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U.E. DEPARTMENT OF COMMERCE
Linited States Patant and Trademerk Office

“RECORDATION F

ORM COVER SHEET

TRADEMARKS ONLY

To the director of the U. S, Patal

nt and Trademark Office: Please record the attached documents or the new addrags(es) balow.

1. Name of conveying party(ies)fExecution Date(s):

Crimzon Rose Intemational, LLE

O] 'ndividualts)

L 1Genaral Partnership
[Corporation-State
EOther: LLE
Citizenship {see guidelinas) Rhode lgland

Execution Date(s) December 22, 2009
Additional namas of corvaying parties attached? [ves [ No

[CAssooiation
[CLimited Partnership

2. Name and address of recelving party{ies)
] Yes

[ No
Name; Wachovia Gapitsl Finance Corporation (New England)

Internal
Addrass:

Additional names. addrassas, or cliizenship attached?

Stroet Address:One Post Office Sauars

City: Boston
State:MA ‘
Country:USA Zim; D2109

[¥] asscciation Citizenship USA

3. Nature of conveyancea:
[ Merger
[ Security Agraement 0 Change of Name

(3 Other Supplemental Trademark Collateral Assignmant and
curlt ment

(1 Assignment

[] General Parlnarship Citizanship
] Limited Partrership Cltizenship
[] Comporation Citizenship

[ Qther O Gitizanship

If assignee Is not damiciled in the United States, & domestic
representative designation is attached, [1Yes B No
(Designatigns must be a separate document from agsignment)

A. Trademark Application Ng.(s) See Attached Exhibit A

4 Application numbar(s) or registration number{s} and identification or description of the Trademark,
| B. Trademark Registration No.(s) §

ge Attechad Exhibit A
Additional sheet(s) attached? Yes

No

e - —r—

C. Identification or Description of Tradamark(s} (and Filing Date if Application or Registration Number is unknown}

5. Name address of parly to whom corraspondence
concerning documeant should he mailed:
Name: Susan O'Brien

Internal Address: UCC Direct Services

Sireat Address: 187 Wolf Read, Suite 101

6. Total numbar of applications and
ragistrations Involved:

7 Toal,fee (37 CFR 2.6(b){6) & 3.41) § &L —
Authorized to be charged by credit card

[] Authorized to be charged to deposit account

Cliy: Albany [ Enclosed
State: NY Zip: 12205 8. Payment Information:
Phone Number: B00-342-3676 8. Cradi Card Lost a humbers SLed 3
Explration Data / 0/ -
Fax Number: BOD-0G2-7045 ,
T b. Daposit Account Number
Email Address: cls-udsglbany rekluwets.com {,f' ﬁ\uthorized Usar Name:
i . / /
9 Signature: ___ \_ 4 1 / LU AN 1[0
! / Sigrature = Fi 'Pata
{/ Total number of pages Including cover
{ Fari sheet, attachments, and document.
Name of Person Signing
Documants ta ba recorded (including cover sheet) should be faxed to (703) 306-6995, or maled to:
Matl Stop Assignment Recordation Services, Directsr of iha USPTO, P,0. Box 1450), Alexandrie, WA 22313-1450
TRADEMARK
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P,

EXHIBIT A

TO

SUPPLEMENTAL TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

‘ Trademark

Revi jon Number

Pure Expressions

2,992,837
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SUPPLEMENTAL TRADEMARK COLLATERAL
ASSIGNMENT AND SECURITY AGREEMENT

THIS SUPPLEMENTAL TRADEMARK COLLATERAL ASSIGNMENT AND
SECURITY AGREEMENT (“Agreement™), dated Decemnber 22, 2009, is by and
between Crimzon Rose International, LLC, a Rhode Island limited lability company
(“Debtor™), with its chief executive office at 4 Warren Avenue, North Providence, Rhode
Island 02911, and Wachovia Capital Finance Corporation (New England), a
Massachusetts corporation (“Secured Party™), having an office at One Post Office Square,
Boston, Massachusetts 02109,

2 XA

WHEREAS, Secured Party has entered into financing arrangements pursuant to
which Secured Party may make loans and advances and provide other financial
accommaodations to Debtot as set forth in the Loan and Security Agreement, dated Tuly 7,
2009, by and between Secured Party and Debtor (as the same now exists or may hereafter
be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan
Agreement’’) and other agreements, documents and instruments referred to therein or at
any lime exccuted and/or delivered in connection therewith or related thereto, including,
but not limited to, this Agreement (af] of the foregoing, together with the Loan
Agreement, as the same now exist or may hereafter be amended, modified, supplemented,
extended, renewed, restated or replaced, being collectively referred to herein as the
“Financing Agrecments™);

WHEREAS, pursuatit to the Trademark Collateral Assignment and Security
Agreement, dated July 7, 2009, by and between Debtor and Secured Party (the “Existing
Trademark Agrecment™), Deblor granted to Secured Party a valid first priority security
interest in all of Debtor’s then existing or thereafter acquired trademarks, trade names,
trade styles, terms, service marks, designs and applications therefor and all other
Collateral. including, but not limited to, al! of the foregoing described in Exhibit A to the
Existing Trademark Agreement;

WHEREAS, Debtor, in addition 10 being the owner of the entire right, title and
interest in and to the trademarks, trade names, trade styles, terms, service marks, desions
and applications therefor described 1o Exhibit A to the Existing Trademark Agrecment,
has also adopted, used and 15 using, and is also the owner of the entire right, title, and
interest in and to the tradetnarks, trade names, trade styles, terms, service marks, designs
and applications therefor described in Exhibit A hereto and made a part hereof
(collectively. the “New Trademarks™);

WHEREAS, in order to induce Secured Party to continue to make loans and
advances and provide other fmancial accommodations to Debtor pursuant to the
Financing Agreements, Debtor hereby acknowledges and reaffirms the security interests

1 IN3G50.2
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heretofore granted by Debtor to Secured Party pursuant to the Existing Trademark
Agreement and, as a supplement thereto has agreed to confirm the grant to Secured Party
of certain collateral security as set forth herein.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Debior hereby agrees as follows:

1. Grant of Security Interest.

(@)  Inaddition, and not in limitatjon, of the security interests and other
interests granted to Secured Party pursuant to the Existing Trademark Agrcement, as
collateral secutity for the prompt performance, observance and indefeasible payment in
full of all of the Obligations (as defined in the Loan Agreement), Debtor hereby grants to
Secured Party a continuing security interest in and a general lien upon, and a conditional
agsignment, and hereby confirms, reaffirms and restates the prior grant thereof to Secured
Party pursuant to the Existing Trademark Agreement, of the following (being collectively
referred 1o herein as the “Collateral™): (i) all of Debtor’s now existing or hereafter
acquired right. title, and interest in and to: (A) all of Debtor’s trademarks, tradenames,
trade styles and service marks and all applications, registrations and recordings relating to
the foregoing as may at any time be filed in the United States Patent and Trademark
Office or in any similar office or agency of the United States of America, any State
thereof, any political subdivision thereof or in any other country, including, without
limitation. the trademarks, tetms, designs and applications described in Exhibit A hereto,
together with all rights and privileges arising under applicable law with respect to
Debtor’s use of any trademarks, tradenames, trade styles and scrvice marks, and all
reissues, extensions, continuation and renewals thereof (all of the foregoing being
coliectively referred to herein as the “Trademarks™); and (B) all prints and labels on
which such trademarks, tradenames, tradestyles and service marks appear, have appeared
ot will appear, and all designs and general intangibles of a like nature; (if) the goodwill of
the business symbolized by each of the Trademarks, including, without limitation, all
customer lists and other records relating to the distribution of products or services bearing
the Trademarks; (iii) all present and future license and distribution agreements (subject to
the rights of the licensors therein) pertaining to the Trademarks, (iv} all income, fees,
royalties and other payments at any time due or pavable with respect thereto, including,
without limitation, payments under all licenses at any time entered into in connection
therewith; (v} the right to sue for past, present and future infringements thereof, (vi) ail
rights corresponding thereto throughout the world; and (vii) any and all other proceeds of
any of the foregoing, including, without limitation, all damages and payments or claims
by Debtor against third partics for past or future infringement of the Trademarks.

(b)  The foregoing is to confirm and restate the grant to Secured Party
of the security interest tn and peneral lien upon, and collateral assignment of, the New
Trademarks and related assets as described above (collectively, together with the New
Trademarks, the “Additional Collateral™).

13039502
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2. Obligations Secured. The security interest, lien and other interests granted
and confirmed, reaffirmed and restated pursuant to this Agreement shall secure the
prompt petfotinance, observance and payment in full of any and all of the Obligations.

3 Representations, Warrantics and Covenants. Each of the representations,

warranties and covenants set forth in the Existing Trademark Apreement are deemed to
be restated herein and a part hereof and shall apply to the Additional Collateral pranted
herein with the same force and effect ag the Trademarks and other assets constituting
Collateral described in the Existing Trademark Agreement.

4, Exhibits. Exhibit A to the Existing Trademark Agreement is hereby
amended to includec the information set forth on Exhibit A hereto and the Trademarks
listed on Exhibit A hereto are deemed to be included within the definition of Trademarks
sct forth in the Existing Trademark Agreement.

5. special Power of Attorney. Debtor shall, concurrently with the execution
and delivery of this Agreement, execute and deliver to Secured Party five (5) originals of
a Special Power of Attorney in the form of Exhibit B annexed hereto for the
implementation of the assignment, sale or other disposition of the Collateral pursuant to
Secured Party’s exercise of the rights and remedies granted to Secured Party hereunder
upon the occurrence of an Event of Default (as defined in the Loan Agreement) and for
50 long as samc is continuing.

6. Miscellanegus.

(a)  The validity, interpretation and enforcement of this Agreement and
any dispute arising hereunder, whether in contract, tort, equity or otherwise, shall be
governed by the intemal laws of the State of Massachusetts, but excluding any principles
of contlicts of law or other rule of law that wonld cause the application of the law of any
jurisdiction other than the laws of the State of Massachusetts.

(b} This Agreement, the other Financing Apreements and any othet
document referred to hercin or therein shall be binding upon Debtor and its successors
and assigns and inure to the benefit of and be enforceable by Secured Party and its
successors and assigns.

{(c)  Ifany provision of this Agreement is held to be invalid or
unenforceable. such invalidity or unenforceability shall not invalidate this Agreement as a
whole, but this Agreement shall be construed as though it did not contain the particular
provision held to be invalid or unenforceable and the rights and obligations of the parties
shali be construed and enforced only to such extent as shall be permitted by applicable
law,

{(d}  WNeither this Agreement nor any provision hereof shall be amended,
modifred, waived or discharged orafly or by course of ¢onduct, but only by a written
agreement signed by an authorized officer of each of Debtor and Secured Party. Secured
Party has not, by any act, delay, omiasion or otherwise be deemed to have expressly or

imphicdly waived any of their respective rights, powers and/or remedies unless such

140389502
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waiver shall be in writing and signed by an authorized officer of Secured Party. Any
such waiver shall be enforceable only to the extent specifically set forth therein. A
waiver by Secured Party of any right, power and/or remedy on any one occasion shall not
be construed as a bar to or waiver of any such right, power and/or remedy which Secured
Party would otherwise have on any future occasion, whether similar in kind or otherwise.

(e)  This Agreement may be executed in any number of counterparts,
each of which shall be an original, but afl of which taken together shall constinite one and
the same agreement. Delivery of an exceuted counterpart of this Agreement by
telefacsimile or other electronic method of transmission shall have the same force and
effect as the delivery of an original executed counterpart of this Agreement. Any party
delivering an cxecuted counterpart of this Agreement by telefacsimile or other electronic
method of transmission shall also deliver an original executed counterpart, but the failure
to do so shall not affect the validity, enforceability or binding effect of this Agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, Debtor and Secured Party have executed this
Agrecment as of the day and year first above written.

CRIMZON ROSE INTERNATIONAL,
I_-LC

By: Crimzon Rose Holdings, Inc., its sole
member -

h 1. O'Neil
Chief Financial Officer

WACHOVIA CAPITAL FINANCE
CORPORATION (NEW ENGLAND)

1303980 2
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STATE OF RHODE ISLAND)
} ss.
COUNTY OF PROVIDENCE)

On ﬂlis_g:r___"ﬁa}r of December 2009, before me personally came Steven J.
O"Neil, to me known, who being duly sworn, did depose and say, that he is the chief
financial officer of Crimzon Rose Holdings, Inc., the sole member of Crimzon Rose
International, LLC, the limited liability company described in and which executed the
foregoing instrument; and that he signed his name thersto by order of the sole member of
said limited liability company.

——e

dﬁ":e
o

: _;:.:;.:'_‘.::.:.:.'. 2
2ET

“Notary Public
flrishme Jooates ‘
ﬁlfffc g ey Fy_.-_uu:pr! I,‘,Zﬁn-'o’ F,ao007

STATE OF L )
) ss.
COUNTY OF )
On this _ day of . 2009, before me personally came 1o
me known, wha, being duly sworn, did depose and say, that he is the of

Wachovia Capital Finance Cotporation (New England), the entity described in and which
executed the foregoing instrument; and that he/she signed his or her pame thereto by
otder of the Board of Directors of said entity.

Notary Public

GiCrimzon RoselFriea LyonsiPoes Reed from Wachovis\3upplemental Trademerk Collateral Assign, & Security Agr. 120109,D0C
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EXHIBIT B
TO
SUPPLEMENTAL TRADEMARK COLLATERAL
ASSIGNMENT AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF 3
5.0
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that CRIMZON ROSE
INTERNATIONAL, LLC, a Rhode Island limited liability company (“Debtor), having
an office at 4 Warren Avenue, North Providence, Rhode Island 02911, hereby appoints
and constitutes, severally, Wachovia Capital Finance Corporation (New England)
(“Sceured Party”™), and cach of its officers, its true and lawful attorney, with fill power of
substitution and with full power and authotity to perform the following acts on behalf of
Debtor:

Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or
advisable for the purpose of assigning, selling, or otherwise disposing of all right, title,
and interest of Debtor in and to any trademarks and all registrations, recordings, reissues,
extensions, and renewals thereof, or for the purpose of recording, registering and filing
of, or accomplishing any other {ormality with respect to the foregoing.

Execution and delivery of any and all documents, statements, certificates or other
papers which Secured Party, in its discretion, deems nevessary or advisable to further the
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Supplemental Trademark Collateral
Assignment and Security Agreement, dated of even date herewith, between Debtor and
Secured Party (the “Security Agreement™) and is subject to the terms and provisions
thereof. This Power of Attorney, being coupled with an interest, is irrevocable until all
“Obligations™, as such tetm is defined in the Security Agreement, are paid in full and the
Security Agreement is terminated in writing by Secured Party.

Dated: 2009
CRIMZON ROSE INTERNATIONAL,
LLC

By: Crimzon Rose Holdings, Inc., its sole
member

Bw:

Title:

TRADEMARK
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STATE OF }

} ss.
COUNTY OF __ _ )
Onthis _ dayof - 2009, before me personally came

— » to me krown, who being duly sworn, did depose and say, that he
is the of CRIMZON ROSE INTERNATIONAL, LLC, the limited liability
company described in and which executed the forcgoing instrument; and that he signed
his name thereto by order of the managers of said limited liability company,

Notary Public
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