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TRADEMARK SECURITY AGREEMENT

This Trademark Seourity Agrecment (this “Agreoment™), dated as of November
,Ll_. 2010, is made by and among BLU DAWN, INC, (the “Clent™), POSOULA 8U
HARILAQU and tha ANDREW AND BEVERLY LIGGETT FAMILY TRUST (collectively,
the “Cuarantor™) and FCC, LLC, & Florida limited lahility company doing busincss as Fitat
Capital Western Reglon, LLC (“PCC").

Recitals

Client and FCC arc partics to » Factoring and Secwrity Agrsement dated
November 1§ . 2010 (as the same may have been and hareafter be amendad, spplementad ot
reatated from tims to time, coflectively the *Factoring Agreement”).

As 3 condiion to extending credlt to or for the sccound of BLU DAWN, INC,,
FCC hay required the exsoution and dalivery of this Agreement by Clieat.

ACCORDINGLY, in considerstion of the mutual covenams comtained in the
Factoring Agreoment and herein, the parties hereby agree ag follows:

1. Definitions. All terms defined in the Racitals hersto or in the Factoring
Agrocmnent thet are not otherwise definad herein shali have the meunings given to them thorein.
In addition, the following texms have the meanings set forth below:

“Qbligations™ means each end every Obligation (as defined in the Factoring
Agresment] of Client of every type and desorintion arieing undee or i connection with
the Factoring Agreement which Client may now or at any time hereafter ows 1o FCC,
whether such Ohligation now exlsts or is bereafter areated ar inourred end whether it is or
may be direct or indirect, due or to betome dus, absolute or contingent, primary or
secondary, liquidated or unliquidated, independent, jolnt, several or jodnt and soveral, and
including specifically, but not limited to, tho Obligations (as defined in the Factoring

Agreemment)
“Beowrity Interest” has the meaning given in Section 2.

“Trademarks” means all of Client's right, titls end imerest In and
(i) wademarks, service marks, collecthve membershlp merks, registrations snd
applications for registration for each, md the respective goodwill assoclated with each,
(it) licenses, foas or yoyaitles with respsot 1o sach, (1) the right to sus for past, preseat
end futurs infringement, dilution and demages therefor, (iv) and lcenses thereunder, 21l
28 presently existing or hereafter erising or acquired, including, without Imitation, the
marks liated on Exhibit A,

2 Seourity Interest. Client hereby imevocably pledges and mssigns to, and

gremts FOC & seousity intersst (the *Socurity lnterest™) with pawer of sale to the extant permitted
by law, in the ‘Trademarke to scoure payment of the Obligations. This Agresment grants only the
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Security Intereat horein dsacribed, 1s not imtended to and does not affect sny present transfer of
title of any trademark rogistration or application and makes no assigninent and grants no right to
assign or perforn any other action with respect to any intent to use tredemark application, unless
such actlon ix permitted under 15 U.8.C. § 1060,

3 R
and agrees as fallows:

(®) Trademerks, Exhibit A accurxtely lsts all Tradematks owned ar
contralled by the Cllent as of tha date hereof and acourately reflects the existensce and
statug of Trademarks and all applications and myglstrations pertaining thereto as of the
date hereof; provided, however, that Exhibit A need not list common law marks (le.,
Trademarks for whioh there are no applications or registrations) which are aot material to
the Client’s or any Affil{ate’s business(en). [f after the dute hereof, Client owns or
comtrols any Trademarks not tsted on Exhiblt A (other than common law marks which
are not material to the Client’s or any Affillate’s busineas(es)), or if Rxhibit A ceases 1o
ecoutntely refloot the exlatence and atatus of spplications and registrations petteining to
the Tradomerks, then Clicnt shall promptly provids wiitten notice to FOC with a
replacement Exhibit A, which upon acceptance by FCC shall become part of this

peiuts. Cllent represonts, warants

(b)  Affllates, Asof the date hersof, no Affillate of the Client owns, conirols,
or hes n right to have assigned to it axy iterna thet would, if such et were owned by the
CHent, congtitute Trademarks, If after the date hercof any Affilists of the Cliout owns,
comtrols, o has o right 1o have assigned to it sy such ftems, then Client shall promptly
either: (1) omuse suoh Affiliate to assign al] of its rights in snch item(z) to the Clist; or
(K) norify BCC of wuch Ham(s) and causs such Affiliste to execute and deliver to FOC a
tredemark socurity agreement subgtantially in the form of this Agreoment.

()  Title, Client identified as the ownex of ench Trademark on Exhibit A has
abaolute title to eash Trademark Listed thereon, free and olear of all Yens, Client (1) will
have, at the tims the Client acquires any rights In Trademurks hereafler arising, absolute
title to cach such Trademark free and clear of all Liens and (if) will keep all Tradematks
free and cleer of all Licng,

(d) No Sale. Chient will not aasign, transfer, encumber or otherwise disposs
of the Trademarks or any Interest thersin, without FCC's prior written consent,

(¢) Defemse. Clicnt will, at its own «xpemm and using commercially
reasonable efforts, proteat and dafend the Trademarks against all claims or demands of all
Persons othar than those holding Pasmltted Liens.

(  Mnintenance, Client will st ita own expense meintgin the Trademarky to
the extest reasonably advisable in fis busincss including, but not limited to, filing all
spplications to obtain letters Trademark rogisitations and all affidavits, malntenance fees,
annuities, and renewals possible with respeot to letters patent, trademark registrations and

-2~
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applications thercfor, Clent covensnts that it will not abandon nor fall to pay eny
medntenance fea or amnity due and paysble on any Tredemark, nor fhil o file any
required affidavit or remewal In support thereof, without first providing FOC
(1) snfficient written notice, of at least 30 days, to allow FCC to timely pey amy such
madntenance fees or annuities which may become due on sny Trademarks, or to file any
affidavit or retiowal with reapect tharets, and (i) & separate writtan power of attorney or
other authorization to pay such maintenance fees or annuities, or to file such affidavit or
renwwal, ahould such ba neoessary or deslreble.

()  FCC’a Right to Take Actlon, If Client falls 1o perform or observe any of

its covenants or agreaments set forth in this Seotion 3, and if such faikure continues for 2

period of ten (10) calendar days after FCC glves Client written notioe thereof (or, in the

cage of the agresments contained & gubsection (h), immodiately upon the cccurrence of

wuch fallure, without notlce or lapse of time), or if Client notifies FCC that they intend to

ubandon & Trademardk, FCC may (but nesd nof) perform or obseeve such covenant or

agreemment or teke steps to provent such intended abandonment on behalf and in the name,

place and stead of the Client (or, at FCC's optlon, in FCC's own pame) and mey (bt

~ mwed not) take any and all other actions which *CC mey reasonably deem necessary
cure or correct such fallure or provent such Intendsd abandonmant,

(hy  Cosfs and Expenses. Except to the extent that the effect of such psyment
would be to render any loan or forbearance of money usurious or otherwise illegal wndet
any applicable law, Chent shiall pay FCC on demend the amount of all moneys expended
aud all costs snd expensss (inoluding reasonable atiomeys' feex and disbursements)
incurred by FCC (n connection with or as a rsault of FCC's taking motion wnder
subsection (1) or sxercising 1ty rights under Section 6, together with interest thereon from
the date sxpended or imumdby FCC at the defaclt cate of intzrept provided for in the

Favtoring Agreement,

I  Power of Atbormoy, To facilitato FCC's taking action under subsection (1)
and oxerolsing its rights undar Seotion 6, Cliont hemeby irrevocably appoints (which
appolntment {s coupled with an futerest) FCC, or its dologate, as the attorney-in-fact of
the Cliert with the right (but not the duty) from time to tine to creats, prepars, comiplete,
excoule, deliver, endorse or file, in the name and on behalf of the Client, any wd all
instruments, documents, applicationa, dnancing stetements, and other agreoments and
writings reguired 1o be obtuined, exeouted, delivered or endorsed by the Client under this
Section 3, or, neoeasary for FCC, after g Defiult, to enferoe or use the Trademarks or to
grant or fssus any exclusive or non-exclusive lcense under the Trademarks to smy third
party, or to sell, assign, tansfer, pledge, encumber or otherwise trangfer itle in or dispose
of the Trademarks to any third party, Cliant hereby ratifies all that quch attorney shall
lawfully do or cauee to be done by virtus hersof. The powee of attoraey granted hereln
ghall terminate upon the terminstion of the Factoring Agreament #s provided therein and
the payment and pﬁrfmmanm og? all Obligations,

4. i ¢ Trademacky, Client shall be parmitted to control and
manage the demaxkn, including the x'lglat to exclude othery from making, using or selling

4-
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Items covered by the Trademarks and any Hocsses thereunder, in the same manner and with the
same effeot as if this Agreement had not becn entared into, 30 long ax no Default exists,

5 Defaults. EBach of the following occurrences shall constitute an event af
defoalt undar this Agreement (herefn called a8 “Defoul®™): (a)2 Defsult, as defined In the
Factoring Agrecment, shall ocour; or (b) Client ghall fall promptly to obsarve or perform sny
covenant or agreament herein binding on it; or (o) any of the represemtations or warranties
contalned in Section 3 shall prove to have been incorrect in any materia) teapest when mads,

6, Bamedies. While a Defhult exists, FCC may, at ifa option. take any or all
of the following actions:

(®  FCC may exarcise any or all remoedics aveilable undet the Fastoring
Agreament. '

(®)  FCC may ssll, assign, transfer, pledge, enoumber or otherwise dispose of
the Trademarks,

&) FCC may enforee the Trademarks and any Hesmea thersunder, snd if BCC
shall commence any sult for such enforcoment, Client shall, at the request of PCC, da any
and all lawtul acts and executs any and all propar documents required by BCC {n ald of
such enfircement,

7. Miscellaneons, This Agreerent can ba waived, modified, amended,
terminated or discharged, and the Security Intecest can bo roleased, only explicitly in o writing
signad by RCC, A walver signed by FCC shall b effactive only in the specifio instanoe and for
the apecific purpose given. Mo delay or failuw fo act shell not precluds the exercigs ar
enforoement of any of FCC's righty or remedies, All rights and remedies of FCC shall be
ovmulative and may be exercised singularly or concurrently, at FCC's option, and the exercise or
coforcement of any cne auch right or remady shal? seither be a condition to nor ber the excrales
or enforcement of any other. All notices to be given to Client under this Agreement shall be
given in the manner and with the effect provided in the Factoring Agreement. FCC shall not be
obligated to preserve any rights the Cllent may have against prior partiss, to realize on the
Tradermarks at all or in my particular mmner or order, or to apply any cash proceeds of
Tredemarks in any pertioular order of epplication, This Agreement shall be binding upon and
imure to the beneflt of Client and FCC amd their reapoctive participants, successors and asalgns
emd shall take effect when signed by Client and deliversd to FCC, and Client waives notica of
FCC'a accoptance hareof, FCC may excoute this Agreement if eppropriate for the purpose of
filing, but the falhme of FCC 10 execute this Agreement shall not affect or impeir the validity or
effectivensss of this Agreement. A carbon, photographic or other reproduction of this
Agreement or of mny Bxnancing staternent authorized by the Client shall have the same fores and
effoct as the original for all purposes of a fingncing statement, This Agreement shall be governed
by the internal law of Californin without regard to condlicts of law provisions, 1f sny provition or
epplication of this Agreement is held unlawfll or imenforceable in any respect, such illegality or
unenforeeability ghall not affect other provisions or applications whish oan be glven effest and
this Agreement shall be constroed as if the wnlewful or unenforveable provigion or application

e
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had never been contalned bersin or prescribed hereby. All represemtations and warranties
comteined in this Agreement shall muvive the oxecutlon, dellvery and peformance of this
Agroement anc the creation and payrens of the Obligations,

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT,

n's -
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IN WITNESS WHEREOF, the partias have executed this Agreement as of the date first
written above.

FCC, LLC, d/b/a FIRST CAPITAL WESTERN

REGION, LLC

By: Q

Neune: R AL

Title: <= .\ P
i
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ATE USRI

The undersigned Guareriors ecknowledge the foregoing Trademark Security Agrecment and
agree that thelr Continuing Guaranty in firver of FCC dated November | , 2010, remaing in full
forco and effct, subject to no right of offset, claim or cownteralaim.

ACKNOWLEDGMENT AND AGREEMENT

VMol

Noula Harlleou) Individually

»
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ﬁ¢ﬁ~
STATE OF NEW
) 88:

county or Ye¥ dort- )

Bsfors me, the undersigned authority, on this date parsonally appeaved Posoula
Herilaow, known to me to be the person whoss name ia subscribed to the foregoing
instrument, and acknowledged to me that she exesutsd the same for the purposss and

conetderation thereln expressed.

GHven undar my hand and seal this &ﬂl! ' day of November, 2010.

N

(SBAL)

FIGUEREQ
m&ﬁgm Eiads OF New Vork

omu 180
DmmmnhnE¢MBMmﬁ%ﬂng

My Commdssion Bxpires;

T ablt

AP A )

\
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BECISTRATIONS
Mark Reglstwraion Number ~ Rogistation Deto
BLUDAWN 3,581,194 Pebruary 24, 2009

AR SE P
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UNITED STATES

FENDING ARELICATIONS
N/A

N/A

N/A
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