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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGRFEMENT, dated as of October » 2018, by and
arong LAFAYETTE 148, INC,, a Delaware corporation. (“Grantor™) in favor of THE CIT
GROUP/COMMERCIAL SERVICES, INC, (“CIT™),

WITNES S ETH:

WHEREAS, pursuant to that ceriain Amended and Restated Factoring Agreement dated
as of February 28, 2011 by and among Grantor and CIT (including all armexes, exhibits or
schedules thereto, as from time to time amended, xestated, supplemented or otherwise modified,
the “Factoring Agreement™) and that certain Continning General Security Agreement dated as of
May 22, 2002 by and among Grantor and HEBC Business Credit (USA) Inc. (to which CIT is
successor-in-interest) (ncluding all annexes, exhibits or schedules thereto, as from time to time
amended, restated, supplemented or otherwise modified, the “Security Agreement” and together
with the Factoring Agreement, collectively referred to herein as the “Financing Agreements™),
CIT factors the Grantor’s accounts receivable, mgkes loans and advapces to Gramtor and
provides other financial accommodations to the Grantor,

WHEREAS, in consideration of CIT contimiing to factor accounts receivable, make loans
end advanoes to Grantor and continue to provide other financial sccommodations, Grantor has

agreed, to the extent not already pledged and assigned to CIT under the terms of the Financing
Agreements, to grant CIT & security interest in Trademark Collateral (as defined below),

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contaimed and for pther good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, Grantor hereby agrees as follows:

I DEFINED TERMS. All capitalized terms used but not otherwise defined herein,
bave the meenings given to them in the Factoring Agreement and Security Agreement, as

applicable,

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL.
Grantor herebry grants to CIT, a continuing frst priority seeurity interest in all of such Grantor's
right, fitle and interest in, to aod under the following, whether presently existing or heteafter
created or acquired (collectively, the “Trademark Collateral*):

(a) 8l of Crantor’s Trademerks and Trademerk Hoenses to which Grantor is a party,
inchuding those referred to on Schedule I hereto, except for licenses that provide no payment of
royalty or other compensation to Grantor;

(b)  all renewels of'the foragoing;

(c)  all goodwill of the business connected with the use of, and symbolized by, each
Trademark and each Trademark licenge; and
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(@) il products and proceeds of the foregoing, including, without limitation, any
¢laim by Gramtor againgt third parties for past, present or future (i) infringement or dilution of
any Tradegoark or Trademark Jicensed under any Trademark license or (if) injury to the
goodwill associated with any Trademark or Tradematk licensed under any Trademark
license,

3. SECURITY AGREEMENT. The security imterests grantsd parsuant to this
Trademark. Security Agreement are granted in conjunction with the security interests granted
o CIT pursnant to the Financing Agreements. Grantor hereby acknowledges and affirms
the Trademark Collatersl, ag described and defined herein, shall be deemed, and is hereby
part of the Collateral, ag that term is defined in the Secutity Agreement. Grantor hereby
frther ackmowledges and affirms that the rights and remedies of CIT with respect to the
security interest in the Trademark Collateral made and granted hereby are more fully set
forth in. the Security Agreement, the terms and provisions of which are incorporated by
reference hegein as if fully set forth harein.

4.  REMEDIAL PROVISIONS. If sy Bvent of Default shall have ocourred and be
contimning under the Financing Agreements, CIT may exercise in respect of the Trademark
Collateral, in addition to all other rights and remedies provided for in the Financing Agreements
or otherwise aveilable to CIT at law or in equity, all of the rights and remedies available to CTT
ag  gecured lender wader the UCC (whether or pot the UCC applies to the affected Trademark
Collateral), mcluding but not limited to, the right to trausfer to itself or to sell, assign, transfer,
license (on an exchugive or non-exclusive basis) or otherwise dispose of the Trademack Collateral
to any other person all right, title and intarast in and to all or any pact of the Trademark Collateral
at public or private pale, CTT will give the Grautor reasonable notice of the time and place of any
public sale of the Tradematk Collateral or the time after which any private sale of the Trademark
Collateral or any other intended disposition thereof is to be made. Unless otherwise provided by
Iaw, the requirement of reasonable notice shall be met if such notice 1s emailed 10 Grantor =t
da@iafavette148.com and mailed to Grantor, postage prepaid to the address of the Grantor at
least ten (10) days before the date of such sale or digposition.

5. GRANT OF LICENSE. Upon the occurrence and during the continuance of an
Event of Defiult ynder the Finaticing Agreements and solely for the purposs of enabling CIT to
exercise its rights and remedies hereunder and under the Financing Agreements, Grantor hereby
granis to CIT, A irrevocable, worldwide, non-exclusive license (exerciseble without payment of
royalty or other compensation to Grantor) to use, or otherwise operste wnder, license or
sublicense, any Trademark Collateral now owned by or licensed to, or hereafter acquired by or
Yicensed to Girantor,
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6. POWER OF ATTORNEY. Grantor hereby irrevocably sppoints CIT and any
officer or agent thereof, with full power of substitution, its true and Iawfu] attorney-in-fact with
full izrevocabie power and autharity in the place and stead of Grantor and in the name of Grantor
or in its own name, for the purposes of cerrying out the terms of this agreement and the
Finmcing Agreements, to take ety and all appropriate action and to execute any and all
agreements, documents, instraments of assignment, or other papets which CIT, in its discretion,
deems necessary or advissble for the purpose of operating, controlling, mssigning, selling, or
otherwise digposing of all right, titla, and inferest of Ghrantor in and to ll Tradematk Collatera],
including, without Limitation, the right 1o receive all proceeds therefroms, including without
Limitetion, license fees, royalties, income, payments, claitg, damages and proceeds of suit, now
or hereafter due and/or payable in connection thetewith throughout the world, trademarks,
trademnark spplications and/or registrations, service merks, dorsain names and licenses together
with the goodwill of the business connected with, or symbolized by such Trademark Collateral,

7. GOVERNING LAW. The validity, intespretation and enforcement of this
Trademark Security Agreement and auy dispute avising out of the relationship between the
parties hereto, whether in contract, tort, equity or otherwise, shall be governed by the
internal laws of the State of New York but excluding any principles of conflicts of law or
other rule of law that would cause the application of the law of any jutisdiction other than
the laws of the State of New York.

8. COUNTERPARTS. This Trademark Sceurity Agreement may be executed in
any number of counterparts, each of which shall be an original, but all of which takan
together shall constitute one and the sams agreement. Delivery of an execited counterpart
of this Trademark Security Agieement by facsimile or other elecironic method of
transmission shall have the same force and effect the delivery of an original executed
counterpart of this Trademsrk Secwity Agreement. Any party delivering an executed
counterpart of this Trademark Security Agreement by facsimile or other electronic method
of fransmission shall also deliver en original executed counterpart, but the failure to do so
shall not affect the validity, enforceability or binding effect of this Trademark Sccurity

‘mmt«
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

LAFAYETTE 148, INC. ..

o

By: (o
Name: /ﬁf AM:»J'A.«-

Title: 4% Fraamcicd O eer

i

ACCEFTED AND ACKNOWLEDGED:;

THE CIT GROUP/COMMERCIAL
SERVICES, INC.,

o } /
o ' *
By: FANN “”‘a e e
Name:

Title:

STATE OF NEW YORK
COUNTY OF Ay, jodh

Onthe P&  dayof Jedbey  inthe year 2018 before me personally oame
it Sl tomeknown, who, being by mo duly sworn, did depose and
say ths.t he/she/tiy xeside(s) in mﬁgg%_%&‘[ﬁf the place of residence i8 in
8 city, include the street and street mumber, f any, thereof); that he/she/they is (are) the

&%:f Fivaag e d [%'J"W (president or other officer or director or

attorney il fact duly appointed) of the Lafavette 148, Inc., the corporation described in and
which exccuted the above instrument; and that he/she/they signed his/het/their name(s) thexeto
by authority Pi: the board of dizctors of said corpotation.
s &f.: .....
;Jf‘rfz:ﬁé;{;wmw ./ ,{f‘/"i

. Nefiry:Pubtic

o 1 A"
‘ < Yhomas §, Mol
Notary Publie, State of New York
. No, 02HOB2323078
Qualifted in Mow York Coumt
Commission Expires Decembér a?’. 2019’y
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