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A {Ent.w_rype. . |corporaTION: - TR i
o PRQPERWNUMBERG Toteh 3 e
: i Prqpeny;rypﬁe"', ‘ Number H 3 o WordMark Lo (

Registration Number: 352862& |IMICHE | | TRIREY o

Il [Registration Number: [[3815504 [ micHE L -
Registration Number: ||3729438 || ONE BAG, ENDLESS POSSIBILITIES.

CORRESPONDENCEDA’TA

Fax Number: ~ (714)b46- 9035 S ‘
Cormespondence will be sent via US.Mail when the fax attampf is unsuocessﬂ:/ o
Phone: ‘ (714) 641-5100 ' ' : : '

Email: ‘ wmeehan@rutan corm, trademarks@rutan com,
ezaskoda@rutan.com, sitoh@rutan.com,

TRADEMARK

1o AT Toaral P A QT Awnhmn\T o] \M1ommﬁ\Wmdnwﬁ\Temnorggﬁl‘fem%Qﬁgg@M E: 993/5 011



. L ‘ MRUTHN TUCKER LLP Fax:?147-548*3035 , ~dan ‘12‘ 2011 03:58pm  POOT/016
Assignment. S I S (R - Page2of2

scain@rutan.com' B
.Correspondent Name William Meehan ’

| Address Line 1: 611 Anton Boulevard
‘Address Line 2¢ Suite 1400 B
Address Line 4: Costa Mesa CALIFORNlA 92628

msami
—

|
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TRADEMARK COLLATERAL ASSIGNMENT
© ANDSECURITY AGREEMENT

: TRADEMARL COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
dated as of December 7, 2010, between MICHE BAG, LLC, a Utah limited liability company
(the *“Assignor”), and FIFTH STREET FINANCE CORP a. Delawa:re corporatmn as
‘Administrative  Agent for itself and for certain other Lenderrs (as defined in the Credit
Ag,reemem referred to below)(togeﬂwr with its successors and : assmns, “Adrninistrative Agent”)

WHEREAS the Asswmr is the owner of the Trademarks (as def'med in the Cred:lt
Agreement referenced herem) mcludmg those listed on Schedule A hereto .

WI—IEREAS the Aamgnor, ccrtmn other baxrowers, Admmlstramve Agent, and certain
" other Lenders are party to that certain Credit Agreement of even date berewith (as the same may

. . be hereafter amended m«:)dxﬁed subatltuted extende:d or restated fmm tlme to “m:ne the “‘Credn

Agreement"),
WHEREAS it is a- cond1t1on precedent to the Lenders. ma,kmg any loans or otherwise
extending credit to the Assignor under the Credit Agreement that the Assignor e*cecute and
delwer to Admlmstratwe A@ent ﬂns Trademarl». Agreement (as r:lefined below) '

WHEREAS the. Assxgnar has granted to Secured Partles (as deﬁned below) a secmlty

' interest in certain of the Assignor’s p@rsonal property. and ﬁx’cu;re assefs; including without
~ limitation. the Trademarks (as defined in the Credit Agreement) mciudmg those listed on

" 'Schedule A attached hereto, all to secure the payment and parfonnance: of thc Obllgatmns (as
' deﬁned in the Credxt Agreement), and ' :

. WHEREAS this deemark Agreament is supplemental to the pmvmons contamed in
“the Credit Awraemem and other Loam Documents; o

‘ NOW THEREFORE in consadera'tmn of the prermses contamed herem and for other
good and valuable consideration, the receipt and Sufﬁuency of which aa:e hereby ackﬂowledged
the pamea. hereto hereby agree as follows: :

1. Definitions. Capltahzed terms used herem anci not othermsa defined herein shall -
have the respective meanings prov1ded ‘therefor in the Credit Agreemcm Tn. addxt;mn, the
- following terms shall have the meanings set forth in thxs Sectmn 1 or elbewhere in this
'Trademark Agreemem

Proceeds Auy conmderatwn recewad from the sale e*cchar,ige ‘license,
lease or other disposition or transfer of any right, interest, asset or property which constitutes all
or any part of the Trademark Collateral, any value received as a consequence of the ownership,

‘ possessmn use or practice of any Trademark Collateral, and any payment received from any
" insurer or other person ot entity as a result of the deaatrucnon or the loss, theft or other

 ussnases. 0084 SR ‘ 4 ‘ - TRADEMARK
1124456 ‘ 1 - REEL: 004452 FRAME: 0077
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involuntary conversion of whatever nature of any right, interest, asset or property ‘which
constitutes all or any part of the Txademaxk Collateral _

PTO. The Umted States Patent ancl Trade,ma:k Ofﬁce

Trademark Agreemem* This Trademark Collateml Asmgmnem and
Security Agra&menn as amended and in effect from time to tlme

deemark Collateml All of the Asalgnor s nght title and inferest in and
to all of the Trademarks (as defined in the Credit Agreame:nt) mcludmg thc)se 113ted on Schedule
A attached hereto, the Trademark nghrs and Proceeds therein.’

. Trademark Rights. Any and all pas’t present or firture mghts in, to and
assoclated with the Trademarks throughout the world, whether arising under federal law, state
. law common law, foreign law, or otherwise, -including but not limited to the following; (i) the
- right (but not the obligation) to register claims under any fedeml state or foreign trademark law
ot regulation, (i) the right (but not the obligation) 1o ‘'sué or bring “opposition or bring .

- cancellation proceedings in the name Of the Assignor or the Secuxad Pames for any and all past, .

present and future xnfnngements of or any-other damages or mJury to- the Trademarks, (iii) the
rights to damages or profits due or accrued arising out of or in connection with any such past, -
' 'fpresent or future infringement, damage ot injury, (iv) the right (but not the obligation) to license.
‘tights to the Trademarks, including those listed on Schedule A to third parties, and (v) the right -
(but not the obligation) to make and prosecute applications 01 renewals for the Trademarks,
' mcludmg those hsted on Sohcdule A. : . :

Secured Partms Collecuvely? the Lendcrs a;nd the Achmmstmnve Agent

- Se:cumy Agreemerzt That ce:rtam Secumy Agreemem executed by the 3
‘Assignor and certain other debtor parties for the benefit of Secured Parties date:d as of the date
hemof as 1't may be amended restate.cl or modified from ’ume to. time. < A

2. Grant of Securlty Interest. To secure the payment and: performance: in full of
all of the’ Obhgauons the Assignor hereby grants and collateraily assigns to the Secured Parties,
A CONTINUING SECURITY INTEREST IN all of the Tradémark Collatéral. THE SECURED

'PARTIES: ASSUME NO LIABILITY ARISING IN ANY. WAY BY REASON OF THEIR
‘ _"HOLDING SUCH COLLATERAL SECURITY AND ASSUMES NO OBLIGATIONS

UNDER ' ANY AGREEMENT TO WHICH THE ASbIGNOR IS°A PARTY RELATING TO
: THE TRADEMARKS.

3. Acknuwledgement of Securlty Agreement. Thls Trademark Agreement has
been executed and delivered by the Assignor for the purpose of recording the grant of security
interest herein with the PTO. The security interest granted hereby has been granted to the
Secured Parties, in connection with the Security Agreement and is expressly subject to the terms
and conditions thereof. The Secunty Agreement (and all rights and remedies of the Secured
‘Parties thereunder) shall remain in full force and effect in accordance with its terms. Assignor
‘does hereby further aclmowledgc and affirm that the rights and remedms of the Secured Parties

, - TRADEMARK
REEL: 004452 FRAME: 0078
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with respect to the security interest in the Trademark Collateral granted hereby are more fully set

forth in the Credit Agreement and the Security Agreement, the terms and provisions of which
(including the remedies provided for therein) are incorporated by reference herein as if fully set
forth herein. In the event of any conflict between the texms of this Trademark Agreement and
the terms of the Security Agreement, the terms of the Security Agreement shall govern.

4, Termination. On the Termination Date, this Trademark Agreement shall
terminate and the Secured Parties shall, upon the written request and at the expense of the
Assignor, execute and deliver to the Assignor all deeds, assignments and other instruments as
may be necessary or proper to reassign and reconvey to and re-vest in the Assignor the entire
right, title and interest to the Trademark Collateral previously granted, assigned, transferred and
convéyed to the Secured Parties by the Assignor pursuant to this Trademark Agreement, as fully

. as if this Trademark Agreement had not been made, subject to any disposition of all or any part
‘thereof which may have been made by the Secured Parties pursuant hereto or the Credit
Agreement. S " - IR C

. [signatures on next page]

| a33/024969:0084 S ' , | TRADEMARK
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SiGNAﬂIRE PAGE T0 'FRADEMARK COLLATERAL ASSIONMENT
“AND SﬁgU&; Y A@REEMENZ L

IN WITNESS WHERE()F this Trademark Agreement has bcm emcutcd as of the day :
~and year first above written.

MICHE BAG LLC,
a Utah limited habxhty cpmpany

By: (‘&R(M
" Name: Corbin Church.  ~ * .
Title: Chief EX?OﬂﬁYE‘QfﬁQ¢I ‘

Signature Pagr 10

JENO24062-0084 ' decmwk Colisteral Assipnmen)

1138456
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REEL: 004452 FRAME: 0080



RUTAN TUCKER LLP  Fax:714-546-3035 ~ Jan 12 2011 04:00pm PO12/016

“Aciﬁumstrmva Agem”

_FIF'I’}"‘I STREET TF!NANCE CORP
2 Delawam cmpomnan

By: Faﬂh Street Maxiagemm LLC,
' 2 Delaware limited habxhty"
- compay,
its Agam

B&mardl} Beman o
szmdem

‘J.i."éy:'

A ' - ' ' . Sigiatie Pge 10-
C gmusestoss . .

zdass R E - SR Tﬁ%ﬁaﬁﬁﬂﬁ“ﬁﬁsw‘“
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MICHE | 18 us Aug. 1, | 77/244,183 | 3,528,628 Nov. 4, ' | Registered
. | 2007 - | 2008
18 Madrid Jun. 2, . | A0012638 966,662 | Jun2,2008 | Protection
o 18 EU . Jun. 2, . | A0012638 966,662 TUL 17, Protection
| N 2008 | : ~ 2008 | Granted.
RN 18 Australia | "Jun.2, | 1251763 1251763 . | 966,662 Protection
e B : : 2008 - . S Granted -
o 18 Japan: S Jun2, | AO0012638 | 2008- . - 966,'662 Protection
B 2008 _ U 3se186. f . . -] Granted
" 18 Korea Jun. 2, A0012638 | '8-5-2009-. | 966,662 * | Jun2,2008 | Registered
. 2008 P 1Yo N R I
" 18 Madrid Jul. 15, A0013131 ‘ 972,756
| 2008 - U _
;T8 | China | Jul 15, | A0013131 1 972,756 Filed
s ' ©T) 2008 - co Request
S " for
" Review,
Also,
seeking
| cancellatio |
n of cited
marks.
Request
for
Review
can take
| wptol
. i ' : , ‘ : o ' years.
ned 18 Russia Jul. 15, ;| A0013131 . 972,756 o
. e C 2008 ‘ g ‘ ,
| MICHE | 18 Brazil Mar. 5, | 901499854 published
BAG 2009 04/17/09.
' F/A will
correct
ommitted
‘ , L < 4 B goods.
MICHE | 18 Mexico | Feb. 20, 991283 1,159,674 May 24, | Registered
2009 C o 2010 ‘
(priority to
Sept. 17,
2008)
| 343;/024969 0054 ' " REEL: onans maR
N2das6 SCHEDULE A REEL: 004452 FRAME: 0082
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Argentina |
2008 -0
Michelin -
filed
' ‘ Tesponse
" 18 | Guatemala | Jul.28, 84471 - 165,872 Registere
2008 ' E . d
e 18 | South Africa | Jul. 22, | 2008/16912 opposed
' 2008 by
Michelin -
(May
o ' 2010)
o 18 | ElSalvador | Jul.24, | E-78306-08 - status
: L 2008 - update.
S requested
| o a S n 05/28/09
o 18 | Panama Feb. 16, 179146-01 | 179146-01 |- 1" Feb. 16, | Registered
: ' 2009 L L 5 2009
R 18 Chile - Nov, 25, 843980 - | 856.950. 08/05/2009 | Registered |
L ‘ - 2008 ' ' L ' ,
w18 Costa Rica '| Sep:24, | 2008-9392 . ‘191“0643" o 06/05/2009 - | Registered
2008 o | © ]
" 18 Honduras Jul, 23, 25595-08 Name
- 2008, o change
and appeal
 instr sent
to F/A
, : . 06/01/09
" 18 Canada | Sep.17, | 1,411,090 “Published
: S 2008 2 - for
opposition
: ' : SRS (Oct 2009)-
e 18 . Turkey- Jun. §, A0016256 | | 1,004,647 Jul.7, . | Protection
L 2009 i sb s o 20100 | Granted
" 18 | Switzerland Jun. 5, | AD016257 | 1,004,648 | - Jun. 5, | intlreg
‘ 2009 : S L 2009 cert.
~ . recejved
" 18 Taiwan Sep. 16, | 098040763 pending
‘ 2009 - '
" 18 Lebanon Jan. 11, -] 125969 125969 Jan. 11, | Registered
‘ L 2010 ' \ 2010
" 18 | South Africa | Dec.21, | 2009/26224 ‘ - Pending
‘ ‘ 2009
o 18 Anguilla | Feb. 25, . 4857 Pending
‘ 2010
" 18 Montserrat | requested in process
) : ~ TRADEMARK
e oo SCHEDULEA REEL: 004452 FRAME: 0083
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2010 , _ B
" 18 | Netherlands- | Feb. 11, | A0018720 1,031,644 | Feb. 11, | Registered
. Antilles 2010 | - | 2010 '
ne 18 st Kitts | .- 2010/0102 | 2010/0102 | Mar. 12, | Registered
' | 2010 -
"o 18 | St Martins | Feb. 16, 103713 , Pending
| (via France) 2010 395 L
we 18 | Norway | Aug 05, | A0020805 1054785 | Aug 5, | Pending
. a0l ) ' 2010
e 18 Tsrael Sep. 13, | A0021239 [ 1054300 | Sep. 13, .| ' Pending
' 2010 L I 2010
R 18 . France "Feb. 16, | 3713395 | (10)371339 | - - | Registered
' L 20000 oo o ] 8 L
" 18 China | Aug. 25, | 7644745 Pending
4 S 2009 : . L
L 35 US Apr.20, | 77717615 | 3815504 | - July 6, | Registered
L2009 , L Sl 2010
" 35 Australia | Apr.20, | A0019545 11,038,124 | April20, | Registered
_ ' - f 2010 L 2010
ornoo| 35 | Canada | CApr 29, | 1,479,100 - pending
' Ll 2010 - , L : .
wa 35 EU 1 Apr.20, |- A0019546. 171,037,183 | April 20, | Registered
SO ' 2010 N 2010 |
~ ONE | 18 us Aug. 13, | 77/545981 | 3,729,438 | = 12/22/2009 - Registered
| BAG, | L2008} R I EE
| ENDLE o
88
- | "POSSI
1 BILITI
S 18 Capada | August 25, |- 1,449,427 accepted
‘ -] 2009 o _ for
S _publicatio
n (Sep
| , L 2010)
o 18 Australia Jul. 10, A0016541 | 1,009,605 .| 7/10/09 | Registered
‘ ' 2009 : ' ‘
" 18 EU © Jul. 10, A0016542. 1,009,606 | 7/10/09 | Registered
' 2009 “ o ‘ , awaiting
- EU
opposition
, , ~ . period
e 18 Japan Jul. 13, | A0016356 - | 1,008,026 7/13/09 | Registered
2009 . |
v 18 Russia Jul. 13, | A0016557 1,008,868 | 7/13/09 | Registered
2433/024969-0084 ' : . 'TRADEMARK
1124456 "+ "SCHEDULE A - REEL: 004452 FRAME: 0084
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" 18 Brazil Sep. 18, 901966002 ‘ pending
2009 ‘ .
nn 18 Mexico - Jul. 16, 0054871 " 54090 '08/24/2009 Registered
2009 | - ' :
o 18 Taiwan ‘Sep. 16, | 098040764 Pending
- | 2000 | | - | .
- UNA 18 Mexico Jul. 16, 0054872 - 54133 08/25/2009 Registered
| BOLSA ‘ 2009 ‘ e L
. |'POSIBI |
| LIDAD
" E8 |
| INFINI |
TAS -
| o o - TRADEMARK
RECQIRDED: 12/13/2010 SCHEDULE A. REEL: 004452 FRAME: 0085



