900478107 12/17/2018

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM502342
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Trademark Collateral Assignment and Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
MILLY LLC 12/11/2018 Limited Liability Company:
NEW YORK
MILLY MADISON LLC 12/11/2018 Limited Liability Company:
NEW YORK
MILLY DIRECT LLC 12/11/2018 Limited Liability Company:
NEW YORK

RECEIVING PARTY DATA

Name: Wells Fargo Bank, National Association
Street Address: 100 Park Avenue

City: New York

State/Country: NEW YORK

Postal Code: 10017

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 19

Property Type Number Word Mark
Serial Number: 87650643 M MILLY
Serial Number: 86946276 M
Serial Number: 86979356 NO ONE REMEMBERS NORMAL
Serial Number: 85975635 M
Serial Number: 85893257 M
Serial Number: 85089243 MILLY
Serial Number: 85188915 MILLY
Serial Number: 85089249 MILLY MINIS
Serial Number: 85893253 M MILLY
Serial Number: 85531868 MILLY NY
Serial Number: 85469912 MILLY
Serial Number: 85301416 MILLY
Serial Number: 78644376 MILLY CABANA
Serial Number: 77981959 MILLY
Serial Number: 77750190 MILLY
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Property Type Number Word Mark
Serial Number: 77863217 MILLY
Serial Number: 77752898 MILLY CABANA
Serial Number: 77983464 MILLY
Serial Number: 76080711 MILLY
CORRESPONDENCE DATA
Fax Number: 8009144240

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: 800-713-0755
Email: James.Murray@wolterskluwer.com,
james.cowburn@wolterskluwer.com
Correspondent Name: CT Corporation
Address Line 1: 4400 Easton Commons Way
Address Line 2: Suite 125
Address Line 4: Columbus, OHIO 43219
NAME OF SUBMITTER: Gloria Sheehan
SIGNATURE: /Gloria Sheehan/
DATE SIGNED: 12/17/2018

Total Attachments: 14
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Form PTOC1598 {Rev, DAGY
OMB Cotlection U851-D027 {e5 p. SI3GZ00GE

1.5 DEPARTMENT OF COMMERDGE
United Staiss Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the director of the U. S, Patent and {rademark Office: Please record ihe attached documents of the new adﬁress{es) below.

1. Name of conveying party{les)/Execution Date{s):

MILLY LLC

] individuai(s}
[IGeneral Partnership

DClassociation

{ILimited Partnership
1 Corporation

EdLimited Liability Company

Citizenship: NY

Exgcution Date{s) December 11, 2018

Additional names of conveying parties attached? Rves {INe

3. Nature of conveyance:

[ Assignment
[] Security Agreament

{1 Merger
{7} Change of Name

QOther Trademark Collateral Assignment and
Security Agresment

2. Name and address of receiving party(ies)

{1Yes
Agditional names, addresses, or oifizenship attached?

Na
Name: Wells Farge Bank, National Association
intemat
#Addreas:

Sireet Address: 100 Park Avenue

City: New York
Siate: NY
Country: USA Zip: 10017
[ Association Citizenship: USA
[ General Parinership Cltizenship:
{1 Limited Partnership Citizenship:
{7 Gorpuration Gitizenship:
{3 Other: Citizenship:

if assignee is not domiciied in the United Siates. a domestic
representative designation is attached. [l¥es I No
{Designations must be g separate document from assignment)

A Trademark Application No {5} See Altached Exhibit A

4. Application number{s) or registration num ber{s} and :dent;ﬁca’aon or description of the Trademark,
\ B. Trademark Regzsiratmn No.{5) Sea Allached Exhibif A

| Additional sheel(s} attached?  FlYes ['INo

C. identification or Description of Trademark(s} {and Filing Date if Appiica{mn or Registration Number is gnknown}

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

Name: Susan Q'Brien

interral Address: G Lien Schutions

Street Address: 187 Wolf Road. Suile 101

City: Athany

State: NY Zip: 12205
Phorre Number: 800-342-3676
i Fax Number 800-062-704%

Email Address: cls-udsalbany@wolterskluwer com

&. Total number of applications and
registrations involved: 18

7. Total fee {37 CFR Z.6(b}6) & 341} &
{1 Authorized to be charged by credit card

{1 Authorized 1o be charged to deposit account
1 Enclosed

& Payment Information:

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

Authorized User Name:

9. Signature:

December 17, 2018

Glorig Sheehan
Name of Person Sggning

Date
Total number of pages including cover
sheet. attachments, and document: 14

Tiocuments to be recorded Grcluding cover shael) shoutd be fared 1o {703} 3086988 or matied o
Mai Stop Assignman Recondation Services, Bireclor of the USPTO, PO Boy 1450, Alexandis, VA 223121450
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ADDITIONAL NAMES OF CONVEYING PARTIES
TO TRADEMARK SECURITY AGREEMENT

MILLY MADISON LLC LLG NY
MILLY DIRECT LLC LLC NY
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TRADEMARK COLLATERAL ASSIGNMENT
ANR SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
{as amended, owdified, supplemented, extended, renewed, restated or replaced From time to Hime, this
* . day of "“1@&{» ST, 2&1‘% amng V{ILLV ILC, a \Ee.w Yark I"mit“i

Agreement”™) is made *hic:
abzl fv compzmv (“\-*‘i

m&ga‘hcr W z_th ;’.\LH}- gnd Mﬂi} Niad:mn, mdn 1(3&:;3_.;{' and el Ie;’sw&i}; joinﬁy ‘;.md sevcraﬁ}‘, Q_g_zi& 3,
each having v chief executive office at 265 West 3?"- Street, 207 Floor, New York, New Yok 10018,
and WELLS FARGO BANK, NATIONAL ASSOCIATION (“Faglor™, having a place of business at
100 Park Avene, New York, Noew Yok 10017,

WHEREAS, Factor hag entered certain factoring or Snancing arrangements with-Client pursoant

to that certain Factoring Agreemont dated sz of December 18, 2008 (a5 the same now exists or may
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the L:gumrmgﬁ
Agregment™ ), pursuant to which Faclor may purchase accounty and sy make loans and d{i\-dﬂﬁt‘-h and
srovide other Bnencial sccommodations to Client, and other agreements, notes, documents and
instrumnents refered to therein or al any time excouted andfor dalivered in connsciion therewith or related
theveto, including, but not Bmited to, this Agreemsnt (all of the fwregoing, together with the Fuotoring
Agresment, and the Other Agrecments {as defined in the Factoring Agresment], as the same now exdst or
pray Hercafler be amended, modified, supplemented, extended, renewed, restated or replaced, being :
coliectively referred 1o herein as the “Financing Agreements™; and : :

i
5
N
%

WHEREAS, iv order to induce Factor to enier into the Factoring Agreement and the other
Financing Agresments and to purchase accounts and make loans and advances and provide other financial
accommodations to Client pursuant therato, Client has agreed to grant to Factor sevtain collateral security

as sot forth hersin;

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

1, DEFINED TERMS

Al initially capitalized terms used but not otherwise defined herein have the meanings
given to them in the Factoring Agreement,

2. GRANT OF SECURITY INTEREST

As. collateral socurity for the prompt parformance, observance and indefeasible payment
it foll of sl of the Obligations {as hereinafier defined), Client hereby grants to Factor, for itself and s
affifiates, a collateral seeurity interest in and & general Hen upon, and & conditional assignment of, all of
Client’s right, title and imterest in and to the following, whether now owned or herealter seguired or
arising and wherever located (collectively, the “Collateral™: (1) anyv and all trademarks, trade names,

registered trademarks, trademark applivations, service marks, registered service marks and service mark

ke
applications, incleding (1) the trade names, registered frademurks, trademark applications, registered
service murks and service mark appl‘catimaz fisted on Exhibit A, (1) afl renewals thereof, (i) alf income,
rovalties, dumages and payments now and bereafler due or payable under and with respect thersto,

S48
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including payments under all Hicenses enfered info in conneetion therewith and damages and payments for
past or future inftingements or dilutions thereof, (v} the tight to sue for past, present and future
infringements sad dilutions theveof, (v} the goodwill of Client™s business symbolized by the foregaing or
connected therewith, and (v all of Clent’s vighis comresponding thereto throughowt the world
{collectively, the “Trademarks™): (b) &l Trademark Licensex (a8 horeinafier defined): (o) all goodwill of
the business connected with the use of, and synbolized by, cach Trademark and cech Trademark License;
~and {c) all products and proceeds (as that term is defined in the UCCT) of the foregoing, including any
claim by Client against thivd parties for past, present or fubwe (1} infringement o difution of any
Trademark or any Trademarks exclugively lcensed under amy Trademmk License, including right to
receive any damages, (i) injury to the goodwill associated with any Trademark, or (111) right o receive
license fees, royalijes, and other compensation under any Trademark License, Notwithstanding anything
contained i this Agreamient to the comtrary, the term “Collaterai™ shall not inelude any United Statey
imeni-to-use trademark applications to the extent that, snd solely dwring the period i which, the grant of
a securily iderest therein would impatr the validity ov enforceability of such intend-to-use trademark
applications under applicable federal faw, provided that upon submission and scceptance by the United

Sectioa 10060(a) {or any successuy provision}, such infent-o-use trademark application shall be considered
Collateral. For the purposes of this Agreement, “Trademark License” means any Hcenses or other simibar
rights provided fo any other Person in or with respect to any Trademark swned or controlled by Client
including (1} the license agreements Hsted on Exhibit B, and (i) the right to use soy of fhe Hoenses or
other similar rights described in this definition in connection with the enforcement of the Factor’s rights
wder the Financing Agreements.

3. OBLIGATIONS SECURED

The security interest, lien and other intervsiy granted to Factor pucsuant to this Agreement
shall secuve the prompt performance, observance and payment in foll of all amonnts of any nature
whatsoever, divect or indirect, absclute or contingent, due or to become dug, arising or incurred heretofore
or hereafter, arising wader this Agresment o any other agreement or by operation of law, now ot hereafter
owing by Client to Factor or (o any affiliate of Factor. Said smounts inciude, bul are not Hmited o loans,
debts and labilities heretofore or hereafler acquired by purchase or assignment from other present or
future chients of Factor, or through participation.  Without Hmiting the foregoing, such ampunis shall
include all advances, Jouns, interest, commissions, customer fate pavment charges, cost, foes, sxpenses,
taxes amd all veccivables charged or chargeable to Client's sccount under the Tactoring Agreement,
whother arising under this Agreement, the other Financing Agreements or by operstion of law and
whather incurred by Client ss principal, surety, endorser, guarantor or otherwise {ali hercinafier refemred
L

4. REPRESENTATIONS, WARBANTIES AND COVENANTS

Client hereby represents, warrands and covenants with and to Facter the following (all of
such represendations, warmanties and covenants belug continning so long as aay of the Obligutions we
outstanding) the fruth and accuracy of whith, or complisnce therewith, being a contineing condition of
the sutking of foans and advances and other finencial accommodations by Factor to Client under the
Financing Agreements; )

{a} Client shall pay and perforny all of the Obligations aceording to thalr terms.
b} All of the existing Collateral is valid and subsisting i full force and effect, wnd

Client ownx the sole, fall and clear title theretn, and the right and power to grant fhe security inicrest and
conditions! assignment granted hereunder.  Clent shall, at Client’s sole expense; perform all acts and

IHDA439 4 2
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execute all documents necessary or, in Factor's reasonable diseretinn, advisable to maintain the existence
of the Collateral consisting of registerad Trademarks as registered trademarks and to maindain il of the
Cotlateral as valid and subsisting, including the filing of any renewal affideyits snd applications. The
Collateral is not sublect {0 any Hens, dmms«, morvigages, dassignments, Heenses, seourity ioterests ov
encumbrances of sny nature whatsoever, except: (1) the seowity inlerests granted hereunder and {E) the
ticenses permitted under Section 3(a) below.

() Client shall not assipn, sell, morigage, lease, transfer, pledge, hypothecate, grant

"z security interest in or lien upon, enviunber, grant an exclusive or non-exchusive license relating {0 the

Collateral, or otherwise dispose of any of the Cullateral, in each case without the prior weitten consent of

Fagtor, except as otherwise pw mitted herein, \m‘hmF in this Agreement shall be deemed a consent by
Factor to apy such action, except as such action 15 expressly permitied berennder,

(hH Chent shall, at Client's sole expense, promptly perform all acts and execuie all
dovumenty requested at any time by Factor to evidenve, perfect, maintain, record or safores the seourity
interest in and conditional assignment of the Collateral pranted heoreunder or to otherwise further e
provistons of this Agreoment. Client heveby anthorizes Factor to execute and {fle one or tore financing

staterments {or simitar documents} with respeet o the Colateral, signed only by Tactor or as otherwise

determined by Factor, Client further auﬂmﬂ res Factor to have this Agreement or any other similar
security agreement filed with the USPTO or any other appropriaie feder al, stais or 10(.1:11 government
effioe. :

{e} As of the date hereof, Client does not have any Trademarks registeved, or the
subiect of pending spplications, In the USPTO or any similar office or agency i the United States, any
State therzof, any political sebdivision therenf or iy any other country, other than those destribed in
Exhibit & hereto and has not granted any Hosnses with respect thereto othey than as set forth in Exhibit B
hereto,

{H Clisnt shall, concurrently with the execetion and delivery of this Ag‘reeumnt
execute and deliver to Factor five {§) originals of a Special Power of Aftorney in the form of BExhibit €

annexed hefofe for the wiplementation of the assigament, sale or other disposition of the Collsteral
pursuant to Factor's exereise of the rights and remedies granted 1o Factor hercunder,

£} Factor may, 1o itz sole and absobste diseretion, pay auy smount or do any act
which Client fails fo pay or do (after the expiration of all applicalde notice and cure periods}) as required
hersunder or as requested by Factor to preserve, defend, protect, maintain, record or enforce the
Obligations, the Collatersl or the security interest snd conditions! sssignment geanted hereunder,
including, but not Hmited to, all filing or recording fees, court tosts, collection charges, attorneys’ fees
and legal expenses. Client shall be Hable to Factor for any such payment, which payment shall be deened
an advancc by Factor to Client, shall be payable on demand fogether with inferest at the highest rate then
applicabie to the ndebteduess of Clisnt to Factor set forth in the Factoring Agresment and shall be past of
the Obligations secured hereby.

{hy If Cliemt shall (i) obisin any ugmt@reo Teademark, or apply for apy such
registrsiion in the TISPTO or in any simitar office or ggency in the United States, any State thereof, any
political subdivision thereol or 1 any ofher country or (i) become an owner of any irademark
registrations or apphcations for trademark registration wsed in the United States, any Stue thersof, sy
political subdivision thercof or o any other country, the provisions of Section | Hereof shall automatically
apply therete, Upon the request of Factor, Client shall promptly execnte and deliver to Factor any and all
assigaments, agresments, instriments, documents and such other papers as may be requested by Factor to
evidencs the securily intorests in and conditional assigrment of sach Tradematk in favor of Factor

REERE XU
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(1) Client has not abandoned any of the Trademarks and Client shall not do any act,
nor omit fo do any act, whereby the Trademarks may become nvalidafed, uwnenforceable, avoided or
avoidable except if Client determines that such Trademarks arve not material or necessary for the conduet

of Client’s husiness.

4 Client shall repder any assistance, ay Faclor shall defermine is necesswry or
advisable, 1o Faclor in any proceeding before the USPTQ, any federal or state court, or any similar office
or ageny i the United States, any State thereaf| any political subdivision thercof or in any other country,
to maintain such application and registration of the Trademsrks as Client’s exclusive property and to
project Factor's interest thevein, inchading the filing of applications for renewal, affidavits of use,
sffidavits of incortestability, and opposition, nterference, and cancellstion proceedings.

{ky To Client’s knowledge, no infringement or vnauthorized use presently is belng
made of any of the Trademarks that would adversely affest in any material respect the fair market vahwe
of the Collateral or the benefits of this Agroement granted 1o Factor, including the validity, priority or
perfection of the security iderest granted hersin or the remedies of Factor bereunder. To Client’s
knowledge, there has béen no judgment holding sny Trademik tnvalid or anenforceable, in whole or
part, wor ks the validity or enforceability of any Trademuark being questioned in any litigation or
proceeding, Client shall promptly notify Factor if Client {or any affiliate thercot) learns of any act by any
Person which infringes, or which may be reasonably likely o infrings, upon any Tradernark, If requested
by Factor, Chient, at Client’s sole expense, shall join with Factor in such setion as Factor, in Factor's sole
and sheolute discretion, may-deem advisable for the protection of Facter’s interest in and to any or all of
the Trademarks,

{1 Client assumes ail responsibility and lability arising from the use of the
Trademarks and Clicnt hereby indemnifies and holds Factor harmiess from and against any olaim, suit,
loss, damage, or expense (including attorneys’ fees and legal exponses) arising owt of any alleged defect
i any service or prodect manefactured, promeded, or sold by Client (or any affiliate thereof) in
comnection with any Trademark or out of the manufacture, promotion, labeling, sale, distribution or
advertisement of any such product or service by Client {or any affiliste thereof}). The foregoing indenuity
shall survive the paviment of the Dbligations, the termination of thic Agreement and the teemination or
non-renewal of the Factoring Agresment.

{m}  Clieni shall prompily pay Factor for any and all expenditures made by Factor
pursuant tn the provisions of this Agreement or for the defense, profection, or enforcement of the
Obligations, the Collateral, or the seourity inferests and conditional assignioent granted hereunder,
including, but not Hmited 1o, all filing or recording fess, court costs, collection charges, travel sxponses,
and aftormeys’ fees and legal expenses. Such expenditures shall be payable on demand, together with
interest &t the rate then applicabls 1o the indebiednsss of Client to Factor set forth in the Factoring
Agreement and shall be part of the Obligations seoured heveby, '

5. RIGHIS AND REMEDIES

Upon the securrence and during the continuance of an Bvent of Defanli, tn addition to all
other rights and remedies of Factor, whether provided under this Agreement, the Factoring Agresment,
the other Financing Agreements, applicabie law or otherwise, Factor shalf have the following rights and
remedies which may be exercised without notice fo, or coasent by, Clent except as such notice or consent
fs expresely provided for hereunder:

{a} Factor may require that neither Client nor any affiliate of Client make any use of
the Trademarks for any purpose whatsoever. Factor may make wse of any Trademarks for the sale of

3O04435.1
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gonds, completion of work-in-process or rendering of services in connection with eaforcing any other
securily interest granted to Factor by Client o any affiliate of Chent or for such other reason as Factor
ay determine.

{h Factor may graut such Heense or lHesnses relating to the Coilaters! for such term
or torms, on such conditions, snd in such manper, as Factor shall in it sole and ahsolute discretion deem
appropriate.  Such license or licenses may be general, special or otherwise, and may be granted on an
exclusive or nos-exchsive basis throughout all or any part of the United States of America, its territories
and possessions, and all foretgn countries.

<) Faclor may assign, sell or otherwise dispose of the Collateral or any part thereo,
gither with or without special conditions or stipulations exeept that if notice fo Chient of infended
dispusition of Collaterad is nqmred by law, the giving of five (5) duys prior written notice to Client of any
vroposed disposition shalf he deemed reasonable notice therenf and Client waives 2 any other notice with
respect therele. Factor shall have the power to buy the Collateral or any part thereof, and Factor shalf alsa
have the powet i axecute assutances and perform all other acts which Factor way, in #s sole and
absolute diserétion; deem appropiiate or proper W complete such assignment, sale or disposiiion.

(&} in addition 1o the foregoing, i order o implement the assigniment, sale or other
disposition of any of the Collateral pursnant to the terrns hereof, Factor may at any tHime execute and
detiver on hehalf of Client, pursuant to the authority granted in the Powers of Attomey deseribed in
Section 3{f} hereof, one or more instruments of sssignment of the Trademarks {ur any application,
regisivation, or yrecording relating thereto), fn form subtable for filing, recording, or registration. Client
agreesto pay Factor on demand all costy incwrved by any such transfer of the CoHateral, including, but not
limtited to, any taxes, fees, and reasonable stiomeys’ fees and logal & SNPROSKS. Client agrees that Factor
has no obligation o preserve rights to the Trademarks apainst any other parties.

(e} Factor may first apply the proceeds actually recetved from any such licanse,
assigmment, sale or other dmpmztzoﬂ of anv of the Codlateral o the costs and e)\p(,mcs theveof, molnding
reasonable atiorneys’ fees and all legal, travel and other expenses which may be incurved by Fautm
Thercafter, Factor may apply any remaining proceeds to such of the Obligations as Factor may in {ts sole
and absolute discretion deterniine, Tn the svent the praceeds of Collatergl are insafficiont to satisfy all of
the Obligations in full, Client shall romain Hable for any such deficiency and shall pay Factor on demand
wry such unpaid amount, together with intevest at the highest rate then applicable to the indebtedess of
Client to Factor set forth in the Factoring Agreoment,

H Client shall supply fo Factor or to Factor’s designee, Client’s knowledge and
expertise relating (o the manefacture, sale and distribution of the products and rendition of services to
which the Trademarks relate.

{2 Nothing containgd hereln shall be construed as requiring Factor to take sy such
action at any time.  All of Factor’s vights and remedies, whether provided under thix Agreement, the
Factoring Agreement, the other Financing Agreements, applicable lawe or otherwise, shall be cumplative
and none iy exclusive.  Such rights and remedies may be onforesd alternatively, sucosssively, or

eoneurrently, ‘

6. JURY TRIAL WAIVER: OTHER WAIVERS AND CONSENTS: GOVERMNING

LAW

(a) This Agreement iy made and is 1o be performed under the laws of the State of New
York amd shall be governed by and construed aad enforced in acenrdance with said law, excluding any

1
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principles of any conflicts of laws or other rule of law that would result in the spplication of the Taw of
any jurisdiction other than the laws of the State of New York, Client and Factor expressly submit and
congont to the jurisdiction of the state and federal courts located in the County of New Yark, State of New
York with respect to any controversy arising out of or relating to this Agreement or any alteration,
amendment, change, extension, modificstion, repewal, replacement, substitution, joinder or supplement
hereto or 1o any transactiony i connection herewith, Client and Factor tvevocably waive all claims, '
ahligations and ‘defenses that Client or Factor, a3 applicable, may have regarding such cowrt’s pf:rsona{ or

subject matter jurisdiction, venus or inconvenient forum, Nothing herein shall limit the right of Factor ¢ *
bring proceedings against Client in any other Sowrt. Bach of the parties to this Agrecment horeby waives :

personal service of any sunumons or complaint or other process or papers to be issued It any action o
proceeding involving any such confroversy and hereby agress that service of such summons or complaint
or process may be made By registored or a.em‘f" ed il to the other party af the addvess appearing on the
sigatirs page hereto,

{b} FACTOR AND CLIENT DO HEREBY WAIVE ANY AND ALL RIGHT TC¢ A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, QUT QF, BY ‘ 3
REASON OF, OR RELATING IN WAY TO, THIS AGREEMENT OR THE INTERPRETATION OR '
ENFORCEMENT THEREOE OR TO ANY TRAN‘S ACTIONS HEREUNDER,

{¢) Client waives presentment and protest of any mstraments and alf notices thereof,
notice of default and all other notices to which it might otherwise be entitied.

{d} Factor shali net have any lability to Client (whether in tort, contrsay, equity or
otherwise) for losses sutfered by Client by connection with, arising out of, or in any way related to the
transactions or relationships contemplated by this Agreement, or any ach, vrmission or event securring in
connection herewith, ualess # iy delermined by a final and pon-appealable judgment or court order
binding on Factor that the losses were the resull of Factor’s acts or omissions constifuting gross
ncgligence or witiful niisconduct.

7. MISCELLANEQUS

{a) Unless otherwise specified horein, all notices pursuant to this Agreement shall be in
writing and sent either () by hund, (i) by certified mail, retom receipt requested, or (1i) by recognized
overnight courier service, to the other party at the address set forth herein, or io such other address as &
party may from tme to thee furnish © the other party by notive,  Any notice hereunder shall be deemed
o have been g gven on (x} the day of hand delivery, (v} the third Business Day after the day # i deposiied
i the LS, Mail, if sent as aforesaid, or (2} the Besiness Dy after it s delivered to 2 recognized overnight
coutler servive with imstructions for next Business Day delivery;

{Iy) Unless the context of this Agreement clearly requires otherwise, reforences to the
phiral include the singolar, reforences o thc_ mmzuiar melade the ploral, the trms “inchides™ and
mdadmg are ol hmmm. and the term “or™ has, oxcept where otherwise indicated, the inclusive
meaning represented by the phrase “and/or™ in; words “hereof”, “herein®, “hereby”, “hereunder”, and

similar terms in this Agreement refer to this é‘wleemmt 28 a whole and not to any [:mrtm.u!m‘ provision of
this Agreement,  Seotion, subsection, clavse, schedule, and exlibit references hervein are to this
Agreement unless otherwise specified. Any reference in this Agreement to any sgreement, instrument, o
document shall include wll alterations, ameadments, changes, extensions, modifications, renewals,
replacements, substitations, joinders, and supplements, thereto and thereof, as spplicable (subject to say
restrictions on such alterations, amendmenls, changes, extensions, modiﬂcatinm renewals, replacemesnds,
substitutions, joinders, and supploments set forth herein). The words “uasel™ and “property” shall be
constraed to have the same meaning and effect and to refer to any and all ¢ tangible and mmng:bie asselx

16044381
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and properties, inclading cash, securities, accounts, and contract rights. The word “Person”™ means natural
persons, onrporations, Hniited liability companies, limited paviwerships, general partnerships, lHmited
jigbility partnerships, joint ventures, trusts, land truss, business trusts, or other organizations, terespective
of whether they are legal entities, and governments and agencics and politica! subdivisions thereof, and
any reference herein to any Person shall be construed to include such Person’s sucoessors and assigns.

¢y Factor shall have the right to assign this Agreement; Client shall have ao right o

this Agreement; and this Agresment, the other Financing Agresments and any other document

referred to herein shall fowe fo the benefit of and shall bind Factor and Clent md thelr respective’
successors and assigas,

{d} No faifore or delay by Factor in exercising any of Hs powers or rights hereunder shall
operate as a waiver thereof! nor shall any single or partial exercise of any such power or right prechude
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 exclasive of any other rights, remedies or benefits which Factor
may have. No waiver by Factor will be effective unlesg i writing and thenr only fo the extent specifically
stated.

{e} If any provision of this Agreement is found to be ynenforceable or otherwise invalid
under applicable law, such provision shall be ineffective only to the sxtent of such invalidity and the
remaining provisions of this Agreement shall remain in fid force and effect.

{f) This Agreement is the resalt of full and complete negotiation at arm’s length by all
parties hereto. No priov dvafls or memoranda preparad by any party shall be used 1o construg or interpret
any provision hereof, nor shall any one party be construed the “drafter” of this Agreement for the purposs
of construing the terms, conditions or ubligations set forth heretrn. This Agreement sets forth the en
understanding of the pariies with respect to the matters set forth hevein and supersedes @ their entirety
any and all understandings and agreements, whether Written or oral, of the parties with respect to the
forsgoing. This Agresment cannot be changed, modified or amended in any respect except by a Writing
executed by the party to be charged. Client acknowledges that it has been advised by counsel in
comection with the executinn of this Agreement and the other Financing Agreements and is not relying
upon oral representations or statements lnconsistent with the terms and provisions of this Agreement.

[ Siguature Page Follows]
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IN WITNESS WHEREOFE, CHent and Factor have executed this Agreement as of e day
and vear Tist above written.

?\ ,s"y % s}‘
ARIGN?
E}!; *ik‘_‘.e“{f VW\*’ % "i:}f’ \:.,\\\ o
Name: &ﬁw@ W {;<,« *m A

Title: Manaeei

L

i

XI{LEA*\%LL

MILLY MADISON LCT

N
By: \»Q"\MW&‘* } S

Name: i ﬁ?‘\&r@ Mg % 3 ‘-\%"w“{\:\:
Title: M ‘“&ﬁ&{»@f
: !
}IILL%I{H{E@T ;I {‘&‘{ if

§ \ ‘\f
B\ \f }H' i\ AV v-m&u
Namer_ K‘*V\QM‘Q,W ‘x:‘ SO
Title: Maad 3 T

Addregs: 2638 West 37 Street, 20" Floor
New York, New York 10018

WELLS FARGO BANK, NATIONAL
ARBQCIATION

b
By: T{MM] : ;igi

Name: f’ﬁ S othis s ':“" \\\L\
Title: Authorizdd \w:mms

Address ‘f}(} ’P'uh e«&w nue, | 3 Fioor

ANITA DeJESUS
NOTARY PUBLIC STATE OF NEW YORK
LIC #01DESI73808
SUFFOLK COUNTY
SOMMISSION EXPIRES SEPTEMBER 4, 2015

Tradernark Collateral Assignment and
Security Agrecment
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EXHIBIT A
CTO
TRADEMARK COLUATERAL ASSIGNMENT
AND SECURITY AGREEMENT

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

Serial No. Registration | Word Mark

Owrner Name N,
Milly LLC §7630643 M MILLY
Mily LLC ‘ R6946276 | S2aR602 M -
Nilly LLC I BOYTONSG 039587 NO ONE REMEMBERS NORMAL
Milly LLC 85075635 4084118 M

My LLG 55893257 1 4689215 M
Kty LLC 85089243 1 4031646 MILLY
Milly (LG | 83188915 3062461 MILLY
Milly LG 85088249 JUR2688 MILLY MINIS
Milly LLC 85893253 5680214 MOMILLY
Milly LLC § 83511868 4171859 MILLY NY
Nilly LLE ' H3469912 14223248 I MILLY

Milly LLO 85301416 4400571 MILLY
Rillly LLE 78644376 3181818 MILLY CABANA
Milly LLC TTTToRIESY 3986743 MILLY
Mitly LLC 77750190 | 3%20400 MILLY

Wil LLC 77863217 3824238  MILLY
Milly LLE 77752898 3774297 MILLY CABANA
Milly LLC 77983464 4208519 MILLY
Mily LG THORT1T 3136107 { MILLY

Trademark Collaferal Assignniont aid
Security Agresyment
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

TRAD

EMARK LICENSES

Trademark Collateral Assipronent and
Security Agreement
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EXHIBYT C
TO
TRADEMARK COLLATERAL ASBIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF

il
i

bt omee

COUNTY OF

KNOW ALL MEN BY THESE PRESENTS, that MILLY LLC, a New York limited Hability

PASALEE IR A SR 2

and MILLY DIRECT LLC, a New York limited Hability compuany ("Milly Direct”, and together with
eot”y, each having its

Milly and Milly Madison, individually and collectively, jointly and severally, "¢
chief exeontive office at 265 Weat 37 Swreet, 20™ Flowr, New York, New York 10018, each hershy
appoints and constitutes WELLS FARGO BANK, NATIONAL ASSOCIATION (“Fagtor™), and each
officer thercof, its true and lawful attorney, with full power of substitution and with full power and
authority to perform the following scts on behadf of Clisnt:

1. Execution and delivery of any and alf agreements, documents, instrament of assignment,
ar other papers which Factor, in itx sole and abzolute diserstion, deems nocessary 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 soch term s defined i the Trademark Collateral Assignment and Securily Agresmend,

registering and filing of, or accomplishing any other formality with respect to the foregoing

2. Execution and delivery of any and all documents, statemants, certificates or other papers
which Factor, in its sole and absolute discretion, deemy pecessary or advisable to further the purposes
Sescribed i Subparagraph | bereaf

This Power of Altorney is made pursuant to the Agreement and is subjest to the terms and
provisions therenf.  This Power of Attoney, being coupled with an interest, is trovocable untdl all
“Qbligations,” as such term is defined in the Agreement; are paid in full and the Agreement is terminated
n weiing by Fagtor,

Diatedd: .28

Trademark Coilatoral Assipnraont and
Secarify Agreerasnt |
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N:ifil@. ) }-\v’%:&f? e .E:.J Q ?\&p R
Title: A A

MILLY pm}{mﬁ LL q"“ s

iy { i m h,./\\ (Jff"\i

Name: Fony &:{\"w. x\j ¥ e oe.
Tithe: ME NP

N
MILY. v nmm c*{;‘ el

1Y
By \\ ﬁe’\b}\\’\, “w
Mame: ‘ﬁ‘ﬁg\j s,;\,}
Title: AL AN (e g

¢, { “{!..e'
srateor New Yorde

CounTy OF_peiO Vork.. )

st
[

f}&i:%

On the 31 day of };l‘(""" & mb Y€ o the vear 2018, before mie, the undevsigued,
personally appeared }w@ A us {"‘w g}v 157 . personally known 1o me or proved o me on
the basis of satisfactoty eVidence to be the individual(s) whme name(s) is {are) subscribed to the within
instrument and acknowledged to me that hefshefthey executed the same in hissher/thelr capacity(ies), and
that by his‘hev/thelr signatures on the instrement, the ndividual(s), or the person upon behalf of wihich the
individusl{s} acted, executed the fastrument,

ANITA DaJESUS
NOTARY PUBLIC STATE OF NEW YORK
UG #01DE6173628
SUFFOLK COUNTY
COMMISSION EXPIRES SEPTEMBER 4, 2018

Tradwnark Collateral Asstgnment and
Secority Agroement

TRADEMARK
RECORDED: 12/17/2018 REEL: 006501 FRAME: 0903



