A4 262805 12:58 TUCKERZLATIFI.LLF + FishtFax HO. 323

- RightFaXx 4/25/05 3:04 DAGE 003/016 Fax Server
I | FEEAILITD
Oy T oea) REdo‘ﬁmSNngREM OVER SHEET Docket No.:
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Tab asitings v pJ 4 v hJ v v
To the Directer of tha Linitad States Petent and Tradamark Office: Flease record tha attached onginal doecumenty or copy thereaf.
e ——————————————————— e ——— — P — i — ——————
1. Narne of conveying party(ias): 2 Name and address of receiving party(ies):
Jordache Enterprises, Inc.
Name; Yerae) DiscountBenkof New York . -
Iriarnel Address:
) Individual{s) 0 Associgtion Strast Address: 511 Fifth Aveone
O] Ganeral Parnapship B Limited Parinership
. t Mew¥ock o D NY L ZIP
) Corporation-Siats . Naw York Clty State P 10017
O Other O Individual(s) citizenship
Angitional names{s) of convaying party(ies) 1 yes Tl Np @ Assaciation
O Qenaral Partnership
3. Nature of conveyance: O Limited Parinership
O Assignment 0O Merger O Corporation-State
Bl Sacurity Agrssmant O Ghangs of Nama O Other
O Other 1f aREIgNeE i§ 1Ot comiclied in ha United States, & dommetic
designatian in Oves O N
Exscution Data: _Qcipber 14, 2004 {Dasignatiens must be a separais docurnent from
Aditianal name(s) & ardrass(es) OvYes O N
4, Application numbar(g) ar ragistration numbers{s): |
A. Trademark Application No.(s) B. Teademark Registration No.(s)
Plense Bez Please See
Attached Attnched
Schedule"B" SuhedieBY
Addifiong) umbam D ves Ciro
5. Name and address of parly to whom comesponcence 6. Total number of applications and
concaming dacument should be railed: rRgIatrations INVOIVEL:...... i
: _Cory M. Baker .
| Name 7. Tolal fo@ {37 CFR 341 )mrmend 745, BO
1« Internal Address: _Tucker & Latift, LLP
‘ ‘ Enclosad &.€. Jaerm,
|
'\. O Authaorized to be chargad o deposit account
i Street Address! |60 Eagt 84th § Suite SE 8. Dapoait accourt number:
City: _Naw York State; NY ZIP: 10028
o ————————— - — - MU |
DO NOT USE THIS SPAGE
9. Staternant and signature.
To the bast of my knowledge and heiief, the foregoing infarmation ig trva And corract and any attached copy I= a lrue copy
of tha orlginal decument
Name of Person Signing // Signature Date
Tatl number of pages including cover sheel, atarnments, amnd @
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Approved by Jordache _ 1,533,275
Concepts by Jordachs 1,533,284
E. T. A & Design 1,445 319
Green Label 1,469,134
Horsehead Design 1,240,911
K|

Jae Wakash 1,320,883
Jordachs 1,096,110
Yordache 1,164,292

' Jordache 1,231,916
Tordache Company Stores 1,350,062

Jordache & Horschead Deslgn 1,240,767

i
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Registration Dals Class(es)
04 Apr 1989 25
04 Apr 1989 %
19 Apr 1988 25
15 Do 1087 23
07 Fun 1983 9

14

18

28

26

19 Feb 1985 25
11 uly 1578 23
11 Aug 1981 3
14

18

23

26

22 Mar 1963 18
25

28

16 Tuty 1985 4z
07 Inn 1983 3
- g
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; 18
25
26
28
' 85 16
1,336,568 . 21 May 18
Jordache & Horsshead Dasign . .
Jardache & Horsehead Design 1,372,337 26 Nov 19: »
Jordache 493 New Basics 1,430,245 24 l’.‘ub 115';87 "
Jordache Greea Labed 1,467,428 . 01 Dec g
Landfall 1,456,609 08 Sep 1987 :
Must (Stylized) 1,374,479 10 Dec 1985
— ash 1,464,707 10 Nov 1987 25
' ;m:;" 1,447,650 14 July 1687 zz
1L! |
' P:ck t Design w/lordache 1,333,312 40 Apr 1985 "
[
1,448,584 21 Juty 1987
ket Desizn w/lordache ,418,
z:udard Ejlipmem - 1,448,579 ¢7 July 1987 i
" The Jordache Lack | 1,303,842 06 :nv :;i: >
Varsity & V Design 1,464,580 10 Nov 1
You've Got The Look 1,573,539 26 Dac 1989
25
rdach: 2,837,986 4 May 2004
Jordache
2,145,358 17 March 1998 28
Jordache b )
Jordache Serial No. 78/470176
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT ("Agrecment”) is made and
affective as of October 14, 2004, by and ameng Jordache Entamprises, Inc., New York
corporation (“Bomower”) and lsrael Discount Bank of New Vork, 2 New York banking
corporation, in its capacily as agent (“Agent”) and Lendar, and the financial institwtions listed
on Schedule “A” attached hereto and made past hereol (as such schedule may be amended,
supplemented or replaced from time (0 time) in their capacity as Lenders (collectively, the
“Sacured Party™).

WHEREAS, Borrower, certain affiliates of the Parrower and the Secured Paty have
entered into a Second Amended and Restated Loan and Security Agrecment, of even date
herewith {the “Loan Agreement”), pursuant 10 which the Secured Party has agreed W make
available ro Borrower and said affiliates 2 eredit facility; and

WHERFEAS, Borrower degires to give, and Secured Party desires to receive, a secumity
inicrest in ceviain intangible personal praperty of Borrower to securc such debt.

NOW, THEREFORE, Szcured Party and Borrower agree as follows:

1. Definitlons.

A, "Collateral” means Borrower's U.S. Trademark Registrations listed on
Schedule “B” hereto, along with all attendant good will (collectively "Trademarks").

B. "Obligation" means all of the intercst, principal and other amounts payahle
under the Loan Agresment and furire indebtedness and liability of Borrower 1o Scoured Patty,
including attomeys' fees incurred by Secured Party in enforcing this Agreement or the Loan
Agreement or collecting payment hereunder or thereunder.

C. "Debtor” means the owner of the Collateral,

D. "Indebtedress” means the amount of all borrowings under the Loan
Agreemen! along with any and all extensions, modifications, amendments or renewals thereof,
and. eny promissory nate issued thereunder, and the parfarmance and discharge of each and every
abligation of Borrower under the Loan Agreement, such promissary note or this Agrecraent,

L. "Lien" means any security interest, INertEage, pledge, lien, anachment, claim,
charge, encumbrance, agreement retaining tiile, ur lessor's interest covering the Collateral,

F. "Potential defanlt” means an event or amission that would be a default ynder
this Agreement or any cther dooument evidencing or creating security for the obligations, excep!
far the passage of time or the giving of notice.

Q. "Trademark” means the trademark described te Recital A. above and all
documents of title covering all or part of the Trademark.

TRADEMARK
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H. Terms dofined in the Uniform Commercial Code not otherwise defined in this
Agrecment are used in this Agreement as defined in that Code as in effect on the date of this
Agreement. All gther capiralized terms not atherwice defined herein shall have the meaning
aseribed to them in the Loan Agreement.

2. Security Interest,

Bomrower hereby grants to Secured Party a security interest in the Collateral
together with amy improvements, replacements, aceessions, and additions to it in order to
sequre payment of the Obligation.

3. Beoks and Records; Inspectlon:

Borrawer shall keep and maintain, at its sxpense, the rezistrations representing
the Collateral, including the filing of any renewals or Affidavits to maintain their validity. In
{he evant that Borrower doés hot maintsin the registrations representing the Collateral, Secured
Party may take any and all actions, st Bormower’s expense, necessary 1o file any rencwals or
Affidavits to keep &l] of the registrations current and active. In such regard, Borrower hereby
designates any officer of Securad Farty 10 exscute any dosuments on bebalf of Borrower that need
10 be filed in the U.S. Patent and Trademark Office and Borrower shall coopersie with Secured
Party by providing any necessary exemplars of tradeshark usage.

4. Represantations and Wayranties arrower. Bomower represents and
warrants fo Sccured Party that:

A. Bowower possesses and ghall possess at all times while this Agreement s in
effect, full, complete and unencumbered titls to these trademarks and their corresponding
Registrations, subject only to Secured Party's security interest hereumnder.

B. Neither the execution and delivery of this Agreement, nor the taking of any
actien in corpliance with it, will (1) vialate or breach any law, regulation, rule, order or judicial
action hinding on Borrower, any agreement o which any Botrower i§ & party, or any Bottower’s
artieles of incorporation or formation, bylaws or partnership or operaiing agreement; or {2) result
in the creation of a lien against the Collateral except that created by this Agrcement.

C. Na defanlt or potential default exists.

D. Borroweris and will be the sole owner of gnod and indefeasible legal and
¢quitable title to the Collateral, and has posscsaion of the collateral.

E. The collateral is free and clear of all mortgeges, pledges, liens, security
interests and other charges and encumbrances except the security interest ceated by this
Agyeement and the Loan Agreement.

F. No Uniform Commercial Code finanting statement (other than Uniform

Commercial Code financing statements relating hereto, if any) covering any of the Collateral is
currently cffeotive other taan in favor af the Secured Farty.

2
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G. Until such time as Debtor has sutisfied oach and all of its chligations to
Sccured Perty, Borrower will assist Secured Party in defending Secured Party's tite to the
Collateral owned or hereafter acquired by it againat all persona and againat all claims and
demands whatsoever,

H. Borrower will execute and, at its own expense, file and refile with the United
States Patent and Trademark Office in the case of any transfer or assignment documentation or
under the Uniform Commercial Code in the case of financing staternents, contination
slatements and other documents in such offices as the Secured Party may desm ne¢essary or
approprizte and wherever required or permitted by law in arder to perfect and preserve the
Secured Party's security interest in the Collateral, and the Borrower hereby anthorizes the
Secured Party to filc such transfer or assignment documentation or Uniform Comimercial Code
fnancing statermnents, continuation statements and amendments thereto relative to all or any of
the Collateral without the signature of the Bortower where permitted by law.

I. Borrower will do such further acts and things, and execule and deliver to the
Sactred Party such additional conveyanced, aggignments, agreernents and instruments, as the
Secured Party may request in order to carry out the purposes of this Agrsement ot to better
assure and confirm unte the Securad Party its righte, powers and remedies hereunder.

5. Covenants of Borrower. Bomower agrees and covenants with Scoured Party
that:

A. Borower shall ot at any time casse or suffer any part of the Collateral, or
any interest in any of Collateral to be suhject to any Security Interest other than that of Secured

Paty,

B. Borower shall defend the Collateral against the claims and demands of all
persons other than Secured Party.

C. At the request of Secured Parry, at any time and from time (o time, Borrower
shall execute such financing atatements and other dacumenis, pay guch filing, tacording and
other fees, and do or cause to be done such other acts or things as Secured Party deems
veasonably necesgary to establish, perfeet, and continue ita security intersst hereunder.

D. Borrower shall pay all costs, expanges, chirges and other ohligarions,
inchyding, without limitation, reasanable attorneys' fees, suffered or incurred by Secured Party
oy profect, preserve, maintain and obtain passession. of or title to the Collateral, 1o perfect,
protect, preserve and maintain the security interest granted by this Agreement, and to enfores
or assert any one or more of its rights, powers, remedies and defenses under this Agreement.

E Barrower ¢hall and does herehy indemnify Secured Party againdt lnss of any
kind, including reasonable attorneys' fecs, cansed to Secured Party by reason of its interest in the
Collateral,

F. Borrower shall pay all taxes or fees on the Collateral when due.

TRADEMARK
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6. Borcower shall eive Secured Party notice of any litigation that may havea
material adverse effect on the Callateral.

H. Berrower shall not otherwise sell, lease, transfer or otherwise digpose of the
Collateral.

1. Borrower shall perform all acts necessary waintain, preserve and protect the
Collateral.

J. Borrower shall notify Secured Party promprly in writing of any default,
potential defsmlt, or any development that might have a material adverse effect on the Collateral.

6. Power of Atiorney. Borrower hereby gppaints Howard Weinberg, or any
ather person whom Secured Party may designate, as Borrower's attomey-in-fact, with the
following powets: :

A. To perform any of Borrower's obligarions under this Agreement in
Borrowet's name or otherwise.

B. Toreleass persons liable on rights ta payment, 1o compromise disputes with
those persons, and to sucrender security, all as Secured Party determines in its sole discretion
when acting in goad faith based on information known to it when it acts.

C. To propae and file assigmmnent and liansfer documentation, financing
statements, continuarion statements, statermnents of asgigrment, termination statements, and the
like, as necessary to perfect, protect, preserve or release Secured Party's interest in the Cellateral.

1. To endorse Borrowet's name on instruments, dacuments or other forms of
payraent or security that come into Secured Party's po s5eEsi0N.

E. To take cash in payment of ohligatians.

F. "o verify information coneeming rights to payment by inquiry in its awn
narac ot in a fictitious name.

7. Events of Default. Borrawer shall be in defaull under this Agreement if:

A. Any Borrower fails timely to observe and perform any covenants, conditions
or agreemenis required to be observed or performed by Borrower under this Agresment, or if
any Barrower defaults on the timely payment of any amounts dus under the Loan Agreement
in accondance with the terms thereof.

B. Any wamanty, representation of statement, made by or on behalf of any
Borrower in or with respact to 1his Agreement or any other agrecment between Borrower and
Secured Party evidencing the obligations or gecuring thetn, or any present or future supplement
or amendwment to any such dacument, is or hscomes untrue. .
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C. There is a seizure or attachment of, or a levy on, the Collateral; or the
Collateral is assigned for the benefit of creditors, or it is ransfarred o a bankrupicy trstes by
operation of law or atherwise.

8. Remedies upon Event of Defanlt,

A. At any time upan or following the oceurrence of one or mMore of the events of
defanit under Section 7 hereof, Sceured Party may, at its option, assert ar avail jtzelf of any one
or more of the rights, pewers, remudies and defenses conferred upon Secured Party under the
Uniform Commercial Code and othor laws of the State of New Yark, st Sscured Party's option,
which laws shall generally govem the construction and interpretation of this Agreement, or
asgert or avail itself of any one or more of the rights, powers, ramedies and defenses conferned
upon Secured Party under any ather apptopriate law or regulation, whether federal ot state,
including, without limitation, the assignment of the Collatecal to Secured Party. In addition,
Sacured Party may perform any of Borrawer's ohligationa under this Agresment for Borrower's
acconnt and any moncy expended or obligations incwred in doing so, including reasonable
attomeys' fees and interest at the higheat rate permitted by law, will he charged to Borrower
and added to the abligation scoured by this Agreement.

B. The Secured Party shall ba entitled to the appointmeént of a receiver by a court
of carapetent jurisdiction to assist it in performing and doing any of the acts heremabove set
forth. All expenses incurred by the Secured Party in taking possession of the Collateral or in the
performance of any of the acts hevcinabave specified, inclnding the expense of the appointment
of a receiver, shall immediately become due and payable by Borrower ta the Secured Party when
so incurred, and shall bear interest at the applicable rate as set forth in the Loan Agreement and

shall be secured hereby.

C. The Secured Party may enfarce its rights and remedies hereunder without
prier judicial process or hearing, and Borrowar hershy expreasly waives, to the extent
permitted by law, any right Borrower might otherwise have to require the Secured Party 10
enforce its rights by judicial process. Borrower also walyes, to the extent permitied by law,
any defense Borrower might otherwise have 10 the obligations arising from the use of
nenjudicial process, sale of all or any portion of the Collateral or from any clection of
remedics. Borrower recognizes that nonjudicial remedics are consistent with the ugages of the
irade, ave responsive to commerciel necessity and are the result of a bargain at arm's length.

D. In the case of an Event of Default, Secured Party shall have the right to execute
O its security rterest in the Collateral by agsigning the trademark Tegitrations and their attendant
good will that form the basis of the Collateral to Secured Party or any designes of Secured Party. In
such regard, Secured Party shall have the right to draft and file an Assignment with the U.S. Patent

and Trademark Office transfarring ownership of the Collateral to Secured Party or any designes of
Secured Party.
9, Noatiees.

Any potice required by this Agreement or given in connection with it, shall be mn

5
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writing and shall be gven fo the appropriate party by ‘parsonal delivery or by certified mail,
postage prepaid, or recognized overnight delivery services. -

If to Borrower: Jordache Enterprises, Inc.
1400 Broadway
New Yorl, New York
Attn: Joseph Nakash
Facsimile No.: (212) 714-6808

with copies by facsimile or electronic mail to:

Rabert A. Spiegelman, Fsquire

1400 Broadway, 15" Floor

New York, New York 10018-6605

Facsimile No.: (212) 714-6808
jepalman(@isana-Wear. oo

If to Secured Party:  Tsraal Discount Bank of New York
511 Fifth Avenue
New York, New York 10017
Attn.: Howard Weinberg, Senior Vice President
Facsimile No.: (212) 551-8720

with copies by facsimile or clectronic mail to:

Bondy & Sehloss LLP

60 East 42 Stroct

New York, New York 10165
Arin.! S. Robert Schrager, Esquire
Facgimile Na.: (212) 6613535

10. Severability.

The invalidity or unenforcaability of any provision in fhis Agreement shall not
cause any other provision to be invalid or wnenforceable.

11. Fipal Aeyeement.

This Agreement constitutes the final agreement and understanding between the
parties an the subjéet maiter hereof and supersedes all prior wnderstandings or agrecments
whethar oral or writen relating to the Collateral. This Agreement may be modified onlyhy a
further writing that is duly executed by bath parties. In the event of @ conflict between the
pravisions of any other dogument and this Agreement, the provisions of this Agreement shall
pravail,

TRADEMARK
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12, dings.

Headings used in this Agreerent are provided for convenience only and shall not
be used to copstrue meaning or intent.

13, Costs and Attorneys' Foes.

Berrower will pay all costa and expenses of collection, including reasonable
attorneys' fecs.

14. Walver by Secured FALLY,

No waiver by securad party of any breach or default will he a waiver of any
breach or defanlr occurring later. A waiver will be valid only if it isin writing and signed by the
Secured Party.

15.

Borrawer's representations and warranties made in this Agreement will survive its
execution, delivery and termination,

16, Assignment,

This Agreement will bind and benefit the successors and assignees of the parties,
but Borrower may not assign its rights under this Agreement without Secured Party's prior
written consent.

17. Governing Law. This Agreement will bie governed by the laws of the State
of New Yark, end jurisdiction for any action will he in the state courts of New York.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Borrower and Securcd Party have executed this Agreament on

the date first above written.

o

-

ISRAEL DISCOUNT BANK OF NEW YORK

By:

Ho Weinberg
Senior Vice President

By
David A. Acosta
Agsistant Viee President

JORDACHE ENTERPRISES, INC.

By:

Name:
Titla:

TRADEMARK
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IN WITNESS WHEREOF, Borrower and Secured Party have executed this Agreement on
the date first above written.

ISRAEL DISCOUNT BANK OF NEW YORK

By!

. Howard Weinberg
Senior Vice Presidant

TRADEMARK
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SCHEDULE A

Ysrael Discount Bank of New York

Bank Leumi Trust Company of New York

Flest National Bank, a Bank of America Company
Atlantic Bank of New York

HSBC Bank USA_ Mational Association
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mockER & LaTiFt, LLP
COUNSELORS AT LaW

188G EABT @4 STREET
1@ JERICHO GUADRANGRE

S5 N. MANBFIELD AvENULE NEW YORK, NEW TORK IGOZD
LOE ANGELES, CA BQO38 (&R A72-DF6E SUITE 23%
kS SOk @D (BIE) % -aB08 FAR JERIGHS. HY 7RIS

(Eigl B4 26300

A FA9- RO FAR
1E15] DA R-BQS0 FAX

AQPERT L. TUCKER
AFSCHINEH LATIFI INY. &a & Bl

Al R LATIFI
Ry W. BAKER

March 21, 2005
BY TELECOFY: 703-306-5905 (14 Pages follow)
Assignments Recordation Services
Director of USFTO
P.0O. Box 1450
Alexandria, VA 22313-1450

Tiagr Sir/Madam:

Encloged for filing please find the Recordation Form Cover Sheet along with the
Trademark Security Agreement for the family of trademarks currently owned by
Jordache Enterpriscs, Inc. thal is heing seoured by lsrael Digcount Bank. Additiopally, the
Credit Card payment form for $715.00 is attached to cover the filing fes.

Please file the Security and scknowledge receipt thereof by returning 2 date
stamped fax.

v subghitied,

7
. BAKER
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MHEmNTHHWHMWANDﬂ%mMﬁU%R
Fray, X OF PATENTS AND TRADEMARKS
Waehinguon, 0.C. 20231

AR A

FTAS * 7001638514

%

wi o
&%\‘- UNITED ETATES DEPARTMENT OF CONMMERCE
. j Patent and Tradamark ca

APRIL 25, 2005

CORY M. BAKER

TUCKER & LATIFI, LLF

160 EAST 84TH STREET, SUITE SE
NEW YCORK, NY 10028

TUNITED STATES PATENT ANT TRADEMARW OFFICE
NoTICE CF NMON-RECORDATICN OF DOCUMENT

DOCUMENT ID NO.: 700163851

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED‘AND TOUND NON-RECCRDABLE BY THE
A=STENMENT DIVISION OF THE U.S. FPATENT AND TRADEMARK OFFICE. THE REASCH(S)
FOR NON-RECCRLDATION ARE sTATED BELCOW. DOGUMENTS BEING RESURMITTED FCR
RECCRDATION MUST RE ACCCMPANIED BY A NEW COVFR SHEET REFLECTING THE
~ORRECT TNFCRMATICN TO BE RECCORDED AND THE DOCUMENT ID WUMBER REFERENCED
ABQVE.

THE CORIGINAL DATE OF FITLING OF THIS ASSTGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUEMITTED WITH THE DAFFROFRIATE CORRECTION (S) WITHIN 30 DAYS FRCOM

THE DATE OF THIS WOTICE AS CUTLINWED UNDER 37 GorR 3.51. THE RESUBMTITTED
DOCUMENT MUST INCLURE A sTAMF WITH THE COFFICTAL DATE OF RECEIFT TUNMDER

37 CFR 3. AFPPLICANTS MAY USE THE CERTIFIED FROCEDURES UNDER 37 CFR 1.8

CR 1.10 FOR RESUBMISSICH OF THE EETURNED FPAFERE, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEFOSIT IN THE UNITED STATES POSTAL SERVICE.

SENTD DOCUMENTS TO: 7.5. PATENT AND TRADFMARK OFFICE,

MAITL STOFE: BRSSIGMMENT SERVICES DIVISION, EB.O. BCX 1450, ALEXANDRIA, VA 22314.
TF YOU HAVE ANY QUESTICHNSI REGARDING THIS NOTICE,

voIuT MAY CONTACT THE TNDIVIDUARIL WHOSE NAME AFPEEARS ON THIS NOTICE AT
703-308-9723.

1. PLEASE CLARIFY 78/70176

MAT THAI, EXRAMINER
ASSTGNMENT DIVISICN
OFTFICE OF PUBLIC RECORDS
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15 N, MANSFIELD AVENUE MEW YORK, NEW YORK 10028
LOS ANGELES, €A SOD3B

B8 348-2436 FAX

micEEr & LATIFL, LILP
COUNSELORS AT LAW
180 EAST g4™ STREET

1212 472 -B262
323 GOE-4180 (212) 7a4- 68505 FAX

—

ROBERT L. TUCKER

AFSCHIMEH LATIFL (NY, CA & D.C.]

RECORDED: 03/21/2005

ALi R. LATIFI
CORT M. BAKER

April 26, 2005
BY TELECOPY: 703-306-5995 (15 Pages follow)
Assignments Recordation Services
Director of USPTO
P.O. Box 1450
Alexandria, VA 22313-1450

Re: Jordache Enterprises, Inc. — Trademark Security Agreement
Document No. 700163851

Dear Sir/Madam:
I response to the attached Notice of Non-Recordation, enclosed for filing please
find the Recordation Form Cover Sheet along with the Trademark Security Agreement

for the family of trademarks currently owned by Jordache Enterprises, Inc. that is being
secured by Israel Discount Bank.

Please note the in response to the objection the correct Serial Number should read
78/470176.

Please file the Security and acknowledge receipt thereof by returning a date
stamped fax.
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