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.5, DEPARTMENT OF COMMERCE

United States Patent and Trademark Offize

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Director of the U, §. Patent and Trademark Office: Pleaze record the attached decuments or the new address(es) belaw,

1. Name of conveying party(ies)/Exacution Date(s):
Factory Connecerions, LLC

[ Association
[] Limited Partnership

[ ] Individual(s)

|:| General Partnership
[ corporation-State
Other: Delgware Limited Ligbilinv Comnany
Citizenship:

Execution Date(s):_3/15/04

2. Name and address of receiving party(les): O] ves
i it B
Additional names, addregses, or gitizanshlp attachad? Na

Name: Wehatar Bnsiness Credit Comaoration
Internal Address:

Street Address: 45 Braintres Hill Offica Park, Suite 303
City: Braintree
State: MA

Country:_113
I____lAssnciatiun

Zip: 02174

Citizenship:

Additional pames of canveying parles attached? || Yes Ng [CJGeneral Partnership - Citizenship:
3. Nature of mnvay‘;me_ CJumttedPartnership  Citlzenship:
ﬁ ) |:| Corporation Citizenshipr_NY
Assignment Merger
g g D Other: Citizenship:
|:[ Security Agreement [:l Change of Name If assignee i& not dormjtilad in Be Usiled States, a dormestic
Oth repragentative designation i ataehod: Yo Na
&l_Comoctive Doenment Real/Frame 002832/0298

{Dagignations must be a zeperate documant from assignmant)

A, Trademark Application No(s):

4. Application number(s) or registration number(s) and identification or description of :cha Trademark(s):

. B Tradamark Registration No.(s):

1,487,941; 1,575,113

| Addrtlonalshumt(s)attaéhﬂd? D‘f“ ”° l

5, Name and address of parly to whom correspondence
concarning documant should ba mallad:

Name: Chn'smphg]' E. Kondracki
Address: __2001 Jefferson Tiavis Highway
Snite 1007

__ Arlington, Virginia 32202

B. Total number of applications and
ragistrations involved: 2

7. Total Fee (37 CFR 2.6(b)(6) & 3.41): $ 6500
[ ] Authorlzed to be charged by eredlt card

Authorized to be charged by Deposit Account

[] Fees Enclused

Fhong Number (700 415-1535
Fax Number,  (703) 415-1537

Email Address;

B. Payment Information;
Deposit Account Number_19-3545

Authorized User Name:_Christopher F, Kondracki

Signeture

Chrstophar B Kondracki

Tl

Tatel numbor of pagos Including cavar
ehaar, amashmade, and docomanla:

Mame af Person Signing

700117650
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T lhy Henombls Cammiasianar of Patants and Tradamarks: Plaase rrord thie aliached ariging dooumert or apy theresf.
1. Nama af ssmvaying partyloe)! / 2 Nama and address of recalving pary(las)
Webster Bushiars Cradlt Comeration Name:_Fitiery Gannaction, LLEC
Itermal
Address:
[ mevcuaie (] Assoviton Sirast Addrees;_701 Rellread Avenus

|| Gehoral Partnerchip [] uimted Parinamhip

Cemeration-ttate NT Cry Albarbvils __ gyate: AL_zip; 35550

[ | Other ‘ \nciviun(a) sinrmIp -
Aaioction

Addlboral terneds) of canvaying pamyges) attachad? [ Tvas[Ine P ——
3. Natura of convayanca; |:l Uit Parirusrshlp

] axsignment ] Merger [ cerpernan-smin

Eecurity Agreement E] Shange of Name Othar _Delavars Limlid Lishilky Sampany

] o T
Exacution Dates_ Y1300 meﬁT e Artachad? Tfl [P Ne

4, Application number(s) or ragietration numberE):

A, Trademark Appleation Ne(s) — B. Trademerk Rﬂﬂ!ﬂh}ﬂpn No,(4) 1,487,941
1575115
Adiettienn] mumberts) atmched [ ] You [w] Mo
6. Newvie end nddress of pay to whor oormapandencs 6. Total nomber of applications and
cantaming docurnant Bhotld ba melgd: raglstrations Invalved: ... e, E

Neme: Chiristopher E Kondreck

7. Total f6i {37 CFR 58T mmseernensvepenes§i_S9-00

[ Enctowsd
Amthorized ta be chargad b dajosil Besalpt

Intomal Addrose,

Siroat Addrags; 2o dafferagn Davis, Hay, §. DOp#t seomurt numbar
Sulte 505 19-3545
oy ATINGION___ grte VA Zp BR®
DO NOT Y$E THIS SPACK
8, Signature.

Christopher E. Kandracki ;Z;E%Z ; ﬁ%‘é" A e
hiarru of Farsan Slgning Sigrturs ) Date

Tola] numbs e Popa INCLing A 2!, il e bitt, ke Ao ming

Mafl dosuronty te b wiih " :
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TRADEMARK AND TRADEMARK

APPLICATIONS SECURITY AGREEMENT Webster Business Credit Corporation
I i inl
March 15, 2004

THIS AGREEMENT is made between

Webster Business Credit Corparation (the " Lender”) a New York corporation with offices ar 45
Praintree Hill Office Park - Suite 303 Braintree, Massachusetts 02184

and

Factory Connection, LLC (hercinafter, the "Borrower"), a Delaware limited lLability company
with irs principal executive officss at 701 Railroad Avenue, Albertville, Alabama 35950

in consideration of the mutua) eovenants contxined herein and benefits to be derived herefrom,
WITNESSETH:

1. BACKGROUND: The Lepder and the Borrower have entered in a eertain Loan and Security
Agreement of even date (es such agreement may be modified, supplemented, amended or restated from time to time,
hereinafter, the "Loan Apreement") pursuant to which a credit facility has been established in favor of the
Borrower and under which the Borrower's Ligbilities are to be sacured by certain of the Borrower's assets, including
all Marks, (Teérms used herein which are defined in the Loan Agreement are used a5 50 defined).

2. GRANT OF SECURITY INTEREST: To secure the Liabilities, the Bomower hereby creates a
secutity interest in favor of the Lender, with power of sale (which power of sale shall be exercisable only following
the oceurrence of an Event of Defanlt) in and to the following and all procesds thereof (collectively, the "TM
Collateral™):

A, All of the Borrower’s now owned or existing or hereafier acquired or arising tradetarks,
trademark applications, service marks, registered service marks and service mark applications including, without
limitation, those listed on EXHIBIT A annexed hereto and made a part hereof, together with any goodwill
connected with and symbolized by any such trademarks, trademark applications, serviee marks, registered service
marks, and service mark applicatons.

B. All repewals of any of the faregoing.
C. All income, royalties, damages and payments now and hereafter due and/or payable

under and with respect to any of the foregoing, including, without limitation, payments under all licenses entered
into in conneetion therewith and damages and payments for past or ftura infringements or dilutions thereof.

D, The right to sue for past, present and future infringements and dilutions of any of the
foregoing. )
E. All of Borrower's rights correspanding to any of the foregoing throughout the world.
3. PRATECTION OF MARKS BY BORROWER: The Borrower shell undertgke the following

with respect to each items respectively deseribed in Sections 2(A) and 2(B) (callectively, the "Marks");

A. Pay all renewal fees and ather fees and costs associated with maintaining the Marks and
with the processing of the Marks.

TRADEMARK
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B, At the Barrower’s sole cost, expense, and rigk, pursue the prompt, diligent, processing of
each Application for Registration which is the subject of the security interest created hergin and not abandon or
delay any such efforts,

C. At the Borrower's sole cost, expense, and risk, teke any and ell action which Borrower
Jeems desirable to protect the Marks, including, without Limitation, but subject to Borrowers discretion, the
progecution and defense of infringement actions.

4. Borrower’s Representations and Warranties: The Borrower represents and warrants that:

A, EXHIBIT A includes all of the registered trademarks, Federal trademark applications,
registered service marks and Federal service mark applications now owned by the Borrower.

E All TM Collateral is and shall remain, free and clear of alf liens, Encumbrances, or
security interests to any Person other than to the Lender.

C. The Borrower shall give the Lender written notice (with reasonable detail} within Ten
(10) days following the oceurrence of eny of the following;

6] The Borrower’s obtaining rights to, and filing applications for registration of,
any new trademarks, or service marks, or otherwise acquires owmership of any newly registered
trademarks, registered service rmarks, trademark applications, or seryice mark applisations, (other tharn the
Bomower’s Tight to sell products containing the trademarks of others in the ordigary course of Borrowers
busipess).

(i) The Borrower's becoming entitled to the benefit of any registered trademarks,
trademark applications, trademark licenses, trademark license renewals, registered serviee marks, serviee
mark applicerions, service mark licenses or service mark license renewals whether as licensee or licensor
(other than Borower's right to sell preducts containing the trademarks of others in the ordinary course of
Bomrower's business).

(iii) The Borrowers entering into any new trademark licepse agreement or garvice
mark license agresment,

5, Agreement Applies to Future Marks:

A, The provisions of this TM Security Agreement shall autematically apply to any such
additional property or rights deseribed in 4, above, all of which ghall be deemed to be and treated as “Marks" within

the meaning of this TM Security Agrecment.

B. The Borrower hereby guthorizes the Lender to take all such action to protect the Lender’s
interest in and concerting any future registered trademarks, trademark applications, Ttegistared service marks and
service mark applications, written notice of which is so given, provided, however, the Lender’s taking of such action
shall not be a condition to the creation or perfection of the security interest ereated hereby.

6. BORROWER’'S RIGHTS TO ENFORCE MARKS: Priar the Lender’s giving of notice io the
Borrower following the oceurrence of an Event of Default, the Borrower shall heve the exclusive right to sue for
past, present and future infringement of the Marks including the right to seek injunctions and/or money dammages, in
an effort by Bomrower to protect the Marks against encroashment by third parties, provided, however,

A The Borrower first provides the Lender with written notiee of the Borrower's intention to
3o sue for enforcement of any Mark.

B. Following the occurrence of any Event of Default, the Lender, by notice to the Bormower
may terminate or limit the Borrower's rights under this Section @.

TRADEMARK
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7. Lender’s Actjons To Proteet Marks: In the event of

A. the Borrower’s fajlura, within Five (5) days of wriiten notice from the Lender, to cure any
failure by the Borrewer to perform any of the Borower’s obligations set forth in Section 3; snd/or

B. the occurrence of any Event of Default, the Lender, acting in jts own name or in that of
the Bortower, (shall or shall authorize Borrower) act in the Borrower’s place and stead and/or in the Lenders’ own
right in connection therewith,

B. RIGHTS Uron DEFAULT: Upon the oceurrence of any Event of Default, the Lender may exercise
all rights and remedies of a secured party upon defanlt under the Uniform Commercial Code 25 ndopted in
Massachusetts (Massachusetts Genernl Laws, Chapter 106), with respect o the Marks, in addition to which the
Lender may sell, license, assign, transfer, or otherwise dispose of the Marks. Any person may conclusively rely
upon an affidavit of an officer of the Lender that an Event of Default has occurred and that the Lender iz authornized
to exercise such rights and remedies.

9 Lender Az Attorney In Faet:
A, The Borrower hereby imevocebly constitutes and designates the Lender as and for the
Borrower’s attomey in fact, effective fellowing the occurrence of any Event of Default:
) To exercise any of the rights and powers referenced in Sections 3 and 52.
(i1 Ta executs all such instruments, documents, and papers ‘as the Lender

determiines 1o be appropiiate in connection with the exercise of such rights and remedies and to cauge the
sale, license, assigrunent, transfer, or other disposition of the Marks.

B. The within grant of a power of attarney, being coupled with an interest, shall be
irevocable until this Agreement s terminated by a duly authorized officer of the Lender or until al] indebtedness
wnder the Loan Agreement has been irrevocably paid.

C. “The Lender shall not be obligated to do any of the acts or to exercise any of the powers
authorized by Section 9(A) herein, but if the Lender elects to do any such act ar to exercise any of such pawers, it
shall not be accountable for more than it actually receives as a result of such exercise of power, and shall not be
Tesponsible to the Borrower for any act or amission to act exeept for any act or omission to act as to which there isa
final determination made in @ judicial procecding (in which proceeding the Lender has had an opportunity to be
heard) which determination- includes a specific finding that the subject act or omission 1o act had been grossly
negligent or in actual bad faith,

10. Lender’s Rights:

A, Any use by the Lender of the Marks, as authorized hereunder in connection with the
excroise: of the Lender' rights and remedies umder this Agreement and under the Loan Agreement shall be

coextensive with the Borrower’s tights thereunder and with respect thereto end without any liahility for royalties or
other related charges.

B None of this Agreement, the Loan Agresment, or any act, omission, or circumsiance
taken or arising hereunder mey be construed as directly or indirectly conveying to the Lender any rights in and 1o the
Marks, which rights are effective except following the eccurrence of any Event of Default.

11. INTENT; 1t is intended that this Apresment supplement the Loan Agreement. All provisions of the
Loan Agreement shall apply to the Matks. The Lender shall have the same rights, remedies, powers, privileges and
diseretions, with respect to the security interests ereated in the TM Collateral as in all other Collateral. In the event
of a conflict berween this Agreement and the Loan Agreement, the terms of this Agrecment shall control with
respect to the TM Collateral and the Loen Agreement with respect to all other Collateral.

TRADEMARK
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12, CHOICE OF LAWS: It is intended that this Agreement take effect as a sealed instrument and
that a1l rights and cblipations hereunder, including maters of congtruetion, validity, and performance, shall be
govarned by the laws of The Commonwealth of Massachosetts.

IN WITNESS WHEREQF, the Borrower and the Lender respectively have caused this Agreement to be
executed by theit respective duly authorized officers as of the date first above written.

FACTORY CONNECTION, LLC . WEBSTER BUSINESS CRE CORFORATION
(The "Borrower') The "Lender™)

By. WAl M " BY..;/ s (T,

NAOE. ernssrnns £ g‘-ﬂﬂ_ Nameﬁ'z.:ﬂ }{/ b . -
Tite.... ioM N . Tite Wite... f:’rfd_/p«{mj’-

Tunﬂ.ek of LA

COUNTY OF (st

Th pe%_ptﬂly appeared before meT vy I.Jf who acknowledged that such person is the duly
authorized .. ¢« of Factory Connection, LLC affd that such persen had executed the foregoing instrument on
its behalf,

-
Witness my hand and seal this &, day of f""‘?‘

MYy Comrnizsion Bxpizee: 4 {nfﬂ-.ﬁ"

THES $h of Lk . fam
COUNTY OF ./ 1cimerlobe,

erso allyMppeared befare me Rﬁ}_. ...... who acknmowledged that such person is the duly
authonzed W28 F0f Webster Business Credit Co Phration and that such person exccuted the foregoing
instrurmnent on 11:5 behalf‘
Witness oy hand and seal thisu.day of m
, NOTARY FUBLIC T

MY Commissi onErepires— ’'e Fy.-.ﬂ'"
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EXHIBIT A,

Borrower's now owned or existing or hereafter acquired o arising registered service marks and Federal service mark
applications, registered trademarks, and Federal trade mark applications:

‘ Trademarl/Service Mark Registrations
A K E TIO REGISTRATION DATE

The Factary Connection, United States Patent gnd Trademark Ofﬁca Registration Number 1,487,941,

Registered May 10, 1988
Cricket by the Creek, United Stares Patent and Trademark Office Registration Number 1,575,113

Repisterad Janvary 2, 1590

820748.1
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