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Form f-:rq:sm RECORDATION FORM COVER SHEET U s DEFARTMENT OF COMMERCL
E‘l;::;?{)_:.z;i:._vo.i!-m;z': iexp. TRADEMARKS ONLY b3 Patentnd Trademark Office
3312002 :
Tab seltings &9 T o A 4 v v v v A4 v
o the Honorabie Commissioner of Pfatents and Trademarks: Please record the avaghed original documents or copy thereot,
1. Name of conveving party(ies); 2. Name and address of receiving party(ies)
Rue De France. Inc. Mame: The CIT Giroup/Business Credit, Inc.
Jmernal :
Address: | N ] .
Street Address:|1211 Aventie of the Americas. 22nd
Floor
O Individual(s) (] Association Ciry: New Yok St NY  Zip: 10036
EY Corporation-Delaware (| Individual($) citizenship
] Orher - (1 Asseciation _
Additional name(s) of conveying party(ies) attached? [ Yes [ General Pagtnership . . .
B No o
3 Nature of conveyance CJ Limited Pafmership
T Assigament L7 Merger Corporation-5State New Yuork
B Security Agreermen: 3 Other

[l Change ar Namg

L] Other IT assignee iz not dpmiciled in the Unirted States, s domestic
_ : representative designation is attached: [ Yes [] No
Execution Date: Jabv 2, 2003 (Dcsignations mus] be a separate document from assignment)
Additional nume(s) & address(cs) atrached” ™1 Yes [ No

<. Applicatien numberi’s) or remstration . urberis):

AL Trademuark Application Mo.{s) B. Trademark Régistration No.(s)
T4/292,300; 76/163,468 1,789,451 :
Additional number(s) attached [ ] Yes [ No
3. Nume gnd address of party to whom comrespondence 6. Total humber of applications and
coneerning document should be mailed: tegistrations smvedved: o e m
Name: Santo Manna, Esq. :
Intemal Address. Schulte Roth & Zabel LLP 7. Total fee (37 CFHL 34t . 5 9000

[ Enclased

03 Authorized 1o be charged to deposit account

Strect Address: 919 Third Avenue 8. Deposit account nurmber:

e e . 500675 — Schulty ELIH & Sabel T.1.P

{Attach duplicate copy of this page if paying by depusit
Cily: New York  Stae MY, Zip: 10022 accoinl)
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DO NOT USE THIS SPACE

Y Srarement and sunature.

Tor the best of my knowledye ond belief, 1he foregoing

the orivinal dosunment.

o

tion is true and carredt and any atached copy is o true copy af

Santo Manna, Esq.

. _September 5, 2003

Sigmature

Name of Person Stening Dare
Tutal numbses ol miges in Fover sheet antackewents, and docusent: 3:]
— -
“lad deewmente 4 e widk reqpuired cever bt information o: :

Commize] snar strmd & Tradeicchs, Bos Assugomenrs
Wahinglen, (), 2023
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ForM OF SHORT FORM OF TRADEMARK SECUI#ITY AGREEMENT
!
i
TRADEMARK SECURITY AGREEMENT, dated as of July 2, 2003, by RUE DE
FRANCE, INC. (the “Grantor"”) in favor of The CIT Group usiness Credit, Inc. (“CIT™), as
agent for the Secured Parties (as defined in the Financing Agregment referred to below) (in such
capzeity, the “dgent™). ;

WITNESSETH:

WHEREAS, pursuant to the Financing Agreement, dated as of July 2, 2003 (as the
same may be amended, restated, supplemented or otherwise pdified from time to time, the
“Financing Agreement”), by and among the Grantor, LILL VERNON CORPORATION
("L¥C), LILLIAN  VERNON INTERNATIONAL LTD. ("LVIL™), LVC RETAIL
CORPORATION ("LVC Retail"y, THE CORPORATE SOLUTION, INC. ("TCSI" and, together
with LVC, LVIL, LV Retail and the Grantor, the foregoing collectively, the "Borrowers"), LVC
HOLDTNGS L.L.C. {the “Parent”), CIT and each of the other financial institutions party thereto
as Tenders, and the Agent. the Lenders and the Issuing Bank have severally agreed to make
extensions of credit Lo the Borrowers upon the terms and supject to the conditions set forth
therein; j

\

WHEREAS, cach Borrower is party to a GUT‘BHW pursuant to which it has
guaranteed the Dbligations of cach other Borrower and the Farent is party 10 a Guaranty pursuant
to which it has cuaranteed the Obligations of all Borrowers; and\

WHEREAS, all the Borrowers (including the Gra‘ tor) and the Parent are party to a
Pledge and Security Agreement of even date herewith in fagor of the Agent (the “Security
Agreement’) pursuant to which the Grantor is required to exgeoute and deliver this Trademark
Zecunty Agreement; !

MNOW, THEREFORE, in consideration of the prcﬁdses and to induce the Lenders,
the Issuing Bank and the Agent to enter into the Financing Agreement and to induce the Lenders
and the Issuing Bank to make their respective extensions of credit to the Borrowers thereunder,
the (Grantor hercby agrees with the Agent as follows:

Section 1. Defined Terms 1
|

in the Financing Agreement or n
givent to them in the Financing

Unless otherwise defined herein, terms defined
the Security Agreement and used herein have the meaning
Agreement or the Sccurity Agreement. ‘

|

Grant of Security Interest in Trademark Collateral ‘f

The Grantar, as collateral security for the full, prompt and complete payment and
performance when due (whether at stated maturity, by acceleration or otherwise) of the Scoured
Obligations of such Grantor, hereby collaterally assigns] conveys, mortgages, pledges,
hypothecates and transfers to the Agent for the benefit of the Secured Partics, and grants to the
Agent for the banefit of the Secured Parties a Lien on and secufity interest in, all of its right, title
and interest ir, to and under the following Collateral of 'such Grantor (the “Trademark
Coliateral™): i

(a) ail of its Trademarks and Trademark Licenses 1o which it is a party, including,
without Hmitation, those referred to on Schedule { h&reto;

DAGII02
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FORM OF SHORT FORM OF TRADEMARK SECURITY AGREEMENT

(b) all reissues, continuations or extensions of the foregping;

{c) all goodwill of the busmess connected with the yse of, and symbolized by, each
Trademark and cach Trademark License; and

(d) all Proceeds of the foregoing, including, without limitation, any claim by Grantor
against third parties for past, present, future (i) infringement or dilution of any
Trademark or Trademark licensed under any Trademmark License or (ii} injury to the

goodwill associated with any Trademark or any|Trademark licensed under any
Trademark License.

i
Security Agreement

The security interest granted pursuant to this Trademark Security Agreement is
granted in conjunction with the security interest pranted to the Agent pursuant to the Security
Agreement and the Grantor hereby acknowledges and affirmns (Hat the rights and remedies of the
Agent with respect to the security interest in the Trademark Collateral made and granted hereby
are more tully sct forth in the Security Agrecment, the termis and provisions of which are
mcorporated by reference herein as if fully set forth herein.

[SiGMATURE PAGES FOILLOW]

D4520302
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NMHEREQF, each Grantor has caused this| Tradermnark Security Agreement to be
duly authorized offer as of the date firgt set forth zbove.

Very muly vonrs,

RUE DDE FRANCEi INC.

A5 {Frartcor

|
|
Ry: /ﬁﬁ——oﬁu—w ‘ M‘L‘L
Name: Sias P AN -
Title: Ry T ;_‘,7

Trademark Securty Agreement-Rue de France, | Ia:. TRADEMARK
REEL: 002743 FRAME: 0600



12125935955 SCHULTE ROTH & ZABEL (THU)11. 6" 03 1|7 46/8T. 17:44/N0. 4261743810 P 6

ACKNOWLEDGEMENT OF GRANTOR
STATE OF f\/mw )(::u L )

counry or N\ \/-z K,)

On  this & day of W\?t 20¢c= Before me  personally appeared
‘ o o -H'n b &4 proved to me on the badis of satisfactpry evidence to be the person who
executed the ioregomg mstru.ment on behalf of 2u: de ‘F( sy ,1'}- who being by me duly sworn did
depose and say that he is an authorized officer of said corporation ot other organization, as the case may
be, that the said instrument was signed on behalf of said corporation or cther organization, as the case
may be, as authorized by its Board of Directors (or equivalent maragement body) and that he
acknowledged said mmstrument 10 be the free act and deed of said cnr;i»omtmn or other organization, as the
case may be.

Notary Public

Creral hED -h h!:‘ﬂ’ YCf'k Cq”
Cominission Expires oy 25,2008

Trademark Security Agreement-Rue de France, h’l.c. TRADEMARK
|  REEL: 002743 FRAME: 0601
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l

ACCEPTED AND AGREED
as of the date first above written:

THE CIT GROUF/BLSINESS CREDIT, INC.,
as Agent

Title: §p; . ‘
Vice Prec dent |
|

Trademark Security Agreement-Rue de France, #c. TRADEMARK
I REEL: 002743 FRAME: 0602
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Rue de France, Inc, — Tradcma#lks

]
(1750450034 08327 N Y (2. 39848311 |
| D620/ 6:31 AM

| TRADEMARK
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2
|
; Statug/First | Registration | Next Renewal
| Mark Country | Client Atty Case No Use Number/Date | Date
' RUE DE . LILVE eas TO02289 | Registered | 1789451 08/24/03
. . FRANCE United | 02/28482 08/24/93
. States 1
;’ Owner: . Ruede |
4 " France, ]
| Ine,
3__. Agent;:
Application No: . 74/292300 Affidapit of
i i Use: |
; ) : 08/24/98 -
ﬂling Date: 07/09/02 Filed? VES
- Last Update: P 12730002 | Date Last |
’ ' B Renewiled: |

| Gouci:. cl 24 - home decoration accessories,

¢l 26 - lace yardage

namely, curtains afjd fabrics

i Remﬁrkﬁ

cl 42 - retail store services specializing in the sale of hothe decorative accessores

_THE WELL DRESSED WINDOW

| United States LIVLE cag T002955 | Pending
l___. Cwner: Rue de France, Inc,
l Agent: :
“ Application No: 76, 163468 Affidavit of
| Usa:
i Filing Date: 11/09/00 i | Filed? §
i Last Update: 09/13:02 = | Date Last
lF Renewed: ]
1 Classes: 24 ‘
. (oods: curtaing
li{marks:

78055 AK) 24080 T WY (2. 228493 1.1

RECORDED: 11/06/2003
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