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Execution Copy
Clostng Docoment No, 84

TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

This. TRADEMARK  ASSKINMENT AND SECURITY AGREEMENT
(s “Agrecment™), dated as of November 18, 2014, is made bebwsen SOUTHWORTH
COMPANY, a corporation organized under the laws of the Commonwenithof Massachusetis
CAssigreor™yqud ACE FINCO 1 LP; ¢ Delavvwre limited pactnershipowith w place of business gt
580 White Plains Road, Suite 810, Tarrviown, New York 10581 (Lender™.

RECITALS:

Assipnor as executed and delivered to Lendera Loan and Secwity Apresment dated on or abot
the date hereof {the “Loqr Agreenent™, o Revalving Credit Mote dated on or gbout the dake
hereof, one or move Term Notes dated on or about the date hereof (collectively with the Loan
Agrgoment and sach and every docwment, instrument or agreaiment executed anddor delivered to
Lender in connection therewith, as the same may be modified, amended, restated or replaged
fromythme 1o time, to be referred (o as the “Logwn Docaments”™), Purseant to-the Loan Docwments
Lender iy extending certain credit {the “Lemn™) o Assignor and Assignor fas granted to Lendder
a sseurity intevest in and to, and has assigned o Lender all of Assigna’s right, titke and interest in
and to all of Borower's personal property, Assignor possesses ong or more tademarks used in
connection awith Hy bustness, Lender iy uawilling to extend the Loans to Assignor unless
receives tiis Agreentent and Assignor is willing to eonter into this Agresment in order to induce
Lender to extend the Loans ta Assignor.

AGREEMENT:

SECFION 1. Definirions. Ualess otherwise delined berein or tiie context oiherwise reguires,
capitalized werms used In this Agreement, including its preamble and reeitals, have the meanings
provided {or incorporated by reference} in the Loan Documents,

SECTION 2. Grant of Assigament and Security Inierest. For good and valnable sonsideration,
the receipt and sufficiency of which is hereby acknowdedged, 1o secure the prompt paynient and
performance of all of the Obligations to Lender, Assignor does hereby assign to Lender, and
mortgage, pledge and hypothecale to Lender, and grant to Lender for its benefyt, first priovity
fisns and security intereats in and fo, all of the follovdny property, whether now owned or
hereafter acquired vy existing by Assipnor (the “Trademark Collateraf™):

(o) all wademarks, trade nanes, corporate names, company naes, business pames, fictitions
business names, trade styles; service wmarks, cortification marks, collective marks, logos, other
source of business identifiers, prints and labels on which any of the foregoing have appeared ar
appear, designs and general Intangibles of & Hke nature, now existing anywhere in the world or
heveafier adopted or acguired throughout the world, whether currently in use or not, sl
registrations and fecordings theteof and sl spplications in connsction therewith, whether genshing
or in preparation for filiag, nchading registrations, vecordings and applications in the Unijted
States Patent and Trademark Office or in any office eragency of the United States of America or
any State thereof or any foreign country, inchuding each registered frademwk and trademark
application referred to in Exhibil A4 attached heveto,

{bY all extensions, rengwals and reexaminations of any of the items deseribed in paragraph
(a), omediately above;

foy all of the goodwill of the business connested with the use of, nad symbolized by the fems
deseribied in, parvapraphs (a)and (b}, above
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() el trademark Heenses, including each trademark license veferred to in Exhibif 8 attached
hereto; and

(e} all procecds of, and rights associated with, all of the foregoing Unchuding license
rovalties sod proceeds ofinfringsment smts}. alf slaioms and {'Eghts of Assignor o sue third parties
for past, present or futuee Infrngement oo difution of auy trademark oo tademark application,
including any teadenvark or trademark application reforved o in Exfiibir A atiached hereto, ar for
any inhury to the goodwill associated with the use of any such trademark, and for beeach ov
erforcement of any trademark i"* ense, including any trademark license referred 1 I Exhiblr B
attached hereto, aud gl rights corresponding thereto throughout the world.

The secwrity interests *tnf‘i vights granted (o Lender horgby have been pranted as a sy 3piemm{ te,
and not in limitation of, the security ind torests granted to Lender fiw #ts benetfit under the Loan

Agrecment. TheLean z\sbmummt {and all rights and remedies of Lender lhmemde:} sha.ﬂ remain
in Pl Torce and effect in accordance with #s tomns,

SECTION 3. Perfection.  Assignoy aoknowledges and agress that this Agreement has l}wﬂ
executed and delivered by Assignor for the purpose of registering the scourity interests of Lende

in the Trademark Collatoral with the United States Patent and Trademmek Office fmd'
corresponding offices in olher countries of theworld, Assignor further agrees that it will execute
and deliver to Lender such secwity agreements, assighments, and other documenty and
instraments as Lender tiay at any thee or from tine 10 tine reasonably request that are requived
io perfect or protect e security nterests granted to Leadsy hereby, Assignor shall also cooperata
vxth Lender in abltaining appropriate waivers or subordinations of interests from such third
parties i any Trademark Loi ateral @y may be required by Lender in #s sole sand abiohide
shiserction,  Assignor suthorizes Lender fn execute alone any finansing statements m’ other
docuirenls of Thstrumesiits that .Jmaiu may regtire to perfect;, prolect or establish any Henoor
security interest granted to Lender by Assignor hereunder and tmthai authorizes Lender to sign
Assignor’s name on the same sndfor o Ble or record the same without Assignor's signature
theteon, Assignor hereby appoints Lezldel gy its attorey i fact o excoute and deliver notices of
lien, financing statements, assjgnments, and any other documents, notices, and agresments
neesssary for the perfection of Lender’s security interests in the Trademark Collateral, The
pawvers granted to bender heseln, being coupled with an interest, are brovotable, snd Assignor
approves and ratilies all avts of the atorney-in-fact, In acting i aocordance with the torms of this
Agreement, Lender shall not be Hable for any act pvowmission, srror in judgwent or mistake of
k- except-for Lender’s gross neghigencerarwillfubmiscondest, Assignor agrees to pay the costs
of the continuation of Lender’s seourity interests and releases or assignments of' Lender’s inferests
granted-herein,

SECTION 4, Represwinations und Wareansdesy Covenaidls,  Assignor yepresents, wairants and
covenants ty Leader, and shall be deemed lo continuaily do so, as long s this Agreement shall
rentain in force, that:

(&) As \;gnm has good and marketable tithe to the Trademark Collateral as sole ovwner theveod,
There are 1o existing hens on or other security interests inortoany Trademark Collateral, except
for fiens and sceurity interests in favor of Lender, snd scowrity interests of }md purties with

vespect towhich Lender has consented (o inwriling in advance, all of which as of the date hereof
ave described on Exfibir B attached hereto,  Except gs set forth on Exhibit B attached hereto,
none-of the Trademark Collateral s subject to any prohibition agminst encwsbering, pledging,
hypothecating ar assigning the same or requives notice or consent in connection tharewith;

{b}) Meither Assignor’s execution nor delivery of this Agreement constitutes a breach of, or g
defaolt under, any agreement, undertaking or instrumant fo which Assignor is & party or by which

it or any of the Trademark Collateral may be affected, or swinild vesuly In the imposition of any
fen of other encuimbrance on any imdem&*}\ Colateral;
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{c} During the tenm of this Agreement Assignor shall continually fake such sleps as are
BECRSS m’ angd prudent 1o protect the interests of Lender iy the Trademark -Collntersl granted
hereunder including, bul st mited 1o, the following:

{1y Maitain books wnd records relating to the Trademark Collateral satistactory 1o
Lender anst alfow Lender ot ity representatives aocess toosweh records and the Trademark
Collateral at all ressonsble times for the pupose of examining, inspecting, verifving,
gopyingextracting and otherretsonable purposes as Lender may reasonably wquive;

(i) Maintain the Trademark Collateral and the books snd records rvelating ‘to the
Trademark Collateral at Assigner’s address indicated above, or at such other address as
Lender shall pormit, In s sole discretion, upon reguest to Lender contabmed in an
Authentivated Record from Assignorn

¢y Exvoute and deliver by Liender such other-mnd furtber documentation nevessary ©
evidence, effacinate of perfect Lender®ssecurity intarests i and tothe Tradenark Collateral

{iv )Kee:» the Trademark Collgtera! fres of all Hens, encumbranees, mortgages oF sscurity
intevests in, an o to any of the Trademack Collateral, ov in, to-or on vights thereto, e\cgpt for
the s ”urity fnterests of Lender pursiant o the terms fieveof, and scoueity interests of thivd
parties with respect to which Lender has consented to inowriting inadvance, alb obwhich as of
the date hercof arc described on Exfiibir B attached bherefo, and defond the Trademark
Cotlateral sgainst all claims and demands of third parties at any time claiming the same or
any nterest thevein:

fvy NWeither divecthy nor indirecthe sell, trinster hypothecate or otherwise dispose of 1he
Trademark Collateral or-any interest thereln; in btk or otherwi ise, o grant any Person an
aption fo soquive any vight, ttle or interest In or 1o all or any portion of the Trademark
Collateral, or grant any rvights in or o the Trademark Collaterat other than rights to use the
Trademark Collaterat us desoribed in Exhitii B atnched heveto,; and the scourtty fnterests in
the Trademark Collateral pranfed to Lender pursomt to the terms hereol)

SECTION 5. Eveats QF Befandt. Avy of the Tollowing evends or vocurrences shall constitate an
“Bvent of Defanlt” under this Agreement:

() theocewrence ofay “Event of Default” underany of the Loan Dociments {as defined
in the Losn Docoments);

(b} the failure of Assignor to perform ar comply with sy provision of this Agreement and
the continuance of such failurg beyond amy applicable grace andfor notice period provided for
hevein, ifany; or

{¢} the ocarence of & material adverse change in the condition, marketability or value of the
Trademark Collateral, undess such change is caused by an evest for whicl insurance coverage is
i effect and the proveeds of such fnsurance we paid to Lender.

SECTIQN 6. Preservation of Teadenurk Coffateral. Assignor agrees that Lender shall not hiave

any obligation to preserve rights o any Trademark Collateral against prior parties or (o marshal
any Teademark Collateral of any kind for the benefit of sny other craditor of Assighor ov any
r}th Person.. ABer the oceurrenee of o Delandt or an Event of Default, Lender is-heveby granted
a Heense or other vight to use, without charge, Assignor’s labels, trademarks, patents, copyrights,
vights of use of any name, trade seovets, trade names; Jadenm;i\*‘ angd adwvnwm matter, or any
property of & sivilar nature, as it pertains to the Trademark Cullateral, i advertising for sale,
fease or leense of and selling, {easing or Heensing of any Trademark Collateral and Assignor’s
rights underall Hicenses and any franchise, sales ov distribution agreements shall inure to Lender’s
beneht for sneh parposes.

228828 S.doex TRADEMARK i2
T REEL: 006346 FRAME: 0005



SECTION 7. Rights and Remedies an Defunlt,

{1} Lipon the occuerence of any Event of Default, Lender shall have, in addition to all other
right& and remedies of Lender under this Aguemem (i} all vights and remedies granted to a
Seeured party in the UCC, and (i) all sigles and remedies with respect to Collaleral granted to
Lender under the other Loan Doa:w“e;‘ﬁ\:.l and (515} all vights and remedies of Lender with respest
to the-Collateral available under apphicable baw,

{b) Upon the nceurvence of any Event of Defaul, Lender may, without demand, advertising
or noticn, all efwhich Ass gn 1 heveby waives (exeept as the same may be required by law), sell,
leass, license, disposgof, ddwe; and grant options by # third panty to prvehase, lease, Heense or
otherwise dispose of any and ali Trademark Collateral at any time or times in dne or move pablic
o private siles or other dispositions, for cash, on credit or otherwise, at sush prices and upon

h twims agare conymercially réascnable {wit i the weaning of the UCCE Albrequirements of

asonable notice that may be appiicable under this section shall be met If sucly notiee s muailed,
po age prepaid, (o Assignor al its address set forth hevein or such other address a5 Assignor may
have provided to Leader, in a R;wm af least ten (18} davs before the time of such sale or
disposiion.  Lender may, i it deems it reasonable, postpone o adjourn any sale of any
Frademark Collateral from ‘Itmc to tie by an announcement af the tme and place of the sale o
be 50 postponed or adjourned without being requived to give a new notice of saley provided,
hosvever, that Leader shall provide Assigiior with vwritten notice of the tinie and phace of such
postponed or adjourned sale. Lender may be the parchaser at any sueh public or private sale, and
payment sray be made, Uy whels or in part, In respoet of such purehase price by the applicstion of
Obligations due trom Assignor to Lender, Assignor shall be obligated for, and the proceeds of
sate shall be applicd first to, the costs of retaking, refurbishing, storing, guarding, lnsuring,
preparing for sale, and selling the Trademark Collateral, inchiding the fees and disbursements of
attorneys, auctioneels, appraisers, consuliants and accountants employed by Lender in its
diseretion, Proceeds from the sale or other disposition of Trademark Collateral shall be apphied o
the payment, in whatever ortder Lender may elect, of alf Obiiga‘“imw of Assiznor, Lender shall
elur any excess (o Assignor, Trademark Collateral seouwring pmcimse money security. interests
aiso secures nov-puichase moiiey sectrity interests. hpm request of Lender, following the
occurrence of any Event of Befault, Assignor will assemble and maiw the Trademark Collaterat
available to Lender, at o reascnable place and thne designated by Lender, Assignor’s failure to
take possession of any Trademark Collateral af oy thine and place reasonably specified by
Lender ina Record 1o Assignor shall not consttste an abandonment of such Trademark Collaterst
unless specifically acknowledged by Lender i an Authenticated Record delivered 10 Assignor by
Lender.

e
i

{¢) Lender shall not be responsible to Assignor Tor loss or danazs resulting from Lender’s
Fatbure to enforee or colleet any Trdemark Collatoral or any mionies due or to becoma dus under
any Hability of Assignor to Lender

{d} After an Evenl of Default, Assignor (8 will make no change in any Trademark Collateral,
and {ii} shall veceive as the sole property of Lender and hold in trust for Lender all monies,
checks, notes, drafts, sud other property (collectively salled “ltoms of Pf};,»zmm yrepresenting the
proceeds of any Trademuk Collatesal inchiding but not Tunited to, all movalty and other amounis
pald in connection with any lease or license of the Trademark Collateral by Assignor to any third
party.

(e} Alteran Bventof Default, Lender may, but shall be under no obligation to: (1) notify any
party that the Trademark Coltlatersl, or any past theveof, has been assigned to Lender; {#) fake
control of any cash of non-cash procceds of any Bem of the Trademark Collateral; (61D
comprommise, extend or renew any Tradewark Collateral, ov any document or instrument relating
thereto, ot deal with the same a3 it may deem advisabley and (iv) make exchanges, substitutions or
surrender af itewis comprising the Trademark Collateral,
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SECTION 8. Expense of Coltection and Sule, Lease vy Livense, Assignor aprees fo pay all
costs and expenses incurred by Lender iy conpection with the negotiation and p.cpamimﬂ of this
Agreementor any other document o istrisment exscoted by connsclion herawith, v deteniining
its rights under and enforeing the secwity interests crented by this Agresment, fucluding, withouwt
Hmitation, costs and expenses refating to taking, bolding, lusuring, preparing for sale, lease
license oy other disposition, appraising, selling, leasing, licensing or atherwise realizing on the
Trademark Collateral, and reasonable attorneys’ oes and expenses i connection with any of the
foregoing, AN such reasonable costs and expenses shall be payable on demand, and shall bear
fnterest at the highest rate charged on any Obligation, payable on demand, from the date of
Lender’s payment of such costs and expenses until payment fn Rl is made by Asstanor, at the
default rate of interest described i the Loan Agreement.

SECTION % Complinnee with Otfier Loy Lender may comoly with the vequiremestts of any
gpplicable faw i conmpction with a sale, lease, Hoense o other duposition of the Trademad
Collateral, and Assignor hereby acknowledges and agrees that Lender’s pompliance therewith
will not be considered {o advessely affect the commnercial reasonableness of sy sale of the
Trademark Collaterad,

SECTTON I8 Waeranties on Dispoxition. tgon the ocensrenge of an Bvent of Defaelt, Leader
may sel, lease, Hocnse or ctherwise dispose of the Trademark Collateral without giving any
warranties, Lender may specifically disclaim any waranties of tithe or the hike, Assignor hereby
acknowledges and agress this procedure will not i)e considered o adversely affect the
commercial reasonableness of any sale, ledse or license of the Trademark Collateral,

SECTION 11, Waiver of Rig;’ezx by Assignor. Exceptas may beotherwise spesifically provided
herain, Assignor waives, to the extent peonitted by law, any bonds, seeurity or sureties requived
by avy statute, vule ov otherwize by law as an ncident to any taking of possession by Lender of
sy Tradensnk Collateral,  Assignov awihorizes Lender, wpon the occutrence of an Event of
Default, to coter upon any premises owned by or Jeased to Assipnor where the Trademark
Callaters! is kept, without gbiigation to pay rent o for use and ocoupancy, turough self hely,
without judicial process and without having fist given notice to Assignor or obtained an order of
any eourt, and peacelully retake possession thereof by seowring at or removing same from such
premises,

SECTION f2. Release of Security Tnteresty. Upon final and indefeasible payment in cash and
performance of gl Obligations in fufl, Lender shall, at Assigror's expense, excoute and deliver to
Assignor all instruments aad other dm unisnis a8 wiay be hecsssary or proper to release Lender's
lanson and security foferests ivand 1o the Tradernmk Collateral that have been granted to Lender
hereundey:

SECTION 13, General Provisioss.

{a} Loan Document, ele. This Agreement i a Loan Document exsouted pussuant to the Loan
Agreement and shall (unless otherwise expressly indicated hierein} be construed, admimstercd and
fi;)pxh,d inaccordance with the terms and provisions of the Loan Agreement and the other Lomn
Documents,

by § 5. Assigner expressly waives notice of nonpayment, demand, presentment, protest
o nistice of pratest iy velathon to the Loan Docdments or the TrademuX Collatersd, No delay or
omussion of Leader in exerchaing or enforcing any of it3 riphts, powers, privileges, options or
reviedies under this Agreamant shall constitutea waiver ;h{;:aof, and po waiver by Lender of any
delunll by Assignor shall operate as a waiver of any other default.

SR

(¢} Remedics Not Exclusive. Al righis and remedies of Lender under this Agreement shall
be cunufative zw(i no€ altarnanive orexclisive, brespective ot any other collateral guaranty, righn
or reimedy and may be exorcised by Lender at such time or times and 1o such order as Lender, in
its sole and absolute discretion, may determine, and are for the sole benefit-of Lender, The
exerclse or failuve to exervise by Lenderof such rights and remedies shall not result in liabiliy to
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Assignor or others except in the event of gross neglisenes or willful misconduct by Lender, and
i o event silal! LV ‘.d er be Hable for more than it actually receives ws a result of the exercise or
tailure to exereise guch rights and remedies

(d} Suecessors ond Assigns.  This Agreement is entered into for the benefit of the parties
hereto and thelr suceessors and assigns. 1t shall be binding npon and shall inure to the benedit of
such parties, their successors and wasigns, Lender shall have the vight, without the necessity of
any {urther consent or apthorization by Asstgnm tor sell, assigrn, securiiize or grant participation
inall ora pmum of, Lender’s intevest in the Trademark Collateral, to other financial institdions
of Lender's chofce and on sech ferms ag me acceptable to Lender in its sole and absolute
diseration.

{e} Notives. Wherever this Agreement provides for notice fo any party {except as expressly

provided o the contrary), it shall be given by messenger, facsimile, certified U.S, mall with retum
;mup{ requested, or nationally vecopnized overnight courler with reneipt reguiested, effective
whed reeeived b} the party 1o whom addvessed, and shall be addressed as Falleavs, or 1o anch

other address as the party alfected may hereafier designate;

ifio Lender; ACEF FinCo T LP
Attn: John P Reilly, Vice President
380 White Plasns Ruad, Sulie 610
Tareyiown, NY 19591
m (9143 418-1200 {ext. 208)
Fax: (914)921-1154

ACF FmCoiLP
Aty el Szezupak, Vice President
580 White Plains Ruﬂ{i, Saite 610
Tarrytonn, NY 10591

el {914} 418-1200 {ext. 216)
Fax: {9143 0211154

With a copy to Cuiien s Dy LEP
3G Washington Avenue, Suite 2020
Alb:m),, MY 12240
Attn: John F, Sate, Esg.
el {(518) T88-9407
Fax: (518)788-9410

H to Assignon Scutinworth Company
265 Main Streel
Agawam, MA 01004
Attty Bavid C. Soutlavorth
Tel: (413} 7891280
Faw: (41319509763

With a copy o Dohierty, Wallace, Pillsbury & Murphy, PO
One Monarch Place
Springlield, MaA 1144
Attny W Garth Janes
Tel: (4137333111
Fax: (413) 7343010
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(Fy Sirigt Perfonnance: The f‘aiim\, at any time ov fimes hereafler, to reguive sivict
pufowdmn by Assignor of any provision of this Agreement shall not walve, affect or diminish
any right of Lender thereafier to denand steict compliance and performanve therewith,  Any
suspension or waiver by Lender of any Defuslt or Bvent of Defasll by Assignor ander this
Agreement or oy othier Person undes 'n‘y other Loan Document shall not suapend, waive or
atfest any other Defauft ot Dvont of Delault nuder (s Agreement or any other Loan Docunrent,
whether the sanie is prior or subsequent therete and whet }‘u of the same or a different type.

{8} Constrnction of Agrsement. The parties hereto agree that the terms and language of this
Agreement were the result of negotiations between the parties, and, as a result, there shall be no
preseription that ay wnbiguites i thiy Agreoment shall be resolved against either party. Any
controversy over the construction of this Apreement shall be decided mutually without vegard to
events of authorship or negotiation.

thy WAIVER OF RIGHT 10 JURY TRIAL. Assignorand Lender x'ec%uize that ih miatters
related to this Agrcement, and as it may be subsequently madified andfor amended, any suek
party mmy be entitled 1o a trial in which matters of fact we determined by a jury {as opposed ton
trimd by which such matters are determined by a federal or state judge). By excoution of this
Agreement, Assignor and Lender will give up their respective right to 2 trial by jury. Assignor
and Lender cach hereby expressly acknowledged that this watver is entered into to avold delays,
mindniize trial ENPEISEE, and streamline the legal procesdings in order o accomplish a quick
vesoiution of claims arising under or in connection with this Agreament.

{1 WAIVER OF JURY TRIAL, TO THE MAXIMUM EXTENT NOT PROHIBITED
BY LAW, ASSIGNOR AND LENDER FACH HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES ANY RIGHT THAT ASSIGNOR OR LENDER MAY
HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION, DIRECTLY OR
INDIRECTLY, AT ANY TIME ARISING QUT OF, UNDER, OR N CO\\T(’TH’)?\
WITH THIS AGREEMENT, OR ANY TRANSAC TION CONTEMPLATED THERERY
OR HEREBY, BEFORE OR AFTER MATURITY.

(i} CERTIFICATIONS. ASSIGNOR HEREBY CERTIFIES THAT NEITHER ANY
REPRESENTATIVE MOR AGENT OF LENDER ROR LENDER'S COUNSEL HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THAT LENDER
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER, ASSIONOR ACKNOWLEDGES THAT LENDER HAS BEEN
INDUCED TO ENTER INTO THE TRANSACTION BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATION HEREIN,

{iy GOVERNING LAW: CONSENT TOQ SURISDICTION,

(1) GOVERNING LAW. THIS AGREEMENT WAS NEGOTIATED IN THE STATE
OF NEW YORK, AND MADE BY LEMDER AND ACCEPTED BY ASSIGNOR IN THE
STATE OF NEW YORK, WHICH STATE THE PFARTIES AGREE HAS A
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREIN, AND IN ALL RESPECTS, INCLUDING
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS
AGREEMEMT AND THE OBLIGATIONS ARISING HEREUNDER SHALL Bp
GOVERNED BY, AND CONSTRUED IN ACCORDAMNCE WITH, THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN
SUCH STATE ANMD ANY APPLICABLE LAW OF THE UNITED STATES OF
AMERICA EXCEPT THAT AT ALL TIMES THE PFROVISIONS FOR THE CREATION,
PERFECTION, AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS
CREATED PURSUANT HERETO ANMD PURSUANT TO THE OTHER LOAN
BOCUMENTS SHALL BE GOVERNED BY AND CONSTRULED ACCORDING TO THE
EAW OF THE STATE IN WHICH THE APPLICABLE INDIVIDUAL PROPERTY IS
LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT
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PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW
YORE SHALL GOVERY THE VALIDITY AND THE ENTORCEABILITY OF ALL
LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS
ARISING HEREUNDER OR  THEREUNDER. TO THE FULLEST EXTENT
PERMITTED BY LAW, LENDER AND ASSIGMOR EH:"REB\" LINCONIITIONALLY
AND IRREVOCABLY WAIVE ANY CLAIM T ASSERT | MI THE LAV OF ANY
OTHER JURISPHCTION GOVERNS THIS AGREEMENT AND THE OBLIGATHONS,
AND THIS AGREEMENT AND THE OBLIGATIONS SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

(ity CONSENT _TO  JURISDICTION. ANY LEGAL SUIT, ACTION OR
FROCEERING AGAINST LENDER DR ASBIGNOR, ANY GUARANTOR OR OTHER
PARTY TO THIS TRANSACTION ARISING DUT OF OR RELATING TO THIS

AGREEMENT SHALL BE INSTITUTED IN THE S80OLE OPTION OF LENDER TN ANY

PEDERAL OR STATH COURT LOCATED IN WESTCHESTER CGU \'T‘z’ \IFW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL HEATHONS

LAW: HOWEVER, LENDER MAY, AT ITS OPTION, COMMENCE Aw ACTHON,
SUIT OR PROCEEDING IN ANY OTHER APFROPRIATE FORUM OR JURISDICTION
TO OBTAIN POSSESSION OF OR FORECLOSE UPON ANY COLLATERAL, TO
OBTAIN EQUITABLE REBLIEF OR TO ENFORCE ANY JUDGMENT OR ORDER
ORTAINED BY LERDER AGAINST ASSIGNOR OR ANY GUARANTOR OR WITH
RESPECT TO ANY COLLATERAL, IF ANY, TO ENFORCE ANY OTHER RIGHT OR
REMEDY UNDER THIS AGREEMENT OR TO OBTAIN ANY OTHER RELIEP
DEEMED APPROPRIATE BY LENDER, AND LENDER AND ASSIONOR WAIVE ANY
OBIRCHON WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND LEMDER AND
ASSIGNOR HEREDY IRREVOCABLY SUBMITS TO THE JURISDICTION QF ANY
SUICH COURT IN ANY SUIT, ACTION OR PROCEEDING. ASSIONOR REPRESENTS
AMND WARRANTS THAT YT HAS REVIEWED THIS CONSENT TO JURISDICTION
PROVISION WITH [TS LEGAL COUNSEL, AND HAS MADE THIS WAIVER
KNOWINGLY AND YOLUNTARILY. '

() Severability of Provisions, Any provision of this Agreement ot any of the other Loan
Documents that is prohibited or unenforceable n any jurisdiction shall, a8 to such junisdiction, be
ineffective 1o the wxtent of such prohibition or wnenforcesbility without invalidating the
remaining provisions of this Agreement or the other Loan Documents or affecting the validity or
erforcesbility of such provision bvany other jurisdiction.

(k3 Headings, The headings preceding the text of this Agreenent arg fhseried solely for
convenience of reference and shall not canstitute & pact of this Agreement or affect #ts meaning,
constroction or effect.

() Exhibits and Schedules. Al of the Exhibils and Schedules to this Agreement ure hereby
incorporated by refersice herein and made 8 part hergot

() Entive. Agreement Amendmentss Lender's Consent.  This Agreement (iuchiding the
Exhibits herelopsupersedes; with vespeet to their subject matter, all prior and confempotaneons
agreawents, wnderstandings, inducements or conditions betwsen the respeetive purties, whether
oxpress or poplied, oval orwritten. No amendmentor watver of any provision of this Agrecaent,
nor consent e any departtre by Assignor therefrom, shall in any event be effective unless the

saie shall bein.a Record Authenticated by Lender, and then such walver o consent shall be
effective only i the specific instance and for the specific purpose forwhich given.

{n} Exseution in Counterparts, This Agreement mpy be executed it any number of
gensiaterpants, each ofwhich-when so executed shal! be deemed to be an originaband all of which
taken together shall constitsie but one and the same agreement,
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ENWITNESS "v’ HEREOF, the parties bereto-has oaused this Sgeomeat o beduly exesuied
and deliveredby ity offfcer duly suthorlzed as of theaday wod year firat shove weliten

ASBIGNOR:
SOUTHWORTH COMBANY

LENDER:

ATEPINCGILE

Nuwsey Cilal Beezupak

5 Exeoutive Vioe Preddent

{Nignature Page ~ CON G4 - Tradepink Assignment and Seoutily Agradinent - 5000
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IN WITNESS WHEREOF, the parties hereto has caused this Agresment to be duly executed
and delivered by its officer duly authorized as of the day and year first above written,

ASSIGNOR:
SOUTHWORTH COMPANY

By

Wamer Uavid £, Soutlwwarth

Tts: President and Chief Exeoutive Officer

LENDER:

ACF FINCO {?ﬂ\ /
I

By { ; ,,.6.,/—,(

biame: Qiaﬁ?gé;kg ak

Ry Executive Vice President

(Signature Page - CON 04 Trademiark Assignment and Sechrine Agreement — SO
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ENHIBIT A
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

TRADEMARKS AND TRADEMARK APPLICATIONS

Trademark Repistration Number | Registeation Date Chwner

PARKSIDE 3070670 ' 0372172006 | Soutlnworth Campany
MADISON PARK | 2883454 0971472004 Southworth Company
MADISON PARK 237643 Q6/G572001 Southworth Campany
GREETINGSS

FARKSIDE PAPERS | 2062206 | U6/0/199% | Southworth Company
STYLES 1764672 o3zl Southworth Company
MISCELLANEDUS | 3764075 00/23/2010 | Soutiworth Company
PESIGN (Butterfbhy)

MOTIVATIONS | 42766158 U013 Soutnyorth Company
PAPERLOGIC Mot available, Notsvailable, | Sowtworth Compuany
PAPERLOGIC  and | Notavailable Mot.avatiable Soutinvasth Company
Design

CANADA

Reg No, Reg Date Serial No. Filing Date Mk

16501948 G013 PAPERLOQGIC
FRANMCE
Reg N, Rep Date Serial Mo, Fiting Date Mark

134045754 LIABBAI0L3 FARERLOGIC

Reg No; Reg Date Sermd No Filing Date Muark
3620130079930 062013 PAPERLOGIC

UNITED KINGROM

Heg Now Rep Date Serial No, Filing Date Mark
3429849 Q37212014 3P29849 FLAGG/ 23 PAPERLOGIC

228828 S.does TRADEMARK 2
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TPALY

Mark

PAPERLOGIC

Reg Mo, Reg Date Serial No, Filing Date
MIZOI3CO 1043 PHSR2013

SPAIN

Reg Mo, Reg Dale Serial No, Filing Date  Mark

202013

3099583

REGISTERED DOMAIN NAMES

MADPARK.COM
MADISONPARRKGREETINGS.COM
MADISONPARKGROUP.COM
THEMADISONPARKGROUP.COM
LINNEADESIGN.COM
LINNEADESIGNS.COM
LINNEADBESIGNSTORE.COM
IROPSHOP.COM

POPSALES.COM
GIRLDESIONER.COM
KOCONY.COM
PARTYPARTNERDESIGN . COM
PARTYPARTNERSHOP.COM
PARKSIDEPAPERS.COM
PARKEIDEPAPERCOM
PARKSIDEPAPERANDGIFT.COM

28828 S.doex

EM BT e oA

PAPERLOGIC

TRADEMARK '*
REEL: 006346 FRAME: 0014



EXHIBIT R
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

LICENSES OF, AND LIENS AND ENCUMBRANCES ON, TRADEMARK
COLLATERAL

Subject o a ben granted to Ridgestone Bank, 8 Wisconsin banking corporation, pursuant 16 a
Security Agreement dated May 14, 2009,
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