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ASSIGNMENT AND AGREEMENT

This Assignment and Agreement is entered into by and among THE MAY DEPARTMENT STORES
COMPANY, a New York corporation (“May NY”), THE MAY DEPARTMENT STORES COMPANY, a
Delaware corporation (“May”), ZCMI RESERVE TRUST, an irrevocable charitable trust organized under the laws
of the State of Utah (“ZRT”), and INTELLECTUAL RESERVE, INC.,a nonprofit corporation organized under the
laws of the State of Utah (“IRI”), as of April 21, 2001.

WHEREAS, as of April 21, 2001, May NY, located and doing business at 611 Olive Street, St. Louis, Missouri
63101 and a subsidiary of May,

- is the present owner of the “ZCMI” trademark, service mark, and trade name, as well as U.S. Service
Mark Registration No. 2,187,107 for the mark “ZCMI” which issued on September 8, 1998 (collectively
the “ZCMI Name”),

- is the present owner of the internet domain names “www.zcmi.com” and “www.zcmiweddings.com” (the
“Domain Names”),

- is the present owner of the “Zions Co-operative Mercantile Institution” trademark, service mark, and
trade name (collectively the “Zions Co-operative Mercantile Institution Name™), and

- has used and is using the ZCMI Name, the Domain Names and the Zions Co-operative Mercantile
Institution Name (collectively, the “Marks”) in interstate commerce in the United States;

WHEREAS, Zions Co-operative Mercantile Institution, a Utah corporation (“ZCMI”) has merged into May
NY, and May NY is therefore the successor in interest to all right, title and interest which ZCMI had to the Marks;

WHEREAS, ZRT, located and doing business at 50 East South Temple, Salt Lake City, Utah 84111, and May,
located and doing business at 611 Olive Street, St. Louis, Missouri 63101, entered into that certain Amended and
Restated Shareowner Agreement as of the 14" day of October, 1999 (the “Shareowner Agreement”);

WHEREAS, pursuant to Section 8 of the Shareowner Agreement, May is to select a date to be the termination
date under the Shareowner Agreement (the “Termination Date”), and Section 8 describes the previously agreed
upon rights and obligations of May and ZRT before and after the Termination Date;

WHEREAS, May desires by this Assignment and Agreement to select April 21, 2001 as the Termination Date;

WHEREAS, pursuant to Section 8 of the Shareowner Agreement, forthwith after the Termination Date, May is
to convey and transfer all right, title, and interest that May or any of its subsidiaries may have in or to the ZCMI
trademark or trade name to ZRT on certain conditions, and May desires now to fulfill this obligation;

WHEREAS, May is also willing at this time to convey and transfer all right, title and interest it has in and to the
Marks to ZRT or ZRT’s designee, subject to the terms of this Assignment and Agreement;

WHEREAS, ZRT hereby designates IRI, located and doing business at 50 East North Temple, Salt Lake City,
Utah 84150, as the entity to receive all right, title and interest in and to all of the Marks from May NY, and May,
May NY, ZRT and IRI agree with such designation;

WHEREAS, ZRT and IRI desire to memorialize the intent of May and May NY with regard to certain
memorabilia; and

WHEREAS, May, May NY, ZRT and IRI desire to amend the Shareowner Agreement as provided herein;

NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged,;
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1. May hereby selects April 21, 2001 as the Termination Date.
2. May NY hereby

i) assigns, effective April 21, 2001 unto IRI, its successors and assigns, all of May NY’s right, title and
interest in and to the Marks, together with the goodwill symbolized by and associated with the Marks,
any registration(s) of the Marks including but not limited to U.S. Service Mark Registration No.
2,187,107, and all rights and remedies for any infringement of the Marks;

(i)  assigns to IRI, its successors and assigns, all rights arising out of May’s and May NY’s use of the Marks
prior to the date of this Assignment and Agreement, with the understanding that May and May NY will
have no further right or license whatsoever to use the Marks after the Termination Date, except for the
limited rights set forth in this Assignment and Agreement;

(iii)  agrees to transfer to IRI all files in May’s or May NY’s possession or control relating to:

(a) the prosecution of trademark/service mark applications for the Marks,
(b) the procurement of trademark/service mark registrations for the Marks,
(c) litigation involving the Marks, or

(d) the defense or enforcement of the Marks;

(iv) agrees to cooperate fully in executing all necessary documentation or in taking whatever action may be
necessary to vest all of May NY’s right, title and interest in and to the Marks in IRI; and

(v)  authorizes and requests the United States Commissioner of Patents and Trademarks, and such officials in
foreign countries as are duly authorized by their laws to register trademarks, to issue any and all
certificates of registration of the Marks to IRI as the owner of the entire interest, for the sole use and
benefit of IRI, its successors, assigns, and legal representatives,

all on the condition that

(a)  IRI shall not hereafter use the Marks for or in connection with any business activity except as expressly
provided in this Assignment and Agreement;

(b) IRI shall not hereafter license or otherwise authorize any other person or entity to use the Marks for or in
connection with any business activity inconsistent with IRI’s rights under this Assignment and
Agreemmnent;

(c)  IRI shall take all actions necessary to enforce its intellectual property rights in the Marks; and

(d)  IRI shall not sell, transfer, assign or otherwise convey the Marks or any rights to use the Marks to any
other person or entity unless that person or entity agrees to these conditions as fully as if that person or
entity were IRI; and

provided, that nothing in this Assignment and Agreement shall require that May, May NY, ZRT or IR1 alter,
change, or at any time discontinue the use of the mark “ZCMI” as it was on the date of the Shareowner
Agreement being used on the front of the facade of the west entrance to the Salt Lake City Downtown Store (as
defined in the Shareowner Agreement), May and May NY acknowledging that IRI and its affiliates own the
above-referenced facade, and May, May NY, IRI, and ZRT further acknowledging and agreeing that all usage
of the Marks on the facade of the west entrance to the Salt Lake City Downtown Store, which store is part of
the ZCMI Center Mall, shall be usage by IRI and not May or May NY, and all such usage shall enure to the
benefit of IRI; and

further provided, that IRI or its licensees or affiliates shall always have the right to use the Marks in connection
with the shopping mall or center of which the Salt Lake City Downtown Store is a part (the ZCMI Center
Mall), and all of the business activities therein and, as long as IRI in its sole discretion so desires, May and May
NY will act to maintain the name of the mall as the “ZCMI Center Mall” or some variation thereof containing
the term “ZCMI” or the composite term “Zions Co-operative Mercantile Institution”.

3. In addition to the other uses provided for in this Assignment and Agreement, ZRT or IRI or their licensees or
affiliates may use the Marks in any significantly religious business activity any of them conducts; provided that:
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(i)  such business activity shall not be operated in any mall in which May or May NY currently operates any
retail stores;

(i)  such business activity shall not include use of the Marks in connection with the sale of the following
clothing items: suits, suit coats, dress pants, overcoats, ties, shoes, socks, and belts, provided however,
that the Marks may aiways be used in connection with the sale of any clothing that has religious
significance to members of the Church of Jesus Christ of Latter-day Saints, such as, for example, any
items of temple clothing or baptismal clothing;

(11i)  less than one-third of the annual revenues of such business activity represent sales of clothing; and

(iv)  in order to avoid confusion in the marketplace, such business activity shall make it clear in a
commercially reasonable way that it is not associated with the department store business previously
operated by ZCMI, May or May NY or operated at the time by May or May NY.

This Assignment and Agreement is binding on each of May, May NY, ZRT and IR, and their respective
successors, assigns and legal representatives.

IRI gives May NY the limited nonexclusive right to use each of the Domain Names in connection with May
NY'’s business through December 31, 2001, provided that:

(i)  May NY shall only use the Domain Names as a tool to redirect internet users to May NY’s own website,
which website shall only employ names other than and not confusingly similar with the Domain Names;

(i)  May NY shall construct an informational internet web page such that, when an internet user enters one of
the Domain Names any time prior to and including December 31, 2001, that internet user will be
directed to such informational internet web page which shall include a notice substantially similar to the
following notice:

“We are pleased to announce that ZCMI stores began operating under the Meier & Frank name
effective April 18, 2001. The stores have been operated by Meier & Frank since they joined The
May Department Stores Company, parent company of Meier & Frank, in 1999. All of ZCMI's
former online services and information are now available at MeierAndFrank.com.”; and

(iii)  after December 31, 2001, the limited nonexclusive right granted to May NY under this Section 5 shall
automatically terminate and revert back to IRI, and May NY shall thereafter have no further rights in the
Domain Names and shall thereafter discontinue any further use of the Domain Names.

IRI gives May NY the limited right through June 30, 2002 only to dispose of the inventory presently in May
NY’s possession consisting of approximately 12,000 suits and sport coats bearing the name “ZCMI”. May NY
expressly agrees not to order after April 21, 2001any additional suits, sportcoats or other products with the
name “ZCMI” or similar name. Such limited right granted to May NY shall automatically terminate after June
30, 2002, at which time:

(i)  May NY shall destroy any of the then remaining referenced inventory or remove, obliterate, cover or
otherwise eliminate the name “ZCMI” therefrom; and

(ii)  the limited right granted to May NY under this Section 6 shall revert back to IRI, and May NY shall
thereafter have no further right to dispose of the referenced inventory and shall thereafter discontinue
any further use of the name “ZCMI”.

(i) May and May NY have previously donated to IRI certain memorabilia without restrictions, and intend to

donate, and to convey all right, title and interest in certain additional memorabilia, more particularly
described in Exhibit “B” hereto, to IRI without restrictions (the “Unrestricted Donations™).
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(i)

(i)

(iv)

v)

May and May NY intend to donate, and to convey all right, title and interest in certain additional
memorabilia, more particularly described in Exhibit “A” hereto, to IRI subject to certain restrictions (the
“Restricted Donations™).

With respect to all prior donations, if any intellectual property rights such as copyright apply to such
memorabilia, May and May NY hereby confirm that they also donated all intellectual property rights and
conveyed all right, title and interest including the copyright to such memorabilia. With respect to any
Unrestricted Donations to be made in the future, including the memorabilia described in Exhibit “B”
hereto, May and May NY will donate and convey all right, title and interest in the actual memorabilia
and assign to IRI any intellectual property rights including the copyright to such memorabilia.

With respect to any Restricted Donations,

(a)

(b)

(©)
(@
(e)

May and May NY will donate and will convey to IR, all right, title and interest in original
documents, including but not limited to ZCMI corporate and committee minutes through 1993,
and assign to IRI all intellectual property rights including the copyright to the original documents;
IRI will make microfilm copies or photocopies as shown in Exhibit A, at IRI’s expense, of any
original documents in batches, on a schedule and in a manner so that IRI can return the microfilm
copies or photocopies to May or May NY on each batch within one (1) month of May’s or May
NY’s delivering the original documents to IRI;

May or May NY will use those copies for business related purposes only;

IRI will maintain, or cause to be maintained, the originals of all such documents; and

If May or May NY represents that it needs access to the original documents for business related
purposes (such as needing to make original documents available for inspection by a third party in
connection with a pending lawsuit), upon May’s or May NY’s request and after a reasonable
notice period, IRI will make the original documents available to May or May NY, at IRI’s
expense, for inspection at IRI’s Salt Lake City, Utah offices or, if required by a court of law, at
May’s or May NY’s offices in St. Louis, Missouri. If the original documents must be produced in
St. Louis in accordance with this provision, then IRI will bear the expense of shipping such
documents to May or May NY in St. Louis, and, upon completion of the inspection, May and May
NY agree to immediately return the original documents to IRI and to bear the expense of shipping
such documents back to IRI in Salt Lake City.

With respect to the specific Unrestricted Donations set forth in Exhibit B under the heading:
“Miscellaneous documents and artifacts-Tiffin Room display” (hereinafter “Tiffin Room Memorabilia™),
IRI agrees to loan and hereby does loan to May and May NY the Tiffin Room Memorabilia for a period
of no longer than five (5) years, after which time the Tiffin Room Memorabilia shall be returned by May
and May NY to IRL

Except as otherwise provided in this Assignment and Agreement, all other terms of the Shareowner Agreement
shall continue to apply. In case of any conflict between the terms of this Assignment and Agreement and the
Shareowner Agreement, the terms of this Assignment and Agreement shall take precedence.
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IN WITNESS HEREOF, May, May NY, ZRT and IRI have caused this Assignment and Agreement to be
executed on the dates noted below, to be effective as of the Termination Date.

THE MAY DEPARTMENT STORES COMPANY
a Defaware corporation

By /N Qt‘p‘\

Name: Q‘C!‘M-ZD A. Biisgso

Title: SEcreEmey Aud SEvwr (homsec

Date: Dﬁ@ém BEw 19 200

STATE OF MISSOURI )

)ss.
COUNTY OF ST. LOUIS )

On A) 707 j-}a’//% / QE’ before me personally came RICHARD A. BRICKSON, to me known,
who, being by tfie duly sworn, did depose and say that he is the Secretary of THE MAY DEPARTMENT STORES
COMPANY, a Delaware corporation and the corporation described in and which executed the above 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 Board of Directors of said corporation; and that he signed his name thereto by like order.

My Commission Expires: 7/ 3/A 003

~TTNOTARY SEAL

Public

A, Wagener, Notary i '

Sstui%r;is Cougw, State of MISS%%%
W Commission TxDIes 9!1%{\2

s g e
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THE MAY DEPARTMENT STORES COMPANY
a New York corporation

}

By>

——

J
Name: 1 Cuinped @ CouFr

Title: VicE T0FSipEUT

Date: DE(’Em@é/z 19 200/

STATE OF MISSOURI )
)ss.
COUNTY OF ST. LOUIS

% / y"’ before me personally came Richard A. Cohen, to me known, who,
being by me d y sworn, did depose and say that he is the Vice President of THE MAY DEPARTMENT STORES
COMPANY, a New York corporaticn and the corporation described in and which executed the above 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 Board of Directors of said corporation; and that he signed his name thereto by like order.

)//4 V. / %//WW
My Commission Expires: f/i é Ve d -

" Notary Public

ST At AV AV o VoW W ¥ W W W
"NOTARY SEAL"
Susan A. Wagener, Notary Public
St. Louts County, State of Missouri
My Commission Expires 9/13/2003

IV T A L AT A W NP ANF N S S DN

TRADEMARK
REEL: 002444 FRAME: 0048



ZCMI RESERV UST

By
Name: Thomas S. Monson
Title: Trustee

Date: January 2, 2002

STATE OF 7754 )
COUNTY OF ‘ﬁ// £, <-9$S'

=l00s2 _ before me personally came ;;¢ nRL bp 7 ;Z :g Lea/ ,tome
eing by me/duly%sworn, did depose and say that he is the 7 Aus [ en of ZCMI

UST, an irrevocable charitable trust organized under the laws of the State of Ulah, and the

the seal affixed to said instrument is such seal; that it was so affixed by order of th
organization, and that he signed his name thereto by like order.

My Commission Expires: L7
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INTELLECTUAL RESERVE, INC.

By % Ll tkrry ’ /7,//}55/\

Name: e r il € AJs2 4w

Title: s lis. vect

Date: /-2 - o2
STATE OF ___ UTAH )

)ss.
COUNTY OF 2701 LNce )
On 2 JANuAYM 2062—  before me personally came W!LUAM 0 - N EroN , to me

known, who, being by me duly syorn, did depose and say that he is the PREZ beNT of

INTELLECTUAL RESERVE, INC. a not-for-profit corporation organized under the laws of the State of Utah, and
the corporation described in and which executed the above 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 Board If Directors
of said corporation, and that he signed his name thereto by like order.

. |
SN ikl Dymers -

o

|

§

N’otary Pubc

My Commission Expires: __ %7 INPYUL Zo02

596576.1
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