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Form PTO-1594 (Rev, 03/03) U.5. DEFARTMENT OF COMMERCE
OME Collection 0851-0027 (exp. B/20/2005) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U, 5. Patent and Trademark Office: Please record the attached documents or the new address{as) balow,

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

[] Yes

iti iti i il
Additional names, addresses, or citizenship attached? No

Name: HSBC Bank HSA, N.A.

lnternzi

Fred Leighton Ltd,

] individual(s) [] Association Address]ower 4, Attn: Ken Lipke
[ General Partnership L] Limited Partnership Streat Address: 452 . Fifth Avanue
W Corporation- State: New York City: New York

[ ] Other ‘

State: NEW YOY‘k

Country:__ USA Zip_10018
Additional names of conveying parties attached? DYes D Ng| D Association Citizenship

Citizenship (see guidelines)

3. Nature of conveyance JExecution Date(s) : [L] General Partnership  Citizenship

Execution Date(s)_March 31, 2005 [] Limited Partnership ~ Citizenship
Corporation Citizenship__lInited States

[_] Assignment [ 1Merger [ otmer Citizenship

Eﬂ Security Agreement [:l Change of Name If agsignes is not domiciled in the United States, a domestic

[:] represertative designation is attached: Yes 1 No
Qther {Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)

1645941, 1636486
____________________________________________________________________________________ | Additional sheet(s) attached? [ Yes No
C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party fo whom correspondence | g Total number of applications and
concerning dacument should be mailed: registrations involved:
Name: Ken lipke 2
Internal Address: HS5BC Bank USA, N.A. 7. Total fee (37 CFR 2.6(0)(6) & 3.41) 5 65 s QQ
Tower 4 [] Authorized to be charged by credit card
Street Address: _ 452 Fifth Avenue ] Authorized to be charged to deposit account
[ Enclosed preyiousty paid for
City: New York 8. Payment Information:
State: New York Zip.__10018 a. Credit Card  Last 4 Numbers
' Expiration Date
Phone Number: __ 212-5256-6016 ‘
. k. Deposit Account Number
Fax Number: _
Email Address: ] o /] Adthorized User Name
9, Signature: Al e 5/?-'3A Ca

N k Sigriature Date
eN AL TAL /\ (£ INE Tatal number of pages including cover I:
Name of Person Signing sheet, attachments, and dosument: ]

Documents to be recorded {including cover sheet) should be faxed te (703) 306-5995, or maited to:
Mail Stop Assignmant Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Ta iha Diractar of the L. 3. Patont and Tradarnark Dfffen; Pivose record the attache dotumanta of the new address(es) below,

1. Namo of sonveying party(ias): 2, Name and addraes of raceiving party(ion)
Addittena) narmesz, addtussng, or citiconzhip attacheds ves

Fred Leighton Lid. No
Nare; HSBC Bank HEA, N A
Internay

1 Individuaks) [J Assceiation Addressfower 4. Aten: Ken Lipke
Generagl Partnership J Lirmitag Partnarship Streat Address: 452, FifEp A ia

x Corporation- State:———N-P-NJDLk._______ City: New York

Othe
- f— S1ata: New York

Citizenship (zee Quidetines) Country:_ (/5 Zip: n18a
Additional names af catvaying partios atsched? T J¥aa D Mo - A,ssm:.‘iarlan Citieansmip "

3. Nature of convayance YExecution Date(g) ; J Generai p ANEEHD  Ciizanship

Execution Date(s)_March 31, 2005 L] timited Partnarship Chizenship
Corpatation  Cltzenship_ {in{ ped States

Assignment Merger

) g‘ L]Merg L] otrer, Cltizenshio ___

[EI Security Agreemant D Chanpe of Name If azsfgnee is nat domiciled i the United StMes, a domestic
ﬁ:’ & represantative degignition ix aftached: Yos No

s —_—— {Daskmations myst &e g Stparote ducument fram sssigNmMent)
4. Application riumber{s) or registration numbar(a) and iduntification or déacription of the Tradsmark,
A, Trademeark Application No.(s) B. Tradermark Registration No.(5)
l&64594] | 1636486
__________ Additional shoat(s) attachedT ] Yes Mo

C. ldentificatian or De_s_cﬁptjr:'mE?Tra_&ema}k(s) -(an_& FIH;::_:J ::;'E.Es if Application or Registrafian Numgear is tnkRown}:

5. Nare & address of party to whom correspondence | g oy oo i =1
concerning document should be mailed: .m(;iaugt:iu::;:\:;?pgd?wnm and E

Name: Ken linge

imernal Address: HSBC Bank USA, N.A, 7. Total fee (37 CER 2.8(b)6) & 3.41) 3

Tower 4 — [ Authotized to te churged by credit card
Street Address: __452 Fifth Avenue ] Autharized to be charged ta deposit aceount
—_— L] Enctoseq Previously paig for
City: New York . Payment Information:
State:_  New York Zip__ 10018 a. Credit Card  Lasta Numbarg

Expiration Date

Phone Numper: _ 212-525-6015 P
Fax Numbar: . Daposit Aceaunt Number

Authorized Usar MName

Email Address: o - vl
%, Signature: # At gﬁ !élﬁﬁ B i :S'/;_g/é e
. Sindature —_ Data
7%-!?_&7?:# A (¢ kﬁ' . — Tl number of pages Ingluding coyver :i

Name of Pargen Signlng Eheat atachments, ang documant;

Betyments to ba rocordes {Meiudling covor zheet) Aheuld bo faxad 1 (¥03) AMI8.6986, vr malipg ton
Malt Stapg Asalgrment Recorgation Soervices, Dirortor of the USPTO, PO, Box 1450, Alexangri, va A1d-1450
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COLLATE C AGRE

THIS AGREEMENT is made on the 3] day of March, 2005, by and between
FRED LEIGHTON LTD, 2 corporation formed under the lows of the State of New York having
a mailing address at 773 Madison Avenuc, New York, New York 10021 (the “Borrowit™) and
HSRC BANK USA, NATIONAL ASSOCIATION, having a mailing address at 452 Fifth
Avenus, New York, New York 10018 (“Bank™).

BACKGROUND

Batrower, Borrower has agreed to excoute and deliver 10 Bank far its benefit this Trademark
Collateral Security Agroement (as amended, madified, restated or supplemented from time to
time, this “Agreement”).

NOW, THEREFORE, in consideration of the premises, Borrower and Bank
hereby agree as follows:

1. Defined Terms. All capitalized terms usad herom which are not otherwise
dehined herein shall have the meanings given to them in the Continuing General Security
Agreement dated the 15 _day of Deccrber, 2004, as executed by Borrower (the “Security
Agreement”) and the following terms shall have the following meanings, uniess the context
otherwise requires:

Cade” shall mean the Uniform Commereial Cade as the same may from
fime to time be in effeet in the State of New York.

wrollateral® shall have the meaning assigned to it in Section 2 of this
Agreernent

s joenses” shall mean the trademark license agreements of Barrower
designated on Schecule T hereto, &s any of the same may from time to time be amenced,
madified or sopplemented.

“Pracecds” shall have the meaning sseigned to it mder Section 9-102 (64)
of the Code, and In any event, shall include, but not be limited to, (1) any and all proceeds of any
insurance, indemnity, warranty or guarantes payable to Borrower from time o titme with respect
to any of the Collateral, (i7) any and all payments (in any form whatsoaver) made or due and
paysble to Borrower from time to time in connection with any requisition, confiscation,

c ondemnation, seizure ar farfeiture of all or any part of the Coflateral by any governmental body,
authority, burean or agency (or amy person acting under color of governments! authority), and
(iil) any and all other amounts from time to time paid or payable under or in cotinection with any
of the Collateral.

TRADEMARK
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«wTrademarks” shall mean the registered trademarks and pending
applications shown in the attached Schedule A, and those trademnarke which are hereafter
adopted or acquired by Borrower, and all right, title and interest therein and thereto, and all
tegistrations, applications, and recordings thereof, including, without limitation, gpplicat!on;..
registrations and recordings in the United States Patent and Trademark Office or in afty gimilar
office or agency of the United States, any State thercof, or any foreign country, all whether now

owned or hereafter acquired by Borrower.

2.  Grang of Security Interest. As collateral security for the prompt paymesnt
of the Oblipations, Borrower hereby grants and conveys to Bank for its benefit a security interest
in and to (g) the entire right, title and intercst of Rorrower in and to the Trademarks, including
the registrations and applicstions appurtenant thereto, including those listed in Scheduls A hereto
(as the same may be amended pursuant hereto from time W time), and in and 1o amy and all
tragderarks, and registrations and applications appustenant thereto, hereafter acquired or fiied by
Bomower, including withow limitation all renewals thereof, all preceeds of infringement suits,
the rights to sue for past, present and future infringements and all rights corresponding thencto
and the goodwill of the business to which each of the Trademarks relates and (b) all of
Borrower's right, title and interest in, to and under the following:

m al] Licsnses;

@ alt Recoivables, contract rights and General Intangibics
arising poder or relating to each and every License (including, without limitation, (A) all mone€ys
due and to became due under any License, (B) any damages atlsing ot of or for breach or
defanlt in respect of any such License, (C) 4il othet amounts from time 10 time paid of payable
under or in connection with any such License, and (1) the right of Borrower to termmate any
guch License or to perform and to excreise all remedies thereunder); and,

# the extent not otherwise included, all Proceeds and
products of agy or all of the foregoing. All of the property referred 10 In this paragraph 2 is
hereafter collectively called the “Collateral.”

3. Representations and Warrantics. Borrower covenants and warrants that:

(a)  The Trademarks are subsisting and have not been adjudged invalid
or unenforceable in whole of in part;

() To the best of Borrower's knowledge, each of the Trasdemarks is
valid and enforceable;

) There are no pending claims againsi the Borrower alleging that the
use of any of the Tradcmarks viclates the rights of any third person;

{d@) Rarrower js the sole and exclusive owner of the entire and

unencumbered right, title and interest in and to each of the Trademarks, free and clear of any
liens, charges and encumbrances (including without limitation pledges, assignments, licenses,

&
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L .. REEL: 003150 FRAME: Q188



EEIE’E 12:36 HSEC ]?IPiNK SA: MLA. 1 21252526020 P.@7-18

registered user agreements and COVEnants by Borrower not to sue third persons), except for the
Licenses disciased o Schedule I attached hereto;

(e) Borrower has the right to enter into this Agrecment and perform its
Teyms;

9 Borrower has usad, and will continue to use for the duration of this
ABTECIMENT, proper statutory notice, where appropriate, in connection with fts use of the
Trademarks provided that none of the foregoing obligations shall apply to any Trademarks that
Borrower determines, in its reasonable business judgment, is no langer NECcEsSAry oF desirable in
the conduet of its business; and

(&) Borrower has usad, and will continue 1o use for the duration of this
Agreement, consistent standards of quality in its marufacture of prodnets sold under the
Trademarks provided that none of the foregoing obligations shall apply to any Trademarks that
Borrower determines, in its reasonable business judgrment, is no longer necessary or desirable in

the conduct of its business,
4, Ripht of Inspection. Borrower hereby grants to Bank and its employees

and agents the right to visit upon reasonable prior notice, Rorrower’s plants and facilities which
manufacture, inspect or store products sold under any of the Trademarks, and to inspect the
products and quality eontrol relating thereto at reasonable times during regular business hours,
provided that such visit and inspection shall not unreasonably interfere with Bomrower's normal
business pperations. Borrower shall use commercially reasunable efforts to go any and all acts
réquircd by Bank to ensure Borrower’s compliance with paragraph 3(g) above.

5. New Trademarks,

{a) If, before the Obligations shall have becn inrevocably paid in full,
Bomrower shall obtain rights to any new Trademarks or become entitled to the benefit of amy
trardemark application or trademark for any reissue, division, contitnation, renewal, extension, of
continuation in part of any Trademark or any improvement on anry Trademark, the provisions of
paragraph 2 shall eutomatically apply thereto and Bormower shall give Bank prompt written
notice thereof,

) Bommower grants Bank a power-of-attorney, Imevocable so Jong as
the Finapeing Agrecment is in existence, to modify this Agreemeint by amending Schedule Atn
include any future wrademarks, including trademark: registrations or applications appurtenant
thereto covered by this Agroement.

5. Covenants. Borrower covenans and agrees with Bank that from and after
the date of this Agreement and until the Obligations arc fully satisfied:

(® Further Documentation; Pledge of Instruments. At any time and
from time to time, upon the written request of Bank, Borrower will promptly and duly exscute
and deliver any and all such further instruments and docuraents sad take such firther action as

TRADEMARK
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Bank may rcasonsbly deem desirable in obtaining the full benefits of this Agreement and of tho
rights and powers hersin sranted, including, without limitation, the filing of any fimancing or
continuation statements under the Code with respect 0 the liens and security interests granted
hereby. Borrower also hereby authorizes Bank to file any such financing or continuation
staternent without the signature of Borrower o the extent permitted by applicable law. If any
amount payable under or in crmnection with any of the Collateral ghall be or become evidenced
by any promissory ot or ofher instrument, such note or instrument shall be immediately
pledged to Bank hercunder, duly endorsed in 8 manner satisfactory fo Bank.

{b) Maintenance of Trademarks. Borrower will not do any ast, of omit
to do any act, wherchy the Yrademarks or any registration or application appurtenant thereto,
raay become abandoned, invalidated, unenforceable, avoided, avoidable, or will otherwise
diminish in value, and shall aotify Bank immediately if it knows of any rason or has reason ¢
know of eny around under which this result may occur. Borrower shall take appropriate action
at Its expense to halr the infringement of the Trademarks and shall properly excreise fits duty to
control the natane and quality of the goodds offered by any licensecs i connection with the
Licenses. Notwithstanding anything in the foregoing to the contrary, none of the forepoing
obligations shall apply to any Trademarks that Borrower determings, in its reasonable business
judgment, is no longer necessary of desirable in the conduct of its business.

(c) Indempification (A) Bormower assumes all responsibility and
liability arising from the usa of the Trademarks, and Borrower herchy indemnifies and bolds
Pank harmiess from and against any claim, suit, loss, domage or expense {including reasonable
attomeys" fees) arising out of Borrower’s operationa of its business from the use of the
Trademarks. (B) In any suit, proceeding or action brought by Bank under any License for any
sum owing theretinder, or to enfores any provitions of such License, Borrower will imdemnify
and keep Bank harmless from and against all expense, joss or damage suffercd by reason of any
defense, set off, couttterclaim, recoupment oF reduction or liability whetsoever of the obligee
thereunder, arising out of a breach of Barrower of any obligation thereundcr or arising out of any
other agreement, indobtedmess or liability &t any time pwing o or itt favor of such obligee or jts
successars from Borrower, and all such obligations of Borrower shall be and remain enforceable

egainst and only against Borrower and shall not be enforceable against Bank-

(&) Limitation of Liens on Collatersl Borrower will not create, permit
or sufter to exist, and will defend the Collateral against and take such other action as Is necessary
1o remove any Hen, security interest, encumbrance, claim o right, in or to the Collateral, and will
defend the right, title and interest of Bank in and o any of Borrower’s rights under any License
and to the Proceeds thereof against the claims and demande of atl persons whomever.

(&) imitations on Modifications of Ticenses. Borrower will not
amenxl, modify, teminate or waive any provision of any License in any manner which might
materially adversely affect the value of such License or the Trademarks as Collateral, provided
that none of the foregoing obligations shail apply to any Licenses that cover any Trademarks that
Borrower determines, m its reasonable business judgment, is no longer nocessary of desirable in
the conduct of its business,
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. .. REEL: 003150 FRAME: §190



BEE= 12: 37 HSEBEC EAMK USAH
: o : » MLA. 1 2125252020 F.E89-13

detnil, () of atty licn or claim made or asserted against any of the Collateral, (ii) of amy mﬂtﬁﬂﬂl
change in the composition of the Collateral and (1) of the oceurrence of any other event _whmh
wauld have a material adverse cffiset on the value of any of the Collateral or on the security
intercsts created hereunder.

(g} Limiption on Further Uses of Trademarks. Borrower will not
assign, sell, mortgage, 1ease, transfer, pledge, hypothecate, grant a sccurity intterest in or lien
upon, encumber, grant an exclusive or non-exclusive Ueense, or otherwise dispose of any of the
Collateral, without prior written consent of Bank.

Excrcise of Rights; Delivery of Notices. Borrower shall (i)
exercise promptly and ditigently each and cvery suaterial right which it may have under sach
License (other than any right of tenmination) and (i) deliver 1o Bank a copy of each material
demand, notice or document setit or received by it relating in any way o any License or
Trademark.

7. Bank’s Appoiptment g Attomevy-in-Faet.

() Ser long as this Agreement is affect and so long as Borrower has
not recetved written notice from Bank that an Event of Defanlt has occurred and is continuing
and that Bank has elected o exercise its rights hereunder, (i) Borrower shall retaln all right, titlc
and interest in and to the Trademarks, including without limitation the right 10 use the
Trademarks, and (i) Bank shall kave o right to use the Trademarks or issue any exclusive or
non-exclusive license with respect thereto, or assign, pledge or otherwise transfer title in the
Trademarks to anyene else. Borrower hereby irrevocably constitutes and appoints Bank and any
officer or agent thercof, with full power of substitution, as its true and lawful attorney-in-fact
with fitll irrevecable power and authority in the plase and stead of Borrowet and in the name of
Borrower of in its own name, from time to time in Bank’s discretion, for the purposes of carrying
out the terms of this Agrecment, exerclsable upon the cecirrence of an Event of Default, hke
any and =il appropriate action and 1o execute any and all documents and instraments which may
be necessary or desirable to accomplish the purposes of this Agresment and, without limiting the
generality of the foregoing, herehy gives Bank the power and right, on behalf of Borrower. to do
the following:

) Upon the ocourrence and continuance of an Event of
Defeult, to gsk, demand, collect, recsive and give acquittances end receipts for any and ali
moneys due and 1o become duc mder any License and, in the nume of Borrower or its own name
or otherwise, to take possession of and andoree and enllect any checks, drafis, notes, aeceptances
or other instruments for the payment of moneys due under any License and to file any claim or to
take any other action or proceeding in any court of law or equity or otherwise desmeid
apprupriate by Bank for the purpase of collecting any and all such moneys due under any
1.icense whenever payahble;

(i) To pay or discharge taxes, liens, zecurity intercsts ar other
encumbtances leviul or placed on or threatened against the Collateral, to effect any repairs or
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any insurance called for by the tenmns ofﬂlisAgrwnmltandmpayal}ormprthhc
pmmimnaﬁlmfarmdlhnmsmmmoﬁand

(ii)  Upon the oceurrence and confinuance of an Event of
Default. (A) to direct any party liable for any peyment nnder any of the Liccnses 10 make
pryment of any and all moneys due and to becotnie due thercunder directly to Bank or as Bank
shall direct: (B) to roceive payment of and receipt for any and all moncys, claims and other
amounts due and to become due at any titne in yespect of or arising out of any Collateral; (C) to
cotttmence and prosecute gy suits, actions or proceedings at law or it equity in any court of
campetent juriediction to collect the Collateral or any past thereof and to exforce any other tight
in respect of any Collateral; (D) to defend any suit, action or proceeding brought against
Rorrower with respact t any Collateral; (F) ta settle, compromise, of adjust any suit, action or
proceeding described above and, i connection therewith, to give such discharges or releases as
Bani may deem appropriste; and (F) pererally to sell, transfer, pledge, make any agreement with
respect to ar otherwise deal with any of the Collateral as fully and completely as though Bank
were the absolute owner thereof for all purposes, and to do, at Bank’s option all acts and things
which Bank dcems necessary to protect, preserve or realize upon the Collateral and Bank’s
security interest therein, in order to effiect the inmtent of this Agrecment, all as fully and eifectively
as Borrower might do.

(¢)  This power of attorney is a power coupled with an interest and
shal] be irrevocable. Notwithstanding the foregoing, Bormower further agrees to execute any
additional doctrnents which Bank may reasonably require in order to confirm this power of
attorney, or which Bank may deem necessary 1o enforce any of ite rights eontained in this

Agreement.

{c) The powers conferred on Bank hereunder are solely to protect its
interests in the Collateral and shait not impose any duty upon it to exercise any such powers.
Bank shall be accountable anly for amounts that it acteally reccives as a result of the exercise of
such powers and nelther it nor any of its officers, directors, employees or agerts shall be
responsible to Borrower for any act or faiture to act, except for its own gross (not merc)
negligence or willful misconduct.

(@) Borrower also authorizes Bank t executr, in connection with the
sale provided for in paragraph 10(b) of this Agrecment, any endorsements, assignments or other
instruments of conveyance or frensfer with respect to the Collateral.

8. Execution of Power of Attorney. Coneurrently with the execution and
delivery bereof, Borrower shall exccute and deliver to Bank, in the form of Exhibit I hereto, ten
(10) originals of & Power of Artorney for the implementation of the assipnment, sale or other
dispossl of the Trademarks pursust to paragraph 7 hereof.

9, Perforgiance by Bank of Borrower’s Obligations. If Barrower fails to
perform or comply with any of its agreements contained herein end Bank, as provided for by the
terms of this Agresment, shall itself perform or comply, or otherwise cause performance or
compliance, with such agreement, the expenses of Bank incurred in connection with such
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performance or compliance shall be payable by Borrower to Bank on demand and shall
constitute Obilgations secured hereby.

10. M 5y Righix Upon Event of Default.
{a) If an Event of Default shall oscur and be continuinig:

® All payments reccived by Borrower under or in connection
with any of the Collateral shall be held by Borrower in trust for Bank, shall be segregated from
other funds of Botrower and shall forthrwith upen receipt by Borrower, be turmed over to Bank, in
the same form as received by Borrower (duly indorsed by Borrower to Bank, if required); and

(i)  Any and all such payments so received by Bank (whether
frar Bormower or otherwise) may, in the sole discretion of Rank, be held by Bank as collateral
security for, and/or then or &t any time thereaficr applicd in whole or in part by Bank against all
or any part of the Obligations in such erder as Bank shall elect. Any balance of such payments
held by Bank and remaining afier payment in full of all the Oblipations shall be pald over
Bomower or to whomsoever may be lawiislly entitled to receive the same.

(b}  Ifany Event of Defaut shall oneur and be continaing, Bank may
exercise in addition to all other rights and remeddins granted o it in this Agrecment and in any
other instrument or agrecment securing, evidancing ar relating the Obligations, all rights and
remedies of a socured party under the Code. Borrower shall remain liable for any deficiency if
the proceads of any sale or disposition of the Collateral are insufficient to pay all amounts 10
which Bank is entiticd, Borrower shall also be lable for the reasanable fees of any attorneys
empioyed by Bank to collect any such deficiency and also as to any reasonable attorney’s fecs
incurred by Bank with respect 1o the collection of any of the Ohligations and the enforcement of
any of Bank’s rcspectivs Hights hereunder,

11. Termination At such time as the Obligations arv ircevocasbly satisfied in
firll and the Finaneing Agreement is lrrevacably terminated, this Apreement shall terminate and
Rank shall execute and deliver to Borrower all such releases, deeds, agtignments and othet
instrunents as may be nesessary of proper to re-vest in Barrawer full title to the Trademarks,
subject to any disposition thereof which may have been made by Bank pursuant hereto.

12.  Notices. Any notice o Bank or Borrower under this Agreement shall be
given in the manmer and to the parties desipnated in the Financing Agresment.

13. No Waiver. No course of dealing berween Borrower and Bank, nor aty
failure to exercise, nor any delzy in exercising, on the part of Bank, any right, pawer or privilege
hereuader or under the Financing Agreement shall operate as a waiver thereof: nor shall any
single or partial exercise of any right, power or privilepe hersunder or thereunder preclude any
other or further exercise thereof or the exercise of any other right, power or privilege.

TRADEMARK
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14. Cumulative Remedies, All of Bank’s rights and remedies with respect 10
the Collatorat, whether established hereby or by the Financing Agreement, or by any other

apgreements or by law, chall be cutnnistive and may be exercised slngularly cr concurrently.

15.  Sevegability. The provisions of this Agreement are severable, and if any
clause or provision shall be held invatid and unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability ghall affect only such clause or provision, or part thercof,
in such jurisdiction, and shall not in amy mannet affcct such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction,

16.  No Modifieation Except in Weiting. Except as provided in paragraphs 3
and 7, ho amendment or waiver of any provision of this Agreement shall be effective unless the
same shall be in writing executed by the parties hereto.

17.  Successors and Assigns. This Agreement shall be binding upon and inure
1o the benefit of Borrower and Bank, all future helders of the Obligations and their respective
successats and assigns, except that Borrower may not assign or transfer any of its rights or
obligations under this Agreement without the prior written consent of Rank, which thall not be
unreasanably withheld.

18. Governing Law This Agreement and the rights and obligations of the
parties hereunder shall be governed by and construsd in accordance with the laws of the State of
New York.

18 Headings, Section headings in this Agreement are included herein fov
convenience of reference only and shall not constitute a part of this Aprecment for amy other
purpase.

20,  Counterparts; Facsimile. This Agreement may be cxecuted by the parties
hercto in one or mare counterparts, cach of which shall be deemed an original and all of which
when taken together shall constitite one and the same agrecment. Any signature delivered by a
party by facsimile transmission shall be deemed to be an original signature hereto,

TRADEMARK
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creto have executed this Trademark Collateral

WITNESS WHERECF, the parties h
o i ove written.

SmmﬂyAg:mnmtmnfﬂwdaymdywﬁrﬂab

WITNES FRED LEIGHTON LTD.

Wamme:
C"') Title:

WITNESS: HSBC BANK USA. NATIONAL AS [ATION

BY

:N_ame: '%ﬁnmmifﬂfi
Title: V(Cﬂ PMS(G(E;’”'TI
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STATE OF NEW YORK )
] ELH
COUNTY OF NEW YORK )

 Onthe 2% day of March, 2005, before me perscmelly came

ey Leiawion to me known, who being by me duly sworm, did depose and say
s/he is the E;EE&- of FRED LEIGHTON L.TD,, the corporation desgribed In and which
axecuted the foregoing instrutnent; and that o/he was authorized to sign her/his name thereto.

id \/ Y S
Mo (3 — R Co
My C sion Expires: AR L

T

TALVE ARG
ﬁﬁ. a1 agua-m El?
Moty Publiks, Stabl of Row York

A 17 W
STATE OF NEW YORK h) My Gornmivalon Exgiras GEU

i5.

Sy

J
COUNTY OF NEW YORK )

On the 3/ day of March, 2005, beforc me persanally came Ken ot ki{? ke
. to me known, who being by me duly sworty, did depose and say
whe is the Vi PAadent of HSBC BANK USA, NATIONAL ASSOCIATION, the

corporation described m and which executed the ing instrument; and that s’he was
authorized to stgn het/his name thereto. -
L e LQ%*tM EX
Notary Public \_J U oo
My Comenission Expires:

ARY DEQNAK
w o g'i OE4E08558
biic, imin af Mew Yark
i in Peagzaa) SOty
sy Commlsiisn Dxpr=s Fub. 28, 2007

10
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4 o, o INSERT LIST) ::j__ oo

L

12

L #12 269 81E7
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m___m: COVER SHEET |

DATE: May 24® 2005 _ - o
TO THE ATTENTION QFi." KenM Lipke
COMPANY: HSBC SRS , N
FAX#__ 212-595-5676 o _
NUMBER OF PAGES (INCLtmmc COVER SHEET): 'zéages'

FROM: Mara Le:ghum

FRED LEIGHTQN LTD
FAX #: (212) 2886167 .

PHONE #z\-(z;lz),_"'-z&s-‘lm

COMMENTS:

Dear Ken, o ' B '

As requested here is ah anjlarged c0py of Schedule A, P]aase let me krvow thal ‘you have recewed

if and if you need anything else ‘
- Thank you,

MARA

773 Madison Avenue; New York, New York 10021 Tel: 212-288-1872 ‘Fax: 212-288-6167 |
BELLAGIO 3600 Las Vegas Boulévard South, Las Vegas, NV89109 Tel: 702:693-7050- Fax: 702-693-8550
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SCHEDULE A

Schedute A to a Trademark Assignment of Securit fAeen 3l
. s v dated t 31 2005, by and
between Fred Leighton Lid. and HSBC Bank USA, National Association. >
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oF
f! \ UNITED ETATES GEDARTMENT OF COMMERCE
- * | Patent and Trademark Office
%, (35 F | AsssTaNT SeRETARY AND COMMISSIONER
raeg 08 OF PATENTS AND TRADEMARKS
Washington, [.C. 20231

July 05, 2005
Submitter

United States Patent and Trademark Office
Notice of Document Faxed Upside Down

Your regquest to record a document in the United States
Patent and Trademark Office was received via electronic
fax on May 24, 2005, at 04:33 BPM.

The faxed submissien was received upside down. We are
unable to continue processing these images.

Flease resubmit your dogcument.
If you have any gquestions, you may contact our customer

service center at 703-308-9723.

OfFfice of Public Records
Assignment Division
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