A3/28/2888 A7:56
BEARZ2T7A49 UCC DIRECT SERWICES
Farm BTO-1594 (Rev. D6/04 U.S. DEPARTMENT OF COMMERCE
Dr.r;a?:ulle::iontm;m—ﬂﬂﬂl (=x p. B/3G/2005 United States Patert and Trademark Offica
AEGORDATION FORM COVER SHEET
TRADEMARKS ONLY
To the diractor of the U. &, Patent and Tracemark Office; Please racord the attachad docurnents or the new address(es) befow.
1. Nama of conveying p:artyﬂes)lExm:utlon Data{s): 7. Name and address of receiving party{ias) 1 Yes
CMA Azcassores Inc Additiona) names, addresses, or clizenship attached’? &N
) o
Nama: Bank Leumi USA
\nternal
Address:
[] individuals) [Association Straet Address:562 Fifth Ayenue
ClGeneral Fartnership CILimited Panarship

& Corporation-State
CCther:
Citizenship {see guldslines) New York

Exacution Date(s) March 7, 2008
Additional names of conveying parties aftached? Cves B No

Gity: New York
Stalo: NewYork

Country:USA Zig: 10038

L] Association Citizenship

3. Nature of conveyance.

O Assignment ] Merger
£ Sacurity Agreemant {1 Change of Nathe
O Othar

(] General Partnership Citizenship
[] Limited Partnership Citizenghip RS
[ Carporation Citizenship o
] Other [ citizanship

If assignea I not demiciled in tha Unitag Btates, a domestic
representative designation is attached. Clyes & Mo
{Designations must be a separate documant from assignment)

A, Trademark Application Ne.(s) See Altached Exhibit A

4. Application numbar{s) ar ragistration number(x) and identification or description of the Trademark.

\ B. Trademark Fle?iatmtlnn NoJ{8) See Attached Exhibit A
Addiional sheans) attached? Yes NQ

C. [dentification or Dascription of Trademark(s} {and Filing Date if Application or Registration Number is unknown)

5. Name addrass of party to whom correspondence
concerning dogument should be mallad:

Name: Susan O'Brian

intemal Addross: UCC Direct Services
airaet Address: 187 Wolf Road, Suite 101
City: Albany

State: NY Zip: 12203
Phone Number: 800-342-3676

Fax Number: 800-062-7048

Email Address: cls—udsa!bgn;@wuisgyﬁgsﬁ_nl //
s i A LN

%, Total numbar of applications and
registrations involved: @2

T Total fas (37 CFR 2.6(b}{6} & 341} §
] Authorized ta be charged by credit card

[] Authorized to be charged to deposit account
(] Enclosed

8. Payment informatlon:

a, Credit Card Last 4 Mumbers
Expiration Date
b. Deposit Account Number

Authorzad User Name:

/

9, Signature: 7
3i

Marcedes Farinas
Warne of Parson Signing

/
\2/) 5708

Dal
Tatsl number of pges Inauding wovar
sheet, attachments, and docurnant.

Courrants to be recorded {ncluding cover shee

t) should bé Taxed o [703) 306-6885, or mallod to:

Mail Stap Assignment Recordatian Services, Director of the USETD, P.0O, Bex 1450, Alexandria, VA 22413-1450

700364768
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1y
2)
»
4)
3)
&)
7
8)
9
10)
L1
12)
13)
14)
1))
16}
17
18}
199
20)
0
22)
23

4)

SERIAL

BARSEZ27A49

REG.

NUMBER NUMBER

78964583
78851919
7RO21303
7TR935382
78776018
17364972
7729167
77012104
77314487
77009900
71010143
77041971
77016511
77017351
77016426
76212347
76136632
76136631
76382562
76224647
16136633
75837218
75837224

75837222

3258734

3285994

3242358

3173856

3322312
3273451
3248875
3246017
3241184
3241182
2544630
23524676
2519749
2674793
2549773
2679657
2412359
2561025

2535454

UCC DIRECT SERVICES PaGE

WORD MARK

CAPELLI

JOHNNIE
CHARLOTTE
CHARLOTTE
CAF3
CHARLOTTE
CAPELLI
CHARLOTTE
CHARLOTTE
CAPELLI

CAPELLI

CAPELLI

CAPELLIL

CAPELLI

CAPELLI

GROOVY GLO
HOT ACCESSORIES
HOT ACCESSORIES
GAMA

GROOVY GLO
HOT ACCESSORIES
CHARLOTTE & FRIENLDYS
CHARLOTTE

CHARLOTTE

TRADEMARK
REEL: 003745 FRAME: 0410
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25)
26)
7)
28)
29)
30)
31
32)
33)
34)
35)
36)
37
38)
£}
40)
41)

A2)

A7:56  SAPIE27A49

SERIAL REG.
NUMBER NUMBER

75896375 2423297
75857221 2682145
75857219 2412360
75857223 2412362
75857217 2444120
75736162 2362068
75736166 2415348
75736163 2362069
75710647 2341138
75710646 2335956
75693230 2332654
75736164 2345500
75403213 2209072
75403212 2216405
75403211 221734
75326248 2175087
75326247 2175086

73480413 1346461

UCC DIRECT SERVICES

WORD MARK

HOT ACCESSORIES
CHARLOTTE & FRIENDS
CHARLOTTE & FRIENDS
CHARLOTTE & FRIENDS
CHARLOTTE & FRIENDS
INSTANT ROOM
GROOVY GLO

ROOM ON THE RUN
JOHNNIE

JOHNNIE

HAIR DROPS

CANNED FUN

FUZZLINS

CHARLOTTE
CHARLOTTE

TUCE ME IN'S

SITTING SAC

FLOPPY FRIENDS

TRADEMARK

PaGE
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TRADEMARK SECURITY AGREEMENT

AGREEMENT made on the 7% day of March, 2008, among GMA ACCESSORIES
INC., having its chief executive office at 1 East 33rd Street, 9th Floor, New York, New York
10016 (“Debtor™), and BANK LEUMI USA, as agent for certain institutional lenders
(collectively, «Lenders”), having an office at 562 Fifth Avenue, New York, New York 10036
(in its capacity as agent, uSecnred Party™).

A, SECURITY INTEREST.

WHEREAS, Debtor has adopted, used and is uging, and is the owner of the entire
right, title, and interest in and to the trademarks, trade names, terms, designs and applications
therefor described in Schedule A armexed hereto and made a part hereof; and

WHEREAS, Secured Party and Lenders have agreed to enter into, of have
entered into, financing arrangements with Debtor pursuant to a Loan and Security Agreement of
even date herewith (the “Loan Agreement”) and various documents, instruments, notes,
mortgages, guaranties and agreements delivered contemporaneowsly herewith in connection
therewith, and may enter into “Hedge Agreements” from time to time as defined in the Loan
Agreement (all of the foregoing, together with this Agreement, as the same may now exist of
may hereafter be amended, modified, renewed, extended or supplemented, are collectively
referred to herein as the “Agreements”).

NOW, THEREFORE, in order to induce Secured Party and Lenders to enter into
the Agrecments and in consideration thereof, Debtor hereby grants to Secured Party, for the
ratable benefit of Lenders and Hedge Counterparties, a security interest in: (a) all of Debtor’s
now ¢xisting or hereafter acquired right, title, and interest in and to: all of Debtor’s trademarks,
trade names, trade styles and service marks; all prints and labels on which said trademarks, trade
names, trade styles and scrvice matks appear, have appeared 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 Trademark Office or in any similar office or agency of
the United States, any State thereof, any political subdivision thereof or in any other countries,
and all reissues, extensions and renewals thereof including those tradetnarks, terms, design and
applications described in Schedule A hereto (the «Trademarks”); (b) the goodwill of the
business symbolized by each of the Trademarks, incinding, without limitation, all customer lists
and other records relating to the distribution of products or services bearing the Trademarks; and
(c) any and all proceeds of any of the foregoing, including, without limitation, any claima by
Debtor against third parties for infringement of the Trademarks or any licenses with respect
thereto (all of the foregoing are collectively referred to herein as the “Collateral®). (Each
capitalized term herein not otherwise defined shall have the meaning aseribed thereto in the Loan
Agreement.}

B. OBLIGATIONS SECURED.

The security interests granted to Gecured Party in this Agreement for the ratable
henefit of the Lenders and Hedge Counterparties shall secure the prompt and indefeasible

Y50850.3
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payment and performance of all now existing and future obligations, liabilities and indebtedness
of Debtor to Secured Party and Lenders of every kind, nature and description, direct or indirect,
absolute or contingent, whether arising under the Loan Agreement, this Agreement, the other
Agreements, or any other agreement, document of instrument or by operation of law or
otherwise, including, without limitation, “Obligations™ as defined in the Loan Agreement,
together with all ocbligations to Hedge Counterparties under Hedge Agreements (all the
forepoing hereinafter coliectively referred to as “Obligations”).

C. WARRANTIES AND COVE TS,

Debtor herchy covenants, represents and warrants, all of such covenants,
representations and warranties being continuing in nature so long as any of the Obligations are
outstanding, that:

1. Debtor will pay and perform all of the Obligations according to their
terms.

2. All of the existing Collateral is valid and subsisting in full force and effect
to Debtor's knowledge, and Debtor owns sole, full, and clear title thereto, and has the right and
power to grant the security interests granted hereunder. Debtor will, at Debtor’s expense,
perform all acts and execute all documents necessary to maintsin the existence of the
Trademarks as valid, subsisting and registered trademarks including without limitation the filing
of any renewal applications. None of the Callateral is subject to any liens, claims, mortgages,
asgignments, licenses, security interests, or encumbrances of any nature whatsoever except the
security interests granted hereunder, and the licenses, if any, which are specifically deseribed in
Schedule B hereto.

3. Debtor will not assign, sell, mortgage, lease, transfer, pledge, hypothecate,
grant a security interest in or lien upon, or encumber any Trademark or the use thereof (a
Y jeense”), except to Secured Party, ot otherwise dispose of any of the Collateral without the
priot written consent of Secured Party; provided, however, that Debtor may grant exclusive or
non-exclusive licenses of Trademarks in the ordinary course of its business, so long as such
licenses are on commercially reasonable terms and do not impair the rights of Secured Party
hersunder.

4, Debtor will, at Debtor's expense, perform all acts and execute all
documents requested at any time by Secured Party to evidence, perfect, maintain, record, or
enforce the security interest in the Collateral granted hereunder or to otherwise further the
provisions of this Agreement. Debtor autharizes Secured Party to have this or any other similar
Security Agreement filed with the Commissioner of Patents and Trademarks or other appropriate
federal, state or government office.

5. Debtor will, concwrently with the execution and delivery of tms
Agreement, execute and deliver to Secured Party five (5) originals of a Power of Attorney in the
form of Exhibit 1 annexed hereto for the implementation of the assignment, sale or other
disposition of the Collateral pursuant o Secured Party’s exercise of the rights and remedies
granted to Secured Farty hereunder.

USORR0.D
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6. Secured Party may, in its sole discretion, pay on behalf of Lenders any
amount ot do any act which Debtor fails to pay or do as required hereunder of as requested by
Secured Party to maintain and preserve the Collateral, defend, protect, record, amend or enforce
the Obligations, the Collateral, ot the security interest granted hereunder including but not
limited to, all filing or recording fees, court costs, collection charges and reasonable attomeys’
fees. Debtor will be liable to Lenders for any guch payment, which payment ghall be deemed a
borrowing by Debtor from Lenders, and shall be payable on demand together with interest at the
Default Rate applicable to Advances that are Reference Rate Loans and shall be part of the
Obligations secured hereby.

7. As of the date hereof, Debtor does pot have any Trademarks registered of
subject to pending applications, in the United States Patent and Trademark Office or any similar
office or agency in the United States other than those described in Schedule A annexed hereto.

8. Dehtor shall notify Secured Party in writing of the filing of 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 or any state thercin within thirty (30) days of such
filing. Upon request of Secured Party, Debtor shall execute and deliver to Secured Party any and
all assigniments, agreements, instruments, documnents, and such other papers as may be requested
by Secured Party to evidence the security interests of Secured Party in such Trademark.

9. Debtor has not abandoned any of the Trademarks material to the conduct
of the business and Debtor will not do any act, nor omit to do any act, whereby the Trademarks
may become abandoned, canceled, invalidated, unenforceable, avoided, or avoidable. Debtor
shall notify Secured Party immediately if Debtor knows ot has reason to know of any reason why
any application, registration, or recording may become abandoned, canceled, invalidated,
unenforceable, avoided, or avoidable.

10.  Debtor will render any assistance, as Secured Party may determine is
necessary, to Secured Party in any proceeding before the United States Patent and Trademark
Office, any federal or state court, or any similar office or agency in the United States or any state
therein or any other country to maintain such application and registration of the Trademarks as
Dehtor’s exclusive property and to protect Qeeured Party’s interest therein, including, withont
limitation, filing of renewals, affidavits of use, affidavits of incontestability and opposition,
interference, and cancellation proceedings.

11.  Debtor will prompily notify Secured Party if Debtor (or any affiliate or
subsidiary thereof) learns of any use by any person of any term of design likely to cause
confusion with any Trademark or of any use by any person of any tradename 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, in Secured Party’s discretion, may deem advisable
for the protection of Secured Party’s interest in and to the Trademarks.

12.  Debtor assumes all responsibility and liability arising from the use of the
Trademarks and Debtor hereby indemnifies and holds Secured Party harmless from and against
any claim, suit, loss, damage, or expense (including reasonable attorneys’ fees) arising out of any
alleged defect in any product manufactured, promoted, or sold by Debtor (ot any affiliate of

959380.3
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subsidiary thereof) in connection with any Trademark or out of the manufacture, prompt?on,
labeling, sale or advertisement of any such preduct by Debtor {or any affiliate or subsidiary
thereof).

13.  In any action or proceeding instituted by Secured Party in connection with
any matters arising at any time out of or with respect to this Agreement, Debtor will not
interpose any counterclaim of any nature.

14.  Prior to an Event of Default, Secured Party hereby grants to Debtor the
exclusive nontransferable right and license to use the Trademarks and the goodwill of the
business symbolized by the Trademarks for Debtor’s own benefit. Debtor will maintain the
quality of the products associated with the Trademarks at a level consistent with the quality at the
time of this Agreement. Debtor will not change the quality of the products agsociated with the
Trademarks without the Secured Party’s prior writien consent. Debtor hereby grants to Secured
Party and each Lender the right to visit Debtor’s plants and facilities which manufacture or store
products sold under any of the Trademarks and to inspect the products and quality-control
records relating thereto at any time during regular business hours, or at such other times as
Secured Party or such Lender may reasonably request,

D. EVENTS OF DEFAULT.

e e P ———— —— Y

All Obligations shall, at Secured Party’s option, become immediately due and
payable without notice of demand upon the occurrence of any of the following events of default
(“Events of Defan}t™).

1. Debtor fails to pay or perform any Obligations when due.

2. Debtor defaults in the observance or performance of any agrecments,
covenants or conditions contained herein or in any of the Agreements or in any other document
ot instrument referred to herein or therein.

3. Any present or future representation or warranty madc by or on behalf of
the Debtor, whether contained herein or in any of the other Agreements or in any other document
or instrument referred to herein or therein in connection with any of the transactions

contemplated herein or therein, shall be false or incorrect in any material respect.

4. Any other event of default pursuant to the Agreements shall have
occutred, including, but not limited to, any event of default under the Loan Agreement.

E. RIGHTS AND REMEDIES.

Upon the occurrence of any such Event of Default and at any time thereafter, in
addition to all other rights and remedies of Secured Party and Lenders, whether provided under
law, the Agreements or otherwise, and after cxpiration of any grace period, Secured Party and
Lenders shall have the following rights and remedies which may be exercised without notice fo,
or consent by, Debtor except as such notice or consent is expressly provided for hereunder.

550%0.3
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L. Secured Party may require that neither Debtor nor any affiliate or
subsidiary of Debtor make any use of the Trademarks ot any marks similar thereto for any
purpose whatsoever, Secured Party may make use of any Trademarks for the sale of goods, or

rendering of services in connection with enforcing any other sceurity interest granted to Secured
Party by Debtor or any subsidiary of Debtor.

2. Secured Party may grant such License ot Licenses for such ferm or tetns,
on such conditions, and in such manner, as Secured Party shall in its sole discretion deem
appropriate. Such License or Licenses may be general, special, or otherwise, and may be granted
on an exclusive or non-exclusive basis throughout all or any part of the United States of
America, ite territories and possessions, and all foreign countries,

3 Secured Party may assign, sell, or otherwise dispose of the Collateral or
any part thereof, either with or without special conditions or stipulations, except that Secured
Party agrees to provide Debtor with ten (10) days prior written notice of any proposed
disposition of the Collateral. Secured Party shall have the powet to buy the Collateral or any part
thereof, and Secured Party shall also have the power to executc assurances and perform all other
acts which Secured Party may, in Secured Party’s sole discretion, deem appropriate or proper to
complete such assignment, sale or disposition. In any such event, Debtor shall be lable for any
deficiency.

4, In addition to the foregoing, in order to implement the assignment, sale, or
other disposition of any of the Collateral pursuant to subparagraph E.3 hereof, Secured Party
may at any time execute and deliver on behalf of Debtor, pursuant to the authority sranted in the
Powers of Attorney described in subperagraph C.5 hereof, one or more instruments of
assignment of the Trademarks (or any application, registration, or recording relating thereto), in
form suitable for filing, recording or registration. Debfor agrees to pay Secured Party (for the
ratable benefit of Lenders) on demand all costs incurred in any such transfer of the Collateral,
including, but not limited to, any taxes, fees and attoreys’ fees.

5. Secured Party may apply the proceeds actually received from any such
license, assignment, sale, or other disposition of Collateral first to the reasonable costs and
expenses thereof, including, without limitation, reasonable attorneys’ fees and all legal, travel,
and other ecxpenses which may be incurred by Secured Party or Lenders. Thereafter, Secured
Party may apply any Temaining proceeds in accordance with the priorities specified in Section
11.2 of the Loan Agreement, Debtor shall remain liable to Secured Party and Lenders for any
expenses or obligations remaining unpaid after the application of such proceeds, and Debtor will
pay Secured Party on demand any such unpaid amount, together with interest at the rate set forth
in the Agreements.

0. In the event that any such license, assignment, sale or disposition of the
Collateral (or any part thereof) is made after the occutrence of an Event of Default, Debtor shall
supply to Secured Party ot Secured Party’s designee Debtot’s knowledge and expertise relating
to the manufacture and sale of the products and services bearing the Trademarks and Dehtor’s
customer lists and other records relating to products bearing the Trademarks and the distribution

thereof.

45ORRIY
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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 law, this
Agreement, the other Agreements, ot otherwise, shall be cumulative and none is exclusive. Such
rights and remedies may be enforced alternatively, successively, or concurrently.

F. MISCELLANEOQUS.

1. Any failure or delay by Secured Party to require strict performance by
Debtor of any of the provisions, warrapties, terms and conditions contained herein or in any
other agreement, document, or instrument, shall not affect Secured Party’s and Lenders’right to
demand strict compliance and performance therewith, and any waiver of any default shall not
waive or affect any other default, whether prior or subsequent thereto, and whether of the same
or of a different type. None of the warranties, conditions, provisions, and terms contained herein
or in any other agreement, document, or instrument shall be daemed to have been waived by any
act or knowledge of Secured Party, its agents, officers, or employees, but only by an instrument
in writing, signed by an officer of Sequred Party and directed to Debtor, specifying such waiver.

2. All notices, requests and demands to or upon the respective parties hereto
shall be deemed to have been duly given or made; if by hand, immediately upon delivery, if by
electronically confirmed telecopy (fax) transmission, immediately upon receipt; if by any
overnight reputable delivery service, one day after dispatch; and if mailed by certified mail,
return receipt requested, five (5) days after mailing. All notices, requests and demands are to be
given or made to the respective parties at the following addresses (or to such other addresses as
cither party may designate by notice in accordance with the provisions of this paragraph):

1f to Debtor: GMA ACCESSORIES INC.
1 East 33rd Street, 9th Floor
New York, New York 10016
Attn: Mr. George Altirs
Facsimile No.: (212) 686-4393

{fto Secured Party: BANK LEUMI USA
562 Fifth Avenue
New York, New York 10036
Attn; Mr. Ralph Mascia
Faceimile No.; (212) 626-1329

3. In the event any term or provision of this Apreement conflicts with any
term ot provision of the Loan Agreemen, the term ot provision of the Loan Agreement shall
control.

4, In the event that any provision hereof chall be deemed to be invalid by any

court, such invalidity shall not affect the remainder of this Agreement.

‘ 5. This Agreement shall be binding upon and for the benefit of the parties
hereto and their respective legal representatives, successors and assigns. No provision hersof

9594R0.3
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chall be modified, altered or limited except by a written instrument expressly referring to this
Agreement signed by the party to be chargex thereby.

6. The security interest granted to Secured Party hereunder shall terminate,
and the Collateral will be reassigned to Debtor, at Debtor’s sole expense, upon termination of the
Loan Agpreement and indefeasible payment in full to Secured Party and Lenders of all
Obligations thereunder.

7. The validity, interpretation and effect of this Agreement shall be governed
by the laws of the United States of America and the laws of the State of New York. Debtor
hereby irrevocably submits and consents to the nonexclusive jurisdiction of the State and Federal
Courts located in the State of New York any other State where any Collateral is located with
respect to any action or proceeding arising out of this Agreement, the Obligations, ot any matter
arising therefrom or relating thereto. In any such action or proceeding, Debtor waives personal
service of the summons and complaint or other process and papers therein and agrees that the
service thereof may be made by mail directed to Debtor at its chief executive office set forth
hercinabove or other address thereof of which Secured Party has reccived notice as provided
hercin, service to be desmed complete five (5) days after mailing, or as permitted under the rules
of either of said Courts. Any such action or proceeding commenced by Debtor against Secured
Party will be litigated only in a Tederal Court located in the Southem District of New York, or a
New York State Court located in New York County and Debtor waives any objection baged on
forum pon conveniens and any objection to venue in connection therewith.

R. The parties hereto waive trial by jury in any action ot proceeding of any
kind or mature in any court whether arising out of, under or by reason of this Agreement, the
other Agreements or ainy matter or proceeding relating thereto.

[SIGNATURE PAGE FOLLOWS]

5598803
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IN WITNESS WHEREQF, Debtor and Secured Party have executed this Agreement as
of the dey and year first above written.

GMA ACCESSORIESINC.
N / 2

Title: VICE ?rcﬁud en

BANK LEUMI USA,
ag Agent

By:

Title;

Trademark Seaurity Agreeent

TRADEMARK
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STATE OF NEW YORK g
B5.

COUNTY OF NEW YORK )
i i dav of February, 2008, befors me personally came _
mafs:lutﬁg :ﬁz..-'r?y Y ﬂf}’ , 1o me kmown, who being duly sworn, did deposc ;1 and sey,
s he i VICE_Preeidenl ot A SETERCMTL L et
i ihed in and which executed the Ioregoimgt ;
corporation described in & e raion

name thereto by order of the Board of Director:
&J e

Notary Fubli

CHARLER GERG
Mmﬂ,,’gmmmﬁoﬁﬁmmx
OUALIFED i Nagag g

STATE OF NEW YORK };
88.:

COUNTY OF NEW YORK )

i f Feb . 2008, before me personally came .
Onhis___dayo7e ruary_’ 1o me known, who being duly swom, did depose and say,
of BANK LEUMI USA, the corperation

that he is the : g
d;cri%:d in and which exccuted the foregoing instrument; and that he signed his name thereto
by order of the Board of Directors of said corporation.
Notary Public
‘Irademark Security Agreement
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Agreement as
of the day and year first above written.

GMA ACCESSORIES INC.

By:

Title:

BANK L A, 4
J% ~—re

Title: / Vw_a z*-wc_

Trademark Security Agresiment

TRADEMARK
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STATE OF NEW YORK )
) 88.:
COUNTY OF NEW YORK )
On this day of March, 2008, before me pergonally came _ ,fome
known, who being duly swom, did depose and say, that he is the of

GMA ACCESSORIES INC., the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the Board of Directors of said
corporation.

Notary Public

STATE OF NEW YORK )
) 88.:
COUNTY OF NEW YORK. )

On thig l‘l{cﬁy of March, 2008, before me personaily came
known, who being duly sworn, did depose and say, that he is the {/ 7, of
BANK LEUMI USA, the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of f Directors of said
corporation.

me

\_. Notary gubl‘jE

LARY ELLEN 1Yi5H ¢
Palzry Pyhip Eimms o0 he ]
Quzliling fa tlesteherior Counly t

¥
:
;

No. GZLYEGE0150 o
Commisaicn Explras On May 132’_0....

Trademark Security Agregment
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EXHIBIT 1

SPECIAL POWER OF ATTORNEY
STATE OF NEW YORK )
) s8.:
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, that GMA ACCESSORIES INC.,
having an office at 1 East 33rd Street, 9th Floor, New York, New York 10016 (hereinafter
«Debtor™), hereby appoints and constitutes BANK LEUMI USA, as agent (in such capacity,
ugecured Party”), and gach officer thereof, its true and lawful atiomey, with full power of
substitution and with full power and authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instruments of
assignment, or other papers which Secured Party, in its sol¢ discretion, deems necessary Of
advisable for the purpose of assigning, selling, or otherwise disposing of ali of right, title, and
interest of Debtor in and to any trademarks and all registrations, recordings, and renewals
thereof, or for the purpose of recording, registering and filing of, or accomplishing any other
formality with respect to the foregoing.

2. Fxecution and delivery of any and all docurnents, statements, certificates or other
papers which Secured Party, in its sole discretion, deems necessary or advisable to further the
purposes described in paragraph 1 hereof.

This Power of Attomey, being a power coupled with an interest, is made pursuant to a
Trademark Security Agreement between Debtor and Secured Party dated of even date herewith
and may not be revoked until indefeasible payment in full of all of Debtor’s “Ohligations™, as
such term is defined in said Trademark Security Agreement.

Dated as of March ___, 2008
GMA ACCESSORIES INC.

By:

Title:

Trademark Security Agreement
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STATE OF NEW YORK ;
54..
COUNTY OF NEW YORK )

i \ly came Lo
On thig day of March, 2008, before me persona e
e duly sworn, did depose and say, that (s)he is the .
Lnfeénhff &ggﬁcsb;glﬁ.glﬁs);blc., the corporation described in and which executed ‘the foreg?:;{gd
instrument; and that (s)he signed his/her name thereto by arder of the Board of Directors o
corpotation.

Notary Public

Trademark Security Agreement
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SCHEDULE A
to

TRADEMARK SECURITY AGREEMENT
Trademarks and Applications

See Attached.

Trademark Security Agreement
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SCHEDULE B
o

TRADEMARK SECURITY AG T

Permitted Licenses

None.

Trademark Security Agresment
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