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THOMPSON-COBURN-LLPS

L& DEPARTMENT QF COMMERCE
Unlted States Patant and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY  our rer.: 209/31050

@onz/016

To tha Diractor of the U. S. Patents and Trademark Office: Plaasa record the ettached documents or the new address{as) balow,

1. Name of conveylng party(les):
Universal Sewing Supply, Inc.

] Assoclation
3 Limited Partnarship

[ Individual(s)

] General Partnérship

Corporation-State: Mlssouri

[J Other

GCitizenshlp (see guidelines)

Additishal namae of conveying perlias attaghed? O ves & Ne

1. Nature of conveyange/Execution Date(s):
Execution Date(s)_August 23, 2006

O Assignment ] Mergar

Security Agreement OJ Change of Name

] QOther,

Addltlonel nemes, addresses, or cltizanship attached?

2. Name and address of recelving party{les)
Yeg

B Ne

Name: U.S. Bank National Asspeiation

Internal

Address: 5" Flogr

Strest Address:_ One US Bank Plaza
Clty:_St. Louls

State; Migsouti

Country: US.A. Zip: 63101
Assacigtion  Citizenship __Miesour

[] General Partnership  Citizenship

[ Uimited Partnership  Citizenship

[] Corporation  Cltizenship

(] Other Citizenship

If aeslgnae s nat demiclied in the United Staten, B domasts
representative daglgnatien s attached; [0 Yes [ Nao

(Designatons must be a seperas documant frem easignment)

4. Application number(s) or reglstration number(e) and

A. Trademark Application No.(s)
78/700083, 78/700073, 78/700085, 78/173738

identifleation or deseription of the Trademark.

B, Trademark Registration No.(s)
1881336, 1993151, 1996801, 2358938, 3123695,

0530869

Additlonal shests attached? [ Yes [ No

. 1dentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party te whom corregpondance
coneerning document should be mailed:

Name Caroling G, Chicoing

Internal Address:_Thempson Coburn LLP.

&. Total number of application and 10
registrations Involved:

7. Total fee (37 CFR 2.6(b)(6) & 341 B 26500
[ Authorized to be charged by credit card
Autharized to be chargad to deposit account

Street Address:_Qne US Bank Plaza [ Enclosed
City: St Louis 8. Paymant Information:

State: MO ZIP:_B63101 a. Credit Card Last 4 Numbers

Phone Number: ___314-552-6409 . Explration Date

Fax Number: 314-5 20,7458\ / b. Deposit Account Number 20-0823

Ermail Address: cch/i %lnaﬁthom ncokdn, a2, uthorized User Name __Theompaon Goburn LLP

9. Signature: /
O

QOctober 19, 2008

“Cargline G, Chicoine

[/ e
\Signatire

Date

Tl number of pages including sever
anesi, atachments, and dasuments

Marme of Pergsan Slgning

[

Documents to ba recorded (including cover s
Mall Stop Asslgnment Racordation Services, Direct

700292851

heet) should be faxad to {571) 273-0140, or malled Lo
ar of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450

TRADEMARK
REEL: 003413 FRAME: 0633

[v]
il
o
=}
=]
[
@
I
0
N
ol
o
o]
N
=}
o
0
o
Il
@
I
t



10419 :
F13/72008 1648 FAX 3145526000 THOMPSON-COBURN-LLPS @on3s016

T EMARK URI REEMENT

TH]S TRADEMARK SECURITY AGREEMENT (this “Agreement”) dated as of
August 23, 2006 is made berween U.5. BANK NATIONAL ASSOCIATION, 2 national banking
association (“Bank™), having an office at One US Bauk Plaza, 51 Floor, St. Louis, Missouri
§3101 and UNIVERSAL SEWING SUPPLY, INC., 2 Missouri corporation, having an office at
1011 East Park Industial Drive, St. Louis, Missouri 63130 (“Borrower”).

1, D TIONS.

1.1  Finencjng Agreement. Any capitalized term used, but not defined in, this
Agreement will have the meaning given in the Financing Agreement berween Bank and
Bomower dated as of the date of this Agreement (the “Financing Agreement”).

12 Other Definitional Provisions: Construction, Unless otherwise specified,

(i)  As used in this Agreement, accounting terms relating to Borrower not
defined in ts Agreement have the respective meanings given to them in accordarce with

GAAP.

(i)  Refsrences to the Uniform Commercial Code, or UCC, mean as enacted in
the particular jurisdiction(s) sncompassed by the reference.

(i) The definition of any document, instrument or agreement includes all
schedules, artechments and exhibits thereto end all renewals, extensions, supplements,
restatements and amendments thereof. All Exhibits and Schedules attached to this Agreement
are incorporated into, made and form en integral part of, this Agreement for all purposes.

(iv) “Hersunder,” “hercin,” “hereto,” “this Agresment” and words of similar
import refer to this entire document; “including” is used by way of illugtration and not by way of
limitation, unless the context clearly indicates the conirary; the singular includes the plural and
conversely; and any action required to be taken by Borrower is to be taken promptly, unless e

context clearly indicatss the conuary.

(v)  All of the uncapitalized terms contained in this Agreement which are now
or hereafter defined in the Code will, unless the context indicates otherwise, have the meanings
provided for now or hereafter in the Code.

(vi) “material item of the Trademark Collateyal” means the mark(s)
af 1" and each item of the Trademark Collateral unless, with respect to the applicable
item of Trademark Collateral, the goodwill of the business connected with and symbolized by
such application, registration, trademark or service mark is not necessary in the conduct of

Borrowear’s businass.
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2. GRANT_QF SECURITY. To secure the full, prompt and complete payment and
performence of the Obligations, Borrower hereby grants to, and creates in favor of, Bank &
continuing security interest in, and Lien on, all of the Trademark Collateral. As used in this
Agreement, “Trademark Collateral” means, collectively, () all of Borrower’s right, title and
interest in and to all of its now or in the future owned or existing trademarks, service matks,
trademark or service mark registrations, trade names, and trademark ot service mark applications
{exclusive, for purposes only of this Agreement, of any Intent to Use Applications as defined
below), including each mark, registration, 2nd application listed on Schedule I attached hereto
and made 2 part hereof (the property in this item (i) being collectively, the “Trademarks"}; (it) all
renewals of each of the Trademarks; (iii) all income, royalties, damages and payments now and
in the fature due or payable under with respect (o any and all Trademarks, including damages
and payments for past or future infringements of any and all Trademarks; (iv) all rights to sue for
past, present and future infringements of any and all Ttademarls; (v) all rights corresponding to
each of the Trademarks throughout the world; (vi) all rights of Borrower as licensor or licensee
under, and with respect to, rademarks, service marks, trade names, and trademark end service
mark applications, including the licenses listed on Schedule I and the Trademark Licenses (as
defined in Section 3.1) (Borrower's rights as licensor or licenges sometimes referred to in this
Apreement collectively as “Trademark License Rights”); and (vii} together in each case with the
goodwill of Barrower's business connected with the use of, and symbolized by, the Trademark
Collateral.  Notwithstanding anything to the contrary in this Agreement, nothing in this
Agreement is intended to be, or may be construed to be, an assignment of any application o
register any trademark or service mark based on any intent to usc filed by, or on behalf of,
Borrower (“Intent to Use Applications™), and any Intent to Use Applications are specifically
excluded from Trademark Collateral for purposes of this Agreement.

3, LICENSES,

11 Licenses, Borrower expressly represents, warrants, covenants and agrees that
Barrower shall not license, as licensor, any Trademarks (2 “Trademerk License”™) included in the
Trademarl Collateral without the prior written consent of Bank, which consent will not be
unreasonably withheld by Bank, and each such Trademark License so granted shall be subject to
the terms and conditions of this Agrsement, including the termination provisions in Section 3.2,
Bank shall not be under any obligation to consent 1o 2 Trademark License unless it 1§ necessary
or appropriate in the ordinary course of Bomower's business as presently conducted by it and so
long as no Event of Default has occurred and is continuing.

32  Event of Default. If an Event of Default occurs, Bank shall have the right,
immediately or at any time thereafter, in its sole discretion, to deliver to Borrower and (o gach
licensee under a Trademark License notice tetrinating the Trademark Licenses, whergupon (i)
the Trademark Licenses will automarically and immediately terminate without any further notice
or demand (which Borrower expressly waives), (i) all rights and interests of the licensecs in and
to and under the Trademark Licenses will revert to Borrower: and (iii) all dghts of the licensees
in the Trademark Collateral will cease to exist and be void. If the Event of Default is pured to
Bank's satisfaction or is waived in writing by Bank, then, without any further action on the part
of Bank, the Trademark Licenses will immediately revest with the licensees on the cessation of
the Event of Default subject to the terms of this Agreement.
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4. REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants that:

(i)  Botrower is the sole legal and beneficial owner of the entire right, title and
interest in and to the Trademark Collateral, free and clear of any Lien, option, or license except
as otherwise disclosed in Schedule L

Gi)  Set forth in Schedule I is a complete and accurate list of all Trademarks and the
Trademark License Rights owned by Bomrower or in which Borrower has any rights,

(i) Each Trademark identified in Schedule I is subsisting and has not been adjudged
invalid, unrsgisterable or unenforceable, in whole or in part, and each registered trademark and
service mark and, to Borrower's knowlsdge, each application for trademark and service mark
registration is valid, registered or regiswable and enforceable, Borrower has notified Bank in
wriring of all prior uses of any material item of the Trademark Collateral of which Borrower is
aware which could lead to such item becoming invalid or unenforceable, including prior
unauthorized uses by third parties and uses which were not supported by the goodwill of the
business connected with such item,

(iv)  Borrower has not granted any license, release, covenant NOt to sue, OF NON-
assertion assurance to any Person with respect to any part of the Trademark Collateral except as

otherwise disclosed in Schedule 1.

(v)  Reasonable and ptoper statutory notice has heen used in connection with the use
of sach registered trademark and service mark.

(vi)  The Trademark License Rights are in full force and effect, and Borrower is not It
default under any of the Trademark License Rights and, to Borrower’s knowledge, no event has
oceurred which with notice, the passage of time, the satisfaction of any other condition, or all of
them, might constitute a default by Borrower under the Trademark License Rights.

(vii) Except for the filing of UCC fnancing Statements, no authorization, consent,
approval or otber action by, and no notice to or filing or recording with, any Governmental
Authority is cutrently or i reasonably expected to be required either (&) for the gramt by

Borrower of the Liens granied hereby or for the execution, delivery or performance of this
Agreement by Borrower, or (b) for the perfection of or the exercise by Bank of its rights and

remedies hersunder.

3. FURTHER ASSURANCES.

51 Required Borrower Actions. Borrower will from time (o time, at its expense,
promptly execute and deliver all further instruments, documents and agreements take all further
action, that may be necessary or desirable, or that Bank may reasonably request, in order to (i)
continue, perfact and protect the security interests and Liens granted or purported to be grented
by this Agreement or (ii) enable Bank to exercise and enforce its rights and remedies under this
Agreement with respect to any part of the Trademark Collateral.
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52  Financing Statements. Without Hmiting the generality of Section 5.1, Bank is
authorized by Borrower (i) to file one or more financing statements disclosing Bank’s security
interest and Lien under this Agreement without Borrower's signature appearing thereon and to
comect or complete, or to canse to be corrected or completed, any financing statements,
coptinuation statements or other such documents as have been filed naming Borrower as debtor
and Bank as secured party and (ii) to give notice to any creditor or landlord of Borrower or 1o
any other Person to whom Bank may reasonably determine it is necessary or desirable under
applicable Jaw to give natice to perfect or preserve Bank’s interests in the Trademark Collateral.
A carbon, photographie or other reproduction of this Agreement or any financing statement
covering the Trademark Collateral or any part thereof will be sufficient as a financing statement.

53  Further Information. Borrower will furnish to Bank from tims to time statements
and schedules further identifying and describing the Trademark Collateral, including any
licensing of Trademark Collateral, and all other reports in connection with the Trademark
Collateral as Bank may reasonably request, all in reasonable detail.

54  Additiona] Ownership Interests. Borrower agrees that, should it obtain an
ownership interest in any Trademark License Rights or Trademarks, which is not now identified
in Schedule I, i) Borrower will give prompt written notice to Bank, (if) the provisions of Section
9 shall automatically apply to the Trademark License Rights and Trademarks (exclusive of any
Intent to Use Applications) acquired or obtained, and (iii) sach of such Trademark License
Rights and Trademarks (exclusive of any Intent to Use Applications), together with the goodwill
of the business connected with the use of the merk end symbolized by it, shall automatically
become part of the Trademark Collateral, Borrower authorizes Bank to modify this Agreement
by amending Schedule I to include eny of the Trademark License Rights or Trademarks which
become part of the Trademark (Collateral under this Section 5.4,

55  Maintenance of Righs. Borrower will take all necessary steps in any proceeding
before the United States Patent and Trademark Office (or any similar office or agency in any
other country or any political subdivision of that country) or in any coutt 10 maintain each
registered Trademark and fo pursue each marerial itemn of Trademark Collateral, including the
filing of applications for repewal, the payment of maintenance fags, and the participation in
opposition, interference and infringement proceedings. To the extent necessary to the conduet of
its businesses, Borrower agrees to take corresponding steps with respect 1o the other items of
Trademark Collateral (i.e., exclusive of any material item of Trademark Collateral) and each new
or other registered Trademark and application for Trademark registration to which Borrower is
now or later bscomes entitled. Amny expenses incurred in connection with such activitics shall be
bome by Borrower, Borrower shall not (i) abandon any registration of or any material item of
Trademark Collateral or (ii) abandon any right to file an application for Trademark registration,
or, with. respect to any other Tradsmark Collateral (i.e, cxclusive of any material Item of
Trademark Collateral), abandon any pending application, registration, or Trademark, unless the
goodwill of the business connected with and symbolized by such application, registration, or
Trademark is not necessary in the conduct of Borrower’s business.
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56  Notifieation. Borrower will notify Bank immediately when Borrower leams (i)
that any material item of the Traderark Collateral may become abandoned or dedicated; (ii) of
any adverse determination or any development (including the institution of any proceeding in the
United States Patent and Trademark Office or any other U.S. or forelgn court or tribunal of any
kind) regarding any material item of the Trademark Collateral; or (iii) that Borrower ig or
potentially could be in default of any of the Trademark License Rights.

57 Infringement, If Bormower becomes aware that any material item of the
Trademark Collateral is infringed or misappropriated by any Person, Borrower will promptly
notify Bank and will, if necessary under the circumstances, promptly sue for infringement or
misappropriation and for recovery of all damages caused by the infringemcent or misappro-
priation, and will take all other sctions as Borrower deems appropriate under the circumstances
to protect the Trademark Collateral. Any expense incurred in connection with the foregoing
activities will be bome by Borrower.

52 Starutory Notice, Borrower will continue to use, and will cause the use of,
reasonable and proper statutory notice in connection with its use of each registered trademark or
service matk.

6. TRANSFERS AND O THER LIENS, Borrower will not;

(i) sell, assign (by operation of law or otherwise), license or otherwise
dispose of any of the Trademark Collateral, except (a) as expressly permitted by the Pinancing
Agreement or (b) as expressly permitted by this Agreement,

(if)  create or suffer to exist any Lisns on, or with respect to, any of the
Trademark Collateral except as otherwise disclosed in Schedule T or as otherwise expressly per-
mitted by the Financing Agreement; or

(i) take any other action in connection with any of the material items of
Trademark Collateral that could impair the value of the interests or rights of Borrower or Bank
in, to or under such Trademark Collateral.

7. POWER OF ATTORNEY. Bomower hereby irrevocably appeints Bank as Borrower's
attorney-in-fact, with full authority in Borrower's place, stead and on behalf of Borrower and in
Borrower's name or otherwise, from time [0 dme in Bank's sole and absolute discretion, to take
any action and o ¢xecute any instument that Bank may deem necessary or advisable on and
after the occurrence of an Event of Default and during the continuance thereof to accomplish the

purposes of this Agreement including:

4] to ask, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under, or in respect of, any and all of

the Trademark Collateral;

(i)  to receive, indorse, and collect any drefts or other instruments, documents and
chattel paper, in connection with clause (i) of this Section 7; and

3392896 3
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(ili) () to file any claims or take any action or institute any proceedings that Baik
may deem necessary or desirable for the collaction of eny of the Trademark Collateral, (b) to
assign of record in the United Stares Patent and Tradsmark Office (and each other applicable
Govemnmental Authority) any and all of the Trademark Collateral in Bank's name (or the name
of any nominee), or (c) otherwise to enforce the rights of Benk with respect to any of the

Trademark Colleteral,
8. BANK MAY PERFORM.
81 Performence by Bank. If Borrower fails to perform any of its obligations

contained in this Agreement after notice from Bank, Bank (solely at its option without any
obligation to do so) may itself perform, or cause performance of, such obligations, end the
expenses of Bank incurred in connaction therewith shall be payable under the Financing

Agresment.

82  Bagk May Bring Suit. On, and at any time after, the occurrence of an Event of
Default and during the continuance thereof, Bank will have the right, but in no way will be
obligated, to bring suit in its own name or in the name of Borrower to enforce any part of the
Trademark Collateral, Borrower will at the reasonable request of Bank do any and all lawful
acts and sign any and all proper documents required by Bank in aid of Bank’s enforcement
scfions. On Bank's demand, Borrower will promptly reimburse and indemnify Bank for all costs
and expenses incurred by Bank in the exercise of its rights under this Section 8.

9. BANK'S DUTIES. The powers and rights conferred on Bank under this Agreement are
solely to protect its interests in the Trademark Collateral and will not impose any duty on Bank
to exercise any of the powers or rights, Except for the reasonable care of any Trademark
Collateral in its custody and possession and the accounting for moneys actually received by it
under this Agreement, Bank will have no duty as to any Trademark Collateral or as to the taking
of any necessary steps to preserve rights ageinst other Persons or any other rights pertaining to
any Trademark Collateral. Bank will be deemed to have exercised reasonable care of the
Trademark Collateral in its custody and possession if the Trademark Collateral is accorded

treatment substantially equal to that which Bank accords its own property.
10, REMEDIES. If any Eventcf Default occurs and is continuing:

(i)  Bank may exercise in respect of the Trademark Collateral, in addition to other
rights and remedies provided for in this Agreement or otherwise available to Bank, all the rights
and remedies of 2 secured party on default under the UCC (whether or not the UCC applies to
the affected Trademark Collateral) and also may do any oné or more of the following at Bank's
option: (a) cause the assignment of record in the United States Patent and Trademark Office (and
each othar applicable Governmental Authority) of the Trademark Collateral in Bank's name or in
the name of any nominee of Bank; (b) exsrcise any and all rights and remedies of Borrower
under or otherwise in respect of the Trademark Collateral: (¢) require Borrower to, and Borrower
at its expense will, immediately on Bank's request assemble all or any part of the documents
embodying the Trademark Collateral as directed by Bank and make the documents available to
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Bank at 2 place to be designated by Bank which ig teasonably convenient to both Bank and
Bomrower; (d) lcense the Trademark Collateral or any part thereof, or assign its rights to the
Trademark License Rights to any Person and exercise any and all rights and remedies of
Borrower under of in connection with the Trademark Licenses or otherwise in respect of the
Trademark Collateral; and (e) with 10 days advance notice (unless no notice is required undet
applicable law), sell the Trademark Collateral or any part thereof in one of more parcels at public
or private sale, at any of Bank’s offices or elsewhere, for cash, on credit or for future delivery,
and upon such other terms as Bank may deem commercizlly reasonable. In the event of any sale,
assignment, or other disposition of any of the Trademark Collareral, (1) the goodwill of the
business connected with and symbolized by any Trademark Collateral subject to such disposition
chall be included, and (2) Bormower will supply to Bank or its designee Borrower’s (A) know-
now and expertise relaring to the manufacture and sale of products or the provision of services
relating to any Trademark Collateral subject to such disposition and (B) customer lists end other
records relating to such Trademark Collateral and to the distribution of such products and
services. Borrower agrees that, to the extent notice of sale shall be required by law, at least 10
days' notice to Borrower of the time and place of any public sale or the time after which any
private sale is to be made shall constitute reasonable notification, Benk shall not be obligated to
make any sale of any Trademark Collateral regardless of notice of sale having been given. Bank
may adjourn any public or private sale from tire to time by announcement at the time and place
fxed therefor, and such sale may, without further notice, be made at the time and place to which

it was so adjourned.

(i)  All payments received by Borrower under or in connection with eny of the
Trademark Collateral will be received in trust for the benefit of Bank, will be segregated from
other funds of Borrower and will be immediately paid over to Bank in the same form as §0
received (with any necessary indorsements) in ac¢ordance with the Financing Agreement.

(i) Al payments made under, in connection with or otherwise in respect of, the
Trademark Collateral and all cash proceeds received by Bank in respect of any sale of, collection
from, or other realization on all or any part of the Trademark Collateral may, in the discretion of
Bank, be held by Bank as collateral for, and then or at eny time thereafter applied (after payment
of any costs or expenses payable 10 Bank pursuant to the Financing Agreement) in whole or in
part by Bank against, all or any part of the Obligations, in any order as Bank may elect. Any
surplus of any cash or cash proceeds held by Bank and remaining after the indefeasible payment
and performance in full of all Obligations will be paid over to Borrower or 10 whomsoever may
be lawfully entitled to receive the surplus, if any.,

11. NOTICE. Any notice, certificate, request, notification and other communication
required, permited or contemplated hereunder must be in writing end given in accordance with
the Financing Agreement.

12. GENERAL.

12.1  Seversbility. If any term of this Agreement is found invalid under Ohio law or
other laws of mandatory application by a court of competent jurisdiction, the invalid term will be
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considered excluded from this Agresment and will not invalidate the remaining terms of this
Agreement.

122 GOVERNING LAW. THIS AGREEMENT HAS BEEN DELIVERED AND
ACCEPTED AT AND SHALL BE DEEMED TO HAVE BEEN MADE AT ST. LOUILS,
MISSOURL THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACT MADE
UNDER AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF MISSOURI
(WITHOUT REGARD TO MISSOURI CONFLICTS OF LAW PRINCIPLES): PROVIDED
THAT BANK SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

121 WAIVER OF JURISDICTION. AS A SPECIFICALLY BARGAINED
INDUCEMENT FOR BANK TO ENTER INTO THIS AGREEMENT AND EXTEND CREDIT
TO BORROWER, BORROWER AND BANK AGREE THAT ANY ACTION, SUIT OR
PROCEEDING IN RESPECT OF OR ARISING OUT OF THIS AGREEMENT, ITS
VALIDITY OR PERFORMANCE, AND WITHOUT LIMITATION ON THE ABILITY OF
BANK. ITS SUCCESSORS AND ASSIGNS, TO EXERCISE ALL RIGHIS AS TO THE
TRADEMARK COLLATERAL AND INITIATE AND PROSECUTE IN ANY APPLICABLE
JURISDICTION ACTIONS RELATED TO REPAYMENT OF THE OBLIGATIONS, SHALL
BE INITIATED AND PROSECUTED AS TO ALL PARTIES AND THEIR SUCCESSORS
AND ASSIGNS AT ST, LOUTS, MISSOURL BANK AND BORROWER EACH CONSENTS
TO AND SUBMITS TO THE EXERCISE OF JURISDICTION OVER ITS PERSON BY ANY
COURT SITUATED AT CINCINNATI, OHIO HAVING JURISDICTION OVER THE
SUBJECT MATTER, AND CONSENTS THAT ALL SERVICE OF PROCESS BE MADE BY
CERTIFIED MAIL DIRECTED TO BORROWER AND BANK AT THEIR RESPECTIVE
ADDRESSES SET FORTH IN THE FINANCING AGREEMENT OR AS OTHERWISE
PROVIDED UNDER THE LAWS OF THE STATE OF MISSOURL BORROWER WAIVES
ANY OBIECTION BASED ON EORUM NON CONVENIENS, AND ANY OBJECTION TO
VENUE OF ANY ACTION INSTITUTED HEREUNDER, AND CONSENTS TO THE
GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS 1§ DEEMED APPROPRIATE

BY THE COURT.

124 Survivel and Continuation of Representations and Warrenties. All of Borrower’s
representations and warranties contained in this Agreement shall (i) survive the gxacution,
delivery and acceptance hereof by the parties hereto and the closing of the transactions deseribed
herein or related hereto, and (ii) remain tue until the Obligations are fully performed, paid and
satisfied, made by Bormower with the same effect as though the representations and warranties
had been made again on, and as of, each day of the term of this Agreement, subject to such
changes as may not be probibited hereby, do not constitute Events of Default, and have been

consented to by Bank in writing.

12,5 Bank's Additional Rights Regarding Collateral. All of the Obligations shall
comstitute one obligation secursd by all of the Trademark Collateral. In addition to Bank’s other
rights and remedies under the Loan Documents, Bank may, in its discretion exercised in good
faith, following the occutrence and during the continuance of any Event of Default: (1) exchange,
enforce, waive or release any of the Trademerk Collateral or portion thersof, (ii) apply the
proceeds of the Trademerk Collateral against the Obligations and direct the order or manner of
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the liquidation thereof (including any sale or other disposition), as Bank may, from time 1o time,
in each instance determine, and (iii) settle, compromise, collect or otherwise liquidats any such
security in any manner without affecting or impairing its right to take any other further action
with respect to any security or any part thereof.

12.6  Application of Payments: Revival of Obligations. Bank shall have the continuing
right to apply or reverse and reapply eny payments to any portion of the Obligations. To the
extent Borrower makes a payment of payments fo Bank or Bank receives any payment of
proceeds of the Trademark Collateral or any other security for Borrower's benefit, which
payment(s) or proceeds or any part thereof are subsequenily voided, invalidated, declared to be
fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or any other
party under any bankruptcy act, state or federal law, common law or equitable cause, then, to the
extent of such payment(s) or proceeds received, the Obligations or part thereof intended to be
satsfied shall be revived and shall continue in full force and effect, &5 if such payment(s) or
proceeds had not been received by Bank.

1277 Additional Waivers by Borrower, Bortower waives presentment and protest of
any instrument and notice thereof, and, except as expressly provided in the Loan Documents,
demand, notice of default and all other notices to which Borrower might otherwise be entitled.
Borrower shall also assert no claim against Bank on any theory of liability for consequential,
special, indirect or punitive damages.

128 Equitsble Relief. Borrower recognizes that, in the event Borrower fails to
perform, observe or discharge any of its obligations or liabilities under this Agreement, any
remedy of law may prove 1o be inadequate relief to Bank; therefore, Botrower agrees that Bank,
if Bank o requests, shall be entitled to temporary and permanent injunctive relief in any such
case without the necessity of proving actual damages.

12.9 Entire Agreement: Counterparts; Fax Signatures. This Agreement and the other
Loan Documents set forth the entire agreement of the parties with respect to subject matter of
this Agreement and supersede all previous understandings, written or oral, in respect thereof,
Any request from time to time by Borrower for Bank’s consent under eny provision in the Loan
Documents must be in writing, and any comsent [0 be provided by Bank under the Loan
Documents from time to time must be in writing in order to be binding on Benk; however, Bank
will have no obligation to provide any consent requested by Borrower, and Bank may, for any
reason in its discretion exercised in good fairh, elect to withhold the requested consent. Two or
mote duplicate originals of this Agreement may be signed by the parties, ¢ach of which shall be
an original but all of which together shall constituts one and the same instrument. Any
documents delivered by, or on behalf of, Borrower by fax transmission () may be relied on by
Bank as if the document were a manually signed original and (i) will be binding on Borrower

for all purposes of the Loan Documents.

12.10 Headings. Section headings in this Agreement ars included for convenience of
reference only and shall not relate to the interpretation ot construction of this Agreement.
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12.11 Cumplative Remedies. The remedies provided in this Agreement and the other
Loan Documents are cummulative and not exclusive of any remedies provided by law. Exercise of
one or more remedy(ies) by Bank does not require that all or any other remedy(ics) be gxercised
and does not preclude later exercise of the same remedy. If there is any conflict, ambiguity, or
inconsistency, in Bank's judgment, between the terms of this Agreement or any of the other
Loan Docurments, then the applicable terms and provisions, in Bank’s judgment, providing Bank
with greater rights, remedies, powers, privileges, or benefits will control, Without limiting the
generality of the foregoing, the description of the Trademark Collateral in this Agreement does
not in any way limit the desctiption of, er Bank’s Lien on, the "Collateral” as defined in the
Security Agreement, or Bank’s remedies respecting the “Collateral,”

12.12 Waivers and Amendments in Wrigng. Failure by Bank to exercise any right,
remedy or option under this Agreement or in any Loat Documents or delay by Bank in
exercising the same shall not operate as a waiver by Bank of its right to exercise a0y such right,
remedy or option. No waiver by Bank shall be effective unless it is in writing and then only to
the extent specifically stated. This Agreement cannot be amended, modified, changed or

terminated orally.

12.13 Recourse to Directors or Qfficers. The obligations of Bank under this Agreement
are solely the corporate obligetions of Bark. No recourse shall be had for the payment of any
amount owing in respect to this Agreement or for the payment of eny fee hersunder ¢r for any
other obligation or cleim arising out of or based upon this Agreement against any stockholder,
employee, officer, or director of Bank.

12.14 Agsignment. Bank shall have the right to assign this Agreement and the other
Loan Documents. Bomower may not agaign, transfer or otherwise dispose of any of its rights or
obligations hereunder, by operation of law or otherwise, and any such assignment, transfer or
other disposition without Bank’s written consent shall be void. All of the rights, privileges,
remedies and options given to Bank under the Loan Documents shall inure to the benefit of
Bank's successors and assigns, and all the terms, conditions, covenants, provisions and
warranties in this Agreement shall inure to the benefit of and bind the permitied successors and

assigns of Borrower and Bank, rezpectively.

12,15 Continuing Rights. This Agreement creates a continuing Lien on the Trademark
Collateral and will (i) remain in full force and effect until the full and final payment of all the
Obligations, (il) be binding on Borrower, its successors and assigns, and (iif) inure, together with
the rights and remedies of Bank under this Agrcement, to the benefit of Bank and Bank's

successors, transferees and assigns.

12,16 Term. Trademark Collatera) Kev rsiog, Subject to Section 12.6, this Agreement
will terminate on the later to occur of () the foll, indefeasible performance, payment and
satisfaction of the Obligations and (ii) te tarmination of the Financing Agreement, at which time
the Lien granted by this Agreement will terminate end all rights to the Trademark Collateral will
revart to Borrower (without representation, warranty ot recourse). On any such tarmination,
Bank will, at Borrower’s expense, sign and deliver to Botrower such docurments as Borrower
reasonably requests to evidence such termination (without representation, warranty or fECOUrse).
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12.17 Conflict. If there is any conflict, ambiguity. or inconsistency, in Bank's
judgment, between the terms of this Agreement and any of the other Loan Documents, then the
applicable terms and provisions, in Bank’s judgment, providing Bank with greater rights,
remedies, powers, privileges, or benefits will control, Without limiting the generality of the
foregoing, the description of the Tradernark Collateral in this Agreement does not in any way
limit the description of, or Bank's Lien on, the “Collateral” as defined in the Security
Agreement, or Bank’s remedies respecting the “Collateral.”

12.18 WAIVER_OF JURY TRIAL. AS A SPECIFICALLY BARGAINED
INDUCEMENT FOR BANK TO ENTER INTO THIS AGREEMENT AND EXTEND CREDIT
TO BORROWER, BORROWER AND BANK EACH WAIVES TRIAL BY JURY WITH
RESPECT TO ANY ACTION, CLAIM, SUIT OR PROCEEDING IN RESPECT OF OR
ARISING OUT OF THIS AGREEMENT QR THE CONDUCT OF THE RELATIONSHIP
BETWEEN BANK AND BORROWER.

Signaiure page follows.

3362896 11
TRADEMARK
REEL: 003413 FRAME: 0644



10/19/2008 16:52 FAX 3145526000 THOMPSON-COBURN-LLPS @o14/016

IN WITNESS WHEREQF, this Agreement has been duly executed by Borrower as of the

date first above written
UNIVERSAL § UUPPLY, INC,
B g’
Txtle: e ..f,,.-::?
P
" NOTARY SEAL”
Kristine Kyle, Notary Publlic
' r, Lowis County, State of Migaourl
STATE OF %%%5 My Commlssion €& reo 7/20/2000
COUNTY O 585: armmiaslon Number
The foregojng instrument was acknowledged before me thisehA day of _@Lﬁmﬁ
2006 by aj(tﬁ\c'lf‘r\# 1, y of and on behalf of
Lo_nmg.l_mm%l, a(n) IS0 corporation.
SO0
PN XL\[\ Loy u/Qa
Notary Public
351806 12
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Accepted as of August 23, 2006.
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SCHEDULE 1
Trademarks

No. Date Filed/Registered DesgriptioQn
1,881,336 02/28/1995 ELECTRO-RAIL
1,993,151 08/13/1996 MAGIC
1,996,801 08/27/1996 IRON-SAFE
2,358,938 06/20/2000 SAPPORO
78/700083 08/25/2005 TACOBSON PRODUCTS
78/700073 08/25/2005 JACOBSON'S
78/700065 08/25/2005 MAGICIAN GRAPHIC
3123695 08/01/2006 MAGIC GLIDE
78/173738 10/11/2002 MY-T-FINE CUTTER
539,869 03/27/1951 FEEDRAIL
e TRADEMARK

RECORDED: 10/19/2006
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