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To the Honorabla Commissioner of Patents and Trademarks: Please record

¥ h 4 b, J

the attached original documents or copy thereof.

1. Name of conveying partylies):

2. Name and addre f receivi i
CARVEL CORPORATION ?5 O revelving partyfies!

Merrill Lyngh Capital, a divigion of Marrill Lynch

Business Financial Services, Inc., as Agent
Internal Address: ‘

O Individual(s} O Association Streot Address : 222 North LaSalle Street

D General Partnership O Limited Partnership

B Corporation-State DE City: Chicago = Sgiate: IL Zip: B0601
d Other

0 Individual{s) citizenship

Additional namels) of conveying party(ies} attached? O Yes E No . .
U Association

3. Nature of conveyance: L General Partnership
L) Limited Partnership

. i
O Assignment 0 Merger Corporation State
BSecurity Agreement O Change of Name =
O Other If agsignes is nat domiciled in the United States, a
designation s attachad: 0 Yes O No
(Dasignations must be a separate document from ascignment)
Execution Date: November 4, 2004 Additional name(s} & address{es) attached? 0O Yes (& No
4. Application numberi{s) or trademark
A. Trademark Application No.{g) B. Trademark Registration N
PLEASE SEE ATTACHED | PLEASE SEE ATTACHED P
Additional numbers attached? NG %
u]
5. Name and address of party to whom correspondence &. Total number of applications and ™
coneerning document should be mailed: registrations 3
n
Nama: — 8
o 7. Total fee (37 CFR 3.47) $ £230.00
Atin: Penelope JLA. Agodoa 8
Federal Research Company, LLC O Enclosed 5
1030 15th Street, NW, Suite 920 nelose 2
Washingten, DC 20005 D/Authorized te he charged 1o deposit u
202.733.2700 T
Street Address: ] 0
8. Deposit account number:
50-35Y
City: State ZIP

(Attach duplicate copy of thiz page If paving by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

Ta the best of my knowledge and befief. the foregoing ko
of the ariginal document.

RAKHEE VERMA NOVEMBER 19,

Name of Person "S# Date
Total nurmber of pages Ingluding cover sheet, attschments, and @

Mail decuments to be recorded with required cover sheet information to:
Commigsioner of Patents & Trademarks, Box Assighments, Washington, D.C. 20231
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FOCUS ON MAKING
PECQPILE HAPPY! & = Awaiting
Design TE/AZ221 Action
QN THE MOOVE 30 — Fending —
ITU filed
78/4647586 8/10/04
FUDGIE FANATICS 43 Pending -
— TEMA3045 filaci &/29/04
Des=sign of Bunny {cake 30 Peanding -
I"I'lﬂld) TB/AG0415 filed 3/2/04
Design of Snowman 30 FPending -
{cake mold) 73/450441 filed 8/2/04
Ceslgn of Bear (cake 30 Pending -
mald) 78/460481 flled 8/2/04
Deslgn of Turkeay 30 Fending -
(cake mold) FEME0408 filed 8/2/04
Dresign of Clown 30 Pending -
[Cookia Puss] (cake filed 8/2/04
raold) 7TE4B0525
Design of Whale 30 Pending -
[Fuggia the Whale) filed 8/2/04
(catke mold) 78460574
A TASTE OF 20 Perding -
CARVEL & Design (ITU} filed
78/461619 8/4/04
IT'S WHAT HAFFPY 30 7TB/64838 Fending -
TASTES LIKE flled &/10/04
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TRADEMARK SECURITY AGREFEEMENT

THIS TRADEMARK SECURITY AGREEMENT (“Agrecment’™) made a5 of Novernber
4, 2004 by CARVEL CORPORATION, a Delawars corporation (“Grantor™) in favor of MERRILL
LyNCH CAPITAL, a division of Merrill Lynch Business Financial Services Ine., in itz capacity as
Agent for those certain finaneial institutions ("Lenders™) party to the Credit Agreement
described below (“Grantee™):

WHEREAS, Grantor and Grantee, among others, are parties 1o a certain Arnended and
Restated Credit Agrecment of even date herewith (as the samc may be armmcoded, restated,
supplemented or otherwise modified and in effect from timec to time, the “Credit Agreement’™),
providing for the extensions of credit to be made to Grantor by Lenders; and

WHEREAS, pursnam to the terms of a certain Amended and Restated Security
Agreement of even date herewith by Grantor and Grantes, among others (as the same may he
amended, restated, supplemented or otherwize modified from time to time, the “Secu rity
Agreement”), Grantor has granted to Grantee, for the benefit of Lenders, a security interest in
substantially all of the assets of Grantor including, without limitation, all right, title and interest
of Grantor in, to and under al] now owned and hereafter acquired Trademarks (as defined in the
Securnity Agreement), together with the goodwill of the business symbolizcd by Grantor’s
Trademarks, and all products and procesds thersof, to secure the rayment of all amounts owing
by Grantor under the Credit Agreement.

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuabile consideration, receipt and sufficiency of which are hereby acknowledged, Grantor

agrees as follows:

1. Incorporation of Credit Agreement and Security Agreement. The Credit

Agreement and the Security Agreement and the terms and provisions thersof are herebyy
incorporated herein in their entircty by this reference thereto. All terms capitalized but not
otherwise defined herein shall have the same meanings herein as in the Security Apgreement,

2. Grant and Reaffirmation of Grant of Security Interests. To secure the
payment and performnance of the Oblizations, Grantor hereby grants to Grantes, for its beneafit
and the benefit of the Lenders, and hereby reaffirms its prior grant pursuant to the Security
Agrcement of, a continuing security interest in Grantor's entire right, title and interest in and to
the following (all of the following iterns or types of property being herein collectively referred to
as the “Trademark Collateral™), whether now owmed or cxisting or hersaficr created, acquired

OT Arising:

() each Trademark listed on Schedule 1 annexed hereto, together with
any relssues, continuations or extensiong thereof, and 21l of the goodwill of the
business connested with the use of, and symbolized by, cach Trademark: and

(ii) all products and proceeds of the forcgoing, including without
limitation, any clairt by Grantor against third parties for past, present or firture:
(a) infringecment or dilution of any Trademark, or (b) injury to the goodwill
associated with any Trademarlk.

TRADEMARK
REEL: 003003 FRAME: 0945



‘8385395 FEDERASL RESESRCH COR FaGE Ad/B85

IN WITNESS WHEREOQF, Grantor has dul t ; :
“written above. uly executed this Agrecment as of the date first

= O -

CARVEL CORPORATION, o
Delaware ¢orporation

By ,Qﬁ &/
Name: Slo vz K omaniello
Title: CaZ -+ rosicl_oand

Trademsrk Security Agreement-Carvel Corpormation
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Schedule 1 To Trademark Seenrity Aoreement

Trademark Security Agresnwsi-Carvel Corperation
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