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SUBMISSION TYPE: NEW ASSIGNMENT

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

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Jay Strongwater LLC 08/07/2017 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Jay Strongwater Holdings, LLC

Street Address: 12 West 21st Street, 11th Floor

City: New York

State/Country: NEW YORK

Postal Code: 10010

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Serial Number: 86925827 JAY JAY STRONGWATER
Registration Number: | 3400531 JAY STRONGWATER
Registration Number: |2393667 JAY STRONGWATER N
[}
Registration Number: | 1669374 JAY STRONGWATER a
]
[}
CORRESPONDENCE DATA S
Fax Number: 3036293450 ‘u_'>
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. o
Phone: 303-629-3400 (o]
Email: docketing-dv@dorsey.com, kleiner.pamela@dorsey.com
Correspondent Name: Peter F. Weinberg
Address Line 1: 1400 Wewatta Street, Suite 400
Address Line 2: Dorsey & Whitney LLP, IP Docketing
Address Line 4: Denver, COLORADO 80202-5549
ATTORNEY DOCKET NUMBER: M270296
NAME OF SUBMITTER: Peter F. Weinberg
SIGNATURE: /pfw/
DATE SIGNED: 12/28/2017
Total Attachments: 10
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (this “Assignment”) is made and
entered into as of August 7, 2017, by and between Jay Strongwater LLC, a Delaware limited
liability company (the “Assignor”), and Jay Strongwater Holdings, LLC, a Delaware limited
liability company (“Assignee”).

RECITALS

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement
as of even date herewith (the “Asset Purchase Agreement”);

WHEREAS, Assignor owns the “Seller Intellectual Property” (as defined in the Asset
Purchase Agreement), which includes, without limitation, the trademarks, patents and copyrights
listed on Exhibit A attached hereto; and

WHEREAS, pursuant to the Asset Purchase Agreement, Assignor wishes to assign to
Assignee and Assignee wishes to acquire from Assignor, the Seller Intellectual Property.

Now, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows.

1. Definitions. Unless otherwise defined herein, all capitalized terms used herein shall have
the definitions given to such terms in the Asset Purchase Agreement.

2. Assignment. Assignor hereby sells, transfers, conveys, assigns and delivers to Assignee
all of its right, title and interest in and to the Seller Intellectual Property, for the United States
and for all foreign countries, including, without limitation, any registrations and applications
therefor, any renewals and extensions of the registrations, all common law rights and rights of
registration and renewal thereof, and all other corresponding rights that are or may be secured
under the laws of the United States or any foreign country, now or hereafter in effect, including
the right to claim priority, and any and all letters patent of foreign countries which may be or
have been issued on the inventions disclosed in any patent, all divisions, reissues and
continuations thereof, all inventions disclosed therein, and including that portion of the goodwill
of the business symbolized by the trademarks included in the Seller Intellectual Property,
throughout the world, and together with the right to collect any and all income royalties or
payments due or payable as of the Closing or thereafter with respect to the Seller Intellectual
Property, with the right to sue for and collect the same and the right to recover for damages and
profits for any past, present, or future infringements of the Seller Intellectual Property, for
Assignee’s own use and enjoyment, and for the use and enjoyment of Assignee’s successors,
assigns or other legal representatives, as fully and entirely as the same would have been held and
enjoyed by Assignor if this Assignment had not been made.

3. Recordation. Assignor hereby requests that the Commissioner for Patents and the
Commissioner for Trademarks, as applicable, and the corresponding entities or agencies in any
applicable foreign countries, record Assignee as the assignee and owner of the trademarks,
patents and copyrights set forth on Exhibit A and comprising part of the Seller Intellectual
Property.
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4. Effectiveness. This Assignment shall become effective upon the Closing.

5. Further Assurances. Assignor shall, at Assignee’s sole expense, take such further
actions, and provide to Assignee, Assignee’s successors, assigns and other legal representatives,
such lawful cooperation and assistance (including, without limitation, the execution and delivery
of any and all affidavits, declarations, oaths, samples, exhibits, specimens, assignments, powers
of attorney or other documentation), reasonably requested by Assignee to more fully and
effectively effectuate the purposes of this Assignment.

6. Binding Effect. This Assignment shall be binding upon and inure to the benefit of the
respective successors and assigns of the parties hereto.

7. Conflict. In the event of any conflict or inconsistency between the terms of the Asset
Purchase Agreement and the terms hereof, the terms of the Asset Purchase Agreement shall
govern.

8. Governing Law. All notices, requests, demands, claims, and other communications
hereunder will be made in accordance with the Asset Purchase Agreement. The governing law
and dispute resolution provisions set forth in the Asset Purchase Agreement are incorporated
herein by reference.

9. Counterparts. This Assignment may be executed in counterparts, each of which shall be
deemed to be an original, but all of which together shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Intellectual Property
Assignment Agreement as of the date first set forth above.

ASSIGNEE ASSIGNOR

JAY STRONGWATER HOLDINGS, LLC JAY STRONGWATER LLC
By: Rauch indtf'tnes Inc. its sole member

gy S ﬁ j R, i ‘;A:S*‘“*‘\Q‘k g}‘;: ”
Mame: Heather Shepardscn Name: John ]. Ling
Title: President and CEO Title: CEO

SIONATURE PAGE TG IP ASSICNMENT AND ASSUMPTION AGREEMENT
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IN WITNESS WHEREQOF, the undersigned have executed this Intellectual Property
Assignment Agreement as of the date first set forth above.

ASSIGNEE ASSIGNOR

JAY STRONGWATER HOLDINGS, LLC JAY STRONGWATER LLC

By: Rauch Industries, Inc. its sole member

By: By: < e
Name: Heather Shepardson Namm Al
Title: President and CEO Title: CEO

SIGNATURE PAGE TO IP ASSIGNMENT AND ASSUMPTION AGREEMENT
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Exhibit A

Seller Intellectual Property — Schedule 5.2(p)(1) to the Asset Purchase Agreement
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Schedule 5.2(p)(i)

Seller Intellectual Property

See Attachment 5.2(p)(1) attached hereto for a list of all Seller Intellectual Property.
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Attachment 5.2(p)(i)

Active Trademark Registrations and Pending Applications - Jay Strongwater LLC

-REEL: 006238 FRAME:

TR Sl Bwner of Revard
L. Vunisdietion 00 0 g Date .
JAY STRONGWATER Ching Jay Swongwaier G4 16786 H641578S
LiC 128042007 {37 ee
JAY STRONGWATER China Fay Strongwater 416783 8416763
LLE PG 328018
JAY STRODNGWATER China Jay Srongwater 8416762 sS4 THER
LLE 1240453007 G300
JAY STRONGWATER Ching Iay Suongwaier BAIH7ED 41567589
LLC pradsdnny Q3Tvann
J&Y STRONGWATER China lay Strongwater B4 16761 8416761
LI 124042007 LTy
IAY STRONGWATER China Juy Swonpwater 6416758 5416738
LLL P00 OH1402010
JAY STRONGWATER Ching Yoy Suongwater G4 16750 GAIGT60
LD 12082007 DOJIR20H0
JAY STRONGWATER Community Jay Burongwater 02487999 G248THRY
Trademark L PHO420601 Gl 2003
()
FAY STRONGWATER France fay Strongwaler 92 407686 &2 J76RG
LLE QRN QRRTNRZ
FAY STRONGWATER Sapan Iay Swongwater RBO4-024787 2GI2347
BLC SE Q2izgneed
IAY STRONGWATER Jspan Tay Slrongwaier 2004-041224 4821430
g 330/ a0
IAY ETRONOWATER Russian Iay Strongwater JBITETLAR 188
Foderation LLC OIS FHAO003
JAY STRONOGWATER Untied Arah Jay Strongwater 128601 P850
Emirates LLC D4/272009 HMn/201H
JAY JAY STRONGWATER Lnited States fay Serongwater BORIS E2T
{and Designl LIC G020
AY
&y Sgh'\\,s\‘f\'s\’:{‘\'i&
IAY STRONGWATER Uinied States fay Suongwaisr FOETR A 3400531
O gl QAES2008
IAY STRONGWATER United Sates Jay Swongwatet T5/865.728 393,667
L0 12/03/1999 HUL sy
JAY STRONGWATER Uniind States Fay Swongwater FHIBL3G5 1568 374
LiC Gi/1841981 e
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Aotive Trademark Regiztrations - Jay Strongwaley, Inc.

Mark Countryd | Cwner of Record | | Sevlel Mo ond | Reg. No, Noteg
o Jurisdiction | ‘ FilingDate  {ondReg |
L _ L Date
IAY STROMOWATER | indis lay Sironpwaler, R FG19806 Thia rademark
fne. FRGS200T OE3F20EE § regisiration was

iransferved 1o Jay
Strongwater BLC i
2018, The
asstgnment
documents were filed
with the national
trademurk office in
indinoon Febreary 5,

i

United Btates Copyright Registrations - Jay Strongwsier LLC

THamond frame design no Sculptum VARG 156045 Jay Stromgwater LLC

RO T R N —

i Rectangudar frame design: no. | Sculpure YVAROGE 56044 2IA53003 200 Jay Sweongwater LLC
SEH2004 .
Bound frame design: no. Sculpture VAG 136043 PEENTRLE IS 208 Iay Strongwater L1C |
SPHAGNT :
[ Sayle PRI 1G] Sculpiure VAL 20GTEY F2L2003 1998 - day Brrongwater LLC
{Sivle PR3 Srulpture VADDGIZG0T38 8213003 1885 Jay Swrongwater LLC
Siyle PFA1LS Seulphurs YVADOGE 244937 3272003 1955 oy Swongwater LLD
Giyle PRSLLS Scalpture VALOGI 244936 QTGO 1986 Jay Sirongwater LLO |
Bloomsbury -~ beauty Seulpture YADODE2R23SS 124372004 002 Fay Strongwater LLO
collection
Chinoserie - beauty sollection | Sculplure YV AUGOE2RTIGE 121372004 2002 Fay Swongwater LLO
Jay Swongwater Fall 2007 Sculpture YVALDDIAR40H2 §OFIHI007 T Fay Suoagwaier LLC
Collection
day Suongwater Spring J008 | Sculpiwre VAUB09623TE 114582007 0n7 Jay Swrongwater LLOC

- Collectinn
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