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ASSIGNMENT AGREEMENT

This Assignment Agreemoent (this “Agreement™ s ontered o by and among SHC lsrael LT, an
Istasli company having an address at #9 Hamanofim St Akerstein Building A, Floor 3 Herzclia, 46725
ISRAFL  ("SHC srael”) and Sears Heldings Management Corporation, a Delaware w*pm&nm}
hoving an address at 3333 Beverly Road, Hoffiman Essates, Mlinets, U8, ("SHMC”) and Sears Braads
LLC, an Hlinets limited Lability company having an address at 3333 Beverly Rozd, Hoffman Estates
dmm;‘, U8, (“Sears Brands”; SHMC and Sears Brands cach an “Assignee” and collectively, ;h{:
“Assigness”).

WHEREAS, pursuant to that cerdain Asset Fuvciwse &g cement dated March 3, 2009 between

Delver f,uzmrmﬁ‘“atms w LT, an Ysrael company { . and SHC Israel {the “Delver Asset
Apreement’}, Dolv is:i to SHC Tsrael contain iamglbiu a,nd mmnz:n‘{' assets, mcluding but not limited to
computer ¢ “Lgmp nesnt, inteliectual property, technology and Heensed rights, and assigned to SHOU eraed

certain conmtracts i m nection with its business;

v

WHEREAS, SHC lsrae

1 has been providing various services to SHMC since March 5, 2009,

¢

WHEREAS, the partics intended that certain tangible and intar gibie asm-‘t% acquired by SHC
Israel on March 3 2, 09 and thersatler were mqm“\i by SHO Israel for iy own behalf, and nther suci
tangible and im;mgzble assets wore acquived by SHC Israel on behalf of SHMC or Scars Brands, as the

case may be;

P

=

WHEREAS, the parties dended that SHC Israel hold e gai tithe to the tengible and intangibie
assets it acquired on March 5, 2009 and thereafior on behalf of 3HMC or Sears Brandy, as the case may
be, as nominge for the benefitaf SHMC or Seurs Bran %, as thecase o8 v ber

WHEREAS, the parties intended that SHMC or Sears Brands, as the case may be, hold all mdicwa

a
of ownership, other than legal 6itle, for the assets acguived by SHC lsrael on March §, 2009 and thereafter
op their behalf, and

WHEREAR, SHC lsracl now wishes o assign legal title and any olh
any, 1o said corfain assels & i technology hndcr the torims and conditions set ‘fm‘th i ﬁ?ia Ag CO m‘f

NOW, THEREFORE, in consideration of the mutual pronnises and covenants herein contained
mnd for othér good snd valuable consideration the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

ot

Drefinitions and Interprotation.

. Definitions. The following terma, as usod herein, have the meanings sot fo wih belows

pook

~ -
1
{

“Agsigned Asacts” means all of SHC Tsrael’s interests, in and 1o any of the foll
Equipmmm, {(5) Techuology; and (¢} Intcliectual 53«0 ety X

owing: {#)

Py
—
gaeey

.l!

hi] =

1.1.2. “Equipment” means aii tangible assots and equipment located fn the US. to which SHU
Israe] soquired fogal | me masuant to the Delver A%qct Agyt—:emerﬁ o 1o which it acquired lega

e

tithe thereafier, including, without Himitation, the assets and equipment histed in Schedule 1.2

sttachod hereto.

¥

113, “Technology” micans the Uelver search engine and the propvictary software and
technology modules that are mcorporated into the Delver scarch engine. Without linuting

P
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bt

the pencrality of the foregoing, she Technology shall include the items more particularly
deseribed in Schedude 1.1.3 attached hereto.

104, “inteflectual Property Rights™ means any and all segistered patents, designs and
srademarks, web site and domain names, all apploations for registration thereof, and all
Compuier prograns and related flow-charis, progravmmer notes, apdates and data, whether
in oljeet code, source ende or any other fom mvc*or}cd in connoction with the Technology,
and all algorithins, wtilitios, flowcharts, §0m‘c documentation, processes, formulations,
dats, ***{p&rm‘mn’ui methods, or results, deseriptions, business or seioniific plans,
depictions, and any other writlen, pm{ ed or electronteally-stored materials or
zs:fos‘rﬂaﬁon wmchuding specifications, 15%\:}‘&1@ drawings, test protocols, and alf other
materials relating to the Technology and copies thereof in any storage wedia, and all other
works of musthorship, nventions, concepts, ideas, and discoverien developed, discovered,
cm‘»f“‘wd created, made, or reduced to practice vy connection with the Technology and all

selfectual property rights therein, including, without Hmiation, all worldwide copyrights,
mduumo all n&,i“t«\ of regisiration and publication, rights to oreate derivative works, and all
other n&,hi» meident to copy ua i ownership, for the remainder of the present tevm of any
and all such copyrights and any torm thereafter granted doring which such information 8
cntitied to w@pynght, all vention {{"aihﬂi . patenizble or unpatentable), trade scorets,
know-how; idoas zmd cmﬁdm‘ ial m Iy maueb ~\m~wo(h ad ot refloctod s E* miomm"wf
including any
under appita,,.-".' i
regiatrabie, palcm

athex aﬁmiu::<‘b‘&1 pmpnvn ng,}m, wi m}‘r or not
ighiable or protectable as trade secrets, ‘:r““p“t‘vc of

whether # can be registered in a patent, copyright, trademark or other frm, including any
sud all drawings, writings, documents, data, papers, reports, test resalts, evaluations,

"
N

s, object codes, specifications, and formulations th

1,
Ky

C‘
o]
(.’).4

plang, source reto.

Without limiting the generality of the foregoing, the Intellectual Property Righis shall
include, without limitstion, the patent applications, trademark applications, and domain
narmes set forth in Schedule 1.1.4

ot

1.2. The paragraph headings are for the sale of convenicnee eomly and shall not affect the
mterpretation of this Agresment

1.3, The recitals, schedules, appendices, snoexes, and oxhibits hercto form an integral part of 1his
Agreonont,

1.4, A reference made in this Agreement to Sections, Exhibits, or Schiedules § shall be a referenvedo g
Section, Exhibit, or ‘*«chtmi to this Agreemont unless ui§ erwise indicated,

Assignment of Title

Subject to the terms and conditions of this Agreement:

Cf

p2

2.0, SHC Israc! hereby conveys, transfors, assigns
apquires dnd accepts from SHO Tsrael, fegal t
Barsel has in and to the Bquipment, iTany.

ns, and delivers 1o SHMO, and SHMC hereby
{] i £

itle and any other rights and interest SHC

212, SHC Isract horeby conveys, transfors rers 4 Scars Brands, and Sears

Brands hereby acguires and aceepts from SH{; Esms:l, legal tHile and any other rights,
interests, and goodwill SHC Iswael has in and to the Technology and the Intellectual
Property Righis, if sy

<
o2
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4
V
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slivers 1o
legal #

[
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232 ‘“ ¢ conveyvance, transfer, assigmoent, and delivery o the Assigness of logal title and any other
nterest in the Assigned Assets hold by SHU Isracl, i any, a5 herein pre }?iiibd, shail be offected

E' such endorsements, assignments and other instruments of wansfer and conve SYQICC S DAY it
necessary o vest in the Assignecs their respective tights, title, and interests in and to the
Assigned Assets, free and clear of all § i 6

ens, claimy, charges, and :1cum°> gnces, oxcepl g
otherwise provi d ing i tis Agreement. Sueh documents shall inclede, without 1

I Uﬂ.ﬂ.(ﬂ:{)ﬂ, ]
Patent Assigrunont in the form attached hereto as Schedule 2.2

2.3, The conveyance, transfer, assg 5mncni, and delivery to the Assigness of legal ttle snd any other
interest i the Ask 3'31 xd Assets held by SHO Israel, if any, s herein provided, shall b efiactcs:l
without the payment of any nmneiﬁary constderation ?:0 SHC Isragd

CPISES ‘iaiio“g and Warrantics of SHC Ysragl SHC Ysrae] horeby represents and wamanis v each

ssignee that:

trp

32«

. the exsoution, delivery, and performance of thiz Agreement by SHC Israel have been duly
authorized and the consummation of this Agreement will not violate any provisions of SHU
Isract’s organizational documents or any existing agreement with any third party.

Lad
-

LS
bt

no consent of any governmental entity or authority is required by SHC Israel with respect o the

3

exocution and delivery of this Agreement.

Tad
ek
-
s

is the owner of "'hf;: fitfe i the A si gne cd Assets and such title is free and clear from any
3
i

ability, pledge, lien, or any third party fights, other than the rights of SHMC and Sears Brands |
as set forth hemin

Representations and Warranties of Bach Assignes. Fach Assignee hereby represents and warrants 1o
SHC Ysrael thaty

4.1, it is sn entity doly orpanized and vahidly exstin g under the law of ity state of formation and has
equisite power and authority fo 0wy, ease, snd operate its propertics and to carry on s
messes as now hemg tondusted.

4.2, the execution, delivery, and performance of this Agrecment by SHO Israe! have been daly
suthorized, '

.‘

Gengeal Provisions

. Further &ssorances. The partics heroin

all sueh irvm*t'hf:r acts and things md hhﬂ§
other party may t‘&:ﬁ“y te qae% from
of this Agreemeni contemplated hereby.

0
s

2l diand perform or cause to be done and performed
3

execute and deliver all such other documents as any

ghe
fime to time i order to carTy out the intent and purpose

LA
[

Notice. Any notice or other conununication required o permitied under this Agrt&cmz hdii b(.
in writing and either pe n@miﬁy delivered or by nationally recoguized over-night courier ¢

and addressed to the party as listed above, or such other address as provided in the manvey
provided in this section.

ation, This Agreement constitotes the complete and ontire undevstanding sud agreement
between the parties and supersedes any previous compmicstions, represeniations Or agreements,

verbal or written related to ﬂ}{, subject matter of this Agreement.

v

LA
L
ik i
s
s
w3
e
e
oy
3
]

5.4. Amendments. This Agresment may not be amended, modified or supplemented except by a
writing executed by both parties.
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5.5 Construction. No {wmsum‘ai:mn for o gam»t any Party ansing ont of drafting all or any
vart of this Agreement wil be apg ed in any action relating fo, connecied {o, or

mvelving this Agreernent.

-,

e Lt v o £~

5.6. Uvenforceabie Terms. In the event any provision of this Agreement i held to be void or
unenforceable by a court of competent jurisdiction, that part will be severed frony the balunce of
this Agreement and the rom ¢ provistons shall nevertheless be binding upon the Parties with

f.’J
".‘i

yx
73
2
i
-

the same force and f‘ﬁect as though the void or wnenforceable parts had been severed and

deleted

5.7. This Agreement shall inure to the benelit of the successors and agsigns of SHMC and Sears
Brands and any and shall be binding upon the successors and assigns ai SHC Isrsel.

3.8, Couwerparts. This Agreoment may be executed in sepm&te counterparts and exchanged by
facs 11\}& o clecironic matl, each of which shall be considored an original but sl of which will

INW E?N‘t*’is':s WHEREQF *hc warties have caused this Agreement to be exeouted by one of'Hs
duly authorized offivers this 28th dm}- of January, 2{}.{{}.
SHC Israel LTD

Sgars Holdings Management Corporation

o

By: Vel . By
Mamer Avial Yachin Pames
Titie: | Site Manager Title

Paged of 1D
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SCHEBULE 143

Technology

PATENT
REEL: 024465 FRAME: 0228



SCHEDULY 1.14

LK. Pat. Appla. No, 1/811, 116 entithed *Secial Network Searching with Breaderumbs™
Trademarks:
Mone

BDomaln Names:

Kong
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SCHEDULE 2.2
PATENT ASSEGNMENT

FOR GOOD AND VALUABLE CONSIDERATION, ﬁ siency and rowe 1}3; of which 1s hereby
acknowledged by ASSIGMNOR, SHC lsrael, LTD., an is seli company, having a principal pim,c of
business at 2, Azeiell Centre, Round Building 41st Floor, 132 Mepachem Begin R{i., el Aviv, Isragl
{referred to herein as "ARSIGMNORYY hereby assigns, tmmfc s and sets over fo SEARS BRANDS LLG,
ap Hlinets limited Hability company, having a principal place of business at 3333 Beverly Road, Holfman
Bstates, Hlineis US {herczmlier sometimes referred o as "ARSIG \%E“}, ASSIGNORs sntive worldwide
right, title and interest in and to the patents and patent applications, including, without limitation, the
inventions and improvements described and clabmed therein, listod on Schedule &, attached hereto and
made & part hereof; together with all reissues, divisionals, continuations, and comtinuations-in-part
thereot and all income, royalliss, damages and payments now and hereafter due and/or payable under and
with respect thereto, including, without h wtation, damages and payments for past or future ininngements
shereof, all rights and privileges under any Leflers Patent which may be granted theveon, together with all
rights, if any, througbout the entire world to sue for ail past tnfringements which may have occurred
vefore the exseution of this Patent Assignment.

{1} The ASSIGNOR agrees wit‘*nuf charge to said ASSIGNEE () fo obtain execution of (i) ali
necessary papers 1o be used v connection with the above aa\:gmd rights, as the ASSIGNEE may deem
necessary of expedient, (i) H 3 in connettion with @ :f“. erference or other legal or muasi-logal
proceedings relating o these a Smf.m{i rights, (3t{) aii pzmms and documents which may be necgssary in
gonnention with the preparation and fling of any above assigne é; foreign apphc‘- ations or with making
claims to privrity rights granted under the provisions of the hiternational Convention for Protection of
Industrial Property or similar agreements; (b} to cooperate w sih 4 SSEGNEE in every way possible
obtaining evidenee &n,d. going forward in any such proceedings; and (o) to perform all other affirmative
acts which may be nccessary or dosivabls fo ohiain a grant of a valid patont \n er the assigned nights i any
couniry throughout the world,

P

23 ASSIGNOR hereby authorizes and reguests the Comnuissioner of Patents of the Umited States, and
the approprigie officialy in any other country, 1o 1850 any mfi all Letters Patent that may be granted upon
sy patent application or any ad Es onal, continuing or divisional applications thereof to the ASKIGNEE,
its successors and/or assigns,

{3y  ASSIGNOR hereby covenants and warrants that if has full vight to convey the entire above as8 igmed
mih ti{‘sc anﬁ: :'mtc est by this instrument, free of any encumbrances and that no other agreement has been
{in contlict herewith,

{4} ASSIGONOR bereby grants to GREENBERG TRAURIG, LLP, 77 W. Wacker Dr., Ste. 3100,
(hn.aoo linois 60601, the authority and power to insert on thiy instrument any further identification
which may be necossary or desivable for purposes of recordation in the United States Patent Otfice or the

‘iﬁuﬂ ffice of any foreign country.

ASSIGNOR - SHC Israci, LTI

-
Dated:

el
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SCHEDULE A

{18, Patent Appln. No. Enltled

12/011,106 “Social Network Scarching with Breaderymbs”
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