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Execution Version

CORELLE BRANDS HOLDINGS INC.
Request for and Acknowledgment of Partial Collateral Release
August 3, 2020

This Request for and Acknowledgment of Partial Collateral Release (this “Release™) is
delivered to, and acknowledged by, the Collateral Agents (as defined below) pursuant to (i) that
certain Asset-Based Revolving Credit Agreement, dated as of May 1, 2017 (as amended, restated,
supplemented or otherwise modified from time to time, the “ABL Credit Agreement”), by and
among Corelle Brands Holdings Inc., a Delaware corporation (the “Borrower”), Corelle Brands
Acquisition Intermediate Holdings Inc., a Delaware corporation (“Holdings™), the lenders party
thereto and Citibank, N.A., as administrative agent (in such capacity, the “ABL Administrative
Agent”) and (ii) that certain Senior Secured Credit Agreement, dated as of May 1, 2017 (as amended,
restated, supplemented or otherwise modified from time to time, the “Term Credit Agreement” and,
together with the ABL Credit Agreement, collectively, the “Credit Agreements”), by and among
Holdings, the Borrower, the lenders party thereto and Citibank, N.A., as administrative agent (in such
capacity, the “Term Administrative Agent”) and as collateral agent (in such capacity, the “Term
Collateral Agent” and, together with the ABL Administrative Agent, the “Collateral Agents”).
Capitalized terms used, but not defined herein, shall have the meanings given to such terms in the
applicable Credit Agreement.

Pursuant to that certain Intellectual Property Purchase Agreement dated as of August 3, 2020,
as attached hereto as Exhibit A (as amended, restated, supplemented or otherwise modified from time
to time, the “Purchase Agreement”) between the Borrower, Corelle Brands LLC, and Ecko
Housewares Inc. as assignors (each an “Assignor” and, collectively, the “Assignors”), and RL
Industry Co., LTD, as assignee (the “Assignee”), (i) Assignee has agreed to purchase all of the rights,
title and interests in and to certain intellectual property and assets of the Assignors from the
Assignors set forth on Schedules 1 and 2 to the Purchase Agreement (the “Purchased Assets”), in
each case subject to the terms and conditions set forth in the Purchase Agreement (the “Specified
Dispositions™) and (ii) Assignors are obligated to cause the Liens on the Purchased Assets to be
released in full and to deliver to Assignee documents evidencing the same.

Pursuant to (i) Section 10.21(a) of the ABL Credit Agreement and (ii) Section 10.22(a) of the
Term Credit Agreement, the Borrower hereby confirms as of the date hereof that:

1. the Specified Dispositions and use of proceeds thereof are in compliance with each Credit
Agreement and are permitted by Section 7.05(a)(iv) of the ABL Credit Agreement and
Section 7.05(a)(4) of the Term Credit Agreement; and

2. pursuant to (i) Section 10.21(a) of the ABL Credit Agreement and (ii) Section 10.22(a) of the
Term Credit Agreement, Liens granted to each Collateral Agent by the Seller (or any of its
applicable Affiliates) on the Purchased Assets shall be automatically released upon
consummation of the Specified Dispositions.

The Borrower hereby agrees to pay expenses reasonably incurred by the Collateral Agents in
connection with this request, in each case in accordance with (i} Section 10.03(a) of the ABL Credit
Agreement and (ii) Section 10.04(a) of the Term Credit Agreement.

#93481638v4
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The Borrower hereby requests that, in connection with the foregoing, each Collateral Agent
confirms the automatic release of such Collateral Agent’s Liens on the Purchased Assets (but not any
proceeds received by the Assignors from the Assignee pursuant to the Purchase Agreement) upon the
consummation of the Specified Dispositions by signing this Release to confirm such release. In
furtherance of the foregoing, each Collateral Agent hereby agrees to take such action and execute any
such documents as may be reasonably requested by the Borrower and Assignee, and at the
Borrower’s expense, in connection with the foregoing release of Liens in respect of such Purchased
Assets.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned officer has executed this Partial Collateral
Release as of the date first written above,

CORELLE BRANDS HOLDINGS INC.

&
&

By ¢ ‘
Name:
Title:

Acknowledged, accepted and agreed to as of the date
first written above:

CITIBANK, N.A,,
as ABL Administrative Agent

By:
MName:
Title:

CITIBANE, N.A,,
as Term Collateral Agent

By:
Name:
Title:

{Signature Page {o Partial Collateral Release]
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Acknowledged, accepted and agreed to as of the date
first written above:

CITIBANK, N.A .,

as ABL Administrative Agent
t\ PN TN "

By:\"‘““ e ™ A

Name: \ “i\mlé_\*:;«y(\.\.‘i;\,?r‘ Dy e

Title: \ fas L: i V. ‘c‘\‘gg & ‘.,I“

CITIBANK, N.A.,
as Term Collateral Agent

By:
Name:
Title:

[Signature Page to Partial Collateral Release]
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Acknowledged, accepted and agreed to as of the date
first written above:

CITIBANK, N.A.,
as ABL Administrative Agent

By:
Name:
Title:

CITIBANK, N.A.,

as Term‘ gﬁ?}?te‘ral Agﬁl}fyﬁ\,
By: f i >
Name: Michael V. Moore

Title:  Director & Vice President

- &
— \f:’; f;{a“&w-.mu““_,‘““..

[Signature Page to Partial Collateral Release]
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EXHIBIT A

Intellectual Property Purchase Agreement

[See Attached]

#93481638v4
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INTELLECTUAL PROPERTY
PFURCHASE AGREEMENT

This INTELLECTUAL PROPERTY PURCHASE AGREEMENT (the “Agreement”) dated
as of July 30, 2020 (the “Effective Date”)}, is entered into by and among CORELLE BRANDS
HOLDINGS INC. §i/a WK1 Holding Company, its effiliste CORELLE BRANDS LLC fflofa Wonld
Kischen LLC and World Kitchen Inc., and ECKO HOUSEWARES INC. {collectively, “Assignors”),
cach with offices at 9525 W Bryn Mawr, Suite 300, Rosemont, Hinois 60018, United States of America,
and BL INDUSTRY €O, LTD, a Hong Kong company with offices at Unit Iy, 19/FL, Blon Building,
288 Des Vosux Road Central, Hong Kong (“Asgignes”).

WHERKAS, Assignors are the sole owners of all right, ttle and interest in and to the “BAKER’S
SECRET” trademarks, brands, logos, trade dress, trade names and other indicia of source or e £in as set
forth in Schedule 1 attached hereto (collectively, including all registrations, applications for registration
and renewals thereof, the “Trademarks”) slong with related recordable assignment documentation;

WHEREAS, Assignors sre the sole owners of all right, title and interest in and to the domain
names, Bakerssecret.com and bukerssecretsiores.cam gll as more fully desoribed in Schedule 2 attached
hereto {collectively “Domain Names™);

WHEREAS, the Trademarks and Domain Names are free and clear of any charge, claim,
community property interest, condition, egsement, covenant, warrant, demand, encumbrance, sguitable
interest, lien, mortgage, option, purchase right, pledge, sscurity interest, right of first refusal or other right
of third parties or restriction of any kind, including any restriction on use, voting, ransfer, receipt of
income or exercise of any other attribute of ownership (“Encumbrance”™); other than that certain len
against the Trademarks in favor of the sexior secured oreditors of Corelle Brands Holdings Inc. and its
pavent, Corells Brands Acquisition Intermediate Holdings Inc. {the “Lienholdery™), and

WHERFEAS, Assignes desires to acquire all right, title and intersst in and to the Trademarks and
Domain Names and related rights, together with the goodwill of the business connected with and
symbolized by the Trademarks in the Territorigs in which they are used and ax set forthy on Schedude 3
attached hereto (the “Territory™).

NOW, THEREFORE, in consideration of the foregoing recitals, the respective covenants,
representations, warranties and agresments contained in this Agraement and for other consideration, the
receipt and sufficiency of which is hereby acknowledged, intending to be legally bound by this Agreement,
the parties agree ag follows:

i Purchase and Sale of Intellectual Proversy Assets. Upon sxecution of this Agreement
and offective as of the Effective Date, Assignors hereby sell, assign, transfer, convey and deliver to
Assignes, and Assignee purchases and acquires from Assignor, free and clear of &l Encumbrances (subject
to releage of the Lien in the manner provided below), gll of Assignors’ rights, title and inlevest {o the
following assets, properties and rights (collectively, the “Purchased Assets”):

8. the Trademarks and Domain Mames including, without Umitation, all associated brands,
logos, trade dress, trade names and other similar indicia of source or onigin and sl

4814-3563-4883.1
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registrations, applications for registration and renewals related thereto or associated
therewith;

b all of the goodwill relating to the Trademarks and Domain Names;

¢. 2l claims and causes of action with respect to the Purchased Agssts, whether acoruing
before, on, or after the , including all rights to and claims for damages, restitution, and
imjunctive relief and other legal and squitable velief for past, present and future
infringeraent, ditution, vielation, breach, or default; and

d. all other rights, privileges, and protections of any kind whatsoever of Assignors aconisg
under or related to the Purchased Assefs in any mannder and provided by any applicable
law, tresty or other international convention throughout the world.

2, Excluded Linbilities. Assignee shall not, in any manner, assume all or any portion of any
fiabilities or obligations of Assignors of any kind, whether known, or unknown, contingent, matured or
atherwise and whether sxisting on, prior to, or foliowing the Effective Date {the “Excluded Liabilities™).
All such Excluded Liabilities shall romain with Assignors following the transactions conternplated by this
Agreement. Notwithstanding the foregoing, it is understood and agreed that Assignes will be responsible
for any future governmental and internet domain name registration and maintenance obligations and

iiabilities assoviated with the Purchased Assets arising after the Effective Date .

3. The Furchase Price. In consideration of the sale of the Purchased Assets to Assignes, on
o prior to July 30, 2020, Assignee shall pay Assignors and Lienholders, collectively, the amount of USD
£7680,000.00 (Seven Hundred Thousand Dollars 00/100) (the “Purchase Frice™). The payment of the

Purchase Price (the “Payment”} shall be made by wire transfer of immediately available funds to the

4, Limited Besciedion Right Unon Non-Payvment Notwithstanding anything to the contrary

P R S R AR

set forth in this Agreement, if Assignee doss not make the Payment on or before July 30, 2020, the
Assignors shall have a one-time right 1o rescind the transsctions contemplated by this Agreement and fo
reclaim all rights, title and interest in the Purchased Assets and, effective thersafter, all rights, duties and
obligations of the parties hereunder shall rerminate sud no party shall have any Hability to any other party.
Notwithsianding the foregoing, stfective as of the inititiation of the wired Payment: (1) all right, title, and
interest in and to the Purchassd Assets shall immediately and irrevocably vest in Assignes;{i1) Assignors
shall promptly and, in any event, within ten (10) business days, cause the Lien to be released in full by the
Lisnholders and te deliver 1o Assignes documents evincing same and to file, or causs 1o be fled by the
senior sseursd credifors or any other thivd party, any and all documents necessary to evidence the
termination and release of the len {e.g WCC-3Y, and (311) Assignors shall promptly and, in any event,
within five {%) business days, exscute and deliver to Assignes any and all documents reasonably requested
by Assignes acknowledging receipt of the Payment, which constitutes the satisfaction in full of Assignee’s
payment obligations under this Agresment.

. Transfer Tanes; Recording Fess. Assignors shall pay and be fully responsible for any

and all sales, use, transfer or other similar taxes in connection with the purchase and sale of the Purchased
Assets and the other transactions contemplated by this Agreement. Assignes shall pay and be fully

4814-3563-4883.1
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responsible for any and all recording, filing or wansfer fees nevessary to evidence ownership of the
Purchased Agsets in Assignee in connection with the consummation of the transactions contemplated by
thizs Agresment.

8. Ttems to be Defivered on Effective Date. On the Effective Date, subject to the terms and
conditions contained in this Agresment, Assignors shall (i) sign and deliver to Assignee, withoul
limitation of Assignors” obligations in Section & of this Agreement, the documentation reguested by
Asaignee as being necessary fo record the assignments of the Trademarks in the Territory; and (i1} deliver
to Assignes the complete prosecution files for the Trademarks in such form ss reasonably requested by
Assignes and that are in Assignors’ possession or to which Assignors have reasonable access, and such
ather documents, correspondence, and information as are reasonably requestad by Assignee to register,
own, of otherwise use the Purchased Asseis as of the Effective Date {le., Assignors shall have no
obligation to pay any fees or make any filings coneerning prosecution and maintenance of the Trademarks
that were not required to be paid or made prior to the Effective Date).

7. Operations of Assienprs. From and after the Effective Date, and for so long as Assignee

AR AR AR R AR AR

is the owaer or licensee of the “BAKER’S SECRET” trademark or any of the other Trademarks,
Assignors shail: (i) not operate under nov otherwise use the Trademarks or any confusingly similar trade
dress of trademark in the Tersitory; and (i) not condust any sales or disribution under the Trademark
“BAKER'S SECRET” or any confusingly similar trade dress or trademark in the Temritory, including,
without limitation, by selling products to digtributors or fulfilling orders brokered by sales representatives
The Assignors and Assignee acknowledge and agree that the goodwill value of the Purchased Assets
comprises an essential portion of the consideration received by the Assignors for which Assignes is paying
the Purchase Price and Assignee would not entfer into this Agreement or purchase the Purchased Assets
from the Assignors without the Agsignory’ agreement to the provisions of this Section 7.

8. Further Assuraneses

3. Without limiting the obligations of Assignors pursuant to Sgetion § or any other
provisions of this Agreement, Assignors, as necesssry from time to tme dunng the period
commencing on the Effective Date and ending as of December 1, 2021, agree to take any and all
gotions necessary 1o cause or otherwise effect the assignment, and evidence of the assignment, of
the Purchased Assels 1o Assignes as contemplated by dus Agreement, but at no out-of-pocket cost
te each Assignor. In connection therewith, each Assignor agrees to execute, acknowledge and
deliver to Assignes such other instruments of transfer and will take such other actions and execute
and deliver such other documents a8 Assignes may reasonably request in order to svidence of the
release of the Lien, properly and fully record and perfect the assignment in any jurisdiction of the
Tercitory or otherwise vest or svidence more sffectively in Assignee its right, tile and interestin
the Purchased Assets.

b, Without limiting the foregeing, within twenty (20} business days following the
Bffective Date, Assignors shall take such actions as are necessary to effechuate the transfer of
oswnership and control of the Bomain Names to Assignee, and to enable Assignee to register thoss
Domain Names in the name of Assignes with the domain name regisiry selected by Assignes.

8, Represeniations and Warranties of Assignors. Assignors jointly and severally represent

R AR AR A A R AR A R A R R R AR A A

and warrant to Assignes that esch and every one of the following statements is true end correct, except as

4814356348331 3
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set forth on the Schedules. For purposes of this Seetion 9, “Assignors’ kaowledge,” “knowledge of
Assignors” and simifar phrases means the actual knowledge of any dirsctor or officer of either of
Assignors, after reasonable inquiry and investigation.

i, Corgorate Existence. Corelle Brands Holdings Inc. and Ekso Housewares, Inc. are
corporations duly incorporated, validly existing and in good standing under the laws of ths‘St'a.te
of Delgware, Corelle Brands LLC is s limited Hability company duly incorporated, validly existing

and in geod standing under the laws of the State of Delaware.

b. Corperate Powery Authorization: Exforceable Obligations. Assignors have the
carporate or limited liability company power, authority and legal right to execute, deliver and
perform this Agreement. This Agreemant has been duly authorized, duly executed and delivered
on behalf of Assignors, and this Agreement constitutes the legal, valid snd binding obligation of
the Assignors, enforcesble against each Assignor in accordance with its terms, except as such
snforcement may be limited by or subject to (1) bankruptoy, insolvency, reorganization, or other

similar laws relating to or affecting rights of creditors, and (i) general equitable principles.

c. Validity of Contemglated Transactiens.  The execution, delivery and
performance of this Agresment by esch Assignor does not and will not violate, conflict with or
result in the breach of say material term, condition or provision of, or reguire the consent of amy
other person under (i) any regulation, (i) any judgment, order, writ, injunction, decree or award of
any court, arbitrator ar governmental entity, (i) the charter documents of each Assignor or any
securities issusd by each Assignor, or {iv} any morigage, indenture, undertaking, note, bond,
debenture, letter of credit, commitment, agresment, contract, lease, authorization, assigned
contract or other instrument, or understanding {each & “Contract” and collectively, the
“Contracts”) by which any Assignor may have rights or be bound or by which any of the
Purchased Asgsets may be bound or affected.  No fct or condition exists which would give any
party 1o 2 Contract the right to terminate, modify, accelerate or otherwise change the existing rights
or obligations of Agsignor in or to the Purchased Assets. Except for post-closing recordings,
filings, transfers or assignments with respect (o the Trademarks in the Terrdtory, no suthorization,
approval or consent of, and no registration or filing with, auy governmental entity is required in
connection with the execution, delivery or performance of this Agresment by Assignors.

d. Mo Third Party Owmtions. No person has any existing agreements, options,
commitments or rights (o acquire any of the Purchased Assels or any interest therein,

e. Tide 1o Properties. Except for the Lien, which Assignors shall, ar Assignors’ sole
cost and expensge cause to be released and terminated in the manner provided above, sach Assignor
has, in each case depending on its ownership of the Trademarks, as detailed in Schedule 1, good
title to all of the Trademarks free and clear of any and all Encumbrances. The Purchased Assets
are valid, subsisting, and enforceable in the Territory, and are not subject to any pending or, to
Assignors’ knowledge, threatened challengs or claim to the contrary. No svent or circumstance
{including any failure to exercise adeguate quality control or any assignment in gross without the
accompanying goodwill} has ocowrred or exists that has resulied in, or would reasonably be
expected to result in, the sbsndonment of any of the Trademarks. Assignors are in full conmipliance
in all material respects with all legal requirements applicable to the Purchased Agssets and cach

4814-3563-4883.1 4
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Assignor’s ownership thereof. All trademark and domain name registrations have at all times been
and remain in good standing, Assignors have provided Assignee with true and complete coples in
its possession or to which they have reasonable access of all documents, certificates,
eorrespondence, and other materials related to all such trademark and domain name registrations.
All of the trademark applications within the Purchased Assets have been duly filed m the
jurisdiction named in each such application, are being sctively prosecuted and have not been
shandoned or allowed to lapse. All Domain Wames have been validly registered with an authorized
domain name registrar and the registration therefor will be Effsctive Date. To the knowledge of
ssch Assignor, there is no unauthorized use, infringement or masappropriation of the Purchased
Assets by sny third party and there is no sction that is pending or threatened by Assignors with
respect thereto. Other than the Lien, there is nothing to otherwise limit or restrict the transfer from
Assignors to Assignee, pursuant to this Agreement, of all right, title and interest in and to (1) the
Trademarks throughout the world and {1t} the Domain names.

£ Non-Infringement. The registration, ownership, and exercise of the Purchased
Assets did not, do not, and will not infringe or otherwise violate the intellectual property or other
rights of any third party or viotate any applicable regulation or law. To Assignors’ knowledge, no
person has infringed or otherwise violated, or is currently infringing or otherwise violating, the
Trademarks and Domain Names.

g Litigation. Do litigadon or adminiswatdve proceeding of or before any court,
arbitrator or governmental entity is pending or, to each Assignor’s knowledge, threatened, which
relates 1o the Purchased Assets, including, withont Hmitation, any actions: {3) alleging any
infringernent, misappropriation, dilution, or other violation of the intellectual property rights of
any third party based on the use or exploitation of any Trademark, or (1) by any Assignor or any
third party alleging any infringement or other viclation by any third party of sny Trademark.
Neither Assignor is a party to or subjeet to the provisians of any judgment, order, writ, injunction,
decree or award of any vourt, arbitrator or governmental entity, which may adversely affect the
Purchased Asssts contemplated herein.

b Lontracts and Commitments. Except for the Lien, neither Assignor 15 party (o any
written or oral lease, contragt or agreement relating to the Purchased Assets, or contrast or
agreement limiting or restraining such Assignor, its successors or assigns from utilizing the
Purchased Assets in any manner. None of the Purchased Assets is licensed to any person or eniity
or subject to any similar contractual rights or permissions in favor of any person or entity,
Assignors have identified approximately USD $1.250 of goods for sale in five (5) outlst stores
toeated in Austrglia and Assignee agrees that Assignors may sall suich goods on or bafore Qetober
1, 2020,

i Hestrictions. Except for the Lien, neither Asgignor is a party to any agresment,
license, permit, authorization or other instrument or any understanding or oral agresment, and
neither Agsignor is subject to any charier or other corporste restriction or any judgment, order,
writ, injunction, decree or award, which adversely affects or restricts Assignors’ use or ownership

of the Purchased Assets.
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i. Sales Re ;}ra‘swmiwes\“@né Distributors There are no Contracts or other

agrecmients ¢ hetween any Assignor and any other person or entity that grant any license or ather
rights with reapsct to the Trademarks in the Tervitory.

EXCEPT AS PROVIDED IN THIS SECTION ¢ ASSIGNORS MAKE NO OTHER WARRANTIES,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF ENFORCEABILITY, NON-INFRINGEMENT, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

1. Revrscentations and Warranties of Assignge  Asgiguee represents and warranis to
Assignors as follows:

a. Corporate Existence Assignee is a company duly organized, validly existing and
in good standing under the laws of Hoag Kong,

b. Corporate Power: Authorization; Enforcsable Obligations.  Assignes has the
power, suthority and legal right to execute, deliver and perform this Agreement. This Agreement
has been duly authorized, duly exsouted and detiversd on behalf of Assignes and this Agreement
constitutes the legal, valid and binding obligation of Assignee enforcesble agsinst Assignee in
sceordance with its terms, except as such enforcement may be lmited by or subject to ()
bankruptey, insclvency, reorganization, or other similar laws relating to or affecting rights of
creditors, and (ii) general equitsble principles.

c. Validity, of Contemplated Tramssctions. The execution, delivery and
pcrfmrmance of this Agreement by Assignee does not and will not violate, conflict with o result
in the breach of any material term, condition or provision of, ar reguire the consent of any other
person under {i) any regulation, (1) any judgment, order, writ, injunciion, decres or award of any
eourt, arbitrator or goveramental entity, (ii1) the charter documents of Assignee ar any securities
issued by Assignee, or {iv) any Contract by which Assignee may have rights or be bound. Except
as aforesald, no authorization, approval or consent of, and no regisiration or filing with, any
governmental entity is required in connection with the execution, delivery or performance of this
Agresment by Assignes.

EXCEPT AS PROVIDED IN THIS SECTION 10, ASSIGNEE MAKES NO OTHER WARRANTIES,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF ENFORCEABILITY, NONJNFRINGEMENT, MERCHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE.

11 Survival of Begresentations and Warranties The representations and warranties made
by Assignors in Section 9 of this Agresment shall survive for g period of twelve (12)months after the
Effective Date, The representations and warrantics made by Buver in Section 10 of this Agresment shall
survive for a periad of twelve (12) months after the Effective Date. Al other covenants and terms and
conditions of this Agreement shall continue in effect until a period of twelve months following the
expiration of the spplicable statute of limitations.

12. Indemnification

oosei
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&. Assignors’ Indemnification Oblization. Bach Assignor agrees that, from and after
the Effactive Date, it shall indemnify, defend and hold harmlsss Assignes, its officers, direstors,
Affiliates, partners, members, managers, emplovees, agents and other representatives ("Assignes
Indemuified Parties”) from and against any damsges, claims, losses, liabilities, costs and
expenses (including, without limitation, reasonable attorneys’ fees) (sach, & “Liabitity” and,
collectively, “Liabilities™) incurred by any of the foregoing Persons atising out of {(a) any
inascurac:sf or breach of any representation or warranty of Assignors contained in this Agreement,
{b} any breach of any covenant or agreement of Assignors contained in this Agreement of (c_} any
use by Assignors, its affifiates or their respective Hoansess of the Trademarks or Domain Names
prior to the Effective Date, including, without Hmitation, any claims of infringement relating
thergto.

b, Assisnee's Indemnification Oblication. Assignee agrees that, from and after the
Closing, it shall iddamnify, defend and hold harmless sach Assignor, its officers, direciors,
Affilistes, partners, members, managers, eroployees, agents and other representatives (“Assignor
Indemunified Pavties”) from and against sny Liabilities incurred by any of the foregoing Persons
arising out of (8} any inaccuracy or breach of any representation or warranty of Assignes contained
in this Agreement, (b) any breach of any covenant or agreement of Assignes contained in this
Agreement, or (¢} any use by Assignes, 18 affiliates or thelr respective licensess of the Trademarks
or Domain Names after the Effective Date, including, without Hmitation, any claims of
infringement relating thereto.

c. Procedures for Indemnificstion for Third FPavy Claims. For purposes of this
Rection 12, any Party entitled 10 be indemnified under this Seetion 12 is referred to herein as an
“Indemnified Party.” and any Party obligated to provide inderonification under this Section 1218
referred to hersin as an “Indemnifying Party.” The obligations and Habitities of the Parties under
this Section 12 with respect to, relating to or arising out of claims of third parties (ndividually, a
“Third Party Claim” and, coliectively, the “Third Party Clsims”} shall be subjsct to the
following terms and conditions:

{1 The Indemnified Party shall give the Indemnifying Party prompt written
notice of any Third Party Claim, snd the Indemanifying Party may undertake the defenge of
that claim by representatives chosen by it and reasonably satisfactory to the Indemnified
Party, wrovided, that, in such event, the Indemmified Party will bave the right to participate
in such defense through counsel of its own choice and at iix own expense. Any such notice
of & Third Party Claim shall identify with reasonable specificity the basis for the Third
Party Claim, the facts giving rise to the Third Party Claim and the amount of the Third
Party Claim {or, if such amount is not yet known, g ressonable sstimate of the amount of
the Thard Party Clain). The Indemnified Party shall make available o the Indemmnifying
Party copies of all relevant documsnis and records in its possession. Fallure of an
Indemnified Party to give prompt notice shall not relieve the Indemnifying Party of its
obligation to indemuify, except to the extent that the fallure to so notfy materislly
prejudives the Indemnifying Party’s ability to defend such claim against a third party.

4R14-3563-4883.1
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(i) If the Indemnifying Party, within twenty (20) days after notice from the
Indemnified Party of any such Third Party Claim, notifies the Indemnified Party in wiiting
of its election not to, or fails 1o, assume the defense thereof in accordance with the terms of
this Agresment, the Indemnified Party shall have the right (but not the obligation} to
undertake the defonse of the Third Party Claim. Any failure on the part of the Indemnifying
Party to notify the Indemuified Party within the time period provided sbove regarding its
election shall be deemed an election by the Indemnifying Party not to assume and oontrol
the defense of the Third Party Claim,

{iity  Notwithstanding anything herein to the contrary, the Indemuifying Party
shall not, without the prior writien consent of the Indemnified Party, settle or compromise
any Third Party Claim or consent to the entry of judgment which does not include as an
unconditional term thereof the giving by the claimant or the plaintiff to the Indemnified
Party of an unconditional release from all Hability in respect of the Third Party Claim. The
Indemnified Party shall not, withowt the prior written consent (which shail not be
pnrsasonsbly withheld or delayed) of the Indemnifying Party, settle, compromise or pay
any Third Party Clalm or consent to the entry of judgment with respect thereto.

d. Indemnification Limitations.

{) Time Limits On Indemnification. No claim on account of a breach or
inacouracy of a represeniation or warramty shall be made after the expiration of the survival
periods referred to in Section 11 of this Agreement. Notwithstanding the foregoing, if a
wiitten claim or writien notice is glven with respect to gny represenialion or warranly prior
to the espirstion of its survival period, the claim with respect 1o such representation of
warranty shall continue until such claim is finally resclved.

(i Waiver of Conditions. The right of an Indemnified Party to indemnification
hereunder shall not be affected by any investigstion conducted with regpect to the accuracy
of or compliance with any of the representations, warranties, covenants or obhligations set
forth in this Agresment. Notwithstanding the foregoing, the waiver of any condition based
on the accuracy of any repregentation or warranty, or on the performance of or compliance
with any covenant or obligation, shall negate the right to indemnification or other remedy
tased on such representations, warranties, covenants and obligations.

13, FPablis Anvouscements: In any public announcements mads by Assignes about the

B e A R S T

wademarks or this transaction in this Agreement, Assignee shall not mention Assignors’ company names.

4. Suppoert in defending the Trademarks  Assignors shall reasonably cooperste with

Assignes as may be reasonably requested from time to time, but &t no out-of-pocket cost to Assignors, in
any matter to defend and protect the Trademarks, including, but not limited to, the granting of appropriate
Powers of Attorney 1o the persons so designated by Assignee for such effects.

18, Ezususss. Fxcept zs otherwise provided in this Agreement, ssch party hereto shall pay its

own expenses incidental to the preparation of this Agresment, the carrving out of the provisions of this
Agresment and the consummation of the transactions contemplated hereby.

4818-3563-4883.1 8
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16,  Commergially Reasonable Efferts. Notwithstanding any other provision to the contrary,
following the Effective Date each of the Parties agross to use its conunercially reasonable efforts to take,
or cause to be taken, all actions and to do, or causs to be done, all things necessary, proper or advisable to
consummate and make sffertive as promptly as practicable the fransactions conternplated hersin and to
vest in Assignes (and any transferse of Assignes} good sand marketable title to the Purchased Assets,
including obaining ail consents, waivers, authorizations and approvals from Goveramental Authorities
and other third partiss required for the consummation of the Transactions. From time to time after the
Effective Date, at the reasonable request of Assignes (or any transferes of Assignee) and at such TeCUESTngG
party’s expense, and without further consideration, Assignors agres on esch of their own behalf, as well
as on behalf of its subsidiaries, affiliates, successors, assigns and legal representatives, to exeoute and
deliver 1o Assignee any further documents or instruments and perform any further acts that may reasonably
be deemed necessary or desirable by Assignes to vest, record, perfect, support andior confirm the rights
hersin conveyed, or intended so to be, 10 Assignee (and any transferee of Assignee) with respect to the
Purchased Assets, including without limitation such assignments, agresments and limited powers of
sttorney as may be needed for recording or effectuating the transfer of the Trademarks and Domain Names
in the Territory. Nothing herein shall be deemed a waiver by Assignee of its right to receive at the Effective
Date an effective assignment of such rights by Assignors as othierwise set forth in this Agreement. From
time to time after the Effective Date, at the request of Assignee and at its expense, and without further
consideration, Assignors shall reasonably assist Assignee (and any transfuree of Assignes) as Assignee
may reasonably require in connection with the defense or prosecution of any ¢laim by or against any third
party with respect to the ownership, validity, enforceability, infringsment or other viotation of or by the
Trademarks or Domain Names,

17. Binding Effect. All of the terms and provisions of this Agrecment shall be binding upon
and inure 1o the henefit of and be enforceshle by the successors and permitted assigns of Assignors and
Assignee. DMeither Assignor may assign its rights or obligations under this Agreement without the prior
wiitten consent of Assignes. Assignes may not assign any of its rights ¢r obligations under this Agreement
without the prior wiitten consent of Assignors. Nudwithstanding the foregning, a party may assign its
rights and obligstions under this Agreement i whole, without such consent, to an entity that scgquires,
directly or indirectly, alf or substantially all of the business or assets of such party to which this Agreement
pertains, whether by merger, reorganization, acquisition, sale or otherwise. Any purported assignment in
viglation of this Section 18 shall be null and void.

18,  Metices. Any notice, request, demand, walver, consent, approval or other communication
which is required or permitted hersunder shall be in writing and shall be deemed givern: {1} when delivered
by hand {with written confirmation of receipt), (Ji) when received by the addressee if semt by
internationally-recognized overmght courier (with all fees prepuid); or (i1t) on the date sent by email of 3
POF document {with confirmation of receipt) if sent during normal business hours of the recipient. Such
cormmumnications must be sent to the respeciive partiss gt the following addresses or at such other address
for a party as is specified in a notice given in accordance with this Section 16

Ifto Assignors, to: 10 Assignes, to
Corelle Brands Holdings Inc. RL Industry Co., Lid
9525 W. Bryn Mawr Unit I3, 19/FL, Eton Building,
Suite 3060 288 Des Voaux Rd Central
Rosemont, [linais, 60018 Hong Kong
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United States of America

Attn: Mr. Ben J. Gadbois Attn: Mr. Aharon R Daniel
with g copy to with a copy 1o
iegali@eorellebrands.com Email: daniel@rlindusiry com

20,  GovsroingLaw This Agresment shall be governed by and construed in accordance with
she laws of the State of Delaware without giving effect to she principles of conflict of laws. Any case,
contraversy, suit, action or procesding arising out of, in connection with, or related to this agreement shall
he brought in the Delawars Court of Chancery. Assignors and Assignee hereby expressly submit to the

personal jurisdiction and venue of such court.

21, Modification, Amendment, Supidement or Waiver. Mo maodification, smendment,
supplement to or waiver of this Agreement or any of its provigions ghall be binding upon the parties hereto
anlsss made in writing and duly signed by the parties to this Agreement. A failure or delay of any party
to this Agreement to enforce ai any time sny of the provisions of this Agreement or to require at any times
performance of any of the provisions hereof, shall in no way be construed to be s waiver of such provisions
of this Agreement. A waiver by either party of any of the terms and conditions of this Agreement in any
one instance shall not be deemed a waiver of such terms or conditions in the future, or of any subsequent

breach thergof.

33, Entiretv of Asveement. This Agresment gnd the documents to be delivered hereunder,
and related exhibits and schedules, constitute the entire agreement between the parties and supersede all
previous agreements, promises, representations, understandings, and negotistions, whether written or oral,
between the partiss with respeet 1o the subject matter hereof.

23, Severahility. In the event any one o more of the provisions of this Agreement shall for
any regson be held to be invalid, illegal, or unenforceable, the remaining provisions of this Agreement
shall be unimpaired, and the invalid, illegal, or unenforcenble provision(s) shall be replaced by a mutually
acceptable provision(s}, which, being valid, legal and enfurceable comes closest o the intention of the
parties underlying the invalid, tegal or unenforceable provision(s).

34, Damages WITHOUT LIMITATION OF A PARTY’S RIGHT TO INDEMNIFICATION
OTHER FOR PUNITIVE, EXEMPLARY, SPECIAL, INDIRECT, REMOTE, SPECULATIVE OR
CONSEQUENTIAL DAMAGES.

25.  Headinys The headingsin this Agreement are for the purposes of reference only and shall
not in any way limit or otherwise affect the meaning or interpretation of any of the terms hereof.

36,  Schedules. The tenms and provisions of the schedules attached to this Agreement are

SRR

hereby incorporated herein as if fudly set forth hersin,

27. Counterparts This Agreement roay be executed by facsimile or similar elactronic means,

R

in any number of counterparis and any party hersto may execute any such counterpart, esch of which
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when sxecuted and delivered shall be desmad to be an original and all of which conuterparts taken together

shall constinge but one snd the same nsthunent.

N WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the date first

writien above.

CORELLE BRANDS HOLDINGS INC.
fik/a WKI Holding Company Ine.

Y

o \\{_\M\;\:
Byl &
& SR

Mam gy‘“ﬁen I Gadbois
Title: Prosident and Chief Executive Officer

\'\'-\{A,

EXKCO HOUSEWARES, INC.

By ‘__,-r“\\} SN
Name! Ben I Gadbots
Title: President

AN

CORELLE BRANDS LLC

SV e
R

By: ST Nk, .
Natesfien I Gadbols
Title: President and Chief Executive Officer

4814-3563-4883.1

RL INDUSTRY CO, LTR,,

&
&
N
&
{ ¥
A g i
Sy F 3
N $. &

By, R
Name: Aharon ¥ Danie

Title: Chief Executive Ofoer
N

N

b

I
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Country
Australia
Brazi
Canada

Canads

Canada

Gonynican
Republic

£l Salvador

EUTM

Hong Kong

india

india

israel
Jamaics
Mew

Zealand

Puerte Rico

Trade
fiark
BAKER'S
SECRET
BAKER'S
SECRET
BAKER'S
SECRET

BAKER'S
SECHET
BAKER'S
SECREY
BAKE &
SERVE &

Design

BAKER'S
SECRET
BAKER'S
SECRET &
dasign
BAKER'S
SECRET

BAKER'S
SECREY

BAKER'S
SECRET

BAKER'S

(SECRET

BAKER'S
SECRET
SAKER'S
SECRET
RAKER'S
SECRET
BAKER'S
SECKET

4814-3563-4883.1

The Assioned Trademarks and the

AR RS

SCHEDULE !

NPT R AR

DA R S e

Trademark Am\mmﬂm Recordation Documenty {Exhibit &)

.
Classes

(5
o

<

21

a

Application
Rgs

411138
B4DSTL364
1216607

Q377295

1773850

223850

2008063173

004288255

330305874

217006-21-0

SSSRRRRARAY
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Rext Trade

Application Registration Ragistration  Renewal Mark

Date Na Date D Sratus

3 jul 1984 411138 3 1884 350l 2025 Registered
28 Apr

& hal 2013 240571384 26 Apr 2048 026 Registerad

12 May 36 Aug

2004 TMASSER1L 26 Aug 3005 2030 Registered
22 Aug

221874 TMAZ08851 22 Aug 1875 - 2030 Registered
18 ian

23 Mar 2016 - 10648564 15 Jan 2020 2080 Registered
2 May

5 Feb 2016 223850 2May2018 2026 Registerad
26 Sep

30 Now 2006 - 64-82-128130 26 Sep 2007 2027 Ragistered
27 lan

37 jan 2005 004258285 I Mer 2006 | 2025 Registered
22 0ct

23 Oct 2004 300305874 23 0ct 2004 2024 Registergd

AOIORNTEDETM 8 Aug 3008 Registered

50¢t

5 Gt 2007 1808484 31 Mar2008 2037 Registared
28 Aug

38 &ug 2005 IR32EL 1% Rpr 2007 - 2028 Repgistersd
23 Jan

23 lan 2004 44833 23 fan 3004 2034 Registerad

24 May 24 May

1984 1529238 11 Nov 1987 2085 Registerad

7 Nov 2018 Pending

12
TRADEMARK
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Republic of

Karea BAKER'S 18 Dec
{South} SECREY 2% SQICOC0045354 27 Sep 2000 4005080350000 18 Dec 2001 2021 Raglsterad
Saudi BAKER'S G durn
Arahia } SECREY l¢§3?‘3{282§? 26 Sep 2018 1437028207 17 dan 2017 2036 Registerad
. BAKER'S a8 Dct
South Africa  SECRET 8046613 8 Oot 1980 80/6613 3 Oct 1880 2020 Ragistered
BAKERS 3% fan
 Taiwan SECRET 3,21 iGsptiren & Mar 2007 QI886RI2 1 Fab 2018 2038 Registerad
United
States of BAKER'S 31 Jui
Arnerica SECRET - 21 72430318 i 872  096aRR 31 bl 1973 023 Ragistered
United
Statas of BAKER'S 24 Apr
America SECRET % 7806635 13 hun 206 3233133 24 Apr 3007 3037 Segistered
BARER'S 21 Kpr
Yistnam SELCRET 21 4200808253 L1 Apr 2006 40100187000 24 Apr 2008 2026 Registerad
AR14:3563:4853.1 -
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EXHIBIT &
{to Schedule 13

Trademark Assiznment

AR AN RN

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, CORELLE BRANDS HOLDINGS INC. /s WKI Holding Company, Inc. Inc., and
its affiliaies CORELLE BRANDS LLC /s World Kitchen Tne. and RCKO HOUSEWARES INC.
tocated at 9525 W. Bryn Mawr, Suite 300, Rosemont, Binois 60018, United Stateg of America
{collectively, “Assignors”}, hereby sell, assign, tranefer, and convey to RL INDUSTRY €O, LTD,, a
Hong Keng company with offices at Unit D, 191F, Eton Building, 288 Dies Voeux Road, Central, Hong
Kong {“Assignee™), pursuant to the Trademark Assignment Agreement dated as of [DATE], to which
Assignors and Assignee are a party, all right, title, and interest in and to the trademark set forth on
Schedule 1 attached hereto and incorporated by this reference hersin, togsther with the goodwill
associated therewith and symbolized thereby, and all claims and causes of action with respect to any of
the foregoing, including without limitation alf rights to and claims for damages, restitution, and
injunctive and other legal and equitable relief for past, present, and future infringement or other
violation, and all other rights, privileges, and protections of any kind whatsoever of Assignors accruing
under any of the foregoing provided by any applicable law, ireaty, or other international convention,

Assignors hereby authorizes Trademark Office and the officials of corresponding entities or
agencies in any applicable jurisdictions to record and register this Trademark Assignment upon reqguest
by Assignee

IN WITNESS WHEREQF, the undersigned has caused this Trademark Assignment to he
executed on this 30 day of July, 2020 by its duly authorized officer.

CORELLE BRANDS HOLDINGS INC. /2
WKI Hoiding Company Inc.

By:
Name:
Title: @

ERCO HOUSEWARES, IRC.

ST
By, o

trre. (Frea,,

et
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SCHEDULE 2

Dooain Names
Domain Name Domain Resistrar Yxpiration Date  Registrant
Bakerssecret. com GoDaddy 4/20/2026 orld Kiteheo
LC cka Corelle
N \ B ILE
Bakersescretsiores.com Coladdy 202026 World Kitchen
- oka Corelle
_____________ LE

4814-3353-4883.1
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SCHEDULEZ

Territery

Rl

Ths countries set forth on Schedule 1

4814356348531
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SCHEDULE 4

Amounts of Purchase Price to be delivered

A

{0 Agsignors

Asstanors’ Wire Tostructions

Amount:
Bank:
Swift:

ABA:
AccountMame:

Account Numbern

4814-3563-4883.1

LISE $700,000.00

BMO Harris Bank NA

111 W. Monroe Street

Chicago, 1L 60603

HATRUS44

71000288

Corelle Brands LLC {as designes of Assignors)
440-043-8

17

RECORDED: 10/02/2020
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