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TRADEMARK LICENSE AGREEMENT

This Trademark License Agreement, made as of the 11" day of December, 1990,
is between JOAN HELPERN DESIGNS, INC., a Delaware corporation (“Licensor”) and
JOAN AND DAVID HELPERN INCORPORATED (f/k/a Suburban Shoe Stores, Inc.), a
Massachusetts corporation.

WHEREAS, Licensor is the owner of all right, title and interest in and to the
following trademarks: JOAN AND DAVID, JOAN & DAVID, JOAN HELPERN,
DAVID AND JOAN, JID & DESIGN and JOAN AND DAVID TOO (collectively
referred to as the “Trademarks”); and

WHEREAS, Licensee desires to license the Trademarks from Licensor, and
Licensor desires to license the Trademarks to Licensee, in connection with the
manufacture, distribution and sale of men’s and women’s clothing, footwear and related
accessories, including but not limited to handbags, belts, scarves, umbrellas and small
leather goods (the “Articles™);

NOW, THEREFORE, in consideration of the premises, the mutual covenants,
conditions and agreements herein contained, and other good and valuable consideration,
the receipt and adequacy of which is hereby mutually acknowledged, the parties agree as
follows:

1. Grant. Licensor hereby grants to Licensee an exclusive License (the
“Footwear License”) to use the Trademarks throughout the world (the “Territory™) in
connection with the manufacture, distribution and sale, at wholesale or retail, of men’s
and women'’s footwear of all types and varieties designed or improved by Licensor
pursuant to this Agreement (the “Footwear”). Licensor hereby grants to Licensee a non-
exclusive license (the “Accessory License”) to use the Trademarks throughout the
Territory in connection with the manufacture, distribution and sale, at wholesale or retail,
of clothing and accessories, including, but not limited to, handbags, belts, scarves,
umbrellas and leather goods, designed or improved by Licensor pursuant to this
Agreement (the “Accessories™).

2. Use of Trademarks: Quality Control. Licensee may use each Trademark
only in conformity with that separate licensing agreement, dated as of the date hereof,
between Licensor and Licensee. Consistent with the terms of such agreement, Licensor
shall have the right, in addition to the quality control provisions of such agreement,
to approve the styles, designs, labelling, packaging, contents, workmanship, quality,
display, merchandising, advertising and promotion of all Articles to insure that
Articles manufactured, merchandised, sold or distributed hereunder are consistent
with the reputation, image and prestige of the Trademarks and all Articles to be
sold will be at least equal in quality to the samples thereof approved by Licensor.
Licensor and its duly authorized representatives will have the right, during normal
business hours, 1o examine in a reasonable manner Articles in the process of being
manufactured and to inspect all facilities utilized by Licensee and its contractors in
connection therewith.
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3. Term; Rovyalties. The term of this Agreement and the payments to be
made hereunder shall be as set forth in that separate licensing agreement, dated as of the
date hereof, between Licensor and Licensee.

4. Miscellaneous. This Agreement shall be subject to all of the terms and
conditions of that separate licensing agreement dated as of the date hereof between
Licensor and Licensee, as the same may be amended and in effect from time to time. In
case of any inconsistency between the terms of this Agreement and such separate
licensing agreement, the terms of such separate licensing agreement shall govern. This
Agreement shall be considered as having been entered into in the Commonwealth of
Massachusetts and shall be construed and interpreted in accordance with the laws of said
Commonwealth applicable to agreements made and to be performed therein. Except as
otherwise provided herein or in the separate licensing agreement referred to above, this
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns.

EXECUTED UNDER SEAL as of the day and year first above written.

JOAN AND DAVID HELPERN

INCORPORATED
By: WM/
Title:

' ot CE8
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