1 &, DEPARTMENT OF COMMERGE

e 'm% "}(,}’,‘;‘ &/30/2005 wnited States Patent and Trademrk Office
i 5y | - Y, i ———
Ot Colncion 065 FELIELE HECORDATION FORM COVER SHEET
To the director of the U, 5, Patent and Trademark Office:. Please record the attached documents of thé new addreas(gs) below.
| 1. Name of conveying pany(ias)lExaominn Date(s): 7. Mame and address of raceiving party(ies) £ ves
‘ s gt ,?
Anneco, LILC Additional namas, addresses, or tilizanship attaened? & e
Mame: Wells Fargo Trage Capital Services, Ine.
Internal
Addrass;
L3 Inditvidual(s) [Assaciation Sweot Addross; 100 Park Avenue
ClGeneral Paitnership Cltimited Partnership
i [JCorporaton-Stata City: Mew York
B Other: Limipad Lisbillty Company State:New York

Citizenship {s¢e guidelines) New York

Cxecution Date(s) Dacember 28, 2009
Additional names of convaying parties attached? [Jves I No

Country:USA Fip: 10017

[] Association Citizenship

[J General Partnership Citizenship
] Limited Pannership Citizenship

3. fature of conveyance:

] Assignment ] Merger ' | -
B Securily Agreement [ Ghanga of Name (X Corporation Citizenship New York
] Cther I3 Other [ Citizenship

If assignee Is not domiclied in the Unitad States, a domestic
representative designation is attached, [es O No
{Designations must be a separate document from assignmeant)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Spplication No.(s) SEE SCHEDULE A ANNEXED B, Trademark Ragistration No.(s) SEE SCHEDULE A ANNEXED
HERETO HERETO

| Additional shael(s) attached? B ves [ INo

o L o ¢ L e e il e e e S T ———tmmm

C. Identiication or Oescription of Trademark(s) (and Filing Date if Application ot Reglstration Number is umknown)

SEE SCHEGULE A ANNEXED HERETD -

E Name adaress of party to whom cerrespondence B. Total number of applications and

concerning decument should be mailed: registrations invelved:
Name: UGG Drecl Services

Intarnal Address: Atln: Susan O'Brien

7. Total fee (37 CFA 2.6(0)(6) & 3,41) $90.00
uthorized to be charged by cradit eard

Sireal Address: 187 Wolf Road, Suite 101 [ Authorized 1o be chargad to depozit aceount
] Enclosed
City: Albany

8. Payment Information:

| State: NY Zip: 12205 -
— P a. Credit Card Last 4 Numbers o) 19%3
Phane Numbe-: 800-342-3676 Expiration Date /6] 2~
Fax Number: £00-962-7049 b. Deposit Account Number .

——— L

. Authorlzed Usar Name:
Email Addrass: clz-udsalbany @welterskluwer.com

-
9. Signature: _'{“TUP‘/’M]U’ [ 9!0

i Signature Dats
Total number of pa ng inzluding cover
khwan A, Bafeel sheet, attachments, and decument.

Name of Persgn Signing
Documents to be recorded (inguding cover shest) should he taxed to (703) 306-8995, or maked ta;
“ail Stop Assignment Resurdallon Services, Directar of the USFTD, #.0. Box 1450, Alexandria, VA 2221 3-1450
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Sarial Mumber

SCHEDULE A TO

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

LIST OF TRADEMARKS AND APPLICATIONS

Mark

. 78361976
10 T4A50535

Tad8401

i

[ERRELN

ANNE COLE STUDIO
ANNE COLE LOCKER

ANNE COLE

Qwner
ANNECO
ANNECO

ANNECO
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TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
(as amended, supplemented or modified from time to time, this g;geme_:nt")_ is made this day of
December, 2009 between ANNECO, LLC (“Debtor™, having its chiel executive office at 501 Seventh
Avenue, New York, New York 10018 and WELLS FARGO TRADE CAPITAL SERVICES, INC.
(“Secured Party™). having a principal place of business at 100 Park Avenue, New York, New York 10017.

WITNESSETH:

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire rght, title, and
interest in and to the trademarks and applications described in Schedule A hereto and made a part hereof,
and

WHEREAS, Secured Party has entered of is about to enter into ceriain financing arrangements
with Tn Mocean Group, LLC (“Borrowet™) pursuant (o that certain Loan and Security Agreement, dated
a5 of the date hereof (as the same now exists or may hergafter be amended, modified, supplementad,

cxtended, renewed, restated or replaced, the “Lpan_Agreergent”), pursant 0 which Secured Party may

make loans and advances and provide other financial accommodations to Borrower, and the other
agresments, notes, docurments and instruments referred to therein or at any time sxecuted and/or delivered
'n cotnection therewith or related thereto, including, but not limited to, this Agreement (all of the
foregoing, together with the Loan Agreement and the Other Documents {(as defined in the Loan
Agreement), as the same now exist or may hereafter be amended, modified, supplemented, extended,

renewed, restated or replaced, being collectively referred to herein as the “Financing Agreements”); and

WHEREAS, Debtor will benefit, directly or indirectly, from the loans and other financial
secommodations to Borrower conternplated by the Loan Agreement; and

WHEREAS, in order to induce Secured Party to cnter into the Loan Agreement and the other
Financing Agreements and to make loans and advances and provide other financial accommodations to
Borrawer pursuant thereto, Debtor has agreed to grant to Secured Party certain collateral security as set
[orth herein.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby agrees as
follows:

1. 7 T OF SECURITY INTEREST

As collateral security for the prompt performance, ohservance and indefeasible payment
in full of all of the Obligations (as hereinafter defined), Debtor hereby grants to Secured Party a collateral
security interest in and 2 general lien upon. and 4 conditional assignment of, the following (being
collectively referred to herein as the “Coilateral™): (a) all of Debtor’s now existing or hereafter acquired
right. title, and interest in and to: trademarks, trade names, tradestyles and service marks; all prints and
labels on which said trademarks, trade pames, iradestyles and service marke appeat, have appedred or will
appear, and all designs and general intangibles of a like nature; all applications, registrations and
recordings relating to the foregoing in the United States Patent and Tradematk Office or in any similar
office or agency of the United States, any State thereof, any political subdivision thersof or in any other
countries, and all reissues, extensions and repewals thereof including the {rademarks and tradetnark
application described in Schedule A hereto (the “Trademarks™: (b} the poodwill of the business
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symbolized by cach of the Tradematks, including, without limitation, all customer lists and other recards
relating to the distribution of products or services beating the Trademarks; (c) all income, fe,e:sz royal_tms
and other payments at any time due ot payable to Debtor with respect to any Trademal“ks, including,
without limitation, payments under all licenses heretofore or at any time hereafter entered into by Debtor
in connegiion therewith; (d) Debtor’s right to sue for the past and present and future infringements thereof
and all future infringements thereof; (e) all rights of Debtor corresponding thereto tl'}roughuut the world;
and (f) any and all other proceeds of any of the foregoing, including, without limitation, all damages and
payments or claims by Debtor against third parties for past or future infringement of the Trademarks.

4 OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this
Agrecment shall secure the prompt performarnce, observance and payment in fuil of all amounts of any
nature whatsoever, direct or indiract, absolute or contingent, due or to become due. arising or incurred
heretofore or hereafter, arising under this Agreement ot the Financing Agreements or by operation of law,
now ar hereafter owing by Debtor to Secured Party ot to any parent, subsidiary or affiliate of Secured
Party. Said amounts include. but are not limited to, all advances, loans, interest, charges, coSts, fees and
expenses, however evidenced, whether arising under this Agreetnent, the other Financing Agreements of
by operation of law and whether incurred by Debtor as principal, surety, endorset, guarantor or otherwise
{all hereinafter referred to as “Obljgations ).

3 REPRESENTATIONS, WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to Secured Party the
following (all of such representations. warranties and covenants being continuing $0 long as any af the
Obligations are outstanding) the truth and accuracy of which, or compliance within, being a continuing
condition of the making of loans and advances and other financial accommodations by Secured Patty to
Debtor under the Agreements:

(a) Debtor shall pay and perform all of the Obligations according to their terms,

(b) All of the existing Collateral is valid and subsisting in full force and effect, and
Debtor owhs the sole, full and clear title thereto, and the right and power to grant the security intersst and
conditional assignment granted heremnder. Debtor shall, at Debior’s cxpense, perform all acts and
execute all documents mecessary to maintain the existence of the Collateral consisting of registered
Trademarks as registered trademarks and to maintain all of the Collateral as valid and subsisting,
including. without limitation, the filing of any renewal affidavits and applications. The Collateral is not
subject to any liens, claims, mortgages, assignments, licenses, security interests or encumbrances of any
naturs whatsoever, except: (i) the security interests granted hereunder, (ii) the licenses referred to it
Section (&) below, and (lii) the security intorests granted to Anne Cole Design Studio, Ltd. pursuant to
the Collateral Assignment of Traderatks executed by Debtor on or about June 5, 2009; provided, that the
security interests referred to in this ¢lause (iii) shall not secure obligations in excess of (%) $2,000,000 less
{y) the aggregate amount of principal payments made m respect of the Promtissory Note, in the original
principal amount of $2.000.000, executed on June 5, 2009 by Debtor in favor of Anpe Cole and Anne
Cole Design Studio, Ltd.

() Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant
a security inlerest in or lien upen, encutiber or otherwise dispose of any of the Collateral, in each case
without the prior written consent of Secured Party, which consent shall not be unteasonably withheld,
delayed or conditioned. except as otherwise permitted hercin. Debtor may grant an exclusive or non-
exclusive license relating to the Collateral in the ordinary course of Debtor’s business upon not less than
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ton business days prior written notice to Secured Party. Nothing in this Agreetnent shall be deerned 2
_ consent by Secured Party to any such action, except as such action 18 expressly permitted hereunder.

{d) Debtor shall, at Debtor’s expense, promptly perfoom gli acts and execute all
documents tequested at any time by Secured Farty to evidence, perfect, maintam, record or BflfOTCE: the
sacurity interest in and conditional assignment of the Coflateral granted hercunder or to otherwise further
the provisions of this Agreement. Debtor hereby authorizes Secured Party to ‘exe.:ute and file one or more
financing stalements (or similar documents) with respect to the Collateral, signed only by Secured Part;,r
or us otherwise determined by Secured Party. Debtor further authovizes Secured Party to have this
Agresment ot any other similar seeurity agreement filed with the United States Patent and Trademark
()ffice or any other appropriate federal, state or government office.

(e As of the date hereof, Debtor does not have any Trademarks registered, or the
subject of pending applications, i1 the United States Patent and Trademark Office or any similar office or
agency in the nited Statcs, any State thereof, any political subdivision thereof or in any other country,
other than those described in Schedule A hereto and has not granted any licenses with respect thereto
other thar as set forth in Schedule B hereto.

(f Debtar shall, concurrently with the axecution and delivery of this Agreement,
exacute and deliver to Secured Party five (5) originals of a Special Power of Attorney in the form of
Exhibit | annexed hereto for the implementation of the assignment, sale or other disposition of the
Collateral pursuant to Sccured Party’s exercise of the rights and remedies granted to Secured Party

herveunder.

(g) Secured Party may, in its discretion, pay any amount or do any act which Debtor
fails to pay or do as required hereunder or as requested by Secured Party lo preserve, defend, protect,
maintain, record or enforce the Obligations, the Collateral or the security interest and conditional
assignment granted hereundet, ineluding, but not limited to, all filing o recording fees, coart costs,
collection charges, attorneys’ fees and legal expenses. Debtar shail be hable to Secured Party for any
such payment, which payment shall be deemed an advance by Secured Party to Debior, shall be payable
on dermand together with interest at the highest rate then applicable to the indebtedness of Debtor to
Secured Party st forth in the Loan Agreement and shall be part of the Obligations secured hercby.

(h) Debtor shall not file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States, any State
theteof, any political subdivision thereof or in any other country, unless Debtot has given Secured Party
thirty (30} days prior wrilten notice of such action. If, after the date hereof, Debtar shall (i) obtain any
registered Trademark, or apply for any such registration in the United States Patent and Trademark Office
or in any sirmilar office or agency m the United States, any State thereof, any pelitical subdivision thereof
or in any other country or {ii) become an owner of any trademark registrations or applications for
trademark registration used in the United States, any State thereof, any political subdivision thereof or in
any other country, the pravisions of Section 1 hereof shall automatically apply thereto. Upan the request
of Securad Party, Debtor shall promptly execute and deliver to Secured Party any and all assignments,
agreements, instruments, documents, and such other papers as may be requested by Secured Party to
evidence the security interests in and conditional assignment of such Trademark in favor of Secured
Party.

(i) Debtor has not abandoned any of the Trademarks and Debtor shall not do any

act. not omit to do any act, whereby the Trademarks may become invalidated, unenforceable, avoided of
avoidabla. Debtor shall notify Secured Party promptly if it knows or has reason fo Lknow of any reason
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why any application, registration, or recording with respect 10 the Trademarks may become canceled,
invalidated, avoided or avoidable.

T} Debtor shall render any reasonable assistance, as Gacured Party shall determine is
necessary, to Secured Party in any proceeding before the United States Patent and Trademark DfﬁCE-: any
foderal or state court, or any similar office or agency in the United States, any State thereof, any political
cubdivision thereof or in any other country, to maintain such application and registration of lthe
Trademarks as Debior's exclusive propetty and to protect Secured Party’s mterest therein, including,
withowt Timitation, filing of renewals.

(k) No material infringement o unauthorized use presently is being made of any of
the Trademarks that would adversely affect in any material respect the fair macket value of the Collateral
ot the bencfits of this Agreement granted 1o Secured Party, including, without limitation, the validity,
priority or perfection of the security interest granted herein ot the remedies of Secured Party hereunder.
Debtar shall promptly notify Secured Party if Debtor (or any affiliate or subsidiaty thereof) learns of any
use by any person of apy process of product which infringes upon any Trademark. If requested by
Secured Party. Debtor, at Debtor’s expense, shall join with Secured Party in such action as Secured Party,
- Secured Party’s discretion, may deem advisable for the protection of Secured Party’s interest in and to
the Trademnarks.

M Debtor assumes all responsibility and liability arising from the use of the
Trademnarks and Debtor hereby indemnifies and holds Secured Party harmiess from and against any
claim, suil, loss, damage, or expense (including attomeys® fees and legal expenses) arising out of any
alleged defect in any service of product manufactured, promoted, or sold by Debtor (or any affiliate or
subsidiary thereof) in connection with any Tradernark or out of the manufacture, promotion, labeling, sale
or advertisement of any such product or service by Debtor (or any affiliate or subsidiary thereof). The
foregaing indemnity shall survive the payment of the Obligations, the termination of this Agreement and
the tarmination of non-renewal of the Loan Agreament.

(m)  Debtor shall promptly pay Secured Party for any and all expenditurcs made by
Secured Party pursuant to the provisions of this Agreement or for the defense, protection, or enforcement
of the Qbligations, the Collateral, or the security interests and conditional assignment granted hercunder,
including. but not limited 10, all filing of recording fees, court costs, collection charges, travel expenses,
and reasonahle attorneys’ fees and legal expenses. Such expenditures shall be payable on detmnand,
rogether with jnterest at the rate then applicable to the indebtedness of Debtor to Secured Party set forth in
the Loan Agtcement and shall be part of the Obligations secured hereby.

4. EVE OF DEFAULT

All Obligations shall become ijmmediately due and payable. without notice or demand, at
the option of Secured Party, upon the occutrence of any gne or maore defaults or events of default under
this Agreement, the Loan Agrecment, or any of the other Financing Agreements {0 which Debtor 15 a
patty (each an “Event of Default™ hercunder).

E. RIGHTS AND REMEDIES

Upon the occurrence of any such Event of Default, and at any time thereafter, in addition
to al} other rights and remedies of Secured Party, whether provided under this Apreement, the Loan
Agreement, the otber Financing Agreements, applicable law or otherwise, Secured Party shall have the
Following rights and remedies which may be exercised without notice to, or consent by, Debtor except as
such notice or consent is expressly provided for hereunder:
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{a) Secured Party may requite that neither Debtor nor any affiliate of subsidiary of
Pebtor make any use of the Trademarks for any purpose whatsoever, Secured Parly may ma:ke use of any
Trademarks for the sale of goods, completion of work-in-process ot rendering of services in connection
with enforcing any other secunity ingerest granted to Secured Party by Debtor or any subgidiary or affiliate
of Debtot or for such olher reason as Secured Party may determine.

)] Secured Party may grant such license or licenses relating to the Collateral for
cuch term or terms, on such conditions, and in such manper, as Secured Party shall in its discretion deem
appropriaie. Such license or liconses may be general, special of othetwise, and may be granted on an
exclusive o non-exclusive basis throughout ail or any part of the Upited States of America, its tetritorics
and possessians. and all foreign CcOUntrics,

() Secured Party may assign, sell or therwise dispose of the Coilateral or any part
thereal, either with ot without special conditions or stipulations except that if notice to Debtor of intended
disposition of Collateral 18 required by law, the giving of ten {10) days prior written notice to Debtor of
any proposed disposition shall be deemed reasonable notice thereof and Debtor waives any other notice
with respect thereto. Secured Party shall have the power to buy the Collateral or any part thereof, and
Secured Farty shall also have the power 10 execute assurances and parform all other acts which Secured
Party may, in its discretion, deem appropriate or proper to complete such assignment, sale, or disposition.
In any such event, Debtor shall be liable for any deficiengy.

(d} In addition to the foregoing, in order to implement the assignment, sale or other
disposition of any of the Collateral pursuant o the terms hereof, Secured Party may at any time execute
and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of Attorney described in
Section 3(F) hereof, one or mote instruments of assignment of the Trademarks (or any application,
registraticn, or recording relating thereto), in form suitable for filing, recording, or registration. Debtor
agrees to pay Sceured Party on demand all costs incurred in any such transfer of the Collateral, including,
but not limited to. any taxes, fees, and attomeys’ fees and legal expenses. Debtor agrees that Secured
Party has no obligation to preserve rights to the Trademarks against any other parties.

(e Securcd Party may first apply the proceeds actually received from any such
licensc. assignment, sale or other disposition of any of the Collateral to the costs and expenses therecf,
including. without limitation, attorneys’ fees and all legal, travel and other expenses which may be
incurred by Secured Party. Thereafter, Secured Party may apply any remaining proceeds to such of the
Obligations as Secured Party may i its discretion determine. Debtor shall remain liable to Secured Party
for any of the Obligations remaining unpaid after the application of such proceeds, and Debtor shall pay
Secured Party on demand any such unpaid amount, together with interest at the rate then applicable to the
indebledness of Debtor to Secured Party set forth in the Financing Agreements.

(O Debtor shall supply to Secured Party or to Secured Party’s designee, Debtor’s
knowledge and cxpertise relating to the manufacture. sale and distribution of the products and rendition of
services to which the Trademarks relate.

(z) Nothing contained herein shall be construed as requiring Secured Party to take
any such action at any time. All of Secured Party's rights and remedies, whether provided under this
Agreement, the Loan Agreement, the other Financing Agreements, applicable law or otherwise, shall be
cumulative and none is exclusive. Such rights and remedics may be enforced alternatively, successively,
or concurrently.

6. URY_TRIAL

LAW
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(a) This Agreement is imade and is to be performed under the laws of the State (_:rf Mew
vork and shall be governed by and construed and enforced in accordance with satd_ I‘a\:v, excluding any
principles of any conflicts of laws or other rule of law that would result in the application of the law qf
any jurisdiction other than the laws of the State of New York. Debtor and Secured Party expressly submit
and consent to the jurisdiction of the state and federal courts {ocated in the County of New York, State of
New York with respect to any Controversy arising out of or relating to this Agreement or any amendment
or supplement thereto or to any transactions in connection therewith, Debtor and Secured Party
rrevocably waive all claims, obligations and defenses that Debtor or Secured Party, as applicable, may
have regarding such court’s personal or subject matter jurisdiction, venue oOr inconvenient forum.
Nothing herein shall lmit the right of Secured Party to bring procesdings against Debtor in any other
cout. Each of the parties to this Agreement hereby waives personal gervice of any summons or
complaint or other process or papers © he issued in any action or proceeding involving aoy such
controversy and hereby agrees that service of such summens ot complaint or process may be made by
registercd or certified roail to the other party at the address appearing on the signature page hereto.

(hy FACTOR AND CLIENT DO HUEREBY WAIVE ANY AND ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, BY
REASON OF, OR RELATING IN WAY TG, THIS AGREEMENT OR THE INTERPRETATION OR
ENFORCEMENT THEREOF OR TO ANY TR ANSACTIONS HEREUNDER.

(¢) Debtar waives presentment and protest of any instruments and all notices thereot,
natice of default and all other notices to which it might otherwise be entitled.

(d) Secured Party shall not have any liability to Debtor (whether in tort, contract, equity
or atherwise) for losses suffered by Debior in conhection with, arising out of, or in any way related to the
rransacticns or relationships contemplated by this Agreemnent, or any act, omission of event occuming in
connection herewith, unless it is determined by 2 final and non-appealable judgment or court order
binding on Sccured Party that the lasses were the result of acts or omissions constituting gross negligence
or willful misconduct.

7. MISCELLANEOUS

{a) Unless otherwise specified herein, all potices pursuant to this Agreement shall be in
writing and sent either (i) by hand, (ii) by certified mail, return receipt requested, or (iii) by recognized
overnight courier service, to the other party at the address set forth herein, or to such other addresses as a
parly may from time to time Furnish (o the other party by notice. Any notice hereunder shall be deemed
ta have been given on (x) the day of hand delivery, (y) the third business day after the day it is deposited
i the U.S. Mail, if sent as aforesaid, or (z) the day after il is delivered to a recognized overnight eourier
service with instructions for next day delivery.

(by All references to the plural herein shall also mean the singular and to the singular
shall alsc mean the plural. All references to Debtor and Secured Party pursuant to the definitions set forth
in the recitals hereto, or to any other person hetein, shall mclude their respective successors and assigns.
The words “hereof,” “herein.” “hereunder,” “this Agreement” and words of similar import when used in
this Agreement shall refer to this Agrcement as a whole and not any particular provision of this
Agreement 2nd as this Agreement now £xists or may hereafter be amended, modified, supplemented,
extended. renewed, restated or replaced. All references to the term “Person™ or “person”” herein shall
mean any individual, sole proprictorship, partnership, corporation {including, without limitation, any
comporation which elects subchapter S status undet the Internal Revenue Code of 1986, as amended),
limited liability company of limited habihity participation, business trust. unincorporated association, joint
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stock company, trust, joint venture of other entity Or any government or any agency or instrutentality or
political subdivision thereof.

(¢) This Agreement, the other Financing Agreements and any other docurnent referred to
hercin or herein shall be binding upon Debtor and its successors and assigns and inure 10 the benefit of
and be enforceable by Secured Party and its successots and assigns.

(d) No failure or delay by Secured Party in exercising any of its powers or rights
hereunder shall operate as a waiver thercof; nor shall any single or partial exercise of any such power <t
right preclude other or further exercise thercof or the exercise of any other nght ot pawer. Secured
Patty’s rights, remedics and benefits hereunder are cumulative and not exclusive of any other rights,
remedies or benefits which Secured Party may have. No waiver by Secured Party will be effective unless
in writing and then only to the extent specifically stated.

() If any provision of this Agreement is held to be invalid or unenforceable by a court of
competen: jurisdiction, such invalidity or unenforceability shall pot invalidate this Agreement as a whole,
but this Agreement shall be construed as though it did not contain the particular provision held to be
‘avalid or unenforeeable and the rights and obli gations of the parties shall be construed and enforced only
to such extent as shail be permitted by applicable 1aw.

(f) This Agreement and the documents executed concurrently herewith contain the entire
understanding between Debtot and Secured Party and supersede all prior agreetments and understandings,
if any, relating to the subject matter hereof. Any promises, representations, warrantics or guarantees not
herein contained (o contained in the Loan Agreement or the Tinancing Agreements) and hereinafter
made sha'l iave no force and effect unless in writing, signed by Debtor's and Secured Party's respective
officers. Meither this Agreement nor any portion or provisions hereof may be changed, modified,
amended, waived, supplemented, discharged, cancelled or terminated orally or by any course of dealing,
or in any manter other than by an agreement in writing, signed by the party to be charged. Each Debtor
acknowledges tha it has been advised by cerunse] ih conmection with the execution of this Agreement and
the other Financing Agreements and 15 not relying upen oral representations or statements inconsistent
with the tarms and provisions of this Agreement.

[Signature Page Follows)
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N WITNESS WHEREOF, Debior

of the day and year first above wriiten.

and Secursd Party have executed this Agreement as

ANNECO, LLC

Tide: (‘ Ep —_

Address: 501 Seventh Avenue
Mew York, New York 1018

WELLS FARGO TRADE CAPITAL
SERVICES, INC.

By:

Title:

Address: 100 Park Avepus
New York, New York 10017

Trademark: Collateral Agtignment gnd Soturity
Agreement
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IN WITNESS WHEREOF, Debtor and Secored Party have executed this Agreement a8

uf the day and year first above written.

ANNECOQ, LLC

By:

Title:

Address: 501 Seventh Avenue
New York, New York 10018

WELLS FARGO TRADE CAFITAL
SERVICES, INC.

By;

Sy

Title:

Address: 100 Park Avenug
New York, New York 10017

Tradermark Colinteral Aclgnment and Security
Agreement
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STATE OF NEW YORK )
) 55
COUNTY OF NEW YORK )]

As gf this t_ day of December, 2009, befors me personally came
MA&M—. to me known, who being duly sworm, did depose and say, that s/he iza
Ce, 0 of ANNEOO, LLC, the Timited Lability company described in and which
executed the forepoing instrument; and that s/t signed his/her name thereto with the suthorization of the

managers of said limited liability company.

~ Notary Public

STEVEN M. GERBER
Notary Public, State of New York
No. 02GES002955
STATE OF NEW YORK ) Quaitfied I New Yark County
Y g Commilssion Expires Nov. 9, 20,
)

COUNTY OF NEW YORK

As of this day of December, 2009, before me parsonally  came
e , to me knawn, who, being duly sworn, did depose and say, that a/he is a
of WELLS FARGO TRADE CAFITAL SERVICES, INC, the
corporation described in and which executed the foregoing instrument; and that /e signed his/her name
theveto by trder of the board of directors of said corporation.

Notary Public

Trademark Coilaicrat Assignmznt and Security
A ppresment
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STATE OF NEW YORK 1
) 55
COUNTY OF NEW YORK )

As of this day of December, 2000, hefore  me personelly  came

. “to me known, who being duly swomn, did depase and say, that &/he is a

”___"‘ * ANNECO, LLC, the limiled fability company descrid in and which

cxecuted the foregoing instrument; and that s/he signed his/her name thereto with the authorization of the
managers of said limited liability company. '

Notary Public

STATE OF NEW YORK )

) s5.
COUNTY OF NEW YORK )

e
As of this /Z day of December, 2009, before me personally came

6&&&% EMvi £8S . to me known, who, being duly swomn, did depose and say, that s/he is &
e v of WELLS FARGO TRADE CAPITAL SERVICES, INC., the
comoration described in and which executed the foregoing instrument; and that $/he signed his/her name

therein by order of the board of diractors of said corporation. %
Jd

Futary Public

pALLA HEIS

i i
public, State of Hew ot
et NA. Oiht‘:ﬁiﬂﬁwﬁﬂ

i in N York Couttd
.'.nm?-r:il:f-ign Expiras Apil 40, 201La

Tradematk Collaicral Assigeent and Sceurity
Agresment
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SCHEDULE A
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND APPLICATIONS

Serial Number ~ Mark Owner

78361976 ANNE COLE STUDIO ANNECO
74550535 ANNE COLE LOCKER ANNECO
73484911 ANNE COLE ANNECO

14441963
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SCHEDULE B
TO
TRADEMARK COLLATERAL ASSIGNMENT

AND SECURITY AGREEMENT
LICENSES

» Trademark License Agreement, dated as of June 16, 2009, by and between Arneco, LLC and In

Mocean Group, LLC.

14441963
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EXHIBIT 1

TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER QF ATTORNEY

STATE OF NEW YORK )
) 584
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, that ANNECO, LLC {*‘Debtor™), having its chief
executive office at 501 Seventh Avenue, New York, New York 10018, hereby appoints and constitutes
WELLS FARGO TRADE CAPITAL SERVICES, INC. (“Secured Party™), and each officer thereof, its
irue and lawful attomey, with full power of substitution and with full powet and authority to perfort the
following acts on hehalf of Debtor:

] Execution and delivery of any and all agreements, Jocuments, instrument of assignment,
or other papers which Secured Party, in its discretion, decms necessary or advisable for the purpose of
assigning. selling, or otherwise disposing of all right, title. and interest of Debtor in and to any trademarks
and all tegistrations, recordings, reissues, extensions, and rcnewals thereof, or for the purpose of
recording, registering and filing of, or accomplishing any other formality with respect to the foregoing.

2, Execution and delivery of any and all documents, staterments, certificates or other papers
which Secured Party, in its discretion, deems necessary or adyisable to further the purposes described in
Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and Security
Agreement, dated as of the date hersof, between Debtor and Secured Party (the “Agresment'’) and is
subject 10 the torms and provisions thereof. This Power of Attorney, being coupled with an interest, is

‘rrovocable until all “Obligations.” as such term is defined in the Agreement, are paid in full and the
Agreement is terminated in writing by Secured Party.

Dated; December _, 2009
ANNECO, LL.C

By:

Titlei

| 444 7196.3
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STATE OF NEW YORK )
} 88!
COUNTY OF NEW YORK Y

As of this day of December, 2009, before me personally  came
. to me known, who beidg duly sworn, did depose and say, that s/he is 2
of ANNECO, LLC, the limited Jiahility company described in and which
sxeculed the foregoing instrument; and that sthe signed his/her name thereto with the autharization of the
managers of smd limited liability company.

Notary Public

14441963
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