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To thdifectorlof the U, S. Patent and Trademark

05/08/2015
LR

103672269

Office: Please récord the attacneg-aouufnents of the new address(es) bejow.

U.8. DEPARTMENT OF COMMERCE
United Stass Patent and T % Office

1. Name of convaying party(ias)Execution Data(s)

Execution Date(s) May 1, 20158
Additional names of conveying parties attached? §&yes ] No

3. Nature of conveyance:

| Assignment 0 Merger
Security Agreement {3 Change of Name
[ other

L[] Yes
P & 1, Development, LLC Additional names, addresses, or citizenship attached? 2
: . . No
‘ Mame: Bank of Ametica, N.A. as agert
internat
Address;
individual(s, ssociation
- (®) . O ) @ Btreet Address:Qne Brvant Park
[CIGeneral Partnership [CLimited Partnership
CICorporation-Siate Gity: New York
XIOther: limited fiablity company State:New York
izanship (see gui es) Delaw
Citizenship (see guidelines) Delaware Country:USA Zip: 10038

] Other

2. Nama and address of receiving partyfies)

X] Association Citizanship USA

(] Gereral Partnership Citizenship
0 Limited Partnership Citizenship -

[0 Corporation  Citizenship

{7 citizenship

It asgignes is not domiciled in the United States, a domestic
represantative designation is attached, [IYes [J No
{Designations must be a saparate document from assignment)

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

cation or description of the Tradamark.
B. Trademark Regigtration No.(s) SEE SCHEDULE A ANNEXED
HERETQ

| Adgitional sheet(s) attached? Yes [ INo

SEE SCHEDULE A ANNEXED HERETD

C. ldentificalion or Deseription of Trademark(s) {and Filing Data if Application or Ragistration Number is unknown)

5. Name address of party to whom correspondence
concerning document should be malied:

Name: SBusan Q'Srlen

8. Total number of applications and
registrations involved:

a3

lmternal Address: CT Lian Solutions
Street Address: 187 Wolf Road, Sujle 101

_Tolal fee (37 CFR 2.6(0)(6) B 3.41) $340.00
uthorized {o be charged by cradit carg

{1 Authorized 1o be charged to depasit account
{7 enclosed

Name of Persen Signing

City: Albany 8. Paymant Information:
State: MY “p: 12208 a. Gredit Gard Last 4 Numbers _Cl_qw
Phone Number: 800-342-3676 Expiration Date l.p‘ ‘,:{_
Fax Number: 800-862-7048 b. Deposit Account Number i
Autharized User Name:
Email Address: gls-udsalb : E—
N /4 — /1375815 KGHIYENT RABAG 54895
o. Signature: __ ¢~ N / 4 srnaasey  Mey 5 densTgele
Signsture 82 FC:d5gF Date” 108. 84 (0P
kgl rumber of pages including caver
Michge| G. Raging sheet, atachments, and dacurment. [14)

Oocuments to be reccroed (inciubing caover sheet) shoutd be faxed to (703) 306-6886, or mailed to,

M3l Btop Assignmant Recordation Services. Dirgctor of th

e USPTO, P.O, Box 1450, Alexandria, VA 223135450

TRADEMARK
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ADDITIONAL NAMES OF CONVEYING PARTIES

P & L Development Holdings, LLC Limited Liability Company Delaware
Aaron Holding, LL.C Limited Liability Company Dclaware
Aaron Industries, LLC Limited Liability Company - Delaware
3653199.1
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SCHEDULE A
TO

RECORDATION FORM COVER SHEET
YRADEMARKS ONLY

Trademarks and Trademark Applications

TRADEMARKS:
- Federal | Rogisiration ©
T T | Registration No. |0 Date

Our Special Value USA P&L Development, 2158098 05/19/1998

LLC
PLD USA P&L Development, 4239573 02/27/12

LLC
PLDEVELOPMENTS | USA fizé Development, 4215781 02727112
Put our quality and Usa P&L Development, 4215779 0272772012
trust behind your Le
brand
PLDEVELOPMENTS | USA P&L Development, 4215780 01/27/2012
(design) LLe
READYINCASE Usa ifé— Development, 4547768 06/10/2014
READY IN CASE usA P&L Development, 4547767 06/10/2014

LLC
HEARTBURN usa P&L Development, 4626399 10/21/2014
RELIEF 24 LLC
PUT OUR QUALITY | UsA P&I. Development, 4556896 1273172013
AND SERVICE LLe
BEHIND YOUR
BRAND
ISO-BLU Usa Aaron Industries, LLC | 2044940 03/17/1997
Aaron Brands UsA Aaron Industries, LLC | 1762389 04/06/1993
Laboratory Tested
Quality Guaranteed
(Logo)
3653063.1

TRADEMARK

REEL: 005513 FRAME: 0507



| Registration No.{ - -Da

AH Aaronhealth Kids

USA

Aaron Industries, I_.LC> 4265632
(Logo) :
AH Aaronhealth USA Aaran Industries, LLC | 4265631 12/25/2012
(Logo) ’
3653063.1
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[Execution Version]

INTELLECTUAL PROPERTY SECURIYY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “IP Sccurity
Agreement”), dated as of May 1, 2015, is made by P & L DEVELOPMENT, LLC ("P&L™, P & L
DEVELOPMENT HOLDINGS, LLC {“Holdings™), AARON HOLDING, LLC (“A#ron Holding™) and
AARON INDUSTRIES, LLC (“Asron Industries” and together with P&L, Holdings and Aaron
Holdiog, each individually, a “Grantor™ and collectively, the “Grantors™, i favor of BANK OF
AMERICA, N.A | as agent (“Grantee”) for the Lenders (as defined below). .

WHEREAS, pursuant to that certain Loan and Security Agreement, dated on or about the date
hereof, among Grantors, Grantee and the lender parties thercto (the “Lenders”) (including all anncxes,
exhibits and schedules thercto, and as amended, amended and restated, supplemented or otherwige
modified, renewed or replaced from time {o time, the “Loan Agreement”), the Lenders have extended
and may extend certain loans and other financial accommedations to the Grantors purduant 1o the terms of
the Loan Agrecment and various documents, instruments, guaranties and agrectnents delivered
contemporancously in conmection therewith (all of the foregoing, together with this [P Security
Agreement and the Loan Agrcement, as the same may now exist or may hereafter be amended, modified,
restated, renewed, cxtended or supplementcd, are collectively referred to herein as the “Loan
Documents™); and : ‘

WHEREAS, vnder the terms of the Loan Documents, each Grantor has granted to Grantec a
security interest in, among other property, the intellectual property of such Grantor; and

WHEREAS, cach Grantor has agreed to execute and deliver this IP Security Agreement for
recording with national, federal and stale govemment authorities, includin . but not limited to, the United
States Patent and Trademark Office (“USPTO™) and the United States Copyright Office (“US§ Copyright
Office™).

NOW THEREFORE, for good and valuable consideration, the receipt and sufliciency of which
are hereby acknowledged, each Grantor agrees with the Grantee as follows:

1, Defined Terms. All initialty capitalized terms used but not otherwise defined hersin have
the meanings given to them in the Loan Agreement,

2, Grant of Security. Each Grantor hereby pledges and grants to the Grantee, for the benefit
of the Lenders, a security intcrest in and to all of the right, title and interest of such Grantor in. to and
under the Intellectual Property of such Graator, mcluding. without limitation, all of the following,
wherever located, and whether now existing or hercafter atising of acquired from time o time
(eollectively, the “TP Collateral™):

(@) the trademarks and trademark applications set forth on Schedule ] hereto and all
renewals apd extensions thereof and amendraents thereto and the goodwil] associated therewith and with
each Grantor’s business symbolized by the foregoing or connected therewith (the “Trademarks™),

(b) the patents and patent applications set forth on Schedule 2 and all reissues.:
divisions, continuations, continuations-in-part, renewals, cxtensions and re-examinations thereof and
amendments thereto hereto (the “Patents™);

{c) the copyright registrations and applications set forth in Schedule 3 hereto, and all
exiensions and renewals thereof (the “Copyrights™):

3616600.4
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) .(d} all rights of any kind whatsoever of each Grantor aceruing under any of the
foregoing provided by applicable law of any jurisdiction, by intemational treaties and cotventions and
otherwise theoughout the world; ‘

(e} any and all royalties, fecs, income, pavments and other proceeds now or hereafier
due or payable with respect 10 any and alf of the foregoing; and

) any and all claims and causes of action, with respect to any of the foregoing,
whether occurring before, on or after the date hercof, including all rights to and claims for damages,
restitution and injunciive and other lcga) and equitable relief for past, preseut and foture infringement,
misappropriation, vielation, dilution, misuse, breach or default, with the right but no obligation to sue for
such Jegal and equitable relicf and to colleot. or otherwisc recover, any such damages.

Notwithstanding anything contained in this IP Beeurity Agreement to the’ contrary, the term “IP
Collateral” shall not include apy United States inlont-to-use trademark applications for which an
amendment to allege use or statement of use has not been filed under 15 U.S.C. § 1051 cyor 15US.C. §
1051(d), respectively, or if filed. has not been deemed in conformance with 15 US.C. § 105Ha) or
examined and accepted, respectively. by the USPTO; provided, that, upon such filing and acceptance,
such intent-to-use trademark application shall be considered IP Collateral.

3. Recordation.

{a) With respect to the Patents and Trademarks, each Grantor hereby authorizes the
Commissioner for Trademarks and/or Patents for the USPTO and any other government officials to record
and register this IP Security Agroement ypon request by the Grantee,

() With respeet to the Copyrights, each Grantor authorizes the Register of
Copyrights for the US Copytight Office and any other government officials to record and register this 1P
Security Agreement upon request by the Grantes,

4, Special Power of Attorey. Each Grantor will, concurrently with the execution and
delivery of this IP Security Agreement. cxecute and deliver (o Grantee an original of Special Power of
Attomey in the form of Exhibit 1 annexed hereto for the implementation of the assignment, sale or other
disposition of the 1P Collateral pursuant to Grantec's exercise of the rights and remedics granted {o
Grantee herennder and under the other Loan Documenis (but subjcet to the Intercreditor Agreement).

3. Qther Documents. This IP Security Agreement has been cntered into pursuant to and in
conjunction with the Loan Agresment, which is hereby incorpotated by reference. The provisions of the
Loan Agreement shall supersede and control over any conflicting or inconsistent pravision herein, The
obligations and covenants of ecach Grantor rclating to the IP Collateral are as provided by the Loan
Agreement and nothing in this TP Sceurity Agreement shall be deemed to Hmit such obligations or any
covenants pertaining to the TP Collateral. The rights and remedies of the Grantee with respect o the IP
Collateral are as provided by the Loan Agreement and nothing in this IP Security Agrecment shall be
deemed 10 Lmit such rights and remedics.

6. Execution in Countetparts. This TP Security Agreement may be executed in counterparts
(and by different partics hereto in different counterparts), cach of which shall constitute an original, but
all of which when taken together shall constitute = single contract, Delivery of an exccuted countetpart of
a signature page to this IP Security Agresment by facsimile or in electronic format (e, "pdl” or “tif"
shall be effective as delivery of a manually executed counterpart of this IP Securs ty Agresment.

A616600.4
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7. Succossors and Assigns This 1P Security Agreement will be binding on and shall inure to
the benefit of the parties hereto and their respective successors and agsigns,

8. Govemning Law. This [P Sceurity Agreement and any claim, controversy, dispute or cause
of action (whether in contract or tort or otherwise) based upon, arising owt of or rolating to this IP Security
Agreement and the transactions contemplated hereby and thereby shall be governed by, and construed in
accordance with, the laws of the United States and the State of New York, without giving effect to any
choice or conflict of law provision or rule {(whether of the State of New York or any other jurisdiction),

g, Disputes. All claims, disputes and controversics between the Grantors and Graniee,

whether in tort, contract or otherwise, arising out of or relating in any way {o (his IP Scourity Agreement,
shall be governed by the dispute resolution provisions set forth in the Loan Agreement.

[Signature page follows)

el

36IGE00.S
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IN WITNESS WHEREOF, cach Grantor has caused this iP Security Agrezment to be
duly execuled and delivered by its duly authorized officer as of the date first above written.

GRANTORS:
P & L DEVELOPMENT, LLC
By o CF L L g

Name: M?tchc!lgi};éet
Title:  President

P & L DEVELOPMENT HOLDINGS, LLC

-'.I"",i-'..':. IM_.I_I._.,"‘ L ‘, g
By: ‘ e . an "‘1 e
Name: Mitchel] Singer
Title: President
AARON HOLDING, LLg :

P,
By: (//;LL;"(M 47&’“’“

Name: Richard Martorella
Tile: Treaswrer

AARON INDUSTRIES, LLC

7

Name: Richard Martnrella
Title: Treasurcr

[P Security Agreement — Bank of Amcrica)
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AGREED TO AND ACCEPTED:
GRANTEE:

BANK OF AMERICA, N.A., as Apent for the Lenders

4 1 2 ,_»-*.\
By: _,/ I8 L™ e

‘Namg:

Nicole Cangelosi
Title: Authorized Sighatory

Address: ‘One Bryant Park
New York, NY 10036

[IP Security Agreement - Bank of Araerica)
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SCHEDULE 1

Trademarks and Trademark Applications

T EMARKS:
Country  Ownper! Fedoral Registration
ERRTTIREEA o chixiraﬁmg Mo, Date
Our Special Value USA P& Development, LLC 2158098 05/19/1998
PLD USA P&J, Developmen, LLC 4219573 02/2112
PLDEVELOPMENTS | USA P& Development, L1LC 421578] 02/27112
Put our quality and USA P&L. Prevelopment, LLC 4215779 0272772012
trust behind your
brand
PLDEVELOPMENTS | UJSA P&L Development, LLC 4215780 01/27/2012
(design)
READYINCASE USA P&L Development, LLC 4547768 06/10/2014
READY IN CASE USA P&L Development, 11C 4547767 06/10/2014
HEARTBURN USA P&I, Development, L1.C 4636399 10/21/2014
| RELIEF 24
FUT QUR QUALITY | USA P&L Development, LLC 4556898 1273172013
AND SERVICE
BEHIND YOUR
BRAND
READY INCASE USA P&L Development, LLC Not Registered NA
ELECTRIC USA P&, Development, 1.LC Not Registered NA
FOLICAL USA P&L Development, LLC Not Registered | NA
ISO-BLU {ISA Aaron [ndustries, 11,0 2044940 03/17/1997
Aarcn Brands Usa, Aaron Industries, L1.C 1762389 14/06/1993
Laboratory Tested
Quality Guarantced
(Logo)
AH Agronhealth Kids | USA Aaron Industries, LLC 4265632 12/2572012
(Loga) .
AH Aaronhcealth USA Aaron Industries, LLC 4265631 ) 2/25/2012
(Logo)

' For each of the trademarks reflected on this chart as owned by P&I. Developments, LLC, the current owiter on

record with the USPTO is the predecessor P&L Develo
change updates with the USPTO on Apuil 29,2015 tor
marks. For each of the trademarks reflected on this chart as owned b
record with the USPTO is “Aaran Tndustries. Tnc.
April 29, 2015 to reflect Aaron Industries, LL

pment of New York Corporation, The Company filed name
sflect P&L Developtment, 1L1LC as the record owner of such
y Aaron Indusiries, LLC, the curtent owner on
" The Company filed name change updates with the USPTO on
C' as the record owner of such marks.

[Seheduie 1 - IP Scourity Agroement]
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SCHEDULE 2

Patents and Patent Applications

NONE,

Error! Unknown document property name. ISchedufe 2 - 1P Security Agresment]
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SCHEDULE 3

Copyrights and Copyright Applicatisns

NONE

- [Schedule 3 (P Security Agreement]
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EXHIBIT1

1
SPECIAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of P & L. DEVELOPMENT, LLC
("P&L™), P & L DEVELOPMENT HOLDINGS, LLC (“Holdings™), AARON HOLDING, LLC
(“Aaron Holding”) and AARON INDUSTRIES, LLC (“Aaren Industries” and {ogether with P&L,
Holdings and Aaron Holding, cach individually, a *Graator” and collectively, the “Grantors™, hercby
appommis and constitutes BANK OF AMERICA, N.A., in its capacity as Agent for the Lenders
(“Grantee™), and cach officer thercof, its true and lawful attorney, with fu)} power of substitution and
with full power and authority to perform the following acts on its behalf following the cecmrence and
during the continuation of an Event of Default, as such torm is defined in the Loan and Sceurity
Agrecment, dated of even date herewith, among Grantors and Grantee (the “Loan Agreement”):

L. Execution and delivery of any and al} agreements, documents, instruments of assignment,
or other papers which Gramce, in its discretion, deems necessary or advisable for the purpose of
assigning, selling, or otherwise disposing of all right, title, and intercst of each Granior in and to any IP
Collateral (as defined in the IP Security Agresment), 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 or other papers

which Grantee, in its discretion, deems necessary or advisable to further the purposes described i
paragraph | hereof. '

This Special Power of Attorncy, being a power coupled with an interest, is made pursuant to that
certain Intellectyal Property Security Agreement, dated of even date hercwith, among Grantors and
Grantee (the “IP Security Agreement”), and may not be revoked untit Full Payment of the Obligations,
as such terms are defined in the Loan Agrecrent.

Dated as of May 1, 2015.

[Signamire Page Follows]

FExhibit | - IP Security Agreement]
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IN WITNESS WHEREOF, each Grantor has caused this Special Power of Altormcy to
be duly executed and delivered hy its duly authorized officer as of the date first above written,

GRANTORS:

P & L DEVELOPMENT, LLC

Name: Mitchetl Singer '
Title:  President

P & L DEVELOPMENT HOLDINGS, L.L.C

By: o S e
Name: Mitchell Singer
Title: President

AARON HOLDING, LLC

By: /QZ"{ Jq ’M ?‘ﬁé JM

Name: Richard Martorella
Title: Treasurcr

AARON INDUSTRIES, LLC

o 58 s

Name: Richard Martorella -
Title:  Treasurer

[Special Power of Attorney — Bank of Ametical
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