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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of recelving party(ies): O Yes
Factory Connection, LLC Additional names, addresses, or ciizenship altached? 1] \,

Name' Wehster Business Credit Corporatian

[ individual(s) [C] Association Internal Address;
Q ] General Partnership [ Limited Partnership Street Address:_43 Risintres Hill Qffice Park_Suita303
’\ [[] carporation-State City: Brainhes
Other: Dalaware Limited Liabjlity Company
X | o State: MA__
Citizenship: : Country: IS Zip: 02184
\_ | Execution Date(s):_3/15/04 [Jassoctation Cltizenship;
§ Additional names of conveying parties sttached? || Yes [V/] No [JGeneral Partnership  Citizenship:
[CJumiteaPartnershlp  Citizenship:
Q 3, Nature of conveyance:
D COrporaﬂon Citizenship:_NY.
[] Assignment Merger [oten Citizenship:
] security Agreement (] change of Name if assignae | net domiclad in the United States, a domestic
7] Other . reprasentative designation is attached: Yas No

(Deslgnations must be & separate documant assignmont)

4. Application number(s) or registration number{s) and identification or descrlpf.lon of the Trademark(s):
A, Tradamark Application No.(s): B, Trademark Registration No.(g):

1,487,941; 1,575,113

[ Additional shesi(s) attached? | Jves _[V]No |

5. Name and addreas of party to whom correspondencs| 6. Total number of applications and
concerning document should ba mailed: raglstrations involved:

Name: _ _Christopher E. Kondracki

2

7. Total Fes (37 CFR 2.6(b)(6) &3.41):  $_65.00
Address: __2001 Jefferson Davis Highway [[] Authorized to be charged by credit card

—_Snite 1007 [V] Authorized to be charged by Deposit Account M
[C] Fees Enclosed e
A Vireinia 22207 -
Phone Number: (703) 415-1555 8. Payment Information: bg oY
Fax Number  (703)415:1557 Deposit Account Number:_19-3545
Email Addross: e Authorized User Name:_Christopher B Kondragki_
9. Signature: m & g g! E 4 2005
# Slanatvre Do
Tml nwrb-rd pages Inemhg cover
Chrisropher E_Kond i
Riame of Poreon Signny Bt angiocan| 10
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E;I?ICAHR&S SECURITY AGREEMENT Wehster Bustness Credit Corporarion
S ————— — — ————
Mareh 15, 2004

THIS AGREEMENT it mads betwasn

Webster Busipess Credit Corporation (the * Lender”) a New Yerk corporation with offices at 45
Brainmee Hill Office Park - Suits 303 Brainwree, Massachusetts 02184

and

Pactory Copnection, LLC (bereingfter, the “Borrower™), @ Delaware limited liability company
with jts principal executive offices as 701 Reilraad Avenus, Albertville, Alabama 35950 .

in congideration of the nutal covenams contained berein and benefirs ta bo derived herefram,
WITNESSETH:

1. BACKGROUND: The Lender and the Borrower have omered jn 8 certaip Loap and Security
Agreement of cven dats (as such agreemers may be modified, supplemented, amended or restated from tme to time,
hereinafter, the "Loan Agreemtent”) puraumx to which 2 credi facility has boen established in fevor of the
Barrawer and nonder which the Borrowse’s Ligbilities are t bo secured by certain of the Borrower's assets, including
all Marks, (Terms used heyein which are defined in the Loan Agrecment are used as 3o defipad).

2. GRANT OF SECURITY INTEREST: To secime the Liabilities, thc Bomower hereby creates a
securiry interest in faver of the Lender, with power of sale (which power of sale shall be cxarcisable only following
the oconrrencs ‘'of an Event of Default) in snd 10 the following and 1}l proceeds thereof (collectively, the *TM
Collaggral):

A. All of the Borowers now owned or exdsting or bereafter acquired or arising madesnaris,
mademark applicetions, setviee marks, registered service marks and service mark spplicstions inclnding, withont
limitation, those listed op EXHTBIT A annaxed hereto and made a part berwof, rogether with any goodwill
connected with and symbolized by wny sech gndemaris, gedemaurk applications, service marks, registersd service
marks, and sarvice mark applications.

B. All revievrals of any of the foregoing.

C All income, royalries, damages umd payments naw and bergafter duz and/or payzblc
under and with respect to any of the foregoing, including, withour limitation, paymemes under a7l licenses entered
imto in connection therswith and damages and payments for past or fotwe infringements or dilurions thereof,

. D. The right to suc {or past, present and fotnre nfiingements and dilutions.of amy of the
foregoing, .

E. All of Barrewer's rights corresponding so any of the foregeing throughout the warld,

3 PROTECTION OF MARKS BY BORROWER: The RBomower chall undertake the following
with respect (0 each ltams respectively described in Sestions 2(A) and 2(B) (collectively, the "Marks”):

A, Pay all renewal fexs aad other fees and costs associated with mainraining tha Marks and
with the processing of the Marks,
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B. Ax the Borrower’s sole cost, cxpense, and risk pursue the prowpy, diligent, processing of
cach Application for Registration which is the subject of the sscunry inferest created herein and not abandon or
delay any such efforts.

C. At the Borrewer’s sole cost, axpenss, and risk, mke eny and all action which Borrower
deems desirable to protest the Marks, indluding, withous limitation, but subject 10 Borrower’s dizcretion, the
prosecution and defense of infringement netions.

4. Borrower’s Representations and Warranties: The Borrower ropresenis and warrants that;

A EXHIBIT A includes all of the reginersd wademarks, Federal trademark applications,
registered scrvice merks snd Federal service mark applications now ewned by the Borrower.

B. All T™M Collatera) is and shall remain, free and cleer of 2il liens, Encumbrances, or
saclrity interests 1o any Person other than ta the Lender,

C. The Borrower shall give the Lender written notice (with reasonable detail) within Ten
()0) days following the occunrence of any of the following:

0] The Borrower's oblaining rights 10, snd filing applicedons fur registradion of,
any new wademarks, or service marks, or otherwise acquives ownerstup of any mewly regisvered
tradamarks, registered service muks, wademark applications, or service mark applications, (other than the
Borrowor's right to sell products containing the rademarks of others in the ardinery conrse of Borrawer’s
bngincss).

()] The Barrowers becoming entitled to the benefit of any registered trademarks,
trademazk applications, trademulk licenses, wademark llcense rencwals, registered service marks, service
mark upplicatons, zervice mark licenses or servica mark Heense repewsals whether as ficensee or licensor
(ather than Borrower's right to 3ell products containing the trademarks of others {n the ordinary course of
Borrower’s business). .

(i)  The Bomowerks entering into any new trademark liccnse agrecment or service
mark licease agreesment,

5. Agrecmeant Applies to Future Marks:

A, The pravisions of this TM Security Agreement shall auromatically spply to any such
additioms] properxy or rights described in 4, above, 311 of which shall be deemed ta be and treared as “*Marks® within
the moaning of this TM Security Agreement.

B, The Borrower hersby authorizes the Lender to take all such action 10 prorect the Lenders
interest in wnd concermuing 2ny furure registersd wademarks, trademark applications, rcgistered service marks and
serviee mark applications, written notice of which is so given, provided, however, the Lender’s taking of such aetion
shall not be a condition to the craation or perfectian of the stcurity intercst ¢reated herehy,

6. BORROWER’ RIGHTS TO ENFORCE MARKS: Prior the Lender’s giving of netice to the
Barrawer following the occurrence of sn Event of Defanlt, the Borrower shall have the exclusive right 10 sue for
pasy, present and futnure infringement of the Marks including the right to seek injunctions and/or monsy damages, in
an effort by Borrower ta protect the Marls against encroachment by third parties, provided, however:

A. The Borrower first provides the Lender with writtan natice of the Bomrower's intenton o
30 suc for anforecament of any Mark.

B. Following the occurrence of any Event of Defanlt, the Lender, by notiee to the Barrower
may terminate or limit the Barrower's rights under this Section 6.
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7. Lender*s Actions To Protect Marks: In the event of

A, the Borrower's Teure, within Five () days of wnuen noﬁce from the Lender, 10 cute any
failurz by the Borrower to porfort amy of tre Barrower's obligations set forth in Section 3; and/or

B, theowunmceawavm:nfDefuﬂLthaLendu‘.wﬁnginitswnnmcnrinﬂ:uof
the Borruwer, (shall or shall autherize Bamower) act in the Bomowers place and staad and/er in the Lenders’ own
right in connection therewith,

B. RIGHTS UpoN DEFAULT: Upen the eccrrence of any Event of Defaulr, the Lendor may éxercise
all rights and remedics of a secured party upon defimult under the Uniform Commergal Co_qe % adu;.md in
Mageachusetts (Massachusens General Laws, Chaprer 106), with respect Yo the Marks, in addidon to which the
Lender may sell, licensc, sssign, transfer, or otberwica dispose of the Marls., Any persam may éonclnsively re.ly
upon an affidavit of an officer of the Lender that wn Event of Default has ocsurrcd and that the Lander is authotized
t0 exercise such rights and rcmed:es

9, Lender As Atvorney In Faet:

A The Borrower hereby imevocsbly constimtes and designates the Lender a5 end for the
Borrower's artornay in fact, effective following the occurronee of any Event of Defanic

0] To exercise any of the fights and powers refercuced in Sectons 3 and 52

@i) To execute all such imstumenw, documents, and papers ‘as the Lender
dctcrmines to he sppropriate in connection with the exercise of such rights and remedies and 1o ¢ouse the
sale, license, ussignment, tansfer, or other disposicien of the Marks-

B. The within grant of » power of sftorney, being compled with an inrerest, shall be
jrrevocable ummil thiz Agreement is rermirated by a duly sutharized officer of the Lender ar ansil 4l indebredness
under the Loan Agreernct bas been irrevacably peid.

C. The Lender shall not be ohligated to da any of the acts or to exercise any of the powars
authorized by Scetion 9(A) hercin, But if the Lender elects t do any such act or to cxercise any of such powers, it
ghall not be accoumable for more than it scrually receives as a result of such exercise of power, and shall not be
Tesponsible 1o the Borrower for agy B¢t OF omission to act excapt for any act or emission fo a¢t 2s vo which there is a
final derermination made in & judicial proceeding (in which proeceding the Lender has had an opportusity to be
hesrd) which determination- ineludes 2 speeific finding ther the subjecr act or omission to act had been grossly

negligent or in acrual bad faith,
10, Lecnder’s Rights:
A Any use by the Leader of the Marks, as authorized hereunder in connecrion with the

onercise. of the Lender® rights and vemedies under this Agreement and under the Loan Agreement shall be
coextensive with the Borrower's rights thereunder and with respect thercro and without any liability for royalties or
other related charges, :

B, Noue of this Agresment, the Loan Agresment, or aoy 1et, omission, of circumstance
taken or zrising hersunder may be construed as direcly or indirectly conveying to the Lender any rights in and to the
Marks, which rights aye effective except fallowiag the ocaurremee of any Everr of Default,

1. InTeNT: U is intended that this Agrezment supplement the Loan Agraement. ANl provisions of the
Loan Agrecment shall apply ta the Matks. The Lender shall have the same rights, remedies, powers, privileges and
discrexians, with respect 1o the securiyy interssts created in the TM Collateral as in all othar Collarerul. In the event
of 3 conflict between this Agreement and the Loan Agreemenr, the terms of this Agrecment shall control with
respect to the TM Collaveral and the Losn Agreement with respect to all other Collateral.
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12, CHOICE OF Laws: It is intended thar this Agreement tske cffect as a sealed instrment and
that a} rights snd obligatdons hereunder, including marters of construction, validity, snd performance, shall be
governed by the laws of The Cemumonwealth of Mzssacbuam

IN WITNESS WHEREOF, the Borrower and the Lender respectively have caused thizs Agrssment to be
executed by their respective duly authorized officers as of the date fitst abave wrimen.

FACTORY CONNECTION, LLC WEBSTER BUSINESS CREPAY CORPORATION
(The "Borrower™) The "Lender™)

s dl” ey -

ﬂm Sl oo e, Fecter
Titlo... ‘pM* . Txtle..l/lb{/iﬁd/p(éﬂj’- —

TreShke o LLir e
CounTY OFA eSS

Th p ly appeared before meT'/ lﬂﬂ- who acknowledged that such person is the duly
wuthorized .. ~ of Factory Connection, LLC aifd that such person had execured the foregning nstrument on
its behalf.

Wimmess my hand and seal this 1-' of L2,

; 2’31'./«!7 PuBLIC

MY CommissionBxpiress 77 perrea

THES 2k of%!:m-
COUNTY OF .£-Jebsombay,

Thep perso -‘&pmed before me &uh who acknowledged that such person is the duly
authorized ..{ /< <c. L2484 Nof Webster Business Credit Corf?ation and that such person exccured the foregoing
instrument on zts be'half

Wimess my hand and seal d'us(.-rg; af M

» NOTARY PUBLIC
MY CommiasionExpirer=— ( » f’”"r
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EXHIBIT A

Borrower’s now owned or axisting or hereafier acquited or arising registered service marks and Federal service mark
applications. regisrered trademerks, and Federa) trade mark applications:

Trademark/Service Mark Registrations

IRADEMARK ___REGISTRATION NUIMBER ___ REGISTRATION DATE

"The. Factory Conncction, United Srates Patent and Trademark Office Regiswration Number 1,487,941,
Regismered Mey 10, 1988

Cricket by the Creek, United Stareg Patent and Trademark Office Registration Number 1,575,113.
Registerad Japuary 2, 1990

B20748.1

wi
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