TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Trademark Security Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[The Encore Group, Inc, | [12/23/2008 || CORPORATION: |

RECEIVING PARTY DATA

|Name: ||We||s Fargo Bank, National Association |
|Street Address: ||300 Commercial Street |
|City: ||Boston |
|State/Country: |IMASSACHUSETTS |
|Postal Code: 02109 |
|Entity Type: ||Nationa| Association: |

PROPERTY NUMBERS Total: 52

Property Type Number Word Mark E
Registration Number: 1927509 ANIMAL CLASSICS §
Registration Number: 3205620 ANIMAL MAGNETISM
Registration Number: 3252307 BAND-TASTIC §
Registration Number: 2588871 BOO BUDDIES §
Registration Number: 2757610 BRING HOME A MEMORY :
Registration Number: 2519472 CAMEO GIRLS
Registration Number: 2919880 CHRIS MINTS
Registration Number: 2310895 CLASSIC CRITTERS
Registration Number: 2978305 ENCORE
Registration Number: 3183803 FAMILY MATTERS
Registration Number: 1971518 FANCY FRAMES
Registration Number: 2675766 FIGI
Registration Number: 2508331 FIGI
Registration Number: 2566371 FIGI GRAPHICS
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Registration Number: 2508330 FIGI GRAPHICS

Registration Number: 3107499 FIGI PRESENTABLES THE GIFT THAT GIVES A GIFT!
Registration Number: 3267289 FRAME-OLOGY

Registration Number: 3264140 FRAME-OLOGY

Registration Number: 2921437 GINGER FRIENDS

Registration Number: 3146357 GRUMPIES

Registration Number: 3136620 ggﬂmg:sgg:‘lz MAGIC STONE THAT ABSORBS
Registration Number: 1721986 ITTY BITTY CRITTERS
Registration Number: 2718179 JITTERBUGS

Registration Number: 1748392 JW STANNARD

Registration Number: 2745180 LIVING PLAYFUL

Registration Number: 2050275 LIVING STONE

Registration Number: 2593000 MAYOR BLUSTERY

Registration Number: 3103120 MICHEL & COMPANY
Registration Number: 2735551 MUG SHOTS

Serial Number: 77029117 PHOTO PIC

Registration Number: 2821143 RAWCLIFFE

Registration Number: 2821142 RAWCLIFFE

Registration Number: 2242399 SCENTS & ACCENTS
Registration Number: 3320128 SISTERS IN CHRIST

Registration Number: 2927151 SNOW BUDDIES

Registration Number: 2323833 SNOW BUDDIES

Registration Number: 2898579 SNOW BUDDIES

Registration Number: 2899277 SNOW BUDDIES SNOWVILLE
Registration Number: 2667334 SNOWBERRY CUTIES
Registration Number: 1530910 STONE CRITTERS

Registration Number: 1902734 STONE GARDEN

Registration Number: 1993370 STONE GARDEN

Registration Number: 2870640 THE ENCORE GROUP
Registration Number: 3200749 THE FISH NETWORK

Serial Number: 77180197 THE LEGEND OF SANTA CLAUS
Serial Number: 77180142 THE LEGEND OF SANTA CLAUS
Registration Number: 2130734 THE MUG FACTORY
Registration Number: 3136667 THE SCRAP PACK
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Registration Number: 2292226 UNITED DESIGN

Registration Number: 1497752 UNITEDESIGN
Registration Number: 1216290 XPRES
Serial Number: 77007983 FRAME-OLOGYXPRES

CORRESPONDENCE DATA

Fax Number: (973)295-1292

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 973-443-3572

Email: agostinoj@gtlaw.com

Correspondent Name: Joseph Agostino-Greenberg Traurig, LLP
Address Line 1: 200 Park Avenue

Address Line 4: Florham Park, NEW JERSEY (07932
ATTORNEY DOCKET NUMBER: 050255.023400

NAME OF SUBMITTER: Joseph Agostino
Signature: /Joseph Agostino/

Date: 12/29/2008

Total Attachments: 18
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TRADEMARK SECURITY AGREEMENT

s Trademark Securily Agreemernt (the
S, 2008 is made by and between The Encore mcmp,f
business feeation &t the address sai forth below next to ¥
Fargo Bank, National Association (“Wells Fargo™), and
address vef forth below ned to its sighature,

Agreement™), dated as of December
1., & Caltfomia corporstion having 2
is signature {the “Debtor™), and
having a business o yeation at the

f‘)

Ao Debtor and cerfain of ity Affiliates as co-Borrowers {collectively sud
individhually, *C m*qmzxcs Yand Wells Fargo are parties to a Credit and Securfty Agresment

{as arpended, supplemadod or rosta ai from Hme to time, the “Credtt Agreementt dated the
sarne date as this Agreement, setting forth the terms on which Wells Fargo may now or
}‘:ﬁrf;:;i;:a.ar sxiend credi o or for the account of Compandes,

)-a
R

-~

B, Az a condition to extending credit to or Tor the account of Compantes,
Wells Fargo has requived the excontion and delivery of this Agresment by Debtor,

ACCORDINGLY, in consideration of the mutual covenants comdgined in the
Loan Documents and heretn, the parties herehy agree as follows:

fnidons, All terms defined o the Reclia i hersto o in the CUredit
Vivthem int
halown

¢ise defined herein shall have the meanings g‘ g

£
e following terms have the meanings set forth

¥ L

*Reourity Intorest

s the meaning given in Seetfon 2.

“Trademarks” means all of Deblor’s right, title and interest fn and &y
{1} ‘«:radsmams, servies marks, collective e mbcrship marks, re g {strations snd
appltcations fov registration for each, and the respective goodwill msociated with
sach, {11} lcemses, foes or royalties with respect o eac oh, {1 s‘ the righi to sue for past,
present and fatwre infringement, dilution and damages there 1l '
3

thoreurs it:: all as pm\miiw existing or hereafior arising or scguived, ine
withood Hmitation, the marks lsted on Hxldhit A,

2. Seeurity fntereat. Debtor hereby ‘zw.mai“s - pledges and astigny e, and
grants Weklls Fargo a seeurity interest (The *Seourity Interest™ th porwrer of sale to the
exaf‘”t}s crpeitied by law, in the Trademarks to secure pr }, ent of the Indabiedness, As seb
{orth in the Credit Agreement, the ‘%cc:m‘ib" '{ntﬁs‘w i3 coup Ecd with & seourity interest in

umim*“ ?‘gr ali of the f?ﬁ‘-i‘ﬁfjﬂﬂ.i praperty of Debtor, This Agreement grants only iivs senrity

sterest hersin desegibed, is nod intond J toy andd éoe\ not affect any prosent tran itie of
any rademark registrtion or a;;:@?icat' on and makes no sasignment and grants no r‘s:ht o
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assign or parform any other sction with respect 10 any Intent to tse trademark application,
untess such action is pormitted vader 15 US.CL § 1060,

3, Represemations, Warranties and Agreements. Debtor representa,
warrants and agrees as follows:

{8y Existence; Anthurity. Debtor is a corporation duly organized, validly
existing and in good standing vnder the laws of 118 state of ncorporation, sad this
Agreement has been duly and validly authorized by all necessary corporate setion on the

part of Debtor.

o,

by Trademarks, Exhibit A scowately Hsts all Trademarks owned or
conirolted by {}abi@r as of the date bereot and sccurately reflects the existence and
status of Trademarks and oll applications and reglstrations pertaining thereto as of the

common law marks (Le.,

Y A

date hereof; provided, however, that Exhibit A peed not list
Trademarks for which there are no applications or registrations) which are not
material to Debtor’s or sny AffiHae's business(es). 1 after the date hereof, Deltor
OWDR OF »,oni*oi. s any Tradermarks not sted on Exbibit A (other than common law
marks which are not material o § i**vr s or any Affiliate’s busivesa(es)), or I Exhibit
A ceases i %Lcu{dwiy rafieet the existence and status of applications and }*::*gisimﬁts;s,.nfts
perfaining to the Trademarks, m’am .Uﬁhfor shall promptly provide veritton notics

Weolla Fargo with a zep:a{:umcnf Lixhibit A, which upon aceentancs
shall become part of this Agreement.

() Affiliates, Ag of the date hereol] no Affillgte owny, controls, or has a
rigm to have assigned to it any ftems that would, i svch Hem wers oy nm‘f by Delbior,
patitute Trademarks, ¥ afier the date hereol any Affiliate owns, contrels, or has a
sight o have assipned to # any such jtems, then Debtor shail promptly either (§) cause

such Affilaie fo assign (ﬂ; of 1ty rights in such Hemisy i Debion; or {11} notidy ‘;‘y’eﬁi;:

Fargo of such Hom{s) and cause such Affiliste to execnte and deliver to Wells Farpe a
trsdemark Secuwnity agreement substantially o the form of this Agreement.

{dy Tl Debtor has shsolste title to each Tradumack Hsted on Exhibit
free and clear of all Licos oxcept Permitted Liens, Debtor (1) will have, st the time

Drebtor sequives any rights in Trademarks hereafter arising, absohite title to sach such
radeniark free and clear of all Liens except Pemmitted Liens, and (30 will keep all

Trademarks free and clear of all Liens exeept Pormitted Lies

[

S

{#}  No Sale. Except as paomitted in the Credit Apreement, Diehtor will not

assign, ransier; encumber o ”2‘ w‘-se digpose of the Trademearks, or any Interest
thereln, without Wells Farge’s prior written consent.

3

) ¥ 2

reasonable efforts, proteet and defend the Trademarks sgaingt a
of all Parsrns other than those holding Permitted Liens.

{H Befense. Deblor will at ity own expense and using sommercially

H clabms or demanas

TRADEMARK
REEL: 003909 FRAME: 0533



{g}  Maintenance. Debior will at #s ows expense maintain the Trademarks
o the oxtent reasonably '-dvi:a‘*'ﬁe it Hs business inclading, but not mited 1o, fillng
ail apphications to oblsin trademark registrations and all affidavits, maintenance foes,
annuibies, and renewals posaible with respect to e arxm\ registrations and
applications therefor. De btt}* covenants that it will not ahandon nor &l to pay any
muintenance fee or aannity due and payable on any Tra&&mmi._, nor fail to file any
couired allidavit or renewal in support therent, without first providing Wells Fargo:

ey

H

{1} sulfluient written notice, of at least 30 days, to allow Wells Fargo to timely pay any
suelh maintenanes fees or annuities which may become due on any Tradenwarks, or to
file any affidavit or rt,newai with respect thereto, and (i) a separate written powsr of
alforney ov other anthorization to pay such maintenance fes or annuities, or o file

suck sffidavit or renewal, should sach be necassary or desirable,

>

B Wedls Fargo’s Right to Take Action, I Debtor fails to perform or
ohserve axy of its covenants or agreaments set forth in this Section 3, and if such
Faiture continues for a period of ten (10) calendar days afler Walls Fargo gives Debior
written notice thereof {on, in the case of thc., agreemsuss containg ‘ti it subsection (g
immediately upm the cocurrence of such failure, without notice or lapse of Gme), or if
Debtor notifies Wells Far g0 that 1t infends to shandon a Tradeou i( Weldls Fargo may
{but need not) perform or observe such covenant or agroement or take steps to provert
such ntended aban adonment o behalf and in the name, place and stead of Debior {or,
al Wells Fargo's npiion, in Wells Pargo’s own namie} snd may (but need nol) tske any
and a;i other aciions which Wells Fargo ma uiamfib‘} deom necessary o cure or

. e

covrect such fatlore o provent such i kmﬁdud abandowment.

?,';J

fos
r-*;

{1y Costs and Exponses, Fxcept to the extent that the effect of such
it wonld be o render any loan or forhearance of money usurions or otherwdse
e

DRV
Pl
Gy able Zﬁ\"»’ Debtor shall pay Wella FF ArED LA demand the amount

ungder sy app

)
e
o
sy

{
) sy expended and all costs snd expenses (ncluding reasonable attormeavs’
fees and ,i.‘;sbuw*’nemw meuered by Wells Fargo In connection with arasa rosult of
W Hs Pargo’s taking action under subseetion (R) or exercising its rights wnder Rection
8, togethior with i tcms’s thereon from the date expended or Incurved b v Wells Fargo at

ih&: Default Rate.

(i Fower of Attorney, To facilitne Wells Fargo’s faking sciion zm
subsertion () and exercising s rights under Section &, Diebtor hereby frrevocabl
appoiats {(which appotntment 1s coupled with an inferest) Wells i. ST, or 1S ¢ is*iemm
as the altorney-in-fact of Debtor with the mz, it (hut not the daty) fron thne to tims to
croate, prepars, ¢ “Sfi‘”“h?i\. exeoute, deliv dorse or file, i 5 the name and o behalf

';? Debior, any and all Instruments, do ca.mza-its applications, financin gst tements, and

other agreements and writhngs required to be oblained, ﬂ:xcmmdg delivered or
endorsed by Debtor under this Ssetion 3, or, necessary for Wails | ”<n after an Evenit

of Detfault, 1o enforce or use the Trademar ks oo grant or issue any exclusdve oy
i , 2f,

P
no-exciusive lcenss under the Tradematks to any third party, or 1o sell, assizn,
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transfer, pledge, encumber or otherwise transfer title in ur dispose of the Tradentarks
terany thind party. Debtor heveby ratifies all that s:as:i‘- altorney shall | v"‘ﬁ{ do or
cause 10 be done by virtue bersofl The power of attormney grmn‘f\ d herein ai‘ifﬂ:
terrainate upon the {srmination of the Cradit Agresment as prov zd(}d the*‘em and the
payment and porformance of g1l Indebtedness.

4, Debtor's Use of the Trademarks. Debtor shall be penmitted w control
and manage the Trademarks, incloding the right to exchude others from making, using or
seliing items covered by the Trademarks and any Hoeuses thereunder, in the same manner and
with the same effiet ay if this Agroement had not been entered into, so long as no Bvent of
Defaalt occors and romaing uncured,

5 Evends of Defaull Bach of the following ocourrences shall corstitute an
gvent of ¢ s:fau%i. under this Agreement (hereln calle "vam of Refanit™n {o) an Bvent of

o~ <

Detault, as defined in the Oredit Agreement, shall oceur; or (b) Debior shall fail promptly to
ohserve \«:‘ps:“?{’fiih sy covenant or agroeny et herein binding on 3t or {¢) any ofthe
w‘g‘«msmmi ans o warranties contained it Section 3 shall prove 1o have been incorvect in any

material respect when made.

&
i,

¥ rrence of an Bvent of Default and af any ime
thersatier, Wialls Fargs

ar atl of the following *w: oTIse

{ay  Wells Fargo may exercise any or all remodies available under the Oredit
Agresmont.
N

{h Wellg Fargo may sell, assign, tranafer, pladpe, encumber or stherwise

3
g
dispose of the Trademarks,

{&y  Wells Fargo may endree the Trademarks and anv He “*:ﬂz‘acs ‘~:§1sz‘f;:tzz'ziief,,
and i Wells Fargo shall commence any sult 101 anm enforcoment, Debior shall, st the
vequest of W {:‘§§‘>§&§”" do any and gl laweiia acts and execule any and ai proper
documnends required by Wells Pargo in ald of s E nloresment.

"‘F

o

terroinated or a charged, and

writing x;ggmi v Wells Bargn,
spectic nstance and for the specific purpose given. Mere delay or i&:iaw o aet shall not
preciude the exerclse or enfurcement of any of Wells Fargo’s rights or remesties. \E‘i rights

and remedies of Wells Fargo shail be cumalative and may be exercised singularly or

concurrently, at Wells Favgo’s option, and the exercise or enforcoment of any one such right

or remaedy shall neither be & condition 1o nor bar the exercise or exforcement of any other. A1

notices to be given to Debtor under this Agreement shall be given in the manner and with the
Bt

LN
elfvct provided in the Credit Agreement. Wells Fargo shall not be ohligated o

ik P TOS Crve diy
rights Debtor may have against prior parties, ¢ realize on the T m&m wha at ait or in any
particular manner or ovder, orfo ap g ix any cash proceeds of Trademarks in any particulay

4
& 2R6ETIIRAVE
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order of application. This Agreement shall be binding npon and inure 1 the benefit of Debior
and Wells F &rgu and thetr respective participants, successors and assigns afz{i shall take gffect
when mg*}u ‘L"s‘v‘ Diebior and delivered to Wells Fargo, and Debtor walves notice of Walls

e

Farge’s acveptance hereof. Wells Fargo may exsouts this Agreement if *‘ppmp:s’;atc forthe
purpose Qf filing, but the fathure of Wells Pargo to execute this Agreament shell not affect or
impair the validity or effectiveness of this Agreement. A carbon, photogranhic o other
reproduction of this Agresment ur(f arty finencing statement signed by Debtor shall have the
sme foree and effeet as the oviginal for all purposes of @ financing statement. This
Agreement shall be governed by Th{s teral law of New York without regard to cordliots of
law provisions, If anmy provision or spplication of this Agreement & held nnlawiul or
unenforceable in any respect, such Hlegality or unenforceability shall not affect '\i‘imr
provisions or applications which can be given effeot and this Agresment shall be construed ay
if ih“ uniawﬁ’ui v unenforceable provision or application had never buen mm;:m‘-“ : §*~r="‘<'::z,;1 ar
praseribed hereby. Al repre exentatinns and warranties contalned in this / Agrzement shall
survive the execution, defivery and performance of this Agreentent end the crestion and

pavinent of the Indebledne

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTHON OR PROCEEDING BASED ON OR PERTAINING TO THIS
AGREEMENT,

{Signatore page follows)
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IN WITNESS WHEREQF, the parties have exeented this Trademark Security Agreement as of
the date writien shove.

THE ENCORE € ROL NG

b

the Encore Growp, Inee 0 L
2520 Route 130 By 4 e e ded
Cranbury, WJ (8312 Name: Richs rd D BHOW

Telecopien Title: President and CEO

AR ‘
R «:mm L} \xicm th ;eszdem and (}f{} ui ii‘e hmou (smu}i Em
behaif of the corporation.

.w
i
>
wer

e xs\\\

\.omr\» Public

G0y

The Eroore Groug, Ine-Trademardk Securdly Agroarment

TRADEMARK
REEL: 003909 FRAME: 0537



WELLS FARGO BANK, NATIONAL
*\‘S\‘{}C} AFHON

5 Fargo Bank, Naticnal Association
300 Commerpial Street
Boston, Massach mm 21
Telecopien (6173 2683-6328
Attention: }%cimmw}zz Manager for Russ Gift

{rroup, Ing,

T Encore Groug, ne-Trademank Sacurdly Agreament
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UNITEDR STATES ISSUBD TRADEMARKS, SERVICE MARKS

AND COLLECTIVE

Mark Regisiration Number Registraion Dale

Kes attarhed

APPLICATIONS

Gt 33 Yo,
Huo pending hst

COLILBCTIVE MEMBERSHIP MARKS

UNBRGISTERED MARKS

None

NS ZIBEPT 3w
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