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SECURITY INTEREST AGREEMENT

THIS AGREEMENT is made as of —~Suag. L‘f 11999, between

PREMIER BEDDING GROUP, LLC, & Connecticut LIMITED LIABILITY COMPANY
having its principal place of business at 20 West Main Street, Ansonia, CT 06401-0525
(the “Company”), and FLEET NATIONAL BANK, having a mailing address at 777 Main
Street, Hartford, CT 06115 (the “Lender”).
RECITALS
The Company and Lender are parties to certain Loan Agreement dated

’:\;Q! \_’\ , 1999, and a certain Agreement of Guaranty datedTumL L—l , 1999

(hereinafter collectively referred to as the “Loan Agreements”), pursuant to which
Lender has agreed, subject to the terms and conditions set forth in the Loan Agreement,
to make loans to the Company.

The Company has agreed to provide security for the payment and performance
to Lender of obligations of the Loan Agreements by pledging licenses of certain patents,
trademarks, patent applications/registrations and trademark applications/registrations.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and to secure the timely payment and
performance of the Loan Agreements, the Company hereby agrees with Lender as

follows:

1. To secure the payment and performance of the Loan Agreements, the
Company hereby pledges, assigns and grants to Lender a continuing security interest in

and lien upon the following property of the Company (the “Collateral®):
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(a) any and all license rights held by the Company in all trademarks and
trademark registrations listed on Schedule A attached hereto;
(b) Any and all license rights held by the Company in all patent and patent

applications registrations listed on Schedule A attached hereto.

2. The Company represents and warrants that:

(a) The Company has the unqualified right to enter into this Agreement and
perform its terms;

(b)  To the best of the Company’'s knowledge, each of the subject Patents and

Trademarks listed in Schedule A hereto are valid and enforceable.

3. The Company agrees that, until all of the Obligations have been satisfied
in full, it will not enter into any agreement (including, without limitation, any license
agreement) which is inconsistent with the Company’s duties under this Agreement.
Licenses entered into with or by the Company in the ordinary course of business,

subject to the Security Interest herein, shall not be deemed to violate this paragraph 3.

4. At such time as all of the Loan Agreements shall have been satisfied
finally and in full, Lender shall execute and deliver to the Company all releases and
other instruments necessary to terminate Lender's security interest in the Collateral.

Lender agrees to execute the form of the Release of Lien as attached as Schedule B.
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5. No course of dealing between the Company and Lender, nor any failure to
exercise, nor any delay in exercising, on the part of Lender, any right, power or privilege
hereunder or under the Loan Agreements shall operate as a waiver thereof; nor shall
any single or partial exercise of any right, power or privilege hereunder or thereunder
preclude any other or further exercise thereof or the exercise of any other right, power

or privilege.

6. All of Lender’s rights and remedies with respect to the Collateral, whether
established hereby or by the Loan Agreements, or by any other agreements or by law

shall be cumulative and may be exercised singularly or concurrently.

7. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision, or part
thereof, in such jurisdiction, and shall not in any manner affect such clause or provision

in any other jurisdiction, or any other clause or provision of this Agreement in any

jurisdiction.

8. This Agreement is subject to modification only by a writing signed by the
parties.

9. The benefits and burdens of this Agreement shall inure to the benefit of

and be binding upon the successors and assigns of Lender and upon the successors of
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the Company. The Company shall not assign its rights or delegate its duties hereunder

without the prior written consent of Lender.

10.  This Agreement shall be effective upon acceptance by Lender in the State
of Connecticut whereupon the same shall be governed by and construed in accordance

with the laws of the State of Connecticut.

11.  The Lender may perfect the security interest by recording this document in
the United States Patent and Trademark Office, or in the case of foreign patents or
trademarks, in the appropriate foreign Patent and Trademark Office. if Lender elects to
perfect this security interest in countries outside of the United States, the Lender shall
be responsible for expenses in recording this document and in releasing the security
interest, except that, if the Company is in default of its obligations under the Loan
Agreements, then the Company shall be responsible for expenses incurred in recording

this document and in releasing the security interest.

WITNESS the execution hereof under seal as of the day and year first above

written.

LIS CORPORATION FLEET NATIONAL BANK

o AP AL oy L M M
Name: Ricbr~ed 7 Meer\| Name: Linda M. Smy#h

Title: Srere !—w:) Title: Vice President
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STATE OF CONNECTICUT

COUNTY OF ARZTFERD

SS.

-of £1S CORPORATION, to me known and known to me to be the same
person dedtribed in and who executed the foregoing instrument and duly acknowledged
to me that this document was executed as a free act and deed.

Notary Publi’ ~ “~77

Z On this C)ﬁﬂ“ 4 , 1999, before me personally came é/ﬂﬁMﬂW@/

THRYN J. SELTZER

TARY. PUBLIC
NO APR. 30, 2002

KA

MY COMMISSI’JN EXPIRES
STATE OF CONNECTICUT
COUNTY OF z‘fﬁ%/ﬁz@ ;

SS.

On this/)W 7 , 1999, before me personally came Linda M. Smyth, Vice
President of Fledt National Bank, to me known and known to me to be the same person
described in and who executed the foregoing instrument and duly acknowledged to me
that this document was executed as a 7 act and deed.

L7 V]

KATHRYN J, SELTZER
NOTARY. PUBLIC ‘
WY COMMISSION EXPIRES APR. 30, 2002 " -

Notary Public
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SCHEDULE A

Trademark Status Serial No./
Registration No. |
1. BASSETT Registered 1296265
2. DREAM MAKER Pending 75-418857
JCB/21775/67/406843v1
06/03/99-HRT/RMQ
TRADEMARK
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Schedule “B”

RELEASE OF SECURITY INTEREST

BE IT KNOWN that the undersigned, as an officer of FLEET NATIONAL BANK
having a mailing address at 777 Main Street, Hartford, CT 06115 (the “Lender”) for its
benefit as lender and party to a certain Security Interest Agreement dated

, (the “Security Agreement”) and the presently record holder of a

security interest granted by Premier Bedding Group, LLC, a Connecticut limited liability
company having its principal place of business at 20 West Main Street, Ansonia, CT
06401-0525 (the “Grantor”) pursuant to the Security Agreement for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, does
hereby fully, completely and without reservation of any kind, discharge, release and
relinquish the Grantor, its successors and assigns, from the Security Interest held by the
Lender insofar as it relates to all of Lender’s right, title and interest in and to the patent
and trademark registrations or applications listed on the attached Schedule “A” together

with the goodwiil associated with the trademarks.

If any term or provision of this Release is or shall become illegal, invalid or
unenforceable in any jurisdiction, all other terms and provisions of this Release shall
remain legal, valid and enforceable in such jurisdictions and such illegal, invalid or

unenforceable provision shall be iegal, valid and enforceable in any other jurisdiction.

Should the Grantor so desire, Lender shall execute a UCC-2 or a UCC-3
Financing Statement Change and/or other such documents as may be appropriate to

release the collateral described above.
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Schedule “B”

IN WITNESS WHEREOF, the parties hereby executed this RELEASE OF
SECURITY INTEREST as of this day of .

FLEET NATIONAL BANK

By:
Name:
Title:
STATE OF CONNECTICUT:
: SS.
COUNTY OF
On this day of before me personally came

, Vice President of Fleet National Bank to me known and known
to me to be the same person described in and who executed the foregoing instrument
and duly acknowledged to me that this document was executed as a free act and deed.

Notary Pubilic
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