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EXECUTION COPY

ASSIGNMENT FOR SECURITY
(Trademarks)

STATE OF GEORGIA )
) ss.:
COUNTY OF FULTON )

WHEREAS, Spencer’s Incorporated of Mount Airy, N.C., a North Carolina corporation (the
"Assignor"), has adopted, used and is using marks which are the subject of registrations or pending applications in
the United States Patent and Trademark Office as set forth on Schedule A, and certain other trademarks, tradenames
and registrations and applications for registration thereof (collectively, the "Trademarks");

WHEREAS, the Assignor is the sole owner of the entire right, title and interest in and to the
Trademarks and the goodwill of the business symbolized by the Trademarks and the registrations thereof}

WHEREAS, the Assignor has entered into a Loan and Security Agreement, dated as of April 28,
1998 (the "Loan Agreement"), between the Assignor and BankBoston, N.A., a national banking association (the
“Lender”), pursuant to which the Lender has, on the date hereof, made or agreed to make certain loans to the
Assignor and may, from time to time hereafter, make additional loans to the Assignor;

WHEREAS, pursuant to the Loan Agreement the Assignor has agreed to assign to the Lender and
grant to the Lender, a continuing security interest in, and a continuing lien on, all of the Assignor's right, title and
interest in and to the following (collectively the "Trademark Collateral"):

(a) the Trademarks and the registrations and applications for registration thereof and the
goodwill of the business symbolized by the trademarks;

(b) licenses of the foregoing, whether as licensee or licensor;
(c) renewals thereof;
(d) income, royalties, damages and payments now or hereafter due and/or payable with

respect thereto, including, without limitation, damages, claims and payments for past and future infringements
thereof’

(e) rights to sue for past, present and future infringements thereof, including the right to settle
suits involving claims and demands for royalties owing;

(H all rights corresponding to any of the foregoing throughout the world;

(g) all proceeds of and accessions to any and all of the foregoing, to secure the payment and
performance of the Secured Obligations (as defined in the Loan Agreement); and

WHEREAS, the Assignor is required under the Loan Agreement to grant to the Lender, a
continuing security interest in, and a continuing lien on, the Trademark Collateral;

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, the Assignor does hereby assign to the Lender, and grants to the Lender, a continuing security interest
in and a continuing lien on. the Trademark Collateral as security for the payment and performance of the Secured

Obligations.
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The Assignor hereby further acknowledges and affirms that the rights and remedies of the Lender
with respect to the assignment of and security interest in and lien upon the Trademark Collateral made and granted
hereby are more fully set forth in the Loan Agreement, the terms and provisions of which are hereby incorporated

herein by reference as if fully set forth herein.

IN WITNESS WHEREOF, the Assignor has caused this Assignment to be duly executed by its
authorized officer or agent as of AprilZ@?l 998.

SPENCER’S INCORPORATED
OF MOUNT AIRY, N.C.

[Corporate Seal]

/

/Ff ' Cfoséingham, . 7 /
Ch

airman and Chief Executive Officer
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STATE OF _@L}

} ss.:

counTy orF FuL it

On this Zq%ay of April, 1998, before me personally came J.H. Crossingham, Jr., to me known,
who, being by me duly sworn, did depose and say that he is Chairman and Chief Executive Officer of Spencer’s
Incorporated of Mount Airy, N.C., the corporation described herein and which executed the foregoing instrument;
that he knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was
so affixed by order of the Directors of said corporation and that(hea&g;ed his thereto by like order.
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My Commi “Z res: £
y Commission/Expires ;

[NOTARIAL SEAL]
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