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Form PTO-1594 (Rev. 07/05)

U.8. DEPARTMENT OF COMMERCE
OMB Caollection 0651-6027 exp. 5/30/2008) United States Patent and Trademark Office
RECORDATION FORM COVER SHEET ¢
‘ C}CE _ 5
TRADEMARKS ONLY H )

To the Director of the U, S, Patent and Trademark Office: Pleasa record the attached documents or the ne
1. Nama of conveying party(ies):

w address{es

2. Name and address of receiving party(ies) v
es

No
Name: Wells Fargo Retajil Finance, LIQ?
Internal as caggm;f_: '
Address:

Street Address;_ One Boston Place

Additional names, addresses, or citizenship attached? E"j
See attached 1ist

[] Individua(s) (] Association

General Partnership D‘ Limited Partnership
[:I Corporation- State:

City: Rostaon
] other
State; MA

Citizenship (see guidelines) Country: UsA Zip.__ 02108
Additional names of conveying parties attached? M\’es D Noy D Association Citizenship
3. Nature of conveyance JExecution Date(s) : [ General Partnership  Citizenship
Execution Date (s)_August 17, 2007 D Limited Partnership Citizenship

|:] Corporation Citizenship
[] Assignment [ IMerger

D Qther Citizenship
Security Agreement D Change of Name If assignes is not domiciled in the United States, a domestic

] represantative designation is attached: |_] Yes No
Other (Designations must be a separate documant

from assignment)

identification or description of the Trademark,
B. Trademark Ragistration No.(s)

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

_____________________________________________________ | Additional sheel(s) attached? Yes [] No
Date it Application or Registration Number ig untknown):

5. Name & address of party to whom correspondence

i 6. Total number of applications and
concerning document should be mailed; registrations involved:
Name:_Laura Konrath

Internal Address: __Winston g Strawn LLP 7. Total fee (37 CFR 26(b)E)&341) § 690
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Authorized to be charged by credit card
Street Address: __ 35 W. Wacker Dr. uthorized to be charged to deposit account
D Enclosed
City; Chicago 8. Payment Infarmation:
State: IL Zip_ 60601 a. Credit Card  Last 4 Numbers
) Expiration Date
Phone Number: 312-558-6352 . ey
Fax Number- 312-558-5700 b. Deposit Account Number .
Email Address: __lkonrath@winsten.com N Authof?ed User Name 2 [NONS ./
rid il 7
9. Signature; INCE o : A o/ ﬁ 2—// Qe ’/ %
/ / (L/Sﬁnatlyj- / f Date
| ~aUlra Konrath Total number of pages including cover
R f‘lame of Person Signing sheet, attachments, and document:
Documents to be recorded {Including cover sheet) shouid be faxed to {671) 273-0140, or malled to:
Mali Stop Assignmeni Recordation Services, Dirsctor of the USPTO, P.O. Box 1450, Alexandria, VA 22313-145¢
TRADEMARK
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Continuation Item 1

Collective Licensing International, LL.C a Delaware LLC
Payless ShoeSource Worldwide, Inc., a Kansas Corporation
Saucony, Inc. a Massachusetts Corporation

SR Holdings Inc. a Delaware Corporation

SRL, Inc. a Delaware Corporation

TRADEMARK
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SCHEDULE I

TO

TRADEMARK SECURITY AGREEMENT

Trademark Registrations

INCLUDE ONLY U.S. REGISTERED INTELLECTUAL PROPERTY

A. REGISTERED TRADEMARKS

-None

B. TRADEMARK APPLICATIONS

oldings, Inc. 77314842 | 101262007
GREAT FEET (35} SRL, Inc. 77350449 12/12/2007
GREAT FEET (25} SRL, Inc. 77350459 12/12/2007
EXTREME Collective Licensing International, LLC | 77343954 12/4/2007
PAYLESS SHOESOURCE WOMEN + KIDS Payless ShoeSource Worldwide, Inc, 77280594 9/16/07
PAYLESS SHOESOURCE MEN + KIS Payless ShoeSource Worldwide, Inc. 77280604 9/16/07
PAYLESS SHOESOURCE KIDS (35) Payless ShoeSource Worldwide, Inc, 77280611 9/16/07
INSPIRING FUN FASHION ' Payless ShoeSource Worldwide, Inc. 77280614 9/16/07
POSSIBILITIES. . .PAYLESS
INSPIRING FUN FASHION POSSIBILITIES Payless ShoeSource Worldwide, Inc. 77280622 9/16/07
INSPIRING POSSIBILITIES (33) Payless ShoeSource Worldwide, Inc. 77280624 9/16/07
PAYLESS ON THE RUNWAY (35) Payless ShoeSource Worldwide, Inc. 77295519 10/3/07
DESIGN ONLY (Shoe Curved Band) Payless ShoeSource Worldwide, Inc. 77280297 9/14/077
PAYLESS SHOESOURCE MEN + WOMEN Payless ShoeSource Worldwide, Inc. 77280591 B/16/07
MAKE IT COUNT (25) | Payless ShoeSource Worldwide, Inc. 77300779 10/10/07
FLEX MOTION (25) Payless ShoeSource Worldwide, Inc. 77300856 10/10/07
FASHION FUNDS (9) Payless ShoeSource Worldwide, Inc. 77300850 10/10/07
e
Error! Unknown document property name.
TRADEMARK
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FASHION FUNDS (36) Payless ShoeSource Worldwide, Inc. 77300911 10/10/07
PAYLESS POSSIBILITIES (9) Payless ShoeSource Worldwide, Inc. 77313721 10/25/07
PAYLESS POSSIBILITIES (36) Payless ShoeSource Worldwide, Inc. 77313734 10/25/07
HB & Design {9) Payless ShoeSource Worldwide, Tnc. 71313765 10/25/07
HB & Design (14) Payless ShoeSource Worldwide, Inc. 77313788 10/25/07
HB & Design (18) Payless ShoeSource Worldwide, Inc. 77313800 10/25/07
HB & Design (25) Payless ShoeSource Worldwide, Inc. 77313826 10725407
P PAYLESS SHOESOURCE & Design Payless ShoeSource Worldwide, Inc. 77344006 12/4/07
P PAYLESS SHOESQOURCE & Design Payless ShoeSource Worldwide, Ine. 77343987 12/4/07
M Pattern - Small (18) Payless ShoeSource Worldwide, Inc. 77344414 12/4/07
M Pattern - Small (25) Payicss ShoeSource Worldwide, Inc. 77344026 12/4/07

T

A

= C.  TRADEMARK LICENSES
-None

Error! Unknown document property name.
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of August 17, 2007, by each of
the entities listed on the signature pages hereof or that becomes a party hereto pursuant to Section
710 fAdditional Grantors) of the Security Agreement referred to below (each a “Grantor” and,
collectively, the “Grantors™, in faver of Wells Fargo Retail Finance, LLC ~ WERFE™}, as agent
for the Secured Parties (as defined in the Security Agreement referred to below} (in such capacity,
the “Administrarive Agenr™).

WITNESSETH:

WHEREAS, pursuant to the Amended and Restated Loan and Guaranty
Agreement, dated as of August 17, 2007 {as the same may be amended, restated, supplemented or
otherwise modified from time to time, the “Loagn Agreement”), among COLLECTIVE BRANDS
FINANCE, INC. (the “‘Borrower™), the Guarantors party thereto, the Lenders party thereto and
WERF, as agent for the Lenders, the Lenders have severally agreed to make extensions of credit
to the Borrower upon the terms and subject to the conditions set forth therein;

WHEREAS, the Grantors other than the Borrower are Guarantors under the Loan
Agreement, whereby they have guaranteed the Obligations of the Rorrower; and

WHEREAS, all the Grantors are party to a Pledge and Security Agreement of even
date herewith in faver of the Administrative Agent (the “Security Agreement”™) pursuant to which
the Grantors are required 10 execute and deliver this Trademark Security Agreement:

Now, THEREFORE, in consideration of the premises and to induce the Lenders
and the Administrative Agent to enter into the Loan Agreement and to induce the Lenders to
make their respective extensions of credit to the Borrower thereunder, each Grantor hereby agrees
with the Administrative Apent as follows:

Section 1. Defined Terms

Unless otherwise defined hercin, terms defined in the Loan Agreement or in the
Security Agreement and used herein have the meaning given to them in the Loan Agreement or
the Security Agreement.

Section 2, Grani of Security Interest in Trademark Collateral

Each Grantor, as collateral security for the ful, prompt and complete payment
énd performance when due {whether at stated maturity, by acceleration or otherwise) of the
Secured Obligations of such Grantor, hercby mortgages, pledges and hypothecates to the
Administrative Agent for the benefit of the Secured Parties, and grants to the Administrative
Agent for the benefit of the Secured Parties a lien on and security interest in, all of its right, title
and interest in, to and under the following Collateral of such Grantor (the “Trademark
Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it i5 a party,
incleding, without limitation, those referred to on Schedule I hereto;

CHI:1958452.1
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(b) all goodwill of the business connected with the use of, and symbolized
by, cach Trademark; and

(3] 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 Trademnark
or Trademark licensed under any Trademark License or (i1} injury to the goodwill associated with
any Trademark or any Trademark licensed under any Trademark License.

Section 3. Security Agreement

The security interest granted pursuant to this Trademark Security Agreement is
granted in conjunction with the security interest granted to the Administrative Agent pursuant to
the Security Agreement and each Grantor hereby acknowledges and affirms that the rights and
remedies of the Administrative Agent with respect to the security interest in the Traderark
Collateral made and granted hereby are more [ully set forth in the Security Agreement, the terms
and provisions of which are incorporated by reference herein as if fully set forth herein.

[SIGNATURE PAGES FOLLOW]

CHI: 19584521
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[N WITNESS WHEREOF, each Grastor has caused this Trademark Secur

Agreement 10 be executed and delivered by its duly authorized offer as of the date first set forth
above.
COLLECTIVE LICENSING
INTERNATIONAL, LLC,
as Grantor

By:%&rz:—;%

Name: Ulkrich E. Porzig
Title: Vice President

PAYLESS SHOESOURCE WORLDWIDE,
IN -

as Grantor )

ny. 22l 5/2

Name: Ullrich E. Porzig
Title: Senior Vice President

SAUCONY, INC.,,
as Grantor

¢ r
By: M & %f/
Namne: Ullrich E, Porzig
Title: Vice President

S R HOLDINGS INC,,
as Grantor

€ ~
Y Name: Ulrich E. PO;W

Title: Vice Presidant

SRL, INC,
as Grantor

~ [y
By M s ZfGLVLr
Name: Ullrich E, Porzig
Title: Vice President

{3I1GHATURE PacE T TRADEM ARK SECURITY ACKEEMENT)
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ACCEPTED AND AGRIED
as of the date first above written;

WELLS FARGO RETAIL FinaNcE, LLC,

as Administr

By:

e Agent

Title:

(fo A Lo

Name:

ennifer
eniotr Vigé President

{SIGRATURE PAGE TO TRADEMARK SECLRITY AGREEMENT}

PAGE 010/012
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SCHEDULE |
TO

TRADEMARK SECURITY AGREEMENT

Trademark Registrations

PAGE 011/012

INCLUDE ONLY U.S. REGISTERED INTELLECTUAL PROPERTY

A REGISTERED TRADEMARKS

-None

B. TRADEMARK APPLICATIONS

Fax Server

S R Holdings, Inc. 77314842 10/26/2007
GREAT FEET (35) SRL, Inc. 77350449 12/12/2007
GREAT FEET (25) SRL, Inc. 77350459 12/12/2007
EXTREME Collective Licensing International, LLC | 77343954 12/4/2007
PAYLESS SHOESOURCE WOMEN + KIDS Payless ShoeSource Worldwide, Inc. 77280594 0/16/07
PAYLESS SHOESOURCE MEN + KIDS Payless ShoeSource Worldwide, Inc. 77280604 9/16/07
PAYLESS SHOESOURCE KIDS (35) Pavless ShoeSource Worldwide, Inc. 77280611 9/16/07
INSPIRING FUN FASHION Payless ShoeSource Worldwide, Inc. 77280616 9/16/07
POSSIBILITIES.. . PAYLESS
INSPIRING FUN FASHION POSSIBILITIES Payless ShoeSource Worldwide, Inc. 77280622 9/16/07
INSPIRING POSSIBILITIES (35) Payless ShoeSource Worldwide, Inc. 77280624 9/16/07
PAYLESS ON THE RUNWAY (35) Payless ShoeSource Worldwide, Inc. 77295519 10/3/07
DESIGN ONLY (Shoe Curved Band) Payless ShoeSource Worldwide, Inc. 71280297 914/07
PAYLESS SHOESOURCE MEN + WOMEN Payless ShoeSource Worldwide, Inc. 77280521 9/16/07
MAEKE IT COUNT (25) Payless ShoeSource Worldwide, Tng. 77300779 10/10/07
FLEX MOTION (25) Payless ShoeSource Worldwide, Inc. 77300856 10/10/07
FASHION FUNDS (9) Payless ShoeSource Worldwide, Inc. 77300890 10/10/07

Error! Unknown document property name,
TRADEMARK
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FASHION FUNDS (36) Payless ShoeSource Worldwide, Inc. 77300911 16/10/07
PAYLESS POSSIBILITIES (%) Payless ShoeSource Worldwide, Inc. 77313721 10/25/07
FAYLESS POSSIBILITIES (36) Payless ShoeSource Worldwide, Inc. 77313734 10725407
HB & Design (9) Payless ShoeSource Worldwide, Inc. 77313765 10/25/07
HB & Design (14) Payless ShoeSource Worldwide, Inc. 77313788 10/25/07
HB & Design (18) Payless ShoeSource Worldwide, Inc. 77313800 10/25/07
HB & Design (25) Payless ShoeSource Worldwide, Inc. 77313826 10/25/07
P PAYLESS SHOESOURCE & Design Payless ShoeSource Worldwide, Inc, 77344006 12/4/07
P PAYLESS SHOESOURCE & Design Payless ShoeSource Worldwide, Inc. 77343987 12/4/07
M Pattern - Small (18) Pavless ShoeSource Worldwide, Inc., 77344014 12/4/07
M Pattern - Small (25) ‘ Pavless ShoeSource Worldwide, Inc. 77344026 12/4/07

C. TRADEMARK LICENSES

-None
Error! Unknown document property name,
TRADEMARK
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