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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

| Name

Formerly || Execution Date || Entity Type |

[Hudson Clothing, LLC |

|06/2912009  ||cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: HThe CIT Group/Commercial Services, Inc. |
|Street Address:  |[300 South Grand Avenue, 12th Floor |
|City: HLos Angeles |
|State/Country: ||lcALIFORNIA |
[Postal Code: 90071 |
[Entity Type: ||CORPORATION: NEW YORK |

PROPERTY NUMBERS Total: 2

Correspondent Name:
Address Line 1:
Address Line 4:

Property Type Number Word Mark
Registration Number: 3385499 HUDSON
Registration Number: 3273129 HUDSON
CORRESPONDENCE DATA
Fax Number: 3026365454
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 800-927-9801 x2348
Email: jpaterso@cscinfo.com

Corporation Service Company
1090 Vermont Avenue NW, Suite 430
Washington, DISTRICT OF COLUMBIA 20005

ATTORNEY DOCKET

NUMBER:

329786

NAME OF SUBMITTER:

Jean Paterson

Signature:

liep/
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Date: H 08/29/2012

Total Attachments: 12
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Form PTO-E5%4 (Rev. 12-11)
OMB Oollsction 0851-0027 (exp. 04/30/2018)

U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Yo the Director of the U, 8. Patent and Trademark Office: Please

record the attached documenis or the new address{es) below.

1. Name of conveying party{iesh:

Hudsor Clething, LLG
1231 S. Gerhart Avenue
Commerce, Caiifornia 90022

[ Individual(s) {7 Association

[ ] Parinership D Limited Partnership
(5] comoration- State; California

] Other
Citizenship (see guidelines)

Additional names of conveying parties attached? [ |Yes E N

3. Nature of conveyance/Execution Date(s)

Exacition Date(g) June 28, 2009

] Assignment {IMerger
Security Agreement {_1Change of Name

[:] Other

2, Mame and address of receiving party(igs} Ty
1 QS
Additional names, addresses, of citizenship attached? @4 NG

Name: The CIT GroupfCommercial Services, inc.

Street Address: 300 South Grand Avenuse, 12th Floor

City:  Los Angeles

State!  Califarnia

CourntryUnited States Zipl epo7t )

] individual(s) Gitizenship
[ Association  Citizenship
L] Partnarship  Citizenship

[ Limited Partnership  Citizenship
E/Z__} Corporation  Citizenship New Yark

m Other_____ Citizenship
if assignes is not domiciled in the United Siates, 8 domestic
representative designation s attaches: | Yes [ 1 Ne

{Designations must be a separate document from assignment)

4, Application number{s) or registration number{s} and
A. Trademark Application No.(s) Text

Not Applicable

Hudson (Registration Date; February 19; 2008}, and
Hudson (Registration Date: August 2, 2007,

identification or description of the Trademark,
B. Trademark Regisiration No.(s)

3,385,498; and 3,273,128

WlAdditianal shest(s) attached? [ ] Yes [X] No ]

\['i'étl‘é-vléfﬂ;‘alplicatéosw or Registration Number is unknown):

§. Name & address of party to whom correspondence | g Total number of applications and
concemning document should be mailed: registrations invoived: 2
Name: Joyce Lawrence o o ) — -

7. Total fee (37 CFR 2.8(b}(6) & 3.41)  § B

irternal Address: The CIT Group/Commercial Services, Inc,

Sireet Address: 300 South Grand Ayenuf—;

{1 Authorized to be charged to deposit account
[ Enclosed

CityLos Angeles

State: California Zip: 80071
Phene Number; R13)613282 ,

Dockat Number:

8. Paymant information:

Deposit Account Number

Authorized User Name

Email Address:Joyce.Lawrence@cait. com

9. Signature:

August 28, 2012

Date
Joyce Lawrence __ Yotal number of pages insiuding cover 19
shest, altachments, and document:

Name of Person Signing

Documents to be recorded fncluding cover sheet) should he faxed to (871) 2738140, or malled 10!
#Mail Stop Assignment Recordation Branch; Divector of the USPTQ, P.O. Box 1450, Alexandria, VA 22313-1450
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GRANT OF SECURITY INTEREST IN
PATENTS, TRADEMARKS AND LICENSES

THIS GRANT OF SECURITY INTEREST IN PATENTS, TRADEMARKS AND LICENSES
{herein, this "Ssouwrity Agreemant”) made as of this LG day of _~f e 1.2, 2009, by Hudson
Cipthing, LLG, a California corporation, with iis principal place of business at 8409 Gayhart
Streef, Commaerce, California 80040 (herein the "Company™), and The CIT Group/Commercial
Servicss, Inc., a New York corporation, with offices af 300 South Grand Avenue, Los Angeles,
California 9007 1{herein "CIT™,

WITNESETH:

WHEREAS, the Company and CIT are parlies to certain factoring and/or financing arrangements,
pursuant to which CIT may make certain loans and advances to the Company, all as further set
forth in the fastaring, loan and/or security documents executed from time to ime by the Company
with or in favor of CIT, as all of the same may be amendsd from time to ime therain collectively, the
"agreement”), which Agreement provides (i} for CIT to purchase, at its discretion certain accounis
receivable of the Company andior make certain loans, advances and extensions of credit, allto or
for the benefit and account of the Company, and (i) for the grant by the Company fo CIT, as
collateral security therefor, asecurity interast in certain of the Company's assets, including, without
limitation, its trademarks, trademark applications andfor regisirations, tradenames, goodwill and
ficenses, and, if applicable, any patents, patent applications and/or registrations, all as more fully
sef forth herein and in the Agreement;

NOW THEREFORE, in consideration of the pramises set forth herein and for other good and
valuable considaration, receipt and sufficiency of which is hereby acknowledged, the Company
agrees as follows:

1. Definitions. Capitalized terms used herein and defined in the Agreement shall have the
meanings set forth therein unless otherwise specifically defined herein,

2. Grant of Security Interast. To secure the payment of the "Obligations” {as defined in the
Agreemant)(herein the {"Secured Obligations”) and subject to paragraph 3 of this Security
Agreement, the Company hereby grants to CIT a security interest, effective immediately in
ali of the Company's right, title and interest in and {o all of the foliowing described property,
whether now owned or heraafter acguired {collectively hereln the "Intallectual Property

Collateral™:

{H Trademarks, irademark registrations, recordings and/or gpplications, tradenames, trade
styles, service marks, prints and labels on which any of the foregoing have or may appear,
designs, general intangibles pertaining to any of the foregeing, inciuding, without limitation,
the trademarks and applications, if any, listed on Schedule B attached herelo and made a
part hereof, and any and all reissuss and/or renewals thereof, and all income, royalties,
damages and payments now and heveaffer due andfor payable in connection therewith
inciuding, without limitation, damages and payments for past or future infringements thereof
{all of the foregoing are sometimes hereinafter individually and/or coliectively referredio as
the "Trademark Collateral™);

161374
TRADEMARK

S— REEL: 004852 FRAME:0230



{ii)

G

W)

v}

{vi}

Patents and patent applications andfor registrations together with the inventions and
improvements described and claimed therein including, without iimitation, the patents and
applications, if any, listed on Schedule A, attached hereto and made a part hereof, and any
and all reissues and renewals thereof and all income, royalties, damages and paymsnis
now and hereafter due andior payable in connection therewith including, without limitation,
damages and payments for past or future infringements thereof (all of the foregeing are
someatimes hereinafier individually andfor collectively referred to as the "Fatent Collateral™);

Any license agreement in which the Company is or becomes licensed to use any patents
andfor frademarks owned by a third party including, without imitation, the licenses, if any,
listed on Schedule © altached hereto and made a part hereof (all of the foregoing are
sometimas referred to herein individually and/or collectively as the “License Caollateral);

The goodwill of the Company's business connected with and symbolized by the Intellectual
Property Coliateral;

Any and all of the Company's righis and inlerests in any of the foregoing as they relate to
the Company's accounts, inventory, equipment and general infangibles, or any Collateral
bearing any of the foregoing, including without limitation the right to sell inveniory, goods
and property bearnng or covered by any of the forsgoing intellestual Property Collateral; and

All cash and non-cash procesds, royaities and income of the foregoing, including without
limitation any amounts obtained pursuant to any infringement action.

SEQURED OBLIGATIONS. Notwithstanding any other provision of this Security
Agreemaeant, the parties hereto agree that the maximum amount of Secured Gbligations shall
not exceed the amount of Three Million, Five Mundred Thousand and nofi00 Dollars
{$3,500,000.00) plus reasonable costs and fees {including attorneys’ fees) incurred in
perfecting, continuing or otherwise snforcing this Security Agrsement or the Secured
Obligations, .

CiT's Rights. Upon the osceurrence of any Event of Default hereunder, CIT shal have alt
the rights and remedies of a secured party under the Uniform Commercial Code and any
other applicable state or federal laws. CIT will give the Company reasonable notice ofthe
time and place of any public sale of the Intellectusl Property Collateral or the time after
which any private sale of the inteflectual Property Collateral or any other intended
disposition thereof is o be made, Unless otherwise provided by law, the requirement of
reasonable notice shall be met if such notice is mailed, postage prepaid to the address of
the Company set forth above at least ten (10) days before the date of such sale or
disposition. in addition to the foregoing and ali other rights and remedies of CIT upon the
occurrance of any Event of Default hereunder, CIT shall thereupon have the immadiate right
to transfer to itself or to sell, assign and transfer to any other person all right, title and
interest in and to all or any part of the Intellectual Property Collateral. A formal irrevocable
power of attorney (in the form annexed hereto) is being executed and delivered by the
Company to CIT concurrently with this Security Agreement to enable such rights to be
carried out. The Company agress that, in the event CIT exercises ils rights hereunder
andfor pursuant fo sald power of attomey in accordance with s lerms, after written
notification of such sxsreise from CIT to the Company, the Company shall never thereafter,
without the prior wiitten authorization of the owner or owners of such intellectual Property
Collateral, use any of such Intellectual Property Coflateral. The condition of the foregoing
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provision s such that uniess and until there cocurs an Event of Default under this Security
Agresment, the Company shall continue to own and use the Intelisctual Property Collateral
ir the normal courss of its business and to enjoy the benefils, royaities and profits therefrom
provided, however, that from and afterthe occurrence of an Event of Default such right will,
upon the exercise by CIT of the rights provided by this Security Agresmeant, be revokes and
the right of the Company W enjoy the uses, benelits, royalties and profits of said Intellectusal
FPropenly Coliateral will wholly ceass, whereupon CIT or its transferee(s) shall be entitled to
all of the Company's right, title and interest in and to the Intellectual Property Collaterat
hereby so assigned. This Security Agreement will not operate to place upon CIT any duty
or responsibility to maintain the Intellectual Property Collateral,

5. Feos, The Company will pay all fling fees with respact to the security interest created
hereby which CIT may deem necessary or advisable in order to perfect andfor maintainthe
perfection or prionty of its securily interest in the intellectual Property Collateral, including,
without limitation, all applicable fling fess to record this Security Agreement with the United
States Patent and Trademark Office.

Representations and Warranties. The Company represents and warmanis: that the
Company lawfully possesses and owns the infellectual Property Collateral and that except
for tha securily interestgranted hersby, the Intellectual Propenty Coliateral will be kept free
from all Beng, sscurily interests, claims and encumbrances whatsogver, that the Company
has nof made or given any prior assignment, transfer or security interest in the Intellectual
Property Collateral or any of the proceeds thereof, that the Intellectual Property Collateralis
and will continue to be, in-all respects, in full force and effect; and that there areno known
infringements of the intellectual Property Collateral. The Company agrees not o take any
action inconsistent with the terms and intent hereof, provided that the Company may enter
into licensing agreements in the ordinary course of its business on falr and reasonable
terms, provided further that no Bvent of Default {as defined herein below) has vecurred and
that any such agreement does not adversely effect CIT rights and interests hereunder. The
Company hereby further agress to provide notice to CIT of any hereafter acguired
intellectual Properly Collateral, provided that any such Collateral shall be automatically
subject to the terms hereol and provided that the Company shall take any such additional
action as CIT shall reasonably reguest with respec! thereto,

e

7. Application_of Proceeds. The proceeds of any sale, transfer or disposition of the
intelizctual Property Collatersl shall be spplied first {0 all costs and expenses, including, but
nnt imited to, reasonable attorngys' foes and expenses and court costs, incurred by GiT in
connection with such sale and the exercise of CIT rights and remeadies hereunder and
under the Agreement; nexi, such proceeds shall be applied to the payment, in whole or in
part, of the Obligations due CIT in such order as CIT may glect; and the balance, if any,
shall be paid to the Company or as a court of competent jurisdiction may direct. The
Company hereby agrees that it shall be liable to CIT for, and shall pay to CiT on demand,
any deficiency which may remain after such application of proceeds.

8. Defense of Clalms. The Company will defend at its own cost and expense any action,

claim or proceeding affecting the intellectual Property Collateral or the interest of CIT
therein, The Company agrees to reimburse CiT for all costs and expenses {including
regsonable altorneys’ fees) incurred by CIT in defending any such action, claim or

procaeeding,

| 161574
| | | TRADEMARK

REEL: 004852 FRAME: 0232



A
i

11.
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shall not be deemed to affect, modify or Brmitthe Agreement or any rights that CIT has under
the Agreement. The Company agrees to exscute and daliver to CIT {at the Company's
expense) any further documentation or papers necessary to carry out the intent or purpose
of this Security Agresment including, but not timited to, financing statements under the
Uniform Commercial Code.

Construction and invalidity, Any provisions hereof contrary to, prohibited by or invalid
under any laws or regulations shall be inapplicable and deemed omitled here from, but shall
not invalidate the remaining provisions heraof.

JURY TRIAL WAIVER, CHOICE OF LAW.,  TO THE EXTENT PERMITTED BY
APPLICABLE LAW, EACH PARTY HERETO HEREBRY WAIVES ANY RIGHTTOATRIAL
BY JURY IN ANY ACTION OR PROCEEDING ARISING DIRECTLY OR INDIRECTLY
QUT OF THIS SECURITY AGREEMENT, OR ANY OTHER AGREEMENY OR
TRANSACTION BETWEEN THE PARTIES HERETO. NOTWITHSTANDING THE PLACE
OF EXECUTION HEREQF, BEACH PARTY HERETO AGREES THAT THE VALINTY,
INTERPRETATION AND ENFORCEMENT OF THIS SECURITY AGREEMENT AND ALL
RIGHTS HEREUNDER SHALL BE GUVERNED BY THE LAWS OF THE STATE OF

CALIFORNIA,

The parties to this Security Agresment prefer that any dispute between or among them be
resolved in lifigation subject {o the above jury trial waiver. I, and only If, & pre-dispute jury
trinl waiver of the type provided for herein is unenforneable in litigation to resolve any
digpute, claim, cause of action or controvarsy under this Security Agreement or any olher
document {each, a "Claim") in the venue where the Claint is being brought pursuant to the
terms of this Security Agreement, then, upon the written request of any party, such Claim,
including any and gl guestions of law or fact relating thereto, shall be determined
axclusively by a judicial reference proceeding. Except as otherwise provided herein, venue
for any such reference proceeding shall be in the state or federal court in the County or
District where venue is appropriate under applicable law (the "Court”). The parties shall
select a single neulral referee, who shall be a retired state or federal judge. If the parties
cannot agree upon a referee within 30 days, the Court shall appoint the referee. The
raferee shall report a statement of decision to the Courl. Nolwithstanding the foregoing,
nothing in this paragraph shall limit the right of any party at any time (o exercise seif-halp
remedies, foreclose against collateral or oblsin provisional remedies (including without
fmitation, requests for lemporary restraining orders, preliminary injunctions, wrils of
possession, writs of attachmaeant, appointment of a receiver, or any orders that a court may
issue to preserve the status guo, (o prevert irreparable Injury or to allow a party (o enforee
its fiens and security interests). The parties shali bear the fees and expenses of the referee
squally uniess the referee orders otherwise. The referse also shall determing all issues
relating to the applicabiiity, interprefation, and snforceability of this section. The parties
acknowledge that any Clalm determined by reference pursuant {o this section shall not be
adjudicated by a jury.

Events of Default. Any of the following constitutes an Event of Default under this Securily
Agreement

(i) The Company falls (o perform or observe any agreement, covenani or candition
raquired under this Security Agreement;

(i} Any warranty or represantation made by Company, in this Security Agreement shall
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14,

16.

17

be or becomes false or misleading in any material respect; or

() The oocurrencs of any Event of Default under the Agreement which is not waived in
writing by CIT.

Notices. The Company covenants and agrees that, with respect to the Intellectual Progesty
Collateral, it wilt give CIT wrilten notice at the address set forth above of

{) any claim by g third party that the Company has'énfﬂﬂged an the rights of a third
party,

{i3 any suspected infringement by a third parly on the rights of the Company,; or

{iif} any Intellectual Property Collateral created, arising or acquived by the Company
after the date hereof.

Further Assurances. The Company will take any such action as CIT may reasonably
raguire to further confirm or protect CIT' rights under this Securily Agreement in the
intellectual Property Collateral. Infurtherance thereof, the Company hereby grantsto ClT &
power of attorney coupled with an interest which shall be irrevocable during the term ofthis
Security Agresment fo executs any documentation or take any action in the Company's
behalf required fo effectuate the {erms, provisions and conditions of this Security
Agresment.

Tormination. This Securnity Agreement shall terminate upon termination of the Agresment
and full, final and indefeasible payment in cash of all Obligations ¢f the Company
theraunder. Ugonthe Company's request, CIT shall within a reasonable fime after any such
termination exscute and deliver to the Company (st the Company's expense)} such
documnents and instruments as are reasanably necessary to evidence such isrmination and
release of the secuwity inferest grantad herein on any applicable public record.

Assignment. This Security Agreement binds and benefits each of us and our respeciive
successors and assigns,; provided, however, that the Company may notassign this Security
Agresment ot s rights hereunderwithowt CIT's priorwritten consent. The Company agrees
that CIT may, without notifying the Company, sell, assign or transfer CiT's rights and
obligations under this Security Agreement, including, without imitation, CiT’s rights and
cbligations with respect to the intellsctual Properly Collateral,

Misceliansous, This Securlly Agreement, together with the Agreement constitutes
the entire agreement of the Company and CIT with respect to the subject maiter
hersof and supersedes and prior agreements or undersiandings. This Security
Agreement can be changed only by a writing signed by both the Company and CIT and
CiT's failure or delay in exercising any of its rights hereunder will not constitute a waiver
thersof, unless such waiver is in writing and signed by CIT, or bar CIT from execcising any
of its rights at any time. No course of dealing between the Company and CIT shall change
or modify this Security Agreement, A waiver o any ong gccasion shall not be construed as
& bar to or waiver of any right or remedy on any future occasion.
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M WITNESS WHEREOF, the parties hereto have duly executed this Security Agreemant as of the
29 dayof  Tuwe 2008,

Agresd and Accapled this
A= day of ,jff 2009

THE 0% GROUNICOMMERCIAL SERVICES, INC.

By: s;{" T T Wy Fitee
Name:_ Darzia. Beer
Tile_Tireestty
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SCHEDULE A TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AMD LICENSES

hetween
HUDSON CLOTHING, LLC
and
THE GIT GROUP/COMMERUCIAL SERVICES, INC,

U.S. PATENTS

Title Patent No. Issue Date

NOT APPLICABLE
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SCHEDULE B TQ GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES
betwesn
HUDSON CLOTHING, LLG
and
THE CIT GROUPICOMMERCIAL SERVICES, INC.
U.S. TRADEMARKS

Reagisiration Sesial Registration
Title or Mark Nuniber MNumber Date
HUDSON 3,385,499 TR-B73343 Fabruary 18, 2008
HUDSON 3273128 78-387437 August 2, 2007
161574
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SCHEDULE € TO GRANT OF SECURITY INTEREST 1IN PATENTS,
TRADEMARKS &AND LICENSES

batween
HUDSON CLOTHING, LLC
andg

THE CIT GROUPICOMMERCIAL SERVICES, INC.

U.S LICENSES
Name Regisiration No. Registration Date
NOT APPLICABLE
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IRREVOCABLE POWER OF ATTORKEY

Hudson Clothing, LL.C, with offices at 6409 Gayhart Street, Conunerce, California 90040

. {hereinafter referred to a8 the "Company"), hereby grants to The CIT Group/Commerciat
Sawacﬁs inc., & New York corporation, with offices at 300 Scuth Grand Avenue, Los Angeles,
Caiifornia 80074 {hersinafter referred to as "CIT"), the exclusive Irrevocsable Power of Altomay to
transfer to CIT or to any designee of CIT all Inteliectual Property Coliateral iisted on the Schedules
attached 1o the Grant of Security Interest in Patents, Trademarks and Licensss (the "Sesurity
Agreement’}, dated as of the dale hereof, between the Company and CIV including, without
fimitation, all patents, patent applicstions andfor registrations, trademarks, trademark applications
and/or registrations, and licenses logether with the goodwill of the business connected with or
symbolized by such Intelfectual Property Collateral and the Company's entire inventory of labels
and decals bearing any rademarks not affixed {o its products, and the right to operate and control,
sell, assign, and iransfer the business under those trademarks under the following terms and

gonditions:

1. The Power of Altorney granted hergunder shall be effective as of the date hereofand
shall fastfor as long as any now axisting or hereafter arising indebledness, Hiabilites or obligations
of the Company o CIT are outstanding under the Agreament {as defined in the Security
Agraament).

2. The Power of Atomey granted herein shall be irrevocable throughout the duration of
its life as specified in Paragraph 1 harginabove;

3 The Powsr of Atomey granted hersin shall only be exercisable by CIT after the
oerurrence of an Event of Default under the Sscurily Agreement; and

A, CHT shall give the Company ten (10) days prior written notice of the exercise of this
power, and the waiver by CIT of any particular Event of Defaull as set forth it Paragraph 3
hereinabove shall have no force or effect unless in writing and signed by an authorized officer of
CIT. Even then such waiver shall not constitute or be considered a waiver of any other Event of
Default then existing or thereafler arising whether simifar or not.

N VWITNESS WHEREQE, the Company has caused this Power of Attorney o be executed as of
the o2 dayof _ of (i 2009,

HUDSON CLOTHING,

Name: e mf ﬁ@b@fm
Title: Pl )

{signature must be notarized]
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ACKNOWLEDGMENT

Siate of Qaiifsmsa g}
County of_LOS  ANeELED

on_~38 FUNE K009 vetore me,  CLINT LAY, NoTALY FiBiia
personally appeared /% i«e’L RLOENTT
who

proved to me on the basis of satisfactory evidence o be the personis) whose namels) istars
subscribed to the within instrument and acknowledged to me that he/shefthey executed the
same in hishesithelr authorized capacity{ies), and that by histhertheir signature(s) on the
instrument the person{s), or the entity upon behalf of which the person(s) acted, exsculed the
instrument.

| cartify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is rue and corraat,

YWITNESS my hand and official seal.

CLINT GRAY &
Cowy, # 1784715 )
ROTARY PUBLIC-CALIFORNIA X!

L0H RupELES CouRTY
Ry Cong, Eep, A, 0, WY

Signature ij—'g/g\ﬁ/f/{/j? ﬂ"} WWJM {Seal)
' v rasdy
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