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Y AGREEMENT

This TRADEMARK %&IGNMENT AND SECURITY AGREEMENT (this
“dgreement”), dated a5 of Aprit 4, 2010 is made between HEIM-TEX MARKE FING, INC,,
# Georgia corporation with offices located at 8525 Dunwoody Place, Atlante, Georgia 30350 (the
“dssigror’), and KELTIC FINANCIAL PARTNERS I3, LP, a Delaware limited partnership
with a plave of business st 580 White Plains Road, Suite 610, Tarrytown, Mew Yark 10581
{“Lender™);

WITNESSETH:

3

WHEREAS, Assigmor has executed and deliversd to Lender a Revolving Credit
Agreernent dated on or about the date hereof (the “Credif Agreoment’ .2 Revolving Credit Note
dated on or sbout the date heveof (the “Revolving Cresdit Nare™), a General Security Agreement
dated on or about the date hersof (the “Securify Agreement”, and collectively with the Cradit
Agreement, the Revelving Credit Note, and suy document, instramient or agresment executed
and/or deliversd o Lender in connection therewith, as the same may be modified, amended,
restated or replaced from time to time, the “Lean Documents™), pursuant to which Lender is
extending certain credit {the *Revelving Credit™) to Assignor; and

WHEREAS, Assignor posyesses one o more trademarks used in conmection with jis
business; aud

WHEREAS, Lender s unwilling to extend the Revolving Credit to Assignor unless it
receives this Agrestient; and

WHEREAS, Assignor is willing to enter into this Agroement in order to induce Londer o
extend the Revolving Credit to Assignon.

NOW, THEREFORE, for good and valuable consideration, the receipt of which {s hereby
scknowledged, and o order to induce Lender to make each Loan {incinding the initial Loan} to
Assignor pursuant to the Loan Documents, Assignor sgrees, for the benefit of Lender, as

follows:
SECTION 1. Definitions. Unless otherwise defined hersin or the context otherwise requises,

capitalized terns used in this Agreement, including its preamble and recitals, have the nreanlngs
provided (or incorporated by referense} in the other Loan Documents.

SECTION 2, Grani of Assignment and Security Interests. For good and valusble consideration,
the receipt and sufficiency of which is hereby acknowl edged, to secure the prompt payinent and
performance of all of the Obligations to Lender, Assignor does hereby assign to Lender, and
mortgage, pledge and hypotheoste to Lender, and grant to Lender for its benefit, first priotiyy
Hens and security interests in and to, sll of the following property, whether now owned or
hereafior acquired or existing by Assignor {the “Trademark Collateral™y:
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{2} all rademarks, rade vames, corporste names, company namas, business names, Selitious
business names, frade styles, service marks, certification marks, collvetive raarks, logos, other
source of business identifiers, peints and labels on which any of the foregoing have appearsd or
appsar, designs and general intangibles of # like natere, now existing anywhere in the world or
hereafler adopted or acquired throughowt the world, whether currently in wse or not, all
registrations snd recordings therenf and all applications in connection therewith, whether
pending ov in preparation for filing, ncluding registrations, vecordings and applications in the
United States Patont and Trademark Office or in any office or ageney of the United States of
America or any State thereof or any foraign country, including ecach registered tradsmark and
trademark spplication referred to in Exkibir 4 attached hereto;

(b} all extensions, renewals and reexzminations of any of the fterms desoribed in paragraph
{8, tmmedintely above;

LY

{c} alt of the goodwill of the business commested with the use of, and symbeiized by the items
deseribed in, paragraphs (a) and (b, above;

(d} all trademark fivenses, fneluding each trademark loense referred (o in Exhibit B atizched
heratiy; and

(e} all proceeds of, and rights sssoclated with, all of the foregolng {incloding license
royalties and procseds of infringement suits), all elaiins and rights of Assignor to sue third
parties for past, present or futwee infringement or dilution of any trademark or trademark
application, inchuding suy tradermark or tradenark application referred o in Exhibir A attached
hsreto, or for any injury to the goodwill associated with the use of any such tademark, and for
breach or enforcement of any tradenark leenss, including any trademark lcense referved to in
Exhibiy B svached hereto, and alf rights correspounding thersto throughout the world,

{f) The security intorests aid rights grawted to Lender hereby have been granted us a
supplement to, and not in limitation of, the security interests granted to Lender for its benefit
under the Sscurity Agreement. Assignor acknowledges and agrees that the Security Agreement
{and all rights and remediss of Lender thereonder) shall remain in full force and effect in
accordance with 38 terma.

SECTION 3. Perfection,  Assignor acknowledges and agrees thal this Agreement hus been
executed and delivered by Assignor for the purpose of registering the security interests of Lender
i the Trademark Colluteral with the United States Patent aod Trademark Office and
corresponding offices in other countries of the world. Assignor further agress that it will sxecute
and deliver to Lander such security agreements, asssignments, and other documents and
instruments as Lender may at any time or from time 4o tme reagonably request that are required
to perfect or protect the secwrily interests grented to Leader hereby,  Assignor shall also
sooperate with Lender in obtaining appropriste waivers or subordinations of interests from such
third parties in any Traderark Collateral and Assignor gs may be required by Lender in iz sole
and absolate discretion.  Assignor authorizes Lender o execuis slone any financing statements
or other documents or instruments that Lender may requing to perfect, protect or esiablish amy
lien or security intevest granted to Lender by Assignor hereunder and finther authorizes Lender
to sign Assignor’s name on the same andior fo file or recard the ssme without Assignor’s
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signutare theveon, Assignor hereby appoints Lender as its attorney in fact to exesute and deliver
notices of lien, financing statements, assignments, and sny other documents, notices, and
agreements necessiy for the perfection of Lender’s seourity ferests 41 the Trademarlk
Collateral. The powers granted to Lender herein, being coupled with an interest, are irvevooable,
and Assignor approves and ratifies all scts of the attomey-in-fact. In acting in accordance with
the termis of tus Agreement, Lender shall nat be Hable for any act or omission, stror in judgment
ar mistake of law exoept for Lender’s gross negligenve or willful niisconduct. Assi gnor agrees
to pay the costs of the condinuation of Lender’s security interests and relsases or assignments of
Lender's interssts granted herain.

SECTION 4. Representations and Warvantivs; Covenants. Assignor represents, warrants and
covenants to Lender, and shall be deemed to continually do o, as long ays this Agresnient shall
remain in foroe, that

{2} Assignor has good and marketable title to the Trademark Collateral as sole owner thevest
There gre no existing lens on or other security interesty fn or to any Trademerk Collateral,
exeept for lens and security interests in favor of Lender, and security interests of third parties
with respect to which Lender has consented to in writing in advance, all of which as of the date
hereof are described on Exfibiz B attached hereto. Except as set fovth on Exkibie B attached
hereto, none of the Trademark Cotlateral is subject to any prohibition against encumbering,
pledging, hypothecsting or essigning the same or requites notice or comsent in connection
therewithy

{tr} Neither Assignor’s execution nor delivery of this Agresment constitutes a bresch of, or a
default under, say agreement, undentaking or instrament to which Assignor Is a party or by
which it or any of the Trademark Collateral may be affected, or would result in the imposition of
sy Hen or other sncumbranes on any Trademark Collateral:

(v} During the term of this Agreement Assignor shall continnally take such steps as wre
necessary and prudent to protect the interests of Lender in the Trademarke Collnters) granted
hereunder including, but not limited to, the following:

{1) Maintain books and records relating to the Trademark Collateral satisfactory o
Lender and allow Lender or its represemtatives access o soch records and the Trademark
Collateral at sll reasonable times for the pupose of gxamining, Inspecting, verifving,
copying, extracting and other reasonsble purposes as Lender may ressonably require;

(i) Maintain the Trademark Collateral and the bovks snd records relating to the
Trademark Collateral at Assignor’s address indicated above, or at such other address as
Lender shall permit, in its sole discretion, upon reguest to Lender comtained in s
Authenticated Record from Assignor

{HiExecute and deliver to Lender such sther and firther dacumentation DECELSALY 16
evidence, effectuste or perfect Lendees security interests in and to the Tradenark Collateral;

{iv)Kzep the Trademark Collaters] fres of all Hens, encumbrances, morigages or securily
interssts in, on o to any of the Trademark Collateral, or in, to or on rights thereto, except for
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the security fnterests of Lender pursuant to the terms hereof, and securily interesty of third
parties with respect to which Lender has consented o in writing in advance, it of which as
of the date hereof are doscribed on Exhibit B attached hersto, and defend the Trademark
Clollateral against all elaims and demands of thivd parties at any time clainting the same or
any interest therein;

(v} Neither directly nor indivectly sell, transfer hypothecate or otherwise dispose of the
Trademark Collateral or any interest therein, i bulk or otherwise, or grant any Porson an
oplion to acquire any right, title or interest in or to all or any portion of the Trademark
Collateral, or grant any Hghts in or to the Trademark Collaters] other thay rights to use the
Trademark Collatersl as described o Exlubir B attached herety, and the security interests in
the Trademark Collateral granted to Lender pursuant fo {he terms hereof:

SECTION 5. Events Of Default, Any of the following events or occumences shall constitute sn
“Event of Defaod” under this Agreement;

{w) the occurvenve of any “Event of Default™ under any of the Loan Documents {as defined
in the Loan Dovuments);

(b} the faiture of Assignor to perform or comply with any provision of this Agreement and
the continuance of such failure beyond any applicable grace andior notive period provided for
herein, Wany; or

{¢) the coourrence of @ material adverse change in the condition, m: rhetability or value of the
Trademark Collateral, unless such change is caused by an event for whick insurance coverage is
in effect and the proceeds of such insurancs are paid fo Lender

SECTION 6. Genvral Rights of Lendor.

{a) The rights of Lender shall at all times be those of a seowed party under the UCC,
Without Hmiting the penerality of the foregoing, Lender shall have the additionat rights set forth

m thiv Agreement,

{b} Assignor agrees that Lender shall not have any ohligation 1o preserve rights to suy
Trademark Collateral against prior parties or to marshal any Trademark Colluteral of any kind
for the bepefit of any other creditor of Assignor or any other Person. & fter the oceurrence of &
Defandt or an Bvent of Default, Lender is hereby granted a licenss or other right o use, without
chatge, Assignor’s labels, trademarks, copyrights, tights of use of any name, frade secrets, trade
names, trademarks and advertsing matter, or any property of a simdlar nature; as it peclaing 1o the
Trademark Collateral, in advertising for sale, leass or license of and selling, leasing or Heensing
of any Trademark Collateral and Assignor’s rights under all Hovoses and anv franchiss, sales or
distribution agreements shall inure to Lender’s bevefit for such PUIposes.

SECTION 7. Rights on Defands.

{2} Upon the occurrence of wy Default, or afier giving effect to anry apphicable grace or curg
periad, if any, an Event of Default, in addition to and withowt limiting any rights Lender may
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bave under any agreement, doeurnent or instrunient svidencing or reprosenting any obligation of
Assignor to Lender or executed in connection with any such obligation, the righis and remedies
of Lender with respect to the Trademark Collateral shall be as set forth herein, i the UCC and 5s
othenwise available uoder applivable law,

{b) Upon the ocowrrence of any Default, or after giving effect to any applicabls STALC OF CUre
period, if aty, an Bvent of Default, Lender may, without demand, advertising o notice, all of
which Assignor hereby waives (except as the same may be required by Taw), sell, lease, lcense,
dispose of, deliver and grant options to 3 third party to parchase, lease, Hoense or otherwise
dispose of any and all Trademark Collateral at any time or times in one or move public ot private
sales or other dispositions, for cash, on credit or stherwise, at such prices snd upon such tormg &
are conunercially reasonable (within the meaning of the UCEC). Al reguirements of reasonable
notice that may be applicable under this section shall be et if such netioe is niatled, postage
prepaid, to Assignor gt its address sat forth herein or such other address ss Assignor may have
provided to Lendet, in s Reverd, at least ten (10} davs before the time of such sale or disposition,
Lender may, if it deems it reasonable, postpons or adjourn any sale of any Trademark Collateral
from time to lime by an announcement at the time and place of the sale to be so postponed or
adjourned without being required to give 5 new notice of sale; provided, however, that Lender
shall provide Assignor with written notice of the tine and place of such postponed or adinumad
sule. Lender may be the purchaser at sny such public or private sale, and payment may be made,
i whole or in part, in respect of such purchase prive by the application of Obligations due from
Assignor to Lender. Assignor shall be obligated for, and the proceads of sale shall be applied
first to, the costs of retaking, refurbishing, stoving, guarding, insuring, preparing for sale, and
seiling the Trademark Collateral, imohuding the fees and dishbursements of attorneys, auctioneers,
appraisers, consultants and acoountants employed by Lender in its diserstion. Procesds from the
sele or other disposition of Trademark Collateral shall he applied to the payment, 1n whatever
order Lender may elect, of all Obligations of Assignor, Lender shall retumn any excess (o
Assignor. Trademmark Collateral ssouring purchuse money security inferesiz alsn secures non-
purchase money security imterests. Upon roquest of Lender, following the ocowrrence of any
Defanlt or an Bvent of Default, Assignor will assemble and muke the Trademark Collaters)
available to Lender, at & ressonable place and time designated by Lender. Assigno’s failure to
take possession of any Trademark Collateral at any time and place reasonably speeifted by
Lender in a Record to Assignor shell not constifuls an abandonment of such Trademark
Collateral unless specifically acknowledged by Lender in an Awthenticated Record delivered ta
Asgignor by Lender,

{c} Lender shall not be responsible to Assignor for loss or damage resutting from Lender’s
faiture to enforce or colleet any Trademark Collatera! or any monies dug or 10 become due under
any Hability of Asgignor to Lender.

{d} After a Defaalt, or afler giving effect to any applicable grace or cure period, if any, an
Event of Defiadt, Assignor (1) will make no change in auy Trademark Collateral, and (i) shall
receive as the sole property of Lender and hald in tnust for Lender all monies, checks, notes,
drafts, and other property (colisctively called “ltems of Payrhent”™) representing the proceeds of
sy Trademerk Collateral including but not Hmited to, ol rovally and other amounts paid in
connection with any lease or Heense of the Trademark Collateral by Assignor to guy thisd party,
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(e} After a Defaglt, or after giving effect to any applicable gracs or cure period, if any, dn
Event of Defanlt, Lender may, but shall be nnder no obligation to: (i} notify any party that the
Trademark Collateral, o any part thereof, has besn &smgn&d to Lender; {8} tske cmu"‘m of any
caxh o non-cash procecds of any item of the Trademark Collateml (i) comprontise, extend or
renew any Trademark Collateral, or any document or instngment selag ing thewsie, or deal with the
same as it may desm advisable; and {iv) make exchanges, substitutions or surrender of ftems
comprising the Trademark Collateral.

SECTION 8 E@\pfme of Coflection and Sade, Legse or License. Assignor agress to pay all

cosis and expenses inourred by Lender in connection with the negotiation and preparation of this
Agreement or any other document or instrument executed in conpection herew 1th. in determining
ity rights under ‘md s.nimcms, the securily interests created by this Agmm}mm, mchiding, without
linitation, costs and expenses relating v tuking, « holding, inswring, preparing for sale, lesss,
license or other damositian‘, appraising, selling, | gas%ng Hwensing or otherwise mabzmu on the
Trademark Collatera), and reasonable attoreys' foes and expenses in connsction with aby of the
foregoing.  All such reasorable costs and expenses shall be pavable on demand, and shell bear
interest at the highest rate churged on any Obligation, payable on demund, from the dats of
Lender’s payment of such custs and expenses uatil pavment in fall s made by Assignor, at the
default rate of interest described in the Loan Agresinent,

SECTION 8. Complignce with Other Liws. Lender may comply with the recuiremients of any

applicable Iaw in connection with a sale, leass, Hoeense or other disposition of the Trademark

Collateral, and Assignor herchy scknowlsdges and agroes that Lender's 8 complinnee therewith

\ml wot be considered i adversely affect the commercial reasonableness of any sale of the
Traderoark Collateral.

SECTION I8 Warranties on Dis;nasiiian. Upon the ocowrrence of a Default or Bvent of
Defaudt Lender may sell, lease, licenss or otherwise dispose of the Trademark Collatera]l without
giving any waranties. Lender may specifically disclaim any warranties of title or the like.
Assigner hereby acknowledges and agrees this procedure will not be considsred to ady ersoly
atfect the commereial reasonableness of any sale, lease or Hoense of the Trademark Collateral.
SECTION 1 Wabver of Rights by Assignor. sxeept as may be otherwise specifically provised
herein, Assignor waives, fo the extent permitted by law, a any bonds, security or surelies required
by suy statate, rule or otherwise by law as an fncidens to any taking of possession by Leadw of
any Trademark Collateral.  Assignor suthorizes Lender, upon the occarrence of & Default or
Event of Default, to enter upon any premises owhed by or leased to Aas*gnm. where the
Trademark Collateral is kept, without obligation to pay rent ot for use snd ogeeupaney, through
self help, without judicial process and withowt having first given notice to Assignor or obtained
an order of any court, and pescefully retake possession thereof by securing at or removing same
from such premizes,

SECTION 12. Release of Security Faterests, Upon final and indefeasible payment in full of all
Obligations, Lender shall, st Assignor's expense, sxecnte and deliver to Assignor all instruments
and other docpments as may be necessary or proger to release Lender's hms on and svcurify
interests in and to the Trademark Collateral that have been granted to Lender hersunder.
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SECTTON 13, Genergl Provisious.

(a2} Loan Document, ste. This Agreement s » Loan Document exscuted pursuant o the
Credit Agreement and shall {onlesy otherwise expressiy iﬁdiw‘{ed hez‘eiﬁ.} be construdd,

administered and applied in sccordance with the terms snd provisions of the Credis Agreement
and the other Loan Documents,

(b} Waivers. Assignor expressly waives notice of nonpayment, demand, pressatment, protest
or notice of protest in relation to the Loan Dovaments or the Trademark Collateral, No delay or
coissten of Lender in exercising or enforving any of #is rights, powers, privileges, OpLINg or
remsdies under this Agreement shall constitute a waiver therzof, and no waiver by Lender of any

defaelt by Assignor shall operate s a waiver of any wther defanlt,

(&} Remsedies Not Bxclusive. All rights and remedies of Lender under this Agresment shall
by comulative and not am‘rz:mm ot exclusive, irrespective of any other collateral guaranty, right
or remedy and may he exercised by Lender at such time or Hmes and in such order as Lendﬁr, i
its sole and absolude diseretion, mey determine, and sre for the sole benefit of Lender, The
exercise or failure m exercise by Lender of such rights and remedies shall not resalt in Hability to
Assignor or others exeept in the event of BPOSS negligence or wiilful misconduct by Lender, and
int no event shall Lmdut be Hable for more than B &cmal ¥ reegives as a resuls of the exercise of
faiture to exercise such vights and remedies

{d) Successors and Assigny.  This Agreement is enterad into for the henafit of the parties
hereto and their successors and assigns. It shall by binding upon and shall inure to the henefit of
such parties, their successors and assigns, Lender shall have the right, withowt the necessity of
any further consent or authorization by Assignor, to sell, assign, seouritize or grant pmicipatimi
in all, or a portion of, Lender’s interest in the Trademsrk Collateral, to other financial institutions
of Lender’s choice and on such terms as ave acceptable o Lender in its sole and absolute
discretion,

(v} Motlces. Wherever this Agreement provides for notics to any party {except as expressly
provided to the contrary}, # shall be given by messenger, facsimile, certified U8, mail with
return receipt requested, or npatfonally vecognized overnight courter with rngfﬂpi requested,

effective when received by the party to whom addressed, and shall be sddressed as follows, or to
such other address as the panty affected may hereaffer designate:

Keltic Finanetal Partners I, LP

At John P Retily, President and CEO
S&G White Plains Road

Suite 610

Tarrytown, New York 10561

Tel: (914) 921-3555 (ext. 208)

Fax: (914) 9211154

i Lenden;
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Terrence A, Greiner, Hsg.
Terrenes A, Greiner B.C.

S687 Main Strest
Williamsville, New York 14228
Tel: {710} 626-9993

Fax: (B88) 2344580

With a copy

I to Assignor: Heim-Tex Marketing, Ine.
8523 Dunwoody Plage
Atlanta, Georgia 30350
Attn; President
Tel:  (RO0) 625-6160
Fax: {800)422-2449

Tith a copy o David P. Schoenbarg, Bsa. 3
Wil e copy i« Law Office of David P. Schoenberg '@j
PO Box 19183
Attanta, BA 31128
Phone: {404} 518-0388
Fax: (B17) 5829835

() Strict_Performance. The fallure, at anmy time or times hereafter, to require strict
perfonmance by Assignor of any provision of this Agreement shall not waive, affect or diminish
any right of Lender thereafter to demand striet complisnce and performance therewith, Any
suspension or waiver by Lender of any Default or Event of Delanit by Assignor under this
Agreement or by Borrower or any other Person under any ofher Loan Document shall not
suspand, waive or affect any other Default or Bvent of Deflt under this Agreement or sy other
Loan Document, whether the same is prior ov subseguent thereto and whether of the same or &
different type;

(g} Constnotion of Agreement. The parties heroto agree that the terms and language of this
Agresment were the result of negotiations between the parties, and, 8g & result, there shall be no
preseription that any ambiguities in this Agrsement shall be resolved against either party. Any
CORtroversy over te construction of this Agreement shall be decided mutually without regard to
svants of authorship or negotiation.

() WAIVER OF RIGHT TQ JURY TRIAL. Assignor and Lender recognize that in matters
related to this Agreement, and as it may be subsequentty modified andfor amended, sny such
party may be entitled to & trial in which matters of fact ave determined by a jury {as opposed to a
trial in which such matters ave determined by a federal or state fadge). By execution of this
Agreement, Assignor and Lender will give up their respective right o o trial by jury. Assignor
and Lender sach hereby expressly acknowledged that this waiver s entered into to avoid delays,

HEM Trademark Scourity &grecment Flaldoe Pags 8ol 13

TRADEMARK
REEL: 004226 FRAME: 0550



minimize trial expenses, and streamline the lepal procesdings in order to sccomplish g quick
resolution of claims arising under or in connection with this Agreement.

{1} WAIVER OF JURY TRIAL TO THE MANIMUM EXTENT NOT
PROHIBITED BY LAW, ASSIGNOR AND LENDER FACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT
THAT ASSIGNOR OR LENDER MAY HAVE TO A TRIAL BY JURY IN RESPECT
TO ANY LITIGATION, DIRECTLY OR INDIRECTLY, AT ANY TIME ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT, OR ANY
TRANSACTION CONTEMPLATED THEREBY OR HEREBY, BEFORE OR
AFTER MATURITY,

(1) CERTIFICATIONS. ASSIGNOR HEREBY CERTIFIES THAT NEITHER
ANY REPRESENTATIVE NOR AGENT OF LENDER NOR LENDER’S COUNSEL
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THAT
LENDER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER., ASSIGNOR ACKNOWLEDGES THAT LENDER
HAS BEEN INDUCED TO ENTER INTO THE TRANSACTION BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATION HEREIN,

(1} GOVERNING LAW,; CONSENT TO JURISDICTION.

{1} GOVERNING LAW, THIS AGREEMENT WAS NEGOTIATED IN THE
STATE OF NEW YORK, AND MADE BY LENDER AND ACCEPTED RBY
ASSIGNOR IN THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING TRANSACTION EMBODIED HEREIN, AND IN ALL RE SPECTS,
INCLUDING MATTERS OF CONSTRUCTION, VALIDITY AND PERF ORMANCE,
THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER R SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE AND ANY APPLICABLE LAW OF THE UNITED
STATES OF AMERICA EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR
THE CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT TGO
THE OTHER LOAN DOCUMENTS SHALL BE GOVERNED RBY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE
APPLICABLE INDIVIDUAL PROPERTY IS LOCATED, IT BEING UNDERSTOOD
THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH
STATE, THE LAW OF THE STATE OF NEW YORK SHALL GOVERN THE
VALIDITY AND THE ENFORCEABILITY OF ALL LOAN DOCUMENTS AND
ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING HERELNDER OR
THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW, LENDER
AND ASSIGNOR HEREBY UNCONINTIONALLY AND IRREVOCARLY WAIVE
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICT oM
GOVERNS THIS AGREEMENT AND THE OBL IGATIONS, AND THIS
AGREEMENT AND THE OBLIGATIONS SHALL RE S(}\’FRVLD BY AND
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CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK.

Gy CONSENT _TO JURISDICTION.  ANY LEGAL S, ACTION OR
PROCEEDING AGAINST LENDER OR ASSIGNOR, ANY GUARANTOR OR
OTHER PARTY TO THIS TRANSACTION ARISING OUT OF OR RELATING TO
THIS AGREEMENT SHALL BE INSTITUTED IN THE SOLE OPTION OF
LENDER IN ANY FEDERAL OR STATE COURT LOCATED IN ERIE COUNTY,
NEW YORK OR WESTCHESTER COUNTY, NEW YORK, PURSUANT TO
SECTION §1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW;
HOWEVER, LENDER MAY, AT ITS OPTION, COMMENCE ANY ACTION, SUIT
OR PROCEEDING IN ANY OTHER APPROPRIATE FORUM OR JURISDICTION
TO OBTAIN POSSESSION OF OR FORECLOSE UPON ANY COLLATERAL, TO
OBTAIN EQUITABLE RELIEF OR TO ENFORCE ANY JUDGMENT OR ORDER
OBTAINED BY LENDER AGAINST ASSIGNOR OR ANY GUARANTOR OR WITH
RESPECT TOQ ANY COLLATERAL, IF ANY, TO ENFORCE ANY OTHER RIGHT
OR REMEDY UNDER THIS AGREEMENT OR YO OBTAIN ANY OTHER RELIEF
DEEMED APPROPRIATE BY LENDER, AND LENDER AND ASSIGNOR WAIVE
ANY OBJECTION WHICH IT MAY NOW OR HEREFAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND
LENDER AND ASSIGNOR HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR
PROCEEDING. ASSIGNOR REPRESENTS AND WARRANTS THAT IT HAS
WELD THES CONSENT TO JURISDICTION PROVISION WITH ITS LEGAL
COUNSEL, AND HAS MADE THIS WAIVER KNOWINGLY AND VOLUNTARILY.

(i} Severability of Provisions. Any provision of this Agreement or any of the other Loan
Documents that is prohibited or unenforesable in any jurisdiction shall, s to sach jurisdiction, be
meffective to the extent of such prohibition or unenforcesbility without invalidsting the
renuaining provisions of this Agreement or the other Loy Documents or affecting the validity or
enforcesbility of such provision in any other jurisdiction,

{k) Headings, The headings preceding the text of this Agreement are hnserted solely for
conveniense of reference and shall not constitute a part of this Agreement or affeet its meaning,
construciion or effect,

{1} Exhibits and Schedules. All of the Exhibits and Schedules to this Agreement are hereby
ineorporated by reference herein sed made 3 part hersof,

(m)Entire Agresment; Anmendments; Lender's Consent.  This Agresment {including the
Exhibiix hereto) supersedes, with respeot o their subject matter, 81l prior and contemporansous
agreements, understandings, inducements or conditions between the respective parties, whether
expross of inmplied, oral or written.  No ameadment or waiver of any provision of this
Agreement, nor consent to any departure by Assignor therefrom, shall in any event be effentive
unless the same shall be in & Record Authentioated by Lender, and then such walver or consent
shall be effective only in the speeific instance and for the speeific purpese for which given,

2
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(¢ Execution in Counterparts.  This Agreement may be sxecuted in any number of

counterparts, each of which when so executed shall be deemed to'be an original and all of which
takien together shall constitule but one and the sare agreement,

IN WITNESS WHEREOF, Assignor hereto hag eaused this Agreament to be duly
executed and deliverad by iy officer duly authonzed as of the dav end vear first sbove written.

HEIM-TEX MARKETING, INC,

EyN 3 3
CHE RS L
!e‘-' /“/ o s 4 - .
o g N T
By: LP T e o

Name: Philip S, Franklyn
Titls Chateman and President

KELTIC FINANCIAL PARTNERS |, LP
By: KELTIC FINANCIAL SERVICES, LLC,
its general parter

By

Title:  Prosident and CRG
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(n} Bxecuting in Counterparts.  This Agreement may be sxecuted in any sumber of
counierparts, cach of which when so executed shall be deemed to be an original and alt of which
taken togsether shall constitute but one and the same ggreement.

IN WITNESS WHERROF, Assignor hersto has caused this Agresment to be duly
gxevuted and delivered by its officer duly authovized as of the day awd year first above written.

HEIM-TEX MARKETING, INC.

8y

Mame: Phifip 8 Franklyn
Title:  Chatrman and President

KELTIC FINANCIAL PARTNERS I LT
By: KELTIC FINANCIAL SERVICES, LLC,
its general pariner

Nuyfie: fotin P, Reilly /
T‘ié:i:/ President and CEO
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EXHIBIT A
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

Application/
Régistration Filing/Regstration
Teadeinark Wnraher Dais Pt Sfabus
Duralock Reg: 2782440 1111503 itame sealants for Begistorad; Active
genetal tug
Flexgard Haog: 2783693 [REEB LIRS Hubber flooting produsts, Ropistoted: Aotive
namzly, rubber floor meats and
bber Hoor mats sold inroll
form
Quik-Fix Reg: 2776465 042573 Rubber Hoort Registerady Activg
namely, ribbar foor mats
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EXHIBITB
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT
LICENSES OF, AND LIENS AND ENCUMBRANCES ON, TRADEMARK
COLLATERAL

Licenses of Trademark Collateral

Nong.

Ligns and Encumbrances on Trademark Collateral

Nong.
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