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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
SEZZIT LLC 07/21/2016 Limited Liability Company:
NEW YORK

RECEIVING PARTY DATA

Name: Israel Discount Bank of New York
Street Address: 511 Fifth Avenue

Internal Address: Attn: Barry Solomon, FVP

City: New York

State/Country: NEW YORK

Postal Code: 10017

Entity Type: Corporation: NEW YORK

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Serial Number: 86913704 EVELYN TAYLOR
Registration Number: |3918473 PINK ANGEL S
Registration Number: |4071950 PINK KISS E’
Registration Number: |4530137 SEZZIT §
Registration Number: |4360315 X-LABEL 4
(=]

CORRESPONDENCE DATA
Fax Number: 2125930353

OP $1

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 2124008954
Email: pshur@platzerlaw.com
Correspondent Name: PlatzerSwergoldLevineGoldbergKatzJaslow
Address Line 1: 475 Park Avenue South, 18th FI
Address Line 2: Attn: Paul H. Shur, Esquire
Address Line 4: New York, NEW YORK 10016
NAME OF SUBMITTER: Barry Solomon, First Vice President
SIGNATURE: /Barry Solomon/
DATE SIGNED: 08/19/2016
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TRADEMABK AND THADENAME
SECURITY AGHEEMERT

SRR,

THIS TRADEMAREK AND TRADEMAME SECURITY AGREEMENT (he "Trademark
Agreement™) i made as of this 21 day of July, 2016 by CUDLIE ACCESSORIES LLC and REZZIT
L, each o New York Bmited Hability company and each having #ts chief exgcutive office located at
East 33 Street, New York, New York 10016 {ointly and severally, separately and collectively the
“Grantor”}in favor of ISRAEL DISCOUNT BANK OF NEW YORK with offices lovated ot 511 Fifth
Avenue, New York, Mew York 10017 he "Lendet™}

WHEREAS, the Grantor is the owner and holder of the Trademarks listed on Schedule A
annexed hereto and made a part hereof, together with all of the goodwill of the business symbolhized by
each of the Trademarks: and

WHEREAS, the Grantor and the Lender have executed a cortain Amended and Resiated Loan
and Seccurity Agreement of even date herewith (said Agresment, as it may hereafter be amended,
supplemented, restated or otherwise modified from time 1o tme being the "Loan Agreement”™) {any
capitalized terms wsed, but not specifically defined hergin, bave the meaning provided fiw such terms in
the Loan Agreement); and

WHEREAS, to induce the Lender o onter inio the Loan Agreement and to grant the loang
advances and exiensions of oredit to the Grantor in accordance with the Loan Agresment, the Granior has
offered to gxecuie and deliver this Trademark Agregment to the Londer, granting and conveving 1o the
Lender g security interest, first in priority, upon the Collaters! {as such term is hersinafter definedy

NOW, THEREFORE, in consideration of the foregoing, n consideration of the premises set
forth in the Loan Agreement and in order to induce the Lender to grant the loans, advances and
extensions of credit tothe Grantor in accordance with the Loan Agrecreni, the Granior hereby agress
with the Lender for ts benefit a5 follows:

i. Certain Defined Terms. As wsed i this Trademark Agreorent, unlessethe context
ctherwise reguires:

{a} “Collateral™ means, collestively and individually-~

{5 all of the Trademarks including without Hmitation, those Heied on
Schedule & annexed herelo and made a part hereot and the goodwill of the business symbolized by each
of those Trademarks;

{31} gach of the Livenses:

{nty  all accounts, contract rights and general infangibles of the Grantor
arising under or relating to the Licenses, whether now existing or hereafter arising. including, without
Hmitation, {1} all moneys due and to become due under any License, (33 any damages arising out of or
tor breach or default i respect of any such License, (3} all other amounts from time to time paid or
payable under or i counection with any such License, and (4) the right of the Grantor (o terminale any
such License or to peeform and to exercise all remedies thereundes;

(v} any claims by the Grantor against thivd partics, and all procsgeds of suits,
for infringement of the Trademarks, and the rights to sue for past, present and foture Infringements and
all rights corresponding therelo in the United States; and
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(v as to all of the foregoing () through {iv) inclusive, and any and all cash
pricesds, non-tash procseds and produsts thereof, additions and accessions therets, replacements and
substitutions therefor, and all related books, records, journals, computer print-outs and data, of the
CGrantor,

{h) Licenses™  Collectively and individually, anyv and all Trademark Hcense
agreements granted by the Grantor tor third partizs, whether now existing o hervatier arising, as any of
same may from time 1o tme be amended or supplemented, meluding, but not lumied to, the Hoense
agresments listed on Schedule B snnexed heret and mads g part hereof

{c} B Al loans, advances, indebicdness, nofes, Habilitics, overdrafis,
outstanding letiers of credit not drawn wpon, letters of credit drawn upon and nst yeb reimbursed,
autstanding acceptances, and other amounts, hgoidated or onliguidated, of svery hind, nature and
description, whether arising under this Agreoment or otherwisg, amd the “Debt” defined in the Loan
Agresment,

) "Trademarks™ Collectively and individually,
At

(1} trademarks, trade names, trade dress, service-warks, prints and labels on
which said trademarks. trade names, trade dross and service marks bave appeared or appear, designs and
general mtangibles of Hke nature, now existing or herealier adopted or scgoived, all nghy, titde and
interest therein and thevetn, all applications thereof filed under Section 1{a) of the Lanham Act (15
LLRCA 10581 (g, and sl registrations and recordings of any of the foregoing, including, without
Hmitation, registrations and recordings in the United States Patent and Trademark Otfice or in any
stmilar office or ageney of the United States, any Siate thereof, or any other country or any political
subidivision thereot, all whether now or hereafter owned or Hoensable by any Grantor, including, but not
Himited &, those lisied on Behedule A annexed horeto and mads s pact hereof and

{ii} trademarks, trade names, trade dress and service marks, whether now or
hereafter owned by the Grantor which have not or gre not reguived o be registered or recorded inany
jurisdistion; and

{111} relssuss, exiensions oy renewals thersof and all boenses thereof Uncluding,
without limitation, all Heense agreementa}.

Z {rant of Security. To secure payment and performance of all of the Delw of the Grantor
s the Lender, the Grantor hereby morigages o and pledges o the Lender and grants and conveys to the
Pender a seourity interest in all of the Grantors vighi, title and ntersst n and 1o the Collateral, which
sgeurity interest s to remain in full force and effect until all of the Debt to the Lender iz fully paid and
satisiied.

3. Bepresentations, Warrantis and Covenants of the Grantor, The Grantor incorporates by
reference s representations, warrantics, covenants and agreements relating to the Collateral as more
fully set forth in the Loan Agreement and the following:

{a} No Additional Teademarks, &3 of the date hereof, the Grantor does not own any
Tradernarks, or have any Trademarks registered in or the subject of pending applications in the United
states Patent and Trademark Office or any similar office or agency in any olher country or any political
subdivision thareof, othey than those grants, registrations or applications for registrations fisted on
Schedules A annexed hereto and made o part hereof. I before the Diebt has been irrevosably paid in fulf,
the Grantor obtains rights to any new Trademarks or becomes entitled to the benefit of any trademark
apphication or trademark for any reissug, division, rencwal exiension ur continuation in whole or in part
of any Trademark or any improvement on any Trademark, the prwisions of paragraph 2 above
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automatically apply thereto and the Grantor will give Lender prompt written notice thereot and the
partiss hereto agres to modify Schedule A accordingly. The Grantor will execute and deliver to Lender
any documents snd/or agreements o perfect Lender’s securily interest in such additional Trademarks:

{h} Responsibility and Liability. The Grantor assumes alf sesponsibility and Hability
arising from the use of the Trademarks and Licenses, and hercby indemnifies and holds the Lander and
esch dirgctor, officer, cimploves, affiliate and agent thereof, hanmless from and against sy claim, suit,
les, damnage or expense (ncluding atiorneys’ foes and expenses) arising out of any sbleged defect in any
praduct manutactured, promoted or sold by the Grantor In conpection with any of the Trademarks or
otherwise arising out of the Granior's operation of its business from the use of the Trademarks. toany
suit, procesding or action brought by the Lender under any Livense for any sum owing thereunder, or 1o
entoree any provisions of such License, the Grantor will indemnify v and keep the Lender harmiess from
and against all eapense, loss or damage suffered by reason of any defense, set off, recoupment, claim,
counterclaing, reduction or Hability whatsosver of the obligee thercunder or srising out of a breach of the
Grantor of any obligation thergunder ar arising out of any other agreement, indebtedness or lability &t
any time owing to or in favor of such obligee or ite successors from the Grantor, and all such ohligations
of the Grantor will be and remain enforceable & agamnst and only against the Grantor angd will -not be
enforceable against the Lender.

{c} Protection of the Trademarks. The Grantor agrees that if i learns of any use by
any person of any term or design likely to cause confusion with any Trademark, or of any claim of any
ten, security interest, claim, right or other encurabrance of any nature whatsoever it or to the Collateral,
the Grantor will promptly notify the Lender of such use, Hen, security interest, claim, right or other
encumbrance and, if requested by the Lender, will join with the Lender, at the Grantor's expense, in such
action as the Lender, in us reasonsble discretion, may deom advisable for the protection of the Lender's
interest in and to the Trademarks, it being understood that the foregoing does not preciuds the Grantor
from bringing an action against a person fiw the protection of the Grantor's interest in and to such
Trademarks.

4, Lender's Appointment as Attorney-in-Fact. The Grantor hereby irrevocably constitutes
and appoints the Lender, gnd any officor or agent thereod, with full power of subsiitution, 45 it5 frue and
fawtul attorney-in-fact with full irrevocable power and authority in the place and stead of the Grantor and
in the name of the Granior or in ifs own name, from time o tine in the Lender's diseretion, for the
purposes of carrying out the ferms of this Trademark Agreement, to take any and all appropriste action
and o exgomie any and all documsnts and strumenis which may be necessary or desirable to
avconyplish the purposes of this Trademark Agresment.

A, Event of Default. The occurrencs of any oue or more of the following constitutes an
Event of Default under this Agrecment:

{a) The ceourrence of any Defaslt or event of Default defined under the Losn
Agreement;

{h) A breach by the Grantor of any covenant in any material respect as contained in
this Trademark Agrecment;

{c} I any warranty or representation contained in this Trademark Agreement,
mehuding, without limitation, the warsanties and representations contained i Section 3 of this Trademark
’\Lgiemzem, i3 incorrect n any material respect.

6. Remedies. Lipon the occurrence of an Event of Default, in addition to a8} other rights and
remediex of the Lender, whether under law, in equity or otherwise (all such rights and :emednex being -
cumulative, not exclhusive and enforcsable alternatively, successively or mncurremiv)
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{i} the Lendsr has all of the rights and remeidies set forth in the Loan Agresment;

{iiy the Lender may appesr before the United Stutes Patent and Trademark
Office as owner of the Collateral, without recording or filing any docoments to evidence the Lender's
ownershin i the Collgteral;

ity in addition fo the foregoing, in order to implomaent the assignmaent, sale or
other disposal of any of the Collateral, the Lender may, at any time, pursusnt to the authority granted in
the Special Power of Atlorney {such authority becoming effoctive on the cocurrence of an Event of
Defauit), sxecuie and deliver on behalf of the (rantor, one of more instruments of assignmaent of the
Trademarks {or any apphication or registration thereot), in form suitsble for filing, recording or
registration in any country, The Grantor agrees 1o pay when due all reasonably cosis and expenses
incurred in any such transfor of the Trademarks, including any taxes, foes and regsonable atioroeys’ fees,
and all such costs shall be added 1o the Debt to the Lender. The Lender muay apply the procseds actually
moetved frim any such license, assignment, sale or siher disposition 0 the payment of the Debi o the
Lender as provided for in the Loan Agreement. The Grantor remaimns Hable for any deficiency with
respect to the Dbt to the Lender, which bear interest and are payable gt the Default Rale of intersst
wnder the Loan Agresment. The rights of the Grantor 1o receive any surplus sre subjegt to any duty of
the Lender mposad by law 1o the holder of any subordinate ssourity mterest in the Collateral known o
the Lender, Mothing containgd hersin is to be construed as requiring the Lender 6 take any such action
af any fime,

7. Exvcution of Special Power of Atorney. The Grantor will esecute and deliver o the
Lender a certain Special Power of Attomey for the tmplementation of the sale, assignment, Hoensing or
other disposition of the Collateral pursuant to this Trademark Agreement as provided i the Loan
Agreoment.

& Amendments and Modification. Mo provision hereof may be modified, alicred, waived
or Himited excent by 8 wrilten instrument sxpressly referring to this Trademark Agreement and execuied
by the party 1o be charged.

9. Binding Nature, This Trademark Agreoment is binding upon and inures to the benefit of
the successors, assigns or other lepal representatives of the Grantor, and is, logether with the eights and
remedies of the Lender hercunder, binding upon and inures to the benefin of the Lender, s successors,
gasigns or other legal representatives.

IREN GOVERNING LAW. THIS TRADEMARK AGREEMENT IS TO BE CONSTRLUED
I ACCORDANCE WITH AND GOVERKNED BY THE LAWS OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO THE CONFLICT OP LAY PRINCIPLES THEREOF,

(ER Notices, All notices, requests, demands and other communications provided for
hersunder are 16 be inowriting {unless otherwise expressly provided herein} and sent and deemed to have
heen reveived as set forth in the Loan Agrsement.

12, Counterparis. This Trademark Agresment may be executed in counterparts, each of
which, when taken tngether, arg to by deomed one and the sams instrument,

13 Headings, Section headings herein are included for convenience of reference only and
do not constitute g part of this Trademark Agreement for any other purpose.

14, Acknowledgment of Receipt. The Grantor acknowledges receipt of a copy of this
Trademark Agreomaopt
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Schedule A
]

Trademark and Tradename Security Agrecment

CUBLIE ACCESSORIES LLC

Trademarks
Baby Sac

Baby Usniversity
Cip

Confetts

Cudlic

LCudlie

Cudlic Juvenile
Peoducts

Lightning Lighis
Livide Beginnings
Mad Labs

Pink Lemon
Poochie & Ca.
Feochie & Co.
Reboot Coed AR Del
What's Blext?

What's Nexyy

“Grantor™

IBADEMARKS

Serial Number

BEI84583
86201635
6680468
TEREI3TY
85173304

3745628

B66R0460
86395400
85281606
&a877624
86281645
88215773
86388812
86959851
7E664500

86815358

Beglstration Numbey

3963864

2383443
4166472

1543588

4RERI5RG
40349259
4868512
4856379
4206828

4751181

2406918
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Schoduie &4
i

Trademark and Tradename Becurity Agreement

Trademaris
Evelyn Taylos
Pink Angel
Pink Kiles
Sezzit

F-fabel

BELZIT LLC
S Grantsy™

TRADEMARES

Serial Number
B6913704
77723017
85236559
AEEUREE4

BETIHH19

Begistrotion Number

3918473
4471954
4530137

43460315
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Sehedule B
3]
Trademark and Tradename Seourtly Agrevment

LACENESE AGREEMENTS

None
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