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Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

MICHE BAG, LLC. 10/15/2014 LIMITED LIABILITY
COMPANY: UTAH

RECEIVING PARTY DATA

Name: FIFTH STREET FINANCE CORP.
Street Address: 777 WEST PUTNAM AVENUE
Internal Address: 3RD FLOOR

City: GREENWICH

State/Country: CONNECTICUT

Postal Code: 06830

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Serial Number: 77244183 MICHE o
Registration Number: |3815504 MICHE g
Registration Number: |3729438 ONE BAG, ENDLESS POSSIBILITIES S
Serial Number: 85384966 MY MICHE N
Registration Number: |4191945 ENDLESS POSSIBILITIES =4
Registration Number: 4271579 ENDLESS POSSIBILITIES S
Serial Number: 85474469 &
Registration Number: |4475828 MICHE LUXE E:,
Serial Number: 85949480

CORRESPONDENCE DATA

Fax Number: 7145469035

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 714-641-5100

Email: fsanders@rutan.com
Correspondent Name: RUTAN & TUCKER, LLP
Address Line 1: 611 Anton Blvd.

Address Line 2: 14th Floor

Address Line 4: Costa Mesa, CALIFORNIA 92626
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ATTORNEY DOCKET NUMBER:

024969.0084

NAME OF SUBMITTER: HANI Z. SAYED
SIGNATURE: /HANI Z. SAYED/
DATE SIGNED: 11/08/2014
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (“IP
Assignment”), effective as of October 15, 2014, is made by MICHE BAG, LLC, a Utah limited
liability company (“Assignor’), located at 10808 S. River Front Pkwy., Suite 150, South Jordan,
Utah 84095, in favor of FIFTH STREET FINANCE CORP., a Delaware corporation
(“Assignee”), located at 777 West Putnam Avenue, 3" Floor, Greenwich, Connecticut, 06830,
the secured party over certain assets of Assignor pursuant to that certain Security Agreement,
dated as of December 7, 2010 (as amended, restated and modified from time to time, the
“Master Security Agreement”), that certain Patent Collateral Assignment and Security
Agreement, dated as of December 7, 2010, recorded by the US Patent and Trademark Office on
December 13, 2010 at Reel/Frame 025493/0366, as supplemented on June 21, 2011 at
Reel/Frame 026468/0600, on December 19, 2011 at Reel/Frame 027414/0041 and on
February 4, 2013 at Reel/Frame 029751/0698 (as amended, restated and modified from time to
time, the “Patent Security Agreement”), that certain Trademark Collateral Assignment and
Sccurity Agreement, dated as of December 7, 2010, recorded by the US Patent and Trademark
Office on December 13, 2010 at Reel/Frame 4452/0073, as supplemented on October 27, 2011 at
Reel/Frame 4649/0734, on February 4, 2013 at Reel/Frame 4955/0760 and on June 25, 2013 at
Reel/Frame 5056/0225 (as amended, restated and modified from time to time, the “Trademark
Security Agreement”), and that certain Copyright Collateral Assignment and Security
Agreement, dated as of December 7, 2010, recorded by the US Copyright Office on January 18,
2012 as Volume 3602, Doc. No. 83 (as amended, restated and modified from time to time, the
“Copyright Security Agreement” and, together with the Master Security Agreement, the Patent
Security Agreement, the Trademark Security Agreement and the Copyright Security Agreement,
the “Security Agreement”).

WHEREAS, in connection with a foreclosure action pursuant to and in accordance with
New York U.C.C. Law §§ 9-620 through 622 (“NY UCC”) and the terms of the Security
Agreement, Assignee will foreclose upon, among other assets, certain intellectual property of
Assignor, and Assignor has agreed to execute and deliver this IP Assignment, for recording with
governmental authorities including, but not limited to, the US Patent and Trademark Office and
the US Copyright Office;

WHEREAS, Assignor owns all right, title and intercst in and to the patents and patent
applications set forth in Schedule 1 hereto, including all corresponding non-provisionals,
substitutions, certificates, issuances, divisions, continuations, continuations-in-part, reissues,
extensions, reexaminations and renewals thereof (the ‘“Patents™), except as may be limited by
the Security Agreement and/or Assignee’s rights and interests under the NY UCC;

WHEREAS, Assignor owns all right, title and interest in and to the trademarks set forth
on Schedule 2 hereto, including all corresponding trademark registrations and applications for
registration, issuances, renewals and extensions thereof (the “Trademarks”), together with the
goodwill of the business connected with the use of, and symbolized by, the Trademarks, except
as may be limited by the Security Agreement and/or Assignee’s rights and interests under the
NY UCC;

2574/024969-0084
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WHEREAS, Assignor owns all right, title and interest in and to the works set forth on
Schedule 3 hereto, including all corresponding copyright licenses, copyright registrations and
applications for registration, issuances, renewals and extensions thereof (the “Copyrights”),
except as may be limited by the Security Agreement and/or Assignee’s rights and interests under
the NY UCC;

WHEREAS, Assignee owns all of the right, title and interest in and to the Patents, the
Trademarks and the Copyrights granted under the Security Agreement (the “Security Interest”)
and/or to which Assignee is entitled under the NY UCC,; and

WHEREAS, Assignor and Assignee collectively own all of the right, title and interest in
and to the Patents, the Trademarks and the Copyrights.

NOW THEREFORE, the parties agree as follows:

1. Assignment. For good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignor hereby irrevocably conveys, transfers and assigns to
Assignee, and Assignee hereby accepts, all of Assignor's right, title and interest in and to the
following (the “Assigned IP”):

(@) the Patents, including the right to apply for and receive letters patent in this or any
other countries for the Patents in Assignee’s name;

(b) the Trademarks, together with the goodwill of the business connected with the use
of, and symbolized by, the Trademarks;

(¢) the Copyrights, including the right to use, reproduce, publish, distribute and
exploit the Copyrights in any media, and to prepare derivatives of the Copyrights;

(d) all rights of any kind whatsoever of Assignor accruing under any of the foregoing
provided by applicable law of any jurisdiction, by international treaties and conventions and
otherwise throughout the world;

(e) any and all royalties, fees, income, payments and other proceeds now or hereafter
due or payable with respect to any and all of the foregoing; and

() any and all claims and causes of action, with respect to any of the foregoing,
whether accruing before, on and/or after the date hereof, including all rights to and claims for
damages, restitution and injunctive and other legal and equitable relief for past, present and
future infringement, dilution, misappropriation, violation, misuse, breach or default, with the
right but no obligation to sue for such legal and equitable relief and to collect, or otherwise
recover, any such damages.

2. Release of Security Interest. By virtue of the foregoing assignment of the Assigned IP,
the Security Interest, including, without limitation, all liens, security interests, right, title and
interest of Assignee pursuant to the Security Agreement in and to the Patents, the Trademarks
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7574517 -2-

TRADEMARK
REEL: 005398 FRAME: 0004



and the Copyrights, is hereby satisfied in full, and all right, title and interest in and to the
Assigned IP hereby vests in Assignee, unencumbered by any liens or security interests.

3. Recordation and Further Actions. Assignor hereby authorizes the Commissioner for
Patents and the Commissioner for Trademarks in the United States Patent and Trademark Office,
the Register of Copyrights in the United States Copyright Officc and the officials of
corresponding entities or agencies in any applicable jurisdictions to record and register this IP
Assignment upon request by Assignee. Following the date hereof, Assignor shall take such steps
and actions, and provide such cooperation and assistance to Assignee and its successors, assigns
and legal representatives, including the execution and delivery of any affidavits, declarations,
oaths, exhibits, assignments, powers of attorney, or other documents, as may be necessary to
effect, evidence or perfect the assignment of the Assigned IP to Assignee, or any assignee or
successor thereto.

4, Terms of the Security Agreement. The terms of the Security Agreement, including, but
not limited to, the representations, warranties, covenants, agreements and indemnities relating to
the Assigned IP are incorporated herein by this reference. The parties hereto acknowledge and
agree that the representations, warranties, covenants, agreements and indemnities contained in
the Security Agreement shall not be superseded hereby but shall remain in full force and effect to
the full extent provided therein. In the event of any conflict or inconsistency between the terms
of the Security Agreement and the terms hereof, the terms of the Security Agreement shall
govern.

5. Counterparts. This IP Assignment may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this IP Assignment delivered by facsimile, e-mail or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this IP Assignment.

6. Successors and Assigns. This IP Assignment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

7. Governing Law. This IP Assignment and any claim, controversy, dispute or cause of
action (whether in contract, tort or otherwise) based upon, arising out of or relating to this IP
Assignment and the transactions contemplated hereby shall be governed by, and construed in
accordance with, the laws of the United States and the State of Delaware, without giving cffect to
any choice or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction).

[signature page follows]
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IN WITNESS WHEREOF, the undersigned have duly executed and delivered this IP
Assignment effective as of the date first above written.

ASSIGNEE: FIFTH STREET FINANCE CORP.,
a Delaware corporation

By: Fifth Street Management LLC,
a Delaware limited liability company,
its Agent

o B A

Bernard D. Berman
President

ASSIGNOR: MICHE BAG, L1C,
a Utah limited liability company

By:
Name:
Title;

[Signature Page to Intellectual Property Assignment Agreement]
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IN WITNESS WHEREQF, the undersigned have duly executed and delivered this IP
Assignment effective as of the date first above written.

ASSIGNEE: FIFTH STREET FINANCE CORP.,
a Delaware corporation

By: Fifth Street Management LLC,
a Delaware limited liability company,
its Agent

By:
Ivelin M. Dimitrov
Chief Investment Officer

ASSIGNOR: ' MICHE BAG, LLC,
a Utah limited liability company

By: |
Nﬁmc: “Sohn Shoemalker
Tile:  Aothon'zed S@nmiomf

[Signature Page to Intellectual Property Assignment Agreement]
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SCHEDULE 1

Patents
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SCHEDULE 2

Trademarks
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Docket Mark App. No. Owner Country Class Comments / Status Foreign  Handled by
Associate

17144.134.1 MI SHU 6926708 CN 25 Opposition rejected. Waiting on NTD Barlow
instructions re appeal.
Shang Hai Mei Te Si 5.30.2012

17144.134.2 MI SHU 6970507 CN 35 Opposition rejected. Waiting on NTD Barlow

instructions re appeal.
Shang Hal Mei Te St 5.30.2012

17144.134.4 Mi SHU 6970499 CN 18 Opposition rejected. Waiting on NTD Barlow
instructions re appeal.
Shang Hal Mei Te Si 5.30.2012

17144.134.5 M!I SHU 6970503 CN 25 Opposition rejected. Waiting on NTD Barlow
instructions re appeal.
Shang Hai Mei Te Si 5.30.2012

17144.134.7 MU CHI 8069549, Shang Hai Mu Chi CN 18,25 Opposition filed 2/28/2011; NTD Barlow
8069588 takes 3-4 years for Chinese
trademark office to render a
decislon

17144.134.10 MICHELIN Michelin SA 9,18  Ongoing; preparing draft Barlow

settlement agreement

17144.134.12 PICHE 11022137 Abahouse JP 18 Supplemental Brief filed. YUASA and Frodsham/
Waiting on responsive filing from Hara Barlow
other side. 5.31.2012.

Closed Cases

Docket Mark App. No. Cwner Country Class Comments / Status Foreign  Handled by
Associate
17144,134.3 MITCHI 255651 NO 25,28 Dropped by client - no sales in
NQ, little interest in pushing
17144.134.9 MICE 11832299  Payoux Dominique FR Resolved for MICHE
17144.134.6 MW 1467437  Fossil, Inc. CA 14, 18,35 Fossil showed use of mark over
MICHELLE 20 years, client decided to drop
1714413411 MICHI 3089197  Cabrera Natalia AR Opposition dropped by dlient
Noemi
17144.134.8 MICHE 1100417  Michelis, Inc. PH 14 Dropped at client's request
(8/26/2011)

REEL: 005398 FRAME: 0017



Class Description
i8 Purses, handbags, straps for purses and handbags, and removable decorative covers for purses and handbags

25 Hats; Jackets; Sandals; Scarves; Shirts; Shoes

35 Shop-at-home parties; retail store services, including kiosks and on-line retail store services featuring handbag
and handbag covers; organizing tradeshows and events relating to handbags
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Copyrights
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