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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

To the director of the U, S, Patent and Tradem

ark Office; Plesse record the attached documents

or the new address(es) beiow,

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

Gerber Childrenswear LLC

[ individuai(s)

[IGeneral Partrership
ClGorporation-State

ROther; Limited Liability Company
Citizenship (see guidelines) Delaware

Execution Date(s) October 15, 2013
Additional names of conveying parties attached? [Jves 5 No

[JAssociation
ClLimited Partrership

2. Name and address of receiving party(ies)
[0 vas

B No

Additional names, addresses, ar pitizenship attacheg?

Name: Wells Farqo Bank, National Assnciation

Intemal
Addrass:

Streat Address;
City: New York
State:New Yaork
Country:LISA

100 Park Avenue

e LR NC S

Zip: 10017

Bd Association Citizenship LSA

3. Nature of conveyance:

[ Assignment L] Merger
[ securlty Agreement [ Change of Name

X Other Trademark Collateral Assignment and Security
Agreement

[0 General Partnership Citizenship
[ Limited Partnership Citizenship _____
[ Corporation Citizenship

[} Other [ Citizenship

If assignee is not domiciled in the United States, a domestic
representative designation is attached, [JYes [] No
{Deslgnations must be & separate document from assignment)

4. Application number(s} or registration number(s) and identi
A. Trademark Application No.{s) SEE SCHEDULE A ANNEXED

fication or description of the Trademark,
B. Trademark Registration No.(s) SEE SCHEDULE A ANNEXED

HERETQ

HERETQ
LN

| Additional sheet(s] stached? Yes

C. Identification or Description of Teademark{s) (and Fili

ng Date if
SEE SCHEDULE A ANNEXED HERETO

Application or Registration Number is unknown)

5. Name address of party to whom correspondence
concerning document zhould be mailed:

Name: T Lien Solutinns

B. Total number of applications and
registrations involved:

iE]

Internal Address: Aftn: Susan O'Brien
Street Address: 187 Wolfl Road, Suite 101
Chty: Albany

7. Tofal fee (37 CFR 2.6(b)(6) & 3.41) $490.00
[] Authorized to be charged by credit card

[ Authorized to be charged to deposit account
] Enclosed

State: NY Zip: 12208
Phone Nutber: 800-342.3676
Fax Number: B0O-862-7049

Email Address: dls-udsalbany@wolerskluwer

©
©
©
o
©
['r3
©
=3
=
o
o
<
&
Q.
O

8. Payment Information:

a. Credit Card Last 4 Numbers
Expiration Date
b. Deposit Account Number

Authorized User Name:

o
R . '
9. Signature: /r & f S :? Z::W b,

-
T S,

\WAYEXTE?

Signature

Michael G, Regina

Narne of Parson Signing

Date
Tatal number of pages incivding cover

sheet, attachmsnts, and document,

Doturmanta 1o be recorded (INCiuding Govar shest
Mail Stop Asgignment Recordation Serviess, Director of

2189636.]

700512189

| should be taxed b (702) 308.8085, or melled to;
the USPTO, P.O. Box 1450, Alexandrle, VA 223131450
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SCHEDULE A
TO
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

TRADE NAMES, REGISTERED TRADEMARKS, TRADEMARK APPLICATIONS
REGISTERED SERVICE MARKS AND SERVICE MARK APPLICATIONS
T R SR AR AN SRR LL MARK APPLICATIONS

ki S e U SO S
| 'No..!  Country. Mark. ' Application | - Registration | Registration
el Ne L Nee ¢ | Date
1 USA All In Onesies 76/330777 2615158 9/3/2002
2 USA All-In-One 77/375241 3613428 4/28/2009
3 USA Always Baby 75/862155 2521713 12/25/2001]
4 USA Beginnings the Best 771665132 3748562 2/16/2010
Place to Start
5 USA Bundle of Love 76/365263 2666232 12/24/2002
6 USA Funsie Onc¢sies 76/417525 2711179 4/29/2003
7 USA New Beginnings and 73/525409 1369152 11/5/1985
Design
8 USA Onesies 76/156608 2549557 3/19/2002
0. USA Onesies and Design 73/404862 1292981 9/4/1984
10. USA Onesies and Design 77/377682 3488401 8/19/2008
11 USA Real Moms Deserve 77/955450 3932559 3715201
Real Rewards
12. USA Sam & Sally 77/824123 3982122 6/21/2011
13, USA Sam & Sally 77/981038 3909352 1/18/2011
14, USA Sweet Expressions 75/844959 2423158 1/23/2001
15. USA Tender Expressions 75/843805 2632341 10/8/2002
16. USA The One and Only 77/614076 3825903 7/27/2010
Onesies Brand
17. USA Twosies and Design 73/537924 1372729 11/26/1985
18. USA EZ-Cover 76/433R69 2713418 5/6/2003
19, USA Onesies 85/898887 merm App Date:
4/9/13
31896471
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K COLLATERAL ASSIGNMENT
ECURITY AG TENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
(25 amended, modified, supplemented, c¥tended, renewed, restated or teplaced from time to time, this
“Agreement™) is made as of this 15th day of Octaber, 2013 between GERBER CHILDRENSWEAR
LLC (“Client™), having its chief executive office at 7005 Pelham Road, Greenville, South Carolina 29613
and WELLS FARGO BANK, NATIONAL ASSOCIATION (“Eactor™), having & place of business at
100 Park Avenue, New York, New York 10017,

WIINESSEIH:

WHEREAS, Factor has entered
Client pursuant to that certain Factoring A
may hercafter be amended, modified,
“Factoring Agreement™), pursuant to wh
advances and provide other financial accof
and istruments referred to therein or at 2
related thereto, including, but not Timited
Factoring Agreement, and the Other Agrd
now exist or may hereafter be amended, mq
being callectively referred to hercin as the

or is about to enter into certain financing arrangements with
zreement dated as of the date hereof (as the same now exists or
upplemented, extended, rencwed, restated or replaced, the
ch Factor may purchase accounts and may make loans and
mmodations to Client, and other agreements, notes. documents
ny time executed and/or delivered in connection therewith or
to, this Agreement (all of the foregoing, together with the
ements (as defined in the Factoring Agreement), as the same
vlified, supplemented, extended, renewed, restated or replaced,
‘Financing Agreemonts™): and

WHEREAS, in order to induce
Financing Agreements and to purchase ace
accommodations to Client pursuant thersto
as set forth herein;

Factor to enter into the Factoring Agreement and the other
punts and make loans and advances and provide other financial
. Client has agreed to grant to Factor certain collateral security

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

1. DEF ERMS

All initially capitalized tefms used but not otherwise defined herein have the meanings
given to them in the Factoring Agreement.

2 GRANT OF SE

As collateral security for the prompt pecformance, observance and indefeasible payment
in full of all of the Obligations {as hereinafier defined), Client hereby grants to Factor, for itself and its
affiliates, a collateral security interest in and a general Ken upon, and & conditional assignment of, all of
Client’s right, title and interest in and to [the following, whether now owned or hereafier acquired or
arising and wherever located (collectively} the “Collateral™: (a) any and all trademarks, trade names,
registered trademarks, trademark applicatidns, service marks, registered service marks and service mark

applications, including (i) the trade nam
service marks and service mark application
royalties, damages and payments now an
including payments under all licenses enten
past or future infringements or dilutions
mfringements and dilutions thereof, (v) the

H67864.3

s, registered trademarks, trademark applications, registered
tisted on Exbibit A, (if) all renewals thereof, (iif) all income,
d hereafier due or payable under and with respect thereto,
d into in cornection therewith and damages and payraents for
thereof, (iv) the right to sue for past, present and future
goadwill of Client’s husiness symbolized by the foregoing or
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connected therewith, and (vi) all of Client's rights corresponding thereto throughout the waorld
(collectively, the “Trademarks™; (b) all Trademark Licenses (as hereinafter defined); (c) all goodwill of
the business connected with the use of, and symbolized hy, each Trademark and each Trademark License:
and (c) all products and proceeds (as that term is defined in the UCC) of the foregoing, including any
claim by Client against third parties for past, present or future (i) infringement or dilution of any
Trademark or any Trademarks exclusively licensed urider any Trademark License, including right to
receive any damages, (i) injury to the goodwill assaciated with any Trademark, or (iii) right to receive
license fees, rovalties, and other compensation under any Trademark License, Notwithstanding anything
contained in this Agreement to the contrary, the term “Collateral” shail not include any United States
intent-to-use trademark applications to the extent that, and solely during the period in which, the grant of
4 security interest therein would impair the validity or enforceability of such intent-lo-use tradermark
applications under applicable federal law, provided that upon submission and acceptance by the United
States Patent and Trademark Office (the “USPTQ") of an amendment to allege use pursuant to 15 U,8.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 Client in or with respect to any Trademark owned or controlled by any other
Person, and (b) any licenses or other similar rights pravided 1o any other Person in or with respect to any
Trademark owned or controlled by Client, in each case, including (i) the license agreements listed on
Exhibit B, and (ii) the right (o usc any of the licenses or ather similar rights described in this definition in
connection with the enforcement of the Factor’s rights under the Financing Agreements, Notwithstanding
anything set forth herein to the contrary, the Collateral shall not include, and no assignment shall be made
with respect to, any Trademark License ot similar licenses to the extent the related license agreement
between Client and the licensor prohibits such assignment or security interest.

3. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Factor pursuant to this A greement
shall secure the prompt performance. observance and payment in full of all amounts of any nature
whatsoever, direct or indirect, ahsolute or contingent. due or 1o become due, arising or incurred heretofore
or hereaftcr. arising under this Agreement or any other agreement or by operation of law, now or hereafter
owing by Client to Factor or to any affiliate of Factor. Said amounts include, but are not limited to loans,
debts and liabilities heretofore or hereafter acquired by purchase or assignment from other present or
future clients of Factor, or through participation, Without limiting the foregoing, such amounts shail
melude all advances, loans. interest, commissions, customer late payment charges, cost, fees, expenses,
taxes and all teceivahles charged or chargeable to Client’s account under the Factoring Agreement,
whether arising under this Agreement, the other Financing Agreements or hy operation of law and
whether incurred by Client as principal. surety, endorser, guarantor of otherwise (all hereinaftor reforred

o &8s “Qbligations™.

4. REPRESENTATIONS, WARRANTIES AND COVEN

Client herehy reprosents, warrants and covenants with and 1o Factor the followin glalof
such representations, warrantics and covenants being continuing so long as any of the Obligations are
outstanding) the truth and accuracy of which, or campliance therewith, being a continuing condition of
the making of loans and advances and other finaneial accommodations by Factor to Client under the
Financing Agreements;

(a) Client shall pay and pertorm all of the Obligations according to their terms,

(b) Al of the existing Trademark registrations owned by Client forming part of the
Collateral are subsisting and in full force and effect, and. except as sct forth in Schedule 4(h) attached
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hereto, Client owns the sole, full and clear title thereto, and the right and power to grant the seeurity
interest and conditional assignment granted hereunder. Client shall, at Client’s sole expense, perform all
acts and exscute al] documents reasonably necessary or, in Factor's reasonable discretion, advisable to
maintain the existence of the Collateral consisting of registered Trademarks as registered trademarks and
to maintain all of the Collateral subsisting and in full farce and effect. including the filing of any rencwal
affidavits and applications, unless otherwise required, or not permitted or valid, under applicable taw and
except as may be determined by Client not to be worthwhile, necessary, advisable or in the best interests
of Client and/or its business in Client’s reasonable business Judgment with respect to the applicable
Trademarks. The Collateral is not subject to any liens, claims, mortgages, assignments, licenses, security
interests or encumbrances of any nefure whatsocver, except: (i) the secutity interests granted hereunder
and (ii) the licenses permitted under Section 31 below: and (iti) the security interests previously granted
by Client with respect 1o the Collateral listed in Schedule 4(b), for which Client shall cause to be
delivered to Factor releases by the applicable secured parties upon execution and delivery of this
Agreerment,

{¢) Client shall not assign, sell, mortgage, lease, tansfer, pledge, hypothecate, grant
a security interest in or lien upon, encumber, grant an exclusive or non-cxclusive license relating to the
Collateral (other than in the ordinary coursc of conductin & its business), or otherwise dispose of any of the
Collateral, in cach case without the prior written consent of Factar, except as otherwise permitted herein,
Naothing in this Agreement shall be deemed a consent by Factor to any such action, except as such action
is expressly permitted hereunder.

{d) Client shall, at Client's sole expense, promptly perform all acts and execute all
documents reasonably requested at any time hy Factor to evidence, perfeet, maintain, record or enforce
the security interest in and conditional assignment of the Collateral granted hereunder or to otherwise
further the provisions of this Agreement. Client hereby authorizes Factor 1o executz and file onc ar more
financing statements (or similar documents) with respect to the Collateral, signed only by Factor or as
otherwise determined by Factor, Client further authorizes Factor to have this Agreement or a short-form
grant of security inmterest referring and subject to this Agreement filed with the USPTO of any uther
appropriate federal, state ot local govemnment office,

{e) As of the date hereof, Clicnt does not own any registrations or pending
applications for any Trademarks in the USPTO or any similar office or agency in the United States, any
State thereof, any political subdivision thereof or in any other country, other than those described in
Ixhibit A hereto and has not granted any licenses with respect thereto other than as set forth in Exhihit B
hereto.

{1 Client shall. concurrently with the execution and delivery of this Agreement,
exceute and deliver to Factor five (3) originals of a Special Power of Attorney in the form of Exhibit C
annexed hereto for the implementation of the assignment, sale or other disposition of the Collateral
pursuant to Factor's exercise of the rights and remedies granted to Factor hereunder upon the occurrence
of an Event of Defautt,

(g) Upan the occurrence of an Bvent of Default, Factor may, in its sole and absolute
discretion, pay any amount or do any act which Client fails to pay or do as requited hereunder or as
requested by Factor to preserve, defond, protect, maintain, record or enforee the Obligations, the
Collateral or the security interest and conditional assignment granted hereundet, including, but not fimited
to, all filing or recording fees, court costs, collection charges, attorneys’ fees and Jegal expenses. Client
shall be liable to Factor for any such payment, which payment shall be deemed an advance by Factor to
Client, shall be payable on demand together with interest at the highest rate then applicable to the
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indebtedness of Client to Factor set forth in the Factoring Agreement and shall be part of the Obligations
secared herchy.

(hy  If. afier the date hereof, Client shall (i) obtain any regisicred Trademark, or apply
for any such registration in the USPTO or in any similar office or agency in the United States. any State
thereof, any political subdivision thereof or in any other country or (if) become an owner of any
trademark registeations 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 | hereof shall
automatically apply thereto, Client shall provide to Factor g report listing any such new Trademark
registrations or applications and any material legal claims asserted by or against Client relating to the
Trademarks on an annual basis Upon the request of Factor, Client shalt promptly execute and deliver to
Factor any and all agreements, instruments. doctnents and such other papers as may be reasonably
requested by Factor to evidence the security interests in and conditional assignment of such Trademark in
favor of Factor.

() Client has not abandoned any of the Trademarks and Client shall not knowingly
do any act, ror omit 1o do any act, whereby the Trademarks may become invalidated, unenforceable,
avoided or avoidable, unless otherwise required, or not permitted or valid, under applicable law and
except as may be determined by Client not to be worthwhile, necessary, advisable or in the best interests
of Client and/or its business in Client's reasonable business Jjudgment with respeet to the applicable
Trademarks. The above-stated obligations shall not be deemed to require that Client use or enforce a
Trademark to prevent a registration for such Trademark from becoming canceled, abandoned or otherwise
unenforccable or vulnerable to cancellation. invalidation or enfarceability in connection with goods or
services and/or in a country with respect to which the Client does not cusrently use such Trademark
{whether directly or through a Ticensee) and does not plan to uge such Trademark in the future. Schedule
4(1) sets forth a list of legal proceedings involving the Trademarks pending as of the date of this
Agreement Client shall notify Factor promptly if it knows ot has reason to know of any reason why any
application, registration or recording with respect to the Trademarks may become canceled, invalidated,
avoided or avoidable. or why any application may not be granted which is not already listed in Schedule
4.

) Client shall vender any assistance, as Factor shall reasonably determine is
necessary or advisable, to Factor in any proceeding before the USPTO, any federal or state court, or any
similar office or agency in the United States. any State thercof. any political subdivision thereof or in any
other country, to maimain such application and registration of the Trademarks as Client’s exolusive
property and to protect Factor’s interest therein, including the filing of applications for renewal, affidavits
of use, affidavits of incontestability, and opposition, interference, and cancellation proceedings, unicss
otherwise required, or not permitted or valid, under applicable law and except as may be determined by
Client not to be worthwhile, necessary, advisable or in the best interests of Client and/or its husiness in
Client’s reasonable business judgment with respect to the applicable Trademarks,

(k) Fxcept as set forth in Schedule 4(k) amached hereto, no infringement or
unauthorized use presently is being made of any of the Trademarks that would adversely affect in any
material respect the fair market value of the Collateral or the benefits of this Agreement granted to Factor,
including the validity, priority or perfection of the security interest granted herein or the remedies of
Factor hereunder. Except as set forth in Schedule 4(k) attached hercto. there has been no Judament
holding any Trademark invalid or unenforceable, in whole or part, nor is the validity or enforceability of
any Trademark being questioned jn any litigation or procceding, Client shall promptly notity Factor if
Client (or any affiliate thereof) learns of any other act by any Person which infringes, or which may be
reasonably likely to infringe, upon any Trademark. If requested by Factor, Client, at Client's sole
expense, shall join with Factor in such action as Factor may reasonably deem advisable for the protection
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of f‘actor’s interest in and to any or all of the Trademarks, unless otherwise required, or not permitted or
valid, under applicable law,

i} Client assumes all responsibility and liability arising from the use of the
Trademarks and Client hereby indemnifies and holds Factor harmless from and against any claim, suit,
loss. damage, or expense (including attorneys’ fees and legal expenses) arising out of any alleged defect
in any service or product manufactured, promoted, or sold by Client (or anv affiliate thereof) in
connection with any Trademark or out of the manufacture, promation, labeling, sale, distribution or
advertisement of any such product or serviee by Client (or any affiliate thereof). The foregoing indemnity
shall survive the payment of the Obligations. the termination of this Agreement and the termination or
non-renewal of the Factoring Agreement.

(m)  Client shall promptly pay Factor for any and all exponditures made by Factor
pursuant to the provisions of this Agreement for the defense, protection, or enforcement of the
Obligations, the Collateral, or the secutity intsrests granted hereunder, including, bui not limited to, all
filing or recording fees. court costs, and reasonable collection charges, travel expenses and attorneys’
fees and legal expenses. Such expenditures shall be payable in the same manner as set forth in Seetion
6.1 of the Factoring Agreement and shall be part of the Obligations secured hereby,

S. RIGHTS AND REMEDIES

Upan the oceuirrence of an Event of Default, and at any time thereafter, in addition to all
other rights and remedics of Factor, whether provided under this Agreement, the Factoring Agreement,
the other Financing Agreements, applicable law or otherwise, Factor shall have the following rights and
remedics which may be exercised without notice to, or consent by, Client except as such notice or consent
is expressly provided for hercunder:

(a) Factor may make use of any Trademarks for the sale of goods, completion of
work-in-process or rendering of services in connection with enforcing any other security interest granted
to Factor by Client or any affiliate of Client or for such other reason as Factor may determine.

(b) Factor may grant such license or licenses relating to the Collateral for such term
or terms, on such conditions, and in such manner, as Factor shall in its sole and absolute discretion deem
appropriate, provided that such licenses do not violate Client’s obligations under, or otherwise conflict
with the rights of existing licensees under other licenses previously gramted to third parties by Client, and
provided further with respect to any Collateral that is owned by a third party and licensed to Client, that
such license grant by Factor is permitted under the terms of the applicable license agreement botween
Client and such third party licensor. and any required consent from the applicable third party licensor is
obtained in writing prior to granting of such lizense by Factor, Subject to the foregoing provisions, such
license or licenses may be general, special or otherwise, and may be granted on an exclusive or not-
exclusive basis throughout all or any part of the United States of America, its territories and POSSLSSIONS,
and all foreign countries.

(¢} Factor may assign, sell or otherwise dispose of the Collateral or any part thereof,
cither with or without special conditions or stipulations exeept that if netice to Client of intended
disposition of Collateral is required by law, the giving of five (5) days prior written notice to Client of any
propased disposition shall he decmed reasonable notice thereof and Clicnt waives any other notice with
respect thereto. Factor shall have the power to buy the Collateral or any part thereof, and Factor shall also
have the power to exccute assurances and perform all other acts which Factor may, in its sole and
absolute discretion, deem apprapriate or proper to complete such assignment, sale or disposition.
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(d)  In addition to the foregoing, in order o implement the assignment, sale or other
disposition of any of the Collateral pursuant to the terms hereof, Factor may at any (ime execute and
detiver on behalf of Client, 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, or recording relating theteto), in form suitable for filing, recording, or registration, Client
agrees to pay Factor on demand all costs incurred in any such fransfer of the Collateral, including, but not
limited to, any taxcs. fees, and attorneys’ fees and legal expenses. Cliont agrees that Factor has no
obligation to preserve rights to the Trademarks against ay other partics.

(&) Factor may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Callateral to the costs and expenses thereof, including
attorneys” fees and all legal, travel and other expenses which may be incurred by Factor. Thereafter,
Factor may apply any remaining proceeds to such of the Obligations ag Factor may in its sole and
absolute discretion determine. n the event the proceeds of Collateral are insufficient to satisfy all of the
Obligations in full, Client shall remain tiable for any such defi ciency and shall pay Factor on demand any
such unpaid amount, together with interest at the highest rate then applicable to the indebtedness of Chent
to Factor set forth in the Factoring Agreement.

(fy Client shall supply to Factor or to Factor's designee, Client’s knowledpe and
expertise relating to the manufacture, sale and distribution of the products and rendition of services to
which the Trademarks refate.

(g) Nothing contained herein shall be construed as requiring Factor to take any such
action at any time. All of Factor's rights and remedies, whether provided under this Agreement, the
Factoring Agreement, the other Financing Agreements, applicable law or otherwise, shall be cumulative
and none is exclusive. Such rights and remedies may be enforced alternatively, successively, or
coteurrently.

6. 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 constrned and enforced in accordance with said law. excluding any
principles of any conflicts of laws or other ruie of law that would result in the application of the law of
any jurisdiction other than the laws of the State of New York. Client and Factor expressly submit and
consent to the jurisdiction of the state and federal courts located in the County of New York, State of New
York with respect to any controversy arising out of or relating to this Agreement or any alteration,
amendment, change, extension, modification. renewal, replacement, substitution, joinder or supplement
hereto or to any transactions in connection herewith, Client and Factor irrevocably waive all ¢laims,
obligations and defenses that Client or Factor, as applicable, may have regarding such court’s personal or
subject matter jurisdiction, venue or inconvenient forum. Nothing herein shall limit the right of Factor to
bring proceedings against Clicnt in any other eourt. Each of the parties to this Agreement hereby waives
personal service of any summons or complaint or other process or papers to be issued in any action or
proceeding involving any such controversy and hereby agrees that service of such summons or complaint
ot process may be made by registered or certified mail fo the other party at the address appearing on the
sighature page hereto,

(b) FACTOR AND CLIENT DO HEREBY WAIVE ANY AND ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, BY
REASON OT, OR RELATING IN WAY TO, THIS AGREEMENT OR THE INTERPRETATION OR
ENFORCEMENT THEREOF OR. TO ANY TRANSACTIONS HEREUNDER,
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, (¢} Client waives presontment 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 liability to Client (whether in tort, contract, equity or
otherwise) for losses suffered by Client in connection with, arising out of, or in any way related to the
transactions or relationships contemplated by this Agreement, or any act, omission or event occurring in
connection herewith, unjess it is determined by a final and non-appealable judgment or court order
binding on Factor that the losses were the result of Factar's acts or omissions constituting gross
negligence or willful misconduct.

7 MISCELLANEOUS

(a) Unless otherwise specified herein, all notices pursuant to this Agreement shall be in
writing and sent either (i) by hand, (i) by certified mail, return receipt requested, or (iii) by recognized
overnight couricr service, to the other party at the address set forth herein, or to such other address as a
party may from time to time fumnish to the other party by notice, Any notice hereunder shall be deemed
to have been given on (x) the day of hand delivery. (v) the third Business Day after the day it is deposited
in the U.S. Mail, if sent as aforesaid, or (z) the day after it is delivered to a recognized overnight courier
serviee with instructions for next day delivery,

{b) Unless the context of this Agreement clearly requires otherwise, references to the
plural include the singular, references to the sinpular include the plural, the terms “includes” and
“Including™ are not limiting, and the term “or™ has. exeept where otherwise indicated, the inclusive
meaning representcd by the phrase “and/or®, The words “hercof™, “herein®, “hereby”, “hereundet”, and
similar terms in this Agrecment refer to this Agreement as a whole and not to any particular provision of
this Agreement,  Section, subsection, clause, schedule. and oxhibit references herein are to this
Agreement unless otherwise specified, Any reference in this Agreement to any agreement. instrument, or
document shall include all alterations, amendments, changes. extensions, modifications, renewals,
replacements, substitutions, joinders. and supplements, thereto and thereof, as applicable (subject to any
restrictions an such alterations, amendments, changes, extensions, modifications, renewals, replacements.
substitutions, joinders. and supplements set forth herein). The words “asset” and “preperty” shall be
construed o have the same meaning and effect and to refer to any and all tangible and intangible assets
and properties, including cash, securities, accounts. and contract rights. The ward “Person™ means natural
persons, corporations. limited liability companies. limited partnerships, general parmerships, limited
lability partnerships. joint vemtures. trusts, land trusts. business trusts, or other organizations, irrespective
of whether they are legal entities, and governments and agencies and political subdivisions thereof, and
any reference herein to any Person shall be construed to include such Person’s successors and assigns.

(¢} Factor shall have the right to assign this Agreement; Client shall have no right to
assign this Agreement; and this Agreement, the other Financing Agreements and any other document
referred to herein shall inure to the benefit of and shall bind Factor and Cliont and their respective
suecessors and assizns,

(d) No failure or delay by Factor it exercising any of its powers or rights hereunder shall
operate as a waiver thereof, nor shall any single or partial excreise 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 hereunder are cumulative and not exclusive of any other tights, remedics or benefits which Factor
may have. No waiver by Factor will be effective unless in writing and then only to the extent specifically
stated,
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(¢) I€any provision of this Agreement 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 Agresment shall remain in full force and offect.

(f) This Agrecment is the rosult of full and complete negotiation at arm’s length by all
parties hereto. No prior drafis or memoranda prepared by any party shall be used to construe or interpret
any provision hereof, nor shall any one party be construed the “drafter” of this Agreement for the purpose
of construing the terms, conditions or obligations set forth horein. This Agreement sets forth the entire
understanding of the parties with respect to the matters set forth herein and supersedes in their entirety
any and all understandings and agreements, whether Written or oral, of the parties with respect to the
foregoing, This Agreement cannot be changed, modified or amended in any respect except by a Wriling
cxecuted by the party to be charged, - Client acknowledges that it has been advised by counse! in
cannection with the execution of this Agreement and the other Financing Agreements and is not relying
upon oral representations or statements inconsistent with the terms and provisions of this Agreement,

[Signature Page Follows)
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IN WITNESS WHEREQF, Client and Factor

and year first ashove written,

l'fw executed this Agreement as of the day

GERBER CHILDRENSWEAR LLC

By:

Name: Gary F, §

(e Q\‘imv\«w
Simmons

Title: | President

AddraTs:

WELLS

70035 Peiham Road
Groeenville, South Caroling 286135

FARGO BANK, NATIONAL

ASSOCIATION

By:

Namo:

Title: At

Address:

thorized Signatory

100 Park Avenue
New York, New York 10017

[Trademirk Collatoral Askignroent and Sacutity Agreoment]
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IN WITNESS WHEREOF, Client and Factor have executed this Agreement as of the day
and year first above written,

GERBER CETLDRENSWEAR LLC

By:
Name,
Title:

Address: 7005 Pellam Road
Greenville, South Carolina 29613

WELLS FARGO BANK, NATIONAL
ASSOCIATION

o ="? o .
4 A ARt st
o RO o
N . K/ ’, 0 e .
‘ '.",'jw o ‘ﬁ/ﬁ’:’_:,':’ Mt
By AT Y AR et

bt el annd
Nawie:  Jyden /. 4‘ ety
Title: Authorized Signatory

Addresa: 100 Park Avenye
New York, Now York 10017

{Trademark Cotlswr Assigement and Secttity Agrocment]
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EXHIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

IRADE NAMES, REGISTERED TRADEMARKS, TRADEMARK APPLICATIONS,
REGISTERED SERVICE MARKS AND SERVICE MARK APPLICATIONS

2
3

Muark tios Moy,

No, . ) X i fon. Dt .
1 LISA All It Omegies 161330777 2615188 0/32002
2, LISA A!t-%—(’}m T1IT8241 36130428 4/28/2008
3, 1LISA Always Baby 5/36215%8 2521713 12/25/300)
4. Ujg’/\ epinnings the Best Place to Starc 17668132 3748562 2602410
3 1SA Rundle of | owve T6/IR5263 2666232 1272412002
8. L&A Funsie Oncsics Th/A1 7525 2711179 4/25/2003
- T/SA New Reginnings and Desipn 737525408 1369152 L 11/5/1085
8, USA Chnesigs 760136508 2849557 3192002
2. L[SA Onesies and LDesizn LJ3/4D4862 | 207981 9/4/1884
IS4 Lnesicy and Desian 1377682 3488401 /1972008
LiSA Retal Morns Deserve Real Revards T7M55450 3932550 15201
LIRA Sam & Sally 71824123 3932122 G2 1/204

USA Sam & Saily T7/98 1038 3005357 /182011

USA Sweet Expressiony 78/8444959 242315 1/23/2001

USA Teader Exprossions T5/B45808 263234 10/8/2002

USA ‘The Ome and Only Dnesies Brand 77614076 38259 18010
LiSA Twos_ig_:_::_ and Disian T3/8AT024 1372728 11/20/1985

. B2Lover T6/433860 FYEEENES S/BANY

Onesics 8S/8O883T o Apn Diate: 4/9/13
A A ;i Ty o (4 o e -

Ly e A Dy

Mk “Applicatisn No. |-

1 j ] Regisiration Mo, .

20. Cands ) AlnOne 1380203 TMATTA0R 729204 .

21 Argentity - mesies 2798354 1237776 42373008
) Belie Onesies 4735.07 4735.07 1072272007

o3 Braril Onesies 829100201 Anp Dnte; 611707

24, Canada Onesres 1380012 TMATI4683 21872000

25, Ching PR, Onesies 200017R299 16897242 [ /1442002

26, Ching PR Onesics 063N (065074 I722010

L European Union (tesiey 008208342 DO8298182 s 7/57010

25, Costa Rica Onesies 20070005417 173706 4/28/2008

28,1 Dapmitican Republic Oneniex 20417680 41472 47152001

30, £ Salvador . Unesies E-07 26002007 FRRIROOK ] G S5/2672008

31 Quatemalp Onesics . 20074836 S5135 Y4/2008

32 Cualental s Onesias M- 10H20-2000 1HRIT /22001

3 Hondvras Onegies 170052007 102.966 1172372007

. Hong Kong | Cnasies Maramsr - .. Ape Date: 1130712

35 dDdia Onesies 1560370 | 860370 3/t 9/20@

38 Jipan Dnesisg 200937864 F38a31 L2/4/2006

37, Malayain Oesigs [TBI - App Toate: 327412

38, Mexico Dnegies 440647 70398} 6/26/200]

34 Nicaragun [Inesies 20701736 [ S/672008

40, Panamp i} " Dhiesics 16361267 163613-01 £7672000

41 Singanore Ctemtimy TI2010970 T1201097C 682012

42, Un_i!ﬁgf_ Arab Emirates an_ﬁgs 6149 100884 3/23/2010

43, Vinemela Cinegies 1 (8612007 F285017 4/2172003

44, Canudn Unesies amd Desim 1380343 TMAT33930 2/S2009

45 Chile Oniesies and Desien 813057 534327 1011/2011

48, Colomina tinesies and Design 00-034433 238807 /2672001

47, Ferm Onesios and Design 117283 70581 3/36/200]

48 Vertezuula Cmesies and Destgn TaTd.an01 P21 A0A 37372000
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

TRADEMARK LICENSES

[See Attached]

31678643 12

TRADEMARK
REEL: 005144 FRAME: 0394



eIsY 41
esy -1}
souo3s Sujddays eqp 37T ‘wng uog

DT IESASUSIDIRT 29180
TYFI AESMSUSIE[IYD PBYRD
o gy PR TET I WY oo

wSBI5HD
154490
FELT

[iusluzaiBy o1 wno pajjes Ajjeaifisads o0 - spsEq ases AqQ 3580 uo [eavsdde aywads JapUn PEST 53153 ua}
sUcg 5 Cnm:_aw ‘O

ITVESmsSUBIp|Y) 190130

o1 sERadoid 4N
b &1k FHSY

Auedwon repusy 3y}
pae:odion) Uojioy
"3u “euoieIaiu] ASNIof
“JU] JEuUonEUIRILL] STRLITY
‘03 SJIRPOIG ISR

O30T

lagian

b ICTET T

punoging

THM

S{UgE 2B XIPUID
Ay

uo3o) Jo R
Aasaor

szeuET

BgEs

PATTHEY AT

punagu)

S8SUB2| AL PUNCH-ING PUE PUROG-U)

JTT JesmsUIpP|IYD 19489

13

JI67364.3

TRADEMARK

0395

005144 FRAME:

REEL



EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF

g
%
%

COQUNTY OF

KNOW ALL MEN BY THESE PRESENTS, that GERBLIR CHILDRENSWEAR LLC
(“Client™), having an office at 7005 Pelham Road, Greenville, South Carolina 29615, hereby appoiuts and
constituies WELLS FARGO BANK, NATIONAL ASSOCIATION (*Factor™, and each officer thereot,
its true and lawful attorney, with full power of substitution and with full power and authority to perform
the following acts on behalf of Client:

1. Execution and delivery of any and all agreements, documents, instrument of assignment,
or ather papers which Factor, in its sole and absolute discretion. deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Client in and to any
Trademarks, as such term is defined in the Trademark Collateral Assignment and Sccurity Agreoment,
dated g5 of the date hercof, between Client and Factor (the “Agreement™), or for the purpose of recording,
registering and filing of, or accomplishing any other formality with respect to the foregoing.

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

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

Dated: . L2013

GERBER CHILDRENSWEAR LLC

By, ..
Name:
Title:

[Special Power of Allomey 1o Trademark Agreetoent]
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STATE OF )

} ss.
COUNTY OF )
On the day of in the year 2013, before me, the undersigned,
personally appeared > personally known to 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
instrument and acknowledged to me that he/she/they executed the same in his/her/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, executed the instrument.

Notary Fublic

{8pecial Power of Artorney to Trademark Agreement]
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SCHEDUIE 4(b

o

(2) the liens and sceurity interests in favor of Factor;
(b) liens for unpaid taxes, assessments or other governmental charges or levies that are not yet delinquent;

(¢) judgment liens arising solely as a result of the existence of Jjudgments, arders or awards that do not
constitute an Event of Defaul (as defined in the Factoring Agreement), and

(d} purchase money liens on Equipment (as defined in the Factoring Agreement) securing purchase
money indebtedness so long as (1) such lien attaches only to the Equipment purchased and proceeds
thereof, (i) such lien only scourcs the indebtedness that was incurred to acquire such Equipment and (iii)
the cost of the Equipment subject 1o purchase money liens shall not during any fiscal year excoed $25,000
for any one purchase or $50,000 in the aggregate and (iv) as of the date of incurrence or grant of such
purchase money lien and after giving cffect thereto, no Event of Defanlt (as defined in the Factoring
Agreement) exists,

31674643
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SCHED 4(i

“Reference is hercby made o Gerber Childrenswear LLC v, Munchkin, Inc., Opposition No. 91210442,
United States Patent and Trademark Office, Trademark Tria) and Appeal Board (filed April 30, 2013).7

31678643

TRADEMARK
REEL: 005144 FRAME: 0399



SCHEDULE 4(k)

“Reference is hereby made to Gerber Childrenswear LLC v A } iti
: ? - v. Mimchkin, ., Opposition No, 91210443,
United States Patent and Trademark Office. Trademark Trial and Appeal Boardp(pﬁled April 30, 2013).”
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