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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Specialty Retailers, Inc. 03/07/2014 CORPORATION: TEXAS

RECEIVING PARTY DATA

Name: Specialty Retailers (TX) LLC

Street Address: 5 Revere Drive

Internal Address: Suite 206

City: Northbrook

State/Country: ILLINOIS

Postal Code: 60062

Entity Type: LIMITED LIABILITY COMPANY: TEXAS

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: |[4311456 STEELE'S
Registration Number: |4275502 STEELE'S
Registration Number: |4393893 REAL STYLE. REAL DEALS. 4
)

CORRESPONDENCE DATA <
Fax Number: 3123468434 o
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via g
US Mail. 2
Phone: 3124767558 T
Email: mefdocket@Iplegal.com O
Correspondent Name: Marc E. Fineman
Address Line 1: 2 N. LaSalle St.
Address Line 2: Suite 1300
Address Line 4: Chicago, ILLINOIS 60602

ATTORNEY DOCKET NUMBER: 40000-96991

NAME OF SUBMITTER: Marc E. Fineman

SIGNATURE: /Marc E. Fineman/

DATE SIGNED: 03/25/2014

Total Attachments: 9
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ASSIGNMENT OF INTELLECTUAL PROPERTY AND THIRD PARTY NDAs

This Assignment of lntelectual Property and Third Party NDAs (this “Assignment”) is entered
into by and between Specialty Retailers, Inc., a Texas corporation (“Assignor™), and Specialty Retailers
{(TX) LLC, a Texas limited liability cormpany (“Assigree™).

RECITALS

A The parties entered into that certain Purchase and Sale Agreement dated March 5, 2014
{the “Purchaye Agreement™}, pursuant to which Assignor agreed 1o sssign and wransfer the Company
Intellectual Property and the Third Party NDAs to Assignee. Capitalized terms not otherwise defined in

this Assignment shall have the meaning set forth in the Purchase Agreement,

»

B. Pursuant to 5 ns 4.17(a) of the Purchase Agreement, Assignor has agreed to execute
and deliver this Assignment to facifitate the assignment and transfer of Assignor’s Intellectyal Property
Rights to Assignee.

C. Pursuant to Sgction 6.8 of the Purchase Agreement, Assignor has agreed to execute and
deliver this Assignment to facilitate the assignment and transfer of all vights of Assignor under the Third
Party NBAs to Assighee.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufticiency of which
is hereby acknowledged, the parties hereto hereby agree as follows:

Section 1. Assisnment of Company Yutellectual Property. Assignor hereby transfers,
assigns, conveys and delivers to Assignee, ity successors and assigns, all of Assignor’s right, title and
interest in and to the following:

i all licenses with any Third Party, deseribed in Schedule 1 attached hereto, in
contiection with any of the Intellectual Property Rights, or such Third Party’s
intelectual property, whether the Assignor is a Heensor or Heenseée under any such
license, subject in each case 1o the terms of such Heenses including without imitation
terms requiring consent to transfer the Assignor™s rights under such license; and

i, all intellectual property rights described in Schedule | attached hereto, including both
statutory and common law rights, as applicable: (2} copyrights; (b} trademarks,
service inarks, trade names, slogans, domain names, logos, and trade dress, and the
goodwill of the business symbolized thereby, and registrations and applications for
registrations thereoll (¢) patents and patend applications (including all refssues,
divisions, coptinuations, confinuations-in-part, renewals and sxtensions of the
foregoing); (d) trade scorets and confidential information, including ideas, designs,
concepts, compilations of information, methods, techniques, procedures, processes
and other know-how, whether or not patentable; {e) registrations for any of the
foregoing; and (1) any other rights, licenses, liens, security interests, charges,
encumbrances, equities, and other claims that any Person may have to claim
ownership, authorship or invention, to use; to object to or prevent the medification of,
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to withdraw from circulation, or controf the publication or distribution of any of the
foregoing.

In the event that any Intellectual Froperty transferred under the Purchase Agreement
is not listed on Schedule | hereto, Assignor agrees 1o execute a supplemental
assignment listing such Intellectual Property, as Assignee roay reasonably request
from timeto time.

Section 2. Assignment of Third Pariv NDAs. Assignor hereby transfers, assigns, conveys
and delivers o Assignes, its successors and assigos, all of Assignors right, title and interest in and to
each Third Party NDA described in Schedule 1 attached hereto, In the event that any Third Party
NDAs transferred under the Purchase Agreerent are not listed on Schedule § hereto, Assignor agrees to
execuie a supplemental asslgnment listing such Third Party NDAs, as Assignes may reasonably request
from time to time,

Seetion 3. Further Acts. Assiznor hereby covenants and agrees to do or cause to be done
all further acts and things desmed necessary or desirable by Assignee, at Assignee’s reasonable request,
1o enable Assignee {o obtain, sustain, enforce and enjoy to the fullest extent all rights, title and interest
herein conveyed in any country. Such cooperation by Assignor shall include production of pertinent facts
and documents, giving of testimony, execution of petitions, ouathis, specifications, declarations or other
papers, and other assistance all to the extent reasonably necessary (a) for parfecting in Assignee the rights,
title and interest heredn conveyed; and (I5) for legal proceedings imvolving the Intellectual Property Rights
in infringerment actions and court actions; provided, however, that all expenses incurred in connection
with such filings and proceedings shall be paid for by Assignee. In the event that Assignee is unabdle for
ary reason fo secure Assignor’s signahire to any document required to apply for or execute any
applications, registrations, improvements, renewals, extensions, divisions or continuations in pant thereof,
or other memorial of the assignments hercunder, Assignor hereby irrevocably designates and appoints
Assignee and its duly authorized officers and agenis as Assignor’s agent and atforney infact to act for and
i their behalf, and instead of Assignor, to execute and file any such applications and to do all other
fawfully permitted acts to further the perfection, proscoution, issuance, vesting, protection, and
enforcement of Intellectual Property Rights or other rights therein with the samie legal force and effect as
it executed by Assignor. Assignor hereby declares that the foregoing power is coupled with an interest
and as'sueh is irrevocable.

Section 4. Warranty, Assignor represents and warrarts that!

i, Owaership. Assignorowns all right, title and interest to the Company Intellectusd
Property, free and clear of all encumbrances, Hens, restrictions or claims;

. V¥alidity. To the Assignor’s Knowledge, the Company hitellectual Property is valid
and enforceable;

ifi.  No Third Party Conflicts. Assignor or its predecessors have not entered into any
exclusive or non~exclhusive agreements relating to the Company Intelleciual Property
with any Person, and the Company Intellectual Property does netinfringe, violate or
misappropriate the rights of any Third Party:

iv. Mo Third Party Infringement. To the Assignor’s Knowledge, there s no
unauthorized use, disclosure, infringement or misappropriation of any of the
Company Inteliectual Property by any Third Party, and the Company Intellectual

Property is not subject {0 any license, release, covenant not (0 sue, of noh-assertion
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assuranee to any Person or entify with respect to any part of the Company Intellsctual
Property; and

v.  No Claim against Assignor. No written claim of infringement of the Company
Intellectual Property has been made by a Third Party and no claim of infringement of
the Company Intellectual Property has been threatened by any Third Party and there
is no basiy for such a claim.

Section 3. Governing Law. The terms, conditions and other provisions of this Assignment
and any documents or instrumients delivered in connection with 4 shall be governed and construed
according 10 the internal faws of the State of Texas (other than the choice of Taw nitles thereol) except as
to matters of law concerning the internal corporate affairs of any corporate entity which is a party to or
the subject of this Assignment, and asto those matters, the jurisdiction under which such entity derives its
powers shall govern.

Sestion 6. Counterparis. This Assigrument may be executed in one or move counterparts,
each of which shall be deemed an original, but all of which together shall constituie one and the same
instrument. Al facsimile or elgctronic copies hereof or signatures hereon shall, for all purposes, be
deemed originals,

Section 7. Conflict. MNothing in this Assignment supercedes, expands or extinguishes any
of the obligations, agreements, covenants, representations or warranties or Assignor or Assignee
contained in the Purchase Agreement and the schedules and exhibits thereto. If any conflict arises or
exists between this Assignment and the Purchase Agreement, the terms of the Purchase Agreement shall
control.

[Signanere page follows]
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IN WITNESS WHEREOF, the parties have executed this Assignment of Intellcctual Property and
Third Party NDAs ou the date fivst above written.

ASSIGNOR: ASSIGNEE:
Specialty Retailers, Ine Specialty Retailers (TX) LLC
By: Steele’s & Deals, LLC, its sole momber

By: Hileq Megghant Resourves, LLC,
HE Mani“gi Acmber

'§ 2

&

4
RO

By: By: 8 e
Namer Oded Shein, Name: Taft §. Fredericks
Title:  TVP, Chief Finaneial Officer Titler  ¥P, Assistant General Counsel,

S Managing Member
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IN WITNESS WHEREOF, the parties have exccuted this Assignment of Intellectual Property and

Third Party NDAs on the date first above writien.

ASSIGNOR:

Specialty Retailers, Inc.

R
AN

By:

Name: Oded Shein,
Title:  EVP, Chief Financial Officer

12980746

PASINTYT70208.4

ASSIGNEE:
Specialty Retailers (TX) LLC
By: Steele’s & Deals, LLC, its sole member

By: Hileo Merchant Resources, LLC,
its Managing Member

By:

Name: fan S. Fredericks

Title: VP, Assistant General Counsel,
Managing Member
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STATEOF _fe vae §

8

COUNTY OF Sl §
The foregoing instrument was acknowledged beforeme on &1 e 28y . 2014,

by Oded Shein, as EVP, Chief Financial Officer of Specialty Retailers, Inc a 'h.xaq corporation, on
behalf of said corporation.

My Commmmn F xpncs i Fo £ gl
o dge Fpodd \Iotary Pubhu in and fﬂr L’ne

"""" — State of
Annette Hollingeworth |
(Seal) «» 05-16-2046 |
STATEOF __ §
COUNTY OF §
The foregoing instrument was acknowledged before me on . 2014,
by , 88 of Hilco Merchant Resources, LLC, a Delaware

limited hability company, on behalf of said company.

My Commission FExpires:

Notary Public in and for the
State of

{Seal)
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STATEOF

T A

COUNTY OF

The foregoing Instrument was acknowledged before me on ‘ , o 2004,
by Oded Shein, as EVP, Chiel Financial Otficer of Specialty Retailers, Inc., a Texas corporation, on
behalf of said corporation.

My Comtrussion Expires:

Notary Public in and for the
Stateof

{Scal)

st

ment was scknowledged before me on Mavsh ., 2084,
Vg d & Sevarsd of Hileo Merchant Resourecs, LLO, a Delaware
sawd company. .

v,t' (}‘f

nmission BExpires: Lot
Sradiele 7 Notary Publicif and fo

Statc of L

g, MELUCH )
¢ OFFICIAL SEAL
23 Matary Puitic, Siate ol iinois
5 Fi Wy Commissian Expires
" N -’
- Sugusi 25, 2017
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Schedule 1

Assigned Intellectual Property

STEELE’S
Reg. No. 4,311,456; Registered April 2, 2613
STEELE’S
{stylized)
Reg. No, 4,275,502; Registered January 15, 2013
See attached for additional information.
REAL STYLE. REAL DEALS.

Reg. No. 4,393,893; Registered Aungust 27, 2013
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Sechiedule H
Assigned Third Party NDAs

None
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