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GRANT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, Happy Kids, Inc., a New York Corporation (the “Grantor™) with
principal offices at 100 West 33" Street. Suite 1100, New York, NY 10001, hereby assigns and
grants to The CIT Group/Commercial Services, Inc., as Collateral Agent, with principal offices at
1211 Avenue of the Americas, New York, New York 10036 (the “Grantee”), a security interest
in (i) all of the Grantor’s right, title and interest in and to the United States trademarks, trademark
registrations and trademark applications (the “Marks”) set forth on Schedule A attached hereto,
(ii) all Proceeds (as such term is defined in the Security Agreement referred to below) and
products of the Marks, (i) the goodwill of the businesses with which the Marks are associated
and (iv) all causes of action arising prior to or after the date hereof for infringement of any of the

Marks or unfair competition regarding the same.

THIS GRANT is made to secure the satisfactory performance and payment of all
the Obligations of the Grantor, as such term is defined in the Security Agreement among the
Grantor, the other assignors from time to time party thereto and the Grantee, dated as of
December 17, 1999 (as amended from time to time, the “Security Agreement”). Upon the occur-
rence of the Termination Date (as defined in the Security Agreement), the Grantee shall, upon
such satisfaction, execute, acknowledge, and deliver to the Grantor an instrument in writing

releasing the security interest in the Marks acquired under this Grant.

This Grant has been granted in conjunction with the security interest granted to the
Grantee under the Security Agreement. The rights and remedies of the Grantee with respect to

the security interest granted herein are as set forth in the Security Agreement, all terms and

provisions of which are incorporated herein by reference. In the event that any provisions of this

Grant are deemed to conflict with the Security Agreement, the provisions of the Security

Agreement shall govern.

new york 535576 vl [Bh9401'.doc]
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Page 2

IN WITNESS WHEREOF, the undersigned have executed this Grant as of the

|-1L day of Q“'c' amber, 1999
HAP@DS, INC., Grantor
o I/ &ap\.
Npme:
itle:

THE CIT GROUP/COMMERCIAL
SERVICES, INC.,
as Collateral Agent and Grantee

4‘/
=
o]
f
|

- \h \

By |\, = O
Name: ©

Title:

new york 535576 v1 [Bh9401!.doc]
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STATE OF NEW YORK )

) ss.:
COUNTY OF NEW YORK )

On this ] day of MJ qu, before me personally came M

Ay who, being by me duly sworn, did state as follows: that [s]he is
v%.&.v()\m’\)\ of HAPPY KIDS, INC. that [s]he is authorized to execute the foregoing Grant

on behalf of saidnpnatoun  and that [s]he did so by authority of the Board of Directors of

said {npildga .
(ﬂlfuﬁh& m%‘a’( ( EA@“

Notary Public

DEESHA M. HiLL 'ZJHMY

Notary Public, State of New York
No., 02HI6025792
Qualified in Kings County
Certificate Filed in'New York Crrnty
Commission Exp'res Juns 1, 2.0

new york $35576 vl (Bh9401! doc]
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STATE OF NEW YORK )
" ) ss.:
COUNTY OF NEW YORK )

On this _\j, day of /ﬂ“ EMIBWL, H‘H, before me personally came S]Ag\/jgéA'

who, being by me duly sworn, did state as follows: that [s]he is

-
&L&,@M‘é\@“ of The CIT Group/Commercial Services, Inc. that [s]he is authorized to

execute the foregoing Grant on behalf of said corporation and that [s]he did so by authority of the

Asha yn 3t éa%—

Notary Public

l'ﬂq}qjm
DEESHA M. i Jork
¥ blic, State of New Yor
Notary PUd s 15025792

iFed in Kings .
Certi‘fgf!];lz‘v‘. [Filed in New York CCZII,BV
Com-m‘ss‘\z:n Expires June 1,

Board of Directors of said corporation.
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SCHEDULE A

Marks Country Ownership of Mark Serial/Registration No.
Bull Frog USA Happy Kids, Inc. 75/532,640
Bull Frog & Design USA Happy Kids, Inc. 1,428,447
Bull Frog Knits & Design ~ USA Happy Kids, Inc. 1,367,720
Champ & Design USA Happy Kids, Inc. 1,330,950
Hearts & Design USA Happy Kids, Inc. 1,761,433
Little Champ & Design USA Happy Kids, Inc. 1,336,772
Surfan USA Happy Kids, Inc. 75/484,255
Arctic Plains USA Happy Kids, Inc. 75/777,777
O.P. Kids and Design Puerto Happy Kids, Inc. 33,878
Rico
new york 539114 v1
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