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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Totes Isotoner Corporation

Lk Association
Lk Limited Partnership

Gl Individual(s)
l:i General Partnership
L Corporation-State

Q Other

Additional name(s) of conveying party(ies) attached? QYes ‘ No

3. Nature of conveyance:
L Merger
Lk Change of Name

Lk Assignment
‘ Security Agreement

[k Other
Execution Date: __Ogj;?@m_i ____________

2. Name and address of receiving party(ies)
Name: General Electric Capital
Corporation

Internal
Address:

A

Street Address: 500 West Monroe "St.
IL Zip:60661

city: Chicago State:

L} Individual(s) citizenship

Q Association
[ General Partnership

L} Limited Partnership

Bk Corporation-State L

[} Other
If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Yes Q No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)

See attached

Additional number(s) attached Wf§ Yes [Jj No

B. Trademark Registration No.(s)

See attached

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name:_Deborah Tavlor

Internal Address: ¢/o Latham & Watkins LLP

Street Address: 633 W. 5th St., Ste. 4000

6. Total number of applications and
registrations involved: .............................

| 183]

7. Totalfee (37 CFR3.41).....ccooocunn..... $.4,590.00

‘ Enclosed

[k Authorized to be charged to deposit account

8. Deposit account number:

CA Zip: 90071

State:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

03/12/20
01 FC:8521

02 FC:B522

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is rue and correct and any attached copy is a true

rgpy of the original document.

Deborah E. Taylor March 5, 2004
Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document: D
NI ail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trad ks, Box Assi its
40.04/ 0P Washington, D.C. 20231
4550.00 0P
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: NUMBER
A TREAT FOR YOUR FEET 2,386,503
ALIAS 2,242,753
ARIS 2,239,133
ARIS 979,477
ARIS LIGHTS 1,380,549
AUTO CLUB 2,070,171
AUTO OPEN/CLOSE BUTTON DESIGN 2,159,693
BEAUMIST 762,365
BEAUMIST 767,228
CASHMELLE 1,462,915
CHROMATICS 1,329,582
CHROMATICS 1,569,859
CITY STRETCH 2,550,942
COMMUTER 1,375,934
CONTOURS BY ISOTONER 2,272,054
CYBRRRR 2,472,457
CYBRRRR 2,489,056
CYBRRRR 2,489,408
DESIGN UMBRELLA LOGO 1,386,797
DOUBLE CHEVRON DESIGN 1,192,171
DOUBLE CHEVRON DESIGN 1,423,962
DOUBLE CHEVRON DESIGN 1,468,411
DOURBLE V. DESIGN 1,485,320
EYE SCREENS 1,502,032
EYE SCREENS TRENDS 2,378,137
GATOR GRIPS 1,673,884
GLOVEBOX 2,441,634
HENRYSON 1,400,332
HIDEAWAY 2,418,478
HIP CLIP 2,541,545
1 BOX LOGO 2,269,886
IMAGES BY TOTES 2,579,495
IMAGES BY TOTES 2,724,791
IMAGES BY TOTES 2,729,639
IMAGES BY TOTES 2,729,640
IMAGES BY TOTES 2,729,641
IMAGES BY TOTES 2,729,642
IMAGES BY TOTES 2,735,105
ISOFLEX 2,317,153
ISOLOFT 2,317,297
ISOSPORT 2,349,044
[LAN219749.2
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ISOTONER 1,263,689
ISOTONER 2,695,176
ISOTONER 1,473,314
ISOTONER 2,283,943
ISOTONER 2,695,176
ISOTONER 1,249,912
ISOTONER 1,807,666
ISOTONER CLASSICS 1,905,710
ISOTONER COUNTRY 1,888,572
ISOTONER GLOVES 885,094
ISOTONER GO ANYWHERE 2,330,264
ISOTONER IMPRESSIONS 2,335,015
ISOTONER KNITS 1,916,557
ISOTONER SPORTS CLUB 2,589,910
ISOTONER SPORTS CLUB & CIRCLE 1,739,083
ISOTONER SPORTS CLUB LOGO 1,850,744
ISOTONER TOOQ! 2,667,098
ISOTONER WARMUPS 2,233,990
KID SCREENS 2,300,733
KNIT COUNTRY 1,369,172
LEATHER LITES 1,438,772
LEATHER ULTRA 1,756,956
NIGHTLIGHTER 2,189,912
ONE SIZE FITS LEATHERS 2,480,467
POCKET WONDER 2,416,835
POP TOP 2,525,861
PROTECT YOUR EYEDENTITY 2,244,607
RAIN ROLLS RIGHT OFF 1,847,742
RAINDROPS 2,044,998
RAIN-TOTE 815,920
RAINWORKS 2,181,569
RAINWORKS 2,299,005
SECRET SOLE 2,201,820
SMALL WONDER 1,870,559
SNUGGLESOX 1,575,115
SPLASHFLASH 2,402,629
SPLASHFLASH 2,430,680
STAIN GUARD 1,358,159
STAY DRI ‘ 1,323,401
STORMBEATER 2,580,205
SUNDROPS 2,566,159
SUNGLASS STATION 1,702,255
SUNGLASS WORLD 1,783,019
SUPER GRIP 1,320,201
SUPER GRIP 1,532,175
LA\219749.2
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SUPERDONE 2,737,765
SUPERTREADS 2,060,154
TECH-TEX 1,349,484
THE BIG TOP 1,889,285
THE GO-ANYWHERE UMBRELLA 2,586,343
THE LEATHER GLOVE WITH THE 2,422,261
SPANDEX FIT
THE PROFESSIONAL 225,572
THERMAL PUFF 1,365,669
THEY'RE WHAT YOUR FEET WANT TO 2,293,617
WEAR
TOASTIES 1,620,085
TOASTIES BY TOTES 2,234,915
TOASTIES BY TOTES 2,246,468
TOTES 1,313,581
TOTES 1,315,771
TOTES 1,326,778
TOTES 1,326,980
TOTES 1,327,159
TOTES 1,327,160
TOTES 1,347,660
TOTES 1,354,368
TOTES 1,375,994
TOTES 1,081,141
TOTES 2,211,666
TOTES 1,525,716
TOTES 1,528,120
TOTES 1,530,893
TOTES 2,280,041
TOTES 1,557,776
TOTES 1,587,955
TOTES 524,181
TOTES 1,138,767
TOTES 1,149,822
TOTES 1,154,884
TOTES 1,700,210
TOTES 2,621,805
TOTES 2,700,817
TOTES 2,700,818
TOTES 2,700,819
TOTES 2,700,820
TOTES 2,716,370
TOTES 1,309,481
TOTES 1,061,743
TOTES 2,124,107
LA\1219749.2
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TOTES & UMBRELLA DESIGN

2,248,131

TOTES KIDS 2,385,152
TOTES KIDS 2,445,056
TOTES PACK-IT 2,337,638
TOTES SIGNATURE 2,460,079
TOTES SPORT 2,305,847
TOTES TOASTIES 1,510,241
TOTES TOASTIES 1,666,245
TOTES WEATHER PROTECTORS 1,333,372
TOTES/lower case 942,851
TOTES/oval design 925,164
TOTESPORT 2,181,473
ULTRA-THERM 1,419,302
WASHABLES BY TOTES 2,186,354
WATER BABIES 1,546,498
WATERCOLORS 1,992,152
WATERCOLORS 2,200,826
WEATHER FRONT 1,367,782
WEATHER PROTECTORS BY TOTES 2,044,588
WEATHER PROTECTORS BY TOTES 2,207,565
WEATHER PROTECTORS BY TOTES 2,333,702
WEATHER READY 2,454,065
WEATHER READY 2,592,204
WEATHERSHED 1,199,644
WINDMASTER 2,419,969
WONDER LIGHT 2,289,243
XIIX KARAT 1,305,905
YOUR FOOT ... YOUR FIT 2,331,921
APPLICATIONS: | e
BASICS BY ISOTONER 76/226_,2.5:0
CLIP N' GO 'BRELLA 78/305,792
CLIP IT BACKPACK UMBRELLA 78/295,357
DOUBLE CHEVRON 74/365,707
EXCURSIONS BY ISOTONER 78/220,168
GRIPSTER 78/305,156
IMPRESSIONS FROM ISOTONER 78/187,956
ISOTONER ERGO CASUAL 78/258,597
ISOTONER ERGO SOLES 78/258,561
ISOTONER ERGO LOGO 78/273,791
ISOTONER PILLOWSTEP 78/226,333
ISOTONER SENSATIONS 76/128,109
JUST IN CASE not filed
MICRON 78/251,455
MUSICAL RAIN PRINCESS 78/305,170
LA\1219749.2
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MY FIRST UMBRELLA 78/305,130
PRIVATE LABEL BY ISOTONER
SENSATIONS BY ISOTONER 76/128,109
SENSATIONS BY ISOTONER 78/190,175
STRETCH LEATHERS
TOASTIES STICKY SOCKS 78/304,706
TOTESSPORT 78/333,084
TOTESPORT SPECTATOR UMBRELLA 78/255,044
WITH SUNGUARD
TOTES 75/981,974
TOTES ELEMENTS 78/188,421
TOTESPORT SPECTATOR UMBRELLA 78/255,044
WITH SUNGUARD
TOTES ... WE'VE GOT YOU COVERED
YOU HAVE TO WEAR THEM TO 78/291,591
BELIEVE THEM
YOU HAVE TO WEAR THEM TO 78/291,858
BELIEVE THEM
EYE SCREENS CLASSICS 75/568,677
LA\I219749.2
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A XHIBIT A

TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of September 27, 2003, by
totes Isotoner Corporation, an Ohio corporation (“Grantor™), in favor of GENERAL ELECTRIC
CAPITAL CORPORATION, a New York corporation, in its capacity as Agent for Lenders.

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of the date hereof
by and among Grantor, the Persons named therein as Credit Parties, Agent and the Persons
signatory thereto from time to time as Lenders (including all annexes, exhibits or schedules
thereto, as from time to time amended, restated, supplemented or otherwise modified, the “Credit
Agreement”), Lenders have agreed to make the Loans and to incur Letter of Credit Obligations
for the benefit of Borrower and guaranteed by Grantor;

WHEREAS, Agent and Lenders are willing to make the Loans and to incur Letter
of Credit Obligations as provided for in the Credit Agreement, but only upon the condition,
among others, that Grantor shall have executed and delivered to Agent, for itself and the ratable
benefit of Lenders, that certain Security Agreement dated as of the date hereof (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Security Agreement”);

WHEREAS, pursuant to the Security Agreement, Grantor is required to execute
and deliver to Agent, for itself and the ratable benefit of Lenders, this Trademark Security
Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein
have the meanings given to them in the Credit Agreement.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL.
Grantor hereby grants to Agent, on behalf of itself and Lenders, a continuing first priority
security interest in all of Grantor’s right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired (collectively, the “Trademark Collateral™):

(a) all of its Trademarks (other than “intent to use” applications until a
verified statement of use or an amendment to allege use is filed with respect to
such applications) including those referred to on Schedule I hereto;

(®) all reissues, continuations or extensions of the foregoing;

©) all goodwill of the business connected with the use of, and
symbolized by, each Trademark; and

LA\ 108854.4
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(d) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future (i)
infringement or dilution of any Trademark or (ii) injury to the goodwill associated
with any Trademark.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agreement are granted in conjunction with the security interests granted to
Agent, on behalf of itself and Lenders, pursuant to the Security Agreement. Grantor hereby
acknowledges and affirms that the rights and remedies of Agent with respect to the security
interest in the Trademark Collateral made and granted hereby are more fully set forth in the

Security Agreement, the terms and provisions of which are incorporated by reference herein as if
fully set forth herein.

[signature page follows]

LA\1108854.4
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION

By:
Name:
Title:

Signature page to Trademark Security Agreement (#1108854)
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above. :

Name:
Title:

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION

Signature page to Trademark Security Agreement (#1108854)
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ACKNOWLEDGMENT OF GRANTOR

STATE OF HQS\D )
COUNTY oé&:ﬁé}ﬁn:_; - AX%{W

On this day of : More me personally appeared
, proved to me on the basis of satisfagtory evidence to be the person who
executed the foregoing instrument on behalf o who being by me duly

sworn did depose and say that he is an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to pe-the free act and deed of said corporation.

7 Public

S5

{seal}

JANET BAGSBY
NOTARY PUBLIC, STATE OF OHIO
MY COMMISSION EXPIRES 03-19-05

TRADEMARK
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IN WITNESS WHEREQF, Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.
! ] ()

UL LT INEF 4,
. P
By: N ‘ /{ P

Name: (| YW1/ A 4 OF Ue J

Title: f' 2 D
< ”

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION

By:
Name:
Title:

Signature page to Trademark Security Agreement (#1108854)
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IN WITNESS WHEREOQF, Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

Name:
Title:

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION

J

Title: . @/\»X.M) E‘Lbﬂw M?Q‘.( (\>( ‘cql N/h’ﬂa\,\

Signature page to Trademark Security Agreement (#1108854)
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ACKNOWLEDGMENT OF GRANTOR

stateoF (KD

COUNTY OFQQ oy ) %%U

On this day of s ﬂ efore me personally appeared

, proved to me on the basis of satisfactory eyidence to be the person who
executed the foregoing instrument on behalf of%&%&ﬂﬁ; who being by me duly
sworn did depose and say that he is an authorized officer o said corporation, that the said

instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

{seal} JANET BAGSBY
NOTARY PUBLIC, STATE OF OHIO
MY COMMISSION EXPIRES 03-19-05
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TRADEMARK SECURITY AGREEMENT SCHEDULES
SCHEDULE 1
1. Trademarks

A list of trademarks and their registration numbers is attached hereto as Annex I-A to this |
Trademark Security Agreement Schedule 1.

A list of trademarks and the registration numbers of the trademarks and other marks and
licenses to be acquired in the Acquisition is attached hereto as Annex I-B to this
Trademark Security Agreement Schedule I.

LA\ 108854.2
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Pending Canadian Trademarks _ Annex l-Ato
Trademark Security Agreement Schedule |

(ISOTONER TOO | CANADA | 1,093,525 [2/21/2001 |hats, gloves, scarves, mittens, slippers | :

TRADEMARK
REEL: 003050 FRAME: 0306



Execution Copy

TRADEMARK SECURITY AGREEMENT SCHEDULES

ANNEX I-B TO SCHEDULE I

Trademarks Acquired in the Raines Acquisition

RECORDED: 03/10/2004

Country | . .~ Mark =~ | Registrant |  Reg.No.- ] ' |i. Current:.
DR R b e Rt B D e R e T s b Status
U.S. RAINES Raines USA Corp. 2,285,124 10/12/99 Active
U.S. COLORCOVERS Raines USA Corp. 2,311,054 1/25/00 Active
U.S. RAINESPORT Raines USA Corp. 2,658,041 12/10/02 Active
U.s. BACKPACKsUMBRELLA Raines USA Corp. 2,446,972 4/24/01 Active
UsS. RAINMAX Raines USA Corp. Application Applied 6/25/03 Pending
#76/537,989
Unregistered Trademarks
Superlighto
Raineskids-
Domain Names Registered to Raines USA Corporation
L RAINES-UMBRELLA.COM
IL. RAINESUSA.COM
TRADEMARK
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