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ASSIGNMENT
LONDON PACIFIC LIFE & ANNUITY COMPANY

Referenice 15 hercby made to that certain Term Sheet (the "Term Sheet”) among B.G.
Sor\nces Lusaited Ocean Pacific Apparel Corp. (the "Company”), London Pacific Life & Annuity
o TR Eorkeley (USA) Holdings, LTD. and Doyle & Boissiere LLC, a California limited
concdy company ("D&B") Capitalized terms not otherwise defined herein have the meanings

reciizd inthe Tern Sheet. It is a condition of closing under the Term Sheet that the undersigned
shall ....: eriecuted and delivered this Assignment.

1e
ii
=T

" ZEZREFORE, for good and valuable consideration, the receipt and sufficiency of which
are héieby ackrowicdged, THE UNDERSIGNED ("ASSIGNOR") DOES HEREBY SELL,
Sl T {\SFER SET OVER, CONVEY AND DELIVER TO D&B, ABSOLUTELY

U NCOT A5 SECURITY, ON AND AS OF THE DATE HEREOF, ALL OF THE

kouu’u}ln% \-\)1 ».\-1.1\ u.]\ 111\' ';‘%bs‘@ed IIlL.I'LSt”)

AH ik undersigned's right, title and interest 1n and to all items listed on Exhibit A
Lm‘CIudmg without limitation, any of the Company's obligations under any instrumenis,
f;rmﬁso/\/,-wc; agreements and items listed on ExJubit A hereto) and all agreements,

oCumm'f wlivments, security interests arising out of, relating to or delivered in conneciion
with aey ltﬂuE)l 5t eJ on Exhibit A hereto, together with and all other rights or interests held by the

undersigued i rospect of the Company.

VU1 RESPECT TO THE FORGOING ASSIGNED INTEREST, the undersigned
IQEMYN »resents and warrants as of the date hereof as follows: The undersigned has full power
asd ouononty, including full corporate power and authority, to execute and deliver this
nd 1o transfer the Assigned Intercst hercunder.

iN LTRSS WIIEREGE, the undersigned Las caused this Assignment to be duly
~ eavered tae undersigaed on this 25th day of September, 1995,

LONLEON PACIFIC LIFE & ANNUITY
COMPANY,
a North Carolina stock life insurer

By: Voan . Gwi
Name: Su.s;(\ V. Gressel
Tile: V. P * Theaouwwn
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EXHIBIT A

All rights of London Pacific Life & Annuity Company ("LPL&AC") under that certain Senior
Secured Loan Agreement dated as of April 30, 1993 (as amended, the "Loan Agreement”)
between OCEAN PACIFIC APPAREL CORP. (formerly known as Ocean Acquisition Corp.).
a Delaware corporation ("Ocean Pacific") and Berkeley Atlantic Income Limited ("BAIL"). as
amended pursuant to that certain Waiver and Amendment dated as of December 31, 1993
between Ocean Pacific and BAIL, and pursuant to that certain Second Amendment to Loan
Agreement dated as of July 12, 1994 between Ocean Pacific and BAIL, and as assigned and
transferred to BG Services Limited ("BGSL") pursuant to a Transfer Agreement dated as of May
24, 1996 between BAIL and BGSL and as subsequently assigned and transferred by BGSL to
LPL&AC pursuant to a Transfer Agreement dated as of June 28, 1996 between BGSL and
LPL&AC, and as further amended pursuant to a Waiver and Third Amendment to Loan
Agreement dated as of April 23, 1997 between Ocean Pacific and LPL&AC.

That certain Senior Secured Promissory Note issued by Ocean Pacific to BAIL pursuant to the
Loan Agreement, dated as of April 30, 1993 in the original principal amount of $8,000,000, of
which $4,000,000 has been prepaid by Ocean Pacific (leaving a current principal balance of
$4,000,000), as such Note has been amended and assigned to BGSL and then to LPL&AC as
described above.

That certain Security Agreement dated as of April 30, 1993 between Ocean Pacific and BAIL,
as such Security Agreement has been assigned to BGSL and then to LPL&AC as described
above.

That certain Subordination Agreement dated as of April 30, 1993 among Ocean Pacific, BAIL
and Ocean Pacific Sunwear, Ltd. as BAIL’s rights under such Subordination Agreement have
been assigned to BGSL and then to LPL&AC as described above.

All rights of LPL&AC in and to any and all trademarks, trademark applications, trademark
rights, copyrights and copyright applications of Ocean Pacific, including, without limitations,
those listed on Schedule 1 attached hereto.
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H El

TO EXHIBIT A OF THE ASSIGNMENT BY
LONDON PACIFIC LIFE & ANNUITY COMPANY
TO BOYLE & BOISSIERE LLC
DATED: SEPTEMBER 25, 1998
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OP & FLOWERS &
OCEAN PACIFIC
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OP GREY WARP
LABEL
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358237
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1/25/85

1/18/89
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2

3

25
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CLOTHING AND
ALL KINDS OF
FOOTWEAR
ALSO COVERED
IN MEXICAN
NATIONAL
CLASS 53

RECEPTACLES

ALL KINDS OF
LEATHER
CASES, BAGS,
HARNESSES,
SADDLES,
PORTFOLIOS
AND WALLETS
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