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To the Director of the U. 8. Matent and Tradedu k Office: Please record the attached original documents or the new atdress(es) below,

1. Name of conveying party(ies):

Mazel Stores, Inec.

U Individual(s)
Ll General Partnership
Corporation-State:

1 Association
O Limited Partnership
Ohio

O Other

Citizenship (see guidelines) _

Additlonal names(s) of conveying party{ies) O Yes ™ no
3. Naturé of cc:nveyancefEScecutIOn Date(s):

Execution Date; August 2], 2001

U Assignment | (] Merger

U Security AgrEEment U Change of Name

B Other Corrective Sgcul‘ltg Agreemegt: Eeel

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

Additional names, addresses, or citizenship attached? Ol Yes

& No

Name: IBJ Whitehall Retail Finance

Internat
Address:

Street Address: 45 Braintree Hill Office Park
City; Braintree

Siate: MA

Country: USA

0 Association  Citizenship
Ul General Partnership  Citizenship _
(] Limited Partnership ~ Citizenship _
& Corporation  Citizenship New York
U Other

If assignee is not darmiciled in the United States, a domestic representative
designation is attached: Oves [ONo
(Designations must be a separate docurment from Asgignment)

ZIP: 02184

A. Trademark / Service Mark Application No.(s)

4. Application number(s) or registration numbers(s) and identification or description of the Trademark/Service Mark:

B. Trademark / Service Mark Registration No.(s)
2,234.917

| Additional sheet(s) attached? L1 Yes

.Nol

c. Idantlflcatmn or Description of Tradamark(s)lSerwce Mark(s) (and Filing Date if Application or Reglstration Number is unknown):

5. Name & address of party to whom correspondence
concerning document should be mailed:
Name: Mark 5, Leonardo

Internal Address: Brown Rudnick Berlack Israels LLP

Street Address: One Financial Center

6. Total number of applications and
registrations involved:

$A40.00 S003ISS 223491

7. Total fee (37 CFR 2.6(b)(6) & 3.41) $ 40.00

O Authorized to be charged by credit card
B Authorized to be charged to deposit account
0) Enclosed

City: Roston

Siate: MA ‘
Fhone Number: 617-856-8145
Fax Number: 617-856-8201
Email Address: ip@brownrudnick.com

Zip: 02111

8. Payment Information:
a. Credit Card Last 4 Numbers _
Expiration Date
b. Deposit Account Number 500369
Authorized User Name  Mark 8. Leonardo

9. Signature:

Y-6- 277

Signature
Mark 5. Leonardo

- Date

Total number of pages Including cover

21

Name of Persan Signing

sheet, attachmants, and document:

Documents to be recorded (including cover sheet) should be faxed to (571) 273-014
Mail Stop Assignment Recordation Services, Diregtor of the USPTO, P.O. Box 1450, Alexa IRA%MABK

700319323
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To the Honorable Commissioner of Patents and Tradernarks: Please record the attached original docurments or copy thereof.

1. Name of canveying party(ies):
Mazel Stores, Inc.

L1 Individual(s) O  Association

1 General Partnership O Limited Partnership
® Corporation-State  Ohio

O OQther

Additional names(s) of conveying party(ies) O ves X No
3. Nature of conveyance:

L1 Assignment O Merger

Security Agreement ] Change of Name

O Other

Execution Date: _August 21, 2001

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

Narme: _TRJ Whitehall Retail Finance

Internal Address:

Street Address: _45 Braintree Hill Office Park,

City: _Braintree State: MA_ ZIP: (2184

O Individual(s) citizenship
O Association
O General Partnership
[ Limited Parinership
X Corporation-State New York
L Other

if assignee Is not damiciled in the Unitad States, a domestis

designation is Oyves O N
{Designations must be a separate documant from
Additional name(s) & addresz(es) Oyves O N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s)

73/186,453 75/867,695
75/593,664 75/895,835
75/600,161 75/906,609

Additional numbers

B. Trademark Registration No.(s)

838,824 961,098 963,169
932,568 961,522 1,161,979
961,005 963,168 1,191,405

Yes [ No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Mark 8, Yeonarde, Esq.

Internal Address: _Brown Budnick Berlack Tsraels LLP
Box IP, 18th Floor

6. Total number of applications and

E Enclosed

01 Authorized to be charged to deposit account

Streef Address: _One Financial Center
City: Boston State: MA_ ZIP: 02111

8. Deposit account number: .

50-0369

DO NOT USE THIS SPACE

9. Statemént and signature.
To the best of my knowledge and beliel, the foregoing information is true and correct and any attached copy is a true copy

—

of the original documenit.

Mark 5. Leonardg (Reg. No. 41.433)

ey

Name of Person Signing

Signatlre
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TRADEMARK AND TRADEMARK .
APPLICATIONS SECURITY AGREEMENT

This Tradermark and Trademark Application Securty Agreement (the "TM Security
Agreement”) 1s made as of the 21st day of August, 2001, by Mazel Stores, Inc. (hereinafter, the |
"Company™), an Ohio corporation with offices 31000 Aurora Road, Solon, Ohio 44139, and IBJ
Whitehall Retail Finance, a division of IBJ Whitehall Business Credit Corporation, 2 New York
corporation with offices at 45 Brzintree Hill Office Park, Braintree, MA 02184, as Collateral

Agent on behalf of the Lenders identified in the Loan Agreement (the "Collateral Agent™).

RECITALS

WHEREAS, pursuant to the Loan and Securnity Agreement dated August 21, 2001 (as
ammended from time to time, the "Loan Agreement"”) made between Mazel Stores, Inc;, asa
Borrower and Lead Borrower on behalf of the Borrowers identified therein (collectively, the
“B orrowerf’), the Lenders have agreéd to make certain Loans (as defined in the Loan

Agreement, hereinafter, the "Loans") dvailable to the Bomrowers;

WHEREAS, pursuant to the Loan Agreement the Company has granted to the Collateral
Agent a security interest in the Collateral (as defined in the Loan Agreement) to secure the

Liabilities (as defined in the Loan Agreement) of the Borrowers to the Lenders;

WHEREAS, as a condition, among others, to the establishment of the credit facilities
contemplated by the Loan Agreement, and to further secure the Liabilities and to more fully vest

the security interest granted in the Loan Agreement, the Company has executed this TM Security

Agreement.

NOW THEREFORE, For good and valuable consideration, the re:c:f:ipt and sufficiency of

which are acknowledged, the Company and the Collateral Agent agree as follows:

TRADEMARK
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1. Terms used herein which are defined in the Loan Agresment are used as so defined.
2, To secure the Liabilities, the Company hereby grants a security interest in favor of, and

collaterally assigns to the Collateral Agent, with power of sale (which power of sale shali be
exercisable only following the occurrence of an Event of Default as defined in the Loan

Agresment and used herein a5 so defined), in and to the following and all proceeds therzof:

a. All of the Company's now owned or existing or hereafer acquired or arising
trademarks, trademark applications, service marks, registered service marks and service mark
applications including, without limitation, those listed on EXHIBIT A annexed hereto and made
a part hereof, togethe:.r with any goodwill connected with and symbaelized by any such

trademarks, trademark applications, service marks, registered service marks, and service mark

applications.
b. All renewals of any of the foregoing.
c. All income, royalties, damages and payments now and hereafter due and/or

payable under and with respect to any of the foregoing, including, without limitation, payments
under all licenses entered into in connection therewith and damages and payments fo; past or

future infringements or dilutions thereof.

d. The right to sue for past, present and future infringements and dilutions of any of

the foregoing.

g All of Company's rights corresponding to any of the foregoing throughout the

world.

TRADEMARK
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All of the foregoing trademarks, registered trademarks and trademark applications, and service
marks, ragistered service marks and service mark applications described in Subsection 2(2),
together with. the items respectively desenbed in Subsections 2(b) through and including 2(e) are

hereinafter individually and/or collectively referred to as the "Marks".

3. Until this TM Security Agreement is terminated in writing by a duly autherized officer of

the Collateral Agent, the Company shall undertake the following with respect to each Mark:

a.  DPay all renewal fees and other fees and costs associated with maintaining the

Marks and with the processing of the Marks,

b. At the Company's sole cost, expense, and risk, pursue the prompt, diligent,
processing of each Application for Registration which 1s the subject of the sacurify interest

created herein and not abandon or delay any such efforts.

c. At the Company's sole cost, expense, and risk, take any and all action which
Company deems necessary or desirable to protect the Marks, including, without limitation, the

prosecution and defense of infringement actions.

4. In the event of

a. the Company's failure, within Five (5) days of written notice from the Collateral
Agent, to cure any failure By the Company to perform any of the Company's obligations set forth

in Section 3, above, and/or

b.  the occumence of any Event of Default,

3 TRADEMARK
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the Collateral Agent acting ill;.itS own name of in that of the Company may (but shall not be

required to) act in the Company's place and stead and/or in the Lenders' own right in cbnnaction

therewith.
3. Company represents and warrants that:

a, EXHIBIT A includes all of the registered trademarks, Federal trademark

applications, registered service marks and Federal service mark applications now owned by the

Company,

b. No liens, claims or security interests have been granted in any Mark by the

Company to any Person other than to the Collateral Agent.

6. In order to further secure the Liabilities:

a. The Company shall give the Collateral Agent written notice (with reasonahle

detail) within Ten (10) days following the occurrence of any of the following:

i. The Company obtains rights to, and files applications for registration of,
any new trademarks, or service marks, or otherwise acquires mvnefship of any newly registered
trademarks, registered service marks, trademark applications, or service mark applications, (other
than Company’s right to sell products containing the trademarks of others in the ordinary course

of Company's business).

il. The Company becomes entitled to the benefit of any registered
trademarks, trademark applications, trademark licenses, trademark license renewals, Tegistered

service marks, service mark applications, service mark licenses or service mark license renewals

i

4 TRADEMARK
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whether as licensee or licensor (other than Company's right to sell products in containing the

trademnarks of others' the ordinary course o f Company's business).

iii. The Company enters into any new trademark license agreement or service

mark license agreement.

b. The provisions of this TM Security Agreement shall automatically zpply to any
such additional property or rights described in 6(a), above; all of which shall be deemed to be

and treated as "Marks” within the meaning of this TM Security Agreement.

c. The Company hereby authorizes the Collateral Agent to modify this agreement by
amending EXHIBIT A to include any future registered trademarks, trademark applications,
regisicred service marks and service mark applications, wntten notice of which 13 so given,
provided, however, the modification of said EXHIBIT shall not be a condition to the ereation or

- perfection of the security interest crzated hereby.,

7. Upon the occurrence of any Event of De.fatﬂt, the Collateral Agent may exercise all rights
and remedies of 2 secured party upon default unde; the Uniform Conunercial Code as adopted in
Massachusetts (Massachussits General Laws, Chapter 106), with respect to the Marks, in
addition to which the Collateral Agént, subject to the terms of the Loan Agreement, may sail,
license, assign, transfer, or otherwise dispose of the Marks. A.ny person may conclusively rely
upon an affidavit of an officer of the Collateral Agent that an Event of Default has occ_une«iénci

that the Collateral Agent is authorized to exercise such rights and remedies.

B. The Company hereby irrevocably constitutes and designates the Collateral Agent as and
for the Compaﬁy's attorney in fact, effective with and upon the Collateral Agent's first exercise

(the "First Exercise”) of such powers following the occurrence of any Evént of Default:

TRADEMARK
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a. To exercise any of the rights and powers referenced in Section 3.

b. To execute all and singular such instruments, documents, and papers as the
Collateral Agent determines to be appropriate in connection with the exercise of such rights and

remedies and to cause the sale, license, assignment, transfer, or other disposition of the Marks.

The within grant of 2 power of attomay, being coupled with an interest, shall be irrevocable until
the within TM Security Agreement is terminated by a duly authorized officer of the Collateral

Agent, but shall be exercisable only following the ocourrencs of an Event of Default.

9. Any use by the Collateral Agent of the Marks as authorized hereunder in connection with
the exercise of the Collateral Agent'ls rights and remedies under the within TM Security
Agreement and the Loan Agreement shall be coextensive with Company's nghts thereunder and
with respect thereto and without any liability for royalties or other related charges from the
Collateral Agent to the Company. .Such'use by the Collateral Agent shall be permitted only with

and upon the First Exercise following the occurrence of an Event of Default,

10.  Collateral Ager{t hereby acknowledgés that the Company shall continue to have the
exclusive nght, prior to notiée from the Collateral Agent following the occurrence of an Event of
Default, to sue for past, present and future infringement of the Marks including the Tight to seek
injunctions and/or money damages, in an effort by Company to protect the Marks against
encroachment by third parties; provided, howsver, that Company first notifies Collateral Agent
in writing of its intention to sue for enforcement of the Marks against a particular party. All costs

arising in connection with any infringement shall be borne by Company.

11.  Following the payment and satisfaction of all Liabilities, and the termination of any

obligation of the Collateral Agent to provide loans or financial accommodations under the credit

6 TRADEMARK
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facility contemplated by the Loan Agreement, this TM Security Agreement shall terminate and
the Collateral Agent shall execute and deliver to Company all such instruments as the Company
reasonably may request to release any encumbrance in favor of the Collateral Agent created
hereby or pursuant hereto, subject, however, to any disposition thereof which may have been

made by Collateral Agent pursuant hereto or pursuant to the Loan Agreement.

12.  The Company shall, at the request of the Collateral Agent, do any and all acts and
execute any and all documents required by the Collateral Agent in connection with the

protection, preservation, and enforcement of the Collateral Agent's rights hereunder. -

13.  The Company shall, upon demand, reimburse the Collateral Agent for all costs and
expenses incurred by the Collateral Agent in the exercise of any rights hereunder (including,

without limitation, fees and expenses of counsel).

14, Collateral Agent hereby acknowledges that the Company shall continue to have the -
exclusive right, prior to notice from the Collateral Agent following the occurrence of an Event of
Default, to sue for past, present and future infringement of the Marks including the fight to sesk
injunctions and/or money damages, in an effort by Company to protecf the Marks against
encroachment by third parties; provided, however, that Company first notifies Collateral Agent
in writing of its intention to sue for enforcement of the Marks against a particular party. All costs

arising in connection with any infringement shall be borme by Company.

15.  Neither anything contained in the within TM Secuﬁty'Ag,reemE:nt or in the Loan
Agreement nor any act, omission, or clrcumstance may be construed as directly or indirectly
conveying to the Collateral Agent any rights in and to the Marks, which rights are effective
except fcllowing the occurrence of any Event of Default (and in such eircumstances, only with

and upoﬁ the First Exercise).

7 TRADEMARK
REEL: 003518 FRAME: 0550



04/06/07 14:53 FAX 617 856 8201 o1l
16.  This TM Security Agfeement is intended to be supplemental of the Loan Agreement. All
provisions of the Loan Agreement shall apply to the Marks and the Collateral Agent shall have
the sarﬁe rights with respect to any and all security interests in the Marks granted the Collateral
Agent to secure the Liabilities hereunder as thereuﬁder. In the event of e conflict between this

TM Security Agreement and the Loan Agieement,' the terms of this TM Security Agrcément

shall control with respect to the Marks and the Loan Agreement with respect to all other

collateral.

IN WITNESS WHEREQF, the Company and the Collateral Agent respectively have
caused this TM Security Agreement to bz executed by officers duly authorized so to do on the

date first above written.

Remainder of page intentiohaﬂy left blank

TRADEMARK
REEL: 003518 FRAME: 0551



04/06/07 14:53 FAX 617 856 8201 do12

Signature page to Trademark Agreement |

IB] WHITEHALL RETAIJL FINANCE, a

division of IBY Whitehall Business Cradit
MAZFEL STORES, INC.

' Corporation
(The "Company™) (“Collateral Agent™)
@%ﬂ)} @@(A& By WA
Print Name: %WIL \_/—f Haup.s Print Name: Fraos D. O(enncr

Title: (Y, 0f xecddie e, Title Senier Vile frelideny

Sy
THE 01:,, I @Jdta,(fl Md@%“’
COUNTY OF (%, /Ly [/ »

Then personally appeared before me &{fﬂ ] % gg j -who acknowledged that sqch
person the duly authorized of the Company and that suchperson had executed the foregoing

instrurment on its behalf

Witness my hand and seal this /7 é‘i}f of ,Q%?cg’f: ,2001.

%/MM}MJ’/

~~ Ngftary Public
My Comumnission Expires:

A

é\l‘,ﬁq ET & WAMSLEY, Notary Public
Tﬁ%& mMJ MACM ;Isr:::ln'r.mwsmn E1pires Dezember &, =005
COUNTY OF : .88

| July,

Fro D, 0!Comloc, S | :
Then personally appeared before me _ who acknow edged that such person
the duly authorized of the Collateral Agent and that such person hed executed the foregoing
instrument on its behalf.

Witness my hand and seal thlS/J__ day of 74( er!’ {}NL- , 2001,

\ngfatary Public
y Commission Expires:

TRADEMARK
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#4. Continuation of Application Number(s) or Registration Number(s):

14:51 FAX 617 856 8201

Docket No.

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

A. Trademark Applications.

RECORDED: 04/06/2007

Trademark Registration No.(s)

1,191,406

1,216,661

1,218,070

1,421,857

1,564,463

1,619,404

1,637,909

1,661,317

1,664,202

1,664,212

1,665,870

1,668,606

1,679,176

1,726,928

1,843,137

1,885,726

1,808,957

1,903,148

1,024,921

1,989,326

2,043,351

2,176,934

2,234,817

2,235,061

2,236,057

2,237,481

2,241,282

2,261,343

2,293,063

2,310,031

2,402,105

Co

20727/15

TRADEMARK

003

PY

REEL: 003518 FRAME: 0562



