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Form PTO-1594 (Rov, 06/04)
CIMB Collaction 08510027, (ax p. 8/30/2005

01/10/2013

.5, DEPARTMENT OF COMMERCE
Unitag States Patant and Trademartk Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1. Name of convaying party(ies)/Execution Data(s):

Masudonna LLC
[T individusli(s) [TJAssociation
[General Partnerstig Cuimited Partnership

ClGerporation-State

ROther: Lirhited Liability Company

Citizanship {see guideines) New York

Exscution Date(s) December 13, 2012

Addittonal names of conveyihy parties attached? [[Tves B No

~Tothe g_}r_ectdf of tha U. 5. Patent and Trademark Office: Ploase recort the attached documents or the naw address(es) below.

2. Name and addrecs of receiving party(jes)

O Yes
Additional names, addreases, or cltizenship atthched?
No
Name: Wells Fargo Trade Capltal Sorvices, Inc.
intesnal
Addrass:
Sireat Addrass:100 Park Avenue
City: New Yotk
State:New York
Country:LISA Zips 10017

[ Association Citlzonship

3. Nature of conveyance:
] Assignment Tl Mergar
1 Security Agraement [ Change of Name

Other Trademark Collateral Assigniment and Security
Agreement

1 General Parinarship Citizenghip
[2] Limited Partnership Citlzenship

Carporation Citizenship New York

] Other [J Citizenghip

If assignes is not domiciled in the United States, 2 domastic
represerative designation is attached. DYes [ No
(Designations must be a separate document from assignment)

A, Trademark Application No.(s) SEE SCHEDULE A ANNEXED
HERETO

4, Aﬁpiicaﬂon mimber(a) o registration numbet{s) and identification or description of the Tradamark,

B. Trademark Registration No.(s) SEE SCHEDULE A ANNEXED
HERETO

T Additional sheet(s) atached Ves  LINo

SEE SCHEDULE A ANNEXED HERETO

C. Kentification or Description of Trademark(s) (and Filing Date if Application ar Registration Number ls unknown)

5, Name address of party to whom correspondence
cancerning decument should ba mailed:

Name: CT Lien Solutions
Internal Address: Atin: Sisan OYBrien

Strast Address: 187 Woll Road. Suite 101
City; Albany
State: NY Zip: 12205

Fhona Number: 800-342-3876

Fax Number: 800-962-7049

Ermail Address: gla-udad lggnx@;wolterskluwer.mm

§. Total number of applications and
registrations involved: B

7 Tolal feg (37 CFH 2.6(6)(6) & 3.41) $65.00
thorized to be charged by credit card
[ Authorized to be charged to deposit accourit
[ Enclosed

8. Payment Information:

l.ast 4 Numbers _‘_E_U%
Expiration Date  (\gp hg’

b. Deposit Account Number
Authorized User Name:

g, Cradit Card

Waw i
|l

9. Signature:

el

’ {} Signature
lkhwan A, Rafeel

Nams of Patson Slgning

" Data
Total numbar of pages Including cover
shest, attachmants, and document.

_Documants to ba recordacd (ineluding ooty shaed) should be faxed to (703) 3066995, or riled 16)
Mall Stop Assignment Recordation Serviees, Directar of the USPTO, .0, Box 1450, Alexandeis, VA 2259131450
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SCHEDULE A.
TO

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

Serial No. |[Registration No, |Mark
76192117 12793571 DR DONNA RICCO
74013472 1162264@_“ DONNA RICCO }

P——

|

=107
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TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
(as amended, supplemented or modified from time ta time, this “Agreement”) is msde this 13th day of
December, 2012 between MASUDONNA LLC (“Grantor”), having its chief executive office at 207
Ayers Point Road, Saybrook, Comecticut 06475 and WELLS FARGO TRADE CARITAL SERVICES,
INC. (“Factor™), having a place of business at 100 Park Avenue, New York, New York 10017.

WIINESSEIH:

WHEREAS, Grantor is the owner of the entire right, title, and interest in and to the trademeries
and tradernaxk applications described in Exhibit A hereto and made a part hereof; and

WHEREAS, Factor has entered or is about to enter into certam finencing arangemnents with
FYC Apparel Group, LLC (“FYC”) and MSB International, Ltd. (“MSB” and, together with FYC, each
individually and collectively the “Client™) pursusnt to factoring agreements, dated Qctober 2, 2001, by
and between Factor apd Client (“Facioring Agreements”), and other agrecments, documents and
ingtruments referred to therein or at any time executed and/or delivered in connection therewith or related
thereto (all of the foregoing, together with the Pactoring Agreements and any guaranties made by
Assignee in favor of Assignor, s the samé now exist or may hereafter be amended, madified,
supplemented, extended, renewed, restated or veplaced, being collectively referred to herein as the
“Financing Agreements”); and

WHEREAS, in connection with the Financing Agrecments, Grantor hag executed the Unlimited
Guaranty (Limited Liability Company), dated December 13, 2012 (as the same now existe or may
hereafter be amended, modified, supplemented, extended, renewed, restated or repleced, the “Guaranty”),
pursuant to which Grantor has guaranteed Client’s obligations, subject to the limitations set forth therein,
arising under or in connestion with the Financing Agreements; and

WHEREAS, Grantor will benefit, divectly or indirectly, from the loans and other fnencial
accommodations to Client conternplated by the Factoring Agreement;

WHEREAS, in order to induce Factor to enter into the Pactoring Agreement and the other
Financing Agreenients and to purchase apcounts and make loans and advances and provide other financial
accommodations to Client pursuant thereto, Grantor has agreed to grant to Factor ceriain collateral
security as set forth herein;

NOW, THEREFORE, in consideration of the prermises and for other good and valuable
congideration, the receipt and sufficiency of which are hereby acknowledged, Grantor hereby agrees ag
follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt pecformance, observance and indefeasible payment
in full of al) of the Obligations (as hereinafter defined), Grantor hereby grants to Factor, for itself and its
affiliates, a collateral scourity interest in and a general lien upon, and a conditional assignment of, ull of
Grentor’s right, title and interest in and to the following, whether now owned or hereafter acquired or
arising and wherever located (collectively the “Collaters]”): (2) any and all trademarks, wade names,
registered trademarks, trademark applications, service marks, registered gervice marks and service mark
applications, including (i) the trade names, registered trademarks, trademark applications, registered
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service marks pnd service mark spplications Hated on Exhibiit A, (i) all renewals thereof, (i) ull income,
royaities, damages and payments now and hereafier due or paysble under and to Grantor with respeet
thereto, including payments under all licenses emtered into by Grantor in connection therewith and
damages and payments for past or future infringements ot dilutions thereof, (iv) the Grantor's right 1o sue
for past, present and future infringements and dilutions thereof, (v) the goodwill of Granfor's business
symbolized by the foregoing or connceted therewith, and (vi) al) of Grantor’s rights corresponding thereto
throughout the world (collectively, the “Trademarks"); (b} all Trademark Licenses (as hereinafter
defined); (<) all goodwill of the business connected with the use of, and symbolized by, each Trademark
and each Trademnark Lictnse; and (o) 21) products and proceeds (2 that term is defined in the TJCC) of the:
foregoing, including any claim by Grantor against third parties for past, present or future (i) infringement
or dilution of any Trademark or any Trademarks exclugively licensed under any Trademark License,
ineluding right to receive any damages, (i) injury fo the goodwill associated with any Trademark, or (iii)
right to receive license foes, royaities, and other compemsation under any Trademark License,
Notwithstanding anything contained i this Agreement to the contrary, the term “Collateral” shall net
inglude any United States intent-to-use trademark applications to the extent that, and solely during the
period in which, the grant of a security interest therein would impair the validity or enforceability of such
intent-to-use trademark applications inder applicable federal law, provided that upon submission and
acceptance by the United States Patent and Trademark Office (the “USPTO™) of an amendment to allege
use pursuant to 15 U.3.C. Section 1060(a) (or any successor provision), such intent-to-use trademark
application shall be considered Collateral, For the purposes of this Agreement, “Trademark License”
means (a) any licenses or other similar rights provided to Grantor in or with respect fo any Trademark
owned or controlled by any other Person, and (b) any Hoenses or other similar rights provided to any other
Person in ot with reapect to any Trademark owned or controlled by Grantor, in cach case, including (i) the
license agreements listed on Exhibit B, and (ii) the right to use any of the licenses or other similar vighs
described i this definition in connection with the enforcement of the Factor's rights under the Financing
Agresments.

2 OBLIGATIONS SECURED

The security interest, lien and other interests granted to Factor pursuant to this Agreement
shall seoure the protopt performance, observance and payment in full of all amownts of any nature
whatsoever, direet or indireet, absolute or contingent, due or to become due, arising or incurred beretofors
or heveafter, arising under this Aprecment, the Factoring Agreament, the Guaranty, any other Financing
Agreement or by operation of law, now or hereafier owing by Grantor to Factor or to sny parsnt,
subsidiary or sffiliate of Factor, Said amounts include, but are not limited to loans, debts and liabilities
hevetofore or hereafler acquired by purchase or assignment from other present or future clients of Factor,
or through participation. Without limiting the foregoing, such amounts shall include all advances, loans,
ittterest, comymissions, customner late payment charges, cost, fees, expenses, taxes and all reocivables
charged or chargeable to Client’s account under the Factoring Agresment, whether arising under this
Agreement, the Factoring Agreement, the Guaranty, the other Financing Agreements or by operation of
law and whether inourred by Grantor as principal, surety, endorser, guarantor or otherwise (al] hereinafter
referrad to as “Obligations™). -

K REPRESENTATIONS, WARRANTIES AND COVENANTS

Grantor hereby reprasents, warrants and covenants with end to Factor the following (all
of such representations, warranties and covenants being continuing so long as any of the Obligations are
outstanding) the truth and seeuracy of which, or compliance within, being a continuing condition of the
oaking of loans amd advances and other financie] accommuodations by Factor to Clienmt under the
Financing Agreements:
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(a)  Orantor shall pay and perform at] of the Obligations according to their terms.

(b) Al of the existing Collateral iz vatid and subsisting in full force and effect, and
Grantor owns the sole, full and clear title thereto, and the right and power to grant the seeurity interest and
conditional assignment granted hereunder. Grantor shall, at Grantor’s sole expense, perform all acts and
excoute all documents necessary to maintsin the existence of the Collateral consisting of registered
Trademarks as registered tradernarks and to maintain all of the Collateral as valid and subsisting,
including, without limitation, the filing of any rencwal affidavits and applications, The Collateral is not
subject to any liens, claims, mortgages, assignments, licenses, seourity {nterests or epcumbrancas of any
nature whatsoever, except; (i) the security interests granted hereunder and (if) the licenses permitted under
Section 3(¢) below,

(e} Grantor shall not assign, scll, mortgage, lease, trunsfer, pledge, hypothecate,
grant a security interest in or lien upon, sncumber, grant an exclusive or non-exclusive license relating to
the Collateral, or otherwise dispose of any of the Collateral, in sach case without the prior written consent
of Pactor, except a5 otherwise permitted herein; provided, however, that nothing herein shall prevent the
Grantor from granting to third parties licenses, or prevent the Client from granting to third perties
qublicenses, to uge the Trademarks in the ordinary course, subject to Factor’s scourity interest us set forth
herein, Nothing in this Agreement shal) be decrned & consent by Factor to any such action, except as such
action iz expressly permitted herasunder,

{0 Granter shall, st Grantor’s sole expense, prompily perform all acts and execute
all documents requested at any time by Factor to evidence, perfect, maintain, record or enforce the
sccurity intersst in and conditional agsignment of the Collateral granted hereunder or to otherwise further
the provisions of thig Agteement. Gramtor herchy authorizes Factor to execute and file one or more
financing statements (or similar documents) with respeot to the Collateral, signed only by Factor or as
otherwise determined by Factor. Grantor furthor authorizes Factor to have this Agreement or sny other
substantially similar security agresment filed with the USPTOQ or any other appropriate federal, state or
local government office. '

(&) As of the date hereof, Grantor does not have any Tradernarks registered, or the
aubject of pending applications, in the USPTO or any similar office or agency in the United States, any
State thereof, any political subdivision thereof or in eny other country, other than thosc descoribed in
Exhibit A hereto and hes not granted any licenses with respant thereto other than as set forth in Exhibit B
hereta.

® Grantor shall, concurrently with the execution and delivery of this Agreement,
excoute and deliver 1 Factor five (5) originals of o Special Power of Attorney in the form of Exhibit C
arnexed hersto for the implementation of the assignment, sale or other disposition of the Collateral, upon
the occurrence and continuation of an Event of Default, pursuant to Faoctor's exercise of the rights and
remedies granted to Factor hereunder, consistent with and subject to the terms and conditions of this
Apreement and applicable law, including but not limited to Chapter 6 and Title 9 of the Uniform
Commercial Code of the State of New York,

(g)  Pactor may, in its sole and absolute diseretion, pay any amount or do any act
which Grantor fails to pay or do as required hereunder or as requested by Factor to preserve, defend,
protect, maintain, resord or enforce the Obligations, the Collateral or the security interest and conditional
assipnment granted hereunder, including, but not limited to, all filing or recording fees, court costs,
colleation charges, attorneys’ fees and legal expenses. CGremtor shall be liable to Factor for any such
payment, which paymertt shall be desmed an advance by Factor to Granter, shall be payable on demand
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together with interest at the higheat rate then applicable to the indebtedness of Grantor to Pactor set forth
in the Fagtoring Agreement and shall be part of the Obligations seeured hereby.

L)) Crantor shall ot file any application for the registration of a Trademaric with the
USPTO or any sitilar office or agency in the United States, any State thereof, any political subdivision
thereof or in any other country, unless Grantor has given Factor thirty (30) days prior written notice of
such action. If, after the date hereof, Grantor shall (i) obtain any registered Trademark, or apply for &y
such registration in the USPTO or in any similar office or agency in the United States, any State thereof,
any political subdivision theteof or in any other country or (if) become an owner of any trademark
registrations or applications for trademark registration used in the United States, any State thereof, any
political subdivision thereof or in any other country, the provisions of Section 1 hurcof shall autoratically
apply therato. Upon the rexuest of Factor, Grantor shall promptly execuds and deliver to Factor any and
all nssignments, agreements, instruraents, documents, and such other papers a8 may be requested by
Factor to cvideriee the security interests in and conditiona] assignment of such Tradernark in favor of
Factor,

@ Grantor has not abandoned any of the Trademarks and Grantor shail not do any
act, nor omit to do any sct, whereby the Trademearks mey become invalidated, unenforcsable, avoided or
aveidable, except for the abandonment of those Trademarks which Grantor haa ceased to use in the
ordinary course of its business or has determined, upon reasonable exercise of business judgment, that
such Trademark i ot needed to conducts its business, provided, that, Grantor shall provide Factor with
ptior notice of such abandonment. Grantor shall notify Factor immediately if it knows or has reason to
kmow of any reason why awy application, registration, or recording with respect to the Trademarks may
became canceled, invalidated, avoided or avoidable.

O Grantor shall render ey assigtance, as Factor shall determine is necessary or
advisable, to Factor in any proceeding before the USPTO, any federal or state court, or any similar office
or agency io the United States, any State thereof, any political subdivigion thereof or in any other country,
to maintain such application and registration of the Trademarks as Grantor’s exclusive property and to
protect Factor's interest therein, including the filing of applications for renewal, effidavits of use,
affidavits "of incontestability, and opposition, interference, and cancellation proceedings, without
limitation, filing of renewsls.

(k)  To Grentor's knowledge, no material infringement or unauthorized use presently
ia being made of any of the Trademarks that would adversely affect in any matevial respect the fair market
value of the Collateral or the henefits of this Agreement granted to Factor, including, without Hmitation,
the validity, priority or perfection of the security interest gramted hercin or the remwdics of Factor
hereunder. There hag been no judgment holding sy Trademar invalid or unenforcesble, in whole or
- part, nor s the validity or enforzeability of any Trademark being questioned in any litigation or
proceeding, Orantor shall promptly notify Facter if Grantor learng of any use by any person of any
process or product which materially infringes, or which may be reasonably likely to infringe, wpon any
Tradernark, If requested by Factor, Grantor, at Grantor's sole expense, shall join with Factor in such
action ag Fsotor, in Factor's sole and absolute disoretion, may deem advisable for the protection of
Factor's interest in and to sny or all of the Trademarks,

N Grantor assumnes all vesponsibility and lability arising fom the use of the
Trademarks and Grantor hereby mdernnifies and holds Factor harmless from and against any claim, suit,
loss, damage, or expense (ncluding attorneys' fees and legal expenses) arising out of any alleged defect
in any service or product manufactured, promoted, or seld by Crantor in conpection with 2ny Tradernark
or out of the manufacture, promotion, lebeling, sale, distribution or advertisement of any such product or

2594185

TRADEMARK
REEL: 004942 FRAME: 0890



gervice by Grantor, The foregoing indemanity shall survive the payment of the QObligations, the
termination of this Agreement and the termination or non-renewal of the Factoring Agreement.

{m)  Grantor shall promwptly pay Factor for amry and al] expenditures made by Factor
pursuant to the provisions of this Agreement or for the defense, protection, or enforcemnent of the
Obligations, the Collateral, or the security interests and conditional assignment granted hereunder,
including, but not limited to, all filing or recording fees, court costs, collection charges, travel expenses,
and attormeyy’ fees and legal expenses, Such cxpenditures shall be payable on demand, togsther with
interest at the highest rate then spplicable to the indebtedness of Client to Factor set forth in the Factaring
Agreement and shall be part of the Obligations secured hereby.

4. RIGHTS AND REMEDIES

Upon the ocourrence of any such Event of Defavlt, and at any time thereafter, in addition
to all other rights and remedivs of Factor, whether provided under this Agreement, tha Factoring
Agreeraent, the other Finaucing Agreements, applicable law or otherwise, Factor shall have the following
rights aud remedies which may be exercised without notice 1o, or consent by, Granter except a2 such
notice or consent is expressly provided for herennder:

(@  Factor may requite that neither Grantor nor Client nov any affiliate or subsidiary
of Client make auy use of the Trademarks for any purpose whatsoever, subject (o any licsnse agreement
with any third party, which may be in effect at such time, which such license agreements shall be subjeet
to Factor’s security interest in the Trademarks, Factor may make use of any Trademarks for the sale of
goods, completion of work-in-process or rendering of services in conneetion with enforcing any other
security interest granted to Fagtor by Grantor or Client or any subsidiary or affilistc of Client or for such
ather reason 25 Fackor may determine.

(b)  Factor may grant such license or licenses relating to the Collateral for such term
ox tetms, on such conditions, and in such manner, as Factor shall in its sole and absolute discretion deem
appropriate. Such license or licenses may be general, special or otherwise, and may be granted on an
exclugive ot non-exclusive basis throughout all or any part of the United States of Americs, its territories
and possessions, and all foreign conntries,

=) Factor may aesign, sell or otherwise dispose of the Collateral or any part thereof,
either with or without special conditions ot stipulations except that if notice to CGrantor of intended
disposition of Collateral is required by law, the giving of five (5) days prior written notice to Grantor of
any proposed disposition shall be deetned reasooable notice thereof and Grantor waives any other notice
with respect therelo, Factor shall have the power to buy the Collateral or eny part thereof, and Factor
shall also have the power to execute assurances and perform all other acts which Factor may, in its sole
and ahsolute diseretion, deem appropriate or proper to complete such assignment, sale or disposition.

()  Inaddition to the foregoing, in arder to implement the assignment, sale or other
digposition of any of the Collateral pursvant to the terms hereof, Factor may at any time execute and
deliver on behalf of Grantor, pursuant to the authority granted in the Powers of Attorney described in
Section 3{f) hereof, one or more instruments of assignment of the Trademarks (or any application,
registration, ot recording relating thereto), in form svitable for filing, recording, or registration. Grantov
agrees to pay Factor on demand all costs incurred in any such transfer of the Collateral, including, but not
limited to, any taxes, fees, and attornoys’ fees and legal expenses. Grantor agrecs that Factor has no
obligation to preserve rights to the Trademarks against any other parties,

2294180,
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() Factor may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof, including,
without limitation, attorneys® fecs and all Jegal, trayel and other expenses which may be incwired by
Factor. ‘Thereafter, Factor may apply any remaining proceeds to such of the Obligations a5 Factor may in
its sole and absolute discretion determine, In the event the proceeds of Collateral are insufficient to
satisfy ali of the Obligations in full, Grantor shall remain lisble to Factor for any such deficiency of the
Obligations remaining unpaid after the application of such proceeds, and Grantor ghall pay Factor on
demand any such unpaid amount, together with interest at the highest rate then applicable to the
indebtedness of Client to Factor sat forth in the Factoring Agreements.

) Grantor shall supply to Fastor or to Factor’s designee, Grantor’s knowledge and
expertise relating to the menufacture, sale and distribution of the products and rendition of scrvices to
which the Trademarks relate.

{g)  Nothing contained herein shall be construed a3 requiring Factor to take any auch
action at any time. AR of Rator’s rights and remedies, whether provided under this Agresment, the
Factoring Agreement, the other Financing Agreements, applicable law or otherwise, shall be cumulative
and none i5 exclusive. Such rights and remedics may be enforoed slternatively, successively, ot
coneurrently,

5. JURY TRIAL WAIVER; OTHER WAIVERS AND CONSENTS; GOVERNING
LAW

(a) This Agreement is made and is to be performed under the laws of the State of New
York and shall be governed by and construed and enforced in accordance with said law, exchuding any
principles of any conflicts of Jaws ot other rule of law that would result in the application of the law of
any jurisdiction other than the lews of the State of New York, Grantor gt Factor expressly subrmit and
consent to the jurisdiction of the state and federal courts located in the County of New York, Stafe of New
York with tespect to any controversy arising out of or relating to this Agreement or any alteration,
amendment, change, extension, modification, renewal, replacement, substitution, joinder or supplement
thereto or to any transactions in connection therewith, Gramtor and Factor irrevogably waive all slaims,
obligations and defenses that Grantor of Factor, as applicable, may have regarding such gourt’s personal
ar subject matter jurisdiction, venue or inconvenient forum. Nothing hetein shall limit the right of Factor
to bring procecdings against Grantor in any other court. Each of the parties to this Agreement hereby
waives personal service of any summons ot complaint or other process or papers to b issued in any
action or proceeding involving any such controversy and hereby agrees that service of quoh summons or
complaint or process may be made by registered or certified mail to the other party at the address
appearing on the signature page hersto.

(b) FACTOR AND GRANTOR DO HEREBY WAIVE ANY AND ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, Y
REASON OF, OR RELATING IN WAY 70, THIS AGREEMENT OR THE INTERPRETATION OR
ENFORCEMENT THEREOF OF. TO ANY TRANSACTIONS HEREUNDER,

{c) Grantor waives presentment and protest of any instruments and all notices thereof,
notice of default and all other notices to which it might otherwise be entitled,

(d) Factor shall not have any lisbility to Grantor (whether in tort, contract, aquity or
otherwise) for losses suffered by Grantor in connection with, arising out of, or in any way related to the
trangactions or relationships contemplated by this Agresment, or any act, omission or event ocourting in
conncotion herewith, unless it is determined by g final and non-appealable judgment or eourt order
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binding on Factor that the Tosses were the result of Factor’s acts or omisgions constituting Factor’s gross
negligence or willful misconduct.

6. MISCELLANEQUS

(a) Unless otherwise specificd herein, all notices pursuant to this Agreement shall be in
writing and sent either (5) by hand, (ii) by certified mail, retumn receipt requested, or (iii) by recognized
overnight courer service, to the other party st the address set forth herein, or to such other addresses as a
party may from time to time furnish to the other party by notice. Any ootice hereunder shall be deeraed
to have been given on (%) the day of hand delivery, (y) the third Business Day after the day it is deposited
in the V.8, Mail, if sent as aforesaid, or {#) te day after it is deliverad to 2 rocognized overnight courier
service with ingtructions for next day delivery,

(b) Unless the context of this Agreement clearly roquires otherwise, all references to the
plurel included hercin shall also mean the singular, references to the singular include the plural, the tertns
“includes™ and “including” are not limiting, and the term “or” hag, except where otherwise indicated, the
inclusive meaning represented by the phrese “and/or”™.  The wards “hereof”, “hertin”, “hereby”,
“hereunder” and similar terms in this Agreement shall refer to this Agreement 23 a whole and not to any
particular provision of this Agreement. Section, subsection, clause, schedule, and exhibit reforences
heren are to this Agreement unless otherwise specificd.  Any reference in this Agrseroent to any
agreement, instrument, or document shall include all alterations, smendments, changes, extensions,
modifications, renewals, replacements, substitutions, joinders, and supplements, thereto and thereof, as
applicable (subject fo any rtestiotions on such alterations, amendments, changes, ecxfensions,
modifications, renewals, replacements, substitutions, joindérs, and supplementa set forth herein). The
words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any
and all tangible and mtangible assets and propertics, including cash, securities, accounts, and conteact
rights, The word *Person” means natural pergons, corporations, limited Hability compenics, limited
partnerships, general parterships, limited liability partnerships, joint ventures, trosts, Tand trugts, business
frusts, or other organizations, irespective of whether they sro legal entitics, and governments and
agenciss and political subdivisions thereol, and any reference herein to any Person shall b construed to
include such Person’s succeseors and agvigns.

(&) Factor shall have the right to assign this Apreement; Grantor shall have no right to
assign this Agreement; and this Agreement, the other Financing Agreements and any other document
referced to herein or therein shall be binding upon Grantor, Clisnt and thedr guceegsors and assigns and
inure to the benefit of and be enforcesble by Factor and its successors snd assighs,

(d) No failure or delasy by Factor in exercising any of ite powers or rights hereunder shalt
operate as a waiver thereof; nor shall any single or partial exercise of any such power or right preclude
other or further exercise thereof or the exercise of any other right or power. Factor's rights, remedies and
benefits hereander ave cumulative and not cxclusive of any other rights, remedies or benefits whish Factor
may have. Na waiver by Factar will be effective unless in writing and then only to the extent specificatly
stated.

(&) If any provigion of this Agreermnent is found to be unenforceable or otherwise invalid
under applicable law, such provision shall be ineffective only to the extent of such invalidity and the
remaining provisions of this Agrerment shall remain in full farce and effect.

() This Agreement is the result of full and complete negotiation at amm’s length by all
parties hersta, No prior drafts or memoranda prepared by any party shall be used to construe or interpret
any provisian hereof, nor shall any one party be construed the “drafter” of this Agreement for the purpose
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of construing the terms, conditions or obligations sct forth herein. This Agreement sets forthand the
documnents exscuted concurtently herswith contain the entire understanding of the parties with respect to
the matters set forth herein and supersedes in their entivety any and all understandings and agreements,
whether Written or oral, of the parties with respoct o the foregoing. This Agreement cannot be changed,
modified or amended i any respect except by a Wiiting executed by the perty to be charged. Grantor
acknowledges that it has been advised by counse! in connection with the execation of this Agreement and
the other Finsncing Agreements and is not relying vpon oral representations or stateraents inconsistent
with the terms and provisions of this Agreement.

[Signature Page Follows]
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IN WITNESS WHERBOF, Grantor and Factor heve executod this Agrevment as of the

day and yenr first above written,
/!
MASUDONNA LLC 4//
_ A
By: et

Title:

Address: 80 Thompson Road
Branford, Connecticut 06405

WELLS FARGO TRADE CAPITAL
SERVICES, INC, 9 )
oy ’4"4 o

/ll """"" é{ %’/
By: 4/ f o "'(

NoHZ s e & C e BOF
Title:  Leawen yogd FREL 0T

Address: 100 Parke Avenue
New York, New Yok 10017
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Qo L ATy
STATE OF NESGEGRK }

}as
COUNTY OF NEW ‘ﬂa&&’érwa\/ )

Ou the D\ day of Deapmbee _ in the year 2012, before me, the undersigned,
personally appeared p : personally known to me or prover to e on
the bagis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribedd to the within
instrument and acknowledged to me that he/she/they exccuted the same in his/horitheir capacity(ies), snd
that by his/heritheir signatures on the ingtrument, the individual(s), or the person upon behalf of which the
individual(s) acted, exocuted the instrument,

Nowry Poblic /s o, &40

Y 20-/5
STATE OF NEW YORK, )
Yess
COUNTY OF NEW YORK )
Mg of this dey of Decomber, 2012, befors me pesonally came
Blaxortcley § Chalpat, 1o me known, who, being duly swom, did deposs and sy, that s/he is 8
endec Mice | of WELLS FARGO TRADE CAPITAL SERVICES, INC., the company

desoribed in and which executod the foregoing instrument; and that s/he signed his/her namo thersto with
the authorization of fhe members of gaid company.

JANES € BODIE .

Notary Pubiiic - Stete of New York
ND, 01ROB0EYIS
Qualfied In Suffolk County
- My Caommission Explres /2~

Y
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EXBEIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

Sarial No, Registration No, [Mm‘k |
76192117 2783571 HDR DONNA RtCCQ’

74013472 1622649 HDDNNA RICCO

.
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EXHIBIT R
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LICENSES

[NOWE]
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EXHYBIT C

. TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT
SPECIA W TTORNEY
STATE OF )
} saa
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that MASUDONNA LLC (“Grantor™), hereby
appoints and constitutes WELLS FARGO TRADE CAPITAL SERVICES, INC. (“Fagior”), and each
officer thereof, its true and lawfil attormey, with full power of substitution and with full power and
authority to perform the following acts on behatf of Grantor:

1. Execution and delivery of any and all agreements, documents, instrornent of asaignment,
or other papers which Factor, in its sole and absolute discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise dispusing of all right, title, and interest of Grantor in and to
any Trademarks, as such term is defined in the Tradematk Collateral Assignment and Security
Agreement, dated as of the date bereof, between Grantor and Factor (the “Agreement”), or for the purpese
of recording, registering and filing of, or sccomplishing any other formality with respect to the foregoing,

2. Execution and delivery of any and all documents, statements, certificates or other papers
which Factor, in its sole and absolute discretion, detms necessary or rdvisable to further the purposes
described in Subparagraph | hersof,

This Pawer of Attorney s made pursuant to the Agreement and is subject to the terms and
provisions thercof. This Power of Attorney, being coupled with an interest, is irrevocable until all
“Obligations,” as such term s defined in the Agreement, are paid in full and the Agreement is terminated

in writing by Factor,
Datedy 2012

MASUDONNA LLC

By:

Title:

Address: &0 Thompson Road

Branford, Commecticut 06405
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STATE OF NEW YORK )

Y5
COUNTY OF NEW YORK y
On the day of i the year 2012, before me, the wndersigned,
pereonally appeared » persenally known 1o me or proved to me on

the basis of satisfactory evidence to be the individual(s} whose name(s) is {are} subseribed to the within
ingttwment and acknowledged to me that he/she/they exsouted the same in his/het/their capacity(ies), and
that by his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which the
individual({s) acted, exmouted the instrument,

Notary Public
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