulatory liability that any entity would be subject to as the post-sale owner 

or operator of property after the Closing. Nor shall anything in this Order limit any governmental 

unit in the exercise of its police or regulatory powers in accordance with 11 U.S.C. § 362(b)(4) or 

28 U.S.C. § 959. Further, nothing in this Order or APA or Sale Documents authorizes the transfer 

or assignment of any governmental license, permit, or registration without compliance with all 

applicable requirements and approvals under applicable police or regulatory laws. 

18. The consideration provided by Buyer to the Debtors pursuant to the APA for the 

Acquired Assets constitutes reasonably equivalent value and fair consideration under the 

Bankruptcy Code, Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act and 

under the laws of the United States, any state, territory, possession or the District of Columbia. 

The sale of the Acquired Assets may not be avoided pursuant to any statutory or common law 

fraudulent conveyance or fraudulent transfer theories, whether under the Bankruptcy Code, 

including under sections 363(n), 548, or 549, or under the laws of the United States, any state, 

territory, or possession thereof, or the District of Columbia or any other applicable jurisdiction 

with laws substantially similar to the foregoing. 

19. The transactions contemplated by the APA are undertaken by Buyer without 

collusion and in good faith, within the meaning of section 363(m) of the Bankruptcy Code, and 

accordingly, the reversal or modification on appeal of the authorization provided herein to 

consummate the Sale Transaction shall not affect the validity of the Sale Transaction, unless such 

authorization and the Sale Transaction are duly stayed pending such appeal. Neither any of the 
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Debtors nor the Buyer has engaged in any conduct that would cause or permit the Sale Transaction 

or the APA to be avoided or subject to monetary damages under section 363(n) of the Bankruptcy 

Code. Buyer is a good faith purchaser within the meaning of section 363(m) of the Bankruptcy 

Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code 

solely with respect to the finality of the Sale Transaction approved by this Order. 

20. Notwithstanding the foregoing, the determination that the Buyer is a good faith 

purchaser shall not serve to release the Buyer or any affiliates of the Buyer from any claims or 

causes of action held by the Debtors’ estates that are not expressly acquired or released under the 

APA. 

21. Buyer is a party in interest and shall have the ability to appear and be heard on all 

issues related to or otherwise connected to this Order, the Sale Transaction, the assumption and 

assignment of the Assigned Contracts, and any issues related to or otherwise connected to the APA 

and the Sale Transaction. 

22. No bulk sales law, bulk transfer law or any similar law of any state or other 

jurisdiction shall apply to the Debtors’ conveyance of the Acquired Assets or this Order. 

23. The Debtors are authorized to take all steps and pay all amounts (subject to the 

Final DIP Order) necessary or appropriate to implement the relief granted in this Order. The 

Debtors and Buyer shall cooperate as provided in the APA to ensure that that transactions 

contemplated in the APA are consummated, and to provide an orderly transition of the Acquired 

Assets and Assumed Liabilities from the Debtors to Buyer.  The Debtors are authorized and 

empowered to execute, deliver, perform under, consummate, and implement the APA, together 

with all additional instruments and documents that Buyer reasonably deems necessary or 

appropriate to implement the APA and effectuate the Sale Transaction, and to take all other and 
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further actions as may be reasonably requested by Buyer for the purpose of assigning, transferring, 

granting, conveying and conferring to Buyer the Acquired Assets, or as may be necessary or 

appropriate to the performance of the obligations of Buyer and the Debtors as contemplated by the 

APA. 

24. At any time prior to the Closing, Buyer may assign its rights to or designate one or 

more of its affiliates to perform in accordance with section 12.4 of the APA, and such designee(s) 

shall be deemed to be the Buyer for all relevant purposes under this Sale Order. 

25. The APA and any related agreements, documents or other instruments may be 

modified, amended or supplemented by the parties thereto and in accordance with the terms 

thereof, in consultation with the Consultation Parties but without further order of this Court; 

provided that any such modification, amendment or supplement does not have a material adverse 

effect on the Debtors’ estates. 

26. The failure specifically to include any particular provisions of the APA in this Order 

shall not diminish or impair the effectiveness of such provisions, it being the intent of the Court 

that the APA is hereby authorized and approved in its entirety, as it may be amended or 

supplemented in accordance with its terms and this Order. 

27. The terms of this Order shall control in the event of any conflict or inconsistency 

with the Sale Motion, the APA, or any ancillary documents executed in connection therewith.  

28. Notwithstanding anything to the contrary, the Acquired Assets shall not include 

any of the Debtors’ Causes of Action, including but not limited to any and all (a) D&O Claims and 

(b) Avoidance Actions; provided, that any of the Debtors’ Causes of Action that are encompassed 

by subsections (m) or (n) of the definition of “Acquired Assets” on page A-2 of the Appendix to 

the APA shall be Acquired Assets.  Notwithstanding anything to the contrary, no party that is or 
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could be the subject of a D&O Claim or the Co-Founders shall be released under the APA or this 

Order.  As used herein, “Causes of Action” means any and all Claims, Actions, causes of action, 

suits, or judgments belonging to the Debtors of any kind or character whatsoever, whether known 

or unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or noncontingent, 

matured or unmatured, suspected or unsuspected, liquidated or unliquidated, assertable directly or 

derivatively, whether arising before, on, or after the Petition Date, in contract or in tort, in law or 

in equity, or pursuant to any other theory of law.  For the avoidance of doubt, “Causes of Action” 

includes: (i) any rights of setoff, counterclaim, or recoupment, and any Claims for breach of 

contract or for breach of duties imposed by law or in equity; (ii) any and all rights to dispute, object 

to, compromise, or seek to recharacterize, reclassify, subordinate, or disallow Claims against or 

interests in the Debtors; (iii) any and all Claims pursuant to section 362 or chapter 5 of the 

Bankruptcy Code; (iv) any and all Claims or defenses, including fraud, mistake, duress, and usury, 

and any other defenses set forth in section 558 of the Bankruptcy Code; (v) any and all state or 

foreign law fraudulent transfer or similar Claims; and (vi) any Avoidance Actions. 

29. This Order shall be binding on the Debtors and their successors and assigns, 

including any chapter 7 or chapter 11 trustee or other fiduciary appointed for the estates of the 

Debtors. Nothing in any plan of reorganization or liquidation, or any other order entered in these 

cases, shall impair or derogate the effectiveness of any provision of this Order.  

30. The automatic stay provisions of section 362 of the Bankruptcy Code are vacated 

and modified solely to the extent necessary to implement the terms and conditions of the APA and 

the provisions of this Order. 
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31. This Order shall be effective and enforceable immediately upon entry, and any stay 

of the effectiveness and enforceability of this Order otherwise applicable under the Bankruptcy 

Rules or Local Rules is hereby waived. 

32. This Court shall retain exclusive jurisdiction over any and all matters arising from 

or related to the implementation, interpretation, or enforcement of this Order. 

_____________________________ 

Alfredo R Pérez

United States Bankruptcy Judge 

Signed: September 24, 2025
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(Asset Purchase Agreement) 
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��
���N����
���������������������������������
������		���������������
���
�����
������
��	��[N����
��
�
�������
���
�
��
�������
��

�����
������
���
��
������b������
�����	��������������������
����C
��
���
������
�
��
�����������

��
���������
���N����
���

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 57 of 122



�

���

���� ��	
���
�������������
���	������	

��
�
��������������	����������
���

�
���
����
�� ��
�
��
�� ����� !��"��
����������

����������������
���#
$�����%�&'������	���������������
���(��

�
��)����
��������
���#
$�����%�&'�����
���(��

�
���������
��
���������
��������$�
��
������	��
�������	��
���*����	����
���"��
��
��
$������

����+
$������
��$������
������
���#
$�����%�&')��������
�����	������	

��
�
��������������

���
�
��������)��������)�����$	)����������
�
��)��������
,���
���	
�������	��������(�������
�)������	�#
��
�������	��������(�������
�)����$������
���	������	

��
�
��������������

���
�
��������)��������)�����$	����������
�
����
	�����

����
�"

�������

�"��
���"����	�$������
��
������
�����������
����������

�"��
��
,���
��

�
�����������������
���	������
��������	

������	�-�����
��
�������	

�"��
���	����
������
����	�
������$������
��
����	�
����./01234�5116�789:;<;89=�>?@7@:@9<�<8�ABC@?D=�>@?E8?FG97@�H�&� IJKLMNO�PQROSTU�PRTVSWSRTO��-

������������������	
�����$��������
��

�X���
�����
��-�����$�������
�����
����+
$������

��������$����)�����

�X������)���������

�$�����������
�������
��"����	
����	)�����������
����$�
����)�"���
���	������������

�
�$�������������"
��
�������������	��������"����
������$
����#
��
���
��
�
������
������ !��Y��
���
�����(��
����	��
����
��
�
��$�
�)�����
�)����������
�)�
����$
�����
��
�
����	�Z��
��"
�$
�������
��
$������
����

�
��
$�������[�����

�X���
�����
��-�����$���������
���)���

�"��
��
����������������
��������$�����������������$
�������$���������$���������	�����

�X���
�����
��-�����$����������
��
�$���
�������"����$����
������

�
��������� #
��
����
����
��
�������
������$���
���)����������)����
�������
���\�����)�������������,������$���������]�������������	)���$
��
�)��
�����)����
���������
���\���������������
�����������)��
$���������������������"��
���	�Y��
���
�����(��
����	�"��
�+������$���������
��
$������

�Y��������"�����$�������Y������(�����������
,���
������
$
����	����$���
��

�X���
�����
��-�����$�������
�����
������������$
�����
��
$����$�� ����-

��
��
�
�������������"�������
�����
��	�#
��
������(���$�
�̂_����

���
����̀����
������
��
�
�����������
�����
����
�����$���
$����������
��
$��������
������������,������$����������QSaSWbWSRTO�bO�WR�cabWLMSbQSWKd�RM�cebWLMSbQ�fVgLMOL�PhbTULd�bTV�iRMVO�Rj�OSaSQbM�SakRMW�OLW�jRMWh�WhLMLSTl��������

�X�������m��
�����
���
���$
��
��
�
�������������"�������
��
����

�����
���������������

�X�������m��
��
n$
����
����
��
�
�������������"�������
���
�����
����
�����������
$���
�����
��

���
����
�����$���
$�����	���������$
����
�)�
n$
���"

�
��

�������
������$
��
��
�
�������������"�������
������
����
�����$���
$��
�������
��)�����"����������
�������	��
�
n�
$�
�����
��
)������������	��������

�����
���
)���o��
�����(��
��
�X
���
�����������

�̀�����
������
��
�
����������
�����
����
�����$���
$����������
��
$��)�
n$
�������pq�rstsrsu����$$���$�
�)��������

�X�������m��
�����
���
���$
��
��
�
�������������"�������
��
����

�����
���������������

�X�������m��
��
n$
����
����
��
�
�������������"�������
���
�����
����
�����������
$���
�����
��

���
����
�����$���
$����������
��
$������	���������$
����
������� #
��
����
����
��
��
�����
������$�����
������������
������
��
$���"��
���������

�$��
�������������

�
�����
,���
���	��
���(��

�
�������
��
�����
�����$�����
��"��
��	�#
��
����������
���
��

�X���������
�� -

����[����$	�X������
����
��
�
��
�
���

�#��
�Z��
���

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 58 of 122



�

���

���� ��	�
��
����������������������	�	��	�	��������	��������������	�����	����	���	����	�����		�	�� ���������������!�����	��	�����!������	���!�	����
��	�"������ 
��	�����������	��	�	��	����	��	���	��!�	���	������������	������#"$��	%���	�����!	��	���	�	��!���	��	������
��	�"�$"�� &���	���������������"�'������	�������	��	������	�������� ����������������	����������������������	�())������*��������������	����������	���������*����!	��		�	��������	�!		��*���	����������������	��!��
��	���������������	����	��������"�
��	�����������	��������	�������	�������������������	����������������������	�())�+,�-.�/0+1/21.3�12�/456�201748.�90/�504/.3�-:�;4:.8</�201748.�+,�=.82,8>�0?:�,2�1+/�,-71@0+1,?/�4?3.8�+61/����		�	��"�$"#� �����������		�	�������������"�A��*��������������������������	���������������������		�	��B�� ���� �����!������������
��	������	���������	����������		�	���������������	���	�����	�����	��������������������!C	��������	��	�	���������������!����	�
��	�������	�	D	���	��)��	��	������E���	�����������	������		�	�����������������������
��	��������	�F	!������������	���*������	������������		�	����������	�*��	���������������!�����	��	�����!�������������������	����E����G�HIJKLMNM �OJPNKNI �+60+�12�+6.�/4-Q.5+�R?+.77.5+407�S8,=.8+:�1/�05T418.3�-:�0�+6183�=08+:�1?�+6.�5,48/.�,2�+6.�U.-+,8/<�=.?31?@����	�����	��������������	�������� ���	����	�)��	��	������E���	�����������	������		�	������ �*�������	����		�	��������	�F	!���� �!	���!������	����������������	���	�	���	��!��������		�	���!	�*		��
��	����������������������������������	��
��	��*����	%�����	������!	��	�������������������	�*��	���������������!�����	��	�����!������	���!�	����
��	��������!������	�����		�	���������������	�*������	����	�������	��	��	�G�HIJKLMNM �VWIXONI ������
��	������������YZ[[ [[[������	��������������	�F	!�������������������������	�������������	�)��	��	������E���	�����������	������		�	�������������������	��������������!������	�����		�	���������������	�*������	����	�������	��	��	�"��!�� �����!������������
��	������	���������	����������		�	���������������	���	�����	�����	��������������������!C	��������	������	D	�����������
��
���������������������������	�����	����	���	����	�����		�	��"������ �����!������������
��	������	���������	����������		�	���������������	���	�����	�����	��������������������!C	��������	��	���������������������		�	��������	�����
����\���	�
���*�����	��	��������	�
����	�� ����������������	�	���!����	�
��
������������ �*������	������*����!�������	������B����������	�	�	����������������		�	�����������	�	����	�����!	���	�����	������
������
��
���
���������!	���	��	��	�!	��#[ ��[�] ������	���������F��	���	������������!����	�������	�F��	�����
��	�����������	������	����������		�	����������������	������Z["Z ���	��*���������		��#��
����	���F������	��	��	�������������YZ][ [[[����
��	� �*��������	������� ��	�������������	������ �������	D�	��	��	��!���	�	��G������̂�	�	��	�_G����������!���������!	�������	�	���������������������		�	������	������������	����	�F	!�����*�����	����	�	�������	���������	��������YZ̀�������������������!	��	�	����	��!����	�F	!������������	���*������	�
�������E���	���	�����	��G���������������	�����������
	������	 ���	���%���	�����	���������!	��������	������������	����
��	��*�������������������	�	����*����!�����������	�	������������	��������Y][[ [[["���abcdefg�hdddi�jklmnonklp�qrsjsmslo�ok�psttsrpu�qsrvkrwxljs�y"Z� z.77.8/<�{,?31+1,?/"���	��!��������������	��	���������������	���	�����	�����	���������������������!	���!C	��������	������������� ������	�������� ����������	�������������	������!	��*"��	��	��|	��	�	������	���� ������	������	������	���� �*���	�����������������	�	���������������*���	������������!���������*����	�������	����
��	�"��

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 59 of 122



�

���

���� ���	�
��
��
����������������������
���
�����������������������������
�����������
�������
������������������
���������
������������������������
������ �
����������!��
������
����������������������������
�
����������"���
����
��������
������������
������
����������
���
��������� �
����������!��
������
�����"�������
�����������
�����������
��������#��"�� $������
������$�����	�������������
���"���
���������
��
���������
������
�������������%����
����
��
������&�����������
��
�'��������"�����������
�������������������������������%����
������
�������������
�������������
���������
���������
��	�
��
��
�������������������(����������
��
����������������	���
��)������
�����
��	���
�������
�������&���������
���������������������� �
����������!��
������
��������"���
�������������
��������#����� !����������
�����
���
�������
����������"��$������
���������*�������"��������
�����������
������������������������ ����
��+��������������������������
�����
���
�������
���������"��
�������
��
������������ ����
��+������,�����������������
�����
���
�������
������������������������������������������
����"��������
�����������
����������������������,�������������,��
����������������������������������
�����
���
�������
��������"��������
��������������
��������������������
�������������
������"���������$����������
������������ �
����������!��
������
�#����� $�������������
�������������
������������
�����������������������������������������
�
�
����
���������
�����&������"��������������
�����"�����������������������������"��$������
����"���������� ����
�#����� !���$�
�������� �������������
���
����������-���������#����� -������.������
����
����������
�������
�����������
���"���������������
�-�����
��#/���&���������"������
�����"��$��������-������.������
����
�#�/#0� 1��
������ �
�����
�#�2��
������������
���������� ����
����
����
�����
������������
��������������*333����������
����������������������� ����
�������"��������������
��"��
����
��������������������"��-��������������
������������ ����
�#����-����������������
�����������������
����
�����
������������
��������������*333�45�67�894:8;:7<�:;�8=>?�;9:@=A7�B98�>9=87<�6C�8=>?�D9A4CE8�;9:@=A7�45�F7A;5AG�9HC�5;�:48�56@:I94:5H8�=H<7A�������������
�#� JKLMNOP�MQR�LJQPS�T#U� !��
�����!�,��#�$�����������"���������������������
�����������������
��
����V����������
�������������������������
����������
�������
���
����������������������!�,����
�����������
�����
���
��:H47A784�9H<�F7H9@4:78�B:4?�A78F7>4�4?7A745�WX!��
�����!�,��YZ�A78=@4:HI�;A5G�4?7�4A9H8;7A�5;�4?7�[>\=:A7<���������
���������������
����������������)��"�����������������������
�����������������
����������,��
���������
������
���"���,������
��������
��������-�����
�UU]̂��������$�
�������� ���#�$�������������������"���-������������&������"���������"���)�������������������
�����������
���������!�,�.����
�����������������
����������������������������!��
�����!�,�������
�����������
��-����������������������������������"��������������!��
�����!�,�.����
����������
����$��������������������������!�,�.����
�
����������
���
���_����������������������������������������������
���
���_�������������� ����
���������
���������
�"�����������"����;5A�̀=C7AE8�A7a:7B�9H<�>5GG7H4�9H<�8?9@@�G9b7�9HC�>?9HI78�A7985H96@C�A7&�������"��$����#�$����������������
��!��
�����!�,�����������������������������-���������������������������-���������������������
�
��	�
��
��
���������������������&������"���������"���)�����������$���������������"������
��-������������������������������
��!��
�����!�,��������"���
��-������������������������#��

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 60 of 122



�

���

���� ���	
��
	��	�����
�������

�����
�������������������������������������
�������

���������������������
� 
�
�
�������	�����
������	������!�������	��������"���
��	��

	�����	��#�!�����	���$������� �����	
������	��#�!�����	������	��������
%�
�����������
���

	����
��&
�����
�
	���'('�	������)	�����������#��������*������
	�����	������������������������������
�
������	+
�
	��	�������,��	
���	���	��
�����&,��������	��
���$������-���	
��
	�./0�123�4556789:6;�<2855�=3�>?3>8?3@�8;@�@35:A3?3@�=B�CDB3?�96�E3553?�*����������
+��&
��
���'������	������FG)���H����������	����I�����
���
	��I�����	���������J3>?3<3;989:A3K<�?3A:3L�8;@�76MM3;90�NO�E3553?�J3>?3<3;989:A3�@63<�;69�;69:OB�CDB3?�:;�L?:9:;P�6O�:9<�6=Q379:6;�6?�76MM3;9�96�8;B�8556789:6;�<39�O6?92�923?36;�L:92:;�RS�@8B<�8O93?�CDB3?K<�@35:A3?B�6O�9���4556789:6;T�923�4556789:6;�>?3>8?3@�=B�CDB3?�<2855�=3�923�O:;85�4556789:6;0�NOT�L:92:;�RS�@8B<�8O93?�CDB3?K<����
+����	���������	
��
	�,��������*����������
+���	�
�
���������
��&�
�
���������������*����������
+��	 H�
����	��������	
��
	�������	���������	�,������������������*����������
+�����������	�
����
���		����
����	����	�+����
��	 H�
�
	���U���������*����������
+������������������� ����	����	�+�������
�������
�����&
��
���V������8O93?�923�@35:A3?B�6O�923�E3553?�J3>?3<3;989:A3K<�L?:993;�6=Q379:6;�96�C����,���������
���������H	
���������
����MD9D855B�8P?33@�:;@3>3;@3;9�:;93?;89:6;855B�?376P;:W3@�8776D;9:;P�O:?M�X923�-�

	���
���Y
��./�XL2:72�����
�����������
����������
���,�
��������$��	����	�+�������
�������
�����$��#���
	���,�����������!�������	�������

	���
���Y
��������� �� 	���� ���������#����

	���
���Y
������������	�+��������
���
������&
��
����
�����'������������
���������
	�,������������	
��
	�������� ����H�������	������
��������
�����	���
	��	�������
�������
�����$����
��������������������������������
�����	
��
	�������
������������
��������������	���
����
�
	�����$������� ������� ��������������������
�����	��
�������������
�
	����
�
���
���U*��Y	���ZV�[$�
	+����� ����
�������������	��#�!�����	����������
�����������������	��������&
�����"�������	�
�
	���	��&
������	&�����	�����
�������
�
+�����
�
������	���"�������	�
�
	�$��&�������
�����
��,�#�!�*������,�	��	����&
��$������
��
�
	��
������&
����������	
��
	�������
������������
��������������	���
����
�
	�����$,��!
���,�
����
��
���,��	������!�����	����&
�����%�
���� �����
����������
���
	������������	���
�
	��������$�	������)	����	������
	����� �����	+
�
	��	�������,��	
���	���	��
�����&$�	�����������	�����������������

� ��$�������
����
����
��������	�����������
������&
�����#�!
�������	�
�����������"
������		����
������	����	���������������	
��
	���U�������+�����������#�!
�������	�
����
������������
�������	
��
	�������
������������
��������������	���
����
�
	�����$,�������������
�
+
����	�

��	����
���
��������������	�������	�
�������	����������������	,�������������
��������,�����������
��������
�������
�
+�����
�
������	,�����
	����

���������	�� ������	�����	����������
���
�������	
��
	��
����������

� �����	
���
����#�������������������������������	�� ���
		�������
��������
�
����������	
��
	����
��������	������������
���
	��	��������	����	������#��������#�!����� �����
	���	�����������
���
	��	�������
�������	
��
	��������� G
���	��
��������������
������
�
������������
������������ �����
������	�����
������&
���	���������	��������������%�
�����	� ������
��������&
���������������������

� ���#�!���&�
��
	���
�
	��&
��������������%�
�����	� �����������������	�����������	����
�������������#	������!�����������
��&
���������	�����������	����������
��������&
�����������������	�����

� ���#�!���&,���
����	����������� �����������	����������	����	����
�����������������+
��� ������
���	���������	��
�������
��	��&�

����
��&
���	��
���&������������������ ���
�������
���	���������	��
����#�!
�������	�
��������������
������
�
���������@3<:P;33<�<2855�>?6A:@3�89�538<9�O:A3�X\/�CD<:;3<<�]8B<K�;69:73�96�923�8>>5:78=53�̂3?<6;�>?:6?�96�M8_:;P�<D72�&
���	��
���	������
�
	�����!
�����	������!������������
������

� �������	��������
�����	�
	�����&
�����
�
	����Z$,�������������
�������������	�� ���
		�������&
�����
��	������	��
�
�
̀��	����
�
����������	����
�������
�
	�������&
���	��
������������� ����%�
��������������

� ���#�!���&����[� ������������
	����U������
����	������������������
	�,�#�!��������� �����������������
 ��� ����	������	��
	��	����
�����
	������������	������)�	�
���I��������	��	&�a��
$�
������
����	�����������,����,�+����b�����,�����	�����,�	��&
���	��
���#�!�	��	�����#�!����	�����
�
 ���
��
�������

$,�	������#�!� �����	��	����������� ��
�
	��,���	�
��,���
��,���
�
���,�	���
�
+
�
��,�������+���	������
���������� ��������
���� �����	�����
����
��
�	�
���	������ 		"�����	����������	������)�	�
���I����������	����
������	��,�������!� ������
	�������� ����������	�����
����������
���
��$,��!
����������!����
	��,����	&��
���	������
�
	������������
��
�������	�������
	�

� ��
���
�
���
��������

��
	��������	��
̀��
	������
�
	��$,�	����������&
��������
���	���	���������
���
�����+

������������)�	�
��,������� �����	
�����	����cde�fgdh� ��
�����
���	������

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 61 of 122



�

���

�����	
���
���	��������	�
����������������������
��������	���������
���	������������������ !�"�#�����
����
��	�"��	�����"�#�����������$���������
��$��
������%	
�����%���"�#�������
����	
������������%�
�������$��������
��	��
���	%����
������&��������
���	%�$����������	����������	�
������
��	����
�����������	��	
��	�
��������	
���
���	��
�����	���	�
������&��������
���	%�$����������	����������	�
����	
����������'��(')� �������
��	'�*����+��
���	���
��,������
��������������	�$����������
�������	��
��
����#
�	
������	�$�����-%��
���$���	���
����+��
����	���		��
��	�&�
��
�������	
����"�#�.�
%�	���	���	��,�
��	���%��
����
�
�
��	������
������������	
�&�
��������
�
��"�#��'��('/� 01 �2 3�*����4�������
�����
��
�	��
�����%���4������	����
��,������
��������������
��	��	��"�#�.�
%�	���������������	
�������%�
��	��	���		��
��	�&�
��
�����	
�����
���"��	���
��	��%	����5�����6'�+����������'�7'�����'����/�8'���/9��:
�����'�;(/<���&�
��������
�
���	�������������%	
������	������4��������	�������
����
���,�-%�����,���
�����
���=%��	�������&�
��������
�
���	��,�-%�����,���
�
����	���������
	�
��	����&���������$��	�����������%��%�	
�
��>.4�.�7�	%��+�����%����??<@�<���??<@���>'.'='�((;��>.4�A�
�����?;:@�)���?;:@;:�>'.'='�)����4��
��	�<);�������
������������"����%���.�
%��
��	��4��
��	�;'<);@:'��('9� B����	

�	�4
�
��C���	
�"�#��3�"���4�����������������������%���
��$���������&��	��%����	���������$����
�
�����
������%	�������-%��
�����
���	
�"�#������
���	
�����	������������
�	
�
��B����	

�	�4
�
��
���	
�����	���"�#����	�������
����
���,�-%�����,���
�����
���=%��	����
���%
���	���	��%��	
�
���
�����-%��
�������?�)'�(':� >.4�8����B@('�A�
���
���
��	���
�
��:��=%��	���������������
��
��������	
���
���
���4������.������	
�
�7������������7���
��=%���������������������
����	���%����#��%
���>.4�8����B@(����������������$���4���������������������$�����
����
�������&	�������D'4'����������	�����
�#��%�������'�('(� A�
�B��E�	
�����
��'�A�
&�
��
�	��	
��	�
��	
�
��
�����	
����������	���	�������
���7������%$�����%	
�	
������	��"�#�����������%	
���������������$���
���	�
�������%��
��	����A�
�B��E�	
�����
��������	�������
����	����%��%�	
�
��4��
��	��'<������4���������������7��	���$��
�
��	�%	����
����,
�����	
�
������$%����=%���������%���"�#�������������
����
��	�
���%
��
�������%��
��	����
���A�
�B��E�	
�����
���,�F%�
��	
�,��%	
����	���$������
������
����	���
��
��%���"�#�����������&������������������$��4�������
��
����������$���C�7��	��	
���,%
����
���	���%���"�#��������������%����
������%	
�
��
�&�%�����7���
���&����$��	��%��
��4�������%	����4��
��	��'<��=%���������������
�������$%�����%������%	
�
��4������.������	
�
�7��%��	�
�������7����$��4������.������	
�
�7����������	�$���&��

�	��7���	���
��
��%���"�#�������������7��$��	���������
��
����������$���C�7��	��	
���,%
����
�'��(';?� G.����7��H'��(';;� =%�E�4����'�"���+��
�����	
�	��
��
���%��%�	
�
��4��
��	��/��������
���=�	E�%�
���������
���
��	��������
���,�-%�����,���
��������$��������	������������	�����	�����������������	
��%
����
���$%�E�
��	�������&��
��
���
���
��
��#
�	
���������$�����	��
���+��
����������
�E���%����
�����������$��	���������������������
��
��������7�����	�
���4����I����'�>	��%�
����	������
�������
��	
�������+��
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

 This ASSIGNMENT AND ASSUMPTION AGREEMENT (including the exhibits hereto, 
this “Assignment”) is made effective as of [●], 2025 (“Assumption Date”) by RunItOneTime 
LLC, a Washington limited liability company, and its affiliates that are signatories hereto 
(“Sellers”), in favor of Maverick Gaming LLC, a Nevada limited liability company (“Buyer”).  
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them 
in the Agreement (as defined below). 

WHEREAS, Sellers and Buyer have entered into that certain Asset Purchase Agreement, 
dated as of [●], 2025 (as amended or otherwise modified from time to time in accordance with its 
terms, the “Agreement”); and  

 WHEREAS, pursuant to the Agreement, among other things, Sellers have agreed to 
transfer and assign to Buyer, and Buyer has agreed to assume from Sellers, each of the Assigned 
Contracts.   
 

NOW, THEREFORE, for and in consideration of the premises set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Sellers and Buyer agree as follows: 

 
1. On the terms and subject to the conditions set forth in the Agreement, effective as 

of the Assumption Date, Sellers hereby grant, convey, transfer and assign unto Buyer all right, 
title, benefit and interest of Sellers in, to and under the Assigned Contracts. 

2. Buyer hereby accepts all right, title, benefit and interest in, to and under the 
Assigned Contracts and assumes and agrees to perform all of the obligations, terms, covenants and 
conditions of Sellers that are Assumed Liabilities. 

3. BUYER ACKNOWLEDGES AND AGREES THAT SELLERS HAVE NOT 
MADE, DO NOT MAKE AND SPECIFICALLY DISCLAIM ANY REPRESENTATION OR 
WARRANTY WITH RESPECT TO THE ASSIGNED CONTRACTS EXCEPT AS 
SPECIFICALLY SET FORTH IN THE AGREEMENT. 

4. This Assignment will be binding upon and inure to the benefit of the Parties and 
their respective successors and permitted assigns. 

5. This Assignment can be amended, supplemented or changed, and any provision 
hereof can be waived, only by written instrument making specific reference to this Assignment 
and Assumption Agreement signed, in the case of an amendment, supplement or change, by the 
Parties, or in the case of a waiver, by the Party against whom enforcement of such waiver is sought. 

6. Nothing contained herein shall in any way modify the Agreement. In the event of 
any conflict or inconsistency between the terms of the Agreement and the terms hereof, the terms 
of the Agreement shall govern and control. 

7. Each Seller and Buyer agrees that at and after the Assumption Date, each shall 
execute and deliver, at the reasonable request of the other party hereto, such additional documents, 
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instruments, conveyances and assurances and take such further actions as such other party may 
reasonably request to carry out the provisions hereof and give effect to the transactions 
contemplated by this Assignment. 

8. This Assignment may be executed in one or more counterparts, each of which shall 
be deemed an original, and all of which shall constitute one and the same Assignment. 

9. The Sections of Article XII of the Agreement are each hereby incorporated by 
reference mutatis mutandis. 

 
[Signature Pages Follow] 
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Signature Page to Assumption and Assignment Agreement 
 
 

IN WITNESS WHEREOF, the parties hereto have executed or caused this Assignment to 
be executed as of the date first written above. 

 
 

     SELLERS 

  RUNITONETIME LLC  
 
 
By:  
 Name: [●] 

  Title: [●] 
 

[●] 

By:       
 Name: [●] 
 Title: [●] 

 

  BUYER 

  MAVERICK GAMING LLC 

By:  
 Name: [●] 
 Title: [●] 

 

 

 

 

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 101 of 122



�

����

� ������������	
��	�������	��
�����
Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 102 of 122



BILL OF SALE 

This Bill of Sale (this “Bill of Sale”) is made and effective as of [●], 2025 (the “Sale Date”) 
by RunItOneTime LLC, a Washington limited liability company, and its affiliates that are 
signatories hereto (“Sellers”), in favor of Maverick Gaming LLC, a Nevada limited liability 
company (“Buyer”).  Capitalized terms used herein and not otherwise defined shall have the 
meanings ascribed to them in the Agreement (as defined below). 

WHEREAS, Sellers and Buyer have entered into that certain Asset Purchase Agreement, 
dated as of [●], 2025 (as amended or otherwise modified from time to time in accordance with its 
terms, the “Agreement”); and  

WHEREAS, pursuant to the Agreement, among other things, at the Closing, Sellers have 
agreed to transfer, sell, convey, and assign to Buyer, and Buyer has agreed to purchase and acquire 
from Sellers, all of Sellers’ right, title and interest in, to and under the Acquired Assets. 

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements 
set forth below and in the Agreement and for other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Transfer and Assignment of the Acquired Assets.  On the terms and subject to the 
conditions set forth in the Agreement, effective as of the Sale Date, Sellers hereby transfer, sell, 
convey and assign to Buyer, and Buyer hereby purchases and acquires from Sellers, all of Sellers’ 
rights, title and interest in, to and under the Acquired Assets, free and clear of any and all Liens 
(other than Permitted Liens, if any).  Notwithstanding anything to the contrary contained herein, 
the Acquired Assets shall not include any of the Excluded Assets and the parties hereto agree that 
the Excluded Assets shall remain in the possession of the Sellers. 

2. Further Assurances.  Subject to the provisions of this Bill of Sale and the 
Agreement, each of the parties hereto agrees to execute, acknowledge, deliver, file and record such 
further certificates, amendments, instruments and documents, and to do all such other acts and 
things, as may be reasonably requested by any other party in order to carry out the intent and 
purpose of this Bill of Sale. 

3. Condition of the Acquired Assets.  BUYER ACKNOWLEDGES AND AGREES 
THAT IT IS ACQUIRING THE ACQUIRED ASSETS ON AN “AS IS, WHERE IS AN DWITH 
ALL FAULTS” BASIS, AND THAT SELLERS HAVE NOT MADE, DO NOT MAKE AND 
SPECIFICALLY DISCLAIM ANY REPRESENTATION OR WARRANTY WITH RESPECT 
TO THE TRANSFERRED ASSETS EXCEPT AS SPECIFICALLY SET FORTH IN THE 
AGREEMENT. 

4. Subject to the Agreement.  Nothing contained herein shall in any way modify the 
Agreement. Sellers and Buyer hereby acknowledge and agree that any representations, warranties, 
covenants, indemnities, limitations and other terms contained in the Agreement shall not be 
superseded or expanded hereby and shall remain in full force and effect to the fullest extent 
provided therein. In the event of any conflict or inconsistency between the terms of the Agreement 
and the terms hereof, the terms of the Agreement shall govern and control. 
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5. General Provisions.  The Sections of Article XII of the Agreement are each hereby 
incorporated by reference mutatis mutandis. 
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[Signature Page to Bill of Sale] 
 
 

IN WITNESS WHEREOF, this Bill of Sale has been executed by the parties hereto as of 
the date first above written. 

     SELLERS 

  RUNITONETIME LLC  
 
 
By:  
 Name: [●] 

  Title: [●] 
 

[●] 

By:       
 Name: [●] 
 Title: [●] 

 

  BUYER 

  MAVERICK GAMING LLC 

By:  
 Name: [●] 
 Title: [●] 
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT 

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (this “Agreement”) is dated 
as of [●], 2025, by and among RunItOneTime LLC, a Washington limited liability company and its 
affiliated debtors in the Bankruptcy Cases (collectively, “Licensor”), on the one hand, and Maverick 
Gaming LLC, a Nevada limited liability company (“Licensee”), on the other. Licensor and Licensee are 
sometimes referred to herein individually as a “Party” and collectively as the “Parties.” 

RECITALS 

WHEREAS, Licensor and Licensee are parties to that certain Asset Purchase Agreement dated as 
of the date hereof, pursuant to which Licensee is acquiring certain businesses and operations from Licensor 
(the “APA”);  

WHEREAS, Licensor owns all rights, title and interest in and to the Maverick/Aces IP (as defined 
below); 

WHEREAS, Licensee desires to receive from Licensor, and Licensor desires to grant to Licensee, 
a license to use the Maverick/Aces IP for the purposes and on the terms and subject to the conditions set 
forth herein; and 

WHEREAS, on the Transfer Date, subject to terms and conditions of this Agreement, including 
the Assignment Conditions being met on the Transfer Date, Licensor agrees to assign all of its rights in the 
Maverick/Aces IP to Licensee. 

NOW, THEREFORE, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS 

1.1 The following capitalized terms as used in this Agreement have the meanings specified in 
this Article I (Definitions): 

(a) “Action” means any claim, suit, action, or proceeding. 

(b) “Adjusted EBITDA” means an amount (not less than zero) equal to net income plus net 
interest expense, income tax expense, depreciation expense, and amortization expense for Licensee 
on a consolidated basis, in each case, from any current or future poker partnerships using any 
Maverick/Aces Trademarks. The Adjusted EBITDA will account for all expenses incurred by 
Licensee and will be adjusted to normalize any out-of-period items. 

(c) “Audit” has the meaning set forth in Section 9.6 (Reporting, Records, and Audits). 

(d) “Affiliate” of any particular Person means any other Person controlling, controlled by or 
under common control with such particular Person, where “control” means the possession, directly 
or indirectly, of the power to direct the management and policies of a Person whether through the 
ownership of voting securities, contract or otherwise. 

(e) “Agreement” has the meaning set forth in the Preamble. 

(f) “Assignment Condition” has the meaning set forth in Section 8.2 (Assignment 
Conditions). 
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(g) “APA” has the meaning set forth in the Preamble. 

(h) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as 
amended. 

(i) “Bankruptcy Court” means the United States Bankruptcy Court in which the Bankruptcy 
Cases are commenced or another United States Bankruptcy Court with jurisdiction over the 
Bankruptcy Cases. 

(j) “Business Day” means any day other than a Saturday, Sunday, “legal holiday” (as defined 
in Bankruptcy Rule 9006(a)) or another day on which commercial banks in New York are required 
or permitted under applicable Laws or regulations to close. 

(k) “Bankruptcy Cases” means the voluntary cases under chapter 11 of the Bankruptcy Code 
commenced by Licensor and certain of its subsidiaries and affiliates in the Bankruptcy Court. 

(l) “Transfer Date” means the earlier of (a) the occurrence of the effective date of a plan of 
reorganization in any of the Bankruptcy Cases; (b) the date that any of the Bankruptcy Cases is 
converted to a case under chapter 7 of the Bankruptcy Code or has a chapter 11 trustee appointed; 
or (c) 11:59 p.m. (ET) on March 31, 2026, except as may be extended on the prior written consent 
of Licensee not to be unreasonably withheld. 

(m) “Confidential Information” means any and all confidential information and materials 
(including the terms of this Agreement) disclosed by a Party to the other Party pursuant to this 
Agreement, whether in writing, or in oral, graphic, electronic, or any other form, whether or not 
designated, marked, or otherwise identified by the disclosing Party in writing as confidential or 
proprietary. Notwithstanding the foregoing, Confidential Information does not include information 
that: (a) is already known to Recipient without restriction on use or disclosure prior to receipt of 
such information from Discloser; (b) is or becomes part of the public domain other than by breach 
of this Agreement by, or other wrongful act of, Recipient; (c) is developed by Recipient 
independently of and without reference to any Confidential Information of Discloser; or (d) is 
received by Recipient from a third party Person who is not under any obligation to maintain the 
confidentiality of such information. 

(n) “Contract” means, with respect to any Person, any contract, agreement, deed, mortgage, 
lease, sublease, license, sublicense, or other commitment, promise, undertaking, obligation, 
arrangement, instrument, or understanding, whether written or oral, to which or by which such 
Person is a party or otherwise subject or bound or to which or by which any property, business, 
operation or right of such Person is subject or bound. 

(o) “Discloser” has the meaning set forth in Section 6.1 (Confidentiality). 

(p) “Effective Date” shall mean the Closing Date, as such term is defined in the APA. 

(q) “Governmental Body” means any applicable federal, state, local, or foreign government or 
any agency, bureau, board, commission, court or arbitral body, department, political subdivision, 
regulatory or administrative authority, tribunal or other instrumentality thereof, or any self-
regulatory organization.  

(r) “IP Assignment” has the meaning set forth in Section 8.1 (Assignment).  
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(s) “Law” means any federal, state, local, or foreign law (including, in each case, any common 
law), statute, code, ordinance, rule, regulation, decree, injunction, order, ruling, assessment, writ or 
other legal requirement, or judgment, in each case, that is validly adopted, promulgated, issued, or 
entered by a Governmental Body. 

(t) “License Term” means the period commencing on the Effective Date and ending on the 
Transfer Date. 

(u) “Licensed Territory” means the United States of America, consisting of the 50 states and 
the District of Columbia. 

(v) “Licensee” has the meaning set forth in the Preamble. 

(w) “Licensor” has the meaning set forth in the Preamble. 

(x) “Losses” means any and all losses, settlements, claims, actions, suits, proceedings, 
investigations, judgments, awards, damages, expenses (including reasonable outside attorneys’ fees 
and costs), and other liabilities. 

(y) “MainCo” has the meaning ascribed in the Support Agreement. 

(x) “Maverick/Aces Domain Names” means (a) all domain names, including all registrar 
accounts and administrative controls, relating to the Maverick/Aces Trademarks; (b) all email accounts, 
MX records, and email server configurations associated with such domain names; (c) all website content, 
databases, backend systems, source code, and CMS credentials hosted under or associated with such domain 
names; (d) any server, hosting, or cloud infrastructure tied to such domain names or their services, including 
associated account logins and credentials; (e) all data, digital records, metadata, and analytics tied to use of 
such domain names; (f) all goodwill, trademarks, and naming rights inherent in or linked to such domain 
names. 

(y) “Maverick/Aces IP” means the Maverick/Aces Trademarks and all intellectual property 
developed using or relating to those brands and trademarks in connection with prior or current poker 
partnerships (or future poker partnerships during the term of this Agreement), including without limitation 
(i) with the goodwill of the business connected with the use of and symbolized by any of the foregoing, (ii) 
all Maverick/Aces Domain Names and related accounts and information, and (iii) all Maverick/Aces Trade 
Secrets.  For the avoidance of doubt, the Maverick/Aces IP does not include any intellectual property of 
e.gads, LLC as of the Effective Date.   

(z) “Maverick/Aces Trade Secrets” means all trade secrets, relationships, databases, business 
processes, and other proprietary and confidential information particular to the business of Licensor or its 
Affiliates and relating to the Maverick/Aces Trademarks, including information, formulas, patterns, 
compilations, programs, devices, inventions, information, technical data, metadata, software codes and 
designs, algorithms, developments, applications, tools, processes, formulas, techniques, works, engineering 
designs and drawings, hardware configuration information, graphics, sounds, video, music, audiovisual 
content, footage, agreements with third parties, lists of, or information relating to, customers, clients, and 
suppliers, methods, techniques and processes, that derive independent economic value, actual or potential, 
from not being generally known to the public or to other persons who can obtain economic value from its 
disclosure or use, and are the subject of efforts that are reasonable under the circumstances to maintain their 
secrecy. This includes information maintained in writing, electronically, orally, or by observation. 

(aa) “Maverick/Aces Trademarks” means the “Maverick” and “Aces” brands and all associated 
trademarks, including without limitation  the trademark registrations and applications set forth on Exhibit A 

Case 25-90191   Document 490   Filed in TXSB on 09/24/25   Page 109 of 122



 

4 
 
 

attached hereto, together with the goodwill of the business connected with the use of and symbolized by 
any of the foregoing. 

(z) “Party” or “Parties” has the meaning set forth in the Preamble. 

(aa) “Permitted Uses” means any use in connection with the operation of a cardroom, including 
but not limited to use in connection with the hosting or promotion of poker tournaments and other 
poker-related events managed or sponsored by Licensee and branding partnerships for products 
used in poker games (e.g., card tables, poker chips, and playing cards).  

(bb) “Person” means any individual, corporation, limited liability company, trust, joint venture, 
association, company, limited or general partnership, unincorporated organization, Governmental 
Body, or other entity. 

(cc) “Recipient” has the meaning set forth in Section 6.1 (Confidentiality Obligations). 

(dd) “Representatives” has the meaning set forth in Section 6.2 (Disclosure).  

(ee) “Retained License” has the meaning set forth in Section 8.3 (Retained License).  

(ff) “Retained License Period” means the period commencing on the Transfer Date and ending 
on the date that is the earlier of (a) the three (3)-year anniversary of the Transfer Date and (b) the 
sale of MainCo to anyone other than the Supporting Lenders (as such term is defined in the Support 
Agreement) or an Affiliate of the Supporting Lenders. 

(gg) “Revenue Share” has the meaning set forth in Section 9.2 (Revenue Sharing). 

(hh) “Revenue Sharing Period” means the period commencing on the Effective Date and 
ending on the three (3)-year anniversary of the Transfer Date. 

(ii) “Standards of Quality” means at least the same standards of quality, appearance, service, 
and other standards that were observed as of immediately prior to the Effective Date by Licensor 
with respect to the Maverick/Aces Trademarks, and in compliance with applicable Law. 

(ii) “TSA” means the Shareholder Services Agreement. 

Capitalized terms used in this Agreement and not otherwise defined herein have the meanings set forth 
in the APA. 

ARTICLE II 
LICENSE 

2.1 License Grant. Subject to the terms and conditions of this Agreement, including the 
payment of the amount due under Section 9.1 on the Effective Date, Licensor hereby grants to Licensee for 
the License Term a royalty-bearing, non-transferable (except to the extent permitted under Section 11.4 
(Assignability)), non-exclusive, non-sublicensable license to use the Maverick/Aces IP solely for Permitted 
Uses within the Licensed Territory.   

2.2 License Exclusions. The license granted in Section 2.1  (License Grant) expressly excludes 
the right, during the License Term, to use and register any state trademark registrations that incorporate the 
Maverick/Aces Trademarks. 
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2.3 Licensing Restrictions. During the License Term, Licensor shall not license any 
Maverick/Aces IP to any third party.  

2.3 Reservation of Rights. All intellectual property rights of Licensor not expressly licensed 
to Licensee under this Agreement are reserved for the sole and exclusive benefit of Licensor.  

ARTICLE III 
QUALITY CONTROL AND STANDARDS 

3.1 Quality Standards. Licensee acknowledges and agrees that maintaining the goodwill 
associated with the Maverick/Aces Trademarks during the License Term is of substantial importance to 
Licensor, and as such Licensor must have the right to ensure that all uses of the Maverick/Aces Trademarks 
meet the Standards of Quality. Accordingly, Licensee covenants and agrees that all uses of the 
Maverick/Aces Trademarks by or on behalf of Licensee during the License Term, including all goods, 
services, and activities associated therewith, will meet or exceed the Standards of Quality. Licensor 
covenants and agrees that all uses of the Maverick/Aces Trademarks by Licensor or its Affiliates during the 
License Term and Retained License Period, including all goods, services, and activities associated 
therewith, will meet or exceed the Standards of Quality. 

3.2 Restricted Use. Licensee and Licensor will not, during the License Term, use the 
Maverick/Aces Trademarks in any manner or take any action that does or is reasonably expected to dilute 
or otherwise tarnish, diminish, or impair the value, goodwill, or reputation of Licensor, Licensee, or the 
Maverick/Aces Trademarks. 

3.3 Compliance with Laws. Licensee and Licensor will comply with all applicable Laws in 
connection with (a) this Agreement and (b) the use of the Maverick/Aces Trademarks and other 
Maverick/Aces IP during the License Term.  

3.4 Samples. From time to time during the License Term upon Licensor’s reasonable request, 
Licensee will provide samples of its uses of the Maverick/Aces Trademarks to Licensor. In the event that 
Licensor provides notice to Licensee that any standards in this Article III (Quality Controls and Standards) 
are not met, then (without limiting any termination or other rights of Licensor hereunder) Licensee will use 
best efforts to cure such deficiencies promptly. 

ARTICLE IV 
OWNERSHIP, REGISTRATION, AND ENFORCEMENT 

4.1 Ownership. Licensee acknowledges and agrees that, during the License Term, Licensor is 
the sole and exclusive owner of all rights, title, and interests in and to the Maverick/Aces Trademarks. 
Notwithstanding Article II (License) and Article VIII (Conditional Assignment), nothing contained in this 
Agreement will create, nor be construed as an assignment of, any right, title, or interest in or to the 
Maverick/Aces Trademarks to Licensee during the License Term. All goodwill arising from or created in 
connection with the use of the Maverick/Aces Trademarks by or on behalf of Licensee during the License 
Term will inure to the sole and exclusive benefit of Licensor.  

4.2 Registration. Licensee will not (whether directly or indirectly in cooperation with third 
parties), during the License Term, (a) register or seek to register in any jurisdiction any Maverick/Aces 
Trademarks, or any trademark, or service mark confusingly similar to the Maverick/Aces Trademarks, 
(b) assert any claim of ownership of any Maverick/Aces Trademarks, by reason of Licensee’s use thereof 
or otherwise, or (c) contest the validity or enforceability of the Maverick/Aces Trademarks or dispute 
Licensor’s rights in the Maverick/Aces Trademarks. Licensee will, upon Licensor’s reasonable request 
during the License Term and at Licensor’s expense, furnish Licensor with specimens of use and related 
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information necessary to prosecute, maintain, or renew applications and registrations of the Maverick/Aces 
Trademarks.  Licensor shall, at its sole expense, maintain all registrations of the Maverick/Aces Trademarks 
in full force and effect and prosecute all pending applications for registration of such marks. 

4.3 Enforcement. Licensor has the sole and exclusive right (but not the obligation) during the 
License Term to bring legal claims and other enforcement actions against third-party infringement, 
violation, or misappropriation of any Maverick/Aces Trademarks, and shall take all such actions to the 
extent commercially reasonable. At Licensor’s expense, Licensee will take all reasonable steps and provide 
such materials, cooperation, and assistance as reasonably requested to assist Licensor in enforcing the 
Maverick/Aces Trademarks. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

5.1 Mutual Representations and Warranties. Each Party hereby represents and warrants to 
the other Party that (a) such Party has the requisite rights, authority, and power, and has taken all requisite 
actions, to execute and perform this Agreement, (b) this Agreement constitutes a legal, valid, and binding 
obligation of such Party, enforceable against such Party in accordance with its terms, except as such 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other 
similar laws now or hereafter in effect, and (c) the rights granted by such Party to the other Party in this 
Agreement do not conflict with any agreement or rights of any Person. 

5.2 Additional Representations and Warranties. Licensor represents and warrants and 
further agrees that: (a) Licensor is the sole and exclusive owner of all right, title, and interest in and to the 
Maverick/Aces Trademarks; (b) Licensor has the right to license and assign the Maverick/Aces Trademarks 
and Maverick/Aces IP in accordance with the terms of this Agreement; (c) the Maverick/Aces Trademarks 
are valid and subsisting; (d) the Maverick/Aces Trademarks include all trademarks and other intellectual 
property of Licensor relating to its operations as of the Effective Date, (e) as of the Effective Date, Licensor 
has not licensed any Maverick/Aces IP to any third party, and (f) to Licensor's knowledge, the 
Maverick/Aces Trademarks do not infringe upon any intellectual property or other rights of any third party. 

5.3 Disclaimer of Warranty. EXCEPT AS OTHERWISE EXPLICITLY PROVIDED 
HEREIN, LICENSOR MAKES NO REPRESENTATIONS OR WARRANTIES HEREUNDER, 
EXPRESS OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW, STATUTORY OR 
OTHERWISE, WITH RESPECT TO THE SUBJECT MATTER HEREOF, AND LICENSOR 
EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTIES, INCLUDING ANY WARRANTY OF 
TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR 
PURPOSE. 

ARTICLE VI 
CONFIDENTIALITY 

6.1 Confidentiality Obligations. Each of the Parties acknowledges that during the term of this 
Agreement such Party may receive (the “Recipient”) Confidential Information from the other Party 
(the “Discloser”). Each Recipient will (a) not use the Confidential Information other than as necessary to 
exercise its rights and perform its obligations under this Agreement and (b) maintain the Confidential 
Information in strict confidence and, except as expressly permitted in Section 6.2 (Disclosure), not disclose 
the Confidential Information without the Discloser’s prior written consent. Upon expiration or termination 
of this Agreement, Recipient will return to the Discloser or destroy all documents and records in its 
possession containing the Confidential Information of the Discloser; provided that Recipient will not be 
required to return or destroy any Confidential Information contained in any computer system back-up 
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records maintained in the ordinary course of business for business continuity or disaster recovery purposes. 
Notwithstanding anything to the contrary in this Agreement, the provisions of this Section 6.1 
(Confidentiality Obligations) will survive the termination of this Agreement. 

6.2 Disclosure. The Recipient may disclose the Confidential Information to any of its 
(a) Affiliates, shareholders, partners, officers, directors, managers, employees, agents, contractors, 
advisors, financing sources, or representatives or (b) actual or potential acquirers, investors, co-investors, 
financing sources, or permitted sublicensees ((a) and (b) collectively, “Representatives”) to the extent that 
disclosure is necessary for the purposes of this Agreement or in connection with a contemplated or actual 
merger, business combination, financing, investment, acquisition, licensing, or change-of-control 
transaction; provided that the Recipient ensures that any such Representative is informed in writing of the 
confidentiality requirements under this Agreement and further that such Representative is itself bound by a 
written nondisclosure agreement that is at least as restrictive as the one set forth in this Article VI 
(Confidentiality). The Recipient will be responsible for ensuring each Representative’s compliance with, 
and will be liable for any breach by, a Representative of, this Article VI (Confidentiality). The Recipient 
may also disclose Confidential Information to the extent required by applicable Law, subpoena, court order, 
or legal process, including in connection with filings with the United States Securities and Exchange 
Commission and other Governmental Bodies; provided that the Recipient will promptly inform the 
Discloser of any such requirement and cooperate with any attempt by the Discloser to obtain a protective 
order or other similar treatment. 

ARTICLE VII 
INDEMNIFICATION 

7.1 Indemnification Obligations. Each Party (the “Indemnitor”) shall indemnify and hold the 
other Party (the “Indemnitee”), its parent, subsidiaries, and Affiliates, and its and their respective officers, 
directors, successors, and assigns, harmless from any and all Losses resulting from any Action related to or 
arising out of: (a) the material breach of any representation, warranty, covenant, agreement, undertaking or 
provision of this Agreement by Indemnitor; (b) Indemnitor’s or its sublicensees’ use of the Maverick/Aces 
Trademarks; and (c) the manufacture, distribution, advertising, marketing, and sale of products and services 
containing the Maverick/Aces Trademarks by the Indemnitor or its sublicensees, including, without 
limitation, any personal injury claims or product liability claims related to the foregoing. The Indemnitee 
shall promptly notify the Indemnitor of any Action to which the indemnity set forth in this Section 7.1 
(Indemnification Obligations) applies; provided, however, that the failure to promptly notify the Indemnitor 
shall diminish the Indemnitor’s indemnification obligation only to the extent Indemnitor actually is 
prejudiced by such failure. 

7.2 Indemnification Process. Licensee may, at its option, undertake the defense of an Action 
for which it has an obligation to indemnify Licensor pursuant to this Agreement by counsel of its own 
choosing, at its own expense, and shall provide written notice of any such undertaking within thirty (30) 
days of receipt of notice of the applicable Action to the Licensor. Licensor shall be permitted to participate 
in any such defense at its own cost and expense. Notwithstanding anything to the contrary in this Article 
VII (Indemnification), (a) Licensor shall not settle any such Action for which it is indemnified without the 
prior written consent of Licensee, which consent shall not be unreasonably withheld, conditioned, or 
delayed and (b) Licensee shall not enter into any settlement or compromise of any such Action or consent 
to the entry of any judgment for relief that includes any admission of liability by or on behalf of Licensor,  
other than solely for monetary damages to be borne by Licensee, without the prior written consent of 
Licensor, which consent shall not be unreasonably withheld, conditioned, or delayed. 
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ARTICLE VIII 
CONDITIONAL ASSIGNMENT 

8.1 IP Assignment. Upon the Transfer Date and provided that each Assignment Condition 
(defined below) is met, Licensor shall be deemed, without further action by any Party, to have assigned, 
transferred, conveyed, and delivered to Licensee (or to one or more designees identified in writing by 
Licensee to Licensor) all of Licensor’s rights, title, and interests in and to the Maverick/Aces IP (the “IP 
Assignment”), subject to the rights retained by the Licensor through the Retained License. Licensor shall 
execute and deliver all documents, instruments, and agreements, and take such further actions, and Licensee 
is authorized to take such actions and execute such documents and instruments on behalf of Licensor, as 
may be reasonably necessary or desirable to effectuate and evidence the IP Assignment. 

8.2 Assignment Conditions. The effectiveness of the assignment of the Maverick/Aces IP to 
Licensee pursuant to Section 8.1 (Assignment) is expressly conditioned upon each of the following 
conditions (each, an “Assignment Condition”) being met on the Transfer Date: 

(a) Licensee has not breached any material provision of this Agreement that remains uncured 
more than 30 days after delivery of written notice thereof from Licensor to Licensee; 

(b) Eric Persson has not breached any material provision of the TSA that remains uncured 
more than 30 days after delivery of written notice thereof from Licensor to Licensee; and 

(c) Licensee shall deliver documentation to Licensor of the grantback license set forth in 
Section 8.3 (Retained License) in form and substance reasonably acceptable to Licensor. 

8.3 Retained License. During the Retained License Period, Licensee shall grant and hereby 
grants to Licensor a non-exclusive, royalty-free license to use the Maverick/Aces IP solely for the same 
purpose and in a manner consistent with usage of such intellectual property by Licensor as of the Effective 
Date (the “Retained License”); provided, however, that the Licensor shall promptly transition from use of 
the Maverick/Aces Domain Names, with such transition to be completed within 60 days of the Transfer 
Date; provided, further, that the Licensor’s use of the Retained License shall not impair or conflict with 
Licensee’s operations.  For the avoidance of doubt, the Retained License shall be valid solely for facilities 
or locations operated by Licensor as of the Effective Date.  In addition to and without limiting anything in 
this paragraph, the Retained License is subject to the same restrictions and obligations as applicable to 
Licensee during the License Term under Article IV of this Agreement. The Retained License is personal to 
the Licensor and shall not be assignable without the prior written consent of Licensee.  Any attempted 
assignment of the Retained License without prior written consent of Licensee shall be null and void. 

ARTICLE IX 
LICENSE FEE AND REVENUE SHARING 

9.1 Upfront Payment. As partial consideration for the rights granted by Licensor to Licensee 
pursuant to the terms of this Agreement, Licensee shall pay to Licensor a one-time, non-refundable payment 
equal to one hundred thousand dollars ($100,000), payable and due on the Effective Date. 

9.2 Revenue Sharing. During the Revenue Sharing Period, in consideration for the rights 
granted by Licensor to Licensee pursuant to the terms of this Agreement, Licensee shall pay to the Licensor, 
on an annual basis, a revenue share amount equal to twenty-five percent (25%) of the Adjusted EBITDA 
(such amount, the “Revenue Share”). Licensee shall pay each Revenue Share for any year by April 15 of 
the following year. Licensee shall not enter into any transaction or series of transactions, whether directly 
or indirectly, (x) with any Affiliate of Licensee on terms which are less favorable to Licensee than if such 
transaction or series of transactions were a bona-fide arms’-length transaction between unaffiliated parties 
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or (y) the purpose or effect of which is to avoid or circumvent any amounts payable to Licensor in 
accordance with this Section 9.2. 

9.3 Method of Payment. Unless otherwise agreed by the Parties, all payments due under this 
Agreement will be paid in U.S. Dollars by wire transfer or electronic funds transfer of immediately available 
funds to an account designated by the Licensor. 

9.4 Late Payments. Any amount required to be paid by Licensee hereunder that is not paid on 
the date due, and not subject to a good faith dispute or an audit pursuant to Section 9.6 (Reporting, Records, 
and Audits), shall bear interest at a rate equal to the U.S. dollar prime rate plus three percent (3%) 
(the “Interest Rate”), effective for the date that payment was first due as reported by the Wall Street Journal 
(U.S. Internet edition), or the highest rate permitted under applicable Law, whichever is lower. Such interest 
shall be computed on the basis of a year of three hundred sixty (360) days, calculated from the due date 
until the date of payment. 

9.5 Payment of Tax. Each Party will be responsible for any income taxes, fees, duties, levies 
or similar amounts imposed on its share of income arising directly or indirectly under this Agreement. 

9.6 Reporting, Records, and Audits. Licensee shall provide Licensor with annual statements 
reasonably detailing the calculation of Adjusted EBITDA and the corresponding Revenue Share. Licensee 
will keep and maintain accurate and complete records regarding Adjusted EBITDA in sufficient detail for 
Licensor to ascertain properly and to verify the payments due hereunder for a minimum of one (1) year 
following the end of the period to which they pertain. Upon thirty (30) days’ prior written notice to Licensee, 
Licensor will have the right to inspect all records of Licensee applicable to the calculation of such Adjusted 
EBITDA during the prior year during normal business hours of Licensee (such inspection referred to as 
an “Audit”). Such Audit may not be conducted more than once in any calendar year. Licensor will conduct 
or use an independent auditor (reasonably acceptable to both Licensor and Licensee) to conduct or assist 
with an Audit. Upon completion of the audit, the auditor will provide both Licensor and Licensee a written 
report solely disclosing whether the reports submitted or payments made by Licensee are correct or 
incorrect and the specific details concerning any discrepancies. If the auditor determines that the report 
submitted or payments made by Licensee understated the amount due to Licensor, then Licensee will 
promptly pay such understated amount. If the auditor determines that the report payments made by Licensee 
understated the amount due to Licensor by ten percent (10%) or more, then Licensee will promptly pay 
such understated amount together with interest at the Interest Rate and the Licensor’s reasonable out of 
pocket costs for performing such Audit. If the auditor determines that the report submitted or payments 
made by Licensee overstated the amount due to Licensor, then Licensor will promptly refund such 
overstated amount. 

9.7 Licensee Offset. Notwithstanding anything to the contrary herein, any payment obligation 
of Licensee to Licensor may, at the sole discretion of Licensee, be reduced by any amounts owing by 
Licensor to Licensee under or relating to this Agreement.   

ARTICLE X 
TERM AND TERMINATION 

10.1 Term. This Agreement will commence on the Effective Date and shall terminate upon the 
expiration of the last to expire of the Retained License Period and the Revenue Sharing Period, unless 
sooner terminated in accordance with this Agreement. 

10.2 Termination for Material Breach of this Agreement. Either Party may terminate this 
Agreement upon thirty (30) days’ written notice if the other Party materially breaches this Agreement and 
fails to fully cure such breach within such thirty (30)-day cure period. 
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10.3 Effects of Termination or Expiration. Within 90 days after the termination of this 
Agreement, the Licensee (if during the License Term) or the Licensor (if not during the License Term) will 
discontinue and cease all use of the Maverick/Aces IP and promptly destroy all materials bearing any 
Maverick/Aces IP (to the extent commercially reasonable). An authorized officer of such Party will 
promptly certify to the other Party in writing that such discontinued use, destruction, and delivery has taken 
place. Notwithstanding the termination or expiration of this Agreement or anything to the contrary set forth 
herein, nothing in this Agreement will relieve any Party from liability for any breach hereof prior to such 
termination, and any such termination or expiration will be without prejudice to any rights or remedies any 
Party may have with respect thereto. 

10.4 Survival. Article VI (Confidentiality), Article VII (Indemnification), Section 9.3 (Method 
of Payment) through Section 9.6 (Reporting, Records, and Audit), Section 10.3 (Effects of Termination or 
Expiration), this Section 10.4 (Survival), and Article XI (General) will survive the termination or expiration 
of this Agreement. 

ARTICLE XI 
GENERAL 

11.1 Independent Contractor Relationship. Nothing in this Agreement will be deemed to 
create any relationship between Licensor and Licensee other than that of independent parties contracting 
with each other solely for the purpose of carrying out the provisions of this Agreement. Neither of the 
Parties, nor any of their respective officers, directors, managers, employees, or consultants, will be deemed 
or construed to be the agent, officer, director, manager, employee, or consultant, representative, partner, 
member, or joint venturer of the other Party. 

11.2 Notices. Any notice, request, demand, waiver, consent, approval, or other communication 
that is required or permitted hereunder will be in writing and will be deemed to have been duly given 
(a) when delivered in person, (b) on the next Business Day when sent by a nationally recognized overnight 
courier, or (c) by email with a subject line beginning with the phrase “Maverick IP – Notice” (in which 
case, it will be effective on the date of transmission if sent before 9:00 p.m. Eastern Time on a Business 
Day and on the next Business Day if sent after such time on a Business Day or at any time on a non-Business 
Day, provided no notice of non-delivery is generated), in each case to the recipient Party at the following 
addresses: 

If to Licensor: 

RunItOneTime LLC 
2026 Montessori St 
Las Vegas, NV 89117 

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

Latham & Watkins LLP 
1271 Avenue of the Americas 
New York, NY 10020 
Attention: Helena Tseregounis, Nicholas J. Messana 
Email: helena.tseregounis@lw.com, nicholas.messana@lw.com 

If to Licensee: 

Eric Persson 
Email: erichpersson@gmail.com 
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with a copy to (which shall not constitute notice): 

Raines Feldman Littrell LLP 
4675 MacArthur Ct, Suite 1550 
Newport Beach, CA 92660 
Attention: Hamid R. Rafatjoo  
Email: hrafatjoo@raineslaw.com 

or to such other address or to the attention of such Person or Persons as the recipient Party has specified by 
prior written notice in accordance with this Section 11.2 (Notices) to the sending Party. If more than one 
method for sending notice as set forth above is used, the earliest notice date established as set forth above 
will control. 

11.3 Amendment; Waiver. This Agreement may be amended, modified, or supplemented 
at any time only by an instrument in writing signed by Licensor and Licensee. No waiver of any provision 
hereof will be effective unless signed in writing by the Party waiving its rights and benefits under such 
provision. 

11.4 Assignability. Licensor may freely assign its rights with respect to the Revenue Share, 
and may freely assign its rights under this Agreement to MainCo in a sale to Supporting Lenders or an 
Affiliate thereof, but otherwise may not assign any rights or obligations under this Agreement without the 
prior written consent of Licensee. Licensee may not assign its rights and obligations under this Agreement 
without the prior written consent of Licensor; provided, however, that Licensee may freely assign its rights 
and obligations under this Agreement to any Person that acquires Licensee or all or substantially all of the 
assets of Licensee, or the surviving entity of any merger, consolidation, or reorganization between Licensee 
and any other Person. Any attempted assignment in contravention of this Section 11.4 (Assignability) will 
be null and void. Subject to the foregoing, this Agreement and all of the provisions hereof will be binding 
upon and will inure to the benefit of the Parties and their respective successors and permitted assigns. 

11.5 No Third-Party Beneficiaries. This Agreement is exclusively for the benefit of 
Licensor, and its successors and permitted assigns, with respect to the obligations of Licensee under this 
Agreement, and for the benefit of Licensee, and its successors and permitted assigns, with respect to the 
obligations of Licensor under this Agreement, and this Agreement will not be deemed to confer upon or 
give to any other third party any remedy, claim, liability, reimbursement, cause of action, or other right. 

11.6 Governing Law. This Agreement, and all Actions arising out of, resulting from, or 
relating to the subject matter hereof or the transactions contemplated hereby or the actions of such Party in 
the negotiation, administration, performance, and enforcement hereof will be governed by, interpreted 
under, and construed in accordance with the Laws of the State of New York (including in respect of the 
statute of limitations or other limitations period applicable to any state Law claim, controversy, or dispute) 
that apply to agreements made and performed entirely within the State of New York, without regard to the 
conflicts of law provisions thereof or of any other jurisdiction, as to all matters, including matters of validity, 
construction, effect, performance, and remedies. Each Party agrees and acknowledges that the application 
of the Laws of the State of New York is reasonable and appropriate based upon the Parties’ respective 
interests and contacts with the State of New York. Each of the Parties waives any right or interest in having 
the Laws of any other state, including specifically, state Law regarding the statute of limitation or other 
limitations period, apply to any Party’s state Law claim, controversy, or dispute that in any way arises out 
of, results from, or relates to this Agreement, the subject matter hereof, or the transactions contemplated 
hereby. 
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11.7 Consent to Jurisdiction; Service of Process. Each Party hereby irrevocably agrees that 
any Action arising out of or relating to this Agreement, the subject matter hereof, or any transaction 
contemplated hereby or the actions of such Party in the negotiation, administration, performance, and 
enforcement hereof will be brought in the State of Nevada, and each Party hereby submits to the exclusive 
jurisdiction of such courts in any such Action. A final judgment in any such Action may be enforced in 
other jurisdictions by suit on the judgment or in any other manner provided by Law. Each Party irrevocably 
and unconditionally waives any objection to the laying of venue of any Action arising out of or relating to 
this Agreement, the subject matter hereof, or any transaction contemplated hereby or the actions of such 
Party in the negotiation, administration, performance, and enforcement hereof in such courts, and hereby 
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such 
Action brought in any such court has been brought in an inconvenient forum. Each Party further agrees that 
service of any process, summons, notice, or document sent to such Party pursuant to Section 11.2 will be 
effective service of process for any such Action. 

11.8 Waiver of Jury Trial. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL 
RIGHT TO TRIAL BY JURY IN ANY ACTION (WHETHER BASED ON CONTRACT, TORT, OR 
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE SUBJECT MATTER 
HEREOF, OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF 
SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE, AND 
ENFORCEMENT HEREOF. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
ANY SUCH ACTION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY 
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH 
PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED 
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS 
AND CERTIFICATIONS IN THIS SECTION 11.8 (WAIVER OF JURY TRIAL). 

11.9 Entire Agreement. This Agreement constitutes the entire agreement between the 
Parties with respect to the transfer of any Maverick/Aces IP to Licensee and supersedes all other prior 
agreements and understandings, both written and oral, between the Parties with respect to such subject 
matter.  

11.10 Counterparts. This Agreement may be executed in counterparts, each of which will be 
deemed to be an original, but all of which taken together will constitute one and the same agreement. 
Delivery of an executed counterpart of a signature page to this Agreement by email will be as effective as 
delivery of a manually executed counterpart of this Agreement. 

11.11 Specific Performance. Each Party acknowledges that the rights of each Party to 
consummate the transactions contemplated hereby are unique and recognizes and affirms that in the event 
of a breach of this Agreement by either Party, money damages would be inadequate and the non-breaching 
Party would have no adequate remedy at law. Accordingly, the Parties agree that such non-breaching Party 
will have the right, in addition to any other rights and remedies existing in its favor at law or in equity, to 
enforce its rights and the other Party’s obligations hereunder not only by an action or actions for damages 
but also by an action or actions for specific performance, injunctive, or other equitable relief (without 
posting of bond or other security). Each Party further agrees that the only permitted objection that it may 
raise in response to any action for equitable relief is that it contests the existence of a breach or threatened 
breach of this Agreement. 

11.12 Severability. If any provision of this Agreement (or portion thereof) is invalid, illegal, 
or incapable of being enforced by any rule of Law or public policy, all other provisions of this Agreement 
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(or the remaining portion thereof) will nevertheless remain in full force and effect. Upon such determination 
that any provision of this Agreement (or portion thereof) is invalid, illegal, or incapable of being enforced, 
the Parties will negotiate in good faith to modify this Agreement so as to effect the original intent of the 
Parties as closely as possible in a mutually agreeable manner in order that the transactions contemplated 
hereby be consummated as originally contemplated to the fullest extent possible. 

11.13 Further Assurances. On and after the Effective Date, upon the request of either Party, 
the other Party will take any further actions (including the execution and delivery of such further 
instruments and documents) as are necessary to carry out the purposes of this Agreement or the transactions 
contemplated hereby, in each case at the requesting Party’s expense. 

11.14 Construction. Unless the context of this Agreement otherwise clearly requires, 
(a) references to the plural include the singular, and references to the singular include the plural, 
(b) references to one gender include the other gender, (c) references to “or” will be construed in the 
inclusive sense of “and/or”, (d) the words “include”, “includes” and “including” do not limit the preceding 
terms or words and will be deemed to be followed by the words “without limitation”, (e) the terms “hereof”, 
“herein”, “hereunder”, “hereto” and similar terms in this Agreement refer to this Agreement as a whole and 
not to any particular provision of this Agreement, (f) the terms “day” and “days” mean and refer to calendar 
day(s), (g) the terms “year” and “years” mean and refer to calendar year(s), (h) where a word or phrase is 
defined herein, each of its other grammatical forms will have a corresponding meaning, and (i) references 
to a particular statute or regulation include all rules and regulations thereunder and any successor statute, 
rule, or regulation, in each case as amended or otherwise modified from time to time. When calculating the 
period of time before which, within which, or following which any act is to be done or step taken pursuant 
to this Agreement, the date that is the reference date in calculating such period will be excluded. If the last 
day of such period is a non-Business Day, the period in question will end on the next succeeding Business 
Day. Unless otherwise set forth in this Agreement, references in this Agreement to any document, 
instrument, or agreement (including this Agreement) (i) include and incorporate all exhibits, schedules, and 
other attachments thereto, (ii) include all documents, instruments, or agreements issued or executed in 
replacement thereof, and (iii) mean such document, instrument, or agreement, or replacement or 
predecessor thereto, as amended, modified, or supplemented from time to time and in effect at any given 
time. All Article and Section references herein are to Articles and Sections of this Agreement, unless 
otherwise specified. The Article and Section headings contained in this Agreement are exclusively for the 
purpose of reference, are not part of the agreement of the Parties, and will not in any way affect the meaning 
or interpretation of this Agreement. 

SIGNATURE PAGE FOLLOWS
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Signature Page to Intellectual Property Assignment Agreement 
 

IN WITNESS WHEREOF, Licensor and Licensee have executed this Agreement to be effective as 
of the Effective Date. 

RUNITONETIME LLC 

By:       
 Name:  
 Title:  

MAVERICK GAMING LLC 

By:       
 Name:  
 Title:  
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EXHIBIT 2 

(List of Assigned Contracts) 
 

1. AGS Equipment Lease Agreement, dated as of March 12, 2021, by and between 
AGS LLC and Casino Caribbean Kirkland.  

2. Lucky Stiff Blackjack Licensing Agreement, dated as of September 5, 2019, by and 
between Maverick Gaming LLC and Paradigm Table Games, Inc.  

3. Aroma Services Agreement, dated as of March 8, 2023, between Aroma 
Impressions and Casino Caribbean & Cardroom Kirkland.  

4. Aroma Services Agreement, dated as of April 24, 2023, between Aroma 
Impressions and Aces Poker.  

5. Aroma Services Agreement, dated as of April 19, 2023, between Aroma 
Impressions and Great American Casino Lakewood. 

6. Small Business Contract by and between ADT LLC and Great American Casino 
(Lakewood). 

7. Lease Agreement, dated as of August 25, 2021, by and between GAC Management, 
L.P., a Washington limited liability company, as landlord, and Grand Central Casino, Inc., a 
Washington Corporation, as tenant. 

8. Lease Agreement, dated as of June 2, 2016, by and between Grand Central Casino, 
Inc. (as successor-in-interest to Grand Central Properties Tacoma LLC), as landlord, and Puget 
Sound Bears, Inc., a Washington corporation, d/b/a Black Bear Diner, as tenant. 

9. Lease Agreement, dated as of February 1, 2018, by and between Nelson Business 
Park, LLC, as landlord, and NG Washington III LLC DBA Red Dragon, as tenant, as supplemented 
by that certain Option to Renew and Base Rent Agreement, dated as of January 15, 2022. 

10. Sublease, dated as of September 30, 2019, by and between Sno-King Amateur 
Hockey Association, Inc., as master sublessor, and Maverick Caribbean LLC, a Nevada limited 
liability company, as sublessee. 
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