TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
P Holdings LLC | [07/22/2005  |Limited Liability Company: |

RECEIVING PARTY DATA

|Name: ||Wi|mington Trust Company |
|Street Address: ||1 100 North Market Street |
|Internal Address: ||Rodney Square North |
|City: ||Wi|mington |
|State/Country: |IDELAWARE |
[Postal Code: 19890 |
[Entity Type: ICORPORATION: |

PROPERTY NUMBERS Total: 105

M~
g
Property Type Number Word Mark A
Registration Number: 1157373 CANDIE'S
Registration Number: 1217393 CANDIE'S 8
Registration Number: 1240430 CANDIE'S g
Registration Number: 1199658 CANDIE'S hid
Registration Number: 1154885 CANDIE'S G
Registration Number: 1429009 CANDIE'S
Registration Number: 1197875 CANDIE'S
Registration Number: 1354168 C
Registration Number: 2491235 LUCKY STIFF
Registration Number: 2458143 KEEP YOUR COOL
Registration Number: 2474173 BAR HOP
Registration Number: 2424031 TAKE A POWDER
Registration Number: 2427492 MOTION POTION
| | | TRADEMARK
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Registration Number: 2427493 MIST YOU BABY
Registration Number: 1206758 CANDIE'S
Registration Number: 1255032 CANDIE'S
Registration Number: 1447357 CRAYONS
Registration Number: 1385233 CRAYONS
Registration Number: 1423964 CRAYONS
Registration Number: 1291227 CANDIE'S
Registration Number: 2610110 DOWNHILLRAZOR
Registration Number: 2204391 BONGO
Registration Number: 1500609 B BONGO
Registration Number: 1960546 BONGO
Registration Number: 1331004 BONGO
Registration Number: 1974123 BONGO
Registration Number: 1453290 CRAYONS
Registration Number: 2488422 BODY SLIP
Registration Number: 1378107 CANDIE'S
Registration Number: 2494814 CANDIE'S
Registration Number: 2525675 C

Registration Number: 2480934 C

Registration Number: 2522492 LET ME B.
Registration Number: 2594799 ANYWHERE YOU DARE
Registration Number: 2450207 MANE TRAIN
Registration Number: 2575543 BONGO
Registration Number: 2754867 CANDIE'S
Registration Number: 2652693 CANDIE'S STREET
Registration Number: 2867517 BONGO
Registration Number: 2921201 BONGO
Registration Number: 2900356 BONGO
Registration Number: 2736411 BED PAJAMAS
Registration Number: 2566394 CHANGE DAILY
Registration Number: 2289670 CLEAN FRESH UNDERWEAR
Registration Number: 2895808 FLEECE OFFICER
Registration Number: 2849399 JBXR

Registration Number: 2418337 JOE BOXER
Registration Number: 2151915 JOE BOXER
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Registration Number: 2488494 JOE BOXER
Registration Number: 2518049 JOE BOXER
Registration Number: 2616307 JOE BOXER
Registration Number: 2967119 JOE BOXER
Registration Number: 2797003 JOE BOXER
Registration Number: 1399568 JOE BOXER
Registration Number: 1801580 JOE BOXER
Registration Number: 1984619 JOE BOXER
Registration Number: 2060335 JOE BOXER
Registration Number: 2419648 JOE BOXER
Registration Number: 2901817 JOE BOXER
Registration Number: 2901822 JOE BOXER
Registration Number: 2899966 JOE BOXER
Registration Number: 2901804 JOE BOXER
Registration Number: 2901803 JOE BOXER
Registration Number: 2901802 JOE BOXER
Registration Number: 2635912 JOE BOXER
Registration Number: 1585824 JOE BOXER
Registration Number: 2774852
Registration Number: 2028591
Registration Number: 2666784
Registration Number: 2605095
Registration Number: 2041783
Registration Number: 2818357
Registration Number: 2735699
Registration Number: 2616306
Registration Number: 2734543 PERSONAL JANITORS
Registration Number: 2625508 REPUBLIC OF JOE
Registration Number: 2939837
Registration Number: 2335182
Registration Number: 9392802 lEE zgﬁl\\lllél\lﬁRTHE AMUSEMENT PARK. THE PRODUCT IS
Registration Number: 2832142
Serial Number: 78533826 CANDIE'S
Serial Number: 78533872 CANDIE'S

| I
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Serial Number: 78533788 CANDIE'S
Serial Number: 78533769 CANDIE'S
Serial Number: 78533744 CANDIE'S
Serial Number: 78533811 CANDIE'S
Serial Number: 78533843 CANDIE'S
Serial Number: 78533785 CANDIE'S
Serial Number: 78533752 CANDIE'S
Serial Number: 78533734 CANDIE'S
Serial Number: 78374589 LET ME B.
Serial Number: 76159600 CANDIE'S
Serial Number: 78402901 LET ME B.
Serial Number: 76466451 BONGO
Serial Number: 78258849 CRAYONS
Serial Number: 78324571

Serial Number: 78119355

Serial Number: 78119359

Serial Number: 78119372

Serial Number: 78119305

Serial Number: 78311160 SNOOZE KIT
Serial Number: 78566457 SWEET DREAMER
Serial Number: 78566448 UNDERWEAR FOR YOUR BED
Serial Number: 78612991

Serial Number: 78612944

CORRESPONDENCE DATA

Fax Number:

Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 4:

(914)723-4301
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

914-723-4300

cshore@LSLLP.com, nsaraco@LSLLP.com, tmefs@LSLLP.com
Lackenbach Siegel LLP

One Chase Road

Scarsdale, NEW YORK 10598

NAME OF SUBMITTER:

Howard N. Aronson

Signature:

/howard n. aronson/

Date:

08/05/2005
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Total Attachments: 14

source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.
source=U.S.

Assignment with Schedule A#page.tif
Assignment with Schedule A#page?2.tif
Assignment with Schedule A#page3.tif
Assignment with Schedule A#page4.tif
Assignment with Schedule A#page5.tif
Assignment with Schedule A#page6.tif
Assignment with Schedule A#page7 .tif
Assignment with Schedule A#page8.tif
Assignment with Schedule A#page9.tif
Assignment with Schedule A#page10.tif
Assignment with Schedule A#page11.tif
Assignment with Schedule A#page12.tif
Assignment with Schedule A#page13.tif
Assignment with Schedule A#page14.tif
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Execution Copy

SECOND AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

This Second Amended and Restated Trademark Security Agreement (this “Agreement”)
is made between IP Holdings LI.C, a Delaware limited liability company, having a place of
business at 103 Foulk Road, Wilmington, Delaware 19803 (“Grantor”) and Wilmington Trust
Company, a Delaware banking corporation having a place of business at Rodney Square North,
1100 North Market Street Wilmington, Delaware 19890 (“Secured Party™);

WHEREAS, Grantor is the owner of the trademarks and trademark applications and
registrations identified on Schedule A attached hereto (collectively the “Trademarks™); and

WHEREAS, Grantor is obligated to Secured Party under the terms of a certain Second
Amended and Restated Indenture, dated as of July 1, 2005, between Grantor and Secured Party
(the “Second Amended and Restated Indenture”), which amends and restates in its entirety the
Amended and Restated Indenture, dated as of April 1, 2004, between Grantor and Secured Party,
which amended and restated in its entirety the Indenture, dated as of August 20, 2002, by and
between the Grantor and the Secured Party;

WHEREAS, this Agreement amends and restates in its entirety the Amended and
Restated Trademark Security Agreement, dated as of April 1, 2004, by and between the Grantor
and the Secured Party, and recorded in the U.S. Patent and Trademark Office on April 9, 2004, at
Reel 002944, Frame 0187, which amended and restated in its entirety the Trademark Security
Agreement, dated as of August 20, 2002, by and between the Grantor and the Secured Party, and
recorded in the U.S. Patent and Trademark Office on August 28, 2002, at Reel 2570, Frame
0745.

NOW THEREFORE, pursuant to the Second Amended and Restated Indenture and in
order to induce the Secured Party to enter into the Second Amended and Restated Indenture,
Grantor does hereby grant Secured Party a security interest in all Grantor’s right, title and
interest in and to: (1) the Trademarks, including all applications or registrations therefor and all
goodwill pertaining thereto; (ii) all income, royalties, damages and payments now due or payable
or which hereafter become due or payable in respect to thereto; (iii) all causes of action (in law
or equity) and rights to sue, counterclaim and/or recover for past, present or future infringement
of thereof; and (iv) all rights corresponding to the foregoing throughout the world.

Grantor hereby agrees to execute all papers and to perform all other proper acts requested
by Secured Party or its successors or assigns to secure to Secured Party or its successors or
assigns the rights hereby transferred.

Grantor does hereby acknowledge and affirm that the rights and remedies of Secured
Party with respect to the foregoing security interest in the Trademarks made and granted hereby
are more fully set forth in the Second Amended and Restated Indenture, the terms and provisions
of which are hereby incorporated herein by reference as if fully set forth herein, and that this
document is subject to the terms and conditions of the Second Amended and Restated Indenture.

-1-
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Execution Copy

Notwithstanding anything contained herein to the contrary, it is expressly understood and
agreed by the parties hereto that (a) this Agreement is executed and delivered by Wilmington
Trust Company, not individually or personally but solely as Trustee (the “Trustee”), in the
exercise of the powers and authority conferred and vested in it under the Second Amended and
Restated Indenture, (b) each of the representations, undertakings and agreements herein made on
the part of the Trustee is made and intended not as personal representations, undertakings and
agreements by Wilmington Trust Company but is made and intended for the purpose for binding
only the Assets and (¢) under no circumstances shall Wilmington Trust Company be personally
liable for the payment of any indebtedness or expenses of the Trustee or be liable for the breach
or failure of any obligation, representation, warranty or covenant made or undertaken by the
Trustee under this Agreement or the other related documents.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned have executed this Second Amended
and Restated Trademark Security Agreement as of July _|_, 2005

IP HOLDINGS LLC

By: IP Holdings and Management Corporation,

z

Name: LJﬁtQQE')’\) CLM&N
Title: PRES (o @N7

STATE OF }\J&r)’o Vi

COUNTY OF /()&»' Yo i) >

Before me, the undergigned, a Notary Public of the State of Na,.. \/OI I , personally
appeared(Jarre~ ,Cjama'_. aving been sworn by me according’io law did depose and
say he was the _,/,)-' 2s.q. of IP Holdings and Management Corporation, the
manager of IP Holdings LLC (the “Grantor”) and did acknowledge the execution of the

1P D10ialil A LU LIl Allld Alltl altd PLWELY 1o 1L LALL

foregoing Second Amended and Restated Trademark Security Agreement on behalf of
said Grantor.

—_
WITNESS my hand and notarial seal thisZZ—M-J day of AV 200w % y/
()‘ v

WILMINGTON TRUST COMPANY

not in its individual capacity, but solely as Trustee PH D. MOSLEY JR
Y o B2 T r New Yok
. Qualified in Suflolk 1
By: Certiicate Fiieq in Now \ W"é
Nam, Commission Expires. ¢, ) -sounty
ame: 7
Title:
STATE OF }
} ss:
COUNTY OF }
Before me, the undersigned, a Notary Public of the State of , personally
appeared , having been sworn by me according to law did
depose and say he was the of (the

“Secured Party”) and did acknowledge the execution of the foregoing Second Amended
and Restated Trademark Security Agreement on behalf of said Secured Party.

WITNESS my hand and notarial seal this ___ day of_ , 2005.

[SECOND AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT]
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IN WITNESS WHEREOF, the undersigned have executed this Second Amended
and Restated Trademark Security Agreement as of July | , 2005

IP HOLDINGS LLC

By: IP Holdings and Management Corporation,

Its Manager
By:
Name:
Title:
STATE OF }

1 ss:

COUNTY OF }
Before me, the undersigned, a Notary Public of the State of , personally
appeared , having been sworn by me according to law did depose and
say he was the of 1P Holdings and Management Corporation, the

manager of IP Holdings LLC (the “Grantor”) and did acknowledge the execution of the
foregoing Second Amended and Restated Trademark Security Agreement on behalf of
said Grantor. .

WITNESS my hand and notarial seal this day of. , 2005.

WILMINGTON TRUST COMPANY

not in its individual cap '1&3, but solely as Trustee
ByLW?jg;; Xt

Name: ( } %cy M. McLamb
Title: ior Financial Services Officer

STATE OF DELAWARE )}
} ss:
COUNTY OF NEW CASTLE

Before me, the undersiﬁxed, a Notary Public of the State of DELAWARE , personally
appeared Tracy M. cLamb _ having been swom_by me according to law did
depose and sayhe was the _S[, £SO of  WIC (the
“Secured Party”) and did acknowledge the execution of the foregoing Second Amended
and Restated Trademark Security Agreement on behalf of said Secured Party.

< ol

[SECOND AMENDED AND RESTATED TRADEMARK SECURITY AGREEME
KIMBERLY ELIZABETH FAULHABER
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Schedule A

Trademarks and Applications and Registrations Therefor

Please see thetZAttached.

NYCDMS/443065.3A 1
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Registered Owner:

Country

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

P HOLDINGS LLC

Mark

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANDIE'S

CANi)IE‘S (STYLIZED)
CANDIE'S (STYLIZED)
CANDIE'S

CANDIE'S (STYLIZED)
CANDIE'S

CANDIE'S

C (STYLIZED)

KEEP YOUR COOL

Classes

24

27

20

11

21

25

16

25

25

25

18,25

7,9,11,20

16

25

W

App. #
App. Dt

78533826
12/16/2004

78533872
12/16/2004

78533738
12/16/2004

78533769
12/16/2004

78533744
12/16/2004

78533811
12/16/2004

78533843
12/16/2004

78533785

12/16/206

78533752
12/16/2004

78533734
12/16/2004

73155005
1/11/1978

73335244
11/2/1981

73335242
11/2/1981

73306783
4/21/1981

73206403
3/7/1979

73554188
8/19/1985

73312796
6/1/1981

73379150
8/9/1992

75677061
4/7/1999

75677063
4/7/1999

Reg. #
Reg. Dt

1157373
6/9/1981

1217393
11/23/1982

1240430
5/31/1983

1199658
6/29/1982

1154885
5/19/1981

1429009
2/17/1987

1197875
6/15/1982

1354168
8/13/1985

2491235
9/18/2001

2458143
6/5/2001

TRADEMARK
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United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

United States

BAR HOP

TAKE A POWDER
MOTION POTION
MIST YOU BABY
CANDIE'S (STYLIZED)
CANDIE'S (STYLIZED)
CRAYONS

CRAYONS

CRAYONS

CANDIE'S
DOWNHILL RAZOR
BONGO

B BONGO & DESIGN
BONGO

BONGO

BONGO

CRAYONS

BODY SLIP

CANDIE'S

LET ME B.

CANDIE'S (STYLIZED)

CANDIE'S

C & DESIGN

25

11

18

25

25

18

25

18

25

25

25

18

3,9,14, 18

14

14

75676811
4/7/1999

75677065
4/7/1999
75676706
4/7/1999

75676809
4/7/1999

73213391
4/27/1979

73335241
11/2/1981

73632531
11/26/1986

73479871
5/10/1984

73479870
5/10/1984

73423155
4/25/1983

75676704
4/7/1999

75217000
12/23/1996

73696818
11/23/1987

74684172
6/5/1995

73488887
7/9/1984

74507927
4/1/1994

73632527
11/26/1986

75676810
4/7/1999

73541329
6/4/1985

78374589
2/26/2004

76159600
11/6/2000

75704302
5/13/1999

75699118
5/6/1999

2474173
7/31/2001

2424031
1/23/2001
2427492
2/6/2001

2427493
2/6/2G01

1206758
8/31/1982

1255032
10/25/1983

1447357
7/14/1987

1385233
3/4/1986

1423964
1/6/1987

1291227
8/21/1994

2610110
8/20/2002

2204391
11/17/1998

1500609
8/16/1988

1960546
3/5/1996

1331004
4/16/1985

1974123
5/14/1996

1453290
8/18/1987

2488422
9/11/2001

1378107
1/14/1986

2494314
10/2/2001

2525675
1/1/2002
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United States C & DESIGN 3,9, 18, 25 75980656 2480034
5/6/1999 8/21/2001
United States LET MEB. 25 76244172 2522492
4/23/2001 12/25/2001
United States LET ME B 25 78402901
4/16/2004
United States ANYWHERE YOU 3 75711558 2594799
DARE 5/21/1999 7/16/2002
United States MANE TRAIN 3 75852027 2450207
11/18/1999 5/8/2001
United States BONGO 3 76466451
11/13/2002
United States BONGO 9 76140442 2575543
10/5/2000 6/4/2002
United States CANDIE'S (BLOCK) 35 76067132 2754867
6/8/2000 8/26/2003
United States CANDIE'S STREET & 25 76301264 2652693
DESIGN 8/16/2001 11/19/2002
United States CRAYONS 25 78258849
6/5/2003
United States BONGO 25 76466456 2867517
11/13/2002 7/27/2004
United States BONGO 14 76466450 2921201
11/13/2002 1/25/2005
United States BONGO 9 76466459 2900356
11/13/2002 11/2/2004
TRADEMARK
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