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EXECUTION VERSION

INTELLECTUAL PROPERTY ASSIGNMENT

This INTELLECTUAL PROPERTY ASSIGNMENT (this
“Assignigent™), dated as of March 8, 2017, is entered into by and between Sears Holdings
Corporation, a Delawave corporation ("Seller”}, Sears Brands; L.1L.C,, an Ilinols limited
{iability company, Sears Brands Business Unit Corporation, an Hlinois corporation, Sears
Brands Management Corpoeration, a Delaware corperation, Sears Holdings Managoment
Corporation, 2 Delaware corporation, and Sears, Roebuck and Co,, a New York
corporation (each individually an “Assignor™ with their respective addresses specified on
Schedule 13, i favor of Black & Decker, Tne., a Connectient corporation {*Patent
Assignee™), Stanley Black & Decker, Inc., a Cowvectiout corporation (“Trademark
Assignee”y and Black & Diecker (U.S.) Inc., a Maryland corporation (*Domain
Assienee,” and each of Patent Assignee, Trademark Assignee and Domain Assignee, an

WHEREAS, Seler and Trademark Assignee have entered into a Purchase
and Sale Agreement, dated as of January §, 2017 {as amended, modified or supplemented
from time to time in accordance with its terms, the “Purchase Agreement™), pursuant to
which Seller has agreed to, and to cause the other Business Sellers to, sell, convey,
assign, travefer and deliver to Trademark Assignee or the applicable designee(s) of
Trademark Assignee all the Transferred Assets, including the Acquired Business
Intellectual Property, free and elear of ull Liens other than Permitted Liens, and
Trademark Assignee has agreed to, and to cause the applicable designee(s) of Trademark
Assignee to, purchase, scquire and aceept the Transterred Assets from the Business
Sellers; and v

WHEREAS, in connection with the Purchase Agreement, each Assignor
has agresd to sell, convey, assign, transfer and deliver to the applicable Assigniee, among
other assets, all of Assignor’s right, title and interest in {1) the patents and patent
applications {Including related divisionals, eontinuations, continuations-in-part, reissues,
extensions, substitutions, reexaminations, supplemental examinations, inter partes
reviews, post grant oppositions and rengwals and extensions of any of the foregoing, and
the inventions and discoveries therein) set forth in Schedule 2 {the “Assigned Patenis™),
{i1) the trademark registrations and trademark applications et forth in Schedule 3 (the
“Agsipned Trademarks™) and (i) the domain names set forth in Schedule 4 {the
“Asstoned Domaing™).

WOW THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

have the meanings ascribed to such terms in the Purchase Agreement.

SECTION 2. Assignment.

{{3639320)
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{a) Assignor herehy sells, conveys, assigns, transfers and delivers to
Patent Assignes, and Patent Assignee hereby accepts the sale, conveyance, assignment,
transfer and delivery of, all of Assignor’s right, title and interest In, to and under the
Assigned Patents together with all the rights of enforcement and the vights, interests,
claims and demands recoverable in law or equity, that Assignor has or may have in
profits and damages for past, present and future infringements or other conflicts relating
to the Assigned Patents, including, without limitation, the right to compromise, sue for
and collect such profits and damages; all rights of priority resulting from the {iling of the
Assigned Patents, and all other rights, including coramon law rights, relating to the
Assigned Patents, to the extent such rights exist or may exist in the future, each to be held
and enjoyed by Patent Assignee for 13 own use and benefit and for the use and benefit of
it successors, assigns and fegal representatives as said rights would have been held and
enjoyed by such Assignor had this assignnient and sale not been made;

{b) Assignor herehy sells, couveys, assigos, transfers and delivers to
Trademark Assignes, and Trademark Assignee hereby accepts the sale, conveyance,
assignment, transfer and delivery of, all of Assignor's right, title and interest iu, to and
under the Assigned Trademarks together with all the gondwill associated with the use of
or symbolized by the Assigned Trademarks; all rights of enforcement and the rights,
interests, claims and demands recoverable in law or equity, that Assignor has ov may
have in profits and damages for past, present and Tuture infringements, vofair
competition, passing off or other conflicts relating to the Assigned Trademarks,
including, without limitation, the right to compromise, sue for and collect such profits
and damages; all rights of priority resulting from the filing of the Assigned Trademarks,
and all other rights, including comumon law rights, relating to the Assigned Trademarks,
to the extent such rights exist or may exdst in the future, cach to be held and enjoyed by
Trademark Assignee for its own use and benefit and for the use and benefit of its
successors, assigns and legal representatives as said rights would have been held and
enjoyed by such Assignor had this assignment and sale not been made; and

{c) Assignor hereby sells, conveys, assigns, transfers and delivers to
Domain Assignee, and Domain Assignee hereby accepts the sale, conveyance,
assignment, transfer and delivery of, all of Assignor’s right, title and interest in, to and
under the Assigned Domains together with all the goodwill associated with the use of or
symbolized by the Assigned Domains; all vights of enforcement and the right to damages
for past infringement, unfalr competition or other conflicts relating to the Assigned
Domains; and all other rights, including common law rights, relating to the Assigned
Donmains, 10 the extent such rights exist, each to be held and enjoyed by Domain
Assignes for its own use and beneflt and for the use and benefit of its successors, assigns
and legal representatives as said rights would have been held and enjoyed by the
Asgipnor had this assignment and sale not beenmade.

Commissioner for Patents and the Commissioner for Trademarks in the United States
Patent and Trademark Office and other empowered officials of the United States Patent
and Trademark Qffice and the officials of corresponding entities or agencies in any
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applicable jurisdictions to record and register this Assignment upon request by any
Assignee,

SECTION 4. Further Assurances, At the request of any Assignee,
Assignor shall execute and deliver, or cause to be executed and delivered, such
documents as the Assignee or its counsel may reasenably request to further effectuate or
evidence the transactions set forth inthis Assigniment,

SECTION 5. Subject to Purchase Agreement. This Assignment is being
executed solely to give effeet to the ransactions contemplated by the Purchase
Agreernent. Nothing in this Assignment, express ot implied, is intended fo, or will be
constraed to, modity, expand or limit in any way the terms of the Purchase Agreement.
To the extent that any provision of this Assignment conflicts or Is inconsistent with the
terms of the Purchase Agreement, the Purchase Agreement will govern,

SECTION 6. Counterparts. This Assigmment may be executed in two of
more counterparts, sach of which shall be an original, with the same effect agifthe
signatures thereto-and hereto were upon the same insteument, and shall become effective
when one or more counterparts have been signed by each of the Parties and delivered (by
telecopy, electronic delivery or otherwise} to the other Parties. Signatures to this
Assignment transmitted by facsimile transmission, by electronic mail in “portable.
document format” (¥.pdf) form, or by any other electronicmeans intended o presetve
the original graphic and pictorial appearance of a document, will have the same effect as
physical delivery of the paper document bearing the original signature,

SECTION 7. Binding Effect. This Assignment shall be binding upon and
more to the berefit of the Parties and their réspective successors and perroifted assigns.
Hxeept as permitted under Section 11.6 of the Parchase Agreement, this Assignment may
not be assigned by any Party hereto without the priov written consent of the other Pacties
hereto.

SECTION 8. Governing Law. This Assignment shall be governed by and
construed in accordance with the laws of the State of New York applicable to contracts
gxdcuted and to be performed wholly within such State and withowt relerence to the
choice-of-faw principles that would result in the application of the laws of a different
jurisdiction.

SECTION 9. Consent to Exclusive Jurisdiction. Each Parly irrevocably
submits to the jurisdiction of any New York state or federal court in any Action arising
out of or relating to this Assignment, and hereby irvevocably agrees that all claims in
respect of such Action may be heard and determined in such New York state or faderal
court. Each Party hereby irrevocably watves, to the fullest extent that it may effectively
do so, the defense of an Inconvenient forum fo the mabenance of such Action. The
Partics further agree, to the extent persaitted by Law, that final and unappealable
judgment against any of them in any Action contemplated above shall be conclusive and
may ke enforced in any other jurisdiction within or outside the United States by suit on
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the judgment, a certified copy of which shall be conclusive evidence of the fact and
amount of such judgment.

SECTION 10, WAIVER OF JURY TRIAL, EACH PARTY TO THIS
ASSIGNMENT WAIVES TRIAL BY JURY IN ANY ACTION, PROCEEDING OR.
COUNTERCLAIM BROUGHT BY ANY OF THEM AGAINST THE OTHER
ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS ASSIGNMENT,
OR ANY OTHER AGREEMENTS OR ASSIGNMENTS EXECUTED IN
CONNECTION HEREWITH OR THE ADMIMISTRATION THEREQF OR ANY OF
THE TRANSACTIONS CONTEMPLATED HEREIN QR THEREIN. NO PARTY TO
THIS ASSIGNMENT SHALL SEEK A JURY TRIAL IN ANY LAWSUIT,
PROCEEDING, COUNTERCLAIM OR ANY OTHER LITIGATION PROCEDURE
BASED UPON, OR ARISING OUT OF, THIS ASSIGNMENT OR ANY RELATED
INSTRUMENTS OR THE RELATIONSHIP BETWEEN THE PARTIES. NO PARTY
WILL SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL
HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL
CANNOT BE OR HAS NOT BEEN WAIVED. EACH PARTY TO THIS
ASSIGNMENT CERTIFIES THATIT HAS BEEN INDUCED TO ENTER INTO THIS
ASSIGNMENT OR INSTRUMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS SET FORTH ABOVE IN THIS SECTION 16
NO PARTY HAS IN ANY WAY AGREED WITH OR REPRESENTED TO ANY
OTHER PARTY THAT THE PROVISIONS OF THIS SECTION 10 WILL NOT BE
FULLY ENFORCED IN ALL INSTANCES.

SECTION 11. Imterpretation. This Assigniment shall be subject to the
provisions set forth in Section 1.3 of the Purchase Agreement,

[Signature Page Follows]
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IN WITNESS WHEREOF, each Assignor has duly executed and delivered
this Intellectual Property Assignment as of the date first written above.

Sears Brands, L.L.C.

B}r; MM ‘
Name: Robert A, Riecker
Title: Viee President

Sears Brands Business Unit Corporation

Name: Robert A, Riecker
Title: Vice President

Sears Brands Management Corporation

By: L
Name: Robert A, Riecker
Title: Vice President

Sears Holdings Magagement Corporation

By: e >

Name: Bobert A. Riecker
Title: President

Sears, Roebuck and Co.

/—-m
By: f

Name: Robert A. Riecker
Title: Controller and Head of
Capital Market Activities

[Sigrature Page to Intellectual Property Assignment]
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Sears Holdings Corporation

By: e

Name: Robert A. Rigcker

Title: Controller and Head of
Capital Market Activities

{Signatre Page to Intetlectual Froperty Assignment]
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AGREED AND ACCEPTED:

Black & Decket, e,
thmfs: Donald J. Riceitell
Title:  Assistant Secratary

e 0Nald J. Riccitely
Assistant Secr@gary

[Signaturs Page 1o Intellectual Praperty Assignment]
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ASSBIGNED TRADEMARKS
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